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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

NOTICE OF MOTION
(Motion Returnable September 25, 2014)

The Applicant, Universal Settlement International Inc. (“USI”), will make a
Motion on September 25, 2014 at 10:00 a.m., or as soon thereafter as the motion can be

heard, at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The Motion is to be heard orally.

THE MOTION IS FOR AN ORDER:
Il Granting leave to abridge the time for service of the Motion Record if necessary;

o Authorizing USI to file with the Court and submit to Creditors (as defined below)
for their consideration an amendment to the Amended Plan of Compromise and
Arrangement of the Applicant dated June 16, 2009 (the “Plan”), pursuant to the CCAA,
in substantially the form attached hereto as Schedule “A” (the “Plan Amendment”), and
to seek approval of the Plan Amendment in the manner set forth in the draft meetings

order filed herewith as Schedule “B” (the “Meetings Order”);



gl Authorizing USI to call, hold, and conduct meetings (the “Meetings”) of its
classes of Creditors on or before October 30, 2014, to consider and vote on a resolution to

approve the Plan Amendment, pursuant to the terms of the Meetings Order;

4, Approving the Meetings Materials (as defined in the Meetings Order)
substantially in the form attached to the Meetings Order;

5. Approving the sale and investor solicitation process (the “SISP”) in the form
attached to the draft order filed herewith as Schedule “C”, subject to such non-material

amendments as may be agreed to by USI and the Monitor;

6. Approving the Twentieth Report of the Monitor (the “Twentieth Report”) and

the conduct and activities of the Monitor set out therein; and

7. Such further and other relief as this Court shall deem just.
THE GROUNDS FOR THE MOTION ARE:

Background to the CCAA Proceedings

0. The Applicant, USI, is an Ontario corporation that is in the business of “life
settlements”. Investing in life settlements involves the purchase of life insurance policies
from insured individuals at a discount from the face value of the policies, and the sale of
interests in those policies to investors. Investment returns are intended to be earned on the

maturity of the policies;

2 On December 2, 2008, USI filed for and obtained protection from its creditors
under the CCAA, pursuant to the provisions of an initial order dated December 2, 2008
(the “Initial Order”);

3. At the time of its filing, USI held a portfolio of policies, a small portion of which
were held by USI for its own investment purposes, and the balance of which formed the

basis of investments sold to various third party investors (collectively, the “Policies”);



4. Many investors of USI had purchased investments that provided for a fixed return.
Others purchased investments in the Policies that provided for a guaranteed maturity

date;

5. USI filed for protection under the CCAA as a result of a severe liquidity crisis it
was experiencing that threatened its ability to pay premiums and other expenses relating
to the Policies, and therefore its ability to maintain and thereby risk losing those Policies.
Because of its liquidity issues, USI was also unable to meet its contractual obligations to

its investors with respect to their investments;

6. Pursuant to the Initial Order, Ernst & Young Inc. was appointed as the monitor

(the “Monitor”) of the Company;
The Plan

7. On June 22, 2009, an Amended Plan of Compromise and Arrangement dated June
16, 2009 (the “Plan”) was sanctioned by the Court under the CCAA pursuant to a
sanction order dated June 22, 2009, following approval by two classes of creditors at
meetings held on June 17, 2009: (i) the investors who had purchased an interest in a life
settlement from USI, and from whom USI received monies for that purpose (the
“Purchasers”); and (ii) ordinary creditors, who are persons with claims against USI other
than Purchaser claims (“Ordinary Creditors”, collectively with Purchasers,

“Creditors™);

8. Pursuant to the Plan, upon Plan Implementation (as defined in the Plan), all
Policies, together with any future proceeds thereof, and all cash on hand held by USI (the
“Plan Assets”) were “pooled” for the benefit of Creditors to be held in trust by USI
pursuant to separate declarations of trust dated July 17, 2009, as executed by the
Applicant and Mills, Potoczak & Company (“Mills™), as trustees (the “Declarations of
Trust”) and allocated to Purchasers and Ordinary Creditors in the proportions as set out
in the Plan. All cash proceeds received by USI and Mills as trustee are paid into a

segregated “Monitored Trust Account” pursuant to a monitored account agreement



dated July 17, 2009, as executed by USI and the Monitor (the “Monitored Trust

Agreement”);

9. The Plan provides that all expenses to maintain the portfolio of Policies are to be
paid out of the Monitored Trust Account, and all proceeds of any maturities or other
realizations on the Policies are required to be paid into the Monitored Trust Account, to
be held until such time as the conditions set out in the Plan for distributions to Creditors
are fulfilled. The Monitor oversees the operation of the Monitored Trust Account by USI

pursuant to the Monitored Account Agreement and the Plan;

10. Pursuant to the Plan and the Declarations of Trust, the Plan Assets have been held
in trust by USI and Mills, as trustees, for the benefit of Creditors and administered by

USI in accordance with the Plan since its implementation in July, 2009;

11. The Plan permits USI to borrow and grant security on the Policies and cash held
in the Monitored Trust Account in order to finance the payment of premiums and other

costs associated with maintaining the Policies;
Status of the Plan and Financing Obtained

12. Beginning in or about January 2011, USI and the Monitor forecast that without
new maturities USI would not have sufficient funds to continue to pay policy premiums
and administer the Plan. In response, USI began to take steps to obtain financing to
ensure that measures were in place to protect against the loss of the value of any Policies

as a result of an inability to pay premiums;

13. By Order of Justice Wilton-Siegel, dated October 15, 2012 (the “Financing
Order™), the Court declared that subject to the consent of the Monitor, USI was
permitted to enter into loan agreements in accordance with the Plan, without further

order of the Court;

14. In order to maintain necessary liquidity in the absence of any maturities, USI
entered into a financing agreement dated October 18, 2012 for a revolving loan (the

“Revolving Loan”) with a related party lender (the “Lender”) of up to USD $5 million



and granted security to the Lender over the Policies and any proceeds held in the

Monitored Trust Account;

15. Since that time, USI has continued to maintain the Policies, including the payment
of premiums and administrative and professional fees, by using proceeds from Policy
maturities that have occurred and through draws on the Revolving Loan. However,
maturities have not been sufficient to permit USI to repay the Revolving Loan or generate

any distributions for Creditors;

16. As of May 31, 2014, the Applicant had availability on the Revolving Loan of
approximately USD $1.2 million, which was sufficient to maintain the Plan Assets until

the end of July 2014, assuming that no Policies matured before then;

17.  With the Monitor’s consent, USI then sought and obtained the consent of the
Lender to increase in the credit limit under the Revolving Loan by an additional USD §5

million, for a total of USD $10 million;

18. On July 30, 2014, the Court declared that subject to the consent of the Monitor,
USI was permitted to enter into any addendum to increase the credit limit under any loan

agreements that had been entered into pursuant to the Financing Order;
Current Liquidity

19. At the time that the extension of credit was granted in July, 2014, it had been
calculated by USI that the additional financing would make funds available to pay
premiums and other expenses associated with maintaining the Policies until February

2015, assuming that no Policies mature in the intervening time;

20. In August 2014, USI became aware of maturities of two of the Policies in the total
amount of USD $2 million. USI estimates that these maturities have extended USI’s
ability to maintain its expenses until approximately April 2015, assuming that no Policies

mature in the intervening time;



Consideration of Alternatives

21.  The Monitor has reported from time to time as to the status of the Policies. The
Plan was premised on projections that indicated that Purchasers would realize the return
of their original investments by maintaining the Policies to maturity over a period of six

years;

22.  However, after almost six years since the implementation of the Plan, insufficient
proceeds have been generated by the Policies to pay the costs of maintenance, and USI
has been required to incur the costs of financing in order to ensure that Policies do not
lapse. No proceeds have been available to make any distributions to Purchasers or

Ordinary Creditors, as contemplated by the Plan;

23.  Inits Nineteenth Report dated July 21, 2014, the Monitor advised that UST was
analyzing future options for managing the Policies, including but not limited to the sale of
all or some of the Policies, or the continued administration of the Policies as described in

the Plan;

24.  To assist with analyzing potential options, USI commissioned valuation and
stochastic reports from Lewis & Ellis, Inc. (“L&E”), a respected actuarial firm
specializing in life settlements, to assess the probable present and potential future value
of the Policies, as well as future cash flow estimates for the purpose of evaluating the

viability of a continued administration of the Policies;

25.  USI has prepared a Report, to be distributed to Creditors, which advises that
unless additional maturities occur between now and April 2015, the Revolving Loan will

be completely drawn down by the end of April 2015;

26. Subject to there being no maturities of Policies before April 2015, USI currently

has no further available resources to maintain the Policies after that date;

27. The projections obtained from L&E disclose that there is no scenario in which the
proceeds from Policy maturities will ever generate amounts sufficient to distribute 100%

of their original investment to Purchasers;



28.  Ananalysis of L&E’s reports discloses that even if the capital was available to
continue to fund the portfolio: (a) there is a significant risk that it may be several years
before a distribution may be generated for Creditors, given the costs of maintaining the
Policies and the range of projected maturities estimated by the cash flow analysis by
L&E; and (b) even if the Policies are continued to be administered beyond April 2015,
the L&E projections suggest that the Policies may not generate any additional value for

Creditors than will result from an immediate sale;

29. Consquently, given the imminent liquidity issues, it is advisable for USI, on
behalf of Creditors, to explore current opportunities to sell the Policies and generate

proceeds for distribution to Creditors;

30. The Plan, as currently drafted, does not permit a sales process to commence under
the current circumstances. Section 4.9 of the Plan requires that any sale process for
policies that have not matured may only commence if: (i) sufficient funds are otherwise
available to pay to Purchasers distributions equal to 100% of their original investment; or
(ii) the proceeds of a sale process would be sufficient to pay to Purchasers distributions

equal to 100% of their original investment;

31.  As aresult, USI is recommending to Creditors that the Monitor be permitted to
conduct a process to market and sell the Policies. In order to ensure that all options are
canvassed, the process proposed would also solicit potential investment, financing or re-

financing proposals for the Policies;
The Proposed Plan Amendment

32. In order to permit a sale process to be conducted, USI, in consultation with the
Monitor, is recommending to Creditors that they approve the Plan Amendment, which
will authorize the Monitor to conduct the SISP on the terms of the draft SISP filed
herewith, and will authorize the Monitor to complete a sale, financing, re-financing or
investment transaction that is approved by the Court. If it is determined by the Monitor,
in accordance with the SISP, that it may not be in the best interests of the Creditors to

commence or continue with the proposed SISP, the proposed SISP provides that any sale



or investor solicitation process may not be commenced or may be terminated, modified,
or suspended to take into account a change in circumstances, on the advice and directions
of the Court, on notice to the service list maintained by the Monitor on its website at
www.ey.com/ca/universal settlements (the “Service List”), and by posting a copy of the

motion materials on the website;

33.  Further to this recommendation, USI is seeking this Court’s authorization to
conduct and hold meetings of Purchasers and Ordinary Creditors to consider and vote on

a resolution to approve the Plan Amendment;
The SISP

34. In order to facilitate the marketing of the Policies for sale or investment, USI is
secking approval of the proposed SISP attached to the draft order filed herewith as
Schedule “C”, pursuant to an Order that will direct the Monitor to immediately
implement the SISP upon the receipt of the approval of the Plan Amendment by Creditors
and the sanction of the Plan Amendment by the Court at a sanction hearing contemplated
for November 7, 2014, in order to ensure that there is sufficient time to explore potential

sale and investment opportunities that may be available in the market;

35. The proposed SISP timeline has the goal of completing one or more agreements

for a sale, investment, refinancing or financing transaction by March 13, 2015;

36. The proposed SISP has been carefully considered by USI and the Monitor to
ensure that it is tailored to the particular market relating to life settlements, and
establishes a timeline that takes into account the immediate liquidity concerns faced by

USI and Creditors in respect of the Policies;

37. The proposed SISP provides maximum flexibility for sale, investment or re-
financing and financing opportunities, to ensure that no reasonable possibility is excluded

from consideration on behalf of Creditors;



Notice to Creditors

38. The proposed Meetings Order and SISP Approval Order set out specific
provisions to enable Creditors who wish to receive notice of any motion to approve a
transaction pursuant to the SISP or in respect of any other matter in these proceedings to
add themselves to an email Service List with a simple form that will be included with the

Meetings Materials;
Specific Provisions

39.  USI relies on section 7.8 of the Plan, which permits USI to seck direction from the
Court;

40. USI relies on sections 4, 5, 6, 11 and 17 of the version of the CCAA in effect in
2008, the year that USI commenced these proceedings; and

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

may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the Hearing of
the Motion:

1. The Affidavit of Christopher Halas, sworn September 18, 2014, and exhibits thereto;

2. The proposed Plan Amendment, attached hereto as Schedule “A”;
3. The draft Meetings Order, attached hereto as Schedule “B”;
4. The draft SISP and draft order approving the SISP attached hereto as Schedule “C”;

5. The Twentieth Report of the Monitor dated September 18, 2014; and

6. Such further and other material that counsel may advise and the Court may permit.
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Schedule “A”



UNIVERSAL SETTLEMENTS INTERNATIONAL INC.

AMENDMENT TO THE AMENDED PLAN OF COMPROMISE AND ARRANGEMENT

PURSUANT TO THE

COMPANIES’ CREDITORS ARRANGEMENT ACT (CANADA)

October 30,2014



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

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

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

The SISP will be conducted by the Monitor. The Monitor is fully and exclusively authorized, empowered
and directed to take any and all actions and steps, pursuant to the SISP and the SISP procedures approved
by the Court, including, without limitation, executing any confidentiality agreement with prospective
bidders under the SISP on behalf of the Applicant.

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

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

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

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

2. The Plan is hereby amended by attaching to the Plan a copy of the sale and investor solicitation
process attached hereto as Schedule “A” to this Plan Amendment as a new Schedule “C” to the Plan.



3. Paragraph 5.1 of the Plan is hereby deleted and replaced with the following:
“S5.1  Monitor's Role

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

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

4. Paragraph 7.1 is hereby deleted and replaced with the following:

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

(b) The Applicant may vary, amend, modify or supplement the Plan at any time during the Creditors’
Meeting(s), with the prior consent of the Monitor, provided that notice of any Amendment to the Plan
is given to all Creditors present in person or by proxy (and in such case, notice given to the Creditor’s
proxyholder shall be sufficient) at the Creditors’ Meetings, in which case any such Amendment to the



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

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

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

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

Universal Settlements International Inc.

5500 North Service Road

Burlington, Ontario Canada L7L 6W6

Attention: Jeff Panos, President

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

with a copy to:

Rueter Scargall Bennett LLP

250 Yonge Street

Suite 2200

P.O. Box 4

Toronto, Ontario Canada M5B 2L7

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

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



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

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

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

The Applicant may vary, amend, modify or supplement this Plan Amendment at any time and from
time to time after the meetings of Creditors in connection with this Plan Amendment (both prior to
and subsequent to the sanction order sanctioning this Plan Amendment if granted), without obtaining
a further Order of this Court and without notice to any Creditors, if the Applicant and the Monitor,
acting reasonably and in good faith, determine that such Amendment to Plan Amendment is ofa
technical or administrative nature that would not be materially prejudicial to the interests of any of the
Creditors under the Plan and is necessary in order to give effect to the substance of this Plan
Amendment, the Plan, the order sanctioning this Plan Amendment and an order sanctioning an
Amendment to Plan Amendment.
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Court File No. 08-CL-7878

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) THURSDAY THE 25" DAY

)
JUSTICE ) OF SEPTEMBER, 2014

BETWEEN:

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™)

MEETINGS ORDER
(RE: PLAN AMENDMENT)

THIS MOTION, made by the Applicant for an order substantially in the form of the
draft order included in the Applicant’s Motion Record dated September 18, 2014, was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the Motion Record dated September 18, 2014, the Affidavit of Chris
Halas, sworn September18, 2014, the Twentieth Report of Ernst & Young Inc. (the (“Monitor”)
dated September 18, 2014, (the “Monitor’s Report”), the Applicant’s Report of USI
Management on Possible Future Options for the Portfolio dated September 18, 2014 (the “USI
Report™), and on hearing submissions by counsel for the Applicant, counsel for the Monitor, and
counsel for * and on reading the affidavits of service of sworn ,2014
advising that the parties listed on the service list attached to the Motion Record (the “Service

List”) were served with the Motion Record and the Monitor’s Report;



INTERPRETATION

lle THIS COURT ORDERS that capitalized terms used herein and not otherwise defined
shall have the meaning given to them in the Claims Procedure Order of this Court made
on January 23, 2009 (the “Claims Procedure Order”) attached hereto as Schedule “A”.
For certainty all references herein to “Creditors” shall mean Creditors who hold a
Proven Claim or an Unconfirmed Claim (defined below), and includes “Ordinary
Creditors” and “Purchasers” as those terms are defined in the Plan (defined below),

but does not include Creditors with Unaffected Claims as provided in the Plan.

