Court File No.; CV-10-8973-00CL.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. _ ) WEDNESDAY, THE 15TH
)
JUSTICE MORAWETZ ) DAY OF DECEMBER, 2010

IN THE MATTER OF AN APPLICATION UNDER SECTION 182 OF
THE BUSINESS CORPORATIONS ACT, R.S.0. 1990, c. B.16, AS
AMENDED, AND RULES 14.05(2) AND 14.05(3) OF THE RULES OF
CIVIL PROCEDURE

AND IN THE MATTER OF A PROPOSED- ARRANGEMENT
INVOLVING BROOKFIELD REAL ESTATE SERVICES FUND, RL RES
HOLDING TRUST, RESIDENTIAL INCOME FUND L.P., RESIDENTIAL
INCOME FUND GENERAL PARTNER LIMITED, BROOKFIELD REAL
ESTATE SERVICES INC./SERVICES IMMOBILIERS BROOKFIELD
INC. and THE UNITHOLDERS and SPECIAL VOTING UNITHOLDERS
OF BROOKFIELD REAL ESTATE SERVICES FUND

BROOKFIELD REAL ESTATE SERVICES FUND,

RL RES HOLDING TRUST, RESIDENTIAL INCOME FUND L.P.,
RESIDENTIAL INCOME FUND GENERAL PARTNER LIMITED and
BROOKFIELD REAL ESTATE SERVICES INC./SERVICES
IMMOBILIERS BROOKFIELD INC.

Applicants

FINAL ORDER
(December 15, 2010)

THIS APPLICATION made by the Applicants pursuant to section 182 of the Business
Corporations Act, R.S.0. 1990, c. B-16, as amended (the “OBCA”), for an order approving a
proposed arrangement (the “Arrangement”), was heard this day at 330 University Avenue,

Toronto, Ontario.



-2 ._
ON READING the Notice of Application, the‘Afﬁ'davit of Kevih Cash sworn December
10, 2010 (the “Final Cash Affidavit”) together with the exhibits thereto, the Affidavit of Kevin
- Cash sworn November 8, 2010 (the “First Cash Afﬂdavit’f) with only Exhibit “B” attached, the
Interim Otder of the Honourable Mr. Justice Morawetz dated November 10, 2010, all filed, and
on hearing the submissions of counsel for the Applicants, no one else appearing for any other
- person, including any holder of trust units or special voting units of Brookﬁelél Real Eétate

Services Fund as of November 5, 2010,

1. THIS COURT ORDERS thaf the Arrangement, as described in the Plan of Arrangement,
* attached as Schedule “A” to this Order, is an arrangement within the meaning of section

182 of the OBCA and is fair and reasonable.

2. THIS COURT ORDERS that the Arrangement, as described in the Plan of Arrangement

attached as Schedule “A” to this Order, shall be and is .he"reby approved,

3. THIS COURT ORDERS that the Applicants shall be entitled to seek leave to vary this
Order upon such terms and upon the giving of such notice as this Honourable Court may
direct, to seek the advice and direction of this Honourable Court as to the implementation

of this Order and/or to apply for such further order or orders as mayv be appropriate.




1.1

EXHI IT “AY

UNDER SECTION 182 OF THE
BUSINESS CORPORATI ONS ACT (ONTARIO)

~ ARTICLE 1 - INTERPRETATION

In this Plan of Arrangement, the following terms have the following meanings:

(a)

(®)

(c)

(d

(e)
®

(®

(h)

(@)
@
(k)
(M
(m)
(n)

_ (O)

“Affiliate” has the meaning ascribed to the term “affiliated companies” in the Securities
Act (Ontario);

“Arrangement”; “herein”, “hereof’ “hereto”; “hereunder” and similar expressions
mean and refer to the arrangement under the provisions of Section 182 of the OBCA set
forth in this Plan of Arrangement as amended, modified or supplemented, and not to any
particular article, séction or other portion hereof;

“Arrangement Agreement” mearis the agreement dated as of November 8, 2010, among
the Fund, the Holding Trust, the General Partner, the Partnership and Brookfield NewCo
with respect to the Arrangement and all amendments thereto;

