CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

No: 500-11-042345-120

SUPERIOR COURT

Commercial Division
(Sitting as a court designated pursuant to the
Companies’ Creditors Arrangement Act, R.5.C.
1985, c. C-36)

IN THE MATTER OF THE PROPOSED PLAN OF
COMPROMISE AND ARRANGEMENT OF:

AVEOS FLEET PERFORMANCE INC./

AVEOS PERFORMANCE AERONAUTIQUE INC.
and

AERO TECHNICAL US, INC.

Insolvent Debtors/Petitioners
and

FTI CONSULTING CANADA INC.

Monitor
and

INTERNATIONAL ASSOCIATION OF MACHINISTS
AND AEROSPACE WORKERS (IAMAW), having a
place of business at 2580 Drew Road, Suite 203,
Mississauga, Ontario, LAT 3M5

Respondent
and

THE ATTORNEY GENERAL OF CANADA,
Complexe Guy Favreau, 200 René-lévesque
Boulevard West, East Tower, 5th Floor ,
Montreal, Quebec, H2Z 1X4

Respondent

MOTION FOR DIRECTIONS AND AUTHORIZATIONS PERTAINING TO THE PAYMENT OF CERTAIN

SUMS TO EMPLOYEES

(Sections 6(5), 11 and 36(7) of the Companies’ Creditors Arrangement Act (“CCAA"))
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TO THE HONOURABLE JUSTICE MARK SCHRAGER J.S.C., SITTING IN COMMERCIAL DIVISION, IN
AND FOR THE JUDICIAL DISTRICT OF MONTREAL, THE PETITIONERS RESPECTFULLY SUBMIT
THE FOLLOWING:

. INTRODUCTION
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On March 19, 2012, the Petitioners filed a Petition for an Initial Order pursuant to the
CCAA {(the “Initial CCAA Petition”), as appears from the Court record herein. All
capitalized terms not otherwise defined herein shall have the meanings ascribed to
them in the Initial CCAA Petition.

On the same day, this Court issued an Initial Order which was amended and restated
by order of the Court dated March 30, 2012 { collectively the “Initial Order”} in respect
of the Petitioners, as appears from the Court record herein.

As stated in the Initial CCAA Petition, the Petitioners sought a specific order in respect
of the payment of outstanding wages, salaries, employee benefits, vacation pay and
expenses payable prior to or at the date of the Initial Order (herein collectively referred
to as the “Employee Payments”), as appears from the Court record herein.

The Initial Order indeed provides that the Petitioners are entitled but not required to
pay such Employee Payments, subject to certain terms and conditions, as appears
namely from paragraph 16(a} of the Initial Order.

On March 20, 2012, the Petitioners filed a Motion for the Appointment of a Chief
Restructuring Officer {the “CRO Motion”) in view of having this Honourable Court
appoint a Chief Restructuring Officer (“CRO") with authority to carry on, manage,
operate and supervise the management and operations of the business and affairs of
the Petitioners, subject to certain terms and conditions, as appears from the Court
record herein.

On the same day, this Honourable Court granted in part the said CRO Motion and
appointed a Chief Restructuring Officer over the Petitioners, subject to the terms and
conditions contained in the Order for the appointment of a Chief Restructuring Officer
rendered by the Honourable Mark Schrager, J.5.C. (the “CRO Order”).

Other than a small number of employees who have been retained by the Petitioners to
assist with the remaining operations of the Petitioners, the employment of
substantially all employees of the Petitioners was terminated shortly before or shortly
after the date of the Initial Order.

The Petitioners’ insolvency, the necessary filing of the Initial CCAA Petition, and the
ensuing issuance of the Initial Order have therefore inevitably, unwillingly and
unfortunately engendered adverse consequences for the approximately 2665
individuals previously employed by the Petitioners. As of the date of the Initial Order,
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approximately Five Million Eight Hundred Thousand Dollars ($5,800,000) in accrued
and unpaid wages were owing to such former employees. This amount is comprised of
base wages only and does not include vacation pay or any other obligations owing to
the former employees.

9, By this Motion, the Petitioners seek to have this Court use the broad powers it is
entrusted with by the CCAA to allow a practical business solution to complex issues by
the issuance of an Order directing the Petitioners and authorizing them, under certain
conditions, to make certain Employee Payments as set out below. These Employee
Payments would alleviate some of the aforementioned adverse financial situation
faced by the Petitioners’ former employees if such payments were to be paid at the
times otherwise contemplated by the CCAA.

1. PETITIONERS’ PRE-FILING OBLIGATIONS AND THE AUTHORIZATION SOUGHT

10. As noted, prior to the filing of the Initial CCAA Petition and the issuance of the Initial
Order, the Petitioners had accrued unpaid wage obligations estimated in the amount
of approximately $5,800,000, excluding employer payroll contributions thereon
estimated at an additional Four Hundred and Fifty Thousand Dollars ($450,000).

