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Court File No. 08-CL-7878

SUPERIOR COURT OF JUSTICE ,

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRAN GEMENT ACT,R.S.C.
1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
UNIVERSAL SETTLEMENTS INTERNATIONAL INC.

TWENTY-SECOND REPORT OF THE MONITOR‘

November 24, 2014

INTRODUCTION

1. On December 2, 2008, Universal Settleméhts International Inc. (“USI” or the
“Cémpany”) filed for and obtained protection from its creditors under the Companies’
Creditors Arrangement Act R.S.C. 1985 c. C-36, as amended (the “CCAA;’) pursuant to
provisions of an Order of this Court dated December 2, 2008 (the “Ihitial Order”).
Pursuant to the Initial Order, Ernst & Young Inc. was appointed as monitor (sdlely in its
capacity as monitor and not in its personal or corporate capacity, the “Monitor”) of the

Company during these CCAA proceedings (thé “CCAA Proceedings”).

2. Details of the background to the current status of the CCAA Proceedings are set out in
the Twentieth Report of the Monitor dated September 19, 2014 (the “Tyyentieth
Report”). Capitalized terms not otherwise defined herein have the meaning given to

them in the Twentieth Report.

3. To date, the Monitor has filed twenty one reports with this Court, which are available on

the Monitor’s website at www.ey.com/ca/universalsettlements (the “Monitor’s

Website”).




USI is in the business of "life settlements”. This business involves the purchase of life
insurance policies from beneficiaries at a discount from their face amounts. In order for
investors to realize on their investment, it is necessary for the premiums on policies to be

maintained until the policies' maturity on the death of the policies’ insureds.

USI sold fractional interests in various life insurance policies to investors. As of the date
of its CCAA ﬁlihg, USI had a portfolio of policies with an aggregate face vali;e of
approximately US $192 million and approximately 6,000 separate investments by
' individual and institutional investors in itg portfolio of policies, some of whom had
miultipie investments. USI also had a smadl in‘u;rcsi in ihe porifoiio for iis own account.
A large proportion of USI's investors are located in South America and Europe, including
countries such as Peru, Argentina, Spain, Austria, and Germany. As a result of these
CCAA Proceedings, some institutional invéstors;, such as the Bank of Austria, have

bought out some of their individual customers’ claims.

On June 22, QOOQ, an Amended Plan of Compromise and Arrangement dated June 16,

- 2009 (the “Plan”) was approved by this Court pursuant to the CCAA following approval
by the requisite majorities at meetings of each class of its Creditors held on June 17, 2009
of: (i) investors (defined in the Plan as "Purchasers"), and (ii) ordina;‘y trade and other
creditors (defined in the Plan as "Ordinary Creditofs", together with Purchasers, the
"Creditors"). A copy of the Plan is attached hereto as Appendix “A”.

The Plan provides for the "pooling” of all policies held by USI on behalf of its investors,
as well as all corporately owned policies (collectively, the "Policies") notwithstanding
any ownership interest that might have been asserted by Purchasers, and notwithstanding
that not all Purchasers were invested in the same Policies. The pooled Policies are held in
trust by USI for the benefit of Purchasers and Ordinary Creditors, pursuant to a
declaration of trust executed by USI. No distributions have been made to Creditors since

: )
implementation of the Plan.




For reasons set out in detail in the Twentieth Report, USI, with the Monitor’s support, has

recommended the sale of the portfolio of Policies with view to generating proceeds for

- The-Plan-currently-does not permit-a-sale ptocess-to-be undertaken unless there are— - - - oo

sufficient funds to pay to Purchasers 100% of their original investments, or such a sale
would produce the equivalent recovery. As this is unlikely to occur, in order for a sale of
the Policies to be undertaken, it is necessary to first amend the Plan. USI therefore has

recommended to Creditors that they approve an amendment to the Plan that will permit a

sale of the Policies, ifa transactio_n is approved by the Court (the “Plan Amendment”).

In order to facilitate the Company’s recommendatlons to Creditors, on October 1%, 2014,

Amendment with the Court and to submit the proposed Plan Amendment to the
Creditors for their consideration and vote at separate meetings of Ordinary Creditors

and Purchasers (the “Creditors’ Meetings™) in the manner as indicated in the

(b) the “Sale Process Order” authorizing the Monitor to carry out a sale and investor
solicitation process (the “SISP”) in accordance with the terms of the Sale Process
Order, immediately upon and in the event of: (a) the achievement of the requisite
statutory thresholds for approval of the Plan Amendment by the Creditors at the

Creditors’ Meetings; and (b) the issuance of an order of the Court sanctioning the

8.
distribution to Creditors.
10.
* the Company sought and obtained from the Court two orders:
(a) the “Meetings Order” authorizing the Company to file the proposed Plan
Meetings Order; and
Plan as amended by the Plan Amendment.
11.

As detailed in the twenty-first report of the Monitor (the “Twenty-First Report™) there
was a delay in the delivery of the Meeting Materials to Creditors in Europe. The
Company and the Monitor felt it appropriate in the circumstances to adjourn the
Creditor’s meetings, originally scheduled for November 5, 2014, to November 24, 2014.
During the peﬁod of the adjournment, as outlined in more detail in the Twenty-First

Report and discussed further below, the Monitor and the Company took additional steps
3




12.

13.

to give notice of the Meetings Materials and the adjournment of the Creditors’ meeting to
all of the Creditors.

By Order dated November 19, 2014, Mr. Justice Penny approved an amendment and.

restatement of the SISP in order to reflect the necessary postponement of commencement

of the SISP due to the adjournment of the Creditors’ Meetings (the “Amended and

Restated SISP”).' The Amended and Restated SISP was attached to the Plan
Amendment that was presented at the Creditors’ Meetings. A copy of the Plan

-Amendment and the Amended and Restated SISP attached as Schedule A thereto is

PR R [{3a}l]

atiached heret &S ppcuuxx D .

As set out in detail below, the Plan Amendment has been approved by the requisite
majorities of Creditors at the Creditors® Meetings conducted on November 24, 2014.

PURPOSE OF THIS REPORT

14.

This twenty-second report (the “Twenty-Second Report” or “Report”) is filed in
support of USI’s motion for an Order, among other things, sanctlomng the Plan as
amended by the Plan Amendment. This Report provides:

(a) a report on the conduct of the Creditors’ Meetings held on November 24, 2014 in

accordance with the Meetings Order;

(b)  areport on the results of the Creditors” Meetings, including the Monitor's

tabulation of the votes cast by Ordinary Creditors and Purchasers;

) a consideration of the Company’s motion for an Order amending the Plan in
accordance with the Plan Amendment, and sanctioning the Plan as amended by'
the Plan Amendment (the “2014 Amended Plan™); and

(d)  the Monitor’s conclusions and recommendations.




TERMS OF REFERENCE

15. In preparing this Twenty-second Report and making the comments herein, the Monitor

‘.i:::‘has:b'e‘enipmv,idedrrwith;;and:::has;:reljed' :upon:::cemain.:.unaudit_gd;.:draft:and/.or.’vintemalf I LT

financial-information; the-€Company’s-books-and records; discussions-with management - - -~ -~ - -

of USI (“Management”) and information from other tlﬁrd;party sources (cbllectively, the
“Information”). Except as described in this Twenty-Second Report:

(@  The Monitor has not audited, reviewed or otherwise attempted to verify the
accuracy or.completeness of the Information in a manner that would whol-ly or
partially comply with Geﬁerally Accepted Assurance Standards pursuant to the

' Canadian Institute of Chartered Accountants Handbook and, adcordingly, the
Monitor expresses no opinion or other form of assurance in respect of the

Information; and

(b) The Monitor has prepared this Report in its capacity as a court-appointed
|  officer solely for the use of the Court and has made a copy of this Report
available on the Monitor’s Website solely for purposes of providing an update
to the Court and creditors. This Report should not be used or relied upon by

any other person or for any other purpose.

16.  Unless otherwise stated, all monetary amounts contained herein are expressed in

Canadian dollars.
MEETINGS OF CREDITORS

17.  As described in the Twentieth Report, all Creditors with Proven Claims or Unconfirmed
Claims, but not Creditors with Unaffected Claims under the Plan, were entitled to vote on
the Plan Amendment and were given notice of the Creditors’ Meetings scheduled for
November 5, 2014 at the InterContinental Toronto Centre, 225 Front Street West,
Toronto, Ontario, Canada for purposes of providing Creditors the opportunity to consider

and, if deemed advisable, to approve the proposed Plan Amendment, with or without
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variation. Those Creditors were subsequently provided with notice of the adjournment of
the Creditors’ Meetings to November 24, 2014, to be conducted at the same location.

Meeting Procedures

18.

-19.

20.

21.

The Monitor distributed the Meeting Materials as directed in pafagraphs 7,8,10,11 and
12 of the Meetings Order and arranged for publication of the Notice of the Creditors
Meetings in accordance with paragraph 9 of the Meetings Order. | |

The Printing House, a business specializing in printing and mailing services, was retained
by the Monitor to provide such services to the Monitor, under its supervision. With the
assistance of The Printing House, the Monitor completed the delivery of the Meeting
Materials pursuant to paragraphs 10 and 11.of the Meetings Order. 3,548 packages of

Meetings Materials were mailed to Ordinary Creditors and to Purchasers.

As discussed in the Twenty-First Report, a miscommunication with respect to the manner
of delivery resulted in a longer period of time for delivery to Europe of the Meetings
Materials than had been anticipated. As a result, additional efforts weré undertaken by
the Monitor and tl_le.Compaﬁy to provide notice of the Meetings. Materials and of the
Creditors’ Meetings to Creditbrs, particularly those in Europe. These efforts included:

(a) Sending notice via email to all known email addresses on file for Creditors,

numbering approximately 500; and

(b) Expediting a mailing of a one page notice from the Monitor, to be received in
advance of the adjourned meeting date, to all known Creditdrs, advising them of the
adjournment and directing them to the Monitor’s website for copies of the Meetings

Materials.

The Company also reached out to certain Creditors and agents in Eurdpe to inquire if they

had received the Meetings Materials.




22.

3.

By the revised proxy deadline of 5:00 p.m. on November 21, 2014 the Monitor was in
receipt of 1,121 proxies, representing 31% of the total number of 3549 Purchaser Claims
and 12 Ordmary Creditor Clalms which mcluded Creditors located in all European

~ Gountries in which Credltors are re51dent Subsequent 1651007 p .m. on  Noveriiber 21,

2014, and prlor ‘to the commencement of the Creditors’ Meetmgs on November 24, 2014,

* the Monitor received an additional 39 proxies fora combined total of 1,160 proxies

representing 31% of the total number of Claims. In light of this, the Monitor is of the

view that the Creditors received reasonable notice of the Meetings.

Of the packages and notices relating to the Meetings Materials mailed, 46 Purchaser
packages or notices were received back by the Monitor as retumed mail. The claim value
of these returned packaged was $1, 019 991 representlng 1% of total Proven Claims of
Purchasers. The Monitor made an effort to rectify the failure of dehvery through various

methods of seeking out updated contact information. However, in most instances, no new -

contact information could be identified. The Meetings Materials were also made
available to al] Creditors on the Monitor’s website, and additional notice was made by

way of the Publication Notice in the designated newspapers in each jurisdiction. ~Given

 the number and value of proxies received, as disclosed below, the'aggregate value and

number of votes represented by the returned mail would not affect the outcome of the

~ vote.’

Conduct of Meetings

24.

The Meetihgs took plaee in Toronto on November 24,2014. Mr. Brian Denega, an
officer of the Morﬁtor, chaired each of the Meetings (the "Chair"). The Chair appointed
Ms. Katherine McEachern of Blakes Cassels and Graydon LLP, the Monitor’s legal
counsel, to act as secretary at each of the Meetings, and appointed Mr. Robert Ferguson’
and Ms. Franca Mazzulla, representatives of the Monitor, to act as scrutineers (the
"Scrutineers") at each of the Meetings. A meeting of the Purchaser class took place at
10:00 a.m. Toronto time (the “First Meeting”), and a second meeting of the Ordinary
Creditor class took place at 11:00 a.m. Toronto time (the “Second Meeting”). The sole’
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25.

26.

27.

28.

item of business presented to the Meetings was the vote on the resolution seeking

approval of the Plan Amendment (the “Amendment Resolution”), a copy of which is

attached hereto as Appendix “C”,

To assist Gcrman and Spénish speéking Purchasers attending the First Meeting, the
Monitor had German and Spanish interpreters present to translate orally what was said at
the Second Meeting from English to German and Spanish, and vice versa, if requested by

any Purchaser present. No attendees at either meeting requested an interpreter.

The Chair advised Creditors at the relevant Creditors’ Meeting_ that the Scrutineers had -

confirmed that the required quorum was present in person or by proxy at that Creditors®

" Meeting, Attached as Appendix “D” are the Scrutineers’ reports on attendance at each

of the Creditors’ Méetings.

' The Chair opened each of the Creditors’ Meetings to questions by Creditors, - _
- proxyholders or Creditors’ legal and financial advisors. No questions were posed at

. either Meeting. No additional resoliltions were proposed from the floor at either Meeting.

The Amendment Resolution was then put to the Ordinary Creditors and to the Purchasers
at their respective Creditors’ Meetings to be voted upon by written ballot (the “Ballot”).

Following the tabulation of the Ballots by the Scrutineers at éach of the Creditors’
Meetings, the Chair reported at each of the Creditors® Meetings that the Amendment -
Resolution had been passed by the required majorities of Creditors at each of the
Creditors” Meetings. As detailed below, the Chair also reborted that there were no votes -

relating to Unconfirmed Claims by proxy or in j)erson either Meeting.

VOTING ON THE AMENDMENT RESOLUTION

29.

The deadline for Ordinary Creditors and Purchasers wishing to vote by pro.xy to submit

their Forms of Prdxy to the Monitor was 5 b.m, (Toronto time) on November 4, 2014.

- This deadline was revised to November 21, 2014 as a result of the adjournment of the

Creditors’ Meetings. The Meetings Order provides that notwithstanding the proxy

deadline, the Monitor has the discretion to accept for voting purposes any Proxy signed




by an Ordinary Creditor or Purchaser and delivered to the Chair (or the Chair's designee)‘

prior to the commencement of the applicéble Creditors’ Meéting As such, the Monitor

has chosen to 1nclude the 39 proxies received subsequent to the deadline and before the

30.

31.

32.

.- The addition of tes does not have-any 1mpact in

pumiber or dollar to alter the outcome of the vote to approve the Plan Amendment at

either Meeting.

In fabulating the votes, the Monitor was required by the Meetings Order to tabulaig all
votes relating to Unconﬁrmed Claims separately from Proven Claims each Creditors’
Meeting. There were no {loftes relating to Unconﬁfmed Claims at either Meeting. Asno
Creditors with Unconfirmed Claims voted, the Monitor does not intend to seek directions .
from the Court with respect to the voting eligibility of Créditors with Unconfirmed
Claims. The summary of the Scrutineers’ reports on voting at each of the Creditors’
Meetings is attached as Appendlx “E” to this Report.

The table below summarizes the vote by Ordinary Creditors and Purchasers:

Voting Results from the Creditors’ Meetings Number . Dollar
Purchasers
Votes FOR the Plan Amendment Resolution . 1,027 | 89% | $44,678,906 USD 92%

Votes AGAINST the Plan Amendment Resolution 129 11% | $3,881,734 USD 8%

Ordinéry Creditors
Votes FOR the Plan Amendment Resolution 4. 80% | $10,626,571 90% .
Votes AGAINST the Plan Amendment Resolution 1 20% | $1,140,000 10%

The Amendment Resolution was approved by the requisite maj orities, as required by the
CCAA (majority in number holding two-thirds in value) of Ordinary Creditors and of

Purchasers voting in person or by proxy separately By class.
9




MOTION FOR THE COURT SANCTION OF THE PLAN AMENDMENT .

33. -

34

With the Creditors having approved the Plan Amendment at the Creditors’ Meetings,

the Compény has brought this motion seeking an order from the Court amending the:

Plan in accolfdance with the Plan Amendment, and sanctioning the 20 14 Amended Plan.’

The hearing 1s ~scheduled for November 27, 2014.

Pursuant to the SISP Approval Order, upon sanction of the 20 14 Amended Plan by the
Court, the Monitor will commence its conduct of the Amended and R_estated' SISP

immediaté]y thereafter.

CONCLUSION AND RECOMMENDATION

- 35.

The Monitor supports USP’s motion for an order amending the Plan in accordance with

 the Plan Amendment and sanctioning the 2014 Amended Plan, and believes Court

sanction is in the best interest of USI and the Creditors because:

(a) The requisite majorities of Purchasers and Ordinary Creditors have approved the Plan

Amendment;

(b) the Monitor believes USI has acted and continues to act in good faith and with due
diligence. To the best of the Mdnitor’s knowledge, all of the matefials filed by USI
and the procedures undertaken by USI in these CCAA proceedings were authorized
under the CCAA and the orders of the Cogrt; |

(c) the possibility of collecting substantial Policy maturities sufficient to “self-fund” the

continued administration of the Policies is outweighed by the risk of a liquidity
shortfall, which could quickly erode the value of the Policies portfolio through the

-lapse of Policies, or an expedited sale under duress of the Policies;

(d) the Plaﬁ'Amendment will-allo'w the Monitor to commence the Amended and Restated

SISP and explore options that will potentially allow the Creditors to recover a portion
" 1o _ _




of their claims, and avoid the risk of the lapse of Policies and a potential loss of their

claims and/or investments, as more fully discussed in the Twentieth Report; and

( e) the Monitor- contmues to beheve that the Plan- Amendment provides- Credltors w1th e ———
the highest chance to receive.a distribution under the Plan while maintainingthe ...

~ flexibility to continue the administration of the Policies, should refinancing or

financing become available in an amount sufficient to continue the administration of

the Policies and ultimately yield sufficient funds to make a distribution to Creditors.

36. .Accordingly, the Monitor recommends that the Court grant the reﬁuested order to amend
the Plan in accor_dancé with the Plan Amendment and sanction the 2014 Amended Plan.

ALL OF WHICH is respectfully submitted this 24th day of November, 2014.

