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Court File No.: 08-CL-7878

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36,
AS AMENDED

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

Applicant

NOTICE OF MOTION
(before Justice Wilton-Siegel returnable December 23, 2008)

THE APPLICANT will bring a motion before Justice Wilton-Siegel of the Commercial

List on Tuesday, December 23, 2008 at 10:00 a.m., or as soon after that time as the motion can

be heard at 330 University Avenue, Toronto, Ontario.

[»<

PROPOSED METHOD OF HEARING: The motion is to be heard

in writing under subrule 37.12.1(1) because it is on consent or unopposed or made
without notice;

in writing as an opposed motion under subrule 37.12.1(4)

orally.
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THE MOTION IS FOR AN ORDER:

(a) Authorizing USI to sell its TPI portfolio (as defined herein) to SDM Holdings,
LLC (“SDM”) for the sum of (US)$2,470,000 (equivalent to (CDN)$2,914,600 at
the exchange rate in force on December 22, 2008 of 1.18), plus the reimbursement
of the sum of approximately (US)$100,000 ((CDN)$118,000), being premiums
paid on the TPI Portfolio since October 15, 2008, less a sales commission payable
to The Heritage Group Inc. (“Heritage Group”) in the amount of (US)$270,000
((CDN)$318,600);

(a) Granting USI permission to surrender 10 policies excluded from the sale of the
TPI Portfolio for their cash surrender value in the amount of (US)$312,000

((CDN)$368,160); and

(b)  such further and other relief as counsel may request and this Honourable Court

deem just.
THE GROUNDS FOR THE MOTION ARE:

(©) On December 2, 2008, USI commenced proceedings and was granted an Initial
Order pursuant to Section 11.(2) of the Companies’ Creditors Arrangement Act

(“CCAA”) by the Ontario Superior Court of Justice (the “Initial Order”);

(d The Initial Order authorized USI to pursue the sale of certain corporately owned

policies which it purchased in 2005 from Trade Partners, Inc. (the “TPI

Portfolio™);
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(e)

®

(®

(h)

®

0

(k)

-3-

On December 18, 2008, USI secured an offer SDM Holdings, LLC (“SDM”) for

the TPI Portfolio in the amount of (US)$2,470,000 from (the “Proposed Sale”);

The Proposed Sale also contemplates additional proceeds to USI of (US)$312,000
for the cash surrender value of certain policies contained in the TPI Portfolio but
excluded from the transaction; and of approximately (US)$100,000 in respect of

the reimbursement of premium payments made by USI since October 15, 2008,

the effective date of the proposed transaction;

Selling the TPI Portfolio will relieve USI of substantial premium payments and

administration costs for which it has no reserves;

USI intends to use the sale proceeds to fund business operations in the ordinary

course, including the payment of premiums;

USI believes that the Proposed Sale is commercially reasonable, and in the best

interest of USI and its creditors;

If approved by the Court, the parties intend to close the Proposed Sale by

December 31, 2008; and

Such further and other grounds as counsel may advise and this Honourable Court

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

M

The Affidavit of Christopher Halas sworn December 22, 2008 and exhibits

thereto; and
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4.

(m)  Such further and other materials as counsel may advise and this Honourable Court

permit.
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200 Bay Street
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Toronto, Ontario MS5J 274
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Court File No.: 08-CL-7878

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

Applicant

AFFIDAVIT OF CHRISTOPHER HALAS
(sworn December 22, 2008)

I, CHRISTOPHER HALAS, of the City of Mississauga, Province of Ontario, MAKE

OATH AND SAY AS FOLLOWS:

1. I am the Vice-President and Secretary of Universal Settlements International Inc.
(“USI”); I have been Vice-President since January 2002 and Secretary since January 2007. 1
have personal knowledge of the matters to which I depose in this Affidavit. Where 1 do not
possess personal knowledge, I have stated the sources of my information and, in all such cases,

believe it to be true.

2. 1 swear this affidavit further to my affidavits in this proceeding sworn December 2, 2008

and December 15, 2008, and in support of USI’s motion for an Order:
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(a) Authorizing USI to sell its TPI portfolio (as defined below) to SDM Holdings,
LLC (“SDM”) for the sum of (US)$2,470,000 (equivalent to (CDN)$2,914,600 at
today’s exchange rate of 1.18), plus the reimbursement of the sum of
approximately (US)$100,000 ((CDN)$118,000), being premiums paid on the TPI
Portfolio since October 15, 2008, less a sales commission payable to The Heritage

Group Inc. (“Heritage Group”) in the amount of (US)$270,000 ((CDN)$318,600);

)] Granting USI permission to surrender 10 policies excluded from the sale of the
TPI Portfolio for their cash surrender value in the amount of (US)$312,000

((CDN)$368,160);

the total net sale proceeds from the transaction to be used (when released from escrow) to fund
USI’s ongoing operations in the ordinary course (including the payment of premiums), under the

supervision of the Monitor.

Overview

3. On December 2, 2008, USI was granted an Initial Order pursuant to Section 11.(2) of the

Companies’ Creditors Arrangement Act (“CCAA”) by the Ontario Superior Court of Justice. A

copy of the Initial Order is attached hereto as Exhibit “A”.

4, Among other things, the Initial Order permitted USI to pursue the sale of certain
corporately owned policies it purchased from the receivership of Trade Partners, Inc. (“TPI”), a

U.S.-based Life Settlement company, in 2005. These policies were referred to in my affidavit
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sworn December 2, 2008 as the “TPI Portfolio”, and shall be similarly referred to in this

affidavit.

5. Since the Initial Order, USI continued the negotiations it had begun, in or about October

2008, with SDM with respect to the sale of the TPI Portfolio.

6. On December 18, 2008, USI received a firm offer from SDM for the purchase of the TPI

Portfolio. SDM’s offer is structured as follows:

(a) Payment by SDM of the sum of (US)$2,470,000 (equivalent to

(CDN)$2,914,600); and

(b) Reimbursement by SDM to USI of premiums paid on the TPI Portfolio since
October 15, 2008, in the amount of approximately (US)$100,000

((CDN)$118,000) (the “Premium Reimbursement”).

7. All of the proceeds will be held in escrow by the escrow agent appointed under the terms

of the agreement, Investrust, N.A.

8. In addition, USI negotiated to exclude 10 policies with high cash surrender value from
the transaction. USI proposes to surrender these policies upon Court approval of the transaction,

thereby recouping total additional proceeds in the amount of (US)$312,000 ((CDN)$368,160).

9. A commission of (US)$270,000 ((CDN)$318,600) would be payable by USI from the
proceeds of the transaction to the consultants who brokered the transaction, The Heritage Group

Agency, Inc. (“Heritage Group”).
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10. For the reasons set out herein, USI believes that SDM’s offer is fair and reasonable. USI

further believes that acceptance of SDM’s offer is in the best interest of USI and its creditors.

The TPI Portfolio

11.  Pursuant to a Purchase and Sale Agreement dated January 14, 2005, USI purchased 850
viaticated life insurance policies from the TPI receivership for (US)$43 million. The total face
value of the policies in question was approximately (US)$160,000,000, as appears from the

Purchase and Sale Agreement dated January 14, 2005, a copy of which is attached as Exhibit “B”

hereto.

12. Of the 699 policies which USI purchased in the TPI Receivership, 616 related to
terminally ill insureds, most of whom suffered from Acquired Immune Deficiency Syndrome
(“AIDS”). Those policies were not sold by USI to any investors. They were managed by USI
for its own account. With intervening maturities, 567 policies remain. These policies constitute
the TPI Portfolio referred to herein. The face value of these policies as at January 14, 2005 was

(US)$39,185,192.56, and is currently (US)$35,814,740.95.

13. The entire portfolio of policies acquired by USI was valued at (US)$59,465,121 (or 36%
of total face value) by Fasano Associates, an independent valuator retained by TPI’s Receiver in
connection with the transaction. It is noteworthy, however, that the policies which constituted
the TPI Portfolio were valued at (US)$4,646,558 (or 11.8% of face value of the policies in

question). A copy of the valuation report of Fasano Associates dated April 21, 2004 is attached

as Exhibit “C” hereto.
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14.  Although the face value of the policies which comprise the TPI Portfolio is significant,

the market value of the TPI Portfolio for Life Settlement purposes has declined since 2005.

15.  Perhaps the most important reason for this reduction is that it has become increasingly
difficult to predict, from an actuarial point of view, when the policies are likely to mature. This
is because significant medical advances in the treatment of AIDS have resulted in a dramatic

improvement in the mortality rates of these insureds.

16.  For example, the Fasano report contemplated that total maturities paid between 2005 and

2008 would be in the amount of (US)$4,392,321, as follows:

2005 2006 2007 2008

(US)$1,137,388 (US)$1,084,623 (US)$1,074457 (US)$1,095,873

17. In fact, the maturities paid during this period were less, and amounted to (US)$3,367,470,

as follows:

2005 2006 2007 2008

(US)$497,019.00 (US)$654,516.00 | (US)$1,393,239.00

(US)$822,696.61"

18. When Premium Loads and administration costs are taken into account, the TPI Portfolio
was a net drain on USI’s cash flow during the first two years, and generated total revenues of

only (US)$28,962.93 for the four year period, as follows:

Calculated on a cash-received basis.
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2005 2006 2007 2008

Premium (US)$498,948.31 | (US)$491,560.71 (US)$469,368.53 | (US)$454,890.63
Load

Annual (US)$369,600.00 | (US)$362,400.00 (US)$351,600.00 | (US)$340,200.00
Admin.
Costs®

Net Annual | -(US)$371,529.31 | -(US)$199,384.71 (US)$572,270.47 | (US)$27,606.48
Cash Flow

19.  The Premium Load in 2009 is anticipated to be (US)$447,865.89 ((CDN)$528,481.75).

20.  For the reasons outlined in my affidavit sworn December 2, 2008, USI has no premium
reserves in respect of these policies. As a result, the TPI Portfolio is currently being maintained
from USI’s operating funds. While it is necessary to maintain the TPI Portfolio in order to
preserve its value, using operating funds for this purpose will significantly reduce the financial

resources available to fund other policies for which there are also no premium reserves.

21. Given these circumstances, and as indicated in my affidavit sworn December 2, 2008,
USI wishes to sell the TPI Portfolio to both reduce operating expenses and increase the amount

of funds available for ongoing operations, including premium payments on other policies.

Consideration of Other Offers

22.  Asindicated in my affidavit sworn December 2, 2008, USI has made numerous attempts

in the past to sell the TPI Portfolio.

Based USI’s past experience, the administration cost is approximately $50 per month per policy.
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23.  These efforts began in or about January, 2007, when USI offered the TPI Portfolio to
several of its sales agents and investors, including Ray Hansen and Associates, Caja Paraguaya

de Jubilaciones y Pensiones (CAJUBI), Heritage Group and others. These efforts were not

successful.

24.  USl also retained B3 Capital, a financial consulting firm, in an attempt to locate a buyer.
B3 Capital has contacted approximately 12 potential buyers and brokers, as appears from their
list dated December 19, 2008, a copy of which is attached as Exhibit “D” hereto. With the

exception of Heritage Group, which appears on the B3 Capital list, none of the entities contacted

expressed a formal interest.

25.  Commencing in or about May, 2007, USI entered into negotiations with Kingsmill
Capital Partners Inc. (“Kingsmill”), with a view to using the TPI Portfolio as a base for an initial
public offering of an entity to be controlled by Kingsmill. This transaction also failed to

proceed because of regulatory issues.

26. In or about July, 2008, Heritage Group submitted an offer on behalf of a third party

purchaser, which offer was conditional on financing. The offer, which USI accepted, was based

on (US)$.10 per dollar of policy face value.

27.  This transaction fell through in October, 2008, as the third party purchaser was unable to

secure the necessary financing.

28.  In the days immediately following its CCAA filing, USI was also contacted by Silver

Point Capital Fund, L.P. (“Silver Point Capital”), another U.S.-based Life Settlement provider.

DOCSTOR: 15949394

I3



29.  Silver Point Capital expressed an interest in the TPI Portfolio and indicated verbally that
its price might be in the range on (US)$.05 to $.08 per dollar of face value, depending on the
results of its due diligence. In this regard, Silver Point wished to obtain access to all of the

records in USI’s possession pertaining to the policies in the TPI Portfolio.

30.  Although USI provided Silver Point Capital with some information on a preliminary
basis, it was not prepared pursue these discussions given the price Silver Point Capital was
prepared to pay. The due diligence process contemplated by Silver Point Capital would have
required several months to complete. USI was of the view that such a lengthy process would
work to its disadvantage and to the disadvantage of its creditors, given USI’s financial situation.
Moreover, even at the top of Silver Point Capital’s price range, a transaction would not have

yielded any significant benefits beyond those attached to the transaction in respect of which

Court approval is sought.

SDM Transaction

31. In or about the month of October, 2008, shortly after the collapse of the transaction
referred to in paragraph 22 above, USI began negotiations with Heritage Group for the sale of
the TPI Portfolio to SDM. As indicated above, SDM is an Oklahoma-based company which

also operates in the Life Settlement field.

32. On December 18, 2008, SDM made a firm offer to purchase the TPI Portfolio for on the

following terms:
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(a) Payment by SDM of the sum of (US)$2,470,000 (equivalent to

(CDN)$2,914,600);

(b)  Reimbursement by SDM to USI of premiums paid on the TPI Portfolio since

October 15, 2008, in the amount of approximately (US)$100,000

((CDN)$118,000); and

(c) Exclusion from the transaction of 10 policies having a cash surrender value of

(US)$312,000 ((CDN)$368,160).

Attached hereto as Exhibit “E” is the proposed Purchase and Sale Agreement between USI and

SDM in this regard (the “Proposed Sale Agreement”).

33.  The structure of the SDM’s offer gives this transaction total proceeds before commission
of (US)$2,882,000 ((CDN)$3,400,760), or (US)$2,612,000 ((CDN)$3,082,160) net of

commission.

34. The Premium Reimbursement described above results from SDM’s wish to make the
Proposed Sale Agreement effective as of October 15, 2008. The Premium Reimbursement

represents the premiums paid by USI since that date.

35. I understand that SDM wishes to make the Proposed Sale Agreement effective as of
October 15, 2008, because that is the date on which SDM’s extensive due diligence process

began.
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36.  Pursuant to section 13 of the Proposed Sale Agreement, a commission of (US)$270,000

will be paid to Heritage Group. USI believes that this is less than the fee usually charged in

respect of such transactions and is reasonable.

37.  USIbelieves that these proceeds are reasonable under the circumstances:

(a)

(b)

(©)

d

©

First, USI has been marketing the TPI Portfolio in earnest for many months (since
January, 2007). It has contacted a number of brokers and potential purchasers,

and retained agents, including Heritage Group, with instructions to secure an offer

at the highest possible purchase price;

SDM’s proposal is by far the most favourable proposal to emerge from this

process, and is the only binding offer USI has received to date;

Of the three possible alternative proposals, two have fallen through because of
lack of financing or regulatory issues, and one because it would not have afforded
a significant benefit to USI or its creditors beyond the benefits attached to the

transaction in respect of which Court approval is now sought;

Based on its efforts to sell the TPI Portfolio, USI believes that the TPI Portfolio

has been exposed to the market place and that the yield is within the market place

range; and

The sale will permit USI to avoid a further net drain on its cash flows in a context

of uncertain policy maturities.
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Payment of Sale Proceeds

38.  The intended closing date for the Proposed Sale Agreement is December 31, 2008 (the
“Closing Date”). Section 9.5 of the Proposed Sale Agreement contemplates payment of the Sale

Proceeds to USI on the following schedule.

39.  Within 60 days of the Closing Date, USI is to deliver proof to SDM that it has requested
ownership, assignment and beneficiary changes for the TPI Portfolio from the insurers. Once
SDM has received the executed forms, it will release $550,000 of the Sale Price to USI (and
US$ 67,500 to Heritage Group). Thereafter, SDM will release the Sale Price on a pro rata basis
as it receives confirmation of change in ownership for each policy (Heritage Group will receive

25 % of each payment until its commission has been paid).

40.  USI believes that it can complete the transfer requests within the first two weeks of
January 2009, which would result in the release of the US $550,000 by mid-January 2009. The
actual transfers will likely take place on a rolling basis, with the majority having been completed
by January 31, 2009. Because the transfers involve multiple insurance companies and numerous

policies, the exact timing is not entirely predictable.

Use of Sale Proceeds

41.  If the Proposed Sale is authorized by the Court, USI intends to use the proceeds to fund

its business in the ordinary course (including the payment of premiums), under the supervision

of the Monitor.
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42.  USI believes that it has secured the best possible offer from SDM and that given the

urgency of the situation, it cannot afford to explore further options.

43. 1 make this affidavit in support of USI’s motion for an Order authorizing the sale of the

TPI Portfolio to SDM and for no other or improper purpose.

SWORN BEFORE ME at the City of
Mississauga, in the Province of Ontario,
on December 22, 2008.

CHRISTOPHER HALAS

Commissioner for Taking Affidavits

R —
Luis Miguel Mendes.

Commissioner etc., Province of Ontario,
while a student-at-law.

Expires April 5, 2010.
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Court File No. 08-CL-7878

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 2™
)
JUSTICE H. WILTON-SIEGEL ) DAY OF DECEMBER, 2008

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT 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. (the "Applicant")

INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard this day at 330
University Avenue, Toronto, Ontario.

ON READING the affidavit of Christopher Halas sworn December 2, 2008 (the “Halas
Affidavit”) and the Exhibits thereto and on hearing the submissions of counsel for the Applicant,

and on reading the consent of Emst & Young to act as the Monitor,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged so that this Application is properly returnable today and

This is Exhif?‘ .. el
affidavit o AL 4. X %

Luis Migue! Me‘;?:s“,a,ov\ﬁoed oma sworn bﬁ{ me, thts........,.,..ézah ................
Comm\sswg:r‘“_at‘\‘a w. day of. AUA. fmg/[ ......... 2005. !
10. -

hereby dispenses with further service thereof.

while @ Studs 5
Expires Apr 5.
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APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to which
the CCAA applies.

FURTHER HEARING

3. THIS COURT ORDERS that a further hearing in this Application shall be made on
notice to investors and held on December 18, 2008 or such alternate date as this Court may fix, at
which time this Order may be supplemented or otherwise varied, and the Stay Period (as herein
defined) extended or terminated. The Applicant and the Monitor shall serve their materials for
this further hearing on all parties who serve a Notice of Appearance on the Applicant and the
Monitor, such materials to be served by no later than 3 days prior to the date scheduled for the
further hearing.

POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Applicant shall remain in possession and control of its
current and future assets, undertakings and properties of every nature and kind whatsoever, and
wherever situate including all proceeds thereof (the "Property"). Subject to further Order of this
Court, the Applicant shall continue to carry on business in a manner consistent with the
preservation of its business (the "Business") and Property. The Applicant shall be authorized
and empowered to continue to retain and employ the employees, consultants, agents, experts,
accountants, counsel and such other persons (collectively "Assistants") currently retained or
employed by it, with liberty to retain such further Assistants as it deems reasonably necessary or
desirable in the ordinary course of business or for the carrying out of the terms of this Order.

5. THIS COURT ORDERS that the Applicant shall have the right to pursue the sale of its
TPI Portfolio (as defined in the Halas Affidavit), in whole or part, subject to prior approval of
any sale being obtained on further motion before this Court.

DOCSTOR: 1577835\8
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6. THIS COURT ORDERS that the Applicant shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:

(a)

®

all outstanding and future wages, salaries, employee and pension benefits, vacation
pay, bonuses and expenses payable on or after the date of this Order, in each case
incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements; and

the fees and disbursements of any Assistants retained or employed by the Applicant

in respect of these proceedings, at their standard rates and charges.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicant shall be entitled but not required to pay all reasonable expenses incurred by the

Applicant in carrying on the Business in the ordinary course after this Order, and in carrying out

the provisions of this Order, which expenses shall include, without limitation:

@

(b)

all expenses and capital expenditures reasonably necessary for the preservation of
the Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security

services; and

payment for goods or services actually supplied to the Applicant following the date
of this Order.

8. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

@

(b)

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees' wages, including, without limitation, amounts in respect
of (i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan,

and (iv) income taxes;

all goods and services or other applicable sales taxes (collectively, "Sales Taxes")

required to be remitted by the Applicant in connection with the sale of goods and
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services by the Applicant, but only where such Sales Taxes are accrued or collected
after the date of this Order, or where such Sales Taxes were accrued or collected
prior to the date of this Order but not required to be remitted until on or after the
date of this Order, and

(©) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the
Business by the Applicant.

9. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is
hereby directed, until further Order of this Court: (a) to make no payments of principal, interest
thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of
this date; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in
respect of any of its Property; (c) to not grant credit or incur liabilities except in the ordinary
course of the Business; (d) to make no payments of Death Benefits to investors; and (¢) to hold
Death Benefits received in the interim in an interest bearing trust account (the “Death Benefits

Account”).

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

10.  THIS COURT ORDERS that until and including December 31, 2008, or such later date
as this Court may order (the "Stay Period"), no proceeding or enforcement process in any court
or tribunal (each, a "Proceeding”) shall be commenced or continued against or in respect of the
Applicant or the Monitor, or affecting the Business or the Property, except with the written
consent of the Applicant and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicant or affecting the Business

or the Property are hereby stayed and suspended pending further Order of this Court.

DOCSTOR: 1577835\8
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APPLICANT ENTITLED TO CONTINUE ITS OUTSTANDING LITIGATION AND
ARBITRATION PROCEEDINGS

11.  THIS COURT ORDERS that the Applicant shall be entitled to continue its outstanding
litigation and arbitration proceedings, and pay all reasonable expenses incurred as a result thereof
and as are in accordance the Projected Cash Flow Statement attached as Exhibit “D” to the Halas
Affidavit, as follows:

(a) Universal Settlements Inc. v. James Torchia, Marc Celello and National Viaticals

Inc.; and
®) Universal Settlements Inc. v. Antonio Duscio.
NO EXERCISE OF RIGHTS OR REMEDIES

12. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being "Persons” and each being a "Person") against or in respect of the
Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the Applicant and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Applicant to carry on any
business which the Applicant is not lawfully entitled to carry on, (ii) exempt the Applicant from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

13. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Applicant, except with the

written consent of the Applicant and the Monitor, or leave of this Court.

DOCSTOR: 1577835\8
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CONTINUATION OF SERVICES

14.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicant or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation all computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation, services, utility
or other services to the Business or the Applicant, are hereby restrained until further Order of this
Court from discontinuing, altering, interfering with or terminating the supply of such goods or
services as may be required by the Applicant, and that the Applicant shall be entitled to the
continued use of its current premises, telephone numbers, facsimile numbers, internet addresses
and domain names, provided in each case that the normal prices or charges for all such goods or
services received after the date of this Order are paid by the Applicant in accordance with normal
payment practices of the Applicant or such other practices as may be agreed upon by the supplier
or service provider and each of the Applicant and the Monitor, or as may be ordered by this
Court.

NON-DEROGATION OF RIGHTS

15. THIS COURT ORDERS that, notwithstanding anything else contained herein, no
creditor of the Applicant shall be under any obligation after the making of this Order to advance
or re-advance any monies or otherwise extend any credit to the Applicant. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

16. THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.5(2) of the CCAA, no Proceeding may be commenced or continued against any of
the former, current or future directors or officers of the Applicant with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicant whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicant, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicant or this Court.
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DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

17. THIS COURT ORDERS that the Applicant shall indemnify its directors and officers
from all claims, costs, charges and expenses relating to the failure of the Applicants, after the
date hereof, to make payments of the nature referred to in subparagraphs [6(a)], [8(2)], [8(b)]
and [8(c)] of this Order which they sustain or incur by reason of or in relation to their respective
capacities as directors and/or officers of the Applicants except to the extent that, with respect to
any officer or director, such officer or director has actively participated in the breach of any
related fiduciary duties or has been grossly negligent or guilty of wilful misconduct.

18.  THIS COURT ORDERS that the directors and officers of the Applicant shall be entitled
to the benefit of and are hereby granted a charge (the "Directors’ Charge") on the Property,
which charge shall not exceed an aggregate amount of $1 million, as security for the indemnity
provided in paragraph [17] of this Order. The Directors’ Charge shall have the priority set out in
paragraphs [31] and [33] herein.

19.  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the Directors' Charge, and (b) the Applicant's directors and officers shall only be entitled to the
benefit of the Directors' Charge to the extent that they do not have coverage under any directors'
and officers' insurance policy, or to the extent that such coverage is insufficient to pay amounts

indemnified in accordance with paragraph [17] of this Order.
PROCEEDINGS AGAINST TRUSTEES

20.  THIS COURT ORDERS that during the Stay Period no Proceeding may be commenced
or continued against the Applicant’s former trustees Christopher Halas and William Potoczak
(the “Trustees”) with respect to any claim against the Trustees that arose before the date hereof
and that relates to any obligations of the Applicant whereby the Trustees are alleged under any
law to be liable in their capacity as Trustees for the payment or performance of such obligations,
until a compromise or arrangement in respect of the Applicant, if one is filed, is sanctioned by

this Court or is refused by the creditors of the Applicant or this Court.
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TRUST FUNDS

21. THIS COURT ORDERS that the trustee William Potoczak is entitled to use the
US$300,000, which he holds in escrow in the ordinary course to fund the payment of premrums
as they fall due and in accordance with specific insurance policies to which the funds have been

designated, with such use to be monitored by the Monitor (as defined below).

22.  THIS COURT ORDERS that Ogilvy Renault LLP is entitled to release US$778,000 out
of the finds it holds in escrow for the Applicant, to the Applicant for the purposes of funding its

operations.

23.  THIS COURT ORDERS that Ogilvy Renault LLP is entitled to release the balance of the
funds it holds in escrow for the Applicant, to the Applicant for the purposes of establishing an
account from which premium payments can be made (the “Premium Reserve Account”), as they
fall due and in accordance with specific insurance policies to which the funds have been

designated, with such payments to be monitored by the Monitor (as defined below).

APPOINTMENT OF MONITOR

24.  THIS COURT ORDERS that Emst & Young Inc. is hereby appointed pursuant to the
CCAA as the Monitor, an officer of this Court, to monitor the Property and the Applicant's
conduct of the Business with the powers and obligations set out in the CCAA or set forth herein
and that the Applicant and its shareholders, officers, directors, and Assistants shall advise the
Monitor of all material steps taken by the Applicant pursuant to this Order, and shall co-operate

fully with the Monitor in the exercise of its powers and discharge of its obligations.

25. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(a) send notice of the Order, within three (3) days, to every known creditor of the
Applicant as of the date of this Order, advising that such creditor may obtain a
copy of the Order on the internet at the website of the Monitor at
www.ey.com/ca/UniversalSettlements (the “Website”) or, failing that, from the
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-9.

Monitor and the Monitor shall provide it. Such notice shall be sufficient in
accordance with Subsection 11(5) of the CCAA,;

monitor the Applicant's receipts and disbursements, including without limitation

the oversight of the Death Benefits Account and the Premium Reserves Account;

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and such

other matters as may be relevant to the proceedings herein;

advise the Applicant in its development of the Plan and any amendments to the
Plan;

advise the Applicant in its preparation of the Applicant’s cash flow statements and
report to the Court on the compilation; '

assist the Applicant, to the extent required by the Applicant, with the holding and
administering of creditors’ or shareholders’ meetings for voting on the Plan;

have full and complete access to the books, records and management, employees
and advisors of the Applicant and to the Business and the Property to the extent
required to perform its duties arising under this Order;

be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

perform such other duties as are required by this Order or by this Court from time

to time.

26.  THIS COURT ORDERS that the Monitor shall not take possession of the Property and

shall take no part whatsoever in the managemeni or supervision of the management of the

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.
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27. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall
derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

28.  THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicant shall be paid their reasonable fees and disbursements, in each case at their standard
rates and charges, by the Applicant as part of the costs of these proceedings. The Applicant is
hereby authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and
counsel for the Applicant on a weekly basis and, in addition, the Applicant is hereby authorized
to pay to the Monitor, counsel to the Monitor, and counsel to the Applicant, retainers in the
amounts of $100,000, $50,000, and $50,000, respectively, to be held by them as security for
payment of their respective fees and disbursements outstanding from time to time.

29.  THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are
hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

30.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, and the Applicant’s
counsel shall be entitled to the benefit of and are hereby granted a charge (the "Administration
Charge") on the Property, which charge shall not exceed an aggregate amount of $1 million, as
security for their professional fees and disbursements incurred at the standard rates and charges
of the Monitor and such counsel, both before and after the making of this Order in respect of
these proceedings. The Administration Charge shall have the priority set out in paragraphs [31]
and [33] hereof. |

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

31. THIS COURT ORDERS that the priorities of the Directors’ Charge and the
Administration Charge, as between them, shall be as follows:

First — Administration Charge (to the maximum amount of $1 million); and
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Second — Directors’ Charge (to the maximum amount of $1 million).

32.  THIS COURT ORDERS that the filing, registration or perfection of the Directors’
Charge and the Administration Charge (collectively, the "Charges") shall not be required, and
that the Charges shall be valid and enforceable for all purposes, including as against any right,
title or interest filed, registered, recorded or perfected subsequent to the Charges coming into
existence, notwithstanding any such failure to file, register, record or perfect.

33.  THIS COURT ORDERS that each of the Directors’ Charge and the Administration
Charge (all as constituted and defined herein) shall constitute a charge on the Property and such
Charges shall rank in priority to all other security interests, trusts, liens, charges and

encumbrances, statutory or otherwise (collectively, "Encumbrances”) in favour of any Person.

34.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicant shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Directors’ Charge or the
Administration Charge, unless the Applicant also obtains the prior written consent of the
Monitor, and the beneficiaries of the Directors’ Charge and the Administration Charge, or further
Order of this Court.

35.  THIS COURT ORDERS that the Directors’ Charge and the Administration Charge, shall
not be rendered invalid or unenforceable and the rights and remedies of the chargees entitled to
the benefit of the Charges thereunder shall not otherwise be limited or impaired in any way by
(a) the pendency of these proceedings and the declarations of insolvency made berein; (b) any
application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order made
pursuant to such applications; (c) the filing of any assignments for the general benefit of
creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e)
any negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any existing loan documents, lease,
sublease, offer to lease or other agreement (collectively, an "Agreement") which binds the

Applicant, and notwithstanding any provision to the contrary in any Agreement:
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(@  none of the Chargees shall have any liability to any Person whatsoever as a result
of any breach of any Agreement caused by or resulting from the creation of the
Charges; and

(b)  the payments made by the Applicant pursuant to this Order and the granting of the
Charges, do not and will not constitute fraudulent preferences, fraudulent
conveyances, oppressive conduct, settlements or other challengeable, voidable or

reviewable transactions under any applicable law.
SERVICE AND NOTICE

36.  THIS COURT ORDERS that the Applicant and the Monitor be at liberty to serve this
Order, any other materials and orders in these proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or
electronic transmission to the Applicant's creditors or other interested parties at their respective
addresses as last shown on the records of the Appiicant and that any such service or notice by
courier, personal delivery or electronic transmission shall be deemed to be received on the next

business day following the date of forwarding thereof, or if sent by ordinary mail, on the third

business day after mailing.

37.  THIS COURT ORDERS that the Applicant, the Monitor, and any party who has filed a
Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF or
other electronic copy of such materials to counsels' or any party’s email addresses as recorded on
the Service List from time to time, in accordance with the E-filing protocol of the Commercial
List to the extent practicable, and the Monitor may post a copy of any or all such materials on the
Website. Any party filing a Notice of Appearance or otherwise intending to participate in these
proceedings shall provide to the Applicant and the Monitor an email address for purposes of

service.
GENERAL

38.  THIS COURT ORDERS that the Applicant or the Monitor may from time to time apply

to this Court for advice and directions in the discharge of its powers and duties hereunder.
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39.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicant, the Business or the Property.

40. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United States or any other
foreign jurisdiction to give effect to this Order and to assist the Applicant, the Monitor and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and
administrative bodies are hereby respectfully requested to make such orders and to provide such
assistance to the Applicant and to the Monitor, as an officer of this Court, as may be necessary or
desirable to give effect to this Order, to grant representative status to the Monitor in any foreign
proceeding, or to assist the Applicant and the Monitor and their respective agents in carrying out
the terms of this Order.

41,  THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative

body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order.

42. THIS COURT ORDERS that any interested party (including the Applicant and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

43. THIS COURT ORDERS that this Order and all of its provisions are effecti of

12:01 a.m. Eastern Standard Time on the date of this Order. %/(/{4
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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (the “Agreement’) is
made and entered by and between BRUCE S. KRAMER, Receiver for Trade
Partners, Inc. (“Receiver”) and related and affiliated entities, including
various Trusts (“Trade Partners”) as Seller, and Universal Settlements
International, Inc, a Canadian corporation (the “Purchaser”).

RECITALS

1. Pursuant to an Order dated April 15, 2003, and a subsequent
Order dated July 21, 2003, the United States District Court for the Western
District of Michigan (Richard Allen Enslen, Judge presiding) in the case of
Quilling v. Trade Partners, Inc., et al. (Case No. 1:03-CV-0236), Bruce S.
Kramer was appointed Receiver for Trade Partners, Inc. and various related
trusts and limited liability companies, and charged with the duties and
obligations to hold, manage and dispose of various assets ({the

“Receivership”).

2. Pursuant to the Order Appointing Receiver, the Receiver is
presently administering, Inter alia, approximately 850 insurance policies
(hereinafter, the “Portfolio” or the “Policies” or the “Policies/Portfolio”). These
policies have a face death benefit value of approximately ONE HUNDRED
AND SIXTY MILLION DOLLARS (U.S. $160,000,000.00).

3. The Receiver, as Seller, desires to sell, assign and transfer all of
its right, title and interest in and to the Portfolio, and the Purchaser desires
to purchase the Portfolio on the terms, and subject to the conditions and
provisions set forth in this Agreement and Court approval thereof.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises and
covenants contained herein, and other good and valuable consideration,
receipt and sufficiency of which are hereby acknowledged Seller and
Purchaser do hereby agree as follows:

1" h
This is Exhlb:t

affidavit o&ﬁ {

%ﬂ , sworn beg i{lne th/s......,.
. linttals of Selier) 7 _{ initials ol Purchaser)
l 0‘ 22 day Ofou 1 l@;ﬁ W _

...........
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while a student-atdaw. {.
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ARTICLE 1
SALE AND PURCHASE

1.1  Sale and Purchase of the Portfolio/Policies

On the terms and subject to the conditions hereof at Closing (as
defined in Section 3.2), Seller agrees to sell, assign, transfer, convey and
‘deliver to Purchaser, and Purchaser agrees to purchase and accept from
Seller, all of Seller’s right, title and interest in and the Policies set forth in
Addendum A, as approved by the Sale Order (as defined in Section 3.1) to be
entered by the United States District Court. This Agreement is specifically
subject to approval by the Court and the entry of the Sale Order.

1.2  AsIs, Where Is “Sale and Purchase”

(@)  Reliance by Purchaser on Sale Order. Purchaser will rely on the
Sale Order entered by the Court approving this Agreement and authorizing

the sale of the Policies. Purchaser will accept the sale, conveyance,
assignment, transfer and delivery of the Policies based on the Purchaser’s
own inspection, examination and determination with respect thereto as to all
matters, without reliance upon any express or implied representation or
warranties of any nature made by or on behalf of or imputed to Seller. It is
specifically stated that the Receiver and his respective authorized
representatives and agents, including National Viatical, Steven A. Harr,
Court-appointed Examiner in this matter (“Examiner”) and Michael J.
Quilling, Special Counsel (“Special Coumsel”) to the Receiver, make no
representation, warranty, or covenant whatsoever with respect to the
Policies, including but not limited to the validity of the Policies, status and
health of the insured, or the amount of premium except Receiver represents
to the best of his knowledge and belief that the premiums are current and the
policies are in force and transferable. '

(b)  Disclaimer of Representations and Warranties by Seller. The
Seller, Receiver, National Viatical, Examiner, Special Counsel or any person

or entity acting by or through the Seller, Receiver, Examiner, National
Viatical or Special Counsel has not made, is not now making, and each
hereby specifically disclaims and Purchaser specifically waives any express or
implied warranty, guaranty, covenant, or representation of any kind or
“character, oral or written, past, present or future of, as, to or concerning (i)
the nature and condition of the Policies, (ii) the nature, condition or health of
any insured/viator, (iil) the enforceability, validity or status of any of the
Policies, (iv) the condition or nature of the insurance company issuing any of
the Policies, and/or (v) the amount of premiums payable or death benefits

(initials of Seller) ./’Q( initials of Purchaser)
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available with respect to or under any of the Policies. Seller, Receiver,
National Viatical, Examiner and Special Counsel have not made and do not
hereby make any representations, guarantees or warranties whatsoever,
express or implied, arising by operation of law or otherwise with respect to
the Policies and the condition thereof, including, without limitation,
merchantability. - o

(¢} Purchaser has not relied upon and will not rely upon, either
directly or indirectly, any representation or warranty of Seller or any agent of
Seller, Receiver, Examiner, National Viatical or Special Counsel, and
Purchaser acknowledges, covenants and warrants that no such
representations or warranties have been made. Further, Purchaser
represents, warrants and covenants that it is a knowledgeable, experienced,
and sophisticated Purchaser with respect to life insurance policies, viaticated
life insurance policies, and life settlement contracts, that it has conducted
such examination and due diligence that in its sole determination has been
required, that it has been provided access to review the Policies, and that it is
relying on its own expertise and that of the Purchaser's consultants,
accountants, actuaries, and legal and tax consultants and ‘advisors in
determining whether to enter into this transaction and to purchase the
Policies/Portfolio. Upon Closing, Purchaser shall assume the risk that
adverse matters, including, but not limited to, adverse and unknown facts,
may not have been revealed by Purchaser’s due diligence inspection and
investigation, and Purchaser hereby waives any claim Purchaser may have
now or in the future in connection with any such adverse matters. Purchaser
accepts the Policies/Portfolio in its present condition, “as is, where is.”
Purchaser further acknowledges and agrees that there are no oral
agreements, warranties, covenants or representations with respect to the
Policies, Further, Purchaser acknowledges, covenants and agrees that there
are no oral agreements, warranties or representations with respect to the
Policies by Seller, Receiver, Examiner, Special Counsel or National Viatical,
or any other third party. The terms and conditions of this Section 1.2 shall
expressly survive the Closing and shall not merge with the provisions of any
closing documents. Seller is not liable or bound in any manner by any oral or
written statements, representations, or information pertaining to the Policies
furnished by any third party. Purchaser acknowledges that the purchase
price reflects the “as is, where is” nature of the sale, and reflects any faults,
liabilities, defects, or other adverse matters that may be associated with the
‘Policies.  Further, Purchaser acknowledges and represents that this
Agreement and these disclaimers have been fully reviewed by counsel of its
own choosing and understands the significance and effects thereof.
Purchaser [urther acknowledges and agrees that the provisions of this Article
1 and particularly Section 1.2 are an integral part of the Agreement, and that

{mitiaks of Setler) '/:(é ! { inttials of Purchaser)
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Seller would not have agreed to sell the Policies to Purchaser for the
purchase price set forth herein without such provisions.

ARTICLE IT
CONSIDERATION

2.1  Purchase Price.

The aggregate total purchase price for sale, assignment, conveyance
and delivery of the Policies will be 26.58% of the total death benefits of the
Policies, (based on approximately $160,000,000 in face death benefits, the
Purchase Price is approximately FORTY-THREE MILLION DOLLARS
(U.5.$43,000,000.00) (the “Purchase Price”), the exact amount will be
calculated based on the policies actually transferred with the understanding
that the Purchaser will buy the entire Portfolio. The Purchase Price is
payable to Seller at Closing by wire transfer of immediate funds in United
States dollars. The Purchase Price will be placed in escrow in a mutually
agreed depository under the joint control of Marc Celello, Purchaser’s agent,
and Bruce S. Kramer, Receiver, pursuant to a separate Escrow Agreement.
(Joint Escrow Account). The joint escrow agents (Kramer and Celello or their
successors) shall release and pay the Receiver the proportionate purchase
amount for the policy (.e., 26.58% of the death benefit) as and when the
insurance companies record the change of owner (COO) on their records.

2.2  Deposit

(A) Upon mutual execution of this Agreement, Purchaser shall remit to
the Receiver the sum of FIVE MILLION DOLLARS (U.S.$5,000,000.00),
representing a deposit (the “Deposit”), which shall be held by the Receiver in
escrow In an interest-bearing trust account pending the Closing. The
Receiver will use the Deposit to pay premiums until the Policies are
transferred to Purchaser. Any death benefit on any policy occurring after
receipt of the Deposit shall be held in escrow for the benefit of Purchaser
pending approval of and consummation of the Agreement by the Court.
Should Purchaser not be the ultimate Purchaser, the death benefits being
held pursuant to this paragraph 2.2.(A), shall revert to the Receiver.