AMENDMENT TO PLAN OF COMPROMISE AND ARRANGEMENT

2. THIS COURT ORDERS that the Applicant is authorized to file with the Court and
submit to Creditors for their consideration an amendment to the Amended Plan of
Compromise and Arrangement of the Applicant dated June 16, 2009 (the “Plan”),
pursuant to the CCAA, in substantially the form attached hereto as Schedule “B” (the -
“Plan Amendment™), and to seek approval of the Plan Amendment in the manner set

forth herein.

3. THIS COURT ORDERS that the Applicant be and is hereby authorized to vary, amend,
modify or supplement the Plan Amendment by way of a supplementary or amended and
restated Plan Amendment (an “Amended Plan Amendment”) at any time prior to the
Creditors’ Meeting, provided that the Applicant or the Monitor, as applicable, (i) files the
Amended Plan Amendment with the Court, (ii) obtains the prior consent from the
Monitor, (iii) posts the Amended Plan Amendment on the Monitor’s website at

www.ey.com/ca/universalsettlements (the “Monitor’s Website”), and (iv) serves the
>

Amended Plan Amendment on the Service List.
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4. THIS COURT ORDERS that the Applicant is hereby authorized to vary, amend,
modify or supplement the Plan Amendment at any time during the Creditors’ Meeting,
with the prior consent of the Monitor, provided that notice of any such variation,
amendment, modification or supplement is given to all Creditors holding a Proven Claim
or an Unconfirmed Claim present in person or by proxy (and in such case, notice given to
the Creditor’s proxyholder shall be sufficient) at the relevant Creditors’ Meeting prior to
the vote being taken at such Creditors’ Meeting, in which case any such variation,
amendment, modification or supplement shall be deemed to be part of and incorporated
into the Plan Amendment and shall be promptly posted on the Monitor’s Website and

filed with the Court as soon as practicable following the Creditors’ Meeting.

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

Plan Amendment or the Sanction Order.

MEETINGS OF CREDITORS
6. THIS COURT ORDERS that the Applicant shall, subject to further Order of this Court,
call, hold and conduct a separate meeting (the “Meetings”) for each class of Creditors as

established in the Plan (each, a “Class™) on October 30, 2014 at Intercontinental Toronto
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Centre, 225 Front Street West, Toronto, Ontario, in the Caledon Room, at 10:00 a.m.
(Toronto time) for the Class of Purchasers and at 11:00 a.m. (Toronto time) for the Class
of Ordinary Creditors, or as adjourned to such places and times as the Chair may
determine, to consider and, if deemed advisable, to approve the Plan Amendment, with

or without variation.

MATERIALS AND NOTICE OF CREDITORS’ MEETINGS

7. THIS COURT ORDERS that the

(a) notice of meetings of creditors substantially in the form attached hereto as

Schedule “C” (the “Notice of Meetings of Creditors™);

(b) form of Plan Amendment resolution substantially in the form attached hereto as

Schedule “D” (the “Plan Amendment Resolution”);

(c) publication notice substantially in the form attached hereto as Schedule “E” (the

“Publication Notice”) and

(d) proxy substantially in the form attached hereto as Schedule “F” (the “Proxy”, and

more than one of them, the “Proxies”);

are hereby approved. The Applicant be and is hereby authorized to make such changes
thereto as it considers necessary or desirable to conform the content thereof to the terms

of the Plan or this Order or to describe the Plan Amendment.

8. THIS COURT ORDERS that the Monitor’s Report and the conduct and activities of the

Monitor as described therein is hereby approved.
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THIS COURT ORDERS that as soon as practicable after the issuance of this Order, and
not less than ten (10) days prior to the Meetings of Creditors, the Monitor shall cause the
Publication Notice to be published for one (1) Business Day in each of (i) The Globe and
Mail, National Edition, in the English language, (ii) Die Press (Austria), The
Handelsblatt, a German newspaper, and a major newspaper in Switzerland, each in the
German language, and (iil) La Nacion (Argentina), or a newspaper in Argentina with

comparable distribution, in the Spanish language.

THIS COURT ORDERS that as soon as practicable after the issuance of this Order, the
Monitor shall send copies of the Notice of Meeting of Creditors, the form of Proxy, the
Plan Amendment, the Plan Amendment Resolution, the form of Service List Request (as
defined below), the USI Report, the Monitor’s Report, the SISP Order, and this Order
(collectively, the “Meetings Materials”) to all Creditors with Proven Claims or
Unconfirmed Claims by first class prepaid mail, registered mail, courier, fax or email at
the last known address (including fax number or email address) and that delivery of the
Meetings Materials to such Creditors in accordance with this paragraph and publication
of the Publication Notice in accordance with paragraph 9 above shall constitute good and
sufficient service and delivery of the Meetings Materials on all Persons who may be
entitled to receive notice and who may wish to be present in person or by proxy at either
of the Meetings or any adjournment thereof, or in these proceedings, and that no other
notice or service need be given or made and no other documents or material need to be
served on such Persons. The Monitor shall, in its discretion, be entitled to engage USI,
the Monitor’s corresponding offices in Europe and South America or a third party

mailing service provider in order to assist with or complete the mailing. Any such third
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party mailing service provider (other than USI or the Monitor’s corresponding offices)
shall be considered an “Assistant” as defined in the Initial Order. Service shall be
effective (i) in the case of mailing three (3) Business Days after the date of mailing, (ii)
in the case of service by courier, on the next Business Day after the courier was sent, (ii1)
in the case of any means of transmitted, recorded or electronic communication, when
dispatched or delivered for dispatch and (iv) in the case of service by fax or e-mail, on the
day the fax or e-mail was transmitted, unless such day is not a Business Day, or the fax or
e-mail transmission was made after 5:00 p.m. (Toronto time), in which case, on the next

Business Day.

THIS COURT ORDERS that all Creditors shall be sent a copy of the Meetings
Materials in the English language and that (i) Creditors located in Europe (other than
Spain) shall also be sent a copy of the Meetings Materials in the German language, and
(ii) Creditors located in South America and Spain shall also be sent a copy of the
Meetings Materials in the Spanish language. In the event of any misunderstanding
between the meaning of the English version, on the one hand, and the meaning of the
German or Spanish versions, on the other hand, the English version shall prevail. The
Monitor is authorized to rely on the services of a third party translation service to prepare
the German and Spanish versions of any documents and the Monitor shall have no
responsibility or incur and liability for any inaccuracy or other defect or issue in any
translated document. Any third party translator shall be considered an “Assistant” as

defined in the Initial Order.



12.

13.

14.

-7-

THIS COURT ORDERS that as soon as practicable after issuance of this Order, the
Monitor shall post the Meetings Materials, in the English, German and Spanish

languages, on the Monitor’s Website.

THIS COURT ORDERS that any Creditor who wishes to have notice of further
proceedings, including service of court documents filed by the Applicant and the Monitor
in respect of the Sanction Hearing (defined below), notice of any motion that may be
filed to approve a sale in accordance with the proposed Plan Amendment, or notice of
any other materials and documents filed in these proceedings, may request to be added to
the Service List at any time by completing a request substantially in the form attached
hereto as Schedule “G” (the “Service List Request™), and emailing that request to the

attention of the Monitor at universal.settlements(@ca.cy.com. The Monitor shall include

the form of Service List Request with the Meetings Materials to be delivered to Creditors,
and shall post a copy of the form of Service List Request prominently on the Monitor’s
Website. In order to be added to the Service List, Creditors must provide a working

email address at which documents served in these proceedings may be received.

THIS COURT ODERS that accidental failure of or any accidental omission by the
Monitor to provide a copy of the Meetings Materials to any one or more of Creditors in
accordance with this Order, the non-receipt of a copy of the Meetings Materials beyond
the reasonable control of the Monitor, or any failure or omission to provide a copy of the
Meetings Materials as a result of events beyond the reasonable control of the Monitor
(including, without limitation, any inability to use postal service) shall not constitute a
breach of this Order, and shall not invalidate any resolution passed or proceedings taken

at the Meetings, but if any such failure or omission is brought to the attention of the
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Monitor, then the Monitor shall use reasonable efforts to rectify the failure or omission

by the method and in the time most reasonably practicable in the circumstances.

MOTIONS PRIOR TO MEETINGS

15.

16.

17.

THIS COURT ORDERS that if any Person wishes to bring a motion before this Court
(i) with respect to any matter that might affect or delay the Meetings or the
implementation of the Plan Amendment, or alter the outcome of the Meetings, or (i) to
assert and have determined any right other than a right to vote as a Creditor under the
Plan Amendment (a “Preliminary Motion”), then such Person must notify the Applicant
and the Monitor in writing, on or before October 15, 2014, of that Person’s intention to
bring a Preliminary Motion, and shall serve on the Applicant and the Monitor, by no later
than October 15, 2014, all materials to be relied on by such Person for its Preliminary

Motion.

THIS COURT ORDERS that all Preliminary Motions shall be heard and determined by

this Court on October 22, 2014 or other such date or dates as this Court may order.

THIS COURT ORDERS that, except with prior leave of this Court first obtained, no
Preliminary Motion may be brought by any Person unless the time periods set out in
paragraph 15 of this Order have been strictly complied with, and that any Preliminary

Motions that do not comply with these time periods are hereby forever barred.

CONDUCT OF MEETINGS

18.

THIS COURT ORDERS that a representative of the Monitor shall preside as the chair
(the “Chair”) of the Meetings and, subject to this Order, shall decide all matters relating

to the conduct of the Meetings.
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THIS COURT ORDERS that the Monitor may appoint one or more scrutineers for the
supervision and tabulation of the attendance at, quorum at, and votes case at, the

Meetings. A person designation by the Monitor may act as secretary at the Meetings.

THIS COURT ORDERS that the only persons entitled to notice of or attend, speak and
vote at each Meeting are the Creditors of the Class to which such Meeting relates
(including their proxyholders), representatives of the Applicant, the Monitor and their
respective legal and financial advisors. A Creditor who is not an individual may only
attend and vote at a Meeting if it has appointed a proxyholder to attend and act on its
behalf at the Meeting. Any other person may be admitted to a Meeting on invitation of

the Applicant or Chair.

THIS COURT ORDERS that any Proxy that any Creditor wishes to submit in respect of
a Meeting (or any adjournment of such Meeting) must be received by the Monitor by
5:00 p.m. (Toronto time) on the Business Day prior to the day on which such Meeting (or
any adjournment of a Meeting) is to be held. Notwithstanding the foregoing, the Monitor
shall have the discretion to accept any Proxy signed by a Creditor and delivered to the
Monitor prior to the commencement of the applicable Meeting or any adjournment

thereof.

THIS COURT ORDERS that the quorum required at each of the Meetings shall be one

(1) Creditor in the Class of Creditors present in person or by proxy.

THIS COURT ORDERS that the Chair is authorized to adjourn a Meeting on one or
more occasions as the Chair deems necessary or desirable (without the need to first

convene such Meeting for the purpose of any adjournment). If the requisite quorum of
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that Class is not present at a Meeting, or a Meeting is postponed by the vote of the
majority in number of the Creditors present in person or by proxy of that Class, or the
Chair otherwise decides to adjourn a Meeting, then that Meeting shall be adjourned by

the Chair, to a later date and to the time and place appointed by the Chair.

THIS COURT ORDERS that in the event of any adjournment of a Meeting, the
Applicant shall not be required to deliver any notice of the adjournment of such Meeting
other than posting a notice of the adjournment on the Monitor’s Website or posting notice
of the adjournment at the originally designated time and location of the Meeting being

adjourned.

VOTING AT MEETINGS

25,

26.

27.

THIS COURT ORDERS that, for the purposes of voting to approve the Plan

Amendment, the Classes of Creditors shall be as established in the Plan.

THIS COURT ORDERS that, at the Meetings, the Chair shall direct a vote, by written
ballot, on a resolution to approve the Plan Amendment and any amendments to the Plan

Amendment as the Monitor and the Applicant may consider appropriate.

THIS COURT ORDERS that for purposes of this Meetings Order and the Plan
Amendment, the amount for voting purposes of a Creditor’s Proven Claim shall be as
determined in accordance with the Claims Procedure Order. With respect to a Purchaser,
the amount for voting purposes of a Purchaser’s Proven Claim shall be the amount of the

original investment of each Purchaser as set out in the Acknowledgement of Claim
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provided to each Purchaser or as revised in such Notice of Revision as may have been

provided to the Purchaser by the Monitor.

THIS COURT ORDERS that illegible votes, spoiled votes, defective votes and

abstentions shall be deemed not to be votes cast.

THIS COURT ORDERS that the votes cast by Creditors at the Meetings shall be
binding upon all Creditors, whether or not any such Creditor was present or voted at the

Meetings.

THIS COURT ORDERS that for the purpose of calculating the two-thirds majority by
value of Claims in each Class, each Creditor shall be entitled to vote, without duplication,
the amount of their Proven Claims or Unconfirmed Claims. For the purpose of
calculating a majority in number at cach Meeting, each Creditor shall only be counted
once, even if that Creditor holds more than one Proven or Unconfirmed Claim in the

Class then voting.

THIS COURT ORDERS that any Proven or Unconfirmed Claim held jointly in the
name of more than one Person (a “Joint Claim”) shall be deemed to be one Claim, which
shall entitle the Persons holding such Joint Claim to one vote, and the total value of such
Joint Claim shall be undivided and attributed wholly to that vote. One voting ballot or
Proxy may be executed by one or more Persons sharing such Joint Claim, and such
voting ballot or Proxy submitted will be accepted on behalf and be binding on all holders
of such Joint Claim. Where more than one Person has executed the voting ballot or

Proxy, for the purposes of calculating the majority in number and two-thirds majority by
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value, that vote shall be attributed to the Person named first in order on the voting ballot

or Proxy.

THIS COURT ORDERS that in the event that more than one voting ballot or Proxy is
received from more than one Person sharing a Joint Claim, if all such votes submitted are
identical, they shall be counted as one vote as set out in paragraph 31 above. If more than
one voting ballot or Proxy is received from more than one Person sharing a Joint Claim,
and the votes indicated thereon are contradictory, all votes relating to that Joint Claim
shall be disallowed, unless the contradictions or conflicts are resolved to the satisfaction

of the Monitor.

THIS COURT ORDERS that if any Creditor has transferred or assigned its Proven or
Unconfirmed Claim prior to the applicable Meeting, such transferred or assigned Proven
or Unconfirmed Claim shall be dealt with in accordance with the Claims Procedure Order

for all purposes, including voting at the applicable Meeting.

