
CANADA Commercial Division

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL
No. : 500- 11-046282- 147

SUPERIOR COURT

IN THE MATTER OF THE COMPANIES'
CREDITORS ARRANGEMENT ACT, R.S.
(1985) ch. C-36, as amended of:

CASPERDINY IFB REALTY INC.
-and-
LES APP ARTEMENTS CLUB SOMMET INC.

Debtors/Petitioners

-and-

RICHTER ADVISORY GROUP INC.

Monitor

-and-

COMPUTERSHARE TRUST COMP ANY OF
CANADA
-and-
TIMBERCREEK SENIOR
INVESTMENT CORPORATION
-and-
CASPERDINY IFB CAPITAL INC.
-and-
IFB BETEILIGUNGEN AG i.
-and-
THE SYNDICATE OF LE PARC CO-
OWNERSHIP

MORTGAGE

-and-

THE LAND REGISTRAR FOR THE LAND
REGISTRY OFFICE FOR THE
REGISTRATION DIVISION OF MONTREAL

-and-

THE REGISTRAR OF THE REGISTER OF
PERSONAL AND MOVABLE REAL RIGHTS

Mises en cause
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MOTION
(i) SEEKING LEAVE TO TRANSFER AND SURRENDER SUBST ANTIALL Y ALL OF

THE DEBTORS' ASSETS OUTSIDE THE NORMAL COURSE OF BUSINESS
(ii) SEEKING THE EXTENSION OF THE INITIAL ORDER

(Sections 11. 02 and 36 of the Companies ' Creditors Arrangement Act
R.S.C. (1985), ch. C- , (hereinafter CCAA 

TO THE HONOURABLE MARTIN CASTONGUA Y, S.c.J., OF THE SUPERIOR
COURT SITTING IN COMMERCIAL CHAMBER IN AND FOR THE DISTRICT OF
MONTREAL, THE DEBTORSIPETITIONERS RESPECTFULLY SUBMIT:

PURPOSE OF THE MOTION

Pursuant to the present Motion, the Debtors wil request from this Honourable that it
issues an order:

authorizing the Debtors to enter into the Transfer and Surrender Agreement (as
defined hereinafter) and to surrender the Transferred Assets (as defined
hereinafter) to Timbercreek Senior Mortgage Investment Corporation (hereinafter

Timbercreek" in accordance thereto; and

extending the Initial Order (as defined hereinafter) until August 19, 2014
(hereinafter the Additional Period'

'),

the whole free and clear of any encumbrances and in accordance with the draft order filed
herewith as EXHIBIT R- l (hereinafter the Draft Order

');

The Debtors are simultaneously fiing the present Motion in two (2) distinct Court files
one for each of the Debtors, but wil request that the hearing of these Motions be held
jointly;

INTRODUCTION

On March 3 , 2014 , as appears from the Court record herein Casperdiny IFB Realty Inc.
(hereinafter Casperdiny

') 

and Les Appartements Club Sommet Inc. (hereinafter
Sommet" and together with Casperdiny, the Debtors fied a notice of their intention

to submit a proposal to their creditors in accordance with the Bankruptcy and Insolvency
Act C. (1985) ch. B- , (hereinafter the NOI"

On March 21 , 2014, as appears from the Court record herein, this Honourable Court
issued an order (hereinafter the Inital Order

Authorizing the continuation of the NOI proceedings under the CCAA;

Issuing an initial order pursuant to the CCAA in favour of the Debtors;
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Granting the Administration Charge (as this term is defined in the Initial Order);

Approving the Interim Financing Facility (as this term is defined in the Initial
Order), and authorizing the Debtors to borrow from the Mise en cause IFB
Beteilgungen AG i.L (hereinafter IFB" in accordance with same; and

Granting the first ranking Interim Lender s Charge in favour ofIFB (as this term
is defined in the Initial Order);

On April 15 , the Initial Order was extended in its effects by this Honourable Court until
May 29 2014 , as appears from the Court record herein;

On May 29 , 2014 , the Initial Order was further extended in its effects by this Honourable
Court until July 3 , 2014 , as appears from the Court record herein;

On July 3 , 2014 , the Initial Order was further extended in its effects by this Honourable
Court until July 18 2014 , as appears from the Court record herein;

THE PARTIES

Together, the Debtors own, operate and manage a sixteen (16) storey, 291-unit apartment
building located in downtown Montreal, on De La Montagne (hereinafter the
Property"

), 

as appears from the Court record herein;

The Property is currently operated as a luxury-rental apartment building offering all-
inclusive services to its tenants, including a concierge , doorman, cable/internet services
electricity, fitness facility and indoor and outdoor pool areas;

10. The Mises en cause Computershare Trust Company of Canada (hereinafter
Computershare '), Syndicate of Ie Parc Co- Ownership (hereinafter the Syndicate

and Casperdiny IFB Capital Inc. (hereinafter Capital'

') 

are the only creditors having
registered security interest against the assets of the Debtors (hereinafter collectively the
Secured Creditors as appears from the Court record herein;

11. The Mise en cause Computershare acts as fonde de pouvoir of the Mise en cause
Timbercreek Senior Mortgage Investment Corporation (hereinafter Timbercreek"
the context of the Timbercreek' s hypothec and financing, in accordance with section
2692 of the Civil Code of Quebec as appears from the Court record herein;

12. Timbercreek is the principal secured lender of the Debtors , as appears from the Court
record herein;

13. The Mise en cause IFB Beteilgungen AG i. L. (hereinafter IFB"

), 

in its capacity of
Interim Financing Lender, has agreed to advance up to $2,177 502 to the Debtor
Casperdiny through the Interim Financing Facility (as defined in the Initial Order) which
is secured by the Interim Lender s Charge (as defined in the Initial Order), as appears
from the Court record herein;
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14. The Monitor Richter Advisory Group Inc. (hereinafter Richter was first appointed
Trustee to the Debtors ' NOI and then appointed Monitor to the Debtors ' restructuring
process under the CCAA pursuant to the Initial Order, as appears from the Court record
herein;

THE RESTRUCTURING EFFORTS SINCE THE INITIAL ORDER

15. As appears from the Court record herein, the preliminary restructuring plan of the
Debtors was centered around two main (2) components:

The implementation of a lease up program aimed at maximizing the occupational
rate of the Property and, ultimately, increasing the value of the Property
(hereinafter the Lease Up Program

'); 

and

The implementation of the solicitation process aimed at attracting offers in respect
to the Property (hereinafter the Solicitation Process

');

16. As at the issuance of the Initial Order, the occupational rate of the Property was at fifty-
eight percent (58%), as appears from the Court record herein;

17. Since the issuance of the Initial Order, the bulk of the Debtors ' management's efforts
were focused on the Solicitation Process as it was assumed that any eventual purchaser
would want to implement its own lease-up measures;

18. The Debtors have worked with CBRE Capital Markets National Apartment Group
(hereinafter CBRE" to establish the best approach for the Solicitation Process to be
implemented in respect to the Property;

19. On April 10, 2014, CBRE submitted to the Debtors and the Monitor a Proposal for

Marketing Representation , as appears from the Court record herein (hereinafter the
CBRE Proposal'

');

As appears from the CBRE Proposal , CBRE suggested that the Solicitation Process be
conducted over a period of approximately four (4) months, with a bid deadline set for
between May 26 and May 30 , 2014 and a closing deadline set for August 20 , 2014;

CBRE has extensive experience in the marketing and the selling of comparable real estate
and Debtors believes that the CBRE Proposal is the optimal method to conduct the
Solicitation Process, generate interest in the Property and to maximize the realization
value of the Property, as appears from the CBRE Proposal;

On or about April 28 , 2014 , CBRE sent to potential bidders the following documents
(hereinafter the Solicitation Documents

'):

A teaser outlining the investment opportunity in respect to the Property;

aSken
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A document entitled Terms and Conditions outlining the terms and conditions
by which any potential bidder must abide in submitting its bid within the
Solicitation Process (hereinafter the Terms and Conditions

');

document entitled Confdentiality Agreement outlining the terms and
conditions pursuant to which the documents and information in respect to the
Property were given to the potential bidders (hereinafter the Confidentiality
Agreement"

as appears from the Court record herein;

Within the Solicitation Process:

Thirty five (35) potential bidders were approached;

Ten (10) potential bidders executed the Terms and Conditions and the
Confidentiality Agreement, which gave them access to:

A virtual data room providing for sensitive and economical information in
respect to the Property;

ii) A Confidential Information Memorandum;

as appears from the Court record herein;

As appears from the Solicitation Documents:

The deadline for potential bidders to submit their bid was set for 5:00 on May 26
2014 (hereinafter the Bid Deadline

The deadline for the closing of the contemplated transaction could not be later
than September 30 2014 (hereinafter the Closing Deadline

After reviewing and analyzing the bids submitted within the Solicitation Process, the
Debtors with the assistance of CBRE and Richter, decided to accept one of them, subject
to this Honourable Court' s approval, as appears from a duly executed copy of this
accepted bid fied herewith as EXHIBIT R-2 (hereinafter the Retained Bid"

The contemplated transaction pursuant to the Retained Bid may be summarized as
follows (hereinafter the Contemplated Transaction

'):

The bidder (hereinafter the Retained Bidder undertakes to complete its due
diligence within a period of thirty (30) days from the issuance of the second
extension order;

The Retained Bidder offers to pay an amount of money in exchange for the
transfer of the Property free and clear of any liens , hypothecs or charge pursuant
to a vesting order from this Honourable Court;

- MTL/OJ 0640. 00001 /3374833.
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The closing date is scheduled for August 1 , 2014 (hereinafter the Anticipated
Closing Date

The Contemplated Transaction is subject to the issuance of a vesting order from
this Honourable Court;

On June 26 2014 , the Retained Bidder informed the Debtors that it was not satisfied of its
due diligence process and that therefore it would not complete the Contemplated
Transaction, as appears from a copy of the email sent by the Retained Bidder to the
Debtors fied herewith as EXHIBIT R-3 (hereinafter the Retained Bidder s Notice

');

THE TRANSFER AND SURRENDER OF THE PROPERTY TO TIMBERCREEK

The Retained Bid was the only bid received within the CBRE Process contemplating a
transaction that was offering a purchase price superior to the secured indebtedness of the
Debtors;

Given that the CBRE Process had not given rise to any other bids allowing for the
payment of Debtors' secured claims, the Debtors, with the assistance of the Monitor
worked with Timbercreek to facilitate the transfer of the Property in the most effcient
manner, the whole with a view to minimize the impact of such a transition on the ongoing
operations of the Property;

On July 17 2014 , the Debtors and Timbercreek agreed on the terms and conditions upon
which the transfer of the Property would take place as appears from a copy of the
Transfer and Surrender Agreement fied herewith as EXHIBIT R-4 (the Transfer and
Surrender Agreement'

');

No commission is payable to CBRE as a result of the Transfer and Surrender Agreement
the purpose of which is merely to facilitate the transfer of the Property to the Debtors
main secured lender;

Pursuant to the Transfer and Surrender Agreement, essentially:

The Debtors agree to surrender and transfer the Property and any related movable
assets (hereinafter the Transferred Assets to Timbercreek, with the exception
of the Sundry Assets , which are essentially comprised of litigated claims to which
the Debtors are parties to (as further defined in the Transfer and Surrender
Agreement);

Timbercreek agrees to pay the priority payables , namely:

The amounts due to IFB pursuant to the Interim Financing Facility (as this
term is defined in the Initial Order);

ii) The amounts due to the beneficiaries of the Administration Charge (as this
term is defined in the Initial Order);

- MTLlO I 0640.0000 J /3374833.
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iii) The amounts due to the Syndicate which are subject to the Syndicate Prior
Notice and the Syndicate Motion (as these terms are defined in the Initial
Order) .

