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APPROVAL AND VESTING ORDER

THIS MOTION, made by
capacity as-the Court~app0mted receiver (—khe-—%eeewer—gnd manager pursuant to Section 101 of

“Receiver’). of the undertaking, property and assets ef {PEBTOR}(the "Debtor"(the “Assets™)

“RRDI”) for an order approving the sale transaction
(the "Transaction") contemplated by an agreement of purchase and sale (the "SalePurchase
Agreement") between theRRDI by its Receiver and PINAME-OFPURCHASER{Canadian
Niagara Hotels In¢. (the "Purchaser") dated DA FEas of June 30, 2011 and appended to the
Twenty-First Report of the Receiver dated DATE}July 11, 2011 (the ”Report"), and vesting in
the Purchaser the DebtorRRDI’s right, title and interest in and to the ass

Asreement-{the "Purchased Assets”_(as defined in the Purchase Agreement), was heard this day

at 330 University Avenue, Toronto, Ontario.

ON READING the Report and on hearing the submissions of counsel for the Receiver.

Ltd.. and counsel for ® no one appearing for any other person on the service list, although
properly served as appears from the atfidavitaffidavits of [NAMENAME] sworn [DAFEDATE]
filed* (the “Affidavits of Service™):

1. “Fhis-medel-order-assumes-that- the- ti{ﬁe—ﬁ@r service does not-need-to be abrideed. Themetion-seeking a-vesting-

ordershould be served-on-all persens-having-an-econontie-interest-in-the-Purchased-Assets—unless-etrenmstinees
warrant-a-different-approach—Counsel-should-consider-attaching the-atfidavit-of service to-this-Order:

124746969

DOCSTOR:- 126102743



(%]

3 1+-THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved;”
and the execution of the SalePurchase Agreement by the Receiver® is hereby authorized and

approved, with sueh-minor amendments as the Receiver may deem necessary. The Receiver 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.

4. 2-THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certifieateCertificate to the Purchaser substantially in the form attached as Schedule A hereto
(the "Receiver's Certificate"), all of the DebtorRRDI's right, title and interest in and to the
Purchased Assets deseribed-in-the Sale-Agreement-Jand-listed on Schedule B hereto}* 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

contractual, statutory, or otherwise), liens

executions, levies, charges, or other financial or monetary claims, whether or not they have

[i5]

-{n—seme—wses—ﬂotab}v where MW%F%@G&WW&W&%WHW&%
Fransaction-is-eon :

necessary—vidence ahem&be—ﬁed%%&ppeﬁ—&mhndmwm%ﬁﬂdmmm@%hm—bﬁmm
endorsement:

% 1n some-cases—the-Debtorwill be the vendor under-the- Sale-Acreement.-or-otherwise-actively-invelved-in-the-
Fransaction—those cases, care should-be fakento-ensure that this Order authovizes-eitheror-both-atthe Debtor-
and the Receiverto-exeente-and deliver documents. and take other-steps.

* To allow-this-Order-to-be-free-standing (and-not require-reference-to-the Courtrecord-and/or the Sale-Agreement)
itmay be preferable-that-the-Purchased Assets be specifically-described ina-Sehedule:
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attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims™) including, without limiting the generality of the foregoing: (1) any

encumbrances or charges created by the Appointment Order efand the HenourableJustice-

mgimr_ﬂmwﬁihmgﬁ (i1) 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 (iii) those Claims listed on Schedule C hereto (all of
which are collectively referred to as the "Encumbrances”, which term shall not include the
permitted encumbrances, easements and restrictive covenants listed on Schedule D_hereto) 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.
Regi X

5. THIS COURT ORDERS that upon the reoistration in the Land Reeistry Office for the

(a) 3PS COUHRPORDERS that-upon-theregistration ta-the-Land -Registry-Ohiee-
for-the{Registry Division-of tEOCAHON—of-a—transter/ “Land-in-the
form—preseribed—by—the—Land Registration—Reform—et—duly—exeented—by—the-

