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I, JESSICA WATTS, Legal Assistant of Stikeman Elliott LLP (“Stikeman Elliott”), SWEAR AND SAY 
THAT: 

1. I am a legal assistant to Karen Fellowes, K.C. and Archer Bell, counsel to the Applicants, the

Calgary Airport Authority (“CAA”), Edmonton Regional Airports Authority (“ERAA”), Vancouver
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On May 24, 2024, an affidavit affirmed by Diana Vuong was filed in the Action, a copy of which is 
attached hereto and marked as Exhibit “G”.

On May 24, 2024, an affidavit affirmed by Leslie Kwasny was filed in the Action, a copy of which is 
attached hereto and marked as Exhibit “H”.

On May 24, 2024, an affidavit affirmed by Nicole Stefaniuk was filed in the Action, a copy of which 
is attached hereto and marked as Exhibit “J”.

Airport Authority (“VAA”), Winnipeg Airports Authority Inc. ("WAA") and Halifax International Airport 
Authority (“HIAA” and collectively, the “Airport Authorities”), and have knowledge of the Airport 
Authorities’ matter with respect to the Court of King’s Bench of Alberta Action No. 2401-02664 (the 
“Action”). As such, I have personal knowledge of the matters deposed to herein, except where I 
have stated matters to be based on information and belief. Where I have stated matters to be 
based on information and belief, I believe those matters to be true.

On May 24, 2024, an affidavit affirmed by Jennifer Pon was filed in the Action, a copy of which is 
attached hereto and marked as Exhibit “F”.

On May 24, 2024, an affidavit sworn by Paul Brigley was filed in the Action, a copy of which is 
attached hereto and marked as Exhibit “I”.

On February 28, 2024, FTI Consulting, Inc. (“FTI") filed its First Report of the Monitor with respect 

to Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx Air (collectively, “Lynx") in the 
Action, a copy of which is attached hereto and marked as Exhibit “A”.

On May 15, 2024, FTI filed its Fourth Report of the Monitor with respect to Lynx in the Action, a 
copy of which is attached hereto and marked as Exhibit “D”.

On March 27, 2024, FTI filed its Second Report of the Monitor with respect to Lynx in the Action, a 
copy of which is attached hereto and marked as Exhibit “B”.

On April 11,2024, FTI filed its Third Report of the Monitor with respect to Lynx in the Action, a copy 
of which is attached hereto and marked as Exhibit “C”.

On May 24, 2024, the Airport Authorities filed an application (the “Airport Authorities’ 
Application”) regarding the treatment of Airport Improvement Fees (“AIF”) in the Action, a copy of 
which is attached hereto and marked as Exhibit “E”.
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SWORN before me in the City of Calgary, in
erta this 16th day ofthe Province of

JESSICA WATTS

U

On June 18, 2024, Lynx served an unfiled brief in respect of the Airport Authorities’ Application and 

the GTAA Application in the Action, a copy of which is attached hereto and marked as Exhibit “P”.

) 
) 
) 
)

) 
)

On August 26, 2024, the Honourable Justice B.E. Romaine issued Reasons for Decision in the 

Action, reported as Greater Toronto Airports Authority v Lynx Air Holdings Corporation, 2024 ABKB 

514 (the “Decision”), a copy of which is attached hereto and marked as Exhibit “R”.

On May 28, 2024, an affidavit sworn by Jason Boyd was filed in the Action, a copy of which is 

attached hereto and marked as Exhibit “L”.

I understand that on September 13, 2024, FTI was granted an order extending Lynx’s CCAA 

proceedings until January 31, 2025.

On June 3, 2024, an affidavit sworn by Michael Woodward was filed in the Action, a copy of which 

is attached hereto and marked as Exhibit “M”.

On June 11, 2024, the Airport Authorities filed a brief in support of the Airport Authorities’ 

Application in the Action, a copy of which is attached hereto and marked as Exhibit “N”.

On June 10, 2024, the GTAA served an unfiled brief in support of the GTAA Application in the 

Action, a copy of which is attached hereto and marked as Exhibit “O”.

On September 9, 2024, FTI filed its Sixth Report of the Monitor with respect to Lynx in the Action, 

a copy of which is attached hereto and marked as Exhibit “S”.

On June 21, 2024, FTI filed its Fifth Report of the Monitor with respect to Lynx in the Action, a copy 

of which is attached hereto and marked as Exhibit “Q”.

On May 28, 2024, the Greater Toronto Airports Authority (the “GTAA”) filed an application (the 

“GTAA Application”) regarding the treatment of AIF in the Action, a copy of which is attached 

hereto and marked as Exhibit “K”.

I make this affidavit in support of the Airport Authorities' application for permission to appeal the 

Decision, and for no improper purpose.

r for Oaths and Notary 
for the Province of Alberta
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IA Con in an

September20

KIRA BRYNN LYSENG 
A Commissioner for Oaths 

In and for Alberta120084873 2 My Commission Expires September 11, 2"0
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KIRABRYNNLYSENG
A Commissioner for Oaths 

In and for AlbertaMy Commission Epres Saptember11,2ol G

mmissioner for Oaths and Notary 
and for the Province of Alberta

AOr

This is Exhibit “A” referred to in the Affidavit of Jessica Watts, 
sworn before me in the City of Calgary, in the Province of Alberta, 

on this 16th day of September 2024
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INTRODUCTION 

1. On February 22, 2024 (“Initial Filing Date”), Lynx Air Holdings Corporation (“Lynx Holdco”) 

and 1263343 Alberta Inc. dba Lynx Air (“Lynx Opco”, together with Lynx Holdco, “Lynx Air” 

the “Applicants” or the “Company”), sought and obtained an initial order (“Initial Order”) by 

the Court of King’s Bench of Alberta (“Court”) to commence proceedings (“CCAA 

Proceedings”) under the Companies’ Creditors Arrangement Act, RSC 1985, c C-36, as amended 

(the “CCAA”). 

2. The Initial Order granted, among other things, the following relief: 

(a) declaring that the Applicants are companies to which the CCAA applies; 

(b) authorizing the Applicants to remain in possession and control of their current and future 

assets, undertakings and properties of every nature and kind whatsoever, and wherever 

situate including all proceeds thereof (the “Property”) and continue to carry on business 

in a manner consistent with the preservation of its business (the “Business”) or their 

Property; 

(c) staying, until and including March 4, 2024, (the “Stay Period”), all proceedings, and 

remedies against the Applicants or its business or Property, except as otherwise set forth 

in the Initial Order or otherwise permitted by law (“Stay of Proceedings”); 

(d) appointing FTI Consulting Canada Inc. as monitor (the “Monitor”) of the Applicants in 

these CCAA Proceedings; 

(e) granting a charge in favour of the Monitor, its legal counsel, and the Applicant’s legal 

counsel in respect of their fees and disbursements in the amount of $500,000 under section 

11.52 of the CCAA (the “Administrative Charge”); 
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(f) granting a $500,000 charge in favour of the Applicants directors and officers (“Directors’ 

Charge”) as protection against obligations and liabilities that they may incur as directors 

and officers against obligations and liabilities that they may incur as directors and or 

officers of the Applicants after the commencement of these CCAA Proceedings; 

(g) authorizing the Applicants to borrow under an interim loan facility term sheet (“Term 

Sheet”) with Indigo Northern Ventures LOP (the “Interim Lender” and “Indigo”) an 

amount of up to $1,000,000 (the “Interim Facility”) to be used by the Applicants to wind-

down operations and the granting of a court-ordered priority charge on the Property of the 

Applicants to secure the Interim Facility (the “Interim Lender’s Charge”); 

(h) sealing the Confidential Supplemental Affidavit of Michael Woodward in accordance 

with the terms of a restricted Court access order; and 

(i) scheduling a comeback application for hearing at 10:00 a.m. on February 28, 2024. The 

comeback hearing was subsequently deferred to 10:00 a.m. on March 1, 2024 (the 

”Comeback Hearing”). 

3. On February 28, 2024, the Applicants filed a notice of application returnable on March 1, 2024, 

in respect of the Comeback Hearing, seeking: 

(a) an amended and restated Initial Order (the “ARIO”) which will provide for: 

• an increase in the size of the Interim Facility from approximately $1.0 million 

(US$750,000) to approximately $5.0 million (as same is denominated in USD) 

and a corresponding increase in the Interim Lender’s Charge; 

• an extension of the Stay of Proceedings until and including April 15, 2024 (the 

“Stay Extension”); and 
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• granting a fourth-ranking charge against the Applicants’ Property for a key 

employee retention plan (the “KERP”), and 

(b) Approval of a SISP (as defined below). 

4. Electronic copies of all materials filed by the Applicants in connection with their February 22, 

2024 application (“Initial CCAA Application”), the March 1, 2024 application (“Comeback 

Application”) and other statutory materials are available on the Monitor’s website at: 

http://cfcanada.fticonsulting.com/lynxair/.   

PURPOSE 

5. FTI has reviewed the Court materials filed by the Applicants in support of the Initial CCAA 

Application and the Comeback Application. The purpose of this report (this “Report”) is to 

provide this Honourable Court and the Applicants’ stakeholders with information and the 

Monitor’s comments with respect to the following: 

(a) background information with respect to the Applicants; 

(b) a summary of correspondence the Applicants and the Monitor have had with specific 

creditors and or contractual counterparties, that could have a meaningful impact on the 

Company’s cash flow or its aircraft fleet (and related preservation efforts); including 

discussions and/or correspondence with: 

• certain Aircraft Lessors (as defined below); 

• the Calgary Airport Authority; and 

• Elavon Canada Company (“Elavon”). 
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(c) the Applicants cash flow statement (the “Cash Flow Statement”) for the period of 

February 22, 2024, to April 15, 2024 (the “Forecast Period”) as well as the Monitor’s 

view on the reasonableness of the Cash Flow Statement and assumptions therein; 

(d) a summary of the relief being sought at the Comeback Hearing as outlined in the amended 

and restated Initial Order (“ARIO”) and the Monitor’s analysis and recommendations in 

respect of same, including, among other things: 

• extending the Stay Period up to and including April 15, 2024;  

• the proposed increase to the Interim Facility from $1 million to $5 million and a 

corresponding increase to the Interim Lender’s Charge; 

• the Applicants request for a KERP and a charge securing the obligation under the 

KERP (“KERP Charge”); and 

• The Monitor’s comments with respect to the Applicants’ efforts to develop a sales 

investment and solicitation process (“SISP”) and related procedures thereto 

(“SISP Procedures”). 

6. This Report should be read in conjunction with the affidavit of Mike Woodward, sworn on 

February 20, 2024 (the “First Woodward Affidavit”) in support of the Initial CCAA Application 

and the affidavit of Mike Woodward, sworn on February 28, 2024 (the “Second Woodward 

Affidavit”) in support of the additional relief being sought at the Comeback Hearing. 

TERMS OF REFERENCE 

7. Capitalized terms used but not defined herein are given the meaning ascribed to them in the First 

Woodward Affidavit, Second Woodward Affidavit and the Initial Order. 
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8. In preparing this Report, the Monitor has relied upon unaudited financial information, other 

information available to the Monitor and, where appropriate, the Applicants’ books and records and 

discussions with various parties (collectively, the “Information”). 

9. Except as described in this Report: 

(a) the Monitor has not audited, reviewed or otherwise attempted to verify the accuracy or 

completeness of the Information in a manner that would comply with Generally Accepted 

Assurance Standards pursuant to the Chartered Professional Accountants of Canada 

Handbook; 

(b) the Monitor has not examined or reviewed financial forecasts and projections referred to 

in this report in a manner that would comply with the procedures described in the 

Chartered Professional Accountants of Canada Handbook; and 

(c) future oriented financial information reported or relied on in preparing this Report is based 

on assumptions regarding future events; actual results may vary from forecast and such 

variations may be material. 

10. The Monitor has prepared this Report in connection with the Applicants’ Comeback Hearing. This 

Report should not be relied on for other purposes. 

11. Information and advice described in this Report that has been provided to the Monitor by its legal 

counsel, McCarthy Tétrault LLP (the “Monitor’s Counsel”), was provided to assist the Monitor 

in considering its course of action, is subject to solicitor client privilege, not intended as legal or 

other advice to, and may not be relied upon by, any other person. 

12. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian Dollars. 

  

11



7 

 
 

BACKGROUND INFORMATION 

13. Lynx Holdco (formerly, “Enerjet Holdco Inc.”) was incorporated under the Alberta Business 

Corporations Act on December 17, 2018 and is the 100% parent of Lynx Opco, a corporation 

incorporated under the laws of Alberta.  

14. The Applicants operate a Canadian ultra-low-cost carrier (“ULCC”) airline under the trade name 

“Lynx Air” through a fleet of nine leased Boeing Model 737 MAX 8 aircraft (the “Fleet”).   

15. As more fully described in the First Woodward Affidavit, a significant increase in jet fuel over the 

past number of years combined with a delay of almost 3 three years in operating its inaugural flight 

due to COVID-19 related travel restrictions and the grounding of the Boeing 737 MAX 8 aircraft 

in March 2019 has resulted in significant operational and financial challenges for the business. 

16. The Company operates its business out of Calgary, Alberta.  As at December 31, 2023, the 

Applicants employed approximately 500 employees in Alberta and Ontario.  As at February 1, 

2024, the Applicants had 19 independent contractors, retained through a number of holding 

corporations or agencies.  Some of the Applicants’ employees, pilots and cabin crew employees, 

recently unionized. 

17. As at December 31, 2023, the Applicants had current assets of $53.3 million, non-current assets 

of $375.7 million and total liabilities of $599.9 million. A detailed break-down of the assets and 

liabilities is provided in the First Woodward Affidavit. 

18. The main assets as at December 31, 2023, include: 

(a) the Fleet which includes nine leased Boeing Model 737 MAX 8 aircraft. The Applicants 

also have three leased CFM LEAP-1B25 spare engines (“Spare Engines”). The Fleet and 

the Spare Engines are capitalized leases recorded as property plant and equipment on the 

Applicants’ balance sheet; and  
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(b) as set out at paragraph 40 of the First Woodward Affidavit, an agreement with the Boeing 

Company (“Boeing”) to purchase 40 737 MAX aircraft over the next 6 years (the “Boeing 

Agreement”). The Boeing Agreement is not reflected in the Applicants’ financial 

statements however is considered by the Company and the Monitor to have significant 

value. 

19. A summary of the Applicants’ secured liabilities is provided below: 

(a) the main secured obligations include: 

• approximately $93.5 million in aggregate principal owed to Indigo pursuant to six 

secured promissory note agreements, as more fully described in the First 

Woodward Affidavit; 

• approximately $344.8 million with certain aircraft lessors (“Aircraft Lessors”) 

pursuant to: 

• nine 12-year aircraft lease agreements for the Fleet; and 

• three engine lease agreements for three CFM LEAP-1B25 spare engines. 

(collectively, the “Aircraft Leases”). 

• secured obligations of $5.9 million pursuant to a series of Assignment of Deposit 

Certificates (the “Assignment Certificates”) between ATB Financial (“ATB”) 

and Lynx Opco dated between May 2020 and November 2023 to stand as security 

for Letters of Credit and credit cards issued by ATB. 

(b) unsecured obligations total approximately $72.4 million, including: 
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• approximately $26.6 million owing to the Canada Border Services Agency 

(“CBSA”) in respect of GST incurred on importation of six aircraft and 3 engines 

into Canada. Approximately $25.5 million of the above is subject to a payment 

arrangement with Canada Revenue Agency dated November 7, 2023 as further 

described at paragraph 75 of the Second Woodward Affidavit; and 

• unsecured obligations owing to various trade creditors, various airports in Canada, 

the United States and Mexico and employee termination/severance pay 

obligations. 

ACTIVITIES SINCE INITIAL FILING DATE 

20. Upon the granting of the Initial Order, the Applicants commenced an expedited wind-down of its 

flight operations which contemplated operating scheduled flights for a period of four days, from 

the Initial Filing Date to the end of day on February 25, 2024 (the “Operating Period”). The 

short-term continuation of operations during the Operating Period attempted to minimize 

disruption to customer’s immediate travel plans and provide a short period for passengers 

travelling after February 25, 2024, to make alternative travel arrangements.  

21. The Monitor worked in consultation with the Applicants’ management and critical operations 

staff in an attempt to ensure essential services could be procured and flight crews were available 

to operate the scheduled flights during the Operating Period with as little disruption as possible.  

22. Subsequent to the Initial Order, the Applicants’ cancelled all flights scheduled from February 25, 

2024, onward. Upon granting of the Initial Order, the Applicants immediately arranged for 

prepayment for post-filing services relating to the ongoing operations scheduled during the 

Operating Period, as was contemplated in the cash flow projection attached as Exhibit “41” to 

the First Woodward Affidavit. 
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23. While having sufficient funding in place to provide post-filing services during the Operating 

Period, certain suppliers refused or delayed providing services post-filing. Due to the quick turn 

around of flights, it was not possible to return to Court to have suppliers compelled to provide 

service and given the unique nature of airline operations, it was not possible, at times, to find 

alternative vendors on a timely basis.  Accordingly, certain flights scheduled during the Operating 

Period were cancelled as a result of supplier/contractual counterparties refusing to provide 

service.  

24. At the completion of Operating Period, approximately 64 of 115 scheduled flights were safely 

flown carrying approximately 10,000 passengers and 51 flights had to be cancelled. A large 

portion of the cancelled flights related to US destinations which experienced significant supplier 

issues. All US flights were cancelled early in the Operating Period to ensure passengers did not 

experience disruptions at the airport, to ensure crew safety and to ensure the Fleet was secured.  

25. The Monitor observed the Applicants’ management, operations staff and flight crews working 24 

hours a day during the Operating Period to safely fly scheduled flights and transport as many 

passengers as possible. The Monitor recognizes the significant difficulties faced by many of the 

Applicants’ customers caused by the CCAA filing; however, the Monitor commends the efforts 

of the Applicants’ employees during this highly volatile and time sensitive situation to 

successfully complete as many flights as possible under the circumstances.   

26. At the end of the Operating Period, the entire Fleet was returned to the Calgary International 

Airport (“YYC”).  The Applicants arranged for temporary secured storage at YYC for the Fleet 

and ensured that the Fleet was maintained in accordance with the Aircraft Leases. 

27. Due to the CCAA Proceedings and the expedited wind-down of flight operations, a large portion 

of the employees employed on Initial Filing Date were no longer necessary for ongoing 

operations. Accordingly, the Applicants commenced staff terminations shortly after the granting 

of the Initial Order. Since the filing date approximately 435 employees have been terminated. 

The Monitor has notified terminated employees of the existence of the Wage Earner Protection 
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Program (“WEPP”) and is working with the Applicants and terminated employees to coordinate 

filing claims under the WEPP. 

28. A small skeleton team of 15 employees is being retained to ensure the Fleet is maintained in 

airworthy condition, maintain the Airline Operating Certificate, to assist in the administration of 

these CCAA proceedings, including processing passenger refunds, and assist in the continued 

restructuring efforts, which includes launching the proposed SISP, as discussed in further detail 

below. 

29. Since the Initial Filing Date, the Monitor prepared and issued the required notices under the 

CCAA and Initial Order including: 

(a) issuing the notices to creditors referenced in paragraph 44 of the Initial Order and posting 

the notice on the Monitor’s website; 

(b) coordinated the publishing of a creditor notice in the Calgary Herald on February 27 and 

March 5, 2024 and The Globe & Mail on February 28 and March 6, 2024; and 

(c) issuing Form 1 and 2 notices to the Office of the Superintendent of Bankruptcy in the 

prescribed form as required under section 23(1)(f) of the CCAA. 

30. The Monitor has participated in ongoing discussions with Management, the Applicants’ legal 

counsel, counsel to the Interim Lender regarding the Applicants’ business and financial affairs 

and plan for the CCAA Proceedings. 

CAPE TOWN CONVENTION 

31. The Monitor is aware of the Cape Town Convention (the “CTC”) and its Aircraft Protocol (the 

“Protocol”). The CTC is an international treaty intended to standardize transactions involving 

movable property including high-value aviation assets, namely airframes, aircraft engines and 
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helicopters which, by their nature, have no fixed location. The Fleet and the Aircraft Leases 

would fall within the CTC and Protocol. 

32. Canada ratified the CTC in December 2012, and the treaty came into effect on April 1, 2013, 

including the province of Alberta. Canada has declared applicable Alternative A under Article 

XI of the Protocol (remedies on insolvency) (“Alternative A”). Canada has implemented the 

treaty, including Alternative A, on a federal level through an Act to implement the CTC on 

International Interests in Mobile Equipment and the Protocol to the CTC on International Interests 

in Mobile Equipment on Matters Specific to Aircraft Equipment of 14 December 2012 (the “CTC 

Implementation Act”). 

33. The commencement of the Lynx Air CCAA Proceedings constitutes an insolvency-related event 

under the Protocol and triggers application of Alternative A (“Alternative A”) in relation to 

aircraft equipment to which the CTC applies. 

34. Alternative A sets out a 60-day waiting period (“60 Day Waiting Period”) with respect to the 

Fleet and the Aircraft Leases whereby the Applicants would have 60 days to either: 

(a) cure all defaults and agree to perform future obligations under the Aircraft Leases; or 

(b) come to a consensual agreement with the Aircraft Lessors. 

35. If after the 60 Day Waiting Period, the above conditions are not met the Aircraft Lessor would 

have the right to repossess the aircraft. The Applicants’ 60 Day Waiting Period expires on April 

22, 2024. 

36. The CTC and the Protocol are important as it influences the treatment of the Fleet and Aircraft 

Lessors throughout the CCAA Proceedings including the timelines and procedures of the 

proposed SISP and storage/security of the Fleet during, both described in more fully below. 
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37. During the 60 Day Waiting Period the Applicants intend to preserve the Feet by:  

(a) ensuring that the Fleet is stored in accordance with the Aircraft Leases; 

(b) monitoring the stored Fleet with retained employees of Lynx Air; 

(c) completing required ongoing maintenance in accordance with the maintenance manuals 

for each aircraft of the Fleet; and 

(d) maintaining adequate insurance over the Fleet in accordance with pre-existing policies. 

(collectively the “Preservation Work”). 

CREDITOR & CONTRACT COUNTERPARTY CORRESPONDENCE 

38. Since the Initial Filing Date, the Applicants and the Monitor have had discussions with many 

creditors and contract counterparties. The below summarizes discussions with certain significant 

stakeholder groups. 

Elavon Canada Company 

 

39. Elavon Canada Company (“Elavon”) is the Company’s credit card processing company. When 

customers booked airline tickets with Lynx Air, Elavon held the cash until the booked flight 

was flown. After the flight was flown, Elavon would release 50% of the ticket price on the date 

of the flight and 50% six days after the flight. If a flight was cancelled and a ticket refunded, the 

funds being held by Elavon would be refunded to the customer. Since the CCAA Proceedings 

commenced, Elavon has not released any of the held funds to the Applicants despite 64 flights 

be flown post-filing. Elavon has advised that they need to complete a reconciliation and 

understand the magnitude of refund and chargebacks requests prior to releasing any funds to the 

Applicants.   
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40. The Monitor, Elavon and the Applicants have had initial discussions and have agreed to work 

collectively to complete the reconciliation as soon as possible. Due to this process, the Cash 

Flow Statement has been adjusted to assume a delay in the receipt of funds from Elavon with 

no receipts assumed within Forecast Period for the Operating Period. 

Certain Aircraft Lessors 

41. Certain Aircraft Lessors have contacted the Applicants requesting confirmation and clarification 

of the Applicant’s intentions with respect to the Fleet and the Aircraft Leases during the 60 Day 

Waiting Period and whether the Applicant would agree to the return of the leased aircraft. 

42. The following summarizes the Applicants responses to date: 

(a) the Fleet will be securely stored and maintained during the 60 Day Waiting Period.  The 

Fleet is currently located at YYC; 

(b) the Cash Flow Statement approved by the Interim Lender has sufficient funding to pay 

for insurance, storage and the Preservation Work; 

(c) the Fleet would not be returned by the Applicants during the 60 Day Waiting Period, as 

discussed in further detail below, the Applicants are considering steps to launch a SISP 

which may include seeking to assign the Aircraft Leases; 

(d) based on the results of the SISP, the Applicants intend to make a decision prior to the 

expiration of the end of the 60 Day Waiting Period under the CTC as to whether to bring 

the leases current or return the Leased Aircraft, if consensual alternative arrangements are 

not reached; 

(e) the Applicant confirmed that the Court ordered Charges do not and will not prime the 

Aircraft Lessors’ interests in the Fleet and that the requirement in the Interim Financing 

Facility, which was approved by the Court on February 22, 2024, that the Interim Lender 
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Charge have priority over the Aircraft Lessors’ interests has been waived by the Interim 

Lender; and 

(f) the Company does not intend to pay post-filing lease payments during the 60 Day Waiting 

Period and the Fleet will not be operational. 

Airport Authority 

43. Upon completion of the Operating Period, the Fleet was stored in Calgary at YYC. Subsequent 

to the commencement of the CCAA Proceedings, a dispute between the Applicants and the 

Calgary Airport Authority (the “CAA”) arose with respect to storage costs of the Fleet.   

44. The Applicants’ view was that costs associated with storage of the Fleet would fall under the 

existing Long Term Charges Agreement (“Agreement”) between the CAA and Lynx Air, dated 

April 7, 2022, which set out ‘Apron Usage Fees’ at $117.70 per plane per day. The CAA’s 

position was that the go-forward storage costs were not covered under the Agreement and 

provided a new proposed agreement that stated a storage fee of $2,000 per plane per day for 

storage.   

45. The Company’s Counsel sent a letter to the CAA on February 25, 2024, advising of the CCAA 

Proceedings and that the Initial Order restrains counterparties from discontinuing, altering 

interfering with, suspending or terminating the supply of goods and services that may be required 

by the Applicants and that the request for $2,000 per plane per day is a breach of the Initial Order.   

46. The CAA’s position is that it is not in breach of the CCAA Order and that the $2,000 per plane 

per day rate is market and the newly requested storage is not included in the Agreement. The 

Company’s counsel received a letter on February 26, 2024, from counsel to the CAA, attached 

as Appendix “A”, advising the Applicants that they disagreed with the Applicants’ position in 

respect of storage rates and to either immediately consent to all terms, including rates proposed 

by the CAA or collect all aircraft from the YYC by the end of day on Tuesday, February 27, 

2024. 
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47. Discussions continued between the Applicants and the CAA in attempt to resolve the 

disagreement and the CAA subsequently offered a revised long-term storage fee of $1,250 per 

plane per day and verbally agreed to allow the Fleet to remain at the YYC until March 1, 2024.  

The Applicants and the CAA are currently documenting the verbal understanding for the short-

term rental period until March 1, 2024.   

FLEET RELOCATION 

48. The Applicants were in the process of evaluating various locations to move the Fleet due to the 

CAA’s requirement for Lynx Air to vacate the “collect all aircraft from the Airport Authority 

by the end of the day on Tuesday, February 27, 2024”, which was verbally extended to March 

1, 2024.  Various options were researched by the Applicants including the Red Deer airport, 

Lethbridge airport and the Edmonton International airport; however, these airports were not able 

to accommodate the Fleet (9 aircraft).   

49. While the Applicants continued to evaluate alternative storage options on February 27, 2024, 

certain of the Aircraft Lessors’ counsel contacted the Monitor and the Applicants and offered 

concessions and inducements to the Applicants (as set out below) in return for the Applicants 

agreeing to relocate the Fleet to the Tucson Arizona area.  The Monitor understands Arizona 

has large areas specializing in aircraft storage and that the hot dry, desert climate is ideal for 

aircraft storage as it that prevents corrosion and the need for additional freeze prevention 

maintenance that is required in colder climates. 

50. Based on its evaluation and after discussion with the Aircraft Lessors, the decision was made to 

relocate the Fleet to the Tucson Arizona area.  On February 28th, the Applicants commenced 

internal logistical arrangements as well as coordinating with the Aircraft Lessors in order to 

make arrangements to move the Fleet on February 29, 2024, and has notified the CAA of the 

intention to vacate YYC by March 1, 2024.   
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51. The Aircraft Lessors and the Applicants have had discussions and are completing 

documentation with respect to the terms on which it would relocate of the Fleet, including: 

(a) the Aircraft Lessors would fund costs related to the transportation, Preservation Work 

and storage in exchange for agreeing to move the Fleet; 

(b) the Aircraft Lessors agree to abide by the stay of the Initial Order and not amend or 

terminate the terms of their respective leases; and 

(c) the Aircraft Lessors agree for the Aircraft Leases to be included in the SISP, and that 

any eventual assignment of the Aircraft Leases would be subject to the consent of the 

Aircraft Lessors, and that the Lessors will engage in good faith negotiation for the 

assignment of the Leases to a third party that may be identified through the SISP.  

52. At the date of this report, neither the Monitor, nor the Applicant, are aware of any steps being 

taken to lift the stay and commence any enforcement action by any Canadian Airport Authority 

or Nav Can.  

53. The Monitor supports the Applicants’ decision to commence relocation of the Fleet given the 

following: 

(a) the Applicants urgently evaluated other locations to store the Fleet, however, no 

appropriate storage areas were identified; 

(b) having the Aircraft Leases included in the SISP will be beneficial to the overall 

likelihood of a successful SISP for reasons including the Aircraft Leases and the CTC 

provide that any assignment of an aircraft lease cannot be completed without consent of 

the Aircraft Lessors; 

(c) Arizona is an optimal venue for the storage of the Fleet; 
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(d) funding by the Equipment Lessors of ongoing storage and maintenance cost will 

significantly reduce the amounts required to be funded by the Interim Lender; and 

(e) the CAA demanded the Applicants move the Fleet from the YYC by February 27, 2023 

(subsequently verbally agreed to extend to March 1, 2024). 

CASH FLOW STATEMENT 

54. The Applicants, with the assistance of the Monitor, have prepared the Cash Flow Statement to 

set out the liquidity requirements of the Applicants during the Forecast Period. The Cash Flow 

Statement and management’s report on the cash-flow statement as required by section 10(2)(b) 

of the CCAA are attached hereto as Appendix “B”. The Cash Flow Statement is summarized in 

the following table: 

 

(C$ 000s)

For the period of February 22 to April 15, 2024
Notes Total

Receipts

Revenue 1 $ 2,041     

Total - Receipts 2,041       

Disbursements

Payroll and employee related obligations 2 (2,835)      

SG&A expense 3 (1,883)      

Operating costs 4 (2,045)      

Professional fees 5 (1,410)      

PDP Commitment fees 6 (1,200)      

KERP 7 (734)         

Airport Improvement Fees 8 (296)         

Maintenance reserves 9 (110)         

Interim Facility - Interest and fees 10 (39)            

Lease payments / deferrals 11    -           

Total - Disbursements (10,552)    

Net change in cash (8,511)      

Opening cash 3,920       

Interim Facility - Draw (repayment) 12 5,013       
Ending Cash $ 422         

Interim Facility

Opening $  -           

Draw (repayment) 5,013       
Ending Interim Facility $ 5,013     
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55. The Cash Flow Statement indicates that during Forecast Period (period ending on April 15, 

2024), the Applicants will have net cash requirements of approximately $8.5 million comprising 

cash receipts of approximately $2.0 million less total disbursements of $10.6 million. 

56. The Cash Flow Statement has opening cash of $3.9 million and total draws on the Interim 

Facility of approximately $5.0 million, with ending cash of $0.4 million. 

57. The Cash Flow Statement is based on the following key assumptions: 

(a) Revenue includes amounts received from Elavon for flights flown prior to the Initial 

Filing Date. Additional amounts are expected to be collected for flights flown up to and 

including February 25, 2024 (during the Operating Period), but not are not included in the 

Forecast Period; 

(b) Payroll and employee related obligations includes amounts owing to employees for 

salaries and wages up to the date of termination and includes estimated amounts for the 

employees required to assist in the CCAA Proceedings during the Forecast Period; 

(c) SG&A expense includes continued insurance premiums, ongoing maintenance and 

storage of the Fleet, IT and ongoing software costs to maintain access to the Applicants 

systems, and other costs associated with the Applicants office required during the CCAA 

Proceedings;  

(d) Operating costs include fuel, navigation fees, terminal fees, deicing and ground handling 

services provided for flights operating during the Operating Period; 

(e) Professional fees including the Monitor, the Monitor’s Counsel, the Applicants’ counsel 

and counsel to the Interim Lender; 
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(f) Pre delivery payments (“PDP”) commitment fees related to the financing of 2024 aircraft 

deliveries; 

(g) KERP includes amounts proposed to be paid to assist during the CCAA Proceedings, 

subject to approval of this Honourable Court; 

(h) Airport Improvement Fees paid for flights during the Operating Period; 

(i) Maintenance reserves relate to estimated prorated amounts owing under the Aircraft 

Leases for the period after the Initial Filing Date; 

(j) Interim Facility includes amounts borrowed from the Interim Lender under Term Sheet 

to fund the cost of the CCAA Proceedings. The Applicants are seeking to increase the 

maximum amount under the Interim Facility to approximately $5.0 million (to be 

denominated in USD). As at the date of this Report approximately $1.0 million has been 

drawn under the Interim Facility; and 

(k) the Monitor notes that no amounts are contemplated to be paid to the Aircraft Lessors 

under the Aircraft Leases (other than pro-rated maintenance reserves after the date of the 

Initial Order) in the Cash Flow Statement during the 60 Day Waiting Period. 

Monitor's Comments on the Cash Flow Statement 

58. Section 23(1)(b) of the CCAA states that the Monitor shall, “review the company’s cash-flow 

statement as to its reasonableness and file a report with the court on the Monitor’s findings”. 

59. Pursuant to section 23(1)(b) of the CCAA, and in accordance with the Canadian Association of 

Insolvency and Restructuring Professionals Standard of Practice 09-1, the Proposed Monitor 

hereby reports as follows: 
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(a) the Cash Flow Statement has been prepared by management of the Applicants for the 

purpose described in the notes to the Cash Flow Statement, using the probable 

assumptions and the hypothetical assumptions set out therein; and 

(b) the Monitor’s review consisted of inquiries, analytical procedures and discussion related 

to information supplied by certain of the management and employees of the Applicants. 

Since hypothetical assumptions need not be supported, the Monitor’s procedures with 

respect to those assumptions were limited to evaluating whether they were consistent with 

the purpose of the Cash Flow Statement. The Monitor has also reviewed the information 

provided by Management in support of the probable assumptions and the preparation and 

presentation of the Cash Flow Statement; 

60. Based on its review, and as at the date of this Report, nothing has come to the attention of the 

Monitor that causes it to believe that, in all material respects: 

(a) the hypothetical assumptions are not consistent with the purpose of the Cash Flow 

Statement; 

(b) the probable assumptions developed by management are not suitably supported and 

consistent with the plans of the Applicants or do not provide a reasonable basis for the 

Cash Flow Statement, given the hypothetical assumptions; or 

(c) the Cash Flow Statement does not reflect the probable and hypothetical assumptions; 
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(d) since the Cash Flow Statement is based on assumptions regarding future events, actual 

results will vary from the information presented even if the hypothetical assumptions 

occur, and the variations may be material. Accordingly, the Monitor expresses no 

assurance as to whether the Cash Flow Statement will be achieved. The Monitor expresses 

no opinion or other form of assurance with respect to the accuracy of any financial 

information present in this Report, or relied upon by the Monitor in preparing this Report; 

and 

(e) the Cash Flow Statement has been prepared solely for the purpose of estimating liquidity 

requirements of the Applicants during the Forecast Period. The Cash Flow Statement 

should not be relied upon for any other purpose. 

RELIEF SOUGHT IN THE AMENDED AND RESTATED INITIAL ORDER 

Increase of the Interim Facility 

61. As demonstrated by the Cash Flow Statement, the Applicants are in need of additional liquidity 

and is therefore seeking approval for an increase of the Interim Facility and corresponding 

Interim Lender’s Charge.  

62. The Monitor has reviewed the terms of the Interim Facility which include, among others, the 

following: 

(a) Interim Lender’s Charge: it is a condition of the Interim Lender’s Charge that it must 

have been granted in priority to all other security interests, trusts, liens, charges and 

encumbrances, claims of secured creditors, statutory or otherwise, subject only to the 

Administration Charge and to the security the Aircraft Leases hold over the Fleet. Initially 

the Interim Facility contemplated priming Aircraft Leases for amounts after the initial 

advance; however, after further discussions between the Monitor, the Applicants and the 

Interim Lender the Interim Lender has waived this condition; 
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(b) Term: the Interim Facility will be available until the earlier of (i) the occurrence of any 

Event of Default under the Interim Facility which is continuing and has not been cured; 

(ii) the implementation of a plan of compromise or arrangement within the CCAA 

Proceedings which has been approved by the requisite majorities of the Credit Parties' 

creditors and by an order entered by the Court; (iii) the closing of a Court-approved Sale 

within the CCAA Proceedings which has been approved by orders entered by the Court; 

(iv) conversion of the CCAA Proceedings into a proceeding under the Bankruptcy and 

Insolvency Act (Canada) ("BIA"); and (v) April 15, 2024 (the earliest of such dates being 

the "Maturity Date"). 

(c) Interest: Interest will accrue on the principal amounts outstanding under the Interim 

Facility at a rate equal to 20% per annum; and 

(d) Additional Fees: an upfront fee of 3% of the total amount of the Interim Facility and the 

Applicants shall pay all of the Interim Lender’s out of pocket disbursements and any costs 

of realization or enforcement related to the Interim Facility. 

(a) the Applicants require access to the Interim Facility to, among other things, provide 

liquidity to fund its wind-down, preserve the Fleet and progress its restructuring efforts 

including launching of the SISP.  

63. In the Monitor’s view: 

(a) the financing contemplated by the Interim Facility is necessary to fund the wind-down of 

the Applicants' operations, preservation of the Fleet and its restructuring efforts. The 

Interim Facility will assist in preserving asset value and enhance the Applicants' prospect 

of achieving a viable restructuring or sale. Absent the funding available under the Interim 

Facility, Lynx Air would be forced to cease its restructuring efforts due to lack of 

liquidity; and 
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(b) the Monitor reviewed a database of approximately 140 interim financings approved in 

insolvency proceedings and can advise that proposed terms (interest rate, fees, etc.) 

contemplated in the Interim Facility are customary and reasonable compared to those 

approved in prior CCAA restructurings. 

64. The Monitor notes that the cost of the Interim Facility is considered on the higher end of the 

acceptable ranges, however, the Monitor believes it to be appropriate in the circumstance given: 

(a) the interest rate of the Interim Facility is consistent with the interest rate charged on recent 

bridge loans advanced to the Applicants by the Interim Lender in the period leading up to 

the Initial Order (as described in the First Woodward Affidavit);  

(b) the Interim Lender is also the most significant secured creditor and the most logical party 

to advance funding; and 

(c) in the Monitor’s view, it is unlikely that the Applicants could secure alternative financing 

to fund these proceedings. 

65. Overall, the Monitor supports the Applicants request to increase the Interim Facility for the 

following reasons: 

(a) it does not materially prejudice any existing stakeholders and that the increase to the 

Interim Facility and the Interim Financing Charge to $5 million is necessary for the 

funding of the Applicants’ wind-down, asset preservation and restructuring efforts. 

(b) absent the funding available under the Interim Facility, the Applicants would be forced to 

cease its efforts which would have a substantial and prejudicial negative impact on 

recoverable value to creditors. Therefore the Interim Facility will enhance the prospects 

of a restructuring or value maximizing sale.  
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(c) the Applicants appear to have the support of the major stakeholders as evidenced by 

Indigo’s support of the CCAA Proceedings and willingness to provide the Interim 

Facility. 

Sales Investment and Solicitation Process 

66. With the completion of the flights during the Operating Period, the Applicants are now focusing 

on its restructuring efforts.  While the Applicants have no ongoing operations, there are several 

assets that may have significant value, including: 

(a) the assignment of the Aircraft Leases related to the Fleet; 

(b) the sale/assignment of the Boeing Agreement; and 

(c) other assets and intangibles. 

67. Prior to the commencement of CCAA Proceedings, the Applicants had been approached and/or 

held discussions with various parties that expressed interest in Lynx Air and its assets.   

Accordingly, the Applicants worked with the Monitor to develop a SISP to solicit interest in 

purchasing or investing into the Applicants’ businesses and assets. 

68. The development of a SISP and SISP Procedures for the Applicants’ Property has certain 

complexities, specifically given the confidential nature of the information that prospective 

bidders would require to actively participate in the process.  

69. The Applicants and the Monitor have had, and are continuing, discussions with the Aircraft 

Lessors and Boeing (and respective counsel) with respect to establishing appropriate protections 

and protocols to maintain the confidentiality of information that would be provided to bidders 

in the SISP in exchange for the Aircraft Lessors and Boeing agreeing to disclose their respective 

agreements to prospective bidders.   
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70. The Applicants are seeking approval of the SISP, which sets out the manner in which 

prospective bidders can participate in the SISP for the purchase of the assets of Lynx Air, 

including the Aircraft Leases, the Boeing Agreement, or other assets. 

71. The Monitor advises that the key components of the proposed SISP includes the following: 

(a) the SISP shall be conducted by the Company, in consultation with the Monitor, to solicit 

interest in, and opportunities for, a sale of, or investment in, all or part of the Applicants’ 

business or Property (the “Opportunity”); 

(b) the main assets being marketed will be the Boeing Agreement and the Aircraft Leases; 

(c) as soon as practicable Lynx Air, with input from the Monitor, will prepare a list of 

potential bidders (the “Pre-Qualified Known Potential Bidders”) who may have interest 

in the Opportunity; 

(d) the Applicants and the Monitor discuss with Boeing and the Aircraft Lessors to pre-

qualify the Know Potential Bidders (“Pre-Qualified Known Potential Bidders”);  

(e) the Monitor will send a package to the Pre-Qualified Known Potential Bidders which 

includes (i) a process summary (“Teaser”); and (ii) a non-disclosure agreement (“NDA”); 

(f) the Monitor will make a virtual data room (“VDR”) available containing due diligence 

materials including the Aircraft Leases, the Boeing Agreement and other assets; 
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(g) the timelines proposed in the SISP will need to take into account the requirements of the 

CTC and the Protocol and in particular the 60 Day Waiting Period. The preliminary 

targeted key dates of the proposed SISP are as follows:  

Event Target Date 

Approval of the SISP and Bidding Procedures by the 

Court 

March 1, 2024 

Monitor and Lynx Air to create list of Pre-Qualified 

Known Potential Bidders 

March 1, 2024 

Monitor to prepare and have available for Potential 

Bidders the Data Room  

By no later than March 4, 2024 

Monitor to distribute Teaser and NDAs to Pre-

Qualified Known Potential Bidders 

By no later than March 8, 2024 

Binding Bid Deadline By no later than April 1, 2024, at 

5:00 p.m.  

Auction (if required) By no later than April 5, 2024, at 

5:00 p.m.  

Definitive documentation By no later than April 7, 2024 

Approval Application – Successful Bid(s), if required By no later than April 10, 2024 

Outside Date - Closing April 12, 2024 

72. The Applicants and Monitor will discuss the SISP with the Aircraft Lessors and Boeing, and 

their respective legal counsel, and will continue to refine the specific details of the SISP 

including the confidentiality provisions. The Monitor shall post on the Monitor’s website, as 

soon as practicable, any such modification, amendment, variation or supplement to the Bidding 

Procedures and Lynx Air or the Monitor shall inform the bidders impacted by such 

modifications.  

73. The Applicants, in consultation with the Monitor and the Interim Lender, may at any time and 

from time to time, modify, amend, vary or supplement the SISP or the Bidding Procedures, 

without the need for obtaining an order of the Court.  
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74. Given the limited liquidity and the 60 Day Waiting Period, the Monitor’s view is that SISP and 

SISP Procedures should be approved and the SISP launched as quickly as practical. 

Extending the Stay Period 

75. The Applicants are seeking an extension to the Stay Period up to and including April 15, 2024. 

The Monitor has considered the Applicants’ application for the extension of the Stay of Period, 

and has the following comments: 

(a) with an increase to the Interim Facility (as outlined above) the Applicants are projected 

to have sufficient available liquidity to fund its ongoing obligations and the costs of the 

CCAA Proceedings during the term of the proposed extension of the Stay of Proceedings; 

(b) there will be no material prejudice to the Applicants’ creditors and other stakeholders as 

a result of the extension of the Stay of Proceedings; 

(c) the Applicants are acting in good faith and with due diligence; 

(d) the overall prospects of the Applicants effecting a viable restructuring and/or sale will be 

enhanced by the extension of the Stay of Proceedings; and 

(e) will provide sufficient time for the Applicants to commence the SISP and continue 

discussions the Aircraft Lessors regarding the Fleet prior to the expiration of the 60 Day 

Waiting Period. 

Administration Charge 

76. The Initial Order provides an Administration Charge of up to $500,000 covering the period until 

the Comeback Hearing charging the assets of the Applicants, in favour of the Monitor, the 

Monitor’s counsel, and the Applicants’ counsel as security for their professional fees and 

disbursements incurred both before and after the commencement of the CCAA Proceedings.  
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77. The Monitor has reviewed (i) the underlying assumptions upon which the Applicants have based 

the quantum of the proposed Administration Charge, (ii) the anticipated complexity of the 

CCAA Proceedings and the services to be provided by the beneficiaries of the Administration 

Charge, and (iii) is of the view that the proposed quantum of the Administration Charge is 

reasonable and appropriate in the circumstances.  

78. The Proposed Monitor believes it is appropriate for the beneficiaries to be afforded the 

Administration Charge as they will be undertaking a necessary and integral role in the CCAA 

Proceedings.  

Directors and Officers Charge 

 

79. The Initial Order provides for the charge over the Applicants’ property in favour of the directors 

and officers of the Applicants as security for the indemnity contained in the Initial Order in 

respect of specified obligations and liabilities that the directors and officers may incur after the 

commencement of the CCAA Proceeding.  The Directors’ Charge will not exceed an aggregate 

amount of $500,000. 

80. As described in the First Woodward Affidavit, the Applicants maintain certain insurance 

coverage for the directors and officers, but the deductibles and exclusions from the policies 

mean that the insurance may not fully cover the potential statutory liabilities of the beneficiaries 

of the Directors’ Charge. Additionally a $2,000,000 irrevocable trust (“Lynx Air D&O Trust”) 

was established on September 20, 2023, to protect the Applicants directors and officers from 

potential claims. The Monitor notes that the directors and officers will only be entitled to the 

benefit of the Directors’ Charge to the extent that they do not have coverage under any existing 

insurance policy, not covered by the Lynx Air D&O Trust, or to the extent that such coverage 

is insufficient to pay amounts for which the directors and officers are entitled to be indemnified 

pursuant to the provisions of the Initial Order.  
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81. The Applicants’ directors and officers have the necessary background and knowledge that will 

be beneficial to the Applicants’ efforts to preserve value and maximize recoveries for 

stakeholders through completion of the CCAA Proceedings.   

82. Given the nature of the industry and the large number of employees the Monitor is of the view 

that the amount of the Directors’ Charge is reasonable in relation to the quantum of the estimated 

potential liability of the Applicants’ directors and officers. 

Key Employee Retention Plan and Key Employee Incentive Plan 

83. The Applicants are seeking the Court’s approval of a key employee retention plan (“KERP”). 

The KERP proposes a payment of up to a maximum aggregate amount of $1.2 million (the 

“KERP Payment”) to twelve employees and three executives (the “KERP Employees”). 

84. The KERP is structured as follows: 

(a) each of the 12 employees will receive their respective KERP Payment payable on the 

earlier of the termination of their employment (except in the case of termination for 

cause) or the end of these CCAA Proceedings; 

(b) two of the three executives will receive their respective KERP Payment payables in two 

installments: (i) 50% payable upon the successful completion of a transaction, and (ii) 

50% payable on the earlier of the termination of their employment or the end of the 

CCAA Proceedings; 

(c) one of the three executives will receive their respective KERP Payment payable on the 

earlier of the termination of their employment (except in the case of termination for 

cause) or the end of these CCAA Proceedings 

85. The Monitor has reviewed the KERP and is of the view that its terms are reasonable based on 

the following: 
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(a) the wind-down of airline operations is a complicated scenario and requires highly 

specialized expertise. The Fleet also requires ongoing care and specialized maintenance 

to preserve its value while the Applicants undertake their restructuring efforts. The KERP 

Employees are integral in winding-down operations in an efficient manner and preserving 

value. There are no payments contemplated to employees for termination or severance 

pay nor are employees receiving any payments under their typical annual bonus plan. The 

KERP has been designed to incentive employees in lieu of receiving these amounts; 

(b) the KERP Employees are also integral in the launching and completion of the SISP; 

(c) the Monitor has reviewed the KERP Employee list and is satisfied that the list is 

appropriate and not unduly broad. The Monitor notes that the Applicants employed 

approximately 500 employees at the commencement of the CCAA Proceedings, staffing 

levels have been substantially reduced and a total of 15 have been included as KERP 

Employees;  

(d) the Monitor has consulted with Indigo, as a senior secured lender and the Interim Lender, 

regarding the nature and quantum of the KERP and understands that Indigo is supportive; 

and  

(e) the Monitor considers the quantum and extent of the KERP are reasonable in the 

circumstances. 

Summary of the Proposed Rankings of the Court-Ordered Charges 

86. If the ARIO is granted, the Charges would have the following ranking:  

(a) First – the Administration Charge in the amount of $500,000; 
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(b) Second – the Interim Financing Charge in the amount of approximately $5,013,000 (as 

same is denominated in USD); and 

(c) Third – the D&O Charge in the amount of $500,000; and 

(d) Fourth – the KERP Charge. 

87. The Monitor notes that the Initial Order and ARIO contemplate the Charges ranking junior to 

the Aircraft Lessors interest in the Fleet. Accordingly, the Monitor believes that the Charges, 

including their proposed quantum and ranking, are required and reasonable in the circumstances 

of these CCAA Proceedings in order to preserve the going concern operations of the Applicants 

maintain its enterprise value and, as a result, supports the granting of the granting of Charges as 

proposed by the Applicants.  

CONCLUSIONS AND RECOMMENDATIONS 

88. The Monitor is of the view that the relief requested by the Applicant pursuant to the Initial Order 

and the proposed ARIO is necessary, reasonable and justified in the circumstances. The ARIO 

and Stay of Proceedings will provide the Applicants with stability and the best opportunity to 

preserve value and maximize recoveries for its stakeholders. 
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89. The Monitor supports the relief being sought by the Applicants, including the proposed SISP. 

Accordingly, the Monitor respectfully recommends that the Applicants’ request for the proposed 

ARIO be granted. 

All of which is respectfully submitted this 28th day of February 2024. 

 

FTI Consulting Canada Inc., 

Licensed Insolvency Trustee in its capacity as 

Monitor of Lynx Air and not in its personal or 

corporate capacity. 
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Borden Ladner Gervais LLP 
Centennial Place, East Tower  
1900, 520 - 3rd Ave SW 
Calgary AB  T2P 0R3 
Canada 
T: 403-232-9500 
F: 403-266-1395 
blg.com 

 

February 26, 2024 
 
DELIVERED VIA EMAIL [RVANDEMOSSELAER@OSLER.COM] 
 
Osler, Hoskin & Harcourt LLP 
Brookfield Place, Suite 2700 
225 6 Ave SW, Calgary, AB T2P 1N2 
 
Attention:  Randal Van de Mosselaer 
 
Dear Mr. Van de Mosselaer: 
 
Re: In the matter of Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx Air 

(collectively, “Lynx” or the “Applicants”); Court File No. 2401-02664 
 
Draft Temporary Storage Agreement (“Proposed Storage Agreement”) between Lynx and 
the Calgary Airport Authority (the “Airport Authority”) 
 

We are counsel to the Airport Authority in respect of the above matter. We have been provided your letter to 
the Airport Authority of today’s date in respect of the Proposed Storage Agreement.  

We understand that Lynx initiated discussions with the Airport Authority on or about February 22, 2024, in 
respect of mid or long term and non-operated storage of the Lynx aircraft in anticipation of your client’s 
scheduled cessation of its operating business.  In this context, the Airport Authority prepared a comprehensive 
agreement setting forth important terms, including insurance requirements and risk allocations, as well as a 
proposed base fee of $2,000 per day for storing each of Lynx’s aircraft. 

Based on your letter, we understand that Lynx now believes it is instead entitled to pay only $117 per day for 
aircraft storage under the Long Term Charges Agreement dated effective April 7, 2022 (the “LTA”).   You 
further allege in your letter that the Airport Authority has committed a “clear, flagrant and willful breach of the 
terms of the [CCAA] Initial Order”.  

We strongly disagree with these allegations. The LTA does not apply to the services now requested by Lynx 
and the rates proposed by the Airport Authority are commercially fair and appropriate in the circumstances. 
Our more detailed comments are as follows. 

BACKGROUND 

The Airport Authority and Lynx are parties to the LTA, which contemplates that Lynx will be granted certain 
landing and take-off and related rights at the Calgary International Airport (the “Airport”), in exchange for the 
payment of fees or charges to the Airport Authority.  

The LTA does not contemplate that Lynx will be contractually entitled to store aircraft outside of normal 
operations. 
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First, this is clear from the definition of “Aeronautical Charges”, which you reference in your letter.  For 
example: 

 “Aeronautical Charges” is defined as “means the aggregate of the following charges applicable to Lynx 
Movements: Apron Usage Fees, CUTE Fees, General Terminal Fees, Landing Fees, Loading Bridge 
Fees, and Preclearance Fees; with all such charges being charged and payable at the applicable rates 
described in the version of the Tariff in effect at the date such charges are incurred” (Section 1.1(1)). 
 

  “Lynx Movements” is defined as “means movements of aircraft landing at the Airport, which aircraft 
are operated by a Lynx Party, provided Lynx Movements shall not include any Charter Flights.” 
(Section 1.1(33)).  

While the definition of “Aeronautical Charges” includes “Apron Usage Fees” (as you mention in your letter), 
that inclusion does not entitle Lynx to store aircraft on the Airport apron while Lynx is not operating. 
Aeronautical Charges, including Apron Usage Fees, all apply to Lynx’s movement and landing of aircrafts 
during operations. 

Second, the Airport Authority’s Tariff of Aviation Fees as at January 1, 2024 (the “Tariff”), which you also 
refer to in your letter, makes clear the rates therein apply to normal operations. In particular, under the Tariff 
an Apron Usage Fee of $117.70 is prescribed for Boeing 737-800 MAX aircraft. The fee of $117.70 is payable 
on a per aircraft basis for each 24 hour period or portion thereof. The Tariff states that the aforementioned fee 
is assessed for “aircraft stopping or parking on aprons”. It does not apply to aircraft storage when operations 
have ceased. 

Accordingly, despite assertions in your letter otherwise, the LTA, and the rates in the Tariff, including the 
Apron Usage Fee, apply only to Lynx’s use of the Airport in normal operations. The LTA and Tariff do not 
apply and cannot apply to Lynx storing its aircraft during restructuring proceedings under the Companies’ 
Creditors Arrangement Act (“CCAA”). 

LYNX CCAA AND REQUEST TO STORE AIRCRAFT 

Based on your client’s application materials for the Initial Order, we understand that Lynx intends to use the 
CCAA as a liquidation process. Your Bench Brief states, for instance, that Lynx will use the CCAA to “conclude 
the transaction that will allow an orderly wind down of operations…” (para 32).  

In this context, Lynx requested from the Airport Authority the ability to store its aircraft at the Airport following 
its cessation of operations and pending the completion of a wind-down/ liquidation. In consideration for the 
requested storage, the Airport Authority requires a clear allocation of risks associated with such long term non-
operated storage, and is further entitled to receive industry standard and commercially reasonable and fair 
compensation for the requested services.  The rate proposed by the Airport Authority, of $2,000 per aircraft per 
day, reflects competitive market rates. 

Further, when Lynx operates in the normal course—that is by landing and taking off—Lynx would normally 
incur a host of fees in addition to apron usage fees under the LTA and Tariff. These fees include landing, 
terminal, bridge, preclearance and other usage fees. These fees, in aggregate, typically cost over $5,000 each 
time one of Lynx’s Max 8 aircraft takes off and lands at the airport. The Apron Usage Fee of $117.70 per day 
is an incidental in these circumstances, and is only commercially defensible in the context of normal operations. 
It is completely unreasonable as a stand alone storage fee. By analogy, daily parking for a passenger’s motor 
vehicle at the airport is $39/day. It seems to go without saying that $117.70 for a multimillion dollar aircraft is 
not a reasonable storage fee. 
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Finally, given the nature of the new storage services requested, and contrary to the flawed claims in your letter, 
Section 18 of the CCAA Initial Order has no application. Section 18 applies to existing services Lynx was 
contractually entitled to receive upon the commencement of the CCAA proceedings. It is not, nor is the CCAA 
more generally, a means by which Lynx can write new contracts for itself without the Airport Authority’s 
consent. 

Put differently, Section 18 cannot be a sword by a debtor company that seeks the protection of the CCAA, to 
extract new services at below market rates.  A touchstone of the CCAA is fairness to all stakeholders. It would 
be highly unfair and prejudicial for Lynx to tie up large sections of the Airport Authority’s runway and facilities, 
for potentially weeks or months, for fees that are closer to passenger parking rates than competitive aircraft 
storage facilities.  

It follows that there can be no question of the Airport Authority being in “willful breach” of the CCAA Initial 
Order, and such baseless assertions are contrary to Lynx’s statutory duty of good faith. 

CONCLUSION 

In light of the foregoing, the Airport Authority immediately requires as follows: 

a) Lynx’s confirmation of its consent to all terms, including rates, in the Proposed Storage Agreement, 
and execution of the Proposed Storage Agreement, by end of day on Tuesday, February 27, 2024. 
 

b) Alternatively, for Lynx to collect all aircraft from the Airport Authority by end of day on Tuesday, 
February 27, 2024. 

Please also (i) confirm that the undersigned and Mr. Madsen (copied) are added to your Service List for the 
within matter, and (ii) advise of the date of the next Court attendance and provide us copies of all application 
materials filed to date. 

Should you have any questions, please contact the undersigned.  

Yours truly, 

BORDEN LADNER GERVAIS LLP 
 
 
 
Jack R. Maslen 

cc: Client 
 Deryck Helkaa, FTI Canada Consulting Inc. in its capacity as court-appointed monitor (via email) 
 David T. Madsen, K.C., Borden Ladner Gervais LLP (via email) 
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First Report of FTI Consulting Canada Inc.,  
In its capacity as Monitor of Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx Air 

Appendix “B” – Cash Flow Statement for the period ending 

April 15, 2024   
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Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx Air
Consolidated Cash Flow Statement
For the period of February 22, 2024 to April 15, 2024

(C$ 000s)
For the period of February 22 to April 15, 2024 Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Stub Week 9
Week Ending Notes 24-Feb 2-Mar 9-Mar 16-Mar 23-Mar 30-Mar 6-Apr 13-Apr 15-Apr Total

Receipts
Revenue 1 $ 2,041       $  -             $  -             $  -             $  -             $  -             $  -             $  -             $  -                  $ 2,041       

Total - Receipts 2,041            -               -               -               -               -               -               -               -                 2,041         

Disbursements
Payroll and employee related obligations 2    -            (2,406)           -            (174)              -            (139)              -               -            (116)                (2,835)        
SG&A expense 3    -            (324)           (227)           (687)           (127)           (127)           (226)           (127)           (36)                  (1,883)        
Operating costs 4 (1,860)        (185)              -               -               -               -               -               -               -                 (2,045)        
Professional fees 5    -               -            (460)              -               -               -            (950)              -               -                 (1,410)        
PDP Commitment fees 6    -            (600)              -               -               -            (600)              -               -               -                 (1,200)        
KERP 7    -               -               -               -               -               -               -               -            (734)                (734)           
Airport Improvement Fees 8 (296)              -               -               -               -               -               -               -               -                 (296)           
Maintenance reserves 9    -               -               -            (110)              -               -               -               -               -                 (110)           
Interim Facility - Interest and fees 10    -               -               -               -               -            (39)                -               -               -                 (39)             
Lease payments / deferrals 11    -               -               -               -               -               -               -               -               -                    -            

Total - Disbursements (2,156)        (3,515)        (687)           (971)           (127)           (905)           (1,176)        (127)           (887)                (10,552)     
Net change in cash (116)           (3,515)        (687)           (971)           (127)           (905)           (1,176)        (127)           (887)                (8,511)        

Opening cash 3,920         4,817         1,302         615            1,144         1,017         1,112         936            1,309              3,920         
Interim Facility - Draw (repayment) 12 1,013            -               -            1,500            -            1,000         1,000         500               -                 5,013         

Ending Cash $ 4,817       $ 1,302       $ 615          $ 1,144       $ 1,017       $ 1,112       $ 936          $ 1,309       $ 422               $ 422          

Interim Facility
Opening $  -             $ 1,013       $ 1,013       $ 1,013       $ 2,513       $ 2,513       $ 3,513       $ 4,513       $ 5,013            $  -             
Draw (repayment) 1,013            -               -            1,500            -            1,000         1,000         500               -                 5,013         

Ending Interim Facility $ 1,013       $ 1,013       $ 1,013       $ 2,513       $ 2,513       $ 3,513       $ 4,513       $ 5,013       $ 5,013            $ 5,013       

4,817         

Per: Mike Woodward, CFO
Lynx Air
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IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF LYNX AIR 

HOLDINGS CORPORATION and 1263343 ALBERTA INC. dba LYNX AIR 

 

Notes and Assumptions to the Cash Flow Statement 

For the period of February 22, 2024 to April 15, 2024 (the “Forecast Period”) 

 

 

Disclaimer: 

This cash flow statement (the “Cash Flow Statement”) has been prepared using unaudited 

financial information and the Monitor has not attempted to further verify the accuracy or 

completeness of such information. 