11. Despite not being obliged to do so under the Initial Order, the Petitioners wish to
disburse the accrued and unpaid wages as Employee Payments, plus the mandatory
employer payroll contribution thereon, as authorized by the Initial Order, subject to
the authoerization, conditions and modalities requested herein;

12. In the present circumstances, it is anticipated that the Petitioners will either present a
Plan of Compromise and Arrangement {a “Plan”) to the Court for sanction pursuant to
the CCAA or will seek approval from the Court of a sale of assets (a “Sale”);

13. Should a Plan be ultimately sanctioned by this Court, or approval of the Court sought in
respect of a Sale, the former employees would be entitled to be paid, pursuant to
subsection 6(5) or subsection 36(7) of the CCAA, amounts at least equal to the
amounts that they would have been qualified to receive under subsection 136(1){d)
and section 81.3 or 81.4 of the Bankruptcy and Insolvency Act (the “BIA”), if the
Petitioners had become bankrupt or subject to a receivership on the day on which
proceedings commenced under the CCAA, namely the amount owing that is subject to
the priority contemplated at sections 81.3 and 81.4 of the BIA, up to the maximum
amount of Two Thousand Dollars {$2,000) per former employee;

14. Alternatively, the Petitioners might ultimately be placed into receivership or declared
bankrupt. In the event of a receivership or bankruptcy, the former employees would
be entitled to a priority charge in respect of their accrued and unpaid wages under the
BIA, as noted above, to a maximum of $2,000 each, and the application of, inter alia,
the Wage Earner Protection Program Act (S.C. 2005, c. 47, s. 1} (the “WEPPA”) would
be triggered;

#2317869.4
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Should the Petitioners be placed into receivership or declared bankrupt, each of the
Petitioners’ former employees would be entitled, pursuant to Section 7(b) of the
WEPPA, to a payment by the federal government of approximately Three Thousand
Five Hundred and Thirty Dollars $3,530 (sauf & parfaire), being the amount equal to
four times the maximum weekly insurable earnings of $882.70 for 2012 under the
Employment Insurance Act, less any amounts received on account of such accrued
wages from the receiver or trustee;

There are approximately 2665 former employees of the Petitioners that would be
subject to the aforementioned provision. At the rate of 52,000 per employee, the
maximum amount that would be payable on the sanctioning of a Plan or the approval
by the Court of a Sale, would be approximately Five Million Three Hundred and Thirty
Three Thousand Dollars {$5,333,000). However, many employees are owed less than
$2,000 for unpaid wages. As a result, the total amount of unpaid wages that would
constitute a priority claim under the BIA, and therefore payable under section 6(5) and
36(7) of the CCAA is approximately Four Million Nine Hundred and Forty Thousand
Dollars ($4,940,000). Of the total unpaid wages outstanding of 55,800,000, the
balance of $860,000 represents unpaid wages owing in excess of the $2,000 cap to
certain employees that would not have priority status under the CCAA or the BIA but
would nevertheless be paid under the proposed order;

The nature of the current proceedings is such that a Plan and/or a Sale will not be
completed immediately, and as such, there will be a delay in former employees
receiving payment in accordance with the provisions of the CCAA in the normal course;

The Petitioners, in consultation with the Third Party Secured Lenders and the Monitor,
have considered the potential hardship that such circumstances may impose upon the
Petitioners’ former employees, and the desire of these former employees to receive
payment of the amount of their outstanding wages prior to the timelines provided for
in the CCAA;

As such, subject to the conditions and modalities set out herein, the Petitioners hereby
respectfully request this Court'’s direction and order to disburse the sum of
approximately $5,800,000 to their former employees in respect of the Employee
Payments, representing the entire amount of accrued and unpaid wages outstanding
to the Petitioners’ former employees (the “Proposed Payments”), notwithstanding
that only $4,940,000 of that amount would be the subject matter of a priority claim by
former employees under the BIA or subsections 6(5) and 36{7) of the CCAA.

As the Proposed Payments to former employees are intended to be made in lieu and in
place of the obligations under subsections 6(5) and 36(7) of the CCAA, the Petitioners
furthermore respectfully request that the said disbursement be deemed to be on
account of the former employees’ entitlements under the WEPPA or the CCAA, as the
case may be, to the extent of the amounts actually paid to each former employee to a
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maximum of $2000 per former employee, the whole pursuant to the following
conditions and modalities;

21. Indeed, it is respectfully requested that the Proposed Payments to be made by
Petitioners to their former employees be deemed, for each employee, to the extent of
the amount received by such former employee up to a maximum of $2000 per former
employee, as the full and final payment due and to be owed by Petitioners or by any
other person legally bound to make such payments pursuant to subsections 6(5} and
36(7) of the CCAA and subsections 81.3, 81.4 and 136(1)(d) of the B/4, in the event that
a Plan is ultimately sanctioned, a Sale is approved by the Court or the Petitioners are
placed into receivership or bankruptcy;

22, It is also respectfully requested, in contemplation of a receivership or bankruptcy
eventuality, that this Court declare and order that:

a) the Proposed Payments to be made to each former employee shall be deemed
to have fully and validly discharged the former employees’ priority contemplated
at subsections 6(5) and 36(7) of the CCAA and sections 81.3 and 81.4 and
136{1){d) of the BIA, to the extent of such Proposed Payment to a maximum of
$2,000 per former employee;

b) the Proposed Payments be applied in reduction of those that would be
potentially owed by the federal government under the WEPPA, should the
applicability of such legislation be ultimately triggered, and that any amounts
owed thereunder be reduced by the Proposed Payments up to a maximum of
$2,000 per former employee;

such that no further priority claims can be asserted by former employees against the
Petitioners to the extent of the amount paid to each former employee in accordance
with the order requested;

