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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.



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:

() 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



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

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”).

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

4.

Maple Bank is the owner of certain assets (the “lIP Assets”) including inter alia receivable
backed notes relating to the Immigrant Investor Program (the “l1P”), a program administered by
the Federal government and participating provincial governments (including the Quebec

government) to attract successful business immigrants to Canada.

In order to qualify for the IIP an individual must have a net worth of at least $1.6 million and



deposit $400,000 to $800,000 with either Citizenship and Immigration Canada ("CIC") or
Investissement Quebec ("1Q"), 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).

o. 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.

1. The 1IP 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



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

TO:
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Alex MacFarlane:
alex.macfarlane@gowlingwlg.com
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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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Court File No.: CV-16-11290-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE REGIONAL WEDNESDAY, THE 27™

N— N

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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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”);

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”);

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



-5-
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, ¢.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;



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;

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;

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;

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;

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;



C.

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;

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

[NAME OF SALE AGREEMENT].

THE LIQUIDATOR CERTIFIES the following:

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].

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

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

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:



Name of Debtor:

Schedule B

Maple Bank GmbH

November 6", 2007, as it may be
amended, supplemented, restated or
replaced from time to time.

As of: July 19, 2016
Ontario PPSA Regqistrations
FILE NO./
SECURED REGISJS'?‘TION COLLATERAL Flcl:\ﬁol\\ll\cl:cl;NEG
PARTY REGISTRATION CLASSIFICATION/DESCRIPTION STATEMENTS
PERIOD
1.| Maple Trust 888740613 Accounts, Other 20060330 1439
Company 20021030 1124 1590 4212
1590 6773 Renewal: 99 years
5 years
2.| The Bank of 623817576 Accounts, Other
Nova Scotia 20060330 1407
1590 4200
99 years
3.| BMO Nesbitt | 679448196 Accounts, Other 20120627 1445
Burns Inc. 20120625 1701 GCD: Collateral pledged under the 1530 4477
1532 2776 Securities Loan Agreement dated Amendment
25 years Amend debtor’s

address from 79
Wellington West,
Suite 3500, Toronto,
ON M5K 1K7to
79 Wellington
Street West, Suite
3500, Toronto, ON
M5K 1K7




IN THE MATTER OF MAPLE BANK GmbH - AND IN THE MATTER OF THE WINDING-UP AND Court File No. CV-16-11290-00CL
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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

APPROVAL AND VESTING ORDER
(JULY 27, 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 related
assets.
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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 XI1I.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”).

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

“Business”).

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.

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”).

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.

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”).

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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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.

10.

11.

12.

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.

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.

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”).

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.

15.

16.

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 (“l1P”).

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. (“1QI11”), 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.

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
(@ “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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17.

18.

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.

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.

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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MARKETING PROCESS ASSOCIATED WITH
RECEIVABLE BACKED NOTES

19.

20.

21.

22.

23.

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

Toronto Branch’s Receivable Backed Notes.

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.

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.

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”).

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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24.

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.

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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SALE OF RECEIVABLE BACKED NOTES

25.

26.

27.

28.

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.

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.

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

e 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.

e 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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e 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”).

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

Q) The GIA having consented to the transaction and the Approval and

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

(i)  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 lIQI, 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 1QII on the
maturity of the promissory notes will be made to the purchaser.

e 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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30.

31.

32.

e 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.

e The Liquidator must obtain an endorsement of the 1QIl Promissory Note and
consent for CIBC (rather than Toronto Branch) to hold each 1QIlI 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.

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.

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.

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.

Page | 12



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 day of July, 2016.

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

\ ' [ ) 4
Per: I\ / AR c-y‘.ﬂ/

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.

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 -

KEB HANA BANK CANADA (the "Buyer’)

CONTEXT:

A,

Maple Bank GmbH ("Maple Bank’) is a Canadian-owned German bank and an “authorized
foreign bank" in Canada under section 2 and Part X!1,1 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 fo its business in Canada by the Office of the Superintendent of

Financial Institutions ("OSFI"). :

On February 10, 2016, BaFin advised OSFI that it fited 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 Gefman Court issued an order
commencing Insolvency proceedings and appoirting an Insolvency Administrator over Mapie
Bark.

Upon application by the Attorney Generat 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 “Cotirt"y made a winding-up order {the “Winding-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 seclion 618 of the Bank Act (Canada) be

liquidated; and, (b} appointing KPMG Inc. (‘KPMG") as the liquidator (the “Liguidator”) of the

Toronto Branch under section 23 of WURA.

Pursuant to an Order dated Aprll 5, 2018, 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,

Subject to the issuance of the Approval and Vesting Order (as defined below) and other terms

~-and conditions of this Agreerment, 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:



1.1

ARTICLE 1
INTERPRETATION

Definitions

In this Agreement the following terms have the following meanings:

*Agreement" means this agreement, in'cluding all Schedules and Exhibits, 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, tonsents, approvals, by-
laws, permits, authorizations, guldelines, orders and policies of any Governmental Authority
having authority over that Person, properly, transaction or event.

“Approval and Vesting Order” is defined In Section 4.3.1.

“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 statuiory 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.

"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.

"CIC Consent’ has the meaning given to such term in Section 4,34,
"Closing” means the successful completion of the Transaction.
“Closing Date” means:

(@) the first (1*) Business Day after the date that all of the conditions in Sections 4.1, 4.2
and 4.3 have been satisfied or walved; or

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

provided that the Closing Date shall océur on o prior to the Outside Date. _
"Gommunication” means any notice, demand, request, consent, approval or other
communication which is required or othetwise contemplated by this Agreement to be given or
made by a Party. '

‘Confidentiality Agreement” means the confidentiality agreement dated [®], 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 2.3.3.

“Encumbrances” means liens, claims, charges, demands, tifle retention agreements, security
interests, pledges, hypothecations, mortgages and encumbrances of any nature and kind
whatsoever, . -

“Evaluation Materials" has the meaning set out In the Confidentiality Agresment.

"Excluded Receivable Backed Note " means any Receivable Backed Note () that has
matured prior to .ar on the Closing Date; or (b for which the original of such note is- not
delivered to the Buyer on Closing; or (¢) for which the related Federal Promissory Note fisted
opposite such Receivable Backed Note in the table at Schedule 1 is an Excluded Federal
Promissory Note; and “Excluded Receivable Backed Notes* means; collectively, all such
notes.

“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,

"Federal Promissory Notes’ means the promissory notes issued by CIC, as more particularly
listed in the second column of the table at Schedule 1, other than the Exeluded Federal
Promissory Notes.

“Final Adjustment Payment” has the meaning given to.such teri in Section 2.3.4.

‘Final Purchase Price® means the Purchase Price-as finally determined it accordfance 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 “C", consenting to the Transaction and the

Approval and Vesting Order.
“Governmental Authority” means:

(a)  any federal, provinelal, state, local, municipal, regional, temitorial, aboriginal, of other
government, governmental or public department, brarich, ministry, or couirt, domestic or
foreign, including any district, agency, commission, board, arbitration panel or authority
and any subdivision of the foregoing exercising or entiled to exercise any
administrative, executive, judicial, ministerial, prerogative, legislative, regulatory or
taxing authority or power of any nature; or

(b}  any quasi-govemmental 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 “lssuer” under the applicable Receivable ‘Backed Notes Issuance

" Agreement, .

“Liquidator” is defined in the context of this. Agreement.

“Liquidator's Sale Certificate” means the cenrtificate, 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 Gourt, pursuant to which the Liguidator confirms that the conditions fo

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" mean-or such other date as agreed betwesn the Partles 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

unincarporated 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,

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

“Purchase Price” means. an amount equal to the aggregate of the purchase prices for each
Receivable Backed Note as of the Closing Date, caiculated as set aut below. ,

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

“Recelvable Backed Notes” means, collactively, the recelvable 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, collectively, the receivable
backed notes Issuance agreements listed in Schedule 2. '

"Related Books and Records” means, in respect of any 'Re'ceivablfs 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. .




