


CONFIDENTIALITY AGREEMENT
This Agreement dated as of [Month] [Date], 2014 is made between UNIVERSAL SETTLEMENTS INTERNATIONAL INC. (“USI”) and ______________________________ (the “Recipient”).
RECITALS
[bookmark: _GoBack]A.	On December 2, 2008, USI filed for and obtained protection from its creditors under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”) and Ernst & Young Inc. was appointed as the monitor of USI in the CCAA proceedings (in such capacity and not in its personal or corporate capacity, the “Monitor”) pursuant to the Initial Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated December 2, 2008 (as it may be amended, restated or supplemented from time to time, the “Initial Order”).
B.	Pursuant to an order of the Court dated October 1, 2014, (as it may be amended, restated or supplemented from time to time, the “SISP Order”), the Monitor was granted the authority to, among other things, conduct a sale and investor  solicitation process for the sale, investment, refinancing or financing of or in life insurance policies (the “Policies”) held by USI in trust for beneficiaries (the “Plan Beneficiaries”) under an amended plan of compromise and arrangement dated as of June 16, 2009, as amended by a plan amendment dated as of November 5, 2014, subject to the terms and conditions of such order.  Pursuant to an order of the Court dated November 19, 2014 (the “SISP Amending Order”), the sale and investor solicitation process was amended and restated (the “SISP”).  
C.	The Recipient has expressed interest in acquiring, investing in or refinancing or financing, the Policies.
D. 	The Recipient wishes to obtain certain confidential and sensitive personal information with respect to the Policies and the Insured Individuals in connection with the Recipient’s consideration of a possible negotiated transaction to purchase, invest in, refinance or finance the Policies (the “Transaction”).
E.	The parties hereto acknowledge and understand that any sale of or investment in any of the Policies will be on a “as is, where is” basis” and is subject to further approval by the Court in the CCAA proceedings.
F.	USI, on behalf of itself and as trustee for the Plan Beneficiaries, is willing to make confidential information with respect to the Policies and confidential personal information with respect to Insured Individuals available to the Recipient for the purpose of permitting the Recipient to consider, evaluate, and if a Transaction proceeds, implement a Transaction (the “Permitted Purpose”), all subject to the terms and conditions set out in this Agreement.
G.	The Recipient acknowledges that certain Confidential Information are or may be governed by and subject to various insurance, licensing and privacy laws and regulations, and other federal, state, or provincial laws and regulations applicable within the United States of America, Canada, United Kingdom, Netherlands, Germany or any applicable jurisdiction, including, without limitation, the Personal Information Protection and Electronic Documents Act, S.C. 2000, c. 5 (Canada), and the Health Insurance Portability and Accountability Act, Pub. L. 104-191 (US) (collectively, the “Applicable Laws and Regulations”).
For good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto agree as follows:
Definitions.  
In this Agreement, the following words and phrases shall have the respective meanings set forth below:
“Applicable Laws and Regulations” shall have the meaning set out in Recital G;
“CCAA” shall have the meaning set out in Recital A;
“Confidential Information” means:
all information, in whatever form communicated or maintained, whether orally, in writing, electronically, in computer readable form or otherwise, that the Monitor or any of the Monitor Representatives (in each case on behalf of USI) and/or USI or any of the USI Representatives discloses to, or that is gathered by inspection by, the Recipient or any of the Recipient’s Representatives, whether provided before or after the date of this Agreement, including, information that contains or otherwise reflects information concerning USI, the USI Property,  the Policies, the business or affairs, operations, prospects or activities of USI, or any Insured Individual and specifically includes, financial information, budgets, forecasts, evaluations, verifications of coverage, scholastic analysis, life expectancy reports, actuarial valuation (in each case, whether conducted by USI or for USI by third parties), legal opinions, any personal information regarding any Insured Individual, the age of any Insured Individual, medical or health-related information and diagnoses and records pertaining to any Insured Individual, names of insurance companies, amount of insurance premiums, other information or data to the extent they contain information concerning the Policies and/or any Insured Individual and any information provided to the Monitor or any of the Monitor Representatives (in each case on behalf of USI) and/or USI or any of the USI Representatives by third parties under circumstances in which the Monitor or any of the Monitor Representatives or USI has an obligation to protect the confidentiality of such information, including all information received by the Monitor and/or the Monitor Representatives (on behalf of USI) or USI in connection with USI or its business or the USI Property and disclosed and communicated to, or gathered by, the Recipient or any of the Recipient’s Representatives;