If:

(a)  Purchaser is ready, willing and able to close as of the Closing
Date, but the sale of the Policies does not close for any reason which is not
the fault of Purchaser, including, but not limited to, the sale of the Portfolio

{initials of Selker) _./14,,( initials of Purchaser)
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approved by the Court pursuant to an Overbid (as defined in Section 3.1(b) hy
a Qualified Bidder (as defined in Section 3.1(b)); or :

(b)  Purchaser elects to terminate this Agreement and recover the
Deposit as specified in Section 6.2; or

() Purchaser is not in default hereunder and this Agreement is
terminated by Seller and/or by Purchaser as specified in Section 7.1;

then the Deposit (including all accrued interest) shall be returned promptly
* to Purchaser, provided, however, that such Deposit shall continue to be held
in escrow n the event there is an Overbid until five (5) business days after
the sale of the Portfolio has closed.

(B)  If Seller is ready, willing and able to close as of the Closing
Date, and the Court has entered the Sale Order in favor of the Purchaser,
and the sale does not close as a result of Purchaser’s failure to perform in all
material respects as required under this Agreement and/or by Order of the
Court, Seller shall retain the Deposit.

(C)  Disclaimer of Representations and Warranties by Seller.

THE SELLER, RECEIVER, NATIONAL VIATICAL, EXAMINER,
SPECIAL COUNSEL OR ANY PERSON OR ENTITY ACTING BY OR
THROUGH THE SELLER, RECEIVER, EXAMINER, NATIONAL
VIATICAL OR SPECIAL COUNSEL HAS NOT MADE, AND IS NOT NOW
MAKING, AND EACH HEREBY SPECIFICALLY DISCLAIMS AND
PURCHASER SPECIFICALLY WAIVES ANY EXPRESS OR IMPLIED
WARRANTY, GUARANTY, COVENANT, OR REPRESENTATION OF ANY
KIND OR CHARACTER, ORAL OR WRITTEN, PAST, PRESENT OR
FUTURE OF, AS, TO OR CONCERNING (I) THE NATURE AND
CONDITION OF THE POLICIES, (I THE NATURE, CONDITION OR
HEALTH OF THE INSURED/VIATOR, (IIl) THE ENFORCEABILITY,
VALIDITY OR STATUS OF ANY OF THE POLICIES (IV) THE
CONDITION OR NATURE OF THE INSURANCE COMPANY ISSUING
ANY OF THE POLICIES, AND/OR (V) THE AMOUNT OF PREMIUMS OR
DEATH BENEFITS AVAILABLE WITH RESPECT TO OR UNDER ANY OF
THE POLICIES. SELLER, RECEIVER, NATIONAL VIATICAL,
EXAMINER AND SPECIAL COUNSEL HAVE NOT MADE AND DO NOT
HEREBY MAKE ANY REPRESENTATIONS, GUARANTEES OR
WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED, ARISING BY
OPERATION OF LAW OR OTHERWISE WITH RESPECT TO THE

(initials of Selter) '//“ 2 { innals of Purchasen)
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POLICIES AND THE CONDITION THEREOF, INCLUDING, WITHOUT
LIMITATION, MERCHANTABILITY.

PURCHASER HAS NOT RELIED UPON AND WILL NOT RELY
UPON, EITHER DIRECTLY OR INDIRECTLY, ANY REPRESENTATION
OR WARRANTY OF SELLER OR ANY AGENT OF SELLER, RECEIVER,
EXAMINER, NATIONAL VIATICAL OR SPECIAL COUNSEL AND
PURCHASER ACKNOWLEDGES, COVENANTS AND WARRANTS THAT
NO SUCH REPRESENTATIONS OR WARRANTIES HAVE BEEN MADE.
FURTHER, PURCHASER REPRESENTS, WARRANTS AND COVENANTS
THAT 1T IS A KNOWLEDGEABLE, EXPERIENCED, AND
SOPHISTICATED PURCHASER WITH RESPECT TO LIFE INSURANCE
POLICIES, VIATICATED LIFE INSURANCE POLICIES, AND LIFE
SETTLEMENT CONTRACTS, THAT IT HAS CONDUCTED SUCH
EXAMINATION AND DUE DILIGENCE THAT IN ITS SOLE
DETERMINATION HAS BEEN REQUIRED, THAT IT HAS BEEN
PROVIDED ACCESS TO AND REVIEW OF THE POLICIES, AND THAT IT
IS RELYING ON ITS OWN EXPERTISE AND THAT OF THE
PURCHASER'S CONSULTANTS, ACCOUNTANTS, ACTUARIES, AND
LEGAL AND TAX CONSULTANTS AND ADVISORS IN DETERMINING
WHETHER TO ENTER INTO THIS TRANSACTION AND TO PURCHASE
THE POLICIES/PORTFOLIO. UPON CLOSING, PURCHASER SHALL
ASSUME THE RISK THAT ADVERSE MATTERS, INCLUDING, BUT NOT
LIMITED TO, ADVERSE AND UNKNOWN FACTS, MAY NOT HAVE

BEEN REVEALED BY PURCHASER'S DUE DILIGENCE INSPECTION

AND INVESTIGATION, AND PURCHASER HEREBY WAIVES ANY
CLAIM PURCHASER MAY HAVE NOW OR IN THE FUTURE IN

CONNECTION WITH ANY SUCH ADVERSE MATTERS. PURCHASER

ACCEPTS THE POLICIES/PORTFOLIO IN ITS PRESENT CONDITION,
“AS IS, WHERE IS.” PURCHASER FURTHER ACKNOWLEDGES AND
AGREES THAT THERE ARE NO ORAL AGREEMENTS, WARRANTIES,
COVENANTS OR REPRESENTATIONS WITH RESPECT TO THE
POLICIES. TURTHER, PURCHASER ACKNOWLEDGES, COVENANTS
AND AGREES THAT THERE ARE NO ORAL AGREEMENTS,
WARRANTIES, OR REPRESENTATIONS WITH RESPECT TO THE
POLICIES BY SELLER, RECEIVER, EXAMINER, SPECIAL COUNSEL OR
NATIONAL VIATICAL, OR ANY OTHER THIRD PARTY.

FURTHER, PURCHASER ACKNOWLEDGES AND REPRESENTS
THAT THIS AGREEMENT AND THESE DISCLAIMERS HAVE BEEN
FULLY REVIEWED BY COUNSEL OF ITS OWN CHOOSING AND
UNDERSTANDS THE SIGNIFICANCE AND EFFECTS THEREOF.

tindtials ol Seller) _‘_ﬁg_( initials of Purchaser)
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PURCHASER FURTHER ACKNOWLEDGES AND AGREES THAT THE
PROVISIONS OF THIS ARTICLE II AND PARTICULARLY SECTION
2.2(D) ARE AN INTEGRAL PART OF THE AGREEMENT, AND THAT
SELLER WOULD NOT HAVE AGREED TO SELL THE POLICIES TO
PURCHASER FOR THE PURCHASE PRICE SET FORTH HEREIN
WITHOUT SUCH PROVISIONS.

THE TERMS AND CONDITIONS OF THIS SECTION SHALL EXPRESSLY
SURVIVE THE CLOSING AND SHALL NOT MERGE WITH THE
PROVISIONS OF ANY CLOSING DOCUMENTS. SELLER IS NOT
LIABLE OR BOUND IN ANY MANNER BY ANY ORAL OR WRITTEN
STATEMENTS, REPRESENTATIONS, OR INFORMATION PERTAINING
TO THE POLICIES FURNISHED BY ANY THIRD PARTY. PURCHASER
ACKNOWLEDGES THAT THE PURCHASE PRICE REFLECTS THE “AS
IS, WHERE IS” NATURE OF THE SALE, AND REFLECTS ANY FAULTS,
LIABILITIES, DEFECTS, OR OTHER ADVERSE MATTERS THAT MAY
BE ASSOCIATED WITH THE POLICIES EXCEPT RECEIVER
REPRESENTS TO THE BEST OF HIS KNOWLEDGE AND BELIEF THAT
THE PREMIUMS ARE CURRENT AND THE POLICIES ARE IN FORCE
AND TRANSI‘ERABLE

ARTICLE III
- The Sale, Court Procedures and Closing

Section 3.1 Court Sale Procedures.
The parties have agreed to the following procedures:

(a}  Seller will file with the Court a Motion to Approve Sale
Procedures and to Authorize Sale of Policies Free and Clear of Interests,
Combined with Brief in Support (the “Sale Motion™), which Sale Motion will
have attached thereto an executed copy of this Agreement, and will seek the
relief identified below with respect to this Agreement. Seller shall use its best
efforts to obtain an Order or Orders from the Court granting the relief
requested in the Sale Motion (the “Sale Order”), which Sale Order shall
include findings of fact and conclusions of law that:

()  Purchaser will be deemed a “good faith purchaser,”

-/ﬂ { initinls of Purchaser)
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(ii)

(iii)

()

)

(vi)

(vi1)

(viii)

(inidials of Seller)
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'The Policies will be transferred and assigned “free

and clear” of all interests, including any and all
claims and encumbrances,

The purchase price for the Policies shall be the
Purchase Price as defined herein, or such greater
sum as may be bid in accordance with the bid
procedures set forth herein;

Purchaser shall not be deemed a successor and
shall acquire no successor liability for any
obligation of Seller, or any claims against Seller, as
a result of the sale of the Policies to Purchaser, the
sale is not a de facto merger or a consolidation of
the business of Purchaser and Seller, Purchaser’s
business is not a mere continuation of the Seller’s

- business, Purchaser is entering into the sale in

good faith and not for the purpose of avoiding
Seller’s liabilities, and the Seller and any creditor
of the Receivership or Trade Partners, Inc. or any
of the trusts or limited liability companies are
precluded and estopped from asserting that
Purchaser is a successor of Seller;

This sale and Agreement is not precluded by or
contrary to any prior Order or stay;

The transfer of the Policies shall not be taxed under
any law imposing a stamp tax, transfer or
recording tax or similar tax related to the
transaction;

As of the Closing, the Seller waives any and all
claims that Seller, the Seller's Receivership may

~ have against Purchaser based upon the assertion

that the Purchaser is the successor of either the
Seller and/or any other claim based on any similar

legal or equitable theory; and

Upon Closing, Purchaser assumes all obligations
for premiums and to transact the business of the
Policies and will indemnify and hold Seller
harmless from any claim or demand therefore; and

.// * {initials of Purchaser)
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(ix)  Such other and further relief as the Seller deems
appropriate.

(b) The Sale Motion shall specifically provide for certain bid
procedures that, among other things, establish a deadline for submission of
competing bids for the Portfolio and establish thresholds for initial and
subsequent overbids, and shall request a date for the hearing on the Sale
Motion (the “Sale Hearing”). The Sale Motion will contain criteria upon
which any interested party may become a qualified bidder (a “Qualified
Bidder”), including (i) the payment of a deposit in GOOD AND IMMEDIATE
FUNDS in the amount of FIVE MILLION (U.S.$5,000,000.00) to be held in
escrow by the Receiver in accordance with the provisions below, and (ii) the
submission of written evidence (such evidence being an irrevocable,

confirmed letter of credit of a financial institution or equivalent) satisfactory

to Seller, in its sole discretion, demonstrating that such bidder has the
financial ability to consummate the proposed purchase of the Portfolio at the
Overbid amount (as defined hereinafter). The Sale Motion will further
request, among other things, that the Court consider as a higher offer (an
“Overbid”) only a proposal made by a Qualified Bidder that meets the
following requirements:

(®  the Overbid shall consist of a purchase agreement in a
form substantially similar to this Agreement, marked to
-show any changes thereto, that contains terms and
conditions, taken as a whole, that are no less favorable to
Seller than those contained in this Agreement;

(1)  the initial Overbid shall be at least ONE MILLION
DOLLARS (U.S. $1,000,000.00) higher than the Purchase
Price; and

(i) the Overbid shall provide for the purchase of not less than
the entire Portfolio.

The $5,000,000 escrow deposit which a Qualified Bidder must
submit shall be paid directly to the Receiver to be held in
escrow, and shall be paid not later than three (3) Business Days
prior to the Sale Hearing. The escrow deposits of all Qualified
Bidders shall be held in escrow until five (5) Business Days after
the sale of the Portfolio has closed; provided, however that the
escrow deposit of any Qualified Bidder whose bid is confirmed by
the Court as the winning bid and who closes on the Portfolio

(inisials of Scller) erﬂ € initials of Purchaser)
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shall be applied to the purchase price for the Portfolio. The

- escrow deposit of any Qualified Bidder whose offer is accepted by
Seller and approved by the Court as the winning bid shall be
retained by Seller as liquidated damages should such Qualified
Bidder fail to consummate the purchase of the Portfolio due to
its breach of its purchase agreement with the Seller. The escrow
deposit of any Qualified Bidder whose offer is not accepted by
Seller or not approved by the Court as the winning bid shall be
returned by Seller to the Qualified Bidder.

The Sale Motion shall provide that the last day for a party to
become a Qualified Bidder shall be three (3) Business Days prior
to the Sale Hearing. If there are no Qualified Bidders, then,
subject to Court approval, the sale to Purchaser contemplated
herein shall be approved at the Sale Hearing. If there is at least
one Qualified Bidder, an auction (the “Auction”) shall be
conducted contemporaneously with the Sale Hearing, as directed
by the Court. Only the Purchaser and any Qualified Bidder or
Qualified Bidders are eligible to participate in and bid at the
Auction. The Auction shall be an open auction, with each bidder
~aware of each bid. After the initial Overbid, each subsequent
bid shall be in increments of FIVE HUNDRED THOUSAND
- DOLLARS (U.S. $500,000.00). The Seller shall present to the

- Court the Sale Order confirming the sale of the Portfolio to the
‘Qualified Bidder (or to Purchaser) based on the bid, which the
Court determines in the aggregate constitutes the highest offer.
Neither the Seller nor the Court shall consider any bid
submitted by Purchaser or by a Qualified Bidder after the
conclusion of the Sale Hearing.

The final bid of the successful bidder, and the final bid of each
Qualified Bidder made at the Auction shall remain open,
irrevocable and unconditional until the sale of the Portfolio is
“closed, so that if one or more bidders fail to close, the party with
the next best final bid shall be required to close. If the party
making the best final bid at the Auction fails, as a result of such
party’s failure to perform its obligations, to timely consummate
the sale by the Closing Date, then Seller may elect (in its sole
discretion) to sell the Portfolio to the party making the second
best final bid at the Auction, in which case the party making the
best final bid will forfeit its escrow deposit. If the party making
the second best final bid at the Auction fails, as a result of such
party’s failure to perform its obligations, to timely consummate
(initials of Scher)
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the sale by the Closing Date (extended by fifteen (15) days) after
Seller provides written notice of its election to sell the Portfolio
to such party making the second best final bid, then Seller may
elect (in its sole discretion) to sell the Portfolio to the party
making the third best final bid at the Auction, in which case the
party making the second best final bid will forfeit its escrow
deposit. Seller may continue to move down the list of final bids
“until the sale of the Portfolio closes or Seller exhausts all final
bids. To avoid any confusion or misunderstanding over the order
of the final bids, Seller shall request that the Sale Order include
a ranking of the final bid presented by each bidder at the
Auction.

Not withstanding anything to the contrary herein, in the event
the Court accepts and approves, an Overbid, the Purchaser
herein Universal Settiements international, "‘%éthe right to withdraw and
rescind the Purchase Agreemeht and the return of its Deposit.

() In the event an appeal is taken, or a stay pending appeal is
requested or reconsideration is sought, from the Sale Order, the Seller will
immediately notify Purchaser of such appeal or stay request and will provide
to Purchaser within two (2) Business Days a copy of the related notice of
appeal, order of stay or application for reconsideration. Seller will also
provide Purchaser with written notice and copies of any other or further
notice on appeal, motion or application filed in connection with any appeal
from, or application for reconsideration of, any of such order and any related
briefs. ’ ‘

v Section 3.2 Closing.

(a)  Except as otherwise agreed by the parties, and provided that the
conditions set forth in Section 3.3 below are satisfied, the Closing of the sale
shall take place, subject to Section 3.2(b) hereof, at the offices of Receiver (or
at such other location as agreed to in writing), at a mutually agreed to time
within thirty (30) days after the entry by the Court of the Sale Order or the
expiration or termination of any stay thereof;

(b) For purposes of this Agreement, the “Closing” shall mean the
time at which Seller has signed any and all necessary and reasonably
requested documentation to transfer the ownership of the Policies to
Purchaser, and the Purchaser has paid the Purchase Price into the Joint
Escrow Account described in Section 2.1. The day upon which the foregoing
has occurred shall constitute the “Closing Date”, which shall in no event be a
date that is later than thirty (30) days after the entry by the Court of the Sale

Ginitials of Seller) -_;._'.( initials of Purchuser)
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Ovrder or the expiration or termination of any stay thereof, unless otherwise
extended with the consent of Seller.

Section 3.3 Conditions to Closing.

The Closing is contingent on the following:

() The Court must have entered the Sale Order, and such Sale
OldEl shall not have been stayed or such stay shall have expired or been
terminated;

(b)  Seller as of the Closing Date, shall deliver to Purchaser duly
executed documents to transfer ownership in the Policies;

(@ Purchaser must deliver the Purchase Price into the Joint Escrow
Account as described in Section 2.1 in cash or immediately available funds in
such manner satisfactory to Seller;

(D Purchaser must deliver a certificate of the corporate secretary or
other officer of Purchaser, to be dated as of the date of the Closing, certifying
(1) as to the accuracy and completeness of the resolutions duly adopted by the
Board of Directors of Purchaser (or such similar authority as may be
applicable if Purchaser is not a corporation) authorizing and approving the
execution, delivery, and performance of this Agreement and the transactions
contemplated hereby, and attaching a copy of such resolutions, (i) that such
resolutions have not been rescinded or modified and remain in full force and
effect as of the date of the Closing; :

(e)  There shall have been no material adverse change in the
Portfolio, including new loans or cash swrrenders, except as agreed upon by
Purchaser, since the date of this Agreement or in the event that there is, that
the Seller and Purchaser have agreed, in writing, to a mutually agreed to
adjustment of the Purchase Price;

® All third party consents, if any, shall have been obtained, and
Seller agrees to use its best efforts, and Purchaser shall cooperate with
Seller, to obtain any such consents at the earliest practicable date;

(g0  Seller shall have performed and complied in all material
respects with all obligations and covenants required by this Agreement to be
performed or complied with by Seller on or before the Closing;

Gnitials of Seblery i"ﬂ_( initials of Purchaser)
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() Purchaser shall have performed and complied in all material
respects with all obligations and covenants required by this Agreement to be
performed or complied with by Purchaser on or before the Closing;

60 The representations and warranties of Seller contained in
Section 5.1 of this Agreement shall be true and correct in all respects as of
the Closing Date, as if made at and as of such date

G)  The representations and warranties of Purchaser contained in
Section §.2 of this Agreement shall be true and correct in all respects as of
the Closing Date, as if made at and as of such date; and

Notwithstanding anything to the contrary set forth above in this Section 3.3,
Seller and Purchaser may, in their sole and absolute discretion, waive ® any or
all of the conditions set forth above in this Section 3.3.

Section 3.4 Preparation of Documents.

All of the closing documents to be executed and delivered at Closing
shall be prepared by Seller’s counsel and approved by Purchaser, in
Purchaser’'s reasonable discretion.

Section 3.5 Closing Costs and Other Expenses of the Transaction.

Each party hereto will bear its own costs, fees, and Court approved
expenses incident to its negotiation and preparation of this Agreement and to
its pexformance and compliance with all agreements contained herein on its
part to be performed, including the fees, expenses, and disbursements of its
respective professionals. Purchaser shall be solely responsible for all costs
and expenses (including the recordation or similar fees, if any, imposed by
the insurance companies issuing the Policies) relating in any manner to any
releases of assignments and any subsequent recordation of assignments,
transfers of ownership, changes of beneficiary or other actions with respect to
the Policies which shall be required to effect the transactions contemplated
by this Agreement, if any, of recording

ARTICLEIV
Covenants Pending Closing and Covenants After Closin

Section 4.1 General.

Bach of the parties hereto shall use its best efforts to (a) take all action
and to do all things necessary, proper, or advisable in order to consummate
and make effective the transactions contemplated by this Agreement, and (b)

(initials of Scller) %p"(inh'mls of Pwchaser)
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.cause the fullillment on the earliest practicable date of all conditions to their
respective obligations hereunder.

Section 4.2 Notices and Consents.

Seller shall use best efforts to give any notices to creditors or third
parties as may be required by the Court and will use its best efforts to
consummate the transactions contemplated by this Apgreement.

Section 4.3 Actions Pending Closing and Notice of Material Adverse
Change.

(a) Except as ordered by the Court or disclosed to Purchaser in
writing, between the date of execution of this Agreement and
the Closing, Seller shall not take any action inconsistent with
the transactions contemplated hereby. Seller will give
prompt written notice to Purchaser of any material adverse
change in the Portfolio.