ERNST & YOUNG INC,,
Court-appointed Monitor of Universal
Settlements International Inc. and not in
its personal or corporate capacity.

Per: @%—7

Brian Denega
Senior Vice-President
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AMENDED PLAN OF COMPROMISE AND ARRANGEMENT

This is the amended plan of compromise and arrangement of Universal Settlements International
Inc. (the “Plan”).

ARTICLE 1
INTERPRETATIONS

1.1 Definitions

In this Plan, unless otherwise stated or the context otherwise requires:
“Actions” has the meaning given to that term in Section 2.3 of this Plan.

“Administrative Fee” means the administrative fee set out in Schedule A to this Plan,
for the performance of the services also set out in Schedule A to this Plan, payable to the
Applicant monthly in advance from the Monitored Trust Account for each month (or part
thereof) starting on Plan Implementation and continuing until the earlier of (i) the date on
which one hundred percent (100%) of the Original Investment of Purchasers has been
paid, (ii) six years from the Plan Implementation Date, and (iii) the Court otherwise
directs.

“Agent” means any Person who acted to facilitate a purchase of a Life Settlement by a
Purchaser, and for the purposes of this Plan shall include Universal Settlements
Vermogensberatung GmbH.

“Annuities” means annuities payable to the Applicant or Mills under the Policies.

“Applicant” means Universal Settlements International Inc.

“Borrowings” means any borrowings for the payment of Premiums, the Professional
Costs, the Administrative Fee and/or Mills’ fees, as permitted by Section 4.4 of this Plan.

“Borrowing Costs” means any borrowing costs incurred with respect to Borrowings.

“Business Day” means a day other than a Saturday or Sunday, on which banks are
generally open for business in Toronto, Ontario, Canada.

“Cash on Hand” has the meaning given to that term in Section 2.4-of this Plan.

“CCAA” means the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as
amended.

“CCAA Proceedings” means the proceedings under the CCAA commenced by the

Applicant in the Ontario Superior Court of Justice, Toronto (Commercial List) under
Court File No. 08-CL-7878.
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“Charges” means the Administration Charge and Directors’ Charge, as those terms are
defined in the Initial Order.

“Claim” means (i) any right of any Person against the Applicant in connection with any
indebtedness, liability or obligation of any kind of the Applicant, whether liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, present, future, known, or unknown, by guarantee, surety
or otherwise and whether or not such right is executory in nature, including the right or
ability of any Person to advance a claim for contribution or indemnity or otherwise with
respect to any matter, action, cause or chose in action, whether existing at present or
commenced in the future, which indebtedness, liability or obligation is based in whole or
in part on facts existing on or prior to the Valuation Date or which would have been
claims provable in bankruptcy had the Applicant become bankrupt on the Valuation Date
(each a “Claim”, and collectively, the “Claims”™), and (ii) any right of any Person against
the Directors of the Applicant that relates to the Claims for which the Directors of the
Applicant are by law liable to pay in their capacity as directors, provided however that
the terms “Claim” and “Claims” shall not include (i) Unaffected Claims, (ii) any claims
made in the Actions.

“Claims Procedure Order” means the Order of the Court made on January 23, 2009 in
the CCAA Proceedings.

“Classes” means the classes of Creditors for the purposes of considering and voting upon
this Plan in accordance with the provisions of this Plan, and receiving Distributions

hereunder.

“Corporate Policies” means the interests in life insurance policies that are not identified
on the records of the Applicant or Mills as allocated to a Purchaser as of the Valuation
Date, and in which the Applicant had retained such interest for its sole benefit, including
any interest of the Applicant in policies held in the USII Trust.

“Costs” has the meaning given to that term in Section 4.2 of this Plan.
“Court” means the Ontario Superior Court of Justice (Commercial List) in Canada.

“Creditor” means any Purchaser, Ordinary Creditor, or any other Person having a Claim,
and “Creditors” means all of such Persons.

“Creditor Approval” means the approval of this Plan by each Class of Creditors.

“Crown” means Her Majesty the Queen in the Right of Canada or any province thereof.
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“Death Benefit Maturity Funds” means all monies that have been or are received by the
Applicant prior to the Plan Implementation Date from matured Policies, and which
monies continue to be held by the Applicant on the Plan Implementation Date.

“Director” means any director of the Applicant as of the date of this Plan, and
“Directors” means all of such directors.

“Distributions” are the amounts available for distribution to Purchasers and to Ordinary
Creditors, from the Purchaser Pool, ROI Pool and the Ordinary Creditor Pool,
respectively.

“Effective Time” means noon (Eastern Standard/Daylight Time) on the Plan
Implementation Date.

“Escrow Fund” means those monies paid into escrow pursuant to an interim award of
the arbitrator dated January 16, 2007, in Re In the Matter of an Arbitration between The
Brokerwise Group Inc. and 1508211 Ontario Inc., claimants, vs. Antonio Duscio and
Martina Capital Corporation, respondents, and the term “Escrow Fund” shall include (i)
any amounts previously paid out of the Escrow Fund to Antonio Duscio and which are
subsequently repaid by him to the Escrow Fund, and (ii) any interest or gains on the
Escrow Fund, net of applicable taxes, but for the purposes of this definition, Escow Fund
shall be net of any legal costs or disbursements incurred to recover the Escrow Fund.

“Initial Order” means the Order of the Court dated December 2, 2008, made in the
CCAA Proceedings.

“Imitial Order Date” means December 2, 2008.

“Insurance Proceeds” means death benefits in respect of matured Policies together with
any Annuities, interest and dividends, any return or refund of Premiums, and any other
amounts paid by insurance companies with respect to the matured Policies.

“Life Settlement” means a financial transaction whereby owners of life insurance
policies sell their legal title and beneficial interest in such policies to a third party at a
discount from the face value of such policies.

“Litigation Contribution” means an amount not to exceed the aggregate of (i) U.S.
$500,000 to be contributed, pursuant to Section 4.5 of this Plan, from the Monitored
Trust Account toward payment of the legal fees and disbursements incurred by the
Applicant in the Actions, and (ii) the Escrow Funds to be paid to the Monitored Trust
Account pursuant to Section 2.5 of this Plan and to be applied toward payment of any
additional legal fees and disbursements incurred by the Applicant in the Actions.

“Litigation Recovery” means any proceeds received by the Applicant from the
determination or settlement of either or both of the Actions, and shall include any costs
recovered by the Applicant in the Actions, but shall exclude the Escrow Funds payable to
the Monitored Trust Account in accordance with Section 2.5 of this Plan.
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“M-Series Trust” means the trust created pursuant to a Master Declaration of Trust
dated March 21, 2008 between Universal Settlements International Inc. and Mills (as
defined below).

“mature”: a Policy matures when the individual whose life is insured under that Policy
dies, and “maturity” and “Matured Policy” shall have a corresponding meaning.

“Meeting Order” means the Order of the Court made on May 11, 2009 in the CCAA
Proceedings.

“Meeting” and “Meetings” means the meeting or meetings of Creditors called for the
purpose of considering and voting in respect of this Plan pursuant to the CCAA.

“Mills” means Mills, Potoczak & Company, in its capacity as the United States of
- America service agent for the Policies on behalf of the Applicant.

“Monitor” means Emst & Young Inc., solely in its capacity as the Monitor appointed
pursuant to the Initial Order, and not in its personal capacity.

“Monitored Trust Account” means a bank account established by the Applicant and
held at a Canadian chartered bank, into which (from and after Plan Implementation) shall
be deposited the Cash on Hand, all Insurance Proceeds, all Litigation Recovery and any
TPI Proceeds.

“Monitored Account Agreement” means the agreement to be executed by the Monitor
and the Applicant as provided for under Section 4.2 of this Plan.

“Qrder” means any order of the Court in the CCAA Proceedings.
“Qrdinary Creditors” means all Creditors other than Purchasers.

“Original Investment” means the initial investment made by a Purchaser, as determined
pursuant to the Claims Procedure Order or any subsequent Order, without interest or any
other return on such initial investment.

“Ordinary Creditor Pool” means a pool of funds created for payment of Distributions to
Ordinary Creditors, as described in Section 4.8 of this Plan.

“Person” means any individual, partnership, joint venture, trust, corporation,
unincorporated organization, government or agency or instrumentality thereof, or any
other juridical entity howsoever designated or constituted.

“Plan” means this plan of compromise and arrangement filed by the Applicant pursuant
to the Initial Order and the CCAA, as such Plan may be further amended, varied or
supplemented from time to time.

“Plan Circular” means a circular dated May 5, 2009 wherein this Plan is summarized
and discussed.
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“Plan Implementation Date” means the date that is one (1) Business Day after the
satisfaction of all conditions precedent in section 6.2 of this Plan, or such later date as the
Applicant and the Monitor may agree in writing, and “Plan Implementation™ shall have
a corresponding meaning.

“Policies” means Purchaser Policies and Corporate Policies.

“Pools” means, collectively, the Purchaser Pool, the ROI Pool and the Ordinary Creditor
Pool.

“Premiums” mean the amounts payable by the Applicant to keep the Policies-in good
standing, as determined by the Applicant and Mills.

“Premium Reserves” means the funds that were previously segregated for the purposes
of paying Premiums for specific Policies.

“Professional Costs” has the meaning given to that term in Section 2.6 of this Plan.

“Proven Claim” means the Claims of Creditors which are Proven Claims within the
meaning given to that term in the Claims Procedure Order.

“Purchaser” means a person who, pursuant to a purchase agreement with the Applicant
or an Agent, purchased an interest in a Life Settlement, and from whom the Applicant
received monies for this purpose.

“Purchaser Policies” means the interests in life insurance policies that are identified on
the records of the Applicant or Mills as allocated to a Purchaser as of the Valuation Date,
but not including those Purchasers’ interests in policies held in the M-Series Trust or in
the USII Trust.

“Purchaser Pool” means a pool of funds created to provide Purchasers with a return of
their Original Investments, as described in Section 4.6 of this Plan.

“Reserve for Costs” has the meaning given to that term in Section 4.3 of this Plan.

“ROI Pool” means a pool of funds created to provide Purchasers with an amount over
and above their Original Investments, as described in Section 4.7 of this Plan.

“Sale Process” means a sale process that may be conducted by the Monitor in accordance
with and upon fulfillment of the conditions set out in Section 4.9 of this Plan.

“Sanction Order” means an Order on terms satisfactory to the Applicant and the
Monitor approving and sanctioning this Plan.

“Secured Claim” means any Claim or portion thereof that is secured by a security
interest, pledge, mortgage, lien, hypothec or charge on any property of the Applicant, but
only to the extent of the value of the security in respect of the Claim, and for greater
certainty, the Charges each constitute a Secured Claim.
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“Shareholders” means the current shareholders of the Applicant, being The Brokerwise

Group Inc. and 1508211 Ontario Inc.

“Success Fee” means the success fee, if any, payable to the Applicant pursuant to Section
4.10 and Schedule B of this Plan.

“Tax Refunds” means all tax refunds, including sales tax refunds, received by the
Applicant at any time and relating to the period prior to the Initial Order Date.

“TPI Proceeds” means the net proceeds from the sale of the TPI Portfolio, approved by
the Court by Order dated December 23, 2008.

“Unaffected Claims” has the meaning given to such term in section 2.6 of this Plan and
“Unaffected Claim” means any one of such Unaffected Claims.

“Undistributed Distributions” has the meaning given to such term in Section 5.5 of this
Plan.

“USII Trust” means the trust created pursuant to a Trust Agreement dated June 30, 2008
between Universal Settlements International Inc. and Valenzano & Pillo LLP.

“Valuation Date” means January 23, 2009.
1.2 Construction
In this Plan, unless otherwise stated or the context otherwise requires:
(a) the division of the Plan into articles and sections and the use of headings are for
convenience of reference only and do not affect the construction or interpretation

of the Plan;

(b)  the words “hereunder”, “hereof” and similar expressions refer to this Plan and not
to any particular article, section or schedule and references to “Articles”,
“Sections”, and “Schedules” are to articles and sections of and schedules to this
Plan;

(c) words importing the singular include the plural and vice versa and words
importing any gender include all genders;

(d)  the word “including” means “including without limiting the generality of the
foregoing™;

(e) a reference to any statute is to that statute as now enacted or as the statute may
from time to time be amended, re-enacted or replaced and includes any regulation
made thereunder;

® a reference to any agreement, indenture or other document is to that document as
amended, supplemented, restated or replaced from time to time;
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(g)  references to dollar amounts are to Canadian dollars, unless otherwise indicated;

(h)  Undistributed Distributions shall be deemed to be paid as of the date of the
payment of the Distributions to which they relate, for the purposes of (A)
determining when contributions to the Purchaser Pool cease, and contributions to
the ROI Pool begin, (B) determining when a transfer from the Purchaser Pool to
the ROI Pool should occur, pursuant to Section 4.10(a) of this Plan, (C)
determining if and when the initial Success Fee (of U.S. $1,000,000) should be
paid, (D) determining the date on which payment of the Administrative Fee
ceases; and

(i) references to times are to local time in Toronto, Ontario, Canada.
1.3 Conversion

The Claims of Purchasers are in U.S. dollars, and may be dealt with entirely in U.S. dollars. All
payments hereunder to Purchasers shall be in U.S. dollars. The Claims of Ordinary Creditors
that are denominated in a currency other than lawful money of Canada are to be converted to the
equivalent thereof in lawful money of Canada at the noon rate of exchange as quoted by the
Bank of Canada on the Valuation Date.

1.4 Deeming Provisions

In the Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable.

1.5 Date for any Action

If any date on which any action required to be taken hereunder by a Person is not a Business
Day, such action must be taken on the next succeeding day which is a Business Day.

1.6  Schedules
The following are the Schedules to this Plan:
Schedule A Administrative services to be provided

Schedule B Methodology for payment of Distributions from the ROI
Pool

ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN

2.1 Purpose

The purpose of the Plan is to effect a compromise and arrangement of all Claims.
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2.2 Overview

This overview is provided to assist the reader in understanding the Plan. Reference is also made
to the Plan Circular, wherein further information with respect to the Plan is provided. In the
event of an inconsistency between the overview in this Section 2.2 and the other provisions of
the Plan, such other provisions shall govern. In the event of an inconsistency between the Plan
Circular and the provisions of this Plan, this Plan shall govern.

The structure of the Plan and the flow of monies thereunder may be summarized as follows:

(a) - Commencing on Plan Implementation, all Cash on Hand, Litigation Recovery,
and remaining TPI Proceeds will be paid into the Monitored Trust Account. All
Insurance Proceeds will continue to be received from the respective insurance
companies by the Applicant, or Mills, each of whom shall receive such funds in
trust for the benefit of this Plan, and each of whom will immediately pay and
deposit the Insurance Proceeds into the Monitored Trust Account.

(b)  Pursuant to the declaration of trust referred to in Section 6.2(e) of the Plan,
effective on the Plan Implementation Date the Applicant will declare that it holds
all Policies, Insurance Proceeds, Cash on Hand, Litigation Recovery, Tax
Refunds, remaining TPI Proceeds and any other amounts to be deposited into the
Monitored Trust Account in trust for the beneficiaries of the Plan, and that the
Policies, Insurance Proceeds, Cash on Hand, Litigation Recovery, remaining TPI
Proceeds and any other amounts shall be dealt with only in the manner provided
for in the Plan. Pursuant to the trust declaration, no alteration in the Plan will
affect the fact that the Policies are held in trust for the beneficiaries of the Plan.

(©) The Monitor and the Applicant shall enter into the Monitored Account
Agreement.

(d)  The majority of funds in the Monitored Trust Account will be available to pay
Distributions to Purchasers and Ordinary Creditors in accordance with this Plan.
However, the funds in the Monitored Trust Account will also be used to pay
certain limited costs, being (i) Premiums on the Policies as and when due, (ii)
Borrowing Costs, (iii) Professional Costs, (iv) the Administrative Fee and Mills’
fees, (v) the Litigation Contribution, and (vi) Unaffected Claims, as provided for
at Section 4.2 of the Plan.

(e) A Reserve for Costs will be maintained in the Monitored Trust Account, in
accordance with Section 4.3 of the Plan. Once the funds available in the
Monitored Trust Account exceed the Reserve for Costs amount by U.S. $5 million
or more, 96.15% of such excess will be transferred into the Purchaser Pool (or the
ROI Pool, as the case may be), which shall be used to pay Distributions to
Purchasers, and 3.85% of such excess will be transferred into the Ordinary
Creditor Pool, which shall be used to pay Distributions to Ordinary Creditors.
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Due to the costs of making a Distribution, it is anticipated that Distributions will
be paid annually, and in any event not more frequently than semi-annually, in
each case subject to availability of funds for the payment of Distributions.

Distributions will be paid out of the Purchaser Pool until such time as Purchasers
have been paid one hundred percent (100%) of their Original Investments, in
aggregate. Distributions out of the Purchaser Pool will be calculated and paid
based on the Original Investments, without interest or any other return. The
Applicant anticipates that over approximately a six-year period the Purchaser Pool
will pay sufficient Distributions to pay to Purchasers one hundred percent (100%)
of their Original Investments. ‘

After Purchasers have been paid one hundred percent (100%) of their Original
Investments, the ROI Pool shall be funded from the Monitored Trust Account, if
additional monies are available. In addition, the Applicant is entitled to a Success
Fee if one hundred and ten percent (110%) of Purchasers’ Original Investments
are paid, as described in Section 4.10 of this Plan.

Distributions out of the ROI Pool will enable Purchasers to obtain a return on
their investments, over and above their Original Investments; such Distributions
will be paid based on the methodology found in Schedule B to this Plan.

Distributions to Ordinary Creditors will be paid out of the Ordinary Creditor Pool,
based on the Proven Claims of those Ordinary Creditors.

A Sale Process relating to the Policies may in appropriate circumstances be
conducted, as set out in Section 4.9 of this Plan.

2.3 Benefits of the Plan

It is the Applicant’s view that the Plan offers several benefits to the Creditors, and will result in a
maximization of the Distributions available to Creditors. The Applicant has identified the
following benefits of a successful Plan implementation:

(a)

(®

This Plan will prevent a liquidation sale of the Applicant’s portfolio of Policies.
The Applicant believes that such a liquidation sale would generate net proceeds
well below what this Plan will return to Creditors, and well below the Original
Investments of Purchasers.