THIS COURT ORDERS that if the amount of a Claim for voting purposes has not been
resolved in accordance with the Claims Procedure Order so as to be a Proven Claim at
least three (3) Business Days prior to the date of the applicable Meeting, the holder
thereof shall be deemed to be an Unconfirmed Claim (“Unconfirmed Claim”) and shall
be entitled to vote the amount of the Unconfirmed Claim in accordance with the
provisions of this Meetings Order, without prejudice to the right of the Applicant, the
Monitor or the Creditor with respect to the final determination of the Unconfirmed Claim
for voting or distribution purposes and such Unconfirmed Claim shall be separately

tabulated by the Monitor in accordance with paragraph 36 hereof.
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THIS COURT ORDERS that allowing any Creditor to vote at a Meeting shall not be
construed as an admission that it’s Claim is a Proven Claim, for voting or distribution

purposes or for any other purpose.

THIS COURT ORDERS that the Monitor shall keep a record and tabulation of any
votes cast in respect of Proven Claims and a separate record and tabulation of any votes

cast in respect of any Unconfirmed Claims at any Meeting.

THIS COURT ORDERS that the Chair shall file its report to this Court by no later than
three (3) Business Days after the date of the last Creditors’ Meeting with respect to the
results of the votes cast, which report shall report the results of the Meetings, and without

limitation shall indicate whether:

(a) the Plan Amendment has been accepted by the required majority of Creditors in
each Class; and

(b) the votes cast by Creditors with Unconfirmed Claims in each Class for or against

the Plan Amendment, if any, would affect the results of the votes in each Class.

THIS COURT ORDERS that in the event that the aggregate Unconfirmed Claims are
sufficient to alter the outcome of the vote to approve the Plan Amendment (by number or

dollar value), the Monitor shall apply to this Court for directions.

ADDITIONAL RULES REGARDING PROXIES

39.

THIS COURT ORDERS that the following shall govern the submission of Proxies and

any deficiencies in respect of the form or substance of Proxies filed with the Monitor:



(a)

(b)

(c)

(d)

(e)
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A Creditor who has given a Proxy may revoke it by delivering a new and properly
authorized Proxy within the time periods specified herein, as to any matter on

which a vote has not been already cast.

The Person named in the Proxy shall vote the Proven Claim or Unconfirmed
Claim of the Creditor in accordance with the direction of the Creditor appointing

that person on any ballot that may be called for.

Each Creditor has the right to appoint a person (who need not be a Creditor) other
than the person designated in the form of Proxy to attend, vote and act for and on
behalf of such Creditor at the Meetings and in order to do so the Creditor may
insert the name of such person in the blank space provided in the Proxy. If no
name has been inserted in the space provided to designate the proxyholder, the
Creditor shall be deemed to have appointed Brian Denega of the Monitor (or such

person as he, in his sole discretion, may designate) as the Creditor’s proxyholder.

Where a Creditor fails to specify a choice with respect to the approval of the Plan
Amendment or the granting of discretionary authority, and the Monitor’s
representative is appointed as proxyholder, the Claim represented by such Proxy
will be voted FOR approval of the Plan Amendment and the Monitor’s

representative may exercise the discretionary authority indicated above.

If the Creditor is a corporation, the Proxy must be signed by a duly authorized
officer or attorney of such corporation with an indication of the title of such
officer or attorney and with the corporation’s name appearing above the signature

line.
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€3 If a Proxy is not dated, it is deemed to be dated as of the date of mailing, delivery
by facsimile, or delivery by email.

(2) A Proxy will not be valid or acted upon or voted unless it is completed as
specified herein or is otherwise deemed to be acceptable at the discretion of the
Chair. If more than one valid Proxy for the same Creditor and bearing or deemed
to bear the same date are received by the Monitor with conflicting instructions,
such Proxies shall be treated as invalid and shall not be counted for the purposes
of the vote.

(h) The Chair is hereby authorized to use reasonable discretion as to the adequacy of
the manner in which any Proxy is completed, executed or delivered, and the
deadlines for filing such Proxies, and may waive strict compliance with any
matter, including such completion, execution or deadlines.

SANCTION HEARING
40. THIS COURT ORDERS that subject to further Order of this Court if the Plan

Amendment is approved by the requisite majority of Creditors in each Class, the

Applicant shall bring a motion seeking a sanction order returnable on or about November

7, 2014 or such later date as may be set (the “Sanction Hearing”).

41. THIS COURT ORDERS that delivery of the Meetings Materials in accordance with

paragraph 10 above, the posting of the Meetings Order in accordance with paragraph 12

and the publication of the Notice of Meetings of Creditors in accordance with paragraph

9, shall constitute good and sufficient service of notice of the Sanction Hearing upon all

persons who are entitled to receive such service and no other form or service need be



42,
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made and no other materials need be served on such persons in respect of the Sanction
Motion, except that the Applicant shall also serve the Service List with any additional

materials to be used in support of the Sanction Motion.

THIS COURT ORDERS that any party who wishes to oppose the motion for
sanctioning of the Plan Amendment shall serve upon counsel for both the Applicant and
the Monitor, and upon all parties on the Service List, by no later than 5:00 p.m. (Toronto
time) on November 5, 2014, a copy of the materials to be used to oppose the motion for

approval of the Plan Amendment, setting out the basis for such opposition.

THE MONITOR

43.

THIS COURT ORDERS that in carrying out the terms of this Meetings Order, the
Monitor, together with its officers, directors, partners, and employees shall: (i) have all
the protections given to it by the CCAA, the Initial Order, or as an officer of the Court,
including the stay of proceedings in its favour; (ii) incur no liability or obligation as a
result of carrying out the provisions of this Meetings Order, save and except for any gross

negligence or willful misconduct on its part.

GENERAL

44.

THIS COURT ORDERS that the Monitor in consultation with the Applicant may, in its
discretion, generally or in individual circumstances, waive in writing the time limits
imposed on any Creditor under this Meetings Order if the Monitor, in consultation with
the Applicant, deems it advisable to do so, without prejudice to the requirement that all

other Creditors must comply with this Meetings Order.
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THIS COURT ORDERS that if any deadline set out in this Meetings Order falls on a

day other than a Business Day, the deadline shall be extended to the next Business Day.

THIS COURT ORDERS that, notwithstanding the terms of this Order, the Applicant or
the Monitor may apply to this Court from time to time for such further order or orders as

it considers necessary or desirable to amend, supplement or replace this Meetings Order.

THIS COURT ORDERS AND REQUESTS the aid and recognition of any court and of
any judicial, regulatory or administrative body in any province or territory of Canada
(including the assistance of any court in Canada pursuant to section 17 of the CCAA) and
the Federal Court of Canada and any judicial, regulatory or administrative tribunal or
other court constituted pursuant to the Parliament of Canada or the legislature of any
province and any court or any judicial, regulatory or administrative body of the Republic
of Austria, the Federal Republic of Germany, Spain, Switzerland or the United States of
America and any other nation or state, to act in aid of and to be complementary to this

Court in carrying out the terms of this Meetings Order.

THIS COURT ORDERS that cach 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, and that the Monitor is authorized and empowered
to act as a representative in respect of the within proceedings for the purpose of having

these proceedings recognized in a jurisdiction outside Canada.
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49. THIS COURT ORDERS that this order is an “Order” for purposes of the Plan.
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CLAIMS PROCEDURE ORDER

(ATTACHED)



o3

R

. File No. 08-CL-7878
ONTARIO

THE HONOURABLE ) FRIDAY, THE 23RD

)] .
MR. JUSTICE WILTON-SIEGEL ) DAY OF JANUARY, 2009

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
CLAIMS PROCEDURE ORDER

THIS MOTION, made by Universal Settlements Intemational Inc. (the “Applicant”), for
an Order substantially in thé form included in the Applicant’s Motion Record was heard this day

at 330 University Avenue, Toronto, Ontario.

ON READING the Applicant’s Notice of Motion, the affidavits of Christopher Halas

sworn January 16 and 20, 2009, the affidavit of Robin Cardillo sworn January 22, 2009, the

Fourth report of Ernst & Young Inc. (the “Monitor”) dated January 20, 2009, and on hearing the
submissions of counsel for the Appiicant, the Moﬁitor, and the parties appearing on the counsel
slip, no one appearing for the other parties served with the Apélicant’s Motion Record, although
duly served as appears from the affidavits of sfervice of Karen Ostrom sworn January 19, 20 and

22, 2009, filed:
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MONITOR’S ROLE

1; THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA (as hereinafter defined) and under the Initial Order of this
Court dated December 2, 2008 (such Order, as supplemented, amended or varied from
time to time, is referred to herein as the “Initial Order”), is hereby directed and
empowered to take such other actions and fulfill such other roles as are authorized by this
Order, and that in taking such other actions and in fulfilling such other roles, the Monitor
shall have the protections given to itl by the Initial Order and this Order, including without

limitation the protections provided in paragraph 24 of this Order.
THE CLAIMS PROCESS
2. The following terms shall have the follovﬁng meanings ascribed thereto:

(8)  “Acknowledgement of Claim” means an Acknowledgement of Claim in

substantially the form attached as Schedule “C” hereto;

(b)  “Agent” means any Person who acted to facilitate a purchase of a Life Settlement
by a Purchaser, and for the purposes of this Order shall include Universal

Settlements Vermogensberatung GmbH;

()  “Business Day” means a day, other than a Saturday or a Sunday, on which banks

arc generally open for business in Toronto, Ontario;

(@  “CCAA” means Companies’ Creditors Arrangement Act, R.8.C. 1985, c. C-36, as

amended;
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(&) “Claim” means:

®

(i)

any right of any Person against the Applicant in connection with any
indebtedness, liability or obligation of any kind of the Applicant, whether
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured, unsecured, present, future, known, or
unknown, by guarantee, élllrety or otherwise and whether or not such right
is executory 1n nature, including the right or ability of any Person to
advance a claim for contribution or indemnity or otherwise with respect to
any matter, action, cause or chose in action, whether existing at present or
commenced in the future, which indebtedness, liability or obligation is
based in whole or in part on facts existing on or prior to the Valuation
Date or which would have béen claims provable in bankruptcy had the
Applicant become bankrupt on the Valuation Date (each a “Claim”, and

collectively, the “Claims™); and

any right of any Person against the Directors of the Applicant that relates
to the Claims for which the Directors of the Applicant are by law liable to

pay in their capacity as directors,

provided however, that “Claim” shall not include an Excluded Claim;

()  “Claim Document Package” means a document package that includes a copy of

the

Instruction Letter, a Proof of Claim (or where applicable an

Acknowledgement of Claim), and such other materials as the Monitor may

consider appropriate or desirable;
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“Claims Bar Date” imeans -4:00 p.m. (Eastern Standard/Daylight Time) on

February 23, 2009, or such later date as may be ordered by the Court;
“Court” means the Ontario Superior Court of Justice;
“Creditor” means any Person having a Claim;

“Creditors’ Meeting” means the meeting or meetings of Creditors scheduled
pursuant to further Order of this Court, or by the Plan when and as filed with this

Court;
“Directors” means all current and former directors of the Applicant;

“Dispute Notice” means a written noltice to the Monitor, in substantially the form
attached as Schedule “F” hereto, delivered to the Monitor by a Creditor who has
received a Notice of Revision or Disallowance, of its intention to dispute such
Notice of Revision or Disallowance and provide further evidence to support its

Claim;

“Excluded Claim” means (i) claims secured by any of the “Charges”, as defined
in the Initial Order, (ii) claims secured by the “SDM Charge” as defined by order
of this Court made on January 9, 2009, (iii) claims currently made in Universal
Settlements Inc. v. James Torchia, ]Illarc Celello and National Viaticals Inc.
(United States District Couﬁ, Western District of Michigan, Court file no. 1:07-
cv-1243) and in Universal Se?.tler'nents Inc. v. Antonio Duscio (Ontario Superior

Court of Justice, Court file no. 06-CV-323645 PD3), and (iv) any claim against a
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Director that cannot be compromised due to the provisions of subsection 5.1(2) of

the CCAA,;
(@) “Filing Date” means December 2, 2008;
(0)  “Initial Order” has the meaning ascribed to that term in paragraph 1 of this Order;

(p)  “Instruction Letter” means the instruction letter to Creditors, in substantially the

form attached as Schedule “B” hereto;
@ “Known Creditors” means:

(i) those Creditors which the books and records of the Applicant disclose
were owed monies by the Applicant as of the Filing Date and which

monies remain ynpaid in whole or in part, including Purchasers;

(i)  any Person who commenced a legal proceeding against the Applicant
which legal proceeding was commenced and served upon the Applicant

prior to the Filing Date;

(iii)  any Person who is party to 2 lease, contract, employment agreement ot
other agreement of the Applicant which was terminated or disclaimed by

the Applicant between the Filing Date and the Valuation Date; and

(iv)  any other Creditor actually Kknown to the Applicant as at the Valuation

Date;
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“Life Settlement” means a financial transaction that allowed terminally ill or
elderly owners of life insurance policies to sell the beneficiary entitlement

thereunder to a third party at a discount from the face value of the death benefit;

“Notice of Revision or Disallowance” means a notice, in substantially the form

attached as Schedule “E” hereto;

“Notice to Creditors” means the notice to Creditors for publication in

substantially the form attached as Schedule “A” hereto;

“Person” means any individual, partnership, joint venture, trust, corporation,
unincorporated organization, government or agency or instrumentality thereof, or °

any other juridical entity howsoever designated or constituted;

“Plan” means the plan of arrangement by the Applicant, if and when filed and
approved by this Court, as revised, amended, modified or supplemented from time

to time in accordance with its terms;

“proof of Claim” means the form of Proof of Claim in substantially the form

attached as Schedule “D” hereto;

“proven Claim” has the meaning ascribed to that term in paragraph 3 of this

Order;

«“purchaser” means a person who, pursuant to a purchase agreement with the
Applicant or an Agent, purchased an interest in a Life Settlement, and from whom

the Applicant received monies for this purpose;

DOCSTOR: 160459 1\8
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“Purchaser hmfdnnaﬁoﬁ” means the information contained in the "Particulars of
Claims" section of an Acknowledgement of Claim, as such information may be
amended by (i) a Request for Amendment that is accepted by the Monitor in
accordance with paragraph 6 of this Order, or (ii) a resolution or determination in

accordance with paragraphs 17 to 20 of this Order;

“Request for Amendment” means an Purchaser’s request for the amendment of
the Purchaser Information included in an Acknowledgement of Claim, by
completing and returning the “Request for Amendment” section in the

Acknowledgement of Claim provided by the Monitor to that Purchaser;

«Secured Claim” means any Claim or portion thereof that is secured by a security
interest, pledge, mortgage, lien, hypothec or charge on any property of the
Applicant, but only to the extent of the value of the security in respect of the

Claim; and

«“Valuation Date” means the date of this Order.

DETERMINATION OF PROVEN CLAIM

THIS COURT ORDERS that every Claim of a Creditor as finally determined in

accordance with the forms and procedures hereby authorized (a “Proven Claim”),

including any determination as to the nature, amount, value, priority or validity of any

Claim, including any Secured Claim, shall be final for all purposes, including the Plan,

and including without limitation for any distribution made to creditors of the Applicant,

provided however that Purchaser Information shall confirm only the amount and validity
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of the Claim that is based on that Purchaser Information, and does not confirm or

establish the nature, value, or priority of the Claim that is based on that Purchaser

Information. For greater certainty, Purchaser. Information does not confirm, establish or

prejudice the legal characterization of the Claim, including whether such Claim is or is

not (i) proprietary, (i) equitable in nature, (iii) a trust claim, or (iv) any other type of

ownership or beneficial interest.