all Notes;
the existence and terms of this Agreement and any other agreements related to a possible Transaction;
the fact that information has been disclosed or made available to the Recipient or the Recipient’s Representatives; and
the fact that discussions or negotiations are or may be taking place with respect to a possible Transaction, the proposed terms of any such Transaction and the status of any discussions or negotiations under this Agreement or in connection with any possible Transaction;
“Confidential Information” does not include any information that:
(x)	is available to the Recipient or the Recipient’s Representatives on a non-confidential basis from a source other than the Monitor, USI or any of the Monitor Representatives or USI Representatives, provided that such source is not known by the Recipient, after reasonable investigation, to be bound by a contractual, legal or fiduciary obligation of confidentiality to the Monitor or USI or any other person with respect to such information; or
(z)	is at the time of disclosure to the Recipient or thereafter becomes generally available to the public, other than as a result of a disclosure by the Recipient or any of the Recipient’s Representatives in breach of this Agreement; and
The foregoing exclusions do not apply to Confidential Information that is personal information.
“Court” shall have the meaning set out in Recital A;
“Definitive Agreement” means a binding definitive written agreement to consummate a Transaction;
“Initial Order” shall have the meaning set out in Recital A;
“Insured Individual” means any individual whose life is insured under a Policy;
“Monitor” shall have the meaning set out in Recital A;
“Monitor Representatives” means the Monitor’s affiliates, agents, directors, officers, employees, representatives, consultants and advisers, including Ernst & Young Orenda Corporate Finance Inc., the Monitor’s legal counsel, Blake, Cassels & Graydon LLP and Allen & Overy LLP;
“Notes” means all models, industry information, plans, proposals, reports, analyses, notes, studies, forecasts, compilations or other information, in any form, that are based on, contain or reflect any Confidential Information regardless of the identity of the person preparing the same;
“party” means a party to this Agreement and “parties” means all parties to this Agreement;
“Permitted Purpose” shall have the meaning set out in Recital F;
“person” is to be broadly construed to include any individual, corporation, company, limited liability company, partnership or limited partnership, group, trust or and other entity or organization, including any governmental or political authority, agency or entity;
“Policies” shall have the meaning set out in Recital B, and “Policy” shall mean any one of them;
“Recipient” means _____________________ and its successors and permitted assigns;
“Recipient’s Representatives” means the Recipient’s agents, directors, officers, employees, representatives, consultants and advisers (including legal counsel);
“SISP” shall have the meaning set out in Recital B; 
“SISP Order” shall have the meaning set out in Recital B;
“SISP Amending Order” shall have the meaning set out in Recital B;
“Transaction” shall have the meaning set out in Recital D; 
“USI” means Universal Settlements International Inc; and 
“USI Representatives” means USI’s agents, directors, officers, employees, representatives, consultants and advisers, including Rueter Scargall Bennett LLP, as USI’s legal counsel, Mills Potoczak and Company, as USI’s US escrow agent and servicer, and Lewis and Ellis, Inc., as USI’s actuarial consultant.   
Provision of Confidential Information.  Subject to the provisions of this Agreement, USI shall make such Confidential Information available to the Recipient as USI, in its sole and absolute discretion, considers advisable in the circumstances, solely for the Permitted Purpose.  The Recipient shall comply with all procedures of USI relating to the provision of Confidential Information as USI may adopt from time to time, and shall cause the Recipient’s Representatives to (a) comply with all procedures of USI relating to the provision of Confidential Information as USI may adopt from time to time, and (b) sign and return to USI and the Monitor and the Monitor Representatives, the acknowledgment found at Schedule “A” to this Agreement, prior to receipt of any Confidential Information.  In the event of a breach of any obligations under this Agreement by the Recipient or Recipient’s Representatives, the Recipient shall, immediately following the discovery of such breach, give notice to the Monitor, the Monitor Representatives and USI of the nature of such breach, including, without limitation, the date, time and place of such breach, the manner in which the breach occurred, copies of or a detailed description of the Confidential Information involved in the breach, names and identifying information of all individuals, including any Insured Individual whose Confidential Information was involved in the breach, and a detailed description of the steps taken by the Recipient and/or the Recipient’s Representatives to remedy the breach and to minimize the potential for any similar breaches in the future.  