CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

No.: 500-11-041305-117

SUPERIOR COURT
(Commercial Division)
(sitting as a court designated pursuant to the
Companies’ Creditors Arrangement Act, R.S.C.
1985. ¢. C-36, as amended)

IN THE MATTER OF THE PLAN OF
COMPROMISE OR ARRANGEMENT OF:

Homburg Invest Inc.
Homburg Shareco Inc.
Churchill Estates Development Ltd.
Inverness Estates Development Ltd.
CP Development Ltd.
North Calgary Land Ltd.
Debtors / Petitioners
-and-
Homco Realty Fund (52) Limited Partnership
Homco Realty Fund (88) Limited Partnership
Homco Realty Fund (89) Limited Partnership
Homco Realty Fund (92) Limited Partnership
Homco Realty Fund (94) Limited Partnership
Homco Realty Fund (96) Limited Partnership
Homco Realty Fund (105) Limited Partnership
Homco Realty Fund (121) Limited Partnership
Homco Realty Fund (122) Limited Partnership
Homco Realty Fund (142) Limited Partnership
Homco Realty Fund (190) Limited Partnership
Homco Realty Fund (191) Limited Partnership
Homco Realty Fund (199) Limited Partnership
Mises-en-cause
-and-
Stichting Homburg Bonds
Mise-en-cause
-and-
Taberna Preferred Funding VI, Ltd.
Taberna Preferred Funding VIII, Ltd.
Taberna Europe CDO I P.L.C.
Taberna Europe CDO II P.L..C.
Mises-en-cause
-and-
Samson Bélair/Deloitte & Touche Inc.
Monitor



AMENDED MOTION FOR DIRECTIONS
(Section 11 of the Companies’ Creditors Arrangement Act, R.S.C., 1985, ¢. C-36)

TO THE HONOURABLE JUSTICE MARK SCHRAGER OR TO ONE OF THE
HONOURABLE JUDGES OF THE SUPERIOR COURT, SITTING IN COMMERCIAL
DIVISION IN AND FOR THE JUDICIAL DISTRICT OF MONTREAL, THE
PETITIONERS RESPECTFULLY SUBMIT AS FOLLOWS:

I INTRODUCTION

1. On September 9, 2011, the Honourable Louis J. Gouin, J.S.C. issued an order
(the “Initial Order™) pursuant to the Companies Creditors’ Arrangement Act, R.S.C.
1985, c. C-36 (the “CCAA™) in respect of Homburg Invest Inc. (“HII”), Homburg
Shareco Inc. (“Shareco™), Churchill Estates Development Ltd., Inverness Estates
Development Ltd. and CP Development Ltd. (collectively the “Initial Debtors™) as
appears from the Court record;

2. Pursuant to the Initial Order, Samson Bélair/Deloitte & Touche Inc. (the “Monitor’) was
appointed as Monitor of the Initial Debtors and a stay of proceedings (the “Stay of
Proceedings™) was issued from the date of the Initial Order until October 7, 2011;

3. On October 7, 2011, this Court issued an order (the “First Extension Order™) extending
the Stay of Proceedings. Since then, this Court has further extended the Stay of
Proceedings, most recently until February 8, 2013 (the “Stay Period™), as appears from
the Court record;

4. As appears from the Initial Order and the First Extension Order, the Stay of Proceedings
was initially extended in favour of the following limited partnerships: Homco Realty
Fund (52) Limited Partnership, Homco Realty Fund (88) Limited Partnership, Homco
Realty Fund (89) Limited Partnership, Homco Realty Fund (92) Limited Partnership,
Homco Realty Fund (94) Limited Partnership, Homco Realty Fund (105) Limited
Partnership, Homco Realty Fund (121) Limited Partnership, Homco Realty Fund (122)
Limited Partnership, Homco Realty Fund (142) Limited Partnership and Homco Realty
Fund (199) Limited Partnership (collectively the “Initial Mises-en-cause”);

5. On May 31, 2012, this Court issued an order amending the Initial Order to add North
Calgary Land Ltd. (*“NCLL") as a Petitioner and Homco Realty Fund (96) Limited
Partnership (“Homco 96) as a Mise-en-cause thereunder. On December 14, 2012, this
Court issued a further order amending the Initial Order to add Homco Realty Fund (190)
Limited Partnership (“Homco 190”) and Homco Realty Fund (191) Limited Partnership
(“Homco 1917") as Mises-en-cause thereunder (NCLL, Homco 96, Homco 190, Homco
191, the Initial Debtors and the Initial Mises-en-cause are collectively referred to as
the “HII Group™);

6. The HII Group respectfully requests that this Honourable Court provide directions
regarding the Current Taberna Notes (as defined below) and specifically declare that the
Current Taberna Notes are fully subordinated to the Bonds (as defined below) and that
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any distribution to be made pursuant to the Plan (as defined below) in respect of the
Current Taberna Notes are payable to holders of the Bonds, the whole as described more
fully below;

CORPORATE BONDS

As previously disclosed to the Court, HII 1s a party to a Trust Indenture made as of May
31, 2006 (the “Corporate Indenture”) with Stichting Homburg Bonds as trustee (the
“Trustee”), a copy of which is filed in support hereot as Exhibit P-1. Pursuant thereto
and to three supplemental indentures (the “Supplemental Corporate Indentures™),
copies of which are filed in support hereot as Exhibit P-2 en liasse, HII issued four series
of corporate bonds (the “Corporate Bonds™) which are currently outstanding:

(a) Homburg Bond 8 bonds (“HB8™);
(b) Homburg Bond 9 bonds (“HB97);
(©) Homburg Bond 10 bonds (“HB10™); and

(d) Homburg Bond 11 bonds (“HB117).