) Purchaser may, with the prior written consent of Seller,
advance premium payments to maintain the Portfolio, and if
any advances are made, the amount of advances shall be
“credited to the Purchase Price at Closing. '

Section 4.4 Post-Closing Actions.

If any further action is necessary or reasonably desirable to carry out
the purposes of this Agreement, each of the parties hereto will take such
further action (including, without Jimitation, the execution and delivery of
such further instruments and documents) as the other party reasonably may
request. The obligations of the parties under this Section 4.4 relating to post-
Closing actions shall survive the Closing of this Agreement.

ARTICLE YV
Representations and Warranties

Section 5.1 Representations and Warranties of Seller,

Seller represents and warrants to Purchaser as follows:

(@)  Due Authorization and Validity of Agreement. Subject to Seller
obtaining Court approval to (1) execute this Agreement and (i) sell the
Portfolio, this Agreement will constitute a legal, valid and binding obligation
of Seller and be enforceable against Seller in accordance with its terms. Upon
obtaining Court approval, all persons who execute and deliver this

(inptinls of Scler) "ﬁ(p ( initials of Purchaser)
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Agreement for and on behalf of Seller will have been duly authorized to so
execute and deliver this Agreement, and their actions shall bind Seler to the
performance of the obligations specified in this Agreement.

(b)  Legal Proceedings. Other than the Receivership, there is no
pending legal proceeding or threatened legal proceeding, to the knowledge of
Seller, that challenges or that could reasonably be expected to have the effect
of preventing, delaying, making illegal, or otherwise challenging the
enforceability of this Agreement and the transactions contemplated hereby.

5.2  Representations and Warranties of Purchaser.

Purchaser represents and warrants to Seller as follows:

(&)  Financial Ability of Purchaser. Purchaser has the financial
ability to consummate the proposed purchase of the Portfolio and the
transactions contemplated by this Agreement, and Purchaser will, upon
written request by Seller at any time and from time to time prior to Closing,
provide documentation reasonably satisfactory to Seller evidencing the
financial ability of Purchaser to consummate the proposed purchase of the
Portfolio. Purchaser shall, if required by Seller, escrow the Purchase Price,
less any deposit and premium advances, in an interest bearing account or
accounts, mutually administered by Seller and Purchaser.

(b)  Due Authorization and Validity of Agreement. Subject to Seller
obtaining Court approval to execute this Agreement and to sell the Portfolio,

this Agreement, has been duly authorized by the Board of Directors of
Purchaser or have been otherwise duly authorized by or on behalf of
Purchaser. This Agreement constitutes a legal, valid and binding obligation
of Purchaser and is enforceable against Purchaser in accordance with its
terms. All persons who execute and deliver this Agreement for and on behalf
of Purchaser have been duly authorized to so execute and deliver this
Agreement, and their actions shall bind Purchaser to the pelfonnance of the
obligations specified therein.

(c). Absence of Conflicts. The execution, delivery and performance
of this Agreement and the consummation by Purchaser of the transactions
contemplated therein do not and will not conflict with or result in a violation,
breach, termination or default, with the giving of notice or passage of time or
both, of any term or provision under (a) the articles of incorporation, by-laws
or other similar corporate and/or organizational and governing documents of
Purchaser, or (b) any agreement, instrument, order, judgment, injunction or
decree to which Purchaser is a party, or by which Purchaser or any of its
. (ininals of Seller)
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assets 1s bound, or {c) any statute, law, ordinance, regulation or rule of any
governmental authority applicable to Purchaser.

(d)  Organizational Status. Purchaser is a corporation duly

organized, validly existing and in good standing under the laws of the J
proevince. N Oahasie, Tn Ahe (M\&Q%) & Conodao. . A

(e) No Broker's Commission. Except as disclosed in Section 8.11,
Purchaser and Seller represent and warrant that neither has entered into
any agreement, arrangement or understanding with any person or entity that
will result in the obligation by the Seller to pay any finder's fee, brokerage
commission or similar payment in connection with the transaction
contemplated by this Agreement. : o

ARTICLE VI
Remedies

Section 6.1 Seller’s Remedies.

In the event Purchaser fails to perform its obligations pursuant to this
Agreement for any reason, except failure by Seller to perform hereunder,
Seller shall be entitled to terminate this Agreement and recover the Deposit
as liquidated damages and not as penalty, in full satisfaction of all claims
against Purchaser hereunder and as Seller's exclusive remedy hereunder.
Seller and Puxrchaser agree that Seller's damages resulting from Purchaser’s
default are difficult, if not impossible, to determine and that the Deposit is a
fair and reasonable estimate of those damages which has been agreed to in
an effort to cause the amount of said damages to be certain. :

Section 6.2 Purchaser’s Remedies.

In the event Seller fails to perform its obligations pursuant to this
Agreement for any reason except failure by Purchaser to perform hereunder,
Purchaser may, as its sole and absolute remedy, to terminate this Agreement
by giving Seller written notice of such election prior to Closing and recover
the Deposit. IN NO EVENT SHALL SELLER, RECEIVER, EXAMINER,
NATIONAL VIATICAL, OR SPECIAL COUNSEL OR THEIR DIRECT OR
INDIRECT PARTNERS, SHAREHOLDERS, OWNERS OR AFFILIATES,
ANY OFFICER, DIRECTOR, EMPLOYEE OR AGENT OF THE
FOREGOING, OR ANY AFFILIATE OR CONTROLLING PERSON
THEREOF, HAVE ANY LIABILITY FOR ANY CLAIM, CAUSE OF ACTION
OR OTHER LIABILITY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY,
WHETHER BASED ON CONTRACT, TORT, COMMON LAW, STATUTE,

(initials of Seler) '% { nitinls of Purchaser)
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EQUITY OR OTHERWISE. ANY PROVISION CONTAINED HEREIN TO
THE CONTRARY NOTWITHSTANDING, UNDER NO CIRCUMSTANCES
SHALL THE RECEIVER, EXAMINER, NATIONAL VIATICAL OR
SPECIAL COUNSEL HAVE ANY LIABILITY WHATSOEVER UNDER
THIS AGREEMENT FOR THE FAILURE OF SELLER TO PERFORM ITS
OBLIGATIONS PURSUANT TO THIS AGREEMENT OR OTHERWISE.

Section 6.3 Exclusive Venue for Resolving Disputes.

Any dispute relating to or arising out of or in connection with this
Agreement shall be resolved exclusively by the United States District Court
for the Western District of Michigan, Southern Division, and Purchaser
hereby expressly consents to the exclusive jurisdiction of the Court.

Section 6.4 Attorneys' Fees,

In the event any party hereto is required to employ an attorney in
connection with claims by one party against the other party arising from the
operation of this Agreement, the non-prevailing party shall pay the
prevailing party all reasonable fees and expenses, 1nclud1ng attorneys' fees,
incurred in connection w1th such transaction.

ARTICLE VII
Termination
Section 7.1 Termination

This Agreement shall terminate with written notice thereof prior to
Closing, and shall be of no further force or effect:

(a)  upon the mutual written agreement of the parties hereto,

(b)  upon written notice given by Seller if the Closing has not
occurred on or before thirty (30) days after the Court's entry of the Sale Order
or the expiration or termination of any stay thereof, provided that Seller is
not in material default of any of its obligations hereunder:

(c) upon written notice given by Seller or Purchaser if the Sale
Order has been stayed and such stay has not expired or has not been
terminated within sixty (60) days following the date on which such stay order
is entered; :

Y

{inilials of Scller) ( initials of Parchaser)
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(d)  subject to Section 3.1(b), by Seller if Seller receives a higher
offer for the Portfolio as approved by the Court;

(e) upon written notice given by Seller or Purchaser if the condition
set forth in Section 3.3(a) has not been, or is not capable of being, materially
satisfied at Closing;

(N upon written notice by Purchaser if the condition set forth in
Section 3.3(j) has not been, or is not capable of being, materially satisfied at
Closing; or

(g)  subject to the terms of the Sale Order, if Seller shall accept and
the Court confirms the sale of the Portfolio to a party other than Purchaser.

In the event that this Agreement is terminated as provided in this
Article VII, then each of the parties shall be relieved of their duties and
obligations arising under this Agreement after the date of such termination
and such termination shall be without liability to Purchaser or Seller;
provided, however, that the obligations of Seller to refund the Deposit as set
forth in Section 2.2 shall survive any such termination and shall be
enforceable hereunder. '

~ ARTICLE VIII

Miscellaneous
Section 8.1 Entire Agreement.

This Agreement and the documents to be executed in connection
herewith constitute the entire agreement of the parties hereto. There are no
other agreements, oral or written, between the parties hereto, and this
Agreement can be amended only by written agreement signed by the parties
hereto, and by reference, made a part hereof.

Section 8.2 Agreement Binding on Parties.

This Agreement, and the terms, covenants, and conditions herein
contained, shall inure to the benefit of and be binding upon the heirs,
personal representatives, successors, and assigns of each of the parties
hereto. Seller and Purchaser expressly agree that Purchaser shall have the
right, prior to or at Closing and without Seller's consent, to assign all of its
rights, interests and obligations under this Agreement to an affiliate of
Purchaser (the “Assignee”), with the result that the Assignee may purchase
the Portfolio. In the event that Purchaser shall assign its rights, interests
and obligations to the Assignee, then all references to “Purchaser” hereunder

(initiats af Seller) M(mill:lls of Purchaser)
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shall be deemed and construed to mean such Assignee, and all of the terms,
conditions, provisions and obligations of this Agreement (including but not
limited to the representations and warranties of Purchaser as set forth in
Section 5.2) shall apply to such Assignee just the same as if such Assignee
had originally executed this Agreement as the Purchaser. In the event that
Purchaser shall assign its rights, interests and obligations to the Assignee,
the Deposit shall be deemed to have been paid solely by the Assignee.

Section 8.3 Notices.

All notices, requests, approvals, consents, and other communications
required or permitted under this Agreement (the “Notices”) must be in
writing and are effective:

(@) on the Business Day sent if (i) sent by telecopier or facsimile
prior to 5:00 p.m. Memphis, Tennessee time, (ii) the sending telecopier or
facsimile generates a written confirmation of sending, and (iii) a confirming
copy is sent on the same Business Day by one of the other methods specified
below;

()  on the next Business Day after delivery, to a nationally
recognized overnight courier service for prepaid overnight dehvery;

(¢)  three (3) days after being deposited in the United States mail,
certified, return receipt requested, postage prepaid; or

(d  upon receipt or refusal of delivery if delivered by any method
other than the methods specified above.

As used 1n this Agreement, the term “Business Day” means any day
other than a Saturday, Sunday or a day on which banking institutions
located in Memphis, Tennessee are required or authorized to close.

All Notices must be sent to the address for each party specified below
or to any other address any party specifies by ten (10) days’ prior notice to the
other party.

Seller: Trade Partners, Inc.
¢/o Bruce S. Kramer, Receiver
Borod & Kramer, P.C.
80 Monroe Avenue, Suite G-1
Memphis, Tennessee 38103
Fax: (901) 523-0043

Email: bkramer@borodandkramer.com

2

_. (indials of Sclien) - ( nkials of Purchaser)
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with copies to: Michael J. Quilling, Esq.
* Quilling Selander Cummiskey & Lownds,
P.C.
2001 Bryan Street, Suite 1800
Dallas, Texas 75201
‘Email: mquilling@gsclpc.com
Fax: (214) 871-2111

Steven Harr, Examiner

Munsch Hardt Kopf & Harr, P.C.
4000 Fountain Place '

1445 Ross Avenue

Dallas, Texas 75202

Fax: (214) 978-4387

Email: sharr@munsch.com

Purchaser: ), co¢ 40 SETTLATENTS IR fF7O0A e A,
Y90 A7z Ml
S C G
WA 7ER ), Ontrth O NRL G

2

With copy to: Name:
Address:
City, State, Zip*
Attn:
Fax:
Email:

Section 8,4 Time of the Essence.

Time is of the essence in all things pertaining to the performance of
this Agreement.

Section 8.5 Place of Performance.

This Agreement is made and shall be performable in Grand Rapids,
Michigan (although the Closing may occur in another location), and this
Agreement shall be construed in accordance with the laws of the State of
Michigan, without regard to principles of conflicts of law.

{initials of Sciler) _f_éinilinls of Purchaser)
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Section 8.6 Currency. All dollar amounts are expressed in United
States currency.

Section 8.7 Section Headings.

The section headings contained in this Agreement are for convenience
only and shall in no way enlarge or limit the scope or meaning of the various
and several sections hereof.

Section 8.8 No Recordation.

Without the prior written consent of Seller, there shall be no
recordation of either this Agreement or any memorandum hereof or any
affidavit pertaining hereto and any such recordation of this Agreement or any
such memorandum or affidavit by Purchaser without the prior written
consent of Seller shall constitute a default hereunder by Purchaser,
whereupon this Agreement shall, at the option of Seller, terminate and be of
no further force and effect. Upon any such termination, the Deposit shall be
immediately delivered to Seller, whereupon the parties shall have no further
duties or obligations one to the other.

Section 8.9 Multiple Counterparts.

This Agreement may be executed in multiple counterparts, each of
which is to be deemed an original for all purposes. This Agreement may be
executed by facsimile signature, with such facsimile signature to be as valid
and binding as an original signature.

Section 8.10 Severability.

If any provision of this Agreement or application to any party or
circumstance shall be determined by any court of competent jurisdiction to be
invalid and unenforceable to any extent, the remainder of this Agreement or
the application of such provision to such person or circumstances, other than
those as to which it is so determined invalid or unenforceable, shall not be
affected thereby, and each provision hereof shall be valid and shall be
enforced to the fullest extent permitted by law.

Section 8.11 Brokers or Consultants.

Other than the agreement between Receiver and National Viatical,
(which Agreement has been satisfied and replaced by the Order of the United
States District Court dated December 8, 2004, (Dkt. No. 779) awarding a fee
for all services to National Viatical) neither Seller nor Purchaser has entered

tinitials of Scller) 7 'ﬂ { initinls of Purchaser)
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into any agreement, arrangement or understanding with any person or entity
that will result in the obligation of Seller to pay any finder's fee, brokerage
commission or similar payment in connection with the transaction
contemplated by this Agreement. : '

IN WITNESS WHEREOF, the parties have caused this Agreement. to be duly
executed and delivered by their respective authorized representatives.

SELLER:

TRADE PARTNERS, INC,,

a Michigan company

Date: January____ By:
2005, : Bruce S. Kramer,
“as Receiver for Trade Partners Inc., and
Not Individually

PURCHASER:

entg International,

Name: Universal Settle
, Inc.
M a Canadian O}
Date: January /7. _ '
2005. - By /
Namb:= 7 avy IS vsco
 Title: /é%a:C/AZéawﬂ77

v

Page 32 ofigials of Seller) .
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TFASANO ASSOUIATES

WASHINGTON SQUARE STATION, Box 66805 & WasHING

Apni 21, 2004

Bruce S. Kramer, Esq.
Borod & Kramer, P.C.

80 Monroe, Suite G-]
Memphis, TN 38103

Re: Trade Parners Postfolio

Dear Mr. Kramer:

Qur estimated value for the Trade Pariners Port

TON, D.C. 20035 » (202) 457-5188 w Fax; (202} 457-8198

folio is $59.465,121, as of

January 1, 2004, This includes $4,646.558 lorthe !"IW/'AU)S segment and

$54,818,563 for the non-AIDS segment.

I' have enclosed the analysis prepared by Gary . Lake, FSA, MAAA
along with supporting documentation, which was the basi

aggregate portfolio analysis and did not entail o
files.

<and Jon Jennings.
s of our estimate, Qurs was an
nedical review of any of the underlying

Please let me know if you should have any questions.

Sincerely,

o

1.6 -
o T S

Michae! V
President

Fasano

Tuis Miguel Mendes,a T !!N
s ue N
Commissioner etc., Province of Ontario,
while @ studentatiaw. . <]
Expires April 5, 2010.

!
This is Exhibt......... 203
affidavit off::%.j. ]ﬂé

&Yy

dayof. J. /

ACOMMISSIONER FOR TAKING AFFIDAVITS

P B s oe it Lo B e

. [TV}
WL A B s Coan
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MEMORANDUM

Date:  Apnl 20, 2004

Re:  Valuation of Trade Parmers Portfolio

We have estimated a value for the Trade Partners Portfolio of Vitatical and Life
Settlement Contracts,

A description of our methodology is attached in Exhibit 1.

Using the data provided by Cheryl Smith of Borod and Kramer, we analyzed the ratio of
actual deaths to expected deaths from 1996 to 2003, a summary of which is included in
Exhibit IT antached. This was the basis of determining the future trend of mortality
experience for AIDS and Non-AIDS insureds in the Portfolio. Mortality for the non-
AIDS insureds has been steady at approximately 500% of Standard. Mortality for the
AIDS insureds has trended down from a high of more than 4,000% of standard to less
than 1,100% mortality in 2003. This experience for the AIDS group is consistent with
experience we have seen in simjlar portfolios. In view of the downward mortality trend

and in consideration of new treatment developments for HIV/AIDS, we have projected a
funther improvement in mortality to 750% of Standard.

Using these two mortality trend assumptions, we then computed Projected Death

Benefits, Premium Payments and Net Cash Flow. Toese are displayed in Exhibits 111, v,
and VY respectively.

Finally, we discounted the Net Cash flow to generale a present value for the portfolio.
Our estimated value of the Trade Partners Portfolio is $39,4635,121, as of January 1, 2004.
This includes $4,646,558 for the AIDS contracts and $54,818,563 for the Non-AIDS
contracts. Of our vatuation totals, $2,203,962 ($508,622 AIDS and $1,695,340 non-
AIDS) comes from contracts for which the information has not been verified with the
insurance company. Details are provided in Exhibit VI.

5 Mo .
Gary D. LaKe, FSA, MAAA M

OOR1
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Fxhiing [

EVALUATION OF TRADE PARTNIRS BLOCK OF BUSINESS
METHODOLOGY
1995 T0O 2003

PLEASE NOTE: This methodology will be applied separately to the AIDS
And non-AIDS segments of the portfolio.

* Determine the total expected number of deaths for each calendar year
from 1995 to 2003

* Determine age at beginning ol cach calendar year for cach person in
force and alive

* Determine the probability of each person dying within each calendar
year with the initial eniry Yyear pro-rated (e.g., if a person enters on
July 1, credit one half year €Xposurc)

* Date ol entry is the “Date of Purchase” in the data provided

* For probabilities, use an average of values from (1) Society of
Actuaries 19901995 Select and Ultimate Table, and (2) the Lake
proprietary mortality table

» Aggregate smoker/non-smoker mortality tables will be used (i.c.
tables that do not distinguish between smoker and non-smoker)

« Sex distinct (male and female) mortality tables will be used

* Sum up probabilities for all contracls 1o obtain expected number of
deaths for each calendar year

* Two matured contracts and 12 non-matured contracts with an
unknown date of birth will not be included

* One matured contract with unknown datc of maturity will not be
included

¢ All other contracts are given equal weighting

Page | ol 3
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Exhibu t

* Compare actual number of deaths to expected number of deaths for cach
calendar year

¢ Using a projected trend of mortality experience, develop a projection of
expected death benefits by calendar year, starting in 2004

Use an average age for 12 non-matured contracts with a missing date
of birth

Assume that the death benefi for § second-to-die policies is payable
upon the death of a female Viator

Assume that all polices are whole life policies, i.e., with no
termination date

The 4 contracts reporting a death in 2004 will have no projected death
benefits

Identify the projected death benefits for 75 contracts for which the
data has not been verified with the Insurance Company

* Using the same projected trend of imortality experience, develop a
projection of expected premium payments by calendar year

.