The Applicant and Mills are very familiar with the portfolio of Policies and have
been managing and administering this portfolio since inception. As such, there
are existing processes and procedures in place, including databases, document
management capabilities, insured monitoring protocols and other technological
systems, all of which provide for the efficient maintenance of the portfolio. In
addition, the Applicant and Mills have qualified administration staff who have
relationships with insurance carriers, agents and the insured persons, and who
routinely process premiums, track insured lives, and process death claims.
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(©) This Plan will also permit the Applicant to utilize the Litigation Contribution to
continue with two actions (the “Actions”) currently outstanding, being Universal
Settlements International Inc. v. James Torchia, Marc Celello and National
Viaticals Inc. (United States District Court, Western District of Michigan, Court
file no. 1:07-cv-1243) and in Universal Settlements International Inc. v. Antonio
Duscio et al. (Ontario Superior Court of Justice, Court file no. 06-CV-323645
PD3), from which the Applicant expects to receive a net recovery. The potential
benefit of the Actions may be lost if the Applicant does not continue to operate.
As described in Section 4.5 of this Plan, all Litigation Recovery will be paid into
the Monitored Trust Account.

(d) A typical Life Settlement transaction between the Applicant and a Purchaser
commenced with the execution of a purchase agreement. The terms of the
Applicant’s purchase agreements evolved slightly over time as programs changed.
The terms of many purchase agreements are ambiguous in some respects, and
there is some doubt as to whether some Purchasers have (i) a claim only as a
creditor of the Applicant, and no direct claim to the Policies purchased by the
Applicant on their behalf, or (ii) a direct claim in the Policies purchased by the
Applicant on their behalf. Except with respect to the life insurance policies held
in the M-Series Trust or the USII Trust, since such policies are held in trust for
the Purchasers of such policies, for the purposes of the Plan, all Purchasers will be
treated as Creditors. The Applicant is strongly of the view that the approval and
implementation of the Plan will return to Purchasers, in aggregate, more than the
Purchasers would realize if they were to assert a direct ownership or beneficial
interest in the Policies previously allocated to the Purchasers.

2.4 Cash on Hand to be paid into Monitored Trust Account

As of the close of business on June 25, 2009, the estimated Plan Implementation Date, the
Applicant anticipates that the aggregate of approximately U.S. $8.7 million will be available for
contribution into the Monitored Trust Account, such aggregate amount consisting of (i) cash in
possession of the Applicant as of Plan Implementation Date, (ii) Premium Reserves, and (iii)
Death Benefit Maturity Funds (collectively, “Cash on Hand”).

2.5 Escrow Fund

The Shareholders have agreed that any and all portions of the Escrow Fund that are released to
the Shareholders, or the Applicant, shall be paid into the Monitored Trust Account. Upon any
release of all or any part of the Escrow Fund, it shall be deposited directly to the Monitored Trust
Account, pursuant to a direction to be executed by the Applicant and the Shareholders. If all or
any part of such amount is needed for the payment of the Applicant’s legal fees and
disbursements in the Actions, the Applicant shall be entitled to the release of all or part of such
amount, upon presentation to the Monitor of a copy of an invoice or other similar documentary
record of the amount to be paid, to the Applicant for such purpose. If not needed for payment of
the Applicant’s legal fees and disbursements in the Actions, 50% of the remaining balance of the
Escrow Fund shall be paid directly to the Shareholders and the remaining 50% shall remain in
the Monitored Trust Account to be distributed as otherwise provided for in this Plan. The
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Monitor shall not be obliged to consider the reasonableness of the request for payment of any
amount for the payment of legal fees equal to the amount of the Escrow Fund deposited to the
Monitored Trust Account.

2.6 Unaffected Claims

This Plan does not affect the following claims, liabilities or other obligations of the Applicant,
except as may expressly provided under the terms of any Order:

(@ Post Filing Goods and Services — the claims arising in respect of goods or
-services supplied after the Initial Order Date and prior to Plan Implementation;

(b)  Professional Advisors - the claims of the Monitor and of the legal advisors to the
Applicant and the Monitor for fees and disbursements (the “Professional Costs™)
incurred or to be incurred in connection with and incidental to (i) the CCAA
Proceedings, (ii) the preparation, approval and administration of this Plan, and
(iii) the recovery of Insurance Proceeds and the protection of the Policies, in each
case other than fees and disbursements incurred with respect to the Actions.

©) Directors and Officers — the Claims of individuals who are current officers or
Directors of the Applicant for indemnity pursuant to indemnities provided by the
Applicant.

(d)  Secured Creditors — the Secured Claim of any Person.

(e) Insured Claims — the Claims arising in the ordinary course of business against the
Applicant which are covered by insurance held by the Applicant (“Insured
Claims™), including the Claims or portions of Claims which are below the
deductible amounts in such insurance policies, provided, however, that the
Applicant shall not be obliged to pay any obligations in respect of deductibles
arising on or before the Initial Order Date. For greater certainty, Insured Claims
shall have recourse solely against the applicable insurers, and neither the Person
having an Insured Claim, nor the insurer itself (whether by subrogation or
otherwise) shall have any recourse with respect to the Insured Claim as against
the Applicant, or any Proven Claim for the purpose of the Plan.

® Claims of the Crown — Claims of the Crown referred to in paragraph 18.2(1) of
the CCAA.

2.7 Affected Persons

On Plan Implementation, the Plan will become effective and be binding on the Applicant and the
Creditors and all other Persons affected by the provisions of this Plan.

Other than the Corporate Policies, this Plan does not affect any policies held in the M-Series
Trust or the USII Trust, since such policies are held in trust for the Purchasers of such policies.
For greater certainty, however, this Plan does affect, compromise and release any Claim that any
Purchaser of such policies may have against the Applicant or other Persons.
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2.8 Persons not affected by this Plan

Except to the extent that they may be generally affected by the declarations of trust herein, (i)
Persons holding Unaffected Claims shall not be affected by the compromise and arrangements
set out in this Plan, and (ii) Persons with claims in the Actions shall not be affected by the
compromise and arrangements set out in this Plan.

ARTICLE 3
CLASSIFICATION OF CREDITORS

3.1 Classification of Creditors

The classification of Creditors for the purpose of considering and voting on this Plan and
receiving Distributions hereunder are:

(a) Purchasers; and
(b) Ordinary Creditors.

ARTICLE 4
TREATMENT OF CREDITORS

4.1 Compromise of Claims of Creditors

For the purposes of this Plan, the Creditors shall receive the treatment as provided in Article 4 of
the Plan and on the Plan Implementation Date, Claims will be settled in accordance with the
terms hereof.

Creditor Approval of this Plan shall be deemed to occur if each Class of Creditors (being
Purchasers and Ordinary Creditors) approves this Plan in accordance with the CCAA at duly
constituted Meetings of such Creditors, in which case this Plan and its terms shall bind all
Creditors.

4.2 The Monitored Trust Account

The Monitored Trust Account shall be a segregated bank account or bank accounts in a Canadian
chartered bank, established by the Applicant and, subject to the terms of this Plan, shall be held
in trust for the Purchasers and the Ordinary Creditors, pursuant to a Declaration of Trust to be
executed by the Applicant. As trustee for the Monitored Trust Account, the Applicant will enter
into an agreement (the “Monitored Account Agreement”) with the Monitor which will provide
for the mechanics of operation of the Monitored Trust Account and the terms of oversight of the
Monitored Trust Account to be provided by the Monitor.
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The Monitored Trust Account may be held in Canadian or U.S. dollars, or in such other
currencies as the Monitor may deem appropriate.

All Policies, Insurance Proceeds, Litigation Recovery, Cash on Hand, Tax Refunds, and
remaining TPI Proceeds in possession of or received by the Applicant or Mills on or after Plan
Implementation shall be held in trust by the Applicant, or Mills, as the case may be, pursuant to
Declarations of Trust to be executed by the Applicant and Mills in favour of the Purchasers and
the Ordinary Creditors. All Insurance Proceeds, Litigation Recovery, Cash on Hand, and
remaining TPI Proceeds shall be paid forthwith after Plan Implementation by the Applicant, or
Mills, as the case may be, for deposit into the Monitored Trust Account.

The funds may be disbursed out of the Monitored Trust Account in accordance with the
Monitored Account Agreement and this Plan, to pay the following (collectively, the “Costs™):

1. Premiums;

2. Professional Costs;

3. Administrative Fees and Mills’ fees;
4. Borrowing Costs ;

5. the Litigation Contribution; and

6. Unaffected Claims;

In addition, any bank charges related to the Monitored Trust Account may be deducted by the
bank from the account.

Payment of such amounts are subject to:
e confirming that the Costs are due and are a permitted disbursement pursuant to the Plan;
e there being sufficient funds in the Monitored Trust Account to make such payments;
e the Monitor’s review of the Costs for reasonableness;
e the Court’s approval of fees and disbursements, where applicable; and

o the Monitor’s ability to apply for direction from the Court, if necessary, prior to paying
any Cost.

Payments out of the Monitored Trust Account on account of any Canadian taxes or withholdings
as required by law shall also be permitted.

There shall be no obligation to pay Costs pro rata, in the event that sufficient funds are not
available from time to time to pay all Cost, and the timing of the payment of all Costs shall be at
the discretion of the Monitor, or as the Court may direct. The Monitor shall not incur any

DOCSTOR: 1712326\3




-14 -

liability for the payment or non-payment of any Costs, or the timing or manner of such
payments.

Subject to the Reserve for Costs described at Section 4.3 below, and the payment of Costs, funds
may be made available to the Purchaser Pool, the ROI Pool and the Ordinary Creditor Pool in
accordance with this Plan, to allow for the payment of Distributions from those Pools to
Creditors. No payments shall be made directly to Creditors out of the Monitored Trust Account
and Creditors shall not be entitled to assert any direct claim to the funds in the Monitored Trust
Account, without Order of the Court.

4.3 Reserve for Costs

A reserve (the “Reserve for Costs™) shall be established in the Monitored Trust Account in
order to fund the Costs. As of Plan Implementation Date, the opening balance of the Reserve for
Costs shall be the amount of the Cash on Hand. Thereafter, the Reserve For Costs shall be
maintained in an amount sufficient, in the Monitor’s sole discretion, to pay the anticipated Costs
for the following two years. In determining the Reserve for Costs, the Monitor shall be entitled
to rely on the information provided by the Applicant, Mills and the insurance companies, relating
to projected Premium liabilities, Borrowing Costs, Professional Costs, Litigation Costs, the
amount of any Unaffected Claims, and any other amounts or issues affecting the amount of
Reserve for Costs.

Upon the maturity of all Policies and receipt of all Insurance Proceeds, or upon the completion of
the Sale Process and the closing of all transactions for the sale of all remaining Policies, the
remaining balance of the Reserve For Costs shall be available to pay any remaining Costs and to
make transfers to the Pools for the payment of Distributions to Creditors.

4.4 Power to Borrow

The Applicant, with the Monitor’s prior written consent, shall be entitled to borrow money
against the Policies, and to grant security interests in the Policies to secure such loans, where
such borrowings are necessary in the Monitor’s opinion to provide funds for the payment of
Premiums, the Professional Costs, the Administrative Fee and/or Mills’ fees. Any such funds
borrowed shall be deposited directly into the Monitored Trust Account to be used to pay the
Premiums, Professional Costs, the Administration Fee, and Mills* fees. Other than borrowings
for these purposes, the Applicant shall not borrow money against the Policies nor grant security
interests in the Policies to secure any indebtedness or other obligations.

4.5 Litigation Contribution and Litigation Recovery

The Applicant shall have the power to continue the Actions, and the Litigation Contribution
(including any portion of the Escrow Fund deposited into the Monitored Trust Account in
accordance with Section 2.5 of this Plan) shall be made available to the Applicant and its counsel
for the payment of the Applicant’s legal fees and disbursements with respect to the Actions. As
noted in the definition of “Litigation Contribution”, U.S. $500,000 of the Litigation Contribution
shall be made available from the Monitored Trust Account. In this Section 4.5, this is referred to

DOCSTOR: 1712326\3




-15-

as the “Litigation Contribution sourced from cash”. In addition, any portion of the Escrow Fund
paid into the Monitored Trust Account shall also be available as part of the Litigation
Contribution. In this Section 4.5, this is referred to as the “Litigation Contribution sourced from
the Escrow Fund”.

No amount in excess of the Litigation Contribution shall be paid out of the Monitored Trust
Account toward payment of the Applicant’s legal fees and disbursements with respect to the
Actions.

To the extent that the Litigation Contribution sourced from the Escrow Fund is not needed to pay
the Applicant’s legal fees and disbursements with respect to the Actions, the Escrow Fund shall
be distributed from the Monitored Trust Account in accordance with Section 2.5 of this Plan.

The amount of the Litigation Contribution actually used to pay the Applicant’s legal fees and
disbursements related to the Actions shall be considered a deduction from the monies otherwise
transferable from the Monitored Trust Account to the Ordinary Creditor Pool. The Litigation
Contribution may be paid out of the Monitored Trust Account at any time, and from time to time,
provided that sufficient funds are available in the Monitored Trust Account, and regardless of
whether the funds at that time available for transfer to the Ordinary Creditor Pool are greater than
or less than the amount of the Litigation Contribution sought by the Applicant at that time.
However, no transfer from the Monitored Trust Account to the Ordinary Creditor Pool shall take
place until the funds available for transfer to the Ordinary Creditor Pool in accordance with
Section 4.8 of this Plan exceed the Litigation Contribution previously paid out of the Monitored
Trust Account and then outstanding,.

All Litigation Recovery will be deposited into the Monitored Trust Account, and shall be applied
as follows (in each case without interest or deduction):

(@) first, to reimburse the Monitored Trust Account for the full amount of any
Litigation Contribution sourced from cash and previously paid out to fund the
Applicant’s legal fees and disbursements with respect to the Actions;

(b) next, to pay to Borden Ladner Gervais LLP the amount of its Claim secured by a
solicitor’s lien, to the maximum amount of $840,000, in accordance with a
settlement agreement approved by the Court on June 12, 2009;

(©) next, on a pari passu basis, to (i) reimburse the Monitored Trust Account for fifty
percent (50%) of any Litigation Contribution sourced from the Escrow Fund and
previously paid out to fund the Applicant’s legal fees and disbursements with
respect to the Actions, and (ii) pay to the Shareholders an equal amount;

(d) if payment of any portion of the Litigation Contribution previously resulted in a
lower amount being transferred from the Monitored Trust Account to the
Ordinary Creditor Pool, then the reimbursements in paragraphs (a) and (c)(i) of
this Section 4.5, together with such additional funds as are available in the
Monitored Trust Account from the Litigation Recovery, shall be paid into the
Ordinary Creditor Pool to restore it to the position that it would have been in, had
the Litigation Contribution not been paid out;
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(¢)  next, an additional amount of the Litigation Recovery, equal to the total amount
of the Litigation Contribution paid out to fund the Applicant’s legal fees and
disbursements, shall be transferred from the Monitored Trust Account into the
Ordinary Creditor Pool, without regard to the formulae set out in Sections 4.6 and
4.8 of this Plan; and

® any remaining Litigation Recovery shall remain in the Monitored Trust Account
for disbursement in accordance with this Plan.

The Applicant has agreed to establish a committee of three Creditors to consult with the
Applicant with respect to the conduct of the Actions and the fees and disbursements incurred in
prosecuting the Actions.

4.6 Purchaser Pool

The Applicant shall establish a segregated bank account into which funds from the Monitored
Trust Account, for payment of Distributions to Purchasers, will be deposited and held in trust by
the Applicant, pursuant to a Declaration of Trust to be executed by the Applicant. The payment
of all amounts to be paid out of the Purchaser Pool will be subject to the provisions of the
Monitored Account Agreement.

Upon declaring a Distribution, the Purchaser Pool shall be funded out of the proceeds held in the
Monitored Trust Account based upon the following formula (all amounts in the following
formula are in U.S. dollars):

(Purchaser Policies’ face values and Premium Reserves at Plan Implementation Date) /
(Purchaser Policies’ and Corporate Policies’ face values' and Premium Reserves at Plan
Implementation Date) = Purchaser Pool allocation

= ($185,040,918 + $2,709,072) / ($185,040,918 + $7,473,456 + $2,744,944)
=96.15%

The Purchaser Pool shall be funded based upon the above formula until such time as (i) the
Purchaser Pool is in an amount sufficient to pay Distributions to Purchasers equal to one hundred
percent (100%) of their Original Investments, or (ii) there are no funds available in the
Monitored Trust Account for such purpose.

47 ROI Pool

The Applicant shall establish a segregated bank account for purposes of establishing the ROI
Pool, which shall be held in trust by the Applicant pursuant to a Declaration of Trust to be
executed by the Applicant for purposes of paying Distributions to Purchasers. The payment of

! Excluding the Applicant’s interest in policies in the USII Trust, which the Applicant believes have negligible
value.
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all amounts to be paid out of the ROI Pool will be subject to the provisions of the Monitored
Account Agreement.

Upon the payment into the Purchaser Pool of sufficient funds to pay to Purchasers amounts equal
to one hundred percent (100%) of their Original Investments, funds shall be transferred to the
ROI Pool from the Monitored Trust Account based upon the same formula used by the Monitor
for transfers to the Purchaser Pool, as described in Section 4.6 above (that is, 96.15%).

4.8 Ordinary Creditor Pool

The Applicant shall establish a segregated bank account into which funds from the Monitored
Trust Account, for payment of Distributions to Ordinary Creditors, will be deposited and held in
trust by the Applicant, pursuant to a Declaration of Trust to be executed by the Applicant. The
payment of all amounts to be paid out of the Ordinary Creditor Pool will be subject to the
provisions of the Monitored Account Agreement.