Interest on the Corporate Bonds is payable semi-annually on June 30 and December 31.
The Corporate Bonds mature between May 2013 and January 2015, as appears from the
following chart providing additional details:

Bond series ~ Maturity date , Interesf ;é;tg : : ’
’HBS ’May 31,2013 7.00% €50,010,000
HB9 October 31, 2013 7.00% €60,000,000
HB10 February 15, 2014 7.25% €100,005,000
HB11 January 15, 2015 7.25% €100,005,000

The Corporate Bonds represent a very substantial portion, and the largest single block, of
HII’s debt (exclusive of debts owed by the various limited partnerships and subsidiaries);

HII is in default under the Corporate Indenture and the Supplemental Corporate
Indentures, inter alia for having failed to make any interest payments thereunder
subsequent to the Initial Order;

MORTGAGE BONDS

As previously disclosed to the Court, Shareco is a party to a Trust Indenture dated as of
December 15, 2002 with Stichting Homburg Mortgage Bond (now the Trustee) (the
“Mortgage Indenture”). Pursuant thereto and to a Second Supplemental Indenture dated
as of November 30, 2004, a Third Supplemental Indenture dated as of December 31,
2004, a Fourth Supplemental Indenture dated as of July 1, 2005 and a Fifth Supplemental
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Indenture also dated as of July 1, 2005 (collectively, the “Supplemental Mortgage
Indentures’), Shareco issued four series of “Mortgage Bonds” which are currently
outstanding:

(a) Series 4 Bonds in the principal amount of €20.01 million;
(b) Series 5 Bonds in the principal amount of €20.01 million;
(c) Series 6 Bonds in the principal amount ot €31.23 million; and
(d) Series 7 Bonds in the principal amount of €31.23 million.

A copy of the Mortgage Indenture is filed in support hereof as Exhibit P-3 and copies of
the Supplemental Mortgage Indentures are filed in support hereof as Exhibit P-4 en
liasse;

The obligations of Shareco under the Mortgage Bonds are guaranteed by HII pursuant to
a Guarantee Agreement entered into by HII as of December 15, 2002;

Shareco is in default under the Mortgage Indenture and the Supplemental Mortgage
Indentures, inter alia for having failed to make any interest payments thereunder
subsequent to the Initial Order;

As more fully appears inter alia from the Motion for approval of funding charges
(Homco 52 and Homco 88), in the Court record, it is currently anticipated that the assets
securing the Mortgage Bonds will be insufficient to repay all amounts due thereunder.
Accordingly, the Trustee will have an unsecured deficiency claim against Shareco or HII
as guarantor (this claim, along with the Trustee’s claim against HII under the Corporate
Bonds, is referred to hercinafter as the “Bonds™);

TABERNA NOTES
2006 Transaction

On July 26, 2006, HII entered into a Junior Subordinated Indenture with Wells Fargo
Bank, N.A., as trustee (“Wells Fargo”) for the issuance of US $20 million junior
subordinated notes due 2036 (the “Original Taberna US Indenture”). A copy thereof is
tiled in support hereof as Exhibit P-5;

Pursuant to the Original Taberna US Indenture, Taberna Preferred Funding VI, Ltd.
(“Taberna VI”) was the beneficial owner of a US $12 million interest (the “Original
Taberna VI Note™) in a US $20 million note (the “Original Taberna US Note”) issued
by HII thereunder, a copy of which is filed in support hereof as Exhibit P-6. Taberna
Preterred Funding VIII, Ltd. (*Taberna VIII”) was the beneficial owner of the
remaining US $8 million interest in the Original Taberna US Note (the “Original
Taberna VIII Note™);
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Also on July 26, 2006, HII entered into a Junior Subordinated Indenture with Wells Fargo
as trustee for the issuance of €25 million junior subordinated notes due 2036 (the
“Original Taberna Euro Indenture”). A copy thereof is filed in support hereof as
Exhibit P-7;

Pursuant to the Original Taberna Euro Indenture, Taberna Europe CDO [ P.L.C.
(“Taberna Europe I'"") was the beneficial owner of a €20 million interest in the note
issued by HII thereunder (the “QOriginal Taberna Europe Note™) and Taberna Europe
CDO 1I P.L.C. [...] was the beneficial owner of a €5 million interest in the Original
Taberna Europe Note [...], a copy of which is filed in support hereof as Exhibit P-8 [...];

For ease of reference, Taberna VI, Taberna VIII, Taberna Europe I and Taberna Europe
IT are collectively referred to herein as the “Taberna Noteholders”. Similarly, the
Original Taberna VI Note, the Original Taberna VIII Note [...] and the Original Taberna
Europe [...] Note are collectively referred to herein as the “Original Taberna Notes”;

Article XII of the Original Taberna US Indenture and the Original Taberna Euro
Indenture (jointly, the “Original Taberna Indentures”), entitled “Subordination of
securities”, states in part:

SECTION 12.1. Securities Subordinate to Senior Debt.