5.

“Related Documents” means, in respecf of any Receivable Backed Note, all Recejvable
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, the Federal Promissory Notas.

“Related Rights” means, in respect of any Recelvable Backed Note, alf of Maple Bank's right,
title and interest In, to and under (i) the applicable Receivable Backed Notes lssuance
Agreement, including, without limitatlon, 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; (ji) the Related Documents; and (ili) the
Related Books and Records. :

“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, retall sales; use, consumption,
HST, value-added, excise or stamp, and all import and export taxes.

“Time of Closing” means 10:00 a.m. (EST) on the Closirig Date or such other time on the
Closing Date as the Parties may mutually agree. -

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

“Toronto Branch Assets” is defined in the context of this Agreement.

"Transactidn’-’ means the transaction of purchase and sale contemplated by this Agreement,

“Winding-up Order” is defined in the context of this Agraement.

"WURA" is 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 Agresment and the Confidentiality Agreement, constitute the entire agreement
between the Parties pertaining o 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 carinection with
the subject matter of this Agreement except as specifically set out in this -Ag’n;-;ement.;any_ of the other
agreements and documents delivered under this Agreement and the Confidentiality Agreerment.
1.3  Time of Day

~ Unless otherwise specified, references to time of day or date mean the local time of 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 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 accardance with, the laws of

the Province of Ontario and the laws of Ganada applicable in that Province,

1.6

1.7

Certain Rules of Interpretation

1.68.1

1.6.2

1.6.3

1.6.4

1.6.5

In this Agreement, words signifying the singular humber include the piural 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
timitation”, : ' : :

The division of this Agresment into Articles and Sections, the inserion. of headings are

for convenience of reference only and do not affect the construction or. interpretation of-

this Agreement.

References in this Agreement to an Article, Section, Sche&ule, 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,

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. caiculated by excluding

the day on which the period commences and including the day on which the period

ends.

Unless otherwise specifiad, any reference in this Agreement to any statute includes ali

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,

Schedules and Exhibits

The:following is a list of Schedules and Exhibits:

Schedule Subject Matter

Schedule 1 Receivable Backed Notes and Associated Federal

Promissory Notes

Scheduie 2 Recelvable Backed Notes Issuance Agreements |
‘Schedule 3 Personal Property Registrations

Exhibit Subject Mattar

Exhibit "A” Assignment and Assumption Agreement
Exhibit “B8" Approval and Vesting Order

_ Exhibit"C" GIA Consant

Exhibit "D" CIC Consent -

i
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~ ARTICLE2
SALE AND PURCHASE AND ASSIGNMENT-

2.1  Sale and Purchase of Purchased Assets

2.1.1  8ubject to the terms and conditions of this Agreement, the Seller will sell, transfar and
assign all right, title and interest of Maple Bank In and to the Purchased Assets t6 the
Buyer and the Buyer will purchase all right; title and interest of Maple Bank in and to the
Purchased Assets on the Closing Date, all without récoisrse 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 purchasing any property or assets of

Maple Bank pursuant to this Agreement other than the Purchased Assets.
2.1.2 With effect as of the Closirig Date, on and after Closing:
(a) the Buyer will; -

(i) succeed to all the rights and benefits of Maple Bank under the
Purghased Assets and assume and be obligated to perform, and will
perform, all of the covenants and obligations of Maple Bank under the
Purchased Assets; - :

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

(b)  the obligations (if any) of each of the Seller -and Maple Bank under the
Purchased Assets will ba assumed in full and the Saller and Maple Bank will
relinquish their rights undsr the Purchased Assets in full, without any novation
whatsoever; and ‘ .

(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. ' S

22 "Asis, Where is”

The Buyer acknowledges that the Seller is selling the Purchased Assets on an "as i8, 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 ho further liability to the Buyer. T he 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
na 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 a3 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 of document furished under or in connection with any of the
Purchased Assets, (c) any of the rights or mortgages, charges, assignments, hypotheecs 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 cannection with or arising out of the Transaction: For certainty, the Seller and Mapla Bank
. make no representation or warranty in connection with, and assume no respansibility with respect to,
the Federal Promissory Notes. :

No representation, warranty or condition is expressed or can be Implled as to titie, encumbrances,
description, fitness for purpose, merchantability, condition, quantity or quality, assignability or in.
respect of any other matter or thing concerring tha Purchased Assets or the right of the Seller to sell
- them, save as expressly represented or warranted in this Agreemant. Without limiting the generality of
the foregoing, any and all conditions, warranties or representations expressed or implied pursuyant to
the Sale of Goods Act (Ontario) or under any other applicable law in Canada, the Provirice 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 coritained in the Schedules
is for purposes of identification only. No representation, warranty of condition has or will be given by
the Seller concerming the completeness of accuracy of those déscriptions. :

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 matiers relating to
the Purchased Assets that it desmed necessary or desirable and has made its own independent Gredit
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 11:00 am (EST) on the Closihg Date, the Buyer will provide to the Selier a
reasonably detailed calculation of the Purchase Price using the Closing Date (the
“Cash Purchase Price”).

2.3.2 The Buyer will pay the Cash Purchase Price to the Sefler as follows:

(8  within two (2) Business Days of the execution of this Agreement, the Buyer will
payﬂas_a deposit against the payment of the Purchase Price (the
“Deposit’) to the Seller by wire transfer of immediately available funds. to be
held by the Seller, in trust, in an interest bearing account or certificate of deposit,
pending completion, or termination, subject to the tarms of this Agreemant; and

(b)  atthe Time of Cloging, the Buyer will pay the balance of the Cash Purchase
Price (for certainty, being the Cash Purchase Price less the Deposif) to the
Seller by wire transfer of inmediately available funds.

233 At 500 p.m.{EST) on the fifth (5%) Business Day following receipt of the Buyers
calculation of the Cash Purchase Price (the *Determination Date"), uniess the Seller
has previously notified the Buyer in writing that it agrees with such: ¢alculation, in which
case the Cash Purchase Price shall be the Final Purchase Price, the Sefler shall be
deemed to disagree with such calculation and the Saller shall withiiy 2] (two) Businéss
Days following the Determination Date, provide the Buyer with its reasonably detailed
calculation of the Final Purchase Price. At 6:00 p.m. on the fitth (6) Business Day
following recsipt of the Seller's caiculation of the Final Purchase Price, unless the Buyer
has previously nofified the Seller In writing that It agrees with such caléulation, the
Buyer shall be deemed to disagree with such calculation, in which case the calculation
of the Final Purchase Price shall be deteérmined by Deloitte LLP, or such other Person
upon whom the Parties agree (the “Expert”). The Parties agree that the Parties will
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jointly retain the Expert and that the determination of the Final Purchase Price by the
Expert pursuant to this Section 2.3.3 will be final and binding on the Parties, and there
will be no appeal therefrom, including no appeal to a court on a question of faw, a
question of fact or a question of mixed fact and law. The fees and expenses for the
determination of the Final Purchase Price pursuarnt to this Section 2.3.3 wilt be borne
equaily by the Parties. -

234 Ifthe Cash Purchase Price exceeds the Final Purchase. Price, then the Seller shalf pay
to the Buyer or, if the Final Purchase Price exceads the Cash Pyrchase 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 fwo (2) Business Days of the detarmination of the
Final Purchase Price in accordance . with Section 2.3.3 (the "Final Adjustment
Payment"). : : '

2.35 Except as expressly set out herein, the Cash Purchase Price and the Final Adjustment

Payment and all other paymenis to be made under this Agreement will be made without

- sel-off or counterclaim and without deduction for . any Taxes, levies, duties, fees,
deductions, withholdings, restrictions, or conditions of any nature whatsoever,