If, prior to such breach, the Recipient and/or the Recipient’s Representatives have acquired ownership rights to Confidential Information pertaining to any Insured Individual, then in addition to providing the foregoing notice to the Monitor, the Monitor Representatives and USI, the Recipient shall also provide written notification to each individual, including any Insured Individual whose Confidential Information was involved in the breach in accordance with all Applicable Laws and Regulations.
[bookmark: _Ref400091716]Non-Disclosure of Confidential Information.  
The Recipient shall treat confidentially and not disclose, and shall cause the Recipient’s Representatives to treat confidentially and not disclose, except as permitted herein, any Confidential Information.
[bookmark: _Ref400091703]The Recipient may disclose any of the Confidential Information only to those of the Recipient’s Representatives who need to know such Confidential Information for the Permitted Purpose.  The Recipient shall inform the Recipient’s Representatives of the private and confidential nature of such Confidential Information and cause each of the Recipient’s Representatives to treat such Confidential Information confidentially in accordance with this Agreement and Applicable Laws and Regulations, and not disclose such Confidential Information except as permitted herein.
The Recipient shall be responsible for any breach of this Agreement by any of the Recipient’s Representatives.  The Recipient shall exercise the same degree of care to maintain the confidentiality of the Confidential Information as it would accord to its own confidential information and for greater certainty, shall take all reasonable measures, including, court proceedings, at the Recipient’s sole expense, to restrain the Recipient’s Representatives from making unauthorized disclosure or use of the Confidential Information.
Use of Confidential Information.  The Recipient shall not use, and shall cause the Recipient’s Representatives not to use, the Confidential Information for any purpose other than the Permitted Purpose.  For greater certainty and without limiting the generality of the foregoing, the Recipient shall not use the Confidential Information as a basis to challenge, or support, or facilitate any challenge of, the scope, validity, perfection, effectiveness or enforceability of any of debt or security in any forum or proceedings.  The Recipient covenants and agrees not to contact any (i) Insured Individual, (ii) family member of an Insured Individual, or (iii) medical professional or other person regarding an Insured Individual, nor disclose to any such persons the existence or terms of this Agreement, the fact that discussions or negotiations are or may be taking place with respect to a possible Transaction, the proposed terms of any such Transaction or the status of any discussions or negotiations under this Agreement or in connection with any possible Transaction and the Recipient covenants and agrees not to use the Confidential Information in any way that is, directly or indirectly, detrimental to USI, or any Insured Individual.
Personal Information.  The Recipient acknowledges and agrees that certain portions of the Confidential Information pertaining to individuals, including, without limitation, information about each Insured Individual is or may be subject to Applicable Laws and Regulations that govern the collection, use, disclosure and protection of personal information and prohibit the parties from disclosing such information to third parties except in limited circumstances.  Subject to Section 3 hereof, no disclosure of any kind of such Confidential Information is permitted unless in accordance with Applicable Laws and Regulations.
Regulatory Compliance.  The Recipient acknowledges and agrees that the Confidential Information disclosed pursuant to this Agreement are or may be governed by Applicable Laws and Regulations relating to life settlement providers, and that all parties to this Agreement are or may be subject to Applicable Laws and Regulations applicable to the subject matter of this Agreement or any Transaction hereafter entered into by the parties.  The Recipient warrants and agrees that it is now in compliance in all material respects with Applicable Laws and Regulations and shall at all times comply with any and all Applicable Laws and Regulations governing the Recipient and/or Recipient’s Representatives’ acts and conduct in connection with any Transaction and any Confidential Information.  Each party shall comply with any reasonable request for information and cooperation in connection with any other party’s compliance with Applicable Laws and Regulations and in connection with any administrative, regulatory or judicial proceeding related thereto.
