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“Commercial Division”

SUPERIOR COURT

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

CASPERDINY IFB REALTY INC,,

-and-

LES APPARTEMENTS CLUB SOMMET INC,,
Debtors/Petitioners

-and-

RICHTER ADVISORY GROUP INC.,
Monitor
-and-

COMPUTERSHARE TRUST COMPANY OF
CANADA,

-and-

TIMBERCREEK SENIOR MORTGAGE
INVESTMENT CORPORATION,

-and-

CASPERDINY IFB CAPITAL INC.,,

-and-

IFB BETEILIGUNGEN AG i.L.,

-and-

THE SYNDICATE OF LE PARC CO-
OWNERSHIP,

-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
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MOTION

(i) SEEKING LEAVE TO TRANSFER AND SURRENDER SUBSTANTIALLY 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-36, (hereinafter “CCAA”))

TO THE HONOURABLE MARTIN CASTONGUAY, S.C.J., OF THE SUPERIOR
COURT SITTING IN COMMERCIAL CHAMBER IN AND FOR THE DISTRICT OF
MONTREAL, THE DEBTORS/PETITIONERS RESPECTFULLY SUBMIT:

A.

1.

PURPOSE OF THE MOTION

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

a) 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

b) 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-1 (hereinafter the “Draft Order”);

The Debtors are simultaneously filing the present Motion in two (2) distinct Court files,
one for each of the Debtors, but will 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”) filed a notice of their intention
to submit a proposal to their creditors in accordance with the Bankruptcy and Insolvency
Act, R.S.C. (1985) ch. B-3, (hereinafter the “NOI”);

On March 21, 2014, as appears from the Court record herein, this Honourable Court
issued an order (hereinafter the “Initial Order”):

a) Authorizing the continuation of the NOI proceedings under the CCAA;

b) Issuing an initial order pursuant to the CCAA in favour of the Debtors;
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11.

12.

13.
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c) Granting the Administration Charge (as this term is defined in the Initial Order);

d) 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 [FB
Beteiligungen AG i.L. (hereinafter “IFB”) in accordance with same; and

e) Granting the first ranking Interim Lender’s Charge in favour of IFB (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;

The Mises en cause Computershare Trust Company of Canada (hereinafter
“Computershare”), Syndicate of le 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;

The Mise en cause Computershare acts as fondé de pouvoir of the Mise en cause
Timbercreek Senior Mortgage Investment Corporation (hereinafter “Timbercreek”) in
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;

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

The Mise en cause [FB Beteiligungen 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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20.
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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 QORDER

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

a) 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

b) The implementation of the solicitation process aimed at attracting offers in respect
to the Property (hereinafter the “Solicitation Process”™);

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;

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;

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;

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, gencrate 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) A teaser outlining the investment opportunity in respect to the Property;
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b) 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”);

c) A document entitled “Confidentiality 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:
a) Thirty five (35) potential bidders were approached;

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

i) 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:

a) The deadline for potential bidders to submit their bid was set for 5:00 on May 26,
2014 (hereinafter the “Bid Deadline”);

b) 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 filed 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”):

a) 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;

b) 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;
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c) The closing date is scheduled for August 1, 2014 (hereinafter the “Anticipated
Closing Date”),

d) 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 filed 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 efficient
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 filed 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:

a) 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),

b) Timbercreek agrees to pay the priority payables, namely:

1) 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);
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i)  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
1ssue 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;

c) The closing must occur at the latest on August 18, 2014 (hereinafter the “Closing
Deadline”);

d) 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;

e) 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:

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

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

c) 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 R-5;

CONCLUSIONS SOUGHT

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

a)
b)

¢)

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;
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d) The transfer of the Property in accordance with the Transfer and Surrender
Agreement will allow for a smooth transition while minimizing the impact on the
occupants of the Property; and

e) 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;

f) The extension of the Initial Order will allow for the closing of the transfer of the
Property in accordance with the Transfer and Surrender Agreement, without
materially prejudicing the Debtors’ creditors;

35.  The Secured Creditors were duly served with the present Motion;

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

37.  The present Motion is well founded both in fact and in law.
WHEREFORE, MAY IT PLEASE THIS HONOURABLE COURT TO:

[1] 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”);

[2] ISSUE an order substantially in the form of the draft order filed in support of the present
Motion as EXHIBIT R-1;

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

Montréal, July 17, 2014

FASKEN MARTINEAU DuMOULIN LLP
Attorneys for Debtors
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AFFIDAVIT

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

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

2. All the facts alleged in the present Motion are true.

AND I HAVE SIGNED :

B \\{A(L/)Q'U’ Mm

DIANA MASON-STEFANOVIC

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

& £ 24 MY

Commiss}bnner of oath
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NOTICE OF PRESENTATION

TO: Benoit Gingues TO: Me Jean G. Robert
Eric Barbieri Lette & Associés S.E.N.C.R.L.
RICHTER ADVISORY GROUP 2800-630, Blvd René-Lévesque West
INC. Montréal QC H3B 1S6
1981 McGill College
Montréal, Québec, H3A 0G6 Attorneys for the Syndicate of le Parc

Co-Ownership

Monitor

TO: Me Alexander Bayus TO: COMPUTERSHARE TRUST
Me Denis St-Onge COMPANY OF CANADA
Gowling Lafleur Henderson ¢/o Stikeman Elliott S.E.N.C.R.L., S.R.L.
S.E.N.C.R.L 40 - 1155 René-Lévesque Blvd. West
1, Place Ville-Marie Montreal, Quebec H3B 3V2
37th floor
Montréal QC H3B 3P4
Attorneys for Timbercreek Senior
Mortgage Investment Corporation

TO: IFB BETEILLIGUNGEN AGi.L., TO: CASPERDINY IFB CAPITAL INC.
Grunerstrasse 19 555 Richmond Street West, Suite 504,
40239, Diisseldorf, Germany Toronto, Ontario, M5V 3B1

TO: Benoit Poulin TO: THE LAND REGISTRAR FOR THE
CBRE LTD LAND REGISTRY OFFICE FOR THE
2001, McGill College Avenue REGISTRATION DIVISION OF
Suite 2000 MONTREAL
Montreal QC H3A 1G1 2050, rue De Bleury

Montréal QC H3A 2J5

TO: THE REGISTRAR OF THE
REGISTER OF PERSONAL AND
MOVABLE REAL RIGHTS

Palais de Justice de Montréal
1, rue Notre-Dame Est
Montréal QC H2Y 1B6

TAKE NOTICE that the present Motion Seeking Leave to Transfer and Surrender Substantially
all of the Debtors’ Assets Outside the Normal Course of Business will be presented for
adjudication before Justice Martin Castonguay of the Superior Court, Commercial Division,
sitting in and for the district of Montréal on Friday, July 18, 2014 at 9:00 a.m. or so soon
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thereafter as counsel may be heard, in a room to be determined, of the Montréal Courthouse,
located at 1 Notre-Dame Street East, Montreal, Québec, H2Y 1B6.

DO GOVERN YOURSELVES ACCORDINGLY.

Montréal, July 17, 2014

F;SKEN MAéTINEAU DuMOULIN LLP

Attorneys for Debtors
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CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

No. : 500-11-046282-147

EXHIBIT R-1:
EXHIBIT R-2:
EXHIBIT R-3:
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“Commercial Division”

SUPERIOR COURT

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

CASPERDINY IFB REALTY INC,,

-and-

LES APPARTEMENTS CLUB SOMMET INC.,
Debtors

-and-
RICHTER ADVISORY GROUP INC,,

Proposed Monitor
-and-

COMPUTERSHARE TRUST COMPANY OF
CANADA,

TIMBERCREEK SENIOR MORTGAGE
INVESTMENT CORPORATION,

CASPERDINY IFB CAPITAL INC.,
IFB BETEILLIGUNGEN AG i.L.,

THE SYNDICATE OF LE PARC CO-
OWNERSHIP,

-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

Draft Order.
Retained Bid.

Retained Bidder’s Notice.
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EXHIBIT R-4: Transfer and Surrender Agreement.
EXHIBIT R-5: Monitor’s Report.

Montréal, July 17,2014

/'—;ﬁoﬂ,w /L‘/mmau ®/ M ool

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.S.C.

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. (1985) ch. C-36, 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 AGIi.L.,

-and-

THE SYNDICATE OF LE PARC CO-OWNERSHIP,

Mis-en-Cause

-and-





RICHTER ADVISORY GROUP INC

Monitor

APPROVAL AND VESTING ORDER

[2]
[3]

[4]

[5]

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 (i) 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");

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:

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-4 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
21, 2014 (the “Initial Order”)

WHEREFORE THE COURT:

[6]

GRANTS the Motion;

SERVICE

[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 August 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 Québec 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 (i) 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 of Canada
(“Computershare”) under number 19 608 487;

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”):

16.1.1. 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;

16.1.2. the rights and interest of the Debtor Casperdiny IFB Realty
Inc. (“Casperdiny”) in and to:

16.1.2.1. the claim against Robert Katz and 7.T. Katz
Counsel Group Inc. in the Court file bearing
docket number 500-17-040876-081;






16.1.2.2. the claim against /Immoparc Holdings Two
Canadian Properties resulting from section 2.2
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;

16.1.2.3. the claims and transfer of rights under a
Settlement Agreement between Casperdiny
and Immoparc Holdings Two Canadian
Properties and Asta Corporation dated April
30, 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)  the pendency of these proceedings;
(i)  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





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

[26] THE WHOLE WITHOUT COSTS.

Martin Castonguay , J.S.C.






SCHEDULE "A"
DRAFT CERTIFICATE OF THE [RECEIVER/ TRUSTEE/MONITOR]

CANADA

SUPERIOR COURT
PROVINCE OF QUEBEC Commercial Division
DISTRICT OF MONTREAL

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 AGi.L.,
-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") issued
an 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

N

WHEREAS on July <@>, 2014, the Court issued an Order (the "Vesting Order")
thereby, inter alia, authorizing and approving the execution by the Debtors of an
agreement entltled 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:

Fkkkk
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SCHEDULE "B"
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 Property. 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.

3 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 Property.

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.

5. Servitudes and other rights resulting from:

5.1 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 Property.

5.2 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 André Boileau, Notary, on June 26, 1973 and registered under number 2 441 158; 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 5.1, 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
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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'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 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 5.3.1 to 5.3.13 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 part 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 shall be the responsibility of
the co-owner of private portion 3 472 892.

5.3.2  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 3 472 892.

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
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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
party/conference room, and administration offices.

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 portion 3 472 892,
shall be the responsibility of the co-owner of private portion 3 472 892.

5.3.4 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 office.

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 3 472 893.

5.3.5 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 3 472 893.

5.3.6 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 3 472 892.

5.3.7 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.

5.3.8 A servitude of right of use 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 in order to use the winter garden
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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 shall be a common
expense for the syndicate.

5.3.9 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 stairwells located on the ground level and second level of Tower B which form
part of private portion 3 472 893 in order to get to the Dépanneur 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.

5.3.10 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 created over the hallways, elevators and stairwells located on level G1 of private portion
3 472 892 and the basement of private portion 3 472 893 to get to the Dépanneur 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 G1 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.

5.3.11 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 G1 of private portion 3
472 894 to have access and egress to and from the filter, 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 shall 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 portion 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 Inmoveable 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 substantially alter or change the exterior appearance of his
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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 11.8 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.

5.3.13 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 will be existing as a result of
a reconstruction made in accordance with the terms of the Declaration of Co-Ownership, shall
not be considered illegal.

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

"3.1.  DESTINATION OF THE IMMOVEABLE

The Immoveable is to be used primarily for residential purposes, although parts of the
Immoveable can be used for offices and commercial purposes, the whole as hereinafter set
forth and the whole provided the use is permitted by municipal bylaws. Sections 3.2, 3.3, and
3.4 shall not be construed to preclude the presence of ancillary services for residential
purposes.

34 DESTINATION 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 offices 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.

3.5 DESTINATION 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.
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3.6 DESTINATION 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 portions, 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."
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SCHEDULE "C"
DESCRIPTION OF REAL PROPERTY

A private portion known and designated as lot number THREE MILLION FOUR
HUNDRED SEVENTY-TWO THOUSAND EIGHT HUNDRED NINETY-FOUR
(3 472 894) of the Cadastre du Québec, Registration division of Montréal:

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, Montréal, Province of Québec, 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 Québec, Registration division of Montréal, lot number THREE
MILLION FOUR HUNDRED SEVENTY-TWO THOUSAND EIGHT
HUNDRED NINETY-FIVE (3 472 895) of the Cadastre du Québec,
Registration division of Montréal, lot number THREE MILLION FOUR
HUNDRED SEVENTY-TWO THOUSAND EIGHT HUNDRED NINETY-
SIX (3 472 896) of the Cadastre du Québec, Registration division of
Montréal, lot number THREE MILLION FOUR HUNDRED SEVENTY-
TWO THOUSAND EIGHT HUNDRED NINETY-SEVEN (3 472 897) of
the Cadastre du Québec, Registration division of Montréal, lot number
THREE MILLION FOUR HUNDRED SEVENTY-TWO THOUSAND
EIGHT HUNDRED NINETY-EIGHT (3 472 898) of the Cadastre du
Québec, Registration division of Montréal and lot number THREE MILLION
FOUR HUNDRED SEVENTY-TWO THOUSAND EIGHT HUNDRED
NINETY-NINE (3 472 899) of the Cadastre du Québec, Registration division
of Montréal;

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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May-2014

(Commercial Division)

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

PRESIDING : THE HONOURABLE —++wv-;MARTIN. CASTONGUAY J.S.C.