The Company covenants and agrees, and each Holder of a Security, by
its acceptance thereof, likewise covenants and agrees, that, to the extent
and in the manner hereinafter set forth in this Article XII, the payment of
the principal of and any premium and interest (including any Additional
Interest) on each and all of the Securities are hereby expressly made
subordinate and subject in right of payment to the prior payment in full
of all Senior Debt.

SECTION 12.2. No Payment When Senior Debt in Default;, Payment
Over of ProceedsUpon Dissolution, Eic.

(a) In the event and during the continuation of any default by the
Company in the payment of any principal of or any premium or interest
on any Senior Debt (following any grace period, if applicable) when the
same becomes due and payable, whether at maturity or at a date fixed for
prepayment or by declaration of acceleration or otherwise, then, upon
written notice of such default to the Company by the holders of such
Senior Debt or any trustee therefor, unless and until such default shall
have been cured or waived or shall have ceased to exist, no direct or
indirect payment (in cash, property, securities, by set-off or otherwise)
shall be made or agreed to be made on account of the principal of or any
premium or interest (including any Additional Interest) on any of the
Securities, or in respect of any redemption, repayment, retirement,
purchase or other acquisition of any of the Securities.

(b) In the event of a bankruptcy, insolvency or other proceeding
described in clause (d) or (e) of the definition of Event of Default (each
such event, if any, herein sometimes referred to as a “Proceeding”™), all
Senior Debt (including any interest thereon accruing after the
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commencement of any such proceedings) shall first be paid in full before
any payment or distribution, whether in cash, securities or other property,
shall be made to any Holder of any of the Securities on account thereof.
Any payment or distribution, whether in cash, securities or other property
(other than securities of the Company or any other entity provided for by
a plan of reorganization or readjustment the payment of which is
subordinate, at least to the extent provided in these subordination
provisions with respect to the indebtedness evidenced by the Securities,
to the payment of all Senior Debt at the time outstanding and to any
securities issued in respect thereof under any such plan of reorganization
or readjustment), which would otherwise (but for these subordination
provisions) be payable or deliverable in respect of the Securities shall be
paid or delivered directly to the holders of Senior Debt in accordance
with the priorities then existing among such holders until all Senior Debt
(including any interest thereon accruing after the commencement of any
Proceeding) shall have been paid in full.

(c) In the event of any Proceeding, after payment in full of all sums
owing with respect to Senior Debt, the Holders of the Securities, together
with the holders of any obligations of the Company ranking on a parity
with the Securities, shall be entitled to be paid from the remaining assets
of the Company the amounts at the time due and owing on account of
unpaid principal of and any premium and interest (including any
Additional Interest) on the Securities and such other obligations before
any payment or other distribution, whether in cash, property or
otherwise, shall be made on account of any Equity Interests or any
obligations of the Company ranking junior to the Securities and such
other obligations. If, notwithstanding the foregoing, any payment or
distribution of any character on any security, whether in cash, securities
or other property (other than securities of the Company or any other
entity provided for by a plan of reorganization or readjustment the
payment of which is subordinate, at least to the extent provided in these
subordination provisions with respect to the indebtedness evidenced by
the Securities, to the payment of all Senior Debt at the time outstanding
and to any securities issued in respect thereof under any such plan of
reorganization or readjustment) shall be received by the Trustee or any
Holder in contravention of any of the terms hereot and before all Senior
Debt shall have been paid in full, such payment or distribution or
security shall be received in trust the benefit of, and shall be paid over or
delivered and transferred to, the relevant holders of the Senior Debt at
the time outstanding in accordance with the priorities then existing
among such holders for application to the payment of all Senior Debt
remaining unpaid, to the extent necessary to pay all such Senior Debt
(including any interest thereon accruing after the commencement of any
Proceeding) in full. In the event of the failure of the Trustee or any
Holder to endorse or assign any such payment, distribution or security,
each holder of Senior Debt is hereby irrevocably authorized to endorse or
assign the same.

21.  As per Section 1.1 of the Original Taberna Indentures, “Senior Debt” is defined as:
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[Tihe principal of and any premium and interest on (including interest
accruing on or after the filing of any petition [...] for reorganization
relating to [HII], whether or not such claim for post-petition interest is
allowed in such proceeding) all Debt of [HIl], whether incurred on or
prior to the date of this Indenture or thereafter incurred, unless it is
expressly provided in the instrument creating or evidencing the same
[...], that such obligations are not superior in right of payment to the
Securities issued under this Indenture...

The definition of “Debt” included therein is very broad but specifically excludes “trade
accounts payable or other accrued liabilities arising in the ordinary course of business™;

Section 1.11 of the Original Taberna Indentures provides that they, along with the “rights
and obligations™ of the Taberna Noteholders are “governed by the law of the State of
New York without reference to its contlict of laws provisions (other than section 5-1401
of the General Obligations Law)”. Section 1.12 contains a non-exclusive submission to
jurisdiction of the state and federal courts sitting in the Borough ot Manhattan;

The second-last paragraph of the face-side of the Original Taberna Notes states infer alia
that:

The indebtedness evidenced by this Security is, to the extent provided in
the Indenture, subordinate and junior in right of payment to the prior
payment in full of all Senior Debt, and this Security is issued subject to
the provisions of the Indenture with respect thereto.

