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

AMENDED NOTICE OF MOTION
(before Justice Wilton-Siegel returnable January 23, 2009)

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

List on Friday, January 23, 2009 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) Approving a claims procedure to identify and quantify the claims against USI or

its directors and officers (the “Claims Procedure”);

(b)  Authorizing the release of (US)$210,735 to USI from the Premium Reserve
Account (as defined in paragraph 25 of the Initial Order) for the purpose of

funding USI’s ongoing operations (including premium payment obligations);

(©) Authorizing the payment of $24,318.24 to Lome Morphy, Q.C., in respect of
USI’s share of fees incurred by Mr. Morphy in his capacity as arbitrator in the
arbitration proceedings between USI and Antonio Duscio and Martina Capital

Corporation (the “Duscio Litigation); and

(d) Such further and other relief as counsel may request and this Honourable Court

deem just.

THE GROUNDS FOR THE MOTION ARE:

Background

(a) On December 2, 2008, USI commenced proceedings and was granted an Initial
Order pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) by the

Ontario Superior Court of Justice;

(b)  The Initial Order provided for, among other things,
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(1) A stay of proceedings against USI until and including December 31, 2008

(the “Stay”);

(i)  Permission to transfer to USI certain funds held in escrow by Ogilvy
Renault LLP for the purpose of funding its ongoing operations (including
premium payment obligations) under the supervision of the Monitor and
establishing an account for the payment of premiums (the “Premium

Reserve Account); and

(ii1)  The appointment of Emst & Young Inc. as monitor (the “Monitor”) to

oversee the management of USI on a day-to-day basis;

() USI obtained further Orders from this Court on December 18 and 23, 2008 and
January 9, 2009 which have extended the Stay until February 28, 2009 and

granted other relief as sought by USL

Further release of funds from the Premium Reserve Account

(d)  As the result of an ongoing reconciliation process of the Premium Reserve
Account, it has been determined that the amount of (US)$210,735 held in the

Premium Reserve Account belongs to USI;

(e) USI requires the release of these funds to it, in order to finance its ongoing
operations (including premium payment obligations) under the supervision of the

Monitor;
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Payment of Arbitrator’s Fees

® Paragraph 11 of this Court’s Initial Order dealt with the issue of legal fees
incurred in connection with two ongoing litigation matters. Paragraph 11 read as

follows:

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 with 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

(b)  Universal Settlements Inc. v. Antonio Duscio.

(g)  Paragraph 4 of this Court’s Order of December 18, 2008 (a copy of which is

attached as Exhibit “B” hereto) provided:

THIS COURT ORDERS that the Applicant shall not pay the
legal fees referred to in paragraph 11 of the Initial Order until
further Order of this Court, with the exception of the fees related
to any work necessary to prepare for the Motion this Court will
entertain with respect to whether the litigation should be
pursued by the Applicant, or any work required to preserve the
status of the litigation.

[underlining added]

(h)  Fees in the amount of $48,636.48 are presently due and payable in connection
with the arbitration proceedings between USI and Tony Duscio and Martina Inc.

(the “Duscio Defendants™);
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These fees are payable to Lorne Morphy, Q.C., for services rendered in his

capacity as arbitrator in the dispute;

USI’s share of these fees, calculated in accordance with the arbitration agreement,

is in the amount of $24,318.24;

USI wishes to preserve the litigation, as it believes that it will succeed on the
merits and that it will be able to recover some, if not all, of the judgment debt,
interest and costs. Such a recovery would be in the interest of USI and its
creditors. USI therefore seeks leave of this Court to pay its share of Mr.