NOTICE TO CREDITORS AND OTHERS

4, THIS COURT ORDERS THAT:

()

(b)

(©

the Monitor shall no later than five (5) days following the making of this Order,
post a copy of this Order (together with all Schedules) on its website, and send on
behalf of the Applicant to each of the Known Creditors and to each Agent (in

each case, for which it has an address) a copy of the Claim Document Package;

the Monitor shall no later than ten (10) days following the making of this Order,
cause to be published the Notice to Creditors in (i) The Globe and Mail, National
Edition, in the English language, (ii) Die Press (Austria), Handle Press
(Germany), and a major newspaper in Switzerland, each in the German language,
and (iii) La Nacion (Argentina), or a newspaper in Argentina with comparable

distribution, in the Spanish language; and

the Monitor shall, provided sﬁch request is received prior to the Claims Bar Date,

deliver as soon as reasonably possible following receipt of a request therefore a

DOCSTOR: 1604591\8
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copy of the Claim Document Package to any Person claiming to be a Creditor and

requesting such material,

THIS COURT ORDERS each of this Q;d_er, the Instruction Letter, the Acknowledgement
of Claim, the Proof of Claim, the Notice of Revision or Disallowance, and the Dispute
Notice shall be available in each of English, German and Spanish, but that in the case of
an inconsistency between the meaning of the English version, on the one hand, and the
German or Spanish versions, on the other hand, the English version shall prevail. The
German and Spanish versions of such documents may be separate documents, or any
such documents may be bilingual or trilingual. The Monitor may, where it considers it
appropriate to do so, provide to any Person a German or Spanish version of any of such
documents, and of any letters, notices or other documents given by the Monitor. The
Monitor is authorized to rely on the services of a third party translation service to prepare
the Genman and Spanish versions of any documents and shall have no responsibility nor -

incur any liability for any inaccuracy of other defect or issue in any translated document.

PURCBASERS’ CLAIMS

THIS COURT ORDERS that the Monitor may, where it considers it appropriate to do so,
send to any Purchaser an Acknowledgement of Claim, wherein the Monitor
acknowledges a Claim by that Purchaser based on the books and records of the
Applicant, and sets out the Applicant’s information relating to that Claim. The Purchaser
Information therein shall be deemed to bel confirmed in all respects by the Purchaser,
unless the Purchaser elects to complete and file a Request for Amendment together with

supporting documentation, in which case (a) the Request for Amendment shall be
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reviewed and considered by the Monitor, and (b) the Monitor may accept the
amendments requested, or revise or disallow them by way of Notice of Revision or
Disallowance. Unless a Request for Amendment is received by the Monitor on or before
the Claims Bar Date, (i) the Acknowledgement of Claim and the Purchaser Information
therein shall final and bindi.ng on thé Putchaser, and may be relied upon by the Applicant.
in valuing the Purchaser’s Claim for all purposes, including for purposes of the Plan, and
(ii) the Purchaser shall be barred from making any Claim inconsistent with the

information contained in the Acknowledgement of Claim.
PROOFS OF CLAIM

7. . THIS COURT ORDERS that all Creditors, other than those who have received an
Acknowledgement of Claim, shall file with the Monitor a Proof of Claim within the time

periods herein stipulatéd.
DEADLINE FOR FILING OF REQUEST FOR AMENDMENT OR PROOF OF CLAIM

8. THIS COURT ORDERS that all Requests for Amendment and all Proofs of Claim shall
be filed with the Monitor and that any Creditor that does not file a Request for
Amendment or a Proof of Claim (in each case, together with supporting documentation)
as provided for herein such that such Request for Amendment or Proof of Claim, as the
case may be, is received by the Monitor on or before the Claims Bar Date (a) shall be and
is hereby forever barred from making or enforcing any Claim (other than a Claim based
on Purchaser Information) against the Applicant, the Directolrs, or any of them; (b) shall
not be entitled to vote at the Creditors’ Meeting in respect of the Plan or to receive any

distribution thereunder, except with respect to a Claim based on Purchaser Information;
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and (c) shall not be entitled to any further notice in, and shall not be entitled to participate

as a creditor in, these proceedings, except with respect to a Claim based on Purchaser

Information.
ADEQUACY OF INFORMATION / CURRENCY
9, THIS COURT ORDERS that:

(a)  the Monitor may, where it is satisfied that a Claim has been adequately proven,
waive strict compliance with the requirements of this Order as to completion and

execution of Requests for Amendment or Proofs of Claim; and

(b)  any Claims denominated in any currency other than Canadian dollars shall, for the
purposes of this Order, be converted to; and constitute obligations in, Canadian
dollars, such calculation to be effected by the Monitor using the Bank of Canada

noon spot rate on the Filing Date,
REVIEW OF REQUESTS FOR AMENDMENT AND PROOFS OF CLAIM

10. THIS COURT ORDERS that the ‘Monitor, in consultation with the Applicant, shall
review all Requests for Amendment and all Proofs of Claims.ﬁled on or before the
Claims Bar Date and shafl by way of Notice of Revision or Disallowance accept, revise
or disallow (in whole or .in part) the Purchaser Information set out in any
Acknowledgement of Claim or Request for Amendment, and the amount and/or status of
the Claim set out in any Proof of Claim. At any time, the Monitor may request additional

information with respect to any Claim (including in respect of any Acknowledgement of
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Claim), and may request that the Creditor file a revised Request for Amendment or a

revised Proof of Claim, as the case may be.

THIS COURT ORDERS that where Purchaser Information or a Claim has been accepted
by the Monitor, such Purchaser Information or Claim shall establish such Creditor’s
Proven Claim for all purposes, including for the purposes of voting and distribution under

the Plan.

THIS COURT ORDERS that where Purchaser Information or a Claim has been revised
or disallowed (in whole or in part) by a Notice of Revision or Disallowance, the revised
or disallowed portion of that Claim shall not establish a Proven Claim unless the Creditor
has disputed the revision or disallowance and proven the revisedl or disallowed Claim (or

portion thereof) in accordance with paragraphs 17 to 20 of this Order.

EFFECT OF CLAIM THAT IS NOT A PROVEN CLAIM

13.

14,

THIS COURT ORDERS that where & Claim has not become a Proven Claim prior to the
Creditors’ Meeting, the Creditor may vote its Claim at the Creditors’ Meeting, and such
vote shall be recorded by the Monitof, but the validity of the Claim and the corresponding
vote by the Creditor shall not be final or binding on the Creditor, the Monitor, or thg

Applicant unless and until, and only to the extent that, the Claim becomes a Proven

Claim.

THIS COURT ORDERS that where a Claim has not become a Proven Claim prior to a

distribution under any Plan, a reserve in respect of the specific Claim shall be established
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and held by the Monitor, but the Creditor shall not be entitled to a dividend based on the

Claim unless and until, and only to the extent that, the Claim becomes a Proven Claim.

DISPUTE NOTICE

15.

16.

THIS COURT ORDERS that any Creditor who intends to dispute a Notice of Revision or

Disallowance shall file a Dispute Notice with the Monitor as soon as reasonably possible

‘but in any event such that such Disputé Notice shall be received by the Monitor on or

before 4:00 p.m. (Eastern Standard/Daylight Time) on the day that is fourteen (14) days
after the Monitor sends the Notice of Revision or Disallowance in accordance with
paragraph 26 of this Order. The filing of a Dispute Notice with the Monitor within the
time limited therefore shall constitute an application to have the amount or status of such

Claim determined as set out in paragraphs 17 to 20 hereof.

THIS COURT ORDERS that where a Creditor that receives a Notice of Revisién or
Disallowance fails to file a Dispute Notice with the Monitor within the time limited
therefore, the amount and status of such Creditor’s Claim shall be deemed to be as set out
in the Notice of Revision or Disallowance and such amount and status, if any, shall

constitute such Creditor’s Proven Claim.

RESOLUTION OF CLAIMS

17.

THIS COURT ORDERS that as soon as practicable after the delivery of the Dispute
Notice to the Mcnitor, the Creditor and the Monitor, in consultation with the Applicant,

shall attempt to resolve and settle the Creditor’s Claim.
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THIS COURT ORDERS that in the event that the dispute between the Creditor and the
Monitor is not settled within a time period or in a manner satisfactory to the Monitor, the
Monitor or the Creditor may make a motion to the Court for the final determination of the

Creditor’s Claim.

THIS COURT ORDERS that notwithstanding the other provisions of this Order,
including without limitation paragraphs 10, 17 and 18 herein, the Monitor may make a
motion to the Court for the final determination of a Claim at any time, whether or not a

Notice of Revision or Disallowance has been sent by the Monitor.

THIS COURT ORDERS that the determination of a Claim by this Court shall be final
and binding for all purposes, and there shall be no further right of appeal, review or

recourse from this Court’s determination of a Claim.

NOTICE OF TRANSFEREES

21.

THIS COURT ORDERS that neither the Applicant nor the Monitor shall be obligated to
give notice to or to otherwise deal with a transferee or assignee of a Claim as the Creditor
in respect thereof unless and until actval written notice of transfer or assignment, together
with satisfactory evidence of such transfer or assignment, shall have been received by the
Monitor, at least five (5) Business Days before any Creditors’ Meeting, and thereafter
such transferee or assignee shall for the purposes hereof constitute the “Creditor” in
respect of such Claim. Any such tran'sféree or assignee of a Claim, and such Claim, shall
be bound by any notices given or steps taken in respect of such Claim in accordance with
this Order prior to receipt by the Monitor of satisfactory evidence of such transfer or

assignment.
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THIS COURT ORDERS that if the holder of a Claim has transferred or assigned the
whole of such Claim to more than one Person or part of such Claim to another Person or
Persons, such transfer or assignment shall not create a separate Claim or Claims and such
Claim shall continue to constitute and be dealt with as a single Claim notwithstanding
such transfer or assignment, and the Applicant and the Monitor shall in each such case
not be bound to recognize any such transfer or assignment and shall be entitled to give
notices to and to otherwise deal with sﬁch Claim only as a whole and then only to and
with the Person last holding such Claim in whole as the Creditor in respect of such
Claim, provided such Creditor may by notice in writing to the Monitor, received at least
five (5) Business Days prior to a Creditors’ Meeting, direct that subsequent dealings in
respect of such Claim, but only as a whole, shall be with a specified Person and in such
event, such Creditor, such transferee or assignee of the Claim and the whole of such
Claim shall be bound by any notices given or steps taken in respect of such Claim by or

with respect to such Person in accordance with this Order.

THIS COURT ORDERS that neither the Applicant nor the Monitor are under any
obligation to give notice to any Person other than the Creditor holding a Claim, and shall
(without limitation) have no obligation to give notice to any Person holding a security

interest, Hen, or charge in, or a pledge or assignment by Way of security in, a Claim.

PROTECTIONS FOR MONITOR

24,

THIS COURT ORDERS that (i) in carrying out the terms of this Order, the Monitor shall
have all of the protections given to it by the CCAA and the Initial Order or as an officer

of this Court, including the stay of proceediﬁgs in its favour, (ii) the Monitor shall incur
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no liability or obligation as a result of the carrying out of the provisions of this brder, and
(iif) the Monitor shall be entitled to rely on the books and records of the Applicant, and
shall not be liable for any claims or damages resulting from any errors or omissions in

such books or records.

DIRECTIONS

255

THIS COURT ORDERS that the Applicant or the Monitor may at any time, and with
such notice as this Court may require, seek directions from this Court with respect to this

Order and the Claim process set out herein, including the forms attached as Schedules

hereto.

SERVICE AND NOTICE

26.

THIS COURT ORDERS that the Monitor be at liberty to deliver the Claim Document
Package, and any letters, notices or other documents to Creditors or other interested
Persons, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or electronic or digital transmission to such Persons at the address as last shown
on the records of the Applicant and that any such service or notice by oouh'er, personal
delivery or electronic or digital transmission shall be deemed to be received on the next
Business Day following the date of forwardi_ng thereof, or if sent by mail, on the fifth
Business Day after mailing. Notwithstanding anything to the contrary in this paragraph

26, Notices of Revision or Disallowance shall be sent only by courier.
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27.  THIS COURT ORDERS that any notice or other communicaﬁ'on (including, without
limitation, Requests for Amendment, Proofs of Claim and Dispute Notices) to be given
under this Order by a Creditor to the Monitor shall be in writing in substantially the form,
if any, provided for in this Order and will be sufficiently given only if given by prepaid
ordinary mail, courier, personal delivery or electronic or digital transmission addressed
to: |

Ernst & Young Inc.

Court-appointed Monitor of Universal Settlements International Inc.

222 Bay Street, Suite 1600

Toronto, Ontario

Canada M5K 1J7

Attention: Marie Jackson

Telephone:  1-416-943-5446

E-mail universal.settlements@ca.ey.com

Fax: 1-416-943-3300
Any such notice or other communication by a Creditor shall be deemed received only
upon actual receipt thereof during normal business hours on a Business Day.

MISCELLANEOUS

78.  THIS COURT ORDERS AND REQUESTS the aid and recognition of any court of any

judicial, regulatory or administrative body in any province or territory of Canada
(including the assistance of any court in Canada pursuant to Section 17 of the CCAA)
and the Federal Court of Canada and any judicial, regulatory or administrative tribunal or
other court constituted pursuant to the Parliament of Canada or the legislature of any
province and any court or any judicial, regulatory or administrative body of the Republic

of Austria, the Federal Republic of Germany, Switzerland or the United States and any
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other nation or state, to act in aid of and to be complementary to this Court in carrying

out the terms of this Order.

Sl

ENTERED AT / INSCRIT A TORONTO
ON 7 BOOK NO:
LE / DANS LE REGISTRE NO..

JAN 2 32009

PER / PAR: T\/
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SCHEDULE “A”

NOTICE TO CREDITORS
of UNIVERSAL SETTLEMENTS INTERNATIONAL INC.
(hercinafier referred to as the “Applicant”)
(the Applicant also carried on business through Universal Settlements Vermogensberatung
GmbH)

RE: NOTICE OF CLAIMS PROCEDURE FOR THE APPLICANT PURSUANT TO
THE COMPANIES’ CREDITORS ARRANGEMENT ACT (the “CCAA”) OF CANADA

PLEASE TAKE NOTICE that this notice is being published pursuant to an Order of the
Superior Court of Justice of Ontario, Canada made January 23, 2009 (the “Order”). The
Applicant’s creditors should have received Claim documents by mail, if those creditors and their
current addresses are known to the Applicant. Creditors may also obtain the Order and Claim
documents from the website of Ernst & Young Inc., Court-appointed monitor of the Applicant, at
www.universal.settlements.ca.ey.com, or by contacting the Monitor by telephone (1-416-943-
5446) or by fax (1-416-943-3300).

Claims must be submitted to the Monitor in a prescribed form for any claim against the
Applicant, whether unliquidated, contingent or otherwise, or a claim against any current Or
former director of the Applicant, in each case where the claim arose on or priot to January 23,
2009. Please consult the Claim documents for more details.

Completed documents must be received, by the Monitor by 4:00 p.m. (Eastern
Standard/Daylight Time) on February 23, 2009 (the “Claims Bar Date”). It is your
responsibility to complete the appropriate documents and ensure that the Monitor receives
your completed documents by the above-noted time and date.

CLAIMS WHICH ARE NOT RECEIVED BY THE CLAIMS BAR DATE WILL BE
BARRED AND EXTINGUISHED FOREVER.

DATED at Toronto this day of , 2009.
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SCHEDULE “B”

INSTRUCTION LETTER FOR THE CLAIMS PROCEDURE
OF UNIVERSAL SETTLEMENTS INTERNATIONAL INC.
_ (hereinafter referred to as the “Applicant”)
(the Applicant also carried on business through Universal Settlements Vermogensberatung
GmbH)

A, CLAIMS PROCEDURE

By Order of the Superior Court of Justice of Ontario, Canada made January 23, 2009 under the
Companies’ Creditors Arrangement Act (the “CCAA”), the Applicant has been authorized to
conduct a claims procedure under the CCAA (the “Claims Procedure”). -

The Claims Procedure is intended for any Person with: (i) any claims of any kind or nature
whatsoever, other than an Excluded Claim, against the Applicant, that arose on or prior to
January 23, 2009, unliquidated, contingent. or otherwise; and (ii) certain claims against the
current or former directors of the Applicant (collectively, the “Claims”). Please review the
Claims Procedure Order on the Monitor’s website (set out below) for the complete definition of
Claim, Secured Claim and Excluded Claim.