IN THE MATTER OF e THE COMPANIES’ CREDITORS ARRANGEMENT

E 2
Debtor
LES APPARTEMENTS.CLUB SOMMET INC.,

-and-
L 3

CASPERDINY.IFB REALTY INC,
Debtors
-and-

THE LAND REGISTRAR FOR THE LAND REGISTRY
OFFICE FOR THE REGISTRATION DIVISION OF #-{Québec}MONTREAL
THE-LAND-REGISTRAR-FOR THE LAND-REGISTRY-OFFICE

-and-

OF ®-{Rest-of Canada)--THE REGISTRAR OF THE REGISTER OF PERSONAL
AND MOVABLE REAL RIGHTS{Québee)

-and-

COMPUTERSHARE TRUST COMPANY OF CANADA.

-and-

TIMBERCREEK SENIOR MORTGAGE INVESTMENT CORPORATION,
-and-

CASPERDINY IFB.CAPITAL INC.,

-and-






Mis-en-Cause

-and-&

{Retitioner}

re {ReceiverTrustee/Monitor}

APPROVAL AND VESTING ORDER?-3

[1] ON READING the {Debtor/Petitioner/Receiver/Trustee/Monitor)s-

MetionDebtors’  Motion (i) _seeking leave fo transfer and surrender

Subs of the Debtors’ assets outside the normal course of business.
and for the Issuance of an Approval and Vesting Order and_ (i) seek/na the

support t er"éof as well as the Report of the fReeeiveriFrustee/Monitor]
dated ®,July 17, 2014 (the "Report"),

[2] SEEING the service of the Motion*;

[3] SEEING the submissions of [Debter/Receiver/Trustee/Monitor]'sDebtors’
attorneys and the submissions of ethe 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 “Purchase—‘Agreement”) by and between

i Lindersection-243(4)-of-the-BiA-the-sale-of assets-of an-inschvent-debior by-the receiverFray-be-
ordered-at-the-request-of-the secured-creditor—n-such-a-caserthe secured creditorwould-be the-

petitionss:

2 A-blacklined-version-mustto-be-included-with-the-Motion

3. +this-Medel-Autherization-and-\esting-Order (the-"Model Order)is-an-orderauthorizing-an-
insolvent-deblor-under-Gourt-protestion-(whetherunder the-Bankrupley-andinsolvency-Act L BIAY o

the-Companies™-Credilors-ArrangementAct-{{CCAA-or-a-receiverappointed-unders—243-of the-BIA-
to-enterinto-a-transactionfor the-sale-of ts-assels-and-vesting-the-purchased-assets-in-the-
pu rehaser-free-and-clear-of-any-lens—charges-hypothess-or-otherencumbrances:

- The-Mclion-sheuld-be-served on-all-persons-having-an-economic-interest-in-the Purchased-Assets,-
Hmess—&mumstanees-wa#am—a—é#emﬂwppmash——@euﬂseksheu d-be-prepared-to-provide proof-of-
SOFVIGE- t@ the- Gour%-—-lhepi aotaee%—@&e«bee—%mﬁead%asﬂms—enﬁause)-aﬂé»seﬂfe%e

eeef—an—authenzaﬂen—aad—vestmgerde;s—en—the—taﬂd -registry-

guﬂqe—reg%es—eeneemeédee& aemppear—t&be—feuewed—m
Canadun provinces-ouiside-of & . oS-
m%emng—any—preeee&ngs—ea%aéa%the;%g&tnes—eut&ée—eﬁ

ramed-in-the- erders 5oL it and

Quebee:





[Bebtor/Receiver/Trustee/Moniter]{the “Vendor')-as-vendor—and-®—{the-
~Purehaser ), —as—purchaserDebtors, and.. Timbercreek Senior Mortgage.
Investment Corporation, copy of which was filed as Exhibit R-@4 to the
Motion, and vesting in the—PurchaserTimbercreek. 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 Aareement (hereinafter
collectively .referred to as "Timbercreek™) the assets described in the
Purehase-Agreement (the "PurchasedTransferred Assets")s.

2rissued by this Honourable Court on. March

WHEREFORE THE COURT:
[6] {5} GRANTS the Motion;

SERVICE

[7] [6}-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.

[8] FA-PERMITS service of this Order at any time and place and by any means
whatsoever.

[10] {8-ORDERS AND DECLARES that the Transaction is hereby approved, and
the execution of the-Purehase Agreement by the VenderDebtors 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 [ReceiverfFrustee/Monitor}.

8 To-allow-this-Ordor-to-be-free-standing-{and-not-require referenceto-the-Gourt-record-andlosthe-

P%haseﬁﬁcg}reemem-)—wma%b&prefe#ab{e%at the-Rurchased-Assets-be-specifically-deseribed-in-a-
Sehedule:






EXECUTION OF DOCUMENTATION
[11] {S}AUTHORIZES the {Veﬂde#ReeeWeﬂre&eelMem‘teF}andme-
bt

and take any necessary actlon to execute any agreement contract, deed,
provision, transaction or undertaking stipulated in the-Rurchase Agreement
(Exhibit R-®4) and any other ancillary document which could be required or
useful to give full and complete effect thereto.

AUTHORIZATION

[12] [10]-ORDERS and DECLARES that this Order shall constitute the only
authorization required by the MenderDebtors to proceed with the Transaction
and that no shareholder or regulatory approval, if applicable, shall be
required in connection therewith.

VESTING OF PURCHASED ASSET«S« (eheese—A or-B- whether Rumhased Assets-

[13] {#H-A—ORDERS and DECLARES that upon the issuance of a
{ReceiverfTrustee/Monitor}'s certificate substantially in the form appended
as Schedule "A" hereto (the "Certificate"), all rights, title and interest in and
to the PurchasedTransferred Assets shall vest absolutely and exclusively in
and with the-PurchaserTimbercreek, 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
PropertyTransferred. 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 Québec 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 affectlng or relating to the

“A” “Gertificate” ' ile-and-interest-in-and-
to-the-Purchased- Aseets—shaﬂ—vest—abse#a%ely ~aad<axe4usweky—m—and~w;th{he

5 +he-Encumbrances™being-vested-eut-may;-in-seme-casesinclude-ownership-claimswhere-

ewee#s%%s—@sp&ﬁe@ané%he-@spute—s—breugm{e%aﬁemmi%e -Court—Such-ownership-
slaims-would-in-that-case,-still-continue-as-againstthe-net-proceeds-from-the-sale-ofthe-claimed-

asset—Similardy-otherrighis,-tiles-or-interests-could-also-be-vested-out-if the-Courtis-agvised-what-
rights-are-being-affected;-and-the-apprepriate-persons-areserved:






[14]

Purchaser—free-and-clear-of-and-from-any-and-all-claims—Habilities{direct-
indirect—abselute-or—contingent);-obligations,-interests;prior-claims -security-
interests—{(whether—contractual—statutory—or—otherwise)—lens—charges—

"Eneumbraneesﬁ—)ﬁnem&ng ‘without-limiting-the-generality-of the- for@gmn@

all—charges,—security—interests—or—echarges—evidenced—by—registration;-
WWWM&G&W—G@M@%%@&{ wanee(sﬂ—

[H-5]-ORDERS and DIRECTS the [Receiver/Trustee/Monitor] to file with the
Court a copy of the Certificate, forthwith after issuance thereof.
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CANCELLATION OF SECURITY REGISTRATIONS?*

[15] {46]-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

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:

15.2.

15.3.

15.4.

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

15.6. sale under

[16] {47]-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-freduce-the—scope—off-or-[strike]-the—registrations—number-
fprovide—details—of—seeurity/fencumbrances—to—be—discharged}—in-

. This-Model-Order provides-a-medel-for-Quebee-Courts-to-effest the- vesting-of-asseis-inthe-
Province-ot-Quebsc-as-well-as-in-other-Canadian-provinees—in-each-prevince-other than Quebee-the-
provisions-ef. jéhe Model-Order-dealing-with-registration-oltitle-and-the-discharge-of-encumbrances-wilk

priate-registry-and-related-offices-and-the-appropriate-
terminology-Province-specific-orders-are-identifiedinthis-Model-Order--While-the Medel-Order
eeetmns—erepese&aegeaee—venﬂeat@eswrwmn the~relevae{—jur+seretree~fsadwsab4e

8. Land-registries-in-bothinQ
of a-vesting-order-so-as-te-validate-the language-of the-propesed-ordersrelatingto-said-land-
registdes—This-procedureknown-as-a-" pre—vakéahee—preeeéwean—@uebe%s Feeemmenéeé -56-85-

to-ensure-that-the-vesting orderi
8. Fheregistration-of-avesting orderwith-a-land-registry-may-be- -subject-to-statutory-delays- F OF-

metanee%@uebee—tanéregae#ameeewe%heexpn%eﬂhe—de&a y-for-appeal-before-a-judgment-
sancelling-a-registration-can-be-published-L





connection—with—the—Purchased-Asset-in—order-to-allow-the-transfer-to-the-

expuhge—from—title—to—the-—@ -0%

%W%MMH@]&G%MW}HMW&I% &
{the——Ontario—Real-Property”).—which—for-the—sake—of-clarity—do—net
include-the-Permitted-Ercumbrancesisted-on-Schedule-B:-

F49] MMHB&%@RBEMW—%&%&M

-and-Titles-{the"BG-Registrar-)—upon-the-registration-in-the-Land-Tith

for-the-Land-Title-District-of-@-of-a-certified-copy-of-this-Order-tegetherwith-a-
[Receiver/T Meniter]—authorizi . ) this Order.

(&) to—enter—the—Purchaser—as—the—owner—of-the—lands—as—identified—in-
SW‘%%M%H%WM%W%W
and-other—structuresi—tacilities—and-improvements—ecated-therco

#xtures——systems%eres%#eeﬁses—%ghrsmeevenam&-%smw e~






Gemﬁeat&—ﬁhﬁ#@ﬂd%ﬂh&#—bﬁaﬂ%@%@d%@%&keﬁ%%hﬁ%%—%%e
necessan-to-effect-the-discharge-of-all-Encumbrances-registered-against-the-
Purchased-Assets—including-filing-such-financing-change—statements—in-the-
NMWMW%&WW%BPPR%—M&y—% -

%@H/d—have—th&eﬁ%#eﬂre@asmgﬁn%esﬁa%eme#hmﬂm;—aﬁd
the—Vendor-shall-be-authorized—to—take—anyfurther-stops-by—way-of-further
i s Court

AR RFKHKRRRHAIKR IR AR IRIRRI KRR AR AR TR AR AN IR RRRKRR

NET-PROGCEEDS





{251 ORDERS-that-the-net-proceeds*-from-the-sale-of-the-Purchased-Assets-{the-
-Net-Proceeds’)-shall-be—remitted—to-the-[Receiver/Trustee/Monitor]}-and-
shall-be-distributed-in-accordance-with-applicable-legislation:

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

10-0878005-0003 llecti

’"'C/ub Sommet _Inc. (“Sommet”) in _and to the claim of
Sommet i Syndicate et al in the Court file bearing.

16.1.2.

16.1.2.2. the. claim against /mmoparc Holdings. Two
Canadian Properties resulting from section 2.2
of the Purchase and Sale Agreement made as

| a
Purchase and. sale Agreement bearing formal
date of the sixth (6th) day of June, Two
T d_and Five (2005). between._ Capital,
Casperdiny and ChauvelCo Realty Inc;

16.1.2.3.

12-1001272-0002

12-1001168-0002, ... 12-1001145-0003,

45-00( 001163-0003, 12 1001163-0002 in connection
vith the Transferred Asset,

36 Ihe—Me#en—m%d-;e&ateeLé;aﬁ—erdeF--shemd-idenﬁi%he—éisses'm’eneests—aﬁé—aﬂy---ether—-e@st&wk;ie#
sheuld-be-paid-from-the-gross-sale-proceedsHo-arrive-at"Net Proceeds!






