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BETWLEEN:

Aveos Fleet Performance Inc. (formerly, ACTS Aero Technical Support
& Services Inc.), a corporation incorporated under the laws of Canada {the
“Company™)

-and-

Computershare Trust Company of Canada, a trust company existing
under the laws of Canada (the “Trustee™)

WHEREAS:

a)

b)

d)

€)

confidential
Heather Di Dio
Fraser

pursuant to an asset purchase agreement made as of June 22, 2007, the Company has
purchased certain assets from ACTS LP related to the business of delivering
commercial maintenance, repair and, overhaul services to the airline industry (the
“MRO Business®); @

as part of the agreemenj,%@@?t iapd the assets tﬂ;ted to the MRO Business, the
Fapada jotet Pension and Benefits Agreement

Company, ACTS LP,@»
Y& Supplemented by the first supplement

made as of June 22, 2
agreement to the PBAR Jebaber 16, 2007 (“Supplement 1) pursuant to
which, inter alia, theét Comp .-7‘;}‘.‘;5';. to assume certain obligations related to

pension benefits and non-p sbenefits for individuals employed in the MRO
Business; ®§

in exchange for the Coﬁﬁly’s assumption of such obligations, Air Canada agreed to
pay the Company compensation over a period of time following the closing of the

transaction;

as security for Air Canada’s payment obligations to the Company, Air Canada agreed
to provide six letters of credit (collectively, the “2007 Letters of Credit”) to the
Company, which 2007 Letters of Credit were to be presented by the Company to the
issuing financial institution for payment upon the occurrence of certain events,
including Air Canada’s failure to meet its compensation obligations to the Company;

the Company and Air Canada further agreed that if the Company was in a position to
call for payment under one of the 2007 Letters of Credit, and at the time the Company
was Insolvent (as defined below), then the procevds of the 2007 Letters of Credit

were to be paid into a trust; confidential
Heather Di Dio

f) pursuant to the Trust Agreement made as of the 16% day of October B0fiSasetween the

Mar 05, 2012 1 4:45ompany and the Trustee (the “2007 Agreement™), the Cominy e3abicitd depirate

trust funds for the potential proceeds of each 2007 Letter of Credit, and appointed the
confidentiaf
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h)

i)

i),

k)

)
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Trustee as trustee of the Funds (as defined in the 2007 AgreElRBHPPTIM RIS Trustee
g to act in such capacity subj t iti
greed 1o atin pacity siblect o the terms and conditions (hefldly 447

since October 16, 2007, (i) the Company changed its name from “ACTS Aero
Technical Support & Services Inc.” to “Aveos Fleet Performance Inc.”, (ii) the 2007
PBA was further amended by the second supplement to the 2007 PBA made as of
October 28, 2008 (“Supplement 2"), the third supplement to the 2007 PBA and
amendment to the PSA (as defined herein) made as of January 7, 2009 (“Supplement
3”) and the fourth supplement to the 2007 PBA made as of January 8, 2009
(“Supplement 4™) and (iii) Air Canada and the Company entered into a a Payment
Suspension Agreement made as of October 28, 2008, as amended on January 7, 2009,
May 22, 2009, August 24, 2009, September 25, 2009, October 30, 2009, November
26, 2009, December 17, 2009, January 25, 2010 and March 12, 2010 (as further
amended, restated, supplemented or otherwise modified from time to time, the
“PSA™);

the 2007 Letters of Credit bearing numbers BMTO18655208 and BMTO18655308
issued by the Bank of Montréal were retuned by the Company to Air Canada and
cancelled in accordance with the terms and conditions of the PSA.;

governing the compromise asgaihit] ., EHN0T outstanding claims and disputes between
them and relating to the Cphnyi€3febt and equj tructuring and recapitalization,

which included as pagi@Puches
PBA, as supplementedt @é\

on the date hereof, Canada and’@ Company entered into a fifth supplement to
the 2007 PBA (“Supplement 5 ensure that the terms and mechanics of the 2007
PBA as it pertains to ition of certain Air Canada unionized employees
properly reflect the upd&greement of Air Canada and the Purchaser;

the 2007 PBA, Supplement 1, Supplement 2, Supplement 3, Supplement 4 and
Supplement 5 (collectively and as the 2007 PBA may be further amended, restated,
supplemented or otherwise modified from time to time, the “PBA”), together with the
PSA, are attached hereto as Schedule “A” for reference purposes only (for greater
certainty, the PBA and the PSA do not form part of the terms of this Agreement (as
defined herein));

Supplement 5 contemplates, among other things, that the 2007 Letters of Credit will
be replaced on the date hereof by the Letter of Credit (as defined herein);

m) the Company and the Trustee have agreed to enter into this Agreement to provide for

confidential

the restatement of, and certain amendments to, the 2007 Agreement to reflect the
amendments, supplements and other modifications made to tEOPEMPEA since

Heather Di Dio October 16, 2007, including, without, limitation, the amendmbingtbssgtiiats and

Fraser
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other modifications made pursuant to Supplement 5; Fraser
Mar 05, 2012 14:47
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NGW THEREFORE, in consideration of the mutual covenants and agreements contained
herein and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged by the parties hereto, the parties each intending to be legally bound agree as
follows:

SECTION 1
INTERPRETATION

7. Definitions.
The terms used herein shall have the following meanings:

a) “Affiliate” means with respect to a party that party’s affiliated companies within the
meaning of the Business Corporations Act (Ontario).

b) “Agrecement” means this agreeme\, including any and all amendments and
appendices hereto and thereto. __

c) “Applicable Laws™ meang @ or provineid tax or other legislation and any
j m y domestic or foreign regulatory
ﬁé& und.

regulations, policies g @iniini
authority, as may fronTtima{s |

d) “Authorized Instructi&" m tlons and instructions to the Trustee from an
Authorized Party provided in @dance with Section 4.2.

