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1.  Introduction

1.1

1.2

1.2.1

1.2.2

1.2.3

1.24

Appointment of Receiver

Pursuant to the Orders of the Honourable Mr. Justice Campbell of the Ontario Superior
Court of Justice (Commercial List) dated December 17, 2008 and March 18, 2009,
KPMG Inc. was appointed Receiver and Manager (“Receiver”) of all of the property,
assets and undertakings (collectively, the “Property”) of New Life Capital Corp., New
Life Capital Investments Inc., New Life Capital Advantage Inc., New Life Capital
Strategies Inc., 1660690 Ontario Ltd., 2126375 Ontario Inc., 2108375 Ontario Inc.,
2126533 Ontario Inc., 2152042 Ontario Inc., 2100228 Ontario Inc. and 2173817 Ontario
Inc. A copy of the Orders dated December 17, 2008 and March 18, 2009 arc attached
hereto as Appendix A and Appendix B, respectively.

All of the foregoing companies are collectively referred to herein as “New Life” or the
“Companies”. 2126375 Ontario Inc., 2108375 Ontario Inc., 2126533 Ontario Inc.,
2152042 Ontario Inc., 2100228 Ontario Inc. and 2173817 Ontario Inc. are collectively
referred to herein as the “Advantage Companies”.

The Ontario Securities Commission made the application for the appointment of the
Receiver pursuant to Section 129 of the Securities Act (Ontario). New Life did not

oppose the application.

Background to Receivership

New Life is in the life settlement business. It raised funds from investors to invest in life
insurance policies through two alternative programs — the New Life Capital Investments
program (the “Investments Program™) and the Capital Advantage program (the
“Advantage Program®). Through various subsidiaries, New Life promoted itself as
offering investment and wealth preservation opportunities.

Each of the Companies is an Ontario private corporation and, except for the Advantage
Companics, was incorporated in 2005 and 2006. The corporate structure of the

Companies is presented in Appendix C.

The principals of New Life are Jeffery Pogachar (“Pogachat”) and Paola Lombardi
(“Lombardi™). Pogachar and Lombardi are spouses. Pogachar is the President and/or
CEO of each of the Companies.

New Life Capital Investments Inc. administered the Investments Program and raised
funds by the sale of its Class A common shares (the “Class A Shares”) to the public,
Based on information currently available to the Receiver, it appears that New Life Capital
Investments Inc. raised approximately $22 million through the sale of Class A Shares to
approximately 600 investors in Canada, New Life used some of the funds raised from the
sale of Class A Shares to purchase a portfolio of 22 life insurance policies or life
settlements with a total face value of U.S. $83 million (the “Policies” or “Portfolio”). As
described below, substantially all of the beneficial interest of three of the Policies (the
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1.2.5

1.2.6

1.2.7

13
1.3.1

“Advantage Policies”) were designated to thc Advantage Companies pursuant to the
Advantage Program. The remaining 19 Policies remained as part of the Investments
Program and are hereinafter referred to as the “Investments Policies”.

The Advantage Companies were established to be used in connection with the Advantage
Program. New Life promoted the Advantage Program as offering investors the
opportunity to indirectly participaic in one life insurance policy. The Receiver
understands that New Life raised approximately $638,400 from the sale of preferred
shares of the Advantage Companies (except for 2100228, in which case it sold common
shares) to investors. The Advantage Companies used some of the funds raised to
purchase substantially all of the beneficial interest of the Advantage Policies.

The principal assets of the Companies are (i} cash on deposit in the aggregate amount of
approximately $1.3 million as at May 31, 2010; and (ii) the Policies. Since the date of
the receivership, the Receiver has allowed one of these Policies to lapse.

The Receiver has also been appointed over the following assets purchased using New
Life’s monies;

. any funds on deposit in the bank accounts of Lexington Consulting Inc. and
Amarcord International Inc. located at FirstCaribbean International Bank
(Bahamas) Ltd. in the Commonwealth of The Bahamas;

. one condominiwm Jocated at Unit Al-4, Ocean Club Residences & Marina Phase
1, Paradise Island, The Bahamas;

. approximately U.S. $1 million of 6.625% Bahamian government bonds. On or
about April 27, 2010, the Receiver sold the bond and realized net proceeds of
USD $957,458 after commission and including accrued interest;

| three luxury vehicles consisting of a 2004 Ferrari Challenge, a 2005 Ferrari 575
Superam F1 and a 2007 Maserati;

. real properly municipally known as 3629 Niagara Boulevard, Fort Erie, Ontario;
. a steel building;

. two luxury watches;

. certain custom-made furniture; and

. a custom-made men’s summer wardrobe.

Purpose of This Report to the Court

The purpose of this Sixih Report to the Court (the “Sixth Report™) is to update this
Honourable Court on the successful completion of the First MassMutual Settlement

Page 5



1.4
14.1

1.4.2

1.4.3

Agreement {as defined herein) and to provide an evidentiary basis for an Order of this
Honourable Court:

» approving a Release and Settlement Agreement dated June 3, 2010 (the
“Second MassMutual Settlement Agreement™) between the Receiver and
Massachusetts Mutual Life Insurance Company (“MassMutual®) with
respect to one of the Policies and authorizing and directing the Receiver to
complete the transactions contemplated therein; and

’ approving the activities of the Receiver as described in this Sixth Report.

Terms of this Sixth Report

The Receiver has relied upon information and records available from the Companies and
from third parties. The Receiver’s review of this information does not constitute an audit
of the Property or the financial position or operating results of the Companies. In
addition, any financial information presented by the Receiver is preliminary and the
Receiver is not yet in a position to project the outcome of the administration of the
receivership.

All references are to Canadian dollars unless otherwise noted. Certain information set
out in earlier reports is reported herein for ease of reference,

All capitalized terms used herein and not otherwise defined are as defined in the
Receiver’s Fifth Report to the Court dated April 16, 2010 (the “Fifth Report™).
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2. The Settlements with MassMutual

241

Background fo New Life’s Purchase of Policies

As indicated above, New Life purchased the Portfolio which, at the date of the Receiver’s
appointment, consisted of 22 life insurance policies or life settlements with a total face
value of approximately U.S. $83 million. A life settlement is a transfer of an ownership
interest in a life insurance policy to a third party for compensation. The third party then
makes any required premium payments and holds the policy until the death of the insured
at which time the third party is paid the death benefit under the policy. A number of
legal issues surround any life settlement transaction that may affect the value of the
policy.

All of the Policies were issued by life insurance companies based in the U.S. and all of
the Policies insure the lives of individuals, who, at the time the Policics were issued, were
U.S. residents. There is a significant life settlement industry in the U.S. As life
insurance in the U.S. is regulated on a state-by-state basis, legislation governing the life
settlement industry varies between states. In Canada, the insurance business is generally
provincially regulated. The Receiver understands that there are provisions in the
legislation of many of the provinces that have prohibited or restricted the development of
a secondary market of Canadian life insurance policies.

The Receiver has limited information about the process (including any due diligence and
valuation) that was used by New Life to purchase the Policies as the principals have
failed to cooperate with the Receiver and the Receiver may not be in possession of all of
New Life’s records,

For the purchase of some of the Policies, New Life used the services of agents who
received a commission for brokering the sale of the policy by the insured to New Life.
From the limited information available to the Receiver, it appears that New Life paid a
fixed purchase price for each Policy. In some instances, New Life paid a deposit to the
owner, which represented a portion of the purchase price. The balance of the purchase
price was then released to the owner through an escrow agent once the insured had
complied with the conditions precedent to the transaction. In other instances, it appears
that the entire purchase price was only paid through an escrow agent once the insured had
complied with the conditions precedent to the transaction.

The Recciver is in possession of New Life’s original documents in support of the
Policies. For fourteen of the Policies, New Life obtained control of the trust, which had
been established by the insured as the owner and beneficiary of the Policy. In such
instances, New Life appointed Mr. Jonathan Berck to succeed the existing trustee of the
trust (usually a relative of the insured) and New Life became the beneficiary of the trust.
No notice of this change in beneficial interest was provided to the insurer by any of the
insureds, New Life or Mr. Berck. Mr. Berck fendered his resignations as trustee on or
about December 3, 2008 and, in the Receiver’s view, such resignations took effect on or
about December 30, 2008. Pursuant to the succession provisions in the trust agreements,
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2.2

2.2.1

222

2.2.3

2.2.4

225

the Receiver became the frustee of the trusts upon the resignation of Mr. Berck. The
Receiver notified the insurers of this shortly after the Receiver’s appointment.

The MassMutual Policies

Two of the Policies were issued by MassMutual and may be described as follows:

. life insurance policy bearing policy no. 15624626 which insured the life of
an individoal with a face amount death benefit of U.S. $2.5 million and
which designated a trust as the policy owner (“MassMutual Policy #17);
and

) life insurance policy bearing policy no. 15621919 which insured the life of
another individual with a face amount death benefit of U.S. $3.0 million
and which designated a trust as the policy owner (“MassMutual Policy #2”
and collectively with MassMutual Policy #1, the “MassMutual Policies™).

In accordance with the procedure described above, on or about August 7, 2007 and on or
about June 20, 2007, New Life obtained confrol of the trusts of MassMutual Policy #1
and MassMutual Policy #2, respectively.