23, In addition to the accrued wages that are outstanding, after the Proposed Payments,
there will remain outstanding and owing to former employees amounts accumulated
on account of vacation pay, as well as amounts owing in respect of severance and
termination pay. Almost all former employees would therefore remain entitled to
assert a claim under the WEPPA for up to the difference between $3,530 and the
$2,000 entitled to priority status under subsections 6(5) and 36(7) of the CCAA and
subsections 81.3 and 81.4 of the BIA;

24, The Proposed Payments and the modalities requested by Petitioners, if granted, will
not affect the right of the former employees to claim the difference between that
which they will have received pursuant to the order to be rendered herein and that
which they would be entitled to receive under the WEPPA, if applicable;

#2317869.4
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As noted above, some former employees are owed less than $2,000 each in respect of
their unpaid wages. Their entitlement to claim priority for any additional amounts
which may be owing to them up to the difference between what they receive pursuant
to the order to be rendered herein and $2000 are not affected by the proposed Order,
The total estimated amount of these claims is approximately $393,000

While Petitioners recognize the hardship caused to the former employees by the delay
under the CCAA, Petitioners also understand that the Proposed Payments could
materially adversely affect the Third Party Secured Lenders' priority lien rights. Such
prejudice would arise if, after the Proposed Payments are made voluntarily by the
Petitioners on an expedited basis to employees on account of their priority claims
under the CCAA and BIA, employees subsequently assert the same priority for the
balance of any amounts owing once approval of a Sale or sanctioning of a Plan is
sought or in a subsequent receivership or bankruptcy of the Petitioners. The order
sought from the Court herein is intended to protect the Third Party Secured Lenders
against such an eventuality by ensuring such former employees do not seek to obtain
priority over the Third Party Secured Lenders of additional amounts in excess of the
$2000 maximum amount to which such former employees are entitled under the BIA
and CCAA;

From a practical point of view, the order sought herein accelerates the benefits which
are available to former employees upon the sanctioning of a Plan or the approval of a
Sale, without having to wait for a Plan or a Sale, in a manner which ensures that other
stakeholders with priority claims such as the Third Party Secured Lenders are not
prejudiced by subsequent, duplicative priority claims by former employees;

The Petitioners included in the Proposed Payments an amount of approximately
$10,000 payable to 7 former U.S. employees; even if they would not benefit from the
WEPPA protection, these U.S. former employees should receive the same treatment
under the current proceedings:

It is respectfully submitted that the Court’s directions and authorizations requested
herein are consistent with the effect and spirit of the CCAA, the BIA, the WEPPA, and
the terms and spirit of the Initial Order issued by this Honourable Court. The proposed
limitations are consistent with the provisions of section 81.3 and 81.4 of the BIA, which
provides that the priority claim of an employee for unpaid wages is subject to any
amounts actually paid to that employee in respect of those services by a bankruptcy
trustee or a receiver, and section 6 of the WEPPA (and corresponding section 7 of the
Wage Earner Protection Program Regulations), which provide that any amounts
payable under the WEPPA are to be reduced by those amounts paid to an employee by
a trustee or receiver subsequent to the bankruptey or receivership;

Indeed, the modalities and declarations sought herein will serve to immediately
alleviate some of the adverse financial consequences of the Petitioners’ insolvency as it
affected their former employees, and will not reduce or compromise in any way the
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rights granted to said former employees by virtue of the applicable legislation
mentioned herein;

31. By proceeding as is respectfully requested herein, the Petitioners seek to ensure that
their former employees receive, as soon as possible, as much as those amounts to
which they would be eventually entitled, yet without subjecting the former employees
to the delays inherent to the process currently being overseen by this Court, and
without withdrawing or otherwise limiting any of the former employees’ pecuniary

rights;

32. The Petitioners respectfully submit that this Motion should be granted in accordance
with its conclusions.

WHEREFORE, MAY IT PLEASE THIS HONOURABLE COURT TO:

(1]
(2]

[3]

[4]

(5]

[6]
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GRANT the present Motion;

DECLARE that all capitalized terms not otherwise defined in the present Petition
shall have the meaning ascribed to them in the Initial Order dated March 13,
2012, granted by the Honourable Mark Schrager, 1.5.C., in the present matter.