$
e) “Authorized Party” m@ny person or entity properly identified to the Trustee in
accordance with Section 4.1.

f) “Business Day” means each day other than a Saturday, Sunday, a statutory holiday in
Ontario or any day on which the principal chartered banks located in Toronto are not

open for business during normal banking hours.

g) “Certification Date” means the date on which the unionized employees of Air Canada
employed in the MRO Business become employees of the Company.

h) “Closing Date” means the effective date of the purchase of the MRO Business by the
Company, being October 16, 2007.

i) “Fiscal Year” means, with respect to the Fund, the period commencing on the day and
year first written above and ending on the immediately followirpDi2emntiak 31 and

confidential
Heather Di Dio thereafter the same as a calendar year. Heather Di Dio
Fraser Fraser

Mar 05, 2012 4:4'Fund” means the Property (as defined below) acceptable to iliarTett@8 42 st from

time to time be paid or delivered to the Trustee by or on behalf of or to the order of
confidential
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the Company, held pursuant to this Agreement, as such shall BERHESRHRIL to time
together with any eamings, profits, increments and accruals arisfif@¥Erefrom, less

Mar 05, 2012 14:47any payments and disbursements. For greater certainty, itRidf Q?gdlﬁggegatc

k)

)

amount of $60 which was paid by the Company to the Trustee upon execution of the
2007 Agreement, the Fund shall hold any Property resulting from a payment under
the Letter of Credit arising from a drawdown made thereunder by or on behalf of the
Company while the Company is Insolvent.

“Insolvent” means when a party (i) admits in writing its inability to pay its debts
generally or makes a general assignment for the benefit of creditors; (ii) institutes or
has instituted against it any proceeding seeking (x) to adjudicate it a bankrupt or
insolvent, (y) liquidation, winding-up, reorganization, arrangement, adjustment,
protection, relief or composition of it or its debts under any law relating to
bankruptcy, insolvency, reorganization or relief of debtors including any plan of
compromise or arrangement or other corporate proceeding involving or affecting its
creditors, or (z) the entry of an order for relief or the appointment of a receiver,
trustee or other similar official for it or for any material portion of its assets, and in
the case of any such proceeding or order instituted against it (but not instituted by it),
either the proceeding is not contested in good faith diligently and on a timely basis
and the proceeding remains undismisged or unstayed for a period of 60 days, or any
of the actions sought in such Q‘ g Lincluding the entry of an order for relief

against it or the appointmentsaffsYecelBR trustee, custodian or other similar official
for it or for any substantiglipget of {@hssets) occursaiii) takes any corporate action to

rgrided ¢ shall not be “Insolvent” if
2t sdiction other than Canada or the
i ﬁzreof, whether state, provincial, territorial

authorize any of the gy
the proceedings are i 4
United States or any pgiE-4!

or local, where no substs Bteri

of frivolous or vexatious propdiogs and the party in good faith by appropriate
proceedings contests such ngotledings); or (iv) any secured creditor of that party
appoints any agent, recqigs

comparable powers to takKe possession or control (actual or constructive) of that party
or any material portion of its assets, and such appointment is not contested in good
faith diligently and on a timely basis and such appointment remains in effect for a
period of 60 days.

P

=

“Investrnent Manager” means an investment manager with respect to the Fund which
has been appointed by the Company as provided in Section 6.2. For greater certainty,
an Affiliate of the Trustee may be an Investment Manager.

m) “Letter of Credit” means the letter of credit number SBGM746187 issued by the

confidentids)

Canadian Imperial Bank of Commerce on March 12, 2010 in favour of the Company,
as amended from time to time, or any replacement thereof.

“Obligation #1” means the obligation to make contributions in regpéidestink deficit

Heather Di Dio under the Air Canada Pension Plan (Canada Revenue AgenciieepisaRdBisumber

Fraser

0352930) and the Pension Plan for Air Canada Management Emplmyzes Formerly

Mar 05, 2012 1 4:4$mployed by Canadian Airlines International Ltd. (CaWaOB,eE&IﬁEhkgéhcy

registration number 0513903) related to the benefits eamed prior to the Closing Date

confidential
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Fraser Company as at the Closing Date. Fraser
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0) “Obligation #2” means the obligation to make contributions in respect of the deficit
under the Air Canada Pension Plan and the Pension Plan for Air Canada IAMAW
Employees Formerly Employed by Canadian Airlines International Ltd. (Canada
Revenue Agency registration number 0557215) related to (i) the benefits eamed by
the unionized employees of Air Canada who are employed in the MRO Business as at
the Closing Date (prior to a Certification Date), or (ii) related to the benefits eamed
prior to the Certification Date by the unionized employees of Air Canada who are
employed in the MRO Business as at the Certification Date (on and after a
Certification Date).

p) “Obligation #3” means the obligation to make payments related to the “Non-
Unionized Disability Liability” as defined in the PBA, being benefits payable to all
Air Canada non-unionized employees employed in the MRO Business who were on
pregnancy, parental or other paid or unpaid leave, or in receipt of short-term
disability, long-term disability or wotkers compensation benefits as at the Closing
Date, under the “AC Pre-Retirement Group Benefits Plans” as defined in the PBA.

() & being benefits payable to all Air Canada

MR O Busipags who are on lay-off, pregnancy,

erin w short-term disability, long-term
6y a c*at the Certification Date, under the
p defined in the PBA.

~r:\ 8@ 2nada who became employees of the Company as at the
Closmg Date under the “AC Post-Retirement Group Benefits Plans” as defined in the

PBA.

s) “Obligation #6” means the obligation to make payments related to the “Unionized
Retiree Liability” as defined in the PBA, being benefits payable to all unionized
employees of Air Canada who become employees of the Company as at the
Certification Date under the “AC Post-Retirement Group Benefits Plans” as defined

in the PBA.

t) *“Obligations™ means, collectively, Obligation#1, Obligation #2, Obligation #3,
Obligation #4, Obligation #5 and Obligation #6.

u) “Property” means all tangible and intangible assets and property of the Fund of any
nature or type and includes without limitation cash and Securities confidential

confidential ual
Heather Di Dio Heather Di Dio
Fraser V) “Securty” has the meaning ascribed to that term in the Securities AcF(@usirio).
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Heather Di Diw) “Tax Act” means the Jncome Tax Act (Canada) and all rERRIRBRPL R Cpoticies
Fraser thereto, as amended and/or restated from time to time. Any @#Ence in this
Mar 05, 2012 14:47Agreement to a provision of the Tax Act includes any succedddf BRvi8dn d&iéd.

x) “Tax Obligations” means the responsibility for payment of taxes (including related
interest and penalties), withholding of taxes, certification, reporting and filing
requirements, claims for exemptions or refunds and other related expenses of the
Fund.

y) “Valuation Date” means the last day in each calendar month, the day of termination
of the Fund and such additional days as the Company and the Trustee may determine
from time to time.

