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

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

JUSTICE MORA WETZ

) WEDNESDAY, THE 15TH
)

) DAY OF DECEMBER, 2010

THE HONOURABLE MR.

IN THE MATTER OF AN APPLICATION UNDER SECTION 182 OF
THE BUSINESS CORPORATIONS ACT, RS.O. 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 EST ATE 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.O. 1990, c. B-16, as amended (the "OBCA"), for an order approving a

proposed arrangement (the "Amingement"), was heard this day at 330 University Avenue,

Toronto, Ontario.
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ON READiNG the Notice of Application, the Affidavit of Kevin Cash sworn Deceniber
"

10, 2010 (the "Final Cash Affdavit") together with the exhibits thereto, the Affìd~vit of Kevin

Cash sworn November 8, 2010 (the "First Cash Affdavit") with only Exhibit "13" attached, the

Interim Order of the Hönourable 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 Brookfield Reäl Estate

Services Fund as of November 5, 2010,

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

attached as Schedule "A" to this Order, is an arrangement :vithin 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 hereby approved.

3. TinS COURt ORDERS that the Ap¡:licants 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 ofthis Honourable Court as to the implementation

of this Order and/or to apply for such further order or orders as may be appropriate.
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, EXIHßIT "A"
PLAN OFAR,NGEMENT

UNDER SECTION 182 0)1' TBE
BUSINESS CORPOMTIONS ACT (ONTARIO)

ARTICLE 1 - INTERPRETATION

1,1 In this Plan of Arrangement, the followiiig terms have the following nieanings:

(a)

(b)

(c)

(d)

(e)

(f)

~'Affliate" has the meaningascrihedtothe terin"affliated companies" in the Securities
Act (Ontado);

"Arrangement", "herei~",dd~cre6rd,..'dheteto",. dthercun(Ier" and simílar .expressions
mean and refer to the arran?einentai~decrthe provisions of Section 182. of the OBCA set
forth in this Plan ofArrangeinentas~rnended,modifiedol supplemented, and not to any
particular article, section or other portion hereof;

"Artangernent Agreement" lnealis the agreement dated as of November 8, 2010, ainong
the Fund, the Holding Trust, the General Partner, the Partnership and Brookfield NewCo
with respect to the Arrangement and all amendments ther~to;

i

"Articles of Arnmgellcnt" mealis the aiticlesof arrangeinentin respect of the
Arrangement required und~r subsection 183(l ) of the OBCA to be filed with the Director
after the Final Order has been granted giving effectto the Arrangement;

"AssoCiate" hasthespecifh:id in the Securities Act (Ontario);

"llrookfcld NcwCo" means BrookfiéldReal Estat~Sèrvices Inc./Services Îinmobiliers
Brookfield Inc., a corporation incorpqrated undertheliiws of the PrOvince of Onhirio;

(g) "Business Da.y" ineans á da.y, other thait a Saturday, Sünday or statutory holiday, when
banks are generally open in the City of Toronto, in the Province of Ontario, for the
transactioliôfbanking business;

(h) "Certificate" means thecertìfcate which ina.y be issued by the Director pursual1I to
subsection 185(2) ofthe QBCA givingerfect to the Arra1lgement;

(í

.:;......: .'.:' ';""::""":" -"':.:,..::',,:.",'.::: ,,"

"Clàss A 'LPUnits" means the Class A limjted pattnership uliits of the Parthership;

U)

(k)

(I)

.', ...
"Classß LP Units" meånsthe Chi:~s 13 limited pàrtnèrship Units oftheParttiership;

C," . ,':."", .:..:.,',..:.... -.....:::......:: .c....:.,...:

"Class B Unitholders" means the holders.frot11 titfièto time of the Class B LP Units;

'"CcHirt,,'tneáns the Olitåtiq Superior CourtorJUstiçe;

(ln)

(n)

"nrreçt()t" 11lêàristhedirectötäppóintedtihclet Secüön278 ofthe OBCA;

"Effective Date" means the date the Arrangement is effective under the OBCA;

(0)

; .. .," "",
. " . ". '. ' '., ' .'; _: _ .. c.: .' _ :.: '.:: .;..d _ :'. .;, _~. .'