If you have any questions regarding the Claims Procedure, please consult the website of the
Court-appointed Monitor (www.ev.coin/ca/universalsettlements) or contact the Monitor at the
address provided below.

All notices and enquiries with respect to the Claims Procedure should be addressed to:

Emst & Young Inc.

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

Toronto, Ontario

Canada M5K 117

Attention: Marie J aékson
Telephone:  1-416-943-5446

E-mail universal.settlements@ca.ey.com
Fax: 1-416-943-3300

B. ACKNOWLEDGEMENT OF CLAIMS

With respect to those persons who made purchases/investments in or through the Applicant or an

_agent, the Monitor may have obtained information from the Applicant’s books and records with

respect to such Claims. In those cases, the Monitor may send to a creditor an Acknowledgement
of Claim form, wherein the Monitor acknowledges information concerning the creditors” Claim,
and sets out other the information related to that Claim. If the creditor agrees with the
information described in such Acknowledgement of Claim, the creditor does not have to take any
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further steps. If the creditor disagrees with any information as described in the
Acknowledgement of Claim, then the creditor must file a Request for Amendment, which must
be received by 4:00 p.m. (Eastern Standard/Daylight Time) on February 23, 2009, the
Claims Bar Date.

C. FOR CREDITORS SUBMITTING A PROOF OF CLAIM

If you believe that you have a Claim against the Applicant or its current or former directors, and
have not received an Acknowledgement of Claim, you will have to file a Proof of Claim with the
Monitor. If you have received an Acknowledgement of Claim, and believe that you have a
Claim in addition to the Claim set out in the Acknowledgement of Claim, then you must also file
a Proof of Claim for that additional claim. Your Proof(s) of Claim must be received by 4:00
p-m. (Eastern Standard/Daylight Time) on February 23, 2009, the Claims Bar Date.

Additional Proof of Claim forms and other information, including the Order creating the Claims
Procedure, can be obtained from the Monitor’s webgite at www.ey.com/ca/universalsettlements,
or by contacting the Monitor at the telephone and fax numbers indicated above and providing
particulars as to your name, address and facsimile number.

It is your responsibility to ensure that the Monitor receives your Request for Amendment
or your Proof of Claim, as the case may be, by the above-noted time and date.

D. UNIVERSAL SETTLEMENTS VERMOGENSBERATUNG GMBH

The Applicant also carried on business through its wholly-owned European subsidiary, Universal
Settlements Vermogensberatung GmbH (“Universal Settlements (Burope)”). The Applicant,
rather than Universal Settlements (Europe), made all purchases of and investments in life
settlements, and has assumed liability for any Claims relating to purchases of life settlements that
were made through or facilitated by Universal Settlements (Europe).
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' SCHEDULE “C”

ACKNOWLEDGEMENT OF CLAIM RELATING TO UNIVERSAL SETTLEMENTS
INTERNATIONAL INC.
(hereinafter referred to as the “Applicant”)
(the Applicant also carried on business through Universal Settlements Vermogensberatung
GmbH)

TO:
[FULL NAME AND ADDRESS OF CREDITOR]

REFERENCE NUMBER: _

PARTICULARS OF CLAIM:

The books and records of the Applicant indicate that you had a Claim against the
Applicant as a result of an purchase/investment that you made in or through the Applicant
or an agent, the details of which are as follows:

Full Legal Name of Purchaser:

Full Mailing Address:

Telephone number:

E-mail address:

Facsimile number:

Date of Purchase/Investment:

Amount of Purchase/Investment:

Anticipated Amount of Return/ Maturity Amount/ Face Value (including original
purchase/investment): _

Anticipated Date for Return of Purchase/Investment:

UNIVERSAL SETTLEMENTS VERMOGENSBERATUNG GMBH

The Applicant also carried on business through its wholly-owned European subsidiary, Universal
Settlements Vermogensberatung GmbH (“Universal Settlements (Burope)”). The Applicant,
rather than Universal Settlements (Burope), made all purchases of and investments in life
settlements, and has assumed liability for any Claims relating to purchases of life settlements that
were made through or facilitated by Universal Settlements (Europe).
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ACTION REQUIRED:

If you agree with all of the information set out above, you do not have to take any further
steps. If, however, you disagree with this information in any respect, then you must file a
Request for Amendment by the time and date set out below.

FILING OF REQUEST FOR AMENDMENT

If you disagree with the information set out above in any respect, then you must
complete the section below entitled “Request for Amendment”, and return a copy of
this document together with supporting documentation to the Mounitor by 4:00 p.m.
on February 23, 2009 (Eastern Standard/Daylight Time). If you do not do so, (i) this
Acknowledgement of Claim and the information herein shall final and binding on
you, and may be relied upon by the Applicant in valuing your Claim for all
purposes, including for purposes of any plan of arrangement filed by the Applicant,
and (ii) you shall be barred from making any Claim inconsistent with the
information contained in this Acknowledgement of Claim,

It is your responsibility to ensure that the Monitor receives your Request for
Amendment by the above-noted time and date.

REQUEST FOR AMENDMENT:
1, '

[name of  Creditor or  Representative of the  Creditor], of

; do hereby request that the

information provided in this Acknowledgement of Claim be amended as follows

[PLEASE INDICATE THE SPECIFIC AMENDMENTS REQUESTED, AND
PROVIDE SUPPORTING DOCUMENTATION]:

Dated at this __dayof , 2009,

Signature of Creditor
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This Request for Amendment must be received by the Monitor by no later than 4:00 p.m.
(Eastern Standard/Daylight Time) on February 23, 2009, by prepaid ordinary mail, courier,
personal delivery or electronic or digital transmission at the following address:

Ernst & Young Inc.

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

Toronto, Ontario

Canada M5K 117

Attention: Marie Jackson

Telephone:  1-416-943-5446

E-mail univérsal.settlements@ca.ey.com
Fax: 1-416-943-3300
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SCHEDULE “D”

PROOF OF CLAIM RELATING TO UNIVERSAL
SETTLEMENTS INTERNATIONAL INC,
(hereinafter referred to as the “Applicant”)
OR ITS FORMER AND CURRENT DIRECTORS (hereinafter referred to as the “Directors”)
(the Applicant also carried on business through Universal Settlements Vermogensberatung
GmbH)

Please read carefully the enclosed Instruction Letter for completing this Proof of Claim.
A. PARTICULARS OF CREDITOR:

1. Full Legal Name of Creditor:

(the “Creditor”). (Full legal name should be the name of the original Creditor of the
Applicant or Directors, notwithstanding whether an assignment of a Claim, or a portion
thereof, has occurred following December 2, 2008)

2. Full Mailing Address of the Creditor (the original Creditor not the Assignee):

3s Telephone Number:

4, E-Mail Address:

5. Facsimile Number:

6. Attention (Contact Person):

7. Has the Claim been sold or assigned by the Creditor to another party [check (+Jj one]?
Yes: O No: O
B. PARTICULARS OF ASSIGNEE(S) (IF ANY):

8. Full Legal Name of Assignee(s):
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10.
11.
12.

13.

(If Claim has been assigned, insert full legal name of assignee(s) of Claim (If all or a
portion of the Claim has been sold). If there is more than one assignee, please attach a
separate sheet with the required information.)

Full Mailing Address of Assignee(s):

Telephone Number of Assignee(s):

E-Mail Address:

Facsimile Number:

Attention (Contact Person):

PROOF OF CLAIM:

I

]
[name of Creditor or Representative of the Creditor], of

do hereby certify:

(city and province)

@

(b)

©

(@)

that I [check (1)) one]
0 am the Creditor of the Applicant and/or its Directors; OR

O am (state position or title) of

(name of creditor)

that I have knowledge of all the circumstances connected with the Claim referred
to below; '

the Creditor asserts its claim against [check () one or both, as applicable]:
(i)  Universal Settlements International Inc. o
(i)  Director(s) of Universal Settlements International Inc. o

(If you are making a claims against the Directors of the Applicant, please list the
Director(s) against which you assert your claim); and

The Applicant/Director(s) was/were and still is/are indebted to the Creditor as
follows:

DOCSTOR: 1604591\8
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CLAIM ARISING ON OR PRIOR TO JANUARY 23, 2009:
() TOTALCLAIM: § CAD

(Claims in a foreign currency are to be converted to Canadian
Dollars at the Bank of Canada noon spot rate as at December 2,
2008.)
D. NATURE OF CLAIM
(check () one and complete appropriate category)

o A. UNSECURED CLAIM OF §

That in respect of this debt, I do not hold any security and

(Check () appropriate description)

o Regarding the amount of § _, Ido not claim a right to a
priority.
o Regarding the amount of § , I claim a right to a priority

under section 136 of the Bankruptey and Insolvency Act (Canada) (the “BIA”) or
would claim such a priority if this Proof of Claim were being filed in accordance
with that Act. '

(Set out on an attached sheet details to support priority claim.)

o B. SECURED CLAIM OF $

That in respect of this debt, I hold security valued at $ , particulars of
which are as follows:

(Give full particulars of the security, including the date on which the security was given
and the value at which you assess the security, and aftach a copy of the security
documents.) '

E. PARTICULARS OF CLAIM:

Other than as already set out herein the particulars of the undersigned’s total Claim are
attached. ;

(Provide all particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor which has guaranteed the Claim, and amount of invoices, particulars of all
credits, discounts, etc. claimed, description of the security, if any, granted by the
Applicant or any Director to the Creditor and estimated value of such security, and
particulars of any interim period claim.)
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This Proof of Claim must be received by the Monitor by no later than 4:00 p.m. (Eastern
Standard/Daylight Time) on February 23, 2009, by prepaid ordinary mail, courier, personal
delivery or electronic or digital transmission at the following address:

L

Emst & Young Inc.

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

Toronto, Ontario

Canada M5K 1J7

Attention: Marie Jackson
Telephone:  1-416-943-5446

E-mail universal.settlements@ca.ey.com
Fax: 1-416-943-3300
FILING OF CLAIM

Failure to file your proof of claim as directed by 4:00 p.m., on February 23, 2009
(Bastern Standard/Daylight Time) will result in your claim being barred and in you
being prevented from making or enforcing a Claim against the Applicant or any
Director. In addition, you shall not be entitled to further notice in, and shall not be
entitled to participate as a creditor in these proceedings.

ACKNOWLEDGED CLAIMS

If your Claim has already been acknowledged by an Acknowledgement of Claim
delivered to you by the Monitor, you donot need to file a Proof of Claim. If you disagree
with any information in that Acknowledgement of Claim, then you should file a Request
for Amendment. If you have received an Acknowledgement of Claim, and believe that
you have a Claim in addition to the Claim set out in the Acknowledgement of Claim, then
you must also file a Proof of Claim for that additional claim. :

UNIVERSAL SETTLEMENTS VERMOGENSBERATUNG GMBH

The Applicant also carried on business through its wholly-owned European subsidiary,
Universal Settlements Vermogensberatung GmbH (“Universal Settlements (Europe)”).
The Applicant, rather than Universal Settlements (Europe), made all purchases of and
investments in life settlements, and has assumed liability for any Claims relating to
purchases of life settlements that were made through or facilitated by Universal
Settlements (Europe). :

EXCLUDED CLAIMS

The following are Excluded Claims and no person needs to file any claim in respect
thereof at this time: (i) claims secured by any of the “Charges”, as defined in the Initial
Order made in these proceedings on December 2, 2008, (ii) claims secured by the “SDM
Charge” as defined by order of this Court made on January 9, 2009, (iii) claims currently
made in Universal Settlements Inc. v. James Torchia, Marc Celello and National
Viaticals Inc. (United States District Court, Western District of Michigan, Court file no.
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1:07-cv-1243) and in Universal Settlements Inc. v. Antonio Duscio (Ontario Superior
Court of Justice, Court file no. 06-CV-323645 PD3), and (iv) any claim against a
Director which cannot be compromised due to the provisions of subsection 5.1(2) of the
CCAA.

Dated at this day of ~,2009.

Signature of Creditor
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SCHEDULE “E”
REFERENCE NUMEER [®]

NOTICE OF REVISION OR DISALLOWANCE

Please read carefully the Instruction Letter accompanying this Notice.
TO: [insert name of creditox]

Emst & Young Inc., in its capacity as Monitor of Universal Settlements International Inc.,
hereby gives you notice that it has reviewed your Request for Amendment or your Proof of
Claim, as the case may be, and has revised or rejected your Claim or any part thereof or any
information relating thereto, as follows:

Request for Amendment as The Proof of Claim as The Claim / information as
Submitted (if applicable) Submitted (if applicable) Accepted
D. Reasons for Revision or Disallowance:

[insert explanation]

If you do not agree with this Notice of Revision or Disallowance, please take notice of the
following: '

1. If you dispute this Notice of Revision or Disallowance, you must, no later than 4:00
pam. (Eastern Standard/Daylight Time) on [INSERT DATE, being fourteen (14)
days after the Notice of Revision or Disallowance is sent by the Monitor (see
paragraph 15 of the Order)], notify the Monitor by delivery of a Dispute Notice in
accordance with the accompanying Instruction Letter. The form of Dispute Notice is
enclosed.

2. If you do not deliver a Dispute Notice, your Claim shall be deemed to be as set out in this
Notice of Revision or Disallowance.

IF YOU FAIL TO TAKE ACTION WITHIN THE PRESCRIBED TIME PERIOD, THIS
NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING UPON YOU.

DATED at Toronto, this day of , 2009,

ERNST & YOUNG INC., COURT-APPOINTED MONITOR OF UNIVERSAL
SETTLEMENTS INTERNATIONAL INC.
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SCHEDULE “F”

DISPUTE NOTICE

Please read carefully the Instruction Letter accompanying this Notice.

We hereby give you notice of our intention to dispute the Notice of Revision or Disallowance
bearing Reference Number and dated issued in respect
of our claim.

Reasons for Dispute (attach additional sheet and copies of all supporting documentation if
necessary):

Name of Creditor

(Signature of individual completing this Dispute) - Date

(Please print name)

Telephone Number: ()

E-mail Address:

Facsimile Number: ()

Full Mailing Address

THIS FORM TO BE RETURNED BY PREPAID ORDINARY MAIL, COURIER,
PERSONAL DELIVERY OR ELECTRONIC OR DIGITAL TRANSMISSION AND BE
RECEIVED NO LATER THAN 4:00 P.M. (EASTERN STANDARD/DAYLIGHT TIME)
ON [INSERT DATE, being fourteen (14) days after the Notice of Revision or Disallowance
is sent by the Monitor (see paragraph 15 of the Order)] TO:

Emst & Young Inc.
Court-appointed Monitor of Universal Settlements International Inc.
222 Bay Street, Suite 1600
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Toronto, Ontario
Canada M5K 1J7

Attention: = Marie Jackson

Telephone:  1-416-943-5446

E-mail universal.settlements@ca.ey.com
Fax: 1-416-943-3300
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SCHEDULE “B”
PLAN AMENDMENT

(ATTACHED)



UNIVERSAL SETTLEMENTS INTERNATIONAL INC.

AMENDMENT TO THE AMENDED PLAN OF COMPROMISE AND ARRANGEMENT

PURSUANT TO THE

COMPANIES’ CREDITORS ARRANGEMENT ACT (CANADA)

QOctober 30, 2014



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

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

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

The SISP will be conducted by the Monitor. The Monitor is fully and exclusively authorized, empowered
and directed to take any and all actions and steps, pursuant to the SISP and the SISP procedures approved
by the Court, including, without limitation, executing any confidentiality agreement with prospective
bidders under the SISP on behalf of the Applicant.