For 2004, value the total modal premiums due o be to be paid after
April 1, 2004
For 2005 and later years, value the Annual Premiums

No future premium is valued for contracts with the tollowing Current
Premium Modes:

¢ Waiver (82 contracts)

* Employer Paying (16 contracts)

* Paid-Up (1 contract)

No future premium is valued for 4 contracts reporting a death in 2004

Identify the projected premium for 75 contracts for which the data hag
not been verified with the Insurance Company

Page 2 0f 3

)&y




Exlubit |

Compute the Net Cash Flow by calendar year as the difference between
expected death benefit and expected premium payment

Compute the present value of the Net Cash Fiow as of January 1, 2004

* Assume uniform distribution of deaths in the year of death and
uniform payment of premiums in the year of payment so that the 2004

Net Cash Flow is discounted 0.5 years; 2005 is discounted 1.5 years;
2006 is discounted 2.5 years, elc,

* Assume a discount rate of 20%

+ Identify the present value of the Net Cash Flow 75 contracts for which
the data has not been verified with the Insurance Company

paw: Jol
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TRADE PARTNERS PORTFOLIO
Projected Death Benefits by Year
Percent of Standard: 750% AIDS

Year
2004
2005
2006
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047,
2048
2049
2050
2051

Exhibit i

500% Non AIDS

Page 1 of 2

DEATH BENEFITS
AIDS NON AIDS

InForce NotVerified Tolal Aids Inforce Not Verified Total Non AIDS
1.084 086 70,358 1,154 444| 22,732,911 381.255 23,114,185
1,058,569 78,819  1,137,388] 18,218,361 402,097 18,621,357
998 216 86,406 1.084,623| 14,353,099 415,419 14,768,519
980,988 83,469 1074457 11254539 410,683 11,665,222
995,375 100,498 1085873} 8,970,150 396,148 9,366,308
1,044,594 107,996 1,152,590 7.444.192 344,795 7,788,987
1,112,032 116,056 1228,088| §,202,987 296,097 6,499,084
1,183,218 123845 1,307,063 5346.073  242.413 5,588,486
1.249.066 130,408 1,379,475 4,545,748 180,706 4,737,454
1,312,404 136,395 1,448,799| 3,873.667 142,873 4,016,539
1.361.605 142,573 1,504,177] 3,299,014 100,580 3,389,594
1,400,454 146,481 1546,946] 2,858,063 65,520 2,923,583
1,435,696 149,943 1,585,639 2,488,773 43,022 2,531,795
1,466,195 152,850 1,619,045 2,196,341 31,647 2,227,988
1,489,651 155,244 1,644,895 1,930.601 27,114 1,857,715
1,504,735 156,661 1,661,395 1.705.531 26,280 1,731,811
1,611,821 167,409 1,669,230 1,515,859 26,902 1,542,761
1,520,048 158,945 1,678,993 1,340,325 27,711 1,377,035
1,539,376 160,539 1699915/ 1,208,333 29,155 1,237,488
1,564,634 163,496 1,728,130 1,111,567 30,714 1,142,281
1,534,513 163,452 1,697,065 998,022 30,923 1,028,945
1,471,469 156,924 1,628,393 895,527 30,539 926,067
1,398,764 149,326 1,548,090 815,457 29,885 845,342
1,318,902 140,841 1,459,743 762,257 29,140 791,397
1,234,156 131,764 1,365.919 712,472 28,306 740,778
1,145,701 122,232 1,267,933 663.736 27,279 691.015
1,054,274 112,295 1,168,568 611,576 26,000 637,576
961,114 102,092 1,063,205 560,478 24,501 584,978
867,868 91,783 958,651 514,964 22,756 537,720
776,348 81,520 857,868 473,265 20,757 494,022
688,179 71,503 759,682 430,976 18,598 449,574
604,660 61.919 666,580 366,368 16,454 402,822
526,618 52965 579,583 339,472 14,443 353,015
454,340 44,792 499,132 289,402 12,611 302,013
387,908 37,408 425,316 238,986 10,976 249,862
327,458 30,832 358,280 191,569 9,535 201,105
273,075 25,058 298,134 148,190 8,262 157,453
224,743 20,006 244,809 112,160 7,003 119,254
182,534 15,830 198,365 80,684 6,002 86,685
146,244 12,338 158,582 55,755 4,998 60,754
115,479 8,510 124,989 37,344 4,092 41,436
89,864 7.247 97,108 24,704 3,263 27,967
68,858 5,479 74,337 16,463 2,512 18,975
51,859 4,156 56,015 11,068 1,859 12,928
38,369 3,232 41,601 7,393 1,318 8,711
27,896 2,638 30,535 4,840 895 5,735
19,867 2,303 22,170 3,083 582 3,666
13.824 2,148 15,972 1,805 362 2,257

D086
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Exhibit 11

Page 2 of 2

TRADE PARTNERS PORTFOLIO

Projected Death Benefits by Year

Percent of Standard: 750% AIDS 500% Non AIDS

DEATH BENEFITS
AIDS ) NON AIDS
Yearl InForce NolVerified Total Aidg InForce Mol Verified TotalMNon AIDS
2052 9.370 2,111 11.481 1,910 214 1,324
2053 6,154 2,143 8,297 613 117 730
2054 3,902 2,203 6,105 317 58 375
2055 2,398 2,252 4.650 151 25 176
2056 1,455 2,287 3.742 65 10 75
2057 902 2,331 3,233 26 K} 29
2058 599 2,392 2,890 9 1 10
2059 444 2,484 2,908 3 0 3
2060 370 2,529 2,899 1 0
2061 334 2,566 2,900 0 0 0
2062 315 2,562 2,877 o] 0 0
2063 300 2,512 2812 0 0 0
2064 285 2,416 2,700 0 0 0
2065 262 2,288 2,547 0 0 0
2066 234 2,125 2,359 ¢] 0 0
2067 203 1,949 2,183 ¢} 0 0
2068 175 1,763 1,938 0 0 0
2069 149 1,566 1,715 0 0 0
2070 123 1,359 1,483 0 0 0
2071 98 1,150 1,248 0 0 0
2072 74 942 1.017 0 0 0
2073 53 748 801 4} ¢ 0
2074 35 575 610 0 0 0
2075 21 424 445 4] o} 0
2076 12 296 308 0 0 0
2077 6 193 199 0 0 0
2078 2 117 119 0 0 0
2079 1 64 65 0 a 0
2080 0 32 32 0 0 0
2081 0 14 14 0 0 0
2082 4] 5 5 Q 0 0
2083 0 2 2 0 0 0
41,845,921 4,296,432 46,142.353 131,997,546 4,026,400 136,023,946

(087




Exhibit IV

TRADE PARTNERS PORTFOLIO

Projected Premiums by Year
Percent of Standard: 750% AIDS

Year
2004
2008
2006
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
. 2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2048
2050
2051

500% Non AIDS

323,122
461,943
434,076
413,521
397,524
384,114
371,496
358,687
345,336
331,390
316,904
302,006
286,785
271,298
255,616
238,822
223,098
208,209
192,422
176,482
160,389
144,765
129,892
115,862
102,739
90,551
79,314
68,028
59,689
51,282
43,784
37,155
31,338
26,264
21,866
18,078
14,838
12,086
8,767
7,827
6,217
4,890
3,802
2918
2,201
1,630
1.180

PREMIUMS
AIDS

In Farce Nof Verified Talal Aids ln Eorce
2,770{ 325.892 3,174 665
12141| 474,084 3,098 657
11,968 446,045 2.392.327
11,779 425299 1,876,133
11,572 409,096| 1 ,497 820
11,347 395.461 1,216,688
11,098] 382,595 995,582
10.827] 369,525 827,247
10,535] 355,871 695,542
10,225] 341616 593,969
9,896 326,800 516,190
9,550 311,556 456,686
9,189] 295,974 409,007
8.815] 280,114 371,759
8.431| 264,047 339,325
8,0371 247,860 311,049
7,638 231,636 285,641
7,234] 215,443 262,082
6,828] 199,250 239,884
6.413] 182.895 218,864
5,981 166,370 198,576
5,857 150,322 179,574
5,145| 135,037 161,805
4,745 120,607 145,331
4,360f 107.099 129,441
3,994 94 545 114,283
3,648 82,981 99,942
3,324 72,352 86.585
3,023 62,713 74,237
2,746 54,029 62,792
2,494 46,278 52,183
2,265 39,421 42,455
2,060] 33308 33,693
1,879 28,143 25,985
1,720 23,586 19,440
1,582 18,660 14,489
1.466 16,303 8,870
1,367 13,453 6,661
1,285 11,051 4327
1,215 9,043 2,726
1,157 7374 1,689
1,106 5,996 1,052
1,063 4,865 669
1,024 3,940 434
88 3,188 283
954 2.584 183
920 2.100 1158
886 1,719 70

834

NON AIDS

Not Verified Total Non AIDS

0

> ReX=]
OOOOCODOOOOOOOOODOOOOOOOOODGOOOOOOOOOOOOOOOOD

3.174.665
3,098,657
2,392,327
1.876,133
1,497,820
1.216,688
995,582
827,247
695,542
593,969
516,190
456.686
409,907
371,759
339,325
311,049
285,641
262,092
239,884
218,864
198,576
179,574
161,905
145,331
129,441
114,283
99,942
86,585
74,237
62,792
52,183
42,455
33,693
25,985
19,440
14,089
9,870
6,661
4,327
2,726
1,689
1,052
669

434

283

183

115

70
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TRADE PARTNERS PORTFOLIO

Projected Premiums by Year
Percent of Standard: 750% AIDS 500% Non AIDS

Exhibit 1v

PREMIUMS
AIDS NON AIDS

Year| InForce NotVerified Total Aids|  inForce Not Verified Total Non AIDS
2052 572 851 1.422 40 0 40
2053 378 814 1,193 22 0 22
2054 241 776 1016 11 0 11
2055 147 736 883 5 0 5
2056 87 694 781 2 0 2
2057 51 652 703 i 0 1
2058 30 609 639 0 0 0
2059 20 565 585 0 0 0
2060 14 520 534 0 0 0
2061 1 473 484 0 0 0
2062 10 426 435 0 0 0
2063 8 379 387 0 0 0
2064 7 332 339 0 0 0
2065 6 288 294 ] 0 0
2066 5 246 250 0 0 0
2067 4 206 210 0 0 0
2063 3 171 174 0 0 0
2065 2 138 140 a 0 0
2070 2 109 111 0 0 0
2071 1 84 85 0 0 )
2072 1 63 64 0 0 0
2073 1 46 46 0 0 0
2074 0 32 32 ] 0 0
2075 0 21 21 0 0 0
2076 0 13 13 0 0 0
2077 0 8 8 0 0 0
2078 0 4 4 0 0 0
2079 0 2 2 0 0 0
2080 Q 1 1 0 ¢} 1]
2081 9] 0 0 0 0 0
2082 0 0 0 0 0 0
2083 0 0 0 0 0 4]

7,546,550 263,508 7.810,058 21,248,689 o} 21,248,699

Page 2 of 2
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Exhibit v

TRADE PARTNERS PORTFOLIO
Projected Net Cash Flow by Year

Percent of Standard: 750% AIDS

2004
2005
2006
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050
2051

500% Non AIDS

NET CASH FLOW
AIDS NON AIDS
InForce NolVerified Total Aids InForce Not Verified Tolal Non AIDS
760,964 67.588  828,552| 19,558,245  381.255 18,939,501
558,526 66,678 663,304] 15,119,703 402,997 15,522,700
564,140 74,438 638,578] 11,960,773 5419 - 12,376,192
567,468 81,690 649,158 9378406 410683 9,789,089
597.851 88926  686,777] 7.472.339 396,148 7,868,488
660,480 96,648  757,128] 6,227,504 344,795 6.572,299
740,536 104,957 B45493| 5.207.405 208,097 5.503,502
824,520 13,018 937,538 4,518,825 242,413 4,761,239
903,730 119,873 1,023,603 3,851,206 180,706 4,041,912
981,014 126170 1,107,184] 3.279.698 142,873 3,422,571
1,044,700 132,677 1,177,377  2.782,824 100,580 2,883,404
1,098,448 136,941 1.235388| 2401377 65,520 2,466,898
1,148,911 140,754 1,289,664] 2,078,866 43,022 2,121,888
1,194,897 144,035 1,338,931] 1.824.582 31,647 1,856,229
1,234,035 146,813 1,380,848] 1,591,276 27,114 1,618,390
1,264,912 148,623 1,413,536] 1.304.482 26,280 1,420,762
1,287,823 149,771 1,437,584] 1.23C.218 26,902 1,257,120
1,311,839 151,711 1,463,550 1,087,233 27,711 1,114,944
1.346,954 153,712 1,500,666 96R, 449 29,155 997,604
1,388,152 157,083 1,545,235 892,703 30,714 923,417
1,374,124 157,472 1,531,505 799,446 30,923 830,369
1,326.704 151,366 1,478,071 715,953 30,530 746,493
1268872 144,181 1,413,053 653,552 29,885 683,437
1,203,040 136,097 1,339,136 616.926 29,140 646,066
1,131,417 127,403 1,258,820 583,030 28,306 611,336
1,055,150 118,238 1,173,388 549,453 27,279 576,732
974,960 108,647 1,083,607 511,633 26,000 537,634
892,085 98,768 990,853 473,802 24,501 498,393
808,179 88,760 896,939 440,727 22,756 463,483
725,066 78773  803.839 410,473 20,757 431,230
644,395 69,008 713,404 378,793 18,598 397,391
567,505 59,654 627,159 343,914 16,454 360.367
495,280 50,904 546,184 305,778 14,443 320.221
428,075 42913 470,989 263.417 12,611 276,028
366,042 35688 401,730 219,546 10,976 230,522
309,380 29,249 338,629 177,481 9,535 187,016
258,237 23583 281,830 139,321 8,262 147,583
212,657 18,699 231,356 105,500 7,093 112,503
172,767 14,546 187,313 76,357 6,002 82,358
138,417 11,122 149,530 53,029 4,006 58,028
109,261 8,353 117,615 35,655 4,092 39,747
84,972 6,141 91,112 23,653 3,263 26,915
65.056 4,417 69,472 15,795 2,512 18,306
48,942 3.133 52,075 10,635 1,859 12,494
36,168 2,244 38,412 7.110 1,318 8,428
26,267 1,685 27,951 4,658 895 5,553
18,687 1,383 20,070 2,968 582 3,560
12,991 1,262 14,253 1,825 352 2,187
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Exhibit v

Page 2 of 2
TRADE PARTNERS PORTFOLIO
Projected Net Cash Flow by Year
Percent of Standard: 750% AIDS  500% Non AIDS
NET CASH FLOW
AIDS NON AIDS

Year| InForce NotVerfied TolalAids InForce NotVerdied Total Non AIDS
2052 8,799 1,260 10.059 1070 214 1,283
2053 5,775 1,329 7,104 592 117 708
2054 3.661 1,428 5,089 306 58 364
2055 2,251 1,516 3.767 146 25 17
2056 1,368 1,593 2,961 63 10 73
2057 851 1,679 2,530 25 3 28
2058 568 1,783 2,351 9 1 10
2059 425 1,808 2,323 3 0 3
2060 356 2,009 2,365 1 0 1
2061 323 2,093 2,416 0 0 ]
2062 305 2,136 2,441 0 0 0
2063 292 2,133 2,426 0 0 ]
2064 278 2,083 2,361 0 0 0
2065 257 1,997 2,254 0 0 o
2066 229 1,880 2,108 0 0 0
2067 200 1,743 1.942 0 0 0
2068 172 1,593 1,765 0 0 0
2069 147 1,428 1,574 0 0 0
2070 122 1,250 1,372 0 0 0
2071 97 1,066 1,163 o 0 0
2072 74 876 933 0 0 0
2073 52 702 754 i} 0 0
2074 34 543 578 0 ¢ 0
2075 21 403 424 0 0 0
2076 12 283 294 0 ] 0
2077 6 186 191 0 c 0
2078 2 113 115 v 0 ]
2079 1 62 63 0 0 0
2080 0 31 3 0 0 0
2081 0 14 14 0 0 4]
2082 0 5 5 0 0 0
2083 0 2 2 0 0 0

34,299,371] 4,032,923 38,332.295 110,748,847] 4.026.400]  114.775.547
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Exhibit Vi Page 1 of 2

TRADE PARTNERS PORTFOLIO
Present Value of Net Cash Flow by Year
Percent of Standard: 750% AIDS  500% Non AIDS

PRESENT VALUE OF NET CASH FLOW
AIDS NON AIDS

Yeart InForce Mot Verified TotalAids| InForce Nol Verified Tolal Non AIDS| Iotal PY

2004| 694,662 61,698 756,361 17854153 348 037 18,202,120 18,058 552
2005 453.869 50,724  504,592] 11,501,948 306,570 11,808,518} 12,313,110
2006| 357.630 471B9  404,819| 7,582,380 263350 7,845,740| 8,250.559
2007 299,783 43,156  342,938] 4,954,441 216,956 5,171,397} 5,514,336
2008 263.185 39,148 302,343 3.289,584 174,398 3.463,982( 3,766,325
2009 242.305 35457  277,762| 2,284,637 126,492 2,411,129 2,668,891
2010] 226,396 32,087  258,483| 1,592,001 80,522 1,682,523 1,941,006
2011| 210,059 28,793 238,852 1,151,241 61,759 1,212,999] 1,451 852
2012] 191.866 25450 217,316 817,629 40,488 858,117 1,075,432
2013 173.561 22,322 195,883 580,246 25,277 606,523 801,406
2014 154,024 19,561  173,585] 410,282 14,820 425,111 598696
2015] 134,957 16,825 151,782 295,037 8,050 303,087 454,868
2016] 117.631 14,411 132,042] 212,844 4,405 217,249 349290
2017 101,949 12289 114,238 155,674 2,700 158,374] 272613
2018 87.740 10438 98,179] 113,140 1,928 115068] 213,247
2019 74,945 8,806 83,752 82,624 1,557 84,181} 167,933
2020 63,587 7.395 70,982 60,742 1,328 62,071 133,052
2021 53,977 6.242 60,219 44,735 1,140 45876 106,095
2022] 46,185 5271 51,455 33,207 1,000 34,206 85,662
2023 29665 4,488 44,153 25.508 878 26,385 70,538
2024 32,720 3,750 36,469 19,036 736 19,772 56,242
2025 26.326 3.004 29,329 14,207 606 14,813 44142
2026{ 20.982 2384 23,366 10,807 494 11,301 34,667
2027 16,578 1875 18,453 8,501 402 8.903 27,356
2028| 12,992 1463 14,455 6,695 325 7.020 21,475
2029 10,097 1,131 11,228 5,258 261 5519 16.747
2030 7,775 866 8,641 4,080 207 4,287 12,928
2031 5,928 656 6,585 3,149 163 3,312 9,897
2032 4,476 492 4,967 2,441 126 2,567 7.534
2033 3,346 364 3,710 1,894 96 1,990 5,700
2034 2,478 265 2,744 1,457 72 1,528 4,272
2035 1,819 194 2,010 1,102 83 1,155 3165
2036 1,323 136 1,459 817 39 855 2314
2037 9583 96 1,048 586 28 614 1,662
2038 679 66 745 407 20 428 1173
2038 478 45 523 274 15 289 B12
2040 333 30 363 179 11 190 553
2041 228 20 248 113 8 121 369
2042 155 13 168 68 5 74 241
2043 103 8 111 40 4 43 155
2044 68 5 73 22 3 25 98
2045 44 3 47 12 2 14 61
2046 28 2 30 7 1 8 38
2047 18 1 19 4 1 4 23
2048 11 1 12 2 0 3 14
2049 7 0 7 1 0 1 B8
2050 4 0 4 1 o 1 5
2051 2 0 2 0 0 0 3
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Year|
2052
2053
2054
2055
2056
2057
2058
2059
2060
2061
2062
2063
2064
2065
2066
2067
2068
2069
2070
20T
2072
2073
2074
2075
2076
2077
2078
2079
2080
2081
2082
2083

TRADE PARTNERS PORTFOLIO

Present Value of Net Cash Flow by Year

Percent of Standard: 750% AIDS  500% Non AIDS

PRESENT VALUE OF NET CASH FLOW
AIDS NON AIDS
InForce NoiVerfied TolalAids| o Force NofVenfied TolalNon AIDS| TotalPV
1 0 1 0 0 0 2
! ] 1 0 o] 0 1
0 0 1 0 0 0 1
Q 0 0 4] 0 0 0
0 0 0 0 0 a 0
0 ] 0 0 0 a a
0 0 0 0 0 0 0
0 0 0 0 0 0 0
0 0 0 0 0 0 0
0 0 0 0 0 0 0
0 0 0 0 (¢ 0 0
0 0 0 0 ¢} 0 0
0 0 0 0 0 0 0
0 0 0 0 0 0 0
8] 0 0 0 0 0 0
o 0 0 0 0 0 0
Q 0 0 0 0 0 0
C 0 0 0 0 0 a
C 0 0 0 0 0 0
4} 0 0 Q 0 0 0
0 0 0 0 0 0 0
0 0 0 Q0 0 0 0
¢} 0 0 Q 0 0 0
0 ] 0 Y 0 ¢ 0
0 0 0 0 0 0 0
0] 0 0 0 0 0 0
o0 0 0 4] 0 0 0
0 0 0 0 0 0 0
o} 0 0 Q 0 ] 0
0 0 0 0 0 0 0
4] 0 0 0 o 0 0
3] 0 0 0 0 0 0
4,137,936 508,622 4,646,558} 53,123,223 1.685.340 54,818,563} 59,465,121
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Capital

December 19, 2008

To:  Mr. J. Panos

President, Universal Settlements International
From: Mr. P. S. Barry
Re:  Aids Portfolio Prospects

Mr. Panos,

As per your request, the following is a list of the prospective buyers for the Aids Portfolio. The
list consists of individual buyers and brokers that have sent the portfolio to multiple buyers:

The Heritage Group Agency

521 W. Wilshire Blvd., Suite 200

Oklahoma City, Oklahoma 73116

Multiple buyers were presented the opportunity to purchase the Aids Portfolio

Premium Finance & Life Settlements

75 Rockefeller Plaza, Suite 2101

New York, NY 10019

Multiple buyers were presented the opportunity to purchase the Aids Portfolio

Ballan Capital

14881 Quorum Drive, Suite 300
Dallas, Texas 75254

East Coast Fund Buyer

Baxter & Lewis

The Helmsley Building, 21% floor
230 Park Avenue

New York, NY 10169

Multiple buyers were presented the opportunity to purchase the Aids Portfolio

Charlie Cohen

Individual Broker

San Diego, California

Multiple buyers were presented the opportunity to purchase the Aids Portfolio

— ) N\ Y
Luis Migue! Mendes, m This is Exhibit. referred 1o ii
Commissioner ete., Province of Ontario, B 0 in tl?e
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Pfife Hudson Group
405 Park Avenue

9th Floor

New York, NY 10022

Individual buyer was presented the opportunity to buy the Aids Portfolio

Life Settlement Management Group

Richmond Hill

Ontario, Canada

European Pension Plan was presented the opportunity to buy the Aids Portfolio

Cronus Capital Markets

116 Spadina Ave

Suite 206

Toronto ON, Canada

Individual buyer was presented the opportunity to buy the Aids Portfolio

Should you require additional information, please do not hesitate to call or send me an e-mail.