Compelled Disclosure.  If the Recipient or any of the Recipient’s Representatives receives (i) a request or is required by law, regulation, by-law or rule to disclose all or any part of the Confidential Information, or (ii) an inquiry from any regulatory body regarding USI, the Transaction, or any of the Confidential Information, the Recipient shall (a) immediately notify the Monitor, the Monitor Representatives and USI in writing of the existence, terms and circumstances surrounding the request or requirement, (b) consult with the Monitor and/or the Monitor Representatives (as applicable) and USI on the advisability of taking legally available steps to resist or narrow the request or lawfully avoid the requirement, and (c) if requested by the Monitor and/or the Monitor Representatives or USI, seek a protective order or other appropriate remedy.  If a protective order or other remedy is not available, or if the Monitor, the Monitor Representatives and USI waive compliance with the provisions of this Section, (i) the Recipient or the Recipient’s Representatives, as the case may be, may disclose to the person requiring disclosure only that portion of the Confidential Information which the Recipient is advised by written opinion of counsel is legally required to be disclosed, and shall exercise the Recipient’s best efforts to obtain assurance that confidential treatment will be accorded to such portion, and (ii) the Recipient shall not be liable for such disclosure unless such disclosure was caused by or resulted from a previous disclosure by the Recipient or any of the Recipient’s Representatives which previous disclosure was not permitted by this Agreement.  Notwithstanding the foregoing, nothing herein shall prevent any party to this Agreement from sharing any information (excluding personal information) with any federal, provincial or state regulator, or provided that such persons are advised of the confidential nature of the Confidential Information, with such party’s outside legal counsel and auditors or regulators to discharge their respective duties in connection with any Transaction or the subject matter of the parties’ dealings as referenced herein.  
Return of Documents.  If the Recipient decides not to proceed with a Transaction, the Recipient shall promptly provide the Monitor, the Monitor Representatives and USI with written notice of that decision.  In that case, or upon request by the Monitor, the Monitor Representatives or USI at any time, the Recipient shall (a) return promptly to USI, all physical copies of the Confidential Information, excluding Notes, then in the Recipient’s possession or in the possession of the Recipient’s Representatives, (b) promptly destroy all (i) electronic copies of the Confidential Information and (ii) all Notes (including electronic copies thereof) prepared by the Recipient or any of the Recipient’s Representatives, including electronic back-ups of the foregoing in a manner that ensures that such Notes may not be retrieved or undeleted by the Recipient or any of the Recipient’s Representatives, and (c) promptly deliver to the Monitor, the Monitor Representatives and USI a certificate executed by one of the Recipient’s duly authorized senior officers indicating that the requirements of this sentence have been satisfied in full.  Notwithstanding the return or destruction of Confidential Information and Notes, the Recipient and the Recipient’s Representatives shall continue to be bound by the Recipient’s confidentiality and other obligations hereunder.
Process.  The Recipient acknowledges and agrees that USI, the Monitor and the Monitor Representatives, as applicable, have no obligation pursuant to this Agreement or otherwise (i) to disclose or continue to disclose or make available Confidential Information to the Recipient or any of the Recipient’s Representatives,  (ii) to enter into a Transaction or to enter into or, if commenced, continue any discussions or negotiations relating to a Transaction, unless and until a Definitive Agreement has been executed and delivered, or (iii) to notify the Recipient of any possible Transaction with a third person. No agreement, understanding or arrangement of any nature whatsoever relating to a Transaction shall be deemed to exist unless and until a Definitive Agreement has been executed and delivered by the Recipient and each of the other parties thereto.  The Recipient acknowledges that the Monitor has the right to reject any proposal made by the Recipient or any of the Recipient’s Representatives with respect to a Transaction and to terminate discussions and negotiations with the Recipient or any of the Recipient’s Representatives at any time, or recommend a Transaction for sale of or investment in the Policies, in each case in the Monitor’s full and absolute discretion, subject to the terms of the SISP Order.