24 Application of Deposit

If the Transaction is completed, then on Closing the Deposit shall be paid to the Seller,. of as it directs,
and applied towards the Purchase Price payable by the Buyer. Interest acerued 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. Iif the Transaction is not compieted for any
feason other than: :

24.1 failure to satisfy the condltions under Section 4.3 0r

24.2 the Buyer exercising ifs rights under Sections 4.4 or. 5.5.1(b) to terminate this
Agreement, S

then the Deposit, together with interest accrued thereon, shall be fbrfhv‘vith forfeited, and retained by
the Seller without any set-off, abatement or deduction whatsoever, The Seller will not be entitied to
assert of institute any ather ¢laim, action, right or remedy against the Buyer as a result.of the non-

completion of the Transaction. _
If the Transagtion is not completed for one or more of the reasons set-out In Saections-2.4,1 or 2.4.2,
then the Deposit and all interest accrued thereon shall forthwith be delivered to the Buyer without any

set-off, abatement or deduction whalsoever, and thereafter neither Party shail have any further claim,
action, right or remedy against the other.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 Buyet's Representations

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




3.1.1

3.1.2

313

314

316

3.1.8
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the Buyer is a Schadule If foreign bank validly existing and licensed under the Bank Act:

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 al
necessary corporate action on the part of the Buyer;

the Buyer has obtained all necessary regulatory approvals from the applicable
regulatory authorities to enable it to enter into this Agreerment and to perform its
obligations thereunder;

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 breached by the execution and delivery by it of this Agreement
orthe performance by it of any of the terms contalned in this Agreemenit;

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

this Agreement and each of the other documénts contemplated under this Agreement o
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 constittes or will, as at the Time
of Closing; canstitute legal, valid and binding obligations of the Buyer, as the case may
be, enforceable in accordance with its terms; and

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
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 upon any written or -oral statements,
reptesentations, promises, warranties or guarantees whalsosver, 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

322

323"

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

‘Maple Bank is a hon-resident of Canada within the meaning of that term as used in the

income Tax Act (Canada); and

no actions or proceedings are pending and o the best of the Seller's knowledge, none
have been threatened in writing against or which involve the Seller or Maple Bank fo
restrain or prohibit the comptetion of the Transaction.
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3.3 Survival of Representations and Warranties
The representations and warranties of each of the Buyer and Seller shall not survive Closing.

ARTICLE 4
CONDITIONS

4.1 Conditions of the Buyer
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:

4.1.1 - all representations and warrarities of the Seller contained in this Agreement will be true
as of the Closing Date with the same effec! as though made on and as of that dats;

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

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

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

4.2  Conditions of the Seller -

The obligation of the Seller 1o complete the Transaction is subject to. the following conditions being
fulfiled or performed at or prior to the Time of Closing:

4.2.1 all acknowiedgements, 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; ' :

42.2 no sction or proceedings will be pending or threatehed to restrain or prohibit the
- -campletion of the Transaction contemplated by this Agreement; and

4.2.3 the Buyer will have performed each of its obligations under this Agresment to the extent
required to be performed on or before the Closing Date. .

The foregoing conditions are for the axclusive benefit of the Seller. Any conditian may be waived by .
the Seller in whole or in pait. Any such walver will be binding on the Seller only if made in writing.

43  Conditions — Approval and Vesting Order and Gonsents

The obligations of the Seller and Buyer to complete the Transaction are subject to the following

conditions being fulfilled or parformed at or prior to the Time of Closing:

4.3.1 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 of Maple Bank, if any, in the Purchased Assels free

and clear of all Encumbrances (the "Approval and Vesting Order”). The Seller will
difigently pursue the application 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 all information

and assistance as the Seller may reasonably require to obtain'the Approval and Vesting
Order; .

4.3.2 the Approval and Vesting Order wili not have been stayed, varled or vacated, ne appeal
of the Approval and Vesting Order will be pending, and no order will have been issued
testraining or prohibiting, and no action or proceeding will be pending to restrain or
prohibit, the completion of the Transaction;

4.3.3 the GIA Consent will have been obtained; and

434 a consent, acknowledg_emént and receipt from CIC with respect to the Federal
Promissory Notes substantially in the form set forth at Exhibit "D" (the “CIC Consent”)
shall have been obtained. :

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

4.4  Non-Satisfaction of Conditions

If any condition set out in this Aicle is not satisfied or performed prior to the time specified therefor, &
Party for whose benefit the condition is inserted may in writing:. -

4.41 waive compliance with the condition in whale or in part in its sole discretion by written
natice to the other Patty and without prejudice to any of its rights of termination in the
event of non-fulfiment of any other condition in whole or in part; providéd that, for
certainty, in the case of the conditions set ott In Section 4.3, such conditions can only
be waived if both Parties agree to da s0; or

4:4.2 elect on written rotice to the other Party to terminate this Agreemiant before Closing;
provided such Party is not in breach of any material obligation under this Agreement

ARTICLE 5
GCLOSING

5.1 Closing .

The completion of the Transaction will take piace at the offices of KEB Hané Bank Canada located at
Richmond Hill, Ontario, on the Closing Date 4t the Time of Closing: or as otherwise determined by
mutual agreement of the Parties in writing.

5.2  Buyer's Deliveries on Closing

At or before the Time of Closing, the Buyer will perform or execute gnd deliver to the Seller, as
applicable, the following (in the case of documents; each of which will be in farm and substance
satisfactory to the Seller, acting reasonably: ' '

5.2.1 payment of the balance of the Cash Purchase Price (for certainty, being the Cash
Purchase Price less the Deposit) {o the Seller in immediately avallable funds;

522 the Assignment and Assumption Agreement;




523
524

525
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a certificate dated the Closing Date, confimming 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;

& certificate dated the Closing Date, confirming that each of the conditions precedent in
Section 4.1 of this Agreement have bean fuifilled, performed or waived as of the Closing
Date; and ' ' :

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

63  Seller's Deliveries on Glosing

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:

5.3.1
5.3.2
5.3.3
534
5.3.5

2.3.6
5.3.7

5.3.8
53.9
5.3.10

5.3.11

the Assignm:ént and Assumption Agreement;

the Approval and Vesting Order;

the Liquidator's Sale Certificate;

the original Recaivable Backed Notss and F ederal Promissory Notes;

original of electronic copies of the Related Documents as are in the possessioh or
control of the Seller:

a irue or electronic copy of the applicable Recelvable Backed Notes Issuance
Agreement(s);

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

the GIA Consent:

the CIC Consent, )

file the requi'sﬁe financing change statements to th'e p_ée'r_'s'onal pro_pert_y' securgty
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

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

5.4  Buyer's Acknowledgement

The Buyer acknowledges that the Seller Is selling the right, title and interest of Maple Bark, if any, in
and to the Purchased Assefs 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.
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5.5

58  Breach by Buyer

If the Buyer fails to comply with the terms of this Agreement, the Selier may by notice 16 the Buyer .
elect to treat this Agreement as having been repudiated by the Buyer, In that event, the Deposit and
any other payments made by the Buyer 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 entitied to
assert or institute any other claim, action, right or remedy against-the Buyer as a result of the non
campletion of the Transaction.

ARTICLE 6
GENERAL

6.1  Paramountcy

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 it connection with this
Transaction or this Agreement, the provisions of this Agreement will prevail to the exient of that conflict
or inconsistency., : : . o

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 Buyer agrees 1o indemnify the Sellers
against any claim for compensation or commission by any third party or agent retained by the Buyer in
connection with, or ih contemplation of, the Traneaction.