"Effeçtive Tiirre" means 12:01. a.in. (Eastern standard tiine) on the Effective Date or such
other time on the Effective Dátë as inaybe specifieq.in writing by tlieParties;



(15)

(q)

(r)

(s)

(t)

(u)

(v)

(w)

(x)

(y)

'~Filnil()rder'dI11eatis the ûfúiL örcler oîthê OOurt apPtovingtheAtrangellentpuršuant to
subsection i 82(5) of the OBCA,as suçh order mçiy be affirmed, amended, mod ¡fied or
supplemented by anycourt ofcompetentjurisdictiun;

"Ftiúd". means Brookfield Real Estate Services Fund, a trust establíshed under the laws
of the Province ofOiitario and governed by the Fund Declaration of Trust and, where the
context requires, its Subsidiaríes;

"Fund Dechirationof Trust" nieans the amended and restated declaration of trust dated
August 7,2003, pursuant to which the Fund was created and is govel'ned, as the same
may be aniended, supplemented or testatedfrom til1eto time;

"Fund Units". means the trust units of the Fund;

"Fund Unitholders" means the holders from time to time of Fund Units;

"Genéral Partner" means Residential Income Fund General Partner Limited, a
corporation incorporated under the laws of the Province of Ontario;

"Holding Trust" means RL RES Holding Trust, a trust establíshed under the laws of the
Province of Ontario and governed by the Holding TrustÐeclaration of Trust;

,

"Holding TtustDecIabition of Trust" means the amended and restated declaration of
trust dated as ofA~gust 7,2003, pursuai1I to ""hichthe Holding Trust was created and is
governed, as the same may be amended, supplemented or restated from time to time;

"Independent'has the meaniiig aseribed to such term in National Policy 58~tOI

Disclosure of C()rporate Governance Practices;

"Information Circular" means the management information circular of the Fund dated
on or about Noveiilber 11, 2010, together with all appendices thereto, distributed to
Voting Unitholders in respect of the Meeting;

(z) "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;

(aa)
'dI~ferinlQrder" in~àBsth~iî1teríin.order .of~heCOoituhdets~bseotion 182(5) of the
OBCAQql1taiiiingdeçlar~ti()nsiapdditestionswith. respect to this Arrangeinent,as such
orc!erinay be àffirl1ed, amended, modified örsupplemented by any court of competent
Jl1lÍsdidiön; .

(bb) "M:eetin~"l1eansthe speêi~lmèetingof the VotingUnitholders to, beheldo¡i~eCeinber
10, 201 Qj and çiny adjollrnment(s) thereof, to cOiisider and vote on the Arrangement and
related matters; ,

(co) "QUCA" 1'nea11$ the BuSi~ess Corporations Act, RS,O, 1990, ç, B.16, inclucjil1g the
regulations promnlgatedtheteunder, in either case as amended;



(dd)

(ee)

(ft)

(gg)

(hh)

(ii)

OJ)

(kk)

(ll)

(inm)

(nn)

(00)

"Pa,I"Îês"IÙeatlS the patties to the: ArrafigelùeIit Agreement, and ":Pärty" ,iùeafišaný one
ofthet1;

"Pártlletship" inèål1s Residential Income Fund L.P., a líinited paiinership established
underthelaws of the Province of Ontario;

"PattiiersÌiip Agreement" means the, amended and restated limited partnership
agreementmadeas of August 7, 2003 in respect of the Partnership, as the same may' be
amended, modified or supplementedfroin time to. time;

"PetsÖn"iiicludesan individuál, límited or, general, partnership, liihited, liabîHty
company, IÜllited liability partnership, trust, joilit venture, association" corporation or
other bodycorporate, trustee; executor; administrator, legal representative, government
(including airygovernmental entity) 

or any other entity, whether or not having legal
status;

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

"Speciale Voting Share" means the special voting shâre in the capìtal of Brookfield
NewCo to be created priortothe Effective Date and iSsued to represent voting rights in
BrookfieldNewCo other than theríght to vote in respect of the Independent directors of
Bro.okfieldNewCoand ",hichwill entitIetheholder, until it and/or its affiiates cease to
holdintheaggregateatleast"iO%ofthe Restricted Voting 'Shares then outstaiiding

