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1. INTRODUCTION AND PURPOSE OF REPORT 

BACKGROUND 

1. Maple Bank GmbH (“Maple Bank”) is a Canadian-owned German bank, and an 

authorized foreign bank in Canada under section 2 and Part XII.1 of the Bank Act (an 

"Authorized Foreign Bank").  In Germany, Maple Bank is subject to regulation by the 

Federal Financial Supervisory Authority (“BaFin”).  As an Authorized Foreign Bank, 

Maple Bank was regulated with respect to its business in Canada (the “Toronto 

Branch”) by the Office of the Superintendent of Financial Institutions (“OSFI”).   

2. As more fully described in the Liquidator’s first report to this Court dated March 2, 2016 

(the “First Report”), in the period leading up to the commencement of the Winding Up 

and Restructuring Act (“WURA”) proceeding, the Toronto Branch had three major lines 

of business: (i) the origination and securitization of real property mortgages in Canada; 

(ii) structured secured lending; and (iii) security financing transactions (collectively, the 

“Business”).   

3. The emergence of significant German tax claims against Maple Bank (said to arise from 

alleged tax evasion in Germany) and the resulting indebtedness of Maple Bank led to: 

i. BaFin imposing a moratorium on Maple Bank’s business activities, which 

caused Maple Bank to cease business and institute insolvency proceedings in 

Germany (the “Moratorium”); 

ii. The appointment of a German insolvency administrator (the “GIA”); 

iii. The issuance of default notices and the termination of agreements by financial 

institutions that were counterparties to financial contracts (primarily swaps and 

hedging instruments) with the Toronto Branch in respect of their dealings with 

Maple Bank’s business in Canada; 

iv. Canada Mortgage and Housing Corporation (“CMHC”), after the issuance of a 

default notice to Maple Bank, taking control of the Mortgage Backed Securities 

(“MBS”) business of the Toronto Branch and the corresponding mortgage pools 

(totaling approximately $3.5 billion); and 
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v. OSFI issuing orders under section 619 of the Bank Act for the taking of control 

of the assets of Maple Bank in respect of the Business. 

4. The events described above prompted OSFI to request that the Attorney General of 

Canada seek a winding-up order pursuant to section 10.1 of the WURA in respect of the 

Toronto Branch.  On February 16, 2016 (the “Liquidation Date”), this Court granted an 

order (the “Winding-Up Order”) to, among other things, (i) wind-up the Business; and 

(ii) appoint KPMG Inc. (“KPMG”) as liquidator (the “Liquidator”) of the Business and 

of the assets of the Toronto Branch as defined in section 618 of the Bank Act (the 

“Assets”). 

5. On March 2, 2016, the Liquidator filed its First Report which, among other things, 

outlined the protocol that was agreed to between the Liquidator and the GIA regarding 

the existing Chapter 15 filing under the United States Bankruptcy Code made by the 

GIA with regard to Maple Bank’s non-Toronto Branch assets in the U.S. and the assets 

of the Toronto Branch which reside in the U.S.  

6. On March 30, 2016, the Liquidator filed its Second Report to the Court which provided: 

(i) an update on the actions of the Liquidator since the granting of the Winding-Up 

Order; (ii) an update on the Assets and liabilities of the Toronto Branch; and (iii) details 

of a proposed marketing process to identify a successor issuer to the Toronto Branch’s 

MBS program and for the sale of all or a portion of certain other Assets (the 

“Marketing Process”). 

7. On June 2, 2016, the Liquidator filed its Third Report to the Court which provided 

information in respect of: (i) an update on the actions of the Liquidator since the 

issuance of the Second Report; (ii) an update on the status of the Marketing Process; (iii) 

a proposed claims procedure for use in these proceedings, including the appointment of 

a Claims Officer; (iv) the proposed appointment of an Independent Cost Counsel to 

review and report to the Court on the fees and disbursements of the Liquidator and its 

counsel; and (v) the statement of receipts and disbursements of the Toronto Branch for 

the period February 16 to May 13, 2016. 
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8. On June 17, 2016, the Liquidator filed its Fourth Report to the Court which provided 

information regarding the sale by the Liquidator of certain un-pooled residential 

mortgages to the originators of those mortgages; myNext Mortgage Premier Trust, and 

Xceed Mortgage Corporation. 

 

TERMS OF REFERENCE AND DISCLAIMER 

9. In preparing this report, the Liquidator has been provided with, and has relied upon, 

unaudited and other financial information, books and records (collectively, the 

“Information”) prepared by the Toronto Branch and/or its representatives, and 

discussions with its former management and/or its former representatives. The 

Liquidator has reviewed the Information for reasonableness, internal consistency and 

use in the context in which it was provided and in consideration of the nature of 

evidence provided to the Court.  However, the Liquidator has not audited or otherwise 

attempted to verify the accuracy or completeness of the Information in a manner that 

would wholly or partially comply with Canadian Auditing Standards (“CAS”) pursuant 

to the Chartered Professional Accountants Canada Handbook and, accordingly, the 

Liquidator expresses no opinion or other form of assurance contemplated under CAS in 

respect of the Information.  

10. The information contained in this report is not intended to be relied upon by any 

prospective purchaser or investor in any transaction with the Liquidator. 

11. Capitalized terms not defined in this fifth report to the Court (the “Fifth Report”) are as 

defined in either the Winding-Up Order, the First Report, the Second Report, the Third 

Report, and/or the Fourth Report. Unless otherwise indicated, all references to monetary 

amounts herein are denominated in Canadian dollars (“CAD”). 

12. Copies of the Liquidator’s Court reports and all motion records and Orders in these 

proceedings are available on the Liquidator’s website at 

http://www.kpmg.com/ca/maplebank. 
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PURPOSE OF THE LIQUIDATOR’S FIFTH REPORT 

13. The purpose of the Fifth Report is to provide information to this Court in respect of the 

sale by the Liquidator of certain Receivable Backed Notes (as defined below) to KEB 

Hana Bank Canada (“KEB”), ICICI Bank Canada (“ICICI”), and Canadian Imperial 

Bank of Commerce (“CIBC”).  The Liquidator is seeking, pursuant to Section 7(f)(b) of 

the Winding-Up Order, the Court’s approval of these sale transactions and the granting 

of vesting orders to effect same. 
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2. RECEIVABLE BACKED NOTES PORTFOLIO 

14. As described in the Second Report, as at the Liquidation Date, Toronto Branch’s assets 

included approximately $223.3 million (face value) of structured loans associated with 

the Immigrant Investor Program (“IIP”). 

15. The IIP was created by the Canadian and Quebec governments to attract successful 

business immigrants to Canada.  In order to qualify, among satisfaction of other criteria, 

an individual selected under the IIP (the “Immigrant Investor”) must have a net worth 

of at least $1.6 million and invest $400,000 to $800,000 with either Citizenship and 

Immigration Canada (“CIC”) or IQ Immigrants Investisseurs Inc. (“IQII”), for a period 

of 5 years at 0% interest.  In exchange, the Immigrant Investor would receive, as 

applicable, a promissory note from CIC (a “Federal Promissory Note”) or IQII (a 

“Quebec Promissory Note”) for the amount of his/her investment, the payment of 

which is guaranteed by the government of Canada (provincially allocated) or the 

government of Quebec respectively.  The IIP offered through CIC was cancelled in 

June, 2014. 

16. A number of financial institutions are in the business of providing loans to Immigrant 

Investors to fund their investment with CIC or IQII, as the case may be (“Immigrant 

Investor Loans”).  The Immigrant Investor Loans are secured by the Federal 

Promissory Note or Quebec Promissory Note, as the case may be, issued to the 

Immigrant Investors.  Toronto Branch in turn provided financing to certain of these 

financial institutions (the “RBN Financing”) to fund their Immigrant Investor Loans.  

The RBN Financing was provided by Toronto Branch through the purchase of a 

receivable backed note (a “Receivable Backed Note”) issued by the financial institution 

(a “RBN Issuer”) for each Immigrant Investor Loan made by it.  Each Receivable 

Backed Note was secured by the assignment or hypothecation of the Immigrant Investor 

Loan funded by the RBN Issuer from the proceeds of such Receivable Backed Note 

(together with the applicable Federal Promissory Note or Quebec Promissory Note 

which secured such Immigrant Investor Loan).  Pursuant to each Receivable Backed 

Note transaction, the Toronto Branch received a Receivable Backed Note from the RBN 
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Issuer and took physical possession of the Federal Promissory Note/Quebec Promissory 

Note securing the related Immigrant Investor Loan.  The funds received from CIC/IQII 

upon the maturity of the Federal Promissory Note/Quebec Promissory Note have been 

directed to be paid directly to the Toronto Branch to repay the applicable Receivable 

Backed Note. 

17. Toronto Branch, as at the date of this report, had 415 Receivable Backed Notes having 

an aggregate face value of $222.8 million, which were issued by KEB (or its 

predecessor), CTI Capital Securities Inc. (“CTI”), or PWM Financial Trust/PWM 

Capital (“PWM”).  The maturities of the notes vary, with the last one maturing on June 

10, 2019.  It is these Receivable Backed Notes, subject to the exclusion of $15.6 million 

(face value), which are the subject of the sales transactions with KEB, ICICI and CIBC. 

18. In the case of the residual, unsold notes, it would be the Liquidator’s intentions to 

attempt to sell them through targeted approaches to potential purchasers failing which 

they will be held until maturity (the last note matures on December 31, 2017. 
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3. MARKETING PROCESS ASSOCIATED WITH 
RECEIVABLE BACKED NOTES 

19. On April 5, 2016, the Court approved the Marketing Process, which process included 

Toronto Branch’s Receivable Backed Notes. 

20. The Liquidator commenced the Marketing Process on April 13, 2016, with Phase 1 

consisting of a request for non-binding letters of intent (“LOIs”) to purchase the 

Receivable Backed Notes, the deadline for submissions being May 6, 2016 (the “Phase 

1 Submission Deadline”).  A total of 129 parties were contacted by the Liquidator, six 

of whom subsequently executed confidentiality agreements.  A virtual data room was 

created by the Liquidator, which provided details of the Receivable Backed Notes 

available for purchase, along with an overview of the financing structure associated with 

the notes. All parties who signed a confidentiality agreement were given access to the 

data room. 

21. Two LOIs were received by the Phase 1 Submission Deadline, which LOIs covered less 

than half of the total available Receivable Backed Notes.  Two other parties, who had 

entered the process when it was fairly advanced from a time perspective, advised the 

Liquidator that they did not have enough time to submit an LOI. 

22. The Liquidator decided, after consultation with the GIA, that both parties who had 

submitted LOIs would be allowed to progress to Phase 2 of the Marketing Process.  It 

was also decided that the two parties who had advised the Liquidator that they did not 

have enough time in Phase 1 to submit an LOI would be given the opportunity to 

progress to Phase 2 but only in relation to those Receivable Backed Notes that were not 

subject to an LOI (the “Remaining Notes”). 

23. Phase 2 of the Marketing Process, which commenced on May 19, 2016 in the case of 

KEB and ICICI and May 25, 2016 in the case of CIBC, contemplated that prospective 

purchasers would perform detailed due diligence on the various Receivable Backed 

Notes, Immigrant Investor Loans, the Federal Promissory Notes, the Quebec Promissory 

Notes, and the note issuance, loan and security agreements entered into in connection 

with the Immigrant Investor Loans and the Receivable Backed Notes, with a binding 
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agreement of purchase and sale (“PSA”) to be submitted by June 17, 2016 (the “Phase 2 

Submission Date”).  The virtual data room was updated to include the documentation 

associated with each Immigrant Investor Loan, and a copy of each Receivable Backed 

Note Issuance Agreement pursuant to which Receivable Backed Notes were issued to 

the Toronto Branch (the “RBN Issuance Agreements”) (together with any security 

agreements or hypothecs granted by the RBN Issuer in connection therewith).  

Prospective purchasers were only given access to that data which was associated with 

the Receivable Backed Notes for which they had submitted an LOI or the Remaining 

Notes, as applicable.  The Liquidator also responded to prospective purchasers’ queries 

and information requests.  

24. A total of three PSAs were submitted by the Phase 2 Submission Date, which had been 

extended to June 29, 2016, as a result of the desire of the Liquidator to coordinate the 

release of the template PSA for the Receivable Backed Notes with the release of the 

template PSA for the Maple Owned Mortgage Assets.  The Liquidator subsequently 

determined, in consultation with the GIA, to accept these PSAs and thereafter worked 

with the parties to finalize the same.  On July 21, 2016 the Liquidator entered into PSAs 

with KEB (the “KEB Sale Agreement”), and ICICI (the “ICICI Sale Agreement”), 

while the PSA with CIBC (the “CIBC Sale Agreement”) was entered into on July 22, 

2016, redacted copies of each PSA being attached as Appendices A, B, and C, 

respectively. 
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4. SALE OF RECEIVABLE BACKED NOTES 

25. The KEB Sale Agreement and the ICICI Sale Agreement contemplate KEB and ICICI 

purchasing $34.8 million (face value) and $49.6 million (face value), respectively, of 

Receivable Backed Notes, a detailed list being attached to each agreement as Schedule 

1, subject to the exclusion of those notes that mature between the date of execution of 

the PSA and closing.  All of the Receivable Backed Notes being purchased by KEB and 

ICICI were issued by KEB, and are indirectly secured by Federal Promissory Notes. 

26. The CIBC Sale Agreement contemplates CIBC purchasing $122.8 million (face value) 

of Receivable Backed Notes, a detailed list being attached to CIBC Sale agreement as 

Schedule 1, subject to the exclusion of those notes that mature between the date of 

execution of the PSA and closing. The Receivable Backed Notes being purchased by 

CIBC were issued variously by KEB, CTI and PWM, and are indirectly secured by 

Quebec Promissory Notes. 

27. The purchase price to be paid by each of KEB, ICICI and CIBC, the amount of their 

respective deposits, each Outside Date, the termination provisions and in the case of 

CIBC, its minimum transaction amount, have been redacted from the PSAs attached to 

this report.  In addition, Schedule “1” to each PSA has also been removed.  However, 

unredacted versions of each PSA are appended as Appendices A, B and C, respectively, 

to the Confidential Supplement to the Fifth Report ( the “Confidential Supplement”) 

that the Liquidator has filed with the Court and for which the Liquidator is seeking a 

sealing order from the Court. 

28. The basic structure of each agreement is the same, the major aspects being as follows: 

 The purchased assets include the Receivable Backed Notes, all of Maple Bank’s 

rights under the RBN Issuance Agreements including all security interests, 

charges and guarantees created thereunder, and books and records associated 

with the Receivable Backed Notes. 

 The sales are on an “as is, where is” basis, with no representations or warranties 

by either the Liquidator or Maple Bank that survive closing. 
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 The closing date of each sale is within 3 business days of all conditions 

precedent, as enumerated in each PSA, having been satisfied or waived (the 

“Closing Date”). 

 The purchaser’s deposit will be forfeited if the Liquidator is in a position to 

close, with all conditions precedent having been met, and the purchaser fails to 

close by the Closing Date. 

 The conditions precedent to closing under each PSA include the following: 

(i) The GIA having consented to the transaction and the Approval and 

Vesting Order;  

(ii) The Court granting the Approval and Vesting Order;  

(iii) Each RBN Issuer acknowledging the sale and transfer of its Receivable 

Backed Notes (and related rights) to the applicable purchasers and 

agreeing to, inter alia, make payment thereunder to such purchasers; 

(iv) CIC or IIQI, as applicable, providing an acknowledgement and consent 

that the Federal Promissory Notes/Quebec Promissory Notes that are 

associated with the Receivable Backed Notes being purchased are 

outstanding as at the closing date and that payment by CIC or IQII on the 

maturity of the promissory notes will be made to the purchaser. 

 There is an outside date by which the transactions under each PSA must have 

closed failing which, in the absence of an agreement to extend by the parties, 

such PSA is terminated and, provided the applicable purchaser is not in default, 

the deposit is returned to such purchaser. This date has been redacted from each 

of the PSAs attached to this report but are disclosed in the unredacted versions of 

the PSAs attached to the Confidential Supplement. 

29. The CIBC Sale Agreement contains two conditions precedents to closing which are not 

included in the other agreements as follows: 
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 The aggregate face amount of the Receivable Backed Notes that are purchased at 

closing must exceed a specified dollar amount.  That amount has been redacted 

from the PSA attached to this report but is disclosed in the unredacted versions 

of the PSAs attached to the Confidential Supplement. 

 The Liquidator must obtain an endorsement of the IQII Promissory Note and 

consent for CIBC (rather than Toronto Branch) to hold each IQII Promissory 

Note from each applicable Immigrant Investor, which endorsement and consent 

will be provided by the authorised financial intermediary for each Immigrant 

Investor through the power of attorney originally granted by such Immigrant 

Investor. 

30. The Liquidator has considered whether withholding taxes need to be deducted from the 

sales proceeds for the Receivable Backed Notes and remitted to Canada Revenue 

Agency given that Toronto Branch is a non-resident for tax purposes.  Based on advice 

received from the Liquidator’s legal counsel, the Liquidator understands that there is an 

exemption with respect to the Receivable Backed Notes, the Liquidator has concluded 

that withholding taxes are not applicable to the above referenced sales transactions. 

31. The Liquidator has consulted with the GIA regarding the proposed transactions.  The 

Liquidator has been advised that the GIA is in agreement with the proposed transactions 

from a commercial perspective. 

32. In conclusion, the Liquidator is of the view that it has conducted a transparent, fair, 

robust and thorough marketing of the Toronto Branch’s Receivable Backed Notes in 

accordance with the Court approved Marketing Process and all participants were treated 

in a fair and even handed manner.  The Liquidator recommends that the Court approve 

the KEB Sale Agreement, the ICICI Sale Agreement, and the CIBC Sale Agreement, 

and grant a vesting order to effect each transaction.  The Liquidator further recommends 

that, given the commercially sensitive information contained in the Confidential 

Supplement, the Court grants an order sealing the Confidential Supplement until the 

earlier of the closing of all of the transactions and further of this Court.  
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5. RECOMMENDATIONS OF THE LIQUIDATOR 

33. The Liquidator submits this Fifth Report to the Court in support of the Liquidator's Motion 

for the relief as set out in the Notice of Motion dated July 22, 2016 and recommends that 

the Court grant an order approving: 

(b) The KEB Sale Agreement, which is attached as Appendix A to this report; 

(c) The ICICI Sale Agreement, which is attached as Appendix B to this report; 

(d) The CIBC Sale Agreement, which is attached as Appendix C to this report; and 

(e) The sealing of the Confidential Supplement until the earlier of the closing of all of 

the transactions and further order of this Court. 

The Liquidator also recommends that the Court grant a vesting order to effect the above 
three transactions. 

All of which is respectfully submitted at Toronto, Ontario this 25 th day of July, 2016. 

KPMG Inc., in its capacity as Court Appoiuted Liquidator of tbe Business in Canada of 

MapJe Bank GmbH and its Assets as defined in Section 618 of tbe Bank Act 

Per: ~RJ 
Nicholas Brearton 
President 
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EXECUTION VERSION 

AGREEMENT OF PURCHASE AND SALE 
(FEDERAL IMMIGRANT INVESTOR PROGRAM) 

THIS AGREEMENT is dated July 21,2016. 

BETWEE!'J: 

KPMG INC., solely in its capacity as court-appointed liquidator of 
the business in Canada of Maple Bank GmbH and its asset$ a$ 
defined in section 618 of ihe Bank Act 

(the "Seller") 

- and· 

KEB HAN A BANK CANADA (the "Buyer") 

CONTEXT: 

A. Maple Bank GmbH ("Maple Bank") is a Canadian·owned German bank sndan "authorized 
foreign bank" in Canada under section 2 and Part XII.1 of the Bank Act (Can~da). As a Gennan 
bank, Maple Bank is subject to regulation in Germany I>y the Federal Financial Supervi"sory 
Authority rBaFlnH

). As an authorized foreign bank under the Bank Act. M~ple Bank is 
regulated with respect to Its business in Canada bV the Office of the Superintendent of 
Financial Institutions rOSFI"). 

B. On February 10.2016, BaFin advised OSFI that it flied for insolvency proceedings in Germany 
in respect of Maple Bank based on the admission of Maple B~nk of its impen~ing "insolvency 
and with Maple" Bank's consent. on February 11, 2016 the Gel'mah Court isSued an order 
commencing Insolvency proceedings and appointing an Insolvency Ad.minlstrator over Maple 
Bank. " -

C. Upon application by the Attorney General of Canac!a,purStiant to se"¢tion 10.1 oHhe Wihdlng
up and R.estructuring Act ("WURA'~,on FebruarY 19. ~Ot6 the Ontal'lo Superior Court "of 
Justice (Commercial list) (the "Court") made a winding-up order (the hWii)din.g~upOi"der"): (a) 
that the business in Canada (the ~Business") of Maple Balik (the "Toronto Branch") be 
wound up and that its assets, as defined under secUon618 of the Bank Act (Canada) be 
liquidated; a lid , (b) appointing KPMG Inc. ("KPMG") as tile liquidator (the ~Liquidator") of the 
TorOnto Branch under section 23 ofWURA. " 

o. 

E. 

Pursuant to an Order dated April 5, 2016, the Court (a) approved a marketing process (the 
"Marketing Process·) for the s~le of certain of the assets of the Toronto Branch" (oollectively. 
the ~Toronto Branch A$sets'~; and, (bl authorited and directed the liquidator to Implement 
and carry out the te"rms of the Marketing Process .for sale of the Toronto I3ranch Assets. 

S~bject to the i$suance of the Approval and Vesting Order (as defined below) and other terms 
"and conditions of this Agreement, the Seller has agreed to saUlo the Buyer, and the Buyer h~s 
agreed to purchase from the Seller, all of the Maple Bank's right,title and interest in and to the 
Purchased Assets, on the terms and conditions set outin this-Agreement. 

THEREFORE. the Parties, hereto. agree as follows: 
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1.1 Definitions 

-2-

ARTICLE 1 
INTERPRETATION 

tn this Agreement 'the following terms have the following meanings: 

"Agreement" means this ,agreement, including cdl Schedl,Jles and Exhibits,as ~. may be 
supplemented! amended, restated or replaced from time to time by written agreement between 
the Parties. 

"Applicable Law" means, at any time, with respect to any Pers!)i1, property, transaction or 
event, an applicable laws-, statutes, regulations, treaties, judgments and decrees and (whether 
or not having the force of law) all applicable official dlrective$, rules, consents, approvals, by
laws, permlt~, authorizations, guidelines, orders and policies of any Governmental Authority 
having ~uthority over that Person, property, transaction or event. 

"Approval ~nd Vesting,Order" is defined In Section 4.3.1. 

~Assignment and Assumption Agreement" means an assignment substantially in the form 
attached as Exhibit "An. . 

"Business" is defined in the context ofthisAgreement 

i'Business bay· means any day excluding a Saturday. Sunday or statl.lIory holiday in the 
Province of OntariO, and also excluding any day on which the principal chartered banks located 
in the City of Toronto ar~ not open for business durilig normal banking hours. 

"Cash Purchase Price" has the meaning given to such term in SectIon 2.3.1. 

"CIC" means Her Majesty the Queen In right of Canada, as represent~d' by the Minister of 
Citizenship and Immigr~tlon and Citizenship and Immigration Canada, as applfcable. 

"C1C Consent" has the meaning given to such term in Section 4,3.4-

"Closing" means the successful completion althe Transactjon. 

uClosing Datc" means: 

(a) the first (11t) Business Day after the date that all of the conditions ill Sec~ions 4.1, 4.2 
and 4.3 have been satisfied or waived; or 

(b) sueh other date as may be agreed iti writing between the Parties; 

provided that the Closing Date shall occur on or prior to the Outside Date. 

"Communication" means any notice, demand! requesti consent, approval or other 
communication which is required or otherwise contemplated by this Agreement to be given or 
made by a Party. 

"Confidentiality Agreemenf' means the confidentiality agreement dated [-I, 2016 between 
the Buyer and the liquidator. 

-----.------.. - - - -.- ....... ".-_ ...... - ------~.~-~----- - .--.-- ---_.- -----.---.---~-----.-------~-.--.-----
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"Court" is defined in the context of this Agreement. 

"Deposit" is defined in Section 2.3.2. 

"DetermInation Date" is defined in Section 2,$.3. 

"encumbrances" means liens, claims, charges, demands,title retention agreements. security 
interests, pledges, hypothecations, mortgages Clnd ~ncumbrances ~f any nature and kind 
whatsoever. 

"Evaluation Materlals~ has the meaning set out In the Confidentiality Agreement. 

"Excluded Re,ceivable Backed Note " means any Receivable Backed Note (a) that has 
matured prior to ,or on the Closing .Date; or ·(b) for Which the original Clr Sl,Jch note is not 
delivered to the Buyer on Closing; or (c) for whicmthe related Feder~1 promissory Note fisted 
opposite such Receivabfe Backed Not~ in the ~ble $t Schedule 1 is an~)(cll,!d~d Federal 
Promissory Note; and "e)CcludQdR~cel"abJe Backed NQtes" means~ cOII~ptively,all such 
n~~ , " 

"ExclUded Federal Promissory Noles· meaDs any Federal Promis$ory NC>te for which the 
original of such note is not delivered to the Buyer on Closing" ~nd "Excl,uded Federar 
Promissory Notes" means, collectively, all such notes. ' 

"Federaf Promrssory Notes" means the promissory notes issued by CIC, as more particularly 
listed in the second column of the table at Sohedule 1, other than the EXCluded Federal 
Promissory Notes. ' , 

"Final Adjustment Payment" h~$ the meaning given to such tetm in Section 2.3.4. 

"Final Purchase Pdce" means the Purchase Price,as finally determined iti accortfcmce with 
Section 2.3.3. 

"GIAConsent" .means the consent of the German Insolveney Administrator, substantially in 
the form of the consent atta9hed as Exhibit j'e", consenting to the Transaction and the 
Approval and Vesting Order. 

"Governmental Authority" means: 

(a) any federal. provin.cial. state, local~ municlPiill,regi<mal, iem10rial, a:borigihal. or other 
government, governmental or public d"partmettt, br~r\ch, ministry. or coi.irt~ domestic or 
foreign, including any district,agenpy, comnil$sion,bo~rQ, CirbitlCltlon pahel or ,authority 
and any subdivision of the fotegoing eXercising Or entilledto exercise any 
administrative, eXecutive, jlldicial. ministerial. prerog;atlve, legislative, regulatory or 
taxing authority or power of any nature; or " 

(b) any quasi-governmental or private body exercising any regulatory, expropriation or 
taxing authority for the account of any of the'foregolng. ' 

"HST" means harmonized tax exigible pursuant to Part IX of the EXcise Tax Act (Canada) as 
applicable in the Province of Ontario. 

---.-----_ .. --.. --------.--_.- --- ------------- --- - _ ... 
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"Issuer" means the ·'ssuer" under the applicable Receivi:fbleBatked Notes Issuance. 
, Agreement. 

"liquldatorl is defll1ed in the' context of this Agreernent. 

"Liquidator's Sale Certificate" means the certificate, substantially in the form attached as 
Schedule RAn to the Approval and Vesting Order (which Is attached to this Agreement as 
Exhibit "B"), to be completed by the Llqulda~or and deiivered to the auyet on the Closing Date 
and later filed with the Court, p~uant to which the Llqui(fatorC(loflmis that tlie conditions to 
Closing have been satisfied or waived. ' 

"Maple Bank" is defined in the context of this Agreement. 

"MarkeUng Process" is defined in the context of this Agreement. 

"Outside Datel
' mean~r such other date as Clgreed between the Parties in 

writing. ' , 

"Parties" means the Seller and the Buyer, and "Party" meaos either one of them, 

"Person~ means an Individual, body corporate. sole prOPfi~tQrshl~, partnership or trust or 
unincorporated association, unii'lcorporated syndleat~ •. unincorporated organizat~on,or another· 
entity. and a natural person, acting in his or her Individual capacity orin his or her capacity as 
executor, truStee, administrator or I~al representative, and ahY Governmental Authority. 

"Puri;hilSted AssetsD means, collectively, the Receivable Backed Notes andRelated Rights. 

"Purchase Price" means., an amount equal to the agg~ateof the purchase prices for each 
Receivable Backed Note as of the ClosingOate, c.aloul~ted as set out below. . 

For illustrative purposes, the Purchase Price applying such formula as of JUly 28, 2016 is set 
out in Schedule 4. 

"Receivable Backed Notes" means, colleotivelY, the receivable backed notes Issued by the 
apJ)lir;sple Issuer to Maple Bank pursuant to the appllcc:lb)e Receivable Badked Notes Issuance 
Agreement, as more particularly listed in the first column of the table at Scnedu'e 1, other than 
the Excluded Receivable Backed Notes. 

aRe-ceil/able Backed Notes IS$uaoce Agr~~ll1ents· rn~ans, collectively; the receivable 
backed notes issu(lnce agreements listed in Schedule 2. 

"Related Books and Records" means. in respect of any Rece[vable Backed Note, all. books, 
records and other Information in the possesSion or control of the Liqt.Jidator on the Closing Date 
evidencing. or maintained in respect of, sUc:h Re~eivable Backed Note. 

_~ __________ - - - - .. __ ... __ ~ ________ . __ ._". _____ ~. ___ .0·--- _________ ~ _______________ ~ ___ -~ -------. - -.-- _.------
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hRelated Documents" means, In respect of any Receivable Backed Note, ail. Receivable 
Documents (as such term is defined in the applicable Receivable Backed·Notes Issuance 
Agreement) In the Possession or control Of the Liqukiator 0ri. till;! CIOSii:l9 Date, including. 
without limitation, the FederalPromissory Notes, 

"Related Rtghts· means, In respect of any Receivable Bfjcked Note. aU of Maple Bank'S right, 
title and interest In, to a.nd under (I) the applicable Rec!9IVable E3ack~ N()tes Issuance 
Agreement. inclUding. without IImltatJon. aU security lnt¢rests, assignments, hypothecs; charges. 
charges and other liens, and all guarantees and Indemnlfie$ createo thereunder supporting or 
securing payment Of such Receivable Backed Note; (ii) the Reliited DocUment~; and (iii) the 
Related Books and Records. 

"Taxes" means all taxes, duties and other charges levied on or tneaslJred by, or referred to as 
transfer. land transfer. registration charges, gros~ reoeipt, sales. retail $ales; . use, consumption. 
HST. value-added, excise or stamp. and all import and export iaxes. 

AT/me of Closing" r(leahs 10:00 a.m. (EST) on the Clo:;;irig Date or sl)oh qther time on the 
Closing Date as the Parties may mutually agree. 

"Toronto Branch" 1$ defined in the context of this Agreement. 

"TorontQ Branch Assets" is defined in the context of thili! Agreement. 

"Transaction" means the transaction of purchase and sale contemplated by this Agreement. 

·Winding~up Order" is defined in the context of this Agreement. 

'WUR,A"js defined in the context of this Agreement. 

1.2 Entire Agreement 

This Agreement. together with any other agreement or agreements and other documents to be 
delivered under this Agreement ahd the ConfidentialitY Agreement, constituteihe entire agreement 
between the Parties pertaining to the subject matter of ttl is Agreement and supersede all prior 
agreements, understandings, negotiations and discusSions, whether oral()r wOtten,of tne Parties. and 
there are no representations, warranties or other agreements between the parties In connection with 
the subject matter of this Agreement except as speCiflcaljy set out In this Agreement, any oftM other 
agreements and documents delivered under 1his Agreement and the Confidentiality Agreemeht. 

1.3 Time of Day 

Unless othelwise specified, references to time of day or date mean the local time oi" cI ate in the City of 
ioronto~ Province of Ontario. ... 

1.4 Business Day 

Whenever any payment to be made or action to be taken under this Agreement Is required to be made 
or taken on a day other than a Business Day, the payment is to be made or action taken on the next 
BUSiness Day following, 

_. _. - ----.- _.- ~ -----_ .. _.-- -,.'._ .. --- .----------------.-.-----.------~----.- ._-------.--" ----_ .. 
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1.5 Governlng Law 

This Agreement is governed by, and Islo be construed and Interpreted: in acocirdancewith, the laws of 
the Province of Ontario and the laws of Canad~ applicable in that Province. 

1.6 Certain Rules of Interpretation 

1.ft 1 In this Agreement, words Signifying the singular humb.er inclvde the plural and vice 
versa. and words signifying gender include all geliders. Every use of the word 
"including" in this Agreement is to be construed as meanfng "including, without 
Iimi1ation,l. .. 

1.6.2 The division of this Agreement into Articles and Sectlcms, the insertion of headings are 
for con\lenience of reference c;mly and do not affect the construction Of. interpretaticm of 
this Agreement. 

1~6.3 References in this Agreement. to an Article, Section, Schedllleor Exhibit are to be 
construed as references to an Article, Section. Schedule or Exhibit of or to this 
Agreement unless the oontext reqllires oth$rwise. 

1.6.4 Unles.s otherwise specified in this Agreement. time periods within whiCh or following 
which any payment is to be made or act is to be <lone will be calculated by excluding 
the day on which the period commences alidincJudlng the day on which the period 
ends. 

1.6.5 Unless otherwise specifled,3ny reference in this Agreement to any statute includes all 
. regulations madel,m~er or in connection with that statute, and is to be construed as a 
. reference to .. that ~tatute as amended, supplemented or replaced. 

1.7 Schedules and Exhibits 

TheJollowing is a list of Schedules and Exhibits: 

Schedule 
Schedule 1 

Sch.edu/e 2 
Schedule 3 

ExhibIt 

Exhibit "N' 
Exhibit "a" 
Exhibit"C" 
Exhibit "0" 

SUblect Matt,r 
Receivable Backed Notes and Associated Federal 
Promissory Notes ... . 

Receivable. Backed Notes JssuanceAgreemen~ 
Personal Property Registrations 

Sublect Matter 

ASsighment and Assumption Agreement 
Approval and Vesting Order 
GIA Consent 
CIC Consent . 

.------~----~--~-, .. 

~---- ----
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ARnCLE2 
SALE AND PUFWHASe AND ASSIGNMENT 

2.1 Sale and Purchase of Purchased Assets 

2.1.1 Subject to the teffils and conditions of this Agreement,the Seller will sall.tran~er and 
assign all rlght, title and interest of Maple B~nk in and to the purchased Assets to the 
Buyer and the Buyer will purchase aU rlghti title and interest of Maple Bank In and to too 
Purchas~ Assets on the Closing Oat~. all without recourse to.~H,d except as expressly 
provided in this Agreement, Withoutrepre~entatlon orwsrranty from. tf'teSeller or Maple 
Ba"k. The ~uyer acknawledge$ that it is not purchasing any property or assets of 
Maple Bank pursuant to this Agreement other thah the Purchased AsSets. 

2.1.2 With effect as of the Closili~ Date, on aild after CI.oslng: 

(a) the Buyer Willi 

(I) $uqceed to ~IJ the rights anc! b¢neflts. of Maple Bank under the 
Purchas~d Assets and ass,""meahd he ol:iJigated to perform. and will 
perform, all of ·the covenants and obligations of Maple Bank under the· 
Purchased Assets; 

(ii) be the "Registered Holder" under the Receivable Backed Notes, in place 
of Maple Bank. 