Pursuant to a Complaint filed in the United States District Court for the Eastern District
of New York dated July 15, 2009 (the “Compiaint”), which the Receiver obtained a copy
of on August 26, 2009, MassMutual commenced an action in respect of MassMutual
Policy #1 against, among others, KPMG Inc., New Life Capital Investments Inc., the
underlying insured and Mr. Berck for an Order, among other things, rescinding
MassMutual Policy #1 and allowing MassMutual to retain the premium payments paid to
date to offset damages. MassMutual did not obtain leave of this Honourable Court prior
to commencing this action. A copy of the Complaint is attached as an appendix to the
Receiver’s Supplemental Report to the Fourth Report to the Court dated September 4,
2009 and sealed pursuant to the Order of the Honourable Mr. Justice Campbell dated
September 8, 2009 (the “Seplember 8 Order”). A copy of the September 8 Order is
attached hereto as Appendix D,

The Complaint contains serious allegations against the insured and certain relatives of the
insured, including misrepresentation and fraud in connection with the application for
coverage and subsequent transaction with New Life. In addition to the involvement of
KPMG Inc. as a Defendant, the Complaint raises other issues which could impact the
New Life receivership including that the insurer will resist paying the death benefit under
MassMutual Policy #1.

The Receiver’s legal counsel, ThomtonGroutFinnigan LLP, was advised by
MassMutual’s legal counsel, McElroy, Deutsch, Mulvaney & Carpenter LLP, that
MassMutual would likely commence a second action against KPMG Inc., New Life
Capital Investments Inc. and others in connection with MassMutual Policy #2.
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2.3.2

2.3.3

234

24

24.]

24.2

The Release and Settlement Agreement Regarding MassMutual Policy #1

Pursuant to a Release and Settlement Agreement dated March 29, 2010 (the “First
MassMutual Settlernent Agreement™), the Receiver entered into a settlement with
MassMutual with respect to MassMutual Policy #1. An executed and redacted copy of
the First MassMutual Scttlement Agreement, is attached as an Appendix to the Fifth
Report.

By Order of this Honourable Court dated April 22, 2010, the First MassMutual
Settlement Agreement was approved. Attached hereto as Appeadix E is a copy of the
Order dated April 22, 2010.

The principal terms of the First MassMutual Settlement Agreement are as follows:

. within twenty days of this Honourable Court’s approval, MassMutual was
required to pay to the Receiver a lump sum of U.S. $103,162.50 (the “First
Settlement Funds™);

. upon receipt of the First Settlement Funds by the Receiver, MassMutual Policy #1

would be rescinded and would be of no further force or effect;

. upon receipt of the First Settlement Funds by the Receiver, MassMutual would
immediately dismiss the Complaint against, among others, KPMG Inc., the
Receiver and New Life Capital Investments Inc.; and

. upon completion of the foregoing obligations, each of the Receiver and
MassMutual would release each other from all claims relating to MassMutual
Policy #1.

In accordance with the terms of the First MassMutual Settlement Agreement,
MassMutual has paid the First Settlement Funds to the Receiver and the Complaint has
been dismissed. Accordingly, MassMutual Policy #1 is rescinded and of no further force
or effect and the mutual releases are in effect.

The Release and Settlement Agreement Regarding MassMutual Policy #2

The Receiver has negotiated a similar settlement with MassMutual in respect of
MassMutual Policy #2.

As advised in the Fifth Report, MassMutval’s legal counsel had advised the Receiver’s
legal counsel that, unlike the settlement regarding MassMutual Policy #1, MassMutual
had not attempted to obtain a separate release from the underlying insured and former
trustee of MassMutual Policy #2 and that MassMutunal was not prepared to enter into a
settlement that would include releasing the Receiver from all future claims given that
there was still a risk that the former policy owner may claim a death benefit or other
recovery under MassMutual Policy #2.
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244

245

2.4.6

247

2438

In order to address this concern, the Receiver contacted the broker that initially sold
MassMutual Policy #2 to the former policy owner regarding the settlement with
MassMutual. The broker advised the Receiver that the underlying insured and his wife
reside in Israel and that the original trustee of the trust resides in the U.S.

The broker has assisted the Receiver in having the appropriate release executed between
the parties and MassMutual. A copy of this release is attached hereto as Appendix F. The
release has been redacted to protect the identity of the underlying insured.

The settlement agreement between the Receiver and MassMutual with respect to
MassMutual Policy #2 is on similar terms to the First MassMutual Settlement
Agreement. Attached hereto as Appendix G is a copy of the Second MassMutual
Settlement Agreement, which has also been redacted to protect the identity of the
underlying insured.

The principal terms of the Second MassMutual Scttlement Agreement are as follows:

. the Second MassMutual Seftlement Agreement is subject to the approval of this
Honourable Court;

o within twenty days of this Honourable Court’s approval, MassMutual is required
to pay to the Receiver a lump sum of U.S. $172,935.00 (the “Second Settlement
Funds™),

. upon receipt of the Second Seftlement Funds by the Receiver, MassMutual Policy
# 2 will be rescinded and will be of no further force or effect; and

. upon completion of the foregoing obligations, each of the Receiver and
MassMutual will release each other from all claims relating to MassMutual Policy
#2.

Similar to the First MassMutual Settlement Agreement, the amount of the Second
Settlement Funds represents a return of 90% of the premiums paid to date on MassMutual
Policy #2. The Receiver agreed that MassMutual may retain 10% of the premiums paid to
date to offset any damages suffered by MassMutual.

The Receiver is of the view that the Second MassMutual Settlement Agreement is in the
best interests of the stakeholders of New Life for the following reasons:

. pursuant to the September 8 Order, this Honourable Court authorized the
Receiver’s realization plan (as described in the Fourth Report to the Court dated
September 2, 2009} in respect of the Investments Policies, which included
offering the Investments Policies for sale en bloc. The Receiver’s sale process for
the Investments Policies, which included both MassMutual Policy #1 and
MassMutual Policy #2, ended on October 30, 2009 and did not result in any
acceptable offers;
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. the value of MassMutual Policy #2 as at July 1, 2009 as appraised by the
Receiver’s Consultant, Proverian LLC, is significantly less than the amount of the

Second Setilement Funds;

. MassMutual’s legal counsel has advised the Receiver’s legal counsel that
MassMutual would likely commence a second action against the Receiver, New
Life Capital Investments Inc. and others in connection with MassMutual Policy

#2:

. the costs and risks associated with litigating any action including the risk that the
court may find in favour of MassMutual and rescind MassMutual Policy #2
without the return of any premium payments thereon to the Receiver; and

. at the time the Receiver negotiated the settlement with MassMutual, the Receiver
did not have sufficient cash on hand to fund the ongoing premium payments for
all the Policies.

Representative Counsel’s Views on the MassMutual Policies

The Receiver has discussed the settlement relating to MassMutual Policy #2 with the
Representative Counsel who has, in turn, discussed this matter with the Investor Panel.
The Representative Counsel has advised the Receiver that the Representative Counsel
and the Investor Panel agree o the setilement relating to MassMutual Policy #2 in the
manner described herein and the Receiver’s course of conduct to date in respect thereof.
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3. Furtlzer Reportmg aml Recommendatwns_

3.1 The Receiver’s Further Repm ting

3.1.1  As advised in the Fifth Report, the Receiver has reported to New Life’s stakeholders, by
way of letters and notices posted on its website, on the Receiver’s efforts to recover
assets located in the Commonwealth of the Bahamas and other jurisdictions outside of

Canada.

3.1.2 The Receiver is engaged in several ongoing initiatives to secure and recover assets in
Ontario and foreign jurisdictions and will report fo the Honourable Court on these
activities in due course,

3.2 The Receiver’s Recommendation to this Honourable Court

3.2.1 For the reasons set out above, the Receiver respectfully requests that this Honourable
Court issue an Order:

» approving the Second MassMutual Settlement Agreement between the
Receiver and MassMutual with respect to MassMutual Policy #2 and
authorizing and directing the Receiver to complete the {ransactions
confemplated therein; and

’ approving the activities of the Receiver as described in this Sixth Report.
All of which is respectfuily submitted this 7th day of June, 2010.

KPMG INC,,
IN ITS CAPACITY AS THE COURT APPOINTED RECEIVER AND

MANAGER OF NEW LIFE CAPITAL CORP,, NEW LIFE CAPITAL
INVESTMENTS INC., NEW LIFE CAPITAL ADVANTAGE INC,, NEW
LIFE CAPITAL STRATEGILS INC., 1660690 ONTARIO LTD., 2126375
ONTARIO INC,, 2108375 ONTARIO INC., 2126533 ONTARIO INC,,
2152042 ONTARIO 1INC., 2100228 ONTARIO INC. AND 2173817

ONTARIO INC,
ﬁwﬁt 4/7/@4/
zé_Peth Murphy /
Vice-President

J. Bradley Butcher
Vice President
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Court File No, 08-CL-7832

ONTARIO
SUPERIOR COURT OF JUSTICE
- COMMERCIAL LIST ) ' -

WEDNESDAY THE 17" DAY
OF DECEMBER, 2008

THE HONOURABLE
JUSTICE CAMPBELL

BETWEEN:
ONTARIO SECURITIES COMMISSION

Applicant
-and -

NEW LIFE CAPITAL CORP., NEW LIFE CAPITAL INVESTMENTS INC., NEW LIFE
CAPITAL ADVANTAGE INC,, NEW LIFE CAPITAL
STRATEGIES INC., 1660690 ONTARIO LTD,, 2126375 ONTARIO INC.,,
2108375 ONTARIO INC,, 2126533 ONTARIO INC.,
2152042 ONTARIO INC. and 2180228 ONTARIO INC.

