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Exhibit “H” to the Affidavit of Neil S. Rabinovitch,

sworn before me this /* day of January, 2016.

Commissioner for Taking Affidavits, etc.

Annette Melinda Fournier,

a Commissionet, etc., Province of
Ontario, for Dentons Canada LLP.
Barristars and Solicitors.

Expires September 2, 2018,
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Court File No. —CV-12-9794-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEEKDAYWEDNESDAY, THE # 20TH
JUSTICE ; DAY OF MONTHJANUARY, 20¥R2016
BETWIEEN:
PEAINTFHFE
Pl
—and—
DEFENDANT
b

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF
THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, AS AMENDED

AND
IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O.
1990 ¢. C.43, AS AMENDED WITH RESPECT TO DONDEB INC. AND ALL THE
DEBTORS LISTED AT SCHEDULE “A” HERETO

APPROVAL AND VESTING ORDER
(Vacant Lots)

THIS MOTION, made by {RECEFVER'S NAME]A. Farber & Partners Inc. in its

capacity as the Court-appointed receiver (the ““‘Receiver™”’) of the undertaking, property

and assets of [DEBTOR}(the"Debtor}1711060 Ontario Ltd. (previously known as
780550 Ontario Ltd. as set out on the certificate attached as Schedule F hereto) and King

City Holdings Ltd. (collectively the “Companies”) and the other debtors referred to at

Schedule A attached hereto (collectively, the “Debtors”), for an order approving the sale

transaction (the ““Transaction™’) contemplated by an agreement of purchase and sale {the
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tSale—Agreement)—between the Receiver and INAME—OE—PURCHASER] (the

"Purchaser')-datedDATE]{Michael Cortellucci (the “Purchaser”) made as of July 16,
2015 (the “Sale Agreement”) and amended October 7, 2015, and appended to the

Repertseventeenth report to Court of the Receiver dated fDPATE}anuary 12, 2016 (the
"‘Seventeenth Report"’),-and vesting in the Purchaser all of the-Bebter’s right, title and
interest of Companies, if any, in and to the assets-deseribedPurchased Assets (being the

Real Property as defined in the Sale Agreement(the"Purchased-Assets") and sealing and
treating confidential Confidential Appendix 1 to the Seventeenth Report until closing of

the Transaction, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Seventeenth Report and on hearing the submissions of counsel
for the Receiver, INAMES-OF-OTHER PARTES-APPEARING}the Purchaser, and no

one appearing for any other person on the service list, although properly served as appears

from the affidavit of INAME]service of Stephanie Waugh sworn fbDATE}]January @, 2016
filed":

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved,” and the execution of the Sale Agreement by the Receiver® is hereby authorized
and approved, with such 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.
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2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule AB hereto (the
"“Receiver's Certificate"”), all of the Bebter'sCompanies’ right, title and interest in and to

the Purchased Assets-de bea-theo>ate-Agreemen andg s ehedle 2 hereie

if any, 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 attached or been
perfected, registered or filed and whether secured, unsecured or otherwise (collectively, the

"“Claims"™) including, without limiting the generality of the foregoing: (i) any

encumbrances or charges created by the Order of the Honourable Justice

ENAME]Campbell dated fBATE}October 17, 2012; (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

1199

€D 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 BE) 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.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for
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Land Titles Act and/or the Land Registration Reform Act}®, the Land Registrar is hereby
directed to enter the Purchaser as the owner of the subject real property identified in
Schedule BC hereto (the “Real Property”) in fee simple, and is hereby directed to delete
and expunge from title to the Real Property all of the Claims listed in Schedule €D hereto.

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.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a

copy of the Receiver's Certificate, forthwith after delivery thereof.
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S

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 any of the

PebterDebtors and any bankruptcy order issued pursuant to any such

applications; and

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

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding
on any trustee in bankruptcy that may be appointed in respect of any of the PebterDebtors

and shall not be void or voidable by creditors of any of the BebtorDebtors, nor shall it

constitute nor be deemed to be a 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.

1. &-THIS COURT ORDERS AND DECLARES that the Transaction is exempt from
the application of the Bulk Sales Act (Ontario).

8. 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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9. THIS COURT ORDERS AND DECLARES that the relief granted by this order is
subject to provisional execution.

10. THIS COURT ORDERS that Confidential Appendix 1 to the Seventeenth Report

be and is hereby sealed and treated as confidential pending filing of the Receiver’s

Certificate pursuant to paragraph 5 hereof or further order of the Court.
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Schedule A — Debtors
1281515 Ontario Inc.
2338067 Ontario Inc.

2198392 Ontario Ltd.

King City Holdings Ltd.
Guelph Financial Corporation

Briarbrook Apartments Inc.
2009031 Ontario Inc.

1267818 Ontario [.td.
1711060 Ontario L.td.

1182689 Ontario Inc.

Ace Self Storage and Business Centre Inc.
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Schedule B — Form of Receiver’s Certificate

Court File No. ————CV-12-9794-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

Defendant

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF
THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, AS AMENDED

AND

IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O.
1990 ¢. C.43, AS AMENDED WITH RESPECT TO DONDEB INC. AND ALL THE
DEBTORS LISTED AT SCHEDULE “A” HERETO

RECEIVER’S CERTIFICATE
(Vacant Lots)

RECITALS

A. Pursuant to an Order of the Honourable INAME-OFJUDGE}Justice Campbell of

the Ontario Superior Court of Justice (the “Ceourt)y-dated {DATE-OF-ORDER|{NAME
OFE-RECEINVER}“Court”) dated October 17, 2012, A. Farber & Partners Inc. was

appointed as the receiver (the ““Receiver"”) of the undertaking, property and assets of

BEBTOR}(the ~“Pebter™1711060 Ontario Ltd. (previously known as 780550 Ontario
Ltd.) and King City Holdings Ltd. (collectively the “Companies”) and the other debtors

referred to at Schedule A of the order.