In this regard, Timbercreek has informed the Debtors that it does not
acknowledge the validity and priority of the amounts claimed by the
Syndicate, which presently total approximately $356,500. Should this
issue not be resolved before the Closing Deadline (as defined hereinafter),
Timbercreek confirmed to the Debtors that it shall deposit an amount of
$400 000 with the Court, in order to allow for the transfer of clear title to
the Transferred Assets pursuant to the Transfer and Surrender Agreement
and impending Order, without causing prejudice to the Syndicate or

diminishing any security that it may purport to benefit from;

The closing must occur at the latest on August 18 , 2014 (hereinafter the Closing
Deadline

Timbercreek is to take possession and manage the Property for the period
comprised between the issuance of the orders sought pursuant hereto and the
Closing Deadline , Timbercreek being charged with the simple administration of
the Property, with the authority to sign new leases of dwellings;

The whole subject to the issuance of a vesting order;

The Monitor supports the conclusions sought pursuant to the present Motion as it is
satisfied that:

The CBRE Process properly canvassed the market in respect to the Property;

The Transfer and Surrender Agreement represents the best transaction possible
under the circumstances;

It is unlikely that in a context of bankruptcy a transaction offering a better return
on the Property could be achieved;

as appears from a copy of the Monitor s Report filed herewith as EXHIBIT 

CONCLUSIONS SOUGHT

The Debtors respectfully submit to this Honourable Court that the orders sought pursuant
hereto are wholly appropriate as:

The Property was subject to a thorough solicitation process led by CBRE;

The Monitor supports the issuance of the orders sought pursuant hereto;

Timbercreek supports the issuance of the orders sought pursuant hereto;

MTL/O J 0640. 0000 J /3374833.
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The transfer of the Property in accordance with the Transfer and Surrender
Agreement wil allow for a smooth transition while minimizing the impact on the
occupants of the Property; and

It is fair and reasonable under the circumstances to allow for the Debtors to
transfer the Property to Timbercreek in accordance with the Transfer and
Surrender Agreement;

The extension of the Initial Order wil allow for the closing of the transfer of the
Property in accordance with the Transfer and Surrender Agreement, without

materially prejudicing the Debtors ' creditors;

The Secured Creditors were duly served with the present Motion;

The Debtors respectfully submit that the present Motion should be granted in accordance
with the Draft Vesting Order;

The present Motion is well founded both in fact and in law.

WHEREFORE, MAY IT PLEASE THIS HONOURABLE COURT TO:

(1 )

(2)

(3)

GRANT the present Motion (i) seeking leave to transfer and surrender substantially all
of the Debtors ' assets outside the normal course of business and (ii) seeking the extension
of the Initial Order (hereinafter the Motion 

');

ISSUE an order substantially in the form of the draft order filed in support of the present
Motion as EXHIBIT R-

THE WHOLE without costs , save and except if contested and then, with costs against
any contesting parties solidarily.

Montreal , July 17 , 2014

1Ji.;taH/ 

/-( 

FASKEN M RTINEAU DuMOULIN LLP
Attorneys for Debtors

MTL/OJ 0640. 0000 I /3374833.
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AFFIDA VIT

, the undersigned, Diana Mason-Stefanovic, duly authorized director, having my professional
address at 555 Richmond Street, West Suite 504, Toronto , province of Ontario , MV5 3B1 , do
solemnly declare the following:

I am a duly authorized representative of the Debtors Casperdiny IFB Realty Inc. and Les
Appartements Club Sommet Inc. in the present case;

All the facts alleged in the present Motion are true.

AND I HA VE SIGNED:

)) ,

CvOt, - 

DIANA MASON-STEF NOVIC

Solemnly affirmed before me , in
Montreal , on July 17 2014

-" 

Commiss ' nner of oath

MTLlO J 0640.0000 1/3374833.



NOTICE OF PRESENTATION

TO: Benoit Gingues
Eric Barbieri
RICHTER ADVISORY GROUP
INC.
1981 McGil College
Montreal , Quebec , H3A OG6

Monitor

TO: Me Alexander Bayus
Me Denis St-Onge
Gowling Lafleur Henderson

C.R.
, Place Vile-Marie

37th floor
Montreal QC H3B 3P4

Attorneys for Timbercreek Senior
Mortgage Investment Corporation

TO: IFB BETEILLIGUNGEN AG i.
Grunerstrasse 19

40239 , Dusseldorf, Germany

TO: Benoit Poulin
CBRE L TD
2001 , McGil College Avenue
Suite 2000
Montreal QC H3A IG1

TO: THE REGISTRAR OF THE
REGISTER OF PERSONAL AND
MOVABLE REAL RIGHTS
Palais de Justice de Montreal

, rue N otre- Dame Est
Montreal QC H2Y IB6

TO: Me Jean G. Robert
Lette & Associes S. C.R.L.
2800-630 , Blvd Rene-Levesque West
Montreal QC H3B 1 S6

Attorneys for the Syndicate of Ie Pare
Co-Ownership

TO: COMPUTERSHARE TRUST
COMPANY OF CANADA
c/o Stikeman Ellott S. C.R.L., S.
40 - 1155 Rene-Levesque Blvd.West
Montreal , Quebec H3B 3V2

TO: CASPERDINY IFB CAPITAL INC.
555 Richmond Street West, Suite 504
Toronto , Ontario , M5V 3Bl

TO: THE LAND REGISTRAR FOR THE
LAND REGISTRY OFFICE FOR THE
REGISTRATION DIVISION OF
MONTREAL
2050 , rue De Bleury
Montreal QC H3A 2J5

TAKE NOTICE that the present Motion Seeking Leave to Transfer and Surrender Substantially
all of the Debtors ' Assets Outside the Normal Course of Business wil be presented for
adjudication before Justice Martin Castonguay of the Superior Court, Commercial Division
sitting in and for the district of Montreal on Friday, July 18, 2014 at 9:00 a.m. or so soon

MTL!O I 0640. 0000 1 /3374833.
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thereafter as counsel may be heard, in a room to be determined, of the Montreal Courthouse,
located at 1 Notre-Dame Street East, Montreal , Quebec , H2Y 1B6.

DO GOVERN YOURSELVES ACCORDINGLY.

Montreal , July 17 2014

-f(f
A,M -J(P

-" 

F SKEN MA TINEAU DuMOULIN LLP
Attorneys for Debtors

MTL/OI 0640. 0000 1 /3374833.



CANADA Commercial Division

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

SUPERIOR COURT

No. : 500- 11-046282- 147
IN THE MATTER OF THE COMPANIES'
CREDITORS ARRANGEMENT ACT R.S.
(1985) ch. C-36, as amended of:

CASPERDINY IFB REALTY INC.
-and-
LES APP ARTEMENTS CLUB SOMMET INC.

Debtors
-and-
RICHTER ADVISORY GROUP INC.

Proposed Monitor
-and-

COMPUTERSHARE TRUST COMPANY OF
CANADA
TIMBERCREEK SENIOR
INVESTMENT CORPORATION
CASPERDINY IFB CAPITAL INC.
IFB BETEILLIGUNGEN AG i.L.
THE SYNDICATE OF LE PARC CO-
OWNERSHIP

MORTGAGE

-and-

THE LAND REGISTRAR FOR THE LAND
REGISTRY OFFICE FOR THE
REGISTRATION DIVISION OF MONTREAL

-and-

THE REGISTRAR OF THE REGISTER OF
PERSONAL AND MOVABLE REAL RIGHTS

Mises en cause

LIST OF EXHIBITS

EXHIBIT R-

EXHIBIT R-

EXHIBIT R-

Draft Order.

Retained Bid.

Retained Bidder s Notice.
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EXHIBIT R-

EXHIBIT R-

MTL/O I 0640. 00001/3374833.
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Transfer and Surrender Agreement.

Monitor s Report.

Montreal, July 17 2014

G: I-I 

FASKEN MARTINEAU DuMOULIN LLP

Attorneys for Debtors
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SUPERIOR COURT


(Commercial Division)


CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL
No. 500-11-046282-147


DATE: JULY 18 2014


PRESIDING: THE HONOURABLE MARTIN CASTONGUAY J.


IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT
R.S.C. (1985) ch. C- , as amended of:


LES APPARTEMENTS CLUB SOMMET INC.


-and-


CASPERDINY IFB REALTY INC.


Debtors


-and-


THE LAND REGISTRAR FOR THE LAND REGISTRY
OFFICE FOR THE REGISTRATION DIVISION OF MONTREAL


-and-


THE REGISTRAR OF THE REGISTER OF PERSONAL AND MOVABLE REAL
RIGHTS


-and-


COMPUTERSHARE TRUST COMPANY OF CANADA
-and-
TIMBERCREEK SENIOR MORTGAGE INVESTMENT CORPORATION
-and-
CASPERDINY IFB CAPITAL INC.
-and-
IFB BETEILIGUNGEN AG LL.
-and-
THE SYNDICATE OF LE PARC CO-OWNERSHIP


Mis-en-Cause


-and-







RICHTER ADVISORY GROUP INC


Monitor


APPROVAL AND VESTING ORDER


(5)


(1 ) ON READING the Debtors Motion (i) seeking leave to transfer and surrender
substantially all of the Debtors ' assets outside the normal course of business
and for the Issuance of an Approval and Vesting Order and (ii) seeking the
extension of the Initial Order (the "Motion ), the affidavit and the exhibits in
support thereof, as well as the Report of the Monitor dated July 17 , 2014 (the
Report"


(2)


(3)


SEEING the service of the Motion;


SEEING the submissions of Debtors ' attorneys and the submissions of the
attorneys acting for the main secured creditor of the Debtors;


(4) SEEING that it is appropriate to issue an order approving the transaction(s)
(the "Transaction ) contemplated by the agreement entitled Transfer and
Surrender Agreement (the "Agreement") by and between the Debtors , and
Timbercreek Senior Mortgage Investment Corporation copy of which was
filed as Exhibit R- to the Motion , and vesting in Timbercreek Senior
Mortgage Investment Corporation or any subsidiary or other entity not
dealing at arm s length to which it may assign its rights in the Agreement
(hereinafter collectively referred to as "Timbercreek") the assets described
in the Agreement (the "Transferred Assets


CONSIDERING the initial order issued by this Honourable Court on March
, 2014 (the " Initial Order


WHEREFORE THE COURT:


(6)


SERVICE


GRANTS the Motion;


(7)


(8)


ORDERS that any prior delay for the presentation of this Motion is hereby
abridged and validated so that this Motion is properly returnable today and
hereby dispenses with further service thereof.


PERMITS service of this Order at any time and place and by any means
whatsoever.







EXTENSION OF THE INITIAL ORDER


(9) EXTENDS the Initial Order in its effects until AUQust 19. 2014


TRANSACTION APPROVAL


(10) ORDERS AND DECLARES that the Transaction is hereby approved , and the
execution of the Agreement by the Debtors is hereby authorized and
approved, with such non-material alterations, changes, amendments
deletions or additions thereto as may be agreed to but only with the consent
of the Monitor.