[26} ORDERS-that-for-the-purpeses-of-determining-the-nature-and-priority-
of-the—Eneumbrances—the—Net-Proceeds—from-the—sale-of-the-Rurchased-

Qﬁ@th.ec,s on :th..e,n Sundry Assets

PROTECTION OF PERSONAL INFORMATION

[17]

[27]-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 ReceiverisDebtors are authorized
and permitted to disclose and transfer to the—PurchaserTimbercreek all
human resources and payroll information in the Gempany'sDebtors’ records
pertamlng to the DebteesDebtors past and current employees —wmeatuémgu

%mhasH&greeme#Mhe—Pewehasa Tlmbercreek shall malntaln 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 Debtor:*-

INOTE: It-is-desirable t Biai i id . I .
the-Fribunal-ef the-necessity-of this-clause]Debtors;

VALIDITY OF THE TRANSACTION

[18]

[28]-ORDERS that notwithstanding:
(i)  the pendency of these proceedings;

(i) 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 Purchased]ransferred Assets contemplated in this Order,
as well as the execution of the RurehaseTransfer 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

A Hhis-paragraph-may-not-benecessanrdepending-onthe-nature-of- the Purchased-Assets:

10






provincial legislation, as against the Vender—the—Purchaser—{Debtors,
Timbercreek or the Reeceiver/Frustee/Monitor].

LIMITATION OF LIABILITY

[19]

[20]

{29}-DECLARES that, subject to other orders of this Court, nothing herein
contained shall require the fReeeiver/Trustee/Monitor] to occupy or to take
control, or to otherwise manage all or any part of the PurchasedTransferred
Assets. The [ReceiverfFrustee/Monitor] shall not, as a result of this Order,
be deemed to be in possession of any of the RurchasedTransferred Assets
within the meaning of environmental legislation, the whole pursuant to the
terms of the {BIA/CCAA];

[30}-DECLARES that no action lies against the {Receiver/Trustee/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
[Receiver/Trustee/Monitor] or belonging to the same group as the
ReeeiverMonitor shall benefit from the protection arising under the present
paragraph;

GENERAL

BH

ORBERS-AND—DEGLARES—that—the—Transaction—is—exempt—from—the-
application-of-the-Bulk-Sales-Act{Ontario-INOTE:-It-is-desirable-to-obtain-
specific-evidence-in-order-to-convince-the-Tribunal-of the-necessity-of
this—clause]{Ontario—Adapt-for-ether-common—taw-Provinces-where-
applicable]

[32}-ORDERS that the PurchaserorDebtors and the
PMendor/Receiver/Trustee/Monitor} shall be authorized to take all steps as

may be necessary to effect the discharge of the Encumbrances.

ORDERS-that-the-Purchase-Agreement-be-kept-confidential-and-under-seal
Courk:

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

[35]-DECLARES that the [VendorReceiverTrustee/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
{Vende#Reeeiver/'FmsteelMonitor} sha!l be the forelgn representatlve of the

are hereby respectfully requested to make such orders and to provide such

11





assistance to the [Vender/Receiver/Trustee/Monitor] as may be deemed

necessary or appropriate for that purpose;

[24] [36]-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] [3H-ORDERS the provisional execution of the present Order notwithstanding
any appeal and without the requirement to provide any security or provision
for costs whatsoever;

[26] THE WHOLE PMITH/WITHOUT} COSTS.

®Martin Castonguay , J.S.C.

.°.
Atterneys-for-@
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DRAFT CERTIFICATE OF THE [RECEIVER/ TRUSTEE/MONITOR]

CANADA

SUPERIOR COURT
PROVINCE OF QUEBEC Commercial Division
DISTRICT OF MONTREAL

File: No: 500-11-046281-149

13





=4

-and-

-
RICHTER ADVISORY GROUP INC
{ReceiverTrustee/Monitor}

L 4

CERTIFICATE OF THE [RECEIVER/TRUSTEE/MONITOR}

RECITALS:

. the Superior Court of Quebec (the "Court") issued
g iti | Order”) pursuant to the ®Companies’ Creditors.
Arrangement. Act.. . R.S.C. (1985) ch. C-36 (the "Act") in respect of @

jad o P N A 1o a3 ntan

L et

Sommet Inc..and. Casperdiny IF.

Group Inc (the "[ReeeiverffrusteesiMonitor]") was named
[ReceiverTrustees/Monitor} of the PetitionerDebtors; and

3

WHEREAS pursuant to the terms of the [®lInitial Order/NORY, ®Richter Advisory.

thereby, inter alia, authorizing and approving the execution by the PetitionerDebtors
of an agreement entitted ®Transfer and. _ Surrender Agreement (the
"PurehaseTransfer and Surrender Agreement") by and between ®;-as-vender-(the
Vendor )—and—®—as—purchaserDebtors . and _Timbercreek Senior Mortgage
Investment Corporation (the—Purchaser 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 [Receiver/Trustees/Monitor].

WHEREAS the Vesting Order contemplates the issuance of this Certificate of the
[Receiver/Trustees/Monitor} once the (a) the RurchaseTransfer and Surrender
Agreement has been executed and delivered; and (b) the PRurchase
PreeConsideration (as defined in the PurehaseTransfer and Surrender Agreement)
has been paid by the-PurehaserTimbercreek; and (c) and all the conditions to the
closing of the Transaction have been satisfied or waived by the parties thereto.

14





THE [RECEIVER/RUSTEES/MONITOR}] CERTIFIES [THAT IT HAS BEEN
ADVISED BY THE-VENDORTIMBERCREEK AND THE PURCHASERDEBTORS
AS TO} THE FOLLOWING:

(a) the-PurchaseThe Transfer and Surrender Agreement has been
executed and delivered;

(b)  the Rurehase-PriseConsideration (as defined in the PurchaseTransfer.

and. Surrender Agreement) payable-tpon-the-closing-of-the—Transaction-
and-all-applicable-taxes-havehas 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 [Reeeiver/Trustees/Monitor] at [TIME] on
[DATE].

'RichterAdvisory Group. lnc in its capacity as ®court

Name:

Title:

*hkkk
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PERMITTED ENCUMBRANCES

restrictions. as.1o the use of the rights-of-way and other similar rights and restrictions \ylngh
do_not in the aggregate materially detract from the value of the said Property or materially
unpair the existing uses of lhu Plomrlv Anv suvuudcs cstabhshud Drmr 10 Jdnumv 1 1917

3 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 Property.

4, Subdwmon site- Dlan duelonmmt or othu mumcmal agreements, provided such
' 1.4 > ‘act said, Property. or.

éﬁd ROOL-; Jeanty, MDamCKiylita Sent, auucgz Kaplan an bdld LOUlS Rud berg on tm othu

part, executed before Lazarus Bavitch, Notary, on May 15, 1970 and registered under numbel

2_20‘2 780;,___rea1 and 1. perpetual servitudes peumttmg the. xlght... f.:.pzukmg auto
f

Deed of Sexvmlde herem above described unde1 S 1 was amended. in 01d€1 1o, permit the
building. bcaung C ; i
to.remain. in its.position. and.,.locdt' on..as. the

NOTE: By Deed. of Permission between THE CITY OF MONTREAL (the "City™) on one
,alther Schellhase and. Louis. Ruclberggn the

Cnys waler. supply.network, for :
operation. of the automatic smmklexs system 01‘ rhe bmldmg beaxmg 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

16






the automatic sprinklers system of the building buarnm civic number 3475 Mountain Stree
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,

aration.of Co-Ownership, namely:

terms under sections 5.3.1 to 53,13 inclusive have the same meaning
as. thos;. uscd in.the Declaration of Co-Ownership.

893 cxcatcd on the Outdoor Driveway -Tower A Paxt and on_the common passage for
vehicles on the top.. ¢ parking garage al
47? 392 tha whok onlv fox lhb DLll’DObLS of movm_

!:he tQp level. of the paka gargge all.
el

ce ~and replacement ,f,
ai¢ :;;:Qéillﬁi.llgmédr..dgb.: shall be the

A servitude of right of passage on foot created in favour of private portion 3 472 893
; 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 (o et to the clevators
and stairwells.on the upper garage level, and on the first, second and third floors of Tower A

17





which forms part of lot 3 472 892 including the use of said elevators and stairwells to_get to

2.3.4  Aservitude of right of passage on foot created in favour of private portion 3 472 8972
and. private portion 3 472 894 on the basement level of nrivate portion 3 472 893 to have
access. to_the supply..and. inventory room, the staff lunch room, and. the superintendent's.
office

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 3 472 893

3.3.6  A.servitude of right of passage on foot.in favour of nrivate 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
hallwaw elevators and.stairwells on the garage levels of private portion 3 472 892 in order

the serwcnt land thcrun rclcrrcd to ehall b(. thc, 1Lwonslb1hlv 01 thc CO-OWnEr of DI’l\’dlL
portion,3.472.892

5.3.7  A_servitude of right of passage on foot in favom of nrivate portion 3 472 892 and
ortion,, 3. 472 8¢ ing.. .
co-owners_of private portion 472 892 an m;vatc Domon ? 47_ 894 cudtcd over all 1hu
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
cquipment the whole which forms part of private portion 3 472 893

concerning the hallways elevatms and stalrwelle n mnate nomon 3 477 893 shal bc the
xcbponslblhg of thc co-owner, of pnvaw portion. 3 472 893 and that (ii) 1hc cost fol lhc

therein referred to shall be a common expense of the syndicate.

18





expense for the syndicate.

S 3.9 A servitude of right_of passage on foot in favour of nrivate Dortion 3 477 894
ants. and. representatives of -.of pri
894 and m fdvom of mxvatc portion..3 472 892 including dll lcssu,b. oucuodms dnd
representatives 01 the..co-owner of private portion. 3 472 892 created_over the hallwavys

7ators air ; : ; ser.B.which form

including all lcssees ocumanls and xenresentatwes of the co-owner of nrwate portion 3 47’
894 created over the hallways, elevators and stairwells located on level G1.of private portion
3.472 892 and the basenmnt of nmate portion 3 472.893 to get 1o the Dépanneur and, the Dry.
Cleaners forming pa

This.servitude further provides that the cost for the maintenance, repair and replacement of
the hallways,. elevators, and stairwells located on the said level G1 of private portion 3 472
892. shall be the nsibility, 0[ Lhc co-owner. of prlvatc portlon 3 472 892 and the cost of

23.1L  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 G1 of private portion 3
472 894 to have access and. ecgress to and from the filter, heater and pump room. (the
i ich is located in private portion 3.472 894 together with.

! 0ol Service Room and all equipment. therein shall be the responsibility of the
syndicate as.a.common expense.

3.12 A regiprocal servitude ,
Domon 3 472 893. and private por tlon 3 472 894 crcaled on. cach of private portions 3 472
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892,.3 472 3893, and 3.472. 894,_.__w'tl

to..any..reconstruction to. Tower A, Tower B, Tower C. and the Pavlllon SINCE.. any.
reconstruction must be in. conformity. with_Section 11.6_and Section 11.8 of the ACT
CONSTITUTING THE CO-OWNERSHIP of the Declaration of Co-Ownershin, the whole
insofar as._concerns that the reconstruction blends in harmoniously with the residue of the.

and 3 4 shall not be construed. to preclude the presence 01‘ ancillary services for 1esldent1al
PUIPOSES.

3.4 DESTINATION OF PRIVATE PORTION.3 472 894

OL.0CCupants. use. thc apaxlmcmb as. a
), m thc, apartments, and. provided, there is no.
coming and going into mwatc oomon 3..472.894 by clients, customers, and/or delivery
neople, and/or_any other nerson doing busme%@ with the co-owners..or. occupants, and the

whole provide

with 1ts voumon bv HL CO-OWNErS lhc ou,unants and lhu unrcsentduv&s of Lhc CO-OWNECTS Lo
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Q,,owner as.w ell.
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SCHEDULE "C"

A private portion known and designated as.lot number TE
HUNDRED SEVI:NTY TWO TIIOUSAND hIGIIT UNDRED

VETY-FOUR“

e the share of the common portions appurtenant to. this

the Dculamtwn of Co ownurshm at g thlrtv five _perce
right_of o ¢ ortions. known. .and. designat s Lot
number 'IHREF MILLION FOUR HU’\IDRED SEVENTY-TWO
IHOUSAND EIGHT HUNDRI:D NINhIY ONE_(3.472 891) of the

u.Québec, ivig ‘ niréal, lot number THREE
MILLION FOUR HUNDRED QEVENTY-TWO THOUSAND EIGHT
HUNDRED. NINETY-FIVE_ (3..472..893) of the Cadastre du Québec

Registration, division. of Montréal, lot number THREE MILLION FOUR
HUNDRED. . SEVENTY- TWO TIIOUSAND I:IGIIT IIUNDRE:D

number
THOQUSAND, EIGHT HUNDRED NINETY- EIGHT (3 47” 398) of the
,(Ladas;rewdu QLL@bEL Reg,lstra;
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2.1

3.1

OFFER TO PURCHASE FOR THE PROPERTY LOCATED AT 3475 DE LA MONTAGNE,
MONTREAL, QUEBEC WITHOUT LEGAL WARRANTY.

Identification of the Parties

Les Placements Rakotta Inc.
2100 de Maisonneuve West
Montreal, Quebec H3H 1K6

ATT:  Mr. Joseph Nezri

(hereinafter referred to as the “Purchaser”)

Casperdiny IFB Realty Inc. and

Les Appartements Club Sommet Inc.
1056 — 3475 de la Montagne
Montreal, Quebec H3G 2A4

(hereinafter referred collectively to as the “Vendor")
Object of the contract

The Purchaser hereby offers to purchase from the Vendor the Property through
Benoit Poulin of CBRE Limited described hereinafter, at the price and under the
conditions stated below (the "Offer to Purchase” or “Offer”).