6.3 Confidentiality

All infdrmation exchanged between the Seller and the Buyer in.cornection with the Transaction will be
considered Evaluation Materials, and subject to the Gonfidentiality Agreement. Any publicity relating
to the Transaction and the manner of réleasing any information regarding the Transaction will be
mutually agreed upon by the Seller and the Buyer, both Parties acting reasonably.
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6.4  Costs and Expenses

Except as otherwise specified in this Agreement, all costs and expenses (including the fees and
disbursements of accountants, legal counsal and other professional advisers) incurrad 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.
6.8  Time of Essence |
“Time is of the eésenCe in all respects of this Agreement.
6.6  Noftices
Any Communication must be in writing and either:
6.6.1 perséna[ly deiiveréd;
6.6.2 sent by prepaid registered mail: ot

6.6.3 sent by facsimile, email or functionally equivalent elsctronic means of communication,
charges (if any) prepaid.

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

333 Bay Strest, Sulte 4800
Toronto, Ontario, M5H 285

Altention; Nicholas Brearton / Philip Reynalds / Andrew Parkes
Facsimile No.: (418) 777-3364

Email: nbrearton@kpma.ca / pireynolds@kpmmg.ca / aparkes@kpmg.ca
with a copy to: N -

Gowling WLG (Canada) LLP

1 First Canadian Place ‘

100 King Street West, Suite 1600

Toronto, Ontario, M5X 1G5.

Attention: Alex MacFatlane / Lilly Wong / Christine Mason
Facsimile No.: (416) 862-7661 ‘

Email: - alex.macfarlane@gowlinawig.com / [illy.wong
Ichristine. mason@gowlingwig.com

owliric

to the Buyer at:

- ;

Attention: -
Facsimile No.: ®

Email: L
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or at any other address that any Party may from time to time advise the othar by-Comimunication glven
in accordance with this Section 6.6. Any Communication delivered to the Party to whom it is addressed
will be deemed fo have been given and recelved 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 iransmitted by facsimile or other
form of elecironic communication will be deemed to have been given and received on the day on
which it was transmitted (but if the Communleation Is transmiited on a day which is not a Business Day
- or after 4:00 p.m. (local time of the recipient), the Communication will be desmed fo have been
received on the next Business Dag). Any Communication glven by registered mall- will be deemed to
have been received on the fifth (5) Business Day after which it is so mailed. I a strike or lockout of
postal employees is then in effect, or generally known to be impending, every Cammunication must be
effected by personal delivery or by facsimile transmission.

6.7  Further Assurances

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

6.8 Amendment and Waiver

No supplement, modification, amendment, waiver, discharge ¢r termination of this Agreement is
binding unless it is exacuted in writing by the Party to be bound. No waiver of, failure to exeicise or
delay in exercising, any provision of this Agreement constitutes a waiveér of ‘any other provision
(whether or nof similar) nor does such walver constitute -a continuing waiver Unless 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 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 Irevacably waives any objection {including any- claim of
inconventent forum) that it may now or heresfter have to the venue of any legal proceeding arising oyt
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 irevocably agrees not t¢ seek, and waives any.

right to, judicial review by any tourt which may be called upgdn to enforce the judgment of the courts
referred to in this Section 6.9, 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 ot netics; attachment prior to judgment, attachment in aid of
execution, execution or otherwise) with respect fo itself or its property, that Party irrevocably walves
that immunity in respect of its obligations under this Agreement,

6.10 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
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withheld or delayed. This Agreement enures to the benafit of and is binding upon the Parties and their
respective successors and permitted assigns. ‘ .

8.11 Severabifity .
Each provision of this-Agreement is distinct and severable. f 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 unenforceahbility of that provision will not affect:
6.11.1 the legality, validity or enforceability of the remaining provisions of this Agreement; or
6.11.2 the legality, validity or enforceabllity of that provision in any other jurisdiction.
6.12 Counterparts
This Agreemeént 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. :
6.13 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]
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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
ligquidator of the business in Canada of Maple
Bank GmbH and Its assets as defined under
section 618 of the Bank Act

e 1D [

. , I
Name: N{icholas  BraarFon
Tite:  Trgsiclgn

Name &[\7

GroveL /q"’:j/‘"




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



REDACTED



| SCHEDULEZ
RECEIVABLE BACKED NOTES ISSUANCE AGREEMENTS

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




SCHEDULE 3

PERSONAL PROPERTY REGISTRATIONS

A: Ontario Registrations

Debtor: Korea Exchange Bank of Canada

1. Maple Bank, GmbH, Toronto
Branch

20120529 1200 1590
1641

8 years.

AT

Accounts, Other

2. | Maple Bank, GmbH, Toronto
Branch

691006149

20131010 1546 1590
9135

10 years

Accounts, Other




SCHEDULE4
" INDICATIVE PURCHASE PRICE




REDACTED



EXHIBIT "A"
ASSIGNMENT AND ASSUMPTION AGREEMENT

BETWEEN:

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 -
KEB HANA 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: (a) thatthe business in Canada of

Maple Bank GmbH (“Maple Bank") be wound up and that its assets, as defined under section

818 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 marketlng 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
® 2016 (the ‘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 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 ®, 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 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.




2.

Each of the parties has executed and delivered this Agreemerit.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:

KEB HANA BANK CANADA

Per:

Name:
. Title:.




| "~ EXHIBIT"B" )
FORM OF APPROVAL AND VESTING ORDER

Court File No. GV-16-11200-00GL

| ONTARIO |
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE REGIONAL ) - ' *DAY THE *
"SENIOR JUSTICE MORAWETZ | ) | DAY OF *, 2016
' )

IN THE MATTER OF MAPLE BANK GmbH

AND IN THE MATTER OF THE WINDING-UP AND RESTRUCTURING ACT,
R.8.C. 1985, C.W-11, AS AMENDED

AND IN THE MATTER OF THE BANK ACT, S.C. 1991, C.48, 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") contsmplated by an agreement of purchase and sale dated
June [X], 2016 ’(fhe "Sale .Agre.eme_nt")_'between the Liguidator and KEB Hana Bank Canada
(the "Purchaser”), appended to the * Report of the Liquidator dated *; 2016 (the “* Report"),
and vestlng in the Purchaser Maple Bank’s rlght title and interest in.and to the assets described
in the Sale Agreement (the “Purchased Assets"), was heard this day at 330 Untversnty Avenue,
Toronto, Ontario.

ON READING the * Report and on hearing the submissions of counsel for the Liquidato‘r
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
*, 2018, 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;
(i) the execution of the Sale Agreement by the Ligquidator 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 Liq_uidat_or may deem

necessary.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Liguidator'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 ftrusts (whether contractual, statutory, or otherwise), liens, executions, levies,
charges, or othef financial or- monetary claims, whether or not they have éﬁaChéd 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
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charges created by the Order of Regional Senior Justice Morawetz dated February 16, 2016; (ii)
any charges created under the Winging-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
listed on Schedule “C” 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 pribrity 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 Litjuidator’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 'res‘pec_t'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, of any other applicable federal or
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provincial leglslatlon nor shall it constitute oppressive or unfalrly pre;udncral conduct pursuant to
any applicable federal or provmmal 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 rech‘d 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 aré 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

Liguidator and its 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. 1891, C.46, AS AMENDED
BETWEEN: |

ATTORNEY GENERAL OF CANADA

Applicant
and |
MAPLE BANK GmbH
Respondent
LIQUIDATOR'S CERTIFICATE
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 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 *, 2016, the Court approved the agreement of
purchase and sale made as of *, 2016 (the "Sale Agreement") between the I_.iquid_ator
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 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; (if) 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 (jii) 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
~inthe Sale Agreement.

THE LIQUIDATOR CERTIFIES the followi'ng:

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 Liquidator.