Regards,
Peter S. Barry
B3 Capital

(905) 220-9931
pbarry(@b3capital.ca

B3 Capital
Phone: (905) 220-9931

E-mail: pbarry@b3capital.ca
Canada § Barbados § Grand Cayman
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ACOMASIONER Fom Tacves s
POLICY PURCHASE AGREEMENT

This Policy Purchase Agreement (this “Agreement”) is made effective for all intents and
purposes as of this 15" day of October, 2008 (the “Effective Date”), by and between SDM
HOLDINGS, LLC, an Oklahoma limited liability company, or its nominee(s) (“Purchaser”), and
UNIVERSAL SETTLEMENTS INTERNATIONAL INC., an Ontario corporation (“Seller”),

RECITALS

WHEREAS, Seller owns all claims, options, privileges, rights, title and interest in and to, and
any and all proceeds as owner and beneficiary of, the life insurance policies listed on Exhibit A

attached hereto and incorporated herein by reference, and other rights and records related thereto (the
“Policies™); and,

WHEREAS, Seller desires to sell and Purchaser desires to purchase the Policies, on the terms
and conditions outlined in this agreement;

NOW THEREFORE, for and in consideration of the mutual covenants herein contained and

other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
Seller and Purchaser agree as follows:

AGREEMENT

1. Purchase and Sale.

I.I. Upon the terms and subject to the conditions of this Agreement, Purchaser agrees to
purchase from Seller, and Seller agrees to convey to Purchaser, the Policies by appropriate transfer
and conveyance documents (the “Conveyance Documents™) (a) all right, title and interest in and to
the Policies free and clear of any and all debts, liens, rights of first refusal, options tc purchase,
obligations of any kind or nature whatsoever, direct or indirect, absolute or contingent, or outstanding
expenses whatsoever, including, but not limited 10, any unpaid premiums, security agreements, p
financing statements, policy loans, charges, encumbrances or any amendments to any of the '
foregoing, and, (b) any and all other rights to which Seller is entitled, relating to the Policies,

including, without limitation, the solc right(s) to:
(i) change any beneficiary on each Policy;
(ii) assign or surrender each Policy, in whole or in part;
(iii)  borrow on each Policy;
(iv)  effect any conversions of each Policy;
v) change the premium mode;
(vi)  pledge the policy;

(vii)  apply for and maintain waiver of premiums under each Policy;

Purchaser’s Initials Seller’s Initials é
Policy Purchase Agreement Page |



(viii)  be notified about any and all matters relative 10 the Policies as to which Seller
may or should be notified;

(ix)  collect from each issuer insurance company of each Policy (the “Insurer,”
and with respect to Policies issued by different insurance companies
“Insurers™), the net proceeds of each of the Policies payable upon the death
of the related Insured or upon maturity of such Policy;

x) surrender, in whole or in part, one or more of the Policies and receive the
surrender value thereof at any time provided by the terms thereof, and the
sole right to exercise any and all other rights permitted by the terms of each of
the Policies and to receive all benefits and advantages derived therefrom;

(xi)  request that each Insurer amend the related Policy or Policies;

(xii)  any and all contract rights arising from or relating to each Policy, and any and

all payment rights, and the other rights listed above existing with respect
thereto; and/or,

(xiii) do or cause to be done all things necessary, proper or advisable to maintain
each Policy in full force and effect,

1.2. The gross purchase price 10 be paid by Purchaser to Escrow Agent (as defined below)
on the Closing Date (defined below) for the purchase of the Policies shall be Two Million Four
Hundred Seventy Thousand Dollars (32,470,000.00), (the “Gross Pruchase Price™). The net amount
paid to the Seller shall be Two Millien, Two Hundred Thousand Dollars ($2,200,000.00) which
constitutes approximately six percent (6%) of the face value of the Policies, subject to adjustment as
provided herein (the “Net Purchase Price”).  Purchaser will accept the Policies in “AS 1S”
condition except as otherwise provided for in this Agreement,

2. Deposit. Upon the approval of this Agreement in accordance with Section 6.1(iv)
below, Purchaser shall deliver to Seller Twenty Five Thousand Dollars ($25,000.00) as a non-

refundable deposit (the “Deposit”), said Deposit paid directly to the Consultant. In addition,
Purchaser shall, as of the Effective

3 Escrow. The escrow shall be held by Investrust, N.A, g

: national banking
association, in accordance with a mutually acceptable Escr

ow Agreement, (“Escrow Agent”),

4, Due Diligence Documents, Within five (5) Business Days after the Effective Date,
Selier shall deliver to Purchaser all of the documents (collectively, the “Due Diligence Documents™)
in the possession or contro| of Seller which relate in any manner whatsoever to the Policies,

including, but not limited to, those documents identified on Exhibit C attached hereto and
incorporated herein by reference.

5. Due Diligence Period. Purchaser shall have a period (“Due Diligence Period”) of
thirty (30) days after the last of the Due Diligence Documents are delivered to Purchaser (which date

Purchaser’s Initials

Seller’s Initials
Policy Purchase Agreement
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of last delivery shall be agreed to by the parties in writing) within which to examine the Due
Diligence Documents and analyze the Policies in all respects (the “Due Diligence Activities™).
Seller shall fully cooperate with Purchaser in Purchaser’s performance of its Due Diligence Activities
and shall make the Policies available to Purchaser and Purchaser’s agents at all reasonable times. In
the event Purchaser shall notify Seller on or before the expiration of the Due Diligence Period that

Purchaser declines to purchase the Policies for any reason whatsoever, in Purchaser’s sole discretion,
this Agreement shall be null and void.

6. Conditions Precedent To Closing.

6.1.  The obligation of Purchaser to consummate the Closing is subject to the satisfaction
or waiver, in the exercise of Purchaser’s sole discretion, of the following conditions precedent, whose
satisfaction or waiver must be completed on or prior to the Closing Date:

) Seller shall have delivered to Purchaser the Due Diligence Documents, each
in a form satisfactory to Purchaser;

(ii) Purchaser shall have satisfactorily completed its Due Diligence Activities to
its sole satisfaction;

(iii)  No consent of any Insured is required, or if such consent is required, such
consent has been duly obtained by Seller to the satisfaction of Purchaser; and,

(iv)  This Agreement shall be submitted to the Ontario Superior Court of Justice for
approval, such approval evidenced by a final and non-appealable Order issued by

said Court, in accordance with the Initial Order attached hereto and incorporated
herein as Exhibit D.

6.2.  Notwithstanding the conditions precedent set forth in Section 6.1, Purchaser is not
obligated to direct the Escrow Agent to relcase the Net Purchase Price to Seller and may terminate
this Agreement without further obligation to Seller in the event Purchaser has a good faith belief that
any representation or warranty contained in this Agreement, any Conveyance Document or any Due
Diligence Document is false, fraudulent or materially misleading.

7. Seller’s Representations and Warranties.

7.1 As a material inducement for Purchaser to enter into this Agreement, Seller hereby
makes the following representations and warranties, each of which shall be true and correct as of

both the date hereof and of the Closing, and all of which shall survive the Closing Date and shall not
be merged into the Conveyance Documents:

0] Seller has record and beneficial ownership of and good and valid title to each
Policy, and such ownership and title is free of all liens, pledges, charges,
equities, claims and any other encumbrances or restrictions. Seller has taken
all action(s) necessary to enable it to enter into this transaction and
consummate the transaction described herein, and no additional

authorizations or consents from any persons, entities, courts or other tribunals
are required in order to consummate the same.

Purchaser’s Initials i!‘_‘ Seller’s Initials ﬁ?
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(i)  Seller has received no written notice, has no knowledge, and has no reason to

believe that the Policies or any portion thereof do not comply with applicable
law.,

(i) Seller is neither the plaintiff nor defendant in any action, pending or
threatened, pertaining to the Policies, except as provided on the attached .

(iv)  Seller has no knowledge of any action contemplated pertaining to the
Policies, including, but not limited to, actions arising out of or related to
Trade Partners, Inc. Receivership. (USDC WDMI 1:03-cv-00236-RHB).

{v) All contracts and other documents heretofore or hereafter provided to
Purchaser (whether as part of the Due Diligence Documents or otherwise) are
true, correct and complete in all material respects and represent the entire
agreements of the parties with respect to the subject matter thereof, and Seller
has no knowledge of any contemplated actions with respect to any portion of
the Policies, including, but not limited to, actions arising out of or related 1o
Trade Partners, Inc. Receivership. Neither this Agreement nor any statement,
Conveyance Document or certificate fumnished, or to be furnished, to
Purchaser pursuant hereto or in connection with this Agreement or any of the
transactions hereby contemplated contains, or will contain, any untrue
statement of a material fact or omits, or will omit, a material fact necessary in
order to make the statements contained herein or therein, in light of the
circumstances in which they are made, not misleading.

(vi)  All Policies are in full force and effect; neither the Insurer nor the owner or
insured thereunder is in default under any of their respective material
obligations thereunder, nor is there any fact or circumstance which, with the

passage of time or the giving of notice, shall constitute such a material
default,

(vii)  All existing indebtedness against the Policies is paid off or shall be paid off
by Seller on or before the Closing Date defined below.

(viii)  Seller has not promised, assigned or granted or suffered any lien or security
interest against any of its interest in any Policy to any other person or entity.

(ix)  The execution, delivery and performance by Seller of this Agreement does

not violate any law, rule or regulation or order, writ, judgment, injunction,
decree, determination or award.

7.2.  If Seller hereafter becomes aware of any material changes with respect to any of the
foregoing matters or any of the information set forth in the Due Diligence Documents, Seller shall
immediately disclose the same to Purchaser. In the event that Seller so discloses any material
changes to Purchaser, and if Purchaser reasonably believes that such changes would materially
interfere with Purchaser’s intended use and enjoyment or financing of the Policies, then Purchaser
may terminate this Agreement, thereby rendering it null, void and of no further force or effect, and
the Deposit shall immediately be returned to Purchaser (together with all interest accrued thereon).
Seller hereby indemnifies, defends and holds Purchaser harmless from and against any and all losses,
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costs, liabilities and damages arising out of any breach by Seller of any of the representations,
warranties or covenants made by Seller pursuant to this Agreement. Seller’s obligation to indemnify

as aforesaid shall also survive the closing and shall not be deemed to have merged with the
Conveyance Documents.

8. Additional Acknowledgements, Covenants and Agreements.

8.1.  Seller hereby acknowledges, covenants and agrees as follows:

M Each Insurer is hereby authorized to recognize Purchaser’s claims to rights
hereunder without investigating the reason for any action taken by Purchaser,
or the application 10 be made by Purchaser of any amounts to be paid to
Purchaser. The sole signature of Purchaser shall be sufficient for the exercise
of any right under each Policy and the sole receipt by Purchaser of any sums
shall be a full discharge and release therefor of each Insurer.

(ii) Wire transfers or checks for all or any part of the sums payable under each
Policy and assigned herein shall be paid to Purchaser or its designee if, when
and in such amounts as may be requested by Purchaser. Any payments
received by Seller which otherwise should have been sent to Purchaser shall
be held in trust by Seller for the benefit of Purchaser, and Seller shall
thereafier promptly remit such payments to Purchaser.

(iii)  The exercise of any right, option, privilege or power given to Purchaser under
this Agreement shall be at the option of Purchaser, in its sole discretion, and
Purchaser may exercise any such right, option, privilege or power without

notice to, or consent by, or affecting the liability of or releasing any interest
hereby assigned by Seller,

(iv)  Seller shall deliver 10 Purchaser copies of any and all reports, financial
statements, notices, illustrations, projections, annual statements and other
information received from each Insurer in any way related to each Policy, and
Seller shall cooperate with Purchaser in obtaining any additional information

from each Insurer that Purchaser may reasonably request from time to time
with respect to each Policy. '

8.2.  The acknowledgments, covenants and agreements provided in this Section 8 shall

survive the execution and performance contemplated in this Agreement to the full extent permitted
by applicable Jaw.

9. Closing Date, Post-Closing Activities and Deliveries. Subject to the terms and

conditions of this Agreement, including, but not limited to, Section 6 herein, the closing into escrow
of the purchase and sale of the Policies as contemplated by this Agreement (the “Closing”) shall be
on or before the thirty-first (31%) day of December, 2008 (unless such day is not a Business Day and
then closing shall be on the first (1%) Business Day) unless: (a) Purchaser, in Purchaser’s sole
discretion, decides to close earlier, or (b) is extended pursuant to the terms hereinafier, or (c) a
different date is agreed upon by the parties in writing (the “Closing Date”). Purchaser shall have the
right to extend the Closing Date, in Purchaser’s sole discretion, for all or a part of the Policies by an
additional day for each day that Seller fails to comply with Seller’s obligations under this Agreement.
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(viii)  be notified about any and all matters relative 10 the Policies as to which Seller
may or should be notified;

(ix)  collect from each issuer insurance company of each Policy (the “lnsurer,"
and with respect to Policies issued by different insurance companies
“Insurers”), the net proceeds of each of the Policies payable upon the death
of the related Insured or upon maturity of such Policy;

(x)  surrender, in whole or in part, one or more of the Policies and receive the
surrender value thereof at any time provided by the terms thereof, and the
sole right to exercise any and all other rights permitted by the terms of each of
the Policies and to receive all benefits and advantages derived therefrom;

(xi)  request that each Insurer amend the related Policy or Policies;

(xii)  any and all contract rights arising from or relating 1o each Policy, and any and

all payment rights, and the other rights listed above existing with respect
thereto; and/er,

(xiii)  do or cause to be done all things necessary, proper or advisable to maintain
each Policy in full force and effect,

1.2. The gross purchase price to be paid by Purchaser to Escrow Agent (as defined below)
on the Closing Date (defined below) for the purchase of the Policies shall be Two Million Four
Hundred Seventy Thousand Dollars (32,470,000.00), (the “Gross Pruchase Price™). The net amount
paid to the Seller shall be Two Million, Two Hundred Thousand Dollars (32,200,000.00) which
constitutes approximately six percent (6%) of the face value of the Policies, subject to adjustment as
provided herein (the “Net Purchase Price).  Purchaser will accept the Policies in “AS IS
condition except as otherwise provided for in this Agreement.

2. Deposit. Upon the approval of this Agreement in accordance with Section 6.1(iv)
below, Purchaser shall deliver 1o Seller Twenty Five Thousand Dollars ($25,000.00) as a non-
refundable deposit (the “Deposit™), said Deposit paid directly to the Consultant. In addition,
Purchaser shall, as of the Effective Date reimburse the premiums that have been paid on the Policies
and commence paying the premiums due on the Policies (“Premium Payments”™) in accordance with

the premium schedule attached hereto and incorporated herein as Exhibit B. The Deposit shall be
deducted from the Gross Purchase Price.

3. Escrow. The escrow shall be held by Investrust, N.A., a

- nationul banking
association, in accordance with a mutually acceptable Escro

W Agreement, (“Escrow Agent”),

4, Due Diligence Documents. Within five (5) Business Days afier the Effective Date,
Selier shall deliver to Purchaser all of the documents (collectively, the “Due Diligence Documents”)
in the possession or control of Seller which relate in any manner whatsoever 1o the Policies,

including, but not limited to, those documents identified on Exhibit C attached hereto and
incorporated herein by reference.

s. Due Diligence Period. Purchaser shall have a period (“Due Diligence Period”) of
thirty (30) days afier the Jast of the Due Diligence Documents are delivered to Purchaser (which date
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of last delivery shall be agreed to by the parties in writing) within which to examine the Due
Diligence Documents and analyze the Policies in all respecis (the “Due Diligence Activities:’).
Seller shall fully cooperate with Purchaser in Purchaser's performance of its Due Diligence Activities
and shall make the Policies avsilable to Purchaser and Purchaser’s agents at all reasonable tir_nes. In
the event Purchaser shall notify Seller on or before the expiration of the Due Diligence Period that

Purchaser declines to purchase the Policies for any reason whatsoever, in Purchaser’s sole discretion,
this Agreement shall be nu!l and void.

6. Conditions Precedent To Closing,

6.1. The obligation of Purchaser to consummate the Closing is subject to the satisfaction
or waiver, in the exercise of Purchaser’s sole discretion, of the following conditions precedent, whose
satisfaction or waiver must be completed on or prior to the Closing Date:

0] Seller shall have delivered to Purchaser the Due Diligence Documents, each
in a form satisfactory to Purchaser;

(ii) Purchaser shall have satisfactorily completed its Due Diligence Activities to
its sole satisfaction;

(i) No consent of any Insured is requircd, or if such consent is required, such
consent has been duly obtained by Seller to the satisfaction of Purchaser; and,

(iv)  This Agreement shall be submitted to the Ontario Superior Court of Justice for
approval, such approval evidenced by a final and non-appealable Order issued by

said Court, in accordance with the Initial Order attached hereto and incorporated
herein as Exhibit D,

6.2, Notwithstanding the conditions precedent set forth in Section 6.], Purchaser is not
obligated to direct the Escrow Agent to release the Net Purchase Price to Seller and may terminate
this Agreement without further obligation to Seller in the event Purchaser has & good faith belief that

any representation or warranty contained in this Agreement, any Conveyance Document or any Due
Diligence Document is false, fraudulent or materially misleading.

7. Seller’s Represeniations and Warranties.

7.13.  As a material inducement for Purchaser 1o enter into this Agreement, Seller hereby
makes the following representations and warranties, each of which shall be true and correct as of

both the date hereof and of the Closing, and all of which shall survive the Closing Date and shall not
be merged into the Conveyance Documents:

(i) Seller has record and beneficial ownership of and good and valid title to each
Policy, and such ownership and title is free of all liens, pledges, charges,
equities, claims and any other encumbrances or restrictions. Seller has taken
all action(s) necessary to enable it to enter into this transaction and
consummate the transaction described herein, and no additional

authorizations or consents from any persons, entities, courts or other tribunals
are required in order to consummate the same.
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(i) Seller has received no written notice, has no knowledge, and has no reason o
believe that the Policies or any portion thereof do not comply with applicable
law,

(ii)  Seller is neither the plaintiff nor defendant in any action, pending or
threatened, pertaining to the Policies, except as provided on the attached .

(iv)  Seller has no knowledge of any action contemplated pertaining to the
Policies, including, but not limited to, actions arising out of or related to
Trade Partners, Inc. Receivership. (USDC WDMI 1:03-cv-00236-RHB).

(v) All contracts and other documents heretofore or hereafier provided to
Purchaser (whether as part of the Due Diligence Documents or otherwise) are
true, correct and complete in all material respects and represent the entire
agreements of the parties with respect to the subject matter thereof, and Seller
has no knowledge of any contemplated actions with respect to any portion of
the Policies, including, but not limited to, actions arising out of or related 10
Trade Partners, Inc. Receivership, Neither this Agreement nor any statement,
Conveyance Document or certificate furnished, or to be furnished, to
Purchaser pursuant hereto or in connection with this Agreement or any of the
transactions hereby contemplated contains, or will contain, any untrue
statement of a material fact or omits, or will omit, a material fact necessary in
order to make the statements contained herein or therein, in light of the
circumstances in which they are made, not misleading. )

(vi) Al Policies are in full force and effect; neither the Insurer nor the owner or
insured thereunder is in default under any of their respective material
obligations thereunder, nor is there any fact or circumstance which, with the

passage of time or the giving of notice, shall constitute such a material
default.