The Cash Flow Statement is based on the probable and hypothetical assumption identified below. 

Since the Cash Flow Statement is based on assumptions about future events and conditions that 

are not ascertainable, the actual results achieved during the Forecast Period will vary from the 

Cash Flow Statement, and such variation may be material. There is no representation, warranty or 

other assurance that any of the assumptions or estimates used in the Cash Flow Statement will be 

realized. 

Overview:  

The Cash Flow Statement includes estimated receipts and disbursements of Lynx Air during the 

Forecast Period. Lynx Air, with the assistance of FTI Consulting Canada Inc., in its capacity as 

Monitor, have prepared the Cash Flow Statement based primarily on estimated receipts and 

disbursements related to the CCAA proceedings. Receipts and disbursements are denominated in 

Canadian dollars (the foreign exchange conversion rate used to convert USD to CAD is 1.35). 

 

1. Revenue: Lynx Air anticipates limited revenue receipts in the Forecast Period. When 

passengers booked airline tickets with Lynx Air, the Applicants’ credit card processing 

company retains the payment until the booked flight is flown. During normal operations, 

after the flight is flown, Lynx would receive 50% of the ticket price on the date of the flight 

and 50% approximately 6 days after the flight. The amounts in shown in the Week 1 relate 

to flights flown prior to the Initial Filing Date. Lynx Air and the credit card processing 

company are working diligently to reconcile the amounts owed during the Operating Period 

including refunds to customers for cancelled flights; 

 

2. Payroll and employee related obligations: includes amounts owing to employees for 

salaries and wages up to the date of termination of their employment and estimated 

amounts for the employees required to assist in the CCAA Proceedings during the Forecast 

Period; 
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3. SG&A expense: includes, among other things, aircraft insurance premiums, information 

technology and software licenses to maintain access to the Applicants systems, bank fees 

and other miscellaneous costs;  

 

4. Operating costs: includes fuel, navigation fees, terminal fees, deicing and ground handling 

services provided for flights during the Operating Period; 

 

5. Professional fees: represents the fees and costs of the Monitor, the Monitor’s Counsel, the 

Applicants’ counsel and counsel to the Interim Lender; 

 

6. Pre delivery payments (“PDP”) Commitment Fees: commitment fees relate to amounts 

owing for 2024 aircraft deliveries in accordance with the Aircraft Purchase Agreement;  

 

7. KERP: relates to a retention plan proposed to be paid to key employees and executives for 

their assistance during the CCAA Proceedings, subject to approval of the Court; 

 

8. Airport Improvement Fees: amounts paid for flights flown during the Operating Period; 

 

9. Maintenance reserves: represents prorated amounts owing under the Aircraft Leases for 

the period after the Initial Filing Date and during the Operating Period;  

 

10. Interim Facility – interest and fees: represents interest payable under the Interim Facility; 

 

11. Lease payments / deferrals: no amounts are contemplated to be paid to the Aircraft 

Lessors under the Aircraft Leases during the 60 Day Waiting Period (other than pro-rated 

maintenance reserves after the date of the Initial Order); and 

 

12. Interim Facility: represents draws under the Interim Facility to fund the cost of the CCAA 

Proceedings. The Applicants are seeking to increase the amount under the Interim Facility 

to approximately $5.0 million. As at the date of this Report approximately $1.0 million has 

been drawn under the Interim Facility. 
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February 28, 2024 
 
FTI Consulting Canada Inc. 
Suite 1610, 520 Fifth Avenue S.W. 
Calgary, AB 
T2P 3R7 
 
Attention: Deryck Helkaa, CPA, CA, CIRP, LIT 
 
Dear Sir: 
 
Re: Proceedings under the Companies’ Creditors Arrangement Act (“CCAA”) 
Responsibilities/Obligations and Disclosure with Respect to Cash Flow Projections 
 
In connection with the application by Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba 
as Lynx Air (collectively, “Lynx Air” or the “Applicants”), for the commencement of proceedings 
under the CCAA in respect of Applicants, the management of Lynx Air (“Management”) has 
prepared the attached Cash Flow Statement and the assumptions on which the Cash Flow 
Statement are based. 
 
Management confirms that: 
 
1. The Cash Flow Statement and the underlying assumptions are the responsibility of the Lynx Air; 

 
2. All material information relevant to the Cash Flow Statement and to the underlying 

assumptions has been made available to FTI Consulting Canada Inc. in its capacity as Monitor; 
and 

 
3. Management has taken all actions that it considers necessary to ensure: 

 
a. That the individual assumptions underlying the Cash Flow Statement are appropriate 

in the circumstances; and 
 

b. That the individual assumptions underlying the Cash Flow Statement, taken as a whole, 
are appropriate in the circumstances. 

 
 
 
 
 

Mike Woodward 

Interim Chief Financial Officer 
 
 

 P.O. Box 860 Calgary AB, T1Y 6M6 FlyLynx.com 
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nmissioner for Oaths and Notary

120084873 V2

This is Exhibit “B” referred to in the Affidavit of Jessica Watts, 
sworn before me in the City of Calgary, in the Province of Alberta, 

on this 16th day of September 2024

KIRA BRYNN LYSENG 
A Commissioner for Oaths

In and for Alberta .
M Commission Exores Seckomber 11. old

A/Ccin and for the Province of Alberta
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INTRODUCTION 

1. On February 22, 2024 (“Initial Filing Date”), Lynx Air Holdings Corporation (“Lynx Holdco”) 

and 1263343 Alberta Inc. dba Lynx Air (“Lynx Opco”, together with Lynx Holdco, “Lynx Air” 

the “Applicants” or the “Company”), sought and obtained an initial order (“Initial Order”) by 

the Court of King’s Bench of Alberta (“Court”) to commence proceedings (“CCAA 

Proceedings”) under the Companies’ Creditors Arrangement Act, RSC 1985, c C-36, as amended 

(the “CCAA”). 

2. The Initial Order, among other things, established a stay of proceedings (the “Stay of 

Proceedings”) in favour of the Applicants until March 4, 2024, and appointed FTI Consulting 

Canada Inc. as monitor (the “Monitor”) of the Applicants in these CCAA Proceedings; 

3. On March 1, 2024, this Honourable Court granted an Amended and Restated Initial Order (the 

“ARIO”) which, among other things, provided the following relief: 

(a) declared that the Applicants are companies to which the CCAA applies; 

(b) authorized the Applicants to remain in possession and control of their current and future 

assets, undertakings and properties of every nature and kind whatsoever, and wherever 

situate including all proceeds thereof (the “Property”) and continue to carry on business 

in a manner consistent with the preservation of its business (the “Business”) or their 

Property; 

(c) extended the Stay of Proceedings, until and including April 15, 2024, (the “Stay Period”), 

all proceedings, and remedies against the Applicants or its business or Property, except as 

otherwise set forth in the Initial Order or otherwise permitted by law; 
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(d) granted a charge in favour of the Monitor, its legal counsel, and the Applicants’ legal 

counsel in respect of their fees and disbursements in the amount of $500,000 under section 

11.52 of the CCAA (the “Administrative Charge”); 

(e) granted a $500,000 charge in favour of the Applicants’ directors and officers (“Directors’ 

Charge”) as protection against obligations and liabilities that they may incur as directors 

and officers against obligations and liabilities that they may incur as directors and or 

officers of the Applicants after the commencement of these CCAA Proceedings; 

(f) increased the amount available to the Applicants under an interim loan facility term sheet 

(“Term Sheet”) with Indigo Northern Ventures LOP (the “Interim Lender” and 

“Indigo”) from approximately $1.0 million (US$750,000) to approximately $5.0 million 

(as same is denominated in USD, the “Interim Facility”) and a corresponding increase to 

the court-ordered priority charge on the Property of the Applicants to secure the Interim 

Facility (the “Interim Lender’s Charge”); 

(g) granted a charge against the Applicants’ Property for a key employee retention plan 

(“KERP”) in the maximum amount of $1.2 million (the “KERP Charge”); and 

(h) sealed the Confidential Affidavit of Michael Woodward in accordance with the terms of a 

restricted court access order granted by the Court; and 

(i) declared pursuant to section 5(5) of the Wage Earner Protection Program Act (Canada), 

S.C. 2005, c. 47, s.1 (“WEPPA”), that the Applicants and their former employees meet the 

criteria prescribed by section 3.2 of the Wage Earner Protection Program Regulations 

SOR/2008-222 (the “WEPP Regulations”) and are individuals to whom the WEPPA 

applies as of the date of the Initial Order. 
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4. Also on March 1, 2024, this Honourable Court approved a sale and investment solicitation process 

(“SISP”) and granted an Order (the “SISP Order”) authorizing and directing the Applicants and 

the Monitor to implement the SISP in accordance with the terms thereof (the “SISP Procedures”). 

5. On March 25, 2024, the Applicants filed and served a notice of application returnable on April 2, 

2024, seeking: 

(a) approval of a termination agreement and mutual release (the “Termination Agreement”) 

between The Boeing Company (“Boeing”) and Lynx Opco in respect of Purchase 

Agreement No. PA-04427 (the “Boeing Purchase Agreement”); and 

(b) a restricted Court access Order (the “Restricted Court Access Order”) which would seal 

the confidential affidavit of Michael Woodward, sworn March 25, 2024 (the “Confidential 

Woodward Affidavit”), which contains an unredacted copy of the Termination 

Agreement. 

(the “April 2 Application”) 

6. Electronic copies of all materials filed by the Applicants in connection with the April 2 Application 

and other statutory materials are available on the Monitor’s website at: 

http://cfcanada.fticonsulting.com/lynxair/.   

PURPOSE 

7. The Monitor has reviewed the Court materials filed by the Applicants in support of the April 2 

Application. The purpose of this report (this “Report”) is to provide this Honourable Court and 

the Applicants’ stakeholders with information and the Monitor’s comments with respect to the 

following: 
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(a) the activities of the Monitor since its first report dated February 28, 2024 (the “First 

Report”); 

(b) the status of the Applicants’ business and operations; 

(c) the status of the SISP including discussions with specific contractual counterparties; 

(d) the Applicants’ actual cash receipts and disbursements for the 5-week period ending on 

March 23, 2024, as compared to the cash flow statement presented to this Honourable 

Court attached to the First Report; 

(e) the Applicants updated cash flow statement (the “Second CFS”) for the period of March 

24, 2024, to April 15, 2024 (the “Forecast Period”) as well as the Monitor’s view on the 

reasonableness of the Cash Flow Statement and assumptions therein; and 

(f) status of the Monitor’s administration of WEPPA claims for terminated employees; and 

(g) the Monitor’s conclusions and recommendations with respect to the above. 

8. This Report should be read in conjunction with the affidavit of Mike Woodward, sworn on March 

25, 2024 (the “Third Woodward Affidavit”). 

TERMS OF REFERENCE 

9. Capitalized terms used but not defined herein are given the meaning ascribed to them in the Third 

Woodward Affidavit and ARIO. 
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10. In preparing this Report, the Monitor has relied upon unaudited financial information, other 

information available to the Monitor and, where appropriate, the Applicants’ books and records and 

discussions with various parties (collectively, the “Information”). 

11. Except as described in this Report: 

(a) the Monitor has not audited, reviewed or otherwise attempted to verify the accuracy or 

completeness of the Information in a manner that would comply with Generally Accepted 

Assurance Standards pursuant to the Chartered Professional Accountants of Canada 

Handbook; 

(b) the Monitor has not examined or reviewed financial forecasts and projections referred to in 

this report in a manner that would comply with the procedures described in the Chartered 

Professional Accountants of Canada Handbook; and 

(c) future oriented financial information reported or relied on in preparing this Report is based 

on assumptions regarding future events; actual results may vary from forecast and such 

variations may be material. 

12. The Monitor has prepared this Report in connection with the April 2 Application. This Report 

should not be relied on for other purposes. 

13. Information and advice described in this Report that has been provided to the Monitor by its legal 

counsel, McCarthy Tétrault LLP (the “Monitor’s Counsel”), was provided to assist the Monitor 

in considering its course of action, is subject to solicitor client privilege, not intended as legal or 

other advice to, and may not be relied upon by, any other person. 

14. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian Dollars. 
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BACKGROUND INFORMATION 

15. Detailed information with respect to the Applicants’ business, operations and causes of financial 

difficulty are described in Affidavit of Mike Woodward sworn in these proceedings on February 

22, 2024.  

16. Additional background information on the Applicants and the CCAA Proceedings is available on 

the Monitor’s Website, including the Third Woodward Affidavit. 

17. The Applicants’ primary assets, include: 

(a) nine leased Boeing 737 MAX 8 aircraft (the “Fleet”) and three leased CFM LEAP-1B25 

spare engines (the “Engine Leases” and together with the Fleet, the “Aircraft Leases”); 

(b) the Boeing Purchase Agreement which includes 29 aircraft remaining to be delivered; 

(c) a sale and leaseback agreement between Lynx Opco and BOC Aviation Limited with 

respect to eight aircraft scheduled to be delivered in 2024 (the “BOCA Aircraft”); 

(d) an agreement between Lynx Opco and CFM International, Inc. to purchase four LEAP-

1B25 engines (the “Engine Purchase Agreement”); and 

(e) other miscellaneous aircraft equipment and parts.  

(collectively, the “Assets”). 

18. Pursuant to the Aircraft Leases the Applicants are party to lease agreements with six counterparties 

(the “Lessors”). 
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CAPE TOWN CONVENTION 

19. The Monitor is aware of the Cape Town Convention (the “CTC”) and its Aircraft Protocol (the 

“Protocol”). The CTC is an international treaty intended to standardize transactions involving 

movable property including high-value aviation assets, namely airframes, aircraft engines and 

helicopters which, by their nature, have no fixed location. The Aircraft Leases fall within the CTC 

and Protocol. 

20. Canada ratified the CTC in December 2012, and the treaty came into effect on April 1, 2013, 

including the province of Alberta. Canada has declared applicable Alternative A under Article XI 

of the Protocol (remedies on insolvency) (“Alternative A”). Canada has implemented the treaty, 

including Alternative A, on a federal level through an Act to implement the CTC on International 

Interests in Mobile Equipment and the Protocol to the CTC on International Interests in Mobile 

Equipment on Matters Specific to Aircraft Equipment of 14 December 2012 (the “CTC 

Implementation Act”). 

21. Alternative A sets out a 60-day waiting period (“Waiting Period”) with respect to the Fleet and 

the Aircraft Leases whereby the Applicants would have 60 days to either: 

(a) cure all defaults and agree to perform future obligations under the Aircraft Leases; or 

(b) come to a consensual agreement with the Aircraft Lessors. 

22. The Applicants’ Waiting Period expires on April 22, 2024. 

ACTIVITIES OF THE MONITOR  

23. The Monitor’s activities since the First Report include the following: 

(a) monitoring the Applicants’ finances (including cash flows) and operations; 
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(b) prepared and issued the required notices under the CCAA and Initial Order including (i) 

issuing the notices to creditors referenced in paragraph 44 of the Initial Order and posting 

the notice on the Monitor’s website; (ii) coordinated the publishing of a creditor notice in 

the Calgary Herald on February 27 and March 5, 2024 and The Globe & Mail on February 

28 and March 6, 2024; and (iii) issuing Form 1 and 2 notices to the Office of the 

Superintendent of Bankruptcy in the prescribed form as required under section 23(1)(f) of 

the CCAA; 

(c) participating in numerous discussions with the Applicants, Boeing and the Lessors to 

conduct and carry out the SISP; 

(d) participating in numerous discussions with the Applicants and Boeing with respect to the 

Termination Agreement; 

(e) assisting the Applicants in preparing the Second CFS; 

(f) administering the WEPPA process in consultation with the Applicants human resource and 

payroll departments, including, having discussions and numerous communications with 

counsel for the Canadian Union of Public Employees Lynx Air flight crew local (“CUPE 

Counsel”), employees and former employees in respect of the process and timelines for 

calculating and submitting WEPPA claims and assisting former employees with filing their 

WEPPA claims with Service Canada – Employment and Social Development Canada 

(“Service Canada”); and  

(g) responding to inquiries from suppliers and creditors who contacted the Monitor in 

connection with these CCAA Proceedings. 
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STATUS OF OPERATIONS AND BUSINESS 

Operations 

24. As described in the First Report, upon granting of the Initial Order the Applicants commenced an 

expedited wind-down of flight operations which included operating scheduled flights for a period 

of four days, from the Initial Filing Date to the end of day on February 25, 2024 (the “Operating 

Period”). Through the Operating Period the Applicants attempted to minimize disruption to 

passengers’ immediate travel plans and provide a short period for passengers travelling after 

February 25, 2024, to make alternative travel arrangements.  

25. Upon the completion of the Operating Period, the Fleet returned to the Calgary International 

Airport (“YYC”).  Ultimately, the Applicants and the Calgary Airport Authority were unable to 

agree upon the commercial terms for the temporary storage of the Fleet at YYC and the Applicants 

came to an agreement with the Aircraft Lessors (the “Aircraft Asset Protection Agreement”) 

which was described in the Monitor’s First Report. In accordance with the Aircraft Asset 

Protection Agreement, the Fleet was moved to Marana, Arizona and Tucson, Arizona. 

Employees 

26. On the date of the Initial Order, the Applicants employed approximately 500 employees. After the 

completion of the Operating Period certain employees including pilots, cabin crew members and 

flight operations were no longer required given flight operations ceased. As a result, the 

Applicants’ staffing levels have been significantly reduced. 

27. As of the date of this Report approximately 15 employees remain to assist with the administration 

of the SISP, the continued wind-down of the business and the administration of the CCAA 

Proceedings. 

28. Upon their termination employees were provided with directions on how to receive a copy of their 

record of employment from Service Canada and made aware of the WEPPA. 
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29. Section 5(1) of the WEPPA provides that an individual is eligible to receive payment under that 

Act if, among other things, (i) the individual is owed eligible wages by a former employer; (ii) the 

former employer is subject to proceedings under the CCAA; and (iii) a court determines under 

subjection 5(5) that criteria prescribed by regulation are met.  

30. Section 5(5) of WEPPA provides that, on application by any person, a court under the CCAA may 

determine that a former employee meets criteria prescribed by regulation. Section 3.2 of the WEPP 

Regulations provides that “for purposes of subsection 5(5) of the WEPPA, a court may determine 

whether the former employer is the former employer of all of whose employees in Canada have 

been terminated other than any retained to wind down its business operations.”  

31. Paragraph 12 of the ARIO contained a declaration pursuant to Section 5(5) of WEPPA that the 

Applicants and their collective former employees meet the criteria prescribed by the WEPP 

Regulations and are individuals to whom the WEPPA applies. Accordingly, the Monitor was 

authorized to administer WEPPA claims for terminated employees that meet the eligibility criteria 

outlined in WEPPA. 

32. The Monitor worked extensively with the Applicants’ human resource and payroll departments to 

determine which terminated employees met the criteria to be eligible to make claims under 

WEPPA for unpaid wages, vacation, termination and severance pay.  

33. On March 5, 2024, the Monitor, the Applicants and their respective counsel received 

communication from CUPE Counsel advising that they would like to have a call with the Monitor 

and the Applicants to discuss the WEPPA process and timing.  In particular, CUPE’s counsel 

advised they wanted to discuss the methodology and calculation of the employees’ WEPPA claims 

to confirm accuracy of the same.  

34. Following the above-noted discussions, the Monitor sent CUPE Counsel a summary of the 

methodology the Monitor used to calculate the WEPPA payment. After further discussions 

between the parties it was determined that there was a disagreement in the methodology for 
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calculating termination pay between CUPE, on the one hand, and the Monitor and the Applicants, 

on the other.  

35. CUPE’s Counsel advised that CUPE is of the view that eligible employees are entitled to 16 weeks 

pay in lieu of notice under group termination provisions contained in section 212 of the Canada 

Labour Code. The Monitor and the Applicants determined that the group termination provisions 

do not apply in Lynx’s circumstances for reasons including there is no express entitlement to pay 

in lieu of notice of group termination (in contrast to individual termination notice). Counsel to 

CUPE provided certain authority, but outside of the CCAA context, that the failure to give 

notification of a group termination gave rise to an obligation of the employer to provide payment 

in lieu of the 16 week group termination notice.  

36. After due enquiry, the Monitor advised CUPE’s counsel, that the Monitor is aware of no authority 

that would support CUPE’s claim that group termination applies to an employer that faced a 

liquidity crisis which resulted in an immediate and unplanned cessation of operations combined 

with an urgent application by the employer to obtain relief under the CCAA. The Monitor’s view 

was confirmed with a Labour Affairs Officer of Employment and Social Development Canada. 

37. Therefore, the Applicants calculated termination pay in accordance with federal employment 

standards for individual termination notices. After this determination the Monitor proceeded to 

administer the WEPPA claims to avoid delays and ensure timely processing for eligible 

employees. 

38. On March 13, 2024, within the timeline prescribed by the WEPP Regulations, the Monitor 

provided eligible employees with an instruction letter (“WEPPA Instruction Letter”) setting out 

the Applicants’ calculation of eligible wages owed under WEPPA and instructions on how to 

submit claims with Service Canada. 
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39. The following summarizes the Monitor’s status of WEPPA claims administered to date: 

(a) The Monitor sent 476 WEPPA Instruction Letters to eligible employees (472 on March 14, 

2024, and 4 on March 20, 2024); 

(b) 311 eligible employees have submitted a proof of claim (“WEPPA Proofs of Claim”) to 

the Monitor in accordance with the WEPPA Instruction Letter and in accordance with the 

requirements under WEPPA; and 

(c) The Monitor reviewed all 311 WEPPA Proofs of Claim received to date and has submitted 

all 311 WEPPA Proofs of Claim to Service Canada for processing. The Monitor continues 

to review and process claims as received from eligible employees. 

Customer Refunds 

40. Elavon Canada Company (“Elavon”) is the Company’s credit card processing company. When 

customers booked airline tickets with Lynx Air, in accordance with the processing agreement 

between the Company and Elavon, Elavon would release 50% of the ticket price to Lynx Air on 

the date of the flight and the other 50% of the ticket price to Lynx Air six days after the flight had 

concluded. If a flight was cancelled, Elavon would refund the customer the cost of the ticket.  

41. Elavon previously advised that it, in consultation with the Applicants, needed to complete a 

reconciliation and understand the magnitude of customer refunds and chargebacks prior to 

releasing any funds to the Applicants. The Applicants estimate that approximately $3.0 million in 

revenue was generated in the Operating Period.  

42. The Applicants, with the assistance of the Monitor, and Elavon continue to engage in discussions 

to complete the reconciliation and customer refunds soon as possible. The intention is for the 

Applicants to complete customer refunds directly without the need for customers to contact their 

credit card providers to submit chargebacks. 
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STATUS OF THE SISP 

43. Prior to the commencement of CCAA Proceedings, the Applicants had been approached by and/or 

had discussions with various third parties who expressed interest in purchasing the Applicants’ 

business or the Assets.   Accordingly, following the commencement of the CCAA Proceedings, 

the Applicants worked with the Monitor to develop the SISP to solicit interest in purchasing the 

Applicants’ Property. The major aspects of Property with material value that the Applicants 

intended to market through the SISP are the Boeing Purchase Agreement and the Aircraft Leases. 

44. This Honourable Court granted the SISP Order on March 1, 2024. The SISP Procedures provided, 

among other things: 

(a) the SISP shall be conducted by the Company, in consultation with the Monitor, to solicit 

interest in, and opportunities for one or more sales of the Assets (the “Opportunity”); 

(b) as soon as practicable the Applicants, with input from the Monitor, will prepare a list of 

potential bidders (the “Pre-Qualified Known Potential Bidders”) who may have interest 

in the Opportunity; 

(c) as soon as practicable, and only after reaching agreement with Boeing and the 

Counterparties to Aircraft Leases on appropriate confidentiality protections and terms of 

access, the Monitor will make a virtual data room (“VDR”) available to each Pre-Qualified 

Known Potential bidder who has executed an NDA with Lynx and, as necessary, Boeing 

and of the Counterparties to the Aircraft Leases; and 
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(d) by March 8, 2024, the Monitor will send a package to the Pre-Qualified Known Potential 

Bidders which includes (i) a process summary (“Teaser”); and (ii) a non-disclosure 

agreement (“NDA”). 

45. For ease of reference, a summary of the key dates pursuant to the SISP are as follows:  

Event Target Date 

Approval of the SISP and Bidding Procedures by the Court March 1, 2024 

Monitor and Lynx Air to create list of Pre-Qualified Known 

Potential Bidders 

March 1, 2024 

Monitor to prepare and have available for Potential Bidders 

the Data Room  

By no later than March 4, 2024 

Monitor to distribute Teaser and NDAs to Pre-Qualified 

Known Potential Bidders 

By no later than March 8, 2024 

Binding Bid Deadline By no later than April 1, 2024, at 5:00 

p.m.  

Auction (if required) By no later than April 5, 2024, at 5:00 

p.m.  

Definitive documentation By no later than April 7, 2024 

Approval Application – Successful Bid(s), if required By no later than April 10, 2024 

Outside Date - Closing April 12, 2024 

The Boeing Purchase Agreement 

46. The potential value from the Boeing Purchase Agreement is derived from various aspects including 

the following: 

(a) near-term delivery slots for the delivery of aircraft; 

(b) certain economic benefits available to the Applicants; and 

(c) inflation protection impacting the ‘fly-away’ price of future aircraft deliveries as compared 

to current market rates. 
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47. As noted above, and in recognition of Boeing’s and the Aircraft Lessors’ legitimate confidentiality 

concerns, the SISP Order includes provisions that the Boeing Purchase Agreement and the Aircraft 

Leases would only be made available in the VDR after reaching agreement on the appropriate and 

acceptable confidentiality protections and terms of access.   

48. Upon granting of the SISP Order, the Applicants, in consultation with the Monitor, engaged in 

discussions with Boeing to determine the conditions upon which it would be willing to disclose 

the Boeing Purchase Agreement in the VDR. 

49. The Boeing Purchase Agreement contains confidentiality provisions which prevent the Applicants 

from disclosing the existence of the Boeing Purchase Agreement or any of its terms without 

Boeing’s consent.  

50. Since the date of the SISP Order, the Monitor and Boeing engaged in discussions to agree upon a 

list of the Pre-Qualified Known Potential Bidders that would be granted access to the VDR and 

the Boeing Purchase Agreement. For reference a timeline of events is as follows: 

(a) on March 1, 2024, the Applicants, in consultation with the Monitor, provided an initial list 

of 20 airlines and 16 lessors/aviation investors to be considered by Boeing; 

(b) on March 1, 2024, Boeing provided a baseline redacted version of the Boeing Agreement 

that could be shared with Pre-Qualified Known Potential Bidders who executed NDAs. 

Boeing, the Applicants and the Monitor continued discussions to determine a methodology 

upon which Pre-Qualified Known Potential Bidders who qualified for the benefits of the 

redacted provisions would be entitled to view the applicable redacted provisions. The 

Monitor notes that the redacted provisions included certain sections outlining various 

economic benefits, as more fully described in the Confidential Supplemental Report; 

(c) on March 3, 2024, the Applicants and Boeing agreed on a form of NDA that would allow 

Pre-Qualified Known Potential Bidders access to the VDR including an appropriately 

66



17 

 
 

redacted copy of the Boeing Purchase Agreement in accordance with the above paragraph 

(b); 

(d) on March 6, 2024, Boeing provided a draft form of a side letter (the “Side Letter”) setting 

out the requirements to permit Pre-Qualified Known Potential Bidders access to the VDR 

and the Boeing Purchase Agreement, which included requirements that: 

• the Pre-Qualified Known Potential Bidder holds a sufficient credit rating from S&P 

Global Ratings or Fitch Ratings as of December 31, 2023; and 

• the Pre-Qualified Known Potential Bidder has delivered an executed non-disclosure 

agreement to Boeing in the form attached as Schedule “A” to the Side Letter, and 

Boeing has countersigned and delivered such NDA. 

(e) on March 7, 2024, after further discussions with Boeing’s counsel, the Applicants, in 

consultation with the Monitor, provided a draft teaser and a revised list of bidders that were 

believed to meet Boeing’s credit worthiness criterion for Boeing’s approval as set out in 

the Side Letter. 

51. While discussions continued with Boeing regarding the Pre-Qualified Known Potential Bidders’ 

list and what information could be provided to which bidders based on the terms of the Boeing 

Purchase Agreement, Boeing presented a proposal to the Applicants to terminate the Boeing 

Purchase Agreement (the “Termination Agreement”) which would provide financial 

compensation to the Applicants in exchange for the termination of the Boeing Purchase 

Agreement. 

52. On March 21, 2024, the Applicants and Boeing executed the Termination Agreement. A redacted 

copy of the Termination Agreement is included at Exhibit “A” of the Third Woodward Affidavit 

and an unredacted copy is included at Exhibit “A” of the Confidential Affidavit of Mike 

Woodward sworn on March 25, 2024. 
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53. The key non-commercial terms of the Termination Agreement are outlined below: 

(a) the Termination Agreement is conditional on receiving approval from this Honourable 

Court; 

(b) within two days of receiving approval from this Honourable Court Boeing will pay to Lynx 

Opco the amounts agreed to under the Termination Agreement; and 

(c) the parties release each other from any and all claims relating to the Boeing Purchase 

Agreement. 

Monitor’s View on the Termination Agreement 

54. The Monitor is supportive of and recommends the Applicants’ request that this Honourable Court 

authorize and approve the Termination Agreement based on the following: 

(a) the confidentiality provisions contained in the Boeing Purchase Agreement represent a 

significant impediment to the Applicants’ ability to provide potential bidders with financial 

details of the Boeing Purchase Agreement.  These details are, in the Monitor’s view, 

essential to allow a prospective bidder to value the Boeing Purchase Agreement.  While a 

methodology was being discussed to address these issues, as discussed in paragraph 51(b) 

above, the final resolution and timing of such is uncertain and may have required direction 

of the Court; 

(b) the Boeing Purchase Agreement is, on its terms, not assignable without Boeing’s consent.  

While the Monitor takes cognizance of the fact that s.11.3 of the CCAA provides the Court 

with jurisdiction to assign the agreements notwithstanding the requirement for counterparty 

consent, the Monitor’s assessment is that an attempt to force an assignment of the Boeing 

Purchase Agreement would not be a simple exercise for reasons including the complex and 

bespoke nature of the Boeing Purchase Agreement, including that certain key economic 

terms are unique to Lynx Air and thus would not benefit many, if any, Pre-Qualified 
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Known Potential Bidders. However, the material value that potential purchasers would 

ascribe to the Boeing Purchase Agreement is inextricably tied to such terms for which they 

would likely be ineligible, and this creates significant risk that the consideration provided 

by an alternative transaction may be significantly lower, or non-existent, compared to the 

consideration provided for under the Termination Agreement; 

(c) the Boeing Purchase Agreement provides for the delivery of aircraft in accordance with 

Lynx Air’s specifications and configurations as specified in the terms; consequently, any 

Pre-Qualified Known Potential Bidders would necessarily require modifications to the 

terms of the Boeing Purchase Agreement in order to obtain aircraft in a configuration 

consistent with their own unique requirements, including their own branding and livery;  

(d) although the Applicants’ and Boeing’s negotiations involving the various matters detailed 

above were conducted in good faith and on an expedited basis, any potential inability to 

ultimately reach a consensus would potentially require direction from the Court and likely 

cause significant delays in closing, which, in turn, will likely negatively impact a contested 

sale, and, ultimately, if a forced assignment were not approved by the Court, the Applicants 

would receive no or little value for the Boeing Purchase Agreement in the face of the 

current proposal which represents material value. The Monitor’s view is that the consensual 

solution presented by the Termination Agreement resolves the risks discussed above, and 

preserves value for Boeing, the Applicants and its stakeholders; 

(e) a significant portion of the economic benefits attributed to the Boeing Purchase Agreement 

includes economic benefits that may or may not be available to some or all bidders and 

creates additional uncertainty; 

(f) the Applicants are not current on pre-delivery deposits required under the Boeing Purchase 

Agreement and the potential impact on delivery slots is uncertain and could also impact 

the value of the Boeing Purchase Agreement to interested parties;  
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(g) there is a significant risk that the consideration provided by an alternative transaction may 

be significantly lower than provided for under the Termination Agreement, even assuming 

all Pre-Qualified Known Potential Bidders qualified under the terms of the Boeing 

Purchase Agreement for all available beneficial economic terms and could thus fully 

review the terms of the Boeing Purchase Agreement on an unredacted basis; and 

(h) Indigo, the Applicants’ senior secured creditor and Interim Lender is supportive of the 

Termination Agreement.  

55. The Monitor’s view is that the Applicants and Boeing’s negotiations surrounding the bases upon 

which the Boeing Purchase Agreement would be made available to potential purchasers was 

being undertaken in good faith and on an expedited basis prior to Boeing proposing the 

Termination Agreement. 

56. The Monitor has reviewed the Boeing Purchase Agreement (unredacted version) and estimated a 

range of potential values.  The Monitor concluded that the range of potential values of the Boeing 

Purchase Agreement is highly contingent on a purchaser successfully receiving all of the 

economic benefits, and if not assignable or available, would materially negatively affect value.  

After such consideration, the Monitor believes that the consideration provided in the Termination 

Agreement is fair and reasonable in the circumstances.  Details of the Monitor’s analysis of the 

potential range of values of the Boeing Purchase Agreement is summarized in the Confidential 

Supplemental Report. 

57. The Monitor is seeking a restricted access Order (“Monitor’s Restricted Access Order”) to seal 

the Confidential Supplemental Report as it contains commercially sensitive information in which 

there is an expectation and requirement on the part of Boeing that such commercially sensitive 

information be kept confidential. Moreover, if the information is disclosed such disclosure could 

negatively impact value to the Applicants for the Boeing Purchase Agreement in the event the 

Termination Agreement is not approved by this Honourable Court and the Applicants re-

commence marketing efforts for the Boeing Purchase Agreement. 
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Aircraft Leases 

58. Prior to commencing the SISP the Applicants and the Monitor discussed the terms of the SISP 

with counsel to each of the Lessors. 

59. The Applicants, in consultation with the Monitor, and the Lessors engaged in discussions to agree 

upon the list of Pre-Qualified Known Potential Bidders that would gain access to the VDR. For 

reference a timeline of events is as follows: 

(a) on March 2, 2024, the Applicants, in consultation with the Monitor, provided an initial list 

of 20 airlines and 16 lessors or aviation investors to be considered by the Lessors; 

(b) on March 3, 2024, counsel to certain of the Lessors expressed concerns about soliciting 

bids from other lessors as doing so would provide those lessors with access to 

commercially sensitive/competitive information contained in the respective leases; 

(c) on March 6, 2024, and March 8, 2024, the Applicants and Monitor received redacted 

versions of lease agreements from certain Lessors. 

60. The Lessors expressed concern about disclosing the commercial terms of their respective Aircraft 

Leases to other aircraft lessors. Therefore, it was determined that only airline carriers would be 

permitted to participate in the SISP with respect to the Aircraft Leases. 

61. Since the date of the SISP Order, the Applicants, in consultation with the Monitor, have had 

ongoing discussions with respective Lessors to determine the Lessors’ requirements to allow them 

to consent to disclosing their respective agreements. 

62. Those discussions are ongoing, and it is at present unclear if they will conclude successfully.  

Without agreement between the Applicants and the Lessors to provide unredacted copies of the 

respective Aircraft Leases it is unlikely that any Pre-Qualified Known Potential Bidders would be 

able to fully evaluate the Opportunity. 
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63. On March 14, 2024, the Applicants, in consultation with the Monitor, proposed the following to 

certain of the Lessors: 

(a) the Applicants would deliver to the Lessors: 

• a proposed list of airline bidders and seek consent to send a previously agreed upon 

form of NDA to those parties, and 

• a summary table, for review and consent by each respective Lessor, of key information 

including monthly rent, reserves, aircraft hours and cycles; and 

(b) provided all Lessors have agreed to share similar information in the summary table, the 

information will be made available in the VDR subject to the requirement that the potential 

purchaser enter into an NDA. 

Full copies of the Aircraft Leases would be provided to the winning bidder for the sole purpose of 

undertaking final confirmatory due diligence.  

64. Certain of the Lessors have agreed to include the information above to a list of Pre-Qualified 

Known Potential Bidders, however, others have advised that the commercial terms, including, rent, 

reserves will need to remain confidential.  This has led to a patchwork of positions being taken by 

the Lessors with respect to their participation in the SISP. 

65. The evaluation of the Aircraft Leases is ongoing, and the Monitor will report to the Court further 

when the results of the SISP process with respect to the Aircraft Leases is complete.  

BUDGET TO ACTUAL RESULTS 

66. The Applicants, in consultation with the Monitor, prepared a cash flow statement (the “Initial 

Cash Flow Statement”) which was appended to the First Report. 
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67. Actual cash flow as compared to those contained in the Initial Cash Flow Statement for the five-

week period of February 22, 2024, to March 23, 2024, are summarized below. 

 

68. The variances in actual receipts and disbursements are primarily due to the following: 

(a) Receipts were substantially in line with forecast with approximately $0.3 million in other 

receipts relating to the collection of training credits, return of prepayment amounts for the 

Operating Period and other miscellaneous refunds that were not contemplated in the Initial 

Cash Flow Statement; 

(C$ 000s)

For the period of February 22, 2024 to March 23, 2024
Actual Forecast Variance

Receipts

Revenue $ 2,082     $ 2,041     $ 41           

Trust Receipt    -              -              -           

Other / Recovery of Deposits 335              -           335           

Total - Receipts 2,417       2,041       376           

Disbursements

Payroll and employee related obligations (2,094)      (2,580)      486           

SG&A expense (557)         (1,366)      810           

Operating costs (1,812)      (2,045)      233           

Fleet relocation recovery 13                -           13             

Professional fees (444)         (460)         16             

PDP Commitment fees    -           (600)         600           

KERP    -              -              -           

Airport Improvement Fees (300)         (296)         (4)              

Maintenance reserves (14)            (110)         96             

Interim Facility - Interest and fees    -              -              -           

Air Travellers Security Charge (81)               -           (81)            

Lease payments / deferrals    -              -              -           

Total - Disbursements (5,289)      (7,457)      2,168       

Net change in cash (2,872)      (5,416)      2,544       

Opening cash 3,920       3,920          -           

Interim Facility - Draw (repayment) 1,013       2,513       (1,500)      
Ending Cash $ 2,060     $ 1,017     $ 1,044     

Interim Facility

Opening $  -           $  -              -           

Draw (repayment) 1,013       2,513       (1,500)      
Ending Interim Facility $ 1,013     $ 2,513     $ (1,500)    
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(b) lower than anticipated disbursements of approximately $2.2 million primarily related to 

the following: 

• lower than anticipated payroll and employee related obligations due to the 

reconciliation of employee benefits account and an over estimation of pilot hours; 

• lower than anticipated SG&A expense partially relating to the timing and payment of 

expenses, reduction in insurance premiums for the Fleet and cancellation of certain 

services resulting in lower than forecast disbursements; 

• fleet relocation expenses were not forecast in Initial Cash Flow Statement relating to 

certain expenses to move the aircraft to Arizona with such costs being reimbursed by 

the Lessors; 

• professional fees were lower than anticipated as a result of timing of invoicing and 

payments. Overall, professional fees are generally in line with forecast; 

• PDP commitment fees have been deferred during the Waiting Period; and 

• Maintenance reserves were lower than anticipated due the timing of the payment and 

are expected to be paid in future periods. 

(c) the cash balance at the end of the period is approximately $2.1 million which is higher than 

anticipated by approximately $1.0 million primarily driven by lower expenses incurred in 

the period and offset by a lower draw on the Interim Facility. 

CASH FLOW STATEMENT 

69. The Applicants, with the assistance of the Monitor, have prepared the Second CFS to set out the 

liquidity requirements of the Applicants during the Forecast Period. The Second CFS and 

management’s report on the cash-flow statement as required by section 10(2)(b) of the CCAA are 

attached hereto as Appendix “A”. The Second CFS is summarized in the following table: 
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70. The Second CFS indicates that during the Forecast Period (period ending on April 15, 2024), the 

Applicants will have net cash flow of approximately $1.0 million comprising cash receipts of 

approximately $4.1 million less total disbursements of $3.1 million. 

71. The Second CFS has opening cash of $2.1 million and with ending cash of $3.1 million and no 

forecasted draws on the Interim Facility. 

72. The Second CFS is based on the following key assumptions: 

(C$ 000s)

For the period of March 25, 2024 to April 15, 2024
Total

Receipts

Revenue $  -           

Other / Recovery of Deposits 4,068       

Total - Receipts 4,068       

Disbursements

Payroll and employee related obligations (255)         

SG&A expense (475)         

Operating costs (28)            

Fleet relocation recovery (expense)    -           

Professional fees (1,492)      

PDP Commitment fees    -           

KERP (734)         

Airport Improvement Fees    -           

Maintenance reserves (68)            

Interim Facility - Interest and fees (25)            

Lease payments / deferrals    -           

Total - Disbursements (3,076)      

Net change in cash 991           

Opening cash 2,060       

Interim Facility - Draw (repayment)    -           
Ending Cash $ 3,052     

Interim Facility

Opening $ 1,013     

Draw (repayment)    -           
Ending Interim Facility $ 1,013     
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(a) No revenue receipts in the Forecast Period. Reconciliation efforts with Elavon with respect 

to the post-filing period are ongoing, but the timing of collection of the remaining receipts 

is uncertain; 

(b) Other receipts include collection of carbon tax rebates for periods prior to the Initial Filing 

Date and the recovery of certain prepayments that were made during the Operating Period 

after completion of the reconciliation of accounts and recovery of certain deposits on 

account; 

(c) Payroll and employee related obligations includes estimated amounts for remaining 

employees required to assist in the CCAA Proceedings; 

(d) SG&A expense includes continued insurance premiums, IT and ongoing software costs to 

maintain access to the Applicants systems, and other costs associated with the Applicants 

office required during the CCAA Proceedings; 

(e) Operating costs relating to remaining amounts to be paid for the Operating Period;  

(f) Professional fees including the Monitor, the Monitor’s Counsel, the Applicants’ counsel 

and counsel to the Interim Lender; 

(g) KERP includes amounts proposed to be paid to assist during the CCAA Proceedings, 

subject to approval of this Honourable Court; 

(h) Maintenance reserves relate to estimated prorated amounts owing under the Aircraft Leases 

for the period after the Initial Filing Date; 

(i) Interim Facility includes amounts borrowed from the Interim Lender under Term Sheet to 

fund the cost of the CCAA Proceedings. As at the date of this Report approximately $1.0 

million has been drawn under the Interim Facility; and 
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(j) the Monitor notes that no amounts are contemplated to be paid to the Aircraft Lessors under 

the Aircraft Leases (other than pro-rated maintenance reserves after the date of the Initial 

Order) in the Second CFS during the Waiting Period. 

Monitor's Comments on the Cash Flow Statement 

73. Section 23(1)(b) of the CCAA states that the Monitor shall, “review the company’s cash-flow 

statement as to its reasonableness and file a report with the court on the Monitor’s findings”. 

74. Pursuant to section 23(1)(b) of the CCAA, and in accordance with the Canadian Association of 

Insolvency and Restructuring Professionals Standard of Practice 09-1, the Proposed Monitor 

hereby reports as follows: 

(a) the Second CFS has been prepared by management of the Applicants for the purpose 

described in the notes to the Second CFS, using the probable assumptions and the 

hypothetical assumptions set out therein; and 

(b) the Monitor’s review consisted of inquiries, analytical procedures and discussion related 

to information supplied by certain of the management and employees of the Applicants. 

Since hypothetical assumptions need not be supported, the Monitor’s procedures with 

respect to those assumptions were limited to evaluating whether they were consistent with 

the purpose of the Second CFS. The Monitor has also reviewed the information provided 

by Management in support of the probable assumptions and the preparation and 

presentation of the Second CFS; 

(c) Based on its review, and as at the date of this Report, nothing has come to the attention of 

the Monitor that causes it to believe that, in all material respects: 

• the hypothetical assumptions are not consistent with the purpose of the Second CFS; 
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• the probable assumptions developed by management are not suitably supported and 

consistent with the plans of the Applicants or do not provide a reasonable basis for the 

Second CFS, given the hypothetical assumptions; or 

• the Second CFS does not reflect the probable and hypothetical assumptions. 

75. Since the Second CFS is based on assumptions regarding future events, actual results will vary 

from the information presented even if the hypothetical assumptions occur, and the variations may 

be material. Accordingly, the Monitor expresses no assurance as to whether the Second CFS will 

be achieved. The Monitor expresses no opinion or other form of assurance with respect to the 

accuracy of any financial information present in this Report, or relied upon by the Monitor in 

preparing this Report. 

76. The Second CFS has been prepared solely for the purpose of estimating liquidity requirements of 

the Applicants during the Forecast Period. The Second CFS should not be relied upon for any other 

purpose. 

CONCLUSIONS AND RECOMMENDATIONS 

77. The Monitor supports the relief being sought by the Applicants, and recommends this Honourable 

Court approve: 

(a) the Applicants’ request for approval of the Termination Agreement and the Restricted 

Access Order sealing the unredacted Termination Agreement; and 

  

78



29 

 
 

(b) the Monitor’s request for the Monitor’s Restricted Access Order. 

All of which is respectfully submitted this 27th day of March 2024. 

 

FTI Consulting Canada Inc., 

Licensed Insolvency Trustee in its capacity as 

Monitor of Lynx Air and not in its personal or 

corporate capacity. 
 

 

 
  

Name: Deryck Helkaa, CPA, CA, CIRP, LIT 

Title: Senior Managing Director  

FTI Consulting Canada Inc.  

 

 

 
  

 

Name: Dustin Olver, CPA, CA, CIRP, LIT 

Title: Senior Managing Director  

FTI Consulting Canada Inc.  
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Second Report of FTI Consulting Canada Inc.,  
In its capacity as Monitor of Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx Air 

Appendix “A” – Cash Flow Statement for the period ending 

April 15, 2024   
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Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx Air
Consolidated Cash Flow Statement
For the period of March 24, 2024 to April 15, 2024

(C$ 000s)
For the period of March 24, 2024 to April 15, 2024 Week 1 Week 2 Week 3 Stub Week 4

30‐Mar 6‐Apr 13‐Apr 15‐Apr Total

Receipts
Revenue 1 $  ‐             $  ‐             $  ‐             $  ‐                  $  ‐            
Other / Recovery of Deposits 2 1,343          2,725             ‐                ‐                  4,068         

Total ‐ Receipts 1,343          2,725             ‐                ‐                  4,068         

Disbursements
Payroll and employee related obligations 3 (139)               ‐                ‐             (116)                (255)           
SG&A expense 4 (180)            (140)            (120)            (34)                   (475)           
Operating costs 5 (28)                 ‐                ‐                ‐                  (28)             
Professional fees 6 (542)               ‐                ‐             (950)                (1,492)       
PDP Commitment fees 7    ‐                ‐                ‐                ‐                     ‐            
KERP 8    ‐                ‐                ‐             (734)                (734)           
Maintenance reserves 9    ‐             (68)                 ‐                ‐                  (68)             
Interim Facility ‐ Interest and fees 10    ‐             (25)                 ‐                ‐                  (25)             
Lease payments / deferrals 11    ‐                ‐                ‐                ‐                     ‐            

Total ‐ Disbursements (889)            (232)            (120)            (1,835)             (3,076)       
Net change in cash 454             2,493          (120)            (1,835)             991            
Opening cash 2,060          2,514          5,007          4,886              2,060         
Interim Facility ‐ Draw (repayment) 12    ‐                ‐                ‐                ‐                     ‐            

Ending Cash $ 2,514        $ 5,007        $ 4,886        $ 3,052            $ 3,052       

Interim Facility
Opening $ 1,013        $ 1,013        $ 1,013        $ 1,013            $ 1,013       
Draw (repayment)    ‐                ‐                ‐                ‐                     ‐            

Ending Interim Facility $ 1,013        $ 1,013        $ 1,013        $ 1,013            $ 1,013       

Per: Mike Woodward, CFO
Lynx Air
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IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF LYNX AIR 

HOLDINGS CORPORATION and 1263343 ALBERTA INC. dba LYNX AIR 

 

Notes and Assumptions to the Cash Flow Statement 

For the period of March 24, 2024, to April 15, 2024 (the “Forecast Period”) 

 

 

Disclaimer: 

 

This cash flow statement (the “Cash Flow Statement”) has been prepared using unaudited 

financial information and the Monitor has not attempted to further verify the accuracy or 

completeness of such information. 

The Cash Flow Statement is based on the probable and hypothetical assumption identified below. 

 

Since the Cash Flow Statement is based on assumptions about future events and conditions that 

are not ascertainable, the actual results achieved during the Forecast Period will vary from the 

Cash Flow Statement, and such variation may be material. There is no representation, warranty or 

other assurance that any of the assumptions or estimates used in the Cash Flow Statement will be 

realized. 

Overview: 

 

The Cash Flow Statement includes estimated receipts and disbursements of Lynx Air during the 

Forecast Period. Lynx Air, with the assistance of FTI Consulting Canada Inc., in its capacity as 

Monitor, have prepared the Cash Flow Statement based primarily on estimated receipts and 

disbursements related to the CCAA proceedings. Receipts and disbursements are denominated in 

Canadian dollars (the foreign exchange conversion rate used to convert USD to CAD is 1.35). 

 

1. Revenue: Lynx Air and Elavon are working diligently to reconcile the amounts owed during 

the Operating Period including initiating refunds or chargebacks to customers for cancelled 

flights. No amounts are anticipated to be collected during the Forecast Period; 

 

2. Other / Recovery of Deposits: includes BC Carbon Tax Rebates for periods prior to date 

of Initial Filing Date, return of deposits and other receivables, and return of post-filing 

overpayments upon completion of reconciliation; 

 

3. Payroll and employee related obligations: includes estimated amounts for the employees 

required to assist in the administration of the CCAA Proceedings; 
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4. SG&A expense: includes, among other things, information technology and software 

licenses to maintain access to the Applicants systems, bank fees and other miscellaneous 

costs; 

 

5. Operating costs: no ongoing operating costs as operation ceased as of February 26, 2024. 

Operating costs incurred during the Operating Period were paid by end of February and 

any residual amounts relate to anticipated reconciliation with vendors for post-filing 

amounts; 

 

6. Professional fees: represents the fees and costs of the Monitor, the Monitor’s Counsel, the 

Applicants’ counsel and counsel to the Interim Lender; 

 

7. Pre delivery payments (“PDP”) Commitment Fees: PDP commitment fees have been 

deferred during the Waiting Period; 

 

8. KERP: relates to a retention plan proposed to be paid to key employees and executives for 

their assistance during the CCAA Proceedings, as approved by this Honourable Court; 

 

9. Maintenance reserves: represents prorated amounts owing under the Aircraft Leases for 

the period after the Initial Filing Date and during the Operating Period; 

 

10. Interim Facility – interest and fees: represents interest payable under the Interim Facility; 

 

11. Lease payments / deferrals: no amounts are contemplated to be paid to the Aircraft 

Lessors under the Aircraft Leases during the Waiting Period (other than pro-rated 

maintenance reserves after the date of the Initial Order); and 

 

12. Interim Facility: As at the date of this Report approximately $1.0 million has been drawn 

under the Interim Facility and no additional amounts are anticipated to be drawn in the 

Forecast Period. 
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This is Exhibit “C” referred to in the Affidavit of Jessica Watts, 
sworn before me in the City of Calgary, in the Province of Alberta, 

on this 16th day of September 2024

KIRA BRYNN LYSENGA Commissioner for Oaths
In and for Alberta „ „

My Commission Expres September 11, Lot 6

AJommissioner for Oaths and Notary 
/in and for the Province of Alberta
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INTRODUCTION 

1. On February 22, 2024 (“Initial Filing Date”), Lynx Air Holdings Corporation (“Lynx Holdco”) 

and 1263343 Alberta Inc. dba Lynx Air (“Lynx Opco”, together with Lynx Holdco, “Lynx Air” 

the “Applicants” or the “Company”), sought and obtained an initial order (“Initial Order”) by 

the Court of King’s Bench of Alberta (“Court”) to commence proceedings (“CCAA 

Proceedings”) under the Companies’ Creditors Arrangement Act, RSC 1985, c C-36, as amended 

(the “CCAA”). 

2. The Initial Order, among other things, established a stay of proceedings (the “Stay of 

Proceedings”) in favour of the Applicants until March 4, 2024, and appointed FTI Consulting 

Canada Inc. as monitor (the “Monitor”) of the Applicants in these CCAA Proceedings; 

3. On March 1, 2024, this Honourable Court granted an Amended and Restated Initial Order (the 

“ARIO”) which, among other things, provided the following relief: 

(a) declared that the Applicants are companies to which the CCAA applies; 

(b) authorized the Applicants to remain in possession and control of their current and future 

assets, undertakings and properties of every nature and kind whatsoever, and wherever 

situated including all proceeds thereof (the “Property”) and continue to carry on business 

in a manner consistent with the preservation of its business (the “Business”) or their 

Property; 

(c) extended the Stay of Proceedings, until and including April 15, 2024, (the “Stay Period”), 

all proceedings, and remedies against the Applicants or its business or Property, except as 

otherwise set forth in the Initial Order or otherwise permitted by law; 
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(d) granted a charge in favour of the Monitor, its legal counsel, and the Applicants’ legal 

counsel in respect of their fees and disbursements in the amount of $500,000 under section 

11.52 of the CCAA (the “Administrative Charge”); 

(e) granted a $500,000 charge in favour of the Applicants’ directors and officers (“Directors’ 

Charge”) as protection against obligations and liabilities that they may incur as directors 

and officers against obligations and liabilities that they may incur as directors and or 

officers of the Applicants after the commencement of these CCAA Proceedings; 

(f) increased the amount available to the Applicants under an interim financing term sheet 

(“Term Sheet”) made as of February 21, 2024, with Indigo Northern Ventures LP (the 

“Interim Lender” or “Indigo”) from approximately $1.0 million (US$750,000) to 

approximately $5.0 million (as same is denominated in USD, the “Interim Facility”) and 

a corresponding increase to the court-ordered priority charge on the Property of the 

Applicants to secure the Interim Facility (the “Interim Lender’s Charge”); 

(g) granted a charge against the Applicants’ Property for a key employee retention plan 

(“KERP”) in the maximum amount of $1.2 million (the “KERP Charge”); and 

(h) sealed the Confidential Affidavit of Michael Woodward in accordance with the terms of a 

restricted court access order granted by the Court; and 

(i) declared pursuant to section 5(5) of the Wage Earner Protection Program Act (Canada), 

S.C. 2005, c. 47, s.1 (“WEPPA”), that the Applicants and their former employees meet the 

criteria prescribed by section 3.2 of the Wage Earner Protection Program Regulations 

SOR/2008-222 (the “WEPP Regulations”) and are individuals to whom the WEPPA 

applies as of the date of the Initial Order. 
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4. Also on March 1, 2024, this Honourable Court approved a sale and investment solicitation process 

(“SISP”) and granted an Order (the “SISP Order”) authorizing and directing the Applicants and 

the Monitor to implement the SISP in accordance with the terms thereof (the “SISP Procedures”). 

5. On April 2, 2024, this Honourable Court granted the following Orders: 

(a) an Order (the “Termination Approval Order”) approving a termination agreement and 

mutual release (the “Termination Agreement”) between The Boeing Company 

(“Boeing”) and Lynx Opco in respect of Purchase Agreement No. PA-04427 (the “Boeing 

Purchase Agreement”); 

(b) a restricted Court access Order sealing the confidential affidavit of Michael Woodward, 

sworn March 25, 2024, which contains an unredacted copy of the Termination Agreement; 

and 

(c) a restricted Court access Order sealing the confidential supplement to the second Report of 

the Monitor dated March 27, 2024. 

6. On April 9, 2024, the Applicants filed and served a notice of application returnable on April 15, 

2024, seeking orders: 

(a) authorizing the Applicants, with the approval of the Monitor, to repay the borrowings to 

the Interim Lender in an amount equal to the amounts owing to the Interim Lender under 

the Term Sheet; 

(b) authorizing the Applicants to make further distributions to Indigo up to an amount equal to 

the secured obligations and amounts owing by the Applicants under the terms of the note 

purchase agreement dated December 20, 2018 (the “Initial Notes”), and the five bridge 
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note purchase agreements, as amended (the “Bridge Notes” and collectively with the Initial 

Notes, the “Secured Obligations”) 

(c) an extension of the Stay of Proceedings until and including June 28, 2024 (the “Stay 

Extension”); 

(the “April 15 Application”). 

7. Electronic copies of all materials filed by the Applicants in connection with the April 15 

Application and other statutory materials are available on the Monitor’s website at: 

http://cfcanada.fticonsulting.com/lynxair/.   

PURPOSE 

8. The Monitor has reviewed the Court materials filed by the Applicants in support of the April 15 

Application. The purpose of this report (this “Report”) is to provide this Honourable Court and 

the Applicants’ stakeholders with information and the Monitor’s comments with respect to the 

following: 

(a) the activities of the Monitor since its second report dated March 27, 2024 (the “Second 

Report”); 

(b) the status of the wind-down of the Applicants’ business and operations; 

(c) the status of the SISP including discussions with specific contractual counterparties; 

(d) the Applicants’ actual cash receipts and disbursements for the 2-week period ending on 

April 6, 2024, as compared to the cash flow statement presented to this Honourable Court 

attached to the Second Report; 
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(e) the Applicants updated cash flow statement (the “Third CFS”) for the period of April 7, 

2024, to June 28, 2024 (the “Forecast Period”) as well as the Monitor’s view on the 

reasonableness of the Cash Flow Statement and assumptions therein; 

(f) the details of the secured and potential priority claims against the Applicants’ Property; 

(g) the proposed distributions (the “Proposed Distributions”) to Indigo in respect of the 

Interim Facility and Secured Obligations; and 

(h) the Monitor’s conclusions and recommendations with respect to the above. 

9. This Report should be read in conjunction with the affidavits of Mike Woodward including the 

affidavit sworn on February 22, 2024 (the “First Woodward Affidavit”) and the affidavit sworn 

on April 8, 2024 (the “Fourth Woodward Affidavit”). 

TERMS OF REFERENCE 

10. Capitalized terms used but not defined herein have the same meaning ascribed to them in the First 

Woodward Affidavit, the Fourth Woodward Affidavit and the ARIO, as the context may require. 

11. In preparing this Report, the Monitor has relied upon unaudited financial information, other 

information available to the Monitor and, where appropriate, the Applicants’ books and records and 

discussions with various parties (collectively, the “Information”). 

12. Except as described in this Report: 

(a) the Monitor has not audited, reviewed or otherwise attempted to verify the accuracy or 

completeness of the Information in a manner that would comply with Generally Accepted 

Assurance Standards pursuant to the Chartered Professional Accountants of Canada 

Handbook; 
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(b) the Monitor has not examined or reviewed financial forecasts and projections referred to in 

this report in a manner that would comply with the procedures described in the Chartered 

Professional Accountants of Canada Handbook; and 

(c) future oriented financial information reported or relied on in preparing this Report is based 

on assumptions regarding future events; actual results may vary from forecast and such 

variations may be material. 

13. The Monitor has prepared this Report in connection with the April 15, 2024, Application. This 

Report should not be relied on for other purposes. 

14. Information and advice described in this Report that has been provided to the Monitor by its legal 

counsel, McCarthy Tétrault LLP (the “Monitor’s Counsel”), was provided to assist the Monitor 

in considering its course of action, is subject to solicitor client privilege, not intended as legal or 

other advice to, and may not be relied upon by, any other person. 

15. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian Dollars. 

BACKGROUND INFORMATION 

16. Detailed information with respect to the Applicants’ business, operations and causes of financial 

difficulty are described in First Woodward Affidavit.  