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

KPMG Inc.; in its capacity. as the Gourt-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:




Schedule B — PPSA Registrations to be deleted and expunged

Name of Debtor: Maple Bank GmbH

As of: *, 2016
SECURED PARTY ‘ FiLE No.] } COLLATERAL
REGISTRATION NO. CLASSIFICATION/DESCRIPTION
1. * | '
* years
2,
3.
|4




[COMPLETE]

Schedule C
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EXHIBIT "C*
GIA CONSENT

[SEE ATTACHED]




CONSENT AND ACKNOWLEDGEMENT

‘Reference is made to the Agreement of Purchase and Sale dated H, 2016 executed by KPMG
Inc. ("KPMG") and KEB Hana Bank Canada (“KEB") 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 898574111 GIA Consent re KEB Hana Bank Canada .




TOR_LAW\ 8978820\5
05:18 PM

EXHIBIT "D"
CIC CONSENT

[SEE ATTACHED]




CONSENT, ACKNOWLEDGEMENT AND RECEIPT

This letter confirms receipt of the Assignment and Assumption Agreement dated M, 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, titte 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 (i) 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 and will in no case refund or repay the below noted
investors or make any payment to Maple Bank in respect of the Notes:

TOR_LAWW\ 8984433\1
CIC Consent re KEB Hana Bank Canada
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EXECUTION VERSION

AGREEMENT OF PURCHASE AND SALE
(FEDERAL IMMIGRANT INVESTOR PROGRANM)

THIS AGREEMENT is dated July 21, 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 -

ICICI BANK CANADA (the "Buyer”)

CONTEXT:

A

Maple Bank GmbH (“Maple Bank’) is a Canadian-owned German bank and an "authorized
foreign bank” in Canada under section- 2 and Part XIl.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"). a

On February 10, 2016, BaFin advised OSF! that it filed for insolvency proceedings in Germany
in respéct 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. ' . '

Upon application by the Attorney General of Canada, pursuant to séction 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 (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. ’

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.

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 Paﬁies, hereto, agree as follows:




1.1

ARTICLE 1
INTERPRETATION

Definitions

" 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. ' '

“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 dr 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.

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

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

“GIC Consent” has the meaning given to such term in Section 5.3.5.
“Glosing” means the successful completion of the Transaction.
“Closing Date” means:

(@)  the third (3") Business Day after the date that all of the conditions in Sections 5.1, 5.2
and 5.3 have been satlisfied 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 hotice, demand, request, consent, approval or other
communication which is required or otherwise contemplated by this Agreement to be given or
made by a Party. : :

“Gonfidentiality 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. :

“Deposit” 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 fo 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 followihg the granting of the Approval and .

Vesting Order.

“Encumbrances” means liens, claims, charges,rdemand,s, fitle retention’ agreements, security
interests, pledges, hypothecations, morigages and encumbrances of any nature and kind
whatsoever. '

“Evaluation Materials” has the meaning set out in the Confidentiality Agreement.

“Excluded Receivable Backed Note” means any Receivable Backed Note (a) that has
matured prior fo 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 at Schedule 1 is an Excluded Federal
Promissory Note; and “Excluded Receivable Backed 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 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.

sExcluded 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 varles
from the information set out on Schedule 1 with respect to such Federal Promissory Note,
such Federal Promissory Note shall be an Excluded Federal Promissory Note )

“Federal Promissory Notes” means thie promissory notes issued by CIC, as more particularly
listed in the second column of the table at Schedule 1, other than the Excluded Federal

Promissory Notes. :

“GIA Consent” means the consent of the German Insolvency Administrator, sut_:stantially in
the form of the consent attached as Exhibit "D", consenting to the Transaction and the
Approval and Vesting Order.

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

“Governmental Authority” means:
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(@)  any federal, provincial, state, local, municipal, regional, 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-govemméntal or private body exercising any regulatory, expropriation or-

taxing authority for the account of any- of the foregoing. :

“HST” means' hérmo_nized tax exigible pursuant to Part IX of the Excise Tax Act (Canada) as |

applicable in the Province of Ontario,

“Issuer” means the “lssuer” under the applicable Receivable Backed Notes lssuance
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 that the conditions to
Closing have been satisfied or waived. o

“Maple Bank’ is defined in the context of this Agreement. ’

“Marketing Process” is defined in the context of this Agreement.

“Outside Date” means— or such other date as agreed between the Parties in

writing. B
“Parties” means the Sell_éi' 'and the Buyer, and “Party” means either one of them.

“Person” means an individual, body corporate, sole proprietorship, partnership or trust or
unincorporated assaciation, 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” means, c{)llectively, the Receivable Backed Notes and Related Rights.

“Purchase Price” means an amount equal to the aggreglate of the purchase prices for each
Receivable Backed Note as of the Closing Date calculated as follows: Il



“Receivable Backed Notes” means, collectively, the receivable backed notes issued by the
applicable issuer to Maple Bank pursuant fo the applicable Recelvable 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, collectsvely, 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 Backed 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, the 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 indemnities created thereunder
supporting or securing payment.of such Recsivable Backed Note; (if) the Related Documents;
and (i) the Related Books and Records.

“Representatives” means in respect of a Party, each director, officer, employee, agent,
managert, lender, solicitor, accountant, professional advisor, consuitant, contractor and other
representative of such Party.

“Saller’s Pre-Closing Deliveries” has the meaning given to such term in Section 6.4

“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, retall sales, use, consumptlon. '
HST, value-added, excise or stamp, and all import and export. taxes.

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

“Toronto Branch” is defined in the context of this Agreément.

“Toronto Branch Assets” is defined in the context of this Agreement.

“Transaction” means the transaction of purbhase 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.




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 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 of date mean the local time or date in the City of
Toronto, Province of Ontarlo,

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.

15 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 Articls, Section, Schédule 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. '

1.65 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.



W Schedules and Exhibits

The following is a list of Schedules and Exhibits:

Schedule
Schedule 1

Schedule 2
Schedule 3

Exhibit
Exhibit "A"
Exhibit "B”
. Exhibit "C"
Exhibit "D"

Subject Matter

Receivable Backed Notes and Associated Federal
Promissory Notes

Receivable Backed Notes Issuance Agreements
Personal Property Reglstrations

Subject Matter

Assignment and Assumption Agreement
Approval and Vesting Order

CIC Consent :

GIA Consent

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 Bank in and to the Purchased Assets to the
Buyer and the Buyer will purchase all right, title and 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 purchasing any property or assets of

Maple Bank pursuant to this Agreement other than the Purdhase‘d Assets.

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

(a)

(b)

(c)

the Buyer wilk:

(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
Purchased Assets;

(i)  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 full, without any novation

whatsoever; and

any'steps or decisions taken, and any sui, 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 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,
immoveabls, moveable, intangible or intangible property backing or securing any of the Purchased
Assets, (&) 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. 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 the right of the Seller to sell
them, save as expressly represented or warranted in this Agreement. Withaout 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 condition has or will be given by
the Seller concerning the completeness or accuracy of those descriptions, other than as expressly set
out herein. B,

The Buyer acknowledges and agrees that it has conducted all due diligence with respect to the
Purchased Asssts that it desemed 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 th
Transaction. , »

2.3 Payment and Purchase Price

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

@  the sum of (BN wi!l be paid by the Buyer 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 obtainable 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, fees, deductions, withholdings, restrictions, or conditions of any nature
whatsoever, other than as may be required by the applicable Governmental Authority.

Application of Deposit

" 2.4.1 I the Transaction is completed, then on Closing the Deposit shall be paid to the-'Séller,

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.

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

(@) 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 er remedy
against the Buyer as a result of the non-completion of the: Transaction.

2.43 Subject to Section 2.4.4, if the Transaction is not completed for one or more of the
reasons sat 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 I, the Buyer or the Seller exercises its rights to terminate this Agreement In accordance
with Section 6.6.1(b) then: :

-(a)  If (i) the Seller is not in material breach of the Agreement; (i) the Seller is ready,
. willing and able to complete the Transaction; and (ili) 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 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 Prica in accordance with Section 2.3.1(b), (and
such breach is the sole cause of the Closing-not oecurring 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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(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 Deposlt, 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. .