“Articles of Arrangement” means the articles of arrangement in respect of the
Arrangement required under subsectlon 183(1) of the OBCA to be filed with the Director
after the Final Order has been granted giving effect to the Arrangement;

“Associate’ has the specified in the Securities Act (Ontario);

“Br'oo_kﬁ”jeld N‘eWCo” means Broqkﬁéld Real Estate Services Inc./Services immobiliers
Brookfield Inc., a corporation incorporated under the laws of the Province of Ontario;

“Business Day” means a day, other than a Saturday, Sunday or statutory holiday, when
banks are generally open in the City of Toronto, in the Province of Ontario, for the

transaction of banking business;

“Certificate” means the: certificate which may be issued by the Director pursuant to
subsection 183(2) of the OBCA giving effect to the Arrangement;

“Class A LPiUnit’s"’ means the Class A ﬁ‘m:ited:paﬁhership 'u‘ni{s of the'Parth'ership;
“Class B LP Umts” means the Class B llmlted partnershlp umts of the Partnershlp,
“Class B Umtholders means the holders ﬁom t1me to'time of the Class B LP Units;
“Court” means the Ontario Supcrlor Court of Justlce

“Director” means the duectox appomted under Section 278 of the OBCA
“Effec‘tive l)’a‘te” me’an’s’the, date the A'rfa‘ﬁgement is effective under the OBCA;

“Effectlve Tlme mmieais 12‘01 4 m, E""t
other time on the Effectlve Date as ma be sp

: 'tand' rd-tlme) on the Effectlve Date or such
oif ‘dém wr 1tmg by the Partles
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~ “Final Order” meais the final order of the Court approving the Arrangement pursuant to

subsection- 182(5) of the OBCA, as such order may be affirmed, amended, modified or
supplemented by any coutt of competent jurisdiction;

“Fund” means ‘Broekﬁeld Real Estate Services Fund, a trust established under the laws
of the Province of Ontario and governed by the Fund Declaration of Trust and , where the
context requires, its Subsidiaries;

“Fund Declaration of Trust” means the amended and restated declaration of trust dated
August 7, 2003, pursuant to which the Fund was created and is governed, as the same
may be amended, supplemented or 1estated from time to time; ’

“Fund Units” means the trust units of the Fund,

“Fund Unitholders” means the holders from time to time of Fund Units;

“General Partner” means Residential Tncome Fund General Partner Limited, a
corporation incorporated under the laws of the Province of Ontario;

“Holding Trust” means RL RES Holding Trust, a trust established under the laws of the
Province of Ontario and governed by the Holding Trust Peclaration of Trust;

“Holding Trust Declaration of Trust” means the amended and restated declaration of
trust dated as of August 7, 2003, pursuant to which the Holding Trust was created and is

governed, as the same may be amended, supplemented or restated from time to time;

“Independent” has the meaning a_s'é’ribed to such term in National Policy 58-101 —
Disclosure of Corporate Gov,ernt‘mée Practices; :

“Information Circular” means the management information circular of the Fund dated

‘on or about November 11, 2010, together with all -appendices thereto, distributed to

Voting Unitholders inrespect of the Meeting;

“Initial Share” means the common share in the capital of Brookfield NewCo held by the
Fund, which will be re-designated as a Restricted Voting Share prior to the Effective
Date;

“Imiterini’ Order means the interim ordet of the (,oul't under subsection 182(5) of the:
OBCA. contammg declarations and dlrectlons with respect to this Arrangenient, as such
order'may be affirmed, amended modlﬁed or supplemented by any court of competent
jurisdiction; :

“Meetmg‘ meansvthe special meeting of the Voting Unitholders to be held on December
10, 2010, and any adJournment(s) thereof, to con51der and vote on the Arrangement and
related matters;

“OBCA” means the Business Corporations Act, R.S.0. 1990, ¢. B.16, including the
regulations promulgated thereurider, in either case as amended,;
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“Parties” means the parties to the Arrangement Agreement, and “Party” means:any one
of them; ’ ‘