17. Additional background information on the Applicants and the CCAA Proceedings is available on 

the Monitor’s Website, including the Fourth Woodward Affidavit. 

18. The Applicants’ primary assets, included: 

(a) nine leased Boeing 737 MAX 8 aircraft (the “Fleet”) and three leased CFM LEAP-1B25 

spare engines (the “Engine Leases” and together with the Fleet, the “Aircraft Leases”); 
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(b) the Boeing Purchase Agreement which included 29 aircraft remaining to be delivered; 

(c) a sale and leaseback agreement between Lynx Opco and BOC Aviation Limited with 

respect to eight aircraft scheduled to be delivered in 2024 (the “BOCA Aircraft”); 

(d) an agreement between Lynx Opco and CFM International, Inc. to purchase four LEAP-

1B25 engines (the “Engine Purchase Agreement”); and 

(e) other miscellaneous aircraft equipment and parts (the “Miscellaneous Equipment”).  

(collectively, the “Assets”). 

19. Pursuant to the Aircraft Leases the Applicants are party to lease agreements with six counterparties 

(the “Lessors”). 

CAPE TOWN CONVENTION 

20. The Monitor is aware of the Cape Town Convention (the “CTC”) and its Aircraft Protocol (the 

“Protocol”). The CTC is an international treaty intended to standardize transactions involving 

movable property including high-value aviation assets, namely airframes, aircraft engines and 

helicopters which, by their nature, have no fixed location. The Aircraft Leases fall within the CTC 

and Protocol. 

21. Canada ratified the CTC in December 2012, and the treaty came into effect on April 1, 2013, 

including the province of Alberta. Canada has declared applicable Alternative A under Article XI 

of the Protocol (remedies on insolvency) (“Alternative A”). Canada has implemented the treaty, 

including Alternative A, on a federal level through an Act to implement the CTC on International 

Interests in Mobile Equipment and the Protocol to the CTC on International Interests in Mobile 

Equipment on Matters Specific to Aircraft Equipment of 14 December 2012 (the “CTC 

Implementation Act”). 
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22. Alternative A sets out a 60-day waiting period (“Waiting Period”) with respect to the Fleet and 

the Aircraft Leases whereby the Applicants would have 60 days to either: 

(a) cure all defaults and agree to perform future obligations under the Aircraft Leases; or 

(b) come to a consensual agreement with the Aircraft Lessors. 

23. The Applicants’ Waiting Period expires on April 22, 2024. 

ACTIVITIES OF THE MONITOR  

24. The Monitor’s activities since the Second Report include the following: 

(a) monitoring the Applicants’ finances (including cash flows) and operations; 

(b) participating in numerous discussions with the Applicants and the Lessors to conduct and 

carry out the SISP; 

(c) continuing to administer the WEPPA claims process in consultation with the Applicants 

human resource and payroll departments;  

(d) assisting the Applicants in preparing the Third CFS; and  

(e) responding to inquiries from suppliers and creditors who contacted the Monitor in 

connection with these CCAA Proceedings. 

STATUS OF OPERATIONS AND BUSINESS 

Operations 

25. As described in the First Report, upon granting of the Initial Order the Applicants commenced an 

expedited wind-down of flight operations which included operating scheduled flights for a period 
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of four days, from the Initial Filing Date to the end of day on February 25, 2024 (the “Operating 

Period”). 

26. As of the date of this Report the Applicants continue the wind-down of operations including 

reconciling final accounts with vendors which provided services during the Operating Period and 

correspondence with counterparties that held security in the form of deposits and letters of credit 

to either effectuate the return of the collateral or release the security to vendors.  

Employees 

27. As of the date of this Report approximately 15 employees remain to assist with the administration 

of the SISP, the continued wind-down of the business and the administration of the CCAA 

Proceedings. 

28. As described in the Second Report, upon their termination employees were provided with 

directions on how to receive a copy of their record of employment from Service Canada and made 

aware of the WEPPA. 

29. On March 13, 2024, within the timeline prescribed by the WEPP Regulations, the Monitor 

provided eligible employees with an instruction letter (“WEPPA Instruction Letter”) setting out 

the Applicants’ calculation of eligible wages owed under WEPPA and instructions on how to 

submit claims with Service Canada. 

30. The following summarizes the Monitor’s status of WEPPA claims administered to date: 

(a) sent 477 WEPPA Instruction Letters to eligible employees; 

(b) 432 eligible employees have submitted a proof of claim (“WEPPA Proofs of Claim”) to 

the Monitor in accordance with the WEPPA Instruction Letter and in accordance with the 

requirements under WEPPA; and 
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(c) the Monitor has reviewed the WEPPA Proofs of Claim received to date and has submitted 

432 WEPPA Proofs of Claim to Service Canada for processing. The Monitor continues to 

review and process claims as received from eligible employees. 

Customer Refunds 

31. Elavon Canada Company (“Elavon”) is the Company’s credit card processing company. Elavon 

previously advised that it, in consultation with the Applicants, needed to complete a reconciliation 

and understand the magnitude of customer refunds and chargebacks prior to releasing any funds 

to the Applicants. The Applicants estimate that approximately $3.0 million in revenue was 

generated in the Operating Period. 

32. The Applicants and Elavon attempted to engage with Sabre Corporation (which was the 

Applicants’ provider of air bookings services) to assist with processing customer refunds, 

however, to date, Sabre has indicated that it is not willing to engage in these efforts. As a result, it 

is expected that customers will have to contact their credit card providers to submit chargebacks. 

This will result in an extended process and increased fees charged to the Applicants. 

33. The Applicants, with the assistance of the Monitor, and Elavon continue to engage in discussions 

to determine if an alternative method can be achieved to refund customers. 

STATUS OF THE SISP 

34. This Honourable Court granted the SISP Order on March 1, 2024. For ease of reference, a 

summary of the key dates pursuant to the SISP are as follows:  

Event Target Date 

Approval of the SISP and Bidding Procedures by the 

Court 

March 1, 2024 

Monitor and Lynx Air to create list of Pre-Qualified 

Known Potential Bidders 

March 1, 2024 
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Monitor to prepare and have available for Potential 

Bidders the Data Room  

By no later than March 4, 2024 

Monitor to distribute Teaser and NDAs to Pre-

Qualified Known Potential Bidders 

By no later than March 8, 2024 

Binding Bid Deadline By no later than April 1, 2024, at 

5:00 p.m.  

Auction (if required) By no later than April 5, 2024, at 

5:00 p.m.  

Definitive documentation By no later than April 7, 2024 

Approval Application – Successful Bid(s), if required By no later than April 10, 2024 

Outside Date - Closing April 12, 2024 

The Boeing Termination Agreement 

35. On March 21, 2024, the Applicants and Boeing executed the Termination Agreement in respect of 

the Boeing Purchase Agreement. 

36. On April 2, 2024, this Honourable Court granted the Termination Approval Order approving the 

Termination Agreement and on April 3, 2024, the Applicants received the amount payable under 

the Termination Agreement from Boeing. 

Aircraft Leases 

37. As described in the Second Report, certain Lessors expressed concern about disclosing the 

commercial terms of their respective Aircraft Leases to other aircraft lessors. Therefore, it was 

determined that only airline carriers would be permitted to participate in the SISP with respect to 

the Aircraft Leases. 

38. Since the date of the SISP Order, the Applicants, in consultation with the Monitor, have had 

ongoing discussions with respective Lessors to determine the Lessors’ requirements to allow them 

to consent to disclosing their respective agreements. 
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39. Ultimately, the Lessors advised the Applicants and the Monitor that they intend to recover their 

respective aircraft pursuant to the CTC and the Protocol. The Applicants and the respective Lessors 

are currently discussing the details of termination agreements with respect to the Aircraft Leases 

and returning the aircraft to the Lessors. 

Engine Purchase Agreement and Miscellaneous Equipment 

40. The Engine Purchase Agreement relates to the future purchase of four LEAP-1B25 engines. The 

Applicants, with assistance of the Monitor, and with the agreement of CFM, have provided access 

to the Engine Purchase Agreement in the VDR. 

41. As of the date of this Report Pre-Qualified Known Potential Bidders are continuing to evaluate 

the opportunity.  

42. The Applicants, in consultation with the Monitor, are also in the process of attempting to 

monetize the Miscellaneous Equipment. 

43. Any transaction or transactions with respect to the Engine Purchase Agreement or Miscellaneous 

Equipment would be subject to approval of this Honourable Court pursuant to paragraph 11(a) of 

the ARIO. 

BUDGET TO ACTUAL RESULTS 

44. The Applicants, in consultation with the Monitor, prepared a cash flow statement (the “Second 

CFS”) which was appended to the Second Report. 

45. Actual cash flow as compared to those contained in the Second CFS for the two-week period of 

March 24, 2024, to April 6, 2024, are summarized below. 
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46. The variances in actual receipts and disbursements are primarily due to the following: 

(a) Other receipts were higher than anticipated due to the proceeds resulting from the Boeing 

Termination Agreement, timing of the return of prepayment amounts for the Operating 

Period and letters of credit or deposits that exceeded the amount owed to such parties and 

other refunds expected to be collected including fuel tax refunds from the Government of 

British Columbia; 

(b) lower than anticipated disbursements of approximately $0.1 million primarily related to 

the following: 

(C$ 000s) Budget to Actual

For the period of March 24, 2024 to April 6, 2024 2-Week Period
Actual Forecast Variance

Receipts

Revenue $ (0)            $  -           $ (0)            

Other / Recovery of Deposits 96,016     4,068       91,948     

Total - Receipts 96,016     4,068       91,948     

Disbursements

Payroll and employee related obligations (127)         (139)         12             

SG&A expense (76)            (320)         244           

Operating costs (43)            (28)            (15)            

Fleet relocation recovery (17)               -           (17)            

Professional fees (650)         (542)         (108)         

PDP Commitment fees    -              -              -           

KERP    -              -              -           

Airport Improvement Fees (0)                 -           (0)              

Maintenance reserves (85)            (68)            (18)            

Interim Facility - Interest and fees    -           (25)            25             

Air Travellers Security Charge    -              -              -           

Lease payments / deferrals    -              -              -           

Total - Disbursements (998)         (1,121)      123           

Net change in cash 95,018     2,946       92,071     

Opening cash 2,060       2,060          -           

Interim Facility - Draw (repayment)    -              -              -           
Ending Cash $ 97,078   $ 5,007     $ 92,071   

Interim Facility

Opening $ 1,013     1,013       $  -           

Draw (repayment)    -              -              -           
Ending Interim Facility $ 1,013     $ 1,013     $  -           
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• lower than anticipated SG&A expense which is partially relating to the timing and 

payment of expenses; 

• professional fees were slightly higher than anticipated in the period, however, overall, 

professional fees have been generally in line with forecast; and 

• Interest and fees on the Interim Facility were not paid in the period and are expected to 

be paid upon the repayment of the Interim Facility. 

CASH FLOW STATEMENT 

47. The Applicants, with the assistance of the Monitor, have prepared the Third CFS to set out the 

liquidity requirements of the Applicants during the Forecast Period. The Third CFS and 

management’s report on the cash-flow statement as required by section 10(2)(b) of the CCAA are 

attached hereto as Appendix “A”. The Third CFS is summarized in the following table: 

 

(C$ 000s) Forecast

For the period of April 7, 2024 to June 29, 2024 12 Week
Total

Receipts

Revenue $  -           

Other / Recovery of Deposits 3,641       

Total - Receipts 3,641       

Disbursements

Payroll and employee related obligations (483)         

WEPP Priority Claim (1,000)      

SG&A expense (1,808)      

Operating costs (59)            

Professional fees (1,765)      

KERP (1,179)      

Maintenance reserves (14)            

Interim Facility - Interest and fees (180)         

Air Travellers Security Charge (261)         

Other and contingency (2,908)      

Lease payments / deferrals    -           

Total - Disbursements (9,658)      
Net change in cash (6,016)      
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48. The Third CFS indicates that during the Forecast Period (period ending on June 29, 2024), the 

Applicants will have negative net cash flow of approximately $6.0 million comprising cash 

receipts of approximately $3.6 million less total disbursements of $9.7 million. 

49. The Third CFS is based on the following key assumptions: 

(a) No revenue receipts in the Forecast Period. Reconciliation efforts with Elavon with respect 

to the post-filing period are ongoing, but the quantum and the timing of collection of the 

remaining receipts is uncertain; 

(b) Other receipts include collection of fuel tax rebates for periods prior to the Initial Filing 

Date, recovery of certain prepayments that were made during the Operating Period after 

completion of the reconciliation of accounts and recovery of certain deposits on account; 

(c) Payroll and employee related obligations includes estimated amounts for remaining 

employees required to assist in the CCAA Proceedings; 

(d) WEPP Priority Claim (as defined below) based on the calculation of Service Canada’s 

subrogated super-priority claim; 

(e) SG&A expense includes directors and officers run-off insurance premiums, IT and ongoing 

software costs to maintain access to the Applicants systems, and other costs associated with 

the Applicants office required during the CCAA Proceedings; 

(f) Operating costs relating to remaining amounts expected to be paid for the Operating Period;  

(g) Professional fees including the Monitor, the Monitor’s Counsel, the Applicants’ counsel 

and counsel to the Interim Lender; 

(h) KERP includes payments to employees as previously approved by this Honourable Court; 
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(i) Maintenance reserves owing to the last Lessor for the Operating Period; 

(j) Interest and fees owing on the Interim Facility pursuant to the Term Sheet; 

(k) Air Traveller’s Security Charge based on the final reconciliation of amounts owed; 

(l) Other and contingency includes amounts for potential CRA claims, reserve for lower 

amounts realized from the return of deposits and letters of credit, fuel tax refunds and 

contingencies;  

(m) the Monitor notes that no amounts are contemplated to be paid to the Aircraft Lessors under 

the Aircraft Leases during the Waiting Period. The Applicants expect to return the Fleet 

and Engines Leases to the respective Lessors; and 

(n) the Applicants intend to repay the amounts outstanding under the Interim Facility from 

cash on hand in accordance with Term Sheet. 

Monitor's Comments on the Cash Flow Statement 

50. Section 23(1)(b) of the CCAA states that the Monitor shall, “review the company’s cash-flow 

statement as to its reasonableness and file a report with the court on the Monitor’s findings”. 

51. Pursuant to section 23(1)(b) of the CCAA, and in accordance with the Canadian Association of 

Insolvency and Restructuring Professionals Standard of Practice 09-1, the Proposed Monitor 

hereby reports as follows: 

(a) the Third CFS has been prepared by management of the Applicants for the purpose 

described in the notes to the Third CFS, using the probable assumptions and the 

hypothetical assumptions set out therein; and 
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(b) the Monitor’s review consisted of inquiries, analytical procedures and discussion related 

to information supplied by certain of the management and employees of the Applicants. 

Since hypothetical assumptions need not be supported, the Monitor’s procedures with 

respect to those assumptions were limited to evaluating whether they were consistent with 

the purpose of the Third CFS. The Monitor has also reviewed the information provided by 

Management in support of the probable assumptions and the preparation and presentation 

of the Third CFS; 

(c) Based on its review, and as at the date of this Report, nothing has come to the attention of 

the Monitor that causes it to believe that, in all material respects: 

• the hypothetical assumptions are not consistent with the purpose of the Third CFS; 

• the probable assumptions developed by management are not suitably supported and 

consistent with the plans of the Applicants or do not provide a reasonable basis for the 

Third CFS, given the hypothetical assumptions; or 

• the Third CFS does not reflect the probable and hypothetical assumptions. 

52. Since the Third CFS is based on assumptions regarding future events, actual results will vary from 

the information presented even if the hypothetical assumptions occur, and the variations may be 

material. Accordingly, the Monitor expresses no assurance as to whether the Third CFS will be 

achieved. The Monitor expresses no opinion or other form of assurance with respect to the 

accuracy of any financial information present in this Report, or relied upon by the Monitor in 

preparing this Report. 

53. The Third CFS has been prepared solely for the purpose of estimating liquidity requirements of 

the Applicants during the Forecast Period. The Third CFS should not be relied upon for any other 

purpose. 
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DETAILS OF SECURED AND POTENTIAL PRIORITY CLAIMS 

54. The Monitor is aware of the following secured claims, charges or other claims that are owed by 

the Applicants, either pursuant to statute, or which have been asserted against the Property. 

Indigo Secured Claims 

55. Indigo has the following secured claims against the Applicants’ Property: 

(a) the amount owing under the Interim Facility in the amount of approximately $1.0 million 

which is anticipated to be repaid by the Applicants from cash on hand in accordance with 

the Term Sheet; 

(b) the Secured Obligations of approximately $71.2 million plus accrued interest and fees of 

$21.9 million owing under the terms of the Initial Notes and approximately $42.4 million 

plus accrued interest and fees owing of approximately $4.7 million under the terms of the 

Bridge Notes. 

 

Canada Revenue Agency 

56. On March 26, 2024, the CRA delivered a notice to the Applicants that it was completing an audit 

of GST/GST returns for the period from October 1, 2021, to February 22, 2024. A copy of the 

notice from the CRA is attached hereto as Appendix “B”. 

57. As of the date of the Report the Applicants and the Monitor are not aware of the CRA asserting a 

deemed trust claim against the Property. 

Secured Obligations

(C$ 000s)

Initial Notes $ 71,242    

Initial Notes accrued interest 21,877      

Bridge Notes 42,426      

Bridge Notes accrued interest 4,744         

Total - Secured and Priority Claims $ 140,289  
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Wage Earner Protection Program 

58. As described above, former employees that were terminated during the CCAA Proceedings were 

not paid severance and/or termination pay. Additionally, employees that were terminated were not 

paid vacation pay that accrued prior to the Initial Filing Date.  

59. The Applicants, in consultation with the Monitor, determined that a total of approximately $1.4 

million was owed to former employees for unpaid vacation and a total of $1.4 million for severance 

and termination pay, which are considered eligible wages under the WEPP (the “WEPP Claims”). 

60. Pursuant to section 81.4(4) of the Bankruptcy and Insolvency Act, the WEPP Claims are secured 

against the Applicants’ current assets to the extent of $2,000 per employee for wages and 

compensation (including vacation pay, but excluding severance and termination pay). 

61. The Applicants have not yet received a statement from Service Canada asserting a subrogated 

priority claim (“WEPP Priority Claim”) related to the unpaid vacation pay portion of the WEPP 

Claims. However, the Monitor estimates the WEPP Priority Claim to be approximately $1.0 

million. 

62. On April 2, 2024, the Monitor received a letter from Koskie Minsky LLP in its capacity as counsel 

to CUPE as the bargaining agent for and on behalf of former cabin crew employees that it disagreed 

with the calculation of the termination and severance pay and that it intended to bring a motion 

before the Court for an order lifting the Stay of Proceedings. A copy of the letter is attached as 

Appendix “C”.  The Monitor is considering the matters raised by CUPE and anticipates it will 

reply to CUPE, through its counsel, in the near future. 

63. The Monitor notes that the positions articulated by CUPE in the above-noted letter do not impact 

the quantum of the WEPP Priority Claim inasmuch as severance and termination pay are not 

included in the definition of ‘compensation’ under 81.4(4) of the Bankruptcy and Insolvency Act. 
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Trust Claims for Airport Improvement Fees 

64. On March 5, 2024, the Applicants received notice from counsel to the Greater Toronto Airport 

Authority (the “GTAA”) asserting a trust claim for unpaid AIF (the “GTAA AIF Claim”) 

pursuant to an agreement between the Lynx Opco and the GTAA for periods prior to the Initial 

Filing Date. A copy of the notice is attached as Appendix “D”. 

65. On March 28, 2024, the Applicants received notice from counsel to Vancouver Airport Authority, 

Calgary Airport Authority, Edmonton Regional Airport Authority, Winnipeg Airport Authority 

Inc. and Halifax International Airport Authority asserting trust claims (the “Airport Authorities 

AIF Claims” and together with the GTAA AIF Claim, the “AIF Claims”) for unpaid AIF pursuant 

various agreements for periods prior to the Initial Filing Date. A copy of the notice is attached as 

Appendix “E”. 

66. The Applicants are currently reviewing and determining next steps with respect to the AIF Claims 

asserted in the notices above and will report to this Honourable Court further when appropriate. 

The Monitor notes that in the interim the Applicants have maintained sufficient funds for the full 

amount of outstanding AIF Claims based on its records. 

Security Opinion 

67. The Monitor’s Counsel reviewed the Note Purchase Agreement, Note Guarantee, Note General 

Security Agreement, the First through Fifth Bridge Note Guarantee, and the First through Fifth 

Bridge Note General Security Agreement, and opined that, subject to standard qualifications and 

assumptions, all reviewed documents constitute legal, valid and enforceable obligations of the 

applicable obligors thereunder and the security interests governed by the Personal Property 

Security Act (Alberta) have been duly perfected in the Province of Alberta by registration of 

financing statements with the Alberta Personal Property Registry.  
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68. Other than the parties referenced above and the Aircraft Lessors, no other party has contacted the 

Applicants or the Monitor asserting a claim in priority to Indigo and the Monitor is not aware of 

any other party asserting priority to the Indigo, or any party that would be entitled to do so. 

RELIEF SOUGHT BY THE APPLICANTS 

Proposed Distributions 

69. Given the realization of the Property is substantially complete, the Applicants do not anticipate the 

recoveries from any remaining transactions will be sufficient to repay the Secured Obligations in 

full.  

70. As detailed above the Applicants currently have approximately $97.1 million of cash on hand.  

71. The Applicants are proposing to reserve certain amounts for: 

(a) the estimated net remaining funds to administer the estate as set out in the Third CFS; 

(b) the AIF Claims, and  

(c) pending resolution or determination such other potential priority claims (the “Reserve”). 

72. The Proposed Distributions, subject to approval of this Honourable Court, would authorize the 

Applicants to make distributions, upon receiving the consent of the Monitor, to Indigo up to the 

amount of the Secured Obligations, without further Order of this Honourable Court. 
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73. The table below sets out the Proposed Distributions to Indigo, subject to the Reserve. Any residual 

amounts from the Reserve, up to the amount of the Secured Obligations, are proposed to be 

distributed to Indigo. The table illustrates that Indigo is anticipated to experience a shortfall on the 

Secured Obligations of approximately $57.1 million. 

 

74. The Monitor supports the Applicants’ application to make the Proposed Distributions to Indigo 

because the Proposed Distributions are being made to Indigo in its capacity as senior secured 

creditor and its corresponding entitlement to receive the Proposed Distributions. 

75. It is projected that Indigo will incur a shortfall of at least $57.1 million. There are no other secured 

creditors or claimants with claims against the Applicants that rank in priority to, or potentially in 

priority, to the secured claim of Indigo (other than, potentially, the WEPP Priority Claim and AIF 

Trust Claims, both of which have been reserved).  

76. The First Woodward Affidavit attaches a copy of a Noteholders’ and Shareholders’ Agreement as 

Exhibit 37 which has been amended from time to time, up to and including Amendment No. 7 to 

the Noteholders’ and Shareholders’ Agreement dated as of February 7, 2024 (collectively, the 

“NSA”).   

77. Article 13 of the NSA provides, in certain circumstances, that repayment of Notes requires a pro 

rata repurchase, redemption or purchase for cancellation of all Common Shares.  In this regard, 

the Monitor notes that Lynx, owing to its insolvency, is unable to repurchase, redeem or purchase 

Proposed Distributions

(C$ 000s)

Opening cash as at April 7, 2024 $ 97,078    

Net change in cash during the Forecast Period (6,016)       

Repayment of Interim Facility (1,013)       

Reserve for AIF Claims (6,879)       

Total - Proposed Distributions 83,170      

Secured Obligations (140,289)   

Shortfall $ (57,119)   
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for cancellation any of the Common Shares pursuant to the NSA even if the Proposed Distributions 

are approved by the Court and made by the Applicants. 

Extending the Stay Period 

78. The Applicants are seeking an extension to the Stay Period up to and including June 28, 2024. 

The Monitor has considered the Applicants’ application for the extension of the Stay of Period, 

and has the following comments: 

(a) based on the Third CFS the Applicants are projected to have sufficient available liquidity 

to fund its ongoing obligations and the costs of the CCAA Proceedings during the term 

of the proposed extension of the Stay of Proceedings after considering the Reserve; 

(b) there will be no material prejudice to the Applicants’ creditors and other stakeholders 

resulting from the extension of the Stay of Period; 

(c) the Applicants are continuing to act in good faith and with due diligence; and 

(d) the proposed extension of the Stay of Period will provide sufficient time for the Applicants 

to potentially realize more value for the Applicants stakeholders through the continued 

efforts to monetize the Engine Purchase Agreement and Miscellaneous Equipment. 

CONCLUSIONS AND RECOMMENDATIONS 

79. The Monitor supports the relief being sought by the Applicants, and recommends this Honourable 

Court approve: 

(a) the Applicants’ request for authorization to make a distribution to the Interim Lender in an 

amount equal to the amounts owing to the Interim Lender under the Term Sheet;  

(b) the Applicants’ request for authorization to make the Proposed Distributions to Indigo; and 
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(c) the Applicants’ request for an extension to the Stay of Period up to and including June 28, 

2024. 

All of which is respectfully submitted this 11th day of April 2024. 

 

FTI Consulting Canada Inc., 

Licensed Insolvency Trustee in its capacity as 

Monitor of Lynx Air and not in its personal or 

corporate capacity. 
 

 

 
  

Name: Deryck Helkaa, CPA, CA, CIRP, LIT 

Title: Senior Managing Director  

FTI Consulting Canada Inc.  

 

 

  

 

Name: Dustin Olver, CPA, CA, CIRP, LIT 

Title: Senior Managing Director  

FTI Consulting Canada Inc.  
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Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx Air
Consolidated Cash Flow Statement
For the period of April 7, 2024 to June 29, 2024

(C$ 000s) Forecast
For the period of April 7, 2024 to June 29, 2024 Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11 Week 12 12 Week

13-Apr 20-Apr 27-Apr 4-May 11-May 18-May 25-May 1-Jun 8-Jun 15-Jun 22-Jun 29-Jun Total

Receipts
Revenue $  -             $  -             $  -             $  -             $  -             $  -             $  -             $  -             $  -             $  -             $  -             $  -             $  -             
Other / Recovery of Deposits 220             1,087         1,080            -                -                -                -                -                -                -                -             1,255         3,641         

Total - Receipts 220             1,087         1,080            -                -                -                -                -                -                -                -             1,255         3,641         

Disbursements
Payroll and employee related obligations (30)             (104)              -             (116)              -             (58)                -             (58)                -             (58)                -             (58)             (483)           
WEPP Priority Claim    -                -                -                -                -                -                -                -                -                -                -             (1,000)        (1,000)        
SG&A expense (126)           (120)           (120)           (1,347)        (12)             (12)             (12)             (12)             (12)             (12)             (12)             (12)             (1,808)        
Operating costs (59)                -                -                -                -                -                -                -                -                -                -                -             (59)             
Professional fees    -             (695)              -                -                -             (620)              -                -                -             (450)              -                -             (1,765)        
KERP    -                -                -             (1,179)           -                -                -                -                -                -                -                -             (1,179)        
Maintenance reserves (14)                -                -                -                -                -                -                -                -                -                -                -             (14)             
Interim Facility - Interest and fees    -                -             (180)              -                -                -                -                -                -                -                -                -             (180)           
Air Travellers Security Charge    -                -                -             (261)              -                -                -                -                -                -                -                -             (261)           
Other and contingency    -                -                -                -                -                -                -                -                -                -                -             (2,908)        (2,908)        
Lease payments / deferrals    -                -                -                -                -                -                -                -                -                -                -                -                -             

Total - Disbursements (229)           (919)           (301)           (2,904)        (12)             (690)           (12)             (70)             (12)             (520)           (12)             (3,978)        (9,658)        
Net change in cash (10)             168             779             (2,904)        (12)             (690)           (12)             (70)             (12)             (520)           (12)             (2,723)        (6,016)        

Opening cash 97,078       97,068       97,236       97,003       94,099       94,087       93,397       93,385       93,316       93,304       92,784       92,772       97,078       
Interim Facility - Draw (repayment)    -                -             (1,013)           -                -                -                -                -                -                -                -                -             (1,013)        

Ending Cash $ 97,068     $ 97,236     $ 97,003     $ 94,099     $ 94,087     $ 93,397     $ 93,385     $ 93,316     $ 93,304     $ 92,784     $ 92,772     $ 90,049     $ 90,049     

Interim Facility
Opening $ 1,013       $ 1,013       $ 1,013       $  -             $  -             $  -             $  -             $  -             $  -             $  -             $  -             $  -             $ 1,013       
Draw (repayment)    -                -             (1,013)           -                -                -                -                -                -                -                -                -             (1,013)        

Ending Interim Facility $ 1,013       $ 1,013       $  -             $  -             $  -             $  -             $  -             $  -             $  -             $  -             $  -             $  -             $  -             

(30)             
(150)           
(180)           

Per: Mike Woodward, CFO
Lynx Air
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IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF LYNX AIR 

HOLDINGS CORPORATION and 1263343 ALBERTA INC. dba LYNX AIR 

 

Notes and Assumptions to the Cash Flow Statement 

For the period of April 7, 2024, to June 29, 2024 (the “Forecast Period”) 

 

 

Disclaimer: 

 

This cash flow statement (the “Cash Flow Statement”) has been prepared using unaudited 

financial information and the Monitor has not attempted to further verify the accuracy or 

completeness of such information. 

The Cash Flow Statement is based on the probable and hypothetical assumption identified below. 

 

Since the Cash Flow Statement is based on assumptions about future events and conditions that 

are not ascertainable, the actual results achieved during the Forecast Period will vary from the 

Cash Flow Statement, and such variation may be material. There is no representation, warranty or 

other assurance that any of the assumptions or estimates used in the Cash Flow Statement will be 

realized. 

Overview: 

 

The Cash Flow Statement includes estimated receipts and disbursements of Lynx Air during the 

Forecast Period. Lynx Air, with the assistance of FTI Consulting Canada Inc., in its capacity as 

Monitor, have prepared the Cash Flow Statement based primarily on estimated receipts and 

disbursements related to the CCAA proceedings. Receipts and disbursements are denominated in 

Canadian dollars (the foreign exchange conversion rate used to convert USD to CAD is 1.35). 

 

1. Revenue: Lynx Air and Elavon are working diligently to reconcile the amounts owed during 

the Operating Period including initiating refunds or chargebacks to customers for cancelled 

flights. No amounts are anticipated to be collected during the Forecast Period; 

 

2. Other / Recovery of Deposits: Other receipts include collection of fuel tax rebates for 

periods prior to the Initial Filing Date, recovery of certain prepayments that were made 

during the Operating Period after completion of the reconciliation of accounts and recovery 

of certain deposits on account; 

 

3. Payroll and employee related obligations: includes estimated amounts for remaining 

employees required to assist in the administration of the CCAA Proceedings 

 

4. WEPP Priority Claim: based on the calculation of Service Canada’s subrogated super-

priority claim; 
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5. SG&A expense: includes, among other things, directors and officers run-off insurance 

premiums, information technology and software licenses to maintain access to the 

Applicants systems, bank fees and other miscellaneous costs; 

 

6. Operating costs: remaining operating costs incurred during the Operating Period and 

reconciliation with vendors for post-filing amounts; 

 

7. Professional fees: represents the fees and costs of the Monitor, the Monitor’s Counsel, the 

Applicants’ counsel and counsel to the Interim Lender; 

 

8. KERP: relates to a retention plan proposed to be paid to key employees and executives for 

their assistance during the CCAA Proceedings, previously approved by this Honourable 

Court; 

 

9. Maintenance reserves: represents remaining prorated amounts owing under the Aircraft 

Leases for the period after the Initial Filing Date and during the Operating Period; 

 

10. Interim Facility – interest and fees: represents interest payable under the Interim Facility; 

 

11. Air Travellers Security Charge: based on the final reconciliation of amounts owed; 

 

12. Other and contingency: includes amounts for potential CRA claims, reserve for lower 

amounts realized from the return of deposits and letters of credit, fuel tax refunds and 

contingencies; 

 

13. Lease payments / deferrals: no amounts are contemplated to be paid to the Aircraft 

Lessors under the Aircraft Leases during the Waiting Period (other than pro-rated 

maintenance reserves after the date of the Initial Order); and 

 

14. Interim Facility: as at the date of this Report approximately $1.0 million has been drawn 

under the Interim Facility and is expected to be repaid, subject to approval from the Court. 
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March 26, 2024 
 
 
1263343 Alberta Inc. 
3215 12th Street NE 
Calgary AB T2E 7S9      
 
   
Dear Michael Woodward: 
 
Subject:     Computer Audit Assistance – GST Audit 
 Audit Period – October 1, 2021 to February 22, 2024 
 Business Number: 84054 1767 RT0001 
 Case Number: 48644061 
 
Further to our conversation on March 26, 2024, we are confirming the information required 
to proceed with the retrieval of your electronic books and records in relation to a GST/HST 
audit being conducted by Kim McLean (initial letter dated March 21, 2024). 
 
The Excise Tax Act and the Income Tax Act requires every person who keeps records 
electronically to retain them in an electronically readable format for the retention period as 
set out for paper books and records. The legislative sections that state as such are as 
follows: 

- Subsection 230(4.1) of the Income Tax Act  
- Subsection 286(3.1) of the Excise Tax Act  

 
Information Circular 78-10R5 Books and Records Retention/Destruction provides 
information and guidance in relation to maintaining records.  A copy of this Circular is 
available from our website at www.cra-arc.gc.ca. 
 
In the context of 1263343 Alberta Inc. recent filing for protection under the Companies’ Creditors 
Arrangement Act (CCAA). This development necessitates a thorough verification of the amounts 
claimed on your GST/HST returns, specifically focusing on Input Tax Credits (ITCs), which may 
be subject to eligibility criteria based on the payment status (Paid vs. Unpaid) of the related 
expenses. 
 
As such, it is your responsibility to provide us with the documents requested below: 

 Aged Accounts Payable Listing (AAPL) as of CCAA Filing Date: 
a. The outstanding AAPL, ideally showing a tax-embedded balance. Our 

understanding is that most systems can generate this data accordingly. 
b. This listing should detail transactions on a per-transaction basis rather than 

summarized by vendor, to enable precise review. 
c. Each transaction listed must share a common field with the General Ledger 
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d. A sample AAPL is attached “Appendix 1 - Sample Aged Accounts 
Payable Listing (AAPL)” 

 Trial Balances for Sept. 30/2021, Sept. 30/2022, Sept. 30/2023, and Feb. 22/2024,  
 General Ledger Detailed Transaction File for the entire fiscal-years ending Dec 

Sept. 30/2022, Sept. 30/2023, and stub Oct. 01/2023 – Feb. 22/2024,  
 Vendor Master, 
 Customer Master, 
 Chart of Accounts – including all segments and description, 
 Accounts Payable (A/P) Journal Detail Transaction File. 

 
The electronic records you provide to us must contain sufficient detail to form an audit trail 
from the financial statements/corporate tax return/GST return to the source documents and 
enable us to determine the correct amount of taxes payable.  To assist you in providing 
electronic books and records that meet these minimum requirements, we have enclosed a 
document entitled Appendix 2 - GENERIC REQUEST FOR ELECTRONIC DATA.  
Please note that this is for reference only and some of the information will not be applicable 
to your software and/or company. 

To facilitate reconciliation of the electronic data to the GST returns, financial statements 
and the corporate tax return/s filed, we also request, if available, the following 
documentation: 

 GST/HST Excel Monthly Working Papers supporting how the GST return amounts 
were derived,  

 Adjusting Journal Entries (if not contained in the electronic records), and 
 Grouping Schedule/s and/or financial working papers (used for reconciling the trial 

balance/s to the corporate tax return/s) 
 If you utilize a reporting tool to produce year-end financials (i.e. Hyperion, 

BOARD, Cognos, Adaptive Insights, etc), please provide the following: 
- Comment on how 365 data flows/maps to the reporting tool 
- Soft copy of mapping 365 accounts to reporting tool accounts 
- Soft copy of year-end adjustments made in the reporting tool 

 
A copy of your electronic data may be transferred to CRA using the following: 

  “Submit Documents”, which may be accessed through “My Business Account” 
(MyBA) or “Represent a Client” (RAC). Information on “Submit Documents” may 
be found on CRA’s website at https://www.canada.ca/en/revenue-agency/services/e-
services/submit-documents-online.html. “Submit Documents” may be used to 
securely transmit your electronic data through the Internet to CRA. Please note that 
you will need to enter the following case number 48644061 before you can 
successfully send the documents.  
 

If the above option is not possible or convenient, you may consider sending the data via 
registered mail. It is the CRA’s policy not to solicit taxpayers to send electronic accounting 
data via external mail.  If you choose to send the data by mail or courier, you are solely 
responsible until the data is received by CRA. You are also responsible to ensure that the 
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data provided to CRA is a copy of your data, and not the original data files. If you choose 
to send the data by mail or courier, we strongly recommend that you encrypt and password-
protect your data using encryption software with AES256 encryption level (i.e: Winzip). 
Please contact the undersigned at the number below to provide the encryption password.   
 
Regardless of the method chosen, the data must be received no later than April 10, 2024. 
 
We thank you for your co-operation and assistance during this part of the audit.  If you have 
any questions, please call me at 403-836-3974.  My team leader, Avinash Chandra, may 
also be reached at 587-338-9991. 
 
Yours truly, 

2024-03-26

X
Scott Winkel

Signed by: WINKEL SCOTT  
Scott Winkel 
Digital Compliance & Audit Support Division 
Canada Revenue Agency 
 
Enclosures 
 
Telephone: (403) 836-3974  
Fax: (604) 951-5664 
Mailing:   Canada Revenue Agency 
 Attention: Scott Winkel 
 DCASD, HCATSO  
 9755 King George Boulevard  
 Surrey, BC  V3T 5E1   
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CIVIL LITIGATION | CLASS ACTIONS | LABOUR LAW | PENSION & BENEFITS
20 QUEEN STREET WEST, SUITE 900 | TORONTO, ON  M5H 3R3 | WWW.KMLAW.CA 

KOSKIE MINSKY LLP

April 2, 2024 Andrew J. Hatnay
Direct Dial: 416-595-2083 
Direct Fax: 416-204-2872 

ahatnay@kmlaw.ca

Via E-mail 

McCarthy Tétrault LLP 
Suite 4000, 421-7th Avenue S. W. 
Calgary, Alberta  T2P 4K9 

Attention: Justin Turc 

Dear Mr. Turc:

Re: In the Matter of Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba 
Lynx Air, Court File No. 2401-02664 

CUPE Cabin Crew Members Bargaining Unit 
Undercalculation of Cabin Crew Severance Amounts for WEPPA Process 
Our File No. 16407-240298 

We have reviewed your letter dated March 25, 2024 with our clients. 

We do not agree with your proposition that the financial liquidity crisis of Lynx Air prior to it 
seeking protection from its creditors under the CCAA and the sudden mass termination of its 246 
cabin crew employees without prior notice nor pay in lieu of notice, disentitle the employees to a 
claim in respect of mass termination severance under section 212 of the Canada Labour Code, 
R.S.C. 1985, c. L-2 (the "Code"), and thus a claim in respect of that amount under the WEPPA 
program.  

We maintain the Monitor's calculations of each employees' severance claim is too low, and for 
some employees, the amount of their claims appear to be even below their entitlement under 
common law notice, which would still apply even if the mass termination provision under the Code 
are ultimately held not to.  

The Monitor's exclusion of the mass termination provisions as well as an amount based on common 
law notice has the effect of depriving the terminated employees of their full entitlements under 
WEPPA, which the employees urgently need in the circumstances of their job losses.  

We also disagree with your statement that the employment data of the Union members is not 
required to be provided to CUPE to discharge its duty of representation of its members.  As we 
explained in our previous correspondence dated March 12, 2024, cases have held that privacy 
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rights of the Union members are partially superseded by the rights of their Union, who those 
employees chose as their representative. CUPE is entitled to the employment and compensation 
data of its members, which CUPE requires so it can verify each of their members' severance 
calculations and ensure that they receive their full entitlement under WEPPA and for any future 
claims process. The refusal to provide the Union member data is obstructing the Union in its 
representation of its members.

Given the impasse with the Monitor on the above issues, our client wishes to bring the matter of: 
(i) the request of the members' employment and compensation data; and (ii) the applicable law to 
apply to the employees' mass termination entitlements, before the Canada Industrial Relations 
Board (the regulatory body that administers the Code; the "CIRB") for a determination.  

We expect that this will require bringing a motion before the Court for an order lifting the CCAA 
stay of proceedings to facilitate the CIRB hearing.  We have contacted the Court office who have 
advised that the Court has availability over the next few weeks for the lift stay motion.  

Please advise that you will not oppose the lift stay motion and if so, the motion can proceed 
unopposed and efficiently. We will coordinate with you to schedule the hearing before the CIRB. 

Yours truly, 
KOSKIE MINSKY LLP

Andrew J. Hatnay 
AJH/vdl 

cc. Clients 
Abir Shamim, Koskie Minsky LLP 
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Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 

Toronto, Ontario, Canada M5X 1B8 

416.362.2111 MAIN 

416.862.6666 FACSIMILE 

   

 

Toronto 

Montréal 

Calgary 

Ottawa 

Vancouver 

New York 

 

March 5, 2024 Shawn Irving 
Direct Dial: 416.862.4733 

sirving@osler.com 
 

Sent by Electronic Mail (rvandemosselaer@osler.com) 

 

Osler, Hoskin & Harcourt LLP  

Suite 2700, Brookfield Place  

225 – 6th Avenue S.W.  

Calgary, Alberta  T2P 1N2 

Dear Mr. Van de Mosselaer: 

In the Matter of a Plan of Compromise or Arrangement of Lynx Air Holdings 

Corporation and 1263343 Alberta Inc. dba Lynx Air – Airport Improvement Fee 

Trust 

We act for the Greater Toronto Airports Authority (the “GTAA”). We are aware that on 

February 22, 2024, Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx 

Air (collectively “Lynx Air”) sought and obtained an initial order (as subsequently 

amended and restated, the “ARIO”) under the Companies’ Creditors Arrangement Act 

(“CCAA”). 

 

As you may know, 1263343 Alberta Inc. (dba Lynx Air) and the GTAA are parties to the 

Greater Toronto Airports Authority Airport Improvement Fee Agreement (the “AIF 

Agreement”), dated January 1, 2023. The AIF Agreement sets out, among other things, 

the requirement that the Airport Improvement Fee (“AIF”) charged by the GTAA to 

Enplaned Passengers (as defined in the AIF Agreement) be collected and held by Lynx Air 

on behalf of GTAA and remitted back to the GTAA. 

 

Paragraph 2.1.1(c) expressly provides that the AIF collected on behalf of the GTAA by 

Lynx Air are funds or revenues belonging to the GTAA and not Lynx Air. Moreover, Lynx 

Air is expressly required to hold the AIF in trust for the benefit of the GTAA. As such, the 

AIF collected by Lynx Air from Enplaned Passengers represent trust funds that do not form 

part of the debtor’s Property (as that term is defined in the ARIO) and cannot be distributed 

to Lynx’s creditors or otherwise used as part of the CCAA proceeding. An excerpt of the 

applicable provisions in the AIF Agreement is attached as Schedule “A”. A full copy of 

the AIF Agreement, which is confidential, is available upon request. 

 

As of February 21, 2024, Lynx Air is holding CAD $1,710,148.23 million in AIF (the “AIF 

Monies”) in trust on behalf of the GTAA. GTAA demands that Lynx Air immediately 

remit the AIF Monies that remain owing to the GTAA, failing which the GTAA intends to 

bring a payment motion in the CCAA proceeding. In the meantime, we expect that Lynx 

Air will refrain from taking any steps to deplete or use the AIF Monies in any way. 
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We look forward to hearing from you.   

Sincerely, 

 
 

Shawn Irving 

Partner 

 

 

cc.  FTI Consulting Canada Inc. in its capacity as Monitor of Lynx Air 

            McCarthy Tétrault LLP, Counsel for the Monitor 

            Julie Treleaven, Osler, Hoskin & Harcourt LLP (Calgary)  

 Andrea Campbell, Greater Toronto Airports Authorities  

 Peter Humele, Greater Toronto Airports Authorities 

 Emma Smith, Osler, Hoskin & Harcourt LLP (Toronto) 
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John Peellegoda
Acting Chief Financial Officer

-~ GREATER TORONTO AIRPORTS AUTHORITY 
AIRPORT IMPROVEMENT FEE AGREEMENT 

GTAA 

Toronto-Pearson International Airport 
P.O. Box 6031, Toronto AMF, Ontario, LSP 1B2 

DATE: January 1, 2023 (the "Effective Date") 

NAME OF CARRIER: 1263343 Alberta Inc. (dba Lynx Air) 

As of the Effective Date, each of the Greater Toronto Airports Authority ("GTAA") and 1263343 Alberta Inc. (dba Lynx Air) 
("Air Carrier") hereby agree as follows with respect to the imposition by GTAA of an Airport Improvement Fee, the collection 
of Deposits by Air Carrier from certain passengers and the remittance of Deposits by Air Carrier to GTAA as hereinafter set 
forth. 

Greater Toronto Airports Authority 

~ Per: __ ~--'-===~-----------
Name: 
Title: 

::::3f ii'In,.(db 

Name: Michael S. Holditch 
Title: Chief Financial Officer 
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GT AA to evaluate, consult on and ultimately provide a recommendation to the ACC on the 
technical suitability of all Reviewable Capital Programs; and 

"Vice President and Chief Financial Officer" means the GTAA employee holding the position 
of Vice-President and Chief Financial Officer from time to time and will include any acting Vice
President and Chief Financial Officer and, if the title of the position is changed, the employee who 
is able to exercise the authority of the Vice President and Chief Financial Officer for the purposes 
of this Agreement. 

1.2. Words importing the singular number include the plural and vice versa and words 
importing gender include the masculine, feminine and neuter genders. 

1.3. The division of this Agreement into Articles, Sections, Subsections, paragraphs and 
subparagraphs and the insertion of headings are for convenience ofreference only and will 
not affect the construction or interpretation of this Agreement. 

1.4. The words "hereof', "herein", "hereunder" and similar expressions used in any Article or 
Section of this Agreement relate to the whole of this Agreement and not to that A1ticle or 
Section only, unless otherwise expressly provided. 

1.5. Wherever in this Agreement the terms "include", "includes", "including" or any 
derivations thereof are used, such term will be interpreted to mean "including, without in 
any way limiting the generality of the foregoing," such that any list following such term 
will not be construed so as to constitute an exhaustive list of the items so listed. 

1.6. Except as othe1wise indicated herein, at all times during the Term of this Agreement, the 

Patties will act reasonably in exercising their rights or discretions, making requests, making 

determinations and performing their duties and obligations under and in connection with 
this Agreement. 

2. AIRPORT IMPROVEMENT FEE 

2.1. Imposition and Usage of AIF and Remittance/Collection of Deposits 

2.1.1 (a) The Parties agree that in general, AIF (specifically excluding amounts to be retained 
by Air Carrier in respect of the Administration Cost and amounts collected and 
remitted in respect of HST and other applicable taxes which will be remitted to the 
relevant authorities) will be used by GTAA for the purpose of Capital Programs 
and Capital Projects designed in furtherance of the: 

(i) creation of operational efficiencies that reduce operating cost; 
(ii) development of operating capacity; 
(iii) generation of positive cash flow from non-aeronautical revenue sources; 

and 
(iv) other purposes set forth in Section 2.3 hereof, 
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and for debt se1vice on any Capital Projects or Programs (which, for clarity, include 
debt service on any capital projects or programs which have been incurred by 
GTAA prior to the Effective Date of this Agreement). 

(b) During the Term, GTAA intends to impose an AIF in respect of the Enplaned 
Passengers carried by air carriers (including Air Carrier) operating from the 
Airport. In consideration of the retention by Air Carrier of the Administration Cost 
referred in Section 2.5 of this Agreement, Air Carrier will make every 
commercially reasonable effort to collect, or cause to be collected, the Deposit for 
and on behalf of GT AA at the time of the sale of a Ticket to each prospective 
Enplaned Passenger which will be held as a Deposit by Air Carrier and remitted to 
GTAA as provided in this Agreement. 

(c) Subject to the terms of Section 2.4.2. of this Agreement, each of the Pa1ties 
acknowledge and agree that: (i) the Deposits collected on behalf of GTAA by Air 
Carrier from the prospective Enplaned Passengers are funds properly belonging to 
GT AA and not Air Carrier; and (ii) the Deposits collected by Air Carrier will be 
held by Air Carrier in trust for the benefit of GT AA. Notwithstanding and without 
prejudice to the fact that the Deposits will be collected and held by Air Carrier in 
trust for GTAA, but subject to the terms of Section 2.4.2. of this Agreement, the 
Parties each acknowledge that such Deposits collected will be commingled in the 
accounts of Air Carrier with other funds collected during the normal course of 
business with no obligation to segregate the Deposits from these other funds, and 
GTAA will be under no obligation at any time to segregate AIF from any other 
funds it may have. 

(d) Notwithstanding anything to the contrary in this Agreement, the Parties 
acknowledge and agree that, as of January 1, 2023, Air Carrier and all of the other 
Participating Air Carriers shall be permitted to: continue using the same IATA 
"ticket tax" code (IA TA Code: SQ); reflect on their Tickets the current AIF 
description; and collect and remit the AIF in the manner currently being used by 
all of the Participating Air Carriers, and same will not constitute a breach of any 
obligation of this Agreement. The Pa1ticipating Air Carriers will work with IATA 
and the other Canadian airports diligently to develop and publish, through the IA TA 
Ticket Tax Box Service, a new IATA "ticket tax" code and description reflecting 
the collection of Deposits in the manner otherwise provided herein. After the 
publication of the new IATA "ticket tax" code, and as set-out therein, Air Carrier 
will: reflect the new IATA-approved description on their Tickets; and collect and 
remit the Deposits on the Remittance Forms to accordingly reflect the Deposit 
mechanism provided herein. 

2.1.2. The obligation to collect and remit Deposits will not apply to Exempt Se1vices provided 
by Air Carrier. In addition, air carriers who carry less than two thousand (2,000) Enplaned 
Passengers per calendar year will not be required to collect, hold and remit any Deposits, 
unless GTAA so elects such air carriers to require such collection, holding and remittance. 

2.1.3. Any AIF or fee charged by GT AA on Non-Participating Air Carriers in lieu of the AIF 
imposed by GTAA will be set at a Canadian whole dollar amount per Enplaned Passenger 
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for Participating Air Carriers or Non-Participating Air Carriers (as the case may be) plus 
HST and other applicable taxes. In addition, GT AA will also set an AIF in respect of 
Connecting Passengers for Participating Air Carriers or Non-Participating Air Carriers (as 
the case may be) which will be set at a Canadian whole dollar amount per Connecting 
Passenger. 

2.1.4. GT AA has the right at any time during the Term to increase or decrease the amount of the 
AIF payable by Enplaned Passengers as set out herein. GT AA has the right at any time 
during the Term to increase or decrease the amount of the Deposit to be collected, held in 
accordance with Section 2.1.1.(b) and remitted by Air Carrier, provided that GT AA will 
provide at least 90 calendar days prior written Notice to the ACC and to the Participating 
Air Carriers. 

2.1.5. Regardless of which air carrier sells a Ticket to a prospective Enplaned Passenger or which 
air carrier designator code is on the Enplaned Passenger's Ticket, the Parties acknowledge 
and agree that the Participating Air Carrier on whom the Enplaned Passenger actually 
travels will be the party responsible for the remittance of the Deposit for that prospective 
Enplaned Passenger in accordance with the other provisions of this Agreement, and, if Air 
Carrier also sold the Ticket to the prospective Enplaned Passenger, Air Carrier will be 
responsible for the collection of the Deposit for such Enplaned Passenger. 

2.1.6. Except as permitted under Section 2.1.2, GT AA will not levy GTAA Rates and Charges, 
including landing fees and general terminal charges, on any less favourable terms and 
conditions to Participating Air Carriers and their passengers, having regard to the AIF 
imposed by GTAA, than are levied on Non-Participating Air Carriers and their passengers, 
provided that nothing herein will be interpreted or construed so as to limit the unfettered 
right of GT AA to set GTAA Rates and Charges at such levels as it deems appropriate in 
its sole discretion or to offer incentive programs from time to time or to set different fees 
in lieu of AIF rates for Non-Participating Air Carriers than AIF rates for Participating Air 
Carriers. Air Carrier acknowledges and agrees that the current arrangement (which Air 
Carrier agrees is compliant with the foregoing) for Non-Participating Air Carriers is that 
they pay a fee in lieu of the AIF, which is not, and will not be, less than the dollar amount 
of the AIF, and which is on the basis of the number of seats instead of the number of 
Enplaned Passengers, and that GT AA may revise such charging and collection 
methodology in its sole discretion at any time, subject to the limitations stated in this 
Section 2.1.6. 

2.1.7. If, as a result of any of the following events (an "AIF Legislative Initiative"): 

(a) any order, directive, legislative initiative, regulatory change and/or binding policy 
statement issued by a government authority having jurisdiction over the imposition 
or collection of an AIF by GTAA; or 

(b) any order or judgment of any court or administrative body of competent 
jurisdiction, 
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GT AA is unable to impose an AIF or Participating Air Carriers are unable to collect the 
Deposits, the obligations of each Pmiy contained in this Agreement will cease, save and 
except: 

(a) the obligation of Air Carrier to collect Deposits in accordance with Section 
2.1.1.(b ), up to and including the date upon which the government authority having 
jurisdiction or the court or administrative body, has issued, promulgated or enacted 
the AIF Legislative Event (the "Event Date"); and 

(b) the obligations of the Pmties described in Section 2.5 to the extent of the Deposits 
collected, held in accordance with Section 2.1.1.(b) and remitted by Air Carrier for 
the period up to and including the Event Date. 

2.2. Capital Review Process 

2.2.1. Airport Master Plan and Capital Plan 

Upon the execution of this Agreement, GTAA will provide to the TSC the most current 
version of the Airport Master Plan along with its five-year capital plan for the Airport (the 
"Capital Plan") which will outline and detail (using written descriptions and illustrations) 
GTAA's capital budget over the number of years covered by the Capital Plan, and its 
planned Capital Programs, including Reviewable Capital Programs. For clarity and 
certainty, and as applicable, the Capital Plan will include the terms related to any Permitted 
Transit Funding Amount. The Pmties acknowledge that the Capital Plan is and will 
continue to be an evolving document as GTAA's strategy and capital plans evolve, and 
accordingly GT AA will provide the TSC on an annual basis with an updated version of its 
Capital Plan. GTAA and the TSC may review and discuss the Airport Master Plan and the 
Capital Plan, provided that nothing herein will be construed so as to give the TSC or any 
Participating Air Carrier the right of consultation (including the Consultation Process) with 
GTAA with respect thereto. 

2.2.2. Reporting 

(a) Reporting on Airport Master Plan and Capital Plan 

GTAA will, on a semi-annual basis ( or more frequently if GT AA determines that 
more frequent reports are warranted to achieve the purposes of this Agreement) 
provide to the ACC updated information petiaining to: 

(i) Capital Plan impact on debt and debt service levels; 
(ii) Capital Plan impact on operating budget; 
(iii) Amendments to the Capital Plan; and 
(iv) Amendments to the Airport Master Plan. 
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Stikeman Elliott LLP 
Barristers & Solicitors 
4200 Bankers Hall West  
888 - 3rd Street S.W. 
Calgary, AB Canada T2P 5C5 
 
Main: 403 266 9000 
Fax: 403 266 9034 
www.stikeman.com 
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
March 28, 2024 

File No.: 156416.1001     

 
By Email 

 
Osler, Hoskin & Harcourt LLP 
Suite 2700, Brookfield Place 
225 - 6 Avenue SW 
Calgary AB 
T2P 1N2 
 
Attention : Randal Van de Mosselaer 
 
Dear Mr. Van de Mosselaer: 

Re: In the matter of Lynx Air Holdings Corporation - Airport Improvement Fee arrears 

Please be advised that our office has been retained by the following Canadian airport authorities: 

1. Vancouver Airport Authority; 

2. Calgary Airport Authority; 

3. Edmonton Regional Airport Authority; 

4. Winnipeg Airport Authority Inc. and  

5. Halifax International Airport Authority  

Collectively, the “Airport Authorities”. 

Each of the Airport Authorities are owed money by 1263343 Alberta Ltd (“Lynx Air”) pursuant to various 
agreements, including a Memorandum of Agreement between the Air Transport Association of Canada, 
Signatory Air Carriers (including Lynx Air) and the Airport Authorities and others (“the MOA”).   

Pursuant to the MOA, Lynx Air had an obligation to collect all Airport Improvement Fees (“AIF”) charged by 
the Airport Authorities to Enplaned Passengers, and to remit such AIF collected on behalf of the Airport 
Authorities.  The AIF collected by Lynx Air constitutes monies held in trust for the benefit of the Airport 
Authorities, by express, implied or constructive trust. 

We are still collecting details of the amounts owing, but we are advised that the amount in issue is 
approximately $4.1 million.  On behalf of the Airport Authorities, we hereby demand return of these trust 
monies, subject to final confirmation of the exact amounts owing.  As you know, pursuant to section 67(1)(a) 

132



 

 
2 
 

 

118981258 v3 

of the BIA, trust funds (property held by the bankrupt in trust for any other person) do not form part of the 
property of the debtor. 

We understand that Mr. Shawn Irving of Oslers Toronto office has been engaged by the Greater Toronto 
Airports Authority (“GTTA”) to make a similar claim on behalf of the Toronto Airport.  I understand that  
Mr. Irving wrote to your office on March 5, 2024 but has not yet received a response. 

We are copying this letter to the Monitor, and we understand the SISP is ongoing with respect to the exigible 
assets of Lynx Air.  Please be assured that we do not wish to interfere in the SISP process in any way.  
However, it will be important that no distribution of sale proceeds is made until such time as it becomes 
clear that there will be sufficient funds to satisfy the trust claims.  Given the expedited timelines proposed 
in the ARIO, we request a meeting with your office and counsel for the Monitor to discuss this issue, 
including scheduling a Court application (if necessary) and the resulting evidentiary matters. 

I look forward to hearing from you at your earliest convenience.   

Yours truly, 
 
Stikeman Elliott LLP 
 
 
 
Karen Fellowes K.C. 
Senior Counsel 
 
KF/jw 
 
cc: Sean Irving of Osler, Hoskin & Harcourt LLP, counsel to the Greater Toronto Airports Authority 

(“GTTA”) 
Sean Collins, Walker W. MacLeod, Pantelis Kyriakakis and Nathan Stewart of McCarthy Tétrault, 
counsel to the Monitor 
Deryck Helkaa, Brett Wilson and Dustin Olver, of FTI Consulting, the Monitor 
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KIRABRYNNLYSENG
A Commissioner for Oaths
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INTRODUCTION 

1. On February 22, 2024 (“Initial Filing Date”), Lynx Air Holdings Corporation (“Lynx Holdco”) 

and 1263343 Alberta Inc. dba Lynx Air (“Lynx Opco”, together with Lynx Holdco, “Lynx Air” 

the “Applicants” or the “Company”), sought and obtained an initial order (“Initial Order”) by 

the Court of King’s Bench of Alberta (“Court”) to commence proceedings (“CCAA 

Proceedings”) under the Companies’ Creditors Arrangement Act, RSC 1985, c C-36, as amended 

(the “CCAA”). 