25 Taxes

The Seller shall be liable for payment of 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
REPRESENTATIONS 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 li foreign bank validly existing and licensed under the Bank Act,

3.1.2 the Buyer has all necessary corporate power, authority and capagcity to enter into this
Agreement and to perform its obligations and the execution and delivery of this
Agresment 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 Buyer has obtained all necessary regulatory approvals from the .applicable
regulatory authorities to enable it to enter info this Agreement and to perform its
obligations thersunder; ’

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, coniravened or breached 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 Agreement to
which the Buyer is or will be a party have been or will b, 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 theBuyerisa sophisticatéd party capable of making its own assessments in respect of
entering into this Agreement and thie 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 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 Agreement.

3.2 Seller's Representations

The Seller represents and warrants to the Buyer that:

3.2.1

3.2.2

3.2.3

3.2.4

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

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

no actions or proceedings are pending and to the best of the Seller's knowledge, none
have been threatenad in writing against or which involve the Seller or Maple Bank to

restrain or prohibit the completion of the Transaction; and

to the knowledge of the Seller, copies of the Recsivable Backed Notes, the Receivable
Backed Notes lssuance 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 of the Buyer and Seller shall not survive Closing.

ARTICLE 4°
INTERIM COVENANTS

41 Access to Information

Prior to the Time of Closing, the Seller shall give the Buyer and its Repregen’tatives;

4.1.1

4.1.2

continued access to the Data Site and immediately after execution of this Agrge_me_nt
permit the Buyer to print and save copies of the documents posted to-the Data Site; and

upon reasonable advance notice and during fegular business hours, reasonable access
to Purchased Assets, and permit the Buyer to make such coples 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.
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ARTICLE 5
CONDITIONS

5.1 | Conditions of the Buyer

The obligation of the Buyer to complete the Transaction is si.lbjeqt 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 Agreefnent 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.

52  Conditions of the Seller

The obligation of the Seller to complete the Transaction is subject to the foIIQWing 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 Agreem'ent;_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 Closing Date. y

- 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 - 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: , _

5.31 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 of 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 of 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 with 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.

54  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 fo 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 o 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

8.1.1 At or prior to 10:00 a.m. (EST) on the 2™ 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 Gowling WLG Toronto
and shall not be removed until the earlier of: : . :

(a8) - Closing, in which case the Buyer's Pre-Closing Deliverigs shall be released to
the Seller and the Seller's Pre-Closing Deliveries shall be released to the Buyer;

(b)  termination of this Agreement, in which case the Buyer’s _Pre.-'CIqsing Deliveries
shall-be retumed 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 aclivance
notice and during regular business hours, have reasonable access o the Buyer's Prg-
Closing Deliveries and the Seller's Pre-Closing Deliveries at Gowling WLG Toronto in

- R et e et e e et e e e e e ne o o i e o
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order to (a) identify any deficiencies; and (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. :
62 Closing

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

6.3 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)

6.3.1 payment of the balance of the Purchase Price to the Seller in lmmedlately avallable
funds;

6.3.2 the Assignment and Assumption Agreement;

6.3.3 a ceriificate dated the Closmg Date, confirming that all of the representations and
warranties of the Buyer contained in this Agreement are trus 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 documentation as is referred fo in this Agreement or as the Seller may
reasonably require to give effect fo this Agreement.

The documents Ilsted at Sections 6.3.2 to 6.35 are referred to as’ the “Buyers Pre-Closing
Deliveries”.

6.4  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:

6.4.1 the Assignment and Assumption Agreement;
6.4.2 the Approval and Vesting Order;

6.4.3 the Direction and Consent;

6.4.4 the Liquidator'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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6.47 '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 requisit_e' financing change statements to the personal property security
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

6.4.12 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 tb 6.4.10 and 6.4.12 are referred o 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 o the Buyer
elect to treat this Agreement as having been repudiated by the Buyer. In that gvent. the.Depos_it and
any other payments made by the Buyer will be forfeited to the Seller on acgount of its liquidated
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damages, and the Purchased Assets may be resold by the Seller. The Selier 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.

ARTICLE 7
GENERAL

741 Paramountcy

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. In the event of any conflict or Inconsistency between the provisions of this
Agreement and the Approval and Vesting Order, the Approval and Vesting Order shall prevail to the
extent of that conflict or inconsistency. o '

7.2 Commission

The Buyer acknowledges that thers 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
cormection with, or in contemplation of, the Transaction.

7.3  Confidentiality

All information exchanged between the Seller and the Buyer in connection with the Transaction will be

considered Evaluation Materials, arid 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 information regarding the Transaction will be mutually
agreed upon by the Seller and the Buyer, both Parties acting reasonably.
7.4  Costs and Expenses
Except as otherwise specified in this Agreement, all costs and expenses '(i'm_:]uding the feés 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 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
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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 infended 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 / pireynolds@kopmg.ca / aparkes@kprig.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@aowlingwlg.com / llly.wong@gowlingwig.com.

Ichristine.mason@dowlingwlg.com

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

Attention; - Anthony Coulthard / Akshay Chaturvedi
Facsimile No.: . 416-214-0529 o
Email: anthony.coulthard@icicibank.com /

akshay.chaturvedi@iciclbank.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
forrn 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 recelved on the fifth (5") 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 may 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
determine all issues, whether at law o 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 arlsing 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 cailed 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.

710 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  Severability
Each provision of this Agreement is distinct and severable. if any provision of this Agreement, in whole
or in part, is or bacomes illegal, invalid or unenforceable in any jurisdiction by a court of competent
jurisdiction, the illegality, invalidity or unenforceability of that provision will not affect:

7.11.1 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.
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7.12 Counterparts

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

743 Facsimile or PDF Signatures
Dehvery of this Agreement by facsimile or PDF transmlssmn constitutes valid and effectlve 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 In¢., 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

e 1K

Name: 1\{,-&[10-{61‘3 B{‘iarfuﬁ
Title:  (Y1esicloa

ICICI BANK CANADA

Per:
: —Z v
Name: Akshey Chaturvedi
Title: g:nior \{u:% lgosldent
_ porate & Commerc!
ICICI Bank Canada o) Banking

Sandeep Gost

Senlor Vice President &
Chief Risk Officer
IGIC! Bank Canada




SCHEDULE 1
RECEIVABLE BACKED NOTES AND ASSOCIATED FEDERAL PROMISSORY NOTES



REDACTED



: " SCHEDULE 2
RECEIVABLE BACKED NOTES ISSUANCE AGREEMENTS

1. Receivable Baicked 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)




SCHEDULE 3
PERSONAL PROPERTY REGISTRATIONS

A: Ontario Registrations

Ijebtor: KEB Hana Bank Canada / Banque KEB Hana du Canada

LA ‘SlFICATION

FR RE'_‘"'ZSTRATION PERIOD

'_ESCRIPTION

1.| Maple Bank,
GmbH, Toronto
Branch

678716586
20120528 1200 1520 1641
8 years ‘

Accounts Other

201 60721 1349 1862 1864
20160721 1349 1862 1865
20160721 1350 1862 1866
20160721 1350 1862 1867

2.! Maple Bank,
GmbH, Toronto
Branch

691006149
20131010 1546 1520 9135
10 years

Accounts, Other

20160721 1349 1862 1863
20160721 1350 1862 1868




| ~ EXHIBIT "A”
ASSIGNMENT AND ASSUMPTION AGREEMENT

BETWEEN:

KPMG INC., in its capaclty 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 18, 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 saction 23 of WURA.