No Representation or Warranty.  The Recipient acknowledges and agrees that neither USI, the Monitor nor any of the Monitor Representatives nor USI Representatives makes any representation or warranty, express or implied, as to the accuracy, sufficiency or completeness of the Confidential Information.  Neither USI, the Monitor nor any of the Monitor Representatives nor USI Representatives shall have any liability whatsoever, under contract, tort, trust or otherwise, to the Recipient or any of the Recipient’s Representatives or any other person resulting from use of the Confidential Information by the Recipient or any of the Recipient’s Representatives or for omissions from the Confidential Information.  Only those representations or warranties that may be made by USI to the Recipient in a Definitive Agreement when, as and if a Definitive Agreement is executed and delivered, and subject to such limitations and restrictions as may be specified in such Definitive Agreement, shall have any legal effect.
No Property Rights.  The Recipient acknowledges and agrees that the Confidential Information shall at all times remain the property of USI and the Plan Beneficiaries, as their interests may appear, and by making Confidential Information or other information available to the Recipient or the Recipient’s Representatives, neither the Monitor, USI, nor any of the Monitor Representatives or USI Representatives shall be deemed to be granting any licence or other right under or with respect to any trade secret, patent, copyright, trademark or other proprietary or intellectual property right.
Legal Remedy.  The Recipient acknowledges and agrees that USI, the Plan Beneficiaries and each Insured Individual would not have an adequate remedy at law and may be irreparably harmed in the event that any of the provisions of this Agreement were not performed by the Recipient and the Recipient’s Representatives in accordance with their specific terms or were otherwise breached by the Recipient or the Recipient’s Representatives.  Accordingly, the Recipient acknowledges and agrees that USI, on behalf of itself and as trustee for the Plan Beneficiaries, shall be entitled to injunctive relief to prevent breaches of this Agreement and to specific performance of the terms and conditions of this Agreement in addition to any other remedy to which the USI, the Plan Beneficiaries or the Insured Individuals may be entitled at law or in equity.  The Recipient hereby waives any requirement for the posting of any bond or other security in connection with the obtaining of any injunctive or other equitable relief.  The prevailing person or party in any such litigation shall be entitled to payment of its legal fees and disbursements, court costs and other expenses of enforcing, defending or otherwise protecting its interest hereunder. The Recipient hereby indemnifies and saves harmless USI, the Plan Beneficiaries, the Monitor and any of the Monitor Representatives and USI Representatives from all damages and losses of any nature whatsoever arising out of a breach by the Recipient or any of the Recipient’s Representatives of any of the terms and conditions of this Agreement.
Representations, Warranties and Acknowledgements of the Recipient.  In addition to the other representations, warranties and acknowledgements of the Recipient contained in this Agreement, the Recipient makes the following representations, warranties and acknowledgements in favour of the Monitor, the Monitor Representatives and USI (as trustee for the Plan Beneficiaries):
the Recipient hereby represents and warrants that:
(A) the Recipient is a knowledgeable, experienced and sophisticated purchaser with respect to life insurance policies, viaticated life insurance policies,  and life settlement contracts, (B) the Recipient will be conducting such examination and due diligence that in the Recipient’s sole determination it considers appropriate; and (C) the Recipient will be relying on its own experience and that of the Recipient’s own consultants, accountants, actuaries and legal and tax advisors in determining whether to pursue a proposed Transaction with respect to the Policies; 
it is [check applicable box(es) below]:
if domiciled in or will be effecting the Transaction from the United States:
☐	a licensed life settlement provider (as defined in NY Ins. Law §7802 (2012), as amended); 
☐	a licensed life settlement provider in the law of the state of _________________; 
☐	an accredited investor as defined in Regulation D, rule 501 of U.S. Securities Act of 1933, as amended, 
☐ 	a qualified institutional buyer as defined in rule 144A of the U.S. Securities Act of 1933, as amended as amended; 
☐	a financing entity, special purpose entity, or related provider trust (as defined in NY Ins. Law §7802 (2012), as amended); and/or
☐	a financing entity, special purpose entity, or related provider trust in the law of the state of _________________; or
☐ 	none of the above.	
if domiciled in or will be effecting the Transaction from Canada:
☐	a “permitted client” within the meaning of National Instrument 31-103- Registration  Requirements and Exemptions; 
if domiciled or will be effecting the Transaction from outside of North America:
☐ 	an investment professional or high net-worth company under the Financial Services and Markets Act 2000 (UK); 
☐ 	an institutional (wholesale) investor under Corporations Act (Australia);
☐ 	a professional investor under Annex III of the Banking Act (Luxembourg); and/or