The Original Taberna Notes provide for interest payable quarterly in arrears on January
30, April 30, July 30 and October 30 of each year beginning on April 30, 2011 (or the
next succeeding business day, as applicable). Interest accrues at 9.475% (Original
Taberna US Note) or 8.035% (Original Taberna Europe Note) per annum until July 30,
2016, and thereafter at a variable rate equal to LIBOR (Original Taberna US Note) or
EURIBOR (Original Taberna Europe Note) plus 3.85%;

2011 Transaction

Some three and a half years later, HII and the Taberna Noteholders agreed to loosen the
financial covenants required to be met under the Original Taberna Indentures for the
period ending on December 31, 2015, in exchange for the issuance of letters of credit
securing certain payments due under the Original Taberna Notes;

In order to implement the agreed changes to the financial covenants and to provide for
the issuance of the letters of credit, HII, Taberna VIII, Taberna Europe I and Taberna
Europe II executed an “Exchange Agreement” dated as of February 28, 2011, a copy of
which is filed in support hereof as Exhibit P-9, pursuant to which HII agreed to issue
new notes pursuant to new indentures containing such financial covenants and providing
for the issuance of such letters of credit. Taberna VIII, Taberna Europe 1 and Taberna
Europe II each agreed to exchange their existing notes against the new notes in the same
denominations issued under such new indentures;
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Accordingly, on February 28, 2011, HII issued a new US $8 million note pursuant to a
Junior Subordinated Indenture dated as of February 28, 2011 and new €20 million and €5
million notes pursuant to another Junior Subordinated Indenture dated as of February 28,
2011 (collectively, the “New Taberna Indentures™). On the same date, Taberna VIII,
Taberna Europe I and Taberna Europe Il each exchanged their respective Original
Taberna Notes [...] (which notes were then cancelled) against the new notes in the same
aggregate amounts (collectively, the “2011 Taberna Notes”), copies of which are filed in
support hereof as Exhibit P-10 ¢ liasse;

Due to certain prohibitions set forth in its collateralized debt obligation indenture,
Taberna VI was not a party to the Exchange Agreement and no new note was issued to
replace the Original Taberna VI Note which remained outstanding (the Original Taberna
VI Note, collectively with the 2011 Taberna Notes, are referred to herein as the “Current
Taberna Notes™);

Instead, HII and Wells Fargo, as trustee, amended and restated the Original Taberna US
Indenture as of February 28, 2011 (collectively with the New Taberna Indentures, the
“Current Taberna Indentures”) to incorporate the same terms as the New Taberna
Indentures. Thereatter, this amended and restated indenture governed the rights of
Taberna VI under the outstanding Original Taberna VIII Note. Copies of the Current
Taberna Indentures are filed in support hereof as Exhibits P-11, P-12 and P-13;

As appears from the Current Taberna Indentures, Article XII of the Current Taberna
Indentures, entitled “Subordination of securities”, was modified but retained the
tollowing language with respect to subordination:

SECTION 12.1. Securities Subordinate to Senior Debt.

The Company covenants and agrees, and each Holder of a Security, by
its acceptance thereof, likewise covenants and agrees, that, to the extent
and in the manner hereinafter set forth in this Article XII, the payment of
the principal of and any premium and interest (including any Additional
Interest) on each and all of the Securities are hereby expressly made
subordinate to the Senior Debt. Notwithstanding anything to the contrary
contained herein, the securities issued pursuant to those certain Junior
Subordinated Indentures, each dated as of the date hereof, between the
Company and the Trustee shall not be Senior Debt or otherwise entitled
to the subordination provisions of this Article X1l and the Securities shall
rank pari passu in right of payment to such securities.

SECTION 12.2. No Payment When Senior Debt in Default.

(a) In the event and during the continuation of any default by the
Company in the payment of any principal of or any premium or interest
on any Senior Debt (following any grace period, if applicable) when the
same becomes due and payable, whether at maturity or at a date fixed for
prepayment or by declaration of acceleration or otherwise, then, upon
written notice of such default to the Company by the holders of such
Senior Debt or any trustee therefor, unless and until such default shall
have been cured or waived or shall have ceased to exist, no direct or
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indirect payment (in cash, property, securities, by set-off or otherwise)
shall be made or agreed to be made on account of the principal of or any
premium or interest {(including any Additional Interest) on any of the
Securities, or in respect of any redemption, repayment, retirement,
purchase or other acquisition of any of the Securities.

(the “Current Indenture Subordination Provisions™);

The language which was included as sub-Sections 12.2(b) and 12.2(¢) in the Original
Taberna Indentures is not reproduced in the Current Taberna Indentures;

As 1s customary, the Exchange Agreement does not contain any provisions relevant to the
definition of Senior Debt or of the Current Indenture Subordination Provisions found in
Current Taberna Indentures;

The second-last paragraph of the face-side of the 2011 Taberna Notes states inter alia
that:

The indebtedness evidenced by this Security is, to the extent provided in
the Indenture, subordinate to the Senior Debt, and this Security is issued
subject to the provisions of the Indenture with respect thereto.