7.2 Inierpretation.

Words importing the singular number shall include the plural and vice-versa. All references to
sections, schedules and appendices are to sections, schedules and appendices to, and (in the case
of appendices only) forming part of, this Agreement.

i.3 Day Not a Business Dzay AN
Unless the context requires or specifiep @) \-‘”: _. @any day on or before which any action
required to be taken hereunder is ng{§PBusifey® Day, then gfch action shall be required to be
eed& piy that is a Business Day.
N

,

Fis

2.7  Appointment of Trustza and Acceptznce of Trust Fund.

The Company hereby confirms the appointment of the Trustee as trustee of the Fund and the
Trustee hereby acknowledges the receipt on or about October 16, 2007 of an aggregate amount
of $60 for the Fund. The Trustee hereby accepts the trust herein set out and agrees to hold,
invest, distribute and administer the Fund upon the terms and conditions of this Agreement. The
Trustee shall have no liability or responsibility for any Property until it in fact is received by the
Trustee.

Upon receipt of Authorized Instructions from the Company, the Trustee shall execute and deliver
a certificate in the form attached hereto as Appendix 1, as directed by the Company, in order for
funds to be paid under the Letter of Credit into the Fund,

confidential confidential
Heather Di Dia Heather Di Dio
Fraser Fraser
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3.1 Appointmant of Custodian and Estabilshment of Custody Account.

The Trustee is authorized by the Company to appoint a custodian of the Fund for purposes of
performing the custodial and related recordkeeping responsibilities of the Trustee set forth in this
Agreement (such appointed custodian to be referred to as the “Custodian™ hereunder).

Except as otherwise directed by the Company or required by law, the Trustee may deposit certain
assets of the Fund with the Custodian for safekeeping and administration and the Trustee shall
cause the Custodian to establish a custody account in the name of the Trustee for the account of
the Fund in which the Trustee may deposit or cause to be deposited the assets of the Fund as the
Trustee may from time to time determine.

SECTICN 4
INSTRUCTIONS

4.1 Authorized Parties.

The Company shall from time to time fuggeyithe Lrustee with a written list of the names,
signatures and extent of authority of alhyZaebns §@jibrized to direct the Trustee and otherwise
act on behalf of the Company under J¥etmsQpthis A . The Company shall cause each
I[nvestment Manager appointed ip§tordamre witk: Sectiong’2 to furnish the Trustee upon such

appointment and from time to tinie wg @iPust ofNnt names and signatures of the person
: @e\\t Manager,

or persons who are authorized to e 2

In the event that the Company is Insolv %&y monitor, interim receiver, receiver, receiver and
manager, liquidator, trustee in b e@or similar person autherized to act on behalf of the
Company or in respect of all or SW‘NY all of the Company’s assets and undertakings by an
order of a court of competent jurisdiction as a result of the Company being Insolvent shall be
deemed to be an Authorized Party hereunder with full authority to direct the Trustee and

otherwise act on behalf of the Company under the terms of this Agreement, and references in this
Agreement to Authorized Instructions from the Company shall be deemed to include directions

from such a person.

The Trustee shall be entitled to rely om, and shall be fully protected in giving effect to
instructions from persons or entities so identified (and from persons authorized to act while the
Company is Insolvent, as described above) until it has been notified in writing by the Company
or an Investment Manager, as appropriate, of a change of the identity or authority of such person

or entities.

confii@ntisiuthorized Instructions. confidential
HeathtH Ddif¥mions and instructions to the Trustee given pursuant to ﬂﬁs*‘l@ﬁx’b&ﬁaﬁt%m an
Féasthorized Party shall be forwarded in writing or such other means of transnfiS355l as may be
Mar 05, @@l upuivby the Trustee and the Company. Mar 05, 2012 14:4
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Fraad€ect until superseded or cancelled by another Authorized Instruction. Fraser

Mar 05, 2012 14:47 Mar 05, 2012 14:47
4.3  Ermors, Omissions in Authorized Instructions.

Any Authorized Instructions shall, as against the Company and in favour of the Trustee, be
conclusively deemed to be Authorized Instructions for the purposes of this Agreement,
notwithstanding any error in the transmission thereof or that such Authorized Instructions may
not be genuine, if believed by the Trustee acting in good faith, to be genuine, Provided however
that the Trustee may in its discretion decline to act upon any Authorized Instructions:

a) that are insufficient or incomplete; or

b) that are not received by the Trustee in sufficient time to give effect to such
Authorized Instructions; or

¢) where the Trustee has reasonable grounds for concluding that the same have not been
accurately transmitted or are not genuine.

If the Trustee declines to give effect to any Au horized Instructions for any reason set out in the
preceding sentence, it shall notify the CompghBe Investment Manager forthwith after it so
declines, and the Trustes shall not e ,a? ult thereof, so long as it has acted in
accordance with the standard of carc,{ ~ on 14.1. 4
P
S abee

i4  NoDuty. %@‘ o ‘

The Trustee shal! be under no 2 a\{¢”*question any Authorized Instruction, to
review any Securities or other Pro held in fijg-Fund, to make any suggestions with respect to
the investment and reinvestment of th in the Fund, or to evaluate or question the
performance of any Authorized Py “The Trustee shall be fully protected in acting in
accordance with Authorized Ins&s or for failing to act in the absence of Authorized

Instructions.
4.5 Obligations.

Upon the existence of a requirement to fulfill any of the Obligations, while the Company is
Insolvent and provided that the Fund contains any Property resulting from a payment under the
Letter of Credit arising from a drawdown made thereunder by or on behalf of the Company while
the Company is Insolvent, the Company shall give or cause Authorized Instructions to be given
to the Trustee to make one or more payments from the Fund only in respect of the relevant
Obiligation or Obligations for which a drawdown was made under the Letter of Credit.