¢ e .+ ... X . Respondents
ORDER

THIS MOTION made by the Applicant Ontario Securities Commission (the
“Commission”) for an Order pursuant to Section 129 of the Securities Aef, R.8.0. ¢. 8.5, as
amended (the “Securities Act”) appointing KPMG Inc. as Receiver and Manager (in such
capacities, the “Receiver”), without security, of all of the property, assets and undertaking of the
Respondents, New Life Capital Corp., New Life Capital Investments Inc,, New Life Capital
‘Advantage Inc., New Life Capital Strategies Inc., 1660690 Ontario Ltd., 2126375 Ontario Inc,,
2108375 Ontario Ine., 2126533 Ontario Inc., 2152042 Ontario Inc. and 2100228 Ontario Inc.



(collectively, the “Company”) was heard this day at 330 Univeréity Avenue;] in the. City of -

Toronto, Ontario.

S ON READING ‘the affidavit "gf Stephanie Collins sworn Novemﬁer'f,"%f@i& :ai'xc'!‘the ‘

Exhibits thereto, and on hearing the submissions of counsel for the Commission, no one
appearing for the Respondents although duly served and on reading the consent of KPMG Ine. fo

act as the Receiver,

ES .A'}.:."P_QW

I THIS COURT ORDERS that, pursuant to Section 129 of the Securities Act, KPMG Inc.
is hereby appointed Receiver, without security, of ell of the property, assets and undertakings of
the Company of every nature and kind whatsoever, and wherever situate incloding all proceeds
thereof (the “Property”) and the funds in the accounts frozen by the Direction issued by the
Commission on August 6, 2008, which was vatied by the Commission by Orders dated August
11, September 19 and October 23, 2008 (the “Direction”) and was continued by Order of this

Court dated August 12, 2008 (the “Frozen Funds”), .

v warepe o a

financial institutions holding funds on deposit to the credit of the Company be and they are

1

hereby directed fo pay all such funds to the Receiver. I Rt

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the geperality -

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

2. \ THIS COURT ORDERS that thé-Ditection.be and it is hereby tepiiafed dnd @il oes

Th"



* () '~ to take possession and control of the Property and any and all p‘roéeeds, receipts and:
disbursements arising out of or from the Property;

<
ey

(b) o zeceive, preserve, prote‘c—f"éhﬁ‘“ﬁila[i'ﬁtaiﬁ control of the Propé;:ty, or any part or parts
thereof, including, but not limited to, the changing of Jocks and security codes, the
relocating of Property to safeguard it, the engaging of independent security personnel, the
taking of physical inventories and the placement of such insurance coverage as may be

necessary or desirable;

(¢©)  to manage, operate and carry on the business of the Company, including the powers to
enter into any agreements, incur any obligations in the ordinary course of business, cease
to carry on all or any part of the business, or cease to perform any confracts of the
Company, }

(@) to engage comsultants, appraisers, agents, experts, auditors, accountants, managets,
counsel and such other persons from time to fime and on whatever basis, including on a
temporary basis, to assist with the exercise of the powers and duties conferred by this
QOrder;

- s & e

P I T T T o e N T fete a e mlaasien shuew sedy  aprad ¥

(e)  to purchase or lease such machinery, equipment, inventories, supplies, premises or other
assets to continue the business of the Colmpauy-or any part or parts thereof;

(D  to receive and collect all monies and accounts now owed or hereafter owing to the
Company and to exercise all remedies of the Company in collecting such mionies,

including, without limitation, to enforce any security held by the Company;

(g) fto settle, extend or compromise any indebtedness owing to the Company;



Pl

O

)

(k)

@

to exconte, assign, issue' and endorse documents of whatever nature in respect of any -of -

the Property, whether in the Receiver’s name or in the name and on behalf of the

Company, for any purpose pursuant to this Order;

to vndertaking environmental or workers’ health and safety assessments of the Property
and operations of the Company;

to initiate, prosecute and continue the prosecution of any and all proceedings and to

defend all proceedings now pending or hereafter instituted with respect to the Company,

the Property or the Receiver, and to settle or compromise any such proceedings. The

authority hereby conveyed shall extend to such appeals or applications for judicial review

in respect of anmy order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting offers in respect
of the Property or any part or parts thereof and negotiating such terms and conditions of

sale as the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof out of the

(i)

1 e OEQINBEY CODTSE OEDUSINESS, . T.ios crronts e e O T T T

~(F)mu withott the approval of this Court i respéct of any-transacfioirnot excebding

$100,000, provided that the aggregate consideration for all such fransactions does
not exceed $1,000,000; and

with the approval of this Court in respect of any transaction in which the purchase
price or the aggregate purchase price exceeds the applicable amount set out in the

preceding clause,

e v
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()

()

©

®
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Security Act, R.8.0. 1990, c. P.10, shall not be required, and in each case the Ontario
Bulk Sales Act, R.8.0. 1990, ¢. B.14, shall not apply;

to apply for any vesting order of other orders necessaty to convey the Property or any
part or parts thereof to a purchaser or purchasers thereof, free and clear of any liens or
encumbrances affecting such Property;

to report to, meet with and discuss with any party deemed necessary or advisable by the...

Receiver, including without limifation any secured or unsecured creditors of the
Company, investors or potential investors in the Company, any other stakeholders of the
Company, and any of their respective advisors as the Receiver deems appropriate on afl
matters relating to the Property, the affairs of the Company, and the receivership of the
Comapany and to shave information with such parties subject to such terms as to
confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the Property against
title to any of the Property;

P S FTL IR TSP

‘to apply for any permits, licences, approvals or permissions as may be required by any
governmental whitiotity and’ aty rénewals-thereof for and on behalf of and, if theught”

desirable by the Receiver, in the name of the Company;

fo enter info agreements with any trustee in bankrmupicy appointed in respect of the
Company, including, without limiting the generality of the foregoing, the ability to enter
into occupation agreements for any-property-owned or leased by the Company and the
power to lend money fo or indemnify any such trustee, such frustee’s borrowings or
indemnity not to exceed $1,000,000 uniess otherwise increased by this Court;

" and in-each such case notice undel subséction 63(4) of the Ontario Per&br‘zal'f’rapergf e

Ermarns wdfey we



(t) - "to’exercise any sharehvlder, i)artnership, joint venture or other rights which the Company .. =iius
may have;

(s)  without Iimiting the generality of clause 3(n) 2bove, to share information with, meet with
and discuss with any regulatory bodies and their advisors, as the Receiver deems
appropriate on all matters relating to the Property, the affuirs of the Company and the
receivership of the Company, subject to such terms as to confidentiality as the Receiver
deems advisable;

AR Mvamim o albemmiin 4 wbmn bmamy (bes sl smeknn G crm At M Ad TIT ANAS BmAatsan R te emEn 8 mdae amal ey S heeal - mirr ek pavea bt smrvemeb b cvm - e br wieerew e

)] to examine under oath any person the Receiver reasonably considers to have knowledge
of the affairs of the Company including, without limitation, any present or former
director, officer, shareholder, employee or person registered or previously registered with
the Commission or subject or formerly subject to the jurisdiction of the Commission or
any ofher regulatory body respecting the Property and the affairs of the Company;

() o take any steps reaéonably incidental to the exercise of these powers,

and in each such case where the Receiver takes any such actions or steps, it shall be exclusively
. authorized-and empowered to -do so, 10 the exclusion of all other Persons (as- defined below);= . <+ -~ =
~ including the Company, and without interference from any other Person:

L . s mave s sabans e
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT -ORDERS that (i) the Company, (i) all of its current and former
directors, officers, employees, persons regisfered or previously registered or subject or formerly
- subject-to the jurisdiction of the Commission with the Comumission or any other regulatory body, -
agents, acc(;untants, legal counsel apd shareholders, and all other persons acting on its
instructions or behalf, and (i#) all other individuals, firms, corporations, governmental bodies or
agencies, or other eniities having notice of this Order {all of the foregoing, collectively, being
o “Persons” and each being a “Person”) shall forthwith advise the Receiver of the existence of any



LIS

. “Property in such Person’s possession or control, shall grant immediate and continued access to-
the Property to the Receiver, and shall deliver all such Property to the Receiver upon the
Receiver’s request.

5, THIS COURT ORDERS that all Persons shall forfhwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Company, and any computer programs, computer tapes, computer disks, or other
..data.storage media containing any.such.information (the.foregoing, collectively, the.“Records v i wrmvrern
in that Person’s possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph S or in paragraph 6 of this Order shell require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicifor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS .COURT..ORDERS that if any Records are stored or otherwise contained om a . A. .
-computer-or-other ‘electronicsystentrof -information-storage, whether by-indeptndent Service e ey
provider-or otherwise, all Persons in possession or control of such Records shall forthwith give: - =
" unfeftered access tothe Redeiver foi the-purpose of allowing the Receiver to recover and fully "
copy all of the information contained therein whether by way of ‘printing the information onto
paper or making copies of computer disks or such other manner of refrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or
destroy any Records without the prior written consent of the Receiver. Further, for the purposes
+ of this paragraph, all Persons shalt-provide the Receiver with all such assistance in gaining
immediate access to the information in the Records as the Receiver may in its discretion requirs
including providing the Receiver with instructions on the use of any computer or other system
and providing the Receiver with any and all access codes, account nemes and account numbers

bl

that may be required to gain access to the information,



PO

7. THIS COURT ORDERS that any claim of privilege attaching to solicitor-client
communications or to disclosure of Records being prohibited by statute shall be determined by
this Honourable Court upon motion brought by the Receiver on notice to the Company and any

other affected person,

8. THIS COURT ORDERS that Internet Providers and other persons who provide email,
world wide web, file transfer protocol, Internet conmection or other similar services to the '
v et ane Lompany. avy/or. its, present and farmer, directors,. officers, employees.and.agents.shall.deliver£0. . .o
the Receiver all documents, server files, archive files and any other information in é.ny form in -
any way recording messages, emails or other information sent or received by such directors,
officers, employees or agents in the course of their association with the Company.