(b) the obligations (if any) of each of the Senerand Maple Elankunder the 
Purchased Assets will beas$umed in. full and the Seller and Maple Bank will 
relinquish their rights under the Purchased Assets in full, without any novation 
whatsoevEir; and 

(c) any steps or d~isions taken, and any suit, action or proceeding initiate~, by the 
auy~r arising (jut Of, under. or hi connection Wltha.ny of the. Purchased Assets 
Will be In the nam~ of the Buyer only and notiri the nama of the Seller and/or 
Maple Bank. . 

2.2 "As- is, Where is" 

The aUy.eracknowle.dges that the Seller is selling the Purcha$e.d Assets on an "as is, where Is· basis 
as they exist on the Closing Date without recourse to the Seller or Maple Bank, and upon Closing. the 
Seller and Maple Bank will have no further liability to the Buyer. T~e Buyer further acknowledges that 
it has entered into this Agreement arid' will acquire the Purchased Ass.ets on the basis that the Seller 
l:'!nd Maple Bank make no represent",tlon or warranty (except as expressly setout herein) and aSSUme 
no responsibility with respect to any statem~nts. warranties; or represent~ions made incQnn~ion 
with, or any of the books and records rel$ting to, any cif the Purchased Assets (exQepf i!I$9xprese;ty set 
out herein) or the legality. validity, enforceability, priority, genuineness~ suffic!ency~ value, assiQnability, 
condition or any other matter whatsoever of, related to, or respect of (8) any of the Purchased Assets; 
(b) any deed, agreement, instrument ordocurnent furnished' under qr In connection with any bf the 
Purchased Assets, (c) any of the- rights ot mortgages, chlilrges, assignments, hypothec a or o1her 
security interests granted under or in connection with any of the PUrcha$ed A$s~ts, {d}any of the real, 
immoveable, moveable, intangible or Intangible property backing .orseC\1ring any of the purchased 
Assets, (e) any withholding tax, HST or other Taxes of any nature or kind exfglble, deductible or 

-----_._-_. --- - --.- ------.-- ------- - - --" 
-------._ .. ----- ----- -- - -_." ----.~---.-.----- ----... ------ -_. -- --- ... - --"-" 
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payable in connection with or arising out of the Transaction;. For eert:;lfnty, th~ Seller and Mapl$ Bank 
make' no rej;lresentatlon or warranty in connection with. and assum~ no responsibilifywlth respect to. 
the Federal Promissory Notes. 

No representation, warranty or condition is expressed or can be impiled as to tltl~, enclI!llbrance$, 
description. fitness for purpose, merchantability, condition, qualitity or qO~lity,asslgnabllity or In 
respect ·of any other matter or thing concerning the Purchased Assets pr th.e tight of the Seller .to sell 
them, save as e~pressly represented or warranted in this Agreement, Witboutllmltihg the generality of 
the fQr~goingl any and aU COnditions, warranties or representations expressecl or Implied pursuant to 
the Sale of GoodS Act· (Ontario) or under any other applicable law inCahada, the Province of ootano 
or any other jurisdtction in which Purchased Assets are located do not apply to the Transaction and 
have been waived by the Buyer. The deScription of the Purchased Assets contained in the Schedules 
Is for purposes of identification only, No representation. warranty or condition has or will be given by 
the Seller conC9lTiing the completeness or accuracy ofthose descriptions. 

The Buyer acknowledges and agrees that It hasconducied aU due diligence with resp,ect ·to the 
Purchased Assets that it deemed appropriate/has satisfied Itself with regard 10 all maU$rs rellating to 
the Purchased Assets that it deemed necessary or desirabl~ and has made Its own Independentqredit 
and legal analysis and decision to enter into this Purchase AgreemElnt. and consummate the 
Transaction. 

2.3 Payment and Purchase Price 

2.3.1 At or ·prior to 11 :00 am (EST) on the Closing Date, the Buyer will provide to the Seller a 
reasonably detailed calculation of the Purchas~ Price using the ClOSing Date (the 
"Cash Purchase Price"). 

2.3.2 The Buyer will pay the Cash Purchase Price to the Selh:~r a$ follows: 

(a) 

(b) 

With~'USjness. Days of the. execution of this Agr~ement., t. he Swer will 
pay ___ as . a deposit against the· payment of the Purchase Prlee (the 
~Deposlt·) to the Seller by wire transfer .C!lf immediately availai:)Iefun(fs to be 
held by the Seller, In trustl in ilnJnterestbearing account or ~rtW~e of deposit, 
pending completion, or termina~ron, subject to·theteMsOf this Agte~ment; and 

attbe Time.of ClOSing, the Buyer will p,ay the qatanceof the Cash Purchase 
Price (for certainty, being the Cash Purchase p~~ I~ss the .DepQsit) to the 
Seller by wire transfer of Immedi~tely availabh! funds. 

2.3.3 At 5:00 p.m.(EST) on the fifth (5111) Business Day foU,o'.Yingrec.e.ipt of the auyer's 
calculation of the Cash Purchase Price (the ·Deterrnlna~lon Oa~N}, l;In,ess the Seller 
hasprev)ously notified the Buyer in writing that it agrees with $uch cal~IaUonTinWhich 
case the Cash Purchase Price shall be the Final Purchase Prlce, the SeHer shall be 
deemed to disagree with such calculation and the Seller shaH Within2J (~o) aUsiness 
Days following the Determination Date, provide the Buyer wittt its reasonably dstailed 
calculatIon of the Final Purchase Price. At 5:00 p.m. on the fifth (Slh) Business Day 
following receipt of the Seller'S calculation of the Flnar Purchase Price, unless the Buyer 
has previously notified the Seller In writing that It ;:jgree$ with s.ueh calculation. the 
Buyer shall be deemed to dls;;lgree with such calculation, fn Which case the calculation 
of the Final Purcha$e Price shall be determined· by Deloltte LLP, or such other Person 
upon whom the Parties agtee (the "Expert'l The parties agree that the Parties will 

- ----- --- ---- -- ---- - -- -- - - ---- -. - ----------_. _____ -0-· ______ _ 
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jointly retain the txpert and that the determination of the Final Purchase Price by the 
Expert pursuant to this Section 2.3;3 Will be ~nal andbihding on the Parties, and there 
will be no appeal therefrom, including rio appeal to a court on a question of law, a 
question of fact or a question of mix.ed fact clnd law. Tnefees and expenses for the 
determination of the Final Purc~ase Price pursuant to this. Section 2.3.3· Will be borne 
equally by the Parties. 

2.3.4 If the Cash Purch!3se PriGe exceec1s the Final purchase Price,. then the Se[ler shalf pay 
to the Buyer or, If the Final purchase Price exceeds th~.Cash Purchase Pric6,then the. 
Buyer shall pay to the Sel/er, an amouht equal to the absolute value of the difference 
between the Cash Purchase Price and the Final Purcha$e· Price by Wire transfer in 
immediately available. funds WIthin tWo (2) Busjne~s Days of the determinatio.n of the 
Final Purchase Price in accordance. with Section: 2.3.~ (the :aFinal ActjUsbrlent 
Payment~). 

2.3,5 Except as expressly set out herein. the Cash pur~hase price and the Final Adjustment 
Payment and all other payments to be made under tIlls Agreement will be made without 
set-off or counterclaim and without deduction forahy' Taxes. levies. duties, fees, 
deductions, withholdings, restriction~. or conditions of any natur~ whatsoever. 

2.4 Application of Dep'oslt 

1f the Transaction Is completed, then on Closing the Deposit shaJ/.be paiq to theSefle!"ot as n directs, 
and applied towards the Purohase Price payable by the Buyer. IntereSl accrued on the Oeposit prior 
to Closing shall be paid to the Buyer Within three(3} BusineSS Oaysaffer Closihg by cheque or wire 
transfer of funds to an account designated by the Buyer. If 1he Transaction is not completed for any 
reason other than: 

2.4.1 failure to satiSfy the conditions under Section 4.3; or 

2.4.2 the Buyer exercisIng its rights under Sections 4,4 or 5.5.1(b} to terminate this 
Agreement; 

then the DepOSit, together with interest accrued thereon, sheil be forthWith forleited,and retained. by 
the Seller without any set-off, abatement or deduction whatsoeVer. The Seller will not be entitled to 
assert or institute any other claim, action, right or remadyagalnst the Buyer .as a 'result ·of the rioil· 
completion of 1he Tra,nsaction. . 

If the Transaction 1s not completed for one or more of t"e reasons $etolit In Sections· 2.4.1 or 2.4.2, 
then the Deposit and all interest accrued thereon shall forthwilh bedeJivered to the Buyer without any 
set-off. abatement or deduction whatsoever, and thereafter neither Party shan have any further claim, 
action. right or remedy against the other. . 

ARTICLE 3 
REPRESENTATIONS' AND WARRANTIES 

3.1 Buyer's Represei'ltations 

The Buyer acknowledges, represents and warrants to the Seller that: 

---------- .---- -- - ---- .-~---------- ---• ________ • ____ ~ ___ • ______ ~ ___ L __ • ______ •• __ _ 
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3.1.1 the Buyer Is a Schedule if foreign bank validly existing and licensed under the Bank Act; 

3.1.2 the Buyer has aU necessary corporate power, authority and capacity to enter Into this 
Agreement and to perform Its obllg~tlons and the execution and delivery of this 
Agreement and the consummation of the Trahsqctir:m have been duly authorized by aU 
necessary corporate action on the psrt 9f the Buyer; 

3.1.3 the Suyer has o~talned aU necess!;Iry regulatory approvals from the applicabl~ 
regulatory authorities to en.able it to enter intu this Ag~eliientand to perform its 
obligations thereunder; 

3.1.4 the Buyer is nota party to, bound or affected by 'or subject to any i.ndenture, agreement, 
instrument, charter or by"lawprovis{on, order, Juctgmentor decr~ which would be 
violated. contravened or breached by the execution and deUverybylt 'Qfthfs Agreement 
orthe performance by it ofanyof the terms contained in this Agreement; 

$.1.5 no actions or proceedings are pending or to the be,st of it$ koowledge hJ!ve been 
threatened in writing against or Which Involve the Buyer to restraJn or prohibit the 
completion of the Transaction; 

3.1.6 this Agreement and each of the other documents ccmternplated :under this Agreement to 
which the Buyer is or will be a party have been orwill be/as at the Time of Closing, duly 
and validly executed and delivered by the Buyer and .constitutes or will. as at the Time 
of Closingicol1s1itute legal, valid and binding oblfgations of the Buyer, as the case may 
be, enforceable In accordance With Its terms; and 

3.1.7 the Buyer is a sophistioated party capable of making Its own assessments in respect of 
entering into this Agreement and the Transaction and. to that end, it has relied solely 
upon its own independent reView, investigation and inspection of all documents and 
information relating to the Purchased AsSt)tsandexcept for the representations and 
warranties set .out herein, it has not relled upon any written or ·oral statements. 
representations. promises, warranties or guarantees wh~U'ioever, whet~er express or 
implied (by operation of iaw or otherwise), regarding the Purchased Assets,or the 
completeness.of any information provided in connection thefewithexcept as expressly 
set out in this Purchase Agreement. ... 

3.2 Seller's Representations 

The Sellerrepresents and warrants to the Buyer that: 

3.2.1 upon Ihe granting of the Approval and Vesting Order, the Seller has the right to enter 
into this Agreement and to complete the Transaction; 

3,2.2 . Maple Bank is a hon-resident of ·Canada within the meaning of that t~m as used In the 
In.come Tax Act (Canada); and . 

3.2.3 ' no actions or proceedings are pending and to the best of the Seller's knowledge, none 
have been threatened in writing against or which involve. the Seller or Maple Bank to 
restrain or prohibit the completion ofthe Transaction. 

.. - _._ .... - ... - .. _-, --_.--- - ----------~--~----------~ ----- --
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3.3 Survival of R~pi'e$enfations and Warra"ti~ 

The representations and warranties of each of the Buyer and Seller shall.not survive Closing. 

4.1 'Conditions of the Suyer 

ARTICLE 4 
CONDITIONS 

The obligation of the Buyer to completelhe Transaction Is subject to the foJloWing conditions being 
fulfilled or performed at or prior to the Time of Closing: 

4.1.1 . a/l repres~ntations, and warranties of thE:! Sellet contained in this Agr~ment Will1:le true· 
as of the Closing Date with the Same effect as though rnadeonand as of that date; 

4.1.2 no acti,on or proceedings will be pending or threatened to restrain 0(' prohibit the 
completion of the Transaction contemplated by this Agreement; and 

4.1.3' the Seller will have perfonned its obligations und,er this Agreement to the extent 
required to be performed on or before th~ Closing Date. 

The foregoing conditions are for the exclusive benefit of the Buyer. Ahy condition m~y be waived by 
the Buyer in whole orin part. Any such waiver will be bindjng on the Buyer only if mad!;! in writing. 

4.2 Conditions of the SeUer 

The obligation of the· Seller to comptete the iransaction is subject to· the following c(mditi.ons being 
fulfilled or performed at or prior to the Time of Closing: 

4.2.1 all acknowledgements, r.epresentations and warranties of the Buyer contained in this 
Agreement will be true as ofthe Closing Date with the. same effect as though made on 
and as of that date; . 

4.2.2 no action or proceedings will be pending or threatened· to restrain or prohibit the 
completion of the Transaction conteropl~ed bythfs Agreement; an.d .. 

4.2.3 the BuyerwiIJ have perfotmed each of its obligatlons'underthisAgreementtothe extent 
reqtJiredt() ~performed on or before the Closing Oate. . 

The foregQing c~mditlons are fgr the exclusive benefit of the $eller.Any condition may be waived by . 
the Seller in whole or in part. Any such waiver will b~ binding on the Seller only If made in writing. 

4.3 Conditions - Approval and Vesting Order and Consents 

The obligations of the Seller and Buyer to complete the Transaction are subject to the follOWing 
conditions being fulfilled or performed at or prior tofhe Time of Closing: 

4.3.1 an order. substantially in the formoflhe order a~ched as Exhibit kS", shall have b~en 
. made by the Court approving this Agreement~nd the Transaction and vesting In the 

Buyer a" the right. titre and interest of Maple Bank, If any. in the Purchase.d Ass~ts free 
and clear of all Encumbrances (the "Approval and Vesting Orde~). The Seller will 
qi/igently pursuelhe appHcation for the Approval and Vesting Order. The Buyer, at the 

---_., --- ------. --- -------------~-~- .- ------- .------_. -.---.-----~-------------
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request and expense of the Seller. will promptly provide the Seller with altinformation 
and assistance as the Seller may reasonably reqUire to o~tainthe Approval and Vesting 
Order; 

4.3.2 the Approval and Vesting Ord~r will not have .beeJ) stayed, varied or v~cated.no appeal 
of the Approval and Vesting Order will.be pending, and no order wIll hf)ve P-een issued 
restraining or prohibiting, and no aetlon or proceeding will be pen.dlng~o restrain or 
prohibit, the completion of the Transaction; 

4.3.3 the GIA Consent will have been obtained; and 

4.3.4 a consent, acknowledgement and receIpt from efC wrth respel::t to the Federal 
Promissory Notes substantially in the form set forth at Exhib[t "0" (the ~CIC Consen.") 
shall have been obtained. 

The Parties hereto acknowledge that the foregoing CQhdltion$ C)re for the f)'ll.ltuall;>eneftt of tn'e Seller. 
and the Buyer. . 

4.4 Non..satisfactiol1 of Conditions 

If any condition set out in this Article is not satisfIed or performed prior to the time specified therefor, a 
Party for whose benefit the condition is inserted may in writing: 

4.4.1 waive compliance with the condition in whole or In part in its $ole dlsdr~tion by written 
notice to the atMr Party and without prej~dice to any of its rights of termination in the 
event of non-fulfllment of any other condition Ih whole or in pa.rt; provided that. for 
certainty. in the case of the conditiohsset out hi S.ection 4.3,such C()nditlons clan only 
be waived if both Parties agree to do so; or 

4;4.2 elect on written notice to the ~ther Party to termloatethi$AQrE:lemant before Closing; 
provided such Party is not in breaoh of any material obligatiQn iJnder this Agreement 

ARTICLE 5 
CLOSING 

5.1 Closing 

The completion of the Transaction will take place at the offi~s of ~E;B Hl10fil B.ank C~rn,lda located. at 
Richmond Hill, Ontario, on the Closing Date at the llrne of Clo,Sing or as otherwise determin!!:!d by 
mutual agreement of the P~rties in writing. . 

5.2 Buyer's Oellveries on Closing 

At or before the Time of Closing, the Buyer will performorexe¢l/te ~nd deliver to the Seller, as 
applicable, the following (in the case of document~; each of which will be in fQrm and SUbstance 
satisfactory to the Seller, acting reasonably): 

5.2.1 payme.nt of the balance of the Ca~h Purchase Price (for certainty, being the Cash 
Purchase Price less the Deposit) to the Seller in immediately available funds; 

5.2.2 the ASSignment and Assumption Agreement; 

______ ". ____ •. __ ._. __ ~._. ____ -__ - •. _0.- __ - • ________ ~ __ ~ __ •• _________ ._. _________ - -~-. -0 ---
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5.?3 a certificate dated the Closing Date, confirming that aU of the representeitions and 
warranties of the Buyer contained In this Agreement are true as of the Closing Date, 
with the same effect as though made on and a$ ofth~ Qlosing pate; 

5.2.4 a certificate dated the Closing Date, confirming that each of the conditlqns ptec~deJ'\t in 
Section 4.1 of this Agreementhave been fulfilled. performed or waived as of the Closing 
Date; and 

5.2.5 any other documentation as is referred to in this Agreement or as the Seller may 
reasonably require to give effect to this Agreement. 

5.3 Seller's Oeliveries on Closing . 

At or befo~ the Time of .Closing. the Seller will perform or execute I1lI1Q deliver to the Buyer the 
foll.owihg. each of which will be in 10nn and $\.Ibstancesatlsfactoryto the Buyer. acting reasonably: 

5.3~ 1 the Assignment and Assumption Agreement; 

5.3.2 the Approval and Vesting Order; 

5.3.3 the Liquidator's Sale Certificate; 

5.3.4 1he original Receivable Backed Notes and Federal Promissory Notes; 

5.3.5 original Qt electronic copies of the Related Documents as are In the possession or 
control of the Seller; 

5.3.13 a true aretectronic copy of the applicable Receivable Backed Notes Issuance 
Agreement(s); 

5.3.7 electronic or other caples of the Related Books and Records as are in the possession 
or control of the Seller; 

5.3.8 the GIA Consent; 

5.3.9- the etC Consent; 

5.3.10 fi1e the requisite financing ¢flange statements to the personal property security 
registrations listed on Schedule 3 to reflect the ~sigtU1'lent fo the Buyer· of the security 
interests granted by the applicable lssuert(l MapJ~·Bl:ink; arid 

5.3.11 any other documeJ')ta~ion as is re~rred to in this Agreement or as the Buyer may 
reasonably require to give effect 10 t~is Agreement 

5.4 Buyer's AcknoWledgement 

The 8uyer acknowledges that the Seller Is selling the tight, title and ii'lter~t oLMaple Bank. if any, in 
and to the Purchased Assets pursulilnt to the Approval end V~sting Order. The Buyer agrees to--.
purchase and accept the right, title and Interest of Maple Bank iii and to the Purchased Assets 
pursuant to and in accordance with the terms of this Agreement and the Approval and Vesting Order. 

- ----.-- --- ---,-.. -'.' . ---- ------- ----.-----~--------- ---- -- --- ~-- .--------. _. _,~_. __ ._ 0-----· __ ·_----- .. ---.---.-.-.-------.---.--.. -------..... ---~---- -----
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5.5 

6.6 Breach by Buyer 

If the Buyer falls to comply.with the terms of this Agreement, the Seller· may' by nO.tice to the Buyer 
erect to treat this Agreement as having beeh repudiated by fheBuyer, In that event. the: OepoSit and 
any other payments made. by the Suyer will be forfeited to the Seller on account Of. Its liquidated 
damages, and the Purchased AsSets may be resold by the Seller. The Seller Will not be entjtled to 
assert or institute any other claim. action. right or remedy against the Buyer as a result of the non 
compleUonof the Transaction. 

6.1 Paramountcy 

ARnCLES 
GENERAL 

.. 

In the event of any conflict or inconsistency between the provisions of this Agreement; and any other 
agr:eement, document or instrwnent exep\.ited or delivered by the sener In connection with this 
Transaction or this Agreement. the provislon$ of this Agreement will prevail to the extent of that conflict 
or inconsis.tency. 

6.2 Commission 

The Buyer acknowledges that. there are no agent or broker fees or other commissions payable by the 
Seller or otherwise in connection with the 'Transaction, and the auyer agrees to indemnify the Sellers 
s,gainst any claim for compensation or COll1mls$lon by any third party or agent retained by the Buyer in 
connection with. or in contemplation of, the Transactloli, 

6.3 ConfidentialIty 

All information exchanged between the Seller Clnc! the Buyer in connection wlththe Transaction Will be 
considered Evaluation Materlals, and subject to the Confidentiality Agreement-Any publiCity relating 
to the Transact/on and the manner of releasing any Information regarding the Trahsaction will be 
mutually agreed upon by the Seller and the Buyer. both Partiasaetihg re:=.Jsonabry; 
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6.4 Costs and Expenses 

Exc~pt as otherwise specified In this Agreement; all costs and expl;!nses (Including the fees and 
disbursements of accountants, legal counsel and other professional adviser~)incurred in connection 
with this Agreement and. the completion of the Transaction are to be patQ by the Partyil1curring those 
costs and expenses. If this Agreement is tenninatedj the obligation of each Party to pay iis own costs 
and expenses is subject to each Party's respective rights arising from a brea9h or termination . 

. 6.5 Time of Essence 

Time is of the essenCe in all respects of this Agreement. 

6.6 Notices 

Any Communication mU$t be in writing and either:. 

6.6; 1 personaily delivered; 

6.6.2 sent by prepaid registered mail; or 

6.6.3 sent by facsimile, ernailor functionally equival~nt electronic means of communication, 
charges (If any) prepaid. 

Any Communication must be sent to the Intended recipient at its address as·follows: 

to the Seller at: 
333 Bay Street, Suite 4600 
Toronto,Ontario, M5H 285 
Attention: Nicholas B~artCin I Philip Reynolds I Andrew Parkes 
~acsimile No.: (416) 717-3364 
Email: nbrearton@kpmg.caJgjreynolds@kpmg.ca/agarke.S@kpmg.ca 

with a copy to: 

Gowling WLG (Canada) LLP 
1 First Canadian Place 
100 King Street West, Suite 1600 
Toronto, Ontano, 1V15X 1G5 
Attention: Alex MacFar.\anel Lilly Wong I Christine Mas(:ln 
Facsimile No.: (416) a62~7e61 . 
Email: alex.macfartane@gowlingwlg;com I liIIl{.Wong@qowlingwlg,OOm 

IChristlne.mason@gowlingwtg.com 

to the Buyer at: 
• 
Attention: 
Facsimile No.: 
Email: 

• • • 

---.---- .------~--~-.--- .. - .. - -- --- ----"----
_.---------- - - ------- -----~.---- ------_.,. 
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or at any other address that any Party may froin time to timeadvi$e'lhe other pyComlllunioation given 
in accordance with this Section {l.a. Any Commur)ication delivered to tile Party to whom it is addressed 
will be deemed to have been given and recerved on the day it Is delivered at that Party's address, 
provided that if that day is nota Business Day then the Communication will be deemed to have been 
given and received on the next Business Day. Any CommqnicatJon transmitled by facsimile or other 
form of electronic communication will be deemed to have been given andreceivecl on the day on 
which it was transmitted (but if the Communication Is transmitted on a day whtc~ 1S not a B.usiness Day 
or after 4:QO p.m. (local time of the recipient), the Communlc~tion will be d~emed10 have been 
received on the next Business Da~). Any Communlc:atlon gIVen by registeted mallwUl f:)e deE;!t'ned to 
have been received on the fifth (5 ) BUSiness Day aftar which It Is so mailed. If a strik.e or IQckoutof 
pO$tal employees is the~ Ih effect, or generally known to be ImpendIng, every CommunIcation must be 
effected by personal delivery or by facsImile transmiSSion. 

S.7 Further Assurances 

Each Party will, at the tequesth1g Party's cost, e)(eCu,te anq deliver aU further agr~mehts and 
documents and provide all further a$surances as may be reas,onably r~uired by. the 91h~r Party 10 
give effect to this Agreement and, wahout limiting the generality of-the foregOing, will do aU acts alid 
things, execute and deliver all. agreements and documents and provide all assurances, undertakings 
and information as may be required from time to time by all regulatory or governmental bodies. . 

6.8 Amendment and Waiver 

No supplement, modification, amendment, waiver, discharge or termination of this Agreement is 
bihdhig unless it is executed In wrltrng by the Party to be bound. No W$iver .of, failure to exercise or 
delay in exercising, any provision of this Agreem~nt constitutes a waivei' of any other provision 
(whether or not similar) nor does such waiver constitute. a oontiiiuing waiver (mlsss otherwise 
expressly provided. 

6.9 SubmIssion to Jurisdiction 

Without prejudice to the ability of any Party to enforce this Agreement in any other. proper jurisdiction .. 
each of the Parties irrevocably sUbmits and attarns to the non-excluslvejurisdielion of the Court to 
determine alllssues, whether at law or in equity ansing ftom this Agreement. To the extent permitted 
by applicable Jaw, eaCh of the Parties Irrevocably waives any objectlon(includlng any -claim of 
inconv~nh:~nt forum) that it may now or hereafter h~ve to the venue of any I~al pl'()ceedins ariSing ¢ut 
of or relating to this Agreement in the courts of that Pr6vineeor that the subject matter of this 
Agreementmay not b.eenforced In such courts and irrevoGablyagrees not to seek, and waives any 
right to, judicial revi~w by any t:ourt whlth may be called upon to enforce the jUdgment of-the courts 
referred to ih this Section 6.9, of the .subStantliJemerlts of any such.suit, action ~r proceeding. To the 
extent a Party has or hereafter may acquire any Immunityfromjurisdictlon Of any court or from any 
legal process (whether through· service or notice; ;ittachmentprior to judgment, attachment'in aid of 
execution, execution or otherwise) with respect to itself or its property, that party lrr.evocably waives --
that imml,lnlty in respect of its obligations under this Agreement. 

- .-- _ ... __ .- -_. -.-.----.~----------~-.-. -_ .. __ .. - --.-.--.-~'-------------"-'- - ------- _.---- - -- ~--.---.---- --------~.-------.--
._- -.-. --._-
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withheld or delayed, This Agreement enures to the benefit of and Is binding upon the Parties and their 
respective successors and permitted assigns. 

&.11 Severability. 

Each provision of this Agreement is distinct and severable, If any provision of this Agreement, In whole 
or in part. is or becomes illegal. invalid or unenforceable In any jUrIsdiction by a c~urt of competent 
jurisdlction\ the illegality, invalidity or unenforceabillty ofthat provision will not affect: 

6.11.1 the legality, validity or enforceability of the remaining provisions of this Agreem~nt; or 

6.11.2 the legality, validity or enforceabllityofthat provisi!m in any other jurisdiction. 

6.12 Counterparts 

This Agreement may be exec.Uted and delivered by the Parties in one or more cQunterparts, ~C!ch of 
which when so eXecuted and deliver.ed will be an original and suCh counterpartS will together 
constitute one and the same instrumenl . 

6.13 Facsimile or PDF SIgnatures 

Delivery of this Agreement by facsimile or PDF transmission constitutes valid and effective delivery. 

[THE REMAINDER OF THIS PAGElS INTENTIONALLY LEFT BLANK] 

.------------------------- ----.. ----.--------
-- - --------_.-- --_ .. - - -----------.-~----------------.-~---------------~---
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Each of the Parties has executed and delivered this Agreement. as of the date noted at the beginnJng 
of the Agre~ment. 

K~NlG inc., in Its capacity 4ISCourt app'olnted 
liquidator of the business in danadaQf Maple 
Bank GmbH and l:ts: as:$~'asdefinedUmJe'r 
section 618 of the Sank Act . 

Per. 

~- - ---.. --~--------------------- ---- .-_. ---
--- -----~- --- ----- - -- - -- ---------~. ~---------- ----------------



 

SCHEDULE 1 
LIST OF RECEIVABLE BACKED NOTES AND ASSOCIATED CIC NOTES FOR KEB 
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REDACTED 
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SCHEDULE 2 
RECEIVABLE BACKED NOTES ISSUANCEAGREEMENTS 

1. Receivable Backed Notes I~suance Agreement dated May 25, 2012 between Korea Exchange 
. Bank of Canada and Maple Bank 

~ -- -- - -- "---- - -------- --- --- ---- ~-~-- ---.---- - -- -- - -- -.- -- --- ~----- ._-- --------------------------------------,. - .--- ------.------ --_ ... 
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SCHEDULE 3 
PERSONAL PROPERTY REGISTRATIONS 

A: Ontario Registrations 

Debtor: Korea Exchange Bank of Canada 

1. Maple BanK, GmbH, Toronto 
Branch 

2. Maple Bank, GmbH, Toronto 
Branch 

678716586 

20120529 1200 1590 
1641 

8 years 

691006149 

·2013101015461590 
9135 

10 years 

Accounts, Other 

Accounts,. Other 

-- ---.-- ---.-- - --. -- - - - - .- -- -- -----.-_. - - -- - - - ~------- -- .-._-
.. _--------.---.-------- - --_. ------ ~- -- --.---. -------
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SCHEDULE 4 . 
INDICATIVE PURCHASE PRICE 
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BETWEEN: 

EXHIBIT "A'~ 
ASSIGNMENT AND ASSUMPTION AGREENiENT 

KPMGINC., in its capacity as court-appoihted liquidator of the 
business ih CanadsofMaple Bank GmbH and its assets as 
defined in section 618 of the Bank Act 

(the "Assignor") 

- and-

KEB HANA BANK CANADA 

(the "Assignee") 

A. Upon application by the Attorney General of Canada,purslJantto se~ion 10.1 of the Winding 
Up and Restruoturing Act (WURA), on February 16, 2016 th~Ontario Su~tror Court.of Justice 
(Commercial List) ("the Court") made a winding-up order: (a) . that ·the business in Canada of 
Maple Bank GmbH ("Maple Bank") be wound up and that. its assets, as defined under section 
618 of the Bank Act be liquidated; and, (b) apPointing KPMG Inc;. as the liquidator (the 
"Liquidator") of the Toronto Branch under section 23 of WURA. 

B. Pursu<itnt to an Order dated April p, 2016, the Court approved: (a) a marketing process for a 
purchaser of certain of the assets of Maple Bank (collectively, the "Toronto Branch AS$ets"); 
and, (b) that the Liquidator implement and carry out the terms of the Marketing Pro~ss for sale 
of the Toronto Branch Assets; . 

C. The Buyer and the SeHer have entered into an Agreement ofPurbhase and Sale made as of 
•• 2016 (the "Agre.emenf), pursuant to which, inter alia, the Seiter has agreed to sell the 
Purchased Assets to the Buyer and the Buyer has agreed to purchase and assume the rights 
and obligations of Maple Bank in and to the Purchased Assets. . 

D. Capitalized terms used in this agreement not oth~rwise deflned in this agreement will have the 
meanings set out in the Agreement. 

NOW THEREFORE, in consideration of the sum of $1.00 and other good and valuable consideration, 
the receipt of which is acknowledged, the Assignor declares as follows: . 

Effective as of ., 2016, the AssiglJor assigns and transfer$ to the Assignee, Withput recourse to the 
Assignor or Maple Bank and, except as expressly provided in the Agreementj without warranty, all of 
Maple Bank's right, title and interest in and to the· Purchased Assets and the ASSignee assumes all of 
the covenants and obligations of Maple Bank under the Purcha.sed Assets. 

The Assignor undertakes and agrees to execute, at the reasonable request of the Assignee, such 
further docUmentation as may be reasonably required in order to permit the Assignee to complete this 
assignment of the Purchased Assets. 

- . -- .. ------ .. ---~-.-.---.. - -----_.-. - .. _- ---- _. -- --_. - -- --- - --- - .- - -- --- .-- -- - - -- -- --~-.-------------------- -- ~------ ------ - ------ ... _---_ .. -
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Each of the parties has executed and delivered this Agreement on thee day of e.f 2016. 

KPMG Inc., .in itscap;lcltyas Court,apPQinted 
liquIdator of the bUsiness in Canada of Maple 
Bank GmbH and its assets as defined under 
section 618 of the Bank Act 

. Per: 
Name: 
Title: 

KEB HANA BANK CANADA 

Per: 

Name: 
Title: 

__________ ~ __ ~._ _ ___ R _____ ~_ • ____________ .---~, -_.-- - -- .---.- ---.-.-.~- -- _ •••• ----.------.- -~--.-.--.-- --. --_. __ •• -._-_. -- "--- _. -
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EXHIBIT "B" 
FORM OF APPROVAL AND VESTING ORDSR 

Court File No. ¢V~16-11290~OOCL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE REGIONAL 

SENIOR JUSTICE MORAWETZ 

) 

) 

) 

INTHE MATTER OF MAPLE BANK GmbH 

*DAY THE * 

DAy OF *,2016 

AND IN THE MATTER OF THE WINDING-UP AND RESTRUCTURING ACT, 
RS.C. 1985, C.W-11;ASAMENDED 

AND IN THE MATTER OF THE BANKACT,S.C. 1991, C.46, AS AMENDED 

BETWEEN: 

ATTORNEY GENERAL OF CANA[)A 

Applicant 

and 

MAPLE BANK GmbH 

Respondent 

APPROVAL AND VESTING ORDER 

THIS MOTION, made by KPMG Inc. ("KPMG"). in its capacity as the Court~appointed 

Liquidator (the "Liquidator") in respect of the winding up of the business in Canada (the 

- . __ .. _ .. - ----------------- - ------- ----.- .---._- ---. ------------_._._- .-------_.-------_._-- ------------'-----_ .. - - --
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"Business") of Maple Bank GmbH ("Maple Bankri
) and its asseisas defined in section 618 of 

the Bank Act, S.C. 1991, as amended (the "Bank Acf) for an order approving the sate 

transaction (the IITransaction") contemplated. by an agreement of purchase and sale dated 

June [X], 2016 (the "SaleAgreement") . between the Liquidator and KEB HanaBank Canada 

(the "Purchaser"), appended to the * Report of the Liquidator dated *, 2016 (the u* Report"), 

and vesting in the Purchaser Maple Bank's rightititle and interest in.and to the assets described 

in the Sale Agreement (the IIPorchased Assets")t was heard this day at 330 University Avenue, 

Toronto, Ontario. 

ON READING the * Report and on hearing the submissions of counsel for the Liquidator 

and counsel for the German Insolvency Administrator, no one appearing for'anY other person on 

the service list. although properly served as appears from the affidavit of [INSERT NAME] sworn 

"', 2016. filed: 

1. THIS COURT ORDERS that the ... Report and the activities of the Liquidator outlined 

therein be and are hereby approved. 