2. The Initial Order, among other things, established a stay of proceedings (the “Stay of 

Proceedings”) in favour of the Applicants until March 4, 2024, and appointed FTI Consulting 

Canada Inc. as monitor (the “Monitor”) of the Applicants in these CCAA Proceedings; 

3. On March 1, 2024, this Honourable Court granted an Amended and Restated Initial Order (the 

“ARIO”) which, among other things, provided the following relief: 

(a) declared that the Applicants are companies to which the CCAA applies; 

(b) authorized the Applicants to remain in possession and control of their current and future 

assets, undertakings and properties of every nature and kind whatsoever, and wherever 

situated including all proceeds thereof (the “Property”) and continue to carry on business 

in a manner consistent with the preservation of its business (the “Business”) or their 

Property; 

(c) extended the Stay of Proceedings, until and including April 15, 2024, (the “Stay Period”), 

all proceedings, and remedies against the Applicants or its business or Property, except as 

otherwise set forth in the Initial Order or otherwise permitted by law; 
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(d) granted a charge in favour of the Monitor, its legal counsel, and the Applicants’ legal 

counsel in respect of their fees and disbursements in the amount of $500,000 under section 

11.52 of the CCAA (the “Administrative Charge”); 

(e) granted a $500,000 charge in favour of the Applicants’ directors and officers (“Directors’ 

Charge”) as protection against obligations and liabilities that they may incur as directors 

and officers against obligations and liabilities that they may incur as directors and or 

officers of the Applicants after the commencement of these CCAA Proceedings; 

(f) increased the amount available to the Applicants under an interim financing term sheet 

(“Term Sheet”) made as of February 21, 2024, with Indigo Northern Ventures LP (the 

“Interim Lender” or “Indigo”) from approximately $1.0 million (US$750,000) to 

approximately $5.0 million (as same is denominated in USD, the “Interim Facility”) and 

a corresponding increase to the court-ordered priority charge on the Property of the 

Applicants to secure the Interim Facility (the “Interim Lender’s Charge”); 

(g) granted a charge against the Applicants’ Property for a key employee retention plan 

(“KERP”) in the maximum amount of $1.2 million (the “KERP Charge”); 

(h) sealed the Confidential Affidavit of Michael Woodward in accordance with the terms of a 

restricted court access order granted by the Court; and 

(i) declared pursuant to section 5(5) of the Wage Earner Protection Program Act (Canada), 

S.C. 2005, c. 47, s.1 (“WEPPA”), that the Applicants and their former employees meet the 

criteria prescribed by section 3.2 of the Wage Earner Protection Program Regulations 

SOR/2008-222 (the “WEPP Regulations”) and are individuals to whom the WEPPA 

applies as of the date of the Initial Order. 
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4. Also on March 1, 2024, this Honourable Court approved a sale and investment solicitation process 

(“SISP”) and granted an Order (the “SISP Order”) authorizing and directing the Applicants and 

the Monitor to implement the SISP in accordance with the terms thereof (the “SISP Procedures”). 

5. On April 2, 2024, this Honourable Court granted the following Orders: 

(a) an Order (the “Termination Approval Order”) approving a termination agreement and 

mutual release (the “Termination Agreement”) between The Boeing Company 

(“Boeing”) and Lynx Opco in respect of Purchase Agreement No. PA-04427 (the “Boeing 

Purchase Agreement”); 

(b) a restricted Court access Order sealing the confidential affidavit of Michael Woodward, 

sworn March 25, 2024, which contains an unredacted copy of the Termination Agreement; 

and 

(c) a restricted Court access Order sealing the confidential supplement to the second Report of 

the Monitor dated March 27, 2024. 

6. On April 15, 2024, this Honourable Court granted the following Orders: 

(a) authorizing the Applicants, with the approval of the Monitor, to repay the borrowings to 

the Interim Lender in an amount equal to the amounts owing to the Interim Lender under 

the Term Sheet; 

(b) authorizing the Applicants to make further distributions to Indigo up to an amount equal to 

the secured obligations and amounts owing by the Applicants under the terms of the note 

purchase agreement dated December 20, 2018 (the “Initial Notes”), and the five bridge 

note purchase agreements, as amended (the “Bridge Notes” and collectively with the Initial 

Notes, the “Secured Obligations”); and 
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(c) extending the Stay Period up to and including June 28, 2024. 

7. On May 14, 2024, the Applicants filed and served a notice of application returnable on May 21, 

2024, seeking orders: 

(a) authorizing and approving (the “BOCA AVO”) the transaction (the “BOCA 

Transaction”) contemplated by the asset purchase and sale agreement between Lynx Opco 

and BOC Aviation (Cayman) Limited (“BOCA”) dated May 13, 2024 (the “BOCA 

APA”); 

(b) authorizing and approving (the “AERO AVO”) the transaction (the “AERO Transaction” 

and together with the BOCA Transaction, the “Transactions”) contemplated by an asset 

purchase and sale agreement between Lynx Opco and AERO3 Inc. (“AERO”) dated May 

10, 2024 (the “AERO APA”); and 

(c) an order (the “Restricted Court Access Order”) sealing the Confidential Affidavit of 

Michael Woodward, sworn May 13, 2024 (the “Confidential Woodward Affidavit”). 

(the “May 21 Application”). 

8. Electronic copies of all materials filed by the Applicants in connection with the May 21 

Application and other statutory materials are available on the Monitor’s website at: 

http://cfcanada.fticonsulting.com/lynxair/.   

PURPOSE 

9. The Monitor has reviewed the Court materials filed by the Applicants in support of the May 21 

Application. The purpose of this report (this “Report”) is to provide this Honourable Court and 

the Applicants’ stakeholders with information and the Monitor’s comments with respect to the 

following: 
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(a) the activities of the Monitor since its third report dated April 11, 2024 (the “Third 

Report”); 

(b) the status of the wind-down of the Applicants’ business and operations; 

(c) the status of the SISP including the Applicants’ request for approval of the Transactions; 

(d) the termination of the Applicants nine leases associated with the Boeing 737 MAX 8 

aircrafts; 

(e) the Applicants’ actual cash receipts and disbursements for the 5-week period ended May 

11, 2024, as compared to the cash flow statement presented to this Honourable Court 

attached to the Third Report; 

(f) the Applicants updated cash flow statement (the “Fourth CFS”) for the period of May 12, 

2024, to June 29, 2024 (the “Forecast Period”) as well as the Monitor’s view on the 

reasonableness of the Cash Flow Statement and assumptions therein; and 

(g) the Monitor’s conclusions and recommendations with respect to the above. 

10. This Report should be read in conjunction with the affidavit of Mike Woodward sworn on May 

13, 2024 (the “Fifth Woodward Affidavit”). 

TERMS OF REFERENCE 

11. Capitalized terms used but not defined herein have the same meaning ascribed to them in the Fifth 

Woodward Affidavit and the ARIO, as the context may require. 
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12. In preparing this Report, the Monitor has relied upon unaudited financial information, other 

information available to the Monitor and, where appropriate, the Applicants’ books and records and 

discussions with various parties (collectively, the “Information”). 

13. Except as described in this Report: 

(a) the Monitor has not audited, reviewed or otherwise attempted to verify the accuracy or 

completeness of the Information in a manner that would comply with Generally Accepted 

Assurance Standards pursuant to the Chartered Professional Accountants of Canada 

Handbook; 

(b) the Monitor has not examined or reviewed financial forecasts and projections referred to in 

this report in a manner that would comply with the procedures described in the Chartered 

Professional Accountants of Canada Handbook; and 

(c) future oriented financial information reported or relied on in preparing this Report is based 

on assumptions regarding future events; actual results may vary from forecast and such 

variations may be material. 

14. The Monitor has prepared this Report in connection with the May 21 Application. This Report 

should not be relied on for other purposes. 

15. Information and advice described in this Report that has been provided to the Monitor by its legal 

counsel, McCarthy Tétrault LLP (the “Monitor’s Counsel”), was provided to assist the Monitor 

in considering its course of action, is subject to solicitor client privilege, not intended as legal or 

other advice to, and may not be relied upon by, any other person. 

16. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian Dollars. 
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BACKGROUND INFORMATION 

17. Detailed information with respect to the Applicants’ business, operations and causes of financial 

difficulty are described in Affidavit of Mike Woodward sworn on February 22, 2024.  

18. Additional background information on the Applicants and the CCAA Proceedings is available on 

the Monitor’s Website, including the Fifth Woodward Affidavit. 

19. The Applicants’ primary assets, included: 

(a) nine leased Boeing 737 MAX 8 aircraft (the “Fleet”) and three leased CFM LEAP-1B25 

spare engines (the “Engine Leases” and together with the Fleet, the “Aircraft Leases”); 

(b) the Boeing Purchase Agreement which included 29 aircraft remaining to be delivered; 

(c) a sale and leaseback agreement between Lynx Opco and BOC Aviation Limited with 

respect to eight aircraft scheduled to be delivered in 2024 (the “BOCA Aircraft”); 

(d) an agreement between Lynx Opco and CFM International, Inc. to purchase four LEAP-

1B25 engines (the “Engine Purchase Agreement”); 

(e) ancillary aircraft equipment, including wheels and brakes compatible with the Fleet (the 

“Wheels and Brakes”); and 

(f)  other buyer furnished equipment installed or to be installed on the BOCA Aircraft (the 

“BFE”), 

(collectively, the “Assets”). 

20. Pursuant to the Aircraft Leases the Applicants are party to lease agreements with six counterparties 

(the “Lessors”). 

143



9 

 
 

ACTIVITIES OF THE MONITOR  

21. The Monitor’s activities since the Third Report include the following: 

(a) monitoring the Applicants’ finances (including cash flows) and operations; 

(b) continuing to administer the WEPPA claims process in consultation with the Applicants 

human resource and payroll departments;  

(c) participating in numerous discussions with the Applicants, the Lessors and other 

counterparties to conduct and carry out the SISP; 

(d) assisting the Applicants in preparing the Fourth CFS; and  

(e) responding to inquiries from suppliers and creditors who contacted the Monitor in 

connection with these CCAA Proceedings. 

STATUS OF OPERATIONS AND BUSINESS 

Operations 

22. Upon granting of the Initial Order the Applicants commenced an expedited wind-down of flight 

operations which included operating scheduled flights for a period of four days, from the Initial 

Filing Date to the end of day on February 25, 2024 (the “Operating Period”). 

23. As of the date of this Report the Applicants continue the wind-down of operations including 

reconciling final accounts with vendors which provided services during the Operating Period and 

correspondence with counterparties that held security in the form of deposits and letters of credit 

to either effectuate the return of the collateral or release the security to vendors.  
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Employees 

24. As of the date of this Report three employees and two contractors remain to assist with the 

administration of the SISP, the continued wind-down of the business and the administration of the 

CCAA Proceedings. 

25. Upon their termination employees have been provided with directions on how to receive a copy of 

their record of employment from Service Canada and made aware of the WEPPA. 

26. On March 13, 2024, within the timeline prescribed by the WEPP Regulations, the Monitor 

provided eligible employees with an instruction letter (“WEPPA Instruction Letter”) setting out 

the Applicants’ calculation of eligible wages owed under WEPPA and instructions on how to 

submit claims with Service Canada. 

27. The following summarizes the status of WEPPA claims administered by the Monitor to date: 

(a) sent 486 WEPPA Instruction Letters to eligible employees; 

(b) 443 eligible employees have submitted a proof of claim (“WEPPA Proofs of Claim”) to 

the Monitor in accordance with the WEPPA Instruction Letter and in accordance with the 

requirements under WEPPA; and 

(c) the Monitor has reviewed the WEPPA Proofs of Claim received to date and has submitted 

443 WEPPA Proofs of Claim to Service Canada for processing. The Monitor continues to 

review and process claims as received from eligible employees. 

28. The Applicants, in consultation with the Monitor, determined that a total of approximately $1.5 

million was owed to former employees for unpaid vacation and a total of $1.5 million for severance 

and termination pay, which are considered eligible wages under the WEPP (the “WEPP Claims”). 
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29. Pursuant to section 81.4(4) of the Bankruptcy and Insolvency Act, the WEPP Claims are secured 

against the Applicants’ current assets to the extent of $2,000 per employee for wages and 

compensation (including vacation pay, but excluding severance and termination pay). 

30. The Applicants have not yet received a statement from Service Canada asserting a subrogated 

priority claim (“WEPP Priority Claim”) related to the unpaid vacation pay portion of the WEPP 

Claims. However, the Monitor estimates the WEPP Priority Claim to be approximately $1.0 

million. 

31. On April 19, 2024, the Monitor received a letter from Koskie Minsky LLP, in its capacity as 

counsel to CUPE as the bargaining agent for and on behalf of former cabin crew employees, that 

it continued to disagree with the calculation of the termination and severance pay and that it would 

respond to the Monitor further. A copy of the letter is attached as Appendix “A”. As of the date of 

this Report, the Monitor has not received any further correspondence in respect of this matter. 

32. The Monitor notes that the positions articulated by CUPE in the above-noted letter do not impact 

the quantum of the WEPP Priority Claim inasmuch as severance and termination pay are not 

included in the definition of ‘compensation’ under 81.4(4) of the Bankruptcy and Insolvency Act. 

Trust Claims for Airport Improvement Fees 

33. As more fully described in the Third Report, the Applicants received notice from counsel to the 

Greater Toronto Airport Authority and to Vancouver Airport Authority, Calgary Airport 

Authority, Edmonton Regional Airport Authority, Winnipeg Airport Authority Inc. and Halifax 

International Airport Authority (collectively, the “Airport Authorities”) asserting trust claims for 

unpaid AIF pursuant to various agreements between the Lynx Opco and the Airport Authorities 

(the “AIF Trust Claims”). 

34. The Applicants and the Airport Authorities are in the process of negotiating a litigation timetable 

to have this matter heard before this Honourable Court on June 24, 2024. 
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35. The Monitor notes that the Applicants continue to hold $6.9 million which, based on the 

Applicants’ books and records, are sufficient funds for the full amount of the asserted AIF Trust 

Claims. Such funds have been held by the Applicants on the basis that such withholding is without 

prejudice to the positions the Applicants may take with respect to any or all of the asserted AIF 

Trust Claims. 

Delta Air Lines, Inc. 

36. The Monitor is aware that Delta Air Lines, Inc. (“Delta”) has filed liens in Alberta, Ontario, British 

Columbia, Manitoba and New Brunswick against the aircraft, which have been surrendered to the 

Lessors, relating to certain services provided under the terms of the Comprehensive Fleet Support 

Agreement dated September 20, 2023, between Lynx Opco and Delta. 

37. The Monitor understands that Delta has set an application for 2:00pm on June 19, 2024. The 

Monitor notes that the Applicants’ position is that this is a matter as between Delta and the Lessors 

and therefore do not plan to participate. There are no funds held back in respect of Delta’s asserted 

non-possessory lien claim.  

Trust Claims for US Immigration User Fees and Customs User Fees 

38. On May 7, 2024, the Applicants and the Monitor received notice from counsel to the U.S. 

Transportation Security Administration, U.S. Customs ad Border Protection, U.S. Department of 

Agriculture and US Department of Homeland Security, Customs and Boarder Protection asserting 

that they may have trust claims for unpaid Immigration User Fees and Customs User Fees (the 

“US Trust Claims”).  

39. As of the date of this Report, the Applicants have not received further detail in respect of the 

potential US Trust Claims and funds have not been withheld in respect of these potential claims. 

The Applicants estimate the total amount of the US Trust Claims to be less than $1.0 million which 

there is sufficient cash on hand if the US Trust Claim were to attach to the Applicants’ cash on 

hand. 
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Potential Lessor Post-Filing Claims 

40. The Applicants and the Monitor are aware that two Lessors have asserted claims for post-filing 

rent owing under the Aircraft Leases (the “Post Filing Rent Claims”). 

41. As of the date of this Report, neither the Applicants nor the Monitor have received further detail 

beyond the assertion of the Post Filing Rent Claims and no funds have been held back by the 

Applicants in respect of these potential claims. The Monitor notes that the Lessors hold deposits 

under the respective Aircraft Leases for either two or three months’ rent depending on the terms 

of the respective lease.  

42. Counsel to the Lessors in question has advised that they do not accept that the Lessors’ recourse 

is limited to or can be satisfied by recourse solely to the deposits and are considering their position 

in respect of the issue of Post Filing Rent Claims. 

STATUS OF THE SISP 

43. The SISP contemplated a relatively short timeline due the repossession rights afforded to the 

Lessors under the Cape Town Convention and its Aircraft Protocol (the “CTC and Protocol”). 

The CTC and Protocol is an international treaty intended to standardize transactions involving 

movable property including high-value aviation assets, namely airframes, aircraft engines and 

helicopters which, by their nature, have no fixed location. The Aircraft Leases fall within the CTC 

and Protocol. 

44. The CTC and Protocol sets out a 60-day waiting period (“Waiting Period”) with respect to the 

Fleet and the Aircraft Leases whereby the Applicants would have 60 days to either: 

(a) cure all defaults and agree to perform future obligations under the Aircraft Leases; or 

(b) come to a consensual agreement with the Aircraft Lessors. 
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45. The Applicants’ Waiting Period expired on April 22, 2024. 

46. This Honourable Court granted the SISP Order on March 1, 2024. For ease of reference, a 

summary of the key dates pursuant to the SISP are as follows:  

Event Target Date 

Approval of the SISP and Bidding Procedures by the 

Court 

March 1, 2024 

Monitor and Lynx Air to create list of Pre-Qualified 

Known Potential Bidders 

March 1, 2024 

Monitor to prepare and have available for Potential 

Bidders the Data Room  

By no later than March 4, 2024 

Monitor to distribute Teaser and NDAs to Pre-

Qualified Known Potential Bidders 

By no later than March 8, 2024 

Binding Bid Deadline By no later than April 1, 2024, at 

5:00 p.m.  

Auction (if required) By no later than April 5, 2024, at 

5:00 p.m.  

Definitive documentation By no later than April 7, 2024 

Approval Application – Successful Bid(s), if required By no later than April 10, 2024 

Outside Date - Closing April 12, 2024 

The Boeing Termination Agreement 

47. On March 21, 2024, the Applicants and Boeing executed the Termination Agreement in respect of 

the Boeing Purchase Agreement. 

48. On April 2, 2024, this Honourable Court granted the Termination Approval Order approving the 

Termination Agreement and on April 3, 2024, the Applicants received the amount payable under 

the Termination Agreement from Boeing. 
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Aircraft Leases 

49. As described in the Third Report, the Lessors advised the Applicants and the Monitor that they 

intend to recover their respective aircraft pursuant to the CTC and the Protocol.  

50. Since the date of the Third Report, the Applicants, with the assistance of the Monitor, and the 

respective Lessors entered into termination agreements with respect to the Aircraft Leases (the 

“Lease Termination Agreements”). The Lease Termination Agreements were finalized by May 

8, 2024. 

Engine Purchase Agreement 

51. The Engine Purchase Agreement relates to the future purchase of four LEAP-1B25 engines. The 

Applicants, with assistance of the Monitor, and with the agreement of CFM, provided access to 

the Engine Purchase Agreement in the VDR and agreed upon a list of Pre-Qualified Known 

Potential Bidders. 

52. The Applicants, with the assistance of the Monitor, engaged in discussions with several 

counterparties with respect to the Engine Purchase Agreement. A Successful Bid, as defined in 

the SISP, was selected and a draft sale agreement was prepared. 

53. On May 9, 2024, counsel to CFM provided notice to the Applicants’ advising that they oppose 

any efforts to assign the Engine Purchase Agreement to an assignee. 

54. The Applicants, with the assistance of the Monitor, are continuing to evaluate options with respect 

to the Engine Purchase Agreement. 

BOCA APA 

55. The Applicants, with the assistance of the Monitor, engaged with BOCA with respect to the BFE 

that had been delivered in connection with the BOCA Aircraft. 
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56. On May 13, 2024, the Applicants and BOCA executed the BOCA APA. A redacted copy of the 

AERO APA is included as Exhibit “E” to the Fifth Woodward Affidavit and an unredacted copy 

is included as Exhibit “A” to the Confidential Woodward Affidavit. 

57. The key -commercial terms (without reference to the purchase price) of the BOCA APA are 

outlined below: 

(a) purchase price payable in cash on closing; 

(b) conditional on receiving approval from this Honourable Court; 

(c) assets to be purchased on an “as is, where is basis”; and 

(d) closing to occur no later than four business days after satisfaction of conditions, including 

approval of this Honourable Court. 

AERO APA 

58. The Applicants, with the assistance of the Monitor, engaged with several parties with respect to 

certain ancillary equipment including the Wheels and Brakes. The process included the 

following: 

(a) the Applicants, in conjunction with the Monitor, reached out to six Pre-Qualified Known 

Potential Bidders, including parties known to the Applicants within the aviation industry, 

parties that participated in other aspects of the SISP and the party that was storing the 

Wheels and Brakes; 

(b) the Applicants’ received three proposals from Pre-Qualified Known Potential Bidders; 

(c) the Applicants’ requested that parties submit ‘best and final’ bids on April 12, 2024; 
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(d) one party declined to participate further, and two others submitted revised bids; and 

(e) AERO was selected as the Successful Bid. 

59. On May 13, 2024, the Applicants and AERO executed the AERO APA. A redacted copy of the 

AERO APA is included as Exhibit “F” to the Fifth Woodward Affidavit and an unredacted copy 

is included as Exhibit “B” to the Confidential Woodward Affidavit. 

60. The key commercial terms (without reference to the financial terms) of the AERO APA are 

outlined below: 

(a) purchase price payable in cash on closing; 

(b) conditional on receiving approval from this Honourable Court; 

(c) assets to be purchased on an “as is, where is basis”; and 

(d) closing to occur no later than four business days after satisfaction of conditions, including 

approval of this Honourable Court. 

Monitor’s Comments on the Proposed Transactions 

61. The Monitor is supportive of the proposed Transactions and in its view the Transactions represent 

the best value that can be reasonably obtained in the current circumstances based on the 

following: 

(a) the Wheels and Brakes, were adequately exposed to the market through the SISP; 

(b) the SISP was open and transparent and approved by this Honourable Court; 
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(c) the BFE, a portion of which was already installed on the BOCA Aircraft, and therefore is 

being purchased by the logical buyer and would have been impractical and cost 

prohibitive to remove; the consideration represents fair value in the circumstances; 

(d) the Transactions represents the highest and best overall recovery in the circumstances in 

terms of purchase price, certainty of the ability to close and other material terms; 

(e) the Monitor’s opinion that the sales contemplated by the proposed Transactions is more 

beneficial to creditors than in a bankruptcy for reasons including the time, cost, and 

administrative expense of conducting a bankruptcy sale combined with the fact that the 

Monitor views a sale under the CCAA as a vehicle that axiomatically yields more value 

than sales under the Bankruptcy and Insolvency Act; and 

(f) Indigo, the fulcrum secured creditor in these CCAA Proceedings, is supportive of the 

Transactions. 

62. The Monitor supports the Applicants request for the Restricted Court Access Order sealing the 

Confidential Woodward Affidavit as the BOCA APA and AERO APA contain commercially 

sensitized information and may impair the Applicants’ ability to market the Wheels and Brakes 

and the BFE if the Transactions do not close. 

BUDGET TO ACTUAL RESULTS 

63. The Applicants, in consultation with the Monitor, prepared a cash flow statement (the “Third 

CFS”) which was appended to the Second Report. 

64. Actual cash flow as compared to those contained in the Third CFS for the five-week period of 

April 7, 2024, to May 11, 2024, are summarized below. 
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65. The variances in actual receipts and disbursements are primarily due to the following: 

(a) Other receipts were lower than anticipated due to the timing of the return of prepayment 

amounts for the Operating Period and letters of credit or deposits that exceeded the amount 

owed to such parties. These amounts are still anticipated to be collected in future periods; 

and 

(b) lower than anticipated disbursements of approximately $1.0 million primarily related to 

the following: 

(C$ 000s)

For the period of April 7, 2024 to May 11, 2024 5-Week Period
Actual Forecast Variance

Receipts

Revenue    -           $  -           $  -           

Other / Recovery of Deposits 1,535       $ 2,387     (852)         

Total - Receipts 1,535       2,387       (852)         

Disbursements

Payroll and employee related obligations (268)         (250)         (17)            

SG&A expense (1,579)      (1,726)      147           

Operating costs (36)            (59)            24             

Fleet relocation recovery (0)                 -           (0)              

Professional fees (734)         (695)         (39)            

PDP Commitment fees    -              -              -           

KERP (532)         (1,179)      647           

Airport Improvement Fees (6)                 -           (6)              

Maintenance reserves (22)            (14)            (9)              

Interim Facility - Interest and fees (180)         (180)         0               

Air Travellers Security Charge (4)              (261)         258           

Lease payments / deferrals    -              -              -           

Total - Disbursements (3,362)      (4,365)      1,003       

Net change in cash (1,827)      (1,979)      152           

Opening cash 97,078     97,078        -           

Interim Facility - Draw (repayment) (1,013)      $ (1,013)       -           

Distribution to Indigo Partners LLC (81,572)       -           (81,572)    
Ending Cash $ 12,666   $ 94,087   $ (81,421)  

Interim Facility

Opening $ 1,013     1,013       $  -           

Draw (repayment) (1,013)      (1,013)         -           
Ending Interim Facility $  -           $  -           $  -           
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• lower than anticipated SG&A expense which is partially relating to the timing and 

payment of expenses; 

• timing of payment of the KERP and Air Travelers Security Charge (“ATSC”) which 

are expected to reverse in future periods. 

66. Ending cash is lower than forecast due to the distributions made to Indigo in respect of the Initial 

Notes and Bridge Notes as previously approved by this Honourable Court. 

CASH FLOW STATEMENT 

67. The Applicants, with the assistance of the Monitor, have prepared the Fourth CFS to set out the 

liquidity requirements of the Applicants during the Forecast Period. The Fourth CFS and 

management’s report on the cash-flow statement as required by section 10(2)(b) of the CCAA are 

attached hereto as Appendix “B”. The Fourth CFS is summarized in the following table: 

 

(C$ 000s)

For the period of May 12, 2024 to June 29, 2024 7 Week
Total

Receipts

Revenue $  -           

Other / Recovery of Deposits 5,098       

Total - Receipts 5,098       

Disbursements

Payroll and employee related obligations (226)         

WEPP Priority Claim (1,000)      

SG&A expense (72)            

Operating costs    -           

Professional fees (1,070)      

KERP (645)         

Maintenance reserves    -           

Air Travellers Security Charge (261)         

Lease payments / deferrals    -           

Total - Disbursements (3,274)      

Net change in cash 1,824       

Opening cash 12,666     
Ending Cash $ 14,490   
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68. The Fourth CFS indicates that during the Forecast Period (period ending on June 29, 2024), the 

Applicants will have net cash flow of approximately $1.8 million comprising cash receipts of 

approximately $5.1 million less total disbursements of $3.3 million. 

69. The Fourth CFS is based on the following key assumptions: 

(a) No revenue receipts in the Forecast Period. Reconciliation efforts with Elavon with respect 

to the post-filing period are ongoing, but the quantum and the timing of collection of the 

remaining receipts is uncertain based on the timing of customer chargebacks; 

(b) Other receipts include proceeds from the proposed Transactions, collection of fuel tax 

rebates for periods prior to the Initial Filing Date, recovery of certain prepayments that 

were made during the Operating Period after completion of the reconciliation of accounts 

and recovery of certain deposits on account and return of letters of credit; 

(c) Payroll and employee related obligations includes estimated amounts for remaining 

employees required to assist in the CCAA Proceedings; 

(d) WEPP Priority Claim based on the calculation of Service Canada’s subrogated super-

priority claim; 

(e) SG&A expense includes information technology and ongoing software costs to maintain 

access to the Applicants systems, and other costs associated with the Applicants office 

required during the CCAA Proceedings; 

(f) Professional fees including the Monitor, the Monitor’s Counsel and the Applicants’ 

counsel; 

(g) KERP includes payments to employees secured by the KERP Charge previously approved 

by this Honourable Court; and 
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(h) Air Travelers Security Charge (“ATSC”) based on the final reconciliation of amounts 

owed. 

Monitor's Comments on the Cash Flow Statement 

70. Section 23(1)(b) of the CCAA states that the Monitor shall, “review the company’s cash-flow 

statement as to its reasonableness and file a report with the court on the Monitor’s findings”. 

71. Pursuant to section 23(1)(b) of the CCAA, and in accordance with the Canadian Association of 

Insolvency and Restructuring Professionals Standard of Practice 09-1, the Proposed Monitor 

hereby reports as follows: 

(a) the Fourth CFS has been prepared by management of the Applicants for the purpose 

described in the notes to the Fourth CFS, using the probable assumptions and the 

hypothetical assumptions set out therein; and 

(b) the Monitor’s review consisted of inquiries, analytical procedures and discussion related 

to information supplied by certain of the management and employees of the Applicants. 

Since hypothetical assumptions need not be supported, the Monitor’s procedures with 

respect to those assumptions were limited to evaluating whether they were consistent with 

the purpose of the Fourth CFS. The Monitor has also reviewed the information provided 

by Management in support of the probable assumptions and the preparation and 

presentation of the Fourth CFS; 

(c) Based on its review, and as at the date of this Report, nothing has come to the attention of 

the Monitor that causes it to believe that, in all material respects: 

• the hypothetical assumptions are not consistent with the purpose of the Fourth CFS; 
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• the probable assumptions developed by management are not suitably supported and 

consistent with the plans of the Applicants or do not provide a reasonable basis for the 

Fourth CFS, given the hypothetical assumptions; or 

• the Fourth CFS does not reflect the probable and hypothetical assumptions. 

72. Since the Fourth CFS is based on assumptions regarding future events, actual results will vary 

from the information presented even if the hypothetical assumptions occur, and the variations may 

be material. Accordingly, the Monitor expresses no assurance as to whether the Fourth CFS will 

be achieved. The Monitor expresses no opinion or other form of assurance with respect to the 

accuracy of any financial information present in this Report, or relied upon by the Monitor in 

preparing this Report. 

73. The Fourth CFS has been prepared solely for the purpose of estimating liquidity requirements of 

the Applicants during the Forecast Period. The Fourth CFS should not be relied upon for any other 

purpose. 

RELIEF SOUGHT BY THE APPLICANTS 

Approval of the Transactions 

74. The Applicants are seeking approval of BOCA APA and the AERO APA and the Restricted Court 

Access Order sealing the Confidential Woodward Affidavit. 

CONCLUSIONS AND RECOMMENDATIONS 

75. As outlined above the Transaction represent the highest and best value available in the 

circumstances and therefore the Monitor supports the relief being sought by the Applicants, and 

recommends this Honourable Court approve: 
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(a) the Applicants’ request for authorization to and approval of the BOCA APA and AERO 

APA; and 

(b) the Applicants’ request for the Restricted Court Access Order sealing the Confidential 

Woodward Affidavit. 

All of which is respectfully submitted this 15th day of May 2024. 

 

FTI Consulting Canada Inc., 

Licensed Insolvency Trustee in its capacity as 

Monitor of Lynx Air and not in its personal or 

corporate capacity. 
 

 

 
  

Name: Deryck Helkaa, CPA, CA, CIRP, LIT 

Title: Senior Managing Director  

FTI Consulting Canada Inc.  

 

 

  

 

Name: Dustin Olver, CPA, CA, CIRP, LIT 

Title: Senior Managing Director  

FTI Consulting Canada Inc.  
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Appendix “A” – Letter from Koskie Minsky LLP dated 

April 19, 2024   
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20 QUEEN STREET WEST, SUITE 900 | TORONTO, ON  M5H 3R3 | WWW.KMLAW.CA 
 

 

 

 
 
 
April 19, 2024 Andrew J. Hatnay 

Direct Dial: 416-595-2083 
Direct Fax: 416-204-2872 

ahatnay@kmlaw.ca 

Via E-mail 

 

 

McCarthy Tétrault LLP 

Suite 4000, 421-7th Avenue S. W. 

Calgary, Alberta   

T2P 4K9 

 

Attention: Justin Turc  

 

Dear Mr. Turc: 

Re: In the Matter of Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx 

Air, Court File No. 2401-02664 

CUPE Cabin Crew Members Bargaining Unit 

Undercalculation of Cabin Crew Severance Amounts for WEPPA Process 

Our File No. 16407-240298 

We acknowledge receipt of your letter dated April 16, 2024 enclosing the Monitor's claim 

calculations that it made for the CUPE cabin crew employees for the purpose of the WEPPA 

process, and which do not include 16 weeks pay in lieu of group termination under section 212 of 

the Canada Labour Code, R.S.C. 1985, c. L-2 (the "Code"). 

The Monitor should not consider the issue of the exclusion of 16 weeks pay in lieu of group 

termination from the terminated employees' claims for WEPPA (nor a future claims process) 

closed. 

We have previously provided you with sufficient legal authority that holds that pay in lieu of group 

termination should be included as a claim of the terminated employees against Lynx Air based on 

Lynx Air's termination of their employment without any prior notice.  

We are also puzzled by your comment that common law reasonable notice is not included in the 

Monitor's claim it made for the employees' WEPPA applications, as that is also part of an 

employees' severance entitlement, and there is no exclusion for common law notice in the WEPPA 

Act nor the CCAA.  If you have authority to exclude common law notice from the employees' 

claim for WEPPA, please provide it to us.  
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As we pointed out in previous correspondence, the exclusion of 16 weeks pay in lieu of group 

termination (as well as common law notice) results in an undercalculation of the employees' 

severance claims and in turn an underpayment of WEPPA to each of them. This adds to the 

hardship they are incurring caused by the loss of their jobs.  

We have looked into the jurisdiction of the CIRB to determine the applicability of 16 weeks pay 

in lieu of group termination for the CUPE cabin crew employees in this case, and in light of the 

novel facts of this case that the Union was certified as the employees' bargaining agent, but no 

collective agreement was concluded prior to Lynx seeking CCAA protection and terminating the 

majority of its employees.  

We will discuss with our client the position you convey in your letter that the Monitor will oppose 

a lift stay motion to proceed before the CIRB, and that the issue should instead be brought before 

the CCAA court for a determination. We will be back in touch with you shortly. 

Yours truly, 

KOSKIE MINSKY LLP 

 
Andrew J. Hatnay 
AJH/vdl 

cc. Clients 
Abir Shamim, Koskie Minsky LLP 
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Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx Air
Consolidated Cash Flow Statement
For the period of May 12, 2024 to June 29, 2024

(C$ 000s)
For the period of May 12, 2024 to June 29, 2024 Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 7 Week

18‐May 25‐May 1‐Jun 8‐Jun 15‐Jun 22‐Jun 29‐Jun Total

Receipts
Revenue $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐             
Other / Recovery of Deposits    ‐              3,735             ‐                 ‐                 ‐                 ‐              1,363          5,098         

Total ‐ Receipts    ‐             3,735             ‐                ‐                ‐                ‐             1,363          5,098         

Disbursements
Payroll and employee related obligations (58)                 ‐              (56)                 ‐              (56)                 ‐              (56)              (226)           
WEPP Priority Claim    ‐                 ‐                 ‐                 ‐                 ‐                 ‐              (1,000)         (1,000)       
SG&A expense (12)              (12)              (11)              (9)                 (9)                 (9)                 (9)                 (72)             
Operating costs    ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐            
Professional fees (620)               ‐                 ‐                 ‐              (450)               ‐                 ‐              (1,070)       
KERP (100)               ‐                 ‐                 ‐              (545)               ‐                 ‐              (645)           
Maintenance reserves    ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐            
Air Travellers Security Charge    ‐                 ‐                 ‐              (261)               ‐                 ‐                 ‐              (261)           
Lease payments / deferrals    ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐            

Total ‐ Disbursements (790)            (12)              (67)              (271)            (1,060)        (9)                (1,065)        (3,274)       
Net change in cash (790)            3,723          (67)              (271)            (1,060)        (9)                298             1,824         
Opening cash 12,666        11,876        15,600        15,532        15,262        14,202        14,192        12,666       

Ending Cash $ 11,876      $ 15,600      $ 15,532      $ 15,262      $ 14,202      $ 14,192      $ 14,490      $ 14,490     

Per: Mike Woodward, CFO
Lynx Air
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IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF LYNX AIR 
HOLDINGS CORPORATION and 1263343 ALBERTA INC. dba LYNX AIR 

 
Notes and Assumptions to the Cash Flow Statement 
For the period of May 12, 2024, to June 29, 2024 (the “Forecast Period”) 

 

 
Disclaimer: 

 
This cash flow statement (the “Cash Flow Statement”) has been prepared using unaudited 
financial information and the Monitor has not attempted to further verify the accuracy or 
completeness of such information. 

The Cash Flow Statement is based on the probable and hypothetical assumption identified below. 
 

Since the Cash Flow Statement is based on assumptions about future events and conditions that 
are not ascertainable, the actual results achieved during the Forecast Period will vary from the 
Cash Flow Statement, and such variation may be material. There is no representation, warranty or 
other assurance that any of the assumptions or estimates used in the Cash Flow Statement will be 
realized. 

Overview: 
 

The Cash Flow Statement includes estimated receipts and disbursements of Lynx Air during the 
Forecast Period. Lynx Air, with the assistance of FTI Consulting Canada Inc., in its capacity as 
Monitor, have prepared the Cash Flow Statement based primarily on estimated receipts and 
disbursements related to the CCAA proceedings. Receipts and disbursements are denominated in 
Canadian dollars (the foreign exchange conversion rate used to convert USD to CAD is 1.37). 

 
1. Revenue: Lynx Air and Elavon are working diligently to reconcile the amounts owed during 

the Operating Period including initiating chargebacks to customers for cancelled flights. 
No amounts are anticipated to be collected during the Forecast Period; 
 

2. Other / Recovery of Deposits: Other receipts include collection of proceeds from the 
proposed Transactions, fuel tax rebates for periods prior to the Initial Filing Date, recovery 
of certain prepayments that were made during the Operating Period after completion of the 
reconciliation of accounts and recovery of certain deposits on account; 

 
3. Payroll and employee related obligations: includes estimated amounts for remaining 

employees and contractors required to assist in the administration of the CCAA Proceedings; 
 
4. WEPP Priority Claim: based on the estimated calculation of Service Canada’s subrogated 

super-priority claim; 
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5. SG&A expense: includes, among other things, information technology and software 
licenses to maintain access to the Applicants’ systems, bank fees and other miscellaneous 
costs; 

 
6. Operating costs: remaining operating costs incurred during the Operating Period and 

reconciliation with vendors for post-filing amounts; 
 

7. Professional fees: represents the fees and costs of the Monitor, the Monitor’s Counsel and 
the Applicants’ counsel; 

 
8. KERP: relates to a retention plan proposed to be paid to key employees and executives for 

their assistance during the CCAA Proceedings, previously approved by this Honourable 
Court; 

 
9. Maintenance reserves: represents remaining prorated amounts owing under the Aircraft 

Leases for the period after the Initial Filing Date and during the Operating Period; 
 

10. Air Travellers Security Charge: based on the final reconciliation of amounts owed; and 

 
11. Lease payments / deferrals: no amounts are contemplated to be paid to the Aircraft 

Lessors under the Aircraft Leases during the Waiting Period (other than pro-rated 
maintenance reserves after the date of the Initial Order). 
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issioner for Oaths and NotaryAG
in and for the Province of Alberta

120084873 V2

This is Exhibit “E” referred to in the Affidavit of Jessica Watts, 
sworn before me in the City of Calgary, in the Province of Alberta, 

on this 16th day of September 2024

KIRA BRYNN LYSENG
A Commissioner for Oaths

in and for Alberta 6
My Commission Expires Septembar11, *
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COURT FILE NUMBER 2401-02664 Clerk's stamp 

COURT COURT OF KING’S BENCH OF ALBERTA 

JUDICIAL CENTRE CALGARY 

MATTERS IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT 
ACT, R.S.C. 1985, c C-36, as amended 
AND IN THE MATTER OF THE COMPROMISE OR ARRANGEMENT OF 
LYNX AIR HOLDINGS CORPORATION AND 1263343 ALBERTA INC. dba 
LYNX AIR 

APPLICANTS EDMONTON REGIONAL AIRPORTS AUTHORITY, HALIFAX 
INTERNATIONAL AIRPORTS AUTHORITY, THE CALGARY AIRPORT 
AUTHORITY, VANCOUVER AIRPORT AUTHORITY, and WINNIPEG 
AIRPORTS AUTHORITY INC. 

RESPONDENTS LYNX AIR HOLDINGS CORPORATION and 1263343 ALBERTA INC. dba 
LYNX AIR 

DOCUMENT APPLICATION  

ADDRESS FOR SERVICE 
AND CONTACT 
INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
4200 Bankers Hall West 
888-3rd Street SW 
Calgary, AB T2P 5C5 
 
Karen Fellowes, K.C. / Archer Bell 
Tel:     (403) 724-9469 / (403) 724-9485 
Fax:    (403) 266-9034 
Email: kfellowes@stikeman.com / abell@stikeman.com 
Lawyers for the Applicants,  
Edmonton Regional Airports Authority, Halifax International Airports 
Authority, The Calgary Airport Authority, Vancouver Airport Authority, and 
Winnipeg Airports Authority Inc. 
 
File No.: 156280.1001 

NOTICE TO THE RESPONDENT 
This application is made against you. You are a respondent. 
You have the right to state your side of this matter before the Court. 
To do so, you must be in Court when the application is heard as shown below: 

 Date: June 24, 2024 

 Time: 10:00 am 

 Where: Calgary, Alberta 

 Before Whom: The Honourable Justice Romaine presiding on the Calgary Commercial 
Duty List 

 
Go to the end of this document to see what you can do and when you must do it. 

2pm

LL

C51676
Jun 24, 2024
COM
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Remedy claimed or sought: 
 
1. Edmonton Regional Airports Authority (“ERAA”), Halifax International Airports Authority (“HIAA”), 

The Calgary Airport Authority (“CAA”), Vancouver Airport Authority (“VAA”), and Winnipeg 

Airports Authority Inc. (“WAA”) (collectively, the “Airport Authorities”) seek an Order, 

substantially in the form attached as Schedule “A”, for the following relief: 

(a) a declaration stating that the unremitted Airport Improvement Fees (“AIF”) owed to the 

Airport Authorities by 1263343 Alberta Inc. dba Lynx Air (“Lynx”) is subject to either an 

express, implied, or constructive trust; 

(b) instructing Lynx to release to the Airport Authorities the following amounts from the 

amount held in reserve by Lynx to satisfy claims relating to AIF: 

(i) $355,640.79 to the ERAA; 

(ii) $319,435.80 to the HIAA; 

(iii) $282,895.00 to the WAA; 

(iv) $2,031,140.16 to the CAA;  

(v) $1,110,231.54 to the VAA; and 

(c) such further and other relief as counsel for the Airport Authorities may advise. 

Grounds for making this application: 
 
The Memorandum of Agreement  

2. The Airport Authorities and Lynx are parties to a Memorandum of Agreement between the Air 

Transport Association of Canada, certain air carriers, and certain airport authorities (the “MOA”). 

3. The MOA recognizes that the Airport Authorities have the responsibility to manage, operate and 

develop the airports for which they are responsible. In order to meet the air traffic demands on 

their respective airports and ensure that the public has access to quality air transport, the Airport 

Authorities from time to time must undertake airport expansion projects. As stated in the 

preamble to the MOA, the Airport Authorities may obtain the funds to undertake such expansion 

projects by imposing fees or charges upon all departing airport passengers. Such fees are 

referred to as “Airport Improvement Fees” or “AIF”. 
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4. Pursuant to section 6.1 of the MOA, the decision to charge AIF and at what rate to charge it at is 

made by each Airport Authority. Further pursuant to the MOA, signatory air carriers such as Lynx 

agree to collect and remit AIF on behalf of the Airport Authorities. 

5. The MOA states at section 20.1 that the parties expressly disclaim any intention to create a 

partnership, joint venture, trust relationship or joint enterprise except as Lynx acting as agent for 

the Airport Authorities in collecting and remitting the AIF funds. 

Collection and remittance of AIF by Lynx 

6. At all times, the Airport Authorities understood that the AIF collected by Lynx was being held in 

trust by Lynx until its ultimate remittance to the Airport Authorities. At all times, the amount 

required to be charged per passenger in AIF was mandated by each of the Airport Authorities and 

then collected by Lynx on behalf of the Airport Authorities. The Airport Authorities set AIF rates as 

follows: 

(a) ERAA: $35.00 per passenger; 

(b) HIAA: $22.00 per intraprovincial passenger and $35.00 per interprovincial and 

international passenger; 

(c) WAA: $38.00 per passenger; 

(d) CAA: $35.00 per passenger; and 

(e) VAA: $5.00 per passenger flying within British Columbia or the Yukon and $25.00 per 

passenger flying to all other destinations. 

7. In its reservation terms and conditions for passengers (the “T&Cs”), Lynx represented that 

“Airport Improvement Fees (AIF) … are generally collected by Lynx at the time of booking. Lynx 

collects these fees from passengers and remits them directly to the airports.” (emphasis added) 

8. After collecting the AIF on behalf of the Airport Authorities, Lynx would remit the AIF to the Airport 

Authorities on a monthly basis. 

9. However, at the time that Lynx filed for CCAA protection, it was in arrears on its remittance of AIF 

to the Airport Authorities and owed the Airport Authorities the following amounts for unremitted 

AIF: 

(a) ERAA: $355,640.79; 
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(b) HIAA: $319,435.80; 

(c) WAA: $282,895.00; 

(d) CAA: $2,031,140.16; and 

(e) VAA: $1,110,231.54. 

Unremitted AIF held by Lynx is subject to a trust in favour of the Airport Authorities 

10. Based on the MOA, Lynx’s T&C’s, and the relationship between the Parties, it is clear that the 

parties intended to create a trust relationship with respect to AIF in favour of the Airport 

Authorities. 

11. Nonetheless, should this Court find that an express or implied trust relationship does not exist, a 

constructive trust should be imposed over the unremitted AIF in order to avoid an otherwise 

inequitable result.  

12. All of the factors required to establish a constructive trust are present with respect to the 

unremitted AIF: 

(a) The MOA clearly establishes that Lynx was acting as agent (if not trustee) to the Airport 

Authorities in collecting and remitting AIF funds and Lynx therefore has an equitable 

obligation in relation to the activities that caused it to obtain the AIF funds. 

(b) The AIF funds came to be in Lynx’s possession by virtue of this agency relationship and 

failing to remit them to the Airport Authorities constitutes a breach of its equitable 

obligations.  

(c) Failing to grant the constructive trust remedy in this situation would result in the unjust 

enrichment of Lynx’s creditors at the Airport Authorities’ expense.  

(d) There is nothing that would render the imposition of a constructive trust unjust; instead, it 

would be unjust if Lynx’s creditors were to receive a windfall by gaining access to the AIF 

funds. 

13. At no point did the Parties intend to create a creditor-debtor relationship with respect to AIF. 

Though the VAA and WAA had letters of credit from Lynx and the HIAA had a security deposit, 

these were not for the purpose of securing AIF. Instead, the security deposit and letters of credit 

were used to secure aeronautical fees, a different category of fees paid by Lynx to the Airport 
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Authorities. Neither the ERAA nor the CAA had recourse to any security deposits or letters of 

credit, whether with respect to aeronautical fees or otherwise. 

14. Such further and other grounds as counsel may advise and this Honourable Court may permit.  

Material or evidence to be relied on: 

15. All pleadings and proceedings filed in the within Action; 

16. Affidavit of Leslie Kwasny, affirmed on May 23, 2024;  

17. Affidavit of Paul Brigley, sworn on May 23, 2024;  

18. Affidavit of Jennifer Pon, affirmed on May 23, 2024;  

19. Affidavit of Diana Vuong, affirmed on May 23, 2024;  

20. Affidavit of Nicole Stefaniuk, sworn on May 23, 2024; and 

21. Such further and other material as counsel for the Lender may advise and this Honourable Court 

may permit. 

Applicable rules: 

22. The Alberta Rules of Court, AR 124/2010, as amended; and 

23. Such further and other Acts and regulations as counsel may advise and this Honourable Court 

may permit. 

Applicable Acts and regulations: 

24. Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36; and 

25. Such further and other acts and regulations as counsel for the Lenders may advise or this 

Honourable Court may permit. 

Any Irregularity Complained of or Objection Relied on: 

26. There are no irregularities complained of or objections relied on. 

How the Application is Proposed to be Heard or Considered 

27. Via Webex Video Conference, before the Honourable Justice Romaine presiding on the Calgary 

Commercial Duty List on June 24, 2024 at 10:00am. 
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WARNING 
If you do not come to Court either in person or by your lawyer, the Court may give the applicant 
what they want in your absence. You will be bound by any order that the Court makes. If you  
want to take part in this application, you or your lawyer must attend in Court on the date and at  
the time shown at the beginning of this form. If you intend to rely on an affidavit or other evidence  
when the application is heard or considered, you must reply by giving reasonable notice of the  
material to the applicant. 
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SCHEDULE “A” 
PROPOSED FORM OF ORDER 

 
  

COURT FILE NUMBER 2401-02664 Clerk's stamp 

COURT COURT OF KING’S BENCH OF ALBERTA 

JUDICIAL CENTRE CALGARY 

MATTERS IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT 
ACT, R.S.C. 1985, c C-36, as amended 
AND IN THE MATTER OF THE COMPROMISE OR ARRANGEMENT OF 
LYNX AIR HOLDINGS CORPORATION AND 1263343 ALBERTA INC. dba 
LYNX AIR 

APPLICANTS EDMONTON REGIONAL AIRPORTS AUTHORITY, HALIFAX 
INTERNATIONAL AIRPORTS AUTHORITY, THE CALGARY AIRPORT 
AUTHORITY, VANCOUVER AIRPORT AUTHORITY, and WINNIPEG 
AIRPORTS AUTHORITY INC. 

RESPONDENTS LYNX AIR HOLDINGS CORPORATION and 1263343 ALBERTA INC. dba 
LYNX AIR 

DOCUMENT ORDER  

ADDRESS FOR SERVICE 
AND CONTACT 
INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
4200 Bankers Hall West 
888-3rd Street SW 
Calgary, AB T2P 5C5 
 
Karen Fellowes, K.C. / Archer Bell 
Tel:     (403) 724-9469 / (403) 724-9485 
Fax:    (403) 266-9034 
Email: kfellowes@stikeman.com / abell@stikeman.com 
Lawyers for the Applicants,  
Edmonton Regional Airports Authority, Halifax International Airports 
Authority, The Calgary Airport Authority, Vancouver Airport Authority, and 
Winnipeg Airports Authority Inc. 
 
File No.: 156280.1001 

 
 
DATE ON WHICH ORDER WAS PRONOUNCED: June 24, 2024 
 
LOCATION OF HEARING:    Calgary Courts Centre, Calgary, Alberta 

NAME OF JUSTICE WHO GRANTED THIS ORDER: The Honourable Justice Romaine 
 
 

UPON the application of Edmonton Regional Airports Authority (“ERAA”), Halifax International 

Airports Authority (“HIAA”), The Calgary Airport Authority (“CAA”), Vancouver Airport Authority (“VAA”), 
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and Winnipeg Airports Authority Inc. (“WAA”) (collectively, the “Airport Authorities”) in relation to Airport 

Improvement Fees (“AIF”) collected by 1263343 Alberta Inc. dba Lynx Air (“Lynx”) on behalf of the Airport 

Authorities pursuant to a Memorandum of Agreement dated January 20, 2004; AND UPON having read 

the Application, the Affidavit of Leslie Kwasny, affirmed on May 23, 2024, the Affidavit of Paul Brigley, 

sworn on May 23, 2024, the Affidavit of Jennifer Pon, affirmed on May 23, 2024, the Affidavit of Diana 

Vuong, affirmed on May 23, 2024, and the Affidavit of Nicole Stefaniuk, sworn on May 23, 2024; AND 
UPON hearing counsel for the Airport Authorities, Lynx, and any other counsel or interested parties 

present; 

 

IT IS HEREBY ORDERED AND DECLARED THAT: 

Declaration 

1. The $4,099,343.29 in unremitted AIF held by Lynx on behalf of the Airport Authorities is subject to a 

trust and therefore does not form part of Lynx’s insolvency estate. 

Release of Holdback 

2. Lynx shall release to the Airport Authorities the following amounts from the amount held in reserve by 

Lynx to satisfy claims relating to AIF: 

a. $355,640.79 to the ERAA; 

b. $319,435.80 to the HIAA; 

c. $282,895.00 to the WAA; 

d. $2,031,140.16 to the CAA; and 

e. $1,110,231.54 to the VAA. 

Service 

3. The time for service of the notice of application for this order (the “Order”) is hereby abridged and 

deemed good and sufficient and this application is properly returnable today. 

4. Service of this Order shall be deemed good and sufficient by:  

a. serving the same on: 

i. the persons listed on the service list created in these proceedings or otherwise 

served with notice of these proceedings;  
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ii. any other person served with notice of the application for this Order;  

iii. any other parties attending or represented at the application for this Order;  

iv. posting a copy of this Order on the Monitor’s Website at: 

http://cfcanada.fticonsulting.com/lynxair/; and 

v. service on any other person is hereby dispensed with. 

5. Service of this Order may be effected by facsimile, electronic mail, personal delivery or courier. 

Service is deemed to be effected the next business day following transmission or delivery of this 

Order. 

 
 
 

Justice of the Court of King’s Bench of Alberta 
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KIRABRYNNLYSENG
A Commissioner for Oaths

In and for Alberta ,
M Commission Exlres Seotamber 11. LOd

This is Exhibit “F” referred to in the Affidavit of Jessica Watts, 
sworn before me in the City of Calgary, in the Province of Alberta, 

___ on32005 of September 2024_______  

A Commissioner for Oaths and Notary 
in and for the Province of Alberta
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commissioner for Oaths and Notary 
m and for the Province of Alberta

This is Exhibit “G” referred to in the Affidavit of Jessica Watts, 
sworn before me in the City of Calgary, in the Province of Alberta, 

on this 16th day of September 2024

KIRA BRYNN LYSENG
A Commissioner for Oaths

in and for Alberta A - n My Commission Expies Septamber11. -
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Form 49
Rule 13.19

COURT FILE NUMBER 2401-02664 Clerk's stamp

COURT COURT OF KING’S BENCH OF ALBERTA 

JUDICIAL CENTRE CALGARY 

MATTERS IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, as 
amended  
 
AND IN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF LYNX AIR HOLDINGS 
CORPORATION and 1263343 ALBERTA INC. dba 
LYNX AIR 

 

APPLICANTS EDMONTON REGIONAL AIRPORTS AUTHORITY, 
HALIFAX INTERNATIONAL AIRPORTS AUTHORITY, 
THE CALGARY AIRPORT AUTHORITY, VANCOUVER 
AIRPORT AUTHORITY, and WINNIPEG AIRPORTS 
AUTHORITY INC. 

 

RESPONDENT LYNX AIR HOLDINGS CORPORATION and 1263343 
ALBERTA INC. dba LYNX AIR 

 

DOCUMENT AFFIDAVIT 

ADDRESS FOR SERVICE 
AND CONTACT 
INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
4200 Bankers Hall West 
888-3rd Street SW 
Calgary, AB T2P 5C5 
 
Karen Fellowes, K.C. / Archer Bell 
Tel:     (403) 724-9469 / (403) 724-9485 
Fax:    (403) 266-9034 
Email: kfellowes@stikeman.com / abell@stikeman.com 

Lawyers for the Applicants,  
Edmonton Regional Airports Authority, Halifax International Airports 
Authority, The Calgary Airport Authority, Vancouver Airport Authority, and 
Winnipeg Airports Authority Inc. 
File No.: 156280.1001 

AFFIDAVIT OF DIANA VUONG 

Affirmed on May 23, 2024 

I, Diana Vuong, of the City of Vancouver, in the Province of British Columbia, AFFIRM AND SAY THAT: 

1. I am Vice President, Finance and Chief Financial Officer of the Vancouver Airport Authority (the 

“VAA”) and as such, I have personal knowledge of the facts and matters stated herein, except 
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C51676
Jun 24, 2024
COM

May 24, 2024
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where stated to be based on information and belief, and, where so informed, I believe such matters 

to be true.  

2. The VAA is a signatory to a Memorandum of Agreement between the Air Transport Association of 

Canada, certain air carriers, and certain airport authorities (the “MOA”). Attached and marked as 

Exhibit “A” is a copy of the MOA.  

3. 1263343 Alberta Inc. dba Lynx Air (“Lynx”) became a signatory to the MOA on April 6, 2022. 

4. The VAA came into existence following the federal government’s decision in the late 1980’s to 

transfer authority over airports in Canada to designated airport authorities. This transfer began in 

1992 with the introduction of the Airport Transfer (Miscellaneous Matters) Act, SC 1992, c 5, which 

allowed the federal government to retain ownership of 26 so-called National Airport System 

airports, while leasing these airports to locally controlled, not-for-profit, non-share private sector 

airport authorities.  

5. Vancouver International Airport (“YVR”) was one of the first airports to be transferred and the VAA 

formally began leasing YVR from the federal government and operating YVR on July 1, 1992. The 

VAA was initially incorporated under Part II of the Canada Corporations Act and was later continued 

under the Canada Not-for-Profit Corporations Act on January 21, 2013. It is neither a share capital 

corporation nor a crown corporation but is instead a private non-share corporation. The VAA was 

created for the purpose of acquiring the property comprising YVR and undertaking the management 

and operation of YVR in a safe and efficient manner for the general benefit of the public.  

6. The MOA recognizes that airport authorities such as the VAA have the responsibility to manage, 

operate and develop the airports for which they are responsible. In order to meet the air traffic 

demands on their respective airports and ensure that the public has access to quality air transport, 

airport authorities such as the VAA from time to time must undertake capital expenditure projects. 

As stated in the preamble to the MOA, airport authorities may obtain the funds to undertake such 

capital expenditure projects by imposing fees or charges upon all departing airport passengers. 

Such fees are referred to as “Airport Improvement Fees” or “AIF”. 

7. Pursuant to section 6.1 of the MOA, the decision to charge AIF and at what rate to charge it at are 

made by each airport authority. Further pursuant to the MOA, signatory air carriers such as Lynx 

agree to collect and remit AIF on behalf of the airport authorities.  

8. During the time that Lynx was a signatory to the MOA, the VAA charged an AIF of $5.00 per 

passenger flying within British Columbia or to the Yukon and $25.00 per passengers flying to all 

other destinations. Pursuant to section 9.2 of the MOA, Lynx was to remit the collected AIF to the 

VAA on a monthly basis on the first working day of each month.  
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9. It was the VAA’s understanding that the AIF collected by Lynx was being held in trust by Lynx until 

its ultimate remittance to the VAA. The MOA expressly states that the AIF is a charge imposed by 

the VAA on passengers and is collected by Lynx “on behalf” of the VAA. This same language is 

used at page 7 of the VAA’s 2024 Schedule of Fees and Charges (the “2024 Fee Schedule”) which 

states that “(e)ach Signatory Air Carrier must collect the AIF from passengers, on behalf of the 

Airport Authority, at the rates set out in the Schedule, and remit the AIF to the Airport Authority in 

accordance with the MOA”. Similar language is used at page 7 of the VAA’s 2023 Schedule of Fees 

and Charges (the “2023 Fee Schedule”). Attached and marked as Exhibit “B” are copies of the 

2024 Fee Schedule and the 2023 Fee Schedule. 

10. Furthermore, the MOA states at section 20.1 that the parties expressly disclaim any intention to 

create a partnership, joint venture, trust relationship or joint enterprise except as Lynx acting as 

agent for the VAA in collecting and remitting the AIF funds. 

11. Additionally, in its reservation terms and conditions (the “Terms and Conditions”), Lynx 

represented to its passengers that “Airport Improvement Fees (AIF) … are generally collected by 

Lynx at the time of booking. Lynx collects these fees from passengers and remits them directly to 

the airports.” Attached and marked as Exhibit “C” is a copy of the Terms and Conditions. 

12. The nature of AIF is further outlined in the Airport Use Licence that Lynx signed with the VAA at 

the outset of their relationship (the “Licence”). Pursuant to Article 6.23 of the Licence, Lynx 

“covenants and agrees to co-operate with [the VAA] in the [VAA’s] administration of the AIF for 

capital improvements at the Airport, and use reasonable efforts to inform its customer of the AIF, 

including responding to questions its customers may have about the AIF." Attached and marked as 

Exhibit “D” is a copy of the Licence. 

13. At the time that Lynx filed for CCAA protection, the VAA was owed substantial amounts by Lynx in 

unremitted AIF as Lynx had failed to remit collected AIF funds in accordance with its obligations 

under the MOA since December 2023. In total, the VAA was owed $1,185,768.45 in unremitted 

AIF by Lynx at the time of its CCAA filing. Attached and marked as Exhibit “E” is a bundle of three 

AIF remittance forms demonstrating the amounts owed by Lynx in unremitted AIF. 