“Partnership” means Residential Income Fund L.P., a limited partnership established
under the:laws of the Province of Ontario;

‘-‘Partn'ersilip Agreement” means the amended and restated limited partnership
agreement made as of August 7, 2003 in respect of the Partnerslnp, as the same may be
amended modified or supplemented ﬁom time to time;

“Person” - includes an individual, limited or general partnership, limited liability
company, limited liability partnership, trust, joint venture, association, -corporation or
other body corporate,: trustee, executor; administrator, legal xepresentatlve government
(including: any governmental entity) or any other entity, whether or not having légal
status;

“Restricted Voting Shares” means the restricted voting shares in the capital of
Brookfield NewCo, which will be designated as “restricted voting shares” prior to the
Effective Date;

“Special Voting Share” means the special voting share in the capital of Brookfield
NewCo to be created prior to the Effective Date and issued to represent voting rights in
Brookfield NewCo other than the right to vote in respect of the Independent directors of
Brookfield NewCo and which will entitle the holder, until it and/or its affiliates. cease to
hold .in the: aggregate at least 10% of the Restricted Voting Shares then outstanding
(calculated on the basis that all the Class B LP Units held by the holdet and its affiliates
have been exchanged for Restricted Voting Shares), to appoint t two-fifths of the directors
of Brookfield-NewCo (provided that if two-fifths of the directors is not an integral
multiple of one, then the number of directors that TBI is entitled to appoint shall be
rounded up to the next hlghest integral multiple of one);

“Special Voting Unitholders” means the holders from time to time of Special Voting
Units; ' :

“Special Voting Units” means the special voting units of the Fund;

Subsndlary means, with respect 10 any Person an entity that is a subSIdlary company -
(as such terms is defined in the Securities Act (Ontario) (for such purposes, if such-entity
is not a- corporation, as if such petson were a corporation)) of such Person and includes
any: llmlted partnership, limited liability company, limited liability partnership, trust, joint
venture, association or other association, “whether or not having legal status, that would
constitute a “subsidiary company” (as described above) if such entity were a corponatlon
and “Subs1diarles means.more than one.Subsidiary;

“TSX”?means the Toronto St00k Ex’change'

“Votmg Umtholders ‘means the holders from time to time of Voting Units; and

“Votmg Umts” meéans; collec‘nvely, the Fund Units and Special Votmg Units.
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2.1

2.2
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The lelSlon of this Plan of Arrangement into articles and- sections and the insertion of: headmgs

- are for convenience of reference only and shall not affect the construction or interpretation of this

Plan of Arrangement.

‘Unless referénce is specifically made to some other document or instrument, all references herein

to articles ard sections are to articles and sections of this Plan of Arrangement.

Unless the context otherwise requires, words importing the singular number shall include the
plural and vice versa; words importing any gender shall include all genders.

References in' this Plan of Arrarigement to any statute or sections thereof shall include such
statute as amended or substituted and any regulations promulgated thereunder from time to time
in effect. '

ARTICLE 2 - ARRANGEMENT AGREEMENT

This Plan of Arrangement is made pursuant to, and is subject to the provisions of, and forms part
of, the Arrangement Agreement.

This Plan of Arrangement, upon the filing of the Articles of Arrangement and the issue of the
Certificate, if any, shall become effective on, and be binding onand after, the Effective Time-on:
(i) Voting Unitholders and Class B Unitholders; (ii) the Fundj (iii) the Holding Trust, (iv) the
General Partner; (v) the Partnership; and (vi) Brookfield NewCo.

“Che Artlcles of Arlangement and Cettificate shall be filed and issued, respectively, with respect

to this. Alrangement in its entirety. The Certificate shall be conclusive ev1dence that the:
Anangement has become effective and that each of the provisions of Article 4 has become

effective in the sequence and at the times set out ther¢in.

_ Other than as expressly ptovided for herein, no portion of this Plan of Arr’ang‘ement shall take
effect with respect to any Party or Person until the Effective Time. Furthermore, each of the

events listed in Article 4 shall be, without affecting the timing set out in Article 4, mutually
conditional, such that no event described in said Article 4 may occur without all steps occurring,
and those events shall effect the integrated transaction which constitutes the Arrangement.