2. THIS COURT ORDERS AND DECLARES that (i) the Transaction is hereby approved; 

(U) the execution of the Sale Agreement by the liquidator is hereby authorized, ratified and 

approved, and (iii) the Liquidator is hereby authorized and directed to take such additional steps 

and execute such additional documents as may be necessary or desirable for the completion of 

t~e Transaction and for the conveyance of the Purchased As.sets to the Purchaser, including the 

making of such minor amendments to the Sale Agreement as the Liquidator may deem 

necessary. 

3. THIS COURT ORDERS AND DECLARES that lipon the delivery of a liquidator's 

certificate to the Purchaser substantially in the form attached as Schedule "An hereto (the 

"Liquidator's Certificate"). all of Maple Bank's right. titl& and interest (including, for greater 

certainty, any right. title or interest held by the GIA) in and to the Purchased Assets described in 

the Sale Agreement shall vest absolutely in the Purchaser, free and cle.ar of and from any and 

all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts 

or deemed trusts (whether contractual, statutory, or otherWise), liens, executions, levies, 

charges, or other financial or, monetary claims, whether 01' not they have cittac~ed or been 

perfected, registered or filed and whether secured, unsecured o( otherwise (collectively, the 

IIClaims") including, without limiting the generality of the foregoing: (i) any encumbrances or 

___ ._. ____ • ~ •• __ ._ •• ____ ._ ._._ •• __ • ___ .~ ___ ._. ________ ~ __________ ~_~ __ 4. _____ • ______ _ . -- _.-- - .-.-.~---.- ---~--.... ------- ------~.--.----_ .. --------
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charges created by the Order of Regional Senior Justice Morawetzdated February 16,2016; (ii) 

any charges created under the Winging-up and Restrt,lqtuting Aot: (iii) all charges, security 

interests or claims evidenced by registrations pursuant to the Personal Property Security Act 

(Ontario) or any other personal property registry system, [and, without Umidog the generality 

of the foregoing; the registration$ listed as Schedule "S" here~ol; and (iv) [those Claims 

listed on Schedule "C" hereto] (alt of which are· collectively referred to as the 

"Encumbrances·i
), anel, for greater certainty, this Court orders that all of the Encumbrance$ 

affecting or relating to the Purchased Assets are hereby expunged and discharged as against 

the Purchased Assets. 

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the PUrchased Assets ·shall stand in the place and 

stead of the Purchased Assets; and that from and after the delivery Qf the Liquidator's 

Certificate all Claims and Encumbrances shall attach to the net. proceeds from the sale of the 

Purchased Assets with the same priority as they had with respect to the Purchased Assets 

immediately prior to the sale, as if the Purchased Assets had not been sold and remained in the 

possession or control of the person having that possession or control immediately prior to the 

sale. 

5. THIS COURT ORDERS AND DIRECTS the Liquidator to file with the Court a copy of the 

Liquidator's Certificate. forthwith after delivery thereof. 

6. THIS COURT ORDERS that, pursuant to clause 1(3)(c) of the Canada Personal 

Information Protection and Electronic Documehts Act, the Liquidator is authorized and permitted 

to disclose and transfer to the Purchaser personal information of Jdentifiable individuals, If any, 

relating to the Purchased Assets, and who may be identified in; or subject to the Sale 

Agreement. The Purchaser shall maintain and protect the privacy of such inforrnatidnand shall 

be entitled to use the personal information provided to it in a manner which is in aU material 

respects identical to the prior use of such information by Maple Bank. 

7. THIS COURT ORDERS that, notwithstanding the pendency of these proceedings, the 

vesting of the Purchased Assets in the Purchaser pursuant to this Order shall nat be void or 

voidable by creditors of Maple Bank, nor shall it constitute nor be deemed to b.e a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue. or o~her reviewable 

transaction under the Winding-up and Restructuring Act, Or any other applicable federal or 

--- - -- - ----- -------- - ------------ - - - - -- ----_.-- -- -- ---~ --- ---- ----------~- -~-.--- -~- -.----- -



61

-4-

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to 

any applicable federal or provincial legislation. 

8. THIS COURT ORDERS that the definitions of "Deposit", "Purchase Price" and "Outside 

Date" in Section 1.1, Section 5.5 and Schedule 4 of the Sale Agreement are.hereby sealed and 

shall not form part of the public record until such time as the Liquidator's Certificate has been 

filed with the Court, or upon further order of the Court. 

9. THIS COURT HEREBY REQUESTS the aid and recognition of ~ny court, tribunal. 

regulatory or adininistrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to aS$ist the Liquidator and its agents in carrying out the terms of this 

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Liquidator, as an officer of 

this Court, as may be necessary or desirable to give effect to this Order or to assist the 

Liquidator and its agents in carrying out the terms of this Order . 

• __ • __ ._" _,_._. __ L· ••• ____ • __ • ________ ·.·_~ __ •• ______ -,~- ---------.----_ •• - ------.---~---- .-~------- ._.-- -.-- --"-,. - - •••• --.-----. - •• --
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Schedule A - Form of Liquidator's Certificate 

CourfFire No. CV-16-11290-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MAnER OF MAPLE BANK GmbH 

AND IN THE MAnER OF THE WINDING-UP AND RESTRUCTURING ACT, 
R.S.C. 1985, C.W-11, AS AMEN-OED 

AND IN THE MAnER OF THE BANK ACT, S.C. 1991, CA6, AS AMENDED 

BETWEEN: 

ATTORNEY GENERAL OF CANADA 

and 

MAPLE BANK GmbH 

Applicarit 

Respondent 

LIQUIDATOR'S CERTIFICATE 

RECITALS 

A. Pursuant to an Order of Regional Senior Justice Mor~wetz: of the Ontario Superior Court 

of Justice [Commercial List] (the "Court") dated February 16,2016, KPMG !nc. was 

appointed under the provisions of the Winding-Up and Restructuring Act (Canada) as 

the Liquidator (the "Liqui~ator'i) Of the business. in Canada of MaJ')le ~ank GmbH 

("Maple Bank") and of its assets, as defined hi section 618 of the Bank Act, S.C. _1991, 

cA6, as amended. 

B. Pursuant to an Order of the Court dated *, 2016, the Court approved the agreement of 

purchase and sale made as of *, 2016 (the "Sale Agreement") between the Liquiqator 

and KEB Hana Bank Canada (the "Purchaser"), and provided for the vesting in the 

- -- - ------ ----- .--"-----_."----.- -"---" - ._._ .. ------ -------'- '-- '.- _ .. --_ .. ~----.~------- -.---~- .. __ ._-_._-------------_.-... _--------------_. - -----.---_.--- .----- - '-. -- --
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Purchaser of Maple Bank's right, title and interest in and to the Purchased Assets, which 

vesting is to be effective with respect to the Pl!rchasecl AS!:Jets upon the delivery by the 

Liquidator to the Purchaser of a certificate confirming (i) the payment by .the Purchaser 

of the Purchase Price for the PlIrchasedAssets; (ii) that the conditions to Closing as set 

out in Article 4 of the Sale Agreement have been satisfied or waived by the Liquidator 

and the Purchaser; and (iii) the Transaction has been. completed to the satisfaction of 

the Liquidator. 

C. Unless otherwise indicated herein, terms with initial .capitals have the meanings set out 

in the Sale Agreement. 

THE LIQUIDATOR CERTIFIES the following: 

1. The Purchaser has paid and the Liquidator has received the Purchase Price for the 

Purchased Assets payable on.the Closing Date pursuant to the Sale Agreement; 

2. The conditions to Closing as set out in Article * of the Sale Agreement have been 

satisfied or waived by the Liquidator and the Purchaser; and 

3. The Transaction has been completed to the satisfaction of the Liqu.idator. 

4. This Certificate was delivered by the Liquidatorat ___ [TIME] on ___ (DATE]. 

KPMG Inc.; in its capacity as th~ Court-appointed 
Liquidator in respect afthewinding up onhe . 
business in Canada of Maple Bank GmbH, and,of 
its assets, as defined in section 618 ofthe Bank 
Act, S.C. 1991, c.46, as amended. 

Per: 

Name: 

Title: 

------.~------ - -- --- ------ - - ...-- --.. -. ---.--~----'~-- - ------------. ~----
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Schedule B - PPSA Registrations to be deleted a.n(t expung~d 

Name of Debtor: Maple Bank GmbH 

As of: *) 2016 

SECURED PARr! FILE No.1 COLLATeRAL 
REGistRATION NO. CLAssIFICATION/DescRIPTION 

1. " 

" years 

2. 

3. 
0 

4. 

-- -- --- ------~- --~----------.--- .-~-~~------ ------.--------.-.-------~----------.. -.----.------ -- - --.--
• ____________ 0 __ ._ 
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Schedule C 

TCOMPLETE] 
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IN THE MATTER OF MAPLE BANK GmbH - AND IN THE MATTER OF THE WINDING-UP AND 
RESTRUCTURING ACT, R.S.C .. 1985, C.W-11, AS AMENDED - AND IN THE MATTER OF THE BANK 
ACT, S.C. 1991, C.46, AS AMENDED 

Court File No. CV-16-11290,:,00CL . 

BETWEEN: ATTORNEY GENERAL OF CANADA, Applicant - and - MAPLE BANK GmbH, 
Respondent 

. !. II:') 
"I'~ j, 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LlSn 

PROCEEDING COMMENCED AT 
TORONTO 

APPROVAL AND VESTING ORDER 

GOWLING WLG(CANADAl LLP 
. Barristers & Solicitors 
t Rrst Canadian Place 
100 King Street West, Suite 1600 
Toronto, ON M5X 1 G5 

Tel: 416-862';7525 
Fax: 416:'862.q661 

Alex MacFarlane:alex.macfarlane@gowlingwlg.com 
Matthew Karabus: matthew.karabus@gowlirigwlg.com 
Thomas. Gertner: thomas.gertner@g.owlingwlg.com 

Lawyers for KPMG Inc., in its capacity as Liquidator of the 
business in Canada of Maple Bank GmbH and its assets . 
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EXHIBIT "el
' 

GIACONSENT 

[SEE A TIACHED] 
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CONSENT AND ACKNOWLEDGEMENT 

Reference is made to the Agreement of Purchase and Sale dated ., 2016 executed by KPMG 
Inc. ("KPMG") and KEB Hana Bank Canada ("KEBn) pursuant to which KPMG, in its capacity as 
court-appointed liquidator, has agreed to assign to KEB all of Maple Bank GmbH, Toronto 
Branch's ("Maple Bank") rights, title and interest in, to, and under certain property, assets and 
undertaking of Maple Bank (the "Purchase Agreement"). 

Capitalized terms used but not defined herein have the meanings given to them in the Purchase 
Agreement. 

The undersigned hereby acknowledges, consents and agrees to the Transaction and Approval 
and Vesting Order. 

TOR_LAw\ 8985741\1 
GIA Consent fa KEB Hana Bank Canada 

---------- --'--' ----,- -- . -------------~ --~----,----~----. - -- ------_.--_________ ._~ __ .~ _______ • ___ T_' ___ ~ ____ ._-- -_.~ •• __ ....... --,--
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TOR_LAW\ 8978820\5 
05:18 PM 

EXHIBIT "0" 
CIC CONSENT 

[SEE ATTACHED] 
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CONSENT, ACKNOWLEDGEMENT AND RECEIPT 

This letter confirms receipt of the Assignment and Assumption Agreement dated ., 2016 
executed by KPMG Inc. ("KPMG") and KEB Hana Bank Canada ("KEB") pursuant to which 
KPMG, in its capacity as court-appointed liquidator, has assigned to KEB all of Maple Bank 
GmbH, Toronto Branch's ("Maple Bank") right, title and interest in, to, and under all security 
interests, assignments, hypothecs, charges, and other liens over the promissory notes issued by 
Her Majesty the Queen in right of Canada, as represented by the Minister of Citizenship and 
Immigration and Citizenship and Immigration Canada, as applicable ("CIC") to the below noted 
investors in connection with the Federal Immigrant Investor Program (the "Notes"). 

We acknowledge that CIC received irrevocable directions from KEB, on behalf of the below 
noted investors, directing CIC to pay all amounts owing or otherwise payable to the below noted 
investors to Maple Bank. We further acknowledge Maple Bank's right to assign the irrevocable 
directions, confirm and consent to the assignment of Maple Bank's interest in the Notes to KEB 
and recognize KEB as the assignee of Maple Bank's right to payment under the irrevocable 
directions. 

We (i) confirm that no repayments of the Notes have been made, and (ii) confirm that CIC has· 
not been directed to make any payments pursuant to or in connection with the Notes to any 
person, other than Maple Bank and KEB. 

CIC will pay directly to KEB in immediately available funds at the following address, or as KEB 
may otherwise direct, all amounts owing or otherwise payable to the below noted investors 
pursuant to or in connection with the Notes arid will in no case refund or repay the below noted 
investors or make any payment to Maple Bank in respect of the Notes: 

• 

TOR_LAw\ 8984433\1 

CIC Consent re KEB Hana Bank Canada 

- - - -- ----- -----------~ .. -------------------------------------------------.. - .. -- " .. --" 
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EXECUTION VERSION 

AGREEMENT OF PURCHASE AND SALE 
(FEDERAL IMMIGRANT INVESTOR PROGRAM) 

THIS AGREEMENT is dated July 21, 2016. 

BETWEEN! 

CONTEXT: 

KPMG INC., solely in its capacity as court-appointed liquidator of 
the business in Canada of Maple Bank GmbH and its assets as 
defined in section 618 of the Bank Act 

(the "Seller") 

- and-

ICICI BANK CANADA (the "Buyer") 

A. Maple Bank GmbH ("Maple Bank") Is a Canadian-owned German bank and an "authorized 
foreign bank" in Canada under section 2 and Part XII. 1 of the Bank Act (Canada). As a German 
bank, Maple Bank is subject to regulation in Germany by the Federal Financial Supervisory 
Authority (RBaFin"). As an authorized foreign bank under the Bank Act, Maple Bank is 
regulated with ·respect to its business in Canada by the Offlceof the Superintendent of 
Financial Institutions ("OSFI"). 

B. On February 10, 2016, BaFin advised OSFI that it filed for insolvency proceedings in Germany 
in respect of Maple Bank based on the admission of Maple Bank of its impending insolvency 
and with Maple Bank's consent. On February 11, 2016 the German Court issued an order 
commencing insolvency proceedings and appointing an Insolvency Administrator over Maple 
Bank. 

C. Upon application by the Attorney General of Canada, pursuant to section 10.1 of the Winding
up and Restructuring Act (UWURA"), on February 16, 2016 the Ontario Superior Court of 
Justice (Commercial List) (the "Court") made a winding-up order (the "Win~ing .. Up Order"): 
(a) that the business in Canada (the "Business") of Maple Bank (the "Toronto Branch") be 
wound up and that its assets, as defined under section 618 of the Bank Act (Canada) be 
liquidated; and, (b) appointing KPMG Inc. ("KPMG") as the liquidator (the "Liquidator") of the 
Toronto Branch under section 23 of WURA. . 

O. Pursuant to an Order dated April 5, 2016, the Court: (a) approved a marketing process (the 
"Marketing Process") for the sale of certain of the assets of the Toronto Btanch (collectively, 
the "Toronto Branch Assets"); and, (b) authorized and directed the liquidator to implement 
and carry out the terms of the Marketing Process for sale of the Toronto Branch Assets. 

E. Subject to the issuance of the Approval and Vesting Order (as defined below) and other terms 
and conditions of this Agreement, the Seller has agreed to sell to the Buyer, and the Buyer has 
agreed to purchase from the Seller, all of the Maple Bank's right, title and interest in and to the 
Purchased Assets, on the terms and conditions set out in this Agreement. 

THEREFORE, the Parties, hereto, agree as follows: 
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1.1 Definitions 

-2 -

ARTICLE 1 
INTERPRETATION 

. In this Agreement the following terms have the following.meanlngs: 

"Agreement" means this agreement, including ail Schedules and E:xhiblts, as it may be 
supplemented, amended, restated or replaced from time to time by written agreement between 
the Parties. 

"Applicable Law" means, at any time, with respect to any Person, property, transaction or 
event, all applicable laws, statutes, regulations, treaties, judgments and decrees and (whether 
or not having the force of law) all applicable official directives, rules, consents, approvals, by
laws, permits, authorizations, guidelines, orders and policies of any Governmental Authority 
having authority over that Person, property, transaction or event. 

"Approval and Vesting Order' is defined In Section 5.3.1. 

"Assignment and Assumption Agreement" means an assignment substantially in the form 
attached as Exhibit "A". . 

"Business" is defined in the context of this Agreement. 

"Business Day" means any day excluding a Saturday, Sunday or statutory holiday in the 
Province of Ontario, and also excluding any day on whiph the principal chartered banks located 
in the City of Toronto are not open for business during nOnnal banking hours. 

"Buyer's Pre-Closing Deliveries" has the meaning given to such term in Section 6.3. 

"CIC" means Her Majesty the Queen in right of Canada, as represented by the Minister of 
Citizenship and Immigration and Citizenship and Immigration Canada, as applicable. 

liCle Consenf' has the meaning given to such term inSection 5.3.5. 

"Closing" means the successful completion of the Transaction. 

"Closing Date" means: 

(a) the third (3fd ) Business Day after the date that all of the conditions in Sections 5.1. 5.2 
and·5.3 have been satisfied or waived; or 

(b) such other date as may be agreed in writing between the Parties; 

provided that the Closing Date shall occur on or prior to the Outside Oats. 

"Communication" means any notice. demand, request, consent, approval or other 
communication which is required or otherwise contemplated by this Agreement to be given or 
made by a Party. 

"Confidentiality Agreement" means the confidentiality agreement dated April 22, 2016 
between the Buyer and the Liquidator. 
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"Court" is defined in the context of this Agreement. 

"Data Site" means the data site established by the liquidator in connection with the Marketing 
Process. 

"Deposif' is defined in Section 2.3.1 (a). 

"Direction and Consent" means, in form and substance reasonably satisfactory to the Seller 
and Buyer, a Notice and Direction by the Seller to the Issuer of the applicable Receivable 
Backed Notes, that Maple Bank's right, title and interest in such Receivable Backed Notes and 
Related Rights have been assigned and transferred to the Buyer. 

"Effective Date" means the first Business Day following the granting of the Approval and 
Vesting Order. 

"Encumbrances" means liens, claims, charges, demands, title retention' agreements, security 
interests, pledges, hypothecations, mortgages and encumbrances of any nature and kind 
whatsoever. 

"Evaluation Materials" has the meaning set out in the Confidentiaiity Agreement. 

"Excluded Receivable Backed Note" means any Receivable BaCked Note (a) that has 
matured prior to or on the Closing Date; or (b) for Which the original of such note is not 
delivered to the Buyer on Closing; or (c) for which the related Federal Promissory Note listed 
opposite such Receivable Backed Note In the table af Schedule 1 is an Excluded Federal 
Promissory Note; and "Excluded Receivable Backed Notes" means, collectively,~11 such 
notes. For certainty, if the information on any note deUvered to the Buyer purporting to be an 
original of a Receivable Backed Note varies from the information set out on Schedule. 1 with 
respect to such Receivable Backed Note, such Receivable Backed Note shall be an Excluded 
Receivable Backed Note. 

"Excluded Federal Promissory Notes" means any Federal· Promissory Note for which the 
original of such note is not delivered to the Buyer on Closing·, and "Excluded Federal 
Promissory Notes" means, collectively. all such notes. For certainty. If the information on.any 
note delivered to the Buyer purporting to be. an orIginal of a Federal Promissory Note varies 
from the information set out on Schedule 1 with respect: to such Federal Promissory Note, 
such Federal Promissory Note shall bean Excluded Federal PromiSSOry Note 

"Federal fJromissory Notes" mea.ns the promissory notes I~sued by CIG. as more particularly 
listed in the second column of the table at Schedule 1; other than the Excluded Federal 
Promissory Notes. 

"GIA Consenf' means the consent of the German InsQ1vency Administrator, substantially in 
the form of the consent attached as Exhibit "Di', consenting to the Transaction and the 
Approval and Vesting Order. . 

"Gowling WLG Toronto" means the offices of Cowling WLG (Canada) LLP located at Toronto, 
Ontario. 

"Governmental Authority" means: 

_. ____ . _______ ~_ ~ ________________________ ,_, ____ ..... __ .. ____________ ._~ ________ -.-.-.. --.---- .. ,- ._. ,-- -- -- 'T- - . --
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(a) any federal, provincial, state, local, municipal, regiona', territorial, aboriginal, or other 
government, governmental or public department, branch, ministry, or court, domestic or 
foreign, including any district, agency, commission, board, arbitration panel or authority 
and any subdivision of the foregoing exercising or entitled to exercise any 
administrative, executive, judicial, ministerial, prerogative, legislative, regulatory or 
taxing authority or power of any nature; or 

(b) any quasi-governmental or private body exercising any ,regulatory. expropriation or 
taxing authority for the account of any of the foregoing. ' 

"HST" means harmonized tax exigible pursuant to Part IX of the Excise Tax Act (Canada) as 
applicable in the Provine,e of Ontario. 

"Issuer" means the "Issuer" under the applicable Receivable Backed Notes Issuance 
Agreement. 

"Liquidator" is defined in the context of this Agreement. 

"Liquidator's Sale Certificate" means the certificate,substantially in the form attached as 
Schedule "A" to the Approval and Vesting Order (which is attached to this Agreement as 
Exhibit "B"), to be completed by the Liquidator and delivered to the Buyer on the Closing Date 
and, later filed with the. Court, pursuant to which the Liquidator confirms tnat the conditions to 
Closing have been satisfied or waived. 

"Maple Bank" is defined in the context of this Agreement. 

"Marketing Process" is defined in the context of this Agreement. 

"Outside Date" or such other date as agreed between the Parties in 
writing. 

"Parties" means the Seller and the Buyer, and "Party" means either one of them. 

"Person" means an individual, body corporate, sole proprietorship, partnership or trust or 
unincorporated association, Unincorporated syndicate, unincorporated organization, or another 
entity, and a natural person, acting In his or her Individual capacity or in his or _her capacity as 
executor, trustee, administrator or legal representative, and any Governmental Authority. 

"Principal Amount" means, in respect of a ReceiVable Backed Note .. the "Principal Amounf' . 
as shown on such Receivable Backed Note. 

"Purchased Assets" means, collectively, the Receivable Backed Notes and Related Rights. 

"Purchase Price" means an amount equal to the aggregate of the purchase 
.... cl .. a"'!:>""&:> Backed Note as of the Date calculated as follows: ••• 
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"Receivable Backed Notes" means, collectively, the receivablebacke<;l notes issued by the 
applicable Issuer to Maple Bank pursuant to the applicable Receivable Backed Notes Issuance 
Agreement, as more particularly listed in the first column of the table at Schedule 1, other than 
the Excluded Receivable Backe9 Notes. 

"Receivable Backed Notes Issuance Agreements" means, collectiv~IY, the receivable 
backed notes Issuance agreements listed in. Schedule 2. 

"Related Books and Records" means, in respect of any Receivable Backed Note, all books, 
records and other Information in the possession or. control of the Liquidator on the Closing Date 
evidencing, or maintained in respect of, such Receivable Backed Note. 

"Related Documents" means, in respect of any Receivable Backeq Note, all Receivable 
Documents (as such term is defined in the applicable Receivable Backed Notes Issuance 
Agreement) in the possession or control of the Liquidator on the Closing Date, Including, 
without limitation, th.e Federal Promissory Notes. 

"Related Rights" means, in respect of any Receivable Backed Note; all of Maple Bank's right, 
title and interest in, to and under (i) the applicable Receivable Backed Notes Issuance 
Agreement, including, without limitation, all security interests, assignments,· hypothecs, 
charges, charges and other liens, and all guarantees and indemnifies created thereunder 
supporting or securing payment of such Receivable Backed Note: (ii). the Related Documents; 
and (iii) the Related Books and Records. 

"Representatives" means, in respect of a Party, each director. officer, employee, agent, 
manager. lender, solicitor, accoLJntant, professional advisor, consultant, contractor and other 
representative of such Party. 

"Seller's Pre-Closing Deliveries" has the meaning given to such term in Section 6A 

"Taxes" means all taxes, duties'and other charges leVied on or measured by. or referred to as 
transfer, land transfer, registration charges, grQss receipt, sales, retail sales, u~e, consumption, . 
HST, valuewadded, excise or stamp, and all import and exporUaxes. 

"Time of Closing" means 10:00 a.m, (EST) on theCloslhg Date or such other time on the 
Closing Date as the Parties may mutllally agree. 

"Toronto Branch" is defined in the context of this Agreement. 

"Toronto Branch Assets" is defined in the context of thIs Agreement. 

"Transaction" means the transaction of purchase and sale contemplated by this Agreement. 

"Winding-Up Order" is defined in the context of this Agreement. 

"WURA" is defined in the context of this Agreement. 

----._--------- --- ---. --- .--- --- -- -- _ .. _- - --- --.. ------------_. __ ... -_._-
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1.2 Entire Agreement 

This Agreement, together with any other agreement or agreements and other documents to be 
delivered under this Agreement and the Confidentiality Agreement, constitute the entire agreement 
between the Parties pertaining to the sUbject matter of this Agreement and supersede all prior 
agreements, understandings, negotiations and discussions, whether oral or written, of the Parties, and 
there are no representations, warranties or other agreements between the Parties in co'nnection with 
the subject matter of this Agreement except as specifically set out in this Agreement, any of the other 
agreements and documents delivered under this Agreement and the Confidentiality Agreement. 

1.3 Time of Day 

Unless otherwise specified, references to time of day or date mean the local time or date In the City of 
Toronto, Province of Ontario. 

1.4 Business Day 

Whenever any payment to be made or action to be taken under this Agreement is required to be made 
or tak;en on a day other thEm a BUSiness Day •. the payment is to be made or action taken on the next 
Business Day following. 

1.5 Governing Law 

This Agreement isgovemed by, and is to be construed and interpreted in "accordance with. the laws of 
the Province of Ontario and the laws of Canada applicable in that Province. 

1.6 Certain Rules of Interpretation 

1.6.1 In thIs Agreement, words signifying the singular number include the plural and vice 
versa. and Words signifyIng gender Include all genders. Every use of the word 
"including" in this Agreement is to be construed as meaning "including, without. 
limitationu

• 

1 .. 6.2 The division of this Agrei3ment into Anicles and Sections,the insertion of headings are 
for convenience of reference only and do not affect the construction or interpretation of 
this Agreement. 

1.6.3 References In this Agreement to an Article. Section, Schedule or Exhibit are to be 
construed as references to an Article, Section, Schedule or ExhIbit of or to this. 
Agreement unless the context requires otherwise. 

1.6.4 Unless otherwise specified in this Agreement, time periods within which or following 
which any payment is to be made or act is to be dorie will be calculated by excluding 
the day on whi.ch the period commences and including the day on which the period 
ends. 

1.6.5 Unless otherwise specified. any reference in this Agreement to any statute includes all 
regulations made under or in connection with that statute, and is to be construed as a 
reference to that statute as amended, supplemented or replaced. 
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1.7 Schedules and Exhibits 

The following is a list of Schedules and Exhibits: 

Schedule 

Schedule 1 

Schedule 2 

Schedule 3 

Exhibit 
Exhibit "An 

Exhibit "B" 
Exhibit "C" 
Exhibit I'D" 

Subject Matter 

Receivable Backed Notes and Associated Federal 
Promissory Notes 
Receivable Backed Notes Issuance Agreements 
Personal Property Registrations 

Subject Matter 

Assignment and Assumption Agreement 
Approval and Vesting Order 
CIC Consent 
GIAConsent 

ARTICLE 2 
SALE AND PURCHASE AND ASSIGNMENT 

2.1 Sale and Purchase of Purchased Assets 

2.1.1 Subject to the terms and conditions of this Agreement, the Seller will sell. transfer and 
assign all right, title and interest of Maple B.ank in and to the Purchase.d Assets to the 
Buyer and the Buyer will purchase all right,titleand interest of Maple Bank in and to the 
Purchased Assets on the Closing Date, all without recourse to, and except as expressly 
provided in this Agreement, without representation or warranty from, the Seller or Maple 
Bank. The Buyer acknowledges that it is not purohasing any property or assets of 
Maple Bank pursuant to this Agreement other than the Purchased Assets. 

2.1.2 With effect as of the Effective Date, on and after Closing: 

(a) the Buyer will: 

(b) 

(c) 

(I) succeed to all the rights and benefits of Maple· Bank under the 
Purchased Assets and assume and be obligated to perform. and will 
perform, all of the covenants and obligations of Maple Bank under the 
Purohased Assets; 

(ii) be the "Registered Holder" under the Receivable Backed Notes, in place 
of Maple Bank. 

the obligations (if any) of each of the Seller and Maple Bank under the 
Purchased Assets will be assumed in full and the Seller and Maple Bank .will 
relinquish their rights under the Purchased Assets in fU.II, without any novation 
whatsoever; and 

any steps or decisions taken, and any suit, action or proceeding Initiated, by the 
. Buyer ariSing out of, under, or in connection with any of the Purchased Assets 

-.. ~ -,--.-.' ------. -----_._---_._---------_.---.--------_._--.-----------' .. --_.-... - .. - .. - .... _ ... .,--_.-.-_. 
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will be In the name of the Buyer only and not in the name of the Seller and/or 
Maple Bank, 

2.2 "As is, Where is" 

The Buyer acknowledges that the Seller is selling the Purchased Assets on an "as is, where is" basis 
as they exist on the Closing Date without recourse to the Seller or Maple Bank, and upon Closing, the 
Seller and Maple Bank will have no further liability to the Buyer. The Buyer further acknowledges that 
it has entered into this Agreement and will acquire the· Purchased Assets on the basis that the Seller 
and Maple Bank make no representation or warranty (except as expressly set.out hereiil) and assume 
no responsibility with respect to any statements, warranties. or representations made In connection 
with, or any of the books and records relating to. any of the Purchased Assets (expept as expressly set 
out herein) or the legality, validity. enforceability. priority, genuinenes~. sufficiency, value, assignability. 
condition or any other matter whatsoever of, related to; or respect of (a) any of the Purchased Assets. 
(b) any deed, agreement. instrum.ent or document furnished under orin connection with any of the 
Purchased Assets, (0) any of the rights or mortgages. charges, assignments, hypothecs or other 
security interests granted under or in connection with any of the Purchased Assets, (d) any of the real, 
immoveable. moveable. intangible or intangible property backing or securing any of the Purchased 
Assets, (e) any withholding tax, HST or other Taxes of any nature or kind exigible. deductible or 
payable in conn~i::tion with or arising out of the Transaction. For certainty, the Seller and Maple Bank 
make no representation or warranty in connection with, and assume no responsibility with respect to. 
the Federal Promissory Notes, other than as expressly set ·out herein. 

No representation, warranty or condition is expressed or can be implied as to title, encumbrances, 
description. fitness for purpose, merchantability, condition. quantity or quality, assignability or in 
respect of any other matter or thing concerning the Purchased Assets or tne right of the Seller to sell 
them, save as expressly represented or warranted In this Agreement. Without limiting the generality of 
the foregoing. any and all conditions, warranties or representations expressed or Implied pursuant to 
the Sale of Goods Act (Ontario) or under any other applicable law in Canada. the Province of Ontario 
or any other jurisdiction in which Purchased Assets are located do not apply to the Transaction and 
have been waived by the Buyer. The. description of the Purchased Assets contained In the Schedules 
is for purposes of Identification only, No representation. warranty or conc;lition has or will be given by 
the Seller concerning the completeness or accuracy of those descriptions, other than as expressly set 
out herein. 

The Buyer acknowledges and agrees that it has conducted all due diligence with· respect to the 
Purchased Assets that It deemed appropriate, has satisfied itself with regard to all matters relating to 
the Purchased Assets that it deemed necessary or desirable and has made Its own independent credit 
and legal analysis and decision to enter into this Purchase Agreement and consummate the 
Transaction. 

2.3 Payment and Purchase Price 

2.3.1 At Or prior to the Time of Closing, the Buyer will pay the Purchase Price to the Seller as 
follows: 

(a) the sum of _ will be paid by the Buy~r to the Seller (in immediately 
available funds) upon execution of this Agreement as a deposit (the "Deposit") 
to be held by the Seller, in trust. in an interest bearing account at Canadian 
Imperial Bank of Commerce with an interest rate of 10 basis points per annum. 
pending completion or termination of this Agreement (for certainty, the Seller 
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provides no assurance as to the amount of interest bbtainable by it on the 
Deposit); and . 

(b) . the balance of the Purchase Price will be paid upon Closing In immediately 
available funds. . 

2.3.2 The Purchase Price and all other payments to be made under this Agreement will be 
made without set-off or counterclaim and without deduction for any Taxes, levies, 
duties, feas, dedUctions, withholdings, restrictions, or condftions of any nature 
whatsoever, other than as may be required by the applicable Governmental Authority. 

2.4 Application of Deposit 

. 2.4.1 If the Transaction is completed, then On Closing the Deposit shall be Paid to the 'Seller, 
or as it directs, and applied towards the Purchase. Price payable by the Buyer. Interest 
accrued on the Deposit prior to ClOSing shall. be paid to the Buyer within three (3) 
Business Days after Closing by cheque or wire transfer of funds to an. account 
designated by the Buyer. 

2.4.2 Subjeot to Section 2.4.4, if the Transaction is not completed for any reason other than: 

(a) failure to satisfy the conditions under Section 5.3; or 

(b) the Buyer exercising its rights under Section 5.4 to terminate this Agreement; 

then the Deposit, together with interest accrued thereon, shall be forthwith forfeited, and 
retained by the Seller without any set-off, abatement or deduction whatsoever. The 
Seller Will not be entitled to assert or institute any other claim, action, right or remedy 
against the Buyer as a result of the non-completion oftheTransaction. 

2.4.3 Subject to Section 2.4.4, if the Transaction Is not completed fotone or more of the 
reasons set out in Sections 2.4.2(a) or .2.4.2(b), then the Deposit and all interest 
accrued thereon shall forthwith ·be delivered to the Buyer without any set-off. abatement 
or deduction whatsoever, and thereafter neither Party shall have any further claim, 
action, right or remedy against the other. . . . 

.2.4.4 If, the Buyer or the Seller exercises its rights to terminate this Agreement In accordance 
with Section B.S.1(b) then: 

. (a) If (i) the Seller is not in material breaoh of the Agreement; (ii) the Seller is ready, 
. willing and able to complete the Transaction; and (iii) the Seller has met or 

would have met (for those conditions· that can, by their terms, only be met at the 
Time of Closing) at the Time of Closing the conditions under Section 5.1 i but the 
Buyer is in material breach of its obligations under Sections 6.3.1 to 6.3.4 
(inclusive) of this Agreement, including for certainty. failure to pay the balance of 
the balance of the Purchase Price in accordance with· Section 2.3.1 (b), (and 
such breach is the sole Cause: of the Closing· not occurring by the Outside Date). 
then the Deposit, together with any interest accrued thereon, shall be forthwith 
forfeited, and retained by the Seller without any set-off, abatement or deduction 
Whatsoever; and 

... -._-" -.---_.- -.-._- - -----.-.--.------.------.-----~--------...-----------.- -- --- -- ._-----..,...---..... -
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2.5 Taxes 
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(b) If at any other time, other than as set forth in Section 2.4.4(a), the Buyer or the 
Seller exercises its rights to terminate this Agreement in accordance with 
Section 6.6.1(b) then the Deposit, together with interest accrued thereon, shall 
be forthwith delivered by the Seller to lhe Buyer by wire transfer of immediately 
available funds without any sel-off, abatement or deduction whatsoever .. 

The Seller shall be liable for paymentof HST and any other Taxes exigible now or at any time as. may 
be reassessed hereafter, solely in connection with the purchase and sale of the Purchased Assets. 
For certainty, in no event'shall the amount payable by the Buyer be greater than the Purchase Price 
and the Purchase Price shall be not be increased by the amount of any HST or such other Taxes. 

ARTICLE 3 
REPRISSENTATIONS AND WARRANTIES 

3.1 Buyer's Representations 

The Buyer acknowledges, represents and warrants to the Seller that: 

3.1.1 the Buyer is a Schedule II foreign I;>ank validly existing and licensed under the Bank Act; 

3.1.2 the Buyer has all necessary corporate power, authority and capacity to enter into this 
Agreement and to perform its obligations and the execution and delivery of this 
Agreement and the consummation of the Transaction have been duly authorized by all 
necessary corporate action on the part of the Buyer; . 

3.1.3 the SlJYer has obtained all necessary regulatory approvals from the applicable 
regulatory authorities to enable it to enter into ,this Agreement and to perform its 
obligations thereunder; .. 

3.1.4 the Buyer is not a party to, bound or affected by or subject to any indenture, agreement, 
instrument, charter or by-law provision, order, judgment or decree which would be 
violated, contravened or breaQhed by the execution and delivery by it of this Agreement 
or the performance by it of any of the terms contained in this Agreement; 

3.1.5 no actions or proceedings are pending or to the best of its knowledge have been 
threatened, in writing against or which involve the Buyer to restrain or prohibit the 
completion of the Transaction; 

3.1.6 this Agreement and each of the other documents contemplated under this Agre'ement to 
which the Buyer is or will be a party have been or will be, as at,the Time of Closing, duly 
and validly executed and delivered by the Buyer and constitutes or will, as at the Time 
of Closing, constitute legal; valid and binding obligations of the Buyer, as the case may 
be, enforceable in accordance with Its terms; and 

3.1.7 the Buyer is a sophisticated party capable of making its own assessments in respect of 
entering into this Agreement and the Transaction and, to that end, it has relied solely 
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upon its own independent review, investigation and inspection of all documents and 
information relating to the Purchased Assets and except for the representations and 
warranties set out herein, it has not relied up.on any written or oral statements, 
representations, promises, warranties or guarantees whatsoever, whether express or 
implied (by operation of law or otherwise), regarding the Purchased Assets, or the 
completeness of any information provided in connection therewith except as expressly 
set out in this Purchase Agreement. 

3.2 Seller's Representations 

The Seller represents and warrants to the Buyer that: 

3.2.1 upon the granting of the Approval and Vesting Order, the Seller has the right to enter 
into this Agreement and to complete the Transaction; 

3.2.2 Maple Bank is a non-resident of Canada within the meaning of that term as used in the 
Income Tax Aot (Canada); 

3.2.3 no actions or proceedings are pending and to the best of the Seller's knowledge, none 
have been threatened in writing against or which involve the Seller or Maple Bank to 
restrain or prohibit the completion of the Transaction; and 

3.2.4 to the knowledge of the Seller, copies of the Receivable Backed Notes, the Receivable 
Backed Notes Issuance Agreements and the Related Documents that are in the 
possession of Maple Bank have been proVided to the Buyer. 

3.3 Survival of Representations and Warranties 

The representations and warranties of each ofthe Buyer and Seller shall not survive ClosIng. 

4.1 Access to Information 

ARTICLE4· 
INTERIM COVENANTS 

Prior to the Time of ClOSing, the Seller shall give the B~yer and its Repre~eritatives: 

4.1.1 continued access to the Data· Site and immediately after eXE:lc~tIQn of this Agreement 
permit the Buyer to print and save copies of the documents posted to the Data Site; and 

4.1.2 upon reasonable advance notice and during regular business hours, reasonable access 
to Purchased Assets, and permit the Buyer to make such copies and . Inspections 
thereof; upon reasonable advance notice and during . regular .buslness hours, as the 
Buyer- may reasonably request; provided, however, that any such access shall be 
conducted at the Buyer's expense, in accordance with Applicable Law, at a reasonable 
time, under the supervision of the Seller's Representatives. 

----. 

-- -.. --_. --~-.- -- ---- ~- -.-,--- ~-~- ---~-.--~." --- ---------------------------------_._;---_._-----------.-------- ---- .------------~ -- --_ .. 
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ARTICLES 
CONDITIONS 

The obligation of the Buyer to complete the Transaction is subject to the following conditions being. 
fulfilled or performed at or prior to the Time of Closing: . 

5.1.1 all representations and warranties of the Seller contained in this Agreement will be true 
as of the Closing Date with the same effect as though made on and as of that date; 

5.1.2 no action or proceedings will be pending or threatened to restrain or prohibit the 
completion of the Transaction contemplated by this Agreement; and 

5.1.3 the Seller will have performed its obligations under this Agreement to the extent 
required to be performed on or before the Closing Date. 

The foregoing conditions are for the exclusive benefit of the Buyer. Any condition may be waived by 
the Buyer in whole or in part. Any such waiver will be binding on the Buyer only if made in writing. 

5.2 Conditions of th"e Seller 

The obligation of the Seller to complete the Transaction is subject to the following conditions being· 
fulfilled or performed at or prior to the Time of Closing: . 

5.2.1 all acknowledgements, representations and warranties of the Buyer contained In this 
Agreement will be true as of the Closing Date with the same effect as though made on 
and as of that date; 

5.2.2 no action or proceedings will be pending or threatened to restrain or prohibit the 
completion of the Transaction contemplated by this Agreement; and 

5.2.3 the Buyer will have performed each of its obligations under this Agreement to the extent 
required to be performed on or before the Clo~ing Date. 

The foregoing conditions are for the exclusive benefit of the Seller. Any condition may be waived by 
the Seller in whole or In part. Any such waiver will be binding on the Seller only if made In writing. 

5.3 Conditions - ApPfovaland Vesting Order and Consents 

The obligations of the Seller and Buyer to complete the Transaction are subject to the following 
conditions being fulfilled or performed at or prior to the Time of Closing: 

5.3:1 an order, substantially in the form of the order attached as Exhibit "B", shall have been 
made by the Court approving this Agreement and the Transaction and vesting in the 
Buyer all the right, title and interest aT Maple Bank, if any, in the Purchased Assets free 
and clear of all Encumbrances (the "Approval and Vesting Order"). The Seller will 
diligently pursue the application for the Approval and Vesting Order. The Buyer, at its 
own expense, will promptly provide the Seller with all information and assistance as the 
Seller may reasonably require to obtain the Approval and Vesting Order; 
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5;3.2 the Approval and Vesting Order will not have been stayed, varied or vacated, no appeal 
. of the Approval and Vesting Order will be pending; and no order will have been issued 
restraining or prohibiting, and no action or proceeding will be pending to restrain or 
prohibit, the completion of the Transaction; 

5.3.3 the Direction and Consent; 

5.3.4 the GIA Consent shall have been obtained; and 

5.3.5 a consent, acknowledgement and receipt from CIC wijh respect to the Federal 
Promissory Notes substantially in the form set forth at Exhibit "C" (the "CIC Consent") 
shall have been obtained. . 

The Parties hereto acknowledge that the foregoing conditions are for the mutual benefit of the Seller 
and the Buyer. 

5.4 Non-Satisfaction of Conditions 

If any condition set out in this Article is not satisfied or performed prior to the time specified therefor, a 
Party for whose benefit the condition is Inserted may In writing: 

5.4.1 waive compliance with the condition in whole or in part in its sole discretion by written 
notice to the other Party and without prejudice to any of its rights of termination in the 
event of non-fulfilment of any other condition in whole or in part; provided that, for 
certainty, in the case of the conditions set out in Section 5.:3. suqh conditions can only 
be waived if both Parties agree to do so; or 

5.4.2 elect on written notice to the other Party to terminate this Agreement before Closing; 
provided such Party is not In breach of any material obligation under this Agreement. 

ARTICLE 6 
CLOSING 

6.1 Pre-Closing 

6.1.1 At or prior to 10:00 a.m. (EST) on the 2nd Business Day prior to the Closing Date, the 
Buyer's Pre Closing Deliveries and the Seller's Pre-Closing Deliveries shall be delivered 
to Gowling WLG Toronto. The Parties agree that the Buyer's Pre-Closing Deliveries 
and the Seller's Pre-Closing Deliveries shall be held In escrow at Gowllng WLG Toronto 
and shall not be. removed until the earlier of: 

(a) 

(b) 

Closing, in which case the Buyer's Pre-Closing Deliveries shall be released to 
the Seller and the Seller's Pre-Closing Deliveries shall be released to the Buyer; 

termination of this Agreement, in which case the Buy~r's Pre,.Closing Deliveries 
shall be returned to the Buyer and the Seller's Pre-Closing Deliveries ,shall be 
returned to the Seller. . 

6.1.2 The Buyer, Seller and their respective Representatives shall, upon reasonable advance 
notice and during regular business hours, have reasonable acpess to the Buyer's Pre
Closing Deliveries and the Seller's pre-Closing Deliveries at Gowling WLG Toronto in 

___ ._ • __ • ___ • ___ ••• ______ •• __ •• _______ ::..." ___ . _. _____ ~_ ~_. _____ • ____ ••• ___ •• _'_ ••• _. __ •• ___ • ____ • ________ • ____ •• __ • __________ , _______ •• ___ ~. ___ • 0-- •• -_. - -_·_0 - -T.·· . __ . 
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order to (a) identify any defiCiencies; end (ii) identify the Excluded Notes, if any, 
provided however, that any such access shall be conducted at each Party's own 
expense and in accordance with Applicable Law. 

6.2 Closing 

The completion of the Transaction will take place at Gowling WLG Toronto on the Closing Date at the 
Time of Closing or as otherwise determined by mutual agreement of the Parties in writing. 

6.3 Buyers Deliveries on Closing 

At or before the Time of ClosIng, the Buyer will perform or execute and deliver to the Seller. as 
applicable, the following (in the case of documents, each of which will be in form and substance 
satisfactory to the Seller, actirig reasonably): 

6.3.1 payment of the balance of the Purchase Price to the Seller in immediately available 
funds; 

6.3.2 the Assignment and Assumption Agreement; 

6.3.3 a certificate dated the Closing Date, confirming that all of the representations and 
warranties of the Buyer contained in this Agreement are true as of the Closing Date, 
with the same effect as though made on and as of the Closing Date; 

6.3.4 a certificate dated the Closing Date, confirming that each of the conditions precedent in 
Section 5.1 of this Agreement have been fulfilled, performed or waived as of the Closing 
Date; and 

6.3.5 any other dQcumentation as is referred to In this Agreement or as the Seller may 
reasonably require to give effect to this Agreement. . 

The documents listed at Sections 6.3.2 to 6.3.5 are referred to as' the ~'Buyer's Pre.Closing 
Deliveries". 

6,4 Seller's Deliveries on Closing 

At or before the Time of Closing,. the Seller will perfqrm or execute and deliver to the Buyer the 
following, each of which will be In form and substance satisfactory to the Buyer. acting reasonably: 

6.4.1 the Assignment and Assumption Agreement; 

6.4.2 the Approval and Vesting Order; 

6.4.3 the Direction and Consent; 

6.4.4 the LiquidCltor's Sale Certificate; 

6.4.5 the original Receivable Backed Notes and Federal Promissory Notes; 

6.4.6 . original or electronic copies of the Related Documents as are in the possession or 
control of the Seller; 
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6.4.7 a true or electronic copy of the applicable Receivable Backed Notes Issuance 
Agreement(s); 

6.4.8 electronic or other copies of the Related Books and Records as are in the possession 
or control of the Seller; 

6.4.9 the CIC Consent; 

6.4.10 the GIA Consent; 

6.4.11 file the requisite financing change statements to the personal property security 
registrations listed on Schedule 3 to reflect the assignment to the Buyer ofthesecurity 
Interests granted by the applicable Issuer to Maple Bank; Ijlnd 

6.4.12 any other documentation as is referred to in this Agreement or as the Buyer may 
reasonably require to give effect to this Agreement. 

The documents listed at Sections 6.4.1 to 6.4.10 and 6.4.12 are referred to as the "Seller's Pre
Closing Deliveries". 

6.5 Buyer's Acknowledgement 

The Buyer acknowledges that the Seller is selling the right, title and interest of Maple Bank, if any, in 
and to the Purchased Assets pursuant to the Approval and Vesting Order. The Buyer agrees to 
purchase and accept the right, title and interest of Maple Bank in and to the Purchased Assets 
pursuant to and in accordance with the terms of this Agreement and the Approval and Vesting Order. 

6.6 

6.7 Breach by Buyer 

If the Buyer fails to comply with the' terms of this Agreement. the Seller may by notice to the Buyer 
elect to treat this Agreement as having been rep~diated by the Buyer. In that ~vent, the. Depo~lt and 
any other payments made by the Buyer will be forfeited to the Seller on ac~unt of Its liqUidated 

, ' 
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damages, and the Purchased Assets may be resold by the Seller. The Seller will not be~entitled to 
assert or institute any other claim, action, right or remedy against the Buyer as a result of the non 
completion of the Transaction. 

7.1 Paramountcy 

ARTJC~E 7 
GENERAL 

In the event of any conflict or inconsistency between the provisions of this Agreement, and any other 
agreement, document or Im;trument executed or delivered by the Seller in connection with this 
Transaction or this Agreement, the provisions of this Agreement will prevail to the extent of that conflict 
or inconsistency. In the event of any confUpt otinconsistency between the provisions of this 
Agreement and the Approval and Vesting Order. the Approval and Vesting Order shall prevail to the 
extent of that confljct or inconsistency. . 

7.2 Commission 

The Buyer acknowledges that there are no agent or broker fees or other commissions payable by the 
Seller or otherwise in connection with the Transaction, and the Buyer agrees to Indemnify the Sellers 
against any claim for compensation or commission by any third party or agent retained by the Buyer in 
connection with, or in contemplation of, the Transaction. 

7.3 Confidentiality 

All information exchanged between the Seller and the Buyer in connection wHh the Transaction will be 
considered Evaluation Materials. and subject to the Confidentiality Agreement, including, for certainty 
any information made available· to the Buyer pursuant to Section 4.1. Any publicity relating to the 
Transaction and the manner of releasing any infonnation regardirig the Transaction will be mutually 
agreed upon by the Seller and the Buyer, both Parties acting reasonably. 

7 A Costs and Expenses 

Except as . otherwise specified in this Agreement, all costs and expenses (including the fees and 
disbursements of accountants, legal counsel and other professional advisers) incurred in connection 
with this Agreement and the completion of the Transaction are to be paid by the Party incurring those 
costs and expenses. If this Agreement is terminated, the obligation of each Party to pay its own costs 
and expenses is subject to each Party's respective rights arising from a breach or termination. 

7.5 Time of Essence 

Time Is of the essence in a/l respects of this Agreement. 

7.6 Notices 

Any Communication must be in writing and either: 

7.6.1 personally delivered; 

7.6.2 sent by prepaid registered mail; or 

I , 
i 
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7.6.3 sent by facsimile, email or functionally equivalent electronic means of communication 
charges (if any) prepaid. . ' 

Any Communication must be sent to the Intended recipient at its address as follows: 

to the Seller at: 
333 Bay Street, Suite 4600 
Toronto, OntariO, M5H 2S5 
Attention: Nicholas Breartcn I Philip Reynolds I AndreW Parkes 
Facsimile No.: (416) 777-3364 
Email: nbrearton@kpmg.cE!/pirevnolds@kpmg.ca/aparkes@kpmg.ca 

with a copy to: 

Gowling WLG (Canada) LLP 
1 First Canadian Place 
100 King Street West, Suite 1600 
Toronto, Ontario, M5X 1G5 
Attention: Alex MacFarlane I Lilly Wong I Christine Mason 
Facsimile No.: (416) 862-7661 
Email: alex.macfarlane@gowlingwlg.com/lllly.wong@gowlingwlg.com 

Ichristine.mas·on@qowlingwlg.coi'n 

to the Buyer at: 
150 Ferrand Drive, 
Toronto, Ontario 
Canada, M3C 3E5 

Attention; 
Facsimile No.: 
Email: 

Anthony Coulthard I Akshay Chaturv~di 
. 416-214-0529 
anthon\!.coulthard@icicibank~com I 
akshay.chaturvedl@lclclbanK.com 

or at any other address that any Party may from time to time advise the other by Communication given 
in accordance with this Section 7.6. Any Communication delivered to the Partyto whom IUs addressed 
will be deemed to have been given and received on the day it is delivered at that Party's address, 
provided that If that day is not a Business Day then the Communication will be deemed to have been 
given and received on the next ausiness Day. Any Communication transmitted by facsimile or other. 
forril of electronic communication will be deemed to have been given and received on the day on . 
which it was transmitted (but if the Communication is transmitted on a day which Is not a Business Day 
or after 4:00 p.m. (local time of the reCipient), the Communication will be deemed to have been 
received on the next Business Day). Any Communication given by registered mail will be deemed to 
have been received on the fifth (5th) Business Day after which It is so mailed. If a strike. or lockout of 
postal employees is then In effect, or generally known to be impending, every Communication must be 
effected by personal delivery or by facsimile transmission. 
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7.7 Further Assurances 

Each Party will, at the requesting Party's cost, execute and deliver all further agreements and 
documents and provide all further assurances as may be reasonably required by the other Party to 
give effect to this Agreement and, without limiting the generality of the foregoing, will do all acts and 
things, execute and deliver all agreements and documents and provide all assurances, undertakings 
and information as mt;ly be required from time to time by all regulatory or governmental bodies: 

7.8 Amendment and Waiver 

No supplement, modification, amendment, waiver, discharge or termination of this Agreement is 
binding unless it is executed In writing by the Party to be bound. No waiver of, failure to eXercise or 
delay in exercising, any provision of this Agreement· constitutes a waiver of any other provision 
(whether or not similar) nor does such waiver constitute a continuing waiver unless otherwise 
expressly provided. 

7.9 Submission to Jurisdiction 

Without prejudice to the ability of any Party to enforce this Agreement in any other proper jurisdiction, 
each of the Parties Irrevocably submits and attorns to the non-exclusive jurisdiction of the Court to 
detennlne all issues, whether at law or in equity arising from this Agreement. To the extent permitted 
by applicable law, each of the Parties irrevocably waives any objection (including any claim of 
inconvenient forum) that it may nDW or hereaftE:)r have to the venue of any legal prDceedlng arising out 
of· or relating to this Agreement in the courts of that Province or that the subject matter of this 
Agreement may not be enforced in such courts and irrevocably agrees not to seek, and waives any 
right to, judicial review by any court which may be called upon to enforce the judgment .of the courts 
referred to in this Section 7.9, of the substantive merits of any such suit, action or proceeding. To the 
extent a Party has or hereafter may acquire any immunity from jurisdiction of any court or from any 
legal process (whether through service or notice, attachment prior to judgment, attachment in aid .of 
execution, execution or otherwise) with respect to itself or its property, that Party irrevocably waives 
that immunity in respect of its obligations under this Agreement. 

7.10 Assignment and Enurement 

Neither this Agreement nor any right or obligation under this Agreement may be assigned by either 
Party without the prior written consent of the other Party, such consent not to be unreasonably 
withheld or delayed. This Agreement enures to the benefit of and is binding upon the Parties and their 
respective successors and permitted assigns. . 

7 .11 S~verability 

Each provision of this Agreement is distinct and severable. If any provislon of this Agreement, in whole 
or in part, is or becomes illegal, Invalid or unenforceable in any jurisdiction by a court of competent 
jurisdiction, the illegality, invalidity or unenforce~bility of that proviSion will not affect; 

7.11.1 the legality, validity or enforceability of the remaining prOVisions of this Agreement; or 

7.11.2 the legality. validity or enforceability of that provision in any other jurisdiction. 



89

-19 -

7.12 Counterparts 

This Agreement may be executed and delivered by the Parties in one or more counterparts, each of 
which when so executed and delivered will be an original and such counterparts will together 
constitute one and the same instrument. 

7.13 Facsimile or PDF Signatures 

Delivery of this Agreement by facsimile or PDF transmission constitutes valid and effective deliVery. 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 

ir);'\'1.1~~· f. 'J ~':i-dJ. : . 

J'1."'lA~::;:, I '.t ':-, , ,. ,~.: 
(1J'I~fti~U h~.~·'1·tf1tl"~~'· '; ~.\ . .,~, .~ i : ) .~ 

. ~)hl'!"" \ ,~ ... ,,':! l .. I~ ... ;l 

. 'Ii": li i~!: t·: . 
: • ,0, :":.1 ,'? :.; ••• :' 

',:'.-' . ': \ ·it:· 

__ . ________ - ___ • ___ - _.0 _______________ ~ - - ,,- .. --------.-----.-- .---------•. ----------..... -----.------.-... ---.- .-_ .•. -..,- •. ' - . 

... 



90

-20· 

Each of the Parties has executed and delivered this Agreement; as of the date noted at the beginning 
of the Agreement. . 

KPMG Inc., In its capacity as Court appointed 
liquidator of the business in Canada of Maple 
Bank GmbH and its assets as defined under 
section 618 of the Bank Act 

Per: 

ICICI BANK CANADA 

Per: 

Name: 
Title: 

Akshay Ohab.lrvedl 
Senior VICe Ptetldent. 
Corporate & CommeA:lel Banldng 
IC/CI Bank Can...,. .. 

Sandeep Goel 
Sen/or Vice President & 
OhlefRlSk Officer 
tOICI S"nk O.nada 



 

SCHEDULE 1 
RECEIVABLE BACKED NOTES AND ASSOCIATED FEDERAL PROMISSORY NOTES 

91
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REDACTED 
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· SCHEDULE 2 
RECEIVABLE BACKED NOTES ISSUANCE AGREEMENTS 

1; Receivable Backed Note Issuance Agreement dated May 25, 2012 between Maple Bank GmbH, 
Toronto Branch, and Korea Exchange Bank of Canada (now known as KEB Hana Bank Canada) 

.--_ ... _---- ------_ ... -- ---;------------ ----_.- ----_.-------.-------_.- --------------.-~--.-~- .. _------; --- ._---_.-.--_.--- '--'--' 
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SCHEDULE 3 
PERSONAL PROPERTY REGiSTRATIONS 

A: Ontario Registrations 

Debtor: KEB Hana Bank Canada I Banque KEB Hana du Canada 

l. Maple Bank, 678716586 Accounts, Other 20160721134918621864 
GmbH, Toronto 20120529120015901641 20160721 134918621865 
Branch 

8 years 20160721 1350 1862 1866 

20160721 1350 1862 1867 

2. Maple Bank, 691006149 Accounts, Other 20160721 134918621863 
GmbH, Toronto 20131010154615909135 20160721 1350 1862 1.868 
Bra.nch 

10 years 
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BETWEEN: 

EXHIBIT "An 
ASSIGNMENT AND ASSUMPTION AGREEMENT 

KPMG INC., in Its capacity as court-appointed liquidator of the 
business in Canada of Maple Bank GmbH and its assets as 
defined in section 618 of the Bank Act 

. (the" Assignor") 

- and-

ICICI BANK CANADA 

(the "Assignee") 

A. Upon application by the Attorney General of Canada, pursuant to section 10.1 of the Winding
up and Restructuring Act (WURA), on February 16, 2016 the Ontario SUperior Court of Justice 
(Commercial List) ("the Court") made a winding~up order: (ajthat the business in Canada of 
Maple Bank GmbH ("Maple Bank") be wound up and that its assets, as defined under section 
618 of the Bank Act be liquidated; and, (b) appointing KPMG loc. as the liquidator (the 
UUquidator") of the Toronto Branch under section 23 ofWURA. 

B. Pursuant to an Order dated April 5, 2016, the Court approved: (a) a marketing process for a 
purchaser of certain of the assets of Maple Bank (collectively, the "Toronto Branch Assets")i 
and, (b) that the Liquidator implement and carry out the terms of the Marketing Process for sale 
of the Toronto Branch Assets. . 

C. The Buyer and the Seller have entered into an Agreement of Purchase·and Sale made as of 
., 2016 (the "Agreement"), pursuant to which, inter alia, the Seller has agreed to sell the 
Purohased Assets to the Buyer and the Buyer has agreed to purchase and assume the rights 
and .obligations of Maple Bank in and to the Purchased Assets. 

D. Capitalized terms used in this agreement not otherwise defined in this agreement Will have the 
meanings set out in the Agreement. 

NOW THEREFORE, in consideration of the sum of $1.00 and other good and valuable consideration, 
the receipt of which is acknowledged, the Assignor declares as follows: 

Effective as of • I 2016, the Assignor assigns and transfers to the Assignee, without recourse to the 
Assignor or Maple Bank and, except as expressly provided in the Agreement, without warranty, all of 
Maple Bank's right, title and Interest In and to the Purchased Assets and the Assignee assumes all of 
the covenants and obligations of Maple Bank under the Purchased Assets. 

The Assignor undertakes and agrees to ex~cute, at the request and expense of the Assignee, such 
further documentation as may be reasonably required in order to permit the Assignee to complete this 
assignment of the Purchased Assets. . 
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Each of the parties has executed and delivered this Agreement on the • day of •• 2016. 

KPMG Inc., in its capacity as Court appointed 
liquidator of the business in Canada of Maple 
Bank GmbH and its assets as defined under 
section 618 of the Bank Act 

Per: 
Name: 
Title: 

ICICI BANK CANADA 

Per: 
Name: 
Title: 
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EXHIBIT"B" 
FORM OF APPROVAL AND VESTING ORDER 

Court File No. CV~16-1129O-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE· REGIONAL 

SENIOR JUSTICE MORAWETZ 

) 

) 

) 

IN THE MA TIER OF MAPLE BANK GmbH 

*DAYTHE* 

DAY OF *, 2016 

AND IN THE MATTER OF THE WINDING-UP AND RESTRUCTURING ACT, 
R.S.C. 1985, C.W-11, AS AMENDED 

AND IN THE MATTER OF THE BANK ACT, S.C. 1991, C.46. AS AMENDED 

BETWEEN: 

ATTORNEY GENERAL OF CANADA 

Applicant 

and 

MAPLE BANK GmbH 

Respondent 

APPROVAL AND VESTING ORDER 

THIS MOTION, made by KPMG Inc. ("KPMG"), in its capacity as the court-appointed 

Liquidator (the "Liquidator") in respect of the winding up of the business In Canada (the 
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"Business") of Maple Bank GmbH ("Maple Bank") and its assets as defined in section 618 of 

the Bank Act, s.c. 1991, as amended (the "Bank Act") for an order approving the sale 

transaction (the "Transaction") contemplated by an agreement 'of purchase and sale dated 

June IX], 2016 (the "Sale Agre~ment") between the Liquidator and ICICI Bank Canada (the 

. "Purchaser"). appended to the '" Report of the Liquidator dated *, 2016 (the n* Report"), and 

vesting in the Purchaser Maple Bank's right, title and interest in and to the assets described in 

the Sale Agreement (the "Purchased Assets"), was heard this day at 330 University Avenue, 

Toronto, Ontario, 

ON READING the * Report and on hearing the submissions of counsel for the liquidator 

and counsel for the German Insolvency Administrator, no one appearing for any other person on 

the service list, although properly served as appears from the affidavit of [INSERT NAME] sworn 

*, 2016, filed: 

1. THIS COURT ORDERS that the '" Report and the activities of the liquidator outlined 

therein be and are hereby approved. 

2. THIS COURT ORDERS AND DECLARES that (i) the Transaction is hereby approved; 

(ii) the execution of the Sale Agreement by the Liquidator is hereby authorized, ratified and 

approved, and (iii) the Liquidator is hereby authorized and directed to take such additional steps 

and execute such additional documents as may be necessary or desirable for the completion of 

the Transaction and for the conveyance of the Purchased Assets to the Purchaser, including the 

making· of such minor amendments to the Sale Agreement as the Liquidator may deem 

necessary. 

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Liquidator's 

certificate to the Purchaser substantially in the form attached as SChedule "A" hereto (the 

"Liquidator's Certificate"), all of Maple Bank's right, title and interest (including for greater 

certainty, any right; title or Interest held by the GIA) in and to the Purchased Assets described in 

. the Sale Agreement shall vest absolutely in the Purchaser, free and clear of and from any and 

all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts 

or deemed trusts (whether contractual, statutory, or otherwise),· liens, executions, levies, 

charges, or other financial or monetary claims, whether or not they have attached or been 

perfected, registered or filed and whether secured, unsecured or otherwise (collectively, the 

nClaims") including. without limiting the generality of the foregoing: (i) any encumbrances or 
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charges created by the Order of Regional Senior Justice Morawetz dated February 16,2016; (ii) 

any charges created under the Winding-up and Restructuring Act; (iii) all charges, security 

interests or claims evidenced by registrations pursuant to the Personal Property Security Act 

(OntariO) or any other personal property registry system, [and, without limiting the generality 

of the foregoing, the registrations listed as Schedule "B" hereto]; and (Iv) [those Claims 

Jisted on Schedule· "e" hereto] (all of which are collectively referred to as the 

"Encumbrances"), and, for greater certainty, this Court orders that all of the Encumbrances 

affecting or relating to the Purchased Assets are hereby expunged and discharged as against 

the Purchased Assets. 

4. THIS COURT ORDERS that· for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and 

stead of the Purchased Assets, and that from and after the delivery of the Liquidator's 

Certificate all Claims and Encumbrances shall attach to the net proceeds from the sale of the 

Purchased Assets with the same priority as they had with respect to the PLirchased Assets 

immediately prior to the sale, as if the Purchased Assets had not been sold and remained in the 

possession or control of the person having that possession or control immediately prior to the 

sala. 

5. THIS COURT ORDERS AND DIRECTS the Liquidator to file witli the Court a copy of the 

Liquidator's Certificate, forthwith after delivery thereof. 

6. THIS COURT ORDERS that, pursuant. to clause 7(3)(c) of· the Canada Personal 

Information Protection and Electronic Documents Act, the Liquidator is authorized and p~rmitted 

to di!?close and transfer to the Purchaser personal information of identifiable individuals, if any, 

relating to the Purchased. Assets, and who may be identified in, or subject to the Sale 

Agreement. The Purchaser 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 Maple Bank. 

7. THIS COURT ORDERS that, notwithstanding the pendency of these proceedings, the 

vesting of the Purchased Assets In the Purchaser pursuant to this Order shall not be void or 

voidable by creditors of Maple Bank, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 

transaction under the Winding-Up and Restructuring Act, or any other applicable federal or 
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provincial legislation, nor shall it constitute oppressive or unfairlY prejudicial conduct pursuant to 

any applicable federal or provincial legislation. 

8. THIS COURT ORDERS that the definitions of "Deposit", "Outside Date" ~nd "Purchase 

Price" in Section 1.1 and Section 6.6 of the Sale Agreement attached to the Report are hereby 

sealed and shall not form part of the publio record until such time as the Liquidator's Certificate 

has been filed with the Court, or upon further order of the Court. 

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, . 

regulatory or administrative body having jurisdiction in Canada or In the United States to give 

effect to this Order and to assist the Liquidator and its agents in carrying out the terms of this 

Order, All courts, tribunals. regulatory and a<;lministrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Liquidator. as an officer of 

this Court, as may be necessary or desirable to give effect to this Order or to assist the 

Liquidator and its agents in carrying out the terms of this Order. 
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Schedule A - Form of Liquidator's Certificate 

Court File No. CV-16-11290-00CL 

ONTARIO . 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF MAPLE BANK GmbH 

AND IN THE MATTER OF THE WINDING-UP AND RESTRUCTURING ACT, 
R.S.C. 1985, C.W-11, AS AMENDED 

AND IN THE MAnER OF THE BANK ACT, S.C. 1991~ C.46, AS AMENDED 

BETWEEN: 

ATTORNEY GENERAL OF CANADA 

and 

MAPLE BANK GmbH 

Applicant 

Respondent 

LIQUIDATOR'S CERTIFICATE 

RECITALS 

A. Pursuant to an Order of Regional Senior Justice Morawetz of the Oritario Superior Court 

of Justice [Commercial List] (the "Court") dated February 16, 2016, KPMG Inc. was 

appointed under the provisions of the Winding~Up and Restructuring Act (Canada) as 

the Liquidator (the "Liquidator") of the business In Canada of Maple Bank GmbH 

("Maple Bank") and of its assets', as defined in section 61 a of the Bank Act, S.C. 1991, 

c.46, as amended. 

B. Pursuant to an Order of the Court dated *, 2016, the Court approved the agreement of 

purchase and sale made as of *, 2016 (the "Sale Agreement") between the Liquidator 

and ICICI Bank Canada (the "Purchaser"), and provided for the vesting in the Purchaser 
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of Maple Bank's right, title and interest in and to the Purchased Assets, w~ich vesting is 

to be effective with respect to the Purchased Assets upon the delivery by the Liquidator 

to the Purchaser of a certificate confirming (i) the payment by the. Purchaser of the 

Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in 

Article 5 of the Sale Agreement have been satisfied or waived by the Liquidator and the 

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the 

Liquidator. 

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out 

in the Sale Agreement. 

THE LIQUIDATOR CERTIFIES the following: 

1. The Purchaser has paid and the Liquidator has rec'eived the Purchase Price for the 

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement; 

2. The conditions to Closing as set out in Article * of the Sale Agreement have been 

satisfied or waived by the Liquidator and the Purchaser; and 

3. The Transaction has been completed to the .satisfactlon of the Liquidator. 

4. This Certificate was delivered by the Liquidator at ___ [TIME] on ___ [DATE]. 

KPMG Inc., in its capacity 'as the Court-appointed 
Liquidator in respect of the winding up of the . 
business 111 Canada of Maple BankGmbH, and of 
its assets, as defined in section 618 of the Bank 
Act, S.C. 1991, 0.46, asamended. 

Per: 
Name: 

Title: 
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Schedule B - PPSARegistrations to be deJeted and expunged 

Name of Debtor: Maple Bank GmbH 

As of: *,2016 

SECURED PARTY FILENo.! COLLATERAL 
REGISTRATIO~ No. CLASSIFICATION/DescRIPTION 

1. • 

• years 

2. 

3. 

4. 

- - --_ .. _--_ .. ---_ ... ------------ ~- ---~- ----- .. _--------- - ---- -- - .- .- - ------ _._-- -
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ScheduleC 

[CO:M'PLETE] 

'. 
" 

I I ',Ii 

IN THE MATTER OF MAPLE BANK GmbH - AND IN THE MATTER OF THE WINDING-UP AND 
RESTRUCTURING ACT, R.S.C. 1985, C.W-11, AS AMENDED - AND IN THE MATTER OF THE BANK 
ACT, s.C. 1991, C.46, AS AMENDED 

Court File No. CV-16-11290-00CL 

BETWEEN: ATTORNEY GENERAL OF CANADA, Applicant - and - MAPLE BANK GmbH, 
Respondent 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

PROCEEDING COMMENCED AT 
TORONTO 

APPROVAL AND VESTING ORDER 
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1.1 
,1,1 

" ' ., ' 

GOWLING WLG (CANADA) LLP 
Barristers & Solicitors 
1 First Canadian Place 
100 King Street West, Suite 1600 
Toronto, ON M5X 1 G5 

Tel: 416-862-7525 
Fax: 416-862-7661 . 

Alex MacFarlane: alex.macfarlane@gowlingwlg.com 
Matthew Karabus: matthew.karabus@gowlingwlg.com 
Thomas Gertner: thomas.gertner@gowlingwIg.com 

Lawyers for KPMG Inc., in its capacity as Liquidator of the 
business in Canada of Maple Bank GmbH and its assets. 
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EXHIBIT "c" 
CICCONSENT 

CONSENT, ACKNOWLEDGEMENT AND RECEIPT 

This letter confirms receipt of the Assignment and Assumption Agreement' dated ., 2016 
executed by KPMG Inc. ("KPMG") and ICICI Bank Canada C'ICICI") pursuant to which KPMG. In 
its capacity as court-appointed liquidator, has assigned to ICICI all of Maple Bank GmbH, 
Toronto Branch's ("Maple Bank") right, title and interest in, to, and under all security interests, 
assignments, hypothecs, charges, and. other liens over the promissory notes issued by Her· 
Majesty the Queen in right of Canada, as represented by the Minister of Citizenship. and 
Immigration and Citizenship and Immigration Canada, as applicable ("CIC") to the below noted 
investors in connection with the Federal Immigrant Investor Program (the "Notes"). 

We acknowledge that CIC received Irrevocable directions from KEB Hana Bank Canada 
("KEB"). on behalf of the below noted investors, directing CIC to pay all amounts owing or 
otherwise payable to the below noted investors to Maple Bank. We further acknowledge Maple 
Bank's right to assign the Irrevocable directions, confirm and consent to the assignment of Maple 

. Bank's interest in the Notes to ICICI and recognize ICICI as the assignee of Maple Bank's right 
to payment under the irrevocable directions. 

We (I) confirm that no repayments of the Notes have been made, and (Ii) confirm that CIG has 
not been directed to make any payments pursuant to or In connection with the Notes to any 
person, other than Maple Bank and ICICI. 

CIG will pay directly to [CICI in immediately 'available funds at the following address, or as ICIC) 
may otherwise direct, all amounts owing or otherwise payable to the below noted investors 
pursuant-to or in connection With the Notes and will in no case refund or repay the below noted 
investors or make any paymenHo KEB and/or Maple Bank in respect of the Notes: 

• 
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EXHIBIT "0" 
GIACONSENT 

CONSENT AND ACKNOWLEDGEMENT 

Reference is made to the Agreement of Purchase and Sale dated .,2016 executed by KPMG 
Inc. ("KPMG") and ICICI Bank Canada ("ICICI") pursuant to which KPMG, in its capacity as 
court~appointed liquidator, has agreed to assign to ICICI all of Maple Bank Gh1bH, Toronto 
Branch's ("Maple Bank") rights, title and interest in, to,and under certain property, assets and 
undertaking of Maple Bank (the "Purchase Agreement"). 

Capitalized terms used but not defined herein have the meanings given to them in the Purchase 
Agreement. 

The undersigned hereby: 
a} acknowledges and agrees that it has been authorized to provide this consent to tlie 

Transaction; 
b) confirms that it has been presented with the form of Approval and Vesting Order, which 

. Approval and Vesting order is attached as Schedule "AU hereto, and understands that 
the Approval. and Vesting Order shall convey the Purchased Assets to the purchaser 
free and clear of the interests the German Insolvency Administrator and Maple Bank 
GmbH; and, 

e) acknowledges having received a copy of the Purchase Agreement and consents and 
agrees to the Transaction and Approval and Vesting Order. 



TAB 2C 
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EXECUTED VERSION 

AGREEMENT OF PURCHASE AND SALE 
(QUEBEC IMMIGRANT INVESTOR PROGRAM) 

between 

KPMG Inc. 
as Seller, 'solely in its capacity as court-appointed liquidator of the business in Canada 

of Maple Bank GmbH and its assets as defined in section 618 of the Bank Act 

21690933.19 

- and-

Canadian Imperial Bank of Commerce 
as Buyer 

Dated as of July 22,2016 
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AGREEMENT OF PURCHASE AND SALE 
(QUEBEC IMMIGRANT INVESTOR PROGRAM) 

THIS AGREEMENT is dated July 22,2016. 

BETWEEN: 

KPMG INC., solely in its capacity as. court-appointed liquidator of 
the business in Canada of Maple Bank GmbH and its assets as 
defined in section 618 of the Bank Act 

(the "Seller") 

- and - -

CANADIAN IMPERIAL BANK OF COMMERCE, a chartered 
bank eXisting under the laws of Canada (the "Buyer") 

RECITALS: 

A. Maple Bank GmbH ("Maple Bank") is a Canadian-owned German bank and an "authorized 
foreign bank" in Canada under Section 2 and Part XI1.1 of the Bank Act (Canada). As a 
German bank, Maple Bank is subject to regulation in Germany by the Federal Financial 
Supervisory Authority ("BaFin"). As an authorized foreign bank under the Bank Act, Maple 
Bank is regulated with respect to its business in Canada by the Office of the Superintendent of 
Financial Institutions ("OSFI"). 

B. On February 10, 2016, BaFin advised OSFI that it filed for insolvency proceedings in Germany 
in respect of Maple Bank based on the admission of Maple Bank of its impending insolvency 
and with Maple Bank's consent. On February 11, 2016 the German Court issued an order 
commencing insolvency proceedings and appointing an Insolvency Administrator over Maple 
Bank. 

C. Upon application by the Attorney General of Canada, pursuant to section 10.1- of the Winding
up and Restructuring Act ("WURA"), on February 16, 2016 the Ontario Superior Court of 
Justice (Commercial List) (the "Court") made a winding-up order (the "Winding-up Order"): 
(a) that the business in Canada (the "Business") of Maple Bank GmbH, Toronto Branch (the 
"Toronto Branch") be wound up and that its assets, as defined under section 618 of the Bank 
Act (Canada) be liquidated; and (b) appointing KPMG Inc. ("KPMG") as the liquidator (the 
"liquidator") of the Toronto Branch under section 23 of WURA. 

D. Pursuant to an Order dated April 5, 2016, the Court: (a) approved a marketing process (the 
"Marketing Process") for the sale of certain of the assets of the Toronto Branch (collectively, 
the "Toronto Branch Assets"); and (b) authorized and directed the Liquidator to implement 
and carrY out the terms of the Marketing Process for sale of the Toronto Branch Assets. 

E. Subject to the issuance of the Approval and Vesting Order (as defined below) and other terms -
and conditions of this Agreement, the Seller wishes to sell to the Buyer, and the Buyer wishes 
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to purchase from the Seller, all of Maple Bank's right, title and interest in and to the Purchased 
Assets (as defined below), subject to the terms and conditions of in this Agreement. 

THEREFORE, in consideration of the mutual covenants and agreements contained in this Agreement 
and other good and valuable consideration (the receipt and sufficiency of which are hereby 
acknowledged) and with the intention of being legally bound, the Parties (as defined below) agree as 
follows: 

1.1 Definitions 

ARTICLE 1 
INTERPRETATION 

In this Agreement the following terms have the following meanings: 

"Agreement" means this agreement, including all Schedules and Exhibits, 'as it may be 
supplemented, amended, restated or replaced from time to time by written agreement between 
the Parties. 

"Affiliate" means, with respect to any Person, any other Person which controls, is controlled by 
or is under common control with, directly or indirectly, such Person, and, if such Person is a 
natural person, includes any member of such Person's immediate family, or, if such Person is 
an entity, includes any trustee, member, general partner, manager, director or executive officer 
of, or any Person performing similar functions for, such Person. 

"Applicable Law" means, at any time, with respect to any Person, property, transaction or 
event, all applicable domestic or foreign laws, statutes, regulations, treaties, judgments and 
decrees and (whether or not having the force of law) all applicable official directives, rules, 
consents, approvals, by-laws, permits, authorizations, guidelines, orders and policies of any 
Governmental Authority having authority (apparent, purported or otherwise) over that Person, 
property, transaction or event. 

"Approval and Vesting Order" means an order of the Court, substantially in the form of the 
order attached as Exhibit "B", approving the Transaction and vesting in the Buyer all 'the right, 
title and interest of Maple Bank in the Purchased Assets free and clear of all Encumbrances. 

"Assignment and Assumption Agreement" means an assignment substantially in the form 
attached as Exhibit "A". 

"Business" has the meaning given to such term in the Recitals to this Agreement. 

"Business' Day" means any day excluding a Saturday, Sunday or statutory holiday in the 
Province of Ontario, and also excluding any day on which the principal chartered banks located 
in the City of Toronto are not open for business during normal banking hours. 

"Cash Purchase Price" has the meaning given to such term in Section 2.3.1. 

"CTI Endorsement" means the Endorsement of the Quebec Promissory Notes forming part of 
the arrangements under item #2 in Schedule 2. 

21690933.19 
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"CTI Issuer Consent" means the Issuer Consent related to the Receivable Backed Notes 
under item #2 in Schedule 2. 

"CTI Issuer Consent and Endorsement" means the CTI Issuer Consent and the CTI 
Endorsement. 

"Closing" means the successful completion of the Transaction evidenced by the unconditional 
delivery of the Liquidator's Sale Certificate to the Buyer. 

"Closing Date" means: 

(a) the first (1st) Business Day after the date that all of the conditions in Sections 5.1, 5.2 
and 5.3 have been satisfied or waived; or 

(b) such other date as may be agreed in writing between the Parties; 

provided that the Closing Date shall occur on or prior to the Outside Date. 

"Communication" means any notice, demand, request, consent, approval or other 
communication which is required or otherwise contemplated by this Agreement to be given or 
made by a Party. 

"Confidentiality Agreement" means the confidentiality agreement dated May 30, 2016 
between the Buyer and the Liquidator. 

"Court" has the meaning given to such term in the Recitals to this Agreement. 

"Data Site" means the data site established by the Liquidator in connection with the Marketing 
Process, the index of which, as of the date hereof, is set out in Schedule 6. 

"Deposit" has the meaning given to such term in Section 2.3.2(a) . 
. . 

"Determination Date" has the meaning given to such term in Section 2.3.3. 

"Directions" means, collectively, in form and substance reasonably satisfactory to the Seller 
and Buyer, a Notice and Direction by the Seller to the Issuer of the applicable Receivable 
Backed Notes, that Maple Bank's right, title and interest in such Receivable Backed Notes and 
Related Rights have been assigned and transferred to the Buyer. 

"Discount Rate" means, with respect to a Receivable Backed Note, an amount equal to the 
. sum of: 

"Encumbrances" means liens, claims, charges, demands, title retention agreements, security 
interests, pledges, hypothecations, mortgages, executions, levies, other financial or monetary 
claims, and any other encumbrances of any nature and kind Whatsoever, and whether 

21690933.19 
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contractual, statutory or otherwise, and whether or not they have attached or been perfected, 
registered or filed and whether secured, unsecured or otherwise, foreign or domestic, recorded 
or not, known or unknown, existing, accrued, incurred or otherwise. . 

"Endorsements of Quebec Promissory Notes" means an endorsement duly executed by the 
agent authorized to sign (pursuant to the applicable power of attorney) on behalf of the 
applicable immigrant investor that was issued the applicable Quebec Promissory Note, 
substantially in the form set forth at Exhibit "G". 

"Excluded Assets" has the meaning given to such term in Section 2.1.2. 

"Excluded Cli Notes" means all Quebec Promissory Notes forming part of the arrangements 
under item #2 in Schedule 2, if and only if the CTI Issuer Consent and Endorsement for such 
Quebec Promissory Notes is not delivered pursuant to Section 6.3. 

"Excluded KEB Notes" means all Quebec Promissory Notes forming part of the arrangements 
under item #3 in Schedule 2, if and only if the KEB Issuer Consent and Endorsement for such 
Quebec Promissory Notes is not delivered pursuant to Section 6.3. 

"Excluded PWM Notes" means all Quebec Promissory Notes forming part of the 
arrangements under item #1 in Schedule 2, if. and only if the PWM Issuer Consent and 
Endorsement for such Quebec Promissory Notes is not delivered pursuant to Section 6.3. 

"Excluded Receivable Backed Note" means any Receivable Backed Note (a) that has 
matured prior to or on the Closing Date; (b) for which the original of such note is not in the 
possession or control of the Liquidator on the Closing Date; or (c) for which the related Quebec 
Promissory Note having the same note number as such Receivable Backed Note as listed in 
the table at Schedule 1 is an Excluded Quebec Promissory Note, and "Excluded Receivable 
Backed Notes" means, collectively, all such notes. 

"Excluded Quebec Promissory Note" means any Quebec Promissory Note (a) that has 
matured prior to or on the Closing Date; (b) for which the original of such note is not in the 
possession or control of the Liquidator on the Closing Date, or (c) that is an Excluded PWM 
Note, Excluded CTI Note or Excluded KEB Note, and "Excluded Quebec Promissory Notes" 
means collectively, all such notes. 

"Evaluation Materials" has the meaning set out in the Confidentiality Agreement. 

"Final Adjustment Payment" has the meaning given to such term in Section 2.3.4. 

"Final Purchase Price" means the Purchase Price as finally determined in accordance with 
Section 2.3.3. 

"GIA Consent" means the consent of the German Insolvency Administrator, substantially in the 
form of the consent attached as Exhibit "0", consenting to the Transaction and the Approval 
and Vesting Order. 

"Governmental Authority" means: 

(a) any federal, provincial, state, local, municipal, regional, territorial, aboriginal, or other 
government, governmental or public department, branch, ministry, or court, domestic or 

21690933.19 
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foreign, including any district, agency, commission, board, arbitration panel or authority 
and any subdivision of the foregoing exercising or entitled to exercise any 
administrative, executive, judicial, ministerial, prerogative, legislative, regulatory or 
taxing authority or power of any nature; or 

(b) any quasi-governmental or private body exercising any regulatory, expropriation or 
taxing authority for the account of any of the foregoing. 

"HST" means harmonized tax exigible pursuant to Part IX of the Excise Tax Act (Canada) as 
applicable in the Province of Ontario. 

"IQII" means IQ Immigrants Investisseurs Inc. 

"IQII Consent" means a consent,acknowledgement and receipt from IQII with respect to the 
Quebec Promissory Notes, in the form set forth at Exhibit "C". 

"Issuer" means the "Issuer" under the applicable Receivable Backed Notes Issuance 
Agreement. 

"Issuer Consent" means a consent from each Issuer, on behalf of each immigrant investor that 
was issued a Quebec Promissory Note, for the Buyer to hold the Quebec Promissory Notes on 
behalf of the Issuer and the Buyer, substantially in the form set forth at Exhibit "E". 

"Issuer Endorsements" means each of the PWM Endorsements, CTI Endorsements and the 
KEB Endorsements. 

"KEB Endorsement" means the Endorsement of the Quebec Promissory Notes forming part of 
the arrangements under item #3 in Schedule 2. 

"KEB Issuer Consent" means the Issuer Consent related to the Receivable Backed Notes 
under item #3 in Schedule 2. 

"KEB Issuer Consent and Endorsement" means KEB Issuer. Consent and the KEB 
Endorsement 

"Liquidator" has the meaning given to such term in the Recitals to this Agreement. 

"Liquidator's Sale Certificate" means the certificate, substantially in the form attached as 
Schedule "A" to the Approval and Vesting Order (which is attached to this Agreement as 
Exhibit "B"), to be completed by the Liquidator and delivered to the Buyer on the Closing Date 
and filed with the Court, pursuant to which the Liquidator confirms that the conditions to Closing 
have been satisfied or waived. 

"Maple Bank" has the meaning given to such term in the Recitals to this Agreement and, for 
certainty, includes the Toronto Branch. 

"Marketing Process" has the meaning given to such term in the Recitals to this Agreement. 

"Outside Date" m or such other date as agreed between the Parties in 
writing. 

"Parties" means the Seller and the Buyer, and "Party" means either one of them. 

21690933.19 



116

- 6 -

"Person" means an individual, body corporate, sole proprietorship, partnership or trust or 
unincorporated association, unincorporated syndicate, unincorporated organization, or another 
entity, and a natural person, acting in his or her individual capacity or in his or her capacity as 
executor, trustee, administrator or legal representative, and any Governmental Authority. 

"Principal Amount" means, in respect of a Receivable Backed Note, the "Principal Amount" as 
shown on such Receivable Backed Note. 

"Purchased Assets" has the meaning given to such term in Section 2.1.1. 

"Purchase Price" means an amount equal to the aggregate sum of the price payable for each 
Receivable Backed Note as of the Closing Date, calculated as set out below. 

For illustrative purposes, the non-binding indicative Purchase Price applying such formula as of 
is attached in Schedule 4. . 

"Purchase Price Inputs" means the spreadsheet attached in Schedule 5. 

"\"PWM Endorsement" means the Endorsement of the Quebec Promissory Notes forming part 
of the arrangements under item #1 in Schedule 2. 

"PWM Issuer Consent" means the Issuer Consent related to the Receivable Backed Notes 
under item #1 in Schedule 2. 

"PWM Issuer Consent and Endorsement" means the PWM Issuer Consent and the PWM 
Endorsement. 

"Quebec Promissory Notes" means the promissory notes issued by IQII, as more particularly 
listed in the table at Schedule 1, other than the Excluded Quebec Promissory Notes. ' 

"Receivable Backed Notes" means, collectively, the receivable backed notes issued by the 
applicable Issuer to Maple Bank pursuant to the applicable Receivable Backed Notes Issuance 
Agreement, as more particularly listed in the first column of the table at Schedule 1, other than 
the Excluded Receivable Backed Notes. 

"Receivable Backed Notes Issuance Agreements" means, in respect of the Receivable 
Backed Notes, collectively, the receivable backed notes issuance agreements listed in 
Schedule 2. 

"Related Books and Records" means, in respect of any Receivable Backed Note, all books, 
records and other information evidencing, or maintained in respect of, such Receivable Backed 
Notes, including any opinions and any personal property or related registrations. 

"Related Documents" means, in respect of any Receivable Backed Note, all Receivable 
Documents (as such term is defined in the applicable Receivable Backed Notes Issuance 
Agreement), including the Quebec Promissory Notes. 

21690933.19 



117

- 7-

"Related Rights" means, in respect of the Receivable Backed Notes, all of Maple Bank's right, 
title and interest in, to and under: (a) the applicable Receivable Backed Notes Issuance 
Agreement, including all security interests, assignments, hypothecs, charges, charges and 
other liens, and all guarantees and indemnities created thereunder or pursuant thereto 
supporting or securing payment of any Receivable Backed Note; (b) the Related Documents; 
and (c) the Related Books and Records. 

"Representatives" means, in respect of a Party, each director, officer, employee, agent, 
manager, lender, sOlicitor, accountant, professional advisor, consultant, contractor and other 
representative of such Party. 

"Retained Liabilities" means any liabilities directly or indirectly arising from or relating to .any 
acts or omissions by Maple Bank or any of its Representatives or Affiliates, in respect of the 
Purchased Assets, at any time on or prior to the Time of Closing. 

"Taxes" means all taxes, duties and other charges levied on or measured by, or referred to as 
transfer, land transfer, registration charges, gross receipt, sales, retail sales, use, consumption, 
HST, value-added, excise or stamp, and all import and export taxes. 

"Time of Closing" means 12:00 p.m. on the Closing Date or such other time on the Closing 
Date as the Parties may mutually agree in writing. 

"Toronto Branch" has the meaning given to such term in the Recitals to this Agreement. 

"Toronto Branch Assets" has the meaning given to such term in the Recitals to this 
Agreement. 

"Transfer Power for Receivable Backed Notes" means a transfer power in the form set forth 
at Exhibit "F". 

"Transaction" means the transaction of purchase and sale provided for in this Agreement. 

"Winding-up Order" has the meaning given to such term in the Recitals to this Agreement. 

"WURA" has the meaning given to such term in the Recitals to this Agreement. 

1.2 Entire Agreement 

This Agreement, together with any other agreement or agreements and other documents to be 
delivered under this Agreement and the Confidentially Agreement, constitute the entire agreement 
between the Parties pertaining to the subject matter of this Agreement and supersede all prior 
agreements, understandings, negotiations and discussions, whether oral or written, of the Parties, and 
there are no representations, warranties or other agreements between the Parties in connection with 
the subject matter of this Agreement except as specifically set out in this Agreement, any of the other 
agreements and documents delivered under this Agreement and the Confidentiality Agreement. 

1.3 Time of Day 

Unless otherwise specified, references to time of day or date mean the local time or date in the City of 
Toronto, Province of Ontario. 
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1.4 Business Day 

Whenever any payment to be made or action to be taken under this Agreement is required to be made 
or taken on a day other than a Business Day, the payment is to be made or action taken on the next 
Business Day following. 

1.5 Governing Law 

This Agreement is governed by, and is to be construed and interpreted in accordance with, the laws of 
the Province of Ontario and the laws of Canada applicable in that Province. 

1.6 Certain Rules of Interpretation 

1.6.1 In this Agreement, words signifying the singular number include the plural and vice 
versa, and words signifying gender include all genders. Every use of the word 
"including" in this Agreement is to be construed as meaning "including, without 
limitation" . 

1.6.2 The division of this Agreement into Articles and Sections, the insertion of headings are 
for convenience of reference only and do not affect the construction or interpretation of 
this Agreement. 

1.6.3 References in this Agreement to an Article, Section, Schedule or Exhibit are to be 
construed as references to an Article, Section, Schedule or Exhibit of or to this 
Agreement unless the context requires otherwise. 

1.6.4 Unless otherwise specified in this Agreement, time periods within which or following 
which any payment is to be made or act is to be done will be calculated by excluding 
the day on which the period commences and including the day on which the period 
ends. 

1.6.5 Unless otherwise specified, any reference in this Agreement to any statute includes all 
regulations made under or in connection with that statute, and is to be construed as a 
reference to that statute as amended, supplemented or replaced. 

1.6.6 Unless otherwise specified, any reference in this Agreement to dollars or currency 
means Canadian dollars. 

21690933.19 
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1.7 Schedules and Exhibits 

The following is a list of Schedules and Exhibits: 

Schedule 

Schedule 1 

Schedule 2 

Schedule 3 

Schedule 4 

Schedule 5 

Schedule 6 

Exhibit 

Exhibit "A" 

Exhibit "B" 

Exhibit "c" 
Exhibit "D" 

Exhibit "E" 

Exhibit "F" 

Exhibit "G" 

Subject Matter 

Receivable Backed Notes/Quebec Promissory Notes 

Receivable Backed Notes Issuance Agreements 

Personal Property Registrations and Hypothecs 

Non-Binding Indicative Purchase Price 

Purchase Price Inputs 

Data Site as of the Date of the Agreement 

Subject Matter 

Assignment and Assumption Agreement 

Approval and Vesting Order 

IQII Consent 

GIA Consent 

Issuer Consent 

Transfer Power for Receivable Backed Notes 

Endorsements of Quebec Promissory Notes 

ARTICLE 2 
SALE AND PURCHASE AND ASSIGNMENT 

2.1 Sale and Purchase of Purchased Assets 

2.1.1 Subject to the terms and conditions of this Agreement, the Seller will sell, transfer and 
assign all right, title, claim and interest of Maple Bank in and to the Purchased Assets to 
the Buyer and the Buyer will purchase all right, title, claim and· interest of Maple Bank in 
and to the Purchased Assets on the Closing Date, all without recourse to, free and clear 
of all Encumbrances, and, except as expressly provided in this Agreement, without 
additional representation or warranty from, the Seller or Maple Bank. The "Purchased 
Assets" means the following assets: 

21690933.19 

(a) the Receivable Backed Notes; 

(b) the Receivable Backed Notes Issuance Agreements, including all security 
interests, assignments, hypothecs, charges and other liens and all guarantees 
and indemnities created thereunder supporting or securing payment of the 
Receivable Backed Notes; 

(c) the Related Documents; 

(d) the Related Books and Records; and 

(e) for certainty, all amounts payable pursuant to the Receivable Backed Notes, 
Related Documents, Receivable Backed Notes Issuance Agreements and any 
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other debts, accounts, claims (including, for certainty, the right to assume any 
suit, action or proceeding of Maple Bank in respect of the Purchased Assets), 
moneys and choses in action due or owing to or owned by Maple Bank in 
respect of any Receivable Backed Notes, Related Rights, Related Documents, 
or Receivable Backed Notes Issuance Agreements and also all securities, bills, 
notes, evidences of deposits of money, and other documents taken, held or 
owned by Maple Bank or anyone on behalf of Maple Bank, in respect of any 
Receivable Backed Notes, Related Rights, Related Documents, or Receivable 
Backed Notes Issuance Agreements and, in each case of the above, all 
renewals thereof, accretions thereto, substitutions therefor and all interest, 
income and revenue arising therefrom or by virtue thereof, including all debts, 
claims, collections, demands, liens and choses in action to or held by or for the 
benefit of Maple Bank pursuant to any contract or agreement relating to any of 
the foregoing and all proceeds in respect of the foregoing described property, in 
each case of the above, now owned by Maple Bank and in which Maple Bank 
has an interest. 

2.1.2 The Purchased Assets shall not include any assets of Maple Bank (the "Excluded 
Assets"), other than the assets specified in the definition of Purchased Assets in 
Section 2.1.1. 

2.1;3 On and after the Time of Closing, on and subject to the terms and conditions of this 
Agreement: 
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(a) the Byyer will: 

(i) succeed to· all the rights and benefits of Maple Bank under the 
Purchased Assets; 

(ii) be the "Registered Holder" under the Receivable Backed Notes, in place 
of Maple Bank; and 

(iii) assume all obligations, covenants and liabilities (if any) of Maple Bank 
under the Purchased Assets in full, other than the Retained liabilities; 

(b) Maple Bank will relinquish their rights under the Purchased Assets in full, 
without any novation whatsoever; 

(c) any steps or decisions taken, and any suit, action or proceeding initiated, by the 
Buyer arising out of, under, or in connection with any of the Purchased Assets 
will be in the name of the Buyer only and not in the name of the Seller and/or 
Maple Bank; and 

(d) any steps or decisions taken, and any suit, action or proceeding initiated, by the 
Seller and/or Maple Bank arising out of, under, or in connection with any of the 
Excluded Assets or Retained Liabilities will be in the name of the Seller and/or 
Maple Bank only and not in the name of the Buyer. 

For certainty, the Buyer shall not assume (or be deemed to assume) and shall not be 
responsible for (1) the Retained liabilities or (2) any other liabilities of Maple Bank 
(other than as specifically set forth in Section 2.1.3(a)(iii)) or the Seller whatsoever. 
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2.2 "As is, Where is" 

The Buyer acknowledges that the Seller is selling the Purchased Assets on an "as is, where is" basis 
as they exist on the Closing Date without recourse to the Seller or Maple Bank, and upon Closing, the 
Seller and Maple Bank will have no further liability to the Buyer other than in respect of the obligations 
and liabilities set out herein. The Buyer further acknowledges that it has entered into this Agreement 
and will acquire the Purchased Assets on the basis that the Seller and Maple Bank make no 
representation or warranty (except as expressly set out herein) and assume no responsibility with 
respect to any statements, warranties, or representations made in connection with, or any of the books 
and records relating to, any of the Purchased Assets (except as expressly set out herein) or the 
legality, validity, enforceability, priority, genuineness, sufficiency, value, assignability, condition or any 
other matter whatsoever of, related to, or respect of (a) any of the Purchased Assets, (b) any deed, 
agreement, instrument or document furnished under or in connection with any of the Purchased 
Assets, (c) any of the rights or mortgages, charges, assignments, hypothecs or other security interests 
granted' under or in connection with any of the Purchased Assets, (d) any of the real, immoveable, 
moveable, intangible or intangible property backing or securing any of the Purchased Assets, (e) any 
withholding tax, HST or other Taxes of any nature or kind exigible, deductible or payable in connection 
with or arising out of the Transaction (except as expressly set out herein). Except as may be provided 
for herein, for certainty, the Seller and Maple Bank make no representation or warranty in connection 
with, and assume no responsibility with respect to the Quebec Promissory Notes. 

No representation, warranty or condition is expressed or can be implied as to title, encumbrances, 
description, fitness for purpose, merchantability, condition, quantity or quality, assignability or in 
respect of any other matter or thing concerning the Purchased Assets except as expressly represented 
or warranted in this Agreement. Without limiting the generality of the foregoing, except as expressly 
set out herein, any and all conditions, warranties or representations expressed or implied pursuant to 
the Sale of Goods Act (Ontario) or under any other applicable law in Canada, the Province of Ontario 
or any other jurisdiction in which Purchased Assets are located do not apply to the Transaction and 
have been waived by the Buyer. The description of the Purchased Assets contained in the Schedules 
is for purposes of identification only. No representation, warranty or condition has or will be given by 
the Seller concerning the completeness or accuracy of those descriptions, except as provided for 
herein.' 

The Buyer acknowledges and agrees that it has conducted all due diligence with respect to the 
Purchased Assets that it deemed appropriate, has, subject to the terms of this Agreement, satisfied 
itself with regard to all matters relating to the Purchased Assets that it deemed necessary or desirable 
and has made its own independent credit and legal analysis and decision to enter into this Agreement 
and consummate the Transaction. 

2.3 Payment and Purchase Price 

2.3.1 At or prior to 11 :00 a.m. (EST) on the Closing Date, the Buyer will provide to the Seller 
a reasonably detailed calculation of the Purchase Price calculated as of the Closing 
Date (the "Cash Purchase Price"). 

2.3.2 The Buyer will pay the Cash Purchase Price to the Seller as follows: 

(a) 
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within two (2) Business Days of the execution of this Agreement, the Buyer will 
pay _ as a deposit against the payment of the Purchase Price (the 
"Deposit") to the Seller by wire transfer of immediately available funds (and the 
Seller shall provide written confirmation of receipt of same) to be held by the 
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Seller, in trust, in an interest bearing account or certificate of deposit, pending 
completion (or termination) and subject to the terms of this Agreement; and 

(b) at the Time of Closing, the Buyer will pay the balance of the Cash Purchase 
Price (for certainty, being the Cash Purchase Price less the Deposit and any 
interest accrued thereon) to the Seller by wire transfer of immediately available 
funds. 

2.3.3 At 5:00 p.m. on the second (2nd) Business Day following Closing (the "Determination 
Date"), unless the Seller has previously notified the Buyer in writing that it agrees with 
such calculation, in which case the Cash Purchase Price shall be the Final Purchase 
Price, the Seller shall be deemed to disagree with such calculation and the Seller shall 
within two (2) Business Days following the Determination Date, provide the Buyer with 
its reasonably detailed calculation of the Final Purchase Price. At 5:00 p.m. on the 
second (2nd) Business Day following receipt of the Seller's calculation of the Final 
Purchase Price, unless the Buyer has previously notified the Seller in. writing that it 
agrees with. such calculation, in which case the Seller's calculation of the Final 
Purchase Price shall be the Final Purchase Price, the Buyer shall be deemed to 
disagree with such calculation, in which case the calculation of the Final Purchase Price 
shall be determined by DeloiUe LLP, or such other Person upon whom the Parties 
agree (the "Expert"). The Parties agree that the Parties will jointly retain the Expert and 
that the determination of the Final Purchase Price by the Expert pursuant to this Section 
2.3.3 will tie final and binding on the Parties, and there will be no appeal therefrom, 
including no appeal to a court on a question of law, a question of fact or a question of 
mixed fact and law. The fees and expenses for the determination of the Final Purchase 
Price pursuant to this Section 2.3.3 will be borne equally by the Parties. 

2.3.4 If the Cash Purchase Price exceeds the Final Purchase Price, then the Seller shall pay 
to the Buyer or, if the Final Purchase Price exceeds the Cash Purchase Price, then the 
Buyer shall pay to the Seller, an amount equal to the absolute value of the difference 
between the Cash Purchase Price and the Final Purchase Price by wire transfer in 
immediately available funds within two (2) Business Days of the determination of the 
Final Purchase Price in accordance with Section 2.3.3 (the "Final Adjustment 
Payment"). . 

2.3.5 Except as expressly set out herein, the Cash Purchase Price and the Final Adjustment 
Payment and all other payments to be made under this Agreement will be made without 
set-off or counterclaim and without deduction for any Taxes, levies, duties, fees, 
deductions, withholdings, restrictions, or conditions of any nature whatsoever. 

2.4 Application of Deposit 

2.4.1 If Closing occurs, then, in accordance with Section 2.3.2, on Closing, the Deposit and 
any interest accrued thereon shall be retained by the Seller, or paid as it directs, and 
applied towards and set off against the balance of the Cash Purchase Price payable by 
the Buyer. 

2.4.2 If Closing does not occur, unless this Agreement is terminated in the· sole 
. circumstances set out in Section 2.4.3 or Section 2.4.4(a), the Deposit and all interest 
accrued thereon shall be forthwith delivered by the Seller to the Buyer by wire transfer 
of immediately available funds without any set-off, abatement or deduction whatsoever. 

21690933.19 
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2.4.3 If: (a) the conditions under Sections 5.1 and 5.3 have been or (for those conditions that 
can, by their terms, only be met at the Time of Closing) will be met at the Time of 
Closing; (b) the Seller has not waived such conditions in its favour as are not satisfied; 
(c) the Seller is not in material breach of the Agreement; and (d) the Seller is ready, 
willing and able to complete the Transaction, but the Transaction is not completed and 
this Agreement is terminated pursuant to Section 6.5.1 (a) for the sole reason of any of 
the conditions in Sections 5.2.1 or 5.2.3 not being met or (for those conditions that can, 
by their terms, only be met at the Time of Closing) will not be met at the Time of Closing 
(including for certainty, failure to pay the balance of the Cash Purchase Price in 
accordance with Section 2.3.2(b», then the Deposit, together with interest accrued 
thereon, shall be forthwith forfeited, and retained by the Seller without any set-off, 
abatement or deduction whatsoever. 

2.4.4 If, the Buyer or the Seller exercises its rights to terminate this Agreement in accordance 
with Section 6.5.1 (b) then: 

2.5 Taxes 

(a) If (i) the Seller is not in material breach of the Agreement; (ii) the Seller is ready, 
willing and able to complete the Transaction; and (iii) the Seller has met or 
would have met (for those conditions that can, by their terms, only be met at the 
Time of Closing) at the Time of Closing the conditions under Section 5.1, but the 
Buyer is in material breach of its obligations under this Agreement, including for 
certainty, failure to pay the balance of the Cash Purchase Price in accordance 
with Section 2.3.2(b), (and such breach is the sole cause of the Closing not 
occurring by the Outside Date), then the Deposit, together with any interest 
accrued thereon, shall be forthwith forfeited, and retained by the Seller without 
any set-off, abatement or deduction whatsoever; and 

(b) If at any other time, other than as set forth in Section 2.4.4(a), the Buyer or the 
Seller exercises its rights to terminate this Agreement in accordance with 
Section 6.5.1 (b) then the Deposit, together with interest accrued thereon, shall 
be forthwith delivered by the Seller to the Buyer by wire transfer of immediately 
available funds without any set-off, abatement or deduction whatsoever. 

2.5.1 The Buyer will pay upon Closing, in addition to the Purchase Price, all applicable Taxes 
exigible in connection with the purchase and sale of the Purchased Assets. Without 
limiting the generality of the foregoing, HST (if applicable) shall be in addition to, and 
not included in, the Purchase Price, and shall be collected and remitted in accordance 
with the Excise Tax Act (Canada). 

2.5.2 The Buyer agrees to indemnify and save the Seller harmless from and against all 
claims and demands for payment of all applicable Taxes exigible in connection with the 
purchase and sale of the Purchases Assets, including penalties and interest and any 
liability or costs for which the Seller may become liable as a result of any failure of the 
Buyer to pay such Taxes when due. This indemnity shall survive the Closing and any 
termination or repudiation of this Agreement. 
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2.6 Purchase Price Allocation 

The Final Purchase Price shall be allocated to the Purchased Assets as set forth in Schedule 5. Such 
allocation shall be binding and the Buyer and the Seller shall report the purchase and sale of the 
Purchased Assets and file its tax returns to give effect to such allocations and shall not take any 
position or action inconsistent with such allocation. 

2.7 Payments Received After Closing 

Notwithstanding anything to the contrary contained herein, all monies, payments, interest or other 
items or amounts to which the Buyer is entitled in accordance with this Agreement which are received 
by or accrued to, in any form Whatsoever, the Seller at any time after the Closing, in connection with, 
arising out of or related to, directly or indirectly, the Purchased Assets, will be forwarded by the Seller 
to the Buyer, such forwarding of payments to be done as promptly as is commercially reasonable and 
in any case, within thirty (30) days of the Seller being aware of the same. The covenants contained in 
this Section 2.7 will terminate concurrently and automatically on the discharge of the Seller as 
Liquidator of the Toronto Branch. 

ARTICLE 3 
REPRESENTATIONS AND WARRANTIES 

3.1 Buyer's Representations 

The Buyer acknowledges, represents and warrants to the Seller as of the date hereof and as of the 
Closing Date that: 

3.1.1 the Buyer is a Schedule I bank validly existing and licensed under the Bank Act; 

3.1.2 the Buyer has all necessary corporate power, authority and capacity to enter into this 
Agreement and to perform its obligations and the execution and delivery of this 
Agreement and the consummation of the Transaction have been duly authorized by all 
necessary corporate action on the part of the Buyer; 

3.1.3 subject to obtaining any consents or approvals set forth in this Agreement, the. 
execution, delivery and performance by the Buyer of this Agreement and each of the 
other documents contemplated under this Agreement to whiCh the Buyer is or will be a 
party, and the consummation of the transactions contemplated hereby and thereby, do 
not and will not conflict or result in a violation or breach of or default under any provision 
of: 

(a) any of the by-laws or other organizational documents of the Buyer; or 

(b) any Applicable Law applicable to the Buyer, 

except in the case of both (a) and (b) above, for any such conflict, violation, breach or 
default which would not materially impair or delay the ability of the Buyer to perform its 
obligations hereunder or consummate the Transaction; 

3.1.4 except for the consents and approvals set forth in this Agreement, no authorization, 
consent or approval of, or filing with or notice to, any Government Authority or any other 
Person is required in connection with the execution, delivery or performance of this 
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Agreement by the Buyer and each other document to be executed and delivered 
hereunder by the Buyer or the purchase of the Purchased Assets hereunder; 

3.1.5 no actions or proceedings are pending or to the best of its knowledge have been 
threatened in writing against or which involve the Buyer to restrain or prohibit the 
completion of the Transaction; . 

3.1.6 this Agreement and each of the other documents contemplated under this Agreement to 
which the Buyer is or will be a party have been or will be, as at the Time of Closing, duly 
and validly executed and delivered by the Buyer and (assuming due authorization, 
execution and delivery by the counterparty thereto and subject to obtaining the 
consents and approvals set forth in this Agreement) constitutes or will, as at the Time of 
Closing, constitute legal, valid and binding obligations of the Buyer, as the case may be, 
enforceable in accordance with its terms; and 

3.1.7 the Buyer is a sophisticated party capable of making its own assessments in respect of 
entering into this Agreement and the Transaction and, to that end, except for the 
representations and warranties set out herein, it has relied solely upon its own 
independent review, investigation and inspection of all documents and information 
relating to the Purchased Assets and it has not relied upon any written or oral 
statements, representations, promises, warranties or guarantees Whatsoever, whether 
express or implied (by operation of law or otherwise), regarding the Purchased Assets, 
or the completeness of any information provided in connection therewith except as 
expressly set out in this Purchase Agreernent. 

3.2 Seller's Representations 

The Seller represents and warrants to the Buyer as of the date hereof and as of the Closing Date that: 

3.2.1 the Seller: (a) was appointed the liquidator of Toronto Branch by order of the Court 
dated on February 16, 2016, and such order has not been appealed; and (b) does not 
have any right, title, claim, or interest in and to the ·.purchased Assets other than 
pursuant to charges under WURA or the Winding-up Order in favour of the Seller; 

3.2.2 subject to the Court granting the Approval and Vesting Order, the Seller has the 
authority to (a) enter into this Agreement and all other documents contemplated herein 
to which it is or will be a party, (b) sell and assign Maple Bank's right, title and interest in 
the Purchased Assets to the Buyer, and (c) perform the other obligations of the Seller 
hereunder and thereunder, and to carry out the Transaction as contemplated hereby 
and thereby; . 

3.2.3 subject to the Court granting the Approval and Vesting Order, this Agreement and each 
of the other documents contemplated under this Agreement to which the Seller is or will 
be a party have been or will be, as at the Time of Closing, duly and validly executed 
and delivered by the Seller and (assuming due authorization, execution and delivery by 
the counterparty thereto) constitutes or will at the Time of Closing constitute legal, valid 
and binding obligations of the Seller, as the case may be,' enforceable in accordance 
with its terms; 

3.2.4 Maple Bank is a non-resident of Canada within the meaning of that term as used in the 
Income Tax Act (Canada); 
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3.2.5 no actions or proceedings are pending and to the best of the Seller's knowledge, none 
have been threatened in writing against or which involve the Seller or Maple Bank to 
restrain or prohibit the completion of the Transaction; 

3.2.6 to the knowledge of the Seller, copies of the Receivable Backed Notes, the Receivable 
Backed Notes Issuance Agreements and the Related Documents that are in possession 
of Maple Bank have been provided to the Buyer. 

3.3 Survival of Representations and Warranties 

The representations and warranties of each of the Buyer and Seller shall not survive Closing. 

ARTICLE 4 
INTERIM COVENANTS 

4.1 Approval and Vesting Order and Consents 

During the period from the date of this Agreement and the Time of Closing, the Seller shall diligently 
pursue (a) the Approval and Vesting Order; and (b) the GIA Consent, the 1011 Consent, the Issuer 
Consents, the Transfer Powers for Receivable Backed Notes, the Issuer Endorsements, and the 
Directions. The Parties agree that the covenants of the Seller in this Section 4.1 shall not extend to an 
obligation of the Seller to file an appeal with the Court, should the Court have earlier refused to grant 
the Approval and Vesting Order, or to contest any appeal by any Person to the granting by the Court of 
the Approval and Vesting Order. The Buyer will provide the Seller, upon written request, with 
commercially reasonable information and assistance as the Seller may reasonably require to obtain 
the Approval and Vesting Order. 

4.2 Administration and Ownership of Purchased Assets Prior to ClOSing 

During the period of the date of this Agreement and the Time of Closing, the Seller shall maintain 
possession of the Purchased Assets with the same degree of care as the Seller would exercise in 

. connection with its own assets of a similar type that were kept in the same place. 

4.3 Access to Information 

Prior to the Time of Clo.sing, the Seller shall (a) give the Buyer and its Representatives, upon 
reasonable advance notice and during regular business hours, reasonable access to Purchased 
Assets, and (b) permit the Buyer to make such copies and inspections thereof, upon reasonable 
advance notice and during regular business hours, as the Buyer may reasonably request; provided, 
however, that any such access shall be conducted at the Buyer's expense, in accordance with 
Applicable Law, at a reasonable time, under the supervision of the Seller's Representatives. 

4.4 Notification of Certain Matters 

The Seller shall give prompt written notice to the Buyer if the Seller receives written notice of an 
objection or any other opposition to the Transaction. . 

4.5 Exclusivity 

During the period of the date of this Agreement and either the Time of Closing or the date of 
Termination in accordance with Section 6.5, the Seller shall not, and shall not allow any Person acting 
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on its behalf to, entertain, encourage or solicit (or continue to do the same) any proposal or offer by 
any Person to purchase the Purchased Assets, or initiate or engage (or continue to engage) in any 
discussions or negotiation with respect to the same. 

5.1 Conditions in favour of the Buyer 

ARTICLE 5 
CONDITIONS 

The obligation of the Buyer to complete the Transaction is subject to the following conditions being 
fulfilled or performed at or prior to the Time of Closing: 

5.1.1 all representations and warranties of the Seller contained in this Agreement will be true 
as of the Closing Date with the same effect as though made on and as of the Closing 
Date; 

5.1.2 no action or proceedings will be pending or threatened to restrain or prohibit the 
completion of the Transaction contemplated by this Agreement; 

5.1.3 the Seller will have performed and complied with its obligations under this Agreement to 
the extent required to be performed or complied with on or before the Closing Date; and 

5.1.4 the aggregate Principal Amount of the Receivable Backed Notes that are Purchased 
Assets at Closing, shall be at least $110,000,000. 

The foregoing conditions are for the exclusive benefit of the Buyer. Any condition may be waived by 
the Buyer in whole or in part. Any such waiver will be binding on the Parties only if made in writing. 

5.2 Conditions in favour of the Seller 

The obligation of the Seller to complete the Transaction is subject to the following conditions being 
fulfilled or performed at or prior to the Time of Closing: 

5.2.1 all acknowledgements, representations and warranties of the Buyer contained in this 
Agreement will be true as of the Closing Date with the same effect as though made on 
and as of that date; 

5.2.2 no action or proceedings will be pending or threatened to restrain or prohibit the 
completion of the Transaction contemplated by this Agreement; and 

5.2.3 the Buyer will· have performed and complied with each of its obligations under this 
Agreement to the extent required to be performed or complied with on or before the 
Closing Date. __ 

. The foregoing conditions are for the exclusive benefit of the Seller. Any condition may be waived by 
the Seller in whole or in part. Any such waiver will be binding on the Parties only if made in writing. 

5.3 Conditions - Approval and Vesting Order and Consents 

The obligations of the Seller and Buyer to complete the Transaction are subject to the following 
conditions being fulfilled or performed at or prior to the Time of Closing: 
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5.3.1 the Approval and Vesting Order shall have been made by the Court approving this 
Agreement and the Transaction and vesting in the Buyer all the right, title and interest 
of Maple Bank in the Purchased Assets free and clear of all Encumbrances; 

5.3.2 the Approval and Vesting Order will not have been stayed, varied or vacated, no appeal 
of the Approval and Vesting Order will be pending, and no order will have been issued 
restraining or prohibiting, and no action or proceeding will be pending to restrain or 
prohibit, the completion of the Transaction; 

5.3.3 the GIA Consent shall have been obtained; 

5.3.4 the IQII Consent shall have been obtained; and 

5.3.5 at least one of (a) through (c) below shall have been obtained: 

(a) the PWM Issuer Consent and Endorsement, 

(b) the CTI Issuer Consent and Endorsement, or 

(c) the KEB Issuer Consent and Endorsement. 

The Parties hereto acknowlepge that the foregoing conditions are for the mutual benefit of the Seller 
and the Buyer. Any condition may be waived by both the Buyer and the Seller in whole or in part. Any 
such waiver will be binding on the Parties only if made in writing. 

5.4 Non-Satisfaction of Conditions 

If any condition set out in this Article is not satisfied or performed at or before the time specified 
therefor, a Party for whose benefit the condition is inserted may in writing: 

5.4.1 waive compliance with the condition in whole or in part in its sol.e discretion by written 
notice to the other Party and without prejudice to any of its rights of termination in the 
event of non-fulfilment of any other condition in whole or in part; provided that, for 
certainty, in the case of the conditions set out in Section 5.3, such conditions can only 
be waived if both Parties agree to do so; or 

5.4.2 elect on written notice to the other Party to terminate this Agreement on the Outside 
Date. 

6.1 Closing 

ARTICLE 6 
CLOSING 

The completion of the Transaction will take place at the offices of Gowling WLG (Canada) LLP located 
at 100 King Street West, Suite 1600, in Toronto, Ontario, on the Closing Date at the Time of Closing or 
as otherwise determined by mutual agreement of the Parties in writing. 
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6.2 Buyer's Deliveries on Closing 

At or before the Time of Closing, the Buyer will perform or execute and deliver to the Seller, as 
applicable, the following (in the case of documents, each of which will be in form and substance 
satisfactory to the Seller, acting reasonably): 

6.2.1 payment of the palance of the Cash Purchase Price (for certainty, being the Cash 
Purchase Price less the Deposit and any interest accrued thereto) to the Seller by wire 
transfer of immediately available funds; 

6.2.2 the Assignment and Assumption Agreement; 

6.2.3 a certificate from an officer of the Buyer dated the Closing Date, confirming the matters 
in Sections 5.2.1 and 5.2.3; and 

6.2.4 any other documentation as is referred to in this Agreement or as the Seller may 
reasonably require to give effect to this Agreement. 

6.3 Seller's Deliveries on Closing 

At or before the Time of Closing, the Seller will perform or execute and deliver to the Buyer the 
following, each of which will be in form and substance satisfactory to the Buyer, acting reasonably: 

6.3.1 the Assignment and Assumption Agreement; 

6.3.2 the Approval and Vesting Order; 

6.3.3 the Directions; 

6.3.4 the Liquidator's Sale Certificate; 

6.3.5 the original Receivable Backed Notes; 

6.3.6 for each Receivable Backed Note, an accompanying duly executed Transfer Power for 
Receivable Backed Notes; 

6.3.7 the original Quebec Promissory Notes; 

6.3.8 any and all Issuer Consents obtained; 

6.3.9 any and all Issuer Endorsements obtained; 

6.3.10 original, electronic or other true copies of the Related. Documents posted to the Data 
Site as at the date of this Agreement or which may be posted at any time prior to the 
Closing or as are otherwise in the possession of the Seller; 

6.3.11 electronic or other true copy of the Receivable Backed Notes Issuance Agreements; 

6.3.12 electronic or other true copies of the Related Books and Records posted to the Data 
Site as at the date of this Agreement or which may be posted at any time prior to the 
Closing or as are otherwise in the possession of the Seller; 
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6.3.13 a receipt from the Seller evidencing the payment of the Deposit; 

6.3.14 a receipt from the Seller evidencing the payment of the Cash Purchase Price; 

6.3.15 a certificate from an officer of the Seller dated the Closing Date, confirming the matters 
in Sections 5.1.1 and 5.1.3; 

6.3.16 the IQII Consent; 

6.3.17 the GIA Consent; 

6.3.18 file, at its own cost, the requisite financing change statements to the personal property 
security and other registrations listed on Schedule 3 to reflect the assignment to the 
Buyer of the security interests granted by the applicable Issuer to Maple Bank; and 

6.3.19 any other documentation as is referred to in this Agreement or as the Buyer may 
reasonably require to give effect to this Agreement. 

6.4 Buyer's Acknowledgement 

The Buyer acknowledges that the Seller is selling the right, title and interest of Maple Bank in and to 
the Purchased Assets pursuant to the Approval and Vesting Order. The Buyer agrees to purchase and 
accept the right, title and interest of Maple Bank in and to the Purchased Assets pursuant to and in 
accordance with the terms of this Agreement and the Approval and Vesting Order. 

6.5 
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ARTICLE 7 
GENERAL 

In the event of any conflict or inconsistency between the provisions of this Agreement, and any other 
. agreement, document or instrument executed or delivered by the Seller in connection with this 
Transaction or this Agreement, the provisions of this Agreement will prevail to the extent of that conflict 
or inconsistency. 

7.2 Commission 

7.2.1 The Buyer acknowledges that there are no agent or broker fees or other commissions 
payable by the Seller or otherwise in connection with the Transaction, and the Buyer 
agrees to indemnify the Sellers against any claim for compensation or commission by 
any third party or agent retained by the Buyer in connection with, or in contemplation of, 
the Transaction. 

7.2.2 The Seller acknowledges that there are no agent or broker fees or other commissions 
payable by the Buyer or otherwise in connection with the Transaction, and the Seller 
agrees to indemnify the Buyer against any claim for compensation or commission by 
any third party or agent retained by the Seller in connection with, or in contemplation of, 
the Transaction. 

7.3 Confidentiality 

7.3.1 All information exchanged between the Seller and the Buyer in connection with the 
Transaction will be considered Evaluation Materials, and subject to the Confidentiality 
Agreement, including, for certainty any information made available to the Buyer 
pursuant to Section 4.3, provided that as of Closing, the Confidentiality Agreement, and 
all obligations thereunder and under this Section 7.3.1,shall be terminated. 

7.3.2 In addition to the provisions of Section 7.3.1, the Parties hereby agree to keep 
confidential this Agreement, the terms and conditions contained herein, information 
relating to the Purchased Assets and information relating to any and all liabilities 
assumed by the Buyer under or in connection with this Agreement, and not at any time 
to disclose such information, except: (a) where such information is in the public domain 
through no breach of the terms of this Agreement by either Party; (b) where such 
information is required by Applicable Law to be disclosed to any Governmental 
Authority; (c) on a need to know basis to each of the Representatives; (d) in connection 
with the Winding-up Order or as otherwise directed by the Court, or as required to 
obtain (i) the Approval and Vesting order, (ii) the GIA Consent, (iii) the 1011 Consent, (iv) 
the PWM Issuer Consent and Endorsement, (v) the CTI Issuer Consent and 
Endorsement, and (vi) the KEB Issuer Consent and Endorsement; or (e) where 
disclosure is agreed to in writing between the Parties. The obligations contained in this 
Section 7.3.2, as they apply to the Buyer, will terminate immediately following Closing. 

7.4 Costs and Expenses 

Except as otherwise specified in this Agreement, all costs and expenses (including the fees and 
disbursements of accountants, legal counsel and other professional advisers) incurred inconnection 

21690933.19 



132

- 22-

with this Agreement and the completion of the Transaction are to be paid by the Party incurring those 
costs and expenses. 

7.5 Time of Essence 

Time is of the essence in all respects of this Agreement. 

7.6 Notices 

Any Communication must be in writing and either: 

7.6.1 personally delivered; 

7.6.2 sent by prepaid registered mail; or 

7.6.3 sent by facsimile, email or functionally equivalent electronic means of communication, 
charges (if any) prepaid. 

Any Communication must be sent to the intended recipient at its address as follows: 

to the Seller at: 

333 Bay Street, Suite 4600 
Toronto, Ontario, M5H 2S5 
Attention: Nicholas Brearton / Philip Reynolds / Andrew Parkes 
Facsimile No.: (416) 777-3364 
Email: nbrearton@kpmg.ca/pjreynolds@kpmg.ca/aparkes@kpmg.ca 

with a copy to: 

Gowling WLG (Canada) LLP 
1 First Canadian Place 
100 King Street West, Suite 1600 
Toronto, Ontario, M5X 1G5 
Attention: Alex MacFarlane / Lilly Wong / Christine Mason 
Facsimile No.: (416) 862-7661 
Email: alex.macfarlane@gowlingwlg.com/lilly.wong@gowlingwlg.com 

/christine.mason@gowlingwlg.com 

to the Buyer at: 

161 Bay Street 
5th Floor, Brookfield Place 
T cronto, Ontario M5J 2S8 
Attention: Daniele Fiacco 
Facsimile No.: 416-304-4573 
Email: daniele.fiacco@cibc.com 

with a copy to: 

199 Bay Street 
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Email: tim.meadowcroft@cibc.com 

and to: 

Torys LLP 
79 Wellington Street West 
30th Floor, Box 270, TD South Tower 
Toronto, Ontario M5K 1N2 
Attention: (Ricco) A.S. Bhasin I David Bish 
Facsimile No.: (416) 865-7380 
Email: rbhasin@torys.com/dbish@torys.com 

or at any other address that any Party may from time to time advise the other by Communication given 
in accordance with this Section 7.6. Any Communication delivered to the Party to whom it is addressed 
will be deemed to have been given and received on the day it is delivered at that Party's address, 
provided that if that day is not a Business Day then the Communication will be deemed to have been 
given and received on the next Business Day. Any Communication transmitted by facsimile or other 
form of electronic communication will be deemed to have been given and received on the day on 
which it was transmitted (but if the Communication is transmitted on a day which is not a Business Day 
or after 4:00 p.m. (local time of the recipient), the Communication will be deemed to have been 
received on the next Business Day). Any Communication given by registered mail will be deemed to 
have been received on the fifth (5th) Business Day after which it is so mailed. If a strike or lockout of 
postal employees is then in effect, or generally known to be impending, every Communication must be 
effected by personal delivery or by facsimile transmission. 

7.7 Further Assurances 

Each Party will, at the requesting Party's cost, execute and deliver or cause to be executed and 
delivered by its Representatives all further agreements and documents and provide all further 
assurances as may be reasonably required by the other Party to give effect to this Agreement and, 
without limiting the generality of the foregoing, will do or cause to be done by its Representatives all 
acts and things, execute and deliver or cause to be executed and delivered by its Representatives all 
agreements and documents and provide all assurances, undertakings and information as may be 
required from time to time by all regulatory or governmental bodies or other Persons in connection with 
or related to the Purchased Assets and shall use commercially reasonable efforts and take all such 
steps as may be reasonably within its power to implement to their full extent the provisions of this 
Agreement. 

7.8 Amendment and Waiver 

No supplement, modification, amendment, waiver, discharge or termination of this Agreement is 
binding unless it is executed in writing by the Party to be bound. No waiver of, failure to exercise or 
delay in exercising, any provision of this Agreement constitutes a waiver of any other provision 
(whether or not similar) nor does such waiver constitute a continuing waiver unless otherwise 
expressly provided. 
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7.9 Submission to Jurisdiction 

Without prejudice to the ability of any Party to enforce this Agreement in any other proper jurisdiction, 
each of the Parties irrevocably submits and attorns to the non-exclusive jurisdiction of the Court to 
determine all issues, whether at law or in equity arising from this Agreement. To the extent permitted 
by applicable law, each of the Parties irrevocably waives any objection (including any claim of 
inconvenient forum) that it may now or hereafter have to the venue of any legal proceeding arising out 
of or relating to this Agreement in the courts of that Province or that the subject matter of this 
Agreement may not be enforced in such courts and irrevocably agrees not to seek, and waives any 
right to, judicial review by any court which may be called upon to enforce the judgment of the courts 
referred to in this Section 7.9, of the substantive merits of any such suit, action or proceeding. To the 
extent a Party has or hereafter may acquire any immunity from jurisdiction of any court or from any 
legal process (whether through service or notice, attachment prior to jUdgment, attachment in aid of 
execution, execution or otherwise) with respect to itself or its property, that Party irrevocably waives 
that immunity in respect of its obligations under this Agreement. 

7.10 Assignment and Enurement 

Neither this Agreement nor any right or obligation under this Agreement may be assigned by either 
Party without the prior written consent of the other Party, such consent not to be. unreasonably 
withheld or delayed. This Agreement enures to the benefit of and is binding upon the Parties and their 
respective successors and permitted assigns. 

7.11 Third Party Beneficiaries 

Each Party hereto intends that this Agreement shall not benefit or create any right or cause of action in 
or on behalf of any Person other than the Parties hereto and their successors and permitted assigns, 
and no Person other than ·the Parties hereto and their successors and permitted assigns shall be 
entitled to rely on the provisions hereof in any suit, action, proceedings or other form. 

7.12 Severability 

Each provision of this Agreement is distinct and severable. If any provision of this Agreement, in whole 
or in part, is or becomes illegal, invalid or unenforceable in any jurisdiction by a court of competent 
jurisdiction, the illegality, invalidity or unenforceability of that provision will not affect: 

7.12.1 the legality, validity or enforceability of the remaining provisions of this Agreement; or 

7.12.2 the legality, validity or enforceability of that provision in any other jurisdiction. 

7.13 Counterparts 

This Agreement may be executed and delivered by the Parties in one or more counterparts, each of 
which when so executed and delivered will be an original and such counterparts will together 
constitute one and the same instrument. 

7.14 Facsimile or PDF Signatures 

Delivery of this Agreement by facsimile or PDF transmission constitutes valid and effective delivery. 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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Each of the Parties has executed and delivered this Agreement, as of the date noted at the beginning 
of the Agreement. 

KPMG INC., in its capacity as Court apPointed 
liquidator of the business in Canada of MAPLE 

. BANK GmbH and its assets as defined under 
section 618 of the Bank Act 

Per: 

CANADIAN IMPERIAL BANK OF COMMERCE 

Per: 

Name: 

Title: 

Agreement of Purchase and Sale 
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,:.., 

Each of the Parties has exeClltedand delivered this Agreement, .as of the date note(j at the beginning 
of the Agreement. 

KPMQ INC., in its capacity as Co~rt appOinted 
liquidator of the business in Canada of MAPLE 
BANK GmbH and Its assets as defined under 
section 618 of the Bank Act 

Per: 

Per: 

Name: 

Title: 

itJ;uo 
0ire~·+or 
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SCHEDULE 1 
RECEIVABLE BACKED NOTES/QUEBEC PROMISSORY NOTES 
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SCHEDULE 2 
RECEIVABLE BACKED NOTES ISSUANCE AGREEMENTS 

1. Receivable Backed Notes issuance Agreement dated July 16, 2010 between PWM Financial 

Trust, PWM Capital and Maple Bank 

2. Receivable Backed Notes Issuance Agreement dated September 14, 2010 between CTI 

Capital Securities Inc., and Maple Bank 

3. Receivable Backed Notes Issuance Agreement dated October 11, 2013 between Korea 

Exchange Bank of Canada, Arton Investments and Maple Bank 
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SCHEDULE 3 
PERSONAL PROPERTY REGISTRATIONS AND HYPOTHECS 

A: Ontario Registrations 

Debtor: Korea Exchange Bank of Canada 

149 I 20 

10 year(s) 
res 09JUL 2020 

20529 1200 
1 

8 year(s) 
29MAY2020 

131010 1546 15901KOREA EXCHANGE BANK OF CANADA 
135 

10 year(s) 
100CT2033 

B: Quebec Registrati.ons 

REGISTRATION 

NUMBER 

AND DATE 

1 10-0477973-

. , 
21690933.19 \.' 

TYPE 

Conventional 

J' • 
' .. 
'. 

GRANTOR 

PWM Financial 

SECURED PARTY(IES) AMOUNT 

Maple Bank GmbH, $75,000,000 

REGISTRATION 

EXPIRATION 

DATE 

2020-07-16 
------

DESCRIPTION OF PROPERTY 

(summary) 

The universality of the I 
--- ---- I 
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REGISTRATION 

NUMBER 

AND DATE 

0001 

2 10-0477973-
0002 

3 10-0637091-
0001 

4 13-0914807-
0001 

21690933.19 
i', 
I,' 

TYPE GRANTOR 

Hypothec Trust 
without 
delivery 

Conventional PWMCapital 
Hypothec 
without 
delivery 

Conventional CTI Capital 
Hypothec Securities Inc. 
without 
delivery 

CTI Capital 
Valeurs 
Mobilieres Inc. 

Conventional Korea 
Hypothec Exchange Bank 

',': 

SECURED PARTY(IES) AMOUNT 

Toronto Branch together with 
interest thereon 

at the rate cif 
Trustees: 25% per 
Owen Menzel annum, 

calculated 
Armand Arton semi-annually 

and not in 
advance from 
July 16, 2010 

Maple Bank GmbH, $75,000,000 
Toronto Branch together with 

interest thereon 
at the rate of 

25% per 
annum, 

calculated 
semi-annually , 

and not in 
advance from 
July 16, 2010 

Maple Bank GmbH, $54,000,000, 
Toronto Branch together with 

interest thereon 
at the rate of 

25% per 
annum, 

calculated 
semi-annually 

and not in 
advance from 
September 14, 

2010. 

Maple Bank GmbH, $100,000,000, 
together with 

REGISTRATION 
DESCRIPTION OF PROPERTY 

EXPIRATION 
(summary) 

DATE 

Grantor's present and after 
acquired movable property 
including all Receivable 
Investments and all 
Receivable Documents, the 
whole as more fully 
described therein. 

2020-07-16 Any and all right, title and 
interest, present and future, 
which the Grantor may 
have in and to the Quebec 
Notes and the Investor 
Pledges, the whole as 
more fully described 
therein. 

2020-09-14 The Collateral which 
includes without limitation 
all Receivables 
Investments in respect of 
all Receivable Backed 
Notes and all of the 
Grantor's right, title and 
interest in and to all 
Receivable Documents in 
respect of all Receivable 
Backed Notes, the whole 
as more fully described 
therein. 

October 15, All rights, title and interest 
of the Grantor's, present 
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REGISTRATION REGISTRATION 
DESCRIPTION OF PROPERTY NUMBER TYPE GRANTOR SECURED PARTY(IES) AMOUNT EXPIRATION 

(summary) 
AND DATE DATE 

without of Canada Toronto Branch interest thereon 2023 and future, in and to all 
delivery at the rate of present and after acquired 

25% per Collateral, which includes 
annum, without limitation all 

calculated Receivable Investments in I 

semi-annually respect of all Receivable 
and not in Backed Notes and all of the 

advance from . Issuer's right, title and 
October 15, interest in and to all 

2013. Receivable Documents in 
respect of all Receivable 
Backed Notes, the whole 
as more fully described 
therein. 

- --- ---
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SCHEDULE 4 
NON-BINDING INDICATIVE PURCHASE PRICE 
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SCHEDULE 5 
PURCHASE PRICE INPUTS 
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SCHEDULE 6 
DATA SITE AS OF THE DATE OF THE AGREEMENT 
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lair 11.13 : COO05340892 22-Jun-2016 18:05 

0 D 11.13.1 : COO05340892-doGuments 29 pdf 22-Jun-2016 18:05 ---
0 D 11.13.2 : COO05340892-passport pdf 22-Jun-2016 18:05 ---.. 11.14 : COO05342531 22-Jun-2016 18:05 

D D~ 11.14.1: COO05342531-documents 31 pdf 22-Jun-201618:05 -= 
0 D 11.14.2 :COO05342531-passport pdf 22-Jun-2016 18:05 ---

lair 11.15 : COO05356084 22-Jun-2016 18:05 

D D 11.15.1: DOCUMENTS 32 22-Jun-2016 18:05 -msg --
D D 11.15.2 : PASSPORT 2 22-Jun-2016 18:05 -msg --

!iii 11.16 : COO05364619 22-Jun-2016 18:05 

0 D 11.16.1 : COO05364619-documenls 29 pdf 22,-Jun-2016 18:05 -= 
D D 11.16.2 : COO05364619-passport pdf 22-Jun-2016 18:05 ---

lair 11.17 : COO05364653 22-Jun-2016 18:05 

0 D 11.17.1 : COO05364653-documents 30 pdf 22-Jun-2016 18:05 ---
0 D 11.17.2 : COO05364653-passport pdf 22-Jun-2016 18:05 ---

lair 11.18 : COO05365874 22-Jun-2016 1,8:05 

D 31 pdf 22-Jun-2016 18:05 -D 11.18.1 : 2cOO05365874-documenls --
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0 ['J 11.18.2 : COO05365874-passport pdf 22-Jun-2016 18:05 ---
/at 11.19 : COO05368538 22-Jun-2016 18:05 

0 [j 11.19.1 : COO05368538-documents 32 pdf 22-Jun-2016 18:05 ---
0 [j 11.19.2 : COO05368538-passport pdf 22-Jun-2016 18:05 ---

.. 11.20: COO05389675 22-Jun-2016 18:05 

0 [j 11.20.1 : COO05389675-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.20.2 : COO05389675-passport pdf 22-Jun-2016 18:05 ---

Iii 11.21 : COO05392334 22-Jun-2016 18:05 

0 D 11.21.1 : COO05392334-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.21.2 : COO05392334-passport pdf 22-Jun-2016 18:05 ---

.. 11.22: COO05392440 22-Jun-2016 18:05 

0 D 11.22.1 : COO05392440-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.22.2 : COO05392440-passport pdf 22-Jun-2016 18:05 ---,. 11.23 : COO05392442 22-Jun-2016 18:05 

0 [j 11.23.1 : COO05392442-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.23.2 : COO05392442-passport pdf 22-Jun-2016 18:05 ---

Iii 11.24: COO05454029 22-Jun-201618:05 

0 D 11.24.1 : COO05454029-documents 31 pdf 22-Jun-2016 18:05 ---
0 ['J 11.24.2 : COO05454029-passport pdf 22-Jun-2016 18:05 ---.. 11.25 : COO05458876 22-Jun-2016 18:05 

0 ['J 11.25.1 : COO05458876-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.25.2 : COO05458876-passport pdf 22-Jun-2016 18:05 ---

.. 11.26: COO05470105 22-Jun-2016 18:05 

0 D 11.26.1 : C0005470 1 05-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.26.2: COO05470105-passport pdf 22-Jun-2016 18:05 ---.. 11.27: COO05470117 22-Jun-2016 18:05 

0 D 11.27.1 : COO05470117-documents 31 pdf 22-Jun-201618:05 ---
0 D 11.27.2 : COO05470117-passport pdf 22-Jun-2016 18:05 ---

.. 11.28: COO05474967 22-Jun-2016 18:05 

0 D 11.28.1 : COO05474967-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.28.2 : COO05474967-passport pdf 22-Jun-2016 18:05 ---.. 11.29: COO05476166 22-Jun-201618:05 

0 ['J 11.29.1 : COO05476166-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.29.2 : COO05476166-passport pdf 22-Jun-2016 18:05 ---

/at 11.30: COO05476485 22-Jun-2016 18:05 

0 D 11.30.1 : DOCUMENTS 32 22-Jun-2016 18:05 -msg --
0 D 11.30.2 : PASSPORT 2 22-Jun-201618:05 -msg --.. 11.31 : COO05483663 22-Jun-2016 18:05 

0 [j 11.31.1: COO05483663-documents 31 pdf 22-Jun-2016 18:05 -= .-

0 D 11.31.2: COO05483663-passport 2 pdf 22-Jun-2016 18:05 ---.. 11.32 : COO05483698 22-Jun-2016 18:05 

0 ['J 11.32.1 : COO05483698-documents 31 pdf 22-Jun-2016 18:05 ---
0 ['J 11.32.2 : COO05483698-passport pdf 22-Jun-2016 18:05 ---,. 11.33 : COO05491307 ~2-Jun-2016 18:05 

0 ['J 11.33.1 : COO05491307-documents 31 pdf 22-Jun-2016 18:05 = 
0 ['J 11.33.2: COO05491307-passport pdf 22-Jun-2016 18:05 ---.. 11.34 : COO05506321 22-Jun-2016 18:05 
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0 D 11.34.1 : COO05506321-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.34.2 : COO05506321-passpOrt pdf 22-Jun-2016 18:05 ---

Iii; 11.35 : COO05507079 22-Jun-2016 18:05 

0 D 11.35.1 : COO05507079-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.35.2 : COO05507079-passport pdf 22-Jun-2016 18:05 ---,. 11.36: COO05507177 22-Jun-2016 18:05 

0 D 11.36.1 : C0005507177 -documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.36.2: COO05507177-passport pdf 22-Jun-2016 18:05 ---,. 11.37 : C0005511 029 22-Jun-2016 18:05 

0 D 11.37.1 : COO05511029-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.37.2: COO05511029-passport pdf 22-Jun-2016 18:05 ---

Iii; 11.38 : COO05512782 22-Jun-201618:05 

0 D 11.38.1: COO05512782-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.38.2 : COO05512782-passport pdf 22·Jun-2016 18:05 ---

,. 11.39: COO05525589 22-Jun-2016 18:05 

0 D 11.39.1 : COO05525589-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.39.2 : COO05525589-passport pdf 22-Juri-201618:05 ---., 11.40 : COO05530489 22-Jun-2016 18:05 

0 D 11.40.1 : COO05530489-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.40.2: COO05530489~passport pdf 22-Jun-2016 18:05 ---

Iii; 11.41: COO05541331 22-Jun-201618:05 

0 D 11.41.1 : COO05541331-documents 31 pdf 22-Jun-201618:05 ---
0 D 11.41.2 : COO05541331-passport pdf 22-Jun-2016 18:05 -

Iii; 11.42 : COO05544394 22-Jun-2016 18:05 

0 D 11.42.1 : COO05544394-documents 31 pdf 22~Jun-2016 18:05 ---
0 D 11.42.2 : COO05544394-passport pdf 22-Jun-2016 18:05 ---

Iii; 11.43 : COO05544442 22-Jun-2016 18:05 

0 D 11.43.1 : COO05544442-documents 31 pdf 22-Jun-2016 18:05 == 
0 D 11.43.2 : COO05544442-passport pdf. 22-Jun-2016 18:05 ---

Iii; 11.44 : COO05548997 22-Jun-2016 18:05 

0 D 11.44.1 : C0005548997 -documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.44.2 : C0005548997 -passport pdf 22-Jun-201618:05 ---

,. 11.45: COO05575875 22-Jun-2016 18:05 

0 D 11.45.1 : COO05575875-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.45.2 : COO05575875-passport pdf 22-Jun-2016 18:05 = -

Iii; 11.46 : COO05577359 22-Jun-201618:05 

0 D 11.46.1 : COO05577359-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.46.2 : COO05577359-passport pdf 22-Jun-2016 18:05 ---,. 11.47 : COO05629697 22-Jun-2016 18:05 

0 D 11.47.1: COO05629697-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.47.2 : C0005629697 -passport pdf 22-Jun-2016 18:05 -= 

Iii; 11.48 : COO05632024 22-Jun-2016 18:05 

0 D 11.48.1 : COO05632024-documents 33 pdf 22-Jun-2016 18:05 -= 
0 D pdf 22-Jun-2016 18:05 -11.48.2 : COO05632024-passport --,. 11.49 : COO05632061 22-Jun-2016 18:05 

0 D 31 pdf 22-Jun-2016 18:05 -11.49.1 : COOO5632061-documents --
D pdf 22-Jun-2016 18:05 -0 11.49.2: COO05632061-passport --
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.. 11.50 : COO05636148 22-Jun-2016 18:05 

0 D 11.50.1 : COO05636148-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.50.2: COO05636148-passport pdf 22-Jun-2016 18:05 ---.. 11.51 : COO05636562 22-Jun-201618:05 

0 D 11.51.1 : COO05636562-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.51.2 : COO05636562-passport pdf 22-Jun-2016 18:05 ---.. 11.52 : COO05639932 22-Jun-2016 18:05 

0 D 11.52.1 : COO05639932-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.52.2 : COO05639932-passport pdf 22-Jun-2016 18:05 ---

.. 11.53: COO05641430 22-Jun-2016 18:05 

0 D 11.53.1 : COO05641430-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.53.2 : COO05641430-passport pdf 22-Jun-2016 18:05 ---.. 11.54 : COO05643226 22-Jun-2016 18:05 

0 D 11.54.1 : COO05643226-documents 31 pdf 22-Jun-2016 18:05 --
0 D 11.54.2 : COO05643226-passport pdf 22-Jun-2016 18:05 --.. 11.55 : COO05665720 22-Jun-2016 18:05 

0 D 11.55.1 : COO05665720-documents 31 pdf 22-Jun-2016 18:05 --
0 D 11.55.2 : COO05665720-passport 2 pdf 22-Jun-2016 18:05 ---

.. _ 11.56 : COO05670090 22-Jun-2016 18:05 

0 D 11.56.1 : COO05670090-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.56.2 : COO05670090-passport 2 pdf 22-Jun-2016 18:05 ---,. 11.57 : COO05671592 22-Jun-2016 18:05 

0 D 11.57.1: COO05671592-documents 31 pdf 22-Jun-201618:05 ---
0 D 11.57.2 : COO05671592-passport 2 pdf 22-Jun-201618:05 --

.. 11.58: COO05684844 22-Jun-2016 18:05 

0 D 11.58.1 : COO05684844-documents 31 pdf 22-Jun-201618:05 ---
0 D 11.58.2 : COO05684844-passport 2 pdf 22-Jun-2016 18:05 ---.. 11.59 : COO05691867 22-Jun-2016 18:05 

D D 11.59.1 : COO05691867-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.59.2: COO05691867-passport 2 pdf 22-Jun-2016 18:05 ---.. 11.60 : COO05706184 22-Jun-2016 18:05 

0 [j 11.60.1: COO05706184-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.60.2: COO05706184-passport 2 pdf 22-Jun-2016 18:05 a. 

Iii 11.61 : COO05709336 22-Jun-2016 18:05 

0 D 11.61.1: COO05709336-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.61.2 : COO05709336-passport 2 pdf 22-Jun-2016 18:05 ---.. 11.62 : COO05709966 22-Jun-2016 18:05 

0 D 11.62.1 : COO05709966-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.62.2 : COO05709966-passport 2 pdf 22-Jun-2016 18:05 -- --.. 11.63 : COO05710146 22-Jun-201618:05 

0 D 11.63.1 : COO05710146-documents 31 pdf 22-Jun-2016 18:05 -= _ .. 

0 D 2 pdf 22-Jun-2016 18:05 -11.63.2 : COO05710146-passport --.. 11.64 : COO05712482 22-Jun-2016 18:05 

D 31 pdf 22-Jun-2016 18:05 -0 11.64.1 : COO05712482-documents --
0 D 2 pdf 22-Jun-2016 18:05 -11.64.2 : COO05712482-passport --,. 11.65 : COO05713680 22-Jun-2016 HI:05 

D 31 pdf 22-Jun-2016 18:05 -0 11.65.1 : COO05713680-documents --
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0 D 11.65.2: COO05713680-passport 2 pdf 22-Jun-2016 18:05 ---.- 11.66 : COO05715409 22-Jun-2016 18:05 

0 D 11.66.1 : COO05715409-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.66.2 : COO05715409-passport 2 pdf 22-Jun-2016 18:05 ---

.. 11.67: COO05721696 22-Jun-2016 18:05 

0 D 11.67.1 : cOO05721696-documents 30 pdf 22-Jun-2016 18:05 ---
0 D 11.67.2: COO05721696-passport 2 pdf . 22-Jun-2016 18:05 ---.. 11.68 : COO05748352 22-Jun-2016 18:05 

0 D 11.68.1 : COO05748352-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.68.2 : COO05748352-passport 2 pdf 22-Jun-2016 18:05 ---.. 11.69 : COO05753001 22-Jun-2016 18:05 

0 D 11.69.1 : COO05753001-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.69.2 : COO05753001-passport 2 pdf 22-Jun-2016 18:05 --.. 11.70: COO05755481 22-Jun~2016 18:05 

0 D 11.70.1: COO05755481-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.70.2 : COO05755481-passport 2 pdf 22-Jun-2016 18:05 ---.. 11.71 : COO05772145 22-Jun-2016 18:05 

0 D 11.71.1: COO05772145-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.71.2 : COO05772145-passport 2 pdf 22-Jun-2016 18:05 ---.. 11.72 : COO05780835 22-Jun-2016 18:05 

0 D 11.72.1 : COO05780835-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.72.2: COO05780835-passport 2 pdf 22-Jun-2016 18:05 ---

.. 11.73: COO05787104 22-Jun-2016 18:05 

0 D 11.73.1 : COO05787104-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.73.2: COO05787104-passport pdf 22-Jun-2016 18:05 ---.- 11.74: COO05787829 22-Jun-2016 18:05 

0 D 11.74.1 : COO05787829-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.74.2: COO05787829-passport 2 pdf 22-Jun-2016 18:05 ---

.. 11.75: COO05794015 22-Jun-2016 18:05 

0 D 11.75.1 : COO05794015-documents 31 pdf 22-Jun-2016 18:05 --
0 D 11.75.2 : COO05794015-passport 2 pdf 22-Jun-201618:ii5 ---.. 11.76 : COO05795654 22-Jun-2016 18:05 

0 D 11.76.1 : COO05795654-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.76.2 : COO05795654-passport 2 pdf 22-Jun-2016 18:05 ---.. 11.77 : COO05813083 22-Jun-2016 18:05 

0 D 11.77.1 : COO05813083-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.77.2: COO05813083-passport 2 pdf 22-Jun-2016 18:05 

== 
!iii 11.78 : COO05826326 22-Jun-2016 18:05 

0 D 11.78.1 : COO05826326-documents 31 pdf 22-Jun-2016 18:05 --- .-

0 D 11.78.2 : COO05826326-passport 2 pdf 22-Jun-2016 18:05 ---
.. 11.79: COO05828925 22-Jun-2016 18:05 

0 D 11.79.1 : COO05828925-documents 31 pdf 22-Jun-201618:05 ---
0 D 11.79.2 : COO05826925-passport 2 pdf 22-Jun-2016 16:05 ---

!iii 11.60 : COO05663633 22-Jun-2016 16:05 

0 D 31 pdf 22-Jun-2016 16:05 -11.60.1 : COO05663833-documents --
0 D pdf 22-Jun-2016 18:05 -11.80.2 : COO05863833-passport 2 --

.. 11.81: COO05877246 22-Jun-2016 18:05 
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0 D 11.81.1 : COO05877246-documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.81.2 : COO05877246-passport 2 pdf 22-Jun-2016 18:05 ---.. 11.82 : COO05880933 22-Jun-2016 18:05 

0 D 11.82.1 : COO058809~3-documents 32 pdf 22-Jun-2016 18:05 ---
0 D 11.82.2 : COO05880933-passport 2 pdf 22-Jun-2016 18:05 ----11.83 : COO05901031 22-Jun-2016 18:05 

0 D 11.83.1: COO05901031-documents 32 pdf 22-Jun-2016 18:05 ---
0 D 11.83.2 : C000590 1031-passport 2 pdf 22-Jun-2016 18:05 ---.. 11.84 : COO05905131 22-Jun-2016 18:05 

0 D 11.84.1 : COO05905131-documents 33 pdf 22-Jun-2016 18:05 ---
0 D 11.84.2 : COO05905131-passport 2 pdf 22-Jun-2016 18:05 ---11.85 : COO05905302 22-Jun-2016 18:05 

0 D 11.85.1 : COO05905302-documents 32 pdf 22-Jun-2016 18:05 ---
0 D 11.85.2 : COO05905302-passport 2 pdf 22-Jun-2016 18:05 ---.. 11.86 : COO05905754 22-Jun-2016 18:05 

0 D 11.86.1 : COO05905754-documents 32 pdf 22-Jun-201618:05 ---
0 D 11.86.2 : COO05905754-passport 2 pdf 22-Jun-2016 18:05 ---.. 11.87 : COO05907906 22-Jun-2016 18:05 

0 D 11.87.1 : COO05907906-documents 32 pdf 22-Jun-2016 18:05 ---
0 D 11.87.2 : COO05907906-passport pdf 22-Jun-2016 18:05 ---,. 11.88 : COO05908273 22-Jun-2016 18:05 

0 D 11.88.1 : COO05908273-documents 32 pdf 22-Jun-2016 18:05 ---
0 D 11.88.2 : COO05908273-passport 2 pdf 22-Jun-2016 18:05 ---.. 11.89 : COO05919841 22-Jun-2016 18:05 

0 D 11.89.1 : COO05919841-documents 32 pdf 22-Jun-2016 18:05 ---
0 D 11.89.2: COO05919841-passport 2 pdf 22-Jun-2016 18:05 ----11.90 : COO05923088 22-Jun-2016 18:05 

0 D 11.90.1 : COO05923088-documents 32 pdf 22-Jun-2016 18:05 ---
0 D 11.90.2 : COO05923088-passport pdf 22-Jun-201618:05 ---11.91 : COO05926294 22-Jun-2016 18:05 

0 D 11.91.1 : COO05926294-documents 31 pdf 22-Jun-2016 18:0'5 ---
0 D 11.91.2 : COO05926294-passport 2 pdf 22-Jun-2016 18:05 ---.. 11.92 : COO05929792 22-Jun-2016 18:05 

0 D 11.92.1 : 2COO05929792-documents 32 pdf 22-Jun~2016 18:05 ---
0 D 11.92.2 : COO05929792-passport 2 pdf 22-Jun-201618:05 ----11.93 : COO05929800 22-Jun-2016 18:05 

0 D 11.93.1 : COO05929800-documents 32 pdf 22-Jun-2016 18:05 ---
0 D 11.93.2 : COO05929800-passport 2 pdf 22-Jun-2016 18:05 ---.. 11.94 : COO05929805 22-Jun-2016 18:05 ,-

0 D 11.94.1 : COO05929805-documents 32 pdf 22-Jun-2016 18:05 ---
0 D 11.94.2 : COO05929805-passport 2 pdf 22-Jun-201618:05 ---.. 11.95 : COO05951565 22-Jun-2016 18:05 

0 D 11.95.1 : COO05951565-documents 32 pdf 22-Jun-2016 18:05 ---
0 D 2 pdf 22-Jun-2016 18:05 -11.95.2 : COO05951565-passport --

.. 11.96: COO05959502 22-Jun-2016 18:05 

0 D 32 pdf 22-Jun-2016 18:05 -11.96.1 : COO05959502-documents --
D 2 pdf 22-Jun-2016 18:05 -0 11.96.2 : COO05959502-passport --
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,. 11.97: COO05962990 22-Jun-2016 18:05 

0 D 11.97.1 : COO05962990-documents 32 pdf 22-Jun-2016 18:05 ---
D D 11.97.2 : COO05962990-passport 2 pdf 22-Jun-2016 18:05 --,. 11.98 : COO05976602 22-Jun-2016 18:05 

D D 11.98.1 : COO05976602-documents 31 pdf 22-Jun-2016 18:05 ---
D D 11.98.2 : COO05976602-passport 2 pdf 22-Jun-2016 18:05 ---,. 11.99 : COO05976701 22-Jun-2016 18:05 

D D 11.99.1 : COO05976701-documents 32 pdf 22-Jun-2016 18:05 ---
D D 11.99.2 : COO05976701-passport 2 pdf 22-Jun-2016 18:05 ---.- 11.100 : COO05979548 22-Jun-2016 18:05 

D D 11.100.1 : COO05979548-documents 31 pdf 22-Jun-201618:05 ---
D D 11.100.2 : COO05979548-passport 2 pdf 22-Jun-2016 18:05 ---,. 11.101 : COO05988437 22-Jun-2016 18:05 

D D 11.101.1: COO05988437-documents 31 pdf 22-Jun-201618:05 ---
0 D 11.101.2 : C0005988437 -passport 2 pdf 22-Jun-2016 18:05 ---

!iii 11.102 : COO05988458 22-Jun-2016 18:05 

D D 11.102.1 : COO05988458-documents 32 pdf 22-Jun-2016 18:05 ---
0 D 11.102.2 : COO05988458-passport 2 pdf 22-Jun-2016 18:05 ---,. 11.103 : COO05988570 22-Jun-2016 18:05 

D D 11.103.1 : COO05988570-documents 31 pdf 22-Jun-2016 18:05 ---
D D 11.103.2 : COO05988570-passport pdf 22-Jun-2016 18:05 ---

!iii 11.104 : COO05996353 22-Jun-201618:05 

D D 11.104.1 : COO05996353-documents 31 pdf 22-Jun-2016 18:05 ---
D D 11.104.2 : COO05996353-passport 2 pdf 22-Jun-2016 18:05 ---.- 11.105 : COO06000213 22-Jun-201618:05 

D D 11.105.1 : COO06000213-documents 31 pdf 22-Jun-2016 18:05 ---
D D 11.105.2: COO06000213-passport 2 pdf 22-Jun-2016 18:05 --.- 11.106 : COO06003749 22-Jun-2016 18:05 

D D 11.106.1 : COO06003749-documents 32 pdf. 22-Juri-2016 18:05 ---
D D 11.106.2: COO06003749-passport 2 pdf 22-Jun-2016 18:05 ---.- 11.107 : COO06004076 22-Jun-2016 18:05 

D D 11.107.1 : COO06004076-documents 31 pdf 22-Jun-2016 18:05 ---
D D 11.107.2 : COO06004076-passport 2 pdf 22-Jun-2016 18:05 ---

Iii; 11.108 : COO06008320 22-Jun-201618:05 

D D 11.108.1 : COO06008320-documents 31 pdf 22-Jun-2016 18:05 -= 
D D 11.108.2 : COO06008320-passport 2 pdf 22-Jun-2016 18:05 ---.- 11.109: COO06012004 22-Jun-2016 18:05 

D D 11.109.1 : COO06012004-documents 31 pdf 22-Jun-201618:05 ---
D D 11.109.2 : COO06012004-passport 2 pdf 22-Jun-2016 18:05 ---,. 11.110: COO06012791 22-Jun-201618:05 

D D 11.110.1 : COO06012791-documents 32 pdf 22-Jun-2016 18:05 ---
0 D 11.110.2: COO06012791-passport 2 pdf 22-Jun-2016 18:05 ---.- 11.111: COO06012846 22-Jun-2016 18:05 

D D 11.111.1 : COO06012846-documents 31 pdf 22-Jun-2016 18:05 ---
D D 11.111.2 : COO06012846-passport pdf 22-Jun-2016 18:05 ---,. 11.112 : COO06030708 22-Jun-2016 1.8:05 

D D 11.112.1 : COO06030708-documents 31 pdf 22-Jun-2016 18:05 ---
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0 I] 11.112.2 : COO06030708-passport pdf 22-Jun-2016 18:05 ---,. 11.113 : COO06045568 22-Jun-2016 18:05 

0 I] 11.113.1 : COO06045568-documents 32 pdf 22-Jun-2016 18:05 ---
0 I] 11.113.2: COO06045568-passport 2 pdf 22-Jun-2016 18:05 ---,. 11.114 : COO06045681 22-Jun-2016 18:05 

0 I] 11.114.1 : COO06045681-documents 32 pdf 22-Jun-2016 18:05 ---
0 I] 11.114.2: COO06045681-passport 2 pdf 22-Jun-2016 18:05 ---,. 11.115 : COO06053224 22-Jun-2016 18:05 

0 I] 11.115.1 : COO06053224-documents 32 pdf 22-Jun-2016 18:05 ---
0 I] 11.115.2 : COO06053224-passport pdf 22-Jun-2016 18:05 ---

,. 11.116: COO06063431 22-Jun-2016 18:05 

0 I] 11.116.1 : COO06063431-documents 31 pdf 22-Jun-2016 18:05 ---
0 I] 11.116.2: COO06063431-passport 2 pdf 22-Jun-2016 18:05 ---,. 11.117 : COO06063539 22-Jun-2016 18:05 

0 I] 11.117.1 : COO06063539-documents 31 pdf 22-Jun-2016 18:05 --
0 I] 11.117.2 : COO06063539-passport 2 pdf 22-Jun-2016 18:05 ---,. 11.118 : C000606371 0 22-Jun-2016 18:05 

0 I] 11.118.1 : COO06063710-documents 32 pdf 22-Jun-2016 18:05 ---
0 I] 11.118.2: COO06063710-passport 2 pdf 22-Jun-2016 18:05 ---,. 11.119: COO06066163 22-Jun-2016 18:05 

0 I] 11.119.1 : COO06066163-documents 31 pdf 22-Jun-2016 18:05 ---
0 I] 11.119.2 : COO06066163-passport 2 pdf 22-Jun-2016 18:05 ---,. 11.120 : COO06066226 22-Jun-2016 18:05 

0 I] 11.120.1 : COO06066226-documents 32 pdf 22-Jun-2016 18:05 ---
0 I] 11.120.2: COO06066226-passport 2 pdf 22-Jun-2016 18:05 ---,. 11.121 : COO05177387 22-Jun-2016 18:05 

0 I] 11.121.1 : C0005177387 - Documents 34 pdf 22-Jun-2016 18:05 ---
0 I] 11.121.2: C0005177387 - Passport 4 pdf 22-Jun-2016 18:05 ---,. 11.122 : COO05183372 22-Jun-2016 18:05 

0 I] 11.122.1 : C0005183372 - Documents 31 pdf 22-Jun-2016 18:05 ---
0 I] 11.122.2: C0005183372 - Passport 2 pdf 22-Jun-2016 18:05 ---,. 11.123 : COO05209679 22-Jun-201618:05 

0 I] 11.123.1 : C0005209679 - Documents 33 pdf 22-Jun-2016 18:05 ---
0 I] 11.123.2 : C0005209679 - Passport 4 pdf 22-Jun-2016 18:05 ---,. 11.124: COO05216141 22-Jun-2016 18:05 

0 I] 11.124.1 : C0005216141 - Documents 33 pdf 22-Jun-2016 18:05 ---
0 I] 11.124.2: C0005216141 - Passport 4 pdf 22-Jun-2016 18:05 ---.. 11.125 : COO05218293 22-Jun-2016 18:05 

0 I] 11.125.1 : C0005218293 - Documents 33 pdf 22-Jun-2016 18:05 -= -

0 I] 11.125.2 : C0005218293 - Passport 2 pdf 22-Jun-2016 18:05 ---.. 11.126 : COO05222393 22-Jun-2016 18:05 -- -

0 I] 11.126.1 : C0005222393 - Documents 31 pdf 22-Jun-2016 18:05 ---
0 I] 11.126.2 : C0005222393 - Passport 2 pdf 22-Jun-2016 18:05 ---,. 11.127: COO05241177 22-Jun-2016 18:05 

0 I] 11.127.1 : C0005241177 - Documents 34 pdf 22-Jun-2016 18:05 -= 
0 I] 3 pdf 22-Jun-2016 18:05 -11.127.2 : C0005241177 - Passport --,. 11.128: COO05242175 22-Jun-2016 18:05 
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0 D 11.128.1 : C0005242175 - Documents 33 pdf 22-Jun-2016 18:05 ---
0 D 11.128.2: C0005242175 - Passport 2 pdf 22-Jun-2016 18:05 ---

Iii 11.129: COO05244247 22-Jun-2016 18:05 

0 D 11.129.1: C0005244247 - Documents 33 pdf 22-Jun-2016 18:05 ---
0 D 11.129.2: C0005244247 - Passport 4 pdf 22-Jun-2016 18:05 ---

Iii 11.130 : COO05245543 22-Jun-2016 18:05 

0 D 11.130.1 : C0005245543 - Documents 33 pdf 22-Jun-2016 18:05 ---
0 D 11.130.2: C0005245543 - Passport 4 pdf 22-Jun-2016 18:05 ---

Iii 11.131 : COO05246630 22-Jun-2016 18:05 

0 D 11.131.1: C0005246630 - Documents 33 pdf 22-Jun-2016 18:05 ---
0 D 11.131.2 : C0005246630 - Passport 2 pdf 22-Jun-2016 18:05 ---

Iii 11.132 : COO05249864 22-Jun-2016 18:05 

0 D 11.132.1 : C0005249864 - Documents 33 pdf 22-Jun-2016 18:05 ---
0 D 11.132.2 : C0005249864 - Passport 2 pdf 22-Jun-2016 18:05 --

Iii 11.133 : COO05264875 22-Jun-2016 18:05 

0 D 11.133.1 : C0005264875 - Documents 34 pdf 22-Jun-2016 18:05 ---
0 D 11.133.2 : C0005264875 - Passport 2 pdf 22-Jun-2016 18:05 ---

!iii 11.134 : COO05265668 22-Jun-2016 18:05 

0 D 11.134.1 : C0005265668 - Documents 31 pdf 22-Jun-2016 18:05 --
0 D 11.134.2 : C0005265668 - Passport pdf 22-Jun-2016 18:05 ---

Iii 11.135 : COO05268458 22-Jun-2016 18:05 

0 D 11.135.1 : C0005268458 - Documents 33 pdf 22-Jun-2016 18:05 ---
0 D 11.135.2: C0005268458 - Passport 3 pdf 22-Jun-2016 18:05 ---.. 11.136 : COO05269480 22-Jun-2016 18:05 

0 D 11.136.1 : C0005269480 - Documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.136.2 : C0005269480 - Passport 2 pdf 22-Jun-2016 18:05 ----11.137 : COO05271884 22-Jun-2016 18:05 

0 D 11.137.1 : C0005271884 - Documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.137.2 : C0005271884 - Passport pdt 22-Jun-2016 18:05 = 

Iii 11.138 : COO05273670 22-Jun-2016 18:05 

0 D 11.138.1 : C0005273670 - Documents 30 pdf 22-Jun-2016 18:0"5 ---
0 D 11.138.2 : C0005273670 - Passport pdf 22-Jun-2016 18:05 ---.. 11.139 : COO05301026 22-Jun-2016 18:05 

0 D 11.139.1 : C0005301026 - Documents 34 pdf 22-Jun-2016 18:05 ---
0 D 11.139.2: C0005301026 - Passport 2 pdf 22-Jun-2016 18:05 ---.. 11.140 : COO05302226 22-Jun-2016 18:05 

0 Cl 11.140.1 : C0005302226 - Documents 33 pdf 22-Jun-201618:05 = 
0 Cl 11.140.2 : C0005302226 - Passport pdf 22-Jun-2016 18:05 --- .. .-

. -
.. 11.141: COO05304135 22-Jun-2016 18:05 . 

0 Cl 33 pdf 22-Jun-2016 18:05 -11.141.1 : C0005304135 - Documents --
0 D 11.141.2 : C0005304135 - Passport pdf 22-Jun-2016 18:05 ---.. 11.142 : COO05304986 22-Jun-2016 18:05 

0 D 11.142.1 : C0005304986 - Documents 34 pdf 22-Jun-2016 18:05 ---
0 D pdf 22-Jun-2016 18:05 -11.142.2 : C0005304986 - Passport --

Iii 11.143: COO05305007 22-Jun-2016 18:05 

0 Cl 33 pdf 22-Jun-2016 HI:05 -11.143.1 : C0005305007 - Documents --
D 2 pdf 22-Jun-2016 18:05 -0 11.143.2: C0005305007 - Passport --
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.. 11.144 : COO05305566 22-Jun-2016 18:05 

0 [] 11.144.1: C0005305566 - Documents 33 pdf 22-Jun-2016 18:05 ---
0 [] 11.144.2: C0005305566 - Passport pdf 22-Jun-2016 18:05 --.. 11.145 : COO05307531 22-Jun-2016 18:05 

0 [] 11.145.1 : C0005307531 - Documents 31 pdf 22-Jun-2016 18:05 ---
0 [] 11.145.2: C0005307531 - Passport pdf 22-Jun-2016 18:05 ---.. 11.146 : COO05326459 22-Jun-2016 18:05 

0 [] 11.146.1 : C0005326459 - Documents 34 pdf 22-Jun-2016 18:05 ---
0 [] 11.146.2 : C0005326459 - Passport pdf 22-Jun-2016 18:05 ---

Iii 11.147: COO05340637 22-Jun-2016 18:05 

0 [] 11.147.1 : C0005340637 - Documents 33 pdf 22-Jun-2016 18:05 ---
0 [] 11.147.2 : C0005340637 - Passport pdf 22-Jun-2016 18:05 ---

Iii 11.148: Cb005341550 22-Jun-2016 18:05 

0 D 11.148.1: C0005341550 - Documents 33 pdf 22-Jun-2016 18:05 ---
0 [] 11.148.2: C0005341550 - Passport pdf 22-Jun-2016 18:05 --.. 11.149 : COO05344649 22-Jun-2016 18:05 

0 [] 11.149.1 : C0005344649 - Documents 31 pdf 22-Jun-2016 18:05 ---
0 [] 11.149.2: C0005344649 - Passport pdf 22-Jun-2016 18:05 ---

Iii 11.150 : COO05356923 22-Jun-2016 18:05 

0 [] 11.150.1 : C0005356923 - Documents 33 pdf 22-Jun-2016 18:05 ---
0 [] 11.150.2 : C0005356923 - Passport 1- pdf 22-Jun-2016 18:05 ---

Iii 11.151: COO05361691 22-Jun-2016 18:05 

0 [] 11.151.1: C0005361691 - Documents 31 pdf 22-Jun-2016 18:05 -
0 [] 11.151.2 : C0005361691 - Passport pdf 22-Jun-2016 18:05 ---

Iii 11.152 : COO05361943 22-Jun-2016 18:05 

0 [] 11.152.1 : C0005361943 - Documents 31 pdf 22-Jun-2016 18:05 ---
0 [] 11.152.2 : C0005361943 - Passport pdf 22-Jun-2016 18:05 --.. 11.153 : COO05366822 22-Jun-2016 18:05 

0 [] 11.153.1 : C0005366822 - Documents 34 pq{ 22-Jun-2016 18:05 --
0 [] 11.153.2 : C0005366822 - Passport pdf 22-Jun-2016 18:05 --

Iii 11.154 : COO05369567 22-Jun-2016 18:ci5 

0 [] 11.154.1 : C0005369567 - Documents 34 pdf 22-Jun-2016 18:05 ---
0 [] 11.154.2 : C0005369567 - Passport 2 pdf 22-Jun-2016 18:05 ---.. 11.155 : COO05370846 22-Jun-2016 18:05 

0 [] 11.155.1 : C0005370846 - Documents 33 pdf 22-Jun-2016 18:05 ---
0 [] 11.155.2 : C0005370846 - Passport 2 pdf 22-Jun-2016 18:05 ---.. 11.156 : COO05372375 22-Jun-2016 18:05 

0 [] 11.156.1: C0005372375 - Documents 34 pdf 22-Jun-2016 18:05 ---
0 [] 11.156.2 : C0005372375 - Passport 2 pdf 22-Jun-2016 18:05 -- --

!.iii 11.157: COO05375852 22-Jun-2016 18:05 

[] 31 pdf 22-Jun-2016 18:05 -0 11.157.1: C0005375852 - Documents -- --- -

[] pdf 22-Jun-2016 18:05 -0 11.157.2 : C0005375852 - Passport --
Iii 11.158 : COO05375857 22-Jun-2016 18:05 

0 [] 11.158.1: C0005375857 - Documents 34 pdf ·22-Jun-2016 18:05 :: 
[] pdf 22-Jun-2016 18:05 -0 11.158.2 : C0005375857 - Passport --

Iii 11.159 : COO05377568 22-Jun-2016 18:05 

[] 33 pdf 22-Jun-2016 18:05 -0 11.159.1 : C0005377568 - Documents --
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D D 11.159.2: C0005377568 - Passport 2 pdf 22-Jun-2016 18:05 ---
!at 11.160 : COO05378387 22-Jun-2016 18:05 

D D 11.160.1 : C0005378387 - Documents 30 pdf 22-Jun-2016 18:05 ---
D D 11.160.2 : C0005378387 - Passport pdf 22-Jun-2016 18:05 ---

Iii 11.161: COO05388531 22-Jun-2016 18:05 

D D 11.161.1 : C0005388531 - Documents 31 pdf 22-Jun-2016 18:05 ---
D D 11.161.2: C0005388531 - Passport pdf 22-Jun-2016 18:05 ---

Iii 11.162 : COO05389306 22-Jun-2016 18:05 

D D 11.162.1 : C0005389306 - Documents 34 pdf 22-Jun-2016 18:05 ---
D D 11.162.2 : C0005389306 - Passport 2 pdf 22-Jun-2016 18:05 ---

Iii 11.163: COO05392443 22-Jun-2016 18:05 

D D 11.163.1 : C0005392443 - Documents 34 pdf 22-Jun-2016 18:05 ---
D D 11.163.2 : C0005392443 - Passport 2 pdf 22-Jun-2016 18:05 ---

Iii 11.164: COO05417974 22-Jun-2016 18:05 

0 D 11.164.1 : C0005417974 - Documents 32 pdf 22-Jun-201618:05 --
D D 11.164.2: C0005417974 - Passport pdf 22-Jun-2016 18:05 ---

!at 11.165 : COO05439590 22-Jun-2016 18:05 

0 D 11.165.1 : C0005439590 - Documents 30 pdf 22-Jun-2016 18:05 ---
D D 11.165.2 : C0005439590 - Passport pdf 22-Jun-2016 18:05 --

!at 11.166: COO05441672 22-Jun-2016 18:05 

D D 11.166.1 : C0005441672 - Documents 30 pdf 22-Jun-2016 18:05 ---
D D 11.166.2 : C0005441672 - Passport pdf 22-Jun-2016 18:05 ---

Iii 11.167: COO05476461 22-Jun-2016 18:05 

D D 11.167.1: C0005476461 - Documents 33 pdf 22-Jun-2016 18:05 ---
D D 11.167.2 : C00054 76461 - Passport pdf 22-Jun-2016 18:05 ---

Iii 11.168 : COO05487862 22-Jun-2016 18:05 

D D 11.168.1: C0005487862 - Documents 32 pdf 22-Jlm-2016 18:05 -
D D 11.168.2 : C0005487862 - Passport pdf 22-Jun-2016 18:05 ---

!at 11.169: COO05501403 22-Jun-2016 18:05 

D D 11.169.1 : C0005501403 - Documents 30 pdf 22-Jun-2016 18:05 ---
D D 11.169.2: C0005501403 - Passport 1 pdf 22-Jun-2016 18:0'5 ---.. 11.170 : COO05504234 22-Jun-2016 18:05 

D D 11.170.1 : C0005504234 - Documents 30 pdf 22-Jun-2016 18:05 ---
0 D 11.170.2 : C0005504234 - Passport pdf 22-Jun-2016 18:05 ---

Iii 11.171 : C00055111 09 22-Jun-2016 18:05 

D D 11.171.1: C0005511109 - Documents 32 pdf 22-Jun-2016 18:05 ---
D D 11.171.2 : C0005511109 - Passport 2 pdf 22-Jun-2016 18:05 ---

!at 11.172: COO05527419 22-Jun-2016 18:05 

D D 11.172.1 : C0005527419 - Documents 30 pdf 22-Jun-2016 18:05 55 

D D 11.172.2 : C0005527419 - Passport pdf 22-Jun-2016 18:05 ---
Iii 11.173: COO05529792 22-Jun-2016 18:05 --- -

D D 11.173.1 : C0005529792 - Documents ·33 pdf 22-Jun-2016 18:05 ---
D D 11.173.2 : C0005529792 - Passport pdf 22-Jun-2016 18:05 ---

!at 11.174 : COO05532599 22-Jun-2016 18:05 

D D 31 pdf 22-Jun-2016 18:05 -11.174.1 : C0005532599 - Documents --
D D pdf 22-Jun-2016 18:05 -11.174.2: C0005532599 - Passport --

!at 11.175: COO05535708 22-Jun-2016 18:05 
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0 [j 11.175.1 : C0005535708 - Documents 33 pdf 22-Jun-2016 18:05 ---
0 [j 11.175.2: C0005535708 - Passport pdf 22-Jun-2016 18:05 ---

&; 11.176 : COO05536567 22-Jun-2016 18:05 

0 [j 11.176.1: C0005536567 - Documents 31 pdf 22-Jun-201618:05 ---
0 [j 11.176.2 : C0005536567 - Passport 2 pdf 22-Jun-201618:05 ---

!iii 11.177 : COO05540444 22-Jun-201618:05 

0 [j 11.177.1 : C0005540444 - Documents 30 pdf 22-Jun-2016 18:05 ---
0 [j 11.177.2 : C0005540444 - Passport 2 pdf 22-Jun-2016 18:05 ---

!iii 11.178 : COO05540449 22-Jun-2016 18:05 

0 [j 11.178.1 : C0005540449 - Documents 30 pdf. 22-Jun-201618:05 ---
0 [j 11.178.2 : C0005540449 - Passport 2 pdf 22-Jun-201618:05 -

!iii 11.179: COO05551306 22-Jun-2016 18:05 

0 [j 11.179.1 : C0005551306 - Documents 33 pdf 22-Jun-201618:05 --
0 [j 11.179.2: C0005551306 - Passport pdf 22-Jun-2016 18:05 ---

!iii 11.180 : COO05552399 22-Jun-2016 18:05 

0 [j 11.180.1 : C0005552399- Documents 30 pdf 22-Jun-201618:05 ---
0 [j 11.180.2 : C0005552399- Passport pdf 22-Jun-2016 18:05 ---.. 11.181 : COO05594519 22-Jun-2016 18:05 

0 [j 11.181.1: C0005594519 - Documents 30 pdf 22-Jun-201618:05 ---
0 [j 11.181.2 : C0005594519 - Passport pdf 22-Jun-201618:05 ---.. 11.182 : COO05595028 22-Jun-201618:05 

0 [j 11.182.1 : C0005595028 - Documents 33 pdf 22-Jun-201618:05 ---
0 [j 11.182.2 : C0005595028 - Passport pdf 22-Jun-201618:05 -.. 11.183: COO05596103 22-Jun-2016 18:05 

0 [j 11.183.1 : C0005596103 - Documents 33 pdf 22-Jun-201618:05 ---
0 [j 11.183.2 : C0005596103 - Passport 2 pdf 22-Jun-2016 18:05 ---

!iii 11.184 : COO05596111 22-Jun-2016 18:05 

0 [j 11.184.1 : C0005596111 - Documents 33 pdf 22-Jun-2016 18:05 ---
0 D 11.184.2 : C0005596111 - Passport 2 pdf. 22-Jun-2016 18:05 --.. 11.185 : COO05596885 22-Jun-2016 18:05 

0 [j 11.185.1 : C0005596885 - Documents 30 pdf 22-Jun-2016 18:05 ---
0 [j 11.185.2 : C0005596885 - Passport pdf 22-Jun-201618:05 ---

!iii 11.186 : COO05607706 22-Jun-201618:05 

0 [j 11.186.1 : C0005607706 - Documents 32 pdf 22-Jun-2016 18:05 ---
0 [j 11.186.2 : C0005607706 - Passport pdf 22-Jun-2016 18:05 ---.. 11.187 : COO05613496 22-Jun-2016 18:05 

0 [j 11.187.1 : C0005613496 - Documents 30 pdf 22-Jun-2016 18:05 ---
0 [j 11.187.2 : C0005613496 - Passport pdf 22-Jun-2016 18:05 ---

!iii 11.188: COO05614625 22-Jun-2016 18:05 --

0 [j 32 pdf 22-Jun-2016 18:05 -11.188.1 : C0005614625 - Documents --
0 [j 11.188.2: C0005614625 - Passport 2 pdf 22-Jun-2016 18:05 ---

!iii 11.189: COO05615468 22-Jun-2016 18:05 

0 [j 11.189.1: C0005615468 -Documents 30 pdf 22-Jun-2016 18:05 ---
[j 2 pdf 22-Jun-2016 18:05 -0 11.189.2: C0005615468 -Passport --.. 11.190 : COO05616766 22-Jun-2016 18:05 

[j 32 pdf 22-Jun-2016 18:05 -0 11.190.1: C0005616766 - Documents --
[j pdf 22-Jun-2016 18:05 -0 11.190.2: C0005616766 - Passport --
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Iii 11.191 : COO05627145 22-Jun-2016 18:05 

0 D 11.191.1 : C0005627145 - Documents 33 pdf 22-Jun-2016 18:05 ---
0 D 11.191.2 : C0005627145 - Passport pdf 22-Jun-2016 18:05 ---

Iii 11.192 : COO05633734 22-Jun-2016 18:05 

0 D 11.192.1 : C0005633734 - Documents 31 pdf 22-Jun-2016 18:05 ---
0 D 11.192.2 : C0005633734 - Passport pdf 22-Jun-2016 18:05 ---

Iii 11.193 : COO05635325 22-Jun-2016 18:05 

0 D 11.193.1 : C0005635325 - Documents 32 pdf 22-Jun-2016 18:05 ---
0 D 11.193.2 : C0005635325 - Passport 2 pdf 22-Jun-2016 18:05 ---

Iii 11.194 : COO05638406 22-Jun-2016 18:05 

0 D 11.194.1: C0005638406 - Documents 30 pdf 22-Jun-201618:05 ---
0 D 11.194.2 : C0005638406 - Passport 3 pdf 22-Jun-2016 18:05 ---

Iii 11.195 : COO05640934 22-Jun-2016 18:05 

0 D 11.195.1 : C0005640934 - Documents 31 pdf 22-Jun-201618:05 ---
0 D 11.195.2 : C0005640934 - Passport pdf 22-Jun-2016 18:05 --

Iii 11.196: COO05661553 22-Jun-2016 18:05 

0 D 11.196.1: COQ05661553 - Documents 30 pdf 22-Jun-2016 18:05 ---
0 D 11.196.2: C0005661553 - Passport pdf 22-Jun-2016 18:05 ---

Iii 11.197 : COO05661558 22-Jun-2016 18:05 

0 D 11.197.1 : C0005661558 - Documents 30 pdf 22-Jun-2016 18:05 ---
0 D 11.197.2 : C0005661558 - Passport 2 pdf 22-Jun-2016 18:05 ---

Iii 11.198 : COO05661571 22-Jun-2016 18:05 

0 D 11.198.1 : C0005661571 - Documents 32 pdf 22-Jun-2016 18:05 ---
0 D 11.198.2 : C0005661571 - Passport pdf 22-Jun-2016 18:05 ---

Iii 11.199 : C0005664852 . 22-Jun-2016 18:05 

0 D 11.199.1 : C0005664852 - Documents 30 pdf 22-Jun-2016 18:05 -= 
0 D 11.199.2 : C0005664852 - Passport pdf 22-Jun-2016 18:05 --

Iii 11.200 : COO05669932 22-Jun-2016 18:05 

0 D 11.200.1 : C0005669932 - Documents 31 pdf. 22-Jun-2016 18:05 ---
0 D 11.200.2 : C0005669932 - Passport pdf 22-Jun-2016 18:05 ---

Iii 11.201 : COO05682708 22-Jun-2016 18:05 

0 D 11.201.1 : C0005682708 - Documents 30 pdf 22-Jun-201618:05 -= 
0 D 11.201.2 : C0005682708 - Passport pdf 22-Jun-2016 18:05 ---

Iii 11.202 : COO05683639 22-Jun-2016 18:05 

0 D 11.202.1 : C0005683639 - Documents 33 pdf 22-Jun-201618:05 ---
0 D 11.202.2 : C0005683639 - Passport pdf 22-Jun-2016 18:05 ---

Iii 11.203 : COO05688409 22-Jun-2016 18:05 

0 D 11.203.1 : C0005688409 - Documents 33 pdf 22-Jun-2016 18:05 ---
0 D 11.203.2 : C0005688409 - Passport pdf 22-Jun-2016 18:05 ---,. 11.204 : COO05689189 22-Jun-2016 18:05 

0 D 11.204.1 : C0005689189 - Documents 33 pdf 22-Jun-2016 18:05 --- -- -

0 D 11.204.2 : C0005689189 - Passport 2 pdf 22-Jun-2016 18:05 ---
Iii 11.205: COO05690112 22-Jun-201618:05 

0 D 11.205.1 : C0005690112 - Documents 30 pdf 22-Jun-2016 18:05 -= 
0 D 11.205.2: C0005690112 - Passport 2 pdf 22-Jun-2016 18:05 ---

Iii 11.206 : COO05706019 22-Jun-2016 18:05 

D 11.206.1 : C0005706019 - Documents 32 pdf 22-Jun-2016 18:05 -0 --
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0 D 11.206.2: C0005706019 - Passport pdf 22-Jun-2016 18:05 ---
.. 11.207: COO05791390 22-Jun-2016 18:05 

0 D 11.207.1 : C0005791390 - Documents 29 pdf 22-Jun-2016 18:05 ---
0 D 11.207.2 : C0005791390 - Passport pdf 22-Jun-2016 18:05 ---

.. 11.208: COO05803315 22-Jun-201618:05 

0 D 11.208.1: C0005803315 - Documents 29 pdf 22-Jun-201618:05 ---
0 D 11.208.2 : C0005803315 - Passport pdf 22-Jun-2016 18:05 ---.. 11.209 : COO05897082 22-Jun-2016 18:05 

0 D 11.209.1 : DOCEMENTS 29 pdf 22-Jun-2016 18:05 ---
0 D 11.209.2: PASSPORT pdf 22-Jun-2016 18:05 ---

.. 11.210: COO05901023 22-Jun-2016 18:05 

0 D 11.210.1: DOCUMENTS 30 pdf 22-Jun-2016 18:05 ---
0 D 11.210.2: PASSPORT pdf 22-Jun-2016 18:05 --.. 11.211: COO05926155 22-Jun-2016 18:05 

0 D 11.211.1 : DOCUMENTS 30 pdf 22-Jun-2016 18:05 ---
0 D 11.211.2: PASSPORT pdf 22-Jun-2016 18:05 ---.. 11.212: COO05927287 22-Jun-2016 18:05 
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Trivun. Marko 

From: 
Sent: 
To: 

Trivun, Marko 
July-22-16 8:44 AM 
Trivun, Marko 

Subject: FW: Maple Bank - IQII Notes 
Attachments: cn Closing Books Index.pdf; PWM Closing Books Index.pdf 

Marko Trivun 

P.416.865.7685 

Original Message 
From: Wong, Lilly <Lilly.Wong@gowlingwlg.com> 
Sent: Thursday,July 21,20164:51 PM 
To: Bhasin, Ricco; Zemanek, Milosz; Meadowcroft, Tim - Legal; Trivun, Marko 
Cc: Mason, Christine; Nicholas Brearton (nbrearton@kpmg.ca); MacFarlane, Alex; Fiacco, Daniele; Bish, David; Wong, 
Lilly . 

Subject: RE: Maple Bank - IQII Notes 

Attached are the closing book indexes for CTI and PWM. We assume you wish to see a copy of each of the documents 
in the index. Maple is looking for the KEB/ Arton record book and we have also asked Osiers if they have a copy of that 
record book. Regards. Lilly 

Lilly Wong 
Partner 
T + 1 416 369 4630 
M +1416 568 3256 
F +1416 862 7661 
lilly.wong@gowlingwlg.com 

-----Original Message-----
From: Bhasin, Ricco [mailto:rbhasin@torys.com] 
Sent: July-21-16 2:14 PM 
To: Wong, Lilly; Zemanek, Milosz; Meadowcroft, Tim - Legal; Trivun, Marko 
Cc: Mason, Christine; Nicholas Brearton (nbrearton@kpmg.ca); MacFarlane, Alex; Fiacco, Daniele; Bish, David; Bhasin, 

Ricco 
Subject: RE: Maple Bank - IQII Notes 

Hi Lilly: 

We've spoken with CIBC and we understand that all open points were resolved on a call between Nick and Daniele (in 
addition to the open points that we resolved over the phone on our call yesterday afternoon). 

1 
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As such, while we're working on getting the schedules in order and the data room items/diligence is being finalized, 
Torys is also turning the purchase agreement to reflect all agreements and will send to you this afternoon. 

I understand that the parties are all anxious to move quickly, so I wanted to give you the heads-up that the agreement 
will come your way, reflecting our agreements of yesterday and today. We would then propose getting on a call later 
today with the lawyers to confirm all are ok with the draft, so that, subject to the schedules being finalized/diligence 
being completed, we will be in a position to sign the agreement tomorrow morning. 

Please let us know if that"works for KPMG/Gowlings. Thanks 

(Ricco) A.S. Bhasin 

From: Wong, Lilly [mailto:Lilly.Wong@gowlingwlg.com] 

Sent: July-21-16 12:00 PM 

To: Zemanek, Milosz <mzemanek@torys.com>; Meadowcroft, Tim - Legal <Tim.Meadowcroft@CIBC.com>; Bhasin, Ricco 
<rbhasin@torys.com>; Trivun, Marko <mtrivun@torys.com> 

Cc: Wong, Lilly <Lilly.Wong@gowlingwlg.com>; Mason, Christine <Christine.Mason@gowlingwlg.com>; Nicholas 
Brearton (nbrearton@kpmg.ca) <nbrearton@kpmg.ca>; MacFarlane, Alex <Alex.MacFarlane@gowlingwlg.com> 

Subject: Maple Bank - IQII Notes 

I attach blacklined and clean versions of the Receivable Backed Note power of attorney incorporating our 

comments. Regards. Lilly 

Lilly Wong 

Partner 

2 
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BETWEEN: 

EXHIBIT "A" 
ASSIGNMENT AI'ID ASSUMPTION AGREEMENT 

KPMG INC., in its capacity as court-appointed liquidator of the 
business in Canada of Maple Bank GmbH and its assets as 
defined in section 618 of the Bank Act 

(the "Assignor") 

- and-

CANADIAN IMPERIAL BANK OF COMMERCE 

(the "Assignee") 

A. Upon application by the Attorney General of Canada, pursuant to section 10.1 of the Winding 
Up and Restructuring Act ("WURA"), on February 16, 2016 the Ontario Superior Court of 
Justice (Commercial List) (the "Court") made a winding-up order: (a) that the business in 
Canada of Maple Bank GmbH ("Maple Bank") be wound up and that its assets, as defined 
under section 618 of the Bank Act be liquidated; and, (b) appointing KPMG Inc. as the 
liquidator (the "Liquidator") of the Toronto Branch under section 23 of WURA. 

B. Pursuant to an Order dated April 5, 2016, the Court approved: (a) a marketing process for a 
purchaser of certain of the assets of Maple Bank (collectively, the "Toronto Branch Assets"); 
and, (b) that the Liquidator implement and carry out the terms of the Marketing Process for sale 
of the Toronto Branch Assets. 

C. The Buyer and the Seller have entered into an Agreement of Purchase and Sale made as of 
July 22,2016 (the "Purchase Agreement"), pursuant to which, inter alia, the Seller has agreed 
to sell the Purchased Assets to the Buyer and the Buyer has agreed to purchase and assume 
the rights and obligations of Maple Bank in and to the Purchased Assets. 

D. Capitalized terms used in this Assignment and Assumption Agreement not otherwise defined in 
this Assignment and Assumption Agreement·will have the meanings set out in the Purchase 
Agreement. 

NOW THEREFORE, in consideration of the sum of $1.00 and other good and valuable consideration, 
the receipt of which is acknowledged, the Assignor declares as follows: 

Subject to and in accordance with the provisions of the Purchase Agreement, effective as of July 22, 
2016, the Assignor assigns and transfers to the Assignee, without recourse to the Assignor or Maple 
Bank and, except as expressly provided in the Purchase Agreement, without warranty, all of Maple 
Bank's right, title and interest in and to the Purchased Assets and the Assignee assumes all of the 
covenants and obligations of Maple Bank under the Purchased Assets, other than the Retained 
Liabilities, or as otherwise noted in the Purchase Agreement. 

In the event of any conflict or inconsistency between the provisions of this Assignment and 

21690933.19 
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-2-

Assumption Agreement and the Purchase Agreement, the provisions of the Purchase Agreement will 
prevail to the extent of that conflict or inconsistency. 

The Assignor undertakes and agrees to execute, at the request and expense of the Assignee, such 
further documentation as may be reasonably required in order to permit the Assignee to complete this 
assignment of the Purchased Assets. 

21690933.19 



167

- 3-

Each of the parties has executed and delivered this Assignment and Assumption Agreement on the 
[e] day of [e], 2016. 

21690933.19 

KPMG Inc., in its capacity as Court appointed 
liquidator of the business in Canada of MAPLE 
BANK GmbH and its assets as defined under 
section 618 of the Bank Act 

Per: 

Name: 

Title: 

CANADIAN IMPERIAL BANK OF COMMERCE 

Per: 

Name: 

Title: 
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EXHIBIT "B" 
FORM OF APPROVAL AND VESTING ORDER 

Court File No. CV-16-11290-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE REGIONAL 

SENIOR JUSTICE MORAWETZ 

) 

) 

) 

* DAY THE * 

DAY OF *,2016 

IN THE MATTER OF MAPLE BANK GmbH 

AND IN THE MATTER OF THE WINDING-UP AND RESTRUCTURING ACT, 
R.S.C. 1985, C.W-11, AS AMENDED 

AND IN THE MATTER OF THE BANK ACT, S.C. 1991, C.4G, AS AMENDED 

BETWEEN: 

, ATTORNEY GENERAL OF CANADA' 

Applicant 

and 

MAPLE BANK GmbH 

Respondent 

APPROVAL AND VESTING ORDER 

THIS MOTION, made by KPMG Inc. ("KPMG"), in its capacity as the Court-appointed 

Liquidator (the "Liquidator") in respect of the winding up of the business in Canada (the 

21690933.19 
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- 2-

"Business") of Maple Bank GmbH ("Maple Bank") and its assets as defined in section 618 of 

the Bank Act, S.C. 1991, as amended (the "Bank Act") for an order approving the sale 

transaction (the "Transaction") contemplated by an agreement of purchas"e and sale dated July 

22, 2016 (the "Sale Agreement") between the Liquidator and Canadian Imperial Bank of 

Commerce (the "Purchaser"), appended to the * Report of the Liquidator dated *, 2016 (the "* 

Report"), and vesting in the Purchaser Maple Bank's right, title and interest in and to the assets 

described in the Sale Agreement (the "Purchased Assets"), was heard this day at 330 

University Avenue, Toronto, Ontario. 

ON READING the * Report and on hearing the submissions of counsel for the Liquidator 

and counsel for the German Insolvency Administrator, no one appearing for any other person on 

the service list, although properly served as appears from the affidavit of [INSERT NAME] 

sworn *, 2016, filed: 

1. THIS COURT ORDERS that the * Report and the activities of the Liquidator outlined 

therein be and are hereby approved. 

2. THIS COURT ORDERS AND DECLARES that (i) the Transaction is hereby approved; 

(ii) the execution of the Sale Agreement by the Liquidator is hereby authorized, ratified and 

approved, and (iii) the Liquidator is hereby authorized and directed to take such additional steps 

and execute such additional documents as may be necessary or desirable for the completion of 

the Transaction and for the conveyance of the Purchased Assets to the Purchaser, including the 

making of such minor amendments to the Sale Agreement as the Liquidator may deem 

necessary. 

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Liquidator's 

certificate to the Purchaser substantially in the form attached as Schedule "A" hereto (the 

"Liquidator's Certificate"), all of Maple Bank's right, title and interest (including, for greater 

certainty, any right, title or interest held by the GIA) in and to the Purchased Assets described in 

the Sale Agreement shall vest absolutely in the Purchaser, free and clear of and from any and 

all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts 

or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies, 

charges, or other financial or monetary claims, whether or not they have attached or been 

perfected, registered or filed and whether secured, unsecured or otherwise (collectively, the 

"Claims") including, without limiting the generality of the foregoing: (i) any encumbrances or 

21690933.19 
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charges created by the Order of Regional Senior Justice Morawetz dated February 16,2016; (ii) 

any charges created under the Winding-up and Restructuring Act; and (iii) all charges, security 

interests or claims evidenced by registrations pursuant to the Personal Property Security Act 

(Ontario) or any other personal property registry system, and, without limiting the generality of 

the foregoing, the registrations listed as Schedule "B" hereto (all of which are collectively· 

referred to as the "Encumbrances"), and, for greater certainty, this Court orders that all of the 

Encumbrances affecting or relating to the Purchased Assets are hereby expunged and 

discharged as against the Purchased Assets. 

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and 

stead of the Purchased Assets, and that from and after the delivery of the Liquidator's 

Certificate all Claims and Encumbrances shall attach to the net proceeds from the sale of the· 

Purchased Assets with the same priority as they had with respect to the Purchased Assets 

immediately prior to the sale, as if the Purchased Assets had not been sold and remained in the 

possession or control of the person having that possession or control immediately prior to the 

sale. 

5. THIS COURT ORDERS AND DIRECTS the Liquidator to file with the Court a copy of the 

Liquidator's Certificate, forthwith after delivery thereof. 

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Liquidator is authorized and permitted 

to disclose and transfer to the Purchaser personal information of identifiable individuals, if any, 

relating to the Purchased Assets, and who may be identified in, or subject to the Sale 

Agreement. The Purchaser 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 Maple Bank. 

7. THIS COURT ORDERS that, notwithstanding the pendency of these proceedings, the 

vesting of the Purchased Assets in the Purchaser pursuant to this Order shall not be void or 

voidable by creditors of Maple Bank, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 

transaction under the Winding-up and Restructuring Act, or any other applicable federal or 

21690933.19 
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provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to 

any applicable federal or provincial legislation. 

8. THIS COURT ORDERS that the definitions of "Deposit", "Discount Rate", "Outside Date" 

and "Purchase Price" in Section 1.1, Section 6.5, and Schedules 1, 4 and 5 of the Sale 

Agreement attached to the Report are hereby sealed and shall not form part of the public record 

until such time as the Liquidator's Certificate has been filed with the Court, or upon further order 

of the Court. 

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Liquidator and its agents in carrying out the terms of this 

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Liquidator, as an officer of 

this Court, as may be necessary or desirable to give effect to this Order or to assist the 

Liquidator and its agents in carrying out the terms of this Order. 

21690933.19 
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Schedule A - Form of Liquidator's Certificate 

Court File No. CV -16-11290-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF MAPLE BANK GmbH 

AND IN THE MATTER OF THE WINDING-UP AND RESTRUCTURING ACT, 
R.S.C. 1985, C.W-11, AS AMENDED 

AND IN THE MATTER OF THE BANK ACT, S.C. 1991, C.46, AS AMENDED 

BETWEEN: 

ATTORNEY GENERAL OF CANADA 

Applicant 

and 

MAPLE BANK GmbH 

Respondent 

LIQUIDATOR'S CERTIFICATE 

RECITALS 

A. 

B. 

Pursuant to an Order of Regional Senior Justice Morawetz of the Ontario Superior Court 
of Justice Commercial List (the "Court") dated February 16, 2016, KPMG Inc. was 
appointed under the provisions of the Winding-up and Restructuring Act (Canada) as the 
Liquidator (the "liquidator") of the business in Canada of Maple Bank GmbH ("Maple 
Bank") and of its assets, as defined in section 618 of the Bank Act, S.C. 1991, c.46, as 
amended. 

Pursuant to an Order of the Court dated *, 2016, the Court approved the agreement of 
purchase and sale made as of July 22, 2016 (the "Sale Agreement") between the 
Liquidator and Canadian Imperial Bank of Commerce (the "Purchaser"), and provided 
for the vesting in the Purchaser of Maple Bank's right, title and interest in and to the 
Purchased Assets, which vesting is to be effective with respect to the Purchased Assets 
upon the delivery by the Liquidator to the Purchaser of a certificate confirming (i) the 
payment by the Purchaser of the Purchase Price for the Purchased Assets; (ii) that the 
conditions to Closing as set out in Article 5 of the Sale Agreement have been satisfied or 

21690933.19 
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waived by the Liquidator and the Purchaser; and (iii) the Transaction has been 
completed to the satisfaction of the Liquidator. 

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out 
in the Sale Agreement. 

THE LIQUIDATOR CERTIFIES the following: 

1. The Purchaser has paid and the Liquidator has received the Purchase Price for the 

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement; 

2. The conditions to Closing as set out in Article 5 of the Sale Agreement have been 

satisfied or waived by the Liquidator and the Purchaser; and 

3. The Transaction has been completed to the satisfaction of the Liquidator. 

4. This Certificate was delivered by the Liquidator at [TIME] on [DATE]. 

21690933.19 

KPMG Inc., in its capacity as the Court-appointed 
Liquidator in respect of the winding up of the 
business in Canada of Maple Bank GmbH, and of 
its assets, as defined in section 618 of the Bank 
Act, S.C. 1991, c.46, as amended. 

Per: 

Name: 

Title: 
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Schedule B - PPSA Registrations to be deleted and expunged 

Name of Debtor: Maple Bank GmbH 

As of: June 26,2016 in Ontario. 

March 30, 
2006 
June 25, 
2012 

21690933.19 

The Bank of 
Nova Scotia 
BMO Nesbitt 
Burns 

Accounts and other (perpetual). 

Accounts and other (collateral pledged under the 
Securities Loan Agreement dated November 6, 2007) 
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5IN THE MATTER OF MAPLE BANK GmbH - AND IN THE MATTER OF THE WINDING-UP AND 

RESTRUCTURING ACT, R.S.C. 1985, C.W-11, AS AMENDED - AND IN THE MATTER OF THE BANK 
ACT, S.C. 1991, C.46, AS AMENDED 

Court File No. CV-16-11290-00CL 

BETWEEN: ATTORNEY GENERAL OF CANADA, Applicant - and - MAPLE BANK GmbH, 
Respondent 

L " 

21690933.19 
,II ~ I 

'. , 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LlS7) 

PROCEEDING COMMENCED AT 
TORONTO 

APPROVAL AND VESTING ORDER 

GOWLING WLG (CANADA) LLP 
Barristers & Solicitors 
1 First Canadian Place 
100 King Street West, Suite 1600 
Toronto, ON M5X 1G5 

Tel: 416-862-7525 
Fax: 416-862-7661 

Alex MacFarlane: alex.macfarlane@gowlingwlg.com 
Matthew Karabus: matthew.karabus@gowlingwlg.com 
Thomas Gertner: thomas.gertner@gowlingwlg.com 

Lawyers for KPMG Inc., in its capacity as Liquidator of the 
business in Canada of Maple Bank GmbH and its assets. 
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EXHIBIT "C" 
IQII CONSENT 

CONSENT, ACKNOWLEDGEMENT AND RECEIPT 

This letter confirms receipt of the Assignment and Assumption Agreement dated [el, 2016 executed by 
KPMG Inc. ("KPMG") and Canadian Imperial Bank of Commerce ("CIBC") pursuant to which KPMG, in 
its capacity as court-appointed liquidator, has assigned to CIBC all of Maple Bank GmbH, Toronto 
Branch's ("Maple Bank") rights, title and interest in, to, and under all security interests, assignments, 
hypothecs, charges, and other liens over the promissory notes issued by IQ Immigrants Investisseurs 
Inc. ("IQ") to the below noted investors in connection with the Quebec Immigrant Investor Program (the 
"Notes"). 

We acknowledge that IQ received irrevocable directions from [UX"] ("X")], on behalf of the below noted 
investors, directing IQ to pay all amounts owing or otherwise payable to the below noted investors to 
Maple Bank. We further acknowledge Maple Bank's right to assign the irrevocable directions, confirm 
and consent to the assignment of Maple Bank's interest in the Notes to CIBC and recognize CIBC as 
the assignee of Maple Bank's right to payment under the irrevocable directions. 

We (i) confirm that no repayments of the Notes have been made, and (ii) confirm that IQ has not been 
directed to make any payments pursuant to or in connection with the Notes to any person, other than 
Maple Bank and CIBC. 

IQ will pay directly to CIBC by wire transfer of immediately available funds pursuant to wire instructions 
stated below all amounts owing or otherwise payable to the below noted investors pursuant to or in 
connection with the Notes and will in no case refund or repay the below noted investors or make any 
payment to [X] and/or Maple Bank in respect of the Notes. 

21690933.19 
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EXHIBIT "0" 
GIACONSENT 

[SEE ATTACHED] 
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CONSENT AND ACKNOWLEDGEMENT 

Reference is made to the Agreement of Purchase and Sale dated ., 2016 executed by KPMG 
Inc. (UKPMG") and Canadian Imperial Bank of Commerce ("CIBC") pursuant to which KPMG, in 
its capacity as court-appointed liquidator, has agreed to assign to CIBC all of Maple Bank 
GmbH, Toronto Branch's ("Maple Bank") rights, title and interest in, to, and under certain 
property, assets and undertaking of Maple Bank (the "Purchase Agreement"). 

Capitalized terms used but not defined herein have the meanings given to them in the Purchase 
Agreement. 

The undersigned hereby: 
a) acknowledges and agrees that it has been authorized to provide this consent to the 

Transaction; 
b) confirms that it has been presented with the form of Approval and Vesting Order, which 

Approval and Vesting Order is attached as Schedule "A" hereto, and understands that 
the Approval and Vesting Order shall convey the Purchased Assets to the purchaser free 
and clear of the interests the German Insolvency Administrator and Maple Bank GmbH; 
and, 

c) acknowledges having received a copy of the Purchase Agreement and consents and 
agrees to the Transaction and Approval and Vesting Order. 

GIA Consent re CIBC 
TOR_LAW\ 8985742\3 
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EXHIBIT "E" 
ISSUER CONSENT 

[SEE ATTACHED] 
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TO: 

DATE: 

RE: 

CONSENT 

CANADIAN IMPERIAL BANK OF COMMERCE (UCIBC") 

-,2016 

Assignment and Assumption Agreement to be executed by KPMG Inc. (UKPMG") and 
GIBG pursuant to which KPMG, in its capacity as court-appointed liquidator, will assign to 
GIBG all of Maple Bank GmbH, Toronto Branch's ("Maple Bank") rights, title and interest 
in, to, and under all security interests, assignments, hypothecs, charges, and other liens 
over the promissory notes issued by IQ Immigrants Investisseurs Inc. ("IQ") to each of the 
investors listed on the Schedule attached hereto (each an "Investor") in connection with 
the Quebec Immigrant Investor Program (each, a "Note") 

WHEREAS each Investor has appointed the undersigned as its attorney to act on its behalf as agent 
and mandatary in connection with, inter alia, the Quebec Immigrant Investor Program, pursuant to a 
power of attorney granted by each Investor, as specified in the Schedule attached hereto (each a 
"Power of Attorney"). 

WHEREAS each Investor has granted a hypothec on and pledge of its Note to its lender and had 
agreed with such lender for such Note to be held by Maple Bank for the purposes of Article 2705 of the 
Civil Code of Quebec. 

Each Investor (together with the successors, assigns, heirs and representatives of same) represented 
by the undersigned under the applicable Power of Attorney, hereby consents to the holding of its Note 
for the purposes of Article 2705 of the Civil Code of Quebec from now on by GIBG and its successors 
and assigns and to GIBG receiving a copy of each such Investor's hypothec agreement. 

21815628.3 

[e] 

By: 
Title: 

As attorney acting on behalf of each 
Investor 
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SCHEDULE 

DATE OF 
INVESTOR POWER OF ATTORNEY 

1. 

2. 

3. 

21815628.3 



182

EXHIBIT "F" 
TRANSFER POWER FOR RECEIVABLE BACKED NOTES 

[SEE ATTACHED] 

21690933.19 
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TRANSFER AND POWER OF ATTORNEY 

FOR VALUE RECEIVED, the undersigned solely in its capacity as court

appointed liquidator of the business in Canada of Maple Bank GmbH ("Maple Bank") and its 

assets as defined in section 618 of the Bank Act (Canada) (the "Liquidator"), hereby 

irrevocably sells, assigns and transfers the receivable backed promissory note of [insert Issuer] 

dated [insert date] payable to Maple Bank GmbH (the "Note"), without recourse to Maple Bank 

or the Liquidator to , as assignee of the rights of Maple 

Bank, orders [insert Issuer] to pay the Note to the order of 

__________________ -', and hereby irrevocably constitutes and 

appoints as the undersigned's 

attorney to transfer the Note, with full power of substitution. 

DATED: 

Tl007896\TOR_LA W\ 8987155\2 

01476-215321849730.1 

-----------

KPMG INC. in its capacity as court-appointed 
liquidator of the business in Canada of Maple 
Bank GmbH and its assets as defined in section 
618 of the Bank Act (Canada) 

Per: 

Name: 

Title: 

Per: 

Name: 

Title: 
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EXHIBIT "G" 
ENDORSEMENTS OF QUEBEC PROMISSORY NOTES 

[SEE A IT ACHED] 

21690933.19 
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ENDORSEMENT 

FOR VALUE RECEIVED, the undersigned as agent and attorney for and on 

behalf of each of the investors listed on Schedule A hereto, hereby irrevocably sells, assigns and 

transfers each of the Investissenient Quebec Immigrants Investisseurs C'IQII") promissory notes 

(the "Notes") listed on Schedule A hereto to , orders IQII to pay 

each such Note to the order of ----------------------

This allonge constitutes an endorsement of each of the Notes, the original of each 

such Note being attached hereto, and should be read as if written on each of the Notes. 

The undersigned, as agent and attorney for and on behalf of each of the investors 

listed on Schedule A hereto, also hereby irrevocably constitutes and appoints 

_____________________ as the undersigned's attorney to do all such things necessary to 

give effect to the present endorsement and transfer of the Notes, with full power of substitution. 

DATED: ---------------------

[Investor's Attorney/Agent] 

Per: 

Name: 

Title: 

Per: 

Name: 

Title: 

01476-215321849725.1 
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Schedule A 

Investor Investor MICC # Note Amount Note Number Date of Note 

01476-215321849725.1 