Summary description of the immovable and movable property

The Vendor's right, title and interest in relation to an immovable property
consisting of lot 3 472 894 of the Cadastre of the Province of Quebec with the
building (s) (the “Building”) thereon erected on a land (the “Land”) and bearing
civic number 3475 De La Montagne, Municipality of Montréal, Province of
Quebec and more fully described on Schedule “A” hereto, with all equipment,
supplies, heating and air conditioning apparels, machineries and tools which are
owned by the Vendor and used in the maintenance, repair or operation of the
Property including, without limiting the generality of the above, any phone or
computer systems, all the rights of all of the phone numbers related to the
Property together with those to use the name “Club Sommet”, including all
refrigerators, dishwasher and stoves owned by the Vendor, to be disclosed in
writing by the Vendor during the Inspection Period that the Vendor owns and
which are located in the Building and/or contributes to its exploitation, with the
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4.3

4.4

exception of those enumerated on a list to be provided by the Vendor to the
Purchaser within ten (10) days from the acceptance of the Offer (collectively
hereinafter referred to as the “Property”).

Price and deposit

Price. The purchase price shall be SEVENTY-TWO MILLION TWO HUNDRED
AND FIFTY THOUSAND DOLLARS ($72,250,000) (herein referred to as the
“Purchase Price”) which the Purchaser agrees to pay in full in the manner
provided below upon the signing of the Deed of Sale. It is understood that the
Purchase Price shall only be remitted by the Trustee (as defined below) to the
Vendor after registration of the Deed of Sale without any adverse entry.

Deposit. Attached to this Offer to Purchase, the Purchaser remits as a deposit
on the Purchase Price to be paid, the sum of FIVE HUNDRED THOUSAND
DOLLARS ($ 500,000) by certified cheque or wire transfer payable to the order of
« Richter Groupe Conseil Inc. in trust » (hereinafter called the “Trustee"), who
shall only deposit it upon acceptance of this Offer to Purchase, which deposit
shall be made into an interest bearing trust account, until the signing of the Deed
of Sale, whereupon that sum shall be applied against the Purchase Price. As
soon as the Trustee has deposited that sum into a trust account, the Trustee
shall give the depositor a receipt. If the transaction contemplated by the Offer to
Purchase is not completed for any reason other than the breach or default of the
Purchaser, the Deposit together with all interest earned thereon will immediately
be paid to the Purchaser. Once the Purchaser waives all conditions herein, if the
transaction contemplated by the Offer to Purchase is not completed, without
Vendor's fault, the Deposit and interest thereon shall be non-refundable to the
Purchaser and shall be payable to the Vendor as liquidated damages without any
other recourse or penalties. Failing to deliver the Deposit within the said delays
shall render the Offer to Purchase null and void.

Deposit. The Deposit paid in accordance with 4.2 of this
Offer to Purchase is: $500,000

Additional sum. Upon the signing of the Deed of Sale, the
Purchaser shall pay, or shall cause to be paid, by certified
cheque or wire transfer payable to the order of the Trustee,

the balance of the Purchase Price. $71,750,000
TOTAL PRICE : $72,250,000
Vendor ~ Purchaser |
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5.3

5.4

6.1

Declarations and obligations of the Purchaser

Taxes. The Purchaser undertakes, after the signing of the Deed of Sale, to pay

any applicable transfer duties.

Costs. The Purchaser undertakes to assume the costs of the Deed of Sale, of its
publication and of the copies required. The Purchaser’s legal costs and notarial
costs will be paid by the Purchaser, and the Vendor shall pay for the legal costs
of its own lawyers.

The Purchaser has full right, power and authority to enter into this Offer to
Purchase and all the documents related to said Offer to Purchase and the
transaction contemplated herein and there are no contractual or legal restrictions
prohibiting it from carrying out the Offer to Purchase.

The leases and service contracts disclosed to the Purchaser shall be transferred
to the Purchaser as of Closing Date, the Purchaser will assume all said leases
and contracts (to the extent assignable) to the complete exoneration of the
Vendor.

Declarations and Obligations of the Vendor

Declarations. The Vendor certifies unless stipulated otherwise hereinafter, that
to the best of its knowledge and belief that :

a) it is not a non-resident of Canada within the meaning of the provincial and
federal taxation laws;

b) the municipality concerned provides water and sewer services to the
Property;

c) the Property is not zoned agricultural within the mining of the Act
respecting the preservation of agricultural land and agricultural activities;

d) the Vendor has the necessary authority, power and capacity to own its
interest in the Property and to enter into this Offer to Purchase and the
documents and transactions contemplated herein and there are no
contractual or legal restrictions prohibiting it from carrying out the Offer to
Purchase;

e) the Vendor has not received written communication in respect of any
pending or threatened expropriation proceedings relating to the Property;

f) Vendor has not received any written communication in respect of any
violation of, or non-compliance with, any applicable laws, rule, order or

mndor

\\w\»






6.2

6.3

6.4

6.5

direction with respect or relating to the Property and there are no
outstanding work orders affecting the Property;

a) Save and except for sevitudes, the leases and services contracts
disclosed to the Purchaser are the only agreements affecting the Property.
There are no defaults by the Vendor under said leases or service
contracts;

All of the above representations and warranties of the Vendor set forth in the
Offer to Purchase are true, accurate and complete in all material respects as at
the date hereof and they will be as of the Closing Date and shall be repeated in
the Deed of Sale and shall survive the closing and there is no other fact or
circumstance which had not been disclosed to the Purchaser which would make
false or misleading any of the representations and warranties of the Vendor or to
induce the Purchaser in error. Save and except from the above express
representations and warranties, the Purchaser acknowledges and recognizes
that the Vendors are not professional sellers, and that the sale shall be made on
an “"as is where is" basis, at its own risks and perils, without any other
representations or warranties of any nature whatsoever, implicit or explicit, legal
or conventional, statutory or otherwise, with respect to the Property including any
implied warranties or merchantability or fitness for a particular purpose or
environmental compliance, as well as any warranty as to the description, quality,
condition, value, marketability, fitness for use, boundary lines, area title or
otherwise, and that it has relied solely upon its own independent review, due
diligence, investigation and/or inspection of any documents and/or the Property
in submitting this Offer, and that it did not rely upon any written or oral
statements, representations, warranties, opinions or guarantees whatsoever,
whether express, implied, statutory or otherwise, regarding the Property or the
completeness of any information provided in connection therewith.

Delivery of the Property. The Vendor offers to sell the Property to the Purchaser
and, unless stipulated otherwise hereinafter, undertakes to deliver the Property in
the same physical condition that it was in, when the Purchaser examined it,
except reasonable wear and tear.

Cost relating to Repayment and Cancellation. The costs relating to the
repayment and cancellation of any debt secured by hypothec, prior claim or any
other real right affecting the Property shall be borne by the Vendor where
payment of those costs will not be assumed by the Purchaser. The costs relating
to repayment include any penalty eligible for early repayment.

Ownership Documents. Save for the assumption stipulated in section 4.4 herein
the Vendor sells the Property to the Purchaser, free of any debt, prior claim,
hypothec, real right, charge or other restriction of private law, other than the
servitudes which are registererd against the title to the Property as the date
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6.9

6.10
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7.2

hereof. All contracts between the Vendors in relation to the Property, including
without limitation, all proprietary leases (being 100% of the proprietary leases in
relation to the Property) shall be terminated as of the Closing.

The Vendor shall supply to the Purchaser within five (5) business days of
acceptance of this Offer to Purchase any certificate of location prepared by a
land surveyor with respect to the Property, which may be in its possession.

At closing there shall be no employees in relation to the Property and the
Purchaser is not assuming any obligations with respect to employees of the
Property.

At the expiration of the Inspection Period, and until the Closing Date the Vendor
shall not enter into any new offers to lease, leases or modifications to lease
without the prior written approval of the Purchaser which approval shall not be
unreasonably withheld or delayed and must be provided within one (1) day notice
from the Vendor, otherwise such approval shall be deemed to be given by the
Purchaser.

On the Closing Date, the Vendor shall notify all the tenants of the sale of the
Property directing all rents payable after the Closing Date to be paid to the
Purchaser. The Vendor shall without recourse endorse all post-dated cheques to
the Purchaser.

From expiration of the Inspection Period and until the Closing Date, Vendor shall
operate and maintain the Property in accordance with its current business
practices in a professional and prudent manner.

Declarations and Obligations common to the Parties

Deed of Sale. The parties undertake to conclude the transaction contemplated
by this Offer to Purchase and sign a deed of sale before the Purchaser's notary
(referred to as the “Deed of Sale”) on August 1, 2014." The Purchaser shall be
the owner upon the signing of the Deed of Sale.

Adjustments. All customary adjustments will be effected as of the date of the
signing of the Deed of Sale (hereinabove and hereinafter referred to as the
“Closing Date” or “Closing”). If at the Closing Date there are items with respect
to which adjustments cannot finally be made until a later date, adjustments in
respect of such items shall be made on a reasonably estimated basis at the
Closing Date. The Vendor and the Purchaser hereby undertake to adjust those
items as soon as the requisite information becomes available. The Vendor will
compensate the Purchaser, at the signing of the Deed of Sale, for all free rent or
other advantages given to the tenants, which will not have been already taken by
the tenants. The Vendor shall retain its claim against T.T. Katz and the






7.3

7.4

7.5

8.1

Purchaser shall not benefit from same. The Purchaser shall benefit from the
claim against the Syndicate with respect to the period reckoned from the closing
date.

Leases and service contracts. The Vendor shall assign, and the Purchaser will
assume, as of the Closing Date, all leases and offers to lease affecting the
Property and the laundry equipment lease, as well as all service contracts
disclosed to the Purchaser prior to expiry of the Inspection Period to the extent
assignable. It is understood and agreed that the current property management
contract will not be provided to Purchaser and that such management contract
will not be assumed by the Purchaser. In the Deed of Sale, the Vendor shall
assign to the Purchaser all third party warranties, if any, it benefits from, in
relation to the Property, which are assignable. Between the date of acceptance of
the Offer to Purchase and the Closing Date, the Vendor shall not enter into any
contract relating to the Property that cannot be terminated with a prior notice of
thirty (30) days without payment of any fee or penalty.

Intermediary Remuneration. The parties irrevocably instruct the Trustee to
withhold from the proceeds of the sale and to pay directly upon due registration
of the Deed of Sale without intervening adverse entries to the intermediary
« CBRE Limitée (“*CBRE") » the fees (plus Goods and Service Tax and Quebec
Sales Tax) provided for in the contract between the Vendor and CBRE (and
payable entirely by the Vendor), which are payable by the Vendor. The Vendor
has no other commission agreements with other brokers currently in effect.

The Offer. The Offer is conditional to receipt of a final judgment of the Superior
Court authorizing the Vendors to proceed with the sale of the Property as
provided herein and transferring the Property to the Purchaser free and clear of
any hypothecs, priorities and other charges.

Other Declarations and Conditions

None

Interpretation and Language

Unless the context indicates otherwise, the masculine form includes the feminine
form and vice versa, and the singular includes the plural and vice versa. The
parties acknowledge that they have requested and consented that this Offer to
Purchase, the Deed of Sale, and all documents, notices, correspondence and
legal proceedings consequent upon, ancillary or relating directly or indirectly
hereto, forming part hereof or resulting therefrom be drawn up in English. Les
parties reconnaissent qu'elles ont exigé et consenti que cette offre d'achat, I'acte
de vente et tous les droits qui y sont inclus, ainsi que tous documents, avis,

PurcRaser
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12.

correspondances et procédures légales consécutifs &, ayant rapport directement
ou indirectement avec, faisant partie ou découlant de cette convention, soient
rédigés en anglais.

Inspection Period

This Offer to Purchase is conditional for a period of fifteen (15) Business Days
after the signing of this Offer to Purchase by the Parties to verify the title to the
Property (the “Title Inspection Period”) and for thirty (30) Business Days after the
signing of this Offer to Purchase by the parties, for the Purchaser to obtain a
phase 2 environment report on the Property, and to conduct such investigations,
inquiries and tests required by it in relation to all legal, physical and financial
aspects of the Property other than title (herein referred to as the “Inspection
Period”). The Vendor shall sign authorization forms allowing the Purchaser
and/or its representatives to obtain information with respect to the Property from
any and all governmental authorities. The Purchaser must declare itself entirely
satisfied in its sole and absolute discretion in writing before expiry of the Title
Inspection Period, with respect to the title, and with respect to all other aspects of
its due diligence, before the expiry of Inspection Period, and failing such written
notice within such delay, the present Offer to Purchase will be null and void and
the Deposit and all interest will be returned to the Purchaser. From and after the
date of acceptance of this Offer to Purchase, the Purchaser and its agents and
employees shall have free access to the Property, subject to the rights of
tenants, at any reasonable time and from time to time upon reasonable prior
notice to the Vendor at the Purchaser's sole risk and expense for the purpose of
making any of the Purchaser’s inspections, including without limitation physical
and structural inspections.