EXECUTION OF DOCUMENTATION


(11 ) AUTHORIZES the Debtors and Timbercreek to perform all acts , sign all
documents and take any necessary action to execute any agreement
contract, deed, provision, transaction or undertaking stipulated in the
Agreement (Exhibit R-4) and any other ancillary document which could be
required or useful to give full and complete effect thereto.


AUTHORIZATION


(12) ORDERS and DECLARES that this Order shall constitute the only
authorization required by the Debtors to proceed with the Transaction and
that no shareholder or regulatory approval , if applicable , shall be required in
connection therewith.


VESTING OF TRANSFERRED ASSETS


(13)


(14)


ORDERS and DECLARES that upon the issuance of a Monitor s certificate
substantially in the form appended as Schedule "A" hereto (the
Certificate ), all rights , title and interest in and to the Transferred Assets


shall vest absolutely and exclusively in and with Timbercreek , free and clear
of and from any and all claims liabilities (direct, indirect, absolute or
contingent), obligations , prior claims , right of retention , charges , hypothecs
deemed trusts , judgments, writs of seizure or execution , notices of sale
contractual rights relating to the Transferred Assets , encumbrances , whether
or not they have been registered , published or filed and whether secured
unsecured or otherwise (collectively, the "Encumbrances ), including without
limiting the generality of the foregoing all Encumbrances created by order of
this Court and all charges , or security evidenced by registration , publication or
filing pursuant to the Civil Code of Quebec in movable / immovable property,
excluding however, the permitted encumbrances and restrictive covenants
listed on Schedule "B" hereto (the "Permitted Encumbrances ) and , for
greater certainty, ORDERS that all of the Encumbrances affecting or relating
to the Transferred Assets, other than the Permitted Encumbrances, be
cancelled and discharged as against the Transferred Assets , in each case
effective as of the applicable time and date of the Certificate.


ORDERS and DIRECTS the Monitor to file with the Court a copy of the
Certificate , forthwith after issuance thereof.







CANCELLATION OF SECURITY REGISTRATIONS


(15)


(16)


ORDERS the Land Registrar of the Land Registry Office for the Registry
Division of Montreal, upon presentation of the Certificate in the form
appended as Schedule "A" and a certified copy of this Order accompanied
by the required application for registration and upon payment of the
prescribed fees, to publish this Order and (i) to make an entry on the Land
Register showing Timbercreek as the owner of the immovable property
identified in Schedule "C" hereto (the "Quebec Real Property ) and (ii) to
cancel any and all Encumbrances on Quebec Real Property (other than
Permitted Encumbrances), including, without limitation, the following
registrations published at the said Land Registry Office:


15. 1. Hypothec of the Syndicate of Le Parc Co-Ownership (the
Syndicate ) registered under number 17 666 518;


15.2. Hypothecs of Casperdiny IFB Capital Inc. Capital") registered under
number 17 790 297;


15.3. Hypothec of Capital registered under number 18 668 239;


15.4. Hypothecs of Computershare Trust Company
Computershare ) under number 19 608 487;


Canada


15.5. Assignment of rank between Capital and Computershare under
number 19 608 487;


15.6. Prior notice to exercise the hypothecary recourse of sale under judicial
authority by the Syndicate under number 20 489 024;


ORDERS the Quebec Personal and Movable Real Rights Registrar upon
presentation of the required form with a true copy of this Order and the
Certificate , to:


16. 1. Reduce the scope of the registrations of Capital under number: 11-
0920171-0002, 11-0920171-0003, 11-0920171-0005, 11-0920171-
0004, 11-0920171-0001 10-0878005-0006, 10-0878005-0005, 10-
0878005-0002 , 10-0878005-0004, 10-0878005-0003 (collectively the
Capital Hypothecs ) in connection with the Transferred Assets so


that the Capital Hypothecs remain only on (the Sundry Assets


'):


16. the rights and interest of the Debtor Les Appartements Club
Sommet Inc. Sommet") in and to the claim of Sommet
against The Syndicate et al in the Court file bearing docket
number 500- 17-064300- 117;


16. 2. the rights and interest of the Debtor Casperdiny IFB Realty
Inc. Casperdiny ) in and to:


16. the claim against Robert Katz and T. T. Katz
Counsel Group Inc. in the Court file bearing
docket number 500- 17-040876-081 ;







16. the claim against Immoparc Holdings Two
Canadian Properties resulting from section 2.
of the Purchase and Sale Agreement made as
of the eleventh (11 ) day of April, Two
Thousand and Five (2005) between this entity
and Capital for itself and for a corporation to be
created and al and defined therein as the
Purchase Price Adjustment and Casperdiny
interest in same pursuant to section 2.2 of a
Purchase and sale Agreement bearing formal
date of the sixth (6th) day of June, Two
Thousand and Five (2005) between Capital
Casperdiny and ChauvelCo Realty Inc;


16. the claims and transfer of rights under 
Settlement Agreement between Casperdiny
and Immoparc Holdings Two Canadian
Properties and Asta Corporation dated April


, 2007;


16.2. Strike and cancel the registrations of Computershare under number:
12- 1001272-0002 , 12-1001168-0002 , 12-1001145-0003 , 12-1001145-
0002, 12-1001163-0003, 12 1001163-0002 in connection with the
Transferred Asset


the whole with a view to allow the transfer to Timbercreek of the Transferred
Assets free and clear of such registrations while preserving the Capital
Hypothecs on the Sundry Assets.


PROTECTION OF PERSONAL INFORMATION


(17) ORDERS that, pursuant to sub-section 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act or any similar provision


of any applicable provincial legislation, the Debtors are authorized and
permitted to disclose and transfer to Timbercreek all human resources and
payroll information in the Debtors ' records pertaining to the Debtors ' past and
current employees. Timbercreek shall maintain and protect the privacy of
such information and shall be entitled to use the personal information
provided to it in a manner which is in all material respects identical to the prior
use of such information by the Debtors;


VALIDITY OF THE TRANSACTION


(18) ORDERS that notwithstanding:


(i)


(ii)


the pendency of these proceedings;


any petition for a receiving order now or hereafter issued pursuant to
the Bankruptcy and Insolvency Act BIA") and any order issued
pursuant to any such petition; or







(iii) the provisions of any federal or provincial legislation;


the vesting of the Transferred Assets contemplated in this Order, as well as
the execution of the Transfer and Surrender Agreement pursuant to this
Order, are to be binding on any trustee in bankruptcy that may be appointed
and shall not be void or voidable nor deemed to be a preference , assignment,
fraudulent conveyance , transfer at undervalue or other reviewable transaction
under the BIA or any other applicable federal or provincial legislation , as
against the Debtors , Timbercreek or the Monitor.


LIMITATION OF LIABILITY


(19)


(20)


DECLARES that, subject to other orders of this Court, nothing herein
contained shall require the Monitor to occupy or to take control , or to
otherwise manage all or any part of the Transferred Assets. The Monitor shall
not , as a result of this Order, be deemed to be in possession of any of the
Transferred Assets within the meaning of environmental legislation , the whole
pursuant to the terms of the CCAA;


DECLARES that no action lies against the Monitor by reason of this Order or
the performance of any act authorized by this Order, except by leave of the
Court. The entities related to the Monitor or belonging to the same group as
the Monitor shall benefit from the protection arising under the present
paragraph;


GENERAL


(21 )


(22)


(23)


(24)


ORDERS that the Debtors and the Monitor shall be authorized to take all
steps as may be necessary to effect the discharge of the Encumbrances.


DECLARES that this Order shall have full force and effect in all provinces
and territories in Canada;


DECLARES that the Monitor shall be authorized to apply as it may consider
necessary or desirable, with or without notice, to any other court or
administrative body, whether in Canada, the United States of America or
elsewhere , for orders which aid and complement the Order and , without


limitation to the foregoing, an order under Chapter 15 of the U. S. Bankruptcy
Code , for which the Monitor shall be the foreign representative of the Debtors.
All courts and administrative bodies of all such jurisdictions are hereby
respectfully requested to make such orders and to provide such assistance to
the Monitor as may be deemed necessary or appropriate for that purpose;


REQUESTS the aid and recognition of any court or administrative body in any
Province of Canada and any Canadian federal court or administrative body
and any federal or state court or administrative body in the United States of
America and any court or administrative body elsewhere , to act in aid of and
to be complementary to this Court in carrying out the terms of the Order;







(25)


(26)


ORDERS the provisional execution of the present Order notwithstanding any
appeal and without the requirement to provide any security or provision for
costs whatsoever;


THE WHOLE WITHOUT COSTS.


Martin Castonguay, 







SCHEDULE "


DRAFT CERTIFICATE OF THE rRECEIVERI TRUSTEE/MONITORl


CANADA


PROVINCE OF QUEBEC
DISTRICT OF MONTREAL


SUPERIOR COURT
Commercial Division


File: No: 500-11-046281-149
LES APPARTEMENTS CLUB SOMMET INC"


-and-


CASPERDINY IFB REALTY INC.


Debtors


-and-


THE LAND REGISTRAR FOR THE LAND
REGISTRY
OFFICE FOR THE REGISTRATION DIVISION
OF MONTREAL


-and-


THE REGISTRAR OF THE REGISTER OF
PERSONAL AND MOVABLE REAL RIGHTS


-and-


COMPUTERSHARE TRUST COMPANY OF
CANADA,
-and-
TIMBERCREEK SENIOR MORTGAGE
INVESTMENT CORPORATION
-and-
CASPERDINY IFB CAPITAL INC"
-and-
IFB BETEILIGUNGEN AG LL.,
-and-
THE SYNDICATE OF LE PARC CO-
OWNERSHIP


Mis-en-Cause







-and-


RICHTER ADVISORY GROUP INC


Monitor


CERTIFICATE OF THE MONITOR


RECITALS:


WHEREAS on March 21 , 2014 , the Superior Court of Quebec (the "Court") issuedan initial order (the "Initial Order ) pursuant to the Companies' Creditors
Arrangement Act R.S.C. (1985) ch. C-36 (the "Act") in respect of Les Appartements
Club Sommet Inc. and Casperdiny IFB Realty Inc. (the "Debtors


WHEREAS pursuant to the terms of the Initial Order Richter Advisory Group Inc.
(the "Monitor ) was named Monitor of the Debtors; and


WHEREAS on July .:11:: , 2014 , the Court issued an Order (the "Vesting Order
thereby, inter alia authorizing and approving the execution by the Debtors of an
agreement entitled Transfer and Surrender Agreement (the "Transfer and
Surrender Agreement") by and between the Debtors and Timbercreek Senior
Mortgage Investment Corporation Timbercreek"), copy of which was filed in the
Court record , and into all the transactions contemplated therein (the "Transaction
with such alterations , changes , amendments , deletions or additions thereto , as may
be agreed to with the consent of the Monitor.


WHEREAS the Vesting Order contemplates the issuance of this Certificate of the
Monitor once the (a) the Transfer and Surrender Agreement has been executed and
delivered; and (b) the Consideration (as defined in the Transfer and Surrender
Agreement) has been paid by Timbercreek; and (c) and all the conditions to the
closing of the Transaction have been satisfied or waived by the parties thereto.