(calcuJated,()n;tn,ehasisthatalltheClass,BLP Units held, by the holder 
and its affliates

havebeenexchangedfor Restricted Voting Shares), to appoint two"fifths of the directors
of Brookfield NewCQ (provided that if two-fifths oLthe directors is not an integral
multipJeofone,then the number of directors that TBI is entitled to appoint shall be
rounded up to the next highest integral multiple of one);

"Special Voting Unitholders" means the liolders from time to time of Special Voting
Units;

"SpeciålVoting Units" meatis the special voting units of the Fund;

"Sllb~idiål1d Inea~s',Witnresre6ttoän~;Person" ah, entity that is a "subsidiary ,coI~patiY"

(ass.ucht~rins.isdefil1ed int~e,S~curitíes'Aqt (Ontarío) (for.such ,purposes, if suclientity
isnotadForporatiQ~,~s ifstlchpersonwere~corporation))ofsuchPerson and includes
anyiiinite?p~rt~r~l1ip,l imi~e~liabilityc01npany ~,lim ited líabi lity partnership,trust, jo int
ventuTe,'ass9siatiQiior other .a~sociation,.Whetherornot having legal status, thâtwould
constit~tea "sB.bsiqiaiyco.n1panY"(~sd~sclibedabove) if such entity were.a corporation
and "Suljsidiaries." meansmore thàiioneSubsidiary; ,

"TSX"lnêåhs the Toront()$tock ExChange;

"Voting Unithaldêrs"iheans the holders from time to time of Voting Units; and

"vön~gÛriits"lnèå.hS\cdiiectively, tneFül1d Units ä11d SpecialVòt1hg Units.
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1.2 Thë.piVÎsÌ?nofthis Plartöf.Arrangenientintoarticlesa,ndsections ahd .the insertfonofliëadings
are forconvenie~9eöf reference only ancLshall not affect the construction or interpretation 

of this

Plan ofArrangeinent.

1.3Utiless reference isspecífically made to SOl1e other document Or instrument, all references 
herein

to articlesand sectionS are to articles and sections of this Plan of Arrangement.

104 Unless tlie cöntext otherwise requires, words importng the singular number shall include the
pltrral and vice versa; wOl'ds importing any gender shall include all genders.

1.5 References iJtthis Plan of Ari'angement to any statute or Sections thereof shall include such
statutë as aineiided or substituted and any regulations promulgated thereunder from tinTe to timein effect. .

ARTICLE 2 - ARRNGEMENT AGR.EEMENT

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

2.2 This Plan of Arrangeinent, upon the filing of the Articles of Arrangement and the issue ofthe

Ceitificate, if any, shallbecome effective on, and be binding orland after, the Effective Time on:

(i) Voting Utiithölders ånd Class B Unitholders; (ii) the Funä; (iii) the Holding Trust, (iv) the
General Partner, (v). the Partnership; and (vi) Brookfield NewCo,

2.3 mhr.¡\rticle~()f ¡\rrangement and Certificate shall be. filed. and issueq,.. reslJectively, . with respèct
to this¡\l"r~ngeinel1til1 itstntiretY.TheCertificatesI1all. be c~ncl~siveevidenc~ thaft.th~
Arrangeliieiit~as~eç~l11eeffective andtliateach of the provisions of Articiè 4 has become
t)ffective inthesequence and at the times set outtherein.

2.4 Othëi'than aséxpressly ¡Jovided for herein, 110 portion of this Plan ofArrangeìnent shalltake
effect withrespeçt to anyParty or Person unti the Effective Time, Furthermore, each of the

events lísted in Article 4 shall be, without affecting the timing set out in Article 4; mutually

conditional,silCh that no eventdescribêd in said Article 4 may occur without all steps occurring,
and those events shall effect the integrated transaction which constitutes the Arningement.