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

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

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

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

2. The Plan is hereby amended by attaching to the Plan a copy of the sale and investor solicitation
process attached hereto as Schedule “A” to this Plan Amendment as a new Schedule “C” to the Plan.



Paragraph 5.1 of the Plan is hereby deleted and replaced with the following:

“5.1 Monitor's Role

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

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

Paragraph 7.1 is hereby deleted and replaced with the following:

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

(b) The Applicant may vary, amend, modify or supplement the Plan at any time during the Creditors’
Meeting(s), with the prior consent of the Monitor, provided that notice of any Amendment to the Plan
is given to all Creditors present in person or by proxy (and in such case, notice given to the Creditor’s
proxyholder shall be sufficient) at the Creditors’ Meetings, in which case any such Amendment to the



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

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

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

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

Universal Settlements International Inc.

5500 North Service Road

Burlington, Ontario Canada L7L. 6W6

Attention: Jeff Panos, President

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

with a copy to:

Rueter Scargall Bennett LLP

250 Yonge Street

Suite 2200

P.O. Box 4

Toronto, Ontario Canada M5B 2L7

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

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



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

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

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

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



SCHEDULE ""C"- NOTICE OF MEETINGS OF CREDITORS

NOTICE OF MEETINGS OF CREDITORS OF
UNIVERSAL SETTLEMENTS INTERNATIONAL INC.

-AND-

NOTICE OF SANCTION
HEARING

RE: NOTICE OF MEETING IN COMPANIES' CREDITORS
ARRANGEMENT ACT (""CCAA') PROCEEDINGS RE: PLAN AMENDMENT

TAKE NOTICE that pursuant to an order of the Ontario Superior Court of Justice (the "Court")
made on September, 25, 2014 (the "Meetings Order"), Ernst & Young Inc. in its capacity as
Monitor (the "Monitor") of Universal Settlements International Inc. (the "Applicant"), for and
on behalf of the Applicant, will hold meetings of the Applicant's Creditors (as defined in the
Meetings Order) pursuant to the Companies’ Creditors Arrangement Act R.S.C. 1985 ¢c. C-36 to
consider and vote on a resolution substantially in the form attached hereto to approve an
amendment (the "Plan Amendment", in the form attached hereto, as may be amended in
accordance with the Meetings Order) to the Amended Plan of Compromise and Arrangement of
the Applicant dated June 16, 2009 which was sanctioned by the Court on June 22, 2009 (the
“Plan”), beginning at 10:00 a.m. (Toronto time) for Purchasers, as defined in the Plan (the
“Purchasers Meeting”) and 11:00 a.m. (Toronto time) for Ordinary Creditors, as defined in the
Plan (the “Ordinary Creditors Meeting”), cach on October 30, 2014 at Intercontinental
Toronto Centre located at 225 Front Street West, Toronto, Ontario, Canada, in the Caledon
Room.

The claims of Creditors for voting purposes in respect of the Plan Amendment will be
determined according to the Claims Procedure Order made by the Court on January 23,2009
(“Claims Procedure Order”) and as set out in the Plan. Creditors who have Proven Claims (as
defined in the Claims Procedure Order) or Unconfirmed Claims (as defined in the Meetings
Order), but not Creditors who have Unaffected Claims (as defined in the Plan), are entitled to
vote at the Ordinary Creditors Meeting or the Purchasers Meeting, as applicable, but are unable
to attend such meeting, may vote by proxy. In order to be used at the relevant Meeting, a proxy
must be received at the offices of the Monitor at the address set forth below by email, delivery,
courier, email or facsimile at any time prior to 5:00 p.m. (Toronto time) on October 29, 2014, or
in the event of an adjournment of the meeting, 5:00 p.m. (Toronto time) one (1) Business Day
preceding the resumption of the relevant Meeting.



A package of materials including the proposed Plan Amendment and a form of proxy will be
mailed to all Creditors who have Proven Claims or Unconfirmed Claims and who are not
Unaffected Creditors under the Plan. Creditors requiring information may contact the Monitor at
the address below.

NOTICE OF CHANGES PRIOR TO MEETINGS:

TAKE NOTICE that the Applicant may vary, amend, modify or supplement the Plan
Amendment by way of a supplementary or amended and restated Plan Amendment (an
“Amended Plan Amendment”) at any time prior to the Creditors’ Meeting, provided that the
Applicant or the Monitor, as applicable, (i) files the Amended Plan Amendment with the Court,
(ii) obtains the prior consent from the Monitor, (iii) posts the Amended Plan Amendment on the
Monitor’s website at www.ey.com/ca/universalsettlements (the “Monitor’s Website”), and (iv)
serves the Amended Plan Amendment on the Service List (as defined in the Meetings Order) .

TAKE NOTICE that the Applicant may vary, amend, modify or supplement the Plan
Amendment at any time during the Creditors” Meeting, with the prior consent of the Monitor,
provided that notice of any such variation, amendment, modification or supplement is given to
all Creditors holding a Proven Claim or an Unconfirmed Claim present in person or by proxy
(and in such case, notice given to the Creditor’s proxyholder shall be sufficient) at the relevant
Creditors’ Meeting prior to the vote being taken at such Creditors’ Meeting, in which case any
such variation, amendment, modification or supplement shall be deemed to be part of and
incorporated into the Plan Amendment and shall be promptly posted on the Monitor’s Website
and filed with the Court as soon as practicable following the Creditors’ Meeting.

NOTICE OF SANCTION HEARING:

TAKE NOTICE that in the event that the proposed Plan Amendment is approved by the required
majority of Creditors at the Ordinary Creditors Meeting and the Purchasers Meeting, the
Applicant shall bring forth a motion to the Ontario Superior Court of Justice seeking a sanction
order returnable on or about November 7, 2014 at 330 University Avenue, Toronto, Canada.

Copies of the materials including the form of proxy may also be found on the Monitor's website
at www.ey.com/ca/universalsettlements.

Creditors should send all proxies in accordance with this Notice to the following address:

Ernst & Young Inc.

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

Toronto, Ontario

Canada M5K 1J7

Attention; Marie Jackson
Telephone: 1-416-943-5446/1-866-945-5044
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E-mail: universal.settlements@ca.cy.com
Fax: 1-416-943-3300

NOTICE OF PLAN AMENDMENT BECOMING EFFECTIVE:
NOTICE IS ALSO HEREBY GIVEN that in order for the Plan Amendment to become effective:

(1) The Plan Amendment must be approved at the Purchasers Meeting and
the Ordinary Creditors Meeting by the required majority of Creditors
entitled to vote at each meeting;

(i1) The Plan Amendment must be sanctioned by the Court.

FURTHER NOTICES:

Any Creditor who wishes to have notice of further proceedings, including service of court
documents filed by the Applicant and the Monitor in respect of the Sanction Hearing, notice of
any motion that may be filed to approve a sale in accordance with the proposed Plan
Amendment, or notice of any other materials or documents filed in these proceedings, may
request to be added to the Service List at any time by completing a Service List Request (as
defined in the Meetings Order) and emailing the completed Service List Request to the attention
of the Monitor at universal.settlements@ca.ey.com. A form of Service List Request is included
in the package of Meetings Materials to be delivered to all Creditors, and will be made available
by the Monitor on its website.




SCHEDULE “D” - FORM OF PLAN AMENDMENT RESOLUTION

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 OR
ARRANGEMENT OF UNIVERSAL SETTLEMENTS
INTERNATIONAL INC. (the “Applicant”)

PLAN AMENDMENT RESOLUTION

BE IT RESOLVED THAT:

1.

The Amendment to the Amended Plan of Compromise and Arrangement dated June 19,
2009 and sanctioned by the Ontario Superior Court of Justice by Order dated June 22,
2009 (the “Plan”), as may be amended, restated or supplemented in accordance with the
Plan (the “Plan Amendment”) presented to the meetings of Creditors (as defined in the
Meetings Order dated September 25, 2014 (the “Meetings Order™)) be and is hereby
authorized and approved,;

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

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



SCHEDULE “E” - FORM OF PUBLICATION NOTICE

NOTICE OF MEETINGS OF CREDITORS OF UNIVERSAL SETTLEMENTS
INTERNATIONAL INC. (the “Applicant”)

This notice is being published pursuant to the order of the Ontario Superior Court of Justice (the
“Court”) dated September 25, 2014, which established the procedures for the Applicant to call,
hold and conduct meetings (the “Creditors’ Meetings”) of its classes of creditors to consider
and vote on a resolution to approve an amendment (the “Plan Amendment”) to the Amended
Plan of Compromise and Arrangement of the Applicant dated June 16, 2009 (the “Plan”), which
was sanctioned by the Court on June 22, 2009, and to transact such other business as may be
properly brought before the Creditors’ Meetings.

The Creditors’ Meetings will be held at the following date, times, and location:
Meeting of Purchasers (as defined in the Plan)

Date: October 30, 2014

Time: 10:00 a.m. (Toronto time)

Location: Intercontinental Toronto Centre,
225 Front Street West,
Toronto, Ontario, Canada
in the Caledon Room

Meeting of Ordinary Creditors (as defined in the Plan)
Date: October 30, 2014
Time: 11:00 a.m.

Location: Intercontinental Toronto Centre,
225 Front Street West,
Toronto, Ontario, Canada
in the Caledon Room

ONLY THOSE CREDITORS WITH PROVEN CLAIMS OR UNCONFIRMED CLAIMS (AS
SUCH TERMS ARE DEFINED IN THE CLAIMS PROCEDURE ORDER AND THE
MEETINGS ORDER) WHO ARE NOT UNAFFECTED CREDITORS UNDER THE PLAN,
OR THEIR RESPECTIVE PROXY HOLDERS, SHALL BE ENTITLED TO ATTEND AND
VOTE ON THE PLAN AMENDMENT AT THE CREDITORS’” MEETINGS.
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If the Plan Amendment is approved by the required majorities of Purchasers and Ordinary
Creditors at each of the Creditors’ Meetings in accordance with the Companies’ Creditors
Arrangement Act, the Applicant intends to bring a motion on NOVEMBER 7, 2014, or such
later date as the motion may be adjourned to, for approval of an order of the Court sanctioning
the Plan Amendment.

Creditors who have not received copies of the Meetings Materials, including the Plan
Amendment, may obtain copies from the website of the Court-appointed Monitor, Ernst &
Young Inc. (the “Monitor”) at www.ey.com/ca/universalsettlements or by contacting the
Monitor by email at universal.settlements@ca.ey.com or by telephone at 1-416-943-5446 or 1-
866-945-5044.




SCHEDULE “F” - FORM OF PROXY

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 OR
ARRANGEMENT OF UNIVERSAL SETTLEMENTS
INTERNATIONAL INC. (the “Applicant™)

PROXY FOR USE BY CREDITORS
RE AMENDMENT TO PLAN

Meetings to be held at 10:00 a.m. for Purchasers
and 11 a.m. for Ordinary Creditors on October 30, 2014

Capitalized terms used herein and not otherwise defined shall have the meaning given to them in
the Orders of the Court made on January 23, 2009 (“Claims Procedure Order”) and September
25,2014 (“Meetings Order”) and the Amended Plan of Compromise and Arrangement dated
June 16,2009 (the “Plan”) which are available at the Monitor’s Website at
www.ey.com/ca/universalsettlements.

Please read the Notes and Instructions on pages 2 and 3 of this form carefully before completing
this proxy.

The undersigned Creditor ( which shall include a Creditor with a Proven Claim or an
Unconfirmed Claim, but not a Creditor with an Unaffected Claim) of the Applicant hereby
revokes all proxies previously given and nominates, constitutes and appoints Brian Denega, of
Ernst & Young Inc., monitor (the “Monitor”) of the Applicant or such person as that officer may
designate, or, instead of him, on behalf of the
undersigned at the Meetings of Creditors of the Applicant which are to be held at 10:00 a.m.
(Toronto time) for Purchasers and 11:00 a.m. (Toronto time), for Ordinary Creditors, each on
October 30, 2014 at Intercontinental Toronto Centre located 225 Front Street West, Toronto,
Ontario, Canada in the Caledon Room, and at any adjournment thereof, to the same extent and
with the same powers as the undersigned would have if personally present thereat, to attend, vote
and act and the undersigned hereby grants authorization to vote as follows, namely:

MARK ONE ONLY
1. D FOR the approval of the Plan Amendment; or
D AGAINST the approval of the Plan Amendment
2. At the nominee’s discretion, on any variation or amendment to the Plan

Amendment or on any other matters that may properly come before the Meeting or
any adjournment thereof.



Please note that the preceding paragraph provides the nominee with discretionary authority,
including the authority to approve any variations or amendments to the Plan Amendment. If you
do not wish the nominee to have this discretionary authority, please strike out paragraph number
2 immediately above.

Dated this day ,2014.

Name of Creditor:

Address of Creditor:

Amount of Proven Claim or Unconfirmed Claim for voting purposes (for Purchasers, this is the
amount of the Original Investment as set out in the Acknowledgement of Claim or Notice of
Revision received by the Purchaser from the Monitor. For Ordinary Creditors, this is the amount
set out in the Proof of Claim filed by the Ordinary Creditor, as allowed or disputed by the
Monitor):

Signed By:

Witness:

Name:

Title:

Telephone No.:

Email:

Return of Proxy: Please return this proxy by mail, courier, delivery, email, or facsimile to
the address set out below:

Ernst & Young Inc.

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

Toronto, Ontario

Canada M5K 1J7

Attention: Marie Jackson
Telephone:  1-416-943-5446/1-866-945-5044
E-mail: universal.settlements@ca.ey.com

Fax: 1-416-943-3300



Notes and Instructions:

3.

10.

11.

This proxy is solicited by and on behalf of the Applicant. The Creditor acknowledges
having received the Plan Amendment and the Twentieth Report of the Monitor dated
September 18, 2014 in accordance with the Companies’ Creditors Arrangement Act.

A Creditor who has given a Proxy may revoke it by delivering a new and properly
authorized proxy within the time periods specified herein, as to any matter on which a
vote has not already been cast.

The Person named in the Proxy shall vote the Proven Claim or Unconfirmed Claim of
the Creditor in accordance with the direction of the Creditor appointing that person on
any ballot that they may be called for.

Each Creditor has the right to appoint a person (who need not be a Creditor) other than
the person designated in this Proxy to attend, vote and act for and on behalf of such
Creditor at the Meeting and in order to do so the Creditor may insert the name of such
person in the blank space provided in the Proxy. If no name has been inserted in the
space provided to designate the proxyholder on this Proxy, the Creditor shall be
deemed to have appointed Brian Denega of the Monitor (or such person as he in his
sole discretion may designate) as the Creditor’s proxyholder.

Where a Creditor fails to specify a choice with respect to the approval of the Plan
Amendment or the granting of discretionary authoritv, and the Monitor’s
representative is appointed as proxyholder, the Claim represented by such proxy
will be voted FOR approval of the Plan Amendment and the Monitor’s
representative may exercise the discretionary authority indicated above.

If the Creditor is a corporation, the proxy must be signed by a duly authorized officer
or attorney of such corporation with an indication of the title of such officer or attorney
and with the corporation’s name appearing above the signature line.

If the Proxy is not dated, it is deemed to be dated as of the date of mailing.

This Proxy will not be valid or acted upon or voted unless it is completed as specified
herein or is otherwise deemed to be acceptable at the discretion of the Chair. If more
than one valid Proxy for the same Creditor and bearing or deemed to bear the same
date are received by the Monitor with conflicting instructions, such Proxies shall be
treated as disputed and shall not be counted for the purposes of the vote. In order to
be acted upon, a Proxy must be received by the Monitor at Ernst & Young Inc. as
set out above by 5:00 p.m. (Toronto time) on October 29, 2014, or in the event of
an adjournment of the relevant Meeting, 5:00 p.m. (Toronto time) one (1)
Business Day preceding the resumption of the relevant Mecting.