DECLARE that the time for service of the present Motion is abridged to the time
actually given and service of the Motion and supporting material is good, valid
and sufficient, and the service thereof is hereby dispensed with;

ORDER the Petitioners to pay to their former employees all accrued and unpaid
wages in the aggregate and total sum of approximately $5,800,000, and
employer payroll contributions thereon estimated at an additional Four Hundred
and Fifty Thousand Dollars {$450,000), which payments will be subject to the
following terms, conditions and modalities;

ORDER AND DECLARE that to the extent of a maximum of $2,000 per former
employee, the payments to be made to each former employee of the Petitioners
pursuant to the order to be rendered herein shall be deemed to constitute the
full and final payment due and payable by the Petitioners or by any other person
legally bound to make such payments to their former employees pursuant to
subsection 6(5) and subsection 36{7) of the CCAA, such that no further priority
claims can be asserted by former employees against the Petitioners to the extent
of the amount paid to each former employee pursuant to this Order;

ORDER AND DECLARE that to the extent of a maximum of $2,000 per former
employee, the payments to be made to each former employee of the Petitioners
pursuant to the order to be rendered herein shall be deemed as a payment for
the purposes of the priorities contemplated at section 81.3 and 81.4 of the BIA,
such that said priorities will be deemed to have been discharged in the event a
bankruptcy or receivership of the Petitioners, such that no further priority claims
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(8]

[10]

[11]
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can be asserted by former employees against the Petitioners or by any other
person legally bound to make such payments to the extent of the amount paid
to each former employee pursuant to this Order;

ORDER AND DECLARE that the Proposed Payments to be made to each former
employee pursuant to the order to be rendered herein shall be accounted for
and applied, up to the extent of a maximum of $2,000 per former employee, in
reduction of the amounts to be owed and payable to such former employees
having been so paid pursuant to the WEPPA, such that no further amounts may
be claimed under the WEPPA to the extent of the amount paid to each former
employee, up to a maximum amount of $2,000 for each former employee,
pursuant to this Order;

ORDER AND DECLARE that the amounts owing and payable to each former
employee pursuant to the WEPPA shall be deemed to be satisfied to the extent
of the amounts received pursuant to the order to be rendered herein, up to a
maximum amount of $2,000 per former employee;

ORDER AND DECLARE that the payments to be made pursuant to the order to be
rendered herein will not affect any former employee’s rights to claim and collect
the difference between that which said former employee will receive pursuant
to the order to be rendered herein, up to an amount $2,000, and the balance to
which they may be entitled under the WEPPA;

ORDER AND DECLARE that in the event that former employees become entitled
to assert claims under the WEPPA as a result of a receivership or bankruptcy of
the Petitioners, the Attorney General of Canada and any other Person will not be
subrogated In any claims against the Property of the Petitioners for payments
made to former employees under the WEPPA in respect of any former employee
who receives payment in accordance with this proposed order up to maximum
of $2000, provided however, that the Attorney General of Canada and any other
Person will remain subrogated to any priority claims of former employees
remaining after payment of the Proposed Payments, to the extent that such
former empioyees have not exhausted the maximum $2,000 limit of priority in
respect of their claims after application of the payments received pursuant to
this order;

DECLARE that notwithstanding: (i) these proceedings and any declaration of
insolvency made herein, (i) any petition for a receiving order filed pursuant to
the BIA in respect of the Petitioners and any receiving order allowing such
petition or any assighment in bankruptcy made or deemed to be made in respect
of the Petitioners, (iii} any receivership of the Petitioners, and (iv) the provisions
of any federal or provincial statute, the payments or disposition of Property
made by the Petitioners pursuant to the order to be rendered herein, do not and
will not constitute settlements, fraudulent preferences, fraudulent conveyances
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or other challengeable or reviewable transactions or conduct meriting an
oppression remedy under any applicable law.

DECLARES that payments to be made pursuant to the order to be rendered
herein shall be valid and enforceable and have full effect as to the priorities
applicable as against all Property of the Petitioners and opposable to all Persons,
including, without limitation, any trustee in bankruptcy, receiver, receiver and
manager or interim receiver of the Petitioners and the Attorney General of
Canada, for all purposes.

THE WHOLE WITHOUT COSTS save and except in the event of a contestation, in
which case, with costs against the contesting party.

Montréal; April 2, 2012
el Gy 1

7FRASER MILNER CASGRAWLLP
Attorneys for Petitioners
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NOTICE OF PRESENTATION

TO:  SERVICE LIST

TO: THE ATTORNEY GENERAL OF CANADA,
Complexe Guy Favreau,
200 René-Lévesque Boulevard West, East Tower,
5th Floor
Montreal (Quebec) H2Z 1X4

TO: INTERNATIONAL ASSOCIATION OF MACHINISTS AND AEROSPACE WORKERS (IAMAW),

TAKE NOTICE that the Motion for Directions and Authorizations Pertaining to the payment of Certain Sums to
Employees will be presented before the Honourable Mark Schrager, of the Superior Court, sitting
in the Commercial Division , at the Montréal Courthouse, situated at 1, Notre-Dame Street East,
Montréal in a room to be determined on April 5, 2012 at 9h30 a.m., or so soon thereafter as
counsel may be heard.

DO GOVERN YOURSELVES ACCORDINGLY.

Montréal, April 2, 2012

(Gaon Il oe: W

“FRASER MILNER CASGRAIN LLF{
Attorneys for Petitioners




CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

No. 500-11-042345-120

SUPERIOR COURT
{Commercial Division}

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, c. C-36, AS AMENDED:

AVEOS FLEET PERFORMANCE INC.