NO PROCEEDINGS AGAINST THE RECEIVER

9. THIS COURT ORDERS that no action, suit, proceeding or enforcement process in any
court or tribunal (each, a *“Proceeding”), shall be commenced or continued against the Receiver
except with the written consent of the Receiver or with leave of this Court.

B R R I R T L R o R e et

NO PROCEEDINGS AGAINST THE COMPANY OR THE PROPERTY

.
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10.  THIS COURT ORDERS that no Proceeding against or in respect of the Company or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings cutrently under way against or in respect of
the Company or the Property are hereby stayed and suspendéd pending farther Order of this

~ = --- Coust provided that 2 Proceeding does not include any action, suit or proceeding outstanding or -
subsequently commenced by or before any regulatory body including, without ﬁfnitation, the
Commission which are not stayed by this Order.



NO EXERCISE OF RIGHTS OR REMEDIES -t

11.  THIS COURT ORDERS that all rights and remedies against the Company, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the written
consent of the Receiver or leave of this Court, provided however that nothing in this patagraph
shall () empower the Receiver or the Company to carry on any business which the Company is
not lawfully entitled to carry on, (if) exempt the Receiver or the Company fom compliance with
statutory or regulatory provisions relating to health, safety or the environment, (m) prevent the

-+ o s Sl Of 2.1 HRHON. f0 ProSeTYR O perfict.a. seonTity. interest,.or. (i), prevent theasgisteaion. ... ...

of a claim for Hen.
NO INTERFERENCE WITH THE RECEIVER
12. THIS-<COURT ORDERS that no Person shall discontinue, fail to honous, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Company, without written consent of the Receiver

or leave of this Cowrt. - ! Cu e e,
- B .. R T T - 5 TS .
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13.. THIS-COURT ORDERS that all Persons having oral or written agresifiomts with fhié - -=»-- =~

Company or statutory or regulatory mandates for the supply of goods and/or services, including

without lmitation, al} computer sofiware, communication and other' data services, centralized

banking services, payroll services, insurance, transportation services, utility or other services to

the Company are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminatingthe supply of such goods or services as may be required by the -~~~
Receiver, and that the Receiver shall be entitled to the continued use of the Company’s current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in cach .

case {hat the normal prices or charges for all such goods or services received after the date of this

Order are paid by the Receiver in accordance with the normal payment practices of the Company
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" or suck other practices as may be agreed upon by the supplier or service provider and: the-
Receiver, or as may be ordered by this Court, '

RECEIVER TO HOLD FUNDS

14, THIS COURT ORDERS that all funds, monies, cheques, instraments, and other forms
«of payments recelved or collected by the Receiver from and afier the making of this Order from
any source whatsoevet, including without Hitation the sale of all or any of the Property and the
=no-COTlection of any accounts xeceivable in whole or.in part, whether in existence on the date of this.
Order or hereafter coming into existence, shall be deposited into one or more new acconnts to be
opened by the Receiver (the “Post Receivership Accounts™) and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any
forther Order of this Court,

EMPLOYEES
15. THIS COURT ORDERS that all employees of the Company shall remain the
s 1n woes - cmaployees of the Company uatil such-time. as.the-Receiver; on-the Company’s- bebalf, may: s~ wutierx
terminate the employment of such employees. The Receiver shall not be liable for any '
wnee oo epaployee-related liabilities, including wages; severaude pay; termination pay, vacation pay, and -
pension or benefit amounts, other than such amounts as the Receiver may specifically agree in
writing to pay, or such amounts as may be determined in a Proceeding before a court or tribunal
of competent jurisdiction provided that, pursuant to subsection 14.06 (1.2) of the Bankruptcy and
Insolvency Aet, R.S.C. 1985, c. B-3, as amended (the “BIA”), the Receiver shall not be liable to -
-2ty amount that is or could be due to an employee by the Company including, without limitation,
any amount calculated by reference to any period of that employment, service or séniority that
precedes the date of this order. Nothing in this Order shell derogate fiom the protections
afforded to the Receiver by Section 14.06 of the BIA.
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16.- THIS COURT ORDERS that, pursuant to clause (7)(3)(c) of the Canada Personal .
Information Protection and Electronic Documents Act, S.C. 2000, c. 5, the Receiver shall
disclose personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to megotiate and
atterapt to complete one or more sales of the Property (each, a “Sale”), Each prospective
purchaser or bidder to whom such personal information is disclosed shall maintain and protect
the privacy of such information and Limit the use of such information fo its evaluation of the

‘ Sale, and if it does not complete a Sale, shall return all such information to the Recejver, or m the

o o Blterpative. destroy.all such.information.. . The purchaser of any. Property.shall be entitled to,. __ ..

continue to use the personal information provided fo it, and related to the Property purchased, in
a manner which is in all material respects identical to the prior use of such information by the
Company, and shall return all other personal information to the Receiver, or ensure that all other
personal information is destroyed. '

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. . THIS COURT ORDERS:that nothing herein confained shall reguire the: Receiver to
occupy or..to.-fake control, care, charge, possession or management. .{separately .and/or

ve s ee-collectivelyy “Possession?’) ofvany-of-the Property that:might be environmentalty-contaminatedm - siwvu- v
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge,.zelease
‘ordepuosit’ of a-substance -contrary fo any federal, provincial or otherJaw-Yespettingther— -
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating fo the disposal of waste or other contarnination including, without limitation, the
Canadian Environmental Profection dct, 1999, 8.C. 1999, ¢. 33, the Ontatio Environmental
Protection-Act, R.8.0. 1990, c. B.19, the Ontario Water Resources Act, R.8.0. 1990, ¢. 0.40, or
the Ontario Occupational Health-and Safety Act; R.8.0. 1990, ¢. 0.1, and regulations thereunder - - - -~
(the “Environmental Legislation), provided however that nothing herein shell exempt the
Receiver from any duty to report or make disclosure imposed by applicable Environmental
Legislation. The Receiver shall not, as a result of this Order or anything done in pursuance of

o the Receiver’s duties and powers under this Order, be deemed to be in Possession of any of the



*favour of any Pérson (the “Receiver’s Charge™), -
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Property%within the meaning of any ‘Buvironmental Legislation, unless- it *is ‘ actually in-
possession,

LIMITATION ON THE RECEIVER’S LYABILITY

18, THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out of the provisions of this Order, save and except for
any gross negligence or wilful misconduct on its part. Nothing in this Order shall derogate from

... the protections -afforded.the. Recaiver-by. Section- 14.06 of the BIA or-by.any. other. applicable - .o i s

legislation.
RECEIVER’S ACCOUNTS

19. THIS COURT ORDERS that any expenditore or Hability which shall properly be made
or incurred by the Receiver, including the fees of the Receiver and the fees and disbursements of
its legal counsel, incurred at the standard rates and charges of the Receiver and its counsel, both
before and after the making of this Order in respect of these proceedings, shall be allowed to it.in
passing its accounts and shall- form: & first.charge on the Property and the Frozen Fuads ins -« - ...

ore prionity to el security interest trastsHersy cheigssand-encumbrances; statitory or otherwise; in- -y

O o T T S

20. THIS COURT -ORDERS the Receiver and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Receiver and its lepal counsel are
hereby referred to a judge of the Commercial List of the Ontario Superior Cowrt of Justice.

21, THIS COURT ‘ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its bands, against
its fees and disbursements, including legal fees and disbursements, incurred at the normal rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
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FUNDING OF THE RECEIVERSHIP

22.  THIS COURT ORDERS that the Recsfver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$250,000 (or such greater amount as this Court may be further Order anthorize) at any time, at
such rate or rates of interest as it deems advisable for such period or petiods of time as it may
e o STEDEE, for the pumpose of funding the exercise of the powers and duties conferred upon. the
Receiver by this Order, including inferim expenditures. The whole of the Property and the
Frozen Funds shall be and are hereby charged by way of a fixed and specific charge (the
“Receiver’s Borrowings Charge™) as security for the payment of the monies borrowed, together
with interest and charges thereon, in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subordinate in priority to the

Receiver’s Charge.

;. 23, . THIS COURT ORDERS that neither the Receiver’s Borrowmgs Charge nor any other
.Seourity, granfed by the Recejver in connection with its borrowings ugder,this Qrder shall be

. BEL
€N Ity

w2di - THIS-COURT ORDERS that that Receiver is at liberty - and+authSifzéd.oomsug

certificates substanfially in the form apnexed as Schedule “A” hereio (the “Receiver’s
Certificates”) for any amount borrowed by it pursuant fo this Order.

25. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
. pursuant to-this.Order or any firther order of this Court and any and all Receiver’s.Certificates
evidencing the same or any part thereof shall rank on & pari passu basis, unless otherwise agreed
. to by the holders of any prior issned Receiver’s Certificates.

et oL,
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GENERAL

26. THIS COURT ORDERS that the Receiver may from time to time apply to this Court
for advice and directions in the discharge of its powers mnd duties hereunder,

27, THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptey of the Company,

san mrer remsamayean e 4 ey L s CORR TR 1) Pt U N ST, Ta e 4 nieer 4 Lo ratengileeme e 4 . vad ek MR LR

28. THIS COURYT HEREBY REQUESTS the aid end recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canadz or in the United States or
elsewhere in the world fo give effect to this Order and to assist the Receiver and its agents in
carrying out fhe terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested fo make such orders and to provide such assistance to the
Recetver, as an officer of this Court, as may ti:e necessary or desirable to give effect to this Order
or to assist the Receiver and ifs agents in carrying out the terms of this Order.

29. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and -+ < -

“ehrpowersd-to-dpply to any court tibinial; “yégiilatory or-administrative body; wherever-sitiiate; .« e

for the recogmhon of this Order and for asmstance in carrying out the tem}s of thls Order. - -

, - oL e Y
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30. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days’ notice to the Receiver and to any other party
likely to be affected-by the order sought or upon such other notice, if any, as this Court may

order.

ENTERED AT / INSCRIT A TORONTO

ON /BOOK NO: Q.

LE /DANS LE REGISTRE NO: ( W :
¥ t 7

DEC 17 2008

PERIPAR: ]/
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*+ each month] after the date hereof at a notional rate per annun, equal tothe rate of . per cent
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SCHEDULE “A”
RECEIVER’S CERTIFICATE

CERTIFICATE NO.
AMOUNT §

1. THIS IS TO CERTIFY that KPMG Inc., the Receiver and Manager (the “Receiver”) of

wrill of the property, assets and. undertaking..of New Life Capital..Conp.,- New. Life..Capital.......

Investments Inc., New Life Capital Advantage Inc., New Life Capital Strategies Inc., 1660690
Ontario Ltd., 2126375 Ontario Inc., 2108375 Ontario Ino,, 2126533 Ontatio Ine., 2152042
Ontario Inc. and 2100228 Ontario Inc. appointed by Order of the Ontario Superior Court of
Justice (the “Court”) dated the 17" day of December, 2008 (the “Order”) made in an action
having Court File Number 08-C1L~7832, has received as such Receiver from the holder of this

' certificate (the “Lender”) the principal sum of $e, being part of the total principal sum of $e

which the Receiver is authorized to borrow under and pursuant to the Order.

2+ - The principal sum evidenced by this certificate:is payable on demand by the Lender with

WY . ey

€0 PR

above e prxme commercial lendmg rate of Royal Buauk of Canad froi fiije % fime, >

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other cexfificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property and the
Frozer Fands (as defined in the Order), in priority to the security inferests of any other person,
‘but subject to the priority of the charges set out in the Oxder, and the right of the Receiver to

indernify itself out of such Property in respect of its remuneration and expenses.
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*4." .. -All sums payable in respect of principal and intérest under this certificate are payable at-
the main office of the Lender at Toronto, Ontario.

5. Until all Lability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the
holder of this cerfificate.

ressen v oo, The charge securing.this. certificate shall operate 50 as to permit the Regetver fo.deal With..... oo cinn

the Property and the Frozen Funds (as defined in the Order) as authorized by the Order and as
authorized by any further or other order of the Court.

1. The Receiver does not undertake, and it is not under any personal liability, to pay any
sum in respect of which it may issue certificates under the terms of the Otder.

DATED the  day of », 200,
e - KPMG Inc., solely in ifs .capacity as.
i o R o ‘Igeccxvcr of the Property and the Frozg_n__‘_ S
PR TR R I A L "7 Runds (as defined i the Order) "afd ot fn” T
its personal capacity - -
Per:
Name;
Title:
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APPENDIX B



Court File No. 08-CL-7832
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR.

WEDNESDAY, THE 18™ DAY
JUSTICE COLIN L. CAMPBELL

St Nt S

OF MARCH, 2009 .
BETWEREN:

ONTARIO SECURITIES COMMISSION

ETIRA)

.

e .

S
--5'

ol
A

. ':“‘
T,
\‘{ "0

. c ey

LIFE CAPITAL CORY., NEW LIFE CAPITAL INVESTMENTS INC., NEW
LIFE CAPITAL ADVANTAGE INC., NEW LIFE CAPITAL STRATEGIES INC,,
1660690 ONTARIO LTD., 2126375 ONTARIO INC., 2108375 ONTARIO INC.,
2126533 ONTARIO INC,, 2152042 ONTARIO INC. and 2100228 ONTARIO INC,

Applicant
- and-

_ Respondents
ORDER

THIS MOTION made by KPMG INC.,, in its capacity as the Cowrt-appointed Receiver
and Manager of the Respondents (the “Receiver™), for the relief set out in its Notice of Motion
dated March 12, 2009 herein was heard this day at 330 University Avenue, in the City of
Toronto.

UPON READING the First Report to the Court submifted by KPMG Ine. as Receiver
and Manager dated March 12, 2009 and upon hearing the submissions of counsel for the

Receiver, counsel for the Respondents and connsel fmj the Applicant, no one else appearing,
1.

THIS COURT ORDERS that the time for service of the Notice of Motion and the

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



THIS COURT ORDERS that the activities of the Receiver from the date of ifs
appointment to the date of its First Report to the Court are hereby approved.

THIS COURT ORDERS that the Receiver is authorized to retum two uncashed cheques
and one uncashed bank draft in the possession of the Receiver to parties who purported to

subscribe for shares in one or more of the Respondents.

THIS COURT ORDERS that the Receiver is authorized to add the additional investors
who completed applications and remitted funds to the Respondents for the purchase of
units but who did not receive share certificates and were not included on the Respondents®
shareholder register (the “Unprocessed Invesfors”) to the Receiver’é mailing list of
investors in ome or more of the Responden%s for the purposes of dissemination of

information.

THIS COURT ORDERS that the Order of the Honourable Mr. Justice Campbell dated
December 17, 2008 appointing KPMG Inc. as Receiver of all of the undertaking, property
and assets of the Respondents be amended to add 2173817 Ontario Inc. as a Respondent
' and to include all of its undertaking, property and assets in the receivership.

THIS COURT ORDERS that the Receiver is. authorized, in its discretion, to issue and
proceed with one or more Applications for a Bankruptey Order against one or more of the

Respondents on a consolidated basis or otherwise,

THIS COURT ORDERS that the Receiver is authorized to consent to, on behalf of the
Respondents, the making of one or more Bankruptey Orders against some or all of the
Respondents on a consolidated basis or otherwise, once the Applications for a Bankruptey

Order have been issued.

THIS COURT ORDERS that the Official Receiver is directed to, in the event that the
Receiver obtains one or more Bankrupicy Orders against some or all of the Respondents on
a consolidated basis, open one estate file and assign one estate file number for each
consolidated bankruptey.

ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO:

LE / DANS LE REGISTRE NO.: @w_, X

W
MAR 18 2009 | ’

PERPAR: &/ :




ONTARIC SECURITIES COMMISSION

-and « NEW LIFE CAPITAL CORP,, NEW LIFE
CAPITAL INVESTMENTS INC., NEW LIFE CAPITAL
INVESTMENTS INC., NEW LIFE CAPITAL ADVANTAGE
INC.,NEW LIFE CAPITAL STRATEGIES INC. ET AL

Court File No. 08 -CIL-7832

ONTARIO
SUPERIOR COURT OF JUSTICE
{Commercial List)

Proceeding Commenced at Toronto

ORDER

ThorntonGroutFinnigan LLP

Suite 3200, Capadian Pacific Tower
100 Wellington St. West, P.0O. Box 329
Toronto-Dominion Centre

Toronto, ON M5K 1K7

James H. Grout - 22741H -
DI Miler — 34393p

Tel: (416)304-1616
Fax: (416) 304-1313

Solicitors for KPMG Inc., in its capacity as the
Receiver and Manager of New Life Capital
Corp., etal

RagiaaN



APPENDIX C



B

X

i

Apps

.

.m.nﬁ. yan Jsqusdagese
HEUg digaotion
Seiligdwos jo dnoss) B MaN Sy




APPENDIX D



Court File No. 08-CL-7832

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) TUESDAY, THE §"™¥ DAY
)
JUSTICE NEWBOULD ) OF SEPTEMBER, 2009

BETWEEN:
ONTARIO SECURITIES COMMISSION
Applicant
- and-

NEW LIFE CAPITAL CORP., NEW LIFE CAPITAL INVESTMENTS INC., NEW
LIFE CAPITAL ADVANTAGE INC,, NEW LIFE CAPITAL STRATEGIES INC,,
1660690 ONTARIO LTD., 2126375 ONTARIO INC,, 2108375 ONTARIO INC.,
2126533 ONTARIO INC.,, 2152042 ONTARIO INC,, 2100228 ONTARIO INC. and
2173817 ONTARIO INC,

Respondents

ORDER
(Approval of Realization Plan)

THIS MOTION made by KPMG INC,, in its capacity as the Court-appointed
Receiver and Manager (the “Receiver”), without security, of all of the property, assets and
undertaking of New Life Capital Corp., New Life Capital Investments Inc., New Life Capital
Advantage Inc., New Life Capital Strategies Inc., 1660690 Ontario Ltd., 2126375 Ontario Inc.,
2108375 Ontario Inc., 2126533 Ontario Inc., 2152042 Ontario Inc., 2100228 Oatario Inc. and
2173817 Ontario Inc. {collectively, “New Life” or the “Companies™), for the relief set out in its
Notice of Motion dated September 1, 2009 (the “Notice of Motion™) was heard this day at 330

University Avenue, Toronto, Ontario.