ARTlCLE 3 - PRE-ARRNGEMENT MA TTER.S

),1 tJTìles~.()t~~twišecq~s.~pte~ tobr theJ7~l1din writíng,Prìör tö. the. FATective. Pa.tê, thefû1id

geçl~l"ation~f l'rtlst, the Holding Trl)st. Deçlarationof Trust,..the Partpership..f\.greemel1taiidthe
aliiclesøfincQrp9\"ationOof Ilroolsfidd .l\e1NCo i1Nill. Qe ..ainel1ded.tothee~teiitnec~ssaI'Y tq
f~ciHt~te theArrang;enTtl1tand. thEl. iinpl~l~entatioh. of the ArrangeI11ent.. steR~\~smQ\,idedin
Article4and.asco~teITlPlated in the.... Information Circular,. incIW9ing,..v:ithoptJim¡tati8~~\ w.ith.
respectt~!he a~icIes~fhicorponition of Brookfield NewCoto. create theSpecjaly8tingShare
and to desigt1ate the cOmlTlOIl shares in the capital of BrookfielgNewCo, Ììicludingthe Initial
Sltare,asResttctedVotifig Shares.
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ARTICLE4~ ARRNGEMENT

4.1 COll1méncihgatthe Bffective Tinie, each of the events Sét öutpelow shall occurähdshaHbe

deemed to occur in the fOIIQwingprder, each occurring five minutes apart (unless otherwise
notéd), without any further act or formality except as o.therwise provided herein:

Redemption of the SpeCial Yoting Units afid Issuance of SpeCial Voting Share

(a) The Special Yoting Units will be redeemed by the 
Fund for no consideration and TBI

wí1 subscribe, for nominal consideration, for one Special Voting Share,

Exchange of Fund lJnits forRestricted Vothig Shares

(b) TheoutstandingFund Units shall betransfert'ed to BrookfieldNewCo, free 
and cleârof

any claims,. solely inconsideration 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 determ ined by the directors of Brookfield NewCo
shall be added to the stated capital account maintained for the Restricted Voting Shares
issued under the Arrangelìlent, and the stated capital maintained in respect of the
Restricted Voting Shares shall be subsequently reduced by an amount deterininedby the
directors of Brookfield NewCo, in respect of which no amount is to be distributed to the
shareholders of Brookfield NewCo, as contemplated by Section 34(l)(b)(ii)(B) of the
OBCA,

CanceUîitiQuofthe Inital Share of Rrooldleld NeWCo

(c) The Inítal Shãre issued to the Fuiid irt connection with theorgal1i:zation of B.'oakfield
NewGowiLlgepurchased for c'ancellation by Btookfield NewCo for consideration often
dollars ($10.00) and shall be cancelled.

4.2 UpOllthe redemption of the Special Voting Units, pursuant to Section 4.1, each fortl1er holder of
Special Voting Uhits shall cease to be the hqlder of the Special Voting Units so redeemed ând the
name of such former holder of Special Voting Units shall be removed from the register of Special
Voting Units.

4,3 UpOf the èxchange of Fund Units for Restricted Voting Shares, putsuant to Section 4.1:

(4) eaehfotrllèl....holdèr öfFuhd.. Units shall.ceäset9..pe th~.holder o.tthèFund~tJñíts; 86
¡e~changedal1dthe ~ameof each ~;uch forrner ho lder qf F~111lJnitsshallbe r~.rIövedfrom
. theregisterqf Fund. Bnitsapd Brookfi~idN eWGp.shali become th~s(j lè11Qlqerof. the
F\lliclUnits and.shalLbe added to the register of FllI19 Units as the sole owneroftlieFund
Units, and .

(b) each.süchholder of Fund Units shaH become theh91d~r of the RestdcteçlVatiùg Shai'es

exchanged for~und lJnits by such holder and shall be added to the registerofholders of

RestríctedVoting Shares in respect thereof.



AR.TICLE5 -OUTStANDING CERTIFiCATES ANl)Ffiç;TlUNAL SEÇURIl'lES

5.1 From atid after the Effective Thi1e, any ceitifièates . formedy represeútÌligFund Units shall
represent only the right to receive Restricted Voting Shares in respect thereof as provided in this
Plan of Arrangement.