And

AVEOS TECHNICAL US, INC.

And

Petitioners

FTI CONSULTING CANADA INC,

Monitor

SERVICE LIST
i As of March 30, 2012
Party / Counsel | Tetephone | Fax | Email
GENERAL

FRASER MILNER CASGRAIN LLP
1, Place Ville Marie

Bureau 3900

Montréal QC H3B 4M7

Rvan JacoBs

R. SHAYNE KUKULOWICZ
ROGER SIMARD

Louis DUMONT
STEPHANE DANSEREAU
ARI'Y. SOREK

Canadian Counsel for Petitioners

416.862.3407
416.863.4740
514.878.5834
514.878.8828
514.878.8854
514.878.8883

416.863.4592
416.863.4592
514.866.2241
514.866.2241
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514.866.2241

ryan.jacobs@fmc-law.com

shayne. kukulowicz@fmc-law.com
roger.simard@fmc-law.com
louis.dumont@fmc-law.com
stephane.dansereau@fme-law.com
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Party / Counsel

Telephone

Fax

Email

AKIN GUMP STRAUSS HAUER & FELD LLP
One Bryant Park

New York NY 10036

UsSA

IRA S. DIZENGOFF

SARAH L. SCHULTZ
NATALIE E, LEVINE
KERRY E. BERCHEM

L.S. Counsel for Petitioners

212.872.1096
214.969.4367
202.887.4322
212.872.1095

212.872.1002
214.969.4343
202.887.4288
212.872.1002

idizengoff@akingump.com
sschultz@akingump.com
nlevine@akingump.com
kberchem@AkinGump.com

JONATHAN SOLURSH
¢/0 R.E.L. GROUP INC,
Suite 610

2200 Yonge Street
Toronto ON M45s 2C6

JONATHAN SOLURSH 514.856.6767 jsolursh@relgrp.com

HEATHER BRODIE hbrodie@relgrp.com

JEFF GOLLOB jgollcb@relgrp.com

ALBERT CHAPPELL achappell@relgrp.com

Chief Restructuring Officer

NORTON ROSE CANADA LLP

1, Place Ville Marie

Bureau 2500

Montréal QC H3B 1R1

MARIO FORTE 416.216.4870 | 416.216.3930 | mario.forte@nortonrose.com

SYLVAIN RIGAUD

Counsel for the Monitor

514.847.4702

514.286.5474

sylvain.rigaud@nortonrose.com

FTI CONSULTING CANADA INC.
TD Waterhouse Tower

79 Wellington Street, Suite 2010
Toronto ON M5K 1G8

GREG WATSON
TONI YANDERLAAN

Monitor

416.649.8077
416.649.8075

416.649.8101
416.649.8101

greg.watson@fticonsulting.com
toni.vanderlaan@fticonsulting.com
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Party / Counsel

Telephone

Fax

Email

BLAKES, CASSELS & GRAYDON LLP
Bureau 2200

600 de Maisonneuve Blvd. West
Montréal QC H3A 3J2

BERNARD BOUCHER
MiLLY CHow
KATHERINE MICEACHERN

Canodian counsel for Credit Suisse AG,
Cayman Islands Branch, as Administrative
Agent for the First Lien Secured lenders
and as Administrative Agent and Collateral
Agent for the Second Lien Secured Lenders

514.982.4006
416.863.2594
416.863.2566

514.982.4099
416.863.2653
416.863-2653

bernard.boucher@blakes.com
milly.chow@blakes.com
katherine.mceachern@hlakes.com

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York NY 10153

USA

GARY HOLTZER
MICHAEL WALSH
KELLY DIBLASI

U.S. counsel for Credit Suisse AG, Cayman
Istands Branch, as Administrative Agent for
the First Lien Secured lenders and as
Administrative Agent and Collateral Agent
for the Second Lien Secured Lenders.

212.310.8463
212.310.8197
212.310.8032

212.310.8007
212.310.8007
212.310.8007

gary.holtzer@weil.com
michael.walsh@weil.com
kelly.diblasi@weil.com

CREDIT SUISSE AG/CREDIT SUISSE AG -
CaymAN [SLANDGS BRANCH

One Madison Avenue, 2nd Floor

New York NY 10010

U.S.A.

STIKEMAN ELLIOTT LLP

Suite 4000

1155 René-Levesque Blvd. West
Montreal QC H3B 3V2

Louis P. BELANGER

JEAN C. FONTAINE

JOSEPH REYNAUD

NATHALIE MERCIER-FILTEAU

Counsel for Air Canada

514.397.3078
514397.3337

514.397.3019
514.397.3691

514.397.3222
514.397.3487
514.397.3222
514.397.3222

Ipbelanger@stikeman.com
jffontaine@stikeman.com
jreynaud@stikeman.com
nmercierfilteau@stikeman.com
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Party / Counsel

Telephone

Fax

Email

AIR CANADA LAW BRANCH
7373 Cote-Vertu Blvd.
Saint-Laurent QC H4S5 123

Loulse-HELENE SENECAL
Internal counsel for Air Canada

514.422.5826

514.422.5829

louise-helene.senecal @aircanada.ca

INTERNATIONAL ASSOCIATION OF
MACHINISTS AND AERQOSPACE WORKERS
(IAMAW)