The Current Taberna Notes require interest payments until they are paid or duly provided
for. No interest has been paid pursuant to the Current Taberna Notes subsequent to the
issuance of the Initial Order;

The Current Taberna Notes represent less than 10% of HII’s debt (exclusive of debts
owed by the various limited partnerships and subsidiaries). The Taberna Noteholders are
probably the second largest cohesive group of creditors of HII, after the Corporate
Bondholders;

EFFECT OF THE SUBORDINATION PROVISIONS

As already represented to this Honourable Court, the Taberna Noteholders have taken the
position that the Current Taberna Notes are not subordinated to the Bonds. The holders of
the Bonds have taken the opposite position;

HII submits that any payments to the Taberna Noteholders are contingent on full
satisfaction of the Bonds. More specifically:

(a) The Taberna Noteholders are unsecured creditors;
(b) Under the terms of the Current Taberna Notes, the Bonds are Senior Debt;

(¢) The Bonds are in default under the terms of the Corporate Indenture, the
Supplemental Corporate Indentures, the Mortgage Indenture and the
Supplemental Mortgage Indentures; and

(d) HII cannot make any payments in connection with the Current Taberna Notes so
long as any Senior Debt is in default.
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38.  Accordingly, unless the Bonds are fully satisfied, which is not currently anticipated, all
payments which would be attributed to the Taberna Noteholders under any plan of
arrangement to be filed by HII (the “Plan™) should be remitted to the holders of Bonds;

VI.  DIRECTIONS SOUGHT FROM THE COURT

39. For the orderly and timely administration of the Plan, it is in the interest of the HII Group
and of all parties that this Honourable Court provide directions clarifying the respective
rights of the Taberna Noteholders and of the holders of Bonds;

40. Therefore, in the conclusions herein, HII hereby seeks declarations from the Court which
are consistent with the foregoing;

41. The Monitor has indicated that it will be filing a report (the “Monitor’s Report”) in
support of the present motion;

42. As will appear from the Monitor’s Report, the Monitor supports the present Motion;

43.  The HII Group has acted, and continues to act, in good faith and with the utmost
diligence;

44.  The present motion is well founded in fact and law.
WHEREFORE, MAY IT PLEASE THIS HONOURABLE COURT TO:
GRANT the present Amended motion for directions (the “Motion™);

DECLARE that all capitalized terms not otherwise defined herein shall have the meaning
ascribed to them in the Motion;

DECLARE that the payment of any and all amounts owing under and pursuant to the Current
Taberna Notes is subordinated to the full and complete payment of any and all amounts owing in
respect of the Senior Debt, including without limitation the Bonds, unless and until the Senior
Debt is tully satisfied;

ORDER that for the purpose of any distribution to occur under any Plan, any distribution to the
Taberna Noteholders by virtue of their status as unsecured creditors and holders of the Current
Taberna Notes shall be remitted to the holders ot the Senior Debt on a pro-rata basis, including
without limitation the Bonds, unless and until the Senior Debt is fully satisfied;

PRAY ACT of the Monitor’s Report;
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THE WHOLE WITHOUT COSTS, save in the event of contestation.

MONTREAL, January 25. 2013

Oﬂg@? %@%MN@- ‘f“*gmaWLbe’
OSLER, HOSKIN & HARCOURT LLP

Attorneys for the Debtors and Homco Realty
Fund (x) Limited Partnership Mises-en-cause
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AFFIDAVIT

I the undersigned, James F. Miles, domiciled and residing at 29 Coventry Lane, Dartmouth,
Nova Scotia, B2V 2K2, solemnly declare the following:

1. I am the Vice-President and Chief Financial Officer of Homburg Invest Inc. and duly
authorized representative of the Petitioners for the purpose hereof:

2. I have taken cognizance of the attached Amended motion for directions;

3. All of the facts alleged in the said motion are true.

AND I HAVE SIGNED

/f/\/\(( )

James F. Miles

SOLEMNLY DECLARED BEFORE ME
IN HALIFAX, NOVA SCOTIA ON THE
25™M DAY OF JANUARY 2013,

CHRISTINE C. POUND
A Notary Public in and for the
Province of Nova Scotia



ATTESTATION OF AUTHENTICITY
(Article 82.1 of the Code of Civil Procedure, R.S.Q. ¢. C-25)

[, the undersigned, Julien Morissette, attorney, exercising my profession at Osler, Hoskin &
Harcourt LLP, situated at 1000 De La Gauchetiére Street West, Suite 2100, in the city and
district of Montréal, Province of Québec, solemnly declare the following:

1.

S

I am one of the attorneys of the Petitioners to the present Amended motion for directions,
in Court file number 500-11-041305-117;

On January 25, 2013 at 12:54 p.m. (Montréal time), Osler, Hoskin & Harcourt LLP
received by fax the Affidavit of James F. Miles, a duly authorized representative of
Homburg Invest Inc., dated the same day;

The copy of the Affidavit attached hereto is a true copy of the Affidavit of James F. Miles
received by fax from Christine Pound, from the city of Halifax, Province of Nova Scotia,

from fax number 902.420.1417 ;

All of the facts alleged herein are true.