(vii)  All existing indebtedness against the Policies is paid off or shall be paid off
by Seller on or before the Closing Date defined below.

(viii)  Seller has not promised, assigned or granted or suffered any lien or security
interest against any of its interest in any Policy to any other person or entity.

(ix)  The exccution, delivery and performance by Seller of this Agreement does

not violate any law, rule or regulation or order, writ, judgment, injunction,
decree, determination or award.

7.2. If Seller hereafter becomes aware of any material changes with respect to any of the
foregoing matters or any of the information set forth in the Due Diligence Documents, Seller shall
immediately disclose the same to Purchaser. In the event that Seller so discloses any material
changes to Purchaser, and if Purchaser reasonably believes that such changes would materially
interfere with Purchaser’s intended use and enjoyment or financing of the Policies, then Purchaser
may terminate this Agreement, thereby rendering it null, void and of no further force or effect, and
the Deposit shall immediately be returned to Purchaser (together with all interest accrued thereon).
Seller hereby indemnifies, defends and holds Purchaser harmless from and against any and all losses,
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costs, liabilities and damages arising out of any breach by Seller of any of thc.repres_cntatiops.
warranties or covenants made by Seller pursuant to this Apgreement. Seller’s obligation to indemnify

as aforesaid shall also survive the closing and shall not be deemed fo haye merged with the
Conveyance Documents,

8. Additional Acknowledgements, Covenauts and Agreements,

8.1.  Seller hereby acknowledges, covenants and agrees as follows:

0] Each Insurer is hereby authorized to recognize Purchaser’s claims to rights
hereunder without investigating the reason for any action taken by Purchaser,
or the application 1o be made by Purchaser of any amounts to be paid to
Purchaser. The sole signature of Purchaser shall be sufficient for the exercise
of any right under each Policy and the sole receipt by Purchaser of any sums
shall be a full discharge and release therefor of each Insurer.

(i1) Wire transfers or checks for all or any part of the sums payable under each
Policy and assigned herein shall be paid to Purchaser or its designee if, when
and in such amounts as may be requested by Purchaser. Any payments
received by Seller which otherwise should have been sent to Purchaser shall
be held in trust by Seller for the benefit of Purchaser, and Seller shall
thereafer promptly remit such payments to Purchaser.

(tii)  The exercise of any right, option, privilege or power given to Purchaser under
this Agreement shall be at the option of Purchaser, in its sole discretion, and
Purchaser may exercise any such right, option, privilege or power without

notice to, or consent by, or affecting the liability of or releasing any interest
hereby assigned by Seller,

(iv)  Seller shall deliver to Purchaser copies of any and all reports, financial
statements, notices, illustrations, projections, annual statements and other
information received from each Insurer in any way related to each Policy, and
Seller shall cooperate with Purchaser in obtaining any additional information

from each Insurer that Purchaser may reasonably request from time to time
with respect to each Policy.

8.2.  The acknowledgments, covenants and agreements provided in this Section 8 shall

survive the execution and performance contemplated in this Agreement to the full extent permitted
by applicable Jaw.

9. Closing Date, Post-Closing Activities and Deliveries. Subject to the terms and
conditions of this Agreement, including, but not limited to, Section 6 herein, the closing into escrow
of the purchase and sale of the Policies as contemplated by this Agreement (the “Closing”) shall be
on or before the thirty-first (3 1%) day of December, 2008 (unless such day is not a Business Day and
then closing shall be on the first (1™) Business Day) uniess: (8) Purchaser, in Purchaser’s sole
discretion, decides to close earlier, or (b) is extended pursuant to the terms hereinafter, or (c) a
different date is agreed upon by the parties in writing (the “Closing Date”). Purchaser shall have the
right to extend the Closing Date, in Purchaser's sole discretion, for all or a part of the Policies by an
additional day for each day that Seller fails to comply with Seller’s obligations under this Agreement.
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9.1.  Closing shall take place at 521 W. Wilshire Blvd., Suite 200, Oklahoma City
Oklahoma 73116 (the “Closing Location™).

9.2.  The parties, at Closing, shall deliver to each other executions of the usual and
customary documents required to consummate the closing of comparable transactions, including, but
not limited to, absolute assignments, a form of which is attached hereto and incorporated herein as

Exhibit E. All documents must be in a form suitable for transmittal to the applicable life insurance
companies.

9.3.  The parties hereby agree that if Purchaser or Seller receives confirmation that an
insured has died within thirty (30) days subsequent to the Effective Date and the date of death was
prior to or on the day immediately before the Effective Date, the benefit of the policy of said insured
shall be paid to Seller and all funds paid by Purchaser, including, but not limited to, premiums_ and
the Net Purchase Price paid for such matured policies, shall be reimbursed by Seller. The death
benefit of all Policies that mature on or after the Effective Date shal| be paid to Purchaser.

94. At Closing, Seller shall comply with all requirements of a transferor under applicable
law. Seller shall pay the amount of tax, if any, imposed by state, county, province and local law on
the transfer of the Policies and be current with all tax and withholding obligations. Seller hereby
unconditionally and irrevocably indemnifies Purchaser, and agrees to and shall hold Purchaser
harmless of, from and against any and all liability for, relating to, arising from or connected with, and
shall immediately pay: (2) the amount of any and each such deficiency or deficiencies described in
the immediately preceding sentence, (b) any and all taxes, contributions, penalties, interest, and other
amounts at any time owed or payable by Seller, and, (c) any expenses, including, but not limited to,
reasonable accountant fees and/or legal fees, incurred in connection therewith,

9.5.  Post-closing, Seller shall deliver to Purchaser, within sixty (60) days after the Closing
Date, proof that it has requested ownership/assignment and beneficiary changes. Upon receipt of Hee,
executed owner and beneficiary change forms Purchaser agrees to direct the Escrow Agent to release
Six Hundred Seventeen Thousand Five Hundred Dollars ($617,500.00), which constitutes twenty-
five percent (25%) of the Gross Purchase Price in the following manner:

0 Five Hundred F ifty Thousand Dollars {3550,000.00) to Seller.

(i)  Sixty-Seven Thousand, Five Hundred Dollars (867,500.00) minus the Deposit
or Forty-Two Thousand, Five Hundred Dollars ($42,500.00), to Consultant,

Within one hundred twenty (120) days after the Closing Date, Seller shall deliver to Purchaser
confirmation that the owner/assignment and beneficiary have been changed and/or assigned to
Purchaser or Purchaser’s nominee. Seller shall deliver all of the original insured and policy files to
Purchaser within thirty (30) days after the Closing Date. Seller shall continue to administer the
policies for sixty (60) days after the Closing Date, including, but not limited to, submitting death

claims. The foregoing activities shall collectively be referred to herein as the “Post-Closing
Activities, ”

Purchaser shall direct the Escrow Agent to release funds, on a pro rata basis per face value of
policy, to Seller as Purchaser receives confirmation that the owner and beneficiary changes have
been completed. For example, if the face amount of a Policy is Fifty Thousand Dollars ($50,000.00)
and Purchaser is in receipt of confirmation that the ownership and beneficiary designation have been

Purchaser’s Initials %‘-’l Seller’s Initials A
greement

Policy Purchase A Page 6

5% ofthe



changed to Purchaser or its nominee on said Policy, Purchaser shall direct the Escrow Agent to

release Three Thousand Dollars ($3,000.00) minus twenty-five percent (25%), or Two Thousand,
Two Hundred, Fifty Dollars ($2,250.00) 10 Seller

10.  Seller’s Remedies Upon Purchaser's Default. If Purchaser fails to close the
transaction contemplated under this Agreement, and Purchaser is not otherwise excused of its
performance, and Seller is both then prepared to close the transaction contemplated under this
Agreement and is not then in breach of its obligations hereunder, then Purchaser shall pay an
additional Fifty Thousand Dollars (350,000.00) 1o Seller, which amount shall be deemed as full and
complete liquidated damages and the sole and exclusive remedy of Seller, the parties hereby agreeing
that they have considered carefully the loss to Seller that would be a consequence of such default and
that such amount is a reasonable estimate of such loss, whereupon this Agreement shall terminate,

and neither party shall have any further obligations or liabilities to the other hereunder at law or in
equity.

1. Purchaser’s Remedies U on Seller’s Default. If Seller breaches its representations,
warranties, covenants or agreements hereunder, or fails to consummate the purchase and saje
contemplated herein, Purchaser shall have the right (a) to the remedy for specific performance
inasmuch as the parties recognize and acknowledge that the Policies are unique, and that there is no
adequate remedy at law to compensate Purchaser for a breach by Seller of Seller’s obligations to
convey the Policies to Purchaser in accordance with the terms and conditions of this Agreement, or
«(b) to avail itself of any other legal or equitable rights and remedies which Purchaser may have at
law or in equity or under this Agreement, including, without limitation, the right to seek damages,
including, but not limited to, reimbursement for gl reasonable costs and expenses (including
reasonable attorneys’ fees) incurred by Purchaser in connection with the transaction set forth herein.

12 Notices. Al notices and other communications required or permitted 1o be given
hereunder shall be in writing and shall be hand delivered, sent via facsimile, or mailed by certified or
registered mail, postage prepaid, addressed as follows:

Purchaser: SDM Holdings, LLC
521 W. Wilshire Blvd,
Oklahoma City, Oklahoma 73116
Tel: 405-753-9100
Fax: 405-753-9397

Seller: Universal Settlements International Inc.
5500 North Service Road, Suite 703
Burlington, Ontario, Canada L7L 6Wé
Tel: 905-331-917]
Fax: 905-331-6011

Any and all notices required or permitted under this Agreement shall be in writing, and sent
by either certified mail or registered mail, retumn receipt requested, postage prepaid, or via a
nationally recognized overnight delivery service which provides proof of delivery 1o the party to
whom it is directed, at such party’s address set forth above, or at such other address provided in a
notice as prescribed herein. Any such notice duly given pursuant to this Agreement shall be deemed
effective (a) in the case of certified mail or registered mail, return receipt requested, at the time
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indicated on the receipt, or, (b) in the case of delivery via a nationally recognized overnight delivery
service, at the time of delivery.

Cach party may change its respective notice address by written notice in accordance
herewith,

13.  Broker. Seller and Purchaser hereby agree that The Heritage Group Agency, Inc.
(the “Consultant™), shall receive Two Hundred Seventy Thousand Dollars ($270,000.00) as a referral
fee, twenty-five percent (25%) to be paid as stated in Sections 2 and 9.5. The remaining seventy-five
percent (75%) shall be paid in the following manner: (a) twenty-five percent (25%) release on
February 1, 2008; and (b) the final fifty percent (50%) released upon Purchaser's receipt of the
confirmation on every Policy that the ownership and beneficiary designations have been changed to
Purchaser or its nominee. Seller and Purchaser shall indemnify, defend and hold each other harmless
from and against any and all claims of any brokers and finders claiming by, through or under them
and in any way related to the sale and purchase of the Policies pursuant to this Agreement in
violation of each such party's representation and warranty aforesaid, including, without limitation,
attomeys’ fees incurred by the indemnified party in connection with such claims. The foregoing
indemnity shall survive the closing, and the delivery of the deed and shall not be merged therein,

14, Assignment. Seller shall not have any right to assign or transfer this Agreement or
any rights, duties or obligations of Seller under this Apgreement, and this Agreement may not be
involuntarily assigned or transferred by Seller by operation of law, without the prior written consent
of Purchaser, which consent may be granted or withheld by Purchaser in its sole discretion. Any
attempted assignment or transfer without such consent shall be null and void. Purchaser shall have
the right to assign this Agreement or each Policy assigned herein, including all rights, benefits and

obligations hereunder, in its sole and absolute discretion, without notice to, or consent from, Seller or
any other person.

15. Miscellaneous.

15.1.  Applicable Law. This Agreement shall be governed by the laws of the State of

Oklahoma. Jurisdiction shall be had in any state or federal court located within Oklahoma County,
Oklahoma.

15.2.  Time of the Essence. Time is of the essence of this Agreement.

15.3.  Business Day. Saturdays, Sundays and official federal or state holidays shall not be
counted as Business Days.

154. Attomneys Fees. In the event of any litigation between the parties (including.appeals)
pertaining to this transaction or any dealings of the parties concerning the Policies, the non-prevailing
party to such litigation shal! pay the reasonable legal fees and expenses of the prevailing party,

15.5.  Entire Agreement, This Agreement supersedes all prior discussions and agreements
between Seller and Purchaser with respect to the purchase of the Policies and other matters contained

herein, and this Agreement contains the sole and entire understanding between the parties hereto with
respect 1o the transactions contemplated herein,
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15.6. Construction. This Agreement shall not be construed more strictly against one party
than against the other merely by virtue of the fact that the Agreement may have been prepared
primarily by counsel for one of the parties, it being recognized that both Purchaser and Seller have
contributed substantially and materially to the preparation of this Agreement.

15.7.  Amendments and Modifications. This Agreement may be amended or modified only
by a written instrument executed by both parties.

15.8. Facsimile. Seller and Purchaser intend to be bound by the signatures on the
telecopied document, are aware that the other party will rely on the telecopied signatures, and hereby
waive any defenses to the enforcement of the terms of this Agreement based on the form of
signature. Purchaser shatl forward to Seller an original executed Agreement.

15.9. Severability. If any provision of this Agreement is determined by a court of
competent jurisdiction to be invalid or unenforceable, the remainder of this Agreement shall
nonetheless remain in full force and effect; provided that the invalidity or unenforceability of such
provision does not materially adversely affect the benefits accruing to any party hereunder.

15.10. No Waiver. No waiver of any of the provisions of this Agreement shall be deemed,
or shall constitute, a waiver of any other provision, whether or not similar, nor shall any waiver

constitute & continuing waiver. No waiver shall be binding unless executed in writing by the party
making the waiver,

15.11. Binding Effect. This Agreement shall be binding upon, and inure to the benefit of,
the parties hereto and their respective successors and assigns.

15.12. Counterparts. This Agreement may be executed in separate counterparts and such
counterparts, taken together, shall constitute a fully executed and enforceable Agreement.

SIGNATURE PAGE TO FOLLOW
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IN WITNESS WHEREQOF, the parties hereto have entered into this Agreement on and as of
the day and year first written above.

SELLER:

UNIVERSAL SETYLEMENTS INTERNATIONAL INC.

W@(mgmem
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EXHIBIT A
TO
POLICY PURCHASE AGREEMENT

LIFE INSURANCE POLICIES

(SEE ATTACHED)
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Purchaser’s Initials
Policy Purchase Agreement

EXHIBIT B
TO

POLICY PURCHASE AGREEMENT

PREMIUM PAYMENT SCHEDULE

(SEE ATTACHED)
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EXHIBIT C
TO
POLICY PURCHASE AGREEMENT

DVE DILIGENCE REQUIREMENTS

Hard or Soft Copies of:

1. Policy

2. Written VOC -~ dated within 45 days of closing

3. Most recent annual statement — UL policies only

4. Premium notices - last 12 months

5. Ownership and beneficiary designation confirmations

6. Most recent illustration — UL policies only

7. Current HIPAA release and/or POA signed by insured

8. Current medical records

9. LE reports

In Excel Spreadsheet:

Insured Data

. Name

2. DOB

3. Sex

4. Original diagnosis & date

5. Current diagnosis & date

6. LE original & current (all LE’s)

7. Current doctor name, address & phone

8. Date of last doctor contact

9

. Current address & phone
10. Date of last contact

H. Alternative contacts - name, address & phone

Insurance Data

1. Insurance company name
a. overnight address
b. premium address
¢. phone number
d. fax number

2. Policy type

3. Policy number/certificate number
4. Policy date

5. Accumulation value

Purchaser's Initials &! Seller’s Initials 2

Policy Purchase Agreement Page 12



6. Net cash surrender value
7. Partial withdrawal amount
8. Loan amount
9. Loan interest rate
10. Current interest due date and amount
11. Original face amount
12. Current death benefit
3. Amount of paid-up-additions
14. Premium mode
15. Premium amount
16. Premium history (24 months minimum)
17. Premium forecast
18. Annualized premiums
19. Term conversion dates
20. Term expiration dates
21. Group policies
a. Employer information including contact info
b.  Third party administrator information including contact info
¢. Iscoverage basic and/or supplemental
d. Is premium employer or employee paid
.. If employer paid is insured being reimbursed
ii. 1f'yes, what is frequency and amount of reimbursement

Purchaser’s Initials ﬁ’

Policy Purchase Agreement

Seller's Initials fé

Page 13
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EXHIBIT D
TO
POLICY PURCHASE AGREEMENT

e e e L L L A RN

INITIAL ORDER

(SEE ATTACHED)

Purchaser's Initials J} “ Seller’s Initials f

Policy Purchase Agreement Page 14
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Court File No. 08-CL-7878

& ONTARIO
e N2 SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) TUESDAY, THE 2™
)
JUSTICE H. WILTON-SIEGEL ) DAY OF DECEMBER, 2008

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT 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. (tbe "Applicant")

INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies' Creditors

Arrangement Act, R.S.C, 1985, ¢, C-36, as amended (the "CCAA™) was heard this day at 330
University Avenue, Toronto, Ontario,

ON READING the affidavit of Christopher Halas swom December 2, 2008 (the “Halas

Affidavit") and the Exhibits thereto and on hearing the submissions of counse! for the Applicant,
and on reading the consent of Ernst & Young to act as the Monitor,

SERVICE
1. THIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record is hereby abridged so that this Application is properly returnable today and
hereby dispenses with further service thereof,

DOCSTOR: 15778350



APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicant is a compeny to which
the CCAA applies.

FURTHER HEARING

3. THIS COURT ORDERS that a further hearing in this Application shall be made on
notice to invesiors and held on December 18, 2008 or such alternate date as this Court may fix, at
which time this Order may be supplemented or otherwise varied, and the Stay Period (as herein
defined) extended or terminated. The Applicant and the Monitor shall serve their matexials for
this further bearing on all parties who serve a Notice of Appearance on the Applicant and the

Monitor, such materials to be served by no later than 3 days prior to the date scheduled for the
further hearing,

POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Applicant shall remain in possession and contro} of its
current and future assets, undertakings and properties of every nature and kind whatsoever, and
wherever situate including all proceeds thereof (the "Property"). Subject to further Order of this
Court, the Applicant shell continue to carry on business in a manner consistent with the
preservation of its business (the "Business") and Property. The Applicant shall be authorized
and empowered to continue to retain and employ the employees, consultants, agents, experts,
accountants, counse and such other persons (collectively "Assistants") currently reteined or
employed by it, with liberty to retain such further Assistants as it deems reasonably necessary or
desirable in the ordinary course of business or for the carrying out of the terms of this Order.

5. THIS COURT ORDERS that the Applicant shall have the right to pursue the sale of its
TP1 Portfolio (as defined in the Halas Affidavit), in whole or part, subject to prior approval of
any sale being obtained on further Tootion before this Court.

DOCSTOR: 1577835\8
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6. THIS COURT ORDERS that the Applicant shall be entitled but not required to pay the
following expenses whether incurred prior to or after this Order:

() all outstanding and future wages, salaries, employec and pension benefits, vacation
pey, bonuses and expenses payable on or after the date of this Order, in each case
incwred in the ordinary course of business and comsistent with existing
compensation policies and arrangements; and

(b)  the fees and disbursements of any Assistants retained or employed by the Applicant
in respect of these proceedings, at their standard rates and charges.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicant shall be entitled but got required to pay all reasonable expenscs incurred by the
Applicant in carrying on the Business in the ordinary course after this Order, and in carrying out
the provisions of this Order, which expenses shall include, without limitation:

(a)  all expenses and capital expenditures reasonably necessary for the preservation of
the Property or the Business including, without limitation, payments onr account of

insurance (including directors and officers insurance), maintenance and security
services; and

()  payment for goods or services actually supplied 1o the Applicant following the date
of this Order.

8. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal
requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or anmy other taxation authority which are required to be
deducted from employees’ wageés, including, without limitation, amonnts in respect
of (i) employment insurance, (i) Canada Pension Plan, (iii) Quebec Pension Plan,
and (iv) income taxes;

(b)  all goods and services or other applicable sales taxes (collectively, "Sales Taxes™)
required to be remitted by the Applicant in connection with the sale of goods and
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services by the Applicant, but only where such Sales Taxes are accrued or collected
afier the dale of this Order, or where such Sales Taxes were accrued or collected
prior to the date of this Order but not required to be remitted until on or afier the
date of this Order, and

()  any amount payahle to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority 1o claims of secured

creditors and which are attributable o or in respect of the carrying on of the
Business by the Applicant.

9. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is
bereby directed, unti] further Order of this Court: (2) to make no payments of principal, interest
thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of
this date; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in
respect of any of its Praperty; (c) to not grant credit or incur lisbilities except in the ordinary
course of the Business; (d) to make no payments of Death Bencfits to mvestors; and (¢) to hold

Death Benefits received in the interim in an interest bearing trust account (the “Death Benefits
Account”).

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

10.  THIS COURT ORDERS that until and including December 31, 2008, or such later date
as this Court mey order (the “Stay Period™), no proceeding or enforcement process in any coumrt
or tribunal (each, a "Proceeding”) shall be commenced or continued against or in respect of the
Applicant or the Monitor, or affecting the Business or the Property, except with the written
consent of the Applicant and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way agginst or in respect of the Applicent or affecting the Business
or the Property arc hereby stayed and suspended pending further Order of this Court.
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APPLICANT ENTITLED TO CONTINUE ITS OUTSTANDING LITIGATION AND
ARBITRATION PROCEEDINGS

11, THIS COURT ORDERS that the Applicant shall be entitled to continue its outstanding
liigation and arbitration proceedings, and pay all reasonable expenses incurred as a result thereof

and as are in accordance the Projected Cash Flow Statement attached as Exhibit “D” to the Halas
Affidavit, as follows;

(8)  Universal Settlements Inc. v. James Torchia, Marc Celello and National Viaticals
Inc.; and

®) Universal Settlements Inc. v. Antonio Duscio.

NO EXERCISE OF RIGHTS OR REMEDIES

12, THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other eotitics (all of the
foregoing, collectively being "Persons” and each being a "Person”) against or in respect of the
Applicent or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the Applicant and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Applicent to carry on any
business which the Applicant is not lawfully entitled to carry on, (ii) exempt the Applicant from
compliance with statutory or regulatory provisions rciating to health, safety or the environment,

(iti) prevent the filing of any registration to preserve or perfect a security interest, or {iv) prevent
the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

13.  THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interferc with, repudiate, terminate or cease to perform any right, rencwal right,
contract, agreement, licence or permit in favour of or held by the Applicant, except with the
written consent of the Applicant and the Monitor, or leave of this Court.

DOCSTOR: 15778358
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CONTINUATION OF SERVICES

14, THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicant or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation all computer software, cormmunication and other data
services, centralized banking services, payroll services, insurance, transportation, services, utility
or other services to the Business or the Applicant, are hereby restrained until further Order of this
Court from discontimuing, altering, interfering with or terminating the supply of such goods or
services as may be required by the Applicant, and that the Applicant shall be eatitled to the
continued use of its current premises, telephone numbers, facsimile numbers, intemnet addresses
and domain names, provided in each case that the normal prices or charges for all such goods or
services reccived after the date of this Order are paid by the Applicant in accordance with normal
payment practices of the Applicant or such other practices as may be agreed upon by the supplier

or service provider and each of the Applicant and the Monitor, or as may be ordered by this
Coust.

NON-DEROGATION OF RIGHTS

15. THIS COURT ORDERS that, notwithstanding anything else contained herein, no
creditor of the Applicant shall be under any obligation after the making of this Order to advance
or re-advance any monies or otherwise extend any credit to the Applicant. Nothing in this Order
shall derogate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

16.  THIS COURT ORDERS that during the Stay Period, and except as permitied by
subsection 11.5(2) of the CCAA, no Proceeding may be commenced or continued against any of
the former, current or future directors or officers of the Applicant with respect to any claim
against the directors or officers that arose hefore the date hereof and that relates to any
obligations of the Applicant whereby the directors or officers are alleged under any law to be
liable in their capecity as directors or officers for the payment or performence of such
obligations, until a compromise or arrangement in respect of the Applicant, if one is filed, is
sanctioned by this Court or is refused by the creditors of the Applicant or this Court,
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DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

17.  THIS COURT ORDERS that the Applicant shall indemnify its directors and officers
from all claims, costs, charges and expenses relating to the failure of the Applicants, afier the
date hereof, to make payments of the nature referred to in subparagraphs [6(a)], [8(a)], [8(b)]
and [8(c)] of this Order which they sustain or incur by reason of or in relation to their respective
capacities s directors and/or officers of the Applicants except to the extent that, with respect to
any officer or director, such officer or director has actively participated in the breach of any
related fiduciary duties or has been grossly negligent or guilty of wilful misconduct.

18.  THIS COURT ORDERS that the directors and officers of the Applicant shall be entitled
to the benefit of and are hereby granted a charge (the "Directors’ Charge") on the Property,
which charge shall not exceed an aggregate amount of §1 million, as security for the indemnity
provided in paragraph [17] of this Order. The Directors’ Charge shall have the priority set out in
paragrapbs [31] and [33) berein.

19.  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the Directors' Charge, and (b) the Applicant's directors and officers shall only be entitled to the
benefit of the Directors' Charge to the extent that they do not have coverage under any directors’
and officers' insurance policy, or to the extent that such coverage is insufficient to pay amounts
indemnified in accordance with paragraph [17] of this Order.

PROCEEDINGS AGAINST TRUSTEES

20.  THIS COURT ORDERS that during the Stay Period no Proceeding may be cormmenced
or coptinued against the Applicant’s former truste;s Christopher Hales and William Potoczak
(the “Trustees™) with respect to any claim against the Trustees that arose before the date hereof
and that relates to any obligations of the Applicant whereby the Trustees are alleged under any
law to be liable in their capacity as Trustees for the payment or performance of such obligations,

uctil a compromise or arrangement in respect of the Applicant, if one is filed, is sanctioned by
this Court or is refused by the creditors of the Applicant or this Court.
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TRUST FUNDS

21.  THIS COURT ORDERS that the trustec William Potoczak is entitled to use the
US$300,000, which he holds in escrow in the ordinary course to fund the payment of premiums
as they fall due and in accordance with specific insurance policies to which the funds have been
designated, with such use to be monitored by the Monitor (as defined below).

22.  THIS COURT ORDERS that Ogilvy Renault LLP is entitled to release US$778,000 out
of the finds it holds in escrow for the Applicant, to the Applicant for the purposes of funding its
operations.

23.  THIS COURT ORDERS that Ogilvy Rensult LLP is entitled to release the balance of the
funds it holds in escrow for the Applicant, to the Applicant for the purposes of establishing an
account from which premium payments can be made (the “Premium Reserve Account”), as they
fall due and in accordance with specific insurance policies to which the finds have been
designated, with such payments to be monitored by the Monitor (as defined below).

APPOINTMENT OF MONITOR

24.  THIS COURT ORDERS that Emst & Young Inc. is hereby appointed pursuant to the
CCAA as the Monilor, an officer of this Court, to monitor the Property and tbe Applicant's
conduct of the Business with the powers and obligations set out in the CCAA or st forth herein
and that the Applicant and its shareholders, officers, directors, and Assistants shall advise the

Monitor of all material steps taken by the Applicant pursuant to this Order, and shall co-operate
fully with the Monitor in the exercise of its powers and discharge of its obligations.

25. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(8)  send notice of the Order, within three (3) days, to every known creditor of the
Applicant es of the date of this Order, advising that such creditor may obtain a
copy of the Order on the internet at the website of the Monitor at
www.ey.com/ca/UniversalSettiements (the “Website™) or, failing that, from the
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Monitor and the Monitor shall provide it. Such notice shall be sufficient in
accordance with Subsection 11(5) of the CCAA:

monitor the Applicant's receipts and disbursements, including without limitation
the oversight of the Death Benefits Account and the Premium Reserves Account;

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and such
other matters as may be relevant to the proceedings herein;

advise the Applicant in its development of the Plan and any amendments to the
Plan;

advise the Applicant in its preparation of the Applicant's cash flow statements and
report to the Court on the compilation;

assist the Applicant, to the extent required by the Applicant, with the holding and
edministering of creditors’ or shareholders’ meetings for voting on the Plan;

have full and complete access to the books, records and management, employces
and advisors of the Applicant and 1o the Business and the Property to the extent
required to perform its duties arising under this Order;

be at liberty to engage independent legal counsel or such other petsons as the
Monitor deems necessary or edvisable respecting the exercise of its powers and
performance of its obligations under this Order; and

perform such other duties as are required by this Order or by this Court from time
to time.

26.  THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or
maintained possession or control of the Business or Property, or any part thereof,
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27. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
end except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall
derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

28.  THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicant shall be paid their reasonable fees and.disbursements, in each case at their standard
rates and charges, by the Applicant as part of the costs of these proceedings. The Applicant is
hereby suthorized and directed o pay the accounts of the Monitor, counsel for the Monitor and
counsel for the Applicant on a weekly basis and, in addition, the Applicant is hereby authorized
to pay to the Monitor, counse] to the Monitor, and counsel to the Applicant, retainers in the
amounts of $100,000, $50,000, and $50,000, respectively, to be held by them as security for
payment of their respective fees and disbursements outstanding from time to time.

29.  THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are
hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

30.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, and the Applicant’s
counsel shall be entitled to the benefit of and are hereby granted a charge (the "Administration
Charge") on the Property, which charge shall not exceed an aggregate amount of $1 million, as
security for their professional fees and disbursements incurred st the standard rates and charges
of the Mouitor and such counsel, both before and after the making of this Order in respect of

these proceedings. The Administration Charge shall have the priority set out in paragraphs [31]
and [33] hereof.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

31. THIS COURT ORDERS that the priorities of the Directors’ Charge and the
Administration Charge, as between them, shall be as follows:

First — Administration Charge (to the maximum amount of §1 million); and
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Second ~ Directors® Charge (to the maximum amount of §1 million).

32 THIS COURT ORDERS that the filing, registration or perfection of the Directors’
Charge and the Administration Charge (collectively, the "Charges”) shall not be required, and
that the Charges shall be valid and enforceable for all purposes, including as against any right,
title or interest filed, registered, recorded or perfected subsequent to the Charges coming into
existence, notwithstanding any such failure to file, register, record or perfect.

33.  THIS COURT ORDERS that each of the Directors’ Charge and the Administration
Charge (all es constituted and defined herein) shall constitute a charge on the Property and such
Charges shall rank in priority to all other security interests, trugts, liens, charges and
encurabrances, statutory or otherwise (collectively, "Encumbrances™) in favour of any Person.

34.  THIS COURT ORDERS that except a5 otherwise expressly provided for herein, or as
may be approved by this Court, the Applicant shall not grant any Encumbrences over any
Property that rank in priority to, or pari passu with, any of the Directors’ Charge or the
Administration Charge, unless the Applicant also obtains the prior written consent of the

Monitor, and the beneficiaries of the Directors’ Charge and the Administration Charge, or further
Order of this Court.

35.  THIS COURT ORDERS that the Dircctors’ Charge and the Administration Charge, shall
ot be rendered invalid or uncaforceable and the rights and remedies of the chargees entitled to
the benefit of the Charges thereunder shall not otherwise be limited or impaired in any way by
{a) the pendency of these proceedings and the declarations of insolvency made herein; (b) any
application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order made
pursuant to such applications; (c) the filing of any assignments for the general benefit of
creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (€)
any negative covenants, prohibitions or other similar provisiops with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any existing loan documents, lease,
sublease, offer to lease or other agreement (collectively, an "Agreement") which binds the
Applicant, and notwithstanding any provision to the contrary in any Agreement:
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(8)  none of the Chargees shall have any lisbility to any Person whatsoever as a result

of any breach of any Agreement cansed by or regulting from the creation of the
Charges; and

(b)  the payments made by the Applicant pursuant to this Order and the granting of the
Charges, do not and will not constitute fravdulent preferences, fraudulent

conveyances, oppressive conduct, settlements or other challengeable, voidable or
reviewable transactions under any applicable law,

SERVICE AND NOTICE

36.  THIS COURT ORDERS that the Applicant and the Monitor be at liberty to serve this
Onder, any other materials and orders in these proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or
electronic transmission to the Applicant's creditors or other interested parties at their respective
addresses as last shown on the records of the Applicant and that any such service or notice by
courier, personal delivery or electronic transmission shall be deemed to be received on the next
business day following the date of forwarding thereof, or if sent by ordinary mail, on the third
business day afier mailing,

37.  THIS COURT ORDERS that the Applicant, the Monitor, and any party who has filed a
Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF or
other electronic copy of such materials to counsels' or any party’s email addresses as recorded on
the Service List from time to time, in accordance with the E-filing protocol of the Commercial
List 1o the extent practicable, and the Monitor may post a copy of any or all such materials on the
Website, Any party filing a Notice of Appearance or otherwise intending to participate in these

proceedings shall provide to the Applicant and the Monitor an email address for purposes of
service,

GENERAL

38.  THIS COURT ORDERS that the Applicant or the Monitor may. from time to time apply
to this Court for advice and directions in the discharge of its powers and duties hereunder.
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39.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting

as an interim receiver, a receiver, a recejver and manager, or a trustee in bankrupicy of the
Applicant, the Business or the Property.

40.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United States or any other
foreign jurisdiction to give effect to this Order and to assist the Applicant, the Monitor and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and
administrative bodies are hereby respectfully requested to make such orders and to provide such
assistance to the Applicant and to the Monitor, s an officer of this Court, as may be necessery or

desirable to give cffect to this Order, to grant representative status to the Monitor in any foreign

proceeding, or to assist the Applicant and the Monitor and their respective agents in carrying out
the terms of this Order.

41, THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order.

42.  THIS COURT ORDERS that any interested party (including the Applicant and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days

notice to any other party or parties likely to be affected by the order sought or upon such other
notice, if any, as this Court may order.

43.  THIS COURT ORDERS thst this Order and all of its provisions are effecti
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ASSIGNMENT AND ASSUMPTION AGREEMENT FORM

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT ("Assignment") is entered
into as of , 2008, but effective for all purposes as of the 15th day of October,
2008 (the "Effective Date"), by and between Universal Settlements International Inc., 5500
North Service Road, Suite 703, Burlington, Ontario, Canada L7L 6W6 ("Assignor"), and SDM
Holdings, LLC, an Oklahoma limited liability company, with a notice address of 521 W.
Wilshire Blvd., Oklahoma City, Oklahoma 73116 ("Assignee"). Assignor and Assignee shall
collectively be referred to herein as the Parties.

WHEREAS, Assignor and Assignee are parties to that certain Policy Purchase
Agreement dated effective October 15, 2008 (the "Purchase Agreement"), pursuant to which
Assignor and Assignee agreed that Assignee would acquire all rights, including, without
limitation, the rights to receive the death benefit on any matured policy from October 15, 2008
forward. In addition, Assignor agreed to sign this Assignment. The policies being purchased in
accordance with the Purchase Agreement and assigned per this Assignment are listed on Exhibit
"A," attached hereto and incorporated herein by reference (the "Policies"); and,

WHEREAS, the Closing (as defined in the Purchase Agreement) will occur on or before
December 31, 2008; and,

WHEREAS, Assignor desires to sell, convey, assign, transfer and deliver to Assignee,
and Assignee desires to hereby accept from Assignor, the assignment of all of Assignor's right,
title and interest in, to and under the Policies, and Assignee desires to hereby assume certain
obligations relating thereto, all as set forth in the Purchase Agreement;

NOW, THEREFORE, for and in consideration of, and reliance upon, the mutual
covenants and agreements set forth herein and in the Purchase Agreement, and for other good

and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties hereto do hereby agree as follows:

I. Definitions. Each capitalized term used and not defined herein has the meaning
given to such term in the Purchase Agreement.

2. Assignment. Assignor hereby sells, conveys, assigns, transfer and delivers to
Assignee, and Assignee hereby accepts from Assignor, the assignment of, without recourse,
warranly or representation of any kind (except as set forth in the Purchase Agreement), all of
Assignor's right, title and interest in, to and under the Policies, to have and to hold the same for
the use and enjoyment of Assignee and its successors and assigns forever. Notwithstanding
anything to the contrary herein, Assignor is not hereby selling, conveying, assigning, transferring
or Qeliveﬁng to Assignee, and Assignee is not hereby purchasing or accepting from Assignor, the
assignment of any right, title or interest in, to or under any asset or property (whether real or

personal, tangible or intangible) other than Assignor's right, title and interest in, to and under the
Policies.
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3. Assumption. Assignee hereby assumes from Assignor, and agrees to hereafter
pay, perform, fulfill, discharge and otherwise satisfy in accordance wit}§ their respective terms,
all of the obligations and other liabilities of Assignor under the Policies insofar and only insofar
as any such obligations or other liabilities arise from and after the Effective Date, but not
otherwise (collectively, the "Assumed Liabilities").

4. Indemnification. Assignee hereby agrees to reimburse, indemnify, defend and
hold harmless Assignor (the "Indemnitee"), against and in respect of any loss, liability, claim,
cost (including, without limitation, attorneys' fees and out-of-pocket costs and expenses, court
costs and all other out-of-pocket amounts paid in investigation, defense or settlement of an
action), damage, tax, penalty, interest or fine which any such Indemnitee may incur or suffer
resulting from, arising out of, based upon or relating to any of the Assumed Liabilities.

5. Disclaimer. Except as otherwise provided in the Purchase Agreement, Assignee
acknowledges and agrees that (i) the Policies are being assigned and conveyed "as is," "where is"
and "with all faults" on the date hereof; (ii) Assignor makes no express or implied representation
or warranty whatsoever with respect to any of the Policies or any other matter; and (iii) Assignor
shall not be liable or bound in any manner by express or implied representation, warranty,
guarantee, statement, promise or information made or furnished by any broker, agent, employee
or other person representing or purporting to represent Assignor.

6. Amendments and Waivers. This Assignment may be amended, modified,
supplemented or restated only by a written instrument executed by the Parties hereto. The terms

of this Assignment may be waived only by a written instrument executed by the Party waiving
compliance.

7. Counterparts. This Assignment may be executed by the Parties hereto in separate
counterparts, each of which, when so executed and delivered, shall be an original, but all such

counterparts shall together constitute one and the same agreement, and all signatures need not
appear on any one counterpart.

8. Headings; Certain Rules of Construction. The headings and captions in this
Assignment are for convenience of reference only and shall not define, limit or otherwise affect
any of the terms or provisions hereof. A reference herein to any agreement or other document is
to such agreement or other document (together with the schedules, exhibits and other

atte_lchmcnts thereto) as it may have been or may hereafter be amended, modified, supplemented,
waived or restated from time to time in accordance with its terms.

o 9. Success.ors and Assigns. This Assignment shall inure to the benefit of, and be
b1r_1d1ng upon, the Parties hereto and their respective successors and assigns; provided, however,
neither Party hereto may assign any of it rights, or delegate any of its obligations, under this

Asgignment without t_he prior written consent of the other Party hereto, and any such purported
assignment or delegation without such consent shall be void.

Assignment and Assumption Agreement — US|/ SDM Page 2
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10.  Governing Law. This Assignment shall be governed by and construed under the

laws of the State of Oklahoma (without regard to any conflicts of laws rules that might apply the
laws of any other jurisdiction).

IN WITNESS WHEREOF, the Parties hereto have duly executed this Assignment
effective for all purposes as of October 15, 2008.

[SIGNATURE PAGES TO FOLLOW]

Assignment and Assumption Agreement — US|/ SDM - Page 3
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ASSIGNMENT AND ASSUMPTION AGREEMENT
by and between Universal Settlements International, Inc.
and SDM Holdings, LLC

ASSIGNOR:
UNIVERSAL SETTLEMENTS

INTERNATIONAL, INC.,,
an Ontario corporation

By:
Name:
Title:
PROVINCE OF ONTARIO )
) SS:
CITY OF TORONTO )

The foregoing Assignment and Assumption Agreement was acknowledged before me this day
of , 2008, by , as of Universal Settlements
International, Inc., an Ontario corporation.

My Commission Expires:
My Commission No.: Notary Public

Assignment and Assumption Agreement — US| / SDM - Page 4
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ASSIGNMENT AND ASSUMPTION AGREEMENT
by and between Universal Settlements International, Inc.
and SDM Holdings, LLC

ASSIGNEE:

SDM HOLDINGS, LLC,
an Oklahoma limited liability company

By:
H. Thomas Moran, 11, Manager
STATE OF OKLAHOMA )
) SS:
COUNTY OF OKLAHOMA )

The foregoing Assignment and Assumption Agreement was acknowledged before me this day
of » 2008, by H. Thomas Moran, 11, as Manager of SDM Holdings, LLC, an Oklahoma limited
liability company.

My Commission Expires:
My Commission No.: Notary Public
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EXHIBIT "A"
TO
ASSIGNMENT AND ASSUMPTION AGREEMENT

POLICIES

{See attached}
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