Upon declaring a Distribution, the Monitor shall fund the Ordinary Creditor Pool out of the
proceeds held in the Monitored Trust Account based upon the following formula (all amounts in
the following formula are in U.S. dollars):

(Corporate Policies’ face values® + Premium Reserves at Plan Implementation Date) /
(Purchaser Policies’ and Corporate Policies’ face values® + all Premium Reserves at Plan
Implementation Date) = Ordinary Creditor Pool allocation

= ($7,473,456 + $35,872) / ($185,040,918 + $7,473,456 + $2,744,944)
=3.85%

The Ordinary Creditor Pool shall be funded based upon the above formula until such time as (i)
the Ordinary Creditor Pool is in an amount sufficient to pay Distributions to Ordinary Creditors
equal to one hundred percent (100%) of their Proven Claims, or (ii) there are no funds available
in the Monitored Trust Account for such purpose.

4.9 Sale Process

The Applicant may request that the Monitor commence a Sale Process with respect to some or all
Policies that have not matured under the following circumstances:

(a) After sufficient funds are available in the Purchaser Pool to pay to Purchasers
Distributions equal to one hundred percent (100%) of their Original
Investments; or

2 See footnote 1, above.

3 See footnote 1, above.
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(b) Prior to there being sufficient funds in the Purchaser Pool to pay to Purchasers
Distributions equal to one hundred percent (100%) of their Original
Investments if the proceeds from the Sale Process would be sufficient to pay
to Purchasers Distributions equal to one hundred percent (100%) of their
Original Investments.

Such a Sale Process shall be commenced only if market conditions are such that the financial
recovery from the sale of the Policies is determined by the Applicant, in consultation with the
Monitor, to be more advantageous to Purchasers and Ordinary Creditors than the continued
payment of the Costs and the continued collection of death benefits in respect of the Policies
under the terms of this Plan. Such Sale Process shall not be held without further Order.

The net proceeds from the sale of any Policies shall be deposited into the Monitored Trust
Account and distributed in accordance with this Plan.

4.10 Disbursements from Pools

Funds shall be transferred to the Purchaser Pool (or the ROI Pool, as the case may be) and to the
Ordinary Creditor Pool from the Monitored Trust Account as frequently as the Monitor deems
prudent, or as directed by the Court, taking into account the amount contained in the Monitored
Trust Account from time to time, the required amount of Reserve for Costs, timing, any disputed
issues outstanding, and any other issues that may then exist, subject to the Reserve for Costs
remaining in the Monitored Trust Account at all times and subject to all applicable tax payment
or withholding obligations, and provided that a decision by the Monitor or the Court as to the
frequency of Distributions is final and binding for all purposes. Distributions shall be paid from
the Pools, in accordance with this Plan. The payment of the first Distribution, subject to the
above conditions, will be made as soon as practicable after June 1, 2010.

Distributions will be paid from the Pools as follows:

(a) Purchaser Pool: Distributions from the Purchaser Pool shall be paid to
Purchasers pro rata calculated on the basis of the amount of Purchasers’ Original
Investment, and without regard to (i) the date of that Original Investment, or (ii)
any Claim based on interest or other return on the Original Investments of
Purchasers. If at any time there are more monies in the Purchaser Pool than are
necessary to pay to Purchasers one hundred percent (100%) of the Original
Investments made by Purchasers, then the excess monies shall be transferred from
the Purchaser Pool to the ROI Pool. Other than Distributions to Purchasers and
the transfer of excess monies from the Purchaser Pool to the ROI Pool, no
payments shall be made out of the Purchaser Pool.

(b)  ROI Pool: Distributions from the ROI Pool shall be paid to Purchasers based on
the methodology set out in Schedule B to this Plan, which includes the payment
of the Success Fee to the Applicant. Payment of the Success Fee is aligned with
the interests of the Purchasers since it shall only be paid to the Applicant after
Distributions totalling 110% of Purchasers’ Original Investments have been
distributed to Purchasers. The Success Fee is calculated as follows:
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U.S. $1 million Success Fee paid when 110% of Original Investments is paid
to Purchasers; and

After payment of U.S. $1 million Success Fee, proceeds shared 75% / 25%
(Purchasers / Applicant) for that portion of the ROI Pool in excess of 110% of
Original Investments paid to Purchasers.

(©) Ordinary Creditor Pool: Distributions from the Ordinary Creditor Pool shall first
be used to pay to Ordinary Creditors on a pro rata basis 100% of the lesser of
$250,000 or the total of each Proven Claim, and thereafter pro rata based on the
remaining unpaid balance of each Proven Claim, at the same times as from the
Purchaser Pool (or the ROI Pool, as the case may be). If the funds available in the
Ordinary Creditor Pool exceed the aggregate amount of all Claims of Ordinary
Creditors as of the Valuation Date, the Applicant shall transfer any remaining
funds in the Ordinary Creditor Pool to the ROI Pool.

Notwithstanding the foregoing restrictions on disbursements from the Pools, disbursements may
also be made on account of any clearance certificates or other legal or regulatory pre-conditions
to payment of Distributions.

In making Distributions, the Applicant and the Monitor shall take into account the most cost-
effective means of doing this, from both the Applicant’s / Monitor’s perspective, and also from
the recipient’s perspective.

4.11 Right to Vote and Receive Distributions

Only Creditors with a Proven Claim shall be entitled to vote or receive any Distribution under
the Plan or in respect of a Claim, unless otherwise ordered by the Court. Notwithstanding the
foregoing, if any Claims have not been finally determined pursuant to the Claims Procedure
Order by the date of the Meeting, then a vote with respect to these unresolved Claims shall be
recorded by the Monitor in accordance with Section 28 of the Claims Procedure Order.
Purchasers shall not be entitled to recovery of any Claims out of any funds other than the
Purchaser Pool and ROI Pool, and Ordinary Creditors shall not be entitled to recovery of any
Claims out of any funds other than the Ordinary Creditor Pool.

4,12 Crown Priority Claims

Within six months after the date of the Sanction Order, the Applicant will pay in full all Claims
pursuant to Section 18.2(1) of the CCAA.

4.13 Effect of Plan Generally

Save and except as otherwise provided herein, on the Plan Implementation Date the treatment of
Claims under this Plan shall be final and binding on the Applicant and all Creditors (and their
respective heirs, executors, administrators, legal or personal representatives, successors and
assigns), and the Plan shall constitute (i) full, final and absolute settlement of all rights of the
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holders of all Claims; and (ii) an absolute release and discharge of all indebtedness, liabilities
and obligations of the Applicant, any Director, and any Agent in respect of any Claim.

From and after the Plan Implementation Date, no Creditor shall have any right to assert any
claim against the Applicant, the Directors, the Monitor, or any Agent based, without limitation,
on an assertion of a beneficial interest, ownership interest, trust interest, or any other proprietary
interest against the Applicant or in any of its assets (including the Policies, the Premium
Reserves and any Death Benefit Maturity Funds).

Further, on the Plan Implementation Date, all Creditors release and shall be deemed to release
the Applicant, the Directors, the Monitor, and all Agents, of and from all obligations, liabilities,
claims and causes of action, as set out more fully in Section 7.4 of this Plan.

4.14 Events of Default

If in the Monitor’s opinion, acting reasonably, the Applicant has defaulted in the performance of
this Plan, the Monitor shall promptly provide written notice to the Applicant of such default. If
within thirty (30) days of written notice of default the Applicant has not remedied the default
identified by the Monitor, and if the Monitor has not withdrawn its written notice of default, then
the Monitor shall apply to the Court for such directions or Orders as it deems appropriate in the
circumstances. As provided in Section 7.8 of this Plan, the Applicant and the Monitor may also,
at any time, seek directions from the Court. If the urgency of the default is such that the
Monitor, acting reasonably, cannot give the notice required herein, then the Monitor may apply
to the Court for directions, on such notice as the Court may direct.

ARTICLE 5
MONITOR’S ROLE AND OTHER MATTERS

5.1 Monitor’s Role

In addition to any role that it may have under any Order, the Monitor shall supervise this Plan
and monitor the Applicant’s compliance with this Plan. The Monitor shall have access to the
Applicant’s books and records for the purposes of such supervision and monitoring, but shall not
assume management or control of the Applicant or its business. The Applicant shall at the
Monitor’s request compile and make commercially reasonable efforts to obtain information
relating to verifications of coverage of Policies, annual reports from insurance companies,
tracking reports of maturities, Premium illustrations, correspondence with insurance companies,
Unaffected Claims, due diligence of Policy portfolio for purposes of the Sale Process, and
previously transferred Policies, and shall provide all such information to the Monitor at the
Monitor’s request. The Monitor may report to the Court and/or Creditors and seek directions
from the Court from time to time as to the status of the Plan, the Monitored Trust Account, the
Reserve for Costs, Borrowings, or any other matter.
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5.2 Protections relating to the Monitor

Ernst & Young Inc. is acting as Monitor in the CCAA Proceedings with respect to the Applicant
and not in its personal or corporate capacity and will not be responsible or liable for any
obligations of the Applicant. The Monitor shall be entitled to rely on information provided by
the Applicant, subject only to the Monitor’s review of such information for reasonableness.
Ernst & Young Inc. in its capacity as Monitor will have the powers and protections granted to it
by this Plan, the CCAA, the Initial Order, the Meeting Order, the Sanction Order and any other
Order. When in the Monitor’s view (i) all or substantially all of the obligations under the Plan
have been performed, or (ii) a material adverse change with respect to the Plan has occurred, it
may apply to the Court for directions with respect to the performance of any remaining
obligations under the Plan or any other matter, and may seek its discharge as Monitor.

53 Role of Mills

As the United States of America service agent for the Policies on behalf of the Applicant, Mills
will continue to service 138 of the 155 open Policies for the Applicant. Mills will execute a
declaration of trust pursuant to the terms of the Plan. Pursuant to direction from the Applicant,
Mills will perform limited policy administration services, including the payment of Premiums
and Premium Reserves and the collection of death benefits. Further, Mills will correspond with
insurance companies as required and directed by the Applicant, and assist the Applicant in
managjng any issues which arise with respect to Policies. For its services, Mills will charge a
transaction based fee. Mills fee will not be paid from the Administrative Fee set out in Schedule
A to this Plan.

5.4 Risks related to the Plan

The implementation and funding of the Plan is subject to a number of risks, which include
without limitation:

(@ it may take significantly longer than anticipated for Policies to mature, resulting
in additional costs incurred by the Monitored Trust Account to pay the Premiums
and Costs necessary to maintain the Policies;

(b)  if funds are not available (in the Reserve for Costs, or by way of Borrowings) to
pay Premiums at any time, Policies may lapse;

(c) if there is a dispute with the insurance company issuing any of the Policies,
payment of Insurance Proceeds with respect to such Policies may be delayed or
may not be received;

(d)  if the insured Person under any Policy cannot be located by the Applicant, or if a
death certificate for that Person cannot be obtained on maturity of the Policy, the
death benefit payable under the Policy may be delayed or may not be received;
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(e) certain Policies do not record the Applicant as the owner of such Policies, and
such Policies could in some circumstances be revoked by the Person recorded as
the owner of such Policies;

® certain Policies are term life insurance policies, and may not be convertible to
whole life policies, or may be subject to renewal at higher premiums;

(g)  the insolvency of any life insurance company would jeopardize the Policies
insured by that insurer; ,

(h)  the Applicant’s ability to retain its operations and perform the services outlined in
Schedule A may in the future be adversely affected by changes in its business
environment, by staff departures, or by other factors affecting its business,
including without limitation any claims against it in the Actions.

5.5 Unpaid or Unclaimed Distributions

It is the Creditor’s responsibility to ensure that the Creditor’s current address is provided to the
Applicant and the Monitor, and to advise the Applicant and the Monitor in writing if that address
changes.

If the Monitor does not have the correct address for any Creditor entitled to a Distribution
pursuant to this Plan, then such Distribution to that Creditor shall not be paid, and the amount of
such Distribution shall remain in the applicable Pool. If such Creditor later provides a current
address, the Distribution shall then be paid to the Creditor, without interest. Nothing contained
in this Plan shall require the Applicant or the Monitor to locate such Creditor.

If prior to the time of the final payment of Distributions to Creditors from any Pool (i) any prior
Distribution has not been paid to a Creditor, (ii) any cheque with respect to a prior Distribution
has not been cashed, or (iii) the Monitor does not have any Creditor’s then-current address for
payment of any Distribution, then the Monitor shall deal with such Distributions
(“Undistributed Distributions™) in the manner then required by the CCAA, or as the Court may
direct.

5.6 Effect of Sanction Order

The Applicant will seek a Sanction Order that will, in addition to sanctioning the Plan, and
without limitation to any other terms that it may contain:

(a) declare that the compromises effected hereby are approved, binding and effective
as herein set out upon all Creditors;

(b)  approve all steps and transactions contemplated by the Plan, including, without
limitation, those taken in connection with the completion of the restructuring;
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() stay any and all steps or proceedings commenced, taken or proceeded with or that
may be commenced, taken or proceeded with against any or all Directors or
Agents in respect of any Claim compromised or released hereby; and

(d) be in form and substance satisfactory to the Applicant and to the Monitor, acting
reasonably.

ARTICLE 6
CONDITIONS PRECEDENT

6.1 Application for Sanction Order

The Applicant will apply to the Court for the Sanction Order within 10 days following the date
upon which Creditor Approval is obtained. On the Plan Implementation Date, subject to the
satisfaction or waiver of the conditions contained in section 6.2, the Plan shall be implemented
by the Applicant and shall be binding upon all Creditors and all other Persons affected by the
provisions of this Plan.

6.2 Conditions Precedent to the Implementation of the Plan

The implementation of this Plan will be conditional on the satisfaction of the following
conditions:

(@ Creditor Approval - The Plan has been approved pursuant to the CCAA by each
Class of Creditors;

(b)  Approval - The Applicant shall have taken all corporate actions and proceedings
which, in their reasonable opinion, are necessary to approve this Plan, and to
enable them to execute, deliver and perform their obligations under this Plan;

(©) Sanction Order - The Sanction Order has been issued by the Court on or before
June 22, 2009, or such later date as the Applicant and the Monitor deems
reasonable, and any other order deemed necessary or desirable by the Applicant
or the Monitor has been obtained;

(d) Payment of Unaffected Claims - all of the Unaffected Claims accrued to the Plan
Implementation Date shall have been paid, or provision for payment of the
Unaffected Claims shall have been made (in the opinion of both the Applicant
and the Monitor, each acting reasonably);

© Declaration of Trust — the Applicant shall have delivered to the Monitor a
declaration of trust, wherein the Applicant declares that effective on the Plan
Implementation Date the Applicant holds all Policies and all funds deposited into
the Monitored Trust Account in trust for the beneficiaries of this Plan, and that
the Policies and Insurance Proceeds and all other funds held in the Monitored
Trust Account shall be dealt with only in the manner provided for in this Plan;
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® Deliveries of Instruments — The Applicant shall have executed and delivered all
such other agreements, indentures, documents and other instruments which, in its
opinion, and the Monitor’s opinion, acting reasonably, are necessary to be
executed and delivered by the Applicant in order to implement the Plan and
perform its obligations hereunder;

(€3] Directions and declarations of trust, generally — all directions and declarations of
trust to be delivered pursuant to this Plan shall have been delivered in a form
satisfactory to the Applicant and the Monitor, each acting reasonably; and

(h) Deliveries of Documents - all relevant Persons have executed, delivered and filed
all documents and other instruments that, in the opinion of the Applicant and the
Monitor, acting reasonably, are necessary to implement the provisions of the Plan
or the Sanction Order.

ARTICLE 7
GENERAL

7.1 Binding Effect

At the Effective Time on the Plan Implementation Date, the Plan will become effective and be
binding on and enure to the benefit of the Applicant, the Creditors and all other Persons named
or referred to in, or subject to, this Plan and their respective heirs, executors, administrators and
other legal representatives, successors and assigns.

7.2 Amendments

(a) The Applicant reserves the right, at any time and from time to time, to amend
modify and/or supplement this Plan, provided that any such amendment,
modification or supplement must be contained in a written document which is
filed with the Court and (i) if made prior to any meeting of Creditors called for
the purpose of considering and voting in respect of the Plan pursuant to the
CCAA, communicated to the Creditors in the manner deemed appropriate by the
Monitor; and (ii) if made following such meeting, approved by the Court
following notice to the Creditors affected thereby.

()  Any amendment, modification or supplement may be made by the Applicant
following the Sanction Order, with the consent of the Monitor, provided that it
concerns a matter which, in the opinion of the Applicant, acting reasonably, is of
an administrative nature required to better give effect to the implementation of the
Plan and to the Sanction Order and is not adverse to the financial or economic
interests of the Creditors.

© Any supplementary plan or plans of compromise or arrangement filed with the

Court and, if required by this Section, approved by the Court, shall, for all
purposes, be and be deemed to be a part of and incorporate into this Plan.
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7.3 Termination

At any time prior to the Plan Implementation Date, the Applicant may determine not to proceed
with this Plan, notwithstanding any prior approvals given at any Meeting or the obtaining of the
Sanction Order.

7.4 Releases

Other than in respect of Unaffected Claims and obligations under the Plan, as at the Effective
Time, each Creditor will be deemed to forever release, waive and discharge all Claims,
obligations, suits, judgments, damages, demands, debts, rights, causes of action and liabilities
(including any claim of a beneficial interest, ownership interest, trust interest, or any other
proprietary interest against the Applicant or in any of its assets, including the Policies and the
Premium Reserves), in each case whether liquidated or unliquidated, fixed or contingent,
matured or unmatured, known or unknown, foreseen or unforeseen, then existing or thereafter
arising, in law, equity or otherwise that are based in whole or in part on any act, omission,
transaction, event or other occurrence taking place on or prior to the Valuation Date in any way
relating to the Applicant, the CCAA Proceedings or this Plan against: (i) the Applicant; (ii) the
Directors and those Persons who were employees of the Applicant as of the Valuation Date or
thereafter; (iii) Persons who may claim contribution or indemnification against or from the
Applicant; (iv) Agents, (v) the Monitor, and (vi) the legal counsel and other professional advisors
to the Applicant or the Monitor, provided that nothing herein will release or discharge (A)
directors or officers of the Applicant in respect of any claim referred to in paragraph 5.1(2) of the
CCAA, or (B) any claims made in the Actions against the Applicant.