14. Pursuant to Article 10 of the Licence, the VAA is entitled to require Lynx to provide the VAA with 

an irrevocable letter of credit. As such, the VAA required, and Lynx provided, a letter of credit to 

the VAA in the amount of $279,645.96 (the “LOC”). The purpose of the LOC was primarily to secure 

aeronautical fees. On March 27, 2024, the VAA called on the LOC. The VAA applied the funds 

received therefrom to outstanding aeronautical fees owed by Lynx to the VAA. After satisfying the 

outstanding aeronautical fees, the remaining $75,536.91 was applied to the outstanding AIF 
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This is Exhibit "A" referred to in the Affidavit of Diana 
Vuong, affirmed before me at City of Vancouver, in the 

Province of British Columbia, this 23rd 

day of  May  2024 

Amanda Wheat 
BARRISTER AND SOLICITOR 

A Notary Public in and for British Columbia 
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AMONG: 

MEMORANDUM OF AGREEMENT 

The Air Transport Association of Canada ("ATAC") 

- and -

Those airports listed on Schedule A to this Memorandum of Agreement 

( collectively, "Airports", and individually, an "Airport") 

- and -

Those air carriers listed on Schedule B to this Memorandum of Agreement 

( collectively, "Signatory Air Carriers", and individually, "Signatory Air 

Carrier") 

(all collectively, the "Parties" and, individually, a "Party''); 

WHEREAS Airports have the responsibility to manage, operate and develop the airports for which 

they are responsible; 

AND WHEREAS member air carriers of ATAC are major users of the airport facilities provided by 

the Airports; 

AND WHEREAS Airports may have the requirement to expand their airport facilities to meet traffic 

demands and in that event will require additional revenues to pay for those expanded facilities; 

AND WHEREAS Airports may decide to obtain such additional revenues, in whole or in part, by 

imposing fees or charges upon passengers using such Airports; 

AND WHEREAS Airports may wish to obtain the assistance of air carriers in collecting such fees or 

charges from passengers; 
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AND WHEREAS the Parties jointly wish to ensure that a meaningful consultation process is 

established which will ensure that the views and requirements of Signatory Air Carriers are fully 

considered by airport operators in connection with the collection and use of any such additional 

revenues; 

AND WHEREAS the Parties jointly wish to establish a regime whereby, in recognition of the 

establishment of a formal consultation process, Signatory Air Carriers agree to collect on behalf of 

Airports and remit a fee which an Airport might decide to impose upon passengers, all upon and 

subject to the terms and conditions contained herein; 

AND WHEREAS the Parties in giving effect to the forgoing wishes, do not wish to abrogate or 

derogate from any of their respective, existing rights or obligations except as is expressly agreed to 

herein; 

NOW THEREFORE, in consideration of the payment of the sum of one dollar ($1.00) by each 

Party to each of the other Parties, the receipt of which is hereby acknowledged, and in respect of the 

mutual covenants and agreements contained herein, the Parties agree as follows: 

1.0 Purpose of Memorandum of Agreement 

1.1 The Parties agree that this Memorandum of Agreement ("MOA") establishes the terms in 

respect of: 

(a) a consultation process regarding the expansion of Airport facilities; and 

(b) the collection of fees by Signatory Air Carriers for Airports from air carrier 

passengers if an Airport decides to impose such fees to pay for the future expansion 

of certain Airport facilities. 
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1.2 This MOA shall be legally binding upon the Parties. 

2.0 Accession to MOA 

2.1 The Parties agree that if any Canadian airport or any Canadian or foreign air carrier wishes to 

become a Party to this MOA, it may do so by: 

(a) agreeing in writing in the form attached as Schedule C that it agrees to be bound by 

the terms and conditions of this MOA; and 

(b) sending a copy of the duly executed form along with one dollar ($1.00) to each of the 

existing Parties. Upon so doing, such Canadian airport or air carrier will become a 

Party to this MOA and shall be deemed to be listed on either Schedule A or Schedule 

B, as appropriate. 

2.2 Notwithstanding the provisions of Section 2.1 of this MOA, the Parties recognize and 

acknowledge that the terms and conditions of this MOA are not designed to address the 

unique issues arising at airports with two or more separate and physically distinct air terminal 

buildings jointly serving at least 20 million enplaned/deplaned passengers as at December 31, 

1998 ("Multi-terminal Airports"). 

The Parties further recognize and acknowledge that multi-terminal airports can present new 

and different issues to air carriers which may vary over both time and the particular 

circumstances of individual air carriers and individual Multi-terminal Airports. 

The Parties therefore agree that the accession to this MOA by any Multi-terminal Airport, 

shall be conditional upon the approval of the two largest Canadian Signatory Air Carriers 
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using that airport as determined by passenger boardings in the calendar year immediately 

preceding the requested accession by that Multi-terminal Airport". 

The Parties further agree that this MOA may be amended to the extent required by agreement 

between the two largest Canadian Signatory Air Carriers using that airport as determined by 

passenger boardings in the calendar year immediately preceding the requested accession by 

that Multi-terminal Airport seeking accession to this MOA, provided any such amendment 

shall be applicable to the operation of the MOA solely at the Multi-terminal Airport seeking 

accession. 

2.3 For further clarity it is understood that an Airport may, without cause but only after the 

expiry of365 days from the date that Airport executes or accedes to this MOA and only upon 

giving not less than 180 days notice, withdraw from this MOA. The withdrawal from this 

agreement shall be on the day specified by that Airport in the notice but shall not be earlier 

than the 181 st day after the notice is given. Signatory Air Carriers shall not be obliged to 

collect any AIF for that Airport in respect of travel scheduled to begin any time after the 

effective date of withdrawal of that Airport. 

3.0 Airline Consultative Committee 

3.1 Signatory Air Carriers at a given Airport shall be permitted to join the Airline Consultative 

Committee ("ACC") at each such Airport. Signatory Air Carriers shall exercise their rights 

and responsibilities as set out in Article 13 of this MOA (the "Air Carrier Consultation 

Process") through the ACC. The Chairman of the ACC shall inform that Airport of the 

Majority In Interest ("Mil") as determined in accordance with Section 3 .3. 

3.2 The ACC at each Airport shall be operated according to the ACC Operating Terms of 

Reference which is attached as Schedule D to this MOA, and the same may be amended by 

the ACC from time to time by providing written notice to each of the Parties. In the event 

of any inconsistency between the ACC Operating Terms of Reference and this MOA, the 
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terms of this MOA shall prevail. Schedule D is included in this MOA for the purpose of 

providing direction relative to the Air Carrier Consultation Process and nothing in Schedule 

D shall impose any obligation, commitment or requirement upon any Airport or Signatory 

Air Carrier by virtue of Schedule D being included in this MOA. 

3.3 Notwithstanding any voting procedures contained in theACC Operating Terms ofReference, 

the MII referred to in this MOA shall mean those Signatory Air Carriers who constitute 66 

2/3% or more of the total enplaned passengers (based on the Air Carrier Activity at Canadian 

Airports Statistics Canada catalogue, or its successor, containing the most recent calendar 

year data available from Statistics Canada) at a particular Airport. 

4.0 Airport Improvement Fee 

4.1 Any passenger fee or charge imposed by an Airport and implemented under this MOA shall 

be termed an Airport Improvement Fee ("AIF"). 

4.2 An Airport may require Signatory Air Carriers to commence the collection of AIF funds 

subject to the completion of the process set out in Article 13. 

5.0 Capital Expenditure Programs 

5 .1 AIF revenues shall only be used as follows: 

(a) to fund an Airport's capital expenditure projects, the general purpose of which 

projects are to construct or improve "Airport Infrastructure", and to fund the cost of 

issuance of associated debt, debt service costs, debt service reserve obligations, debt 

coverage requirements, capitalized interest on debt and bad debts associated with the 

collection of AIF revenues; and 
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(b) to fund capital expenditure projects, as referred to in Section 5.1 (a) at airports which 

are owned or leased by the Airport identified in Schedule A and which are used as 

reliever airports for types of aircraft traffic that are not compatible with commercial 

operations at the Airport identified in Schedule A, subject to the condition that the 

value of capital expenditure projects at any such reliever airport shall not exceed 10% 

of the value of capital expenditure projects at the Airport identified in Schedule A 

which have been subjected to the Air Carrier Consultation Process as outlined in 

Article 13 of this MOA since the original commencement of this MOA. 

5.2 For the purposes of this MOA, "Airport Infrastructure" means capital expenditures in respect 

of buildings, airfields, land, roads, navigational aids and other assets required for the 

operation of the Airport, but does not include operating or maintenance costs related to the 

Airport. For greater certainty, the Airport Infrastructure shall not include any buildings, 

airfields, land, roads, navigational aids and other assets required for the operation of the 

Airport located off the Airport that are not functionally related to commercial air operations, 

air navigation or the processing of passengers and their baggage and shall not include any 

costs associated with or related to the design, construction, development, maintenance or 

operation of any mass transit system beyond the boundary of the Airport. 

5.3 Capital expenditure projects contemplated by an Airport shall be combined into capital 

expenditure programs ("Programs") for the purpose of consultation with Signatory Air 

Carriers and collection of any associated AIF. To qualify for collection of an associated AIF 

the actual period of construction contemplated by the Program must be for a minimum of two 

(2) years and a maximum of ten (10) years and the total estimated costs of all Programs 

tabled since the Airport's accession to this MOA must equal 50% or more of the Airport's 

annual revenue (not including AIF revenue) in the first year of the Program. 
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5 .4 Any construction of new runways or major expansion of existing runways or any other single 

project in excess of $200,000,000 (in 2002 dollars) at an Airport must be by way of a 

separate Program and not combined with other projects. 

5.5 With the exception of those Programs listed on Schedule F of this MOA, and except with the 

prior written approval of the Signatory Air Carriers forming the MII in accordance with 

Section 3.3. Airports may only require Signatory Air Carriers to collect and remit an AIF 

pursuant to this MOA for those Programs which have been subjected to the Air Carrier 

Consultation Process as outlined in Article 13 of this MOA. This provision shall not restrict 

the ability of an Airport to implement new projects during the period of a Program pursuant 

to Subsection 13.l(h) of this MOA. 

5.6 With the exception of those projects within a Program listed on ScheduleF of this MOA, and 

except with the prior written approval of the Signatory Air Carriers forming a MII, Airports 

may not award construction contracts related to any project in a Program for which that 

Airport will impose an AIF on passengers, prior to completing the steps contemplated by 

Subsections 13 .1 ( a) and 13 .1 ( c) through 13 .1 ( e ), inclusive and as appropriate, of the Air 

Carrier Consultation Process outlined in Article 13 of this MOA. 
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6.0 Rates 

6.1 An Airport alone shall decide whether to obtain an AIF from passengers. The Airports have 

decided that any AIF imposed by an Airport and implemented under this MOA will be set at 

a Canadian whole dollar amount per Airport which shall be limited to two digits and shall 

not be less than $3.00 per DEPAX passenger plus applicable provincial sales, goods and 

services, harmonized goods and services and other applicable taxes. 

6.2 There sha11 be no more than three (3) different levels of AIF in place at any Airport as 

follows: 

( a) one (I) rate for a11 trans border (United States) and domestic DEP AX passengers not 

covered by Subsection 6.2(c) below; 

(b) one (1) rate for all international (not includingtransborder) DEPAX, such rate not to 

exceed one and one-half (1 1/2) times the rate in Subsection 6.2( a) above; 

(c) one (1) rate for a11 city-pairs ("short-haul destinations") within the Province or 

Territory that the Airport resides in and which are designated under this Subsection 

6.2( c )by the Airport to be short-haul destinations; provided that, for any Airport other 

than the Vancouver International Airport, an Airport will be limited to four ( 4) short

haul destinations or with the concurrence of the Signatory Air Carriers forming the 

MII, up to ten (I 0) short-haul destinations. The maximum distance between short

haul destinations shall be three hundred (300) statute miles. While recognizing the 

authority of an Airport to determine the one (1) rate for short-haul destinations, 

Signatory Airports shall, where applicable, make reasonable efforts to establish the 

same level of AIF at both Airports involved in a short-haul destination city-pair; and 
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( d) in the case of Vancouver International Airport (i) if Vancouver International Airport 

becomes a signatory to this MOA on or before January 1, 2004, effective April 1, 

2004, those rates indicated on Schedule I hereto; and (ii) if Vancouver International 

Airport becomes a signatory to this MOA on a date following January 1, 2004, 

effective on the day which is ninety (90) days after the date that Vancouver 

International Airport becomes a signatory to this MOA, those rates indicated on 

Schedule I hereto. 

6.3 An Airport has the right to make changes in AIF levels upon at least ninety (90) days prior 

written notice to ATAC and to the Signatory Air Carriers of the ticketing sale date following 

which the change in AIF levels will be effective provided that the rates for international and 

short-haul destinations, pursuant to Subsections 6.2(b ), ( c) and ( d), shall not be adjusted 

more frequently than once in any calendar year without the concurrence of the Signatory Air 

Carriers forming the MII at the Airport. No notice may be issued by an Airport hereunder 

until January 1, 2004. 

7.0 Alternate Collection Method 

7.1 With respect to a Program for which an AIF is being collected by Signatory Air Carriers, 

nothing in this MOA shall prevent an Airport from choosing to utilize an additional 

alternative to the revenue collection method outlined in this MOA provided that any such 

collection method does not: 

(a) involve the participation of Signatory Air Carriers; or 

(b) impose additional charges of any kind on Signatory Air Carriers in relation to the 

funding of such Program, unless otherwise agreed in writing between the respective 

Parties. 
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8.0 Handling Fee 

8.1 In respect of enplanements occurring on or prior to December 31, 2003, Signatory Air 

Carriers shall be entitled to withhold a handling fee which is calculated as a percentage of the 

gross amount of AIF to be otherwise remitted to a particular airport together with related 

provincial sales, goods and services, harmonized goods and services and other applicable 

taxes. The handling fee shall be one of three amounts determined by the annual 

enplaned/deplaned passenger volume at that Airport, which volume shall be determined by 

that Airport at the end of the ninth month of each calendar year for the previous 12 months, 

subject to annual review and verification by a designee of the Signatory Air Carriers, as 

follows: 

6% for Airports with more than 7 million enplaned/deplaned passengers annually; 

7% for Airports with 3 million to 7 million enplaned/deplaned passengers annually; 

8% for Airports with less than 3 million enplaned/deplaned passengers annually. 

8.l(a) · In respect of enplanements occurring on or after January 1, 2004, Signatory Air Carriers shall 

be entitled to withhold a handling fee which is calculated as a percent of the gross amount of 

AIF to be otherwise remitted to a particular Airport together with related provincial sales, 

goods and services, harmonized goods and services and other applicable taxes. The handling 

fee shall be one of four (4) amounts determined by the annual enplaned/deplaned passenger 

volume at that Airport, which volume shall be determined by that Airport at the end of the 

ninth (9th) month of each calendar year for the previous twelve (12) months, subject to 

annual review and verification by ATAC, as follows: 

4% for Airports with more than 14 million enplaned/deplaned passengers annually; 

5% for Airports with more than 7 million enplaned/deplaned passengers annually; 
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6% for Airports with 3 million to 7 million enplaned/deplaned passengers annually; and 

7% for Airports with less than 3 million enplaned/deplaned passengers annually. 

8.2 Signatory Air Carriers that do not conduct audits of their financial records in their normal 

commercial operations shall be entitled to 7 5% of the applicable handling fee, subject to 

compliance with Section 10.9 of this MOA. 

9.0 Remittance 

9.1 "AIF collection commencement date" means the first day upon which an Airport can require 

Signatory Air Carriers to collect and remit an AIF, or a change to the level thereof, following 

the completion of the air carrier consultation process contemplated by Article 13. 

For greater certainty, the AIF collection commencement dates for the following airports are 

deemed to be as follows: 

Calgary Airport 

Kelowana Airport 

Winnipeg Airport 

October 1, 1997 

February 1, 1998 

July 1, 1998 

9.2 In respect of enplanements occurring on or prior to December 31, 2003, regardless of 

whether anAIF is collected from passengers, and subject only to Sections 9.5, 9.6 and 22.1, 

Signatory Air Carriers shall remit to an Airport the amount of the AIF imposed by that 

Airport pursuant to this MOA for all DEP AX passengers at that Airport for which the ticket 

sales occurred on or after the AIF collection commencement date for that Airport: 

(a) plus provincial sales, goods and services, harmonized goods and services and other 

applicable taxes; and 
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(b) less the handling fee and related provincial sales, goods and services, harmonized 

goods and services and other applicable taxes referred to in Article 8; 

on a monthly basis no later than the end of the month following the month of enplanement by 

the DEP AX passenger at the Airport to which the AIF applies (the "due date"). 

9 .2( a) In respect of enplanements occurring on or after January 1, 2004, regardless of whether an 

AIF is collected from DEP AX passengers, and subject only to Sections 9 .5, 9 .6 and 22.1, 

Signatory Air Carriers shall remit to an Airport the amount of the AIF imposed by that 

Airport pursuant to this MOA for all DEP AX passengers at that Airport for which the ticket 

sales occurred on or after the AIF collection commencement date for that Airport: 

(i) plus provincial sales, goods and services, harmonized goods and services and other 

applicable taxes; and 

(ii) less the handling fee and related provincial sales, goods and services, harmonized 

goods and services and other applicable taxes referred to in Article 8; 

on a monthly basis on the first working day of the month following the month of 

enplanement by the DEP AX passenger at the Airport to which the AIF applies, such monthly 

remittances to be made on the basis of the estimated amount owing to the Airport for the 

previous month, with final adjustments made on a monthly basis on the first working day of 

the second month following the month of enplanement by the DEP AX passenger at the 

Airport to which the AIF applies. The estimated amounts referred to in this Section 9.2(a) 

shall be based on reasonable, good faith estimates of DEP AX passengers using historical 

data and/or reasonable forward projections. 

Notwithstanding the payment schedule contained in this Section 9.2(a), any Signatory Air 

Carrier with less than $240,000 in gross annual AIF remittances for a particular Airport shall 
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only be required to remit on a monthly basis no later than the end of the month following the 

month of enplanement by the DEP AX passenger at the Airport to which the AIF applies. 

9 .3 The obligation to remit AIF revenues to an Airport arises upon the enplanement of a DEP AX 

passenger at a particular Airport provided that the DEPAX passenger purchased the ticket on 

or after the AIF collection commencement date for a particular Airport. 

9.4 Each remittance will be accompanied by a statement identifying the number of DEPAX 

passenger enplanements associated with the remittance. The remittance shall separately 

identify the DEPAX passengers in Section 9.5 below. 

9.5 With respect to D~PAX passengers who purchased tickets outside of North America: 

(a) provided that the Signatory Air Carrier has instituted a method of AIF collection 

which could commercially reasonably be expected to assess all DEP AX passengers in 

accordance with this MOA, and 

(b) provided that the Signatory Air Carrier has made commercially reasonable efforts to 

collect AIF revenues pursuant to the method instituted in Subsection 9.5(a), and 

( c) provided that the Signatory Air Carrier remitted all AIF revenues actually collected 

from DEPAX passengers in accordance with Section 9.2, Subsection 9.2(a) and as 

required by Article 11 during this period; and 

( d) provided that the Signatory Air Carrier has provided the audit certification required 

pursuant to Section 10.3 of this MOA; 

then the particular Signatory Air Carrier's liability for making the AIF remittances for 

DEP AX passengers whose tickets are purchased outside of North America, shall, subject to 
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Article 8, be limited to the actual amount of AIF revenues collected from such DEP AX 

• passengers carried by the particular Signatory Air Carrier at that particular Airport. 

9.6 With respect to DEPAX passengers who purchased tickets in North America (Canada, the 

United States of America and Mexico): 

(a) provided that the Signatory Air Carrier has instituted a method of AIF collection 

which could commercially reasonably be expected to assess all DEP AX passengers in 

accordance with this MOA; and 

(b) provided that the Signatory Air Carrier has made commercially reasonable efforts to 

assess the DEPAX passengers in accordance with this MOA and collect AIF 

revenues pursuant to the method instituted pursuant to Subsection 9.6(a); and 

( c) provided that the Signatory Air Carrier remitted all AIF revenues actually collected 

from DEPAX passengers in accordance with Section 9.2, Subsection 9.2(a) and as 

required by Section 11 during this period; and 

( d) provided that the Signatory Air Carrier has provided the audit certification pursuant 

to Section 10.3 of this MOA; and 

( e) provided that the Signatory Air Carrier has provided a management certificate on the 

reimbursement form attached as Schedule G stating: 

"This Compliance Certificate is delivered to [ Airport] pursuant to 

Article 9.5 of the Memorandum of Agreement (the "MOA'') dated as 

of xxxxxx between the Air Transport Association of Canada and 

Signatory Air Carriers and certain Airports. 
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I, xxxxxname, xxxxxxxtitle, of ?(xxxxxxxairline, certify that, to.the 

best of my knowledge, information and belief, for the AIF remittance 

for the month of xxxxxmonth: 

Proper and responsible due diligence has been exercised in 

establishing the remittance liability by personnel understanding the 

importance to the Airport of establishing the correct number of 

DEPAX passengers subject to the AIF (as defined in the MOA). 

I give this Compliance Certificate in my capacity as xxxxxtitle and no 

personal liability is assumed in the giving of this certificate." 

then the particular Signatory Air Carrier's liability for making the AIF remittances, subject to 

Article 8, shall be limited to: 

(i) the greater of the amount collected or, during the first 12 months after the 

AIF collection commencement date for that Airport, 80% of the liability 

otherwise calculated from the total numbers of DEPAX passenger 

enplanements, eligible to be charged the AIF, who purchased tickets in North 

America and were carried by the particular Signatory Air Carrier at the 

particular Airport during this period; 

(ii) the greater of the amount collected or, during the 13th through the 18th 

months after the AIF collection commencement date for that Airport, 90% of 

the liability otherwise calculated from the total numbers of DEP AX 

passenger enplanements, eligible to be charged the AIF, who purchased 

tickets in North America and were carried by the particular Signatory Air 

Carrier at the particular Airport during this period; and 

286



PAGE 16 

(iii) the greater of the amount collected or, following the 18th month after the AIF 

collection commencement date for that"Airport, 95% of the liability otherwise 

calculated from the total numbers of DEP AX passenger enplanements, 

eligible to be charged the AIF, who purchased tickets in North America and 

were carried by the particular Signatory Air Carrier at the particular Airport 

during this period. 

9. 7 Interest will be charged to Signatory Air Carriers on a monthly basis, commencing after the 

due date, on all outstanding amounts at the prime rate established by the Royal Bank of 

Canada from time to time plus two (2%) per cent per annum. In the event that any month's 

remittances are more than 15 days in arrears, following the expiration of those 15 days, that 

Airport may cancel the agreement with a delinquent Signatory Air Carrier 15 days after 

providing notice in writing of the delinquency to the Signatory Air Carrier, provided that the 

Signatory Air Carrier does not pay the arrears during the said notice period, and require all 

AIF funds collected up to the date of cancellation to be remitted to that Airport. 

10.0 Audit 

10.1 Annually, within one hundred and twenty (120) days of the end of each Signatory Air 

Carrier's fiscal year, each Signatory Air Carrier shall deliver to each Airport an Annual 

Statement which details for that Airport, for that fiscal year, the following: 

( a) the number of DEP AX Passengers for each month and in aggregate; 

(b) the gross amount of AIF funds payable for each month and in aggregate; 

(c) the amount of handling fee deducted for each month and in aggregate; 

( d) the net amount of AIF funds payable for each month and in aggregate; and 
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( e) a statement that the Signatory Air Carrier has met the requirements of Subsections 

9.5(a) and (c), or 9.6(a) and (c), as the case may be. 

10.2 The Annual Statement referred to in Section 10.1 must contain a certification signed by a 

person authorized to sign on behalf of the Signatory Air Carrier which states that the Annual 

Statement is true and correct in all respects to the best of the such person's knowledge and 

belief after due inquiry. 

10.3 At any time during the term of this MOA, an Airport may contract with the Signatory Air 

Carrier's external auditor to conduct an audit of the Signatory Air Carrier's records solely 

with regard to the matters described in any Annual Statement delivered after January 1, 2004 

and referred to in Section 10.1 in respect of the relevant fiscal year. Airports shall advise a 

Signatory Air Carrier within sixty ( 60) days after the due date of the Annual Statement of 

their intention to commission an audit. In the event that more than one Airport advises of the 

intention to commission an audit of a Signatory Air Carrier, all Airports will coordinate their 

action into a single audit process, although individual reports will be prepared for each 

participating Airport. Signatory Air Carriers shall make reasonable efforts to ensure that their 

external auditor accepts this audit assignment and at a reasonable fee which in any event 

shall not exceed that which the Signatory Air Carrier would have paid had the audit been 

carried out at its request, failing which, the Airport(s) may contract with an external auditor 

of their choice. 

10.4 The Airport(s) shall be entitled to bill and collect the costs of such audit from the Signatory 

Air Carrier in the event that such audit shows that remittances by the Signatory Air Carrier 

are understated by three percent (3%) or more of the amount due and payable to the Airport 

under this MOA for the year in question. In the case wheremultiple audits are combined into 

a single audit process pursuant to Section 10.3, the allocation of cost based on the percentage 

variance criteria shall be on an Airport-by-Airport basis. 
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10.5 Any refunds owing or remittances required pursuant to the Annual Statement referred to in 

Section 10.1 or the audit referred to in Section 10.3 shall be paid, without interest, by an 

Airport or a Signatory Air Carrier as appropriate, within thirty (30) days of the receipt of 

such Annual Statement or audit report. Any refunds owing or remittances required but not 

paid within thirty (30) days shall be subject to interest as provided for in Section 9.7. 

10.6 Annually, within 180 days ofits fiscal year end, each Airport must provide to each Signatory 

Air Carrier at such Airport, a certification under section 8600, or its successor, of the 

Handbook of the Canadian Institute of Chartered Accountants from an external auditor (who 

is legally qualified in the jurisdiction of that Airport to issue a financial audit opinion) that: 

(a) the amount of AIF funds remitted to the Airport have been used only for the Program 

for which they were intended and that there has not been an over payment on the 

Program; and 

(b) that Airport has been in compliance with Section 12.1. 

10. 7 In the event that an Airport does not provide that cert1fication contemplated by Section 10.6 

above, the Signatory Air Carriers may contract with an independent auditor to conduct an 

audit of that Airport in respect of the matters set out in Section 10.6. The Signatory Air 

Carriers shall be entitled to bill and collect the cost of such audit from that Airport. 

10.8 If the audit referred to in Sections 10.6 or 10.7 above reveals that that Airport has utilized 

such AIF revenues in a manner which contravenes the terms of this MOA, then if: 

(a) that Airport has failed to remedy the default within 30 days of the auditor's report, or 
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(b) that Airport has failed to present a plan, satisfactory to the Signatory Air Carriers, and 

proceeded diligently to implement such plan within 30 days of the auditor's report; 

the Signatory Air Carriers may cease collecting and remitting the AIF until the default has 

been remedied to the satisfaction of the Signatory Air Carriers. 

11.0 Application of AIF 

11.1 Subject to the limitations described below, the AIF will apply to all departing enplaned 

passengers at a given Airport ("DEPAX passenger(s)"). 

11.2 For the purposes of this MOA, the term "ticket(s)" shall include paperless tickets where the 

equivalent of paper tickets with a travel itinerary for a passenger is kept in electronic form 

with a specific reference ( commonly referred to as ticketless travel). A ticket may be 

comprised of a number of coupons. 

11.3 The obligation imposed by an Airport pursuant to this MOA upon Signatory Air Carriers to 

collect and remit an AIF will not apply to a passenger (i) continuing a journey less than 4 

hours after arrival at the Airport for domestic Canada and transborder itineraries and (ii) 

continuing a journey less than 24 hours after arrival at the Airport for international 

itineraries. 

A passenger will be considered to be continuing a journey even though multiple air carriers 

may participate in the itinerary on one or more air carrier ticket(s). 

11.4 The obligation imposed by an Airport pursuant to this MOA upon Signatory Air Carriers to 

collect and remit an AIF will not apply to airline employees travelling on business. For 

greater certainty, this includes duty travel of crews of one air carrier on another air carrier. 
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11.5 The obligation imposed by an Airport pursuant to this MOA upon Signatory Air Carriers to 

collect and remit an AIF will not apply to infants under two years of age for whom no ticket 

was purchased ( even though a no cost ticket may have been issued in the name of the infant). 

11.6 The obligation imposed by an Airport pursuant to this MOA upon Signatory Air Carriers to 

collect and remit an AIF will not apply to customers travelling on passes or other travel 

documents with discount codes ID/IN. However, customers travelling on frequent flier 

mileage redemption programs or promotional tickets (such as two for one tickets) do not 

qualify as ID passengers within the meaning of this Section 11.6. Signatory Air Carriers 

agree to make reasonable efforts to refine the technical data necessary to limit exemptions to 

infants (IN) and airline employees travelling on business. Toward this end, Signatory Air 

Carriers agree to report on progress towards limiting inadvertent exemptions at a time not 

later than one year after the signing of this agreement after which time the Parties shall enter 

into consultations regarding alternative means oflimiting exemptions. 

11.7 Regardless of which air carrier sells a ticket to aDEP AX passenger or whose designator code 

is on the passenger's ticket, the air carrier on whom the DEPAX passenger actually travels 

shall be the Party responsible for the collection and remittance of the AIF for that DEP AX 

passenger. 
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12.0 Non-Discriminatory Charges to Signatory and Non-Signatory Air Carriers or Their 

Passengers 

12.1 An Airport shall not grant access to any of its terminal buildings on any less favourable terms 

and conditions to Signatory Air Carriers and their passengers having regard to the AIF 

charges remitted and paid by such persons than are provided to non-Signatory Air Carriers 

and their passengers. An Airport shall achieve such equalized treatment through or by way 

of reasonably equivalent charges. Airports shall provide to ATAC and the Signatory Air 

Carriers, annually, the report of an independent, external auditor certifying that that nothing 

has come to the attention of the auditor to indicate the Airport is not in compliance with this 

section. 

12 .2 Except with respect to the Memorandum of Agreement between AT AC, the Calgary Airport 

Authority, the Winnipeg Airport Authority and the Kelowna Airport Authority and various 

air carriers dated September 23, 1997, as amended, and with respect to any Multi-terminal 

Airports, Signatory Air Carriers will not enter into an agreement concerning the collection of 

an AIF with a Canadian national airport on more favourable terms than those extended to 

Airports in Articles 8, 9, 11, 13 and 35 of this MOA. 

13.0 Air Carrier Consultation Process 

13.1 Signatory Air Carriers may be obligated to collect and remit an AIF pursuant to this MOA 

only after the Air Carrier Consultation Process has been completed in accordance herewith. 

This consultation process must be conducted, inter alia, in accordance with Article 3 and 

shall include the following requirements: 

(a) When an Airport has decided to implement an AIF and wants the assistance of 

Signatory Air Carriers in collecting and remitting such AIF pursuant to this MOA, 

that Airport shall prepare and forward to the Chair and each member of the Airport's 
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ACC and to ATAC, a Program proposal and business plan setting out full details of 

and a rationale for the Program and notification to ATAC and to each Signatory Air 

Carrier of such proposal and business plan having been delivered. The proposal 

should include: 

(i) the cost, scope of work and construction period of each project within the 

Program; 

(ii) the initial implementation date of the AIF, the initial amount of the AIF 

(which cannot be increased until 365 days after the AIF collection 

commencement date at the particular Airport) and a plan which sets out the 

anticipated AIF level and AIF revenue over the period required to recover the 

costs of the Program or extinguish the underlying debt incurred to finance the 

Program; and 

(iii) the forecasts of traffic demand underlying the rationale for the Program. 

(b) After the delivery of the notice and information contemplated by Subsection 13 .1 ( a): 

(i) an Airport may obtain the assistance of Signatory Air Carriers in collecting 

and remitting an initial Interim AIF limited to a maximum of C$5 per 

DEP AX passenger, provided that Airport provides at least 90 days written 

notice to Signatory Air Carriers. The Interim AIF shall be collected for a 

term of one year, unless that Airport and the MII as determined in accordance 

with Section 3.3 agree to an extension. Notwithstanding any other provision 

of this MOA, the amount of the Interim AIF set out above shall not be subject 

to change by that Airport during this period; or, alternatively 
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(ii) After the delivery of the notice and information contemplated 

by Subsection 13.1 (a) but prior to completion of the 

consultative process contemplated by Section 13, should both 

the Airport and the MII as determined in accordance with 

Section 3.3 of the Signatory Air Carriers to the MOA on the 

. ACC agree that it is desirable, an Airport may obtain the 

assistance of Signatory Air Carriers in collecting and 

remitting a conditional AIF in an amount agreed upon by the 

Airport and the MII as determined in accordance with Section 

3.3 for a time period and upon any other conditions so agreed 

upon by the Airport and the MII as determined in accordance 

with Section 3.3, provided the Signatory Air Carriers receive 

at least 90 days prior written notice of the AIF collection 

commencement date (the "Preliminary AIF"). This 

Preliminary AIF shall be in effect for not less than 365 days 

from its commencement. Notwith.standing any provisions in 

this MOA to the contrary, the amount of the Preliminary AIF 

shall not be subject to any increases by that Airport. The MII 

as determined in accordance with Section 3.3 shall have the 

right to discontinue collection of the Preliminary AIF by 

giving 90 days notice on or after 365 days from the AIF 

collection commencement date if, in its view, the consultation 

process has not proceeded satisfactorily, or if it continues to 

oppose a Program proposal. The Airport shall not be entitled 

to require the collection and remittance of an AIF pursuant to 

both sections 13 .1 (b )(i) and 13 .1 (b )(ii) during the same time 

period and in the event the Airport proceeds with a 

Preliminary AIF, the Signatory Air Carriers shall not be 

required to collect or remit an AIF pursuant to section 
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13.1 (b)(i) after the AIF collection commencement date for the 

Preliminary AIF. 

( c) The ACC shall have up to 180 days ("Phase One") to consider and discuss the 

Program and to request such other information as the ACC may, acting reasonably, 

require and request from the Airport in order to evaluate the Program with the 

Airport's officials. The Chair of the ACC will advise the Airport within 180 days of 

either its concurrence, its disagreement or its concurrence with exceptions to the 

Program submitted. The Signatory Air Carriers at that Airport shall arrive at its 

decision via an MII vote in accordance with Section 3.3. If there is concurrence with 

the Program, the Airport may, subject to this MOA, implement the AIF charging 

mechanism pursuant to Subsection 13.1 (g)(i). If the Chair of the ACC does not 

advise the Airport in writing of the Phase One decision within 180 days of receiving 

the Program proposal, the Program is deemed to have concurrence. If the Airport's 

Program is not the subject of concurrence, the Chairman of the ACC or any Signatory 

Air Carrier will advise the Airport of the result of the vote of the Signatory Air 

Carriers. In the event that the Signatory Air Carriers at that Airport disagree or 

concur with the Program with exceptions and the Airport continues to want the 

assistance of Signatory Air Carriers in collecting and remitting an AIF pursuant to 

this MOA, the consultation process outlined below will continue with respect to 

those individual projects for which an exception was noted. 

( d) In the event that either the Signatory Air Carriers at that Airport disagree with or the 

Signatory Air Carriers at that Airport concur with exceptions to the Program in Phase 

One of the consultation process and the Airport continues to want the assistance of 

Signatory Air Carriers in collecting and remitting an AIF pursuant to this MOA, then, 

commencing on the date written notice is given under Subsection 13(1)(c), a one 

month consultation process ("Phase Two") will occur between the Airport's CEO and 

the CEO( s) ( or their designates) of the Signatory Air Carriers forming the MII which 
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disagreed with the Program. Any agreement reached in Phase Two will be confirmed 

to the Airport in writing through the Chairman of the ACC or any Signatory Air 

Carrier, following ratification by the MII but within 15 days of the end of Phase Two. 

( e) In the event that no agreement is reached during Phase Two and the Airport continues 

to want the assistance of Signatory Air Carriers in collecting and remitting an AIF 

pursuant to this MOA, the Signatory Air Carriers forming the MII under Subsection 

13.l(c) may, within 60 days, commencing at the conclusion of Phase Two ("Phase 

Three"), make an alternative proposal through the Signatory Air Carriers at that 

Airport provided that in the opinion of Signatory Air Carriers forming the MII under 

Subsection 13 .1 ( c ), the alternative proposal addresses all of the legitimate expansion 

requirements of the Airport over the term of the Program proposed by the Airport. 

The Airport will advise the Chainnan of the ACC and all Signatory Air Carriers at 

that Airport in writing within 30 days of the conclusion of Phase Three whether it 

accepts or rejects the alternative proposal. If the Airport accepts the alternative 

proposal, the Airport may implement an AIF pursuant to Subsection 13 .1 (g)(i) of this 

MOA. 

(f) Should the Airport reject the alternative proposal made during Phase Three or if no 

alternative proposal is made, the Airport may, 24 months following the date upon 

which the Airport has provided to the Signatory Air Carriers at that Airport an Offer 

to Finance the proposed Program, conditional or otherwise, from a bona fide lender, 

group or syndicate oflenders, increase or initiate an AIF to be collected and remitted 

by Signatory Air Carriers, subject to the notification provisions of Subsection 

13.l(g)(ii) of this MOA. 

(g) (i) Except as otherwise provided in Schedule F, following completion of the Air 

Carrier Consultation Process set out above, the Airport will advise each 

Signatory Air Carrier, in writing, at least 90 days prior to the collection 
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commencement date of the AIF, of the level of the AIF and the collection 

commencement date. The level of the AIF on the initial collection 

commencement date must be no greater than the level which was identified in 

the Airport's Program submission. 

(ii) Subsequent to the initial collection commencement date, in respect of an AIF 

implemented pursuant to Paragraph 13.l(g)(i) and subject to Subsection 

13 .1 (h), an Airport may change the level of the AIF, subject to a minimum 90 

days prior written notice to Signatory Air Carriers, ( although the Airport shall 

endeavour to provide greater than 90 days notice where possible) provided 

that any such increase shall only apply to DEP AX passengers who purchase 

their tickets 60 days or more after the Signatory Air Carriers receive this 

written notice and are travelling on or after the effective date of such increase. 

(h) An Airport may introduce new projects during the period of a Program which shall 

constitute an amendment to the Program. These amendments shall, subject to the 

provisions of this Subsection 13.1 (h), qualify for the assistance of Signatory Air 

Carriers in the collection and remittance of an AIF pursuant to this MOA. The 

amendments contemplated by this section relate to new projects or existing projects 

which have a change of scope, but do not include changes to project cost estimates 

resulting only from changes in the cost of construction. Should any proposed 

amendment result in an increase in capital spending of 10% or more of the Program 

previously implemented or if the proposed amendment would result in an extension 

of the estimated term of the AIF related to the original Program by three years or 

more, the proposed amendment will be subject to the terms of the Air Carrier 

Consultation Process as if it were a new Program. 

(i) The attached Schedule F to this MOA lists those capital construction programs 

which, as of the date of signing of this MOA, are deemed to have been approved by 
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the Signatory Air Carriers as a Program pursuant to the Air Carrier Consultation 

Process outlined in this MOA. In these cases, the Airport may proceed immediately 

with the AIF notification outlined in Subsection 13.l(g)(i) of the MOA. 

14.0 AIFTerm 

14.1 No AIF implemented pursuant to this MOA shall have a term longer than that required to 

extinguish the underlying debt (including associated financing costs) incurred by the Airport 

to finance the proposed Program. Where possible and practical, a target date for the 

termination of an AIF will be agreed upon by the Parties at the time of imposition. 

15.0 Information Disclosure 

15 .1 At the time an Airport presents a Program pursuant to Subsection 13 .1 (a) and so long as the 

Airport pursues the Program and/or an AIF has been imposed by an Airport and implemented 

with the assistance of Signatory Air Carriers pursuant to this MOA, the Airport shall provide 

to the Chair of the ACC and to each Signatory Air Carrier, with a copy to ATAC, the 

following information on an annual budgeted basis and an annual actual basis: 

(a) Cash flow statement for the Program indicating (as a minimum) net AIF 

revenues collected under this MOA, total expenditures on the Program, 

underlying debt incurred by the Airport to finance the Program and interest, 

bad debts related to the collection of the AIF and other debt service costs 

related to the debt incurred; 

(b) Statement of capital expenditures to date on the Program with reasonable 

detail on the composition of capital expenditures versus budget and 

indicating cost overruns, if any. 
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15.2 Each Airport shall provide, at its own cost, signage which advises passengers that the Airport 

is collecting an AIF for capital improvements at the Airport. The ACC shall be notified of 

the proposed signage and given 30 days to provide comments. 

15.3 The Signatory Air Carriers, for informational purposes only, shall provide to the Airport on a 

monthly basis commencing on the date that an Airport becomes a signatory hereto, the 

number of non-revenue and revenue passengers of such Signatory Air Carrier that arrived 

and departed from the particular Airport in the prior month. This information shall not in any 

way relate or be used with respect to the calculation of AIF revenues remitted by a Signatory 

Air Carrier pursuant to this MOA. 

16.0 Airside Infrastructure 

16.1 The Parties recognize that, in addition to air carriers who utilize the air terminal building(s ), 

all other aircraft operators ("Significant Users"), are material beneficiaries of ongoing 

Airport improvements to runways, taxi-ways, aircraft aprons and ramps, airfield lighting, 

airfield signage and airfield drainage ("Airside Infrastructure"). Each Airport shall 

implement a charging method for such Significant Users to contribute to Airside 

Infrastructure costs in such a fashion that Signatory Air Carriers and their passengers or 

customers are treated no less favourably than Significant Users and their passengers or 

customers relative to the respective benefits they receive from Airside Infrastructure. The 

Airport shall, in its sole discretion, make the determination that the said charging method 

implemented meets the criteria identified in this Section 16.1. It is agreed that this charging 

method envisages a process whereby landing fees or other airside related charges shall not, in 

total, exceed the costs associated with providing and maintaining Airside Infrastructure. 

17.0 Term 
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17.1 The initial term of this MOA shall be for a period of20 years commencing on May 31, 1999, 

provided that in those cases where debt arising from the agreed Program is not yet 

extinguished, the obligation to collect and remit AIF shall continue until such debt is 

extinguished. The Parties agree to meet 24 months prior to the expiry of this MOA to 

discuss renewal terms. 

18.0 Applicable Law 

18.1 This MOA shall be construed, interpreted and enforced in accordance with, and the 

respective rights and obligations of the Parties shall be governed by, the laws applicable in 

the Province of Ontario and, subject to Article 19, the Parties agree to be bound by the non

exclusive jurisdiction of the courts of the Province of Ontario. 

18.2 Notwithstanding Section 18.1, in the case of a dispute between an individual Airport and an 

individual Signatory Air Carrier, this MOA shall be construed, interpreted and enforced in 

accordance with, and the respective rights and obligations of the Parties shall be governed by, 

the laws applicable in the province in which the Airport is resident and the Parties shall 

attorn to the jurisdiction of the courts of that province. 

19.0 Dispute Resolution 

19.1 Despite anything contained in the MOA to the contrary, in the event that a dispute or 

difference arises with respect to this MOA that cannot be resolved by negotiation between 

the Parties and the Parties do not agree to terminate this MOA, then in such event the Parties 

may agree to use the services of a mediator to attempt to resolve their dispute or difference 

and, failing agreement on the procedure to be followed, the mediation shall be conducted in 

accordance with the "Rules of Procedure for the Conduct of Mediations" of the Arbitration 

and Mediation Institute of Ontario. 

300



PAGE30 

19 .2 In the event that the Parties choose not to mediate their dispute or difference or, if chosen, the 

mediation does not result in resolution of the dispute or the difference, and the Parties do not 

agree to terminate this MOA, then in such event any umesolved issue may be taken to any 

other appropriate dispute resolution process agreed to by the parties, including arbitration or 

an appropriate court process. Should arbitration be agreed upon, the arbitration will be 

conducted in accordance with the "Rule of Procedure for the Conduct of Arbitrations" of the 

Arbitration and Mediation Institute of Ontario. 

20.0 Nature of Relationships 

20.1 The Parties expressly disclaim any intention to create a partnership, joint venture, trust 

relationship or joint enterprise. Nothing contained in this MOA nor any acts of any Party 

taken in conjunction hereunder, shall constitute or be deemed to constitute a partnership, 

joint venture, or principal/agency relationship in any way or for any purpose except as the 

Signatory Air Carriers acting as agents for the Airports in collecting and remitting the AIF 

funds. Except as expressly set forth herein, no Party, shall have any authority to act for, or to 

assume any obligations or responsibility on behalf of, any other Party. 

20.2 Although this MOA is made among multiple Airports and multiple Signatory Air Carriers, 

all Parties agree that once an AIF is implemented by a particular Airport pursuant to this 

MOA, all obligations with respect to such AIF collection shall be deemed to be direct 

contractual obligations between each Airport and each respective Signatory Air Carrier. 
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21.0 Indemnity 

21.1 The Airports agree to indemnify and save harmless ATAC, the Signatory Air Carriers, and 

their respective shareholders, directors, officers, employees and agents from all losses, 

including all claims, demands, proceedings, losses, damages (including, without limitation, 

direct, indirect, incidental, special, exemplary, consequential or other damages), liabilities, 

deficiencies, costs and expenses (including, without limitation, all legal fees on a 

solicitor/client basis and other professional fees and disbursements, interest, penalties and 

amounts paid in settlement) arising directly or indirectly out of or in connection with any 

action by any person relating to the right of an Airport or Signatory Air Carrier to charge or 

collect an AIF in accordance with this MOA. Notwithstanding any other provision of this 

MOA, as long as the AIF mechanism contemplated by this MOA remains valid and in place, 

all costs incurred by an Airport in relation to this indemnity may, at the sole discretion of the 

Airport, be recovered by the Airport through the AIF mechanism established pursuant to this 

MOA. Nothing in this MOA shall require an Airport to indemnify a Signatory Air Carrier 

for any claim for damages arising out of the wilful misconduct or gross negligence of the 

Signatory Air Carrier. 
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22.0 Jurisdictional Restrictions 

22.1 ATAC shall provide to each Airport a list, attached hereto as Schedule "E", which may be 

amended from time to time upon written notice to the Airports, of all countries 

("jurisdictions") where the collection of an AIF as contemplated 1:)y this MOA is not 

permitted by law. Signatory Air Carriers shall not be required to collect or remit any AIF 

funds associated with tickets which are sold to persons physically present in the jurisdictions 

referred to in Schedule E, as amended from time to time. Prior to new jurisdictions being 

added to Schedule E, the Airports may seek an independent legal opinion as to the exclusion 

of collecting AIF revenues in such jurisdiction. In the event of a dispute regarding these 

additional jurisdictions, the matter shall be referred to arbitration pursuant to Article 19 of 

this MOA. 

23.0 Mutual Agreement to Consult 

23.1 The Parties to this MOA recognize that there are many complexities associated with the 

introduction of an AIF collection process as contemplated in this MOA and agree that a 

standing committee, which will be comprised of representatives of the Parties, will be 

established and will meet periodically to review issues associated with the administration of 

the MOA and attempt to reach mutual agreement on beneficial changes. 

23.2 The Parties acknowledge and agree that this MOA may require amendment to facilitate the 

administration of taxes which may be applicable to AIF's collected pursuant to this MOA and 

in this respect the Parties agree to make such amendments as may be determined by ATAC 

and Signatory Air Carriers in an expeditious manner upon request provided that, such 

amendments would not materially reduce or impair the rights granted to Airports by the 

terms of this MOA. 
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24.0 Airport Specific Programs 

24.1 For greater certainty, except as otherwise specifically provided in Sections 5.1 and 5.2, any 

Program shall relate only to the one (1) site-specific airport in respect of which the AIF is 

collected, notwithstanding that an Airport may own or operate more than one (1) airport. 

25.0 Entire Agreement 

25.1 This MOA supersedes, rescinds and revokes all negotiations, arrangements, letters ofintent, 

brochures, representations, agreements and information conveyed, whether oral or in writing, 

between the Parties with respect to the subject matter hereof. 

26.0 Headings 

26.1 The division of this MOA into articles, sections, subsections, paragraphs and subparagraphs 

and the insertion of headings are for convenience or reference only and shall not affect the 

construction or interpretation of this MOA. 

27.0 Schedules 

27.l Subject to the clarification provided in Section 3.2 of this MOA, the documents attached as 

Schedules to this MOA form an integral part of this MOA as fully as if they were set forth 

herein in full. 

28.0 Notice 

28.1 All notices or other communications necessary for the purposes of this MOA ("Notice") shall 

be in writing and shall be delivered personally or by courier, or shall be sent by registered 

mail or by prepaid post or sent by facsimile, addressed, 
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(a) in the case of an Airport, to each Airport listed on Schedule A or to such other 

address or facsimile number or addressed to such other person as the Airport may~ 

from time to time, designate in writing to the other Parties: 

(b) in the case of ATAC or the Chairman of an ACC, to: 

Chief Executive Officer 
ATAC 
255 Albert Street 
Suite 1100 
Ottawa, Ontario 
KIP 6A9 

Telephone: 
Facsimile: 

(613) 233-7727 
(613) 230-8648 

or to such other address or facsimile number or addressed to such other person as 

AT AC may, from time to time, designate in writing to the other Parties; 

(c) in the case of a Signatory Air Carrier, to each Signatory Air Carrier listed on 

Schedule B or to such other address or facsimile number or addressed to such other 

person as the Signatory Air Carrier may, from time to time, designate in writing to 

the other Parties. 

28.2 Any Notice will be considered to have been received: 

(a) the case of facsimile, on actual receipt if the same is a business day, during normal 

business hours, and if not, then on the next business day, or 

(b) in all other cases, on the date of delivery. 
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28.3 If the postal service is interrupted, or threatened to be interrupted, or is substantially delayed, 

any Notice shall be delivered personally, by facsimile or by courier. 

29.0 Time of Essence 

29.1 Time is of the essence under this MOA. 

30.0 Non-Waiver 

30.1 Any failure by a Party to rely on its strict legal rights hereunder shall not constitute a waiver 

of any other rights of that Party hereunder. 

31.0 Partial Invalidity 

31.1 If, for any reason whatsoever, any term, covenant or condition of this MOA, or the 

application thereof to any person or circumstance, is to any extent held or rendered invalid, 

unenforceable or illegal, then such term, covenant or condition: 

( a) is deemed to be independent of the remainder of this MOA and to be severable and 

divisible therefrom, and its invalidity, unenforceability or illegality does not affect, 

impair or invalidate the remainder of this MOA or any part thereof; and 

(b) continues to be applicable and enforceable to the fullest extent permitted by law 

against any persons and any circumstances other than those as to which it has been 
' 

held or rendered invalid, unenforceable or illegal. 
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32.0 Extended Meanings 

32.1 The word "hereunder" and similar expressions used in this MOA relate to the whole of this 

MOA, unless the context indicates otherwise. Words importing a particular gender shall 

include all genders. 

33.0 Counterparts 

33 .1 This MOA may be executed in one or more counterparts and by the different parties hereto in 

separate counterparts, each of which when executed will constitute an original and all of 

which taken together shall constitute one and the same instrument. Transmission by 

facsimile, in accordance with Article 28, of an executed counterpart shall constitute good and 

valid delivery of the same. 

34.0 Amendments 

34.1 This MOA may be amended from time to time in the following manner: 

(a) Any Party may initiate an amendment to the MOA by formally giving notice (as 

outlined in Schedule C) to all Parties specified under Article 28.0. 

(b) Parties receiving a notice of amendment have 90 days to express consent orrejection 

of the proposed amendment. 

(c) Subject to Section 2.2 and Subsections 34.l(d) and (e), amendments to this MOA 

require the consent of the majority of the Airports and the majority of the Signatory 

Air Carriers (including both of the two largest Canadian air carriers as determined by 

passenger boardings in the calendar year immediately preceding the requested 

amendment sought by Airports and Signatory Air Carriers). 
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(d) Subject to Section 2.2, amendments to Articles 8, 9, 11, 13, 34 and 35, of the MOA 

require the consent of 80% of the Airports and 80% of the Signatory Air Carriers 

(including both of the two largest Canadian air carriers as detennined by passenger 

boardings in the immediately preceding calendar year). 

( e) Subject to Section 2.2, AT AC, an Airport and the Signatory Air Carriers as 

represented by the ACC at that Airport may agree to vary the provisions of this MOA 

as they apply at that Airport provided that, in no event whatsoever shall they derogate 

from, alter or amend the provisions of Articles 8, 9, 11, 13, 34 or 35 of this MOA and 

provided further that notice of such variation is given by ATAC, the Airport and the 

ACC to all other Parties to this MOA. For greater certainty, no such variation shall 

affect the provisions of this MOA at any other Airport or any other rights or 

obligations of any other Parties. 

(f) All notices of amendments and responses shall be sent to ATAC as outlined in 

Article 28. 

35.0 ATAC Administration Fee 

35.1 Airports agree to contribute proportionately a percentage of gross AIF collected to ATAC to 

cover ongoing administration functions in support of this MOA, as described in ScheduleH 

of this MOA. The amount to be contributed shall be established annually through the 

presentation by ATAC of a budget for the information of the Airports. This budgeted 

amount may vary annually but shall not be less than .1 % nor exceed .2% of amounts remitted 

by all Signatory Air Carriers on behalf of the Airports, together with applicable taxes. The 

apportionment of this cost amongst the Airports shall be on the basis of enplaned passengers 

at the Airports. 
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IN WITNESS WHEREOF, the duly authorized signatories of the respective Parties hereto have set , 

their signatures this on the date indicated. 

AIR TRANSPORT ASSOCIATION OF CANADA 

Per: Date: 
MICHAEL SKROBICA 

Title: Vice President Finance 

OTTAWA MACDONALD-CARTIER INTERNATIONAL AIRPORT AUTHORITY 

Per: Date: 
PAUL BENOIT 

Title: President and Chief Executive Officer 

AIR CANADA 

Per: Date: 

Title: 

CANADIAN AIRLINES INTERNATIONAL LTD. 

Per: Date: 

Title: 
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Name Of Airport Authority 

Mr. John Weerdenburg 
Vice-President'& CFO 
Ottawa Macdonald-Cartier 
International Airport Authority 
50 Airport Road 
Gloucester ON Kl V 9B4 
T: 613-248-2000 ext 1107 F: 248-2067 
Email: weerdej@ottawa-airport.ca 

Mr. Steve Burchi 
Regina Airport Authority 
#1 - 5201 Regina Avenue 
Regina, SK S4W 1 B3 
T: 306-761-7563 /F: 306-761-7559 
Email: sburchi@yqr.ca 

Mr. Bill Restall 
President & CEO 
Saskatoon Airport Authority 
2625 Airport Drive, Suite 3 
Saskatoon SK S7L 7Ll 
T: 306-975-6464 / F: 306-975-4233 
Email: billrestall@yxe.ca 

Mr. Rex LeDrew 
President 

SCHEDULE A 

Airports 

St. John's International Airport Authority 
Airport Terminal 
80 Airport Terminal Access Road 
St. John's, NF AlA 3Rl 
T: 709-747-5188 /F: 709-758-8521 
Email: rledrew@stjohnsairport.com 

Specific Airport Which Is Included 

Ottawa International Airport 
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Mr. Richard Paquette 
Victoria Airport Authority 
Victoria International Airport 
201-1640 Electra Boulevard 
Sidney BC V8L 5V 4 
T: 250-953-7500 ? / F: 250-953-7509 
E: ri chard. paquette@vi ctoriaairport. com 

Mr. Wayne Ford 
Controller 
Winnipeg International Airport 
2000 Wellington Avenue, Room 249 
Winnipeg MB R3H 1 C2 
T: 204-987-9461 / F: 204-987-9401 
Email: wford@waa.ca 

Mr. Scott Clements 
President & C.E.O. 
Edmonton Regional Airports Authority 
P.O. Box 9860 
Edmonton AB T5J 2T2 
T: 780-890-8929 IF: 780-890-8520 
E: sclements@edmontonairports.com 

Mr. S. J. Baker 
President and C.E.O. 
London International Airport 
17 50 Crumlin Road 
London ON N5V 3B6 
T: 519-452-4042 / F: 519-453-6219 
Email: sbaker@londonairport.on.ca 

Mr. R. J. Watson, AMCT, CMO 
City Clerk 
City of Timmins 
220 Algonquin Boulevard East 
Timmins ON P4N 1 B3 
T: 705-264-1331 /F: 705-360-1392 
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President & Chief Executive Officer 
The Calgary Airport Authority 
2000 Airport Road N .E. 
Calgary AB T2E 6W5 
T: 403-735-1244 / F: 403-735-1286 
Email: gartha@yyc.com 

Frank J. Jakowski, CA 
Vice President Finance & CFO 
The Calgary Airport Authority 
2000 Airport Road N .E. 
Calgary, Alberta T2E 6W5 
T: 403-735-1207 /F: 403-735-1286 
Email: frankj@yyc.com 

Mr. Dennis Shigematsu 
Director of Corporate Services 
County of Lethbridge ? 26 
#100, 905 -4th Avenue South 
Lethbridge, AB TlJ 4E4 
T: 403-328-5525 / F: 403-328-5602 
E: dshigematsu@county.lethbridge.ab.ca 

Ms. Noreen Redman 
Airport Administration Manager 
The Kelowna International Airport 
#1 - 5533 Airport Way 
Kelowna, BC VIV lSl 
T: 250-765-5125 / F: 250-765-0213 
Email: nredman@city.kelowna.bc.ca 

Ms. Joyce F. Carter, CA 
Vice President & CFO 
Halifax International Airport Authority 
1 Bell Boulevard 
Enfield, NS B2T 1K2 
T: 902-873-6302 / F: 902-873-4750 
Email: carterj@hiaa.ca 
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Ms. Brenda Calce 
Airport Manager 
Sault Ste Marie Airport 
Development Corporation 
Sault Ste Marie Airport 
R.R. #1, Box #1 
Sault Ste Marie ON P6A 5K6 
T: 705-779-3031 IF: 705-779-3371 
Email: info@saultairport.com 

President and Chief Executive Officer 
Aeroport de Quebec inc. 
500, rue Principale 
Jean Lesage International Airport 
Sainte-Foy (Quebec) 020 2T9 
T: 418-640-2742 IF: 418-640-2656 
Email: 

Mr. Stewart Steeves 
Vice President, Finance & CFO 
Hamilton International Airport 
9300 Airport Road, Suite 2206 
Mount Hope ON LOR 1 WO 
T: 905-679-1999 ext 230 IF: 905-679-0632 
Email: ssteeves@yhm.com 

Mr. Gary R. Vey 
President & CEO 
Gander International Airport 
Authority Inc. 
P.O.Box 392 
Gander NF Al V 1 W8 
T: 709-256-6668 IF: 709-256-6725 
E: QX.Airport@NF.Sympatico.ca 

Mr. Alvin Maier 
Managing Director 
North Peace Airport Services 
Box 6490 
Fort St. John, BC VlJ 4H9 
T: 250-787-0426 IF: 250-785-6015 
Email: alvin _ maier@fsjairport.com 
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Mr. Chuck Fast 
President & General Manager 
Comox Valley Airport Commission 
Box 482 
Lazo, BC V0R 2K0 
T: 250-890-3123 IF: 250-890-0829 
Email: cvac@mars.ark.com 

Mr. Brian Grant 
CEO 
Grande Prairie Airport Commission 
Grande Prairie Airport 
Suite 220, 10610 Airport Drive 
Grand Prairie, AB T8V 7Z5 
T: 780-539-5270 I F: 780-532-1520 
Email: bgrant@telusplanet.net 

Ms. Sophie He1mion 
Vice-President 
Marketing and Airline Development 
Aeroports de Montreal 
1100, Rene-Levesque Blvd W, Room 2100 
Montreal (Quebec) H3B 4X8 
T: 514-394-7251 IF: 514-394~7356 
Email: sophie.hennion@admtl.com 

Mr. Stieg Hoeg 
Airport General Manager 
Prince George Airport Authority Inc. 
4141 Airport Road - 10 
Prince George, BC V2N 4M6 
T: 250-963-2400 IF: 250-963-3313 
Email: shoeg@pgairport.ca 

Mr. Tom Hutchings 
Airport Manager 
Stephenville Airport Corporation 
13 Tennessee Drive 
Stephenville, Newfoundland A2N 2Y3 
T: 709-643-8455 IF: 709-643-1293 
Email: tomhutchings@cyjt.com 
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SCHEDULEB 

Signatory Air Carriers 

Mr. David Robinson 
Senior Director, Corporate Real Estate 
Air Canada 
Air Canada Center 1443 - Bldg 4-4th Floor 
P.O. Box 9000/ C.P. 9000 
Station Airport/ Succursale Aeroport 
Dorval, Quebec H4Y 1 C2 
T: 514-422-5100/0600 IF: 514-422-5191 
Email: david.robinson@aircanada.ca 

Ms. Jolene Mahody 
Director 
Commercial and Resource Planning 
Air Canada Jazz 
310 Goudey Drive 
Halifax International Airport 
Enfield NS B2T 1 E4 
T: 902-873-5070 F: 902-873-2098 
Email: jolene.mahody@flyjazz.ca 

Mr. Franco Giampa 
Director Airports 
Air Canada Jazz 
1000 Air Ontario Drive 
London ON N5V 3S4 
T: 519-659-5552 ( or 1-800-559-7085 ext 5552) 
F: 519-453-0063 
Email: franco.giampa@flyjazz.ca 

Ms. Shirley Campling 
Secretary Treasurer 
La Ronge Aviation Services Ltd. 
Box 320 
La Ronge, SK SOJ lL0 
* merged with Transwest Air 

Mr. Jim Glass 
Managing Partner 
Transwest Air 
P.O. Box 100 
Prince Albert SK S6V 5R4 
T: 306-764-1404 IF: 306-763-1313 
Email: jim.glass@transwestair.com 

Mr. Mark S. Buchholz 
Regional Director-Airport Affairs 
United Air Lines Inc. 
P.O. Box 66100 
Chicago, IL 60666 
U.S.A. 
T: 847-700-4549 /F: 847-700-4841 
Email: mark.buchholz@ual.com 

{courier address: } 
{ 1200 East Algonquin Road ) 
{Elk Grove Township, IL 60007) 

Mr. Stephen Nourse 
Director, Planning & Projects 
First Air 
3257 Carp Road 
Carp ON K0A lLO 
T: 613-839-3340 ext. 247 IF: 613-839-5690 
Email: snourse@firstair.ca 

Mr. Rick Baratta 
Vice President Finance 
Bearskin Airlines 
1475 West Walsh Street 
Thunder Bay ON P7E 4X6 
T: 807-474-2606 F: 474-2608 
Email: rbaratta@bearskinairlines.com 

Traffic Manager *no longer in operation 
Pem Air Ltd. 