SECTION 5
PAYRENTS FROM THE TRUST FUND .
confidential conﬁdenpal-
Heather Di Dio Heather Di Dio
FRader Pavments from tha Fund. Fraser

Mar 05, RXcktiidtherwise provided in this Agreement, the Trustee shall make ¥#ffht2 @b Wfund
only pursuant to Authorized Instructions whi%l(} may direct that such payments be made to any
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Heathepdiidiicincluding the Company, or to any paying agent, subject to the r&I@RESHAI PRI below

Frasethis Section 5.1. Upon any such payments being made by the Trustee, H@¥¥%ount thereof

Mar 05, 2¢htil T:&Fhger constitute a part of the Fund. In each instance the AUMRHESd 284R:dAZ shall

be deemed to include a certification from the Company to the Trustee that such payments are in

accordance with Applicable Laws. All Authorized Instructions from the Company to the Trustee

related to a request to make a payment from the Fund shall include a certification from the
Company regarding whether the Company is or is not Insolvent,

If the Company is not Insolvent, then the Company through Authorized Instructions to the
Trustee may direct that payment be made from the Fund to any person, including the Company,
for any purpose the Company deems appropriate.

At any time while the Company is Insolvent, the Company through Authorized Instructions to
the Trustee may only direct that payments be made from the Fund to any person, including the
Company, for the purposes of fulfilling the relevant Obligation or Obligations for which there
has been a drawdown under the Letter of Credit and in such circumstances the Authorized
Instructions to the Trustee to make a payment from the Fund shall be deemed to include a
certification from the Company to the Trustee that such payments are solely in respect of such
Obligation or Obligations.

5.2 Payinants of Taxes and Expen. » .
The Trustee may pay out of the Fund ut any Authorized Instructions from the

Sasdici igations fopnvironmental liability which are
Fblee in respect of the Fund, or any
3%, and may withhold from payments
{ibe so withheld.

5.3 Adequate Ariangements.
This Agreement constitutes adequate; grfan)

SN l- N

each of the Obligations, when ®@@¥ompany is Insolvent and in spite of the Company's
Insolvency when the Company is Insolvent,

SECTION 6
INVESTMENT

8.1  Invesimani of ine Fund.
The Trustee shall have no responsibility for the investment or reinvestment of the Fund, or for
failure to reinvest the Fund and shall have no responsibility for any investment decisions, which
shall be the sole responsibility of the Company unless otherwise delegated by the Company to an
Investment Manager in accordance with Section 6.2. The Fund shall be held, invested and
reinvested by the Trustee or the Custodian on behalf of the Trustee, in accordance with
Authorized Instructions. The Trustee shall invest the principal and income of the Fund without
confidisiiticion between principal and income in such investments as may be di fatthorized
HeatHastBidGims. The Trustee shall not be responsible for the title, validity 518MheHENINDS any
FRreperty or evidence of title thereto received or delivered by it or any defeckiAS®knership or

Mar 05, b2 14:47 Mar 05, 2012 14:4

confidential
MONTREAL:2603097.7 Hather Di Dio
Fraser
Mar 05, 2012 14:47



188

confidential
Heather Di Dio
Fras
Mar 05, 201274:47

confidential confidential
Heathe6di Didvestmant Aianagers. Heather Di Dio
FragkZ Company may from time to time appoint one or more Investm Meﬁsﬁﬁﬁ ! the
Mar 05, 282stdif of any portion of the Fund and, with respect to such pmél{, ' lt{: ‘Trustee
with respect to settling investment transactions on behalf of the Fund and exercising such other
powers as may be granted to Investment Managers. The Company shall give prompt written
notice of any such appointment, upon which the Trustee shall rely until it receives from the
Company written notice of the termination of such appointment. In each case where such an
appointment is made, the Company shall determine the assets of the Fund to be allocated to the
applicable Investment Manager from time to time and shall issue Authorized Instructions to the
Trustee with respect thereto.

9.3  Investment iMonitoring.

It shall be solely the responsibility of the Company to determine that all transactions entered into
by the Trustee pursuant to Authorized Instructions are authorized by and in compliance with
Applicable Laws and that any transaction relating to, or investment of, the Fund’s assets if made
or retained does not attract any tax, penalty tax or penalty under Applicable Laws,

6.4  Fund to ba Scgisgatad
In carrying out its duties and obligations hereunder, the Trustee shall ensure that the Fund shall
always be kept separate and distinct from the geftgral assets of the Trustee.

0.5 Cash Balances. @@Q‘ Q\O
The Trustee may retain any cash Fund andgfopy, but need not, invest same in
Authorized Investments; or holdg¥ s §cpositdipdriment or in the deposit department
of the Custodian or one of the Trusjes 3 Trustee and its Affiliates shall not be

liable to account for any profit t = 7! @ ' at a rate established from time to time
by the Trustee or its Affiliates. For the % of this Section 6.5, “Authorized Investments”

means short term interest bearing or d t debt obligations issued or guaranteed by the
Government of Canada or a Provinc é anadian chartered bank or trust company (which may
include the Trustee or an Afﬁ]iate@e ated party or restricted party of the Custodian), provided
that each such obligation is rated at least RI (middle) by Dominion Bond Rating Services

Limited or an equivalent rating service,

SECTION 7
CONCERNING TEE TRUSTEE

7.1 Ganeral Powers and Dutiss.
In administering and investing the Fund, the Trustee shall be specifically authorized to:

a) Appointment of sub-cusiodisns. Appoint or cause to be appointed domestic or
foreign sub-custodians (including Affiliates of the Trustee) as - gll of the
confidential Funfn ( 8 ) &%mﬂ'eﬁm“
Heather Di Dio Heather Di Dio
Fraser Holding Investmeainis. Hold or cause to be held Property in i eraser,. earer
Mar 05, 2012 14:4%rm, or in book entry form, in a clearinghouse corporatidil 0¥ i’ a“depository
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c)

d)

g

h)

confidential
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confidential
(including an Affiliate of the Trustee), provided that the THIgetherQbRIP clearly
indicate that the assets held are a part of the Fund and provided thiV@&@Trustee shall

Sccurities or other Property (in accordance with market practice, custom or
regulation) with any recognized foreign or domestic clearing facility, book entry
system, centralized custodial depository, or similar organization,

Collection of Income and Proceeds. Collect income payable to and distributions
due to the Fund and sign on behalf of the Fund any declarations, affidavits,
certificates of ownership and other documents required to collect income and
principal payments, including but not limited to, tax reclamations, rebates and other
withheld amounts and collect proceeds from Securities or other Property, which may
mature, provided that whenever a Security or other Property offers the Trustee or the
Custodian the option of receiving dividends in shares or cash, the Trustee or the
Custodian is authorized to select the cash option unless the Trustee receives
Authorized Instructions to the contrary provided that the Trustee shall not be
responsible for the failure to receive payment of (or late payment of) distributions
with respect to Securities or other Property held in the Fund.