Morphy’s fees;

The provisions of the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-

36; 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:

(@

(b)

The Affidavit of Christopher Halas sworn January 16, 2009 and the exhibits

hereto;

The Fourth Report of the Monitor to be filed; and
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(c) Such further and other materials as counsel may advise and this Honourable Court

permit.
January 19, 2009 OGILVY RENAULT LLP
Suite 3800
Royal Bank Plaza, South Tower
200 Bay Street
P.O. Box 84

Toronto, Ontario M5J 274

William McNamara (LSUC#: 23153S)
Tel:  (416) 216-3906

Fax: (416)216-3930

Lawyers for the Applicant
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TO: SERVICE LIST

John P. Ormston, Esq

ORMSTON LIST FRAWLEY LLP
40 University Avenue

Suite 720

Toronto, ON M5J 1T1

Tel.: (416) 594-0791
Fax: (416) 594-9690
jormston@olflaw.com

Respondents:

Rino Bifolchi, Cajubi
Caja Paraguaya de
Jucilaciones y
Pensiones, Gilbert

Pereira
Susan M. Grundy Tel: (416) 863-2572 Monitor:
BLAKE, CASSELS & GRAYDON Fax: (416) 863-2653 Emst & Young Inc
LLP susan. grundy@blakes.com
199 Bay Street
Suite 2800, Commerce Court West
Toronto, ON M5L 1A9
Katherine MicEachern Tel: (416) 863-2566
BLAKE, CASSELS & GRAYDON Fax: (416) 863-2653
LLP katherine.mceachern@blakes.com
Consultant, Toronto Office
John J. Keenan Tel.: (716) 646-9400 National Viatical Inc.
KEENAN STONE LAW CENTRE Fax: (716) 646-9420
PC jkeenan@keestonelaw.com
Attorneys and Counselors at Law
207 Lake Street, Suite 2
Hamburg, New York 14075
F.H. Hugh Shaw Tel: (416) 484-8558 Respondents:
RUDERMAN, SHAW Fax: (416) 484-6918 Ramon Credi Cheja,
20 Eglinton Avenue West hshaw@rudermanshaw.com Helen Marquard de
Suite 1820 Peterson, Nancy E.

Toronto ON M4R 1K8

Lira-Hereford, Pedro M.
Olavarri, Russel E.
Kennedy, Ana M.
Magaloni De
Bustamante, Jose
Manuel Rincon
Gallardo, Lucia B. Ruiz
De Olavarri,
Mariagrazia Savini and
Esteban Gonzalez

Vergara
Darcy Legros Tel.: (416) 777-6258 Respondents:
BENNETT JONES LLP Fax: (416) 863-1716 Tim Mitchell and
One First Canadian Place legrosd@bennettjones.ca Daphne Mitchell

Suite 3400, P.O. Box 130
Toronto, ON M5X 1A4
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Irwin A. Duncan Tel.: (519) 886-3340 Respondents:
White, Duncan, Linton LLP Fax: (519) 886-8651 Boyd Rees and Judy
P.O. Box 457 iad@kwlaw.net Rees

45 Erb Street East

Waterloo, ON N2J 4B5

William J. Garrison Tel.: (214) 706-4200 Respondent:
SCHEEF & STONE, L.L. P. Fax: (214) 706-4242 Priority Pharmacy
500 N. Akarde Street, Suite 2700 bgarrison@scheefandstone.com

Dallas, Texas 75201

Thomas Buchinger Tel.: 43 (0)50505 Respondent:
Director Ext. 42300 or 42330 Bank Austria
BANK AUSTRIA sandhu@ba-cavd.at Creditanstalt
CREDITANSTALT Versicherungsdienst
VERSICHERUNGSDIENST GMBH GmbH

1010 Wien, Reichsratsstrafie 17

AUSTRIA

Dr. Karl Hafele Tel: 0043-664-8314890 Respondent:

Via Principale 43
1-39021 Laces
Bolzano

ITALY

Karl.Hafele@rhombergbau.at

Dr. Karl Hafele

Wael M. Rostom

John Archibald
MCMILLAN LLP
Brookfield Place

181 Bay Street, Suite 4400
Toronto, Ontario M5J 2T3

Tel: (416) 865-7790
(416) 865-7076

Fax: (416) 865-7048

wael.rostom@mcmillan.ca

john.archibald@mecmillan.ca

Respondent:
Promont AG
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