7.5 Consents, Waivers and Agreements

At the Effective Time, each Creditor shall be deemed to have consented and agreed to all of the
provisions of this Plan, as an entirety. Without limitation to the foregoing, each Creditor will be
deemed:

(@ to have executed and delivered to the Applicant all consents, assignments,
releases and waivers, statutory or otherwise, required to implement and carry out
this Plan as an entirety;

(b)  to have waived any default by or rescinded any demand for payment against the
Applicant that has occurred on or prior to the Plan Implementation Date pursuant
to, based on or as a result of any provision, express or implied, in any agreement
or other arrangement, written or oral, existing between such Creditor and such
Applicant with respect to a Claim; and

©) to have agreed that, if there is any conflict between the provisions, express or
implied, of any agreement or other arrangement, written or oral, existing between
such Creditor and the Applicant with respect to a Claim as at the Plan
Implementation Date and the provisions of this Plan, then the provisions of this
Plan take precedence and priority and the provisions of such agreement or other
arrangement are amended accordingly.
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7.6 Severability of Plan Provisions

If, prior to the Effective Time, any provision of this Plan is held by the Court to be invalid, void
or unenforceable, the Court, at the request of the Monitor may alter such provision to make it
valid or enforceable to the maximum extent practicable, consistent with the original purpose of
such provision, and such provision will then be applicable as altered and the remainder of the
provisions of this Plan will remain in full force and effect and will in no way be invalidated by
such alteration.

7.7 Governing Law

This Plan will be governed by and construed in accordance with the laws of the Province of
Ontario and the federal laws of Canada applicable therein. All questions as to the interpretation
of or application of this Plan and all proceedings taken in connection with this Plan and its
provisions shall be subject to the exclusive jurisdiction of the Court.

The Applicant agrees to execute and deliver, on or after the Effective Time, all such agreements,
instruments and documents and to take all further actions as may be reasonably necessary from
time to time to carry out the intent and purposes of this Plan.

7.8  Directions

The Applicant or the Monitor may at any time, and with such notice as the Court may require,
seek directions from the Court with respect to this Plan and the provisions hereof, including the
Schedules.

7.9 Notices

Any notice or other communication to be delivered or filed hereunder must be in writing and
reference this Plan and may, subject as hereinafter provided, be made or given by personal
delivery, courier, registered mail, electronic mail or by facsimile addressed to the respective
parties as follows:

(a) ifto the Monitor:

Ermst & Young Inc.

Court-appointed Monitor of Universal Settlements International Inc.
222 Bay Street, Suite 1600

Toronto, Ontario M5K 1J7

Canada

Attention: Brian Denega
Fax No.: (416)943-3300
Email: universal.settlements@ca.ey.com

(b) ifto a Creditor:
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to the last known address (including facsimile number) for such Creditor, or to
such address specified in an Acknowledgement of Claim or Request for
Amendment (each as defined in the Claims Procedure Order) or a Proof of Claim
relating to such Creditor, or as such Creditor has otherwise specified in writing to
the Monitor.

(c) iftothe Applicant:

Universal Settlements International Inc.
5500 North Service Road

Burlington, Ontario

Canada L7L 6W6

Attention: Jeff Panos, President
Fax No.: (905)331-6011

Email: jpanos@universalsettlements.com

with a copy to:

Rueter Scargall Bennett LLP
Brookfield Place

161 Bay Street, Ste 4220

Box 226

Toronto, Ontario M5J 2S1 Canada

Attention: Randy Bennett
Fax No.: (416) 869-3411

Email: randy.bennett@rslawyers.com

with a copy to:

Ogilvy Renault LLP / SEN.CR.L., s.r.l.
Suite 3800, P.O. Box 84

Royal Bank Plaza, South Tower

200 Bay Street

Toronto, Ontario M5J 2Z4 Canada

Attention: William McNamara
Fax No.: (416)216-3930

Email: wmcnamara@ogilvyrenault.com

or to such other address as any party may from time to time notify the others in accordance
with this Section. All such communications that are delivered will be deemed to have been
received on the day of delivery. All such communications that are sent by facsimile or
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electronic mail will be deemed to be received on the day sent if sent before 5:00 p.m. on a
Business Day and otherwise will be deemed to be received on the Business Day next following
the day upon which such facsimile or electronic mail was sent. Any notice or other
communication sent by registered mail will be deemed to have been received on the third day
after the date of mailing.
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SCHEDULE A
(administrative services to be provided)

In consideration of the payment of the Administrative Fee of CDN $100,000 per month, the
Applicant (with the assistance of Mills) shall provide the following services relating to the
administration of the Policies and to the discharge by the Applicant of its duties under the Plan:

The Applicant will continue to do the following:

1.

Premium management and funding

e Premium payments.

e monthly Premium reports.

e Premium payment optimization. Modifying the Premiums needed on a regular basis so as to
minimize the Premiums needed to maintain Policies in good standing as new data is received.

Performing cash-value analyses and borrowing against or from Pohcles, where permitted
by the Plan and for the purposes specified therein

Active management of cash surrender values on Policies
Insured tracking

e Monitoring the status of each insured person within the portfolio.
e Maintain direct personal contact with each insured person quarterly.

Group policy and Premium waiver management

Processing death claims as policy maturities occur, utilizing where possible the Applicant’s
relationships with insurers to facilitate the processing and collection of death benefits

Investor communications and information updates

e Collection of verifications of coverage annually and other information and documents from
insurance companies as required.

e Collection of updated medical information and life expectancy reports as requested by the
Monitor.
Maintain, update and enhance Policy databases and related spreadsheets.
Database updates and administrative processing of investor requests such as collateral
assignments, beneficiary changes etc.
Continuing to liaise with all Purchasers to ensure that everybody understands processes.

Maintaining web access for investors to view documents online.
e Maintain Purchaser communication tools like website and corporate updates.

Provide written reports to Purchasers as requested.
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10. Customer support for Purchasers’ telephone, fax or email inquiries, on Business Days
during normal business hours.

11.  Daily cash-flow reconciliations and reports.
12. Regular reporting to Monitor and Purchasers as mandated by the Court.

13. Ensuring regulatory compliance with respect to the Policies.

In the event that the Applicant defaults in the performance of these services for any reason, the
Monitor shall be entitled to take the steps outlined in Section 4.14 of the Plan or, if the urgency
of the default is such that the Monitor, acting reasonably, cannot give the notice required by
Section 4.14 of the Plan, then the Monitor may apply to the Court for directions, on such notice
as the Court may direct.
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SCHEDULE B .
(Methodology for payment of Distributions from the ROI Pool)

The monies in the ROI Pool shall be paid by the Monitor in the following order and in
accordance with the following terms:

FIRSTLY, if monies are available in the ROI Pool after the payment of one hundred percent
(100%) of Purchasers’ Original Investments, then the Monitor shall pay Distributions to each
Purchaser based on each Purchaser’s proportionate entitlement, calculated in accordance with the
following formula:

2009 minus the year in which the Original Investment was made by the Purchaser;

add one (1);
multiply by the amount of the Original Investment made by the Purchaser;

the product will then represent each Purchaser’s proportionate entitlement to Distributions from
the monies available in the ROI Pool.

FOR EXAMPLE:

Purchaser A invested $100,000 in 2001, and Purchaser B invested $100,000 in 2005. Their
respective proportionate entitlements would be:

Purchaser A — 2009 minus 2001 equals 8, plus 1 equals 9, multiplied by $100,000 equals
900,000 “units’ for the purposes of calculating sharing of the monies available in the ROI Pool

Purchaser B — 2009 minus 2005 equals 4, plus 1 equals 5, multiplied by $100,000 equals 500,000
‘units’ for the purposes of calculating sharing of the monies available in the ROI Pool

Such Distributions shall continue until Purchasers in aggregate are paid one hundred and ten
percent (110%) of their Original Investments.

SECONDLY, the Monitor shall pay the next U.S. $1,000,000 to the Applicant as a success fee.
THIRDLY, any monies remaining in the ROI Pool shall be distributed (i) seventy-five percent

(75%) to the Purchasers, in accordance with the above formula, and (ii) twenty-five percent
(25%) to the Applicant.
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UNIVERSAL SETTLEMENTS INTERNATIONAL INC.

AMENDMENT TO THE AMENDED PLAN OF COMPROMISE AND ARRANGEMENT

PURSUANT TO THE

COMPANIES’ CREDITORS ARRANGEMENT ACT (CANADA)

November 24, 2014




The Amended Plan of Compromise and Arrangement dated June 16, 2009 (the “Plan”) shall be amended
as follows (this “Plan Amendment”):

1. Paragraph 4.9 of the Plan is hereby deleted and replaced with the following:
“4,9  Sale Process

The Monitor may commence a process for the sale of or investment in, financing or re-financing of all or
some of the Policies that have not matured, pursuant to a sale and investor solicitation process in the form
approved by the Court attached to this Plan as Schedule “C”, as may be amended in accordance with its
terms, or pursuant to any other sale and investor solicitation process that may be approved by the Court
(in each case, the “SISP”), on notice to the service list (the “Service List”) maintained by the Monitor
from time to time and posted on its website at www.ey/ca/universalsettlements (the “Monitor’s
Website’).

The SISP will be conducted by the Monitor. The Monitor is fully and exclusively authorized, empowered
and directed to take any and all actions and steps, pursuant to the SISP and the SISP procedures approved
by the Court, including, without limitation, executing any confidentiality agreement with prospective
bidders under the SISP on behalf of the Applicant. The Monitor may from time to time retain such
agents, consultants or brokers as it considers appropriate to assist it in the conduct of the SISP.

If it is determined at any time by the Monitor that it may not be in the best interests of the Creditors to
commence or continue with a SISP, the Monitor shall as soon as reasonably practicable file a motion with
the Court seeking advice and directions with respect to the commencement, continuation, modification,
suspension or termination of such SISP on notice to the Service List.

The Applicant or the Monitor on the Applicant’s behalf (if the Monitor is so directed by the Court) shall
complete any transaction arising from the SISP, without any further vote of the Creditors, so long as that
transaction has been approved by the Court (an “Approved Transaction”), on notice to the Service List
and to Creditors (by posting a notice of the Court hearing to approve the transaction on the Monitor’s
Website).

The Applicant and the Monitor on behalf of the Applicant (if the Monitor is so directed by the Court) are
fully authorized, empowered, and directed to execute, or cause to be executed, and to deliver or cause to
be delivered all such documents, agreements, certificates and instruments and to do or cause to be done
all such other acts and things as the Applicant or the Monitor, as applicable, determines to be necessary or
desirable in order to carry out any Approved Transaction.

The net proceeds from the sale of any Policies shall be deposited into the Monitored Trust Account and
distributed in accordance with this Plan.”

2. The Plan is hereby amended by attaching to the Plan a copy of the amended and restated sale and
investor solicitation process attached hereto as Schedule “A” to this Plan Amendment as a new
Schedule “C” to the Plan.
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Paragraph 5.1 of the Plan is hereby deleted and replaced with the following:
“5.1 Monitor's Role

In addition to any role that it may have under any Order, the Monitor shall supervise this Plan and
monitor the Applicant's compliance with this Plan. The Monitor shall have access to the Applicant's
books and records as they relate to the Policies, the Monitored Trust Account and the duties of the
Applicant under the Plan for the purposes of such supervision and monitoring, but shall not assume
management or control of the Policies, the Applicant or its business. The Applicant shall at the
Monitor's request compile and make commercially reasonable efforts to obtain information relating to
verifications of coverage of Policies, annual reports from insurance companies, tracking reports of
maturities, Premium illustrations, correspondence with insurance companies, Unaffected Claims, due
diligence of Policy portfolio for purposes of the Sale Process, and previously transferred Policies, and
shall provide all such information to the Monitor at the Monitor's request. The Monitor may report to
the Court and/or Creditors and seek advice and directions from the Court from time to time as to the
status of the Plan, the Monitored Trust Account, the Reserve for Costs, Borrowings, or any other
matter.

In addition to the foregoing, the role of the Monitor shall include the conduct of the SISP pursuant to
paragraph 4.9 of this Plan in accordance with the terms and conditions set out in the SISP, and any
Order of the Court in respect of the SISP, and shall include all steps incidental to the conduct of the
SISP and the completion of an Approved Transaction by the Monitor on behalf of the Applicant if so
directed by the Court. Where directed by the Court to complete an Approved Transaction, the
Monitor is fully authorized, empowered, and directed to execute, or cause to be executed, and to
deliver or cause to be delivered all such documents, agreements, certificates and instruments and to
do or cause to be done all such other acts and things (in each case, on behalf of the Applicant) as the
Monitor determines to be necessary or desirable in order to carry out any Approved Transaction. For
greater certainty, in conducting the SISP and/or completing any Approved Transaction on behalf of
the Applicant, the Monitor shall not be deemed to have assumed management or control of the
Policies, the Applicant, or its business. The Monitor may report to the Court and/or Creditors and
seek advice and directions from the Court from time to time as to the status of the SISP.”

Paragraph 7.1 is hereby deleted and replaced with the following:

“(a) The Applicant may vary, amend, modify or supplement this Plan by way of a supplementary or
amended and restated Plan (an “Amendment to the Plan”) at any time prior to the Creditors’
Meeting(s), provided that the Applicant or the Monitor, as applicable, (i) files the Amendment to the
Plan with the Court, (ii) obtains the prior consent from the Monitor, (iii) posts the Amendment to the
Plan on the Monitor’s Website, and (iv) serves the Amendment to the Plan on the Service List.

(b) The Applicant may vary, amend, modify or supplement the Plan at any time during the Creditors’

Meeting(s), with the prior consent of the Monitor, provided that notice of any Amendment to the Plan
is given to all Creditors present in person or by proxy (and in such case, notice given to the Creditor’s
proxyholder shall be sufficient) at the Creditors” Meetings, in which case any such Amendment to the




Plan shall be deemed to be part of and incorporated into the Plan and shall be promptly posted on the
Monitor’s Website and filed with the Court as soon as practicable following such meeting(s).

(c) The Applicant may vary, amend, modify or supplement the Plan at any time and from time to time
after the Creditors’ Meetings (both prior to and subsequent to the Sanction Order, if granted), without
obtaining a further Order of this Court and without notice to any Creditors, if the Applicant and the
Monitor, acting reasonably and in good faith, determine that such variation, amendment, modification
or supplement is of a technical or administrative nature that would not be materially prejudicial to the
interests of any of the Creditors under the Plan and is necessary in order to give effect to the
substance of the Plan, an Amendment to the Plan, the Sanction Order or any order sanctioning an
Amendment to the Plan.

(d) Any Amendment to the Plan filed with the Court, and if required by this Section, approved by the
Court, shall for all purposes, be and be deemed to be a part of and incorporated into this Plan.”

Subparagraph 7.9 (c) is hereby deleted and replaced with the following:
“if to the Applicant:

Universal Settlements International Inc.

5500 North Service Road

Burlington, Ontario Canada L7L 6W6

Attention: Jeff Panos, President

Fax No.:  (905)331-6011
Email: ipanos(@universalsettlements.com

with a copy to:

Rueter Scargall Bennett LLP

250 Yonge Street

Suite 2200

P.O.Box 4

Toronto, Ontario Canada M5B 217

Attention : Sara Erskine
Fax No. (416)869-3411
Email: sara.erskine@rslawyers.com”

Upon approval of the Plan Amendment pursuant to the CCAA by each Class of Creditors and the
issuance of an Order of the Court sanctioning the Plan Amendment, this Plan Amendment, will
become effective ( the “Plan Amendment Effective Time”) and the Plan, as amended by the Plan
Amendment, will be binding on and enure to the benefit of the Applicant, the Creditors and all
Persons named or referred to in, or subject to, the Plan, as amended by this Plan Amendment, and




their respective heirs, executors, administrators and other legal representatives, successors and
assigns. At the Plan Amendment Effective Time, each Creditor shall be deemed to have consented
and agreed to all of the provisions of the Plan Amendment, as an entirety, and each Creditor will be
deemed to have executed and delivered to the Applicant all consents, assignments, releases and
waivers, statutory or otherwise, required to implement and carry out the Plan Amendment. All other
terms and conditions of the Plan remain in full force and effect and unamended, except as expressly
amended herein. Any references to the Plan in any other document shall be deemed to include the
Plan as amended by this Plan Amendment.

The Applicant may vary, amend, modify or supplement this Plan Amendment (an “Amendment to
Plan Amendment”) at any time prior to any meeting of Creditors called for the purpose of
considering and voting in respect of this Plan Amendment, provided that the Applicant or the
Monitor, as applicable, (i) files the Amendment to Plan Amendment with the Court, (ii) obtains the
prior consent from the Monitor, (iii) posts the Amendment to Plan Amendment on the Monitor’s
website at www.ey.com/ca/universalsettlements (the “Monitor’s Website”), and (iv) serves the
Amendment to Plan Amendment on the Service List.

The Applicant may vary, amend, modify or supplement this Plan Amendment at any time during any
meetings of Creditors in connection with this Plan Amendment, with the prior consent of the Monitor,
provided that notice of any such Amendment to Plan Amendment is given to all Creditors present in
person or by proxy (and in such case, notice given to the Creditor’s proxyholder shall be sufficient) at
such meetings of Creditors prior to the vote being taken at such Creditors’ meetings, in which case
any such Amendment to Plan Amendment shall be deemed to be part of and incorporated into the
Plan Amendment and the Plan and shall be promptly posted on the Monitor’s Website and filed with
the Court as soon as practicable following such meeting(s).

The Applicant may vary, amend, modify or supplement this Plan Amendment at any time and from
time to time after the meetings of Creditors in connection with this Plan Amendment (both prior to
and subsequent to the sanction order sanctioning this Plan Amendment if granted), without obtaining
a further Order of this Court and without notice to any Creditors, if the Applicant and the Monitor,
acting reasonably and in good faith, determine that such Amendment to Plan Amendment isofa
technical or administrative nature that would not be materially prejudicial to the interests of any of the
Creditors under the Plan and is necessary in order to give effect to the substance of this Plan
Amendment, the Plan, the order sanctioning this Plan Amendment and an order sanctioning an
Amendment to Plan Amendment.




SCHEDULE “A”

AMENDED AND RESTATED SALE AND INVESTOR SOLICITATION PROCEDURES

Universal Settlements International Inc.
Procedures for the Sale and Investor Solicitation Process

Recitals

A.