Redemption of Securities. Present,for redemption or exchange any Securities or

other Property which may be calii withdrawn or retired provided that
timely receipt of written noticg s e received by the Trustee from the issuer,

(= AL

Employmext of Ageny o\
counsel, who may bé
expenses under this Ag

S and, as a part of its reimbursable
able fees and expenses,

ﬁi.ﬁnploy agents, advisors and legal

fkecute and deliver any and all documents,

Executing Instruments. i "
agreements or other instrupgen®s in writing as are pecessary or desirable for the
accomplishment of any powers and duties in this Agreement.

Determine Vglue, Determine the fair market value of the Fund on each Valuation
Date, in accordance with methods consistently followed and uniformly applied
provided that in determining fair market value of the Fund, the Trustee shall be
entitled to rely on and shall be protected in relying on values provided by Authorized
Parties and other pricing sources.

Borrowing. Borrow, but only to the extent necessary to carry out Authorized
Instructions.

Delivery of Securities. Accept delivery of Securities and other Property free of
payment. With respect to any Authorized Instruction to receive Securities or other
Property for transactions not placed through the Trustee, the Trustee shall have no
duty or responsibility to take any steps to obtain delivery of the&siustitimlor other

Heather Di Dio Property from brokers or others either against payment or free c payverrDeBicpt that

the Trustee shall accept delivery of Securities or other Property in Bagdodeliverable

Mar 05Fr;051e£ 1 4:4ffrm in accordance with the Authorized Instructions when Brased 2y delivgiing
’ party. 3
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Heather Di Dio Heather Di Dio

Fraser j) Power to do any Necessary Act. Generally take all action, whethERi9ot expressly
Mar 05, 2012 14:47authorized, which the Trustee may deem necessary or desif¥iae G @R 1&1#dhEnt of
its duties hereunder.

k) Self Dealing. Deal with any person which is Affiliated with the Trustee, in which
event neither the Trustee nor the Affiliated person shall be accountable for any profit
earned in the course of such dealing.

The powers described in this Section 7.1 may be exercised by the Trustee with or without
Authorized Instructions, but where the Trustee acts on Authorized Instructions, the Trustee shall
be fully protected as described in Section 13.1. Without limiting the generality of the foregoing,
the Trustee shall not be liable for the acts of any person appointed under paragraphs (a) and (e)
of this Section 7.1 pursnant to Authorized Instructions.

7.2  Proxies.
The Trustee shall use reasonable efforts to submit or cause to be submitted to the Company or
such Investment Manager, as designated by the Company pursuant to Authorized Instructions,
or, in the absence of Authorized Instructions, to the person or entity charged with the investment
responsibility for the asset to which the congmunication relates, as the case may be, for
appropriate action any and all proxies, prﬁ ents, notices, requests, advice or other
hotitu its nominees) as the record owner of
' tde Fund. Negwithstanding the foregoing, the
igipate ig oildke affimnative action concerning
e @ other rights attaching to or derived

communications actually received by
Securities or other Property forming¢
Trustee shall be under no duty toiffyestjg

attendance at meetings, voting, st cr;

from Securities or other Property, #¢ s{iBff e Edgcor concerning any merger, consolidation,
reorganization, receivership, bankhptcy or’ insd ¥dicy proceedings, compromise or arrangement
or the deposit of any Securities or other P@ny in connection therewith or otherwise, except in
accordance with Authorized Instructj d upon such indemnity and provision for fees and

expenses as the Trustee may reaso; R equire.

SECTION 8
DIRECTED POWERS

8.1 Directed Povsers.

in addition to the powers enumerated in Section 7.1, the Trustee shall have and exercise the
following powers and authority in the administration of the Fund, only upon Authorized
Instructions:

a) Purckase and Sale of Properiy. Purchase and sell and engage in other transactions,
including receipts and deliveries, exchanges, exercises, conversions, subscriptions,
confidential and other voluntary corporate actions, with respect to SecuritiesQH @R @ roperty,

Heather Di Dio whether income producing or not. Heather Di Dio
Fraser Fraser

Mar 05, 2012 14:47 Mar 05, 2012 14:47
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Heather Di Diy) Cash Deposits. Deposit cash in interest bearing accounts m'ﬂﬁ?&ﬁb@ @Ba:tmem
Fraser of the Trustee, the banking department of the Custodian, an Kfiliate of the

Mar 05, 2012 14:47Custodian or any other banking Affiliate of the Trustee. ar 05, 2012 14:47

c) Pooled Funds. Invest in any pooled or common investment fund, including a pooled
or common investment fund maintained by the Trustee or any of its Affiliates.

Should the Trustec receive an Authorized Instruction pursuant to this Section 8 which in its
reasonable estimation cannot be fulfilled, due to the fact that the Trustee lacks the necessary
capability or otherwise, the Trustee shall immediately notify the Authorized Party who gave the
Authorized Instruction so that appropriate altemnative arrangements can be made.,

SECTIOM 9
TAX OBLIGATIONS

8.7 Tux Obligations.
The Trustee shall prepare and file or issue on a timely basis all income tax returns and forms
which, by virtue of the Tax Act, the Trustee 1sutred to file or issue and, if requested by the

be required under Applicable Laws. ;4
or tax is payable as a result of any arof @‘Company, ployee or former employee of
the Company or an Investment DT R Cipanwlfom the Trustee by means of
Authorized Instructions that ol filed or issued or that such tax is
payable. To the extent the Trudt®™1s (GHohsibly dnder any Applicable Law for any Tax
Obligation and the Trustee does ! ot have the fighéssary mformatlon for the performance of its

obligations hereunder, the Company shal Nl
all information required by the Trustged

E5pect of such Tax Obligations. The Trustee shall not
be required to prepare, file or iss return or form unless it has the information necessary to
prepare, file or issue such return or

The Trustee shall use reasonable efforts, based upon available information, to assist the
Authorized Party, to the extent the Authorized Party has necessary information, with respect to
any Tax Obligations imposed on the Fund, both domestic and international. The Trustee shall be
indemnified and held harmless by the Company for any assistance provided to the Authorized
Party and for any Tax Obligations now or hereafter imposed on the Company or the Fund or the
Trustee in respect of the Fund by any taxing authorities, domestic or international.