ARTICLE 3 - PRE-ARRANGEMENT MATTERS

Utiless otherwise consented to by the Fund in writing, prior to the Effective. Date, the Fund
Declaration of Trust, the: Holdmg Trust. Declalatlon of Trust, the Partnership Agreement and the "

_ artlcles of mcorp01at10n of Brookﬁeld NewCo will be amended to the extent necessary to

facilitate the Arrangement and ‘the 1mplementatlon of the Arrangement steps as provided. i
Artlcle 4 -and as’ contemplated in' the: Information Circular, including, without - hmltatlon with
respect to the articles of- incorporation of Brookfield NewCo to create the Special Votmg Share
and to designate the: common sharés in the capital of Brookﬁeld NewCo, including the [riitial
Share, as Restrlcted Voting Shares.



4.1

42

4.3

ARTICLE 4 - ARRANGEME_NT
Commencing at the Effective Time, each of the events set out below shall occur and. shall be
deemed to occur in the following order, each occurring five minutes apart (unless otherwise
noted), without any further act or formality except as otherwise provided herein:

Red_emption of the Special Voting Units and Issaance of Special Voting Share

(a) The Special Voting Units will be redeemed by the Fund for no consideration and TBI
will subscrlbe for nominal consideration, for one Specxal Voting Share.

~ Exchange of Fund Umts for Restricted Voting Shares

(b) ‘The outstariding Fund Units shall be transferred to Brookfield NewCo, free and clear of
any claims, solely in consideration for Restricted Voting Shares on the basis of one
Restricted Voting Share for each Fund Unit so transferred. At the time the Restricted
Voting Shares are so issued, an-amount determined by the directors of Brookfield NewCo
shall be added to the stated capital account maintained for the Restricted Voting Shares
issued under the Arrangement, and the stated capital maintained in respect of the
Restricted Voting Shares shall be subsequently reduced by an amount determined by the
directors of Brookfield NewCo, in respect of which no amount is to be distributed to the
sharefiolders of Brookfield NewCo, as contemplated by Section 34(1)(b)(ii)(B) of the
OBCA.

Can‘ccllation- of the Initial Share of Brookfield NewC 0

(©) The Inmal Share issued to the Fund in connection with the orgamza’non of Blookﬁeld
NewCo will be purchased for cancellation by Brookfield NewCo for con51derat10n of ten
dollals ($10.00) and shall be cancelled.

Upon' ‘the redemption of the Special Voting Units, pursuant to Section 4.1, each former holder of
Special Voting Units shall cease to be the holder of the Special Voting Units so redeemed dnd the
name of such former holder of Special Voting Units shall be removed from the register of Special
Voting Units.

Upon the eXcha‘ngc of Fund Units for Restricted Voting Shares, pursn‘ant to Section 4.1:

(a) = each former holdel of Fund Units shall cease to be the holder of the Fund Units: s0

' ,exchanged and the name of each such former holder of Fund Units shall be removed from

‘the register of Fund Units and Brookﬁeld NewCo shall become the. sole holder of the

Fund Units and shall be added to the register of Fund Units as the sole owner of thie Fund
Units;.and

(b) each such holder of Fund Units shall bécome the holder of the Restlicfed Voting Shares.
exchanged for Fund Units by such holder and shall be added to the reglster of holders of
Restricted Voting Shares in respect thercof.
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5.2
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6.1

6.2

6.3

6.4

ARTICLE 5 - OUTSTANDING CERTIFICATES AND FRACTIONAL SECURITIES

Fromi and after the Effective Time, any certificates formerly representing Fund Units shall
represent only the right to receive Restricted Voting Shares in respect thereof as provided in this
Plan of Arrangement.