On December 2, 2008, Universal Settlements International Inc. (the “Company”) filed
for and obtained protection from its creditors under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36 (as amended, the “CCAA”) pursuant to the
provisions of an order (the “Imitial Order”) of the Ontario Superior Court of Justice

(Commercial List) (the “Court”).

Pursuant to the Initial Order, Ernst & Young Inc. was appointed as monitor (in its
capacity as monitor and not in its personal and corporate capacity, the “Monitor”) during

the CCAA proceedings (the “CCAA Proceedings”).

Pursuant to the Plan and the Declaration of Trust, the Company agreed to hold certain
assets and property of the Company, including the Policies, in trust for the Plan

Beneficiaries;

On October 1, 2014, the Court issued an order (the “SISP Approval Order”) approving
a sale and solicitation process to be commenced one (1) Business Day after the issuance
of the Plan Amendment Sanction Order (the “SISP Commencement Date”), on the
terms and conditions set out therein. On November 19, 2014, the Court issued an order
(the “SISP Amendment Order”) approving an amended and restated sale and
solicitation process to be commenced on the SISP Commencement Date, on the terms
and conditions set out herein (as amended and restated, the “SISP”) and the SISP
procedures set forth herein describing, among other things, the Policies available for sale,
the opportunity to invest in or refinance or finance the Policies, the manner in which
prospective bidders may gain access to or continue to have access to due diligence
materials concerning the Policies, the manner in which bidders and bids become

Qualified Bidders and Qualified Bids, the receipt and negotiation of Qualified Bids
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received, the ultimate selection of one or more successful bids, and the process for

approval by the Court thereof (these “SISP Procedures”).

E. The SISP Approval Order, the SISP Amendment Order, the SISP and these SISP

Procedures shall exclusively govern the process for soliciting and selecting bids for the

sale of all or substantially all of the Policies, an investment in the Policies or the

refinancing or financing of the Policies.

F. Unless otherwise indicated herein, any event that occurs on a day that is not a Business .

Day shall be deemed to occur on the next Business Day.

Defined Terms

1. The following capitalized terms shall have the following meanings when used in this
SISP:
(a) “Approval Motion” shall mean the motion before the Court for an order

(b)

(©)

(d)
(©)
®

(&

(h)

approving the Successful Bid and authorizing the Company to enter into any
and all necessary agreements with respect to the Successful Bid and to

undertake such other actions as may be necessary or appropriate to give effect

to the Successful Bid;
“Bid Deadline” shall have the meaning given to it in paragraph 20;

“Business Day” shall mean any day other than (a) a Saturday or Sunday, or (ii)

a day which is a statutory holiday in Toronto, Ontario;

“CCAA” shall have the meaning given to it in Recital A;

“CCAA Proceedings” shall have the meaning given to it in Recital B;
“Company” shall have the meaning given to it in Recital A;

“Confidentiality Agreement” shall have the meaning given to it in paragraph

4(c);

“Court” shall have the meaning given to it in the Recital A;
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(1) “Data Room” shall have the meaning given to itrin paragraph 4(d);

)] “Declaration of Trust” means the declaration of trust by the Company dated
as of July 17, 2009 pursuant to which the Company agreed to hold certain
property of the Company, including the Policies, in trust for the Plan

Beneficiaries in accordance with the Plan;
(k)  “Deposit” shall have the meaning given to it in paragraph 21(e);

)] “Escrow Period” means in the case of a Successful Bid that is a Sale Proposal,
the period between the closing of the Successful Bid and the full and complete
release to the Company, as trustee for the Plan Beneficiaries, of the full
purchase price proceeds or consideration paid by the Successful Bidder to the
Company in escrow pursuant to the terms of the definitive purchase agreement

relating to such Successful Bid;

(m) “Form of APA” means the form of purchase agreement to be provided to
Phase II Qualified Bidders as part of the SISP, which is to be marked by Phase
IT Qualified Bidders to show proposed changes pursuant to paragraph 21(e);

(n) “Initial Order” shall have the meaning given to it in Recital A;

(0) “Investment Proposal” shall have the meaning given to it in paragraph 6;
(p) “LOI” shall have the meaning given to it in paragraph 16;

(@) “LOI Deadline” shall have the meaning given to it in paragraph 16;

(r) “Management Bid” means a prospective bid involving a Prospective Bidder in
respect of which one or more members of the USI Management Team is

participating in any manner;
(s) “Monitor” shall have the meaning given to it in Recital B;

® “Monitored Account Agreement” means the monitored account agreement
dated as of July 17, 2009 between the Company and the Monitor, as it may be

amended, supplemented or restated from time to time;




(W

V)

(W)

)

$))

@)

(aa)

(bb)

(co)

(dd)

(ee)

“Monitored Trust Account” means the Monitored Trust Account as defined

in the Monitored Account Agreement;

“Monitor’s Website” means the Monitor’s website for the CCAA Proceedings

located at www.ey.com/ca/universalsettlements;

“Qutside Date” shall mean March 18, 2015 or such other date as the Monitor

may agree from time to time;

“Phase I Qualified Bidder” shall have the meaning given to it in paragraph
12;

“Phase II Qualified Bidder” shall have the meaning given to it in paragraph
19;

“Plan” means the amended plan of compromise and arrangement dated June
16, 2009;

“Plan Amendment Sanction Order” means the order of the Court approving
an amendment to the Plan, as it may be amended, restated or supplemented

from time to time;

“Plan Beneficiaries” means the Purchasers (as defined in the Plan), Ordinary
Creditors (as defined in the Plan) and any other parties receiving benefits under
the Plan;

“Policies” means the life insurance policies held by the Company for the
benefit of the Plan Beneficiaries, and all rights associated with such policies,
including the right to death benefits thereunder, and for great certainty does not

include any monies in the Monitored Trust Account;

“Prospective Bidder” shall have the meaning given to it in paragraph 10(a),
but shall not include any one or more members of the USI Management Team,

and “Prospective Bidders” shall mean more than one of them;

“Prospective Bidder Deadline” shall have the meaning given to it in

paragraph 11;




(fH)

(g2)

(hh)

(i)
@

(kk)

(D

(nn)
(00)
(pp)
(q@)
(r)

(ss)

“Qualified Bid” shall have the meaning given to it in paragraph 21, but shall
not include a Management Bid, and “Qualified Bids” means more than one of

them;

“Qualified Bidder” means a Phase I Qualified Bidder or a Phase II Qualified
Bidder, but shall not include any one or more members of the USI

Management Team, and “Qualified Bidders” means more than one of them;
“Sale Proposal” shall have the meaning given to it in paragraph 6;
“Selected Bidders” shall have the meaning given to it in paragraph 28(b);

“Service List” means the service list in the CCAA Proceedings as posted on

the Monitor’s Website, as it may be updated from time to time;

“SISP” shall have the meaning given to it in Recital D;

“SISP Amendment Order” shall have the meaning given to it in Recital D;
“SISP Approval Order” shall have the meaning given to it in Recital D;
“SISP Commencement Date” shall have the meaning given to it in Recital D;
“SISP Procedures” shall have the meaning given to it in Recital D;
“Successful Bid” shall have the meaning given to it in paragraph 28(a);
“Successful Bidder” shall have the meaning given to it in paragraph 28(a);
“Teaser Letter” shall have the meaning given to it in paragraph 10(b); and

USI Management Team” means Jeff Panos, Chris Halas and Riaz Khan and
any other employee of the Company from time to time designated by the
Monitor, in its sole discretion, as being a member of the USI Management

Team.




Conduct of the SISP

The SISP will be carried out by the Monitor. The Monitor is fully and exclusively
authorized, empowered and directed to take any and all actions and steps, pursuant to the
SISP and these SISP Procedures. If it is determined at any time by the Monitor that it
may not be in the best interests of the Plan Beneficiaries to commence or continue with
the SISP, the Monitor shall as soon as reasonably practicable file a motion with the Court
seeking advice and directions with the respect to the commencement, modification,

continuation or termination of the SISP, on notice to the Service List.

At any time during the SISP, the Monitor may from time to time (a) consult with the
Company or such other parties as the Monitor considers appropriate in respect of the
conduct of the SISP, (b) retain such agents, consultants or brokers as it considers
appropriate to assist it in the conduct of the SISP (and any references herein to the
Monitor shall include any such agents, consultants or brokers),_ and/or (c) apply to the
Court for advice and directions with respect to the discharge of any of its power and

duties hereunder.

The Monitor’s primary responsibilities will include:
(a) preparing a list of Prospective Bidders;
(b) drafting the Teaser Letter;

(©) assisting legal counsel with the preparation of the template form of
confidentiality agreement to be executed by Prospective Bidders (the
“Confidentiality Agreement”), and posting such Confidentiality Agreement
on the Monitor’s Website;

(d)  establishing and managing the electronic data room for this SISP (the “Data

Room™);
(e) assisting legal counsel with the preparing the template Form of APA;

€3] managing all communications with Prospective Bidders and Qualified Bidders,
prior to and after receipt of the LOIs and Qualified Bids. These

communications include, without limitation, facilitating the delivery of all




communications, contacting Prospective Bidders and providing them with the

Teaser Letter, coordinating the execution of the Confidentiality Agreements by

Prospective Bidders and managing the process of answering all inquiries from

Prospective Bidders and Qualified Bidders;
(g)  negotiating with Prospective Bidders and Qualified Bidders; and
(h)  reviewing and considering the LOIs and Qualified Bids.

5. The Company shall assist the Monitor with the preparation of all of the materials listed
above and with the population of due diligence materials for the Data Room and shall
generally cooperate with the Monitor with respect to all actions necessary to achieve the
objectives of this SISP which are to solicit offers for the sale of, or investment in, or the
refinancing or financing of, the Policies which will be in the best interests of the Plan

Beneficiaries.

Sale, Investment and Financing Opportunities

6. Qualified Bidders will have the opportunity to submit a bid to purchase all or
substantially all of the Policies (a “Sale Proposal”) or for an investment in the Policies
(an “Investment Proposal’) or for a refinancing or financing of the Policies (a
“Financing Proposal”). One or more Qualified Bids for less than substantially all of the
Policies will not be precluded from consideration, either alone or in combination, as a
Qualified Bid or Successful Bid. For greater certainty, a Management Bid shall not be a
Qualified Bid.

“As is, Where Is”

7. Any Sale Proposal and Investment Proposal shall be made on an “as is, where is” basis,
without surviving representations or warranties of any kind or nature except to the extent

otherwise set forth in a definitive transaction documentation with a Successful Bidder.




8. The Monitor and the Company are not responsible for, and will have no liability with
respect to, any information obtained by any Prospective Bidder, Qualified Bidder or
Successful Bidder in connection with the Policies. The Monitor and the Company and
their respective advisors do not make any representations or warranties whatsoever as to
the information or the materials provided through the due diligence process or otherwise
made available to any Prospective Bidder, Phase I Qualified Bidder, Phase II Qualified
Bidder, Selected Bidder or the Successful Bidder, including any information contained in
the Data Room, except, in the case of the Company, to the extent provided under any
definitive transaction documentation executed and delivered by a Successful Bidder and

the Company, as trustee of the Policies.

Free of Any and All Claims and Interests

0. In the event of a Sale Proposal for all or a portion of the Policies, all of the right, title and
interests of the Company and the Plan Beneficiaries in and to the Policies to be acquired
will be sold free and clear of all pledges, liens, security interests, charges, options,
hypothecs, mortgages and interests thereon, except to the extent otherwise set forth in a

definitive purchase agreement executed with a Successful Bidder.

Solicitation of Interest

10.  As soon as practicable after the granting of the Plan Amendment Sanction Order, the

Monitor will:

(2) compile a listing of prospective purchasers, investors and financiers (a
“Prospective Bidder”), which list will include both strategic and financial
parties who in the Monitor’s reasonable business judgment may be interested
in acquiring the Policies or making an investment in or providing refinancing

or financing of the Policies; and

(b) send to each Prospective Bidder a solicitation letter summarizing the
acquisition, investment and/or financing opportunity with respect to the
Policies (the “Teaser Letter”). The Teaser Letter will attach a form of
Confidentiality Agreement, which Confidentiality Agreement may also be
found on the Monitor’s Website. Such Confidentiality Agreement shall




©

include provisions whereby the Prospective Bidder agrees to accept and be

bound by the provisions of this SISP and the SISP Procedures contained
herein. The Prospective Bidders will be required, among other things, to sign a
Confidentiality Agreement in order to gain access to confidential information
(including access to the Data Room), and an opportunity to meet with such

parties as the Monitor may arrange, to perform due diligence.

The Monitor reserves the right to limit any Qualified Bidder’s access to any
information in the Data Room where, in the Monitor’s discretion, such access
could negatively impact the SISP, the ability to maintain the confidentiality of
the confidential information, or the value of the Policies. Requests for

additional information will be made to the Monitor.

Participation Requirements

11.

Unless otherwise provided for herein, ordered by the Court or agreed to by the Monitor,

in order to participate in the SISP and be considered for qualification as a Phase 1

Qualified Bidder or Phase II Qualified Bidder, a Prospective Bidder must deliver the

following to the Monitor so as to be received by the Monitor not later than 5:00 p.m.

(Toronto time) on Monday, January 26, 2015 or such later date or time as the Monitor

may determine appropriate or as may be ordered by the Court (the “Prospective Bidder

Deadline™):

(@)

(b)

©

an executed Confidentiality Agreement, which shall inure to the benefit of any

purchaser of or investor in any of the Policies;

a specific indication of the anticipated sources of capital for such Prospective
Bidder and preliminary evidence of the availability of such capital, or such
other form of financial disclosure and credit support or enhancement that will
allow the Monitor, to make, in its reasonable business or professional
judgment, a reasonable determination as to the Prospective Bidder’s financial

and other capabilities to consummate a transaction;

a letter setting forth the identity of the Prospective Bidder, the contact

information for such Prospective Bidder, and if requested by the Monitor, full
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disclosure of the direct and indirect owners of the Prospective Bidder and their

principals;

(d an indication of whether the Prospective Bidder will be offering to (i) acquire
all or substantially all of the Policies, or (ii) make an investment in the Policies;

or (iii) to refinance or finance the Policies; and

(e) a written acknowledgement of receipt of a copy of the SISP Approval Order,
the SISP Amendment Order (including these SISP Procedures) and agreeing to

accept and be bound by the provisions contained therein.

A Prospective Bidder will be considered by the Monitor to be a “Phase I Qualified
Bidder” if (a) such Prospective Bidder has satisfied all of the requirements described in
paragraph 11 above; and (b) such Prospective Bidder’s financial information and credit
support or enhancement demonstrate to the satisfaction of the Monitor, in its reasonable
business judgment, the financial capability of such Prospective Bidder to consummate a
transaction and that such Prospective Bidder is likely (based on availability of financing,
experience and other considerations) to consummate either a Sale Proposal, Investment

Proposal or Financing Proposal, as applicable.

The Monitor may seek clarifications with any Prospective Bidder with respect to any of
the requirements described in paragraph 11 above and such Prospective Bidder’s
financial capability to consummate a transaction, and the Monitor may grant extensions
to the Prospective Bidder Deadline and shall comply with any extensions as may be
ordered by the Court. The Monitor may waive compliance with any one or more of the
requirements specified in paragraph 11 and deem any Prospective Bidder to be a Phase 1
Qualified Bidder.

The determination by the Monitor as to whether a Prospective Bidder is a Phase I
Qualified Bidder will be made as promptly as practicable but no later than two (2)
Business Days after a Prospective Bidder delivers all of the materials required under
paragraph 11 hereof. If it is determined by the Monitor that a Prospective Bidder is a
Phase I Qualified Bidder, the Monitor will promptly notify the Prospective Bidder that it
is a Phase I Qualified Bidder.
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If it is determined by the Monitor that there are no Phase I Qualified Bidders in
accordance with this the terms of this SISP, and, that as a consequence proceeding with
the SISP will not be in the best interests of the Plan Beneficiaries, the Monitor shall as
soon as reasonably practicable file a motion with the Court on notice to the Service List
seeking advice and directions with respect to the modification, continuation, suspension

or termination of the SISP.

Submission of Non-Binding Letters of Intent

16.

In order for a Phase 1 Qualified Bidder to continue to participate in the SISP, the Monitor
must receive (at the address set out in the Teaser Letter) from such Phase 1 Qualified
Bidder a non-binding letter of intent or, in the case of a Financing Proposal, a non-
binding financing discussion paper or term sheet (a “LOI”) on or before 5:00 p.m.

Toronto Time on Monday, February 2, 2015 or such later date as the Monitor may

determine appropriate or the Court may order (the “LOI Deadline™), which LOI shall be

in writing and include the following:
(@ if the LOI is in respect of a Sale Proposal or an Investment Proposal:

@) a reasonably detailed listing and description of the Policies to be included
in the Sale Proposal, and in the case of an Investment Proposal, a
reasonably detailed description of the manner in which the investment is

to be made;

(i)  an indication of the proposed purchase price or financial terms of such

Sale Proposal or Investment Proposal;

(iii) an acknowledgment that the Sale Proposal or Investment Proposal, as

applicable, will be made on an “as is, where is basis”;

(iv)  a description of any liabilities to be assumed by the Phase I Qualified
Bidder;

) a list of any additional due diligence required to be completed before
making a Qualified Bid;

(vi) any anticipated regulatory and other approvals required to close the
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proposed transaction and the anticipated time frame and any anticipated

impediments for obtaining any such approvals;

all conditions to closing that the Phase I Qualified Bidder may wish to

impose;

a timeline to closing, which is to occur on or before the Outside Date, with

critical milestones;

any other terms and conditions which the Qualified Bidder believes are

material to the transaction; and

such other information reasonably requested by the Monitor.

if the LOI is in respect of a Financing Proposal, the LOI may be in the form of a

non-binding financing discussion paper or term sheet outlining the terms under

which the Phase I Qualified Bidder would be prepared to refinance or finance the

Policies. Such LOI would include the following:

@)
(i1)
(iif)

(iv)

)

(vi)

(vii)

the amount of financing available;
the cost of such financing, including fees and interest;
the terms of repayment and term of the facility/facilities;

any conditions of financing, including details regarding further due

diligence required;

any approvals required to close the proposed transaction and the
anticipated time frame and any anticipated impediments for obtaining any

such approvals;

a timeline to closing, which is to occur on or before the Outside Date, with

critical milestones;

any other terms and conditions which the Qualified Bidder believes are

material to the proposed refinancing or financing; and

P=E
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(viii) such other information reasonably requested by the Monitor.