AND I HAVE SIGNED

Sl 1

Julien Morissette

SOLEMNLY DECLARED BEFORE ME,
IN MONTREAL, ON THE

25" DAY OF JANUARY 2013.

Commissioner for Oaths for
the Province of Québec
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TO:
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McCARTHY TETRAULT LLP
1000 De La Gauchetiére Street West, Suite 2500
Montréal QC H3B 0A2
Me Mason Poplaw
Me Jocelyn Perreault
Me Miguel Bourbonnais
email : mpoplaw(@mccarthy.ca
jperreault@mccarthy.ca
mbourbonnais@mccarthy.ca

BENNETT JONES LLP
4500 Bankers Hall East
855 2™ Street West
Calgary AB T2P 4K7
Me Kenneth T. Lenz
email : lenzk@bennettjones.com

BENNETT JONES LLP
4500 Bankers Hall East
855 2" Street West
Calgary AB T2P 4K7
Me Chris Simard
email : simardc(@bennettjones.com

LANGLOIS KRONSTROM DESJARDINS LLP
1002 Sherbrooke Street West
28" Floor
Montréal QC H3A 3L6
Me Gerry Apostolatos
Me Dimitri Maniatis
Me Stetan Chripounoff
email : getry.apostolatos@lkd.ca
dimitri.maniatis@lkd.ca
stefan.chripounoff(@lkd.ca

HOMBURG CANADA INC.
1741 Brunswick Street, Suite 600
Halifax NS B3J 3X8

Me Michael J. O’Hara
email : mohara@homburg.com

Attorneys for the Monitor

Attorneys for Penn West

Attorneys for Statoil Canada
Limited

Attorneys for Statoil Canada
Limited




TO :

TO :
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TO:
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BORDEN LADNER GERVAIS LLP
1000 De La Gauchetiére Street West, Suite 900
Montreal QC H3B 5H4

Me Josef G. A. Kriiger, Q.C.
Me Matti Lemmens
Me Mathieu Lévesque

email : jkruger@blg.com
mlemmens @blg.com
malevesque(@blg.com

BURNET, DUCKWORTH & PALMER LLP
525 8" Avenue SW. Suite 2400
Calgary AB T2P 1G1

Me Douglas S. Nishimura

Me Simina lonescu-Mocanu
email : dsn@bdplaw.com

sionescu@bdplaw.com

DAVIES WARD PHILLIPS & VINEBERG LLP
1501 McGill College Avenue, 26" floor
Montréal QC H3A 3N9
Me Denis Ferland
Me Christian Lachance
email : dferland@dwpv.com
clachance@dwpv.com

DICKINSON WRIGHT LLP
222 Bay St., 18" Floor, PO Box 124
Toronto ON MSK 1HI
Me David P. Preger
email : dpreger(@dickinsonwright.com

Attorneys for BOS Solutions
Ltd., Canadian Tabular Services

Inc., Premier Petroleum Corp,
Moe Hannah McNeill LLP

Attorneys for Keywest Projects
Ltd., MHI Fund Management
Inc., Neotechnology
Consultants Ltd., Logan
Completion Systems Inc., CE
Franklin Ltd.

Attorneys for HSBC

Attorneys for Romspen
Investment Corporation

joint appearance with De

Grandpré



TO:

T0O:

TO:

TO :

DE GRANDPRE JOLI-C(EUR LLP
2000 McGill College Avenue, Suite 1600
Montréal QC H3A 3H3

Me Anne Lefebvre
email: a.lefebvre@djclegal.com

FASKEN MARTINEAU DUMOULIN LLP
Tour de la Bourse

800 Place Victoria, PO Box 242, Suite 3700
Montréal QC H4Z 1E9

Me Luc Morin

Me Robert Paré

Me Edmond Lamek

Me Alain Riendeau
email : Imorin@fasken.com

rpare(@tasken.com

elamek@fasken.com

ariendeau(@fasken.com

FISHMAN FLANZ MELAND PAQUIN LLP
1250 René Lévesque Boulevard West, Suite 4100
Montréal QC H3B 4W8

Me Mark E. Meland
email : mmeland@tfmp.ca

FRASER MILNER CASGRAIN LLP

1 Place Ville Marie, Suite 3900

Montréal QC H3B 4M7
Me Louis Dumont
Me Stephanie Campbell
Me Martin Poulin

email : louis.dumont(@fmec-law.com
stephanie.campbell@fmc-law.com
martin.poulin@fmc-law.com

Attorneys for Romspen
Investment Corporation

joint appearance with Dickson

Attorneys for Canmarc REIT
(formerly Homburg Canada
REIT), Homburg Canada REIT
Limited Partnership and
Homburg Canada REIT GP Inc.
and, in their capacity a trustees
of Canmarc REIT, Karen A.
Prentice, Frank W. Matheson,
James F. Miles, Wayne Heutft,
John Levitt and Gérard A.
Limoges

Attorneys for Cadillac Fairview
Corporation Limited

Attorneys for Tucker Wireline
Services Canada Inc.



