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NOTICE OF MOTION
(before Justice Wilton-Siegel returnable May 11, 2009)

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

List on Monday, May 11, 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) Authorizing a meeting of the creditors of USI pursuant to the terms of a meeting
order (the “Meeting Order”) in substantially the same form as is attached to the
Affidavit of Christopher Halas sworn May 5, 2009 (the “Halas Affidavit”) as

Exhibit “A”;

(b) Authorizing USI to file with the Court and submit a Plan of Compromise and
Arrangement (the “Plan”) pursuant to the CCAA in substantially the same form as

is attached to the Halas Affidavit as Exhibit “B”;

(c) Authorizing USI to use the following amounts to fund its ongoing business
operations (including the payment of premiums) between May 11 and July 3,

2009, under the supervision of the Monitor:

(i) (CND)$801,535.00 ((USD)$681,305.00) from the cash value of policies

which are corporately owned by US], either in whole or in part;

(ii) (CND)$456,046.00 ((USD)$387,639.00) from the cash value of certain

other policies; and

(111) (CND)$185,142.00 ((USD)$157,371.00) from maturities on corporately
owned policies which are currently being held in the Death Benefits

Account (as defined in the Initial Order); and
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(1v) Extending the Stay Period (as defined in the Initial Order) from May 15,

2009 to July 3, 2009; 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, a stay of proceedings against
USI until and including December 31, 2008 (the “Stay”) and the appointment of

Ernst & Young Inc. as monitor (the “Monitor”);

(c) Pursuant to several other Orders of this Court, the Stay was extended until May

15, 2009;

(d) Since the date of the Initial Order, USI has been preparing the Plan, in
consultation from time to time with the Monitor, which is now in final form. Asa

result, USI is ready to distribute the Plan to its creditors and hold a meeting of

creditors for the purposes of voting on the Plan;

(¢)  Tothis end, USI seeks approval of a Meeting Order;
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In order to finance its business (including the payment of premiums), and carry
out the terms of the Meeting Order, USI requires the use of the additional funding
it was authorized to access pursuant to an Order of this Court dated April 23,

2009;

USI has considered the impact on its creditors of using the additional funding, and

has concluded that it would not have a prejudicial effect;

USI also requires an extension of the Stay until July 3, 2009 in order to carry out

the terms of the Meeting Order and Plan; and

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:

(2)

(b)

(c)

The Halas Affidavit and the exhibits hereto;

The 7th Report of the Monitor to be filed; and

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

permit.
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