Inspection Material

The information and documents with respect to the Property was provided by the
Vendor to the Purchaser in the Data room.

Risk

The Property shall be and remain until the Closing Date at the sole risk of the
Vendor. Pending closing, in the event of substantial damages to the Property
(herein referred to as “Substantial Damages”) are deemed to be damages
amounting to a minimum of Five Hundred Thousand DOLLARS ($500,000.00),
the Purchaser may choose to terminate this Offer to Purchase or choose to
proceed to closing in which event the Purchaser will benefit from the proceeds of
insurance (if not yet available then the Purchaser shall benefit from a credit in its
favour on Closing Date to the extent of the damage to the Property) and the
Purchaser shall complete the sale as contemplated herein. Alternatively the
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Vendor, if agreed to by the Purchaser, may rectify the damages prior to the date
fixed for the Closing Date.

Should there be damages which are less than Substantial Damages in the
aggregate and which the Vendor does not rectify prior to the date fixed as the
Closing Date, the Purchaser must close the sale as contemplated herein and the
Vendor shall remit the insurance proceeds to the Purchaser at closing (or if not
yet available shall give the credit at closing in the adjustments to the extent of the
unrepaired damage to the Property). All insurance deductibles are payable by the
Vendor.

Assignment

The Purchaser shall be entitled to transfer or otherwise assign the Offer to
Purchase and the rights resulting therefrom to any affiliated company to the
Purchaser. The Purchaser shall not be entitled to transfer directly or indirectly or
otherwise assign the Offer to Purchase to any other party without the prior written
consent of the Vendor. In all cases, the Purchaser shall remain solidarily
responsible with its assignee for the obligations of the Purchaser hereunder.

Delays

Time shall be of the essence of this Offer to Purchase unless indicated
otherwise. No extension of or amendment to the Offer to Purchase shall operate
as a waiver to this provision unless clearly stated therein. However in the event
that the expiry of any delay provided herein is on a Saturday, Sunday or other
official holiday in the Province of Quebec (the “Business Day”), such delay shall
automatically be extended to the next following business day.

Notices

Whenever any notice, demand, request, advice, approval, acceptance,
agreement or consent is required or permitted to be given hereunder, it shall be
in writing and personally delivered or sent by telecopy to the addresses or fax
numbers set forth hereof.

Entire Agreement

This Offer to Purchase shall constitute the entire agreement between the
Purchaser and the Vendor relating to the Property it supersedes any and all other
written or verbal promises or covenants relating to such purposes made prior to
the date of execution of the Offer to Purchase and there is no representation,
warranty, collateral agreement or condition affecting the Offer to Purchase or the
Property other than as expressed herein. The Offer to Purchase may not be
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22,

amended except by memorandum of agreement in writing signed by both the
Vendor and the Purchaser.

Law

This Offer to Purchase and the rights and obligations of the Vendor and the
Purchaser shall be interpreted in accordance with the laws of the Province of
Quebec and shall be subject to the exclusive jurisdiction of the courts of Quebec.

Waiver of rights

The silence, failure or delay by a party in exercising any right hereunder shall
under no circumstances be interpreted or construed as a waiver of such right by
said party; the latter may avail itself of such right until such time as it
contractually or legally expires.

Effect of Agreement

This Offer to Purchase subject to any conditions contained herein shall be
binding upon and inure to the benefit of the Vendor and the Purchaser and their
respective successors and assigns.

Fundamental Provisions

The parties declare and acknowledge that the provisions of the Offer to Purchase
have not been imposed by either of the parties and that they were freely
negotiated between them; furthermore, each of the parties, after having received
adequate explanations and independent legal advice as to the nature and scope
of each of the provisions, declares itself satisfied as to their reasonableness.

Counterparts

This Offer to Purchase may be executed in several counterparts and, as the case
may be, each of them when so signed shall be deemed to be an original. Such
counterparts shall, however represent one of the same document.

Electronic Transmission

The parties agree that the Offer to Purchase may be transmitted by facsimile, or
similar forms of communication. The parties further agree that signatures
duplicated by facsimile, electronic signatures or similar authentication modes
shall be treated as originals and each party proceeding in such a manner
undertakes to provide the other party with a copy of the Offer to Purchase
bearing its original signature forthwith, upon demand.






23. Conditions of Acceptance

10

The parties declare that their consent to the Offer to Purchase is not the result of
any representation or condition not contained herein. The Offer to Purchase is

irrevocable until June 5™ 2014.

If the Offer to Purchase is not accepted by that

deadline, the Offer to Purchase shall be null and void and neither party shall
have a claim or recourse against the other. If the Offer to Purchase is accepted, it
shall constitute a contract that is legally binding on the parties subject to any

conditions contained herein.

Signatures

Purchaser

Signed in Montreal, Quebec
on May 27, 2014

LEs PLA TS RAKOTTA INC.

The Vendor hereby accepts this Offer to
Purchase

Signed in Montreal, Quebec
on HEQ \,‘ ;;75 2014

CASPERDINY IFB REALTY INC.
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SCHEDULE "A”

“Property” means

g private portion known and designated as lot nuinber THREE MILLION
FQUR HUNDRED SEVENTY-TWO THOUSAND EIGHT HUNDRED
NINETY-FOUR (3 472 894) of the Cadastre du Qudbee, Registration
division of Montréal;

-with a building thercon erected defined sg Tower C under the declaration
of co-ownership executed by Immoparc and Regenlor betore Mire Josée
Bergeron on the Twenty-Fourth (24" day of March, Two Thousand and
Six (2006) and registered at the registry office for the registration division
of Montreal under the number 13 145372 (the “Declaration of Co-
ownership”) commonly referred to as bearing civic number 3475,
Mountain Street, Montréal, Province of Québee, H3G 2A4;

-with all that is sitached or joined fo it and is considered immovable by
virwe of the law;

-the share of the common portions appurtenant to this fraction currently
sct in the Declarstion of Co-ownership at a thirty-five percent (35%)
undivided right of owncrship in the common portions known and
designated as lot THREE MILLION FOUR HUNDRED SEVENTY-
TWO THOUSAND EIGHT HUNDRED NINETY-ONE (3 472 891) of
the Cadastre du Québee, Registration division of Monlréal, lot number
THREE MILLION FOUR HUNDRED SEVENTY-TWO THOUSAND
EIGHT HUNDRED NINETY-FIVE (3 472 895) of the Cadastre du
Quéhec, Registration division of Montréal, lot number THREE MILLION
FOUR HUNDRED SEVENTY-TWO THOUSAND EIGHT HUNDRED
NINETY-SIX (3 472 896) of lhe Cadaswe du Québse, Registration
division of Montréal, lot number THREE MILLION FOUR HUNDRED
SEVENTY-TWO THOUSAND EIGHT HUNDRED NINETY-SEVEN (3
472 897) of the Cadastre du Québec, Registration division of Montréal, lot
nunber  THREE MILLION TFOUR [TUNDRED SEVENTY-TWO
THOUSAND EIGHT HUNDRED NINETY-EIGHT (3 472 898) of the
Cadastre du Québee, Registration division of Montréal and lot number
THREE MILLION FOUR HUNDRED SEVENTY-TWO THOUSAND
EIGHT HUNDRED NINETY-NINE (3 472 899) of the Cadastre du
Québec, Repistration division of Montréal; and

-with all dghts from and subject o the provisions of the Declaration of
Co-ownership, as same may be nmended from time (o time;






Lina Cigna

De: Marc Généreux

Envoyé: 25 juin 2014 15:29

A: 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, | 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 | Partner

T.+1514 397 7551 | F. +1 514 397 7600
mgenereux@fasken.com | www.fasken.com/en/marc-

genereux
. o FASKEN (7
?Cé% Place Victoria, Bureau 3700, Montréal, Québec H4Z MARTINEAU @

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.

Marc J. Rubin

. e « Avocat ¢ Lawyer
DEGRANDPRE T 5148783252 |F. 514.878.5752 | mrubin@dgclex.com

CHAIT DE GRANDPRE CHAIT S.EN.CRLILP
1000, rue De La Gauchetiére O | bureau 2900, Montréal (Québec) H3B 4W5S CANADA
www.degrandprechait.com







CASPERDINY IFB REALTY INC. (“Casperdiny” or the “Debtor 1”°) and
LES APPARTEMENTS CLUB SOMMET INC.

(“Sommet” or the “Debtor 2”)

(Casperdiny or the Debtor 1 and Sommet or the Debtor 2 are from time to time collectively defined
as the “Debtor”)

-and —

TIMBERCREEK SENIOR MORTGAGE INVESTMENT CORPORATION

(“Timbercreek™)

TRANSFER AND SURRENDER AGREEMENT

(the “Agreement”)

DM_MTL/261644.00026/3368564.14





SCHEDULE

Schedule A “Permitted Encumbrances”
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THIS AGREEMENT is made as of the Seventeenth (17" ) day of July 2014.

BETWEEN : Casperdiny IFB Realty Inc. (“Casperdiny” or the
“Debtor 17)

and its wholly-owned subsidiary

Les Appartements Club Sommet Inc. (“Sommet”
or the “Debtor 2)

(Casperdiny or the Debtor 1 and Sommet or the
Debtor 2 are from time to time collectively referred
to as the “ Debtor )

OF THE FIRST PART

AND: ‘ Timbercreek  Senior  Mortgage Investment
Corporation (“Timbercreek™)

OF THE SECOND PART

WHEREAS Sommet is a single purpose entity whose object is to own and manage the Property as
hereinafter defined, and all improvements erected thereon and to provide to its shareholders the
occupancy of the apartments, balconies, lockers and interior parking spaces for residential use or, if
permitted by any applicable law and by-laws of any governmental authority having jurisdiction, for
professional use by means of long term leases herein referred to as Proprietary Leases and to dispose of
the Property provided that such disposal is made subject to the provisions of the Articles of Sommet;

WHEREAS the maximum number of shares of the capital stock of Sommet in accordance with its
Articles, shall consist of 18 564 722 Class A Shares and 18 564 722 Class B Shares apportioned among
the apartments, balconies, lockers and interior parking space units of the building located at 3475
Mountain Street, Montreal, Quebec;

WHEREAS Casperdiny is the holder of all 18 564 772 Class B Shares issued by Sommet (the “Shares”)
and has not sold, transferred or alienated same;

WHEREAS as registered shareholder, Casperdiny had the right to obtain from Sommet a Proprietary
Lease in the form adopted by the directors of Sommet, as same may be amended from time to time, the
whole in conformity with the By-Laws of Sommet. and the Articles provide that Sommet will issue a
Proprietary Lease to such Shareholder upon demand for the unit to which its Shares are allocated;

WHEREAS Casperdiny obtained from Sommet Proprietary Leases allocated to all of the apartment units,
balcony units, interior parking space units and locker units of the Property (the “Proprietary Leases™);
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WHEREAS Sommet is the registered owner of the Property and Casperdiny is its sole and only
shareholder;

WHEREAS on or about November 12, 2012, a loan agreement in the form of a commitment letter
(the”Commitment Letter”) was entered into between Timbercreek, Casperdiny and Sommet whereby,
essentially: a) Timbercreek undertook to make advances of up to an amount of $65,000,000 to Casperdiny
b) Casperdiny undertook to repay the capital of the loan within thirty-six (36) months, and ¢) Sommet
agreed to issue a guarantee limited to the Property in favour of a Fondé de pouvoir pursuant to Article
2692 C.C.Q, for this instance Computershare Trust Company of Canada (“Computershare”) for the
benefit of Timbercreek (the “Timbercreek Guarantee”);

WHEREAS this loan together with all other amounts secured by the other Loan Documents as defined
under the Timbercreek’s Security Documents (as this term is hereinafter defined) were defined as the
Loan (the “Loan™),

WHEREAS to secure the repayment of the Loan and generally the performance of all Obligations (as
defined under the Timbercreek’s Security Documents) (the “Obligations”) Casperdiny pledged the Bonds
(as defined under the Timbercreek’s Security Documents) with Timbercreek and as security for the
performance of the Secured Obligations as this term is defined in the Timbercreek’s Security Documents,
by means of two (2) deeds of hypothecs morefully described in the defined term Timbercreek’s Security
Documents in section 1.1:

a) Casperdiny granted a hypothec in an amount of $81,250,000 in favour of Timbercreek
(through its “fondé de pouvoir” Computershare) on inter alia:

(i) the universality of all present and future Leases, Lease Benefits and Lease Rights
(as those terms are defined under the Timbercreek’s Security Documents) , and
any and all rights and interests to be derived therefrom;

(i) the umiversality of all present and future Rents (as defined under the
Timbercreek’s Security Documents);