In addition, in order to be considered by the Monitor, financial information reasonably
requested by the Monitor to demonstrate that the Phase I Qualified Bidder has the
financial resources to consummate the transaction contemplated by the LOI must be
provided. If the Phase I Qualified Bidder intends to acquire the Policies or provide an
investment through a special purpose vehicle, the equity holders or sponsors of such

special purpose vehicle must guarantee the special purpose vehicle’s obligations.

The Monitor will review and evaluate the LOIs based on, among other things, the ability
of each Phase I Qualified Bidder to complete due diligence on a timely basis as well as
other purchaser or investor selection criteria that may be developed by the Monitor. For
greater certainty, the Monitor shall be entitled, either prior to or following the LOI
Deadline, to seek to clarify the terms of an LOI received prior to the LOI Deadline. The
Monitor may grant extensions to the LOI Deadline and shall comply with any extensions
thereof as may be ordered by the Court. The Monitor may waive compliance with any
one or more of the requirements specified in paragraph 16 and deem any non-compliant

LOI to be a qualifying LOL

Identification of Phase II Qualified Bidder(s)

19.

The Monitor shall consider each LOI upon its submission and determine whether it will
be in the best interests of the Plan Beneficiaries to pursue a transaction on the terms set
out in the applicable LOI with such Phase I Qualified Bidder. Any Phase I Qualified
Bidder with whom the Monitor seeks to pursue a transaction with on the terms set out in
the applicable LOI shall be deemed to be a Phase II qualified bidder(s) (the “Phase II
Qualified Bidder”). The determination by the Monitor as to whether a Phase I Qualified
Bidder is a Phase II Qualified Bidder will be made as promptly as practicable after the
delivery by the Phase I Qualified Bidder of an LOI, or any clarification that may be
sought by the Monitor pursuant to paragraph 18. Phase I Qualified Bidders will be
promptly advised by the Monitor if they have been selected as a Phase II Qualified
Bidder, and will thereafter be provided an opportunity to access additional due diligence
materials, complete due diligence and submit a binding Sale Proposal, Investment
Proposal or Financing Proposal. No LOIs will be considered for qualification as a Phase

I Qualified Bidder after the LOI Deadline. If at any point before the LOI Deadline the
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Monitor determines that it will not be in the best interests of the Plan Beneficiaries to

continue with the SISP, the Monitor shall as soon as reasonably practicable file a motion

to the Court on notice to the Service List for advice and directions with respect to the

continuation, modification, suspension or termination of the SISP.

Submissions of Binding Qualified Bids

20.  Under the bid procedure set out herein, all Qualified Bids for a Sale Proposal, Investment

Proposal or Financing Proposal must be submitted in writing by a Phase II Qualified

Bidder to the Monitor at the address set out in the Teaser Letter and received on or before

5:00 p.m. Toronto Time on Tuesday, February 10, 2015 or such later date as the Monitor

may determine appropriate or the Court may order (the “Bid Deadline™).

Requirements for Qualified Bids

21. A Sale Proposal will be considered a “Qualified Bid” only if (i) it is submitted by a
Phase II Qualified Bidder on or before the Bid Deadline, and (ii) the Sale Proposal

complies with the following requirements:

(@)

(b)

©

(d)

it fully discloses the identity of each person or entity that will be sponsoring or
participating in the Qualified Bid, including, if requested by the Monitor, the
identification of the Phase II Qualified Bidder’s direct and indirect owners and

their principals, and the complete terms of such participation;

it contains evidence of authorization and approval from the Phase II Qualified
Bidder’s board of directors, investment committee, credit committee or
comparable governing body, as applicable, with respect to the submission,
execution, delivery and closing of the sale transaction contemplated by the

Qualified Bid;

it includes in a letter that the bid is a binding offer capable of acceptance by the
Company, as owner of the Policies and as trustee for the Plan Beneficiaries,
irrevocable and open for acceptance until at least 11:59 p.m. Toronto Time on

the Business Day after the closing of a Successful Bid;

it includes a reasonably detailed listing and description of the Policies to be
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included in the Sale Proposal;

it includes (A) a duly authorized and executed purchase agreement based on
the Form of APA; (B) all exhibits and schedules thereto, and such ancillary
agreements as may be required by the Phase II Qualified Bidder with all
exhibits and schedules thereto, (C) a mark-up of the Form of APA showing
amendments and modifications made thereto; and (D) a refundable cash
deposit in the form of a wire transfer (to a bank account specified by the
Monitor) or such other form of deposit as is acceptable to the Monitor, payable
to the order of the Monitor, in trust (the “Deposit”), in an amount equal to

fifteen percent (15%) of the purchase price contemplated therein;

it includes an acknowledgement and representation that the Phase II Qualified
Bidder: (i) has relied solely upon its own independent review, investigation
and/or inspection of any documents and/or the assets to be acquired and
liabilities to be assumed in making its bid, including the Policies, (ii) except as
expressly stated in the definitive sale agreement, did not rely upon any written
or oral statements, representations, promises, warranties or guaranties
whatsoever, whether express or implied (by operation of law or otherwise),
regarding the Policies or any liabilities to be assumed or the completeness of
any information provided in connection therewith, including but not limited, to
(A) the enforceability, validity or status of any of the Policies, (B) the nature
and condition of Policies, (C) the nature, condition or health of any of the
insureds, (D) the amount of the premiums payable or death benefits available
with respect to or under any of the Policies, (E) the condition or status,
financial or otherwise, or nature of the insurance company issuing any of the
Policies, or (F) the accuracy or completeness of any actuarial valuation or
stochastic analysis obtained by the Company in respect of the Policies; and (iii)
is a knowledgeable, experienced and sophisticated purchaser with respect to
life insurance policies and life settlement contracts, has been provided access
to and has reviewed the Policies and is relying on its own expertise and that of

its own consultants, accountants, actuaries and legal and tax advisors in making
its Qualified Bid;
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it includes either written evidence of a firm, irrevocable commitment for all
required funding and/or financing from a credit worthy bank or financial
institution, or other evidence of financial ability to close the transaction, that
will allow the Monitor to make a reasonable determination as the Phase II
Qualified Bidder’s (and its direct and indirect owners and their principals, as
applicable) financial and other capabilities to consummate the sale transaction

contemplated by the Qualified Bid;

it includes whether the Phase II Qualified Bidder is able to provide any
financing to the Comﬁany, as trustee of the Policies, during the Escrow Period
(whether from the Deposit, any other escrowed purchase price funds and/or

otherwise);

if the Phase II Qualified Bidder is an entity newly formed for the purpose of
the sale transaction, the bid shall contain an equity or debt commitment letter
from the parent entity or sponsor, which is satisfactory to the Monitor that
names the Company as a third party beneficiary of any such commitment letter

with recourse against such parent entity or sponsor;
it shall not be conditional upon, among other things;

(1) the outcome of unperformed due diligence by the Phase II
Qualified Bidder; or

(i)  obtaining any financing; or

(iii)  approval of the Qualified Bid by the Phase II Qualified Bidder’s
board of directors, investment committee, credit committee or

comparable governing body, as applicable;

and shall include an acknowledgement and representation that the Phase II
Qualified Bidder had the opportunity to conduct any and all due diligence prior
to making its Qualified Bid;

it includes a detailed list of conditions to closing, including any anticipated

regulatory and other approvals required to close the proposed transaction, and
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the anticipated time frame and any anticipated impediments for obtaining any

such approvals;

it provides a timeline to closing with critical milestones and provides for a

closing of the proposed transaction by no later than the Outside Date;

it is in the Monitor’s reasonable business judgment reasonably likely to close

on or before the Outside Date;

it does not request or entitle the Phase II Qualified Bidder to any break-fee,
termination fee, expense reimbursement or other type of compensation or

payment; and

it contains such other information reasonably requested by the Monitor.

22.  An Investment Proposal will be considered a “Qualified Bid” only if (i) it is submitted
by a Phase II Qualified Bidder on or before the Bid Deadline, and (ii) the Investment

Proposal complies with the following requirements:

(a)

(b)

(©

(d)

it fully discloses the identity of each person or entity that will be sponsoring or
participating in the Qualified Bid, including, if requested by the Monitor, the
identification of the Phase II Qualified Bidder’s direct and indirect owners and

their principals, and the complete terms of such participation;

it contains evidence of authorization and approval from the Phase II Qualified
Bidder’s board of directors, investment committee, credit committee or
comparable governing body, as applicable, with respect to the submission,
execution, delivery and closing of the investment transaction contemplated by
the Qualified Bid;

it includes in a letter that the bid is a binding offer capable of acceptance by the
Company, as owner of the Policies and as trustee for the Plan Beneficiaries,
irrevocable and open for acceptance until at least 11:59 p.m. Toronto Time on

the Business Day after the closing of a Successful Bid;

it includes a reasonably detailed description of the manner in which the

investment is to be made;
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it includes, (A) such duly authorized and executed documents as the Monitor
may accept, including exhibits and schedules thereto, and (B) a Deposit in an

amount equal to fifteen percent (15%) of the total proposed investment therein;

it includes an acknowledgement and representation that the Phase II Qualified
Bidder: (i) has relied solely upon its own independent review, investigation
and/or inspection of any documents and/or the assets to be acquired and
liabilities to be assumed in making its bid, including the Policies, (ii) except
as expressly stated in the definitive transaction documentation, did not rely
upon any wi‘itten or oral statements, representations, promises, warranties or
guaranties whatsoever, whether express or implied (by operation of law or
otherwise), regarding the Policies or any liabilities to be assumed or the
completeness of any information provided in connection therewith, including
but not limited, to (A) the enforceability, validity or status of any of the
Policies, (B) the nature and condition of Policies, (C) the nature, condition or
health of any of the insureds, (D) the amount of the premiums payable or death
benefits available with respect to or under any of the Policies, (E) the condition
or status, financial or otherwise, or nature of the insurance company issuing
any of the Policies, or (F) the accuracy or completeness of any actuarial
valuation or stochastic analysis obtained by the Company in respect of the
Policies; and (iii) is a knowledgeable, experienced and sophisticated purchaser
with respect to life insurance policies and life settlement contracts, has been
provided access to and has reviewed the Policies and is relying on its own
expertise and that of its own consultants, accountants, actuaries and legal and

tax advisors in making its Qualified Bid;

it includes either written evidence of a firm, irrevocable commitment for all
required funding and/or financing from a credit worthy bank or financial
institution, or other evidence of financial ability to close the investment
transaction, that will allow the Monitor to make a reasonable determination as
the Phase II Qualified Bidder’s (and its direct and indirect owners and their
principals, as applicable) financial and other capabilities to consummate the

transaction contemplated by the Qualified Bid;
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it includes whether the Phase II Qualified Bidder is able to provide any
financing to the Company, as trustee of the Policies, pending closing of the

investment transaction contemplated by the Qualified Bid;

if the Phase II Qualified Bidder is an entity newly formed for the purpose of
the investment transaction, the bid shall contain an equity or debt commitment
letter from the parent entity or sponsor, which is satisfactory to the Monitor
that names the Company as a third party beneficiary of any such commitment

letter with recourse against such parent entity or sponsor;
it shall not be conditional upon, among other things;

(1) the outcome of unperformed due diligence by the Phase II
Qualified Bidder; or

(i)  obtaining any financing; or

(iii)  approval of the Qualified Bid by the Phase II Qualified Bidder’s
board of directors, investment committee, credit committee or

comparable governing body, as applicable,

and shall include an acknowledgement and representation that the Phase II
Qualified Bidder had the opportunity to conduct any and all due diligence prior
to making its Qualified Bid;

it includes a detailed list of conditions to closing, including any anticipated
regulatory and other approvals required to close the proposed transaction, and
the anticipated time frame and any anticipated impediments for obtaining any

such approvals;

it provides a timeline to closing with critical milestones and provides for a

closing of the proposed transaction by no later than the Outside Date;

it is in the Monitor’s reasonable business judgment reasonably likely to close

on or before the Outside Date;

it does not request or entitle the Phase II Qualified Bidder to any break-fee,
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termination fee, expense reimbursement or other type of compensation or

payment; and
(o) it contains such other information reasonably requested by the Monitor.

23. A Financing Proposal will be considered a “Qualified Bid” only if (i) it is submitted by a ‘
Phase II Qualified Bidder on or before the Bid Deadline, and (ii) the Financing Proposal ‘

complies with the following requirements:

@) it fully discloses the identity of each person or entity that will be sponsoring or
participating in the Qualified Bid, including, if requested by the Monitor, the
identification of the Phase II Qualified Bidder’s direct and indirect owners and

their principals, and the complete terms of such participation;

(b) it contains evidence of authorization and approval from the Phase II Qualified

Bidder’s board of directors, investment committee, credit committee or
comparable governing body, as applicable, with respect to the submission, W
execution, delivery and closing of the refinancing or financing contemplated by

the Qualified Bid; ‘

(c) it is in the form of a binding commitment letter or term sheet that is a binding
offer capable of acceptance by the Company, as owner of the Policies and as
trustee for the Plan Beneficiaries, irrevocable and open for acceptance until at
least 11:59 p.m. Toronto Time on the Business Day after the closing of a
Successful Bid;

(d) it includes the amount of the proposed refinancing or financing available;

(e) it includes the cost of the proposed refinancing or financing, including fees and

interest;
® it includes the terms of repayment and term of the facility/facilities;

(2) it includes an acknowledgement and representation that the Phase II Qualified
Bidder: (i) has relied solely upon its own independent review, investigation
and/or inspection of any documents and/or the assets to be acquired and

liabilities to be assumed in making its bid; including the Policies, (ii) did not
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rely upon any written or oral statements, representations, promises, warranties
or guaranties whatsoever, whether express or implied (by operation of law or
otherwise), regarding the Policies or any liabilities to be assumed or the
completeness of any information provided in connection therewith, including
but not limited, to (A) the enforceability, validity or status of any of the
Policies, (B) the nature and condition of Policies, (C) the nature, condition or
health of any of the insureds, (D) the amount of the premiums payable or death
benefits available with respect to or under any of the Policies, (E) the condition
or status, financial or otherwise, or nature of the insurance company issuing
any of the Policies, or (F) the accuracy or completeness of any actuarial
valuation or stochastic analysis obtained by the Company in respect of the
Policies, except as expressly stated in the definitive transaction documentation;
and (iii) is a knowledgeable, experienced and sophisticated financier with
respect to life insurance policies and life settlement contracts, has been
provided access to and has reviewed the Policies and is relying on its own
expertise and that of its own consultants, accountants, actuaries and legal and

tax advisors in making its Qualified Bid;

it includes either written evidence of a firm, irrevocable commitment for all
required funding and/or financing from a credit worthy bank or financial
institution, or other evidence of financial ability to close the transaction, that
will allow the Monitor to make a reasonable determination as the Phase II
Qualified Bidder’s (and its direct and indirect owners and their principals, if
applicable) financial and other capabilities to consummate the financing

transaction contemplated by the Qualified Bid;

if the Phase II Qualified Bidder is an entity newly formed for the purpose of
the financing transaction, the bid shall contain an equity or debt commitment
letter from the parent entity or sponsor, which is satisfactory to the Monitor
that names the Company as a third party beneficiary of any such commitment

letter with recourse against such parent entity or sponsor;
it shall not be conditional upon, among other things;

6)) the outcome of unperformed due diligence by the Phase II
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Qualified Bidder; or
(ii)  obtaining any financing; or

(iti)  approval of the Qualified Bid by the Phase II Qualified Bidder’s
board of directors, investment committee, credit committee or

comparable governing body, as applicable,

and shall include an acknowledgement and representation that the Phase II
Qualified Bidder had the opportunity to conduct any and all due diligence prior
to making its Qualified Bid;

it includes a detailed list of conditions to closing, including any anticipated
regulatory and other approvals required to close the proposed transaction, and
the anticipated time frame and any anticipated impediments for obtaining any

such approvals;

it provides a timeline to closing with critical milestones and provides for a

closing of the proposed transaction by no later than the Outside Date;

it is in the Monitor’s reasonable business judgment reasonably likely to close

on or before the Outside Date;

it does not request or entitle the Phase II Qualified Bidder to any break-fee,
termination fee, expense reimbursement or other type of compensation or
payment, other than a commitment fee, standby facility fees and other normal

course financing fees, consistent with industry standard; and

it contains such other information reasonably requested by the Monitor.

Each Qualified Bid will be considered by the Monitor. The Monitor may seek

clarifications to any Qualified Bids following the Bid Deadline, and the Monitor may

grant extensions to the Bid Deadline set out herein and shall comply with any extensions

thereof as may be ordered by the Court. The Monitor may (i) waive compliance with any

one or more of the requirements specified herein and deem such non-compliant bids to be

a Qualified Bid, and (ii) aggregate separate bids to create one “Successful Bid” from

more than one Phase II Qualified Bidder.




Assessment of Qualified Bids
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In assessing Qualified Bids in respect of a Sale Proposal, the Monitor will consider,

among other things, the following:

(2)

(b)

(©

CY)

(e)

®

€))

(h)

(@)

@

(k)

the purchase price and net value (including all assumed liabilities and other
obligations to be performed by the Phase II Qualified Bidder) provided by such
Qualified Bid;

the provision and terms and conditions of any financing to be provided by the
Phase II Qualified Bidder to the Company, as trustee of the Policies, during the

Escrow Period;

the firm, irrevocable commitment for financing the transaction or other

evidence of ability to consummate the proposed sale transaction;

the claims likely to be created by such Qualified Bid in relation to other
Qualified Bids;

the counterparties to the proposed sale transaction;

the proposed revisions to the Form of APA and the terms of the proposed sale

transaction documents;

other factors affecting the speed, certainty and value of the transaction
(including any regulatory approvals and other conditions required to close the

proposed sale transaction by the Outside Date);

the assets included or excluded from the bid and the transaction costs and risks
associated with closing multiple transactions versus a single sale transaction

for all or substantially all of the Policies;
the conditions to closing of the proposed sale transaction;

any transition services required from the Company post-closing and any related

restructuring costs; and

the likelihood and timing of the consummation of the proposed sale transaction

T
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and whether, in the Monitor’s reasonable business judgment, the proposed sale

transaction is reasonably likely to close on or before the Outside Date.