Mr. Ralph C. Miller 
Director 
Properties & Facilities Administration 
US Ainvays, Inc. 
2345 Crystal Drive 
Arlington, VA 22227, U.S.A. 
T: 703-872-5956 / F: 703-872-5979 
Email: rcm@usairways.com 
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Mr. J. Richard Bradley 
Manager 
Passenger Sales processing 
US Ainvays 
5630 University parkway 
Winston-Salem, NC 27105 
U.S.A. 
T: 336-744-4702/ F: 336-744-4500 
Email: jrbrad@usairways.com 

Mr. Philip Earle 
Customer Service Manager 
Air Labrador 
P.O. Box 310, Station A 
Happy Valley Goose Bay 
Labrador NF A0P 1 SO 
T: 709-896-6741 IF: 709-896-8905 
Email: pearle@pikegroup.com 

Mr. George Petsikas 
Director, Govt and Industry Affairs 
Air Transat 
11600 Cargo Road Al 
Montreal International Airport 
Mirabel QC J7N 1 G9 
T: 450-476-1011 F: 450-476-7925 
Email: gpetsikas@airtransat.com 

Canada 3000 Airlines *no longer in operation 
Toronto ON 

Mr. Ken Stevens 
Director of Airport Affairs 
Horizon Air 
19521 International Blvd. 
Seattle, Washington 98188 
U.S.A. 
T: 206-431-4516 F: 206-248-6200 
Email: ken.stevens@horizonair.com 

Mr. Dirck Van Vliet 
VTOGP/M-P 
Lufthansa German Airlines 
26 Wellington Street E, ?'h Floor 
Toronto ON M5E 1 S2 
T: 416-360-3684 F: 416-360-3605 
E-mail: dirck.van-vliet@dlh.de 

Mr. Alain Laplante 
Chief Financial Officer 
Air Creebec Inc. 
IO 1, ih Street 
P.O. Box 430 
Val d'Or, QC J9P 4P4 
T: 819-825-8355 F: 819-825-0208 
Email: laplantea@aircreebec.ca 

Mr. Don Bell 
Senior Vice President 
WestJet 
5055 - 11 Street N.E. 
Calgary, AB T2E 8N4 
T: 403-444-2622 F: 403 444-2475 
Email: dbell@westjet.com 

Mr. Bill Lamberton 
Vice President, Marketing & Sales 
WestJet 
T: 403-444-2610 F: 403-444-2261 
Email: blamberton@westjet.com 

Mr. J.G. Dobson 
Senior Accountant 
WestJet 
T: 403-444-2520 IF: 403-444-2502 
E-mail: jdobson@westjet.com 

Mr. Don MacLellan 
Vice President, Finance 
Canadian North 
Suite 300, 5201 - 50th A venue 
Yellowknife, NT XIA 3S9 
T: 867-669-4000 F: 867-669-4040 
Email: dmaclellan@cdn-north.com 

Icelandair *no longer in operation 
Halifax NS 

Mr. Len Corrado 
Vice President, Commercial Operations 
Skyservice 
31 Fasken Drive 
Etobicoke, ON M9W 1K6 
T: 416-679-5810 IF: 416-679-5918 
Email: len _ corrado@skyservice.com 
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Mr. Alec Stewart 
Skyservice 
31 Fasken Drive 
Etobicoke, ON M9W 1K6 
T: 416-679-5810 / F: 416-679-5915 
Email: alee_ stewart@skyservice.com 

Mr. John Giesbrecht 
President 
Airspeed Aviation Inc. 
#3-30440 Liberator Avenue 
Abbotsford BC V2T 6H5 
T: 604-852-9245 / F: 604-852-9295 
**(do not send him general information) 

Mr. David Rossi 
Director of Finance 
Pacific Coastal Airlines 
117-4440 Cowley Crescent 
Richmond BC V7B IB8 
T: 604-214-2359 / F: 604-273-8343 
Email: david@pacific-coastal.com 

Mr. Tim Vaillancourt 
Vice President Operations 
Provincial Airlines 
P.O. Box 29030, Hangar #4 
St. John's International Airport 
St. John's, NF AIA 5B5 
T: 709-576-1800 / F: 709-576-1802 
Email: tvaillancourt@provair.com 

Raymond Moore 
Principal, Corporate Real Estate 
American Airlines, Incorporated 
P.O. Box 619616-MD 5317 
DFW Airport, TX 75261-9616 
_CTSA 
T: 817-967-1310 F: 817-967-3111 
Email: raymond.moore@aa.com 

Mr. Chris Kelly 
I.M.P. Group Limited 
CanJet Airlines Division 
Halifax International Airport 
677 Barnes Road, Hangar 7, PO Box 970 
Enfield, NS B2T 1R6 
T: 902-873-7891 F: 902-873-2617 
Email: chris.kelly@canjet.com 

Mr. Douglas McCrea 
President 
Central Mountain Air Ltd. 
Box 998 
Smithers, BC V0J 2N0 
T: 250-877-5000 IF: 250-847-3744 
Email: dmccrea@cmair.bc.ca 

Mr. Yves Lacasse 
Vice-President Finance 
Jetsgo Corporation 
7800 Cote-de-Liesse 
St. Laurent, Quebec H4T I GI 
T: 514-344-7120 IF: 514-733-5076 
Email: ylacasse@jetsgo.net 

Mr. Stephen Smith 
President & CEO 
Zip Air Inc. 
8050 - 22nd Street N.E. 
Calgary, AB T2E 7H6 
T: 403-663-7901 / F: 403-663-7998 
Email: stephen.smith@432lzip.com 

Mr. Gabriel Vidal 
General Manager, USA/Canada 
Air Plus Comet 
420 Lexington Avenue, Suite 2631 
New York, NY 10170 
U.S.A. 
T: 212-983-1277 /F: 212-983-1156 

Mr. Tim Attley 
Vice-President, Ground Operations 
Zoom Airlines Inc. 
160 Elgin Street, Suite 2406 
Ottawa, ON K2P 2C4 
T: 613-760-4721 /F: 613-231-7340 
Email: tim.attley@flyzoom.com 

Mr. Olivier Schlegel 
General Manager for Canada 
Swiss International Air Lines Ltd. 
1555 Peel, Suite 800 
Montreal, Quebec H3A 3L8 
T: 514-954-5600 X 6610 IF: 514-954-5619 
Email: olivier.schlegel@swiss.com 
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Mr. George Paquette 
Station Manager 
Czech Airlines 
2020 University, Ste 2210 
Montreal, Quebec H3A 2A5 
T: 514-844-4200/844-6376 
G: 514-844-5742 
Email: airport. ego. yul@czechairlines.com 

Mr. Juan Ceballos 
Tax Manager, US & Canada 
Mexicana Airlines 
9841 Airport Boulevard 
Suite 400 
Los Angeles, CA 90045 
U.S.A. 
T: 310-258-8285 /F: 310-646-0465 
Email: juan.ceballos@mexicana.com.mx 

Mr. Stelios Paterakis 
Manager Canada 
Olympic Airlines S.A. 
80 Bloor Street West, Suite 503 
Toronto, ON M5S 2Vl 
T: 416-964-7137 / F: 416-920-3686 
Email: ytooa@centtel.com 

Mr. Armand Essiminy 
Vice President - Finance for Canada 
Societe Air France 
2000, rue Mansfield, Bureau 1510 
Montreal (Quebec) H3A 3A3 
T: 514-847-5050 / F: 514-847-5027 
Email: aressiminy@airfrance.fr 

Ms. Linda M. Mitchell 
Vice President & General Counsel 
America West Airlines, Inc. 
4000 Sky Harbor Boulevard 
Phoenix, AZ 85034 
U.S.A. 
T: 480-693-5838 IF: 480-693-5155 

Mr. Thierry Briand 
General Manager 
Air Saint-Pierre 
18 Rue Albert-Briand 
B.P. 4225 
97500 Saint-Pierre et Miquelon 
France 
T: 011-508-41-0007 / F: 011-508-41-0002 
Email: tbriand@airsaintpierre.com 

Mr. John Drpich 
Area Director Ground Services 
The Americas 
KLM Royal Dutch Airlines 
Kennedy International Airport 
Jamaica, NY 11430 
U.S.A. 
T: 718-995-7210 / F: 718-656-3435 
Email: john.drpich@klm.com 

Mr. Karan Deswal 
Director Ground Services 
Canada & Northern U.S.A. 
KLM Royal Dutch Airlines 
Lester B. Pearson International Airport 
P.O. Box 81 
Toronto, ON L5P 1A2 
T: 905-612-6733 / F: 905-612-1387 
Email: karan.deswal@klm.com 

Mr. Abdul M. Houssami 
Accounts Manager 
Royal Jordanian Airlines 
1801 McGill College Avenue, Suite 940 
Montreal, Quebec H3A 2N4 
T: (514) 288-1655 / F: (514) 288-7572 
Email: ahussami@rja.com.jo 

General Counsel, NA 
Bri(ish Airways Pie 
North American Headquarters 
75 - 20 Astoria Boulevard 
Jackson Heights, NY 11370 
U.S.A. 
T: (347) 418-4385 /F: (347) 418-4204 
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Mr. Farid Zamakhchari 
General Manager, Canada 
Royal Air Maroc 
1001, de Maisonneuve West, Suite 430 
Montreal, Quebec H3A 3C8 
T: 514-285-1688 /F: 514-285-1878 

Mr. Osama Gharib 
General Manager 
EgyptAir 
630 Rene-Levesque Blvd West 
Suite 2860 
Montreal, Quebec H3B 1 S6 
T: 514-875-9990 ext 223 /F: 514-875-5105 

Mr. Jose Augusto Pavao de Sousa 
Finance Director 
SATA Internacional 
Sevii;os e Transportes Aereos, S.A 
Av. Infante D.Henrique,55-6° 
9504 - 528 Ponta Delgada 
Portugal 
T: 351.296.209.751 /F: 351.296.209.752 
Email: pd1aasp@sata.pt 

Ms. Kirsty Thomson 
Accounting Department 
Air North Ltd. 
150 Condor Road 
Whitehorse, YT YlA 6E6 
T: 867-668-6443 / F: 867-456-3111 
Email: kthomson@flyaimorth.com 
Ms. Marlene Mercier 
Quebecair Express Inc. 
C.P.10 
L'Ancienne-Lorette, QC G2E 3M2 
T: 418-871-1125 /F: 418-871-9811 
Email: m.mercier@quebecairexpress.com 

Mr. Chris Cowan 
Kelowna Flightcraft 
#1 5655 Airport Way 
Kelowna, BC Vl V 1 S 1 
T: 250-765-7289 / F: 250-491-5504 
Email: chrisc@flightcraft.ca 

Mr. Rick Hill 
Vice President, Marketing 
& Commercial Alliances 
Helijet International Inc. 
5911 Airport Road South 
Richmond, BC V7B 1B5 
T: 604-273-4688 / F: 604-273-5301 
Email: rickhill@helijet.com 
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SCHEDULEC 

Accession Form 

TO: [Existing Parties to MOA] 
RE: Accession to Memorandum of Agreement dated ■ 

The [ Airport/Signatory Air Carrier], having received a copy of the Memorandum of Agreement dated 
■ between the Air Transport Association of Canada, certain Airports and certain Signatory Air 
Carriers, and desiring to be a Party to that Memorandum of Agreement, and now providing 
consideration of one dollar ($1.00), in Canadian funds, to each of the existing Parties to the 
Memorandum of Agreement, hereby agrees to be bound to the Memorandum of Agreement and to 
abide by its terms and conditions. 

DATE: ______ _ 
SIGNATURE 

TITLE 

SIGNATURE 

TITLE 

Any Notice pursuant to the Memorandum of Agreement should be sent to: 

(Company Name and Full Mail Address) 
(Contact Name, Title, Telephone Number & Facsimile Number) 
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SCHEDULED 

ACC Operating Terms of Reference 
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AIRLINE CONSULTATIVE COMMITTEE (ACC) 

1. OBJECTIVES 

• To provide a forum for airlines at an airport to discuss and analyse matters of 
common interest and concern with respect to the operation of the airport. 

• To consolidate airline views on an issue(s) and officially present such views to the 
airport operator. 

• To act as the on-site consultative representative of the airlines with the airport 
operator in respect of all capital projects or programs, all fees and charges and all 
exclusive rentals at the airport which will have a financial'impact of any kind on the 
airlines or airline passengers and any other matters having a material impact on 
airline operations at the airport. 

• To perform the obligations assigned to it as set out in any agreement between the 
airport operators and the airlines and/or ATAC. 

2. ESTABLISHMENT 

• An ACC shall be established at each National airport and, where a consensus exists 
amongst airlines serving the airport, at each Regional/Local airport. National and 
Regional/Local airports mean those airports as defined in the National Airports 
Policy of July 1994 and as listed in Appendix 'A' hereto. 

3. MEMBERSHIP 

• Voting membership is open to all airlines and/or their duly designated representative 
serving an airport on a regular and consistent basis. 

• ATAC shall be an ex officio non-voting member of all ACCs and, at airports served 
by their non-Canadian airline membership, IATA and ATA shall be non-voting 
members ex officio. 

• Each airline shall appoint a single official representative to exercise that airlines 
voting rights and may change this person at any time. 

• Each airline may invite other company personnel with appropriate qualifications to 
attend ACC meetings when considering major capital projects or programs proposed 
by an airport. 
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• In order to ensure coordination with the day-to-day operations of the airlines, the 
ACC may invite the Chairman of the Airport Operator's Committee (AOC), to attend 
any meeting of the ACC as a non-voting participant. 

4. GOVERNANCE 

• Each ACC shall meet at least once every 12 months and additionally at the call of the 
Chair or upon request of any member airline. 

• Each ACC shall appoint a Chairman from amongst the largest Canadian air carriers 
serving the airport based on passenger volumes of the airport. The ACC may also 
appoint a.Vice-Chairman and a Secretary from amongst their voting members. Those 
officers shall hold office until the ACC or the voting member airlines appoints their 
successors. 

• The officers shall retain their voting rights as their airlines' official representatives. 

• The Chairman shall give notice of all ACC meetings to the members and shall 
preside over all such meetings and shall arrange for the recording and circulation to 
the members of the minutes of all ACC meetings. 

• The ACC may appoint and set the mandate of sub-committees and/or specialist 
working groups to study and report to the ACC, through the Chairman, on any 
matter. Membership on such sub-committees or working groups is open to airline 
employees or advisors designated by the airline official representative to the ACC. 

• The Chairman shall ensure that copies of the minutes of the ACC meetings are made 
known to and co-ordinated with ATAC, IATA and AT A as the case may be. 

• The official representative of each ACC member airline shall be entitled to vote on 
any matter coming before the ACC which requires a vote. To be voted on, a motion 
must be proposed and seconded by airline official representatives. 

• While consensus is the goal, it is recognized that some issues coming before the ACC 
may require a vote. For matters having a material financial impact on all ACC 
members, a motion will not be considered carried unless it passes with the 
concurrence of those ACC members whose total passenger traffic at the airport is at 
least 66_% of the airport's total passenger traffic as determined from the previous 
calendar year's total traffic. For motions not having a material financial impact on all 
ACC members, a simple majority of 51 % of members present and voting is sufficient 
to carry the motion. 
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• No motion may be voted upon unless notice in writing of the motion was given to all 
ACC members at least seven (7) days prior to the meeting at which the motion is to 
be introduced. 

• Voting "in absentia" is permissible if done in writing. Proxy voting is also 
permissible if done in writing by authorizing another ACC official airline 
representative to cast the absent members ballot. 

• A CC meetings are closed to anyone other than airline employees, airline advisors and 
representatives of ATAC, ATA or IA TA except when persons are expressly invited 
by the Chairman, e.g. airport management. 
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BOLIVIA 

CHILE 

COLOMBIA 

COSTA RICA 

ECUADOR 

EL SALVADOR 

GUATEMALA 

IRAN 

IRAQ 

LIBYA 

PERU 

SAUDI ARABIA 

VENEZUELA 

URUGUAY 

SCHEDULEE 

Excluded Jurisdictions 
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SCHEDULEF 

Capital Programs Deemed to Have Been Approved 

OTTAWA INTERNATIONAL AIRPORT AUTHORITY 

Combined Services Building 

The Combined Services Building is a new facility to be constructed which will combine and replace 

both the existing Fire Hall and the existing Maintenance Garage in one combined new location on 

the southeast side of the intersection of runways 07 /25 and 14/32 next to taxiway Echo at Ottawa 

International Airport. The estimated cost of this facility is $7 million. 
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SCHEDULEF 

Capital Programs Deemed to Have Been Approved 

CALGARY AIRPORT AUTHORITY 

Ten-year Capital Expansion Program (1997 to 2006) as originally approved by the ACC at Calgary 

pursuant to a letter dated December 31, 1996 from the Chairperson of the ACC and further updated 

by the revised 10 year capital program (1998 to 2007) as approved by the ACC at Calgary pursuant 

to a letter dated April 13, 1999 from the Chairperson of the ACC. For greater certainty it is expressly 

recognized that this approved capital program includes an AIF funded project titled "96th A venue" 

which is physically located off-airport and therefore represents an exception to the conditions 

imposed on the use of AIF revenues in Section 5 .1 of this Agreement. 

327



SCHEDULEF 

Capital Programs Deemed to Have Been Approved 

KELOWNA AIRPORT 

Three-year Capital Expansion Project at Kelowna pursuant to minutes of an ACC meeting held 

November 24, 1997. 
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SCHEDULEF 

Capital Programs Deemed to Have Been Approved 

WINNIPEG INTERNATIONAL AIRPORT 

Five-year Capital Expansion Program ( 1998-2003) as approved by the ACC at Winnipeg pursuant to 

a letter dated April 7, 1998 from the Chairman of the ACC. 
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SCHEDULEF 

Capital Programs Deemed to Have Been Approved 

VANCOUVER INTERNATIONAL AIRPORT 

The 10 Year Capital Plan, which means the plan described in the document entitled "l 0 Year Capital 

Plan Update November 2003" presented to the ACC at its December 2, 2003 meeting. As more fully 

described in that document, the capital projects forming the 10 Year Capital Plan include: 

1. ITB Expansion and Upgrades 

2. Sustaining and Restoration Projects 

3. RAV Line 

4. DTB Upgrade and Expansion 

5. Airfield Projects 

6. Baggage System Upgrades/Expansion 

7. Roads/Parking 

8. CATSA Funded HBS 

For greater certainty, it is recognized that the RAV Line described above includes the rapid transit 

line and related facilities connecting the on-Airport portion of RAV to the main line in Richmond, 

which will be located off the Airport, and the inclusion of the RAV Line in the approved 10 Year 

Capital Plan represents an express exception to the restrictions imposed in Section 5.1 with respect 

to the use of AIF revenues. 
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SCHEDULEG 
Airport Improvement Fee 
Monthly Remittance Form 

Airport 
Air Carrier Month Year --------------
Current Month DEPAX X -------

A.I.F. Rate Gross Remittance 

Before 
Tax 

Applicable 
Tax 

GST ....... % 
HST ....... % 
QST ....... % 

Total 

Gross AIF Less 
Remittance 
(per above) 

Less 

Less 

Less 

-----

Handling = 
Fee@ 

% --
= 

This compliance certificate is delivered to [Airport] pursuant to Article 9.5 
of the Memorandum of Agreement (the "MOA'') dated as of ___ between 
the Air Transport Association of Canada and Signatory Air Carriers and 
certain Airports. 
I _______ (name) ______ (title) _____ (airline) 
certify that, to the best of my knowledge, information and belief, the AIF 
remittance for the month of _____ (month): 
Proper and responsible due diligence has been exercised in establishing the 
remittance by personnel understanding the importance to the Airport 
of establishing the correct number ofDEP AX passengers subject to the AIF 
(as defined in the MOA). I give this compliance certificate in my capacity 

Net 
Remittance 
to Airport 

,-.--'" 

-

~>Remit tlils , 
.. -- - - . 

AinouliJJ::, 

as _______ (title) and no personal liability is assumed in the giving 
of this certificate. 

(signature) 

(date) 

331



SCHEDULEH 

ADMINISTRATIVE DUTIES OF 
THE AIR TRANSPORT ASSOCIATION OF CANADA 

The Air Transport Association of Canada shall: 

1. Carry out the administrative duties noted in paragraph 35.1 of the Memorandum of 
Agreement on Airport Improvement Feed dated May 31, 1999, as follows -

1) Mandate - The Air Transport Association of Canada shall act as Administrator for 
and Secretariat on behalf of the Memorandum of Agreement on Airport 
Improvement Fees dated May 31, 1999. These duties shall include: 

1. Advising Signatories and other interested parties (e.g. CRSs) of: 

(1) new Signatories 
(2) changes to AIF rates 
(3) proposed amendments to the Agreement 

2. Establish and support the Technical Committee noted under section 23.1 
oftheMOA. 

3. . To inform Signatories (chiefly new entrants) or other interested parties on 
the terms of the Agreement. 

4. To attempt to settle disputes by means of discussion and, if necessary, 
obtaining legal opinions to guide Signatories. 

2) Budget - ATAC shall submit a budgeted amount to the Signatory Airports no later 
than October 1 of each year and the Airports shall have until October 30 of each 
year to comment and add items to the budgeted amount. The budgeted amount 
shall contain sufficient detail to identify tasks noted in (a) above. A comparative 
of actual expenditures in the prior year ended September 30 shall be provided. 

3) Apportionment - Airports shall provide annual passenger volumes to ATAC in 
accordance with section 8 of the MOA. 
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AIRPORTS IN THE NATIONAL AIRPORTS SYSTEM 

KELOWNA, B.C. 
PRINCE GEORGE, B.C. 

VANCOUVER, B.C. 
VICTORIA, B.C. 

CALGARY, ALTA. 
EDMONTON, ALTA. 

REGINA, SASK. 
SASKATOON/ JOHN G. DIEFENBAKER, SASK. 

WINNIPEG, MAN. 
LONDON, ONT. 

OTTAWA/MACDONALD-CARTIER, ONT. 
SUDBURY, ONT. 

THUNDER BAY, ONT. 
TORONTO I LESTER B. PEARSON, ONT. 
MONTREAL I DORY AL-MIRABEL, QUE. 

QUEBEC CITY I JEAN LESAGE, QUE. 
FREDERICTON, N.B. 

MONCTON, N.B. 
SAINT JOHN, N.B. 

HALIFAX, N.S. 
CHARLOTTETOWN, P.E.I. 

GANDER, NFLD. 
ST. JOHN'S, NFLD. 

YELLOWKNIFE, NWT 
WHITEHORSE, YUKON 

Appendix 'A' 
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AIRPORTS IN THE REGIONAL/LOCAL CATEGORY 

QUESNEL, B.C. 
PRINCE RUPERT, B.C. 
KAMLOOPS, B.C. 
NANAIMO, B.C. 
CRANBROOK, B.C. 
CASTLEGAR, B.C. 
TERRACE, B.C. 
FORT ST. JOHN, B.C. 
PENTICTON, B.C. 
CAMPBELL RIVER, B. C. 
SMITHERS, B.C. 
COMOX,B.C. 
ABBOTSFORD, B.C. 
DAWSON CREEK, B.C. 
WILLIAMS LAKE, B.C. 
FORT NELSON, B.C. 
POWELL RIVER, B.C. 
PORT HARDY, B.C. 
RAINBOW LAKE, ALTA. 
GRANDE PRAIRIE, ALTA. 
LETHBRIDGE, ALT A. 
FORT MCMURRAY, ALTA. 
PEACE RIVER, ALTA. 
LA RONGE, SASK. 
URANIUM CITY, SASK. 
PRINCE ALBERT, SASK. 
THOMPSON, MAN. 
THE PAS, MAN. 
NORWAY HOUSE, MAN. 
BRANDON, MAN. 
FLIN FLON, MAN. 
DAUPHIN, MAN. 
LYNN LAKE, MAN. 
GILLAM,MAN. 
DRYDEN, ONT. 
KAPUSKASING, ONT. 
GORE BAY, ONT. 
TIMMONS, ONT. 
SAULT STE. MARIE, ONT. 
TORONTO ISLAND, ONT. 
WINDSOR, ONT. 
NORTH BAY, ONT. 

SARNIA, ONT. 
HAMILTON, ONT. 
PICKERING, ONT. (UNDEVELOPED) 
RED LAKE, ONT. 
KENORA, ONT. 
PEMBROKE, ONT. 
EARLTON, ONT. 
FORT FRANCES, ONT. 
GASPE, QUE. 
RIMOUSKI, QUE. 
SEPT-ILES, QUE. 
VAL D'OR, QUE. 
BAGOTVILLE, QUE. 
ROUYN,QUE. 
BAIE-COMEAU, QUE. 
MONT-JOLI, QUE. 
HAVRE ST. PIERRE, QUE. 
ALMA, QUE. 
CHATAM, N.B. 
CHARLO, N.B. 
ST. LEONARD, N.B. 
YARMOUTH, N.S. 
SYDNEY, N.S. 
CHURCHILL FALLS, NFLD. 
DEER LAKE, NFLD. 
GOOSE BAY, NFLD. 
WABUSH, NFLD. 
STEPHENVILLE, NFLD. 
ST. ANTHONY, NFLD. 
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SCHEDULE I 

Vancouver International Airport AIF Rates 

Rates by destination of DEP AX passenger (plus applicable taxes): 

Within British Columbia 
or the Yukon 

$5 

Within North America $10 
(not including BC or the Yukon) 

Outside ofNorth America $15 
(including Hawaii and Mexico) 

Connecting passengers are exempt from payment of AIF. 

The rates at Vancouver International Airport may be changed in accordance with the provisions of 

Section 6.3 of this MOA without having to amend this MOA. 
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Subject to Change

9. The terms and conditions in the Schedule are binding between the Airport Authority and the air carrier, except where there is a separate 
written agreement between the Airport Authority and the air carrier regarding the fees and charges listed in this Schedule. 

PAYMENT TERMS AND CONDITIONS

All fees and charges payable by an air carrier under the Schedule will be invoiced by the Airport Authority and invoiced amounts will be 
payable by the air carrier on the following payment terms except for the Airport Improvement Fee.  All rates do not include applicable 
taxes, unless otherwise stated:

1. a) Unless otherwise provided in the Schedule, air carriers will have 30 days from the invoice date to pay to the Airport Authority all 
invoiced aeronautical fees and charges (“Fees”). Interest will be charged on any Fees not paid by the due date at the Prime Rate plus 12% 
and will be calculated on a per diem basis and compounded monthly. All applicable taxes will be applied on the invoice.  In this document, 
“Prime Rate” means the prime rate set by the Airport Authority’s lending bank at the relevant time.  

   b) All rental space fees and charges (“Fees”) are due on or before the 1st of each month as outlined in the lease agreements.  Interest 
will be charged on any Fees not paid by the due date at the Prime Rate plus 12% and will be calculated on a per diem basis and 
compounded monthly. 

2. Air carriers have the option of paying by cheques and/or electronically.  Cheques shall be made payable to and payment forwarded to: 

The Vancouver Airport Authority 
PO Box 44638 YVR Domestic Terminal RPO

Richmond, BC, V7B 1W2

3. The Airport Authority may accept and cash any cheque or payment instrument received from or on behalf of an air carrier and may, at 
the option of the Airport Authority and notwithstanding any reference to an invoice number or any particular Fees on or accompanying 
such cheque or payment instrument, apply such payment on account of any Fees or interest owing by the air carrier without prejudice to 
the Airport Authority’s right to recover any remaining balance of Fees or interest or to pursue any other right or remedy available to it. 

  For electronic payments, please contact the accounts receivable team at accounts_receivable@yvr.ca. 

4. No endorsement, direction or statement on any cheque or payment instrument or accompanying letter or other document shall be 
binding on the Airport Authority nor deemed to be an acknowledgement of full payment or an acceptance, accord and satisfaction by the 
Authority of such endorsement, statement or letter, etc.

VANCOUVER AIRPORT AUTHORITY
SCHEDULE OF FEES AND CHARGES

Effective January 1, 2023

5. All references in the Schedule to money amounts are to Canadian currency. 

6. In the event any Fees are not paid in full when due or the air carrier is in default of any of these Payment Terms and Conditions, the air 
carrier will be deemed to be in default and the Airport Authority may give notice to such air carrier that all Fees payable by such air 
carrier, whether or not then due, are due and payable forthwith and interest will accrue from such date at the rate and upon the terms set 
out above.

7. The Airport Authority reserves the right to deny the use of or access to any Airport resource or suspend or otherwise restrict the 
exercise of any privileges including access to any part of the Airport by any air carrier in default until payment of all outstanding Fees is 
made in full or credit arrangements satisfactory to the Airport Authority are in place. 

8. The Airport Authority reserves the right to amend the Schedule, at any time and from time to time on 60 days advance public notice, in 
any manner it deems appropriate including: increasing or decreasing any Fees; adding thereto or deleting therefrom categories of Fees or 
otherwise. 
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Subject to Change

VANCOUVER AIRPORT AUTHORITY
SCHEDULE OF FEES AND CHARGES

Effective January 1, 2023

SECURITY FOR PAYMENT

As security for the payment of Fees hereunder, all air carriers shall deliver to the Airport Authority an irrevocable letter of credit issued in 
favour of the Airport Authority by a Canadian chartered bank acceptable to the Airport Authority an in form and content determined by the 
Airport Authority. The amount shall be equal to three months Fees, all as reasonably estimated by the Airport Authority. 

In the event the air carrier is in default of payment to the Airport Authority of any Fees or any other sum payable by the air carrier to the 
Airport Authority, and such default continues for five (5) days following written notice by the Airport Authority requiring the air carrier to 
pay the same, the Airport Authority may, in addition to any other right or remedy, draw on the letter of credit to pay the arrears or deduct 
the arrears from the security deposit, as the case may be.

The air carrier shall provide the Airport Authority with a renewal or replacement letter of credit at least sixty (60) days before the date on 
which any letter of credit expires and shall immediately after any drawing by the Airport Authority on a letter of credit, deposit an 
additional letter of credit with the Airport Authority in the amount paid by the issuer of the letter of credit to the Airport Authority failing 
which, in either case, the Airport Authority may draw the full amount of the letter of credit and hold the funds as a security deposit. 	The 
air carrier shall, immediately after the Airport Authority deducts arrears from the security deposit, deposit an additional security deposit in 
the amount of such arrears with the Airport Authority.

The Airport Authority shall have the right on at least thirty (30) days prior notice to the air carrier to impose the security requirement or to 
increase or decrease the amount of the security that the air carrier is required to maintain hereunder so that such amount represents the 
amount the Airport Authority's estimates will be payable for Fees over a period of three months.

When the air carriers ceases operations at YVR and upon payment by the air carrier to the Airport Authority of all Fees including all costs 
and expenses incurred by the Airport Authority in correcting or satisfying any default or fulfilling any obligations of the air carrier, the 
Airport Authority shall release the letter of credit or return the security deposit to the air carrier, without interest.

Page 2 of 9
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Subject to Change

VANCOUVER AIRPORT AUTHORITY
SCHEDULE OF FEES AND CHARGES

Effective January 1, 2023

For each landing of an aircraft the fee is the greater of the Standard Fees or Minimum Fees:

Aircraft Type Flight Type Aircraft MTOW (kg)
Jet Domestic & International 0 - 21,000 $4.20

21,001 - 45,000 $5.25
45,001 or greater $6.30

Domestic & International 0 - 21,000 $3.68
21,001 - 45,000 $4.20

45,001 or greater $5.25

Aircraft Type Flight Type Fee per Landing
Fixed Wing (Jet, 
Turboprop, Piston), 
Helicopter

Domestic & International Flight $52.50

2. A domestic flight means a flight between two points within Canada.

3. An international flight means a flight between a point outside Canada and a point within Canada.

5. Landing fees are not payable for State aircraft.

LANDING FEES 

Turboprop, Piston, 
Helicopter

Standard Fees 

Minimum Fees 

Fee per 1000 kg of MTOW or fraction 
thereof

4. Landing fees are not payable where an aircraft or any person on board is threatened by serious or imminent danger and an unscheduled 
landing is made to a non-intended destination.

1. The landing fee is based on the maximum permissible take off weight (MTOW), as stated in the aircraft’s registration documents.  Until 
such time as the Vancouver Airport Authority receives an aircraft’s registration documents, it shall base the MTOW for the aircraft on the 
highest known MTOW for the particular aircraft type.  Any amendment to an aircraft’s MTOW will be effective 30 days subsequent to the 
Vancouver Airport Authority’s receipt of original or revised registration documents.  No retroactive adjustments will be made. Submissions 
can be made via email to accounts_receivable@yvr.ca or by fax to 604-276-7747. 
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Subject to Change

VANCOUVER AIRPORT AUTHORITY
SCHEDULE OF FEES AND CHARGES

Effective January 1, 2023

*Maximum permissible take-off weight

2. Parking fees do not apply for any period less than 4 hours. Aircraft towed to hangars will not be subject to parking fees. 

$123.11
$170.63

All aircraft - periods more than 24 hours $420.00

1. Parking duration will be calculated from time of landing to time of take-off based on tower data.  

5. Aircraft are not permitted to park on the main apron (Apron VI) for more than 24 hours unless approved in writing by the Airport 
Capacity team at slot_coordination@yvr.ca or the day-of Integrated Operations Centre at gates@yvr.ca/604-207-7034.

$14.70
$16.28

10,001 - 30,000
5,001 - 10,000

Airport Authority Managed Aprons - Aircraft Parking Fees

4. For periods more than 24 hours, the airline will be charged a daily rate of $420.00 per 24-hour period, or any portion thereof.

$73.76

Fee per Aircraft (Daily rate)Aircraft MTOW* (kg)

30,001 - 60,000
60,001 - 100,000

$221.55

$49.09

100,001 - 200,000

2,001 - 5,000

3. For periods more than 4 hours up to 24 hours, the airline will be charged the applicable daily rate indicated in the table above based on 
the MTOW of the aircraft.

200,001 - 300,000

0 - 2,000

6. All parking requests must be submitted in Slot Clearance Request format at least 3 business days in advance as per IATA world slot 
guidelines to ensure requests can be properly reviewed by the Airport Capacity team.

7. Aircraft are required to be towed on/off parking position within the timeslot approved by the Airport Capacity team or as instructed by 
the Baggage and Gate Schedulers. Aircraft that are not towed off parking position prior to expiry of the approved timeslot may be towed at 
the airline’s expense unless parking is extended by written approval from the Airport Capacity team or the day-of Integrated Operations 
Centre.

8. YVR reserves the right to amend these rules at any time based on operational requirements.

$18.11
$31.24

300,001 or greater
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Subject to Change

VANCOUVER AIRPORT AUTHORITY
SCHEDULE OF FEES AND CHARGES

Effective January 1, 2023

Rate per domestic originating passenger $4.20

Rate per transborder and international originating passenger $9.71

Fee per U.S. Bound Pre-Cleared Passenger for Signatory Air Carriers: $2.10

4. The Airport Authority reserves the right to recover incremental costs incurred for additional services required outside of normal USCBP 
operating hours.

3. Air carriers will be charged the U.S. bound pre-cleared passenger fee for each U.S. bound pre-cleared passenger on their actual 
passenger traffic multiplied by the prevailing annual rate (subject to adjustments to payments, if required, at year end based upon final 
passenger numbers). Actual passenger traffic will be based on information remitted by the air carriers to the Vancouver Airport Authority.

Domestic Originating Passenger

Transborder and International Originating Passenger

3. A transborder originating passenger means a passenger with a flight originating out of YVR to a point within the United States. Air 
carriers will be charged the transborder and international originating passenger pre-security fee for each transborder originating 
passenger.

4. An international originating passenger means a passenger with a flight originating out of YVR to a point outside of Canada and the 
United States. Air carriers will be charged the transborder and international originating passenger pre-security fee for each international 
originating passenger.

1. U.S. pre-clearance fees are intended to partially recover the construction and operating costs of the U.S. pre-clearance facilities.

5. Originating passenger information will be sourced from Airport Improvement Fee remittance data.

U.S. PRE-CLEARANCE FEES

U.S. Bound Pre-Cleared Passengers

2. A domestic originating passenger means a passenger with a flight originating out of YVR to a point within Canada. Air carriers will be 
charged the domestic originating passenger pre-security fee for each domestic originating passenger.

2. A U.S. bound pre-cleared passenger means any passenger using the U.S. pre-clearance facility at YVR. Air carriers will be charged the 
U.S. Bound pre-cleared passenger Fee for each U.S. bound pre-cleared passenger.

1. Pre-security fees are intended to partially recover the construction and operating costs of the terminal facilities located prior to the 
primary security line.

PRE-SECURITY FEE
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VANCOUVER AIRPORT AUTHORITY
SCHEDULE OF FEES AND CHARGES

Effective January 1, 2023

The fee payable by an air carrier using the domestic or international terminal building gates is as follows:

Domestic Terminal International Terminal
Gates 1 through to 49 Gates 50 through to 96

$199.97 $362.76
$399.95 $725.53
$799.89 $1,451.05

Regional Narrowbody Widebody
Beechcraft 1900/1900C/1900D Airbus: 220, 319, 320 and 321 Airbus 310, 330, 340, 350 and 380
Piper light aircraft Boeing: 717, 737 and 757 Boeing: 747, 767, 777, and 787
CRJ: 100, 700 and 900
DHC-8: 100, 300 and 400
Embraer: 170, 175 and 190
Saab 340

South Terminal 

Narrowbody Aircraft 
Widebody Aircraft 

No General Terminal Fee 

3. By way of example, below is a summary of aircraft types for the purposes of calculating post-security fees:

2. The post-security fees are recovered by charging all air carriers on a per use basis of terminal gates. 

4. Busing Fee for Non-Bridged Gating Operations
Air carriers that use apron busing for non-bridged gating operations departing from the domestic terminal building will be charged the 
domestic post-security fee. Air carriers that use apron busing for non-bridged gating operations departing from the international terminal 
building will be charged the international post-security fee. Air carriers that use apron busing for non-bridged gating operations will be 
invoiced monthly in accordance with the terms outlined in the Airport Use License. 

5. Instances of non-compliance with respect to towing of aircraft after receiving explicit instruction from the Airport Authority are subject 
to a $1500 refusal to tow fee.

Regional Aircraft

Domestic and International Terminals

1. Post-security fees are intended to partially recover the construction and operating costs of the terminal facilities located after the 
primary security line.

POST-SECURITY FEE

Fee per Aircraft Use of Terminal Gate
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VANCOUVER AIRPORT AUTHORITY
SCHEDULE OF FEES AND CHARGES

Effective January 1, 2023

Fee per Passenger
Destination Category:

British Columbia and Yukon $5.00
Outside British Columbia and Yukon $25.00

All Destinations $5.00

1. The Airport Authority is a signatory to a Memorandum of Agreement between ATAC, Signatory Air Carriers and Certain Airports 
concerning the collection of the AIF (the “MOA”). The MOA provides that each Signatory Air Carrier will collect and remit the Airport 
Improvement Fee ("AIF") on behalf of the Airport Authority in accordance with the terms of the MOA.  Each Signatory Air Carrier is entitled 
to a handling fee, for these services. 

2. At the South Terminal, the PFC amount is paid by air carriers on behalf of each departing passenger.  Children under two years of age 
are exempt from PFC.

2. Air carriers who are not a signatory to the MOA must follow the Airport Authority's Airport Improvement Fee Collection and Remittance 
Procedures .  

Domestic and International Terminals

1. The Passenger Facility Charge ("PFC") for the South Terminal is inclusive of GST. 

South Terminal 

PASSENGER FACILITY CHARGE

AIRPORT IMPROVEMENT FEES

3. For the purposes of determining the appropriate Destination Category, the destination of a departing enplaned passenger shall be 
defined as the first point of arrival after a departure from YVR where the departing enplaned passenger either makes a connection or 
stopover.
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VANCOUVER AIRPORT AUTHORITY
SCHEDULE OF FEES AND CHARGES

Effective January 1, 2023

Price per Square Foot Price per Square Meter
A-B Connector Office $74.04 $796.84
Premium Office $64.15 $690.53
Regular Office $51.47 $554.17
Industrial $24.04 $258.71
Storage $15.96 $171.69
Lounge $64.15 $690.53
Counter / Queuing $64.15 $690.53
Covered Outdoor $12.03 $129.45

$5.70 $61.36

$2.67 $28.86

Price per Square Foot Price per Square Meter
Premium Office $74.04 $796.84
Regular Office $59.42 $639.61
Industrial $27.73 $298.49
Storage $18.43 $198.25
Lounge $74.04 $796.84
Link Building Counter / Queuing $112.59 $1,211.90
Counter / Queuing $145.03 $1,561.23
Covered Outdoor $13.70 $147.57
Apron Storage Space - Adjacent to Gates $4.58 $49.33
Apron Storage Space - Other Locations $3.61 $38.95

Price per Square Foot Price per Square Meter 
Premium Office $26.51 $285.32
Regular Office / Freezers $21.28 $228.99
Counter / Queuing $26.51 $285.32
Storage $15.82 $170.39
Industrial Cargo $9.94 $106.91

$2.67 $28.86

Domestic Terminal 

ANNUAL EXCLUSIVE USE RENTAL RATES 

Temporary Construction Space

International Terminal 

Apron Storage Space - Adjacent to Gates and Other 

South Terminal 

Apron Storage Space - Adjacent to Gates and Other 
Locations
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VANCOUVER AIRPORT AUTHORITY
SCHEDULE OF FEES AND CHARGES

Effective January 1, 2023

Common Use Counters :

Public Address System

Dock Fee per Enplaned and Deplaned Passenger
Ramp Charge for Water to Airside Movements
Aircraft Docking Fee Single Engine Aircraft

Twin Engine Aircraft

2. Fee per enplaned and deplaned Passenger and aircraft docking fee only apply to use of the YVR Seaplane Facilities.
3. There is no ramp charge for airside to water movements.

1. With the exception of the dock fee, the stated rates above do not include applicable taxes. The dock fee is inclusive of GST.

$2.89 including GST
$5.25

YVR SEAPLANE FACILITY FEES

$10.00 / Flight 

$10.00 / Month / Microphone Line
$5.00 / Flight 

South Terminal 

$15.00 / Flight 

COMMON USE FACILITY FEES AND CHARGES

Fee

1st - 12th Flight / Month
13th - 24th Flight / Month

First 2 hours no charge

First 2 hours no charge
$52.5 for 2 to 24 hours

25th and More Flights / Month

$26.25 for 2 to 24 hours
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      (a) "AIF" means the Airport Improvement Fees;

      (b) "Fees" means all fees and charges payable by an air carrier that are set out in this Schedule, including aeronautical fees and
      charges, rental space fees and charges, non-compliance fees, and the AIF; and

      (c) "Prime Rate" means, with respect to any time, the prime rate set by the Airport Authority's lending bank at such time.

      (a) Unless otherwise provided in the Schedule, air carriers will have 30 days from the invoice date to pay to the Airport Authority  
      all invoiced Fees comprising aeronautical fees and charges.  Interest will be charged on any such Fees not paid by the due date at  
      the Prime Rate plus 12% and will be calculated on a per diem basis and compounded monthly. All applicable taxes will be 
      applied on the invoice.

     (b) All Fees comprising rental space fees and charges are due on or before the 1st of each month, as outlined in the lease 
     agreements.  Interest will be charged on any such Fees not paid by the due date at the Prime Rate plus 12% and will be calculated
     on a per diem basis and compounded monthly. 

      (c) Air carriers have the option of paying Fees by cheques and/or electronically.  Cheques shall be made payable to and payment
      forwarded to:

PAYMENT TERMS AND CONDITIONS

1.  In addition to terms defined elsewhere herein, the following terms have the following meanings in this schedule of fees and charges (the 
"Schedule"): 

4. The Airport Authority may accept cash, cheque or any other payment instrument received from or on behalf of an air carrier and may, at 
the option of the Airport Authority and notwithstanding any reference to an invoice number or any particular Fees on or accompanying such 
cheque or payment instrument, apply such payment on account of any Fees or interest owing by the air carrier without prejudice to the 
Airport Authority’s right to recover any remaining balance of Fees or interest or to pursue any other right or remedy available to it. 

  For electronic payments, please contact the accounts receivable team at accounts_receivable@yvr.ca. 

5. No endorsement, direction or statement on any cheque or payment instrument or accompanying letter or other document shall be 
binding on the Airport Authority nor deemed to be an acknowledgement of full payment or an acceptance, accord and satisfaction by the 
Authority of such endorsement, statement or letter, etc.

2.  All Fees, other than the AIF, will be invoiced by the Airport Authority, and invoiced amounts will be payable by the air carrier, on the 
following payment terms:

3.  The AIF is payable by the air carrier in accordance with page 7 of the Schedule.

The Vancouver Airport Authority 
PO Box 44638 YVR Domestic Terminal RPO
Richmond, BC, V7B 1W2

10. The Airport Authority reserves the right to amend the Schedule, at any time and from time to time on 60 days advance public notice, in 
any manner it deems appropriate including increasing or decreasing any Fees adding thereto, or deleting therefrom categories of Fees or 
otherwise. 

VANCOUVER AIRPORT AUTHORITY
SCHEDULE OF FEES AND CHARGES

Effective January 1, 2024

6. In the event any Fees are not paid in full when due or the air carrier is in default of any of the payment terms and conditions set out in the 
Schedule, the air carrier will be deemed to be in default and the Airport Authority may give notice to such air carrier that all Fees payable by 
such air carrier, whether or not then due, are due and payable forthwith, and interest may accrue from such date at the rate and upon the 
terms set out above.

9. The Airport Authority reserves the right to deny the use of or access to any Airport resource or suspend or otherwise restrict the exercise 
of any privileges including access to any part of the Airport by any air carrier in default until payment of all outstanding Fees is made in full 
or credit arrangements satisfactory to the Airport Authority are in place. 

11. The terms and conditions in the Schedule are binding between the Airport Authority and the air carrier, except where there is a separate 
written agreement between the Airport Authority and the air carrier regarding the fees and charges listed in the Schedule. 

7.  All references in the Schedule to money amounts are to Canadian currency.

8.  All amounts and rates of Fees in the Schedule do not include applicable taxes, unless otherwise stated.
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VANCOUVER AIRPORT AUTHORITY
SCHEDULE OF FEES AND CHARGES

Effective January 1, 2024

The Airport Authority shall have the right on at least thirty (30) days prior notice to the air carrier to impose the security requirement or to 
increase or decrease the amount of the security that the air carrier is required to maintain hereunder so that such amount represents the 
amount the Airport Authority's estimates will be payable for Fees over a period of three months.

As security for the payment of Fees hereunder, all air carriers shall deliver to the Airport Authority an irrevocable letter of credit issued in 
favour of the Airport Authority by a Canadian chartered bank acceptable to the Airport Authority an in form and content determined by the 
Airport Authority. The amount shall be equal to three months Fees, all as reasonably estimated by the Airport Authority. 

In the event the air carrier is in default of payment to the Airport Authority of any Fees or any other sum payable by the air carrier to the 
Airport Authority, and such default continues for five (5) days following written notice by the Airport Authority requiring the air carrier to pay 
the same, the Airport Authority may, in addition to any other right or remedy, draw on the letter of credit to pay the arrears or deduct the 
arrears from the security deposit, as the case may be.

The air carrier shall provide the Airport Authority with a renewal or replacement letter of credit at least sixty (60) days before the date on 
which any letter of credit expires and shall immediately after any drawing by the Airport Authority on a letter of credit, deposit an additional 
letter of credit with the Airport Authority in the amount paid by the issuer of the letter of credit to the Airport Authority failing which, in either 
case, the Airport Authority may draw the full amount of the letter of credit and hold the funds as a security deposit. The air carrier shall, 
immediately after the Airport Authority deducts arrears from the security deposit, deposit an additional security deposit in the amount of 
such arrears with the Airport Authority.

When the air carriers ceases operations at YVR and upon payment by the air carrier to the Airport Authority of all Fees including all costs 
and expenses incurred by the Airport Authority in correcting or satisfying any default or fulfilling any obligations of the air carrier, the 
Airport Authority shall release the letter of credit or return the security deposit to the air carrier, without interest.

SECURITY FOR PAYMENT
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VANCOUVER AIRPORT AUTHORITY
SCHEDULE OF FEES AND CHARGES

Effective January 1, 2024

For each landing of an aircraft, the fee is the greater of the Standard Fees or Minimum Fees:

Aircraft Type Flight Type Aircraft MTOW (kg)
Jet Domestic & International 0 - 21,000 $4.33

21,001 - 45,000 $5.41
45,001 or greater $6.49

Domestic & International 0 - 21,000 $3.79
21,001 - 45,000 $4.33

45,001 or greater $5.41

Aircraft Type Flight Type Fee per Landing

$54.08

2. A domestic flight means a flight between two points within Canada.

3. An international flight means a flight between a point outside Canada and a point within Canada.

Landing fees are not payable for State aircraft.

LANDING FEES 

Turboprop, Piston, 
Helicopter

Standard Fees 

Minimum Fees 

Fee per 1000 kg of MTOW or fraction 
thereof

4. Landing fees are not payable where an aircraft or any person on board is threatened by serious or imminent danger and an unscheduled 
landing is made to a non-intended destination.

1. The landing fee is based on the maximum permissible take off weight (MTOW), as stated in the aircraft’s registration documents.  Until 
such time as the Vancouver Airport Authority receives an aircraft’s registration documents, it shall base the MTOW for the aircraft on the 
highest known MTOW for the particular aircraft type.  Any amendment to an aircraft’s MTOW will be effective 30 days subsequent to the 
Vancouver Airport Authority’s receipt of original or revised registration documents.  No retroactive adjustments will be made. Submissions 
can be made via email to accounts_receivable@yvr.ca or by fax to 604-276-7747. 

Domestic & International
Fixed Wing (Jet, 
Turboprop, Piston), 
Helicopter
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VANCOUVER AIRPORT AUTHORITY
SCHEDULE OF FEES AND CHARGES

Effective January 1, 2024

*Maximum permissible take-off weight

$5,000.00
$1,500.00

$32.17

300,001 or greater
$432.60

1. Parking duration will be calculated from time of landing to time of take-off based on tower data.  

5. Aircraft are not permitted to park on the main apron (Apron VI) beyond the periods approved by the Airport Capacity team 
(slot_coordination@yvr.ca) in writing or the day-of Integrated Operations Centre (gates@yvr.ca / 604-207-7034).

Non-Compliance Fees

If any air carrier fails to comply with any of the Airport Authority’s rules and requirements in the Schedule, then the air carrier will pay such 
non-compliance fees to the Airport Authority in accordance with this Schedule.

Failure to comply with parking conditions
Refusal to tow

$75.98

2. Parking fees do not apply for any period less than 4 hours. Aircraft towed to hangars will not be subject to parking fees. 

$126.81
$175.74

All aircraft - periods more than 24 hours

Airport Authority Managed Aprons - Aircraft Parking Fees

7. Aircraft are required to be towed on/off parking position within the timeslot approved by the Airport Capacity team or as instructed by the 
Baggage and Gate Schedulers. Aircraft that are not towed off parking position prior to expiry of the approved timeslot may be towed at the 
airline’s expense unless parking is extended by written approval from the Airport Capacity team or the day-of Integrated Operations Centre.  
Instances of non compliance with respect to towing of aircraft after receiving explicit instruction from the Airport Authority are subject to a 
$1,500.00 refusal to tow fee.

$15.14
$16.76

4. For periods more than 24 hours, the airline will be charged a daily rate of $432.60 per 24-hour period, or any portion thereof.

10,001 - 30,000
5,001 - 10,000

8. YVR reserves the right to amend these rules at any time based on operational requirements.

$18.66

Fee per Aircraft (Daily rate)Aircraft MTOW* (kg)

30,001 - 60,000
60,001 - 100,000

$228.20

$50.56

100,001 - 200,000

2,001 - 5,000

3. For periods more than 4 hours up to 24 hours, the airline will be charged the applicable daily rate indicated in the table above based on 
the MTOW of the aircraft.

200,001 - 300,000

0 - 2,000

6. All parking requests must be submitted in writing at least 3 business days in advance as per IATA Worldwide Airport Slot Guidelines 
(WASG) to ensure requests can be properly reviewed by the Airport Capacity team.  Instances of non-compliance with the Conditional 
Approval are subject to a $5,000.00 non-compliance fee.

Page 4 of 9

349



Subject to Change

VANCOUVER AIRPORT AUTHORITY
SCHEDULE OF FEES AND CHARGES

Effective January 1, 2024

Rate per domestic originating passenger $4.33

Rate per transborder and international originating passenger $10.00

Fee per U.S. Bound Pre-Cleared Passenger for Signatory Air Carriers: $2.16

2. A U.S. bound pre-cleared passenger means any passenger using the U.S. pre-clearance facility at YVR. Air carriers will be charged the 
U.S. Bound pre-cleared passenger Fee for each U.S. bound pre-cleared passenger.

3. Air carriers will be charged the U.S. bound pre-cleared passenger fee for each U.S. bound pre-cleared passenger on their actual 
passenger traffic multiplied by the prevailing annual rate (subject to adjustments to payments, if required, at year end based upon final 
passenger numbers). Actual passenger traffic will be based on information remitted by the air carriers to the Vancouver Airport Authority.

Domestic Originating Passenger

Transborder and International Originating Passenger

3. A transborder originating passenger means a passenger with a flight originating out of YVR to a point within the United States. Air carriers 
will be charged the transborder and international originating passenger pre-security fee for each transborder originating passenger.

4. An international originating passenger means a passenger with a flight originating out of YVR to a point outside of Canada and the United 
States. Air carriers will be charged the transborder and international originating passenger pre-security fee for each international 
originating passenger.

1. U.S. pre-clearance fees are intended to partially recover the construction and operating costs of the U.S. pre-clearance facilities.

5. Originating passenger information will be sourced from AIF remittance data.

U.S. PRE-CLEARANCE FEES

U.S. Bound Pre-Cleared Passengers

2. A domestic originating passenger means a passenger with a flight originating out of YVR to a point within Canada. Air carriers will be 
charged the domestic originating passenger pre-security fee for each domestic originating passenger.

4. The Airport Authority reserves the right to recover incremental costs incurred for additional services required outside of normal USCBP 
operating hours.

1. Pre-security fees are intended to partially recover the construction and operating costs of the terminal facilities located prior to the 
primary security line.

PRE-SECURITY FEE
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VANCOUVER AIRPORT AUTHORITY
SCHEDULE OF FEES AND CHARGES

Effective January 1, 2024

The fee payable by an air carrier using the domestic or international terminal building gates is as follows:

Domestic Terminal International Terminal
Gates 1 through to 49 Gates 50 through to 96

$205.97 $373.65
$411.94 $747.29
$823.89 $1,494.58

Regional Narrowbody Widebody
Beechcraft 1900/1900C/1900D Airbus: 220, 319, 320 and 321 Airbus 310, 330, 340, 350 and 380
Piper light aircraft Boeing: 717, 737 and 757 Boeing: 747, 767, 777, and 787
CRJ: 100, 700 and 900
DHC-8: 100, 300 and 400
Embraer: 170, 175 and 190
Saab 340

No General Terminal Fee 

Narrowbody Aircraft 
Widebody Aircraft 

3. By way of example, below is a summary of aircraft types for the purposes of calculating post-security fees:

2. The post-security fees are recovered by charging all air carriers on a per use basis of terminal gates. 

4. Busing Fee for Non-Bridged Gating Operations
Air carriers that use apron busing for non-bridged gating operations departing from the domestic terminal building will be charged the 
domestic post-security fee. Air carriers that use apron busing for non-bridged gating operations departing from the international terminal 
building will be charged the international post-security fee. Air carriers that use apron busing for non-bridged gating operations will be 
invoiced monthly in accordance with the terms outlined in the Airport Use License. 

South Terminal 

Regional Aircraft

Domestic and International Terminals

1. Post-security fees are intended to partially recover the construction and operating costs of the terminal facilities located after the 
primary security line.

POST-SECURITY FEE

Fee per Aircraft Use of Terminal Gate
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VANCOUVER AIRPORT AUTHORITY
SCHEDULE OF FEES AND CHARGES

Effective January 1, 2024

Fee per Passenger
Destination Category:

British Columbia and Yukon $5.00
Outside British Columbia and Yukon $25.00

All Destinations $5.00

1. The Airport Authority is a signatory to a Memorandum of Agreement between ATAC, certain air carriers signatory thereto (the "Signatory 
Carriers") and certain airports, concerning the collection of the AIF (the “MOA”). Each Signatory Air Carrier must collect the AIF from 
passengers, on behalf of the Airport Authority, at the rates set out in the Schedule, and remit the AIF to the Airport Authority in accordance 
with the MOA and any other agreement from time to time in effect between such Signatory Air Carrier and the Airport Authority pertaining to 
the AIF (including any such airport use and license agreement).  Each Signatory Air Carrier is entitled to a handling fee for these services.

2. At the South Terminal, the PFC amount is paid by air carriers on behalf of each departing passenger.  Children under two years of age are 
exempt from PFC.

2. Any air carrier that is not a Signatory Air Carrier must follow the Airport Authority's Airport Improvement Fee Collection and Remittance 
Procedures and any other agreement from time to time in effect between such air carrier and the Airport Authority pertaining to the AIF 
(including any such airport use and license agreement).  

Domestic and International Terminals

1. The Passenger Facility Charge ("PFC") for the South Terminal is inclusive of GST. 

South Terminal 

PASSENGER FACILITY CHARGE

AIRPORT IMPROVEMENT FEES

3. For the purposes of determining the appropriate Destination Category for the AIF, the destination of a departing enplaned passenger 
shall be defined as the first point of arrival after a departure from YVR where the departing enplaned passenger either makes a connection 
or stopover.
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VANCOUVER AIRPORT AUTHORITY
SCHEDULE OF FEES AND CHARGES

Effective January 1, 2024

Price per Square Foot Price per Square Meter
A-B Connector Office $76.26 $820.75
Premium Office $66.07 $711.25
Regular Office $53.02 $570.79
Industrial $24.76 $266.47
Storage $16.44 $176.84
Lounge $66.07 $711.25
Counter / Queuing $66.07 $711.25
Covered Outdoor $12.39 $133.33

$5.87 $63.20

$2.75 $29.72

Price per Square Foot Price per Square Meter
Premium Office $76.26 $820.75
Regular Office $61.20 $658.79
Industrial $28.56 $307.45
Storage $18.98 $204.20
Lounge $76.26 $820.75
Link Building Counter / Queuing $115.97 $1,248.25
Counter / Queuing $149.38 $1,608.06
Covered Outdoor $14.11 $152.00
Apron Storage Space - Adjacent to Gates $4.72 $50.81
Apron Storage Space - Other Locations $3.72 $40.11

Price per Square Foot Price per Square Meter 
Premium Office $27.30 $293.88
Regular Office / Freezers $21.92 $235.86
Counter / Queuing $27.30 $293.88
Storage $16.29 $175.51
Industrial Cargo $10.24 $110.12

$2.75 $29.72

Domestic Terminal 

ANNUAL EXCLUSIVE USE RENTAL RATES 

South Terminal 

Temporary Construction Space

International Terminal 

Apron Storage Space - Adjacent to Gates and Other 

Apron Storage Space - Adjacent to Gates and Other 
Locations
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VANCOUVER AIRPORT AUTHORITY
SCHEDULE OF FEES AND CHARGES

Effective January 1, 2024

Common Use Counters :

Public Address System

Dock Fee per Enplaned and Deplaned Passenger
Ramp Charge for Water to Airside Movements
Aircraft Docking Fee Single Engine Aircraft

Twin Engine Aircraft

2. Fee per enplaned and deplaned Passenger and aircraft docking fee only apply to use of the YVR Seaplane Facilities.
3. There is no ramp charge for airside to water movements.

1. With the exception of the dock fee, the stated rates above do not include applicable taxes. The dock fee is inclusive of GST.