UPON READING the Fomrth Report to the Court of the Receiver dated
September 2, 2009 (the “Fourth Report”), the Receiver’'s Supplemental Fourth Report to the



Court and upon hearing the submissions of counsel for the Receiver, counsel for the Applicant
and of Kevin McElcheran as representative counsel for the interests of persons who purchased
preferred or common shares in the capital stock of one or more of the Companies excluding
Jeffrey Pogachar and Pacla Lombardi (the “Investors™) for the sole purpose of advising the

Investors in respect of the Receiver’s Realization Plan (defined below), no one else appearing,

%—r’c\:n&.\m%P Og\p—rv.‘//“’)uj Jd
Service
1. THIS COURT ORDERS that the time for service of the Notice of Motion and

the Motion Record herein is hereby abridged so that this Motion is properly returnable today and

hereby dispenses with further service thereof.
Approval of Document Delivery Protecol

2. THIS COURT ORDERS that the Document Delivery Protocol dated August 5,
2009 between the Recejver and the Companies’ principals, Jeffrey Pogachar and Poala

Lombardi, is hereby approved.

Approval of Realization Plans

3. THIS COURT ORDERS that the Receiver’s realization plan in respect of the
three (3} life insurance policies owned by 1660690 Ontario Lid. and issued by ING on the life of
the same individual with a total face value of USD $570,919 (the “Advantage Policies™), as
described in the Fourth Report, is heréby approved (the “Advantage Realization Plan™).

4. THES COURT ORDERS that the Receiver’s realization plan in respect of the
nineteen (19) life insurance policies or life settlements (the “Investment Policies™), as described
in the Fourth Report, is hereby approved (the “Investinent Realization Plan” and with the

Advantage Realization Plan, the “Realization Plan”).

5. THAS COURT ORDERS that the Receiver be and is hereby authorized to carry

out the Realization Plan, subject to any changes to the Realization Plan that the Receiver

considers to be appropriate.



6. THIS COURT ORDERS AND DECLARES that nothing in this Order shall

require the Receiver to accept any offer received as a result of the Realization Plan.
Approval of Statement of Receipts and Disbursements and Activities

7. THIS COURT ORDERS that the Receiver's Statement of Receipts and
Disbursements for the period December 17, 2008 to September 1, 2009 is hereby approved.

8. THIS COURT ORDERS that the Receiver's activities as described in the

Receiver’s Third Report to the Court dated May 28, 2009 and Fourth Report are -hereby
appioved.
9, THIS COURT ORDERS that the Receiver’s Supplemental Fourth Report to the

Court be and it is hereby sealed pending further Order of this Honourable Court.

L

MM"{/Q—M'

ENTERED AT / INSCRIT A TORONTO

ON f BOOK NO:
LE / DANS LE REGISTRE NO.:

SEP 08 2009

I Joanne Nicoara
PER I PAR istrar, Suporior Gourt of Justice
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Court File No. 08-CL-7832

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) THURSDAY, THE 22™° DAY
)
JUSTICE CAMPBELL } OF APRIL, 2010
BETWEEN:
: COUAF
‘5}0 a5 Q) ONTARIO SECURITIES COMMISSION
TR [P O ot Applicant
lm &ﬁ%} b
Q &y - and-

LS

2 %:n £
D v ™ A
. ‘EWI;,I-F" CAPITAL CORP., NEW LIFE CAPITAL INVESTMENTS INC., NEW
“SAEIREIGAPITAL ADVANTAGE INC., NEW LIFE CAPITAL STRATEGIES INC.,
1660690 ONTARIO LTD., 2126375 ONTARIO INC., 2108375 ONTARIO INC,,
2126533 ONTARIO INC., 2152042 ONTARIO INC., 2100228 ONTARIO INC. and
2173817 ONTARIO INC. -

Respondents

ORDER

THIS MOTION made by KPMG INC,, in its capacity as the Court-appointed
Receiver and Manager (the “Receiver”) of the property, assets and undertaking of New Life
Capital Corp., New Life Capital Investments Inc., New Life Capital Advantage Inc., New Life
Capital Strategies Inc., 1660690 Ontario Ltd., 2126375 Ontario Inc., 2108375 Ontario Inc.,
2126533 Ontario Inc., 2152042 Ontario Inc., 2100228 Ontaric Inc. and 2173817 Ontario Inc.
(collectively, “New Life” or the “Companies™) for the relief set ouf in its Notice of Motion
dated April 16, 2010 (the “Notice of Motion™) was heard this day at 330 University Avenue, in
the City of Toronto.



UPON READING the Receiver’s Fifth Report to the Court dated April 16, 2010
(the “Fifth Report”) and upon hearing the submissions of counsel for the Receiver, counsel for
Staff of the Ontario Securities Commission, and Kevin McElcheran of McCarthy Tefrault LLP as

representative counsel, no one else appearing although duly served:

1. THIS COURT ORDERS that the time for service of the Notice of Motion and
the Motion Record herein be and it is hereby abridged so that this Motion is properly returnable

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the Release and Seitlement Agreement dated
March 29, 2010 between KPMG Inc., the Receiver and Massachusefts Mutual Life Insurance
Company with respect to the life insurance policy bearing policy no. 15624626 which insured
the life of an individual with a face amount death benefit of $2.5 million be and it is hereby
approved and that the Receiver is authorized and directed to complete the transactions

contemplated therein,

3. THIS COURT ORDERS that the activities of the Receiver as described in the
Fifth Report be and they are hereby approved.

@é(ﬁwﬂ L rn |
7 ¥ ¢

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

APR 27 2010

PER/PAR: )\/



ONTARIO SECURITIES COMMISSION

Applicant(s)

and

NEW LIFE CAPITAL CORP. ef al.
Respondent(s)

Court File No.: 08-CL-7832

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

ORDER

ThorntonGroutFinnigan LLP
Barristers and Solicitors

Suite 3200, P.0. Box 329
Canadian Pacific Tower
Toronto-Dominion Centre
Toronto, Ontario

MSKX 1K7

James H. Grout (LSUCH 22741H 1B)
Tel:  416-304-0557

Seema Aggarwal (LSUC# 50674J)
Tel:  416-304-0603

Fax: 416-304-1313

Lawyers for KPMG Inc., in its capacity as the Receiver and
Manager of New Life Capital Corp. et al
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HASE AND.S MENT AGREE

s Release and Sefilvoent Agreement (*“Agreement”) is herdby mado this <2 _ day
of Rpasl |, 2010, by and between MASSACHUSETTS MUTUAL YLJAFE
INSTRANEE COMPANY (“MassMutual"), maintelning & princips! place of business located

x

at 1295 State Street, Springfleld, M4 01111 andwnm‘minga simary
resldence located at '*'(“ctkt}-\,s:..s S eufviv 2seee, *

” moaintadndn B primay residence located at
iy cad ST “THLN v MH mzintalning a
phmmy residence sl Miswa  Hibb B af ey Nese RY (g

WHEREAS MassMutual issued s policy of life nsurnce bearing policy no, 15621019

which fsored the life o with & fuce amount death beaefit of $3 millivn,
which Policy designated th Family Trost 2007 CSNRPP Trust™) es the Polley Owner
(IR 2oticy”); end

WHEREAS MassMutual, AP ). -:dSNREN

gy end coHectively . wi AT the SN, now wish to-confim and
mgmprislize their setflement of claims and dlsputes between them relating to this matier;

_ NOW, THEREFORE, MassMutual sod tsefii intending to be legally bound;.
%»ﬁa’ratha mitual covensuts and promises set forih herein, including incorporation of thef
‘puing Whereas provisions, agree as follows:

1, Mutnal.Releage, For and in considerstion of the payment of the gum of Ten ($10)
Dollas and 007100, the mutual covenants and promises set forth Hereln, and other good,
valuable, atd suffigient copsideration, the receipt of which iy hereby acknowledged, MassMutusl
(eluding ite predecessors, porent corporetions, subsidiades, affiliates, officers, dixgctors,
empltyees, agents, hrokers, atiorueys, successops, assigns, represatatives and suy-aud all other
" cntities or persons in privity with it and/or who claim through them) and theg MR Cincluding
theis respective hels; representatives, agents, attomeys snd soy and all other entities or gersons
in peivity with them and/or who claire through them) agsee to release, acquit and forever
dischacge each other, from all claims, dermands, debts, lishilities, causes of action, obligations,
atd Ysbilities of any Lind, that MassMatua] or the MNP miay bave had or claim to have bad,
whither at law oF in equity, whether known or unknown, whether anticipated or wnanticipsted,
and arising from the beginning of the warld to the date of the execution of this Agresment which
i any manaer arises put of, or in any manner whatsoever direotly or indirectly, is connected with
or related to; 1) thadiMMNR Policy and any and sll olalms for coverage ot benefils wnder the
QI olicy; 2) MassMutual's adrinictration, processlng, luvestigation, evaluation and/ér
underwriting of thefINIME Policy; 3) all claiws for contractual and extra-contraciual, federsl
or state, statytory of common law, ceuses of action incleding, without Hmitation, all claims for .,
bengfits, potusl damages, treble damages, attomey fees and costs, prejudgment and post
judgment interést, punitive and exemplary daroages and the like; agd 4) any claim for bad faith,
fraud or violation of sate statutes and/or the insurance codes thercof,