2580 Drew Road, Suite 203

Mississauga ON L4T 3M5

CHUCK ATKINSON

905.671.3192

905.671.2114

CAVALLUZZO HAYES SHILTON MCINTYRE
& CORNISHLLP

Barristers and Solicitors

474 Bathurst Street, Suite 300

Toronto ON M5T 256

AMANDA PASK
HuGH O'REILLY

Co-Counsel for IAMAW

416.964.5506

416.964.5895

apask@cavalluzzo.com
HOReilly@cavalluzzo.com

LANGLOIS KRONSTROM DESJARDINS
28th floor

1002 Sherbrooke Street West
Montréal QC H3A 3L6

Tina HOBDAY
GERRY APOSTOLATOS

CAROLYN MCCARTHY

Co-Counsel for IAMAW

514.282.,7816
514.282.7831
514 282-7835

514.845.6573
514 845-6573
514 845-6573

tina.hobday@lkd.ca
gerry.apostolatos@Ilkd.ca
carolyn.mecarthy@lkd.ca

LAPOINTE ROSENSTEIN MARCHAND
MELANCON LLP

Suite 1400

1250 Rene-Levesque Boulevard West
Montreal QC H3B-4W8

Francis C. Meagher

Counsel for Morguard Investments Ltd.

514 925-6320

514 925-5020

francis.meagher@lrmm.com
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613.990.0081

514.283.3856

carol.taraschuk@uosfi-bsif.gc.ca

antoine.lippe@justice.gc.ca
pierre.lecavalier@justice.gc.ca

CANADA REVENUE AGENCY

Information Holdings Operation Section —
Registered Plans

Registered Plans Directorate

857 Heron Road, A-200

Ottawa ON K1A 1A2

613.954.0419

613.952.0199

TRANSPORT CANADA
330 Sparks Street
Ottawa ON K1A ON5S

613.590.2305

613.954.4731

MONSIEUR LE MINISTRE
MINISTERE DU REVENU
Centre de perception fiscale
3800, rue de Marly

Québec QC G1X 4A5

MINISTERE DU REVENU DU QUEBEC
3rd Floor

1600 René-Lévesque Blvd. West
Sector R23CPF

Montréal QC H3H 2v2

MINISTERE DU REVENU DU QUEBEC (TPS
ETTVQ)

3rd Floor

1600 René-Lévesque Blvd, West

Montréal QC H3H 2v2
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MINISTERE DU DEVELOPPEMENT
ECONOMIQUE, DE L'INNOVATION ET DE
L’EXPORTATION DU QUEBEC

Suite 9.19

710 Place D’Youville

Québec QC G1R 4Y4

JEAN-MICHEL DORAIS

418.691.5698
{ext. 4886)

418.643.0326

jean-
michel.dorais@mdeie.gouv.qc.ca

COMMIISSION DES NORMES DU TRAVAIL
DU QUEBEC

500 René-Lévesque Blvd. West

Montréal QC H2Z 2A5

HER MAJESTY THE QUEEN
THE MINISTRY OF REVENUE
Revenue Collection Branch
Insolvency Unit

33 King Street West, 6th Floor
Oshawa ON L1H 8H5

MINISTRY OF FINANCE {ONTARIO)
Office of Legal Services

33 King Street West, 6th Floor
Oshawa ON L1H 8H5

Kevin I, O’HARA

905.433.6934

905.436.4510

kevin.ohara@ontario.ca

JUSTICE CANADA

Complexe Guy-Favreau

9th floor- East Tower

200 René-Lévesque Blvd. West
Montreal QC H2Z 1X4

STEPHEN THIBAULT

514.496.0727

514.283.8427

Stephen.Thibault@cra-arc.gc.ca

CANADA REVENUE AGENCY (CRA)
Complexe Guy-Favreau

9th floor- East Tower

200 René-Lévesque Blvd. West
Mentreal QC H2Z 1X4

STEPHEN THIBAULT

514.496.0727

514.283.8427

Stephen.Thibault@cra-arc.gc.ca
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HER MAJESTY THE QUEEN
Minister of Finance
Taxation Division

101-401 York Ave.
Winnipeg MN R3COP8

DenisE HUDSON

204.945.4320

204.548.2200

Denise.Hudson@gov.mb.ca

HER MAIJESTY THE QUEEN
Minister of Finance

Tax and Revenue Administration
9811-109 Street

Edmonton AB T5K 2L5

JOHN CHIARELLA

780.422.3370

MINISTRY OF ATTORNEY GENERAL
Revenue & Taxation Group

Legal Services Branch

601-1175 Douglas Street

P.C. Box 9289, Stn Prov Govt
Victoria BC V8W 917

AARON WELCH

250.356.8589

250.387.0700

aaron.welch@gov.bc.ca

PPSA/QUEBEC MOVABLE REGISTER CREDITORS

BAKER & MCKENZIE LLP
Suite 2100

181 Bay Street

Toronto ON M5J 2T3

CHRISTOPHER BESANT
SHAHEEN KAROLIA

Counsel for AAR Parts Trading, Inc.