SECTION 10
REPCORTING AMD RECORDKEEPING

confidential confidential
HeatHBi pAgcounts and Records. Heather Di Dio
FEhseFrustee shall keep records with respect to the Fund and the Trustee from thhe98rtime when

Mar 05,18guested t7do so by the Company, in each case at the expense of the Cdvigsafl, SMANEAiSH the

Company with copies of such records as directly relate to the Fund. To the extent the Trustee is
confidential
MONTREAL:2608657,7 Hedther Di Dio
Fraser
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HeathdegiiBiobligated to permit any persons other than those authorized by theh& PidHave such
Fraseess, the Company agrees, upon notice from the Trustee, that the Trustee rovide such

Mar 05, 8tSonet With copies of such records. No persons other than those authbie@%y283 Tadifdny or
those otherwise entitled thereto by Applicable Laws shall have the right to demand or be entitled
to any accounting from the Trustee. Except as required by Applicable Laws, no person, except
by and through the Company may require an accounting or bring any action against the Trustee
with respect thereto.

10.2 Reports.

The Trustee shall famish to the Company within ninety (90) days following the close of each
Fiscal Year of the Fund or such other period as may be agreed upon between the Trustee and the
Company, and within ninety (90) days after the removal or resignation of the Trustee ot
termination of the Fund, a written statement of account setting forth all investments, receipts,
disbursements and other transactions effected by it during such period.

10.3 Raviaw of Reports.

If, within ninety (90) days after the Trustee sends to the Company a statement with respect to the
Fund, the Company has not given the Trustee written notice of any exception or objection
thereto, the statement shall be deemed to have been approved, and in such case, the Trustee shail
not be liable for any matters in such statement; A\

o,
10.4 Non-Fund Assets. ‘(& @\@
The duties of the Trustee shall be li '&? perty hel ﬁ‘\the Fund. The Company hereby
agrees that the Trustee shall not ﬁ‘ %\ wmt ﬁ to be, a co-trustee under any

circumstances. %}Q Q@ % @@\%
o e
R
@.
11.1 Force iMajeure.

Notwithstanding anything in this Agreement to the contrary, the Trustee shall not be responsible
or liable for its failure to perform under this Agreement or for any losses to the Fund resulting
from any event beyond the reesonable control of the Trustee, its agents or sub-custodians,
including but not limited to nationalization, strikes, expropriation, devaluation, seizure, or similar
action by any governmental authority, de facto or de jure; or enactment, promulgation,
imposition or enforcement by any such governmental authority of currency restrictions,
exchange controls, levies or other charges affecting the Fund’s Property; or the breakdown,
failure or malfunction of any utilities or telecommunications systems; or any order or regulation
of any banking or securities industry including changes in market rules and market conditions
affecting the execution or settlement of transactions; or acts of war, terrorism, insurrection or
revolution; or acts of God; or any similar or third party event. This Section shall survive the
conftetitialion of this Agreement or the resignation or removal of the Trustes, CONfidential
Heather Di Dio Heather Di Dio

Fraser Fraser
Mar 05, 2012 14:47 Mar 05, 2012 14.47
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Heather Di Dio
Frasqr:
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confidential confidential
Heather Di Dio : SECTION 12 Heather Di Dio
Fraser COMPENSATION AND EXPENSES Fraser

Mar 05, 2012 14:47 Mar 05, 2012 14:47

12.1 Fees and Expanses.

The Company shall pay to the Trustee for all services under this Agreement the fees as agreed
from time to time in writing by the Trustee and the Company. The Company also agrees to pay
all reasonable expenses incurred by the Trustee or its agents in the discharge of their duties under
this Agreement, including those of its counsel, agents, experts and employees incurred in the
interpretation of, or the performance of their powers and duties under this Agreement. Any
amount due under this section and unpaid 30 days after request for such payment shall bear
interest from the expiration of such 30 days at a rate per annum until fully paid equal to the then
current rate charged by the Trustee from time to time. This Section 12.1 shall survive the
termination of this Agreement or the resignation or removal of the Trustee,

12.2 Right to Fs9s and Expenscs.

The Trustee is authorized to charge for and collect from the Fund any and all fees and expenses
in connection with services provided hereunder or other amounts owing to the Trustee hereunder,
unless such fees and expenses are paid diregtly by the Company (including any amount
pafde ee does not receive final payment from
QD'Bxpenses incurred by the Trustee to settle

» -
ggﬁ =
\@é@ Sila
RESPONSIBIL %EQ%Z&J.THE .

<O

13.1 Reliance on Authorizedituctions.

The Trustee shall be fully protected and is hereby indemnified and held harmless by the
Company, to the extent not paid by the Fund, in relying and acting upon an Authorized
Instruction which it reasonably believes to have been given by an Authorized Party or in failing
to act in the absence thereof and shall be under no liability for any application of the Fund made
by it pursuant to such Authorized Instructions and shall not be under any duty of making
enquiries with respect to whether any application of the Fund as directed complies with
Applicable Laws or the Company’s contractual obligations.

13.2 Investmani.
The Trustee shall not be responsible for any loss or diminution of the Fund resulting from the
making, retention or sale of any investment or reinvestment made by it in accordance with the
Authorized Instruction of the Investment Manager, or the Company if no Investment Manager
has been appointed, or as herein provided. .

confidential conﬁdenpal.
Heathb3.Bi DRompeny Rasponsible. Heather Di Dio
FtserCompany shall be responsible for ensuring that no Authorized i’% or other
Mar 05, dpt#idiki4iven to the Trustee shall require the Trustee to use or divcrt“ﬁ.??ﬁ [ 115{13 for
purposes other than those set out in this Agreement. None of the provisions contained in this
MONTREAL:2605697.7 HeSther Di Dio
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HeatheA BYeBient shall require the Trustee to expend or risk its own funds or oA IRbE Bnancial
Frdshility in the performance of any of its duties or in the exercise of any of iE/& OT powers,
Mar 05, 2002id<dale Trustee has acted in accordance with the standard of care dﬂb n olft4.

13.4 Reliance on Advisors.

The Trustee shall be permitted to rely upon and shall not be liable for actions taken or omitted to
be taken on the advice or information of any counsel, advisors, experts, agents or others
employed as herein provided, and the Trustee shall not be held liable or responsible for the
misconduct of any of them, provided the Trustee has acted in accordance with the standard of
care set out in Section 14.1.

13.8 Prior Trustses,
The Trustee shall have no duties, responsibilities or liability with respect to the acts or omissions
of any prior trustee, or other funding agent or custodian, or their agents.