The Chair is hereby authorized to use reasonable discretion as to the adequacy of the
manner in which any Proxy is completed, executed or delivered, and the deadlines for



12.

-4-

filing such Proxies, and may waive strict compliance with the requirements set out herein
or in the form of Proxy in connection with any matter, including such completion,
execution or deadlines.

This Proxy will only be effective if the Creditor has established a right to vote at the
Meeting in accordance with the Claims Procedure Order made by the Court on January
23, 2009 and the Meetings Order made by the Court on September 25, 2014,



SCHEDULE “G” - SERVICE LIST REQUEST FORM

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 OR
ARRANGEMENT OF UNIVERSAL SETTLEMENTS
INTERNATIONAL INC. (the “Applicant”)

SERVICE LIST REQUEST
The undersigned Creditor of the Applicant hereby requests to be added to the Service List in the
above-noted proceedings.
The undersigned acknowledges that notice of any materials or documents filed in these
proceedings made to the Service List shall be made by email, and that in order to be added to the
Service List, the undersigned must provide an email address at which documents served in the

above-noted proceedings may be received.

Signed By:

Name:

Title:

Telephone No.:

Email:

In order to be added to the Service List, this Service List Request must be emailed to the Monitor
at the following address:

Attention: Marie Jackson
E-mail: universal.settlements@ca.ey.com



Schedule “C”



Court File No. 08-CL-7878

ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONOURABLE ) THURSDAY, THE 25"
)
JUSTICE ) DAY OF SEPTEMBER, 2014
)

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
ORDER
(APPROVAL OF SALE AND INVESTOR SOLICITATION PROCESS)

THIS MOTION, made by the Applicant, Universal Settlements International Inc., for
an order approving a proposed sale and investor solicitation process in the form attached

hereto as Schedule “A”, was heard this day at 330 University Avenue, Toronto, Ontario,

ON READING the Applicant’s Notice of Motion and Motion Record dated
September 18, 2014, and the Twentieth Report of Ernst & Young Inc. in its capacity as
Monitor (the “Monitor”) dated September 18, 2014 (the “Twentieth Report”) and on
hearing the submissions of counsel for the Applicant, counsel for the Monitor, and counsel

for =, and on reading the affidavit of service of sworn , 2014 advising



that the parties listed on the service list attached to the Motion Record (the “Service List”)

were served with the Motion Record and the Monitor’s Report,

1. THIS COURT ORDERS that any capitalized terms not defined herein shall have the

meanings set out in the Meetings Order dated September 25, 2014.

2. THIS COURT ORDERS that the sale and investor solicitation process in the form
attached as Schedule “A” to this Order, subject to such non-material amendments as
may be agreed to by USI and the Monitor (the “SISP”), be and is hereby approved,
and subject to paragraph 3 below, the Monitor is authorized to carry out the SISP in
accordance with its terms and this Order and is authorized and directed to take such

steps as it considers necessary or desirable in carrying out its obligations thereunder.

3. THIS COURT ORDERS that the SISP may be implemented in accordance with its
terms and this Order, immediately upon and in the event of: (a) the achievement of
the requisite statutory thresholds for approval of the Plan Amendment by Creditors at
Meetings of Creditors scheduled for October 30, 2014; and (b) the issuance of an

Order of the Court sanctioning the Plan Amendment (“Plan Amendment Approval®).

4, THIS COURT ORDERS that upon receipt of Plan Amendment Approval, the
Monitor is authorized and directed to take such additional steps and execute such

additional documents as may be necessary or desirable in furtherance of this Order and

the SISP.



THIS COURT ORDERS that the Monitor may seek advice and directions from the
Court in respect of any aspect of the SISP, including advice and directions with

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

THIS COURT ORDERS that the Monitor shall not incur any liability or obligation
as a result of the exercise of the Monitor’s authority under this Order, the exercise by
the Monitor of any of its powers, or the performance by the Monitor of any of its
duties, save and except as may result from gross negligence or wilful misconduct of

the Monitor.

THIS COURT ORDERS that in carrying out its duties and powers pursuant to this
order, the Monitor is not, and shall not be deemed to be, a director, officer or

employee of the Applicant.

THIS COURT ORDERS that in connection with the SISP, pursuant to clause 7(3)(c)
of the Canada Personal Information Protection and Electronic Documents Act, and
any applicable comparable provincial legislation, the Applicant and/or the Monitor
shall disclose personal information of identifiable individuals to prospective
purchasers or bidders, and to their advisors (collectively, “Bidders”), but only to the
extent desirable or required to seek solicitations in respect of the Policies (each, a
“Transaction”). Each Bidder to whom such personal information is disclosed shall
maintain and protect the privacy of such information and limit the use of such
information to the evaluation of a Transaction, and if it does not complete a
Transaction, shall return all such information to the Applicant, or, in the alternative,

destroy such information. Such Bidder, if successful, shall be entitled to continue to
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use the personal information provided to it in a manner which is in all material
respects identical to the prior use of such information by the Applicant and shall return
all other personal information to the Applicant or ensure all other personal information
is destroyed. Nothing herein shall derogate from any obligations assumed by Bidders
in any confidentiality agreement executed by them in connection with their
participation in the SISP, or any other requirements under any federal, state or other
privacy legislation or regulation in the United States, including the Health Insurance

Portability and Accountability Act, or any other applicable jurisdiction.

THIS COURT ORDERS AND REQUESTS the aid and recognition of any court
and of any judicial, regulatory or administrative body in any province or territory of
Canada (including the assistance of any court in Canada pursuant to section 17 of the
CCAA) and the Federal Court of Canada and any judicial, regulatory or administrative
tribunal or other court constituted pursuant to the Parliament of Canada or the
legislature of any province and any court or any judicial, regulatory or administrative
body of the Republic of Austria, the Federal Republic of Germany, Spain, Switzerland
or the United States of America and any other nation or state, to act in aid of and to be

complementary to this Court in carrying out the terms of this Order.

THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty
and are 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, and that the Monitor is authorized
and empowered to act as a representative in respect of the within proceedings for the

purpose of having these proceedings recognized in a jurisdiction outside Canada.
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THIS COURT ORDERS that notice of any motion to approve a sale or investment
agreement pursuant to the SISP, or any motion for advice and directions in respect of
the SISP, or any other motion in relation to the SISP, shall be given by the Monitor
and/or the Applicant by service on the Service List (which will include any Creditor
who requests to be added to the Service List pursuant to the Service List Request form
attached at Schedule “G” to the Meetings Order) and by posting notice of the date for
the motion and the motion materials on the Monitor’s website at
www.ey.com/ca/universalsettlements. The Monitor shall post a status update on its
website with respect to the conduct of the SISP on February 13, 2015, which notice
shall advise Creditors and other interested parties of the date of any such motion, or in
the alternative, if such date has not yet been set, shall provide notice of the date that it
will post a further status update with respect to any such motion. A copy of this Order
shall be included in the Meetings Materials to be delivered to Creditors pursuant to the
Meetings Order. Notice of any motion in such manner shall constitute good and
sufficient service of notice of such motion upon all persons who are entitled to receive
such service and no other form or service need be made and no other materials need be

served on such persons in respect of any motion.

THIS COURT ORDERS that this order shall constitute an “Order” for purposes of

the Plan.




SCHEDULE “A”

SALE AND INVESTOR SOLICITATION PROCEDURES

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

Recitals

A.

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

(Commercial List) (the “Court”).

Pursuant to the Initial Order, Ernst & Young Inc. was appointed as monitor (the

“Monitor”) during the CCAA proceedings (the “CCAA Proceedings”).

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

Beneficiaries;

On September 25, 2014, the Court issued an order (the “SISP Approval Order”)
approving a sale and solicitation process to be commenced one (1) Business Day after the
issuance of the Plan Amendment Sanction Order (the “SISP Commencement Date”), on
the terms and conditions set out herein (the “SISP”) and the SISP procedures set forth
herein describing, among other things, the Policies available for sale, the opportunity to
invest in or refinance or finance the Policies, the manner in which prospective bidders
may gain access to or continue to have access to due diligence materials concerning the
Policies, the mannet in which bidders and bids become Qualified Bidders and Qualified
Bids, the receipt and negotiation of Qualified Bids received, the ultimate selection of one
or more successful bids, and the process for approval by the Court thereof (these “SISP

Procedures™).
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E. The SISP Approval Order, the SISP and these SISP Procedures shall exclusively govern

the process for soliciting and selecting bids for the sale of all or substantially all of the

Policies, an investment in the Policies or the refinancing or financing of the Policies.

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

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

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

(b)

(©)

(d)
(e)
)

(@

()

approving the Successful Bid and authorizing the Company to enter into any
and all necessary agreements with respect to the Successful Bid and to
undertake such other actions as may be necessary or appropriate to give effect

to the Successful Bid;
“Bid Deadline” shall have the meaning given to it in paragraph 22;

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

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

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

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

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

S(e);
“Court” shall have the meaning given to it in the Recital A;

“Data Room” shall have the meaning given to it in paragraph 5(d);
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“Declaration of Trust” means the declaration of trust by the Company dated
as of July 17, 2009 pursuant to which the Company agreed to hold certain
property of the Company, including the Policies, in trust for the Plan

Beneficiaries in accordance with the Plan;
“Deposit” shall have the meaning given to it in paragraph 23(e);

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

relating to such Successful Bid;

“Form of APA” means the form of purchase agreement to be provided to
Phase 11 Qualified Bidders as part of the SISP, which is to be marked by Phase
1T Qualified Bidders to show proposed changes pursuant to paragraph 23(¢);

“Initial Order” shall have the meaning given to it in Recital A;
“Investment Proposal” shall have the meaning given to it in paragraph 7;
“LOI” shall have the meaning given to it in paragraph 18;

“LOI Deadline” shall have the meaning given to it in paragraph 18;

“Management Bid” means a prospective bid involving a Prospective Bidder in
respect of which one or more members of the USI Management Team 1is

participating in any manner;

“Management Participation Notice” shall have the meaning given to in

paragraph 13(b);
“Monitor” shall have the meaning given to it in Recital B;

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

amended, supplemented or restated from time to time;
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“Monitored Trust Account” means the Monitored Trust Account as defined

in the Monitored Account Agreement;

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

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

“Outside Date” shall mean March 13, 2015 or such other date as the Monitor

may agree from time to time;

“Phase I Qualified Bidder” shall have the meaning given to it in paragraph
14;

“Phase II Qualified Bidder” shall have the meaning given to it in paragraph
21;

“Plan” means the amended plan of compromise and arrangement dated June

16, 2009;

“Plan Amendment Sanction Order” means the order of the Court dated

September 25, 2014 approving an amendment to the Plan;

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

the Plan;

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

include any monies in the Monitored Trust Account;

“Prospective Bidder” shall have the meaning given to it in paragraph 12(a),

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

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

paragraph 13;

“Qualified Bid” shall have the meaning given to it in paragraph 23, and

“Qualified Bids” means more than one of them;
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(hh)  “Qualified Bidder” means a Phase I Qualified Bidder or a Phase II Qualified

Bidder, and “Qualified Bidders” means more than one of them;
(ii)  “Sale Proposal” shall have the meaning given to it in paragraph 7;
G “Selected Bidders” shall have the meaning given to it in paragraph 30(b);

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

the Monitor’s Website, as it may be updated from time to time;
(1 “SISP” shall have the meaning given to it in Recital D;
(mm) “SISP Approval Order” shall have the meaning given to it in Recital D;
(nn)  “SISP Commencement Date” shall have the meaning given to it in Recital D;
(00)  “SISP Procedures” shall have the meaning given to it in Recital D;
(pp)  “Successful Bid” shall have the meaning given to it in paragraph 30(a);
(qq)  “Successful Bidder” shall have the meaning given to it in paragraph 30(a);
(rr)  “Teaser Letter” shall have the meaning given to it in paragraph 12(b); and

(ss) USI Management Team” means Jeff Panos, Chris Halas and Riaz Khan and
any other employee of the Company from time to time designated by the

Monitor, in its sole discretion, as being a member of the USI Management

Team.
Conduct of the SISP
2, The SISP will be carried out by the Monitor. The Monitor is fully and exclusively

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

continuation or termination of the SISP, on notice to the Service List.
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Subject to paragraph 4 below, at any time during the SISP, the Monitor may (a) consult
with the Company or such other parties as the Monitor considers appropriate in respect of
the conduct of the SISP and/or (b) may apply to the Court for advice and directions with

respect to the discharge of any of its power and duties hereunder.

Notwithstanding any other provision in this SISP, if a Management Participation Notice
is received by the Monitor, until such time as (a) a Management Bid that participates in
the SISP is rejected by the Monitor and is no longer being considered by the Monitor in
the SISP, (b) no LOI or Qualified Bid is submitted by the LOI Deadline or the Bid
Deadline, as applicable, in respect of such Management Bid, or (¢) the Management
Participation Notice is irrevocably withdrawn by the Phase I Qualified Bidder or Phase II
Qualified Bidder, (A) no member of the USI Management Team shall participate in any
consultation with the Monitor with respect to any matters relating to this SISP, and (B)
the Monitor will negotiate and execute any Confidentiality Agreement for and behalf of
the Company with any Prospective Bidder. For greater certainty, these SISP Procedures
apply to any Management Bid. For greater certainty, notwithstanding the foregoing,
members of the USI Management Team shall continue to assist the Monitor with the
population of due diligence materials for the Data Room and with information requests
arising during the SISP process, including clarifications on factual matters, and the

restriction above shall not include any such assistance.
The Monitor’s primary responsibilities will include:
(a) preparing a list of Prospective Bidders;
(b) drafting the Teaser Letter;

(c) assisting legal counsel with the preparation of the template form of
confidentiality agreement to be executed by Prospective Bidders (the

“Confidentiality Agreement”);

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

Room”);

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



s

€3 managing all communications with Prospective Bidders and Qualified Bidders,
prior to and after receipt of the LOIs and Qualified Bids.  These
communications include, without limitation, facilitating the delivery of all
communications, contacting Prospective Bidders and providing them with the
Teaser Letter, coordinating the execution of the Confidentiality Agreements by
Prospective Bidders and managing the process of answering all inquiries from

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

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

Beneficiaries.

Sale, Investment and Financing Opportunities

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

Qualified Bid or Successful Bid.

“As is, Where Is”

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

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

the Company, as trustee of the Policies.

Free of Any and All Claims and Interests

10.

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

definitive purchase agreement executed with a Successful Bidder.

Solicitation of Interest

11.

12.

The Monitor will cause a notice of the SISP contemplated by these SISP Procedures and
such other relevant information which the Monitor considers appropriate to be published
in The Globe & Mail (National Edition) in the English language, The Wall Street Journal
(National Edition), The Life Settlements Report (The Deal) and such other publications

as the Monitor considers appropriate from time to time.

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

Monitor will:

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

or financing of the Policies; and
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send to each Prospective Bidder a solicitation letter summarizing the
acquisition, investment and/or financing opportunity with respect to the
Policies (the “Teaser Letter”). The Teaser Letter will attach a form of
Confidentiality Agreement. Such Confidentiality Agreement shall include
provisions whereby the Prospective Bidder agrees to accept and be bound by
the provisions of this SISP and the SISP Procedures contained herein. The
Prospective Bidders will be required, among other things, to sign a
Confidentiality Agreement in order to gain access to confidential information
(including access to the Data Room), and an opportunity to meet with such

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

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

additional information will be made to the Monitor.

Participation Requirements

13.