$2.98 including GST
$5.41

YVR SEAPLANE FACILITY FEES

$10.30 / Flight 

$10.30 / Month / Microphone Line
$5.15 / Flight 

South Terminal 

$15.45 / Flight 

COMMON USE FACILITY FEES AND CHARGES

Fee

1st - 12th Flight / Month
13th - 24th Flight / Month

First 2 hours no charge

First 2 hours no charge
$54.08 for 2 to 24 hours

25th and More Flights / Month

$27.04 for 2 to 24 hours
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CONFIDENTIAL

AIRPORT USE LICENCE

between

VANCOUVER AIRPORT AUTHORITY

and

1263343 ALBERTA INC. dba LYNX AIR

Licence No.: YVR-TM-4946

Date of Licence: Dated for reference October 15, 2021

Description: The non-exclusive right to operate an Air Carrier 
Business at the Vancouver International Airport

Commencement Date: November 16, 2021

Length of Term: 1 year, 1 month and 15 days (ending December 31, 
2022)

Renewal: 1 x 3 Years (ending December 31, 2025)
1 x 5 Years

NOTES

AMENDMENTS
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THIS AIRPORT USE LICENCE (this “Licence”) made as at October 15, 2021

BETWEEN:

VANCOUVER AIRPORT AUTHORITY, 
P.O. Box 44638, YVR Domestic Terminal RPO
Richmond, B.C., V7B 1W2

(hereinafter called the “Licensor”)
OF THE FIRST PART

AND:
1263343 ALBERTA INC. dba LYNX AIR
123, 1440 Aviation Park, N.E.
Calgary, AB  T2E 7E2

(hereinafter called the “Licensee”)

OF THE SECOND PART

WHEREAS:

A. The Licensor manages and operates the Airport in the Province of British Columbia, 
Canada;

B. The Licensee is an Air Carrier and desires to operate an Air Carrier Business at the Airport 
and to use, in common with others, the Licensor's Facilities; and

C. The Licensor agrees to grant a licence to the Licensee to operate at the Airport on the terms 
and conditions set forth in this Licence.

NOW THEREFORE THIS AGREEMENT WITNESSETH that, in consideration of the 
mutual covenants set forth herein and other good and valuable consideration, the parties hereto 
covenant and agree each with the other as follows:

ARTICLE 1- DEFINITIONS

In this Licence:

“Affiliated Airline” means any airline that is wholly owned by the Licensee.

“Air Carrier” means an air carrier providing commercial air transportation services to the routes 
it is serving to and from the Airport.

“Air Carrier Business” means the carriage and transportation by air of passengers, baggage, mail 
and cargo and as further described in Section 2.01. 
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“Air Transport Agreement” has the meaning ascribed to it in Section 13.14.

“Airline Consultative Committee” means the representative body of the Air Carriers as 
acknowledged by the Licensor.

“Airport” means the Vancouver International Airport at Sea Island in the Province of British 
Columbia.

“Airport Lands” means the lands, buildings, improvements, facilities and equipment leased to 
the Licensor by the Crown pursuant to the Head Lease, including the Licensor's Facilities, that are 
not subleased for exclusive use.

“Airside” means that part of the Airport Lands inside the perimeter fences (which mark the 
restricted area as defined in the Canadian Aviation Security Regulations, 2012), but does not 
include areas within buildings. 

“Approving Authority” means a Person or entity designated, from time to time, by the Licensor 
for the purpose of issuing Facility Permits.

“Approving Authority's Land Development and Construction By-Law or Policies” means the 
standard policies of the Approving Authority for the issuing of Facility Permits and other matters 
relating to land development and construction created either before or after the date of this Licence 
as a by-law or as policies of the Approving Authority, all as amended from time to time and 
together with all Rules and Regulations referred to therein.

“Apron Staging Areas” means the areas and staging facilities at the Airport that the Licensor 
designates for the common use of Air Carriers and others from time to time for the temporary 
staging of vehicles and equipment used to facilitate loading, unloading, servicing and maintenance 
of aircraft.

“Business Principles” means the principles established from time to time by the Licensor, in 
consultation with Air Carriers, on the efficient, orderly and equitable use of the Airport, a copy of 
which is annexed hereto as Schedule E.

“Chicago Convention” means the Convention on International Civil Aviation signed at Chicago 
on December 7, 1944.

“Crown” means Her Majesty the Queen, in right of Canada, represented by the Minister of 
Transport and Her successors and assigns, and in any section of this Licence that contains a release, 
hold harmless, indemnity or other exculpatory language in favour of the Crown, the term “Crown” 
also means any department of the Government of Canada, any Minister of the Crown, any officers, 
servants, employees, agents or contractors of the Crown and any other Person for whom the Crown 
may be responsible in law and any Person who has a right of contribution as against the Crown.
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“Domestic Terminal Building” means the Licensor's domestic terminal building erected at the 
Airport and any future terminal building(s) handling domestic traffic.

“Environmental Adverse Effect” means one or more of the following in connection with an 
Environmental Matter:

(i) impairment or adverse alteration of the quality of the Natural Environment for any use 
that can be made of it by humans, or by any animal, fish or plant;

(ii) injury or damage to property or to water or air quality or food, plant or animal life;

(iii) harm or material discomfort to any Person;

(iv) an adverse effect on the health of any Person;

(v) impairment of the safety of any Person;

(vi) impairment or adverse alteration rendering any property or water or air quality or food, 
plant or animal life unfit for human use;

(vii) non-compliance with applicable Environmental Laws and Regulations;

(viii) material loss of enjoyment of normal use of property; and

(ix) material interference with the normal conduct of business.

“Environmental Laws and Regulations” means all applicable environmental, health and safety 
laws, regulations, permits and orders of any governmental authority having jurisdiction and all 
common law applicable to the Licensee or any of its assets in connection with the Licensee's 
operations at the Airport, including:

(i) all applicable laws, regulations, orders, permits and other similar documents and 
instruments of all courts and governmental authorities having jurisdiction relating to the 
environment whether issued by environmental or health and safety regulatory agencies or 
otherwise; and

(ii) all applicable laws, regulations and orders relating to Environmental Matters.

“Environmental Matter” means any present or future activity, event or circumstances in respect 
of the environment, health or safety including the release, escape, leaking, disposal or migration 
of any toxic, hazardous or special waste or dangerous goods, pollutant or contaminant into the 
Natural Environment including any substance which is hazardous to Persons, animals, plants, or 
which has a detrimental effect on the soil, air or water, or the generation, treatment, storage, use, 
manufacture, holding, collection, processing, treatment, presence, transportation or disposal of any 
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toxic, hazardous or special wastes or other chemical substances or dangerous goods, pollutant or 
contaminant.

“Facility Permit” means the Approving Authority's written authority which may be granted to the 
Licensee upon application and payment of the Approving Authority's current fee, as set forth in 
the Licensor's Tariff of Fees and Charges, to conduct alterations, new construction or installation 
of equipment, all in accordance with guidelines which may be issued, from time to time, by the 
Approving Authority, and in accordance with the Approving Authority's Land Development and 
Construction By-Law or Policies.

“Fees” means any monies or amounts payable under this Licence.

“Force Majeure” means an event beyond the reasonable control and not attributable to the 
negligence of the affected party which renders continued performance by such party of all or part 
of its obligations pursuant to this Licence, impossible, commercially unreasonable or illegal (but 
shall not include delays or inability to perform caused by the financial inability of such Party) 
including without limitation strike, lockout, riot, insurrection, war, fire, tempest, act of God , or 
serious accident, provided that the party so delayed shall forthwith notify the other party upon 
becoming aware of the commencement of a “Force Majeure”.

“Head Lease” means the lease agreement in writing dated June 30, 1992, made between Her 
Majesty the Queen, in right of Canada, represented therein by the Minister of Transport as Lessor, 
and the Vancouver Airport Authority, as Lessee and registered in the New Westminster Land Title 
office under No. BF247009, as may be amended from time to time.

“Insurance” means any insurance which is required by this Licence to be carried by the Licensee.

“International Terminal Building” means the Licensor's international terminal building at the 
Airport and any future terminal building(s) handling international or trans-border traffic.

“Lease” means any lease entered into between the Licensor and the Licensee for premises in the 
Terminal Building that is in force and effect.

“Licence” means this Licence, including any schedules and/or attachments hereto annexed, and 
any amendments to such Licence as may be made from time to time in accordance with the 
provisions hereof.

“Licensed Service” means, where the Licensor at any time regulates, restricts or licenses any 
activity at the Airport, a contractor or supplier who is approved or authorized or licensed by the 
Licensor for that activity at the Airport.

“Licensee” means the party or parties of the second part as above designated or described and 
includes any of its or their successors or permitted assigns, and, in any section of this Licence that 
contains a release, hold harmless, indemnity or other exculpatory language in favour of the 
Licensee, the term “Licensee” also means any directors, officers, servants, employees, agents or 
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contractors of the Licensee and any other Person for whom the Licensee may be responsible in 
law and any Person who has a right of contribution as against the Licensee.

“Licensee’s Aircraft” means aircraft operated by the Licensee.

“Licensee Family Carrier” means (i) an Affiliated Airline; (ii) a third party Air Carrier with 
whom Licensee has a capacity purchase agreement for the operation of Licensee or a Licensee 
Affiliated Airline flights, operating under a same trade name of the Licensee or of its Affiliated 
Airline, or operating under the designator code of the Licensee or a Licensee Affiliated Airline, 
provided that the foregoing is limited to aircraft movements of that third party for which Licensee
has purchased one hundred (100%) percent of the seats of that aircraft movement;  (iii) any airline 
flying under its own livery, where all seats are being sold in the name of the Licensee; or (iv) a 
Sister Airline.

“Licensee’s Statistics” has the meaning ascribed to it in Section 4.03(a).

“Licensor” means the Vancouver Airport Authority and includes any of its successors or assigns, 
and, in any section of this Licence that contains a release, hold harmless, indemnity or other 
exculpatory language in favour of the Licensor, the term “Licensor” also means any directors, 
officers, servants, employees, agents or contractors of the Licensor and any other Person for whom 
the Licensor may be responsible in law and any Person who has a right of contribution as against 
the Licensor.

“Licensor's Bank” means the Canadian Imperial Bank of Commerce or such other financial 
institution as the Licensor may, from time to time, designate.

“Licensor's Facilities” means those current and future facilities, improvements and equipment 
owned by the Licensor, including but not limited to the Licensor's runways, taxiways, apron, 
navigational aids, other common use landing field facilities, the Apron Staging Areas, the common 
areas of the Terminal Building, in-bound and out-bound baggage systems, ticketing and check-in 
counters, Canadian Inspection Services, Preclearance Facility, transit without visa facilities, de-
icing facilities, flight, baggage and ramp information displays, hold-rooms, passenger loading 
bridges, public address systems and transfer counters, that are not leased or licensed for exclusive 
use and that are designated by the Licensor, from time to time, to be for the common use of Air 
Carriers and others.

“Natural Environment” means the air, land, subsoil, surface water, ground water, marine water 
or any combination or part thereof.

“Non-Signatory Air Carrier” means any air carrier that has not entered into a contract with the 
Licensor in form and substance similar to the terms and conditions of this Licence.

“Occupational Health and Safety Laws and Regulations” means all applicable occupational 
health and safety laws, regulations, treaties, resolutions, ordinances, guidelines, policies, codes of 
practice, requirements, directions, authorizations, permits and orders of any governmental 
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authority having jurisdiction and all common law applicable to the Licensee or any of its assets in 
connection with the Licensee's operations at the Airport.

“Period” means a twelve month period beginning January 1 and ending December 31.

“Person” includes any individual, company, corporation, incorporated or unincorporated 
association, co-tenancy, joint venture, syndicate, fiduciary, partnership, firm, estate, trust, sole 
proprietorship, government or government agency, board, commission or authority, organization 
or any other form of entity however designated or constituted.

“Preclearance Facility” means those current (as more specifically shown in Schedule D hereto 
annexed) and future portions of the Terminal Building constructed by the Licensor for the purpose 
of clearing through the Airport an Air Carrier's passengers (such services including but not being 
limited to customs and immigration) travelling by air to the United States of America or any other 
international destination. 

“Preferential Use Principles” means the principles established by the Licensor, in consultation
with Air Carriers, which provide that in the allocation of the Licensor's Facilities, consideration 
will be given to operating efficiencies, passenger experience and service levels, Air Carrier 
strategic alliances and connecting passenger flows.

“Prime Rate” means the rate of interest expressed as an annual rate established from time to time 
by the Licensor's Bank as the interest rate charged by it on demand loans made in Canada in 
Canadian currency to its most credit-worthy commercial customers, and referred to by the 
Licensor's Bank as its prime rate; the certificate of an officer of the Licensor's Bank as to the Prime 
Rate for any specified day shall be in the absence of manifest error, conclusive evidence thereof.

“Recoverable Costs” has the meaning ascribed to it in Section 4.02.

“Safety Management System” means a coordinated process for the continual improvement 
around safety, including but not limited to identifying and reporting hazards investigating trends 
to determine root causes, assessing and applying solutions, and following up with inspections and 
auditors to ensure the hazard is reduced.

“Sister Airline” means any Air Carrier that is wholly owned by the same legal entity that wholly 
owns the Licensee.  

“Tariff of Fees and Charges” means the Licensor's tariff of fees and charges as amended by the 
Licensor from time to time.

“Terminal Building” means the Licensor’s Domestic Terminal Building and International 
Terminal Building, and any terminal building(s) handling passenger traffic that the Licensor may 
erect in the future.
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ARTICLE 2 - PURPOSE
2.01 Privileges

Provided that the Licensee pays all monies due under this Licence and performs the covenants in 
accordance with the terms and conditions herein on its part contained, the Licensor hereby grants 
to the Licensee the non-exclusive right, licence, liberty and privilege (hereinafter called the 
“Privileges”) to:

(a) operate an Air Carrier Business at the Airport and conduct, in connection therewith, any of 
the following activities:

(i) land, take-off, taxi, tow and park Licensee's Aircraft for its Air Carrier Business;

(ii) enplane and deplane passengers, baggage, mail and cargo onto and off of Licensee's 
Aircraft by itself or by a Licensed Service;

(iii) clean, service, repair and maintain Licensee's Aircraft by itself or by a Licensed 
Service;

(iv) de-ice Licensee's Aircraft in accordance with an approved de-icing fluid mitigation 
plan by a Licensed Service;

(v) fuel and defuel Licensee's Aircraft by a Licensed Service only;

(vi) take delivery onto Licensee's Aircraft of duty-free and tax-free goods, and goods 
and services intended for in-flight use from a Licensed Service;

(vii) sell air transportation tickets and services for the carriage of Persons, property and 
mail, including all activities necessary or incidental to such operations;

(viii) train at the Airport personnel in the employ of, or to be employed by the Licensee, 
and test aircraft and other equipment being utilized on the Airport Lands in the 
operation of its Air Carrier Business;

(ix) transport the Licensee’s passengers needing or requesting assistance by 
wheelchairs, electrical motor vehicles or other means within the Terminal Building, 
by itself or by a Licensed Service;

(x) provide any activities and services approved by the Licensor acting reasonably; and

(b) provide passenger, baggage, aircraft maintenance, mail and cargo handling services to 
other Air Carriers at the Airport provided the Licensee is a Licensed Service with respect 
to such services at the Airport. For greater clarity, if any of these services are performed:
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(i) on an ad-hoc basis where a Licensed Service is not available, or

(ii) on an urgent basis (irrespective of whether a Licensed Service is available),

the Licensee is not required to be a Licensed Service.

The Licensee acknowledges and agrees that it shall make commercially reasonable efforts to 
exercise the Privileges in the spirit of the Business Principles, as they relate to the use of the 
Airport, and as may be applicable to the Licensee. For greater clarity, the Parties agree that the 
sections of the Business Principles which automatically will not apply to the Licensee are those 
which touch upon:

(a) design, maintenance and operation of the Airport; or

(b) customer care principles which refer to pricing and which may be in conflict with the 
Licensee’s customer care training programs.

2.02 Use of Licensor's Facilities

For the purpose of exercising the Privileges, the Licensor grants to the Licensee:

(a) the right to use in common with others, those portions of the Licensor's Facilities that the 
Licensor designates for use by the Licensee from time to time, provided that the assignment 
of any area or facilities shall not constitute any pre-emptive or exclusive right to the areas 
or facilities designated; and

(b) the right of ingress, passage and egress by the Licensee and its agents, customers, 
employees, invitees, licensees and servants, over or on streets, roads and paths on Airport 
Lands, as made necessary by the Licensee's operations, provided that the right herein 
defined shall not be exercised in such manner and to such extent as to impede or interfere 
with the operation of the Airport by the Licensor, its tenants, licensees or others.

2.03 Prohibitions

The Licensee shall not use, and is specifically prohibited from using this Licence to:

(a) conduct a business other than an Air Carrier Business on or about the Airport Lands, except 
as provided in this Licence or a separate agreement with the Licensor;

(b) promote, offer, supply, sell or give away any duty-free or tax-free goods on or about the 
Airport Lands;

(c) promote, offer, supply, sell or give away any goods or services on or about the Airport 
Lands, except as provided in this Licence or a separate agreement with the Licensor;
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(d) construct, erect, place or install any advertising sign or display on or about the Airport 
Lands except through a Licensed Service; or

(e) conduct promotions or distribute any promotional materials on or about the Airport Lands 
without the consent of the Licensor, which consent will not be unreasonably conditioned, 
withheld or delayed.

2.04 Rights Reserved

All rights not expressly granted to the Licensee are hereby reserved to the Licensor.  Without in 
any way limiting its rights hereunder, or its rights as an airport operator, the Licensor reserves the 
right to amend the Privileges and the right to impose reasonable Fees if the Crown relinquishes 
responsibility for providing any services, including but not limited to air traffic, ramp control, or 
other aeronautical activities, or policing and security resulting in costs to the Licensor.  The 
Licensor also reserves the right to impose, following discussions with Air Carriers on the orderly, 
efficient and equitable use of the Airport, additional Fees for the misuse or inefficient use of the 
Licensor's Facilities.

ARTICLE 3 - TERM

3.01 Length of Term

The term of this Licence shall be for a period beginning on November 16, 2021 and ending on
December 31, 2022, subject to renewal as set out in Section 3.04.

3.02 Continued Operations

If the Licensee continues to exercise its Privileges after the end of the term of this Licence without 
the execution and delivery of a new licence or written renewal or extension of this Licence, then:

(a) the Licensee will be considered to be exercising its Privileges on a month-to-month basis 
at the sufferance of the Licensor; and

(b) the consideration for such use shall be equal to any Fees payable under this Licence during 
the final year of this Licence plus an additional Fee of ten (10%) percent, PROVIDED 
THAT such additional Fee shall not be payable where the Licensor has specifically 
consented to the continuation of operations by the Licensee without a written licence and 
such continued operations are not, in the opinion of the Licensor, acting reasonably, due to 
the unreasonable delay by the Licensee in negotiating a replacement licence or in ceasing 
operations at the Airport.

It is expressly agreed that neither the acceptance of any consideration during such period of 
continued operations nor the operation of any implied condition, nor any implication of law, shall 
be construed or shall operate so as to renew this Licence, and during such period of continued 
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operations, the parties shall be subject to the covenants and conditions herein contained except as 
to length of term and consideration.

3.03 Cancellation

(a) If, during the term of this Licence, the Licensee terminates its Air Carrier Business at the 
Airport, then, this Licence may be terminated at any time by either party by giving thirty 
(30) days’ notice to the other party.

(b) Except in those cases where the Licensee is negotiating in good faith with the Licensor for 
a replacement Licence, if the Licensee is continuing operations without a written licence 
as described in Section 3.02 then such continuation of operations may be terminated at any 
time by either party by giving thirty (30) days’ notice to the other party.

3.04 Renewal

(a) If at the end of the term of this Licence the Licensee has performed all the Licensee’s 
covenants and is not in default under any of the terms of this Licence or the Lease and no 
notice has been given pursuant to Section 3.05, then this Licence shall be automatically 
renewed for a renewal term of three (3) years (the “First Renewal Term”) upon the same 
terms and conditions as contained in this Licence except as contained in this right of 
renewal.  The First Renewal Term shall commence on the day immediately succeeding the 
last day of the term of this Licence and shall end at midnight on the day immediately 
preceding the third anniversary of the first day of the First Renewal Term, unless sooner 
terminated in accordance with the provisions of this Licence.  The parties shall not be 
required to execute any document to give effect to this Section 3.04(a).

(b) If at the end of the First Renewal Term the Licensee has performed all the Licensee’s 
covenants and is not in default under any of the terms of this Licence or the Lease and no 
notice has been given pursuant to Section 3.05, then this Licence shall be automatically 
renewed for a renewal term of five (5) years, (the “Second Renewal Term”) upon the same 
terms and conditions as contained in this Licence except as contained in this right of 
renewal.  The Second Renewal Term shall commence on the day immediately succeeding 
the last day of the First Renewal Term of this Licence and shall end at midnight on the day 
immediately preceding the fifth anniversary of the first day of the Second Renewal Term, 
unless sooner terminated in accordance with the provisions of this Licence.  The parties 
shall not be required to execute any document to give effect to this Section 3.04(b).

3.05 Review of Terms of Licence

(a) The Licensor and the Licensee acknowledge and agree that the Airline Consultative 
Committee shall, for the purposes of discussion and re-negotiation of the terms of this 
Licence, act as the representative of all licensees operating an Air Carrier Business at the 
Airport. The Licensee hereby appoints and authorizes the Airline Consultative Committee 
to act as its representative for such purposes and to reach such agreements with the Licensor 
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as the Airline Consultative Committee deems appropriate. Without limiting the scope and 
authority of the Airline Consultative Committee’s right to act as the Licensee’s 
representative pursuant to this Section 3.05, the Licensee may discuss specific terms of the 
License with the Licensor independent of the Airline Consultative Committee.  The Airline 
Consultative Committee has internally established “Terms of Reference” which outline the 
roles, responsibilities and governance of the Airline Consultative Committee. 

(b) If either of the Licensor or the Airline Consultative Committee (hereinafter called the 
“Negotiating Parties”) wish to discuss or re-negotiate any of the terms of this Licence, the 
Negotiating Party wishing to discuss or re-negotiate terms shall give the other Negotiating 
Party detailed written notice not later than six (6) months prior to the last day of the term 
or any renewal term of this Licence.  The Negotiating Parties shall immediately commence 
discussions or negotiations as to the disposition of the matters raised in such notice.

(c) The Licensor and the Licensee agree that there will be no automatic renewal of this Licence 
as set out in Section 3.04 if notice has been given pursuant to Section 3.05(b).

(d) The Licensor and the Licensee agree that once the Negotiating Parties have agreed as to 
the disposition of the matters raised in a notice given pursuant to Section 3.05(b), the 
Licensor and Licensee shall, provided the Licensee has performed all the Licensee’s 
covenants and is not in default under any of the terms of this Licence or the Lease, execute 
such agreement as is necessary to give effect to the terms settled pursuant to the provisions 
of Section 3.05(b) and to renew this Licence for such renewal term as would have been 
granted pursuant to the provisions of 3.04(a) or 3.04(b) if notice had not been given 
pursuant to Section 3.05(b).

ARTICLE 4 – CONSIDERATION

4.01 Tariff of Fees and Charges

(a) The Licensee covenants and agrees to pay to the Licensor, on demand, or as the same 
otherwise fall due, all applicable Fees specified from time to time by the Licensor in the 
Tariff of Fees and Charges on two (2) months’ notice to the Licensee.

(b) The Licensee covenants and agrees that all of the Licensee's international and trans-border 
flights will use the International Terminal Building unless prior written consent is obtained 
from the Licensor, or unless the Licensor directs the Licensee to use other facilities for 
temporary, emergency or security reasons.  In any case, the Licensee agrees to pay all Fees 
levied in the International Terminal Building for international and trans-border flights, 
whether or not the international terminal is used.

(c) The methodology for setting the fees and charges referred to in Section 4.01(a) shall be in 
accordance with the obligations set forth in the Chicago Convention and the Air Transport 
Agreement. 
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(d) The methodology for setting the fees and charges referred to in Section 4.01(a) shall, in the 
case of Licensee, account for all Air Carrier Business operated by a Licensee Family 
Carrier. 

(e) The Licensee shall have the ability to pay to the Licensor, on behalf of any Licensee Family 
Carrier, all applicable Aeronautical Fees related to the Air Carrier Business conducted by 
such Licensee Family Carrier provided that the Licensee guarantee the payment of such 
fees related to such Licensee Family Carrier and execute the Licensor’s form of guarantee 
and execute the Licensor’s form of supplemental agreement, which shall also be signed by 
the Licensee Family Carrier.

(f) The Licensee shall deliver to the Licensor evidence from time to time, at the Licensor’s 
request, of its Licensee Family Carrier relationships.  The Licensee shall immediately 
notify the Licensor of any changes in its Licensee Family carrier relationships.  

4.02 Cost Recovery

The Parties acknowledge and agree that the Fees required to be paid by the Licensee to the Licensor 
pursuant to Section 4.01 herein are intended to allow the Licensor to recover, in aggregate with 
the corresponding fees collected from all Air Carriers using the Licensor’s Facilities, up to one 
hundred percent (100%) of the Licensor's reasonable costs and expenses (including, without 
limitation, amortized capital costs (including principal and interest) and payments under the Head 
Lease) (hereinafter called the “Recoverable Costs”) of maintaining and operating the Licensor's 
Facilities to which those fees apply.

4.03 Disclosure of Statistics 

(a) The Licensee covenants that it will, without expense to the Licensor, make and keep 
detailed, true and accurate summaries of records of all the Licensee's aircraft, passenger 
and cargo activities at the Airport with separate records for each Non-Signatory Air Carrier 
processed by the Licensee at the Airport, detailing the following (hereinafter called the 
“Licensee’s Statistics”):

(i) The numbers of enplaned and deplaned and in-transit/connecting passengers (both 
revenue and non-revenue) and, to the extent that such data is available, the total 
weight of baggage, mail and cargo;

(ii) Total number of aircraft landings and Maximum Certificated Take-Off Weight 
(MCTOW) of the Licensee's Aircraft and the number of seats on each aircraft;

(iii) Total number of aircraft arrivals at the Domestic Terminal Building and the 
International Terminal Building;

(iv) Total number and weight of loaded and unloaded and in-transit mail and cargo 
carried by the Licensee’s freighter operations at the Airport, by sub-sector. 
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(b) The Licensee shall maintain and present the statistics set out in Sub-section 4.03(a) above 
by terminal building (Domestic Terminal Building and International Terminal Building); 
and sub-sector (domestic, transborder, international and connecting).

(c) The Licensee shall in each and every month during each and every Period prepare, in the 
forms and in the means (e.g. electronic format) requested by the Licensor, a written or 
electronic report of the Licensee's Statistics for the month  in a manner that aggregates each 
category of statistics on a per month basis.  The Licensee shall deliver the report to the 
Licensor within ten business (10) days after the end of such month.  

(d) The Licensor acknowledges that the Licensee's Statistics are confidential information and 
agrees not to disclose the Licensee's Statistics to any third party except as combined in the 
aggregate, by sub-sector, of the non-identifiable statistics of all Air Carriers.  It is 
acknowledged and agreed that the Licensor may share such non-identifiable information 
with the duty-free operator(s) at the Airport to the extent required by the duty-free 
operator(s) for its operating plans, provided that the duty-free operator(s) signs a non-
disclosure agreement in a form acceptable to the Licensor.  It is further acknowledged and 
agreed that statistics obtained by the Licensor through the public domain or through other 
legal means shall not be subject to the confidentiality provisions set out in this Section 
4.03(d).

4.04 Audit and Inspection

The Licensor, by accepting any statement as submitted by the Licensee under Section 4.03 or any 
payment made thereon, shall not be deemed to have waived any of its rights hereunder and the 
Licensor shall be entitled at any time at its own expense to have the records relating to the 
Licensee's Statistics audited by a nominee of the Licensor.  Subject to reasonable notice, the 
Licensee’s books and records relating to the Licensee’s Statistics shall be open for examination 
and audit, and for taking extracts therefrom, during business hours by an appointed nominee of the 
Licensor.  The cost of any audit performed pursuant to this clause shall be borne by the Licensor, 
PROVIDED HOWEVER, that should the result of such audit reveal a discrepancy of more than 
five percent (5%) between that reported and that recorded, then the full cost of such audit shall be 
borne by the Licensee.

4.05 Statement

After the end of each calendar year, the Licensor shall furnish to the Licensee a statement showing 
in reasonable detail, by each fee type specified in the Tariff of Fees and Charges, the actual 
Recoverable Costs for the preceding calendar year.  The statement shall reconcile such actual 
Recoverable Costs to the aggregate amounts paid by Air Carriers to the Licensor during the 
preceding calendar year.  In the event that the aggregate payments made during the preceding 
calendar year by the Air Carriers represent an amount greater than one hundred percent (100%) of 
Recoverable Costs, the Licensor shall credit to the Air Carriers, without interest, such overpayment 
within thirty (30) days of the date of delivery of the statement.
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4.06 Payments Generally

All payments by the Licensee to the Licensor of whatsoever nature required or contemplated by 
this Licence shall be:

(a) paid in lawful currency of Canada;

(b) made, when due under this Licence, without prior demand therefor and without any set-
off, compensation or deduction whatsoever, at the office of the Licensor at the Airport or 
such other place as the Licensor may designate from time to time in writing to the Licensee;

(c) applied towards amounts then outstanding under this Licence, in such manner as the 
Licensor may see fit;

(d) deemed to be Fees, in partial consideration for which this Licence has been entered into, 
and shall be payable as Fees, such that the Licensor shall have all rights and remedies 
against the Licensee for default in making any such payment which may not be expressly 
said to be Fees as the Licensor has for default in payment of Fees; and

(e) subject to an overdue charge if any such payment is not made when due, which charge shall 
be additional Fees equal to the Prime Rate plus twelve percent (12%) per annum of the 
overdue amount payable with the next instalment of Fees, all without prejudice to any other 
right or remedy of the Licensor.

4.07 Payment of Taxes

(a) The Licensee shall pay or cause to be paid all taxes, levies and charges imposed or assessed 
by any governmental or other taxing authority having jurisdiction over the Licensee or its 
operations at the Airport.

(b) The Licensee may, in good faith, contest the applicability of any taxes imposed by any 
governmental or other taxing authority but shall not do or omit to do anything which will 
in any way subject the Licensor's property to seizure or encumbrance. The Licensor will, 
if requested by the Licensee, assist the Licensee at the Licensee's expense in contesting the 
applicability of any taxes, unless the Licensor is of the opinion that to do so would be 
detrimental to the Licensor.

ARTICLE 5 - FORCE MAJEURE

(a) Whenever and to the extent that either party is bona fide unable to fulfil or is delayed or 
restricted in fulfilling any of its obligations under this Licence by an event of Force 
Majeure, such party shall be relieved from the fulfilment of the part of its obligations 
affected by Force Majeure for the duration of such event of Force Majeure.
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(b) Notwithstanding an event of Force Majeure, the party affected shall proceed with the 
performance of its obligations not thereby affected.

(c) The provisions of this Article shall not operate to excuse the Licensee from the payment of 
any Fees, the provision of or payment for any Insurance or any other obligation to pay 
money.

ARTICLE 6 - CONDUCT OF BUSINESS

6.01 Compliance with Laws

The Licensee shall carry on and conduct its business on the Airport Lands in such manner as to 
comply with any and all applicable statutes, by-laws, rules and regulations of any federal, 
provincial, municipal or other competent authority having jurisdiction for the time being in force, 
and shall not do anything upon the Airport Lands in contravention thereof.

6.02 Rules and Regulations

Notwithstanding any reference in this Licence to specific statutes, regulations and reasonable 
directives, procedures, standards, rules, policies, programs, and guidelines, the Licensee shall:

(a) comply and shall cause its directors, officers, employees and agents to comply with all 
applicable statutes and regulations and all reasonable directives, procedures, by-laws, 
standards, rules, policies, programs, and guidelines in force at the Airport as they may exist 
from time to time, and

(b) make commercially reasonable efforts to act in the spirit of the Business Principles, as may 
be applicable to the Licensee.

6.03 Use In Common

The parties hereto acknowledge and agree that: 

(a) the Licensor's Facilities are designed and intended for the use in common by the Licensee, 
all Air Carriers and other parties designated from time to time by the Licensor; 

(b) the Licensor may grant permission from time to time and at any time to any Air Carrier or 
other party designated by the Licensor for the use thereof; and 

(c) no portion of the Licensor's Facilities is reserved or intended to be reserved for the 
exclusive use of the Licensee.

6.04 Participation in Committees
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The Licensee shall participate in the Airline Consultative Committee and other such meetings, 
including but not limited to the Airline Operations Committee, Ramp Operators Committee, 
Annual Chief Pilots Meeting, Annual Winter Operations Briefing, International Passenger 
Working Group, Transborder Passenger Working Group, Domestic Passenger Working Group, 
Passenger Loading Bridge Working Group and such other committees established by the Licensor 
from time to time.  It is understood that the Licensee will make commercially reasonable efforts
to attend such meetings and attendance may be in the form of physical presence or by telephone 
conference, as may be applicable to the Licensee.

6.05 Safety

In exercising its Privileges the Licensee shall:

(a) keep the Airside surfaces free and clear of all foreign objects and litter at all times;

(b) immediately remove its equipment and anything else related to its operation from the 
Airside surfaces or a portion thereof when directed by the Licensor acting reasonably;

(c) at all times keep the Licensor's Facilities in a neat, clean and orderly condition, free from 
litter, debris, refuse, petroleum products or grease that may accumulate thereon as a result 
of the use of the Licensor's Facilities by its passengers, or its employees, contractors or 
others servicing and operating its aircraft;

(d) train and require its employees to abide by and comply with the Licensor's Airside Vehicle 
Operator's Permit (AVOP) Program and the Licensor’s Terminal Traffic 
Directives/Terminal Electrical Vehicle Operator’s Regulations (TEVOP) Program and 
shall cooperate with the Licensor in airside safety matters and enforcement of the AVOP 
and TEVOP Programs;

(e) not engage in or allow any activities which may result in a nuisance or that may cause 
annoyance to adjoining occupants or any other users of the Airport, the whole as 
determined by the Licensor, acting reasonably;

(f) maintain an up-to-date plan establishing its procedures at the Airport for aircraft recovery, 
communications, passenger, family and friends supporting an emergency situation (the 
“Emergency Management Plan”) that is in accordance with the Licensor’s aircraft recovery 
plan, emergency response and communications plans, policies and procedures, a copy of 
which will be provided to the Licensor for review within thirty (30) days of the date of 
execution of this Licence;

(g) report to the Licensor through SMS all incidents, accidents and injuries at the Airport 
involving the Licensee’s  Aircraft, equipment and employees;

(h) comply with Occupational Health and Safety Laws and Regulations at all times;
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(i) maintain and comply with an up-to-date Safety Management System that works in 
conjunction with the Licensor’s safety policies and procedures; and

(j) work cooperatively with the Licensor to ensure that best practices with respect to
occupational health and safety at the Airport are promoted and maintained.

6.06 Fire Prevention

The Licensee, in exercising its Privileges, shall: 

(a) take all reasonable precautions to prevent fire from occurring on or about the Airport 
Lands; and 

(b) observe and comply with: 

(i) applicable laws and regulations in force respecting fire prevention at the Airport; 
and 

(ii) all instructions given from time to time by the Licensor with respect to fire 
prevention and extinguishing of fires.

6.07 Environmental Matters

(a) The Licensee shall conduct its business and affairs on the Airport Lands in a prudent and 
responsible manner and with all due care and due diligence with respect to Environmental 
Matters, all in accordance with Environmental Laws and Regulations and in a manner that 
is consistent with the Licensor's obligations under the Head Lease contained in Schedule 
C hereto.

(b) The Licensee shall clean-up any parts of the Airport Lands where the Licensee or any 
Person for whom the Licensee is responsible, has caused an Environmental Adverse Effect, 
including, but not limited to, a release of a hazardous substance caused by the seeping, 
spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, 
leaching, dumping or disposing of toxic, hazardous or special wastes or dangerous goods, 
into the Natural Environment, with all due care and due diligence. 

(c) The Licensee shall in connection with the Licensee's operations on the Airport Lands 
comply with all applicable Environmental Laws and Regulations. 

(d) The Licensee shall forthwith notify and provide information to the Licensor concerning 
any failure of the Licensee to comply with any of the requirements of any Environmental 
Laws and Regulations in connection with the Licensee's operations on the Airport Lands, 
or whether the Licensee is the subject of any pending or, to the knowledge of the Licensee 
after due enquiry, threatened environmental proceeding in connection with the Licensee's 
operations on the Airport Lands.
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(e) The Licensee shall forthwith notify the Licensor, with written follow-up, of any release of 
a hazardous substance or if an Environmental Adverse Effect of which it is aware occurs 
or is threatened relating to the Licensee's operation on the Airport. The Licensee shall 
forthwith inform any agencies of any release of a hazardous substance or if an 
Environmental Adverse Effect of which it is aware occurs or is threatened relating to the 
Licensee's operation on the Airport as required by Environmental Laws and Regulations.

(f) The Licensee shall, concurrently upon execution of this Licence, have in place an 
Environmental Management System (EMS) approved by the Licensor which will include 
a separate environmental emergency response plan, and shall make such amendments as, 
in the Licensor's reasonable opinion, are from time to time required, and the Licensee shall 
carry out its operation in accordance with the EMS.  The Licensee's EMS policy and 
procedures shall address, but are not limited to fuel storage and handling; storage, transport, 
use, handling, containment, clean-up and disposal of hazardous materials and special 
waste; water quality practice; and waste management.

(g) In the event that at any time during the term of this Licence there is an Environmental 
Adverse Effect arising out of the Licensee's operations on or about the Licensor’s Facilities 
and, in the reasonable opinion of the Licensor, it is necessary to take any measures to 
minimize any damages, expenses, penalties and related fees or costs, arising from such 
Environmental Adverse Effect, the Licensor, in addition to any other rights and remedies 
under this Licence, may, upon such prior notice to the Licensee as the Licensor considers 
reasonable, take all necessary measures to minimize such damages, expenses, penalties and 
related fees and costs, and to ensure compliance with Environmental Laws and 
Regulations, all at the Licensee's expense.

(h) The Licensee shall not discharge or permit to be discharged by any Person for whom the 
Licensee is responsible or allow to pass into the sewer systems, storm drains or surface 
drainage facilities on the Airport, any material or substance that may cause an 
Environmental Adverse Effect.

(i) Except to the extent caused by the negligence or wilful misconduct of the Licensor or any 
Person for whom it is in law responsible, the Licensee shall indemnify and hold harmless 
the Licensor against any and all costs including fines, penalties or administrative costs that 
may be associated with any Environmental Adverse Effect or breaches of Environmental 
Laws and Regulations arising out of the Licensee's operations on the Airport Lands 
(including all of the Licensor's costs of labour, materials and equipment based on cost 
recovery plus a premium of fifteen percent (15%) as an administrative and overhead 
charge) and all related costs, damages, fines or penalties of any kind incurred by or assessed 
or charged to the Licensor arising out of any operations carried out on the Airport Lands 
by the Licensee or by Persons for whom the Licensee is, at law, responsible, in order to 
comply with Environmental Laws or Regulations or to remediate Environmental Adverse 
Effect.  The provisions of this Section 6.07 and the indemnity contained herein shall 
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survive the expiration of this Licence to the extent that the Environmental Adverse Effect 
or breach of Environmental Laws and Regulations occurred during the term of this Licence.

(j) Nothing in this Section 6.07 will limit the right of the Licensee to recover its costs of 
complying with this Section from the Licensor or any other party.

6.08 Corporate Sponsors

The Licensee will cooperate, to the extent commercially practical, with the Licensor's corporate 
sponsor program as it is implemented from time to time, but cannot guarantee full compliance if 
there is a conflict with the Licensee's own contractual commitments and internal policies.

6.09 Airport Security

The Licensee acknowledges that the security obligations of the Licensor and the Licensee are 
established and governed by the Aeronautics Act of Canada and the Canadian Aviation Security 
Regulations and all security measures and orders made thereunder.  The Licensee shall comply 
with such Act and Regulations and use commercially reasonable efforts to act in the spirit of, and 
in a manner not inconsistent with, the Business Principles as they relate to airport security, 
including but not limited to those relating to restricted area passes, passenger escorts, use of 
courtesy lounges or conference rooms, personnel identification systems and security clearance 
procedures, and shall pay to the Licensor on demand all Fees levied by the Licensor pursuant to 
the Licensor's Tariff of Fees and Charges for those security measures.

6.10 Official Languages

The Licensee acknowledges that the English and French language obligations of the Licensor and 
Licensee are established and governed by the Official Languages Act of Canada and the Official 
Languages (Communications with and Services to the Public) Regulations.  The Licensee shall 
comply with such Act and Regulations at the Airport.

6.11 Non-Smokers' Health

The Licensee acknowledges that the non-smokers' health obligations of the Licensor and the 
Licensee are established and governed by the Non-Smokers' Health Act, the Non-Smokers' Health 
Regulations and any other such applicable legislation with regards to e-cigarettes.  The Licensee 
shall comply with such Act and Regulations and with the Licensor's non-smoking policies and 
procedures and shall make commercially reasonable efforts to act in the spirit of, and in a manner 
not inconsistent with, the Business Principles.

6.12 Public Health Standards

The Licensee covenants and agrees to submit to the jurisdiction of the Licensor's public health 
agency, which shall be Health Canada or such other public health agency as designated by Health 
Canada. 
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6.13 International and Other Wastes

The Licensee covenants and agrees to transport and dispose of international wastes in compliance 
with applicable federal, provincial and municipal laws and guidelines and to make commercially 
reasonable efforts to comply with the Licensor's waste reduction, recycling and disposal programs.

6.14 Flight Information Display Systems

Provided that the Licensee’s logos and trade-marks meet the Licensor’s technical specifications 
and are in accordance with the Licensor’s signage policy and standard, the Licensor agrees to 
display the Licensee’s logos and trade-marks in connection with the operation of electronic display 
screens at the Airport.  For the purposes of this Section 6.14, the Licensee hereby authorizes the 
Licensor to display the Licensee’s logos and trade-marks as directed by Licensee.

6.15 Signage and Displays

The Licensee shall not construct, erect, place, apply or install on the Airport Lands any graphics, 
design, poster, sign or display, of any kind whatsoever, without first obtaining the written consent 
of the Licensor. The cost of installing, maintaining, changing and removing all graphics, designs, 
posters, signs or displays shall be borne by the Licensee.

6.16 Damage

It is hereby expressly agreed between the Licensor and the Licensee that if during the term hereof 
the Airport Lands or any part thereof shall be damaged or destroyed by any cause, event, or 
casualty and the Licensee is unable to use the Airport Lands or any part thereof, or exercise any 
right or privilege pursuant to this Licence, then the Licensee shall have no claim against the 
Licensor as a result thereof.  The Licensee agrees and acknowledges that the Licensor will be under 
no obligation under this Licence to replace, renew or repair the Airport Lands or any part thereof.
The Licensor will provide written notice of such decision to Licensee upon determination and if 
the Licensor decides not to replace, renew or repair the Airport Lands such that the Licensee’s 
ability to conduct operations at the Airport are substantially reduced, the Licensee may terminate 
this License.

6.17 Repair of Damage

If, at any time or times hereafter, any damage or injury (ordinary wear and tear and damage by 
fire, lightning, tempest, act of God and any perils for which the Licensor is insured only excepted) 
should be occasioned to the Airport Lands by reason of or on account of the operations of the 
Licensee hereunder, then, and in every such case, the Licensee shall within a reasonable time upon 
written notice thereof from the Licensor, repair, rebuild, and restore the same in good, sufficient 
and workmanlike manner and in the event of failure on the part of the Licensee following such 
written notice from Licensor to so repair, rebuild and restore the Licensor may, at its option, repair, 
rebuild and restore such damage or injury in which case the Licensee shall reimburse the Licensor 
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for all costs and expenses connected therewith or incidental thereto to the extent the Licensee is 
liable pursuant to this Licence plus an additional charge of fifteen percent (15%) of such costs for 
administration and overhead forthwith upon receipt by the Licensee of accounts therefor from the 
Licensor. In the event of failure on the part of the Licensee to repair, rebuild or restore such damage 
or injury, as the case may be, in a timely fashion, and in the event the Licensor elects not to repair, 
rebuild or restore, the Licensee shall remain liable to the Licensor for the amount of such damage 
or injury and payment of such amount shall be made by the Licensee to the Licensor forthwith, 
upon receipt by the Licensee of notice thereof from the Licensor.

6.18 Approval of Alterations and Utility Services

(a) The Licensee shall not make any improvements or alterations to the Licensor's Facilities 
including equipment, utility services, telecommunication lines and equipment or electrical 
and other wiring, without first obtaining the Licensor's consent and a Facility Permit.  The 
Licensee agrees to make the alterations at the Licensee's cost, in accordance with the 
requirements, terms and conditions specified in the Facility Permit, and all such alterations 
shall, unless otherwise mutually agreed, be for the common use of the Licensee and other 
Air Carriers who may, from time to time, be granted permission by the Licensor to use the 
same.

(b) Unless otherwise mutually agreed by the parties, any repairs, alterations or fixed 
improvements made by the Licensee to the Licensor’s Facilities shall forthwith be and 
become vested in title in the Licensor without any payment of compensation to the 
Licensee in respect thereof, except such items as may be mutually agreed upon in writing 
at the time of installation.

(c) The Licensee shall, in all respects, comply with the Approving Authority's Land 
Development and Construction By-Law or Policies.

6.19 Interference or Hazards

The Licensee shall not during the term of this Licence or any period when it is exercising 
its Privileges conduct any operation, make any addition, improvement or other work, or 
install any facility or equipment, or do anything else which will, in any manner cause 
physical, visual or electronic interference or hazard to the navigation of any aircraft or 
violate any safety-related standards, procedures or recommended practices affecting 
aircraft safety or airport certification.

6.20 Temporary Suspension of Services

Notwithstanding Section 8.02 herein, the Licensee shall not have nor make any claim or 
demand, nor bring any action or suit or petition against the Licensor for any damage which 
the Licensee may sustain by reason of any temporary suspension, interruption, or 
discontinuance of any services supplied hereunder, in whole or in part, from whatever 
cause arising.  Where there is a temporary suspension, interruption, or discontinuance of 
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any services supplied hereunder, the Licensor shall make commercially reasonable efforts 
to cause such services to be restored in a timely manner.

6.21 Liens

(a) The Licensee shall promptly pay all amounts due to Licensee’s contractors, material 
suppliers and workers so as to minimize the possibility of a lien attaching to the Airport 
provided that, so long as no lien attaches to any title of the Licensor, the Licensee shall be 
entitled to contest its obligations to pay any amount and to not pay any such amount being 
contested. 

(b) The Licensee shall, forthwith upon demand by the Licensor, remove or cause to be 
removed and thereafter institute and diligently prosecute any action pertinent thereto, any 
builders or other lien or claim of lien for any work done or materials provided or services 
rendered for alterations, improvements or repairs made by or on behalf of the Licensee to 
the Airport, noted or filed against or otherwise constituting an encumbrance on any title of 
the Licensor. Without limiting the foregoing obligations of the Licensee, the Licensor may, 
after such notice to the Licensee as the Licensor considers to be reasonable, cause the same 
to be removed, in which case the Licensee shall pay to the Licensor, on demand, the cost 
thereof, including the Licensor's legal fees and expenses.

(c) The Licensee shall post and keep posted all notices in connection with any work to be 
performed by or on behalf of the Licensee at the Airport in order to prevent any lien or 
claim of lien being noted or filed or otherwise constituting an encumbrance on any title of 
the Licensor or the Crown.

6.22 Noise Management and Abatement

The Licensee covenants and agrees to abide by and comply with all applicable aeroplane noise 
management and abatement laws and regulations and the Licensor's Noise Management Plan as 
revised from time to time to the extent it is not in contravention of applicable laws, including any 
procedures or directions of the Licensor with respect to noise management and abatement at the 
Airport.

6.23 Airport Improvement Fee

Subject to the terms and conditions of any existing or future written agreements between the 
Licensor and the Licensee other than this Licence regarding the Airport Improvement Fee (“AIF”), 
the Licensee covenants and agrees to co-operate with the Licensor in the Licensor’s administration 
of the AIF for capital improvements at the Airport, and use reasonable efforts to inform its 
customers of the AIF, including responding to questions its customers may have about the AIF.

6.24 Operation of Airport Lands
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The Licensor shall operate the Airport Lands in compliance with Section 8.02.01 of the Head 
Lease, a copy of which is attached hereto as Schedule F, and in all respects in a manner consistent 
with standards, rules and regulations established by itself in accordance with the Business 
Principles.

ARTICLE 7 - ASSIGNMENT

7.01 Assignment, Transfer

The Licensee shall not assign, transfer or sub-licence its interest in this Licence nor shall the 
Licensee sub-licence, other than as herein provided, any part of the Airport utilized by it without 
first having obtained the written consent of the Licensor thereto and PROVIDED THAT such 
consent shall be subject to the Licensor's obligations under the Head Lease.

7.02 Attornment to the Crown

The Licensee agrees that in the event of any early termination of the Head Lease and a re-entry by 
the Crown pursuant to the terms of the Head Lease, the Licensee shall, at the option and request 
of the Crown, attorn to the Crown for the unexpired term of this Licence on the same terms and 
conditions as contained in this Licence.

ARTICLE 8 - INDEMNITY AND RELEASE

8.01 Indemnity

(a) In consideration of the Licensor permitting the Licensee to enter upon and to use or operate 
aircraft Airside and to use or operate the Licensor's Facilities, the Licensee agrees to 
indemnify and hold harmless and keep indemnified the Licensor from and against all and 
any loss, damage, cost, charge, expense or other liability however suffered, paid or incurred 
by or threatened against the Licensor in relation to or arising out of or in consequence of:

(i) any breach, violation or non-performance by the Licensee of any covenant, term or 
provision of this Licence or any wrongful act or omission, default or negligence on 
the part of the Licensee or any of its agents, contractors or employees in or about 
the Airport or, (to the extent the Licensee has the legal power to control them), the 
Licensee's invitees or licensees in or about the Airport;

(ii) any action, proceeding, claim or demand which is or may be brought, made or 
prosecuted or threatened against the Licensor in respect of any loss or damage to 
property, loss of life or personal injury or other loss that may arise in any way from 
the use or operation of any aircraft or vehicle Airside by the Licensee or any Person 
for whom in law it is responsible for, or the use or operation of the Licensor's 
Facilities by the Licensee or any Person for whom in law it is responsible for 
(including but not limited to any loss of or damage to property or loss of life or 
personal injury or other loss suffered or incurred by the Licensee);
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(iii) the use of or operation of any aircraft or vehicle Airside by the Licensee or any 
Person for whom in law it is responsible for; 

(iv) the presence Airside of any aircraft or vehicle (whether or not being used or 
operated at the time) under the control of the Licensee; and

(v) the presence Airside for any reason whatever of any employee, officer, agent or 
contractor of the Licensee, acting within the scope of their employment.

(b) The Licensee shall pay any monies owing under this Section 8.01 to the Licensor 
immediately upon demand by the Licensor.

(c) The indemnity in Section 8.01(a) does not apply to the extent that any such loss, damage, 
cost, charge, expense or other liability was caused by the negligence or wilful misconduct 
of the Licensor, or any of its directors, officers, employees, agents, contractors or anyone 
for whom in law it is responsible.

(d) The Licensee's obligations under this Section 8.01 shall survive the termination of this 
Licence, whether by effluxion of time or otherwise, with respect to occurrences during the 
term of this Licence.

8.02 Release

(a) The Licensee releases the Licensor from all claims, actions, causes of action, proceedings 
and demands which the Licensee now has or, but for this Section 8.02 would or might at 
any time in the future have, against the Licensor and all present or future liability of the 
Licensor to the Licensee however caused in consequence of: 

(i) the use or operation of any aircraft or vehicle Airside by the Licensee or any Person 
for whom in law it is responsible for, or the use or operation of the Licensor's 
Facilities by the Licensee or any Person for whom in law it is responsible for; or

(ii) the presence Airside of any aircraft or vehicle (whether or not being used or 
operated at the time) under the control of the Licensee; or 

(iii) the presence Airside for any reason whatever of any employee, officer, agent or 
contractor of the Licensee.

(b) The release contained in Section 8.02(a) operates even if the Licensee is not now aware of, 
or has no present knowledge of, or at any future time is not aware or has knowledge of, 
any fact or circumstance which may now or in the future be relevant to or apply in relation 
to any such claim, action, cause of action, proceeding, demand or liability.
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(c) The Licensee shall not make or commence or threaten to make or commence any claim, 
action, cause of action, proceeding or demand referred to in Section 8.02(a).

(d) The release set out in Section 8.02(a) shall not operate to the extent such claims, demands 
or liabilities are caused by negligence or wilful misconduct on the part of the Licensor, or 
any of its directors, officers, employees, agents, contractors or anyone for whom in law it 
is responsible.

(e) Notwithstanding any of the provisions of this Licence, the Licensor shall not, under any 
circumstances, be liable or responsible in any way for:

(i) any personal injury or consequential damage of any nature whatsoever that may be 
suffered or sustained by the Licensee, or any property belonging to the Licensee or 
any other Person while such property is on or about the Airport:

(A) caused by failure, by reason of breakdown or other cause, to supply 
adequate drainage, snow or ice removal, or by interruptions of any utility or 
elevator or escalator or other services, or by steam, water, rain, snow, or 
other substances leaking into, issuing or flowing into any part of the Airport 
or from the water, steam, sprinkler or drainage pipes or plumbing of the 
Airport or from any other place or quarter; or

(B) caused by anything done or omitted to be done by any other Air Carrier, 
Licensed Service, or tenant or licensee of the Licensor; or

(C) caused by any act (including theft), omission, malfeasance or negligence on 
the part of the agent, contractor or Person from time to time contracted by 
the Licensor to perform janitorial services on or about the Airport Lands 
(except to the extent the Licensor is able to recover on the Licensee's behalf 
from such contractor or Person or any security bond provided by such 
contractor or Person); or

(D) resulting in any way from any act or omission by any officer, agent or 
employee of the Approving Authority related to the Approving Authority's 
Land Development and Construction By-Law or Policies; or

(ii) any business, economic or indirect loss or damage of the Licensee of any nature 
whatsoever, however caused.
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ARTICLE 9 - TERMINATION UPON DEFAULT OR BREACH

If and whenever during the term of this Licence:

(a) the Licensee shall be in default in the payment of any money payable pursuant to this 
Licence, and such default shall continue for five (5) days following notice by the Licensor 
requiring the Licensee to pay the same;

(b) all or substantially all of the goods, chattels or equipment of the Licensee located on the 
Airport Lands shall be taken or seized in execution or attachment, or if any writ of 
execution shall issue against the Licensee, or the Licensee shall become bankrupt or take 
the benefit of any Act that may be in force for bankrupt or insolvent debtors or become 
involved in voluntary or involuntary winding up, dissolution or liquidation proceedings, or 
if a receiver shall be appointed for the affairs, business, property or revenues of the 
Licensee (unless such event is dismissed prior to the Licensor exercising its rights to cancel 
this Licence pursuant to this Article 9);

(c) the Licensee shall not observe, perform and keep each and every of the covenants, 
agreements, stipulations, obligations, conditions and other provisions of this Licence to be 
observed, performed and kept by the Licensee and shall persist in such default, in the case 
of monetary payments, beyond the five (5) day period stipulated in Article 9(a) or, in the 
case of any other default, after twenty-one (21) days following notice from the Licensor 
requiring that the Licensee remedy, correct or comply or, in the case of any such default 
which would reasonably require more than twenty-one (21) days to rectify, unless the 
Licensee shall commence rectification within the said twenty-one (21) day notice period 
and thereafter promptly and diligently and continuously proceed with the rectification of 
any such default,

then the Licensor may forthwith cancel this Licence by delivering to the Licensee notice in writing 
to that effect and, upon such delivery, this Licence shall cease but without prejudice to the rights 
of the Licensor and without limiting the obligations of the Licensee accruing under this Licence 
before such cancellation.

ARTICLE 10- SECURITY FOR PAYMENT

10.01 Provide Security

As security for the payment of Fees hereunder and the performance of all of the obligations of the 
Licensee, the Licensee shall, if required by the Licensor, provide the security specified in Section 
10.02. 

10.02 Form, Content and Amount

The Licensee shall, if required by the Licensor, deliver to the Licensor an irrevocable letter of 
credit issued in favour of the Licensor by a Canadian chartered bank acceptable to the Licensor
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and in form and content determined by the Licensor.  The amount shall be equal to three months
Fees under this Licence, all as reasonably estimated by the Licensor.

10.03 Drawings

In the event the Licensee is in default of payment to the Licensor of any Fees or any other sum 
payable by the Licensee to the Licensor, and such default continues for five (5) days following 
written notice by the Licensor requiring the Licensee to pay the same, the Licensor may, in addition 
to any other right or remedy, draw on the letter of credit to pay the arrears or deduct the arrears 
from the security deposit, as the case may be.

10.04 Renewal or Replacement

(a) The Licensee shall provide the Licensor with a renewal or replacement letter of credit at 
least sixty (60) days before the date on which any letter of credit expires and shall 
immediately after any drawing by the Licensor on a letter of credit, deposit an additional 
letter of credit with the Licensor in the amount paid by the issuer of the letter of credit to 
the Licensor failing which, in either case, the Licensor may draw the full amount of the 
letter of credit and hold the funds as a security deposit pursuant to this Article 10.

(b) The Licensee shall, immediately after the Licensor deducts arrears from the security 
deposit, deposit an additional security deposit in the amount of such arrears with the 
Licensor.

10.05 Increase or Decrease Amount

The Licensor shall have the right on at least thirty (30) days prior notice to the Licensee to impose 
the security requirement or to increase or decrease the amount of the security that the Licensee is 
required to maintain hereunder so that such amount represents the amount the Licensor estimates 
will be payable for Fees under this Licence over a period of three months.

10.06 Return of Security

At the end of the term of this Licence and upon payment by the Licensee to the Licensor of all 
Fees including all costs and expenses incurred by the Licensor in correcting or satisfying any 
default or fulfilling any obligation of the Licensee under this Licence, the Licensor shall release 
the letter of credit or return the security deposit to the Licensee, without interest.

ARTICLE 11 - SURRENDER OF LICENCE

(a) At the expiration or sooner termination of this Licence, the Licensee shall peacefully 
surrender and yield up to the Licensor all of the Licensor's Facilities used or occupied by 
the Licensee PROVIDED THAT, prior to the date of such expiration or termination, the 
Licensee shall remove all chattels, goods, supplies, articles, equipment, materials or effects 
belonging to the Licensee as directed by the Licensor notwithstanding that some or part of 
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them be affixed so as to form part of the Licensor's Facilities, and in so doing, the Licensee 
shall, to the satisfaction of the Licensor, repair all and every damage and injury occasioned 
to the Licensor's Facilities by reason of such removal or in the performance thereof, but the 
Licensee shall not, by reason of any action taken or things performed or required under this 
clause, be entitled to any compensation whatsoever. 

(b) In the event that the Licensee shall fail to remove from and about the Licensor's Facilities 
its chattels, goods, supplies, articles, equipment, materials or effects, as aforesaid, the 
Licensor may at its option, and following written notice to Licensee, remove at the risk of 
and at the cost and expense of the Licensee, the chattels, goods, supplies, articles, 
equipment, materials, effects or things and the Licensee shall reimburse the Licensor 
forthwith upon receipt of appropriate accounts therefor and for any storage charges which 
may have been or will be incurred by the Licensor as a result of such removal.  Where not 
removed by the Licensee, the Licensor may consider the chattels, goods, supplies, articles, 
equipment, materials, effects or things to be abandoned, and take title thereto in the name 
of the Licensor.

ARTICLE 12 - INSURANCE

(a) The Licensee covenants and agrees that throughout the term of this Licence and any period 
when it is using the Airport, it shall purchase, provide and maintain, at its expense, or cause 
to be maintained the Insurance set out in Schedule A attached hereto subject to reasonable 
deductibles and the requirements, terms and conditions set out below.

(b) Each policy of the Insurance shall:

(i) be enforceable by any party named as an insured thereunder and contain a cross 
liability and severability of interest clause;

(ii) be primary and non-contributing with respect to any policies carried by the Licensor 
and that any coverage carried by the Licensor shall be excess coverage;

(iii) specify that the Licensor and the Crown are named as additional insureds to the 
extent of the Licensee's obligations hereunder;

(iv) contain a prohibition against cancellation or material change that reduces or 
restricts the Insurance except on no less than thirty (30) days' prior written notice 
to the Licensor; and

(v) be in a form and with insurers satisfactory to the Licensor, acting reasonably.