Reeceiver{l-andTitles Division-of {LOCATION}—ef-an Application for Vesting
Order in the form prescribed by the Land Titles Act-andtorthe Leand Regisvtredion-

Reform—Aet]®, the Land Registrar for the said Land Titles Division is hereby

directed to enter the Purchaser

the owner of the subject real property identified in Part 1 of Schedule B hereto-
(the—Real-Property™) in fee simple, and-is-herebyv-direeted-to-delete-und-expunge-
from-titleto-the Real-Propettv-atbot-the- Clanmstisted-r-Schedule Chereto-

Fhe—elams—bemg—vesfed—em—mayw mseaw-eases-—melaée—ew&e;shm-!mm&—%hﬁe &Wﬂ&fﬁh-m—t&-d-l&ﬁﬁ%@d—dﬂd—ﬂ}e—
dispute-is-brought-to-the-atteption-of-the-Court: s
W&fw%%%l%ﬂ%ﬁﬂ%—%&%&%&k%ﬁ%&é
amwdwmm%m&mmmmmm

- titles-and-interests™is vacue-and-therefore-
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Propertv all of the Claims listed in Schedule C hereto.

Net Proceeds

6. 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 Receiver'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 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.

Filing of Certific;

L 5-THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

PIPEDA

8. 6—THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and permitted

to disclose and transfer to the Purchaser all human resources and payroll information in the-
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CompanyRRDI's records pertaining to the-DebtorRRDI's past and current employees—inetuding-
- NP 3 N caac lic ; . "o !t v ; ] 'l—-he

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 the-BebtorRRDI.

9. 7-THIS COURT ORDERS that. notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the-BebtorRRDI and any

bankruptey order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the-DebtorRRDI;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptey that may be appointed in respect of the-DebterRRDI and shall not be
void or voidable by creditors of the-DebtorRRDI, nor shall it constitute nor be deemed to be a
settlement, fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue: or
other reviewable transaction under the Bankruptcy and Insolvency Act (Canada) 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.

12474696.9

POCSTOR120492743



11.  8-THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the

application of the Bulk Sales Act (Ontario).

12.  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 Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.
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Schedule A —to the Approval and Vesting

Form of Receiver’s Certificate

Court File No. HHCV-09-8201-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

BETWEEN:

PLAINTIEE
Plaintiff
-
DEEENDANT
and.
Respondent

RECEIVER”’S CERTIFICATE
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RECITALS

Al Pursuant to an Order—of

+E1 of the Ontario Superior
Court of Justice (the ““Court”

B. Pursuant to an Order of the Court dated HBAFE}uly @, 2011, the Court approved the
agreement of purchase and sale madedated as of PPATE-OF-AGREEMENT}June 30, 2011 (the
"SalePurchase Agreement") between theRRDI by its Receiver {Pebtor}-and NAME-OF-
PURCHASER]Canadian Niagara Hotels Ing, (the "Purchaser") and provided for the vesting in
the Purchaser (or an affiliate of the DPebterPurchaser as it may direct) of RRDI’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 Receiver 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 seetion-eArticles 5 and 6 of the SalePurchase Agreemmt have
been satisfied or waived by the Receiver and the Purchaser; and (iii) the transac

by the Purchase Agreement (the “Transaction’) has been completed to the satisfaction of the

Receiver.

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

the SatePurchase Agreement.

THE RECEIVER CERTIFIES the following:
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L The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the SalePurchase Agreement;

2. The conditions to Closing as set out in seetion—eArticles S and 6 of the SalePurchase

Agreement have been satisfied or waived by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.
4. This Certificate was delivered by the Receiver at [FHME [TIME] on

undertaking, property and assets of
(DEBTOR}, THE ROSSEAU RESORT
DEVELOPMENTS INC, and not in its personal

capacity

Per:
Name: HHL
Title; ST
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