☐	the equivalent thereof under the Applicable Laws and Regulations of the jurisdiction in which the Recipient is domiciled.  Please specify: ___________________________________; or
☐ 	none of the above.	
 (A) the Recipient is a validly existing corporation under the laws of _______________________; (B) the Recipient is domiciled in the [state/province/jurisdiction] of _________________________; (C) the Recipient has all requisite power and authority to execute and deliver, and to perform all of its obligations under, this Agreement and all instruments and documents executed and delivered by the Recipient in connection therewith; and (D) the execution, delivery and performance by the Recipient of this Agreement are within the authority of the Recipient, have been duly authorized by all necessary proceedings and do not and will not contravene any provisions of law, the Recipient’s charter documents or any amendment thereof.  
The Recipient hereby acknowledges and agrees that:
although the Monitor (with the assistance of the Monitor Representatives) are conducting the SISP pursuant to the SISP Order and the SISP Amending Order and overseeing the electronic data room in respect of the SISP, and notwithstanding any other provision of this Agreement, USI is at all times the party that is providing the Confidential Information or any other information to the Recipient pursuant to the SISP and this Agreement and therefore USI is and will be the principal with respect to the provision of any Confidential Information or any other information provided or obtained by the Recipient pursuant to the SISP or this Agreement and with respect to any proposed Transaction;
neither of the Monitor nor the Monitor Representatives have audited, reviewed or otherwise attempted to verify the accuracy of any of the Confidential Information or any other information provided or obtained by the Recipient pursuant to the SISP, this Agreement or otherwise, in a manner that would wholly or partially comply with Generally Accepted Assurance Standards pursuant to the Canadian Institute of Chartered Accountants Handbook and, accordingly, neither the Monitor nor the Monitor Representatives express an opinion or other form of assurance in respect of any of the Confidential Information or any other information provided or obtained by the Recipient pursuant to the SISP or this Agreement or otherwise;
in all matters pertaining to this Agreement, including if this Agreement is executed by the Monitor or any of the Monitor Representatives on behalf of USI (if so directed by the Court), Ernst & Young Inc. is acting solely in its capacity as Monitor of USI and neither the Monitor nor the Monitor Representatives nor USI shall have any liability of any kind whatsoever (whether in contract, in tort, under any applicable statute or otherwise), whether in its personal or corporate capacity, or otherwise.   
the Recipient has received a copy of the SISP Order and a copy of the SISP Amending Order, together with a copy of the SISP procedures, and hereby agrees to accept and be bound by the provisions contained therein, in accordance with paragraph 11(e) of the SISP procedures approved by the SISP Order and the SISP Amending Order; and
USI has relied directly upon the provisions set forth above in entering into this Agreement and providing Confidential Information to the Recipient, that the Recipient’s acknowledgements, representations and warranties as set out above are a material condition to this Agreement, and USI would not have entered into this Agreement or provided or allowed to be provided any Confidential Information to the Recipient without such acknowledgements, representations and warranties from the Recipient.  
Miscellaneous.
No failure or delay by the USI in exercising any right, power or remedy under this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise of any right, power or remedy under this Agreement.
The Recipient’s obligations under this Agreement shall survive indefinitely, whether a Definitive Agreement is executed or not.
If any provision of this Agreement as applied to any party in any circumstance is adjudged by a court to be invalid or unenforceable, this will in no way affect any other provision of this Agreement, the application of such provision in any other circumstance, or the validity or enforceability of this Agreement.
This Agreement constitutes the entire agreement between the parties pertaining to the subject matter hereof and supersedes all prior agreements, understandings, negotiations and discussions, whether oral or written, by or between the parties with respect to Confidential Information, whether disclosed before or after the date hereof.
Notices required or permitted to be given under this Agreement shall be in writing and shall be effectively given if delivered personally or sent via e-mail (including by way of PDF format) as follows:
if to USI, to:
Universal Settlements International Inc.
5500 North Service Road
Burlington, ON, Canada L7L 6W6
Attention:  Jeff Panos
Email: jpanos@universalsettlements.com
if to the Monitor and/or the Monitor Representatives, to the following:
Ernst & Young Inc., as Monitor 
of Universal Settlements 
International Inc.
222 Bay St.
Toronto, Ontario
M5K 1J7