TO:

TO:

TO :

TO :

TO:

HEENAN BLAIKIE LLP
215 9" Avenue SW, Suite 1900
Calgary AB T2P 1K3
Me Caireen E. Hanert
Me Nicholas Plourde
email : chanert(@heenan.ca
nplourde(@heenan.ca

HEENAN BLAIKIE LLP

1250 René Lévesque Boulevard West, Suite 2500

Montréal QC H3B 4Y1
Me Michael Hanlon
email : mhanlon@heenan.ca

KUGLER KANDESTIN LLP
1 Place Ville Marie, Suite 2101
Montréal QC H3B 2C6
Me Gordon Levine
email : glevine@kugler-kandestin.com

NORTON ROSE CANADA LLP
3700 Canterra Tower, 400 3 Ave SW
Calgary AB T2P 4H2

Me Judson Virtue
email : jud.virtue@nortonrose.com

NORTON ROSE CANADA LLP
1 Place Ville Marie, Suite 2500
Montréal QC H3B 1R1

Me Sylvain Rigaud
Me Arnold Cohen
Me Philippe Giraldeau
email : sylvain.rigaud(@nortonrose.com
arnold.cohen@nortonrose.com

philippe.giraldeau@nortonrose.com

Attorneys for Surge Energy Inc.

Attorneys for Surge Energy Inc.

Attorneys for Avison Young
Real Estate Alberta Inc.

Attorneys for bcIMC Realty
Corporation

Attorneys for Taberna Europe
CDO 1 PLC, Taberna Europe
CDO II PLC, Taberna Preferred
Funding VIIIL, Ltd and Taberna
Preferred Funding VI, Ltd.



TO:

TO:

TO :

TO :

TO :

STIKEMAN ELLIOTT LLP
1155 René Lévesque Boulevard West, 40" floor
Montréal QC H3B 3V2

Me Guy P. Martel

Me Joseph Reynaud

Me Warren Katz

Me Charles Nadeau
email : gmartel(@stikeman.com

jreynaud@stikeman.com

wkatz(@stikeman.com

cnadeau(@stikeman.com

NOVA SCOTIA SECURITIES COMMISSION
Enforcement Branch
CIBC Building
1809 Barrington Street, Suite 501
Halifax NS B3J 3K8
Me Stephanie Atkinson
email : atkinssj@gov.ns.ca

STONES CARBERT WAITE WELLS LLP
2000 Encor Place
645 — 7" Avenue S.W.
Calgary AB T2P 4G8
Me Kelly Patrick Colborne
email : colborne@scwlawyers.com

WELLS FARGO BANK, N.A.

Corporate Trust Services

9062 Old Annapolis Road

MAC: N2702-011

Columbia, Maryland 21045
Mr. William Fay

Default & Restructuring Account Manager

email : bill.fay@wellsfargo.com

WALSH WILKINS CREIGHTON LLP
2800 — 801 6th Avenue S.W.
Calgary AB T2P 4A3
Me Raymond G. Hunt
email : thunt@walshlaw.ca

Attorneys for Trustees

Attorneys for NORR Architects
Planners

Wells Fargo Bank N.A.

Attorneys for Lafarge Canada
Inc.



TO:

TO :

TO :

TO :

TO :
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DAVIES WARD PHILLIPS & VINEBERG LLP
1500 McGill College Avenue, Suite 2600
Montréal QC H3A 3N9

Me Louis-Martin O’Neill
email : Imoneill@dwpv.com

BLAKES, CASSELS & GRAYDON LLP
Suite 2500

855 — 2" Street S.W.

Calgary AB T2P 4J8

Me Kelly Bourassa
email : kelly.bourassa@blakes.com

DEPARTMENT OF JUSTICE CANADA
Tax Litigation Directorate

Québec Regional Office

Guy-Favreau Complex, East Tower, 9" Floor
200 René-Lévesque Boulevard W.

Montréal QC H2Z 1X4

Me Kim Sheppard
email : kim.sheppard@justice.gc.ca

CATALYST CAPITAL GROUP INC.
Royal Trust Tower
77 King Street West, Suite 4320
P.O. Box 212
Toronto ON M35K 1J3
Gabriel de Alba
Zach Michaud
email : gdealba@catcapital.com
zmichaud(@catcapital.com

McMILLAN LLP
Brooktield Place
181 Bay Street
Suite 4400
Toronto ON M5J 2T3
Andrew J.F. Kent
email : andrew.kent@mcmillan.ca

Attorneys for Cominar REIT

Attorneys for TAQA North Ltd.
and Arcan Resources Ltd.

Attorneys for Catalyst Capital
Group Inc.



TO: McMILLAN LLP Attorneys for Catalyst Capital
1000 Sherbrooke Street W. Group Inc.
Suite 2700
Montréal QC H3A 3G4
Nicholas Scheib
Marc-André Morin
Charles Chevrette
email : nicholas.scheib@mecmillan.ca
marc-andre.morin@mcmillan.ca
charles.chevrette/@mcmillan.ca

TAKE NOTICE that the Amended motion for directions will be presented for hearing and
allowance in the Superior Court, commercial division, at the Montréal Courthouse, 1 Notre-
Dame Street East, Montréal, on a date and in a room to be announced.