(iii)  all of the Shares;
(iv)  the Proprietary Leases; and

W) the leasehold improvements related to the Property (the “Leasehold
Improvements™);

and

b) Sommet granted a hypothec in an amount of $81,250,000 in favour of Timbercreek
(through its “fondé de pouvoir” Computershare) on infer alia :

(1) the Property,

(i) the universality of all present and future movable property of Sommet related to
the Property;

WHEREAS on August 14, 2013, Timbercreek agreed to amend the Commitment so to increase the
maximum amount in principal of the Loan thereof to $67,000,000 (hercinafter the "Amended
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Timbercreek Loan"), the additional $2,000,000 resulting from that amended Timbercreek Loan having
been fully disbursed to Casperdiny during the month of August 2013 by Timbercreek;

WHEREAS Debtor is in default towards Timbercreek with respect to the obligations resulting from the
Loan and the Timbercreek Amended Loan and the Timbercreek’s Security Documents;

WHEREAS on March 3, 2014, Casperdiny and Sommet filed a notice of their intention to submit a
proposal to their creditors in accordance with the Bankruptcy and Insolvency Act, R.S.C. (1985) ch. B-3
(hereinafter the "NOI");

WHEREAS pursuant to a motion dated March 12® 2014, Casperdiny and Sommet have requested that
the Superior Court:

a) Authorizes the continuation of the NOI proceedings under the Companies’ Creditors
Arrangement Act, R.S.C. (1985), ch. C-36, Sections 4 and 11, 11.2 and 11.6 (hereinafter
"CCAA");

b) Issues an initial order pursuant to the CCAA in favour of Casperdiny and Sommet;

c) Grants a charge in the amount of $250,000 on the Property in order to guarantee the

payment of Richter Advisory Group Inc, as the Monitor, for the Monitor 's fees, the
Monitor's legal fees, the Debtor's legal fees and the fees of certain other advisers,
including the professional fees and disbursements incurred both before and after the
issuance of the Initial Court Order being sought by the aforesaid motion (hereinafter the
"Administration Charge");

d) Approves the Interim Financing Facility (as defined in the aforesaid motion), and
authorize Casperdiny and Sommet to borrow in accordance with same and execute any
and all documents necessary or useful with a view to implement the Interim Financing
Facility;

€) Grants a charge in favour of IFB BETEILIGUNGEN AG i.L. (“IFB”) for an amount of
$2,721,878 (namely $2,177,502 advanced by IFB + 25%) over the universality of each of
Casperdiny and Sommet property, movable and immovable, corporeal and incorporeal,
present and future wherever situated, and ahead of and senior to all other secured and
unsecured creditors, interest holders, lien holders, and claimants of any kind whatsoever
(the “Interim Lender's Charge™);

WHEREAS on March 19, 2014, in contestation of the Initial Motion, Timbercreek filed a Motion
entitled “Motion for an Order Terminating the Period to Make a Proposal” pursuant to which it was
essentially seeking for the termination of the NOI and the lift of the stay of proceedings so to allow it to
enforce its secured rights as against the Property (the “Timbercreek Motion”);

WHEREAS pursuaht to its Order dated March 21, 2014 (file numbers 500-11-046282-147 and 500-11-
046281-149), the Court granted the Initial Motion and dismissed the Timbercreek Motion (the “Initial
Order”);

WHEREAS Richter Advisory Group Inc. (“Richter”) was first appointed as trustee to the NOI and then
Monitor to the CCAA process of both Sommet and Casperdiny;

WHEREAS pursuant to the Initial Order, the Court has granted the Administration Charge and the
Interim Lender’s Charge;
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WHEREAS on or about April 10, 2014, CBRE Capital Markets - National Apariment Group (“CBRE”)
was retained by Sommet and Casperdiny to conduct a solicitation process in respect to the Property (the
“CBRE Process™),

WHEREAS on May 27, 2014, after reviewing and analyzing the bids submitted within the CBRE
Process, Sommet and Casperdiny, with the assistance of CBRE and Richter, decided to accept the bid of
Les Placements Rakotta Inc. (“Rakotta”), subject to the Court’s approval (the “Rakotta Bid”);

WHEREAS the Rakotta Bid was the only offer received within the CBRE Process contemplating a
transaction that offering a purchase price superior to the secured indebtedness of Casperdiny and Sommet;

WHEREAS the Rakotta Bid was subject to a satisfactory due diligence;

WHEREAS on June 27, 2014, Rakotta informed Casperdiny and Sommet that it was not satisfied of its
due diligence process and that therefore it would not complete the transaction contemplated pursuant to
the Rakotta Bid;

WHEREAS the Initial Order was extended from time to time until July 18, 2014;

WHEREAS Timbercreek wishes to enforce its secured rights over the Assets (as evidence notably
pursuant to the Timbercreck Motion) by credit bidding on same using its Timbercreek Loan Balance;

WHEREAS for a number of reasons and considerations indicated below and in order to allow
Timbercreek to obtain clear title to the Assets and to facilitate the transfer of same, Timbercreek wishes to
enter into an agreement made in lieu of such enforcement;

WHEREAS Timbercreek wishes that the parties agree to set under this Agreement, the terms and
conditions upon which the transfer and surrender of the Assets will be made in favour of Timbercreek;

WHEREAS Timbercreek does not intend to enforce its secured rights over the rights and interest of
Sommet in and to the claim of Sommet against The Syndicate of Le Parc Co-Ownership et al in the Court
file number 500-17-064300-117 and the interest of Casperdiny in and to the claim against Robert Katz
and T.T. Katz Counsel Group Inc. in the Court file number 500-17-040876-081, the claim against
Immoparc Holdings Two Canadian Properties resulting from section 2.2 of the Purchase and Sale
Agreement made as of the eleventh (11th) day of April, Two Thousand and Five (2005) between this
entity and Casperdiny IFB Capital Inc for itself and for a corporation to be created et 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 Casperdiny IFB Capital Inc, Casperdiny and ChauvelCo Realty Inc, and the claims and
transfer of rights under a Settlement Agreement between Casperdiny and Immoparc Holdings Two
Canadian Properties and Asta Corporation dated April 30, 2007 (collectively the “Sundry Assets”) and to
leave same with Casperdiny and Sommet;

WHEREAS Casperdiny and Sommet wish to keep their respective interest in the Sundry Assets and for
this reason the Sundry Assets and the Shares need to be excluded from the defined term Casperdiny’s
Property;

WHEREAS the Proprietary Leases and Shares cannot be sold or alienated separately, when one ceases to
hold the Shares the Proprietary Leases are extinguished and leasehold improvement then become the
property of Sommet pursuant to the Articles and By-Laws of Sommet and the terms of the Proprietary
Leases;
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WHEREAS a vesting order from the Court is required to allow, inter alia, the transfer of Casperdiny’s
interest in the Proprietary Leases without a transfer of the Shares and without extinguishing the
Proprietary Leases;

WHEREAS the Transaction is subject to the Court’s approval;

WHEREAS since Sommet is wholly owned by Casperdiny and is a surety to the Timbercreek’s Security
Documents it is also required to minimize the effect of subrogation amongst those entities to proceed with
the surrender, transfer and assignment of Casperdiny’s Property (as hereinafter defined) in a first step and
the surrender, transfer and assignment of Sommet’s Property in a second step, both to close on the
Closing Date;

WHEREAS the parties covenant that this agreement is being made, subject to a Vesting Order as defined
in section 1.1 being rendered, in lieu of such enforcement and for the above mentioned consideration in
order to allow Timbercreek to obtain clear title to the Assets and to allow Casperdiny and Sommet to keep
ownership of their respective interests in the Sundry Assets and Casperdiny to keep the Shares free and
clear of Timbercreek’s Security Documents;

NOW THEREFORE the parties hereto covenant and agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

The terms defined in this Section 1.1 shall have, for all purposes of this Agreement, the following
meanings, unless the context expressly or by necessary implication otherwise requires:

“Agreement” means this Tranfer and Surrender Agreement and the Schedules attached hereto, as
amended from time to time;

“Applicable Laws” means all statutes, laws, by-laws, regulations, ordinances and orders of
governmental or other public authorities having jurisdiction;

“Article”, “Section” and “Subsection” mean and refer to the specified article, section and
subsection of this Agreement;

“Assets” mean and refer to all of Casperdiny’s and Sommet’s rights and interests, on a
consolidated basis, in and to the Casperdiny’s Property and Sommet’s Property as those terms are
defined below;

“Business Day” means any day, other than (i) a Saturday, Sunday or statutory holiday in the
Province of Quebec and (ii) a day on which banks are generally closed in the Province of Quebec;

“Capital’s Hypothecs” refers to the hypothecs created under the following documents:

¢ a Deed of Collateral Hypothecs and Contract for a Suretyship Secured by Hypothecs in
connection with a grid promissory note between Casperdiny IFB Capital Inc., as lender,
Casperdiny, as borrower, and Sommet, as surety, executed before Mtre Rosana Gabriela
Ber, notary, on the Thirteenth (13th) day of December, Two Thousand Ten (2010), and
registered at the Registry Office for the Registration Division of Montreal under the
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number 17 790 297 and at the Register of Personal and Movable Rights under the
numbers 10-0878005-0002, 10-0878005-0003 and 10-0878005-0004;

e a Deed of Movable Hypothecs of Shares and Proprietary Leases and Other Movable
Property between Casperdiny IFB Capital Inc., as lender, Casperdiny, as borrower, and
Sommet, as surety, signed as of the Thirteenth (13th) day of December, Two Thousand
Ten (2010), and the hypothecs created thereunder having been registered at the Register
of Personal and Movable Real Rights under the numbers 10-0878005-0005 and 10-
0878005-0006;

¢ a Deed of Collateral Third Hypothecs and Contract for a Suretyship Secured by
Hypothecs in connection with a Grid Promissory Note executed on November 25th, 2011
between Casperdiny IFB Capital Inc., as lender, Casperdiny, as borrower, and Sommet,
as real surety, before Mtre Rosana Gabriela Ber, notary, under her minute number 216
and registered at the registry office for the registration division of Montréal under the
number 18 668 239 and registered at the register of personal and movable real rights
under the numbers 11-0920171-0002, 11-0920171-0003 and 11-0920171-0004;

e a Deed of Third Movable Hypothecs of Shares and Proprietary Leases and Other
Movable Property as of the Twenty-Fifth (25th) day of November, Two Thousand Eleven
(2011) between Casperdiny IFB Capital Inc., as lender, and Casperdiny, as borrower, and
Sommet, as real surety, and registered at the register of personal and movable real rights
under the numbers 11-0920171-0001 and 11-0920171-0005;

“Casperdiny’s Property” refers to the Proprietary Leases, Leases, Lease Benefits and Lease
Rights (as those terms are defined under the Timbercreek’s Security Documents) and any and all
rights and interests to be derived therefrom the universality of all present and future rents, the
Leasehold Improvements and all other movable property belonging to Casperdiny with the
exception of and excluding its interest in the Sundry Assets and the Shares;

“Closing” means the closing of the acquisition of the Assets by the issuance of the Monitor’s
Certificates substantially in accordance with the form appended to the Vesting Order which
certificates for greater certainty can only be issued once the Consideration is paid and the
conditions of this Agreement are fulfilled;

“Closing Date” means the date on which the Monitor’s Certificates substantially in accordance
with the form appended to the Vesting Order upon payment of the Consideration will be issued;
that date to be within thirty (30) days from the date of the judgment authorizing the Debtor to
enter into this Agreement;

“Closing Documents” refers collectively to the certificates of the Monitor issued in accordance

with the Vesting Order, the application for the Land register and the required forms for the
cancellation of the registrations at the Register of Personal and Movable Real Rights and
discharge of the registrations in the Ontario Personal property Registry authorised by the Vesting
Order and, if required by Timbercreek to expedite the process, a mainlevée and “re” forms for the
reduction of the hypothecs at the register of personal and movable real rights to be signed by
Casperdiny IFB Capital Inc for the radiation and cancellation of all of Capital’s Hypothecs
against the Assets;

“Consideration for Casperdiny’s Property” has the meaning asctibed to it in section 3.1;

“Consideration for Sommet’s Property” has the meaning ascribed to it in section 3.2;
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“Consideration” means the aggregate of the Consideration for Casperdmy s Property and the
Consideration for Sommet’s Property;

“Declaration of Co-ownership” refers to the declaration of co-ownership executed by Immopare
Holdings Two Ltd. and Regentor IC Holdings Inc. before Mtre Josée Bergeron on the Twenty-
Fourth (24th) day of March, Two Thousand and Six (2006) and registered at the registry office
for the registration division of Montreal under the number 13 145 372;

“Debtor” means collectively Casperdiny or the Debtor 1 and Sommet or the Debtor 2;
“Debtor 1” means Casperdiny;
“Debtor 2” means Sommet”;

“Debtor’s Solicitors” means Fasken Martineau Dumoulin LLP, or such other firm or firms of
solicitors as are appointed in such capacity by the Debtor from time to time and notice of which is
provided to Timbercreek;