Attention:  Brian Denega & 
Chris Hutchinson
Email: brian.m.denega@ca.ey.com & 
chris.hutchinson@ca.ey.com   
if to the Recipient, to:
________________________
________________________
________________________
________________________
Attention:
Email:
The division of this Agreement into sections and the insertion of headings are for convenience of reference only and shall not affect the construction or interpretation of this Agreement.
This Agreement shall be governed by and construed in accordance with the laws of Ontario and the federal laws of Canada applicable therein.
This Agreement shall enure to the benefit of, and be binding on, the parties and their successors and permitted assigns.  The Recipient may not assign its rights or obligations under this Agreement without the prior written consent of USI and the Monitor.
This Agreement may be executed in any number of counterparts and by the undersigned in separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same instrument.  Delivery of an executed signature page to this Agreement by any of the undersigned by e-mail transmission (including by way of PDF format) shall be effective as delivery of a manually executed copy of this Agreement by such undersigned.
The Recipient agrees (i) that any action or proceeding it may bring relating to this Agreement shall be brought in any court of competent jurisdiction in the Province of Ontario, and for that purpose now irrevocably and unconditionally attorns and submits to the jurisdiction of such Ontario court; (ii) that it irrevocably waives any right to, and will not, oppose any Ontario action or proceeding on any jurisdictional basis, including forum non conveniens; and (iii) not to oppose the enforcement against it in any other jurisdiction of any Order duly obtained from an Ontario court as contemplated by this Section.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
	UNIVERSAL SETTLEMENTS INTERNATIONAL INC.

	By:
	

	Name:

	Title:

	[NAME OF RECIPIENT]

	
	, as

	Recipient

	By:
	

	Name:

	Title:




Draft for Discussion Purposes – September 17, 2014
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SCHEDULE A

ACKNOWLEDGEMENT 



To:		Universal Settlements International Inc. (“USI”)

AND TO:	Ernst & Young Inc. as the monitor of USI in the CCAA proceedings

AND TO:	The Monitor’s Representatives (as defined in the Confidentiality Agreement)

FROM:	______________________ 

RE:	Confidentiality Agreement dated as of ______________, 201[ ] (the “Confidentiality Agreement”)


The undersigned hereby confirms and acknowledges that he/she has reviewed the terms of the attached confidentiality agreement and agrees to be bound by its terms as though it were a party thereto.


Dated this _____ day of ____________, 2014.



	
Name:	
Title:	 
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