THE MONITOR CERTIFIES THAT IT HAS BEEN ADVISED BY TIMBERCREEK
AND THE DEBTORS AS TO THE FOLLOWING:


(a) The Transfer and Surrender Agreement has been executed and
delivered;


(b) the Consideration (as defined in the Transfer and Surrender Agreement)
has been paid by Timbercreek; and


(c) all conditions to the closing of the Transaction have been satisfied or
waived by the parties thereto.


This Certificate was issued by the Monitor at (TIME) on
(DATE).







Richter Advisory Group Inc. in its capacity as court appointed
Monitor, and not in its personal capacity.


Name:


Title:


*****







SCHEDULE "


PERMITTED ENCUMBRANCES


1. Servitudes, encroachments, easements, rights-of-way, restrictive covenants or other
similar rights in land granted to or reserved by other persons, rights-of-way for sewers
electric lines, telegraphs and telephone lines and other similar purposes or zoning or other
restrictions as to the use of the rights-of-way and other similar rights and restrictions, which
do not in the aggregate materially detract from the value of the said Property or materially
impair the existing uses of the Propert. Any servitudes established prior to January 1 1917
which required no registration, and any servitudes by destination of proprietor established
prior to January 1 , 1994 , which required no registration , and that could affect the Property.


2. The reservations, limitations, provisos and conditions, if any, expressed in any
original grant from the Crown.


Title defects or irregularities which are of a minor nature and which individually or in
the aggregate will not materially impair the existing uses of the Propert.


4. Subdivision , site-plan , development or other municipal agreements provided such are
complied with and do not materially detract from the value of the said Property or materially
impair the existing uses of the Property.


Servitudes and other rights resulting from:


5. I a Deed of Servitude between Dr. Walther Schellhase and Louis Rudberg on one part
and Roger Jeanty, Dame Anita Sent, Maurice C. Kaplan and said Louis Rudberg on the other
part, executed before Lazarus Bavitch , Notary, on May 15 , 1970 and registered under number
2 208 780; real and perpetual servitudes permitting the right of parking automobiles and
prohibiting the building above ground of any structures (but not restricting the right to build
below ground but without openings) were created against a part of the Propert.


a Deed of Servitude between Walther Schellhase and Louis Rudberg on one part and
Heinrich Bodmer, Maurice C. Kaplan and said Louis Rudberg on the other part, executed
before Andre Boileau , Notary, on June 26 , 1973 and registered under number 2 44 I 158; the
real and perpetual servitude prohibiting the building above ground of any structures (but not
restricting the right to build below ground, but without openings) created pursuant to the
Deed of Servitude herein above described under 5. , was amended in order to permit the
building bearing civic number 3475 Mountain Street, and in particular its North-West wall , to
remain in its position and location as then constructed.


NOTE: By Deed of Permission between THE CITY OF MONTREAL (the "City ) on one
part and Walther Schellhase and Louis Rudberg on the other part, executed before Normand
Latreille, Notary, on March 10 , 1971 and registered under number 2 260 751 , City accepted
the installation of a six (6) inch water pipe on the public domain and its connection to the
City' s water supply network, for and only for the supplying of the water needed for the
operation of the automatic sprinklers system of the building bearing civic number 3450
Drummond Street. The whole in accordance with the municipal by-law 270 and the article 26
of the municipal by-law 2034. Furthermore, City could not be held responsible for any
damage of whatever nature that could happen and especially, but without any limitation , of







any damage that could result, directly or indirectly, of any failure in the supplying of water
and/or in too high or too low pressure of such water.


By Deed of Permission between THE CITY OF MONTREAL (the "City ) on one part and


Louis Rudberg and Walther Schellhase on the other part, executed before Normand Latreille
Notary, on May 16, 1973 and registered under number 2 430 061 , City accepted the


installation of a six (6) inch water pipe on the public domain and its connection to the City
water supply network, for and only for the supplying of the water needed for the operation of
the automatic sprinklers system of the building bearing civic number 3475 Mountain Street.
The whole in accordance with the municipal by- laws 270 and 2034. Furthermore, City could
not be held responsible for any damage of whatever nature that could happen and especially,
but without any limitation, of any damage that could result, directly or indirectly, of any
failure in the supplying of water and/or in too high or too low pressure of such water.


Those two (2) deeds did not create any servitude. They are permits granted by the CITY OF
MONTREAL.


5.3 the Declaration of Co-Ownership, namely:


NOTE: All capitalized terms under sections 5.3. I to 5. 13 inclusive have the same meaning
as those used in the Declaration of Co-Ownership.


5.3. 1 A servitude of right of passage on foot and vehicle in favour of private portion 3 472
893 and of all tenants, occupants and representatives of the co-owner of private portion 3 472
893 created on the Outdoor Driveway -Tower A Part and on the common passage for vehicles
on the top level of the parking garage all of which forms pali of private portion 3 472 892 , the
whole only for the purposes of moving, deliveries, garbage removal and the right to store
garbage bins for pick-up, all without blocking the access and egress to the parking spaces and
for access and egress to and from the work shop area, the changing area, and the storage area
which form part of lot 3 472 898. This servitude further provides that the responsibility for
the cost of snow removal , maintenance, repair and replacement of the Outdoor Driveway 
Tower A Part and the cost of maintenance, repair and replacement of the said common
passage for vehicles on the top level of the said parking garage shaIl be the responsibility of
the co-owner of private portion 3 472 892.


servitude of right of passage on foot and vehicle in favour of private portion 3 472
894 including all tenants, occupants , and representatives of the co-owner of private portion 3
472 894 created on the Outdoor Driveway -Tower A Part and on the common passage for
vehicles on the top level of the parking garage all of which forms part of private portion 3 472
892 only for the purposes of deliveries, the whole without blocking the access and egress to
the parking spaces and for access and egress to and from the work shop area, the changing
area, and the storage area which form part of lot 3 472 898. This servitude further provides
that the responsibility for the cost of snow removal , maintenance, repair and replacement of
the Outdoor Driveway -Tower A Part and the cost of maintenance , repair and replacement of
the said common passage for vehicles on the top level of the said parking garage shall be the
responsibility of the co-owner of private portion 3472 892.


5.3.3 A servitude of right of passage on foot created in favour of private portion 3 472 893
and private portion 3 472 894 including all lessees, occupants and representatives of the co-
owners of private portion 3 472 893 and private portion 3 472 894 to get to the elevators and
stairwells on the upper garage level , and on the first, second and third floors of Tower A
which forms part of lot 3 472 892 , including the use of said elevators and stairwells to get to







all parts of the Pavilion , and furthermore to go through the hallways on the second and third
floors of Tower A to get to the saunas, washrooms and showers, indoor pool , storage room
part/conference room , and administration offces.


This servitude further provides that the costs for the maintenance, repair and replacement of
all of the servient land therein described , all of which form part of private pOliion 3 472 892
shall be the responsibility of the co-owner of private portion 3 472 892.


3.4 A servitude of right of passage on foot created in favour of private portion 3 472 892
and private portion 3 472 894 on the basement level of private portion 3 472 893 to have
access to the supply and inventory room , the staff lunch room , and the superintendent's offce.


This servitude further provides that the cost for the maintenance, repair and replacement of
the servient land therein described shall be the responsibility of the co-owner of private
portion 3472 893.


5 A servitude of right of passage on foot created in favour of private portion 3 472 892
on the basement level of private portion 3 472 893 for access to the hydro room which is
known and designated as lot 3 472 897.


This servitude further provides that the cost for the maintenance, repair and replacement for
the servient land which serves as access to the hydro room , as therein set forth shall be the
responsibility of the co-owner of private portion 3472 893.


6 A servitude of right of passage on foot in favour of private portion 3 472 893 and
private portion 3 472 894 including all lessees, occupants and representatives of the co-
owners of private portion 3 472 893 and private portion 3 472 894 created over the hallways
elevators and stairwells on the garage levels of private portion 3 472 892 in order to get to the
chiller room.


This servitude further provides that the cost for the maintenance, repair and replacement for
the servient land therein referred to shall be the responsibility of the co-owner of private
portion 3472 892.


7 A servitude of right of passage on foot in favour of private portion 3 472 892 and
private portion 3 472 894 including all lessees, occupants and representatives of the co-
owners of private portion 3 472 892 and private portion 3 472 894 created over all the
hallways , elevators and stairwells of private portion 3 472 893 to have access and egress to
the roof of Tower B for the maintenance, repair and replacement of the water tower and the
water tower equipment including a right of use of the water tower and the water tower
equipment the whole which forms part of private portion 3 472 893.


This servitude further provides that (i) the cost for the maintenance, repair and replacement
concerning the hallways , elevators and stairwells in private portion 3 472 893 shall be the
responsibility of the co-owner of private portion 3 472 893 and that (ii) the cost for the
maintenance , repair and replacement of the said water tower and water tower equipment
therein referred to shall be a common expense of the syndicate.


8 A servitude of right of use in favour of private portion 3472 893 and private portion
3 472 894 including all lessees , occupants and representatives of the co-owners of private
portion 3 472 893 and private portion 3 472 894 created in order to use the winter garden







located in Tower A and outdoor terrace on top of the winter garden located in Tower A both
of which form part of private portion 3 472 892.


This servitude further provides that the cost for the maintenance, repair and replacement of
the winter garden and the outdoor terrace on top of the winter garden shal1 be a common
expense for the syndicate.


9 A servitude of right of passage on foot in favour of private portion 3 472 894
including all lessees, occupants and representatives of the co-owner of private portion 3 472
894 and in favour of private portion 3 472 892 including all lessees, occupants and
representatives of the co-owner of private portion 3 472 892 created over the hallways
elevators and stairwel1s located on the ground level and second level of Tower B which form
pali of private portion 3 472 893 in order to get to the Depanneur and Dry Cleaners forming
part of private portion 3 472 893.


This servitude further provides that the cost for the maintenance, repair and replacement of
the servient land therein referred to shall be the responsibility of the co-owner of private
portion 3 472 893.


5.3. lO servitude of right of passage on foot in favour of private portion 3 472 894
including all lessees , occupants and representatives of the co-owner of private portion 3 472
894 created over the hallways, elevators and stairwel1s located on level G 1 of private portion
3 472 892 and the basement of private portion 3 472 893 to get to the Depanneur and the Dry
Cleaners forming part of private portion 3 472 893.


This servitude further provides that the cost for the maintenance, repair and replacement of
the hallways , elevators, and stairwells located on the said level G 1 of private portion 3 472
892 shall be the responsibility of the co-owner of private portion 3 472 892 , and the cost of
the maintenance, repair and replacement of the basement of private portion 3 472 893 shall be
the responsibility of the co-owner of private portion 3 472 893.


11 A servitude of right of passage on foot in favour of private portion 3 472 892 and
private portion 3 472 893 including all lessees, occupants and representatives of the co-owner
of private portion 3 472 892 and private portion 3 472 893 created on the stairs, elevators and
hallways from level G3 of private portion 3 472 894 and from level G I of private portion 3
472 894 to have access and egress to and from the fi Iter, heater and pump room (the "Outdoor
Pool Service Room ) which is located in private portion 3 472 894 together with the right to
use the Outdoor Pool Service Room.