“Encumbrances” means 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 Assets, encumbrances,
whether or not they have been registered, published or filed and whether secured, unsecured or
otherwise, including but not limited to:

¢ the Timbercreek’s Security Documents;

¢ the Interim Lender’s Charge;

¢ the Other Approved Charges;

¢ Capital’s Hypothecs;

¢ the Notice of Legal Hypothec of a Syndicate of Co-owners registered against the land
register at the registry office for the registration of Montreal under the number: 17
666 518;

» the Prior Notice of the exercise of a hypothecary right (sale by judicial authority) and
notice of intention to realize a security by the Syndicate of Le Parc Co-ownership

registered against the same land register under the number: 20 489 024;

excluding however the Permitted Encumbrances;

“Governmental Authority” means any government, regulatory authority, government
department, agency, commission, board, tribunal or court having jurisdiction on behalf of any
nation, province or state or other subdivision thereof or any municipality, district or other
subdivision thereof;

“Initial Order” has the meaning ascribed to it in the Preamble;

“Lioan” has the meaning ascribed to it in the Preamble;

“Monitor” refers to Richter in its capacity as Monitor to the CCAA process of Sommet and

Casperdiny;
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“Monitor’s Certificate” or “Monitor’s Certificates” means the certificate or certificates taking
the form of the certificates appended to the Vesting Order, pursuant to which the Monitor shall
confirm that the Transaction is completed and the Consideration paid, it being understood that the
Vesting Order shall not be effectuated until the Monitor’s Certificates are filed with the Court’s
records;

“Obligations™ has the meaning ascribed to it in the Preamble;
“Permitted Encumbrances” refers to those encumbrances listed in Schedule A;

“Person” means an individual, partnership, corporation, trust, unincorporated organization,
government, or any department or agency thereof, and the successors and assigns thereof or the
heirs, executors, administrators or other legal representatives of an individual;

“Property” means a private portion known and designated as lot number THREE MILLION
FOUR HUNDRED SEVENTY-TWO THOUSAND EIGHT HUNDRED NINETY-FOUR (3 472
894) of the Cadastre du Québec, Registration division of Montréal:

e 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,
Montréal, Province of Québec, H3G 2A4;

e 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 Québec, Registration division of Montréal, lot number THREE
MILLION FOUR HUNDRED SEVENTY-TWO THOUSAND EIGHT HUNDRED
NINETY-FIVE (3 472 895) of the Cadastre du Québec, Registration division of
Montréal, lot number THREE MILLION FOUR HUNDRED SEVENTY-TWO
THOUSAND EIGHT HUNDRED NINETY-SIX (3 472 896) of the Cadastre du Québec,
Registration division of Montréal, lot number THREE MILLION FOUR HUNDRED
SEVENTY-TWO THOUSAND EIGHT HUNDRED NINETY-SEVEN (3 472 897) of
the Cadastre du Québec, Registration division of Montréal, lot number THREE
MILLION FOUR HUNDRED SEVENTY-TWO THOUSAND EIGHT HUNDRED
NINETY-EIGHT (3 472 898) of the Cadastre du Québec, Registration division of
Montréal and lot number THREE MILLION FOUR HUNDRED SEVENTY-TWO
THOUSAND EIGHT HUNDRED NINETY-NINE (3 472 899) of the Cadastre du
Québec, Registration division of Montréal;

¢ 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;.
“Timbercreek’s Solicitors” means Gowling Lafleur Henderson LLP, or such other firm or firms
of solicitors as are appointed by the Timbercreek from time to time and notice of which is

provided to the Debtor;

“Shares” has the meaning ascribed to it in the Preamble;
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“Sommet’s Property” means the Property, the universality of all present and future movable
property of Sommet related to the Property with the exception of and excluding its interest in the
Sundry Assets;

“Sundry Assets” has the meaning ascribed to it in the Preamble;

“Timbercreek’s Loan Balance” refers to amounts payable by Casperdiny to Timbercreek on the
Closing Date pursuant to the Loan, the Timbercreek Amended Loan and the Timbercreek’s
Security Documents which as of May 26, 2014 as an indication amounted to $68,128,173.90
(together with accrued costs and interest) and which amount is to be paid as part of and from the
Consideration for Casperdiny’s Property and the Consideration for the Sommet’s Property as
provided in section 3.1 and section 3.2;

“Timbercreek’s Security Documents” means:

¢ a Commitment Letter dated as of the Twelfth (12th) day of November, Two Thousand
Twelve (2012);

¢ a Deed of Hypothecs to Secure Payment of Titles of Indebtedness with Suretyship and
Cession of Rank by Intervenant between Computershare as “fondé de pouvoir”,
Casperdiny, as issuer, and Sommet, as real surety, entered into before Mtre. Rosana
Gabriela Ber, notary, on December 3, 2012 under number 395 of her notarial minutes
registered at the registry office of the registration division of Montreal under the number
19 608 487 and inscriptions of movable hypothecs and cession of rank under the numbers
12-1001163-0002, 12-1001163-0003, 12-1001168-0002, 12-1001163-0001 and 12-
1001168-0001;

¢ 25% First Collateral Mortgage Bond dated December 3, 2012 issued under the above-
mentioned deed of hypothecs evidencing the Loan by Timbercreek to Casperdiny;

¢ a Hypothec and Pledge of Bonds and Delivery Agreement between Casperdiny as Issuer,
Computershare as “fondé de pouvoir” and Timbercreek as Lender and Casperdiny IFB
Capital Inc. as intervenant dated December 3, 2012 and inscriptions at the Register of
Personal and Movable Real Rights under the numbers 12-1001272-0002, 12-1001272-
0001 and 12-1001293-0001;

¢ a Deed of Hypothecs to Secure Payment of Titles of Indebtedness with respect to Shares
and Proprietary Leases and other Movable Property between Computershare as “fondé de
pouvoir”, Casperdiny, as issuer, and Sommet., as real surety and Casperdiny IFB Capital
Inc. as intervenant entered into before Mtre. Rosana Gabriela Ber, notary on December 3,
2012 under number 396 of her notarial minutes, and inscriptions of the movable
hypothecs and cession of rank at the register of personal and movable real rights under
the numbers 12-1001145-0002, 12-1001145-0003, 12-1001145-0001;

¢ the indemnity agreement made as of December 3, 2012 between Computershare in its
capacity as agent, nominee, bare trustee and custodian for and on behalf of Timbercreek
and Casperdiny (the "Indemnitor");

¢ the intercreditor agreement between Timbercreek, as Senior Creditor, Computershare, as

“fond¢ de pouvoir”, Casperdiny IFB Capital Inc. as Junior Creditor, Casperdiny, as
borrower, and Sommet, as real surety, made as of December 3, 2012; and
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e an Escrow Agreement Regarding Shares between Sommet, as real surety, Casperdiny (as
borrower), Timbercreek, as First Lender, Computershare, as “fondé de pouvoir”,
Casperdiny IFB Capital Inc. as Second Lender and Fasken Martineau DuMoulin LLP, as
the escrow agent, entered into as of December 3, 2012;

“Transaction” means the transactions contemplated pursuant to this Agreement

“Vesting Order” refers to the order or orders by the Superior Court that will inter alia authorize
the transactions contemplated in this Agreement, order and declare that after payment of the
Consideration:

e upon issuance of a first Monitor’s Certificate, all right, title and interest in and to
Casperdiny’s Property in a first step shall be vested absolutely and exclusively in and
with Timbercreek free and clear of any Encumbrances;

¢ upon issuance of a second Monitor’s Certificate, all right, title and interest in and to
Sommet’s Property in a second step shall be vested absolutely and exclusively in and
with Timbercreek, free and clear of any Encumbrances; and

¢ upon issuance of the Monitor’s Certificates, the Timbercreek’s Security Documents
registrations at the register of personal and movable real rights will be cancelled against
the Sundry Assets and Shares.

ARTICLE 2
TRANSFER AND SURRENDER AGREEMENT

Preamble

The Preamble to this Agreement forms an integral part hereof as if hereinafter fully set forth, for
all intents and purposes.

Agreement to Transfer and Surrender the Casperdiny’s Property

The Debtor 1 hereby agrees to surrender, transfer and assign its right, title and interest in and to
Casperdiny’s Property in a first step to Timbercreek, and Timbercreek hereby agrees to acquire in
a first step the Debtor 1’s right, title and interest in and to the Casperdiny’s Property from the
Debtor 1 for the Consideration for Casperdiny’s Property as defined in section 1.1, on and subject
to the terms and conditions of this Agreement and the Vesting Order.

Agreement to Transfer and Surrender the Sommet’s Property

The Debtor 2 hereby agrees to surrender, transfer and assign its right, title and interest in and to
the Sommet’s Property in a second step to Timbercreek, and Timbercreek hereby agrees to
acquire in a second step the Debtor 2’s right, title and interest in and to the Sommet’s Property
from the Debtor for the Consideration for Sommet’s property as defined in section 1.1, on and
subject to the terms and conditions of this Agreement and the Vesting Order.

Acceleration of the radiation and cancellation of Capital’s Hypothecs against the Assets

The Debtor agrees if required by Timbercreek to expedite the process, to deliver upon issuance of
the Monitor’s Certificates a mainlevée and “re” forms for the reduction of the hypothecs at the
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register of personal and movable real rights to be signed by Casperdiny IFB Capital Inc for the
radiation and cancellation of all of Capital’s Hypothec against the Assets.

ARTICLE 3
CONSIDERATION

The Consideration for Casperdiny’s Property
The Consideration for Casperdiny’s Property shall be equal to the aggregate of:

(a) the Interim Lender’s Charge, or the balance thereof to be paid on the Closing Date by
wire transfer, certified cheque or negotiable bank draft to IFB BETEILIGUNGEN AG
iL;

(b) the Administration Charge, or the balance thereof to be paid on the Closing Date by wire
transter, certified cheque or negotiable bank draft to the Monitor;

(© The balance of any other real right, charge or hypothec that ranks ahead of the rights
granted under the Timbercreek Security Documents, the whole as approved by
Timbercreek, or, in the event of contestation, as approved by the Court (the “Other
Approved Charges™).

() The sum of 31,122,795$ payable by compensation and set off of an equivalent amount
on the Timbercreek Loan Balance;

The Consideration for Sommet’s Property

The Consideration of Sommet’s Property shall be equal to the unpaid portion of the Timbercreek
Loan Balance after the payment of the Consideration for the Casperdiny’s Property and be
payable by compensation to and set off of an equivalent amount on the Timbercreek Loan
Balance.

Release and Mainlevée

The payment of the Consideration by Timbercreek is in full and final payment of any claim, right
or interest that Timbercreek may have as against the Assets, Casperdiny, Sommet, Richter and
their respective directors, officers, shareholders and representatives, arising from or in connection
with the Loan, the Capital’s Hypothecs and/or the Timbercreek Security Documents.

For purpose of clarity, and without limiting the Vesting Order in any manner whatsoever, upon
the filing of the Monitor’s Certificate in respect to the Transaction, Timbercreek shall have been
deemed to have (i) granted a mainlevée and a release in respect to Timbercreek Security
Documents, and (ii) granted a release in favour of Casperdiny, Sommet, and their respective
directors, officers, shareholders and representatives arising from or in connection with the Loan,
the Timbercreek Security Documents and/or the NOI and CCAA processes;

Adjuastments

There shall be no adjustments made at the Closing Date. However, if for pratical reasons it
is not possible or it becomes difficult after the Closing for Timbercreek to access money
left in the banking accounts of the Debtor, the Debtor at the request of Timbercreek, will
deliver a directive of payment to the relevant bank.
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ARTICLE 4
CONDITIONS PRECEDENT

Conditions for Debtor

The obligation of the Debtor 1 and Debtor 2 to complete the Contemplated Transactions shall be
subject to fulfillment of each of the following conditions precedent on or before the Closing Date
or such earlier date or time as may be herein specified:

(a) the issuance of a Vesting Order from the Court providing for its execution
notwithstanding appeal.

(b) the payment of the Consideration by Timbercreek;
Conditions for Timbercreek

The obligations of Timbercreek to complete the Contemplated Transaction shall be subject to
fulfillment of each of the following conditions precedent on or before the Closing Date or such
earlier date or time as may be herein specified:

(a) the issuance of a Vesting Order from the Court providing for its execution
notwithstanding appeal;

(b) the Vesting Order shall be in a form satisfactory to Timbercreek;
(c) the payment of the Consideration;

(d) IFB ceasing to disburse further funds through the interim lending facility, as of
Debtor’s acceptance of the present agreement such that the balance owed to IFB under
the Interim Lender’s Charge shall cease to increase, Timbercreek acknowledging and
accepting, as a result thereof, that Debtor shall be unable to pay the interest owing to
Timbercreek on the Timbercreek Loan Balance between the date of acceptance hereof

and the Closing Date;
(e) Delivery, if required, of the documents and forms referred to in section 2.4; and »
® A direction of payment by the Debtor to its banker to transfer any amount deposited in

its bank accounts to Timbercreek or as Timbercreek may instruct;
Conditions for the Monitor

Notwithstanding the fact that the Vesting Order will be rendered before, the Monitor at the
request of the Debtor and Timbercreek and as authorized by the Court, agrees to deliver the
Monitor’s Certificates upon payment of the Consideration on the Closing Date.