PLEASE ACT ACCORDINGLY.

MONTREAL, January 25, 2013

04/‘2%2; Heslyrnn = "rimm/g/iéé}
OSLER, HOSKIN & HARCOURT LLP

Attorneys for the Debtors and Homco Realty
Fund (x) Limited Partnership Mises-en-cause




CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

No.: 500-11-041305-117

SUPERIOR COURT
(Commercial Division)
(sitting as a court designated pursuant to the
Companies’ Creditors Arrangement Act, R.S.C.
1985, ¢. C-36, as amended)

IN THE MATTER OF THE PLAN OF
COMPROMISE OR ARRANGEMENT OF:

Homburg Invest Inc.
Homburg Shareco Inc.
Churchill Estates Development Ltd.
Inverness Estates Development Ltd.
CP Development Ltd.
North Calgary Land Ltd.

Debtors / Petitioners
-and-
Homco Realty Fund (52) Limited Partnership
Homco Realty Fund (88) Limited Partnership
Homco Realty Fund (89) Limited Partnership
Homco Realty Fund (92) Limited Partnership
Homco Realty Fund (94) Limited Partnership
Homco Realty Fund (96) Limited Partnership
Homco Realty Fund (105) Limited Partnership
Homco Realty Fund (121) Limited Partnership
Homco Realty Fund (122) Limited Partnership
Homco Realty Fund (142) Limited Partnership

Homco Realty Fund (190) Limited Partnership
Homco Realty Fund (191) Limited Partnership
Homco Realty Fund (199) Limited Partnership

Mises-en-cause
-and-
Stichting Homburg Bonds
Mise-en-cause
-and-
Taberna Preferred Funding VI, Ltd.
Taberna Preferred Funding VIII, Ltd.
Taberna Europe CDO I P.L.C.
Taberna Europe CDO II P.L.C.
Mises-en-cause
-and-
Samson Bélair/Deloitte & Touche Inc.
Monitor



AMENDED NOTICE OF DISCLOSURE OF EXHIBITS

P-1

P-4

P-5

P-6

pP-7

P-8

P-9

P-10

P-11

P-12

Trust Indenture dated as of May 31, 2006 between Homburg Invest Inc. and Stichting
Homburg Bond

Three Supplemental Indentures (Corporate Bonds)

Trust Indenture dated as of December 15, 2002 between Homburg Shareco Inc. and
Stichting Homburg Mortgage Bond

Four Supplemental Indentures (Mortgage Bonds)

Junior Subordinated Indenture dated as of July 26, 2006 between Homburg Invest Inc.
and Wells Fargo Bank, N.A. (US Dollars)

US $20 million note

Junior Subordinated Indenture dated as of July 26, 2006 between Homburg Invest Inc.
and Wells Fargo Bank, N.A. (Euros)

€25 million note |...]

Exchange Agreement dated as of February 28, 2011 between Homburg Invest Inc.,
Taberna Preferred Funding VIII, Ltd., Taberna Europe CDO 1 P.L.C. and Taberna
Europe CDO II P.L.C.

US $8 million note, €20 million note and €5 million note

Junior Subordinated Indenture dated as of February 28, 2011 between Homburg Invest
Inc. and Wells Fargo Bank, N.A. (US Dollars)

Junior Subordinated Indenture dated as of February 28, 2011 between Homburg Invest
Inc. and Wells Fargo Bank, N.A. (Euros)




P-13 Amended and Restated Junior Subordinated Supplemental Indenture dated as of
February 28, 2011 between Homburg Invest Inc. and Wells Fargo Bank, N.A. as

Trustee

The Exhibits are available upon request.

MONTREAL, January 25, 2013

SN/ /A ’
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OSLER, HOSKIN & HARCOURT LLP
Attorneys for the Debtors and Homco Realty
Fund (x) Limited Partnership Mises-en-cause




No.: 500-11-041305-117

SUPERIOR COURT
(Commercial Division)

DISTRICT OF MONTREAL

INTHE MATTER OF THE PLAN OF COMPROMISE OR
ARRANGEMENT OF :

HOMBURG INVEST INC. ET AL.
Debtors/Petitioners
-and-
HOMCO REALTY FUND (52) LIMITED PARTNERSHIP
ET AL.
Mises-en-cause
-and-
STICHTING HOMBURG BONDS
Mise-en-cause
-and-
TABERNA PREFERRED FUNDING VL, LTD. ET AL.
Mises-en-cause
-and-
SAMSON BELAIR/DELOITTE & TOUCHE INC.
Monitor

AMENDED MOTION FOR DIRECTIONS (Sections
11 Companies’ Creditors Arrangement Act, R.S.C.,
1985, ¢. C-36), AFFIDAVIT, ATTESTATION OF

AUTHENTICITY, NOTICE OF PRESENTATION,

NOTICE OF DISCLOSURE OF EXHIBITS

COPY

Mtre. Sandra Abitan
Mitre. Martin Desrosiers
Osler, Hoskin & Harcourt LLP
1000 De La Gauchetiére Street West, Suite 2100
Montréal QC H3B 4W5
Tel.: 514.904.8100 Fax: 514.904.8101

Code: BO 0323  o/f: 1131787