13.6 Trustee Not BEound to Aot — Money Laundering, Antl-Terrorisin

The Trustee shall retain the right not to act and shall not be liable for refusing to act if, due to a
lack of information or for any other reason whatsoever, the Trustee, in its sole judgment,
determines that such act might cause it to be in non-compliance with any epplicable anti-money
laundering or anti-terrorist legislation, regulatioor guideline. Further, should the Trustee, in its
sole judgment, determine at any time that fg)& der this Agreement has resulted in its
being in non-compliance with any apy e antfgidney laundering or anti-terrorist legislation,
regulation or guideline, then it shall$ave &ht to resi 10 days’ written notice to the
Company or any shorter periodefiiMime@® agreed to l% Company, notwithstanding the
provisions of Section 15.2 of this'A. gy t 59 &&a (i) the Trustee’s written notice shall
describe the circumstances of sue§&h-cof Y (ii) if such circumstances are rectified to
the Trustee’s satisfaction within sdch IO—da%) » then such resignation shall not be effective.
\) )

13.7 Privacy S
The Company acknowledges that t2x8¥rustee may, in the course of providing services hereunder,
collect or receive financial and other personal information about the Company and/or its
representatives, as individuals, or about other individuals related 10 the subject matter hereof, and
use such information for the following purposes:

(8)  to provide the services required under this Agreement and other services
that may be requested from time to time;

() to help the Trustee manage its servicing relationships with such
individuals;
{(c)  tomeet the Trustee’s legal and regulatory requirements; and

(d) if Social Insurance Numbers are collected by the Trustee, to perform tax

confidential reporting and to assist in verification of an individmelthoridentity for

Heather Di Dio security purposes. Heagser Di Dio
Ff-f}éﬁ& ] raser
i ompany acknowledges and agrees that the Trustee may receive, di digelose
Mar 05*&%§i§)maﬁou provided to it or acquired by it in the course of this btgoﬁem?%nt for the
confidential
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Heathgnipd3is described above and, generally, in the manner and on the tetmsldmh%l’nvacy
FraSede, which the Trustee shall make available on its website or upon request, ﬁﬁﬂh re\nsxons
Mar 05, 2h¢f:tbd:4irther, the Company agrees that it shall not provide or cﬂ'&" fo the
Trustee any personal information relating to an individual who is not a party to ﬂ'l.lS Agreement
unless the Company has assured itself that such individual understands and has consented to the
aforementioned uses and disclosures, or the provision of the information is otherwise permitted

pursuant to Applicable Laws,

13.8 Survival.
The provisions of this Section 13 shall survive the termination of this Agreement and the Pund,
and the resignation or removal of the Trustee.

SECTION 14
INDEMNIFICATION

14.1 Standard of Care.

Except as otherwise provided in any other general or particular provision of this Agreement, in
performing its obligations and duties hereunder, ¢he Trustee shall exercise the care, diligence and
skill that a person of ordinary prudence wc{@xew in dealing with the property of another

person. @ @@

14.2 [ndemnification. @ - R .@:‘
The Trustee and its respective offis®, dipe@fs, semployees and agents (the “Indemnified
Parties™) is hereby indemnified agi{ield Hath ?ﬁ% e Company, to the extent not paid by the
Fund, from any and all taxes, claims, ha ili damag&s, costs and expenses of any kind,
including reasonable legal and expert’s fea{Qh® cxpenses arising out of the performance of its or
their obligations, as applicable, un ﬁus Agreement, except as a result of a breach of the
standard of care set forth in Sectio

The indemnification set out in this Section 14 shall survive the termination of this Agreement
and the Fund, and the resignation or removal of the Trustee.

SECTION 15
AMENDMENT, TERMINATION, RESIGMATION, REMOVAL

5.1 Amendment.
No provision of this Agreement shall be deemed waived, amended or modified by any party
unless such waiver, amendment or modification is in writing and signed by the parties hereto.

confidential

confidential tial
Heathts.Ri (Removal or Resignaiion of Trustee. Heather Di Dio

PraReTrustee may be removed with respect to the Fund upon receipt of mi&,?@ﬁgw
Mar 05,1%0té 1dnisks a shorter or longer period is agreed to between the 192?(! the
Company. The Trustee may resign upon ggmnggp) days’ wriiten notice (uniess a shorter or
MONTREAL:2605697.7 He#ther Di Dio
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HeathdbfliéPiseriod is agreed to between the parties hereto) delivered to the C e [ Ri%vent of

Fraberemoval or resignation of the Trustee, a successor trustee or other fun t shall be

Mar 05, 2(ptdittkd by the Company and shall have the same powers and dutieVa ' Tupon
the Trustee by this Agreement and the retiring Trustee shall transfer the Fund, less such amounts
as may be reasonable and necessary to cover its compensation, expenses and any other amount
owing hereunder in accordance with Section 12.2. In the event the Company fails to appoint a
successor trustee within sixty (60) days of receipt of the written notice of resignation, the
Trustee, at the expense of the Company, shall have the right to seek appointment of a successor
trustee from a court of competent jurisdiction. The Trustee shall have no duties, responsibilities
or liability with respect to the acts or omissions of any successor trustee.

15.3 Tanmination of the Fund,

The Company may terminate the Fund by providing ninety (90) days’ prior written notice to the
Trustee. Upon written notice from the Company to the Trustee, in accordance with Section 16,
the Trustee shall distribute the assets of the Fund, less such amounts as may be reasonable and
necessary to cover its compensation, expenses and any other amount owing hereunder in
accordance with Section 12.2, as directed by the Company in accordance with the terms of this
Agreement (including for greater certainty Section 5.1).

15.4 3inding on Successor Company.
Any corporation resulting from any mer _
party or which succeeds to the business s@j} any, or to which substantially all the assets
of the Company may be transferred Skt successor e Company hereunder without
any further act or formality wi p@;ﬁ: ‘ :@ﬁas ifguch & r company had originally been

named as the Company herein. 7 @@ ‘\%
15.5 Successor Trustse, @ % "R,,Q

Any corporation resulting from any mer %onsolidation to which the Trustee may be a party
or which succeeds to the trust busi % e Trustee, or to which substantially all of the trust
assets of the Trustee may be transf&y&d while the Trustee continues to act as trustee, shall be the

successor to the Trustee hereunder without any further act or formality with like effect as if such
successor trustee had originally been named as the trustee herein,

b .i';\
var S0
S atilis

N

sghidation to which the Company may be a

75.6 No Assignment.

Except as provided in Sections 15.4 and 15.5, neither party may assign this Agreement without
the prior written consent of the other party hereto. This Agreement shall enure to the benefit of
and be binding upon the parties hereto and their respective successors and permitted assigns.