Legal*18615045.6



-2-

B. Pursuant to an Order of the Court dated fDAFE}January 20, 2016, the Court

approved thean agreement of purchase and sale made-as-eof {DATE-OF-AGREEMENT]
tthe—"Sale—Agreement)—Dbetween the Receiver {Debtor}—and—NAME—OFE
PUREHASER}and Michael Cortellucci (the ““Purchaser™y”) made as of July 16, 2015

and amended October 9, 2015 (“Sale Agreement”), and provided for the vesting in the
Purchaser of the Debter’sCompanies’ right, title and interest, if any, in and to the

Purchased Assets_(being the Real Property as defined in the Sale Agreement), 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-eut-in
seetion—e—of the Sale Agreement have been satisfied or waived by the Receiver and the

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set

out in the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the

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

2. The conditions to Closing-as set out in-seetion-e-of the Sale 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 FFAME[TIME] on
[BATEDATE].

Legal*18615045.6
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PNAME-OFRECEIVER]IA. Farber &

Partners Inc., in its capacity as Receiver of
the undertaking, property and assets of

PEBTOR}{the Companies’, and not in its
personal capacity

Per:

Name:
Title:

Legal*18615045.6



Schedule B—Purchased-AssetsC — Real Property

(THIRDLY, FOURTHLY & FIFTHLY); KING

03385-0105(LT)

PIN DESCRIPTION REGISTERED
OWNER
03385-0099(LT) PTLT 6 PL 165 KING AS IN R680594 King City Holdings

Ltd.

PTLT 6 PL 165 KING AS IN R680594

(SIXTHLY, SEVENTHLY & EIGHTHLY);
KING

King City Holdings
Ltd.

03385-0107(LT

PTLT 6 PL 165 KING AS IN R680594
(FIRSTLY); KING

03385-0109(LT)

King City Holdings
Ltd.

PTLT 6 PL 165 KING AS IN R680594

(SECONDLY); KING

03385-0094(LT)

King City Holdings
Lid.
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Schedule €D — Claims to be deleted and expunged from title to Real Property

PIN 03385-0099(LT)

1. Instrument No. YR1904409 registered on November 29, 2012 being a Application
to Register a Court Order.

PIN 03385-0105(LT)

1. Instrument No. YR1904409 registered on November 29, 2012 being a Application
to Register a Court Order.

PIN 03385-0107(LT)

1. Instrument No. YR1904409 registered on November 29, 2012 being a Application
to Register a Court Order.

PIN 03385-0109(LT)

1. Instrument No. YR1904409 registered on November 29, 2012 being a Application
to Register a Court Order.

PIN 03385-0094(LT)

1. Nil
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Schedule BE — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

PIN 03385-0099(LT)

1. Instrument No. IF351 registered on February 19, 1951 being a Bylaw.

2. Instrument No. IF367 registered on April 28, 1952 being a Bylaw.

PIN 03385-0105(LT)

1. Instrument No. I[F351 registered on February 19, 1951 being a Bylaw.

2. Instrument No. [F367 registered on April 28, 1952 being a Bylaw.

PIN 03385-0107(LT)

1. Instrument No. IF351 registered on February 19, 1951 being a Bylaw.

2. Instrument No. IF367 registered on April 28, 1952 being a Bylaw.

3. Instrument No. R484439 registered on October 3, 1988 being a Declaration from
the Corporation of the Township of King regarding the Municipal Tax Sales Act.

PIN 03385-0109(LT)

1. Instrument No. IF351 registered on February 19, 1951 being a Bylaw.

2. Instrument No. IF367 registered on April 28, 1952 being a Bylaw.

PIN 03385-0094(LT)

1. Instrument No. IF351 registered on February 19, 1951 being a Bylaw.

2. Instrument No. [F367 registered on April 28, 1952 being a Bylaw.

DOCSTOR:1201927\14 L egal*18615045.6



Schedule F - Certificate of Amalgamation
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Court File No: CV-12-9794-00CL
IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c¢. B-3, AS AMENDED AND

IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990 c. C.43, AS AMENDED WITH RESPECT TO DONDEB INC. AND ALL THE
DEBTORS LISTED AT SCHEDULE “A” HERETO

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

APPROVAL AND VESTING ORDER
(Vacant Lots)

DENTONS CANADA LLP
77 King Street West
Suite 400
Toronto Ontario
MS5K 0A1

Lawyer: Neil S. Rabinovitch
LSUC: 33442F

E-mail: neil.rabinovitch@dentons.com

Telephone/Facsimile: 416 863-4656 /416 863-4592

CASSELS BROCK & BLACKWELL LLP
Suite 2100, Scotia Plaza
40 King Street West

Toronto, ON
MS5H 3C2
Lawyer: Jane O. Dietrich
LSUC: 49302U
E-mail: jdietrich@casselsbrock.com

Telephone/:Facsimile:416 860-5223 / 416 640-3144

LAWYERS FOR the Receiver
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