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THE HONOURABLE

Court File No. ——— 09-C[- -

ONTARIO
SUPERIOR COURT OF JUSTICE_
COMMERCIAL LIST

——— ) ) ——DAYFRIDAY, THE—_2IST
) ‘

JUSTICE

. DAY

e OF JANUARY, 20—11

DOCSTOR: +2049284367\13B

APPROVAL AND VESTING ORDER



THIS MOTION, made by [RECEIVER'S NAMETn-its-eapaeity-as-the-Court-appeinted-

(13 99

(iii)  approving the sale transaction{the"TFransaction"transactions to Aveos (the “Sale
Transactions”) contemplated by an—agreement—of-purchase-and-sate—(the"Sale-
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Aeroman, no one appearing for any other person on the service

list, although properly served as appears from the affidavit of [NAME] sworn [DATE] filed*:
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Inanaasmns_and_ihc_neleases_lms:etmn_z_thetmﬂ. and the execution of the SaleAveos
Settlement Agreement by the Recelveﬁ—ls_and_thﬂmﬂm hereby aﬂtheﬁfedapmmd and-

and Fthe ReeceiversisIrustee are
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 Fransaction-and—for-the-

y’ right, title and interest in

and to the [nitial Aveos Purchased Assets—deseﬂbed——m—ﬂae—Sa%e—Agteemem—Eeﬁé—hs{ed—eﬂ—
Sc—heéuleB—hefete} shall vest absolutely in M&Awmwmm

, free and clear of and from any and all

security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, prior.
claims, 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
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; A05

*“Claims*’”) including, without limiting the generality of the foregoing: i}-any-encumbrances-

ated—by-the-Order-of-the-Honourable Justice-[INAME]-dated{DATE}-Gi(]) all

charges, security interests or claims evidenced by registrations pursuant to the Personal Property

Security Act (Ontario), the Civil Code of Quebec or any other personal property registry system:-

b

restrietive-eovenants-listed-en-Sehedule-D”) and, for greater certainty, this Court orders that all of
the Encumbrances affecting or relating to the Initial Aveos Purchased Assets are-herebyshall be
expunged and discharged as against the Initial Aveos Purchased Assets:_immediately upon
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1. 4-THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds’ or accounts receivable from the sale of the_Aveos Purchased Assets
shall stand in the place and stead of the Aveos Purchased Assets, and that from and after the

7
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thethose Aveos Purchased Assets immediately prior to the sale®, as if thethose Aveos 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._No proceeds shall be receivable for the sale

LS 10_dCCordance With e 1erms ol the AVE

ale AVEO.

8. 5-THIS COURT ORDERS AND DIRECTS the ReeeiverForeign Representatives to file

with the Court a copy of the—Reeeiver'seach Foreign Representatives’ Interim Certificate;
forthwith after delivery thereof.

10. 7-THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;
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(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the DebterForeign Debtors

and any bankruptcy order issued pursuant to any such applications; and
(©) any assignment in bankruptcy made in respect of the DebtorEoreign Debtors;

the vesting of the Axggs_Purchased Assets in the-PurehaserAveos pursuant to this Order gnd the
cleases ¢ Section ent shall be binding on any
trustee in bankruptcy that has_hgm._QL_may be, appointed in respect of the DebtorForeign

Debtors, including the Trustee, and shall not be void or voidable by creditors of the
DebterLoreign Debtors, nor shall itthey constitute nor be deemed to be a-settlementpreferences,

fraudulent pfefew&%—dsﬂgnmem—&&udu%eﬂkeeﬂveyanee—ﬁdﬂs%efw at

s under the

undervalue, or other : hallengeable or voidal ANsa
Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial legislation,
nor shall #they constitute oppressive or unfairly prejudicial conduct pursuant to any applicable

federal or provincial legislation.

11.  &-THIS COURT ORDERS AND DECLARES that the Transaction—isSale Transactions
are exempt from the application of the Bulk Sales Act (Ontario).
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16. 9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada-er, in the United States or

glsewhere to give effect to this Order and to assist the Reeeiverand-itsForeign Representatives

and the Trustee and their 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 Foreign Representatives, the Trustee, the Receiver_and the
Information Officer , as an-efficergfficers of this Court, as may be necessary or desirable to give

effect to this Order-orto-assist-the Receiver-and-its-agents-in-earrying out-the-terms-of-this-Order.
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Revised: May 11,2010 Rlo

Schedule A — Form of Reeeiver’sForeign Representatives® Interim Certificate

Court File No. —— 09-C] - -

ONTARIO
SUPERIOR COURT OF JUSTICE,
COMMERCIAL LIST

BEFW-EEN-—
PLEAINTIEFE-
Plaintifs
—and—
DEEENDANT-
Defendant

IM CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable INAME-OEJUDGE]]Justice Newbould of the

Ontario Superior Court of Justice (the ““Court”

010
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B. Pursuant to an Order of the Court dated fDATE}anuary 21, 2011 (the “Order”), the
Court approved the settlement and labour supply agreement ef—weh&se—&aé—sale—nﬁée—as—e-t—

prov1ded for the vesting in the-PurchaserAveos of the Deb{ei—sEngn_D_ehmE_ nght title and
interest in and to the Interim Aveos Purchased Assets, which vesting is to be effective, subject to
er, with respect to the Interim Aveos
> upon the delivery
by the ReeeweHe—the—Pmeh&seers_&Amﬁ of a certificate confirming (i)
the payment in full by the-PurchaserAyeos of the Pufeh&se—llﬁee«fer-themhmpng@,&r_thg&
Interim_Aveos Purchased Assets_|;
Agreement; (ii) that the conditions te—Clesing—as set out in section 14 of the SaleAveos
Settlement Agreement have been satisfied or waived by the Reeewef—aﬂé{heﬁufehaser—aﬁd—ﬁﬂ)—
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Aveos Purchased Assets has been completed to the satisfaction of the ReeeiverForeign
Representatives.

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

the Sale-AgreementQrder.
THE RECEIVER-CERTHIESEFOREIGN REPRESENTATIVES CERTIEY the following:

1. ThePurchaserAyeos has paid and the ReeeiverhasEoreign Debtors have received the

Purehase-Pricefull purchase price pavable for the Interim Aveos Purchased Assets payable-on-the-
,.:..] . E ] Sl ﬂ l. ] . . :: ] ]] E l' “e”':
accordance with the Aveos Settlement Agreement;

2. The conditions te—Clesing—as—set out in section 14 of the SaleAveos Settlement
Agreement have been satisfied or waived by the Receiver—and—the Purchaser—andForeign

invoice(s) attached hereto as Appendix “A” has been completed to the satisfaction of the
ReceiverForeion B es,

4 This Certificate was delivered by the Reeerverforeign Representatives at
[TIME] on [DATE].
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