5.2 If any certificate which immediately prior to the Effective Time represented an interest in
outstanding Fund Units that were transferred pursuantto Sectiön 4.1 hereof has been lost, stolen
or destroyed, upon the making of an affdavit of that fact by the person claiming such ceitificate
to have been lost, stolen or destroyed, the fonner registered holder thereof in the register of Fund
Units shall,asa condition precedent to the receipt of any Restricted Voting Shares to be issued to
such person, provide to Brookfield NewCo, the Fund and the Paitnership a bond, in form and

substance satisfactory to Brookfield NewCo, or otherwise indemnify Brookfield NewCo, the
Fund and the Partnership to their satisfaction, il1 their sole and absolute disci"etion, against any
claim that may be made against them with respect to the certificate alleged to have been lost,
stolen or destrOyed,

5,3 No fractional Restricted Voting Shares, and no ceitificates representing fractional Restricted
Voting Shares, shall be issued pursuant to the Plan of Arrangement.

ARTICLE 6 - AMENDMENTS "

6,1 The Fund, the Holding Trust, the General Paitner, the Paitnership and Brookfield NewCo may
amend this Plan of Arrangement at any time and from time to time prior to the Effective Time,
pl'öVided that each suchameiidment must be: (i) set öut in w1'ting¡ (ii) approved by the other
Parties to the ArrangementAgreement; and (iii) fied with the Court.

6.2 Notwithstanding Sections 6,1, 6.3 and6A, any amendmëIltjmodificationötisuppienient to this

Plan of Arrangement may bemadepriör to the EffectiveTimebytheFund, the Holding Trust,
the Oeneral Paitner, the Partnership and Brookfield NewCo (or, following the Effective Time, by
BrookfieldNewCo) without the approval of the Court or the Voting Unitholdel's, prövidedthat it
concerns a rnatter which, in the reasonable opinioii of the Fund, the Holding Trust, the General
Paitner, the Paltnership 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 financialor economic interests of any former holder
pfFund Units.

6.3 Subjectto. Sectiol1.7.2, any ameiidment .to .this Plal1 of .Ar~angejiierti niay be....pl'b¡:ÖSëd...~y ..the

Fund, the Holding Trust, the. General Partner, thePartershipandBropk~eldNew~oatanytirre
prior. to or at the Me:ting(provid~d that the otperParties to the1rran~:l1entAgreementshall
have consented thereto) with or withoutanypriornoticeorcoll1inanic~tion to Voting
Unitholders, and if so proposed and accepted by the . persons voting atthe Meeting (other than as
may be required under the Interim Order), shall become pa1t öf this Plan of Arrangementfor all
purposes.

6.4 Subjecttö Section 7.2, the Fund, the Holding Trust, the Generål Partner, thePaitnership and
Broökfield~ewCö. ¡nay amend, modiíland/?rsupplementthisPlanofArra?gementat any time

and.fr?l1time to time after theMe:tÍflgandpri9rtotheEffyctiye Ti1le'Niththe~ppro~al of the
Court and, if and asrequireabythe Court, after comnianicationto the VotingUnitholqers.
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ARTICLE 7 - GENERAL

7,1 Notwithstanding that thetransactiQns and ëventsset out hereiì1shall occur and be deemed to

occur in the order setoyt iirthis PlanofArrangellT~ntwithoutany further act or formality, each 
of

the Patties to the Arrangement Agreement shallmake, 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 reqûired by any of thelTì in order to further document or
evidence any of the transactions or events set out herein.

7.2 If, prior to the Effective Date, any term or provisionofthisPlariöf Atrangeilient is held by the

Court to be invalid, void or unenforceable, the Court, at tnereguest of any Parties, shall have the
power to alter and interpret such termorprovisi?n toiuake itvalid or enforceable 

to the

maxhntim extent practicable, cònsistent with the original piirposeof the term or provision held to
be invalid, void or unenforceable, and sucnterin orpruvision~hallthen beapplícable as altered or
interpreted. N otwithstandingany . 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,

7,3 Th is 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 air proceedings taken in connection

with this Plan of Arrangement and its provisions shall be subject to the exclusive jurisdiction of
the Court.

\5891239
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