- .
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1

2. Termination, Surrender and Rescigaiop of {he AR clicy. In further

consideration for fhe mautual covenants and promises set forth h&t.eln,.__ 4 agree and
ackriowledge that o the-extent that they malotain. oy interegt ot right in colJIIIR Pollcy or
: Trust, theo Lo (ENGWAIP Polley is terminated, canceled, surrendersd, déscinded;-ab

initio, and is sull end void sod of no logal fores and effeot of w@mocver.z@xm

3, No.sdmisgion, -The. parties fo fiis Agwaniiui.mcagaize that any -payment o
agreement made pm’miﬁntdo.this.Agwcment is pot an admission of sy wﬁq forany:of the
claios that wete ot could have been asserted ty thefMRRP which Kigbility is-hereby expresaly
denfed. Wao eas o o ven

. ‘ -y I-

e, 4y Careful Review of ment gnd I d;nsst;a L g;iu;;;;.t’ ’[ga““ndm
represent thet they have carofully read this Releasa and Sefflemant ment, an

o vermss and conditions without yeservation, The@HMN scknowledge that they bave had

auple opportunity to consult with fegal counsel of their choice regarding this Release and

Setement Agreement andhave.nof elied on sy tepresentations or statements of MassMutnal

or-Masgviutual’s counse] -with reghoct. 10:2he subject metier of fiis Releass and Sattlement

Agreemsent,  The @SN furiher acknowledge thet . MassMutual J5 not watsanting or

. A¢presemting Auy lax consequences of this Release and Settiement Agreement, and that they are
“yolylng or thelr own legaland/or tax advisers and ot o MassMutual it that segard,

oo noeTag T Ny E ipale
6. Counterparts, ;The Release and;Seftlement Agreement may be signed b scvéi'gl

O - ek NS
cgtmtapaxts; Tt all when taken togefher shil) contitute bt a single dosument whep execaied

by all parties. This Release and Seitleroent Apresingnt shall not constitute the agreementof the
perties untilFuch time a¢ it hag been executed by dl].partiegy

7. Enfipe Agvesment, Enoh party acknowledsts and'ggiees that 1o representations or
promises hive been mad to or relled wupon by any of them oz by.any person acting for or on thelr
behalf in conmestion with the subject matier of this Release and Setilement Agreement which e
not specificelly set foithiHetein, LAl prior representations god protlses raade by.ony party &
another, whethier in writing op.orally, ure understood by the partied {4 be mexged in s Release
and Setflement Agreement. ’ '

8. Binding Bffect. This Release and Scttlement Agresment shyll be igding upon and
shall foure to the benefit of the partes, their regpiitive tedrs, “Be gs, pergonal
represantatives, saccessors, and assigns.

9, Amendments. This Release and Seitlement :;Xgrwmt 4nd sl documents and
Iustruments executed in connection herewith o in futherance heteof may not be sended,
modified or supplemeited-except by a instrument in wijting signed by all parties hereto.

10, Further Assurances, Each party sgress to execule guch fimther und sdditional
documents, jnstrurents and writings as may be necessary, proper required, desirable of
convesient for the purpose of fully effectunting the fexms nd provisions of this Relepss and
Seitlement Apreement.
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1%. Seversbility. If auy poriion or portions of this Agreement may be held by a ourt
of competent jurisdletion to conflict with any fedoral, etate or local law, and as & result such
porian or portions exe declared to be invalld end of no forea or effect in such jurisdiction, sll
* rempining provisions of this Agreement shall otherwise remain tu full force and effect and be
construed a3 if such invalid poction or pustions bas not teen included herein,

12, Covenant Not fo Sue. MassMutual aod the (ENERP sgreo to REVEr COMMENOR,
prosecuts O cauiss to be progecudad against erch otber any omplaint, suit, or proceeding based
on the EMNINQ Folicy. MasshMutal and eI represent thal they are unawiro of any
clain of cause of aciion they have sgainst each other that is not released by this Agreement.

13. Governing Law. This Agreement shall be governed and congtrued by the lews of the
State of New York.

IN WEITNESS WHEREOR, the parties have exeouted ihin Releage and Seitlement
Agreement on the dates written below.

Date:
: 4»2 1. 2010

ERATEBRTEW-ORK. to of Terael |
%} cipatity of Tel Aviv-Yafo
RSy O
COUNTY OF____ i itos Sunges of Awaerien

Personally the above-named who mude oath that
the expoution of this dogument is histher own. fren act ashdeed i his/her capacity on this
72" deyof___p e | , 2010,

SUSAN PLOTT
rm——— CB CONSUL
e

HNotarp-Bublie
My Commission Bxpircst  INDEFINITE




i
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STATEOFNEW YORK
COUNTY OF

Personally appeared the the above-named
ia/es own free acl ay

the mcecuhon of this domunent I8 b
7% dayof _ A nn\

5 2010,

FAGE 84/86

of thr.s

: United Staes of Amarica

o mada oath that
i his/ier capacity on this

SUSANFPLOTT
VICE CONSUL

.

MetaryPubiio
My Commission Explies: INDRFINITE
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. .

e
“ T ——

1
-

: 58,
COUNTY OF_{N &S py :
Personally appeated the sbove-pamed "_who made oath that
fhe execution of this document is hisher own free act and deed in his/her capscity on this
L0 _deyof \Q‘_L{ L2010,

Date:
= or /D oo

STATE OF NEW YORK

My Conamisston Expires: O (3, (- Lol

ROSANNE E. R'ISS0H
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PAGE

. MASSACHUSSETTS MUTUAL LIFE

_ ¥ TNSURANCE COMP.
. bY: 4 o @1‘

Fon o P

Wﬂs

COUNTYOF 710w L
__wl%lfi P

Petsonally appeared the abov:-name-d oy wio made oath that
ﬁcm:on o gm dosument is hisfer ows fres sct and dead in his/her capanity as
v of Massachusetts Mutval Life Insurance Company and the and

of Massachusetis Mutundl Life Insurance Company this /9 f day of

n,ufﬂ , 2010,
)meicum %ccﬂmﬁ )

Notary Pliblic
My Commission Expires;

MARYANN VECCHIARELL]
NOTARY PUBLIC
_ CONNECTICUT
3 ooy Comm. Explres May 31,2013

Bgropreg g,

86/e5

AL aet e,
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RELEASE AND SETTLEMENT AGREEMENT

This Release and Settlement Agreement ("Agreement") is hereby made this ;5“‘ day
of Tume, , 2010, by and between MASSACHUSETTS MUTUAL LIFE
INSURANCE COMPANY ("MassMutual"), maintaining a principal place of business located
at 1295 State Street, Springfield, MA 01111, and KPMG INC,, in its capacity as the Court-
Appointed Receiver and Manager (the “Receiver”) of; among ofhers, New Life Capital
Investments Inc. ("New Life"), maintaining a principal place of business located at Suite 4600,
Bay Adelaide Centre, 333 Bay Street, Toronto, Ontario M5H 285.

WHEREAS MassMutual issued a policy of life insurance bearing policy no. 15621919
which insured the life of] i (‘SN ith a face amount death benefit of $3.0
million, which Policy designated the S Family Trust 2007 ('SP Trust") as the
Policy Owner ("¢l Policy"); and

WHEREAS pursuant to the Order of the Ontario Superior Court of Justice dated
December 17, 2008 in court file no. 08-CL-7832, KPMG Inc., was appointed as the Receiver of,
among others, New Life Capital Investments Inc; and

WHEREAS following the appointment of the Receiver, the Receiver represented to

MassMutual that it is the trustee, owner and beneficiary of theq Trust and maintains all of
the Jawful authority to exercise all rights, title and interest maintained, possessed and enjoyed by
the AP Trust including the agreements reached herein; and

WHEREAS Mas:sMutuaI has advised the Receiver that it may commence an action
against the Receiver for, among other things, the recission of the 4l Policy; and

WHEREAS the Receiver and MassMutual have now agreed to settle the dispute and all
matters befween them relating and/or arising under the Sl Policy and the Trust;
and

WHEREAS the Receiver and MassMutual now wish to confirm and memorialize
their settlement of all claims and disputes between them relating to this matter;

NOW, THEREFORE, the Receiver and MassMutual, intending to be legally bound,
and for the mutual covenants and promises set forth herein, including incorporation of the
foregoing Whereas provisions, agree as follows:

L. Court Approval. Within thirty (30) days after execution of this Agreement by all
parties hereto, the Receiver shall apply to the Ontario Superior Court of Justice in court file no. 08-
CL-7832 for an Order approving the terms of this Agreement and authorizing the Receiver to
complete the transactions confemplated herein (“Court Approval”). For greater certainty, this -
Agreement and the obligation of the Receiver to complete the transactions contemplated herein are

subject to Court Approval.

2. Payment, Within twenty (20) days of the Receiver obtaining Court Approval,
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- MassMutual shall pay to the Receiver, a lump sum of One Hundred and Seventy-two Thousand

Nine Hundred and Thirty-five Dollars and 07/100 cents (USD $172,935.00) in immediately
available United States Dollar funds (the “Settlement Funds”).