This servitude further provides that (i) the cost for the maintenance, repair and replacement of
the servient land therein referred to insofar as concerns the location where the servitude of
right of passage on foot is exercised shal1 be the responsibility of the co-owner of private
portion 3 472 894 and that (ii) the cost for the maintenance, repair and replacement of the
Outdoor Pool Service Room and all equipment therein shall be the responsibility of the
syndicate as a common expense.


5.3. 12 A reciprocal servitude in favour of and against private portion 3 472 892, private


portion 3 472 893 , and private pOliion 3 472 894 created on each of private portions 3 472
892, 3 472 893 , and 3 472 894 , with respect to any maintenance and repair to Tower A
Tower B , Tower C , and the Pavilion , in order to respect the harmony of the Immoveable and
the existing character of same. Pursuant to this servitude, none of the co-owners of Tower A
of Tower B , and of Tower C can substantial1y alter or change the exterior appearance of his







said tower and/ or the Pavilion from what exists at the time of execution of the Declaration of
Co-Ownership, including, without limiting the generality of the foregoing, substantially alter
or change the bricks , the windows, and all other aspects of the building, including without
limitation , substantially alter or change the colour of same and the quality of materials to be
used which should be of at least equal or better quality in order that whatever work will be
done on one of the towers will blend in with the other towers. The foregoing shall not apply
to any reconstruction to Tower A, Tower B, Tower C, and the Pavilion since any
reconstruction must be in conformity with Section 11.6 and Section I 1.8 of the ACT
CONSTITUTING THE CO-OWNERSHIP of the Declaration of Co-Ownership, the whole
insofar as concerns that the reconstruction blends in harmoniously with the residue of the
Immoveable.


13 A legal and perpetual servitude created in favour of each private portion over every
other private portion , common portion, and common portion for restricted use in order that
any view, overhang, encroachment, and/or underground and surface drainage of a private
portion over another private portion , common portion or common portion for restricted use of
the Immoveable which is the object of the Declaration of Co-Ownership which exists at the
time of execution of the Declaration of Co-Ownership or which wil be existing as a result of
a reconstruction made in accordance with the terms ofthe Declaration of Co-Ownership, shall
not be considered illegal.


5.4 The following restrictions contained in the Declaration of Co-Ownership:


DESTINATION OF THE IMMOVEABLE


The Immoveable is to be used primarily for residential purposes , although parts of the
Immoveable can be used for offces and commercial purposes, the whole as hereinafter set
forth and the whole provided the use is permitted by municipal bylaws. Sections 3. , 3.3 , and
3.4 shall not be construed to preclude the presence of ancillary services for residential
purposes.


3.4 DESTINA nON OF PRIVATE PORTION 3 472 894


The private portion 3 472 894 is to be used for residential purposes. Together with
residential use, the apartments in private portion 3 472 894 can be used for offces and
commercial purposes provided that the co-owners or occupants use the apartments as a
residence, no excess noise or odours emanate from the apartments, and provided there is no
coming and going into private portion 3 472 894 by clients, customers, and/or delivery
people, and/or any other person doing business with the co-owners or occupants, and the
whole provided the use is permitted by municipal by- laws.


DESTINA TION OF THE COMMON PORTIONS


The common portions are intended for the common use of all the co-owners the
occupants and the representatives of the co-owners , the whole subject to the provisions of this
declaration of co-ownership. Each of the common portions shall be used in accordance with
its vocation by the co-owners, the occupants and the representatives of the co-owners to the
extent that the use is not reserved to one or more other co-owners. Each co-owner as well as
each occupant and each representative of the co-owner must comply with the conditions
pertaining to the enjoyment, use and maintenance of the common portions as set forth in this
declaration of co-ownership including the by- laws.







DESTINA TION OF THE COMMON PORTIONS FOR RESTRICTED USE


The common portions for restricted use, as hereinabove described are intended to be
used by individual co-owners, occupants and the representatives of the co-owners of the
private pOliions, the whole as hereinabove set forth.


Each co-owner as well as each occupant as well as the representatives of the co-
owners must comply with the conditions pertaining to the enjoyment, use and maintenance of
common portions for restricted use as set forth in this declaration of co-ownership including
the by- laws.







SCHEDULE "


DESCRIPTION OF REAL PROPERTY


A private portion known and designated as lot number THREE MILLION FOUR
HUNDRED SEVENTY-TWO THOUSAND EIGHT HUNDRED NINETY-FOUR
(3472 894) ofthe Cadastre du Quebec, Registration division of Montreal:


with a building thereon erected defined as Tower C under the Declaration of
Co-ownership commonly referred to as bearing civic number 3475 , Mountain
Street, Montreal , Province of Quebec, H3G 2A4;


with all that is attached or joined to it and is considered immovable by virtue
of the law;


the share of the common portions appurtenant to this fraction currently set in
the Declaration of Co-ownership at a thirty-five percent (35%) undivided
right of ownership in the common portions known and designated as lot
number THREE MILLION FOUR HUNDRED SEVENTY-TWO
THOUSAND EIGHT HUNDRED NINETY-ONE (3 472 891) of the
Cadastre du Quebec , Registration division of Montreal , lot number THREE
MILLION FOUR HUNDRED SEVENTY-TWO THOUSAND EIGHT
HUNDRED NINETY-FIVE (3 472 895) of the Cadastre du Quebec
Registration division of Montreal , lot number THREE MILLION FOUR
HUNDRED SEVENTY-TWO THOUSAND EIGHT HUNDRED NINETY-
SIX (3 472 896) of the Cadastre du Quebec, Registration division of
Montreal, lot number THREE MILLION FOUR HUNDRED SEVENTY-
TWO THOUSAND EIGHT HUNDRED NINETY-SEVEN (3 472 897) of
the Cadastre du Quebec, Registration division of Montreal, lot number
THREE MILLION FOUR HUNDRED SEVENTY-TWO THOUSAND
EIGHT HUNDRED NINETY-EIGHT (3 472 898) of the Cadastre du
Quebec, Registration division of Montreal and lot number THREE MILLION
FOUR HUNDRED SEVENTY-TWO THOUSAND EIGHT HUNDRED
NINETY-NINE (3472 899) of the Cadastre du Quebec, Registration division
of Montreal;


with all rights from and subject to the provisions of the Declaration of Co-
ownership, as same may be amended from time to time; and


with and subject to all servitudes affecting same or registered to this date;.
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IN THE MATTER OF .THECOMPANIES:" CREPITORS RANGEMENT
ACT, J19a5Jch. 3p, a$am nd, Qf:


9eb
l.ESAPPABJEMENISCl.U6$QMMEJJNC.,


-and-


GASPERDINYJFB, BEAL TY , INC,


btQr$,


and


THE LAND REGISTRAR FOR THE LAND REGISTRY
OFFICE FOR THE REGISTRATION DIVISION OF. (QUl3bec)!MQNJREAl.
THE LAND REGISTRAR FOR THE LAND REGISTRY OFFICE


and


QF. (Rest of Canada) THE REGISTRAR OF THE REGISTER OF PERSONAL
AND MOVABLE REAL RIGHTS (Quebec)


and


CQMeUJEB, tlAB, TR, SI" GQMEANY"QFGANADA,
and


IIM6J;BCRE"EKSENIQRMQRIGAG" YESIME" UG,QBPQBAIIQN,
and


EBDJ YIF6, CAPIIA..1..JNG..


.,.


and
EB..6ETEIl.JGUNG.ENAGJ,.1.,. .


a n d







IHE,SYbtD1GAIE, Q,EI"I;PARQJ:;O,;:OYVNERSHIP,


Mis-en-Cause


-and-
RICHTER,ADVISORY GROUP I


fPetitione


(Rcce i'ler!Trustce! Mon itorJ


APPROVAL AND VESTING ORDER


(2)


(3)


(4)


(1 ) ON READING the (Dcbtor!Pctitioncr!Receiver/Trustce!Monitor)'s
Metif)HDf QtQr$ MQtiQl)" (i),, kiQg imn$t gng $(JJJJ:!n,
$(JQ$tgQtigllY,gll.Qt.


",.


QtQr$:,.. Qldt$lg.


.",


tb.


,..,


nQ(Q2gL. GQldr$


,. .


Qt.QId$il)


$$,


gag for the Issuance of an Approval and VestingQ((i Lgngai)$ klagth
xt. n$iQn.9ttb JQit.igJ Order (the "Motion ), the affidavit and the exhibits in


support thereof, as well as the Report of the fRecciver/::-ruseeMonitorJ
dated .JYly, lZ, ZOJ4, (the "Report"


SEEING the service of the Motion


SEEING the submissions of (-DebtorlReccivc rtt'- usteIMGnitfl'BD btor;;
attorneys and the submissions of .th gttQrneY$" gcting,JQrJhe, mgin$ curecj


cjitQcQttb pJQr$;


SEEING that it is appropriate to issue an order approving the transaction(s)
(the "Transaction ) contemplated by the agreement entitled .Trfw$leLfJl)g
$(Jrr j;1gr ef) nt. (the Purch3sc Agreement") by and between


- UMBF-setion 213(1) of the-Bj , tho c31c of assotc of an incolvont dobtor by tho receiver may bo
erel'. at.th&-FBquBst.of-thewGured croditor. In euch a caGe, the Gecured creditor would be th
petitioner.
- A-blaekhnee-ersiEm-mus-t-tO- 0 includod with tho Motion+hool-.Jiz3tion 300 Vesting Ordor (tho "Model Order ) io an order 3uthorizing an
fnwIvBRHfbt-uMBr-GouFt-poteotion (whether under tho B::mkruptey Qnd Insoh' oney /\et ("BI1\" ) or
thBmCofrJpanies:', CFooitGI'&A-rrang omcnt /' ot ("CC.I\J\"


)) 


or 3 roceiver 3ppointed under G. 24 of the B 11\


to entor into a tranCGction for tho sale of ite as thB-jUFC..&St-in-t.
p-\FGhaser;..free.aftdear-of.any.. iBargec , hypothece or other encumbroFt-e
Tile Motion should be servod on 3 a-g 3n economie-.-iBrost in the-ur-eJias-Assets.


un less ci rcu msta n ces warra nt :: d iffe aBO\seJo-ld- e-j3red--tBprovide-pmof-of.
serviee. tGthB-Gour-t,- The-praGtieo in Quebec is to impload (ac mie en cauco) and cerve-.
proceedings roquesting the icsuClnco of :m 3uthoriz::tion and vesting-o46fhe-kmd-- eWtr-y
named' fnthe"GrdBF&seu ht.a-R4.()n the Register of perconal and movable roal righte , ac tho coco
may be. Tho practice of imple3din s concorned doe&flO1ppoClr to be fB-wed--.
Canadian.provif1B&-utside--of-Queboc , however, cuch th3t preliminary inquirieo with the regictri
concernod ore recommended bef-oreP. rooeedings on..aft-G-rtriB&-ut-se-f.
QUBbeG.