In assessing Qualified Bids in respect of an Investment Proposal, the Monitor will

consider, among other things, the following:

(2)

(b)

©
(d)
()

®

(2

(h)

the amount of equity and debt investment and the proposed sources and uses of

such capital;

in the provision and terms and conditions of any financing to be provided by
the Phase II Qualified Bidder to the Company, as trustee of the Policies, during

the Escrow Period,;

the debt to equity structure post-closing;

the counterparties to the proposed investment transaction;
the terms of the proposed investment transaction documents;

other factors affecting the speed, certainty and value of the proposed
investment transaction (including any regulatory approvals and other

conditions required to close the proposed investment transaction);
the planned treatment of the Plan Beneficiaries; and

the likelihood and timing of the consummation of the proposed investment
transaction and whether, in the Monitor’s reasonable business judgment, the
proposed investment transaction is reasonably likely to close on or before the

Outside Date.

In assessing Qualified Bids in respect of a Financing Proposal, the Monitor will consider,

among other things, the following:

(2)
(b)

©

the amount of financing available;
the cost of such financing, including fees and interest;

the terms of repayment and term of the facility/facilities;




28.

29.

(d)
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®

(®

any conditions of financing;

the ability of such proposed refinancing or financing to facilitate a distribution

to the Plan Beneficiaries; and

other factors affecting the speed, certainty and value of the proposed financing
transaction (including any regulatory approvals and other conditions required to

close the proposed financing transaction); and

the likelihood and timing of the consummation of the proposed financing
transaction and whether, in the Monitor’s reasonable business judgment, the
proposed financing transaction is reasonably likely to close on or before the

Outside Date.

If one or more Qualified Bids are received in accordance with the bid procedure set out

herein, the Monitor may choose to:

(a)

(b)

accept one Qualified Bid (the “Successful Bid” and the Phase II Qualified
Bidder making the Successful Bid being the “Successful Bidder”) and take
such steps as are necessary to finalize and complete an agreement for the
Successful Bid with the Successful Bidder. For greater certainty, the Monitor
may accept more than one separate bid from more than one Phase I Qualified
Bidder to create one “Successful Bid” and in such case, the Phase II Qualified

Bidders will become the “Successful Bidders”; or

continue negotiations with a selected number of Phase II Qualified Bidders
(collectively, the “Selected Bidders”) with a view to finalizing an agreement
with one or more of the Selected Bidders, with one or more of such Selected

Bidders being the Successful Bidder(s).

The Monitor may (a) reject, at any time any bid that is (i) inadequate or insufficient; (ii)

not in conformity with the requirements of the CCAA, these SISP Procedures or any

orders of the Court applicable to the Company, or (iii) contrary to the best interests of the

Plan Beneficiaries as determined by the Monitor; (b) in accordance with the terms hereof

accept bids not in conformity with these SISP Procedures to the extent that the Monitor

determines, in its reasonable business judgment that doing so would benefit the Plan




30.

-26-

Beneficiaries; and (¢) in accordance with the terms hereof extend the Prospective Bidder
Deadline, LOI Deadline and Bid Deadline; and (d) reject all bids. For greater certainty,
the Monitor shall be under no obligation to accept the highest or best offer and the
selection of the Successful Bid and/or the Selected Bidders shall be entirely in the

discretion of the Monitor.

If the Monitor determines that no Qualified Bid was received or rejects all Qualified Bids
because it is not in the best interests of the Plan Beneficiaries, the Monitor shall as soon
as reasonably practicable file a motion with the Court to seek advice and directions with

respect to the continuation, modification or termination of the SISP.

Approval Motion

31.

32.

33.

34.

After a definitive agreement(s) in respect of the Successful Bid have been finalized in
accordance with these SISP Procedures, the Monitor will apply to the Court as soon as

reasonably practicable for the Approval Motion.

The Approval Motion will be held on a date to be scheduled by the Court that will be on
at least fourteen (14) days’ notice to the Service List and the Company’s creditors in the
CCAA Proceedings in accordance with the SISP Approval Order and the SISP
Amendment Order. The Approval Motion may be adjourned or rescheduled by the
Monitor by an announcement of the adjourned date at the Approval Motion or by notice
to the Service List maintained by the Monitor in these CCAA Proceedings and no further

notice shall be required.

All Qualified Bids (other than the Successful Bid) will be deemed rejected on the date of
approval of the Successful Bid by the Court.

For the avoidance of doubt, the approvals required pursuant to the terms hereof are in
addition to, and not in substitution for, any other approvals required by the CCAA or any

other statute or as otherwise required at law in order to implement a Successful Bid.

Deposit

35.

All Deposits will be retained by the Monitor and invested in an interest bearing trust

account. If there is a Successful Bid, the Deposit (plus accrued interest) paid by the
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Successful Bidder whose bid is approved by the Court will be applied to the purchase
price to be paid by the Successful Bidder upon closing of the approved transaction or as
otherwise set out in the definitive agreement and will be non-refundable. The Deposits
(plus applicable interest) of Qualified Bidders not selected as the Successful Bidder will
be return to such bidders within ten (10) Business Days of the date on which the
Successful Bid is approved by the Court. If there is no Successful Bid, subject to the
following paragraph 36, all Deposits (plus applicable interest) will be returned to the
Qualified Bidders within ten (10) Business Days of the date on which the SISP is

terminated in accordance with this SISP.

If a Successful Bidder breaches any of its obligations under the terms of the SISP or any
definitive transaction documentation, its Deposit will be forfeited as liquidated damages

and not as a penalty.

Reservation of Rights and Monitor’s Conduct of the SISP

37.

38.

39.

This SISP and these SISP Procedures do not, and will not be interpreted to, create any
contractual or other legal relationship between the Company or the Monitor or between
any of them and any bidder, other than as specifically set forth in a definitive agreement
that any such bidder may enter into with the Company, as owner and as trustee of the

Policies.

The Monitor may from time to time extend any of the time limits set out in these SISP

Procedures, as the Monitor determines appropriate.

In conducting the SISP, the Monitor is not, and shall not be or be deemed to be, a
director, officer or employee of the Company and the Monitor shall not incur any liability
or obligation as a result of its conduct of the SISP, including any solicitations,
advertising, marketing, negotiation or completion of a transaction pursuant to the SISP on
behalf of USI (if so directed by the Court), the exercise or performance of the Monitor's
powers and duties hereunder, save and except as may result from gross negligence or

wilful misconduct of the Monitor.

No Amendment

40.

There will be no amendments to the SISP or these SISP Procedures without the approval
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of the Court on notice to the Service List, subject to such non-material amendments as
may be agreed to by the Monitor and the Company. The Monitor and any other person
may seek advice and directions from the Court on notice to the Service List with respect

to the conduct of the SISP.
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IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, c. C-36 AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 1
ARRANGEMENT OF UNIVERSAL SETTLEMENTS
INTERNATIONAL INC. (the “Applicant™)

PLAN AMENDMENT RESOLUTION
BE IT RESOLVED THAT:

1. The Amendment to the Amended Plan of Compromise and Arrangement dated June 19,
2009 and sanctioned by the Ontario Superior Court of Justice by Order dated June 22,
2009 (the “Plan”), as may be amended, restated or supplemented in accordance with the
Plan (the “Plan Amendment”) presented to the meetings of Creditors (as defined in the
Meetings Order dated October 1, 2014 (the “Meetings Order”)) be and is hereby
authorized and approved;

2. Notwithstanding that the this resolution has been passed and the Plan Amendment
approved by the required majorities of Creditors, the directors of the Applicant be and are
hereby authorized and empowered to amend or not proceed with the Plan Amendment in
accordance with the Meetings Order and the Plan Amendment; and

3. Any one director or officer of the Applicant be, and he or she is hereby authorized,
empowered and instructed, acting for and in the name of and on behalf of the Applicant
(but not the Creditors) to execute, or cause to be executed, and to deliver or cause to be
delivered for, and on behalf of and in the name of the Applicant, all such documents,
agreements and instruments and to do or cause to be done all such other acts and things
as such director or officer of the Applicant determines to be necessary or desirable in
order to carry out the Plan Amendment, such determination to be conclusively evidenced
by the execution and delivery by such directors or officers of such documents,
agreements or instruments or the doing of any such act or thing.

127464121






UNIVERSAL SETTLEMENTS INTERNATIONAL INC.

NOVEMBER 24, 2014
10:00 am. '

REPORT OF SCRUTINEERS ON ATTENDANCE

The undersigned scrutineers hereby report that the following Purchasers were present at
the meeting referred to above (the “Meeting™) either in person or by proxy, as indicated,
representing an aggregate principal amount of Purchasers for purposes of voting

(“Voting Amounts™) as set out below:

Numbers of Agoregate Value

Method of Voting | ~Purchasers ~ of Voting
Represented _ Amounts
byproxy ’ 1,155 | $48,545,641
in person » B 1 | $15,000 |
Totals | 1156 . $48,560,641

The total number of Purchasers represented in person or by proxy at the Meeting was
1,156. Purchasers, representing 31% out of a Purchasers with claims in the CCAA
proceedings. Accordingly, the undersigned scrutineers hereby report that a quorum,
consisting of at least one Purchaser present in person or by proxy, was present at the

Meeting.




DATED the 24" day of November, 2014."

_ 7 . Robert Ferguson.

(é/? CEWAAT R W?/%’/}/?M K -
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Franca Mazzulla




UNIVERSAL SETTLEMENTS INTERNATIONAL INC.

g ';:“""':'::'::r::::':::MEEIING?:OF:ORDI:NTARY ‘CREDITORS:
NOVEMBER 24, 2014
11:00 a.m.

REPORT OF SCRUTINEERS ON'ATTENDANCE

The undersigned scrutineers hereby report that the following Ordinary Creditors were
present at the meeting referred to above (the “Meeting”) either in person or by proxy, as
indicated, representing an aggregate principal amount of Ordinary Creditors for purposes

of voting (“Voting Amounts™) as set out below:

Numbers of - Aggoregate Value

Method of Voting Ordinary Creditors of Voting
~ Represented Amounts
byproxy - 5 | $41-1,766‘,571
inperson . _ 0 o $0
Totals ‘ 5 | ) 1,766,57i '

The total num.beerf Ordinary Creditors représented in person or by proxy ét the Meeﬁng
was 5 Ordinary Creditors, representing 42% out of a total of Ordinary Creditors with
¢laims in the CCAA Proceédings. Accordingly, the undersigned scrutineers hereby
report that a quorum, cbnsisting of at least one (1) Ordinary Creditor present in person or

by proXy, was present at the Meeting.




DATED the 24™ day of November, 2014

/M@%\

Robert Ferguson
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Franca Mazzulla
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UNIVERSAL SETTLEMENTS INTERNATIONAL INC.
' (the “Company”)

10:00 a.m.

REPORT OF SCRUTINEERS ON VOTING

_Referénce to defined terms within this report are as per their definitions in the Meetings Order
" dated October 1, 2014.

The undersigned scrutineers hereby‘report on the results of voting by the Class of Purchasers of
the Company, including Purchasers holding Unconfirmed Claims, who were present at the
meeting referred to “above (thé "First Meeting") either in person or by proxy, as indicated,
representing an aggregate amount of Purchaser’s Proven Claim as set out below, which

Purchasers filed proofs of claims pursuanf to the Claims Procedure Order.

1. Number of Purchasers and Value of Voting Claims Voted FOR the Resolution
Approving the Plan Amendments '

- Number of Purchasers : Aggregate Value
Method of Voting Représented of Voting Claims
by proxy 1,026 $ 44,663,906
in person . 1 $ 15,000 -

Totals 1,027 $ 44,678,906
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Numberj of Purchasers Aggregate Value
Holding Unconfirmed - of Unconfirmed
Method of Voting - Claims Represented . Claims
by proxy . ‘ 0 I 0
in person 0 A 0
Totals | 0 o $ 0

1,1.56 Purchasers, representing an aggregate value of $44,678,906 of Voting Claims voted FOR
the resolution approving the Plan Amendments, which number of Purchasers represents 89% of
the total number of Purchasers present and voting in person or by proxy at the Meeting and
which value of Voting Claims represents 92% of the aggregate value of Voting Claims held by
the Purchasers present and voting in person or by proxy at the Meeting. Of the Purchasers
present and 'Voting at the Meeting who voted FOR the resolution ‘approving the Plan
Amendments, zero (0) Purchasers present and voting in person or by proxy at the Meeting who

* voted in favour of the Plan Amendments held Unconﬁrmed Claims.

2. Number of Purchasers and Value of Voting Claims Voted AGAINST the Resolution
Approving the Plan Amendments

Number of Purchasers - Aggregate Value

Method of Voting ' Represented . of Voting Clgims
by proxy | 129 ‘ $ 3,881,734

in person. 0 $ 0
| Totals 129 $ - 3,881,734

MBDOCS_1178116_1




Number of Purchasers Aggregate Value
Holding Unconfirmed of Unconfirmed
Method of Voting . Claims Represented ' Claims
in person o 0o . 3 0
- Totals - 0 $ 0

129 representmg an aggregate value of $3,881,734 of Voting Claims voted AGAINST the
‘resolution approving the Plan Amendments, which number of Purchasers represents 11% of the
total number of Purchasers present and voting in person or by proxy at the Meeting and which
\}alue of .Voting Claims ;‘epreéents 8% of the aggregate value of thing Claims held by the
Purchasers present and voting in person or by proxy at the Meeting. Of the Purchasers present
and voting at fhe Meeting who voted AGAINST the resolution, zero (0) Purchasers present and
* voting in person or by proxy at the Meeting who voted against the Plan Amendments held

Unconfirmed Claims.

3. On the basis of the foregoing, a majority in number of the Purchasers voting at the
Meeting representing more than 66%° % of the value of Voting Claims of such Purchasers have

voted in favour of the resolution approving the Plan Amendments.

[l g

Robert Ferguson/

%&/Mﬁ— %&l, M/%

ranca Mazzulla

DATED the 24th day of November, 2014.

MBDOCS_1178116_1




UNIVERSAL SETTLEMENTS INTERNATIONAL INC.
(the “Company”)

* NOVEMBER 24, 2014
11:00 a.m.

REPORT OF SCRUTINEERS ON VOTING

Reference to defined terms within this report are as per their definitions in the Meetings Order
dated-October 1, 2014.

The uridersi'gned scrutineers hereby report on the results of voting by the Class of Ordinary
Cfeditors of the Company, including Ordinary Creditors holding Unconfirmed Claims, who were
presént at the meeting referred to above (the "Second Meeting") either in person or by proxy, as
indicated, repreSentihg an aggregate value of Ordinary Creditor Proven Claims as set-out below,

whichAOr'dinary creditors have filed proofs of claims pursuant to the Claims Procedure Order.

1. Number of Ordinary Creditors and Value of Voting Claims Voted FOR the
Resolution approving the Amended Plan

Number of Ordinary Aggregate Value

. | Method of Voting | Creditors Represented - of Voting Claims
by proxy . - 4 8 10,626,571
in person ' ‘ 0 | | $ | 0
Totals -~ 4 s | 10,626,571

MBDOCS_1178116_1




‘Number of Ordinary
~ Creditors Holding
- Unconfirmed Claims
Method of Voting. - SR Represented
by proxy B _ 0
in person 0
Totals 0

Aggregate Value
of Unconfirmed
Claims
$ 0
$ 0
$ 0

Four (4) Ordinary Creditors, representing an aggregate value of $10,626,571 of Voting Claims

voted FOR the resolution approving Plan Amendment, which number of Ordinary Creditors

represents 80 % of the total number of Ordinary Creditors present-‘énd voting in person or by

proxy at the Meeting and which value of Voting Claims represents 90 % of the aggregate value

of Voting Claims held by the Ordinary Creditors present and voting in person or by proxy-at the.
Meecting. Of the Ordinary Creditors present and voting at the Meeting who voted FOR the

resolution approving the Amended Plan, zero (0) Ordinary Creditors present'and voting in person

or by proxy at the Meeting who voted in favour of the Amended Plan held Unconfirmed Claims.

2. Number of Ordinary Creditors and Value of Veting Claims Voted AGAINST the

Resolution Approving the Amended Plan

Number of Ordinary
Method of Voting Creditors Represented
by proxy , | 1
in person A - - 0
“Totals | ' : 1

MBDOCS_1178116_1

Aggregate Vahie |
- of Voting Claims
$ 1,140,000
$ 0
$ 1,140,000




Number of Ordinary

7 Creditors Holding - Agpgregate Value
e s —— T TIPnconfirmed Claims T e Uneonfifmed T
..Method of Voting. . .. _ .. Represented ... ... Claims
by proxy o | . 0 , $ 0
in person . 0 $ 0
Totals - - 0 | $ 0

One (1) Ordinary Creditor, representing an aggregate value of $1,140,000 of Voting Claims
voted ‘AGAIN ST the resolution approving the Amended Pién, which number of Ordinary
Creditot represents 20% of the total number of Ordinary Creditors present and voting in person
or by proxy at the Meeting and which value of Voting Claims represents 10 % of the aggregate
value of Voting Claims held by the Ordinary Creditors prgsent and vofing in person or by proxy
at the Meeting. Of the Ordinary‘ Creditors présent and voting at the Meeting who voted
AGAINST the resolution, zero (0) Ordinary Creditofs present and voting in person or by proxy
at the Meeting who voted against the Amended Plan held Unconfirmed Claims.

3. On the basis of the foregoing, a majority in number of the Ordinary Creditors voting at
the Meeting representing more than 66 2o of the value of Voting Claims of such Ordinary

Creditors have voted in favour of the resolution approving the Amended Plan.

DATED the 24th day of November, 2014.

fo 4 Sy~

Robert Ferguson

Tnlbgilh,
Franca Mazzulla
MW[ 7;/%

MBDOCS_1178116_1
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