B. Pursuant to an Order dated April 5, 2018, the Court approved: (a) a marketing process for a
purchaser of cerfain 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
. @, 2016 (the "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. o

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

NOwW THE_REFORE, 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 Assignor assigns and transfers o 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 ali of
the covenants and obligations of Maple Bank under the Purchased Assets.

The Assignor undertakes and agrées to exe'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 Agreemen_t onthe ® 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:

ICIC] BANK CANADA

Per:

Name:
Title:



n 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 ) | *DAY THE *
SENIOR JUSTICE MORAWETZ ) | DAY OF *, 2016

IN THE MATTER OF MAPLE BANK GmbH

AND IN THE MATTER OF THE WINDING-UP AND RESTRUGTURING 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 [X], 2016 (the "Sale Agreement") between the Liquidator and ICICI Bank Canada (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 Agresment (the "Purchased Assets"), was heard this day at 330 University Avenue,
Toronto, Ontario.

ON READING the * Report and on hearing the submissions 6f counsel for the Liquidator
and couns! 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
*, 2018, filed: ' :

1. THIS COURT ORDERS that the * Report and the activities of the Liquidator outlined
thersin be and are hereby approved. '

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

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 c_ontractual, statutory, or otherwise), liens, exscutions, 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
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charges created by the Order of Regional Senior Justice Morawetz dated February 16, 2018; (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 Securily 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
listed on Schedule “C” heréto] (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 priotity as they had with respect fo the Purchased Assets.
immediately prior to the sale, as if the Pufchased Assets had not been sold and remaihed 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
Liguidator'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 Documnents Act, the Liquidator is authorized and permitted
to disclose and transfer to the Purchaser personal information of |dent|ﬂable individuals, if any,
relatmg 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 revnewable
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” and “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 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 recagnition 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. Al courts, tribunals, regulatory and administrative bodies .are hereby respectiully
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.




Schedule A ~ Form of Liquidator’s Certificate

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

SUPERIOR COURT OF Jl;JSTlCE
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
' Respondént
LIQUIDATOR’S CERTIFICATE
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 "quuidatdr") of the business in Canada of Maple Bank GmbH
" (“Maple Bank”) and of its assets, as defined in section 618 of the.Bank Act, 8.C. 1991,

¢.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") -be’tWeep 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, 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 waived by the Liquidator and the

Purchaser; and (jii) 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 Artfcle * of the Sale Agreement have been
satisfied or walved 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].

KPMG Inc,, inits capacnty 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, ¢.46, as amended.

Per:

Name:
Title:



Schedule B - PPSA Registrations to be deleted and expunged

Name of Debtor: Maple Bank GmbH

As of: * 2016

SECURED PARTY

FiLE No./

REGISTRATION NO.

COLLATERAL

CLASSIFICATION/DESCRIPTION

»

* years




Schedule C
[COMPLETE]

IN THE MATTER OF MAPLE BANK GmbH - AND IN THE MATTER OF THE WINDING-UP AND | Court File No. CV-16-11290-00CL. -

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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 _smnmm.._m:m"_ alex.macfarlane@gowlingwlg.com
Matthew Karabus: matthew.karabus@gowliingwlg.com
Thomas Gertner: ﬂzoamm.mmwﬂ:o_.@uoi_m:mi_m.oo:.

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




EXHIBIT "C"
CIC CONSENT

CONSENT, ACKNOWLEDGEMENT AND RECEIPT

This letter confirms receipt of the Assignment and Assumption Agreement dated m, 2016
executed by KPMG Inc. (‘"KPMG”) and ICICI Bank Canada (“ICICI") pursuant to which KPMG, In
its capacity as court-appointed liquidator, has assngned 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
lmmlgratlon and Citizenship and Immigration Canada, as applicable (“CIC”) to the balow noted
investors in connection with the Federal Immigrant Investor Program (the “Notes”).

We ackhowledge that CIC received irrevocabie 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
o 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 ICICI.

CIC will pay directly to ICICI in immediately available funds at the following address, or as ICICI
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 paymentto KEB and/or Maple Bank in respect of the Notes:



EXHIBIT "D"
GIA CONSENT

CONSENT AND ACKNOWLEDGEMENT

Reference is made to the Agreement of Purchase and Sale dated B, 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 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 fo the
Transaction; ‘

b) confirms that it has been presented with the form of Approval and Vesting Order, which
Approval and Vasting 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,

¢) acknowledges having received a copy of the Purchase Agreement and consents and
agrees to the Transaction and Approval and Vesting Order.




TAB 2C



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

- and -

Canadian Imperial Bank of Commerce
as Buyer B

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-appointéd 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 XIl.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").

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. ‘ -

’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.

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 L

and carry out the terms of the Marketing Process for sale of the Toronto Branch Assets.

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 covénants 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: -

ARTICLE 1
INTERPRETATION

1.1 Definitions
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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“CTl Issuer Consent” means the Issuer Consent related to the Receivable Backed Notes
under item #2 in Schedule 2. '

“CTl! 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 (1%) 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” mieans 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 CTI 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 CT! 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 "D", consenting to the Transaction and the Approval
and Vesting Order. '

“Governmental Authority” means:

(a) any federal, provincial, state, local, municipal, regional, territorial, aboriginal, or qther
government, governmental or public department, branch, ministry, or court, domesﬂc or
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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 [X of the Excise Tax Act (Canada) as
applicable in the Province of Ontario.

“IQII" means IQ Immigrants Investisseurs Inc.

“lQIl Consent” means a consent, acknowledgement and receipt from IQll 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. '

“Ilssuer 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, CTl 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 giveh to such term in the Recitals to this Agreement.

“Outside Date” means ] B} 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.
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“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

'S s attached in Schedule 4. o

“Purchase Price Inputs” means the spreadsﬁeét 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 issdéd by IQll, 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” mearis, ih respect of any Receivable Backed Note, ali 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.
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“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 direcﬂy 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 powér 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.

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.

13

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.

21690933.19



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

1.6.2
1.6.3

1.6.4

1.6.5

1.6.6

21690933.19

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”.

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.

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.

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.

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. :

Unless otherwise specified, any reference in this Agreement to doIIars or currency
means Canadian dollars.



| 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

IQIl 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

211
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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:

(a)
(b)

(©
(d)
(e)

the Receivable Backed Notes;

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; :

the Related Documents;
the Related Books and Records; and

for certainty, all amounts payable pursuant to the Receivable Backed Notes,
Related Documents, Receivable Backed Notes Issuance Agreements and any



212

2.1.3
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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, how owned by Maple Bank and in which Maple Bank
has an interest. '

The Purchased Assets shail 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.

On and after the Time of Closing, on and subject to the terms and conditions of this
Agreement: ‘

(a) the Buyer wili:

(i) succeed to all the rights and benefits of Maple Bank under the
Purchased Assets; '

(i) be the “Registered Holder” under the Receivable Backed Notes, in place
of Maple Bank; and

(iiy  assume all obligations, covenants and fiabilities (if any) of Maple Bank
under the Purchased Assets in full, other than the Retained Liabilities;

(b) Maple Bank will relinquish their righfs 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) within two (2) Business Days of the execution of this Agreement, the Buyer will
pay (Il 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

21690933.19



2.3.3
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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. ' :

At 5:00 p.m. on the second (2") 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 (2") 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 Deloitte 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 be 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.

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”).

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

241

24.2
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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.

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.
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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,

24.4

25 Taxes

2.5.1

2.5.2

21690933.19

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.

If, the Buyer or the Seller exercises its rights to terminate this Agreement in accordance
with Section 6.5.1(b) then:

(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 (jii) 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.

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).