(t5)


(Debtor/Recei'lerlTrustee!MonitorJ ( the Vendor ), 8G vendor , 8nd --f
Purchaser ), as purch3ser ptQr$" anc: Timpl2r9(12(;1s $f?DiQrMQrtgagEl,


IOVf?$tmElDfCprppmtiQO, copy of which was filed as Exhibit -4 to the
Motion, and vesting in tho Purch3serIimlJ,ElrQrI2J lt,,$flIliQr",", MQrtg,agEl,
IOYI2,$tmElol.,CQrpQ(aJiQ(1QcanY,$t.tp$i,c:iary, QLQthElIElntHYOQlc:Elaling" atarm


.ng,th"" JQ""",.wh..iQh""" ,il"" aY, a$$ign"" jt, Ji9h.l$" jo,Jhe, Agr €lm€lnt(h,€lI€lJnaft
Q.QJJgQtiYeIYr Jerre,c:J.Q


g$,,


:Iimb xcx ) the assets described in the
Purch8Go Agreement (the "Purch3scdIlan, c:, Assets


)!;


CQ,NSlDJ;RJNJ:', lh.€ljDjligLQrc:,LJ$$,t.t€l,c:PYJh.J$, HQnQUlabJ CQ\JrtQ.nMaIGh
2J. 2QJ4, (th.€l,,lnUlal,QIc: r''


WHEREFORE THE COURT:


(6)


SERVICE


(7)


(8)


fBGRANTS the Motion;


ffORDERS that any prior delay for the presentation of this Motion is hereby
abridged and validated so that this Motion is properly returnable today and
hereby dispenses with further service thereof.


f7PERMITS service of this Order at any time and place and by any means
whatsoever.


EXTENSJQrt,QfTHJ; JNIJIAL, QRrU;,


(9) XJEN,DSJh.,€l,I.njligLQrc:,€lrjnJt$,,€lJf€l,t$",\JntiLi ugU


.",


QJ4.


IRAr ACIlQJtAPPRQVAb


(10)
f8ORDERS AND DECLARES that the Transaction is hereby approved, and
the execution of the Purch3se Agreement by the Vondor btors is hereby
authorized and approved , with such non-material alterations, changes
amendments , deletions or additions thereto as may be agreed to but only
with the consent of the fR-eiver!Trustee/MonitorJ,


To allow this Ordor to be froe ct:Jf -fa if-FfereGe-tne-rt-F-0r-EBfH3ief,the-
P u rahase /\9 reemont), it may be prBfI:-tnat-#e-+4fc-h&e&se!&-J:e-if+6illy-eBS~beE!,in-a-
Sohedule,







EXEC.UTIONQFDQCUMENTATIQN


(11 )
f9AUTHORIZES the (Vondor/Rcccivcr/Trustcc/Monitor) and the
Purchaser b.tQr$, nd, Iimbercreels to perform all acts , sign all documents
and take any necessary action to execute any agreement, contract, deed
provision , transaction or undertaking stipulated in the PurchDsB Agreement
(Exhibit R-.4) and any other ancillary document which could be required or
useful to give full and complete effect thereto.


AUTI::lQRIZAIION


(J2) f4ORDERS and DECLARES that this Order shall constitute the only
authorization required by the VendorPeb.tQr$, to proceed with the Transaction
and that no shareholder or regulatory approval , if applicable, shall be
required in connection therewith.


VE.SJ.ING... OF...P-URGH:ASED-ASSE-T-&-(. ofm .whe-thf-P.lIrGhaseo-Assets:
are , QOly , QCqted JnQu pbec(A1QLqlsQ QutsJdepfQuPPec (6)IRANSFERRf.P,
ASS,f.IS,


(13) f4::)-AORDERS and DECLARES that upon the issuance of a
(Rccciver/TrusteofMonitorJ's certificate substantially in the form appended
as Schedule " hereto (the "Certificate ), all rights , title and interest in and
to the PurchDsod lrgO$ferred Assets shall vest absolutely and exclusively in
and with Iim. ercree.ls, free and clear of and from any and all
claims, liabilities (direct, indirect, absolute or contingent), obligations, prior
claims , right of retention , charges, hypothecs , deemed trusts, judgments
writs of seizure or execution, notices of sale , contractual rights relating to the
PropertYlrgn ferred, A$$e.t$, encumbrances , whether or not they have been
registered , published or filed and whether secured , unsecured or otherwise
(collectively, the "Encumbrances ), including without limiting the generality
of the foregoing all Encumbrances created by order of this Court and all
charges , or security evidenced by registration , publication or filing pursuant to
the Civil Code of Quebec in movable / immovable property, excluding
however, the permitted encumbrances and restrictive covenants listed on
Schedule "B" hereto (the "Permitted Encumbrances ) and , for greater
certainty, ORDERS that all of the Encumbrances affecting or relating to the
PurchasedlrgDsJerre.cJ. Assets , other than the Permitted Encumbrances , be
cancelled and discharged as against the PurchDsedlmn$ferred Assets , in


each case effective as of the applicable time and date of the Certificate.


f+ ORDERS ;:md DECLARES thDt upon the issuDnce 
IReccivcr/Trustcc/Monitor)'s cortificDte substDntiDlly in t orm Dppe
DS Schedule 


/\" 


hereto (the "Ccrtific::tc ), DII rights, title Dnd interes
ff- h o Pu rchaseEi-Assets-ffal l vest absol utely -afHi-B €fff1-aA4-jtA--thB-


The " Encumbr.::mces" being vestod--m in somo ases , inBliJOOwReijiff1&' --wAere
ownorship is disputod and the dispiJte-iJght to tho aUernief-te


-&p.-


GlaiHlB-wou ,.thatGase; &tiH- ontinuo ac against tho not procoodc from tho calo of tAe-eE
assot. Similarly, othor rights , tilo&-HAtets could a+soge€Eut, rt is advi6et-
right&.areheing-affectoo;-.afllho appropriato pOrGonc aro corvod.







f+1


(14)


Purch8cer, free 8nd cle8r of 8nd from any 811811 cl8imc, liabilities (direct
ffffF-et, absolute nt), oblig8tions .Jre&trief--olairn&;-sec-urft
interests ('Nhether contractu81 , statutory or othervviso), lions, ch3rgee
hypothocs, mortgagee, pledges, doemed trusts, 8ssignments , judgmonts


utionc , write of ceizurc or execution , noti of c81e, Oftions, adverse
c-f+ms, levies, r-its of first refus31 or other pre omptive rigJt&-fAttGUff.
third p8rties, rostrictions on tr3nsfer of title, or other cl8ims or oncumbr3ncos,
whether or not they have 8tt8ched or been perfected, registered, published or
filed 3nd 'Nhcther secured, unsecured or otherwise (cGllcctivcly, the
Encum bra nces" ), i ncl udi ng -wftOOHrnftiRg--th-GflGflF-aHtYBfthe--feregoing-


al-. charges, security interests or charges evidenced b


y--


tfatiA-
fWlication or filing pu rs to tho Civil Code of Quebec tJte-.P-vifl€e(s)
Porson81 Property Security /\ct , or 8ny othor 3pplicablo legislation providing
for 8 security interest in person31 or mO'/8ble property, excluding however
the permitted encumbr8nces , e8cemonts 8nd restrictive c-een8nts listed on-
Schodule "B" horoto (tho "Permitted Encumbrances ) 8nd , for gre8ter
cert8inty, ORDE-RS th8t 811 of the Encumbr8nGes--ffjeI8ting to


P-urc-Awd-ABts,-ether-tt:3H.-t-he Pe rmi-Bd€-el: mbr8 nCB&-ee-€*j3AgBE
3nd dischargod 3S against tho Purch8sed Ascotc , in e3ch C38e effective as
of the 8pplic8ble time 8nd d8te of the Certific8to.


ORDERS 8nd DECLARES th3t upon tho issu3nce of the Certificate , the


rights 8nd oblig3tions of the Vondor under the I\greoments listed on
Schedule "C" hereto (the "Assigned Agreements ) me 8ssigned to the
Purch8ser (and ORDERS that all monetary defaults of the Debtor in
relation to the Assigned Agreements othcr than those arising by
eason only of the insolvency of the Dcbt-or, the comll-e


f)eoongs-Ufder the (BIAGCAA) or-th--fanure---prrofm-
non monctary obligations shall bc remedied on or before


DECLARES th8t upon issu8nce of tho Certificate , tho Trans3ction sh311 be
deomed to constitute 8nd sh311 h8\!0 the same effect 8S a -sa1--uF1-Eer-jdie1-


ority as per the provisions of tho Code of Civi! Procodure 3nd 8 forced
5810 8S per the provisions of the Civi! Code of Quobec. (This paragraph is
only required 'Nhen the sale is done by a Receivcr)


ORDERS and DIRECTS the ('endorfRecei'ler!Trustee/Me it-e4 to cerve a-


Opy of this Order to every p8rty to the Assigned /\greements.


ORDERS and DIRECTS the (Recciv ustec!Monitorl to file with the
Court a copy of the Certificate , forthwith after issuance thereof.


**** ************************ ******** **** ** ****







CANGl;l,LAIJON Of. SI;CU RITYREGISIRA TION$+s9


EQrQllfJ!:Qc;PrQpQIty:


(t5)


(16)


f+J-ORDERS the Land Registrar of the Land Registry Office for the Registry
Division of --MQJltregl. upon presentation of the Certificate in the form
appended as Schedule "A" and a certified copy of this Order accompanied
by the required application for registration and upon payment of the
prescribed fees , to publish this Order and (i) to make an entry on the Land
Register showing tho Purch3sorDmb. rGre.. as the owner of the immovable
property identified in Schedule " e" hereto (the "Quebec Real Property
and (ii) to cancel any and all Encumbrances on Quebec Real Property (other
than Permitted Encumbrances), including, without limitation , the following
registrations published at the said Land Registry Office:


.. 


(provide details of security/oncumbrances to be discharged)


15. 1. tI'y'pQtbeG... QttbeSYOdiGqt QLL eqrGCQ-:Qwo r$hip.(the
$.Yngic; tfJ, JJegi$tered. nd,eLnumb, rJlpp6.qlS;


2 . tI,yPQlh G$QfC,q$pf1r.diOylESCqpitqlJOQ",.


(",


pit JJegi$tered
und LOum. rt77


15. tI,ypQtlJeG QJ" QgpitgLr gi$t dund rn!,mb, S"", pS2


15. tI'y'pQth C$Qt.QQmpl!.tf1r$bgr I(l$tCQmpqnYQtCqnqdq
Qm,


py,


tfJr$"h rfJ :.)JJnd, rJ1Ymb pQS.4SZ;


15. 5. A$$igom, ntQJJqnkb nCgpjtg. gnd,.,.,CQmput r$hgr


. ,


wn.d
nYmbJ


.,,


QS48,


15. 6. PriQr.,nQtiG, JQ, .rGi$ b'yPQtb GqrYJ GQur$ QL;;a I,? LI ng.e.r
j ud iGiqL authori tY. Qythe$.YndiGgt !,09 rnLImb r2Q 4S9024;


f4-ORDERS the Quebec Personal and Movable Real Rights Registrar
upon presentation of the required form with a true copy of this Order and the
Certificate to-lFeUGe-the-cope off or (strilJ-t Bfsf&tiOO8-Al:mI
Wfove-- deta i Is secu rity/e ncumbfe-- be dis-hr-gedj-


... T-his-odeJdefpHwioo&-a-medl. for--Quebee..Gerts..te.-effeet..thevB&ngfassets..in-the.-
Provinoo of Quobec 38 1:011 as in o C::m::dian provi cos. In oach prevfBtf14aR-1:be&;#\
provis-iOH&Bf-ihe-ModeJ-Orderdealing with rogiGtration of titlo and tho dischargo of oncumbrancoG wiJJ
havo to be ;)dju8ted to rof-cr to the ;)pppri::to rogictry-feJEl-eficoG and the-appj3-i1€
tennif1Blegy, P-fBvinGB-speGifio..ordors ;:ro idontifiod in this Model Ordo


!'. 