If any certificate which immediately prior to the Effective. Time represented an interest in
outstanding Fund Units that were transferred pursuant to Section 4.1 hereof has been lost, stolen
or destroyed, upon the making of an affidavit of that fact by the person claiming such certificate
to have been lost, stolen or destroyed, the former registered holder thereof in the register of Fund
Units shall, as-a condition precedent to the receipt of any Restricted Voting Shares to be issued to
such petsoii, provide to Brookfield NewCo, the Fund and the Pal’[nershlp a bond, in form and
substance satisfactory to Brookfield NewCo, or ctherwise indemnify Brookfield NewCo, the
Fuiid and the Partnership to their satisfaction, in their sole and absolute discretion, against any
claim that may be made against them with respect to the certificate alleged to have been lost,
stolen or destroyed.

No fractional Restricted Voting Shares, and no certificates representing fractional Restricted
Voting Shares, shall be issued pursuant to the Plan of Arrangement.

ARTICLE 6 - AMENDMENTS -

The Fund, the Holding Trust, the General Partner, the Partnership and Brookfield NewCo may
amend this Plan of Arrangement at any time and from time to time prior to the Effective Time,
provided that each such amendment must be: (i) set out in writing; (ii) approved by the other
Parties to the Arrangement Agreement; and (iii) filed with the Court.

Notwithstanding Sections 6.1, 6.3 and 6.4, any amendment, modification or supplement to this
Plan of Arrangement may be made prior to the Effective Time by the Fund, the Holding Trust,
‘the General Partner, the Partnership and Brookfield NewCo (or, following the Effective Time, by
Brookfield NewCo) without the approval of the Court or the Voting Unitholders, provided that it
concerns a matter which, in the reasonable opinion of the Fund, the Holding Trust, the General
Partner, the Partnership and Brookfield NewCo (or, following the Effective Time, Brookfield
NewCo), is of an administrative nature required to better give effect to the implementation of this
Plan of Arrangement or is not adverse to the ﬁnanmal or economic interests of any former holder
of Fund Units.

Subject to Section 7.2, any amendment to this Plan of Arrangement may be proposed by the
Fund, the Holdmg Trust, the General Partner, the Partnershlp and Brookfield NewCo at any time
prior to.or at the Meeting (provided that the other Parties to the Arrangement Agreement shall
have consented thereto) with or without any prior notice of ¢ommunication to Voting
Umtholders and if so proposed and accepted by the persons voting at the Meeting (other than as
may be required under the Interim Order), shall become part of this Plan of Arrangement for all
purposes.

Subject to Section 7.2, the Fund, the Holdmg Trust, the General Partner, the Partnership and
Brookfield NewCo inay amend, modify and/or supplement this Plan of Arrangement at any time
and from time to time after the Meeting and prior to the. Effective Time with the apploval of the
Court and, if and as required by the Court; after commumeation to the Voting Umtholders

-6-
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7.2
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ARTICLE 7 - GENERAL

Notwithstanding that the transactions and events set out herein shall occur and be deemed to
occur in the order set out in this Plan of Arrangement without any further act or formality, each of
the Parties to the Arrangement Agreement shall make, do and execute, or cause to be made, done
and executed, all such further acts, deeds, agreements,. transfers, assurances, instruments or
documents as may reasonably be required by any of them in order to further document or
evidence any of the transactions or events set out herein.

If, prior to the Effective Date, any term or provision of this Plan of Arrangeiment is held by the
Court to be invalid, void or unenforceable, the Court, at the request of any Parties, shall have the
power to alter and interpret such term or provision to make it valid or enforceable to the
maximum extent practicable, consistent with the original purpose.of the term or provision held to
be invalid, void or unenforceable, and such term or provision shall'then be applicable as altered or
interpreted. Notwithstanding any such holding, alteration or interpretation, the remainder of the
terms and provisions of this Plan of Arrangement shall remain in full force and effect and shall in
no way be affected, impaired or invalidated by such holding, alteration or interpretation.

This Plan of Arrangement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the federal laws of Canada applicable therein. Any questions as to the
interpretation or application of this Plan of Arrangement and all proceedings taken in connection
with this Plan of Arrangement and its provisions shall be subject to the exclusive jurisdiction of
the Court.
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