416.865.2318
416.865.6958

416.863.6275
416.863.6275

chris.besant@bakermckenzie.com
shaheen . karolia@bakermckenzie.co
m

AAR PARTS TRADING, INC.
1100 N. Wood Dale Road
Wood Dale IL 6019

USA
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AB105 GENERAL ELECTRIC CANADA
EQUIPMENT FINANCE G.P.

8th Floor

5500 North Service Road

Burlington ON L7L 6W6

ACA482 - INTEGRATED DISTRIBUTICN
SYSTEMS LP

O/ A WAIAX INDUSTRIES

16745-111 Avenue NW

Edmonton AB ToM 254

ACKLANDS-GRAINGER INC,
90 West Beaver Cr. Road
Richmond Hill ON L4B 1E7

FISHMAN FLANZ MELANC PAQUIN LLP
Suite 4100

1250 René-levesque Boulevard West
Montréal QC H3B-4W8

JasoN DoLMAN
MARK MELAND
Canadian Counsel for Aeroturbine Inc.

514.932.4100
514.932.4100

514.932.4170
514.932.4170

jdolman@ffmp.ca
mmeland@ffmp.ca

AEROTURBINE, INC,
2323 N.W. 82nd Avenue
Miami FL 33122-1512
USA

AERO INVENTORY (UK) LTD.
30 Lancaster Road

New Barnet, Hertfordshire
United Kingdom EN4 8AP

NICHOLAS BREARTON

416.777.3768

nbrearton@kpmg.ca

AVEOS HOLDING COMPANY

Walkers Corporate Services Limited
Walker House, 87 Mary Street

George Town, Grand Cayman KY1-9005
Cayman Islands
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BORDEN LADNER GERVAIS

Suite 900

1000 de La Gauchetiére Street West
Montréal QC H3B 5H4

MARC DUCHESNE
SIMON-LUC DALLAIRE

Counsel for Bank of Montreal

514.954.3102
514.954.2516

514.954.1905
514.954.1905

mduchesne@blg.com
sdallaire@blg.com

BANK OF MONTREAL
105 Saint-Jacques Street, 3rd Floor
Montreal QC H2Y 116

BNP PARIBAS {CANADA)
Suite 3110

155 Wellington Street West
Toronto ON M5V 3H1

BREOF/BELMONT BAN L.P.
181 Bay Street, Suite 300
Toronto ON M5J 273

CONCENTRA FINANCIAL SERVICES
ASSOCIATION

C/0 Comm Leasing Box 3030
2055 Albert Steet

Regina SK S4P 3G8

EQUIPEMENTS G. N. JOHNSTON LTEE /
EQUIPEMENTS G.N. JOHNSTON INC.
5000 Levy Street

Saint-Laurent QC H4R 2P1

GE VEHICLE AND EQUIPMENT LEASING
5255 Solar Drive
Mississauga ON LAW 5Hé

2308663_1|!manMTL
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CEGITEL INC.

Suite 200

284 Notre-Dame Street West
Montréal QC H2Y 177

HARQUT TANILIAN
President of Cegitel Inc.

514.286.6667

514.286.6667

htanilian@cegitel.com

G.N. JOHNSTON EQUIPMENT CO. LTD,
5990 Avebury Road
Mississauga ON L5R 3R2

GOWLINGS LAFLEUR HENDERSON
1, Place Ville-Marie

Bureau 3700

Montréal QC H3B 3P4

FRANCOIS VIAU
Counsel for NorthgateArinso

514.392.9530

514.876.9530

francois.viau@gowlings.com

G.T.A. AVIATION GROUND EQUIPMENT
SPECIALTIES LTD.

2450 Derry Road East

Mississauga ON L55 1B2

HEWLETT-PACKARD FINANCIAL SERVICES
CANADA COMPANY / COMPAGNIE DE
SERVICES FINANCIERS HEWLETT-
PACKARD CANADA

5150 Spectrum Way

Mississauga ON L4W 5G1

LIFTCAPITAL CORPORATION
300 The East Mall, Suite 401
Toronto ON MSB 6B7

KAESER COMPRESSORS CANADA INC. /
KAESER COMPRESSEURS CANADA INC.
3760, rue La Vérendrye
Boisbriand QC J7H 1R5

OMEGA LEASING CANADA LTD.
8525 Decarie Blvd.
Mont-Royal QC HA4P 2J2
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MCCARTHY TETRAULT LLP
Suite 2500

1000 de la Gauchetigre St. West
Montréal QC H3B DA2

ALAIN N. TARDIF
Kevin MCELCHERAN

Counsel for Wells Fargo Bank, National

Association, as collateral agent for the first

lien lenders

514.397.4274
416.601.7730

514.875.6246
416.868.0673

atardif@mccarthy.ca
kmceicheran@mccarthy.ca

ROPES & GRAY LLP

1211 Avenue of the Americas
New York NY 10036-8704
USA

MARK SOMERSTEIN

USA Counsel for Wells Fargo Bank,
National Association

212.841.8814

646.728.1663

mark.somerstein@ropesgray.com

WELLS FARGO BANK, NATIONAL
ASSOCIATION

45 Broadway, 14th Floor

New York NY 10006

USA

GE AV]ATION

One Neumann Way MD F104
Cincinnati OH 45215-6301
usa

T. KELLAN GRANT (Senior Counsel, Finance,
GE Aviation}

513.243.0080

513.243.0080

kellan.grant@ge.com

INVESTISSEMENT QUEBEC
Suite 500

393 Saint-lacques Street
Montréal QC H2Y 1N9

IyA TOURE
FRANCOIS LAMOTHE

514.873.7689

514.873.1212

iya.toure@invest-quebec.com
francois.lamothe@invest-guebec.com
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MCCARTHY TETRAULT LLP

Suite 2500

1000 de [a Gauchetiére Street West,
Montréal QC H3B 0A2

PHILIPPE H. BELANGER

Counsel for Air Transat A.T. Inc.

514.397.4203

514.875.6246

pbelanger@meccarthy.ca

AIR TRANSAT A.T. INC,

DAVIES WARD PHILLIPS & VINEBERG
Suite 2600

1501 McGill College Ave.
Montréal QC H3A 3N9

HuGo BaBos-MARCHAND
DENIiS FERLAND

Counsel for Ranger Air LLC
Counsel for East Alr Corporation
Counsel for Safran, USA, Inc.

Counsel for Airbus Americas Inc.

514 841 6536
514.841.6423

514 841 6499
514.841.6499

hbabosmarchand@ dwpv.com
dferland@dwpv.com

AIRBUS AMERICAS INC.
2550 Wasser Terrace
Suite 9100

Herndon, VA 20171
usa

LESLIE E. SHIGAKI

Senjor Attorney, Airbus Americas inc.

703.834.3496

703.834.3434

leslie.shigaki@airbus.com
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BORDEN LADNER GERVAIS LLP
1000 de |la Gauchetigre Street West
Suite 900

Montréal QC H3B 5H4

MARC DUCHESNE
ISABELLE DESHARNAIS

Counsel for Copa Airlines.
Counsel for Hewlett-Packard (Canado) Co.

Counsel for Hewlett-Packard Financial
Services Company

Counsel for JetBlue Airways Corporation

514.954.3102
514.954.3176

514.954.1905
514.954.1905

mduchesne@blg.com
idesharnais@blg.com

COPA AIRLINES

Complejo Business Park, Torre Norte
Boulevard Costa del Este

Avenida Principal y Avenida de la Rotonda
Urbanizacion Costa del Este,

Pargue Lefevre

Panama City, Panama

JOSEPH SOUAID

jsouaid@copaair.com

HewLETT-PACKARD (CANADA) CO.
Office of General Counsel
Hewlett-Packard Company
5400 Legacy Drive, H4-1G-85
Plano, Texas 75024

AYALA HASSELL (Attorney
Credit, Collections & Bankruptcy)

ayala.hassell@hp.com

HEWLETT-PACKARD FINANCIAL SERVICES
COMPANY

200 Connell Drive

Suite 5000

Berkeley Heights, NJ 07922

AmY 5. CHIPPERSON, Esq.
Senior Counsel

amy.chipperson@hp.com

JETBLUE AIRWAYS CORPORATION
27-01 Queens Plaza North
Long Island City, NY 11101

Dora G. HasacHy {Manager, Staff Counsel)

dora.habachy@jetblue.com
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MILLER THOMSON POULIOT
CIBC Tower, 31st Floor

1155 René-Lévesque Blvd. West
Mentréal, Quebec H3B 356
STEPHANE HEBERT

TeERRANCE M. WARNER

Counsel for Canadian North inc.

514.871.5466
780.429.9727

514.875.4308
780.424.5866

sherbert@millerthemsonpouliot.com
twarner@millerthomsonpoulict.com

CANADIAN NORTH INC,

DE GRANDPRE CHAIT

Suite 2900

1000 de la Gauchetiére Street West
Montréal QC H3B 4W5

STEPHEN M. RAICEX

Counsel for Honeywell International Inc.

and Honeywell Aerospace

514.878.3215

514.878.5715

sraicek@degrandpre.com

HONEYWELL INTERNATIONAL INC.

HONEYWELL AEROSPACE

HEENAN BLAIKIE LLP

Suite 2500

1250 Rene-Levesque Boulevard West
Montreal QC H3B-4W8

GARY RIVARD

Counsel for Zodiac Services Americas

514.846.2383

514.921,1383

grivard@heenan.ca

ZODIAC SERVICES AMERICAS

2308663_1|ImanMTL
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CLYDE & CO CANADA LLP

Suite 1700

630 René-Lévesque Boulevard Blvd. West
Montréal QC H3B 156

Lowis-PHILIPPE CONSTANT

JOSIANE BIGUE

Counsel for Al Waiter Aviation Ltd.
and for Al Walter Leasing Ltd.

514.843.3129
514 843 3777

514.843.6110
514 843 6110

louis-philippe.constant@clydeco.ca
Jjosiane.bigue@clydeco.ca

AJ WALTER AVIATION LTD.

Al WALTER LEASING LTD.

2308663_1|ImanMTL
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