Whilo the-MooF-
co nt:: i ne pro posed la n g u::go , verifiBatioithawyerG i A..the-evaA-t-tr+stion-&-dv&abt
m baAdi.stfis-i n both in Queboc and in tho roet of C;)n::d:: may bo consultod prior to tho iGGu;)nco


avosHng.Ofr-S0..as-tovaJidato tho I;)nguago of tho proposod ordere rolating to c;:id land
registries. This procedure, known ::S 


;) '


j:e-valid::tion duro" in QuebesFeGeHlmefl-sG-s-
to. €nwr-e..that-t4evosHng..order. c proporly regicterod without undue dolay aftor itG icsu;)nco.


9 - T-he-fgi tratk:m-of-a-stif\. dor..witl1 aRd-r.ei&y..may-be-subjeet..te-tatutory..deJays.


,..


Fer
instance, in Quebec , land regiGtr rs r flay-f-a fBre-a-juElgment
GanGeHinga..registratiBFf.oan.be.p u bliGh od.







connoction with tho PurchC/sod I\ssot in ordcr fo8I1owthetrEJAsfBrtGfA
Purchaser of the Purchased I\ssets free and cloaf of such registrations. 


FQ.roQnt;JBQPrQPQdy;


lff)


ORDERS thC/t upon registr3tfon in tho L3nd Rogistry Offce


(NTD; For Land Titles System); for the LC/nd Titfos Division -e of 


I\ppffcC/tfon for Vesting Order in the fDrm-rescribed by.f
Rogistration Reform I\ct (Ontario), including klw stC/temont confirming
thC/t tho CortificC/to hC/s boen fiod, the LC/nd RegistrC/r is hereby directod
to entDr the PurchC/ser 3S tho ownor of tho subject roC/! proporty identified
in Schedule -e" (the "Ontario Real Property ) hereto in fee simp!o , C/nd
is hereby dirocted to de!etD C/nd oxpunge from title tO fA--e -tl Real
Proporty a/f--e-fwmbrancos, w#km.fer-he sake of-f8fde-Aef
include tho Permited Encumbrances .lsted on Schedulo 


fB (NTD; For Land Registry System); for the Registry Division of -e-e
Vesting Ordor in the form proscribed by the LC/nd Rogistmtion Reform I\ct
(Ontario), ineing C/ law stC/tement he-CortificatB-&5'-
been fied, the LC/nd Registrar is hereby dirocted to record such Vosting


or in respect of the subjoct real proporty identified in Schedu.fe-'
(tho " Ontario-eal Property j, which for tho sC/ke 


uck tho P-effmtfHi-Eooumbrances listod on


(NTD; For Movable Assets); ORDERS that upon the issuC/nce of the
Certificato, the Vondor shall bo C/uthorized to tC//(e C/,I such stops c/s may be


essC/ry tD effet the dischargo of C//! Encumbrancos registored 3gC/in
PiJffse I\ssets,- uding fifng such financi ehange statemeHts.-iA-
Ontorio Personol Property Registry ("OPPR' j c/s moy be necossC/ry, from ony
registrotiOR agC/inst the Vendor in-RePR pro vidod -that-t#e--eF-
sha!! not bo outhorized to offoct C/ny disch3rge that vlDukj ha e tho offect of
re!oosing ony co!!C/tera! other thC/n the Purchased 1\ ssots, C/nd the Vendor
sholl be authorized tD t\1ke ony furthcr steps by way of further 3pp!icotiefH


Court.


For E3ritishColllmbi;l PrQPfJdy:


(NTD: For Immovable Assets): ORDERS tho Britsh Colombia Registrar 
and Tit!os (the "BG-istrar j, upon tho registrotion in the Land Titl


fer-tho Land-+le-istrict of of a certified cGf of this OFdeF;tf)gether wih-
!etter from (ReceiWN/TrusteclMonitor counsel), solicitors for the
(Receiver/Trustee/Monitor), authorizing registration of this Order


fa to entor the Pi&5-e as the owncr of the !-onds, ClS identifi
Schodule ''-" hereto (the "BC Real Pl"Oforty ), togothor I//ith ail buildings
3nd other structures, foci!itos and improlfments .Iocated n and
fixtures, sysms, interests, licenses, rift-s..ooan-t-&--tRetive-
covenC/nts, commons, ways, profits, privileges, rights, easoments and
C/ppurtenonces to the said hereditaments belonging, or with the some or







ony part thereof, held or onjoyed or oppurtenont th are to, in foc sirr
respect of e-fC Rool Proporty; and


fB hO'o'-ing considorod tho interost of third partios, to dischorgo, rolooso


ck/oto ond oxpunge from tWo to tho BC Roo! Proporty oN of tho registered
Encumbrancos except for thoso /isted in Scheduf. '


NTD: For Immovable Assets): DECLARES that it hos becn proven to the
satisfaction of this Court on inwJstigotion thot tho tit!e of the Ptf:er
iG-he BC Roo -Fy is good, sofo hotffg and mart&ife-af
directs tho BC Rogistrar to registor indofeosiNo tWo in fovour of tho
Purchoser os of-orosoid.


(NTD: For Movable Assets): ORDERS thot upon tho issuonco of tho
Co rtificot-o the Vond-or sholl be outhorizod to toke 0/1 such steps os moy be
necessory to offect thc dischargo of o!/ Encumbmncos registered ogoinst tho


rchosod I\ssets, including filing such financ-i R&8--sf.temel1ts.. in-ihe-
B"' ;tisR Co1umb;0 DO"'S0I90 1 D"'opeR:Y SOGu"'ity Reg;stT (t/:e "BC PPR!-=::1-f I l I I I rrr_
fJsa-rem-aR) regfstrCltion mod -tAeVeiA-..fe..gG-.P.PR!
pro' lidod thot tho Vondors shCl/! not bo Cluthorized to offoct Clny dfschorgo that
w-ou/d hovo tho offect of releosing any col!otorol other thCln tho Purchosod
Assots, ond thc Vend-ors shol/ bo outhorized to toke ony further stops by-w
Bf.tirth er WUaiiBAhi s 


For N!iwt BrUl)swick ProporJy:


(NTD: For Immovable Assets): ORDERS thot upon rogistrCltion in tho Lond
Rogistry Offico for the Rogistry OMsion of of an I\pp/icCltion for Vesting
Ordor in tho form proscribod by tho Rogistry I\ct (."Jow Brunswick) duly
oxocutod by tho (Receiver/Trustee/Monitor), tho Land Rogistrar is hereby
diroctod to onter tho Purchosor os the owner of tho subjoct reol preporty


ickntifiod in SchedfJ " (the "NB Real Property in foo simple, and is
horeby directod to doloto and oxpungo from tile t-o tho NB Rool Proporty, o!!
of tho Encumbroncos, othcr thon tho Permitted Encumbroncos.


NTD: For Mova le Assets): ORDERS thot upon the iS8Uonco 


Cortificoto, the Vond-or sholl be outhorizod to tClke of! such steps as moy bc
ossary to offect the dischorge of all E-AGU-&-efjistored agail1s:te-


Purchosod I\ssots, including filing such finoncing chango statemonts in thoNewA:swick PersonCl! Proporty Registry (the-.BPPR ) as may--b..
nocessory, from any registration fi-od ogoinst tho Vondor in tho NBPPR
providod thot tho Vondor sholl not bo authorized to affoct ony discharge that
vlOuld have tho offect of rcloosing ::my cot!ateral other than the


.. 


j'.ssotsfFie-dor shaff -e8--aihorizod to take any fuJ#I'-Bf Hrth6f.
appticotion to this Court.


** ** *** *** * * **********************************


ET PROCEEDS







DERS that-hB-nroceeds-w from t C G f€ha5Bd-Aswts- tf1
et Proceeds ) sh 11 be remitted to the (Receiver/TrusteefM&feF:-


shall be distributejfl ccordanco with a 13P


16 . 1. R!2ducetb,!2, $GQPe" QIJb,!2,,,, gI$lG;1tiQO$,,,,Qf,, gpil lJJJJdE2rJJumb!2G"
lJ:;Q9Z0JZ1::O,QQZ"" ",' " :lJ, ::o'9Zo'17J::QQQ


. , ,,,


11::Q9Z0JZ1::Q9O,Q"
:L::Q" 2Q:L7,1::Q,QQ:t""""""",


",,=,,=,,, ",


1J::" 9Z0,171::,QQQJ"" lQ::, 8Z8,QQQ::0, QQ".
JO::,Q8Z8QOQ::QQQ,Q",.


",. ...


1Q::08Z8QQ5,::QQOZ" '" 


,,,,,,,,,. .


JQ::Q8Z80QQ::OQQ4"
lQ:Q8Z8QQ2:0QQ,


,="


CQl ctiy:gJy"" the.


...


RilC)L,Jjypgjb :J,,.....jIl..
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f2 GRQ€S that fof- of deteFfining tho-nttreflr-ieft-y
Bf.I---tFae&' th e Not P roco eds- th o sal e f-tftAas
Assets sh:lll stand in tho pbco and stoad of tho Purch:lsod I\ssots, :lnd that
upon p:lymont of tho Purch:lso Price (3S dofined in the Purch:lce /\greement)
by the Purch:lGer, :l1I Encumbr:lnces excopt for the Permittod Encumbr:lnceG
sAal! attach to the Net Pro co ods with tho Gamo priority :IS -t-Jad-w
respect to the Purch:lsod l\ssotG immodi3toly prior to tho G:llo, :lS if tho
Purch:lGed /\SGot5 h:ld not boon sold :lnd rom:linod in the possession or
control of thc perGon having that possession or control immedi:ltcly prief-t
the sale. who!e"wilhaview to allow the transferJo Tim.bercreek,otJh
IraOSJerre9, A$sets . free. and ..cleat. of such . registrati.onS. wbUe. .Pe$erYingJhe,.
(;9pitalt/yp-otheG$90Jhe$Yndry!\s$et$.


PROTECTION OF PERSQNAL INFORMATION


(17) f2ORDERS that , pursuant to sub-section 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act or any similar provision
of any applicable provincial legislation , the Rocoiver-iQebt.oX$. 9fe authorized
and permitted to disclose and transfer to the Purch:lsorTim.bercxeek all
human resources and payroll information in the Comp:lny e,btox$' records
pertaining to the Debtor e,bt.oX$' past and current employees.
person:ll inform:ltion of thoGC omployoos listod on Schedule " " to the
Purch:lGo /\greemont. Tho Purch:lscr.. Timbercreek shall maintain and
protect the privacy of such information and shall be entitled to use the
personal information provided to it in a manner which is in all material
respects identical to the prior use of such information by the Dobtor;
(NOTE: It is dcsirablc to obtain spccific cvidcncc in order to convincc
the Tribun::l of the nccessity of this cIauselQebtoI$.