SECTION 18
NOTICE
confideftislotice to the Company. m{‘ﬂde"ﬁg,
HeathatyLideiGe, demand or other communication (other than an Authorized lh's%ﬁ@?orn "inder this

ment to the Company shall be in writing addressed to the Company as follows: r .
Mar 05, 2012 14:47 MY 8%8512 14:47
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Heather Di Dio Aveos Fleet Performance Inc, Heather Di Dio
Fraser 2311, Alfred-Nobel Blvd., Suite 400 Fraser
Mar 05, 2012 14:47 Saint-Laurent, Québec Mar 05, 2012 14:47

Canada H4S 2B6

Atiention: Nicolas Vanasse
Facsimile: (514) 856-7458

16.2 Noiice to iths Trustee.
Any notice, demand or other communication (other than an Authorized Instruction) under this
Agreement to the Trustee shall be in writing addressed to the Trustee as follows:

Computershare Trust Com “Pany of Canada
100 University Avenue, 9" Floor, North Tower
Toronto, Ontario M5J 2Y1

Attention: Manager, Corporate Trust
Facsimile:  (416) 981-9777

16.3 Delivery.

4 by personal delivery (including courier)

during business hours or may be sent e y 5t aJl or by facsimile. Such notice shall be
deemed to have been delivered at theJgRe of Relbo nal dehve@r on the fifth (5™ Business Day
following the day of mailing (g e kely to be delayed by strike or

PN for such strike or slowdown), or if sent
by facsimile, on the day of recelpt f sent be .m. (local time of the recipient) on a Business
Day or on the next Business Day if sent $ p.m. or not on a Business Day. Any party may
change its address by giving notice &k%o er party in the manner set forth in this Section.

slowdown of postal workers, in whi : M% d to have been given when it would
et W 1T i

SECTION 17
MISCELLAREOUS

7.7 Represantation.

Each party represents that it has the power and authority to enter into and perform its obligations
under this Agreement, that the person or persons signing this Agreement on behalf of the named
party are properly authorized and empowered to sign it and that the Agreement is valid and
binding on the party and enforceable against the party in accordance with its terms.

17.2 KResiderncy.

confiietighpany represents that it is a resident of Canada within the meaning ﬁFae,E"@‘iaé
Heather Di Dio ﬂ:éaigler i Dio
Fé#fe@r Currancy Fraser _
Mar 05,20 1éé¢iftZs herein to money amounts are to the lawful currency of Cafih.0%: 2012 14:47
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Heathef DEDi&ntire Agreement. Hea::her Di Dio

Fra88 Agreement shall constitute the entire agreement between the pagties fg?fr l}creof
Mar 05, 2018 &difb€t to all matters herein and its execution has not been ind:&ﬁrl@’ %ﬁ?of‘ the

parties hereto rely upon or regard as material, any representations or promises whatsoever not
incorporated herein or made by a party hereto and supersedes all prior agreements,
understanding, negotiations and discussions between the Company and the Trustee related to the
subject matter hereof, whether oral or written, pre-contractual or otherwise, including, without
limitation, the 2007 Agreement. For greater certainty, Schedule “A” does not form part of this
Agreement, but is attached for reference purposes only.

17.5 Invaildity/Unenforceabllity.

If any of the provisions of this Agreement becomes invalid, illegal or unenforceable in any
respect under any law, the validity, legality and enforceability of the remaining provisions shall
not be affected or impaired.

77.6 Mecessary Pearies.

The Trustee reserves the right to seek a judicial or administrative determination as to its proper
course of action under this Agreement. To the extent permitted by Applicable Laws, only the
Trustee and the Company shall be necessary parties in any application to the courts for an
interpretation of this Agreement, and no pe J\ving any interest in the Fund shall be entitled
to any notice or service of process. Any fipdf¥e Gt entered in such an action or proceeding
shall, to the extent permitted by law, bg &f@tusi all persons.

L 3
-
e;i\uﬁt only the parties hereto and their
¢ any claim against the Trustee except by

The provisions of this Agreemey
respective successors and assign$@tH
or through the Company.

\»}
<O

This Agreement may be executed i y number of counterparts, each of which shall be deemed
an original, and said counterparts shall constitute but one and the same instrument.

17.8 Execution in Counterpars;

17.¢ Governing Law.

This Agrecment shall be construed in accordance with and governed by the laws of the Province
of Ontario and any actions, proceedings or claims relating to the Fund shall be commenced in the
courts of the Province of Ontario.

[remainder left intentionally blank]

confidential conﬁdenf;ial_
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COMPU HARE TRUST COMPANY

Prolessuonal COlporaleTmsl

confidential
Heather Di Dio

TNESS WHEREQOF, the parties hereto have executed this Agreement asfyfibardate first

Mar 05, 2012 14:47
AVEOS FLEET PERFORMANCE INC,

By:
Name: Chahram Boloari
Title: President and Chief Executive

Officer
By %pé, M By:
ame: Charles Cuschieri Name: Robert Comeaun
Txt}e: Administrator, Corporate Trust Title: Vice-President and Chief Financial
Officer
)
J%}P ’\@
A
g\%\ ' .»@\ ‘f‘%
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N
confidential confidential
Heather Di Dio Heather Di Dio
Fraser Fraser
var 05, 2012 14:47 iar 05, 2012 14:47
[Signature Page to Amendment to C _gutcrslm‘e Trost Agresmeat]
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Fragdprth above by their duly authorized officers. Fraser

Mar 05, 2012 14:47

Mar 05, 2012 14:47

COMPUTERSHARE TRUST COMPANY AVEOS FLEET PERFORMANCE INC.
By: By: ‘&d@g

Name:
Title:

By:

Name: Chahram Bolouri
Title: Presidept and Chief Executive
Office

By: C

Name;
Title:

conildential
iHeather Di Dio
Fraser
iviar 05, 2012 14:47

Name: Robert Comeau
Title: Vice-President and Chief Financial
Officer
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