(c) The Licensee shall not do nor omit to do nor suffer anything to be done in or about the 
Airport which will in any way invalidate, adversely affect or limit any Insurance.
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(d) If any Insurance policy shall be cancelled or shall be threatened by the insurer to be 
cancelled, refused to be renewed or the coverage thereunder reduced in any way by the 
insurer by reason of the use, occupation, operation or maintenance of the Airport or any 
part thereof by the Licensee or anyone permitted by the Licensee to be upon the Airport, 
or if the Licensee neglects or omits to pay any premiums or other sums of money payable 
for maintaining Insurance, or if the Licensee fails to forthwith remedy the condition giving 
rise to cancellation, threatened cancellation or reduction in coverage or if the Licensee is 
unable or unwilling to purchase, provide or maintain any Insurance required hereunder, 
then the Licensor, in addition to any other remedy, may, at its option:

(i) remedy the condition giving rise to such cancellation, threatened cancellation or 
reduction in coverage and the Licensee shall forthwith pay the costs thereof to the 
Licensor as additional fees; and

(ii) without assuming any obligation in connection therewith and without prejudice to 
any other rights and remedies of the Licensor, pay such premiums or other amounts 
or effect such Insurance at the sole cost of the Licensee, and all outlays and 
expenses incurred by the Licensor shall be immediately paid by the Licensee to the 
Licensor as additional fees.

(e) The Licensee shall, prior to its effective date, deliver to the Licensor certificates of 
insurance reasonably acceptable to the Licensor signed by the Licensee's insurer, agent or 
broker evidencing the required Insurance and shall provide evidence from time to time, at 
the Licensor’s request, that any such policy is in full force and effect during the term of 
this Licence and any period of time when the Licensee is using the Airport and shall provide 
to the Licensor evidence of renewal of such Insurance.  Where the Licensor is of the 
reasonable opinion that any such certificates of insurance do not sufficiently describe the 
Insurance then the Licensee shall provide such further information respecting the Insurance 
as the Licensor may request other than the actual policies of Insurance.  Delivery to and 
examination by the Licensor of any certificate of Insurance or other evidence of Insurance 
in no way shall relieve the Licensee of any of its obligations to ensure strict compliance 
with the provisions of this Article 12 nor in respect of its obligations to indemnify as 
contained in this Licence, and in no way shall operate as a waiver by the Licensor of any 
of its rights.  The Licensor may rely on certificates of Insurance previously delivered to the 
Licensor in respect of other agreements that may exist between the parties.

ARTICLE 13 - GENERAL

13.01 Agency

The parties hereto specifically agree that nothing contained in this Licence shall be deemed or 
construed to establish any relationship of agent and principal as between the Licensor and the 
Licensee herein.
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13.02 Index, Headings, Number and Gender

The index and headings in this Licence have been inserted for convenience and reference only and 
shall not define, limit or expand the scope of meaning of the present Licence or any of its 
provisions.  Whenever the singular or masculine or neuter is used in this Licence, the same shall 
be construed to mean the plural or feminine or body corporate where the context or the parties 
hereto may so require.  The words “include” or “including” as used herein shall not be construed 
as words of limitation.

13.03 Enurement

This Licence and everything herein contained shall enure to the benefit of and be binding upon the 
successors and assigns of the Licensor, and upon the successors and permitted assigns of the 
Licensee.  Nothing herein shall restrict the ability of the Licensor to transfer or assign its interests 
herein.

13.04 Construed Covenant, Severability

All of the provisions of this Licence are to be construed as covenants and agreements.  Should any 
provision of this Licence be or become illegal, invalid or not enforceable, it shall be considered 
separate and severable from this Licence and the remaining provisions shall remain in force and 
be binding upon the parties hereto and be enforceable to the fullest extent of the law.

13.05 Waiver Negated

The waiver or acquiescence by either party or any breach of any covenant, term or condition of 
this Licence shall not be deemed to be a waiver of the covenant, term or condition or any 
subsequent or other breach of any covenant, term or condition of this Licence.

13.06 Applicable Law, Court, Language

(a) This Licence and all related matters will be governed by, and construed in accordance with 
the laws of British Columbia, Canada and the federal laws of Canada applicable therein.

(b) All disputes arising out of or in connection with the Licence, or in respect of any legal 
relationship associated with or derived from this Licence, will be finally resolved by 
arbitration under the Arbitration Rules of the ADR Institute of Canada, Inc.  The Seat of 
Arbitration will be Vancouver, British Columbia, Canada.  The language of the arbitration 
will be English.

(c) The parties hereto have required that the present agreement and all deeds, documents or 
notices relating thereto be drafted in the English language.

Les parties aux présentes ont exigé que le présent contrat et tout autre contrat, document 
ou avis afferant ou ancillaire aux présentes soient rédigés en langue anglaise.
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13.07 Time of the Essence

Time shall be strictly of the essence hereof.

13.08 Entire Agreement

This Licence shall be deemed to constitute the entire agreement between the Licensor and the 
Licensee hereto with respect to the subject matter hereof and shall supersede all previous 
negotiations, representations and documents in relation hereto made by any party to this Licence.

13.09 Approvals

No provisions in this Licence requiring the Licensor's consent or approval shall be deemed to have 
been fulfilled or waived unless the written consent or approval of the Licensor relating to the 
particular matter or instance has first been obtained and, without limiting the generality of the 
foregoing, no prior consent or approval and no condoning, excusing or overlooking by the Licensor 
on previous occasions when such a consent or approval was required shall be taken to operate as 
a waiver of the necessity of such consent or approval whenever required under this Licence.

13.10 Joint Venture

The Licensee agrees that it will not assert that a joint venture, partnership or principal and agent 
relationship exists between the Licensor and the Crown.

13.11 Members of the House of Commons

No Member of the House of Commons shall be admitted to any share or part of this Licence or to 
any benefit to arise therefrom.

13.12 Head Lease

The Licensee acknowledges that this Licence is subject to the terms of the Head Lease. The parties 
agree that this Licence is an Occupant Agreement in the Ordinary Course of Operations as defined 
in Section 18.02 of the Head Lease, a copy of which is attached hereto as Schedule B.  Without 
limiting the foregoing, to the extent that said Section 18.02 of the Head Lease requires that this 
Licence contain certain covenants, obligations and agreements in order that this Licence qualify 
as an Occupant Agreement in the Ordinary Course of Operations.  The parties agree that those 
covenants, obligations and agreements are hereby incorporated into this Licence as fully as if such 
covenants were set forth in this Licence, and, to the extent of a conflict between the terms of the 
said Section 18.02 of the Head Lease and the specific terms of this Licence, the terms of the said 
Section 18.02 of the Head Lease shall prevail.
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13.13 Other Air Carriers

The Licensor shall not enter into a licence to use the Airport with an Air Carrier other than the 
Licensee on financial and operational terms which, taken as a whole, are more favourable to such 
Air Carrier than the financial and operational terms contained in this Licence.

13.14 Provisions of Canadian Air Transport Agreements

Nothing in this Licence shall be deemed to limit Licensee’s right to contest the legality or validity 
of the Fees, and any rentals, fees and charges imposed under this Licence if such Fees, rentals, fees 
and charges are not in accordance with any in force and applicable air transport agreements (for 
example, the air transport agreement between the Government of the United States of America and 
the Government of Canada, dated March 12, 2007 and any amendment thereto or any successor 
agreement) between the Government of Canada and any foreign government (collectively, the “Air 
Transport Agreement”).  The Parties agree that this Licence shall be subject to the Air Transport 
Agreement, and any applicable rights and obligations thereunder.  The parties agree to abide by 
any ruling made under the Air Transport Agreement by the Government of Canada, an appropriate 
arbitral panel or a court of competent jurisdiction.

ARTICLE 14 - NOTICES

(a) Whenever this Licence requires or permits that notice or demand be given or served by 
either party of this Licence to or on the other, such notice or demand will be in writing and 
will be validly given or sufficiently communicated if forwarded by registered mail, priority 
post mail, or sent by email or facsimile to the parties' respective addresses, as follows:

To the Licensor: VANCOUVER AIRPORT AUTHORITY
Mailing Address:
P.O. Box 44638, YVR Domestic Terminal RPO
Richmond, B.C., V7B 1W2
Email: legal@yvr.ca
Attention:  Airport Operations Department and 
A copy to:  Legal Services Department

or

VANCOUVER AIRPORT AUTHORITY 
Courier Address:
3211 Grant McConachie Way
Link Building, Level 5
Richmond, British Columbia
V7B 1Y2    CANADA
Email: legal@yvr.ca
Attention:  Airport Operations Department and 
A copy to:  Legal Services Department
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To the Licensee: 1263343 ALBERTA INC. dba LYNX AIR
123, 1440 Aviation Park, N.E.
Calgary, AB  T2E 7E2
Attention: Karen Ali, Airports Operations Manager
Email:  karen.ali@enerjet.ca

(b) Any party hereto may at any time give notice as provided above to the other of any change 
of address of the party.

(c) If any question arises as to whether any notice was or was not communicated by one party 
to the other, it shall be deemed to have been effectively communicated or given on the day 
delivered or sent by facsimile or in the case of being given by mail, on the fifth day after it 
was mailed.

IN WITNESS WHEREOF, the parties have executed this Licence effective as of the day and 
year first above written:

EXECUTED ON BEHALF OF
VANCOUVER AIRPORT AUTHORITY 
by its duly authorized representatives:

Per: Per:

Print Name: Print Name:

Title: Title:

EXECUTED ON BEHALF OF
1263343 ALBERTA INC. dba LYNX AIR
by its duly authorized representatives:

Per: Per:

Print Name: Print Name:

Title: Title:

Michael S Holditch

Chief Financial Officer

Andy Margolis (Mar 16, 2022 11:00 PDT)

Andy Margolis

VP Airport Capacity and System Design

Diana Vuong

VP Finance & CFO
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SCHEDULE A
INSURANCE 

The Insurance shall, at a minimum, consist of the following:

(a) air carrier liability to passengers and public liability insurance (including aircraft and 
premises/operations liability insurance) in an amount of not less than:

(i) $250,000,000 for jet carriers; and

(ii) $50,000,000 for propeller carriers.

(b) five million dollars of a broad form of inclusive limits comprehensive general liability 
insurance, on an occurrence basis, covering all operations and activities of the Licensee, 
subject to policy terms, conditions and exclusions including, coverage, extensions or 
additions for:

(i) owners' and contractors' protective (as applicable);
(ii) products and completed operations (as applicable);
(iii) bodily injury;
(iv) personal injury;
(v) blanket contractual liability;
(vi) occurrence property damage; and
(vii) defence costs.

(c) five million dollars motor vehicle liability insurance for owned or non-owned vehicles if 
vehicles are to be operated on the airfield or ramp areas; and

(d) any other form or amount of insurance that the Licensor acting reasonably requires from 
time to time.
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SCHEDULE B
HEAD LEASE PROVISIONS

Section 18.02 Occupant Agreement in the Ordinary Course of Operations

18.02.01 Subject to the Tenant remaining liable on this Lease, the Tenant may, without the 
consent of the Minister, enter into an Occupant Agreement in respect of a part of 
the Demised Premises, provided that:

(a) the land or space which is the subject matter of the Occupant Agreement is 
not

(i) all or substantially all of Airside; 

(ii) any part of Airside except if such part is used only for the purpose 
of agriculture, aircraft parking, aircraft servicing or aircraft fuelling;

(iii) the whole or any part of the Ground Transportation Reserve;

(iv) all or substantially all of the concession area of any Air Terminal 
Building; or 

(v) all or substantially all of the general terminal area of any Air 
Terminal Building; 

(vi) [Intentionally deleted]

(b) the Occupant Agreement contains a covenant whereby the parties hereto 
covenant that the land or space which is the subject matter of the Occupant 
Agreement shall not be used or occupied for the purpose of constructing or 
operating any Air Terminal Building.

(c) the Occupant Agreement contains a covenant whereby the parties thereto 
covenant that the land or space which is the subject matter of the Occupant 
Agreement is not used or occupied

(i) for any purpose other than a permitted use as set out in the Approved 
Land Use Plan, or

(ii) for a use that is inconsistent with the use clause herein.

(d) the Occupant Agreement is for less than the total remainder of the Term.

(e) the Occupant Agreement does not create any privity of estate or privity of 
contract between the Occupant and the Landlord. 
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(f) the Occupant Agreement contains an agreement by the Occupant whereby, 
subject to any rights of non-disturbance granted by the Landlord, the 
Occupant acknowledges and agrees that, upon the default hereunder of the 
Tenant and early termination of this Lease and re-entry by the Landlord, the 
Landlord has the option, in Her sole unfettered discretion, to require the 
Occupant to attorn to the Landlord in which event the Occupant shall 
forthwith attorn to the Landlord.

(g) the Occupant Agreement contains covenants, obligations and agreements 
by the Occupant in terms which are no less stringent than the provisions of 
this Lease so as to enable the Tenant to comply with its obligations under 
this Lease to ensure a covenant or obligation of an Occupant or Transferee 
of any part of the Demised Premises;

(h) the Occupant Agreement is not inconsistent with any of the terms of this 
Lease; and 

(i) the Occupant Agreement contains a covenant which prohibits any further 
assigning, subletting or sharing of possession by the Occupant unless such 
assigning, subletting or sharing of possession:

(i) meets all the requirements of this Subsection 18.02.01; or

(ii) is approved by the Minister. 

18.02.02 The Tenant shall, upon entering into any Occupant Agreement give written notice 
to the Landlord of any relevant details of such Occupant Agreement and shall, upon 
request made by or on behalf of the Landlord, deliver to the Landlord a copy of 
such Occupant Agreement (or in the case of an oral Occupant Agreement, a detailed 
written description of such Occupant Agreement) within five (5) Business Days of 
the request.

18.02.03 An Occupant Agreement which meets all of the requirements set out in Section 
18.02.01 is an Occupant Agreement in the Ordinary Course of Operations.

18.02.04 An Occupant Agreement which does not meet all of the requirements set out in 
Subsection 18.02.01 is not an Occupant Agreement in the Ordinary Course of 
Operations and shall be an Occupant Agreement Requiring Consent.

18.02.05 Nothing herein contained shall authorize the Tenant, or imply any consent or 
agreement on the part of the Landlord, to subject the Landlord's estate and interest 
in the Demised Premises or any part thereof to any Occupant or Occupant 
Agreement.
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SCHEDULE C
ENVIRONMENTAL PROVISIONS OF THE HEAD LEASE

Section 37.01 Environmental Audit Report

37.01.01 The Landlord has commissioned at its cost an environmental audit and the 
preparation of an environmental report (the “Environmental Audit Report”) 
of the Lands and Existing Facilities by an independent consultant (the 
“Landlord's Environmental Consultant”) on the effective date of the 
Environmental Audit Report in accordance with terms and conditions 
agreed to as between the parties hereto prior to the commissioning of such 
audit.

37.01.02 The Landlord shall furnish to the Tenant a copy of the Environmental Audit 
Report forthwith upon receipt of the said report by the Landlord.

37.01.03 The Environmental Audit Report shall be prima facie evidence between the 
parties hereto as to the existence of any Hazardous Substances affecting the 
soil of or the water in, on, over or under the Lands and the quantity thereof 
immediately prior to the Date of Commencement notwithstanding the 
effective date of the Environmental Audit Report.

Section 37.02 Definitions

“Applicable Federal Environmental Laws” means all applicable federal laws 
respecting environmental matters, but excludes Part II of the Canada 
Labour Code, as amended.

“Applicable Provincial Environmental Laws” means all applicable laws of 
the Province of British Columbia respecting environmental matters.

“Crown Building” means any Existing Facility other than an Existing 
Facility which, immediately prior to the Date of Commencement, was 
owned by a third party pursuant to an Existing Revenue Agreement.

“Hazardous Substance” means:

A. any substance which is hazardous to persons, animals, plants and 
which affects the soil of or the water in, on, over or under the Lands 
immediately prior to the Date of Commencement, or

B. the asbestos which is present in any Crown Building immediately 
prior to the Date of Commencement,

and for which Remedial Work is required.
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“Remedial Work” means any work required to remedy an adverse 
environmental condition caused by the existence of a Hazardous Substance 
affecting

(a) the soil of or the water in, on, over or under the Lands, or

(b) Crown Buildings

immediately prior to the Date of Commencement which is required under:

(c) the Applicable Federal Environmental Laws of general application, 
as amended or

(d) the Applicable Provincial Environmental Laws of general 
application in existence immediately prior to the day on which the 
Agreement to Transfer was executed and delivered

as those laws apply to the Tenant.

Section 37.03 Limitations on Landlord's Liability

37.03.01 The Landlord's obligations shall be restricted to a Hazardous Substance 
present in the soil of or the water in, on, over or under the Lands or in Crown 
Buildings prior to the Date of Commencement;

37.03.02 The Landlord's obligations herein are for the exclusive benefit of the Tenant 
and successors and permitted assigns and shall not be for the benefit of any 
other Person.  The Tenant may assign its rights under Article 37 provided 
that it complies with the requirements of the Financial Administration Act.

37.03.03 For greater certainty, it is agreed that in no event shall the Landlord be 
responsible or liable for Remedial Work relating to any Hazardous 
Substance:

(a) to the extent that such Hazardous Substance was added to or put in, 
on or over the Demised Premises on or after the Date of 
Commencement;

(b) to the extent that any act or omission of any Person on or after the 
Date of Commencement contributed to any substance becoming a 
Hazardous Substance;

(c) which, on or after the Date of Commencement, is released, spilled, 
leaks or flows from any container, tank, pipe, conduit, tube or any 
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related or other equipment in which any substance is contained or 
by or through which any substance is transmitted or transported; or

(d) if the Hazardous Substance is asbestos, to the extent that asbestos 
was added to or put in, on or over any part of the Demised Premises 
on or after the Date of Commencement.

Section 37.04 Exclusions from Landlord's Liability

37.04.01 [Intentionally deleted]

Section 37.05 Notice of Hazardous Substance

37.05.01 In the event that, at any time during the Term, there is a Hazardous 
Substance present in the soil, on or in the water, in, on, over or under the 
Lands or in the Crown Buildings immediately prior to the Date of 
Commencement and the Tenant receives a formal notice from any 
governmental body or authority or any regulatory agency, body or tribunal 
having jurisdiction requiring the performance of any Remedial Work, the 
Tenant shall provide the Landlord with a copy of such formal notice, an 
estimate from a qualified engineering consultant of the cost of performing 
the said Remedial Work and a notice requesting performance of such 
Remedial Work (the “Notice to Perform Remedial Work”).

Section 37.06 Landlord's Obligation Concerning Remedial Work

37.06.01 The Landlord shall, subject to Subsection 37.06.03, have a period of ninety 
(90) days from the receipt of the Notice to Perform Remedial Work in which 
to determine whether:

(a) at Her own cost and expense, to perform or have performed any 
Remedial Work for which She is responsible; or

(b) to contribute to the Tenant the portion of the contract price or any 
contract entered into by the Tenant which portion relates solely to 
the performance of the Remedial Work for which the Landlord is 
responsible.

37.06.02 In the event that the Landlord has not made an election permitted by Section 
37.06.01 within ninety (90) days from receipt by the Landlord of the Notice 
to Perform Remedial Work with respect to Remedial Work for which the 
Landlord is responsible, the Landlord shall be deemed to have chosen the 
option referred to in Paragraph 37.06.01(b).

37.06.03 In the event that the formal notice referred to in Subsection 37.05.01 requires 
the commencement of the Remedial Work within the ninety (90) days 
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referred to in Subsection 37.06.01, the Tenant may request in the Notice to 
Perform Remedial Work that the Landlord make the election permitted by 
Subsection 37.06.01 within a period of five (5) Business Days and in such 
case the provisions of Subsection 37.06.01 and 37.06.02 shall apply as if the 
references to ninety (90) days were five (5) Business days.

37.06.04 The Landlord shall perform Her obligation as elected or deemed to have 
been elected pursuant to this Section.

Section 37.07 Contract

37.07.01 The Tenant shall not perform any Remedial Work or enter into any contract 
to perform any Remedial Work for which it will claim any contribution from 
the Landlord without the prior written consent of the Minister which consent 
may not be unreasonably withheld.  In the event the contract to perform 
Remedial Work includes the performance of any other Work, then the 
contract shall identify and separate the portion of the contract price related 
solely to the Remedial Work for which the Landlord is responsible from the 
balance of the contract price.  The Landlord's liability shall be limited to the 
portion of the contract price directly and solely related to the Remedial Work 
for which the Landlord is responsible.  If the contract entered into by the 
Tenant is to perform more than the Remedial Work for which the Landlord 
is responsible, then the Landlord's obligation to contribute the portion of the 
contract price directly and solely related to the Remedial Work for which 
the Landlord is responsible shall be conditional upon the identification and 
separation by the contractor in the contract on a fair and accurate basis of 
the portion of the contract price which is directly and solely related to the 
Remedial Work for which the Landlord is responsible from all other Work 
being performed pursuant to that contract.

Section 37.08 Landlord's Access to Perform Work

37.08.01 In the event the Landlord elects to perform or have performed the Remedial 
Work for which the Landlord is responsible, the Tenant shall provide the 
Landlord and Her officers, servants, employees, agents, contractors, 
subcontractors and consultants unrestricted and unimpeded access to the 
Demised Premises at all times and without cost in order to perform such 
Remedial Work.
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Section 37.09 Compliance with Laws

37.09.01 Without limiting the generality of any other covenant herein, the Tenant 
shall, at its own cost and expense, comply with, and shall ensure that all 
Occupants and Transferees comply with all applicable laws from time to 
time in force relating to environmental matters, the manufacture, use, 
storage, disposal and transportation of any substance and the protection of 
the environment generally and shall immediately give written notice to the 
Landlord of the occurrence of any event in or on the Demised Premises 
constituting an offence thereunder or a breach of this provision and, if the 
Tenant shall, either alone or with others, cause the happening of any such 
event, the Tenant shall, at its own expense:

(a) immediately give the Landlord notice to that effect and thereafter 
give the Landlord from time to time written notice of the extent and 
nature of the Tenant's compliance with the following provisions of 
this Subsection:

(b) promptly perform any Work which will result in conformity and 
compliance with all applicable laws governing such substance;

(c) if requested by the Landlord, obtain a certificate from an 
independent consultant designated or approved by the Landlord 
verifying the complete and proper compliance with the 
requirements of any applicable law relating to such substances or, if 
such is not the case, reporting as to the extent and nature of any 
failure to comply with the foregoing provisions of this Subsection;

(d) promptly cease any activity which causes or permits any substance 
to be released, spilled, leaked or to flow onto or into the Demised 
Premises or any adjacent land, air or water or results in any 
substance being released into the environment; and

(e) if requested by the Landlord, obtain a certificate from an 
independent consultant designated or approved by the Landlord 
verifying that any activity referred to in Paragraph (d) above has 
ceased.

37.09.02 The Tenant shall, at its own cost and expense, remedy any damage to the 
Demised Premises or adjacent land, air or water caused by the occurrence 
of any such event in or on the Demised Premises or caused by the 
performance or lack of performance of any of the Tenant's obligations under 
this Section.
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37.09.03 If any governmental authority having jurisdiction shall require the clean-up 
of any substance held, released, spilled, leaked, abandoned, flowing onto or 
into or placed upon the Demised Premises or any adjacent land, air or water 
or released into the environment on or after the Date of Commencement as 
a result of any use or occupancy of the whole or any part of the Demised 
Premises on or after the Date of Commencement then the Tenant shall, at its 
own cost and expense, prepare all necessary studies, plans and proposals and 
submit the same to the Landlord for approval, provide all bonds and other 
security required by governmental authorities having jurisdiction and carry 
out the Work required, and shall keep the Landlord fully informed and 
provide to the Landlord full information with respect to proposed plans and 
comply with the Minister's reasonable requirements with respect to such 
plans.  The Tenant further agrees that if the Landlord determines, in Her own 
discretion, that the Landlord, Her property or Her reputation is placed in 
jeopardy by the requirement for any such Work, the Landlord may Herself 
undertake such Work or any part thereof at the cost and expense of the 
Tenant.

Section 37.10 Inquiries by Landlord

37.10.01 The Tenant hereby authorizes the Landlord to make enquiries from time to 
time of any government or governmental agency with respect to the Tenant's 
compliance with any applicable environmental laws pertaining to the 
Tenant, any Occupant or any Transferee, the Demised Premises and any 
business conducted on or from the Demised Premises, including any law 
pertaining to an adverse environmental condition and the protection of the 
environment; and the Tenant covenants and agrees that the Tenant will from 
time to time forthwith on demand provide to the Landlord such written 
authorization as the Minister may reasonably require in order to facilitate 
the obtaining by the Landlord of such information.

Section 37.11 Landlord's Right to have Environmental Audit Performed

37.11.01 The Landlord may, at any time, enter on the Demised Premises to determine 
the existence of any substance in or on any part of the Demised Premises 
which causes or contributes to an adverse environmental condition, and for 
such purpose the Landlord may, without limitation, carry out soils, water, 
environmental or other tests, measurements or surveys in, on or below the 
Demised Premises or any part thereof.

Section 37.12 Tenant to Perform

37.12.01 The Tenant shall, forthwith on Notice, at its cost and expense, carry out
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(a) any Work required by applicable laws to remedy any adverse 
environmental condition caused or contributed to by the existence 
of any substance on the Demised Premises or by any act or omission 
of any Person on or after the Date of Commencement;

(b) any Work required by the Landlord to remedy any adverse 
environmental condition caused or contributed to by the existence 
of any substance on the Demised Premises or by any act or omission 
of any Person on or after the Date of Commencement to the extent 
that any such substance, act or omission may significantly adversely 
affect the value of the Demised Premises;

provided that any such substance is not a Hazardous Substance present in 
the soil of or the water in, on, over or under the Lands or in Crown Buildings 
prior to the Date of Commencement.

Section 37.13 Landlord May Perform

37.13.01 In the event that the Tenant fails to promptly commence and diligently 
complete any Work it is required to perform pursuant to Sections 37.09 or 
37.12, the Landlord may enter onto the Demised Premises Herself or by Her 
agents, servants, employees, contractors and subcontractors and perform 
any such Work at the cost and expense of the Tenant, but having commenced 
such Work, the Landlord shall have no obligation to the Tenant to complete 
such Work.

Section 37.14 Ownership of Substances

37.14.01 If the Tenant shall bring, permit, suffer or create in or on the Demised 
Premises any substance or if the conduct of any business or undertaking on 
any part of the Demised Premises or the use of any part of the Demised 
Premises shall cause there to be any substances upon the whole or any part 
of the Demised Premises which cause or contribute to any adverse 
environmental condition then, notwithstanding any rule of law to the 
contrary, such substances shall be and remain the sole and exclusive 
property of the Tenant and shall not become the property of the Landlord 
notwithstanding the degree of affixation of the substance or the goods 
containing the substance to the Demised Premises and notwithstanding the 
expiry or early termination of this Lease.

Section 37.15 Survival of Covenants

37.15.01 The obligations of the Tenant hereunder relating to substances referred to in 
this Article 37 shall survive the expiry or early termination of this Lease 
save only that, to the extent that the performance of those obligations 
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requires access to or entry upon the Demised Premises or any part thereof, 
the Tenant shall have such entry and access only at such times and upon 
such terms and conditions as the Minister may from time to time specify; 
and the Landlord may, at the Tenant's cost and expense, Herself or by Her 
agents, servants, employees, contractors and subcontractors, undertake the 
performance of any necessary Work in order to complete such obligations 
of the Tenant; but having commenced such Work, the Landlord shall have 
no obligation to the Tenant to complete such Work.

Section 37.16 Transitional Relief

37.16.01 Notwithstanding any of the provisions of this Article 37, the Tenant shall 
not, for a period of four (4) years from the Date of Commencement or for 
such longer period as the Minister may in his discretion authorize, be in 
default of this Lease by reason of a failure to comply with any of its 
obligations under this Article 37 by continuing a practice or by allowing a 
condition to exist if

(a) such practice was a practice generally followed by the Landlord, or

(b) such condition existed

immediately prior to the Date of Commencement.
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SCHEDULE D
PRECLEARANCE FACILITY
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SCHEDULE E

BUSINESS PRINCIPLES
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OPERATING PRINCIPLES

Vancouver Airport Authority (the “Airport Authority”) is a not-for-profit, local body, whose goal is to 
become a major destination and North American West Coast gateway ensuring the needs of all airport users 
are met or exceeded.  Our fundamental objective is the provision of exceptional service to our customers in 
a safe and secure manner.  Our other objectives address the optimum utilization of airport facilities and the 
support of air carrier efficiencies.  The Airport Authority will be guided by these principles in a fair and 
commercially responsible manner.

I) PASSENGER/CARGO SERVICE:

1. Airport Safety will meet or exceed airport certification requirements.

2. Airport Security will meet or exceed Canadian legislated requirements.

3 Passenger convenience for the largest number of passengers will be a prominent factor in 
facility allocation.

4. Facilitate Cargo Operations through more efficient facilities and streamlined ground 
handling procedures.

II) OPTIMUM USE OF FACILITIES:

5. Common use philosophy will be applied by the Airport Authority in the allocation of all 
facilities except exclusive leased space. 

6. International flights will have priority in gate allocation in accordance with IATA 
scheduling process.

7. There will be sensitivity to the needs of other airport tenants in the allocation of all 
facilities.

8. There will be equity of airport access for air carriers in accordance with International rules 
and guidelines.

III) AIR CARRIER EFFICIENCY

9. Internationally accepted rules, guidelines, protocols and processes will be respected.

10. To extent reasonably possible, the Airport Authority will assist to provide operational 
efficiencies to air carriers.

11. Consideration will be given to air carrier strategic alliances, connecting passengers, and 
assessed future requirements in the allocation of facilities.

12. Each air carrier will be given a competitive choice of ground handling services subject to 
constraints of capacity, commercial viability, congestion, safety or security. 
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13. Air carriers will be consulted on the application and amendment of operating principles.

IV) SUSTAINABILITY:

14. The Airport will operate in a sustainable manner from an economic, social, governance and 
environmental standpoint. Projects and choices will demonstrate a balanced approach 
seeking to produce positive benefits for businesses at the Vancouver International Airport, 
the Airport Authority, environment and the public. 

FINANCIAL PRINCIPLES

The Airport Authority is incorporated as a not-for-profit corporation without share capital.  Revenues 
received will be used for the operation, maintenance and development of airport related facilities and 
services.

1. The Airport Authority will collect sufficient revenue to carry out its function properly and achieve 
and maintain quality service to users.

2. The Airport Authority has the right and responsibility to determine its own economic and 
commercial policies to ensure its financial independence.  Rates and charges will take into account 
national and local policy, commercial competitive rates and international conventions to which 
Canada is a signatory.

3. The Airport Authority will consult with the airlines and other interested parties with respect to 
proposed changes in rates and charges in an effort to reach general agreement.  Failing such 
agreement, the Airport Authority will establish these rates and charges.

4. The Airport Authority will develop non-aeronautical revenue sources to their fullest to maintain 
YVR as a highly competitive airport while keeping increases in aeronautical fees to a minimum.

5. The Airport Authority requires sufficient funds to finance the investments which are needed to 
meet forecast demand.  The Airport Authority will ensure the interests of all users are protected by 
applying sound economic and business principles to its operations.
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CUSTOMER CARE PRINCIPLES

In support of the Airport Authority's mandate to manage and operate the airport for the general 
benefit of the public and the provision of exceptional service to the customers the Customer Care 
Principles were developed.  The Airport Authority will work cooperatively with all our business 
partners to ensure the Customer Care principles are applied to all airport users.

1. Airport facilities and services will be operated in a safe, secure and environmentally 
responsible way.

2. Staff will provide courteous, friendly and efficient service. 

3. Facilities will be clean, convenient, reliable, and efficient.

4. The customer will have access to a variety of quality goods and services at competitive 
prices.

5. An interesting and pleasing environment will be provided by creating a sense of place at 
the Vancouver International Airport through the celebration of nature and culture of British 
Columbia.

6. The Airport Authority is committed to being a leader in accessibility.  The Airport 
Authority will work towards ensuring that the design of the Licensor’s Facilities meets or 
exceeds all applicable building code requirements and standards established by the Canada 
Transportation Act as they related to the safety, comfort and dignity of passengers with 
reduced mobility, passengers with other disabilities, or otherwise requiring special 
assistance. 

7. The passenger experience is to be enjoyable and entertaining. 

8. The Airport Authority will respond and assist when passengers are experiencing sub-
optimal conditions, including working with partners, such as airlines or security agencies, 
etc., to resolve matters no matter whose care a passenger may be under at a given time.  

9. Efficient passenger, baggage and cargo connections will be stressed as the highest priority 
for developing YVR as a major Gateway.
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ENVIRONMENTAL PRINCIPLES

The Airport Authority's goal is to ensure that activities undertaken at the Vancouver International 
Airport are carried out in an environmentally responsible manner in compliance with applicable 
laws and regulations, accepted management practices and with sensitivity to community and public 
concerns.  The Airport Authority is committed to environmental protection and to safeguarding 
the health of its employees, tenants, customers and the general public.  The Airport Authority will 
work cooperatively with all our business partners to ensure the following Environmental Principles 
are applied to all airport users.

1. Meet or exceed all applicable laws, regulations and industry codes of practice while 
providing superior airport services.

2. Identify, assess and manage environmental hazards associated with airport operations.

3. Integrate environmental management measures with the planning, design, construction and 
operation of airport facilities.

4. Prepare for emergencies and coordinate our contingency plans with responsible authorities 
in adjacent communities.

5. Communicate openly with employees, tenants, customers, governments and the public on 
the environmental aspects of airport operations and development.

6. Encourage personnel to be aware of and meet their responsibility for environmental 
protection, providing training where necessary.

7. Strive for the continual improvement of environmental performance including the use of 
best available control technology where cost effective.

8. The Airport Authority will continue to take measures to minimize the impact of aircraft 
noise exposure to surrounding communities.
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SCHEDULE F
OPERATION OF AIRPORT LANDS PROVISION OF THE HEAD LEASE

8.02.01 The Tenant shall, alone and not in partnership with any other Person, at all times 
throughout the Term, continuously, actively, diligently and carefully, manage, 
operate, and maintain the Airport, on its own behalf and at its own cost and expense, 
in accordance with this Lease, in an up-to-date and reputable manner befitting a 
First Class Facility and a Major International Airport, as those standards are 
understood from time to time, and in a condition and at a level of service to meet 
the capacity demands at the Airport from time to time and the capacity demands for 
airport services from users within seventy-five (75) kilometres from any point on 
the perimeter of the Lands to the extent practicable under Her Majesty’s policies, 
procedures and practices which pertain to the services described in the Aviation 
Services and Facilities Agreement, the Canadian Inspections Services Agreement 
and the Memorandum of Agreement on Police and Security and which affect the 
Tenant's ability to meet capacity demands.
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Schedule A
Airport Improvement Fee
Monthly Remittance Form

Vancouver International Airport GST Remittance number: = 12726-7383 RT
Air Carrier      `

Month      DECEMBER 19213
Year       2023

Total Enplaned Pax (including AIF exemptions) 19472

Total
Current Before
Month Gross GST* Handling 

DEPAX Category DEPAX x AIF Rate = AIF Plus @5% = Fee
Tickets purchased within 
North America x 5 = 0.00 + 0.00 = 0.00

Tickets purchased outside 
of North America x 5 = 0.00 + 0.00 = 0.00

Tickets purchased within 
North America 19213 x 25 = 480,325.00 + 24,016.25 = 504,341.25

Tickets purchased outside 
of North America x 25 = 0.00 + 0.00 = 0.00

Total 480,325.00 + 24,016.25 = 504,341.25 A

* GST = Canadian Goods & Service Tax

Handling Fee: Total Gross AIF 480,325.00 x 4% = 19,213.00

Applicable Taxes on Handling Fee:
                GST 5% 960.65

Total of Handling Fee plus Applicable Taxes on Handling Fee 20,173.65 B

Net Remittance   A minus B 484,167.60

Year "2022" Handling Fee Adjustment 20,495.25

Total Remittance 504,662.85

This Compliance Certificate is delivered to Vancouver International Airport Authority pursuant to Article 9.5 of the Remit This
Memorandum of Agreement (the "MOA") dated as of May 31, 1999 between the Air Transport Association of Canada and Amount
Signatory Air Carriers and certain Airports.
The month of December Year 2023 plus Year "2022" under remittance due to Handling Fee adjustment

I,    Heather Mckinnon  ,    Controller,     Lynx Air                                                              
certify that, to the best of my knowledge, information and belief, the AIF remittance for the month of  December:
Proper and responsible due diligence has been exercised in establishing the remittance by personnel understanding the
importance to the Vancouver International Airport Authority of establishing the correct number of DEPAX passengers
subject to the AIF (as defined in the MOA). I give this compliance certificate in my capacity as Controller
and no personal liability is assumed in the giving of this certificate.

                                                   (signature)                                                 (date)

Outside British Columbia or 
Yukon

LYNX AIR Estimate
Actual Adjustment

Where tickets were 
purchased

Within British Columbia or 
Yukon
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Schedule A
Airport Improvement Fee
Monthly Remittance Form

Vancouver International Airport GST Remittance number: = 12726-7383 RT
Air Carrier      `

Month      JANUARY 15547
Year       2024

Total Enplaned Pax (including AIF exemptions) 15749

Total
Current Before
Month Gross GST* Handling 

DEPAX Category DEPAX x AIF Rate = AIF Plus @5% = Fee
Tickets purchased within 
North America x 5 = 0.00 + 0.00 = 0.00

Tickets purchased outside 
of North America x 5 = 0.00 + 0.00 = 0.00

Tickets purchased within 
North America 15547 x 25 = 388,675.00 + 19,433.75 = 408,108.75

Tickets purchased outside 
of North America x 25 = 0.00 + 0.00 = 0.00

Total 388,675.00 + 19,433.75 = 408,108.75 A

* GST = Canadian Goods & Service Tax

Handling Fee: Total Gross AIF 388,675.00 x 4% = 15,547.00

Applicable Taxes on Handling Fee:
                GST 5% 777.35

Total of Handling Fee plus Applicable Taxes on Handling Fee 16,324.35 B

Net Remittance   A minus B 391,784.40

Total Remittance 391,784.40

This Compliance Certificate is delivered to Vancouver International Airport Authority pursuant to Article 9.5 of the Remit This
Memorandum of Agreement (the "MOA") dated as of May 31, 1999 between the Air Transport Association of Canada and Amount
Signatory Air Carriers and certain Airports.
The month of January Year 2024

I,    Heather Mckinnon  ,    Controller,     Lynx Air                                                              
certify that, to the best of my knowledge, information and belief, the AIF remittance for the month of  January:
Proper and responsible due diligence has been exercised in establishing the remittance by personnel understanding the
importance to the Vancouver International Airport Authority of establishing the correct number of DEPAX passengers
subject to the AIF (as defined in the MOA). I give this compliance certificate in my capacity as Controller
and no personal liability is assumed in the giving of this certificate.

                                                   (signature)                                                 (date)

Outside British Columbia or 
Yukon

LYNX AIR Estimate
Actual Adjustment

Where tickets were 
purchased

Within British Columbia or 
Yukon
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Schedule A
Airport Improvement Fee
Monthly Remittance Form

Vancouver International Airport GST Remittance number: = 12726-7383 RT

Air Carrier      `
Month      FEBRUARY 11481
Year       2024

Total Enplaned Pax (including AIF exemptions) 11612

Total
Current Before
Month Gross GST* Handling 

DEPAX Category DEPAX x AIF Rate = AIF Plus @5% = Fee

Tickets purchased within 
North America x 5 = 0.00 + 0.00 = 0.00

Tickets purchased outside 
of North America x 5 = 0.00 + 0.00 = 0.00

Tickets purchased within 
North America 11481 x 25 = 287,025.00 + 14,351.25 = 301,376.25

Tickets purchased outside 
of North America x 25 = 0.00 + 0.00 = 0.00

Total 287,025.00 + 14,351.25 = 301,376.25 A

* GST = Canadian Goods & Service Tax

Handling Fee: Total Gross AIF 287,025.00 x 4% = 11,481.00

Applicable Taxes on Handling Fee:

                GST 5% 574.05

Total of Handling Fee plus Applicable Taxes on Handling Fee 12,055.05 B

Net Remittance   A minus B 289,321.20

Total Remittance 289,321.20

This Compliance Certificate is delivered to Vancouver International Airport Authority pursuant to Article 9.5 of the Remit This

Memorandum of Agreement (the "MOA") dated as of May 31, 1999 between the Air Transport Association of Canada and Amount

Signatory Air Carriers and certain Airports.

The month of February (1-21) Year 2024

I, Hanna Prokopiv, Director FP&A, Lynx Air                                                              

certify that, to the best of my knowledge, information and belief, the AIF remittance for the month of  February (1-21):

Proper and responsible due diligence has been exercised in establishing the remittance by personnel understanding the

importance to the Vancouver International Airport Authority of establishing the correct number of DEPAX passengers

subject to the AIF (as defined in the MOA). I give this compliance certificate in my capacity as Director FP&A

and no personal liability is assumed in the giving of this certificate.

                                                   (signature)                                                 (date)

Outside British Columbia or 
Yukon

LYNX AIR Estimate
Actual Adjustment

Where tickets were 
purchased

Within British Columbia or 
Yukon
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KIRABRYNNLYSENGA Commissioner for Oaths
In and for Alberta _My Commission Expires Septamber 11, l01-G

This is Exhibit “H” referred to in the Affidavit of Jessica Watts, 
sworn before me in the City of Calgary, in the Province of Alberta, 

on this 16th day of September 2024

A Commissioner for Oaths and Notary 
yin and for the Province of Alberta
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This is Exhibit “I” referred to in the Affidavit of Jessica Watts, 
sworn before me in the City of Calgary, in the Province of Alberta, 

on this 16th day of September 2024

KIRABRYNNLYSENG
A Commissioner for Oaths

In and for Alberta , My Commission Expires September 11. LoL.

A Commissioner for Oaths and Notary 
in and for the Province of Alberta
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except where stated to be based on information and belief, and, where so informed, I believe such 

matters to be true.  

2. HIAA is a signatory to a Memorandum of Agreement between the Air Transport Association of

Canada, certain air carriers, and certain airport authorities (the “MOA”). Attached and marked as

Exhibit “A” is a copy of the MOA.

3. 1263343 Alberta Inc. dba Lynx Air (“Lynx”) became a signatory to the MOA on April 6, 2022.

4. The history of the MOA dates back to the federal government’s decision to transfer authority over

airports in Canada to designated airport authorities, such as HIAA. This transfer began in 1992 with

the introduction of the Airport Transfer (Miscellaneous Matters) Act, SC 1992, c 5, which allowed

the federal government to retain ownership of 26 so-called National Airport System airports, while

leasing these airports to locally controlled, not-for-profit, non-share private sector airport authorities.

HIAA was designated as a designated airport authority in 1999 and on February 1, 2000 HIAA

signed a ground lease with Her Majesty the Queen in Right of Canada, represented by the Minister

of Transport, and assumed responsibility for the management, operation, and maintenance of the

Halifax Stanfield International Airport (the “Halifax Airport”).

5. The result of these transfers is that the federal government retains ownership of the airports but

avoids the financial burden of maintaining, improving and expanding airports by transferring all

financial liabilities to airport authorities. As such, upon transfer in 2000, HIAA became financially

responsible for the Halifax Airport. Despite this transfer of responsibility, airport authorities like HIAA

are still expected to provide a public service and must maintain and manage their respective

airports in the public interest.

6. The MOA recognizes that airport authorities have the responsibility to manage, operate, maintain,

and develop the airports for which they are responsible. In order to meet the air traffic demands on

their respective airports and ensure that the public has access to quality air transport, airport

authorities such as HIAA from time to time must undertake airport expansion projects. As stated in

the preamble to the MOA, airport authorities may obtain the funds to undertake such expansion

projects by imposing fees or charges upon all departing airport passengers. Such fees are referred

to as “Airport Improvement Fees” or “AIF”.

7. Pursuant to section 6.1 of the MOA, the decision to charge AIF and at what rate to charge it at are

made by each airport authority. Further pursuant to the MOA, signatory air carriers such as Lynx

agree to collect and remit AIF on behalf of the airport authorities.

8. During the time that Lynx was a signatory to the MOA, HIAA mandated an AIF of $35.00 per

passenger for interprovincial and international flights and $22.00 for intraprovincial flights. Pursuant
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to section 9.2 of the MOA, Lynx was to remit the collected AIF to HIAA on a monthly basis on the 

first working day of each month. This was amended by the Air Carrier Operating Agreement (the 

“ACOA”) between HIAA and Lynx which provided that Lynx was to remit the collected AIF no later 

than by the end of the month following the month of enplanement. Attached and marked as Exhibit 
“B” is a copy of the ACOA. 

9. It was HIAA’s understanding that the AIF collected by Lynx was being held in trust by Lynx until its

ultimate remittance to HIAA. The MOA expressly states that the AIF is a charge imposed by HIAA

on passengers and is collected by Lynx “on behalf” of HIAA. Similar language is used in the ACOA

which states that Lynx is to collect the AIF from passengers and remit it back to HIAA.

10. Furthermore, the MOA states at section 20.1 that the parties expressly disclaim any intention to

create a partnership, joint venture, trust relationship or joint enterprise except as Lynx acting as

agent for HIAA in collecting and remitting the AIF funds.

11. Additionally, in its reservation terms and conditions (the “Terms and Conditions”), Lynx

represented to its passengers that “Airport Improvement Fees (AIF) … are generally collected by

Lynx at the time of booking. Lynx collects these fees from passengers and remits them directly to

the airports.” Attached and marked as Exhibit “C” is a copy of the Terms and Conditions.

12. At the time that Lynx filed for CCAA protection, HIAA was owed substantial amounts by Lynx in

unremitted AIF as Lynx had failed to remit collected AIF funds in accordance with its obligations

under the MOA since November 2023, save for one payment of $601.65 made by Lynx to the HIAA

on March 26, 2024. In total, HIAA was owed $377,205.30 ($328,004.60 + HST) in unremitted AIF

by Lynx at the time of Lynx’s CCAA filing and following the application of the payment of $601.65

to outstanding AIF, the amount owed was $376,603.65 ($327,481.43 + HST). Attached and marked

as Exhibit “D” is an HIAA accounting spreadsheet demonstrating the amount owed to HIAA by

Lynx in unremitted AIF.

13. Pursuant to the ACOA, Lynx was also required to provide HIAA with a deposit of $100,000 (the

“Deposit”). It was HIAA’s understanding that this Deposit was to secure aeronautical fees, not AIF,

and the amount of the Deposit was based on a pre-estimate of three months of aeronautical fees.

After Lynx filed for CCAA protection, HIAA applied the Deposit to outstanding aeronautical fees

owed by Lynx to HIAA. Due to a payment made by Lynx on January 19, 2024 of $89,752.77 that

Lynx instructed be applied to aeronautical fees, the amount owed by Lynx in outstanding

aeronautical fees at the time it filed for CCAA protection was only $42,832.15. As such, after the

deposit was applied to aeronautical fees, $57,167.85 was leftover; this residual amount was applied

to outstanding AIF. The total amount in unremitted AIF currently owing to HIAA from Lynx is

$319,435.80.

516



SWORN this 23rd day of May, 2024. 
) 
) 
) 
) 
) 
) 
) 

----\.::��---=-H-_-:-=--==---=--�"":":-c:-::--=�---f>T--- )
AROL YN SULE ) 

BARRl$TER AND SOLi ) 
A Notary Public in and for Nova Scotia ) 

119050974 v4 

517



This is Exhibit "A" referred to in the Affidavit of Paul 
Brigley, sworn before me at the City of Halifax, in the 

Province of Nova Scotia, this 23rd 

day of May 2024 

CAROLYN SU y_ 
BARRISTER AND SOLICITOR 

A Notary Public in and for Nova Scotia 
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AMONG: 

MEMORANDUM OF AGREEMENT 

The Air Transport Association of Canada ("ATAC") 

- and -

Those airports listed on Schedule A to this Memorandum of Agreement 

( collectively, "Airports", and individually, an "Airport") 

- and -

Those air carriers listed on Schedule B to this Memorandum of Agreement 

( collectively, "Signatory Air Carriers", and individually, "Signatory Air 

Carrier") 

(all collectively, the "Parties" and, individually, a "Party''); 

WHEREAS Airports have the responsibility to manage, operate and develop the airports for which 

they are responsible; 

AND WHEREAS member air carriers of ATAC are major users of the airport facilities provided by 

the Airports; 

AND WHEREAS Airports may have the requirement to expand their airport facilities to meet traffic 

demands and in that event will require additional revenues to pay for those expanded facilities; 

AND WHEREAS Airports may decide to obtain such additional revenues, in whole or in part, by 

imposing fees or charges upon passengers using such Airports; 

AND WHEREAS Airports may wish to obtain the assistance of air carriers in collecting such fees or 

charges from passengers; 
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AND WHEREAS the Parties jointly wish to ensure that a meaningful consultation process is 

established which will ensure that the views and requirements of Signatory Air Carriers are fully 

considered by airport operators in connection with the collection and use of any such additional 

revenues; 

AND WHEREAS the Parties jointly wish to establish a regime whereby, in recognition of the 

establishment of a formal consultation process, Signatory Air Carriers agree to collect on behalf of 

Airports and remit a fee which an Airport might decide to impose upon passengers, all upon and 

subject to the terms and conditions contained herein; 

AND WHEREAS the Parties in giving effect to the forgoing wishes, do not wish to abrogate or 

derogate from any of their respective, existing rights or obligations except as is expressly agreed to 

herein; 

NOW THEREFORE, in consideration of the payment of the sum of one dollar ($1.00) by each 

Party to each of the other Parties, the receipt of which is hereby acknowledged, and in respect of the 

mutual covenants and agreements contained herein, the Parties agree as follows: 

1.0 Purpose of Memorandum of Agreement 

1.1 The Parties agree that this Memorandum of Agreement ("MOA") establishes the terms in 

respect of: 

(a) a consultation process regarding the expansion of Airport facilities; and

(b) the collection of fees by Signatory Air Carriers for Airports from air carrier

passengers if an Airport decides to impose such fees to pay for the future expansion

of certain Airport facilities.
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1.2 This MOA shall be legally binding upon the Parties. 

2.0 Accession to MOA 

2.1 The Parties agree that if any Canadian airport or any Canadian or foreign air carrier wishes to 

become a Party to this MOA, it may do so by: 

(a) agreeing in writing in the form attached as Schedule C that it agrees to be bound by

the terms and conditions of this MOA; and

(b) sending a copy of the duly executed form along with one dollar ($1.00) to each of the

existing Parties. Upon so doing, such Canadian airport or air carrier will become a

Party to this MOA and shall be deemed to be listed on either Schedule A or Schedule

B, as appropriate.

2.2 Notwithstanding the provisions of Section 2.1 of this MOA, the Parties recognize and 

acknowledge that the terms and conditions of this MOA are not designed to address the 

unique issues arising at airports with two or more separate and physically distinct air terminal 

buildings jointly serving at least 20 million enplaned/deplaned passengers as at December 31, 

1998 ("Multi-terminal Airports"). 

The Parties further recognize and acknowledge that multi-terminal airports can present new 

and different issues to air carriers which may vary over both time and the particular 

circumstances of individual air carriers and individual Multi-terminal Airports. 

The Parties therefore agree that the accession to this MOA by any Multi-terminal Airport, 

shall be conditional upon the approval of the two largest Canadian Signatory Air Carriers 
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using that airport as determined by passenger boardings in the calendar year immediately 

preceding the requested accession by that Multi-terminal Airport". 

The Parties further agree that this MOA may be amended to the extent required by agreement 

between the two largest Canadian Signatory Air Carriers using that airport as determined by 

passenger boardings in the calendar year immediately preceding the requested accession by 

that Multi-terminal Airport seeking accession to this MOA, provided any such amendment 

shall be applicable to the operation of the MOA solely at the Multi-terminal Airport seeking 

accession. 

2.3 For further clarity it is understood that an Airport may, without cause but only after the 

expiry of365 days from the date that Airport executes or accedes to this MOA and only upon 

giving not less than 180 days notice, withdraw from this MOA. The withdrawal from this 

agreement shall be on the day specified by that Airport in the notice but shall not be earlier 

than the 181 st day after the notice is given. Signatory Air Carriers shall not be obliged to 

collect any AIF for that Airport in respect of travel scheduled to begin any time after the 

effective date of withdrawal of that Airport. 

3.0 Airline Consultative Committee 

3.1 Signatory Air Carriers at a given Airport shall be permitted to join the Airline Consultative 

Committee ("ACC") at each such Airport. Signatory Air Carriers shall exercise their rights 

and responsibilities as set out in Article 13 of this MOA (the "Air Carrier Consultation 

Process") through the ACC. The Chairman of the ACC shall inform that Airport of the 

Majority In Interest ("Mil") as determined in accordance with Section 3 .3. 

3.2 The ACC at each Airport shall be operated according to the ACC Operating Terms of 

Reference which is attached as Schedule D to this MOA, and the same may be amended by 

the ACC from time to time by providing written notice to each of the Parties. In the event 

of any inconsistency between the ACC Operating Terms of Reference and this MOA, the 
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terms of this MOA shall prevail. Schedule D is included in this MOA for the purpose of 

providing direction relative to the Air Carrier Consultation Process and nothing in Schedule 

D shall impose any obligation, commitment or requirement upon any Airport or Signatory 

Air Carrier by virtue of Schedule D being included in this MOA. 

3.3 Notwithstanding any voting procedures contained in theACC Operating Terms ofReference, 

the MII referred to in this MOA shall mean those Signatory Air Carriers who constitute 66 

2/3% or more of the total enplaned passengers (based on the Air Carrier Activity at Canadian 

Airports Statistics Canada catalogue, or its successor, containing the most recent calendar 

year data available from Statistics Canada) at a particular Airport. 

4.0 Airport Improvement Fee 

4.1 Any passenger fee or charge imposed by an Airport and implemented under this MOA shall 

be termed an Airport Improvement Fee ("AIF"). 

4.2 An Airport may require Signatory Air Carriers to commence the collection of AIF funds 

subject to the completion of the process set out in Article 13. 

5.0 Capital Expenditure Programs 

5 .1 AIF revenues shall only be used as follows: 

(a) to fund an Airport's capital expenditure projects, the general purpose of which

projects are to construct or improve "Airport Infrastructure", and to fund the cost of

issuance of associated debt, debt service costs, debt service reserve obligations, debt

coverage requirements, capitalized interest on debt and bad debts associated with th�

collection of AIF revenues; and
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(b) to fund capital expenditure projects, as referred to in Section 5.1 (a) at airports which

are owned or leased by the Airport identified in Schedule A and which are used as

reliever airports for types of aircraft traffic that are not compatible with commercial

operations at the Airport identified in Schedule A, subject to the condition that the

value of capital expenditure projects at any such reliever airport shall not exceed I 0%

of the value of capital expenditure projects at the Airport identified in Schedule A

which have been subjected to the Air Carrier Consultation Process as outlined in

Article 13 of this MOA since the original commencement of this MOA.

5.2 For the purposes of this MOA, "Airport Infrastructure" means capital expenditures in respect 

of buildings, airfields, land, roads, navigational aids and other assets required for the 

operation of the Airport, but does not include operating or maintenance costs related to the 

Airport. For greater certainty, the Airport Infrastructure shall not include any buildings, 

airfields, land, roads, navigational aids and other assets required for the operation of the 

Airport located off the Airport that are not functionally related to commercial air operations, 

air navigation or the processing of passengers -and their baggage and shall not include any 

costs associated with or related to the design, construction, development, maintenance or 

operation of any mass transit system beyond the boundary of the Airport. 

5.3 Capital expenditure projects contemplated by an Airport shall be combined into capital 

expenditure programs ("Programs") for the purpose of consultation with Signatory Air 

Carriers and collection of any associated AIF. To qualify for collection of an associated AIF 

the actual period of construction contemplated by the Program must be for a minimum of two 

(2) years and a maximum of ten (10) years and the total estimated costs of all Programs

tabled since the Airport's accession to this MOA must equal 50% or more of the Airport's 

annual revenue (not including AIF revenue) in the first year of the Program. 
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5 .4 Any construction of new runways or major expansion of existing runways or any other single 

project in excess of $200,000,000 (in 2002 dollars) at an Airport must be by way of a 

separate Program and not combined with other projects. 

5.5 With the exception of those Programs listed on Schedule F of this MOA, and except with the 

prior written approval of the Signatory Air Carriers forming the MII in accordance with 

Section 3.3. Airports may only require Signatory Air Carriers to collect and remit an AIF 

pursuant to this MOA for those Programs which have been subjected to the Air Carrier 

Consultation Process as outlined in Article 13 of this MOA. This provision shall not restrict 

the ability of an Airport to implement new projects during the period of a Program pursuant 

to Subsection 13.l(h) of this MOA. 

5.6 With the exception of those projects within a Program listed on ScheduleF of this MOA, and 

except with the prior written approval of the Signatory Air Carriers forming a MII, Airports 

may not award construction contracts related to any project in a Program for which that 

Airport will impose an AIF on passengers, prior to completing the steps contemplated by 

Subsections 13 .1 ( a) and 13 .1 ( c) through 13 .1 ( e ), inclusive and as appropriate, of the Air 

Carrier Consultation Process outlined in Article 13 of this MOA. 
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6.1 An Airport alone shall decide whether to obtain an AIF from passengers. The Airports have 

decided that any AIF imposed by an Airport and implemented under this MOA will be set at 

a Canadian whole dollar amount per Airport which shall be limited to two digits and shall 

not be less than $3.00 per DEPAX passenger plus applicable provincial sales, goods and 

services, harmonized goods and services and other applicable taxes. 

6.2 There shall be no more than three (3) different levels of AIF in place at any Airport as 

follows: 

( a) one (1) rate for all trans border (United States) and domestic DEP AX passengers not

covered by Subsection 6.2(c) below;

(b) one (1) rate for all international (not including transborder) DEPAX, such rate not to

exceed one and one-half (1 1/2) times the rate in Subsection 6.2( a) above;

(c) one (1) rate for all city-pairs ("short-haul destinations") within the Province or

Territory that the Airport resides in and which are designated under this Subsection

6.2( c )by the Airport to be short-haul destinations; provided that, for any Airport other

than the Vancouver International Airport, an Airport will be limited to four ( 4) short

haul destinations or with the concurrence of the Signatory Air Carriers forming the

MIi, up to ten (I 0) short-haul destinations. The maximum distance between short

haul destinations shall be three hundred (300) statute miles. While recognizing the

authority of an Airport to determine the one (1) rate for short-haul destinations,

Signatory Airports shall, where applicable, make reasonable efforts to establish the

same level of AIF at both Airports involved in a short-haul destination city-pair; and
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( d) in the case of Vancouver International Airport (i) if Vancouver International Airport

becomes a signatory to this MOA on or before January 1, 2004, effective April 1,

2004, those rates indicated on Schedule I hereto; and (ii) if Vancouver International

Airport becomes a signatory to this MOA on a date following January 1, 2004,

effective on the day which is ninety (90) days after the date that Vancouver

International Airport becomes a signatory to this MOA, those rates indicated on

Schedule I hereto.

6.3 An Airport has the right to make changes in AIF levels upon at least ninety (90) days prior 

written notice to ATAC and to the Signatory Air Carriers of the ticketing sale date following 

which the change in AIF levels will be effective provided that the rates for international and 

short-haul destinations, pursuant to Subsections 6.2(b ), ( c) and ( d), shall not be adjusted 

more frequently than once in any calendar year without the concurrence of the Signatory Air 

Carriers forming the MII at the Airport. No notice may be issued by an Airport hereunder 

until January 1, 2004. 

7.0 Alternate Collection Method 

7.1 With respect to a Program for which an AIF is being collected by Signatory Air Carriers, 

nothing in this MOA shall prevent an Airport from choosing to utilize an additional 

alternative to the revenue collection method outlined in this MOA provided that any such 

collection method does not: 

(a) involve the participation of Signatory Air Carriers; or

(b) impose additional charges of any kind on Signatory Air Carriers in relation to the

funding of such Program, unless otherwise agreed in writing between the respective

Parties.
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8.1 In respect of enplanements occurring on or prior to December 31, 2003, Signatory Air 

Carriers shall be entitled to withhold a handling fee which is calculated as a percentage of the 

gross amount of AIF to be otherwise remitted to a particular airport together with related 

provincial sales, goods and services, harmonized goods and services and other applicable 

taxes. The handling fee shall be one of three amounts determined by the annual 

enplaned/deplaned passenger volume at that Airