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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 

 

 

NOTICE OF MOTION 

 

 

 

KPMG Inc., in its capacity as the Court-appointed Liquidator (the “Liquidator”) in respect of the 

winding up of the business in Canada (the “Business”) of Maple Bank GmbH (“Maple Bank”) and its 

assets as defined in section 618 of the Bank Act (the “Assets”) will make a Motion to Regional Senior 

Justice Morawetz, on Wednesday, July 27, 2016 at 8:30 a.m. or as soon after that time as the motion can 

be heard, at 330 University Avenue, 8th Floor, Toronto, Ontario. 

THE PROPOSED METHOD OF HEARING: The motion is to be heard orally. 
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THE MOTION IS FOR: 

1. An Order substantially in the form attached as Schedule “A” to this Notice of Motion (the 

“Approval and Vesting Order”),  

1. If required, abridging the time for service of the Notice of Motion and the Motion Record 

and validating service so that the Motion is properly returnable on the proposed date and 

dispensing with the requirement for any further service thereof; 

2. approving the actions and activities of the Liquidator as set out in the Fifth Report of the 

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

“Confidential Supplement”); 

3. approving the following sale transactions (the “Proposed Transactions”) as 

contemplated by the sale agreements listed below (each a “Sale Agreement”) and vesting 

Maple Bank’s right, title and interest in and to the assets described in the applicable Sale 

Agreement (the "Purchased Assets"), in the respective purchasers listed below (each a 

“Purchaser”) pursuant to the terms of this Order: 

(a) the sale of inter alia certain receivable backed notes in connection with the 

Quebec Immigrant Investor Program, more particularly described in the Fifth 

Report (collectively, the “CIBC Assets”) to Canadian Imperial Bank of 

Commerce (“CIBC”) pursuant to an agreement of purchase and sale between the 

Liquidator and CIBC dated July 22, 2016 (the “CIBC Sale Agreement”) an 

unredacted copy of which is appended as Schedule “A” to the Confidential 

Supplement (the “CIBC Transaction”); 

(b) the sale of inter alia certain receivable backed notes in connection with the 

Federal Immigrant Investor Program, more particularly described in the Fifth 

Report (collectively, the “KEB Assets”) to KEB Hana Bank Canada (“KEB”) 

pursuant to an agreement of purchase and sale between the Liquidator and KEB 

dated July 21, 2016 (the “KEB Sale Agreement”) an unredacted copy of which 

is appended  as  Schedule “B” to the Confidential Supplement (the “KEB 

Transaction”); 

(c) the sale of inter alia certain receivable backed notes in connection with the 

Federal Immigrant Investor Program, more particularly described in the Fifth 
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Report (collectively, the “ICICI Assets”) to ICICI Bank Canada (“ICICI”) 

pursuant to an agreement of purchase and sale between the Liquidator and ICICI 

dated July 21, 2016 (the “ICICI Sale Agreement”) an unredacted copy of which 

is appended as Schedule “C” to the Confidential Supplement (the “ICICI 

Transaction”); 

4. authorizing and directing the Liquidator to take such additional steps and execute such 

additional documents including without limitation any assignment and assumption 

agreement(s) as may be necessary or desirable for the completion of the CIBC 

Transaction, the KEB Transaction or the ICICI Transaction and for the conveyance of the 

applicable Purchased Assets to each respective Purchaser;  

5. sealing the Confidential Supplement pending further order of the Court, or the filing of 

Liquidator’s Certificates in respect of each of the Proposed Transactions; and 

6. such further and other relief as counsel may advise and this Court may  permit, 

THE GROUNDS FOR THE MOTION ARE 

1. On February 16, 2016, upon application by the Attorney General of Canada, the Ontario Superior 

Court of Justice [Commercial List] (the “Court”) issued a winding-up order (the “Winding-Up 

Order”), winding-up the Business of Maple Bank and appointing KPMG as Liquidator of the 

Business and Assets pursuant to the Winding-Up and Restructuring Act R.S.C., 1985, c.W-11 (the 

“WURA”). 

2. On April 5, 2016, the Court approved a multi-phased marketing process developed by the 

Liquidator in consultation with the Canada Mortgage Housing Corporation in respect of a process 

for the sale of all, or a portion, of Maple Bank’s Assets (collectively the “Marketing Process”).  

The Purchased Assets 

3. Maple Bank is the owner of certain assets (the “IIP Assets”) including inter alia receivable 

backed notes relating to the Immigrant Investor Program (the “IIP”), a program administered by 

the Federal government and participating provincial governments (including the Quebec 

government) to attract successful business immigrants to Canada. 

4.  In order to qualify for the IIP an individual must have a net worth of at least $1.6 million and 
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deposit $400,000 to $800,000 with either Citizenship and Immigration Canada ("CIC") or 

Investissement Quebec ("IQ"), for a period of 5 years at 0% interest. After such a deposit is 

made, a promissory note is issued to the individual that is guaranteed by either the government of 

Quebec or the government of Canada (provincially allocated). 

5. Certain independent financial institutions (including KEB, PWM Financial Trust and CTI Capital 

Securities Inc.) provide financing in connection with these deposits and in relation to such 

financings issue receivable backed notes.  

6. Maple Bank prior to the Winding-Up Order was an active purchaser of these receivable backed 

notes with the promissory notes issued in connection thereof serving as collateral. In the ordinary 

course, upon maturity, Maple Bank would provide the notes to either CIC or IQ for redemption, 

representing a risk free investment that matured over time. 

7. The IIP Assets currently consists of approximately 440 receivable backed notes with various 

maturity dates through June 10, 2019. 

8. In accordance with the guidelines and milestones outlined in the Marketing Process, the 

Liquidator received offers from each of CIBC, KEB and ICCI in respect of purchasing Maple 

Bank’s right, title and interest in specific (and non overlapping) IIP Assets. 

9. As more fully described in the Liquidator’s Fifth Report, it is the Liquidator’s view that 

considering the unique nature of the IIP Assets, the Proposed Transactions provide for the best 

return for the Purchased Assets in the circumstances.  

Sealing 

10. The Confidential Supplement provides further detail concerning the offers received by the 

Liquidator in respect of the Purchased Assets. It also includes an unredacted copy of each Sale 

Agreement and provides further details concerning these agreements, including with respect to 

the purchase price payable by each Purchaser. 

11. Public disclosure of the Confidential Supplement will have an adverse effect on the commercial, 

competitive and proprietary interests being acquired by each Purchaser under the applicable Sale 

Agreement. In order to preserve the integrity of the Marketing Process as well as certain 

commercially sensitive information contained in each Sale Agreement, it is proposed that the 
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Confidential Supplement remain sealed until either: (i.) further Order of the Court, or (ii.) the 

filing of each of the Liquidator’s Certificates in respect of the Proposed Transactions.  

Miscellaneous 

12. Sections 33, 35 and 152 of the WURA. 

13. Rules 1.04, 1.05, 2.03, 3.02(1), 16 and 37 of the Rules of Civil Procedure, 37 R.R.O. 1990, Reg. 

194. 

14. Such further and other grounds as counsel may advise and this Honourable Court may permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion: 

1. The Fifth Report of the Liquidator, and 

2. Such further and other documentary evidence as counsel may advise and this Court may accept. 

July 22, 2016 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. 

 

TO: SERVICE 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 

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

 

 

 

 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

PROCEEDING COMMENCED AT 

TORONTO 

 

 NOTICE OF MOTION 

  

GOWLING WLG (CANADA) LLP 
1 First Canadian Place, Suite 1600 

100 King Street West  

Toronto, Ontario M5X 1G5 

 

Alex MacFarlane (LSUC No.: 28133Q) 

alex.macfarlane@gowlingwlg.com  

 

Matthew Karabus (LSUC No.: 61892D) 

matthew.karabus@gowlingwlg.com  

 

Thomas Gertner (LSUC No.: 67756S) 

thomas.gertner@gowlingwlg.com  

 

Tel: (416) 862-7525 

Fax: (416) 862-7661 

 

Lawyers for KPMG Inc., in its capacity as Liquidator of the 

business in Canada of Maple Bank GmbH and its assets. 
 

  

mailto:alex.macfarlane@gowlingwlg.com
mailto:matthew.karabus@gowlingwlg.com
mailto:thomas.gertner@gowlingwlg.com


TAB 1A 



  
 

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

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

 

   

THE HONOURABLE REGIONAL  ) WEDNESDAY, THE 27
TH

  

 )  

SENIOR JUSTICE MORAWETZ ) DAY OF JULY, 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 . B. 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 “Business”) of 

Maple Bank GmbH (“Maple Bank”) and its related assets as defined in section 618 of the Bank Act, S.C. 

1991, as amended (the “Bank Act”) for an order: 

1. If required, abridging the time for service of the Notice of Motion and the Motion Record 

and validating service so that the Motion is properly returnable on the proposed date and 

dispensing the requirement for any further service thereof; 
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2. approving the actions and activities of the Liquidator as set out in the Fifth Report of the 

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

“Confidential Supplement”); 

3. approving the following sale transactions (the “Proposed Transactions”) as 

contemplated by the sale agreements listed below (each a “Sale Agreement”) and vesting 

Maple Bank’s right, title and interest in and to the assets described in the applicable Sale 

Agreement, in the respective purchasers listed below (each a “Purchaser”) pursuant to 

the terms of this Order: 

(a) the sale of inter alia certain receivable backed notes in connection with the Federal 

Immigrant Investor Program, more particularly described in the Fifth Report 

(collectively, the “KEB Assets”) to KEB Hana Bank Canada (“KEB”) pursuant to 

an agreement of purchase and sale between the Liquidator and KEB dated July 21, 

2016 (the “KEB Sale Agreement”) an unredacted copy of which is appended  as  

Schedule “A” to the Confidential Supplement (the “KEB Transaction”); 

(b) the sale of inter alia certain receivable backed notes in connection with the Federal 

Immigrant Investor Program, more particularly described in the Fifth Report 

(collectively, the “ICICI Assets”) to ICICI Bank Canada (“ICICI”) pursuant to an 

agreement of purchase and sale between the Liquidator and ICICI dated July 21, 

2016 (the “ICICI Sale Agreement”) an unredacted copy of which is appended  as  

Schedule “B” to the Confidential Supplement (the “ICICI Transaction”);  

(c) the sale of inter alia certain receivable backed notes in connection with the Quebec 

Immigrant Investor Program, more particularly described in the Fifth Report 

(collectively, the “CIBC Assets”) to Canadian Imperial Bank of Commerce 

(“CIBC”)  pursuant to an agreement of purchase and sale between the Liquidator 

and CIBC dated July 22, 2016 (the “CIBC Sale Agreement”) an unredacted copy 

of which is appended as Schedule “C” to the Confidential Supplement (the “CIBC 

Transaction”); 

4. authorizing and directing the Liquidator to take such additional steps and execute such 

additional documents including without limitation any assignment and assumption 

agreement(s) as may be necessary or desirable for the completion of the KEB 

Transaction, the ICICI Transaction and the CIBC Transaction and for the conveyance of 

the KEB Assets, the ICICI Assets and the CIBC Assets to KEB, ICICI and CIBC, 

respectively; and 
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5. sealing the Confidential Supplement pending further order of this Court, or the filing of 

the Liquidator’s Certificates  (described further below) in respect of each of the Proposed 

Transactions; and 

6. such further and other relief as counsel may advise and this Court may  permit, 

was heard this day at 330 University Avenue, Toronto, Ontario. 

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

the German Insolvency Administrator (the “GIA”), Canada Mortgage Housing Corporation, KEB, ICICI 

and CIBC no one appearing for any other person on the service list, although properly served as appears 

from the affidavit of Frances Dunne sworn July 22, 2016 filed, and on being that advised by counsel to 

the GIA that the GIA consents to the Proposed Transactions:  

Approval of Activities  

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

Record is validated so that the Motion is properly returnable today and hereby dispenses with further 

service thereof, including without limitation, any prescribed notice requirements under the Winding-Up 

and Restructuring Act.  

2. THIS COURT ORDERS that the activities of the Liquidator, as set out in the Fifth Report, are 

hereby approved.  

Sale and Approval 

3. THIS COURT ORDERS AND DECLARES that (i) the Proposed Transactions are hereby 

approved, and (ii) 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 KEB 

Transaction, the ICICI Transaction and the CIBC Transaction, and for the conveyance of the KEB Assets, 

the ICICI Assets and the CIBC Assets to KEB, ICICI and CIBC, respectively. 

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Liquidator’s certificate 

substantially in the form attached as Schedule “A” hereto (the "Liquidator's Certificate") to:  

i. KEB all of Maple Bank’s right, title and interest (including any right, title or interest held by the 

GIA) in and to the KEB Assets;  

ii. ICICI all of Maple Bank’s right, title and interest (including any right, title or interest held by the 

GIA) in and to the ICICI Assets; and  
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iii. CIBC all of Maple Bank’s right, title and interest (including any right, title or interest held by the 

GIA) in and to the CIBC Assets;  

shall vest absolutely in, as the case may be, KEB, ICICI and CIBC 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 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 KEB Assets, the ICICI Assets and the CIBC Assets are hereby expunged and 

discharged as against the KEB Assets, the ICICI Assets and the CIBC Assets. 

5. THIS COURT ORDERS that for the purposes of determining the nature and priority of Claims, 

the net proceeds from the sale of the KEB Assets, the ICICI Assets and the CIBC Assets shall stand in the 

place and stead of the KEB Assets, the ICICI Assets and the CIBC Assets, respectively, and that from and 

after the delivery of a Liquidator's Certificate in respect of the KEB Transaction, the ICCI Transaction 

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

the KEB Assets, the ICICI Assets and the CIBC Assets, as the case may be, with the same priority as they 

had with respect to the KEB Assets, the ICICI Assets and the CIBC Assets immediately prior to the sale, 

as if the KEB Assets, the ICICI Assets and the CIBC 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. 

6. THIS COURT ORDERS AND DIRECTS the Liquidator to file with the Court a Liquidator's 

Certificate, forthwith after delivery thereof by the Liquidator in respect of each of the KEB Transaction, 

the ICICI Transaction and the CIBC Transaction. 

7. 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 each of KEB, ICICI and CIBC all personal information of identifiable individuals in Maple 

Bank’s records pertaining to, as the case may be, the KEB Assets, the ICICI Assets and the CIBC Assets 

including personal information relating to individual investors in respect of notes included in the KEB 

Assets, the ICICI Assets and the CIBC Assets. Each 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 
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in all material respects identical to the prior use of such information by Maple Bank and shall return all 

other personal information to the Liquidator, or ensure that all other personal information is destroyed. 

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

of the KEB Assets, the ICICI Assets and the CIBC Assets in KEB, ICICI and CIBC, respectively, 

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

applicable federal or provincial legislation. 

Sealing 

9. THIS COURT ORDERS that the Confidential Supplement is hereby sealed and shall not form 

part of the public record until such time as the Liquidator’s Certificates have been filed with the Court in 

respect of each of the KEB Transaction, the ICICI Transaction and the CIBC Transaction or on further 

order of this Court. 

General 

10. THIS COURT ORDERS AND REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada, the United States, the Republic of 

Germany, including the assistance of the Amtsgericht Frankfurt am Main [Insolvency Court] 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 or administrative bodies are hereby respectfully requested to make such 

orders and to provide 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, to grant representative status to the 

Liquidator in any foreign proceeding, or to assist the Liquidator and their respective agents in carrying out 

the terms of this Order. 

 

       ____________________________________ 

 

 



 

 

 

 

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 . B. 46, AS AMENDED 

 

BETWEEN: 

ATTORNEY GENERAL OF CANADA 

Applicant 

- and - 

 

MAPLE BANK GmbH 

Respondent 

LIQUIDATOR’S CERTIFICATE 

[Name of Transaction] 

 

RECITALS  

A. 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 related assets, as defined in section 

618 of the Bank Act, S.C. 1991, c.46, as amended.  

B. Pursuant to an Order of the Court dated July 27, 2016 (the “Approval and Vesting Order”), the 

Court approved the following sale transactions as contemplated by the sale agreements listed below to the 

respective purchasers listed below; 



 

 

 

 

i. the sale of inter alia certain receivable backed notes in connection with the Federal Immigrant 

Investor Program (collectively, the “KEB Assets”), more particularly described in the Fifth 

Report, to KEB Hana Bank Canada (“KEB”) pursuant to an agreement of purchase and sale 

between the Liquidator and KEB dated July 21, 2016 (the “KEB Sale Agreement”) an 

unredacted copy of which is appended as Schedule “A” to the Confidential Supplement; 

ii. the sale of inter alia certain receivable backed notes in connection with the Federal Immigrant 

Investor Program (collectively the “ICICI Assets”), more particularly described in the Fifth 

Report, to ICICI Bank Canada (“ICICI”) pursuant to an agreement of purchase and sale between 

the Liquidator and ICICI dated July 21, 2016 (the “ICICI Sale Agreement) an unredacted copy 

of which is appended  as  Schedule “B” to the Confidential Supplement;  

iii. the sale of inter alia certain receivable backed notes in connection with the Quebec Immigrant 

Investor Program (collectively, the “CIBC Assets”), more particularly described in the Fifth 

Report of the Liquidator (the “Fifth Report”),  to Canadian Imperial Bank of Commerce 

(“CIBC”) pursuant to an agreement of purchase and sale between the Liquidator and CIBC dated 

July 22, 2016 (the “CIBC Sale Agreement”) an unredacted copy of which is appended as 

Schedule “C” to the Confidential Supplement to the Fifth Report (the “Confidential 

Supplement”); 

and provided for the vesting in; 

i. KEB of Maple Bank’s right, title and interest in and to the KEB Assets pursuant to the terms of 

the KEB Sale Agreement which vesting is to be effective with respect to the KEB Assets, upon 

the delivery by the Liquidator to KEB a certificate confirming: (i) the payment by KEB of the 

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

Agreement have been satisfied or waived by the Liquidator and KEB; and (iii) the transaction has 

been completed to the satisfaction of the Liquidator; 

ii. ICICI of Maple Bank’s right, title and interest in and to the ICICI Assets pursuant to the terms of 

the ICICI Sale Agreement which vesting is to be effective with respect to the ICICI Assets, upon 

the delivery by the Liquidator to ICICI a certificate confirming: (i) the payment by ICICI of the 

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

Agreement have been satisfied or waived by the Liquidator and ICICI; and (iii) the transaction 

has been completed to the satisfaction of the Liquidator; 



 

 

 

 

iii. CIBC of Maple Bank’s right, title and interest in and to the CIBC Assets pursuant to the terms of 

the CIBC Sale Agreement which vesting is to be effective with respect to the CIBC Assets, upon 

the delivery by the Liquidator to CIBC a certificate confirming: (i) the payment by CIBC of the 

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

Agreement have been satisfied or waived by the Liquidator and CIBC; 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 

[NAME OF SALE AGREEMENT]. 

THE LIQUIDATOR CERTIFIES the following: 

1. The [NAME OF PURCHASER] has paid and the Liquidator has received the Purchase Price for 

the applicable Purchased Assets payable on the closing date pursuant to the [NAME OF SALE 

AGREEMENT]. 

2. The conditions to Closing as set out in Article [NUMBER OF ARTICLE] of the [NAME OF 

SALE AGREEMENT] have been satisfied or waived by the Liquidator and the [NAME OF 

PURCHASER]; and 

3. The Sale Transaction has been completed to the satisfaction of the Liquidator. 

4. This Certificate was delivered by the Liquidator at ________ [TIME] on _______ [DATE]. 

  

 

 KPMG in its capacity as the liquidator (the 

“Liquidator”) in respect of the winding -up of the 

business in Canada of Maple Bank GmbH and its 

related assets as defined under section 618 of the 

Bank Act. 

  Per:  

   Name:  

   Title:  



  

 

Schedule B   

 

Name of Debtor: Maple Bank GmbH 

As of: July 19, 2016 

 

Ontario PPSA Registrations 

SECURED 

PARTY 

FILE NO./ 

REGISTRATION 

NO./ 

REGISTRATION 

PERIOD 

COLLATERAL 

CLASSIFICATION/DESCRIPTION 

FINANCING 

CHANGE 

STATEMENTS 

1.  Maple Trust 

Company 

888740613 

20021030 1124 

1590 6773 

5 years 

Accounts, Other 20060330 1439 

1590 4212 

Renewal:  99 years 

2.  The Bank of 

Nova Scotia 

623817576 

20060330 1407 

1590 4200 

99 years 

Accounts, Other  

3.  BMO Nesbitt 

Burns Inc. 

679448196 

20120625 1701 

1532 2776 

25 years 

Accounts, Other 

GCD:  Collateral pledged under the 

Securities Loan Agreement dated 

November 6
th
, 2007, as it may be 

amended, supplemented, restated or 

replaced from time to time. 

20120627 1445 

1530 4477 

Amendment 

Amend debtor’s 

address from 79 

Wellington West, 

Suite 3500, Toronto, 

ON  M5K 1K7 to 

79 Wellington 

Street West, Suite 

3500, Toronto, ON  

M5K 1K7 
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GOWLING WLG (CANADA) LLP 

Barristers & Solicitors 
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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. 

 

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. 



  

 Page | 11  
 

 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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SCHEDULE 1 
LIST OF RECEIVABLE BACKED NOTES AND ASSOCIATED CIC NOTES FOR KEB 
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SCHEDULE 1 
RECEIVABLE BACKED NOTES AND ASSOCIATED FEDERAL PROMISSORY NOTES 
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SCHEDULE 5 
PURCHASE PRICE INPUTS 





















































































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

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 

 

ATTORNEY GENERAL OF CANADA - and - MAPLE BANK GmbH 

Applicant  Respondent 
 

  

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceeding commenced at Toronto 

  

MOTION RECORD  

(returnable July 27, 2016) 

 

  
GOWLING WLG (CANADA) LLP 
1 First Canadian Place, Suite 1600 

100 King Street West  

Toronto, Ontario M5X 1G5 

 

Alex MacFarlane (LSUC No.: 28133Q) 

alex.macfarlane@gowlingwlg.com  

 

Thomas Gertner (LSUC No.: 67756S) 

thomas.gertner@gowlingwlg.com  

 

Tel: (416) 862-7525 

Fax: (416) 862-7661 

 

Lawyers for KPMG Inc., in its capacity as Liquidator of the 

business in Canada of Maple Bank GmbH and its assets. 

  

mailto:alex.macfarlane@gowlingwlg.com
mailto:thomas.gertner@gowlingwlg.com