VALIDITY OFTHETRANSACTION


(18) ORDERS that notwithstanding:


(i)


(ii)


the pendency of these proceedings;


any petition for a receiving order now or hereafter issued pursuant to
the Bankruptcy and Insolvency Act ("BIA") and any order issued
pursuant to any such petition; or


(iii) the provisions of any federal or provincial legislation;


the vesting of the Purch:lscdlra.nS.fefre.d. Assets contemplated in this Order
as well as the execution of the P-asIraOs.fecand$YJrengeX Agreement
pursuant to this Order, are to be binding on any trustee in bankruptcy that
may be appointed, and shall not be void or voidable nor deemed to be a
preference, assignment , fraudulent conveyance, transfer at undervalue or
other reviewable transaction under the BIA or any other applicable federal or


Ttlis paragraph may not be necos the-rehc Purch::scd-Asset&:







provincial legislation, as against the Vendor, the Purchaser J)tpr$"
Iimb, rGr kor the Receivcr/Trustee/Monitor).


LIMITA TIONQF, LIABILITY


(19)


(20)


DECLARES that , subject to other orders of this Court , nothing herein
contained shall require the (Receiver/Trustee/Monitor) to occupy or to take
control , or to otherwise manage all or any part of the P-fGAasedlrgn$f
Assets. The (Receiver/Trustee/Monitor) shall not, as a result of this Order
be deemed to be in possession of any of the Purchasedlrgn$f d Assets
within the meaning of environmental legislation , the whole pursuant to the
terms of the fBCCAA);


fJDECLARES that no action lies against the fRc-eiver/Tr-ustee/Monitor)
by reason of this Order or the performance of any act authorized by this
Order, except by leave of the Court. The entities related to the
fReGciverlTrusteMonitor) or belonging to the same group as the
RocciverMppitpr shall benefit from the protection arising under the present
paragraph;


GEN RAL


(21 J


(22)


(23)


QR,()-AND--(lEGbAR-E that the T R&atffR-' B-XBfff3t-B-m-
application of the Bu!k So!os I\ct (Ontario ). (NOTE: It is desirable-e-btai-
specific evidence in order to convince the Tribunal of the necessityf-
tRis clause) (Ont--At for othe- P--ovlooes-wher.
applicable)


ORDERS that the Purchaser or btpJ$gnd the
(Vendor/Recei'ler/Trustee/ Monitor) shall be authorized to take all steps as
may be necessary to effect the discharge of the Encumbrances.


ORDERS that the Purchase /\grcemcnt be kept confidential and under seal
il the earlier of a) the closing of the Transaction; or b) further orOO


Gofh


DECLARES that this Order shall have full force and effect in all
provinces and territories in Canada;


DECLARES that the eiver/Trustee.Monitor) shall be
authorized to apply as it may consider necessary or desirable, with or without
notice , to any other court or administrative body, whether in Canada , the


United States of America or elsewhere, for orders which aid and complement
the Order and , without limitation to the foregoing, an order under Chapter 15of the U.S. Bankruptcy Code for which the
fV-efKfJeGiver/+mteMonitor) shall be the foreign representative of the
Debtor btQJ$. All courts and administrative bodies of all such jurisdictions
are hereby respectfully requested to make such orders and to provide such







(24)


(25)


(26)


assistance to the (Vcndor!Rcccivcr/TrustccfMonitorJ as may be deemed
necessary or appropriate for that purpose;


REQUESTS the aid and recognition of any court or administrative body
in any Province of Canada and any Canadian federal court or administrative
body and any federal or state court or administrative body in the United
States of America and any court or administrative body elsewhere, to act in
aid of and to be complementary to this Court in carrying out the terms of the
Order;


f&ORDERS the provisional execution of the present Order notwithstanding
any appeal and without the requirement to provide any security or provision
for costs whatsoever;


THE WHOLE IWJTHJWITHOUTJ COSTS.


.Mi:rjinGg$t909pqY, J,


Atternf&F.







SCHEDULE. "


DRAFTCERIIFJC.AIE.OETHE. (8ECEIVE8ITRUSIEE/MQNIIQR)


CANADA


PROVINCE OF QUEBEC
DISTRICT OF MONTREAL


SUPERIOR COURT
Commercial Division


File: No: 500-11- Qtt62
IN THE MATTER OFLES APPARIEMENIS
C.l. SOMMEI..


, .+::.


and.


As.eEB.PINY U:EtREA.LIYINC,
f).bt&F


btQr


-and-


fP-e-ift
IHE LAND.. EGlSIBAB.FQRIHE .LANP.
REGISTRY
QEFJCI;.E08THI;. REGISTRATlON.D.lVISIQN
QEMONIREAL


-and-


IHE REGISIRAR QE IHE.REGJSIERQE.
ERSQ.NALANP..MQYABLE. REALRlGHIS


and


CQMPUTERSHARETBUSI COMPANY OF
ANA.DA,


and..
JIMeeRCREe.. SEJ'UQ. R .MORIGAG.
INY. SIME. CQRP08AIIQN.


::.


and..
CASPERP'I.NY.. IF..Et..CAPIIAL.... C..


.:.


and
IFeSI;IelLIGUN.GI;N.AGi,.L,.







and-
IH.E... QlCAIE.QE..J...E.. PARC..
CQ. QWN. HJ,


Mis lI.


and


BICHIE,R. APVI.SQ.RYJ ROuel.


(Rece i'ler/Trustee/ Mon itor)


CERTIFICATE OF THE (RECEIVER/TRUSTEE/MONITOR)


""."""","''' ~~~ ~~~ '''-


='''-='H' , -_N '''Nm_'_ ='m' ''N ,m''''"VN''


"",, ,,",,


,w, wm',


RECITALS:


WHEREAS on . Mgu::b2J,, 2Q14, the Superior Court of Quebec (the "Court" ) issued
a--gJJ, inHigJ order (the "-Inilial Order ) pursuant to the QpDJPfJnif?, Qm,eJitpU:i,


A(mng,f?m, ntAQt" .(:l9a, (the "Act") in respect of 


---


Petitioners ); (NTD: refer to BIA notice of intention/proposal if applicable)l,
App.fJ, nt$",QluP'", $pmm. tln.9"""gJJg"


g$,p


.rxiiQYJESB, gltyIQ9" (tb Pe, tQr


.");


WHEREAS pursuant to the terms of the 
f-loJUg.l OrderlNOI) .Bi9bt Aq.vi$pry


G(PlJp Inc. (the (Receiver/Trustees/MonitorJ") was named
(Receiver/Trustees/Monitor) of the Potitionor btQr$; and


!-NPM


WHEREAS on -,JY.ly::B?L,2Q14, the Court issued an Order (the "Vesting Order
thereby, inter alia, authorizing and approving the execution by the PBHtioAe.FP btQr$of an agreement entitled -Yrans.fer and . $urmQq Agreement (the
PurchaseTran JeLanl;tSllIreJlder Agreement" ) by and between as vendef-the
Vendor ) and --a pu rchasorQ btQr gn9" Tim.P. r9(f; niQcJ'49t1gfJgf?,


Inve$tm. ntQprpQ(gtipn the "Purchascr .'Iimbercreek" ), copy of which was filed in
the Court record, and into all the transactions contemplated therein (the
Transaction ) with such alterations , changes, amendments , deletions or additions


thereto , as may be agreed to with the consent of the IR.ece iver/TrusteesiMonitor).


WHEREAS the Vesting Order contemplates the issuance of this Certificate of the
(Receiver/Trustees/Monitor) once the (a) the Purch3selrgn$f Lgn9, $urrenger
Agreement has been executed and delivered; and (b) the Purchase
PfQ,QO$ig,eraliQn (as defined in the Purchaselrgn$f rgng, $urrender Agreement)
has been paid by IimberGre k; and (c) and all the conditions to the
closing of the Transaction have been satisfied or waived by the parties thereto.







THE (RECEIVER/TRUSTEES/MONITOR) CERTIFIES fTHAT IT HAS BEEN
ADVISED BY +We--NDORTlMijERC,BEi;K AND THE PYCI4ASERDEBTORS
AS TO) THE FOLLOWING:


(a) thel'-hseTh Jrr:QJifeLr:lJJ;lS(jrrenqer Agreement has been
executed and delivered;


(b) the Ptr-Gse--Pr1oeCQosideraliQo (as defined in the P'Uff:seIransJec
anJ:L,SlJrrencJ r Agreement) payable upon the closing of the Transaction
and a!! appliealt avba: been paidpyTimb, eccreek; and


(c) all conditions to the closing of the Transaction have been satisfied or
waived by the parties thereto.


This Certificate was issued by the IReccivcrlTnJstccslMonitorj at ITIME) on
IDA TE).


OB.iQtJt Ad\(i$Q(yGrQl.pllJG., in its capacity as oCQw1
aPPQinledMQoiJQf, and not in its personal capacity.


Name:


Title:


*****
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Lina Cigna  


De: 	 Marc Généreux  
Envoyé: 	 25 juin 2014 15:29  
À: 	 Rubin, Marc J.  
Cc: 	 'Poulin, Benoit @ Montreal'; Joseph Nezri (j_nezri@rakotta.com ); Luc Morin; Karsten von  


Wersebe; Diana Mason-Stefanovic  
Objet: 	 RE: Accepted Offer to Purchase by and between Les Placements Rakotta Inc. ( the  


"Purchaser") and Casperdiny IFB Realty Inc. ( the "Vendor")  


Importance: 	 Haute  


We are acknowledging receipt of this email. In light of section 10 of the offer which requires confirmation of satisfaction  


which obviously will not be delivered, I am ccing our client first who signed the offer and Luc who is in contact with  


Richter and handling the procedures, so that Luc write them for the return of the deposit.  


Marc Généreux I Partner  


T. +1 514 397 7551 I  F. +1 514 397 7600  
mgenereuxafasken.com  I  www.fasken.com/en/marc-


e r 


 Place Victoria, Bureau 3700, Montréal, Québec H4Z  
1 E9  


FASKEtV ,0°—  


MARTIN EAU  


    


From: Rubin, Marc J. [mailto:mrubin@dgclex.com]  
Sent: June-25-14 3:18 PM  
To: Marc Généreux  
Cc: 'Poulin, Benoit @ Montreal'; Joseph Nezri (j nezri@rakotta.com )  
Subject: Accepted Offer to Purchase by and between Les Placements Rakotta Inc. ( the "Purchaser") and Casperdiny  


IFB Realty Inc. ( the "Vendor")  


Marc for and on behalf of the Purchaser we hereby advise you that the Purchaser is not satisfied with the results of its  


due diligence and therefore the Offer to Purchase is null and void. Please have Richter return the Deposit with all interest  


thereon. Also please acknowledge receipt of the notice and confirm that you have so instructed Richter.  


DEGRIi.


(


NDPRÉ 
CHAtT  


Marc J. Rubin  


Avocat • Lawyer 
T. 514.878.32521 F. 514.878.5752 I mrubin@dgclex.com  


DE GRANDPRÉ CHAIT S.E.N.C.R.L.?LLP  
1000, rue De La Gauchetiére O . bureau 2000. Montréal (Québec) H3B 4W5 CANADA 
www.degrandprechait.com  
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ri  Y~.0t: > . : rl J :   L.  veuillez en aviser  , : Mx?p € }a r  immédiatement  st E~ sipprirer   vous ne devez ~.a  le 	ni   l'utiliser a quelque  :.z  que ce soit,  ,i   divulguer  SU!  


contenu  <?  qui  `itae  c;iï soit. De Grandpre Choit  s£, reserve le  droit de contrôler toute transmission qui passe par son réseau.  
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