ARTICLE 5
CLOSING DOCUMENTS

Closing Arrangements

The Closing shall commence at 10:00 a.m. on the Closing Date at the office of the Monitor or at
such other time or place as the parties shall mutually agree upon in writing and shall continue
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until the Closing is completed or this Agreement is validly terminated in accordance with the
terms hereof.

Timbercreek shall send a prior written rotice of two (2) business days of its intention to close to
the Debtor and the Monitor.

5.2 Registration and Other Costs

(a) Timbercreek shall be responsible for and pay, in addition to the Consideration, any and
all mutation taxes payable, if any, on the transfer or transfers of the Assets, all
registration fees payable in respect of registration by it of any documents on Closing and
all federal and provincial sales and other taxes, if any, payable by a trnasferree and
assignee upon in connection with the conveyance or transfer of the Assets, including
provincial retail sales tax and goods and services tax.

ARTICLE 6
REPRESENTATIONS, WARRANTIES AND COVENANTS
6.1 "As-Is" Transfer, Surrender and Assignment
(a) Timbercreek acknowledges and recognizes that Casperdiny and Sommet are not

professional sellers, and that the Transaction shall be made on an “as is where is” basis,

.at its own risks and perils, without any representations or warranties of any nature
whatsoever, implicit or explicit, legal or conventional, statutory or otherwise, with
respect to the Property including any implied warranties of merchantability or fitness for
a particular purpose or environmental compliance, as well as any warranty as to the
description, quality, condition, value, marketability, fitness for use, boundary lines, area,
title or otherwise;

(b) Timbercreek shall have relied solely upon its own independent review, due diligence,
investigation and/or inspection of any documents and/or the Property in submitting its
offer;

{c) Timbercreek shall not rely upon any written or oral statements, representations,

warranties, opinions, or guarantees whatsoever, whether express, implied, statutory or
otherwise, regarding the Property or the completeness of any information provided in
connection therewith,

ARTICLE 7
OPERATION UNTIL CLOSING

7.1 Operation Before Closing
From the date hereof until Closing, Timbercreek will be charged with simple administration with
the authority to sign new leases of dwellings in accordance with prudent and usual business

practices.

This administration shall not be construed as the possession associated with ownership. There
shall be no transfer of ownership otherwise than by delivery of the Monitor’s Certificates in
accordance with the Vesting Order.
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The Closing being delayed at the request of Timbercreek, this administration will be performed
without any remuneration.

Damage Before Closing

The interest of the Debtor in and to the Assets, including but without limiting the generality of the
foregoing, in the Property, shall be at the risk of Timbercreek from the date of this Agreement.
Without limiting the generality of the foregoing, Timbercreek shall be obliged to close even in the
case of an occurrence (whether below the deductibles under or above the deductibles and in this
case triggering a claim under the insurance policies in effect).

Current management Contract

Timbercreek acknowledges and recognizes that the Property Management Agreement with Asta
Corporation Inc has been terminated by the Debtor, effective on July 18, 2014

ARTICLE 8
GENERAL

Gender and Number

Words importing the singular include the plural and vice versa. Words importing gender include
all genders.

Captions

The captions and hearings contained herein are for reference only and in no way affect this
Agreement or its interpretation.

Obligations as Covenants

Each agreement and obligation of any of the parties hereto in this Agreement, even though not
expressed as a covenant, is considered for all purposes to be a covenant,

Applicable Law

This Agreement and all closing Documents shall be construed and enforced in accordance with
the laws of the Province of Quebec and the laws of Canada applicable thereto and shall be treated
in all respects as Quebec Contracts.

Currency
All reference to currency in this Agreement shall be deemed to be reference to Canadian dollars.
Invalidity

If any immaterial covenant, obligation, agreement or part thereof or the application thereof to any
Person or circumstance, to any extent, shall be invalid or unenforceable, the remainder of this
Agreement or the application of such covenant, obligation or agreement or part thereof to any
Person, party or circumstance other than those to which it is held invalid or unenforceable shall
not be affected thereby. Each covenant, obligation and agreement in this Agreement shall be
separately valid and enforceable to the fullest extent permitted by law.
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Assignment

Timbercreek shall be authorized to assign its rights pursuant to this agreement to a wholly owne;d
subsidiary or another entity not dealing at arm’s length. In such a case Timbercreek shall remain
liable under this Agreement until the Closing and Transaction are being performed.

Amendment of Agreement

No supplement, modification, waiver or termination (other than a termination pursuant to the
terms of this Agreement) of this Agreement shall be binding unless executed in writing by the
parties hereto in the same manner as the execution of this Agreement.

Time

Time shall be of the essence of this Agreement. If anything herein is to be done on a day which is
not a Business Day, the same shall be done on the next succeeding Business Day. Unless
otherwise provided hereto, all references to time shall mean Montreal time.

Entire Agreement

This Agreement and any agreements, instruments and other documents made as of the date hereof
or herein contemplated to be entered into between, by or including the parties hereto constitute
the entire agreement between the parties hereto pertaining to the surrender, transfer and
assignment provided for herein and supersede all prior agreements, understandings, negotiations
and discussions, whether oral or written, with respect thereto, and there are no other warranties or
representations and no other agreements between the parties hereto in connection with this
Agreement except as specifically set forth in this Agreement or the Schedules attached hereto.

Waiver

No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver
of any other provision (whether or not similar) nor shall any waiver constitute a continuing
waiver unless otherwise expressed or provided.

Successors and Assigns

All of the covenants and agreements in this Agreement shall be binding upon the parties hereto
and their respective successors and assigns and shall enure to the benefits of and be enforceable
by the parties hereto and their respective successors and their permitted assigns pursuant to the
terms and conditions of this Agreement.

Real Estate Commissions

This Agreement is for the surrender, assignment and transfer of the Assets to a secured creditor in
lieu of an enforcement of security and thus is not part of the CBRE Process and therefore no
commissions are payable by either parties. The Debtor and Timbercreek represent and warrant to
each other that they have not retained the services of any real estate agent or broker or other
intermediary in connection the surrender, assignment and transfer of the Assets in such context.
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courier or sent by facsimile or electronic transmission at the following coordinates:

(@)

(b)

©

Debtor:

Attention:
Telephone:
Email:

With a copy to:

Attention:
Telecopy:
Telephone:
Email:

To Monitor:

Attention:
Telephone:
Email:

To Timbercreek:

Attention:
Telephone:
Email:

With a copy to:

Attention:
Telecopy:
Telephone:
Email:
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Casperdiny IFB Realty Inc. and

Les Appartements Club Sommet Inc,

555 Richmond St. West Suite 504 — PO Box 504
Toronto, Ontario M5V 3B1 Canada

Diana Mason-Stefanovic
(416) 364-8257

dmason@astacorp.com

Fasken Martineau DuMoulin LLP

Stock Exchange Tower, Suite 3700, C.P.242
800, Place Victoria

Montréal, Québec, Canada, H4Z 1E9

Luc Morin

(514) 397-7600
(514) 397-5121
Imorin@fasken.com

Richter Groupe Conseil Inc.
1981 Avenue McGill Collége, 12th floor
Montréal, Québec, Canada, H3A 0G6

Benoit Gingues
(514)934-3514
bgingues@richter.ca

Timbercreek Senior Mortgage Investment Corporation
1000 Yonge Street, Suite 500
Toronto, Ontario, Canada M4W 2K2

Paul Jones, Executive Director
(416) 800-1210
pjones@timbercreek.com

Gowling Lafleur Henderson LLP
3700-1 Place Ville Marie
Montréal, Québec H3B 3P4

Alexander Bayus

514-876-9026

514-392-9426
alexander.bayus@gowlings.com
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A notice is deemed to be given and received (i) if sent by personal delivery or same day courier,
on the date of delivery if it is a Business Day and the delivery was made prior to 5:00 p.m. (local
time in place of receipt) and otherwise on the next Business Day, (ii) if sent by overnight courier,
on the next Business Day, or (iii) if sent by facsimile, email or other similar form of
communication, be deemed to have been given and received on the Business Day following the
day it was so sent. A party may change its address for service from time to time by providing a
notice in accordance with the foregoing. Any subsequent notice must be sent to the party at its
changed address. Any element of a party’s address that is not specifically changed in a notice will
be assumed not to be changed. Sending a copy of a notice to a party’s legal counsel as
contemplated above is for information purposes only and does not constitute delivery, of said
notice to that Party. The failure to send a copy of a notice to legal counsel does not invalidate
delivery of that notice to a party.

Effect of Termination of Agreement

Notwithstanding the termination of this Agreement for any reason, the following provisions shall
survive and shall remain in full force and effect: (i) the confidentiality provisions contained in the
Confidentiality Agreement; and (ii) such other provisions (such as those relating to return of the
Deposit following termination) the survival of which following termination are necessary to give
practical effect thereto.

No Registration of Agreement

Timbercreek shall not register this Agreement or any notice of this Agreement on title to the
Property.

Counterparts

This Agreement may be executed in counterpart and by the facsimile transmission of an
originally executed document.

Language

It is the express wish of the parties hereto that this Agreement shall be drafted in English. Les
parties ont exigé que la présente entente soit rédigée en langue anglaise.
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Timbercreek Senior MoWoraﬁon
by: /’:-’::—2 .

Name: ' v2ez2ar(
Title:

by: N —

Name: Qovid HMélo

Title:
We are authorized to bind the Corporation.

Casperdiny IFB Realty Inc.

by:

Name:
Title:

I am authorized to bind the Corporation.

Les Appartements Club Sommet Inc.

by:

Name:
Title:

1 am authorized to bind the Corporation.

Richter Groupe Conseil Inc.

by:

Name:
Title:

by:

Name:
Title:

We are authorized to bind the Corporation.





Intervened to this Agreement
to accept the conditions of
Section 4.3 only :
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Timbercreek Senior Mortgage Investment Corporation

by:
Name:
Title:

by:
Name:
Title:

We are authorized to bind the Corporation.

Casperdiny IFB ReaN Inc ' .
by: nggm 'MCL»&LL

Name: bmm WAZON - STEFRNDVIC.
Title: Vite- FPecs paNT +Seceenrey

T am authorized to bind the Corporation.

Les Appartements %) Smc. o
. 7
by: '

Name: i A AN - S"&PANO\RQ
Title: SEC AT ALY 4 TY2ERSu ey

I am authorized to bind the Corporation.

Richter Groupe Conseil Inc, W
by:

Name: £ RiC ’i’:MaB ie®y
Title: VoIrman
by:
Name:
Title:

We are authorized to bind the Corporation.
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Schedule A

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 Property. 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.
3 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 Property.

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.

5. Servitudes and other rights resulting from:

5.1 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 Property.

52 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 André Boileau,
Notary, on June 26, 1973 and registered under number 2 441 158; 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
5.1, 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
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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'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 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.

53 the Declaration of Co-Ownership, namely:

NOTE: All capitalized terms under sections 5.3.1 to 5.3.13 inclusive have the same meaning as those
used in the Declaration of Co-Ownership.

53.1 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 part 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 shall be the responsibility of the co-owner
of private portion 3 472 892.

5.3.2  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 3 472 892,

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 party/conference room, and administration offices.
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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 portion 3 472 892, shall be the
responsibility of the co-owner of private portion 3 472 892,

5.3.4 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 office.

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 3 472 893.

5.3.5 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 3 472 893,

5.3.6 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 3 472 892.

5.3.7 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.

5.3.8 A servitude of right of use 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 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 shall be a common expense for the syndicate.

5.3.9 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
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portion 3 472 892 created over the hallways, elevators and stairwells located on the ground level and
second level of Tower B which form part of private portion 3 472 893 in order to get to the Dépanneur
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.

53.10 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 created over the
hallways, elevators and stairwells located on level G1 of private portion 3 472 892 and the basement of
private portion 3 472 893 to get to the Dépanneur 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 G1 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.

5.3.11 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 G1 of private portion 3 472 894 to have access and egress to and from
the filter, 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 shall 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 portion 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 substantially 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 11.8 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.

5.3.13 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
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Declaration of Co-Ownership which exists at the time of execution of the Declaration of Co-Ownership
or which will be existing as a result of a reconstruction made in accordance with the terms of the
Declaration of Co-Ownership, shall not be considered illegal.

5.4 The following restrictions contained in the Declaration of Co-Ownership:
"3.1.  DESTINATION OF THE IMMOVEABLE

The Immoveable is to be used primarily for residential purposes, although parts of the
Immoveable can be used for offices and commercial purposes, the whole as hereinafter set forth and the
whole provided the use is permitted by municipal bylaws. Sections 3.2, 3.3, and 3.4 shall not be construed
to preclude the presence of ancillary services for residential purposes.

34 DESTINATION 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 offices 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.

35 DESTINATION 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.

3.6 DESTINATION 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 portions, 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."
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