3. Yermination, Surrender and Rescission of the SN Policy.
Upon receipt of the Settlement Funds by the Receiver, and in further consideration
for the mutual covenants and promises set forth herein, as set forth above, the Receiver and the
A Trust agree and acknowledge that the JIMMR Policy is terminated, cancelled,
surrendered, rescinded, ab initio, and is null and void and of no legal force and effect of
whatsoever nature.

4, Release buttite Receiver and the 4NN Trust. Upon the completion of the
obligations set forth in paragraphs 1 to3; hereig, the Receiver and the JER Trust, including
each of their respective predecessors, parent corporafions, subsidiaries, affiliates, officers,
directors, employees, agents, brokers, attorneys, successors, assigns, representatives and any and
all other entities or persons in privity with them and/or who claim through them, agree to release,
acquit and forever discharge MassMutual, including its predecessors, parent corporations,
subsidiaries, affiliates, officers, directors, employees, agents, brokers, attorneys, successors,
assigns, representatives and any and all other entities or persons in privity with it and/or who
claim through them, from all claims, demands, debts, Liabilities, causes of action, obligations, and
liabilities of any kind, that the Receiver and the 4MSMIIP Trust, mayhave had or claim to have
had, whether at law or in equity, whether known or unknown, whether anticipated or
unanticipaféd, and arising from the beginning of the world to the date of the execution of this
Agreement and without in any way limiting the generality of the foregoing, which in any
manner arise out of, or in any manner whatsoever directly or indirectly, is connected with or .
related to: 1) the JEMIIP Policy and any and all claims for coverage ogbenefits under the ANNENGN
Policy; 2) MassMutual's administration, processing, investigation, evaluation and/or underwriting
of the 4SNP Policy; 3) all claims for contractual and extra-contractual, federal or state, statutory
or common law, causes of action including, without limitation; all claims for bBenfits,-actual
damages, treble damages, attorney fees and costs, prejudgment and post judgment interest,
punitive and exemplary damages and the like; 4) any claim for bad faith, fraud or violation of
state statutes and/or the insurance codes thereof; 5) any claims that could be asserted in a civil
action relating to the 4NN Policy; and 6) any act, omission, transaction, dealing, conduct or
negotiation of any kind whatsoever between the Receiver, the MNP Trust, New Life and
MassMutual, or between anyone acting or purporting to act on their respective behalf with respect
to the 4SNP Policy, or to any claim for benefits submitted thereunder.

5. Release by MassMutual. Upon the completion of the obligations set forth in
paragraphs 1 to 3 herein, MassMutual, its predecessors, parent corporations, subsidiaries,
affiliates, officers, directors, employees, agents, brokers, atforneys, successors, assigns,
representatives and any and all other entities or persons in privity with it and/or who claim
through them, agree to release, acquit and forever discharge the Receiver, New Life and the
SN Trust, including each of their respective predecessors, parent corporations, subsidiaries,
affiliates, officers, directors, employees, agents, brokers, atforneys, successors, assigns,
representatives and any and all other entities or persons in privity with them and/or who claim
through them, from all claims, demands, debts, liabilities, causes of action, obligations and
liabilities of any kind, that MassMutual may have had or claim to have had, whether at law or in
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-~ equity, whether known or unknown, whether anticipated or unanticipated, and arising from the
beginning of the world to the date of the execution of this Agreement and without in any way
limiting the generality of the foregoing, which in any manner arise out of, or in any manner
whatsoever directly or indirectly, is connected with or related to: 1) the GIMNINPPolicy; and 2)
any act, omission, transaction, dealing, conduct or negotiation of any kind whatsoever between the
Receiver, thedMMMP Trust, New Life and MassMutual, or between anyone acting or purporting

« o agt,en their respective behalf with respect to the'YWiiigifP Policy, or to any claim for benefits
submitted therennder.

0. No_Admission by MassMutual, The parties to this Agreement recognize that
any payment or agreement made pursuant to this Agreement is not an admission by
MassMutual of any liability for any of the claims that were or could have been asserted by the
Receiver and the 4INMIP Trust, which liability is hereby expressly denied. It is further
understood that the payment of any monies and/or the signing of this Agreement shall in no way
be deemed or used as an admission of any liability or of any fact and shall have no precedential
value as to any claim for alleged wrongdoing or liability in any other legal proceeding
whatsoever,

7. No_Admission by the Receiver and the JINNENP Trust. The parties to this
Agreement recognize that any acknowledgment or agreement made pursuant to this
Agreement is not an admission by the Receiver or the 4NMMENR Trust of any liability for any of
the claims that were or could have been asserted by MassMutual, which liability is hereby
expressly denied. It is further understood that the signing of this Agreement shall in no way be
deemed or used as an admission of any liability or of any fact and shall have no precedential
value as to any claim for alleged wrongdoing or liability in any other legal proceeding
whatsoever.

8. Careful Review of Apreement and Understanding of Release. Each of
the parties hereto represents that it has carefully read this Agreement, and understands its terms
and conditions without reservation. Hach of the parties hereto acknowledges that it has had ample
opportunity to consult with legal counsel of its choice regarding this Agreement and has not
relied on any representations or statements of the other party or the other party’s counsel with
respect to the subject matter of this Agreement. Each of the parties hereto further acknowledges
that the other party is not warranting or representing any tax consequences of this Agreeroent,
and that each is relying on its own legal and/or tax advisors and not on the other party in that

regard.

S, Severability, If any portion or portions of this Agreement may be held by a
court of competent jurisdiction to conflict with any federal, state or local law, and as a result
such portion or portions are declared to be invalid and of no force or effect in such jurisdiction, all
remaining provisions of this Agreement shall otherwise remain in full force and effect and be
construed as if such invalid portion or portions had not been included herein.

10. Counterparts. This Agreement may be signed in several counterparts,
but all when taken together shall constitute but a single document when executed by all parties.
This Agreement shall not constitute the agreement of the parties until such time as it has been




- executed by all parties.

11.  Entire Agreement. Each party acknowledges and agrees that no
representations or promises have been made to or relied upon by any of them or by any person
acting for or on their behalf in connection with the subject matter of this Agreement which are not
specifically set forth herein. All prior representations and promises made by any party to another,
whether in writing or orally, are understood by the parties to be merged in this Agreement.

12. Binding Effect, This Agreement shall be binding upon and shall inure to
the benefit of the parties, their respective heirs, beneficiaries, personal representatives,
successors, and assigns.

13, Amendments. This Agreement and all documents and instruments executed in
connection herewith or in furtherance hereof may not be amended, modified or supplemented
except by an instrument in writing signed by all parties hereto.

14, Further Assurances. Each party agrees to execute such further and additional
documents, instruments and writings as may be necessary, proper, required, desirable or
convenient for the purpose of fully effectuating the terms and provisions of this Agreement.

15. Governing Law. This Release and Settlement Agreement shall be construed
and governed by the laws of the State of New York.

16.  Covenant Not to Sue. Each of the parties hereto agrees to never commernce,
prosecute or cause to be prosecuted against the other party any complaint, suit, or proceeding
based on the SINNIPPolicy. Each of the parties hereto represents that it is unaware of any claim
or cause of action each has against the other party that is not released by this Agreement.

[The Remainder of this Page is Intentionally Biank]
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IN WITNESS WHEREOF, the parties have executed this Release and Settlement
Agreement as of the date first set forth above.

PROVINCE OF ONTARIO

: S8,
CITY OF TORONTO

KPMG INC., in its capacity as the Court-appointed
Receiver and Manager of New Life Capital
Investments Inc. and as Trustee of the AN
Family Trust 2007

A QAMA#

Name: hﬁcﬁaemsber' M,cko as  PBrarlea
Title: Stnior Orea Fresioles

—
Per:
Name: Todd . '
Title: Chairm

We have the authority to bind the Corporation.

Personally appeared the above-named i d Th c{,u a‘ﬁ <, who made oath that
the execution of this document is his/her own free act and deed in his/her capacity as an officer
of KPMG Inc. in its capacity as the Court-Appointed Receiver and Manager of New sze Capital
Investments Inc. (the “Receiver”), and the free act and deed of the Receiver, this f& day of

S una s |, 2010.

Notary Public
My Commission Exp



MASSACHUSETTS MUTUAL LIFE INSURANCE
COMPANY

Per: ,44, ”’7@

Nfim35 ‘KA?Z:EJJ M-I'Pl’rtiuﬁr\l
Title:  foppapane Yice [ TP

I have the authority to bind the Corporation.

BY: STATE oF donNscrIcyT
COMMOMNWEALTH OF MASSACHUSE RS-

: 58,
COUNTY OF

Personally appeared the above-named KW\%.J . ¥ haken  who made oath that
the execytion of this document is his/her own free act and deed in histher capacity as Co Rjeeratx
Vr( <. E]m«t of Massachusetts Mutual Life Insurance Company and the free act and
deed of Massachusetts Mutual Life Insurance Company this a0t day of Yin c&«ué/ R 21%'6‘3_3'

WM}%‘W 'Vwaﬂwa—éf '

Notary Bhblic
My Commission Expires:

MARYANN VECCHIARELLI

NOTARY PUBLIC

CONNECTICUT
Comm. Expires May 31

a b WIS

{ my 2013

Tt el )