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

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

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

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

(Toronto time) on Monday, December 1, 2014 or such later date or time as the Monitor

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

Deadline”):

(a)

(b)

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

purchaser of or investor in any of the Policies;

in the case of any Prospective Bidder in respect of which one or more members
of the USI Management Team is participating in any manner, a written notice
disclosing such participation by no later than the SISP Commencement Date

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

and other capabilities to consummate a transaction;

(d) a letter setting forth the identity of the Prospective Bidder, the contact
information for such Prospective Bidder, and if requested by the Monitor, full
disclosure of the direct and indirect owners of the Prospective Bidder and their

principals;

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

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

) a written acknowledgement of receipt of a copy of the SISP Approval Order
(including these SISP Procedures) and agreeing to accept and be bound by the

provisions contained therein.

A Prospective Bidder will be considered by the Monitor to be a “Phase 1 Qualified
Bidder” if (a) such Prospective Bidder has satisfied all of the requirements described in
paragraph 13 above; and (b) such Prospective Bidder’s financial information and credit
support or enhancement demonstrate to the satisfaction of the Monitor, in its reasonable
business judgment, the financial capability of such Prospective Bidder to consummate a
transaction and that such Prospective Bidder is likely (based on availability of financing,
experience and other considerations) to consummate either a Sale Proposal, Investment

Proposal or Financing Proposal, as applicable.
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The Monitor may seek clarifications with any Prospective Bidder with respect to any of
the requirements described in paragraph 13 above and such Prospective Bidder’s
financial capability to consummate a transaction, and the Monitor may grant extensions
to the Prospective Bidder Deadline and shall comply with any extensions as may be
ordered by the Court. The Monitor may waive compliance with any one or more of the

requirements specified in paragraph 13 and deem any Prospective Bidder to be a Phase [
Qualified Bidder.

The determination by the Monitor as to whether a Prospective Bidder is a Phase I
Qualified Bidder will be made as promptly as practicable but no later than two (2)
Business Days after a Prospective Bidder delivers all of the materials required under
paragraph 13 hereof. If it is determined by the Monitor that a Prospective Bidder is a
Phase I Qualified Bidder, the Monitor will promptly notify the Prospective Bidder that it
is a Phase I Qualified Bidder.

If it is determined by the Monitor that there are no Phase I Qualified Bidders in
accordance with this the terms of this SISP, and, that as a consequence proceeding with
the SISP will not be in the best interests of the Plan Beneficiaries, the Monitor shall as
soon as reasonably practicable file a motion with the Court on notice to the Service List
seeking advice and directions with respect to the modification, continuation, suspension

or termination of the SISP.

Submission of Non-Binding Letters of Intent

18.

In order for a Phase 1 Qualified Bidder to continue to participate in the SISP, the Monitor
must receive (at the address set out in the Teaser Letter) from such Phase 1 Qualified
Bidder a non-binding letter of intent or, in the case of a Financing Proposal, a non-

binding financing discussion paper or term sheet (a “LOI”) on or before 5:00 p.m.

Toronto Time on Wednesday, December 10. 2014 or such later date as the Monitor may
determine appropriate or the Court may order (the “LOI Deadline”), which LOI shall be

in writing and include the following:

(a) if the LOI is in respect of a Sale Proposal or an Investment Proposal:
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a reasonably detailed listing and description of the Policies to be included
in the Sale Proposal, and in the case of an Investment Proposal, a
reasonably detailed description of the manner in which the investment is

to be made;

an indication of the proposed purchase price or financial terms of such

Sale Proposal or Investment Proposal,

an acknowledgment that the Sale Proposal or Investment Proposal, as

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

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

a list of any additional due diligence required to be completed before

making a Qualified Bid,;

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

impediments for obtaining any such approvals;

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

impose;

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

critical milestones;

any other terms and conditions which the Qualified Bidder believes are

material to the transaction; and

such other information reasonably requested by the Monitor.

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

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

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

Policies. Such LOI would include the following:

)

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

(iv) any conditions of financing, including details regarding further due

diligence required;

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

such approvals;

(vi)  atimeline to closing, which is to occur on or before the Outside Date, with

critical milestones;

(vii) any other terms and conditions which the Qualified Bidder believes are

material to the proposed refinancing or financing; and
(viii) such other information reasonably requested by the Monitor.

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

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

The Monitor will review and evaluate the LOIs based on, among other things, the ability
of each Phase I Qualified Bidder to complete due diligence on a timely basis as well as
other purchaser or investor selection criteria that may be developed by the Monitor. For
greater certainty, the Monitor shall be entitled, following the LLOI Deadline, to seek to
clarify the terms of an LOI received prior to the LOI Deadline. The Monitor may grant
extensions to the LOI Deadline and shall comply with any extensions thereof as may be
ordered by the Court. The Monitor may waive compliance with any one or more of the
requirements specified in paragraph 18 and deem any non-compliant LOI to be a

qualifying LOL
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Identification of Phase II Qualified Bidder(s)

21s

The Monitor shall consider each of the LOIs and determine whether it will be in the best
interests of the Plan Beneficiaries to continue with the SISP. Any Phase I Qualified
Bidder(s) with whom the Monitor seeks to pursue a transaction on the terms set out in the
applicable LOI shall be deemed to be a Phase II qualified bidder(s) (the “Phase 11
Qualified Bidder”). Phase I Qualified Bidders will be promptly advised by the Monitor
if they have been selected as a Phase II Qualified Bidder, and will thereafter be provided
an opportunity to access additional due diligence materials, complete due diligence and
submit a binding Sale Proposal, Investment Proposal or Financing Proposal. If the
Monitor determines that it will not be in the best interests of the Plan Beneficiaries to
continue with the SISP, the Monitor shall as soon as reasonably practicable file a motion
to the Court on notice to the Service List for advice and directions with respect to the

continuation, modification, suspension or termination of the SISP.

Submissions of Binding Oualified Bids

22.

Under the bid procedure set out herein, all Qualified Bids for a Sale Proposal, Investment
Proposal or Financing Proposal must be submitted in writing by a Phase II Qualified
Bidder to the Monitor at the address set out in the Teaser Letter and received on or before

5:00 p.m. Toronto Time on Friday, January 30, 2015 or such later date as the Monitor

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

Requirements for Qualified Bids

23.

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

complies with the following requirements:

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

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

Qualified Bid,;

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

the Business Day after the closing of a Successful Bid;

it includes a reasonably detailed listing and description of the Policies to be

included in the Sale Proposal;

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

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

it includes an acknowledgement and representation that the Phase II Qualified
Bidder: (i) has relied solely upon its own independent review, investigation
and/or inspection of any documents and/or the assets to be acquired and
liabilities to be assumed in making its bid, including the Policies, (ii) except as
expressly stated in the definitive sale agreement, did not rely upon any written
or oral statements, representations, promises, warranties or guaranties
whatsoever, whether express or implied (by operation of law or otherwise),
regarding the Policies or any liabilities to be assumed or the completeness of
any information provided in connection therewith, including but not limited, to
(A) the enforceability, validity or status of any of the Policies, (B) the nature

and condition of Policies, (C) the nature, condition or health of any of the
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insureds, (D) the amount of the premiums payable or death benefits available
with respect to or under any of the Policies, (E) the condition or status,
financial or otherwise, or nature of the insurance company issuing any of the
Policies, or (F) the accuracy or completeness of any actuarial valuation or
stochastic analysis obtained by the Company in respect of the Policies; and (iii)
is a knowledgeable, experienced and sophisticated purchaser with respect to
life insurance policies and life settlement contracts, has been provided access
to and has reviewed the Policies and is relying on its own expertise and that of

its own consultants, accountants, actuaries and legal and tax advisors in making

its Qualified Bid;

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

contemplated by the Qualified Bid;

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

otherwise);

if the Phase 1I Qualified Bidder is an entity newly formed for the purpose of
the sale transaction, the bid shall contain an equity or debt commitment letter
from the parent entity or sponsor, which is satisfactory to the Monitor that
names the Company as a third party beneficiary of any such commitment letter

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

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

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

comparable governing body, as applicable;

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

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

such approvals;

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

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

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

on or before the Outside Date;

(n) it does not request or entitle the Phase 11 Qualified Bidder to any break-fee,
termination fee, expense reimbursement or other type of compensation or

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

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

Proposal complies with the following requirements:

(a) it fully discloses the identity of each person or entity that will be sponsoting or
participating in the Qualified Bid, including, if requested by the Monitor, the
identification of the Phase 11 Qualified Bidder’s direct and indirect owners and

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

the Qualified Bid,;

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

the Business Day after the closing of a Successful Bid;

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

investment is to be made;

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

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

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

Policies; and (iii) is a knowledgeable, experienced and sophisticated purchaser
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with respect to life insurance policies and life settlement contracts, has been
provided access to and has reviewed the Policies and is relying on its own
expertise and that of its own consultants, accountants, actuaries and legal and

tax advisors in making its Qualified Bid,;

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

transaction contemplated by the Qualified Bid;

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

investment transaction contemplated by the Qualified Bid;

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

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

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

(i1) obtaining any financing; or

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

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

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

such approvals;

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

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

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

on or before the Outside Date;

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

payment; and

it contains such other information reasonably requested by the Monitor.

25. A Financing Proposal will be considered a “Qualified Bid” only if (i) it is submitted by a

Phase I Qualified Bidder on or before the Bid Deadline, and (i1) the Financing Proposal

complies with the following requirements:

(a)

(b)

it fully discloses the identity of each person or entity that will be sponsoring or
participating in the Qualified Bid, including, if requested by the Monitor, the
identification of the Phase 11 Qualified Bidder’s direct and indirect owners and

their principals, and the complete terms of such participation;

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

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

Successful Bid;
it includes the amount of the proposed refinancing or financing available;

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

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

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

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

transaction contemplated by the Qualified Bid;

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

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

(1) the outcome of unperformed due diligence by the Phase II

Qualified Bidder; or
(ii) obtaining any financing; or

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

comparable governing body, as applicable,

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

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

such approvals;

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

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



(m)

(n)

(0)

-23-

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

on or before the Outside Date;

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

course financing fees, consistent with industry standard; and

it contains such other information reasonably requested by the Monitor.

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

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

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

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

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

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

more than one Phase II Qualified Bidder.

Assessment of Qualified Bids

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

among other things, the following:

(a)

(b)

(d)

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

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

Escrow Period;

the firm, irrevocable commitment for financing the transaction or other

evidence of ability to consummate the proposed sale transaction;

the claims likely to be created by such Qualified Bid in relation to other
Qualified Bids;
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(e) the counterparties to the proposed sale transaction;

®H the proposed revisions to the Form of APA and the terms of the proposed sale
transaction documents;

(2) other factors affecting the speed, certainty and value of the transaction
(including any regulatory approvals and other conditions required to close the
proposed sale transaction by the Outside Date);

(h) the assets included or excluded from the bid and the transaction costs and risks
associated with closing multiple transactions versus a single sale transaction
for all or substantially all of the Policies;

1) the conditions to closing of the proposed sale transaction;

) any transition services required from the Company post-closing and any related
restructuring costs; and

(k) the likelihood and timing of the consummation of the proposed sale transaction
and whether, in the Monitor’s reasonable business judgment, the proposed sale
transaction is reasonably likely to close on or before the Outside Date.

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

consider, among other things, the following:

(a)

(b)

(c)

(d)

(©)

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

such capital;

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

the Escrow Period;
the debt to equity structure post-closing;
the counterparties to the proposed investment transaction;

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

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

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

Outside Date.

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

among other things, the following:

(a)  the amount of financing available;
(b)  the cost of such financing, including fees and interest;
(c)  the terms of repayment and term of the facility/facilities;
(d) any conditions of financing;
(¢) the ability of such proposed refinancing or financing to facilitate a distribution
to the Plan Beneficiaries; and
(f)  other factors affecting the speed, certainty and value of the proposed financing
transaction (including any regulatory approvals and other conditions required to
close the proposed financing transaction); and
(g) the likelihood and timing of the consummation of the proposed financing
transaction and whether, in the Monitor’s reasonable business judgment, the
proposed financing transaction is reasonably likely to close on or before the
Outside Date.
30. If one or more Qualified Bids are received in accordance with the bid procedure set out

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

Bidders will become the “Successful Bidders”; or

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

Bidders being the Successful Bidder(s).

The Monitor may (a) reject, at any time any bid that is (i) inadequate or insufficient; (i)
not in conformity with the requirements of the CCAA, these SISP Procedures or any
orders of the Court applicable to the Company, or (iii) contrary to the best interests of the
Plan Beneficiaries as determined by the Monitor; (b) in accordance with the terms hereof
accept bids not in conformity with these SISP Procedures to the extent that the Monitor
determines, in its reasonable business judgment that doing so would benefit the Plan
Beneficiaries; and (¢) in accordance with the terms hereof extend the Prospective Bidder
Deadline, LOI Deadline and Bid Deadline; and (d) reject all bids. For greater certainty,
the Monitor shall be under no obligation to accept the highest or best offer and the
selection of the Successful Bid and/or the Selected Bidders shall be entirely in the

discretion of the Monitor.

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

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

Approval Motion

33

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

reasonably practicable for the Approval Motion.
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The Approval Motion will be held on a date to be scheduled by the Court that will be on
at least [seven (7)] days’ notice to the Service List and the Company’s creditors in the
CCAA Proceedings in accordance with the SISP Approval Order. The Approval Motion
may be adjourned or rescheduled by the Monitor by an announcement of the adjourned
date at the Approval Motion or by notice to the Service List maintained by the Monitor in

these CCAA Proceedings and no further notice shall be required.

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

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

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

Deposit

37,

38.

All Deposits will be retained by the Monitor and invested in an interest bearing trust
account. If there is a Successful Bid, the Deposit (plus accrued interest) paid by the
Successful Bidder whose bid is approved by the Court will be applied to the purchase
price to be paid by the Successful Bidder upon closing of the approved transaction or as
otherwise set out in the definitive agreement and will be non-refundable. The Deposits
(plus applicable interest) of Qualified Bidders not selected as the Successful Bidder will
be return to such bidders within ten (10) Business Days of the date on which the
Successful Bid is approved by the Court. If there is no Successful Bid, subject to the
following paragraph 38, all Deposits (plus applicable interest) will be returned to the
Qualified Bidders within ten (10) Business Days of the date on which the SISP is

terminated in accordance with this SISP.

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

and not as a penalty.
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Reservation of Rights and Monitor’s Conduct of the SISP

39.

40.

41.

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

Policies.

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

Procedures, as the Monitor determines appropriate.

In conducting the SISP, the Monitor is not, and shall not be or be deemed to be, a
director, officer or employee of the Company and the Monitor shall not incur any liability
or obligation as a result of the exercise or performance of the Monitor's powers and duties
hereunder, save and except as may result from gross negligence or wilful misconduct of

the Monitor.

No Amendment

42,

There will be no amendments to the SISP or these SISP Procedures without the approval
of the Court on notice to the Service List, subject to such non-material amendments as

may be agreed to by the Monitor and the Company.



“oujf
‘[RUOTIRUISIU] SIUSWIS[NOS [BSIOAIU) 0] SISAMET

11¥€-698 (91v) :xeq
9145-L6S (91%) ‘121

OLLY9S “ON D181
uewydNidg uose

117€-698 (911) :xe]
80t5-L6S (91%) 2L
096897 "ON DNST

AUDYSIY ‘[ eaeg

LTT dSIN OLBIuQ “0Ju0I0],

¥ xod "O'd ‘007T AIMg

19211§ A8U0 X (ST

dTT LLANNAG TIVOUVIS YALANYT

ddTAHO

0JUOIO ], 18 PIOUSUIWOD SUIPasd0ld

HOLLSAL 4O LIN0D HORIAdNS
OIYVINO

“DNI TVYNOLLVNYALNI SINTIWATLLIS TYSHIAINI
A0 INTFIWHAONVIIYV 4O ASTWOYIINOD 40 NVId V 40 YALLVIAN THL NI ANV

QAANIINY SV 9€-D 2 ‘s861 D'
8L8L-TD-80 :ON °[ld Moy IOV INTWIONVIAY SYOLIATATD STAINVAWOD THL A0 JALLVIN THL NI