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 resulit 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 | bank validly existing and licensed under the Bank Acf;

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 —1;3;-~

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

21690933.19
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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;

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;

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

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 Agreement. :

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:

3.21

3.2.2

3.2.3

3.24
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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 Sel_l_er;’

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;

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;

Mapie 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

41 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 IQIl 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 Closing, 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 _Buyér 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 Pgrson acting

21690933.19
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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. '

ARTICLE 5
CONDITIONS

5.1 Conditions in favour of the Buyer

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 prbhibit 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: B -

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 vygived 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:

21690933.19
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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 IQIl 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 CTl Issuer Consent and Endorsement, or
(c) the KEB Issﬁer Consent and Endorsement.
The Parties hereto acknowiedge 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.

54 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 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, 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. :

ARTICLE 6
CLOSING

6.1 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.

21690933.19
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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

6.2.2
6.2.3

6.2.4

payment of the ,balance‘ of the Caéh 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;

the Assignment and Assumption Agreement;

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

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
6.3.2
. 6.3.3
6.3.4
6.3.5
6.3.6

6.3.7
6.3.8
6.3.9
6.3.10

6.3.11
6.3.12

21690933.19

the Assignment and Assumption Agreement;
the Approval and Vesting Order;

the Directions;

the Liquidator's Sale Certificate;

the original Receivable Backed thes;

for each Receivable Backed Note, an accompanying duly eXécuted Transfer Power for
Receivable Backed Notes;

the original Quebec Promissory Notes;
any and all Issuer Consents obtained;
any and all Issuer Endorsements obtained,;

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;

electronic or other true copy of the Receivable Backed Notes Issuance Agreements;

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 IQll 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.

65 NN
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ARTICLE 7
GENERAL

Paramountcy

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

7.3

7.4

Commission

7.21

7.2.2

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.

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. '

Confidentiality

7.3.1

7.3.2

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.

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, (i) the GIA Consent, (jii) the IQIl Consent, (iv)
the PWM lssuer 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.

Costs and Expenses

Except as otherwise specified in this Agreement, all costs and expenses (including the fees and

21650933.19

disbursements of accountants, legal counsel and other professional advisers) incurred in connection



-22.
with this Agreement and the cbmpletion 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 eqUiva|ent 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, M6H 2S5

Attention: Nicholas Brearton / Philip Reynolds / Andrew Parkes
Facsimile No.: (416) 777-3364

Email: nbrearton@kpmag.ca / pireynolds@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 / Chrlstme Mason
Facsimile No.: (416) 862-7661 '
Email: » alex.macfarlane@gowlingwlg.com / lilly. wonq@qowhnqwlq com

[christine.mason@gowlingwlg.com

to the Buyer at:

161 Bay Street
- 5% Floor, Brookfield Piace
Toronto, Ontario M5J 2S8

Attention: Daniele Fiacco
Facsimile No.: 416-304-4573
Email: daniele.fiacco@cibc.com

with a copy to:

199 Bay Street

21690933.19
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11th Floor, Commerce Court West
Toronto, Ontario M5L 1A2

Attention: Tim Meadowcroft: _
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 / 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 (5™) 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 Assui'ances

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 ta_ke all suc_h
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 exercis:e_ 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.

21690933.19
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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 sh'all 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 counterpa(ts, 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 ING., 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

1 /ﬂuu}

Name: f\z’,chc)k‘u fd(dﬁf un
Title:  f {’Qi—.:cﬂdﬁ/

CANADIAN IMPERIAL BANK OF COMMERCE

Per:

Name:
Title:

Agreement of Purchase and Sale



Each of the Parties has exécuted.a_‘nd 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:
‘Name:
Title:
CANADIAN IMPERIAL BANK OF COMMERCE

&:\‘

Name " Danigle Fiacco
Title:  Exeevdive Directoe




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 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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Trivun, Marko

s _ .
From: Trivun, Marko
Sent: July-22-16 8:44 AM
To: Trivun, Marko
Subject: FW: Maple Bank - IQII Notes
Attachments: CTI 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, 2016 4:51 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 - |Qil Notes

Attached are the closing book indexes for CTl 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 Oslers if they have a copy of that
record book. Regards. Lilly

Lilly Wong

Partner

T +1 416 369 4630

M +1 416 568 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 - 1Qll 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). :



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.

1 understand that the parties are all anxious to move quickly, so | 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.MacEarlane@gowlingwlg.com>

Subject: Maple Bank - 1Qll Notes

| attach blacklined and clean versions of the Receivable Backed Note power of attorney incorporating our
comments. Regards. Lilly

Lilly Wong

Partner



» EXHIBIT "A"
ASSIGNMENT AND ASSUMPTION AGREEMENT

BETWEEN:

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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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
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Each of the parties has executed and delivered this Assignment and Assumption Agreement on the

[®@] day of [®], 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:



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 ) *DAY THE *
SENIOR JUSTICE MORAWETZ ) 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.46, AS AMENDED

- BETWEEN:

- ATTORNEY GENERAL OF CANADA
Apblicant

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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“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 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 ariy 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 (i) 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 an_d 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 Purchésed Assets had not been sold and remained in the
possession or control of the person having that possessioh 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 Liquidatof'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 héreby 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



" 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.  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 Liguidator 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].

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:

21690933.19



Schedule B — PPSA Registrations to be deleted and expunged

Name of Debtor: Maple Bank GmbH

As of: June 26, 2016 in Ontario.

October 30, Maple Trust | 888740613 Accounts and other (5 years).

2002 Company

March 30, The Bank of | 623817576 Accounts and other (perpetual).

2006 Nova Scotia

June 25, BMO Nesbitt | 679448196 Accounts and other (collateral pledged under the

2012 Burns ' Securities Loan Agreement dated November 6, 2007)
(25 years). '

21690933.19



IN THE MATTER OF MAPLE BANK GmbH - AND IN THE MATTER OF THE WINDING-UP AND Court File No. CV-16-1 ._.No,o-ooo_u
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

21690933.19

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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.



EXHIBIT "C"
IQll CONSENT

CONSENT, ACKNOWLEDGEMENT AND RECEIPT

This letter confirms receipt of the Assignment and Assumption Agreement dated [ ®], 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. (“lQ") to the below noted investors in connection with the Québec Immigrant Investor Program (the
“Notes”).

We acknowledge that IQ received irrevocable directions from [“X”] (“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



EXHIBIT "D"
GIA CONSENT

[SEE ATTACHED]
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CONSENT AND ACKNOWLEDGEMENT

Reference is made to the Agreement of Purchase and Sale dated W, 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 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) acknowiedges 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\ 89857423



EXHIBIT "E"
ISSUER CONSENT

[SEE ATTACHED]
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CONSENT
TO: CANADIAN IMPERIAL BANK OF COMMERCE (“CIBC”)
DATE: m, 2016

RE: Assignment and Assumption Agreement to be executed by KPMG Inc. (“‘KPMG") and
CIBC pursuant to which KPMG, in its capacity as court-appointed liquidator, will assign 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 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 CIBC and its successors
and assigns and to CIBC receiving a copy of each such Investor’s hypothec agreement.

[e]

By:
Title:

As attorney acting on behalf of each
Investor

21815628.3



SCHEDULE

"INVESTOR

DATE OF
POWER OF ATTORNEY
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EXHIBIT "F"
TRANSFER POWER FOR RECEIVABLE BACKED NOTES

[SEE ATTACHED]

21690933.19



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 Not¢e to the order of

, and hereby irrevocably constitutes and

appoinfs | as the undersigned’s

attorney to transfer the Note, with full power of substitution.

DATED:

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:

T1007896\TOR_LAW\ 8987155\2
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EXHIBIT "G"
ENDORSEMENTS OF QUEBEC PROMISSORY NOTES

[SEE ATTACHED]

21690933.19



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 Investissement Quebec Immigrants Investisseurs (“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:

01476-2153 21849725.1



Schedule A

Investor

Investor MICC #

Note Amount

Note Number

Date of Note
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IN THE MATTER OF MAPLE BANK GmbH

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

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

Applicant

-and -

MAPLE BANK GmbH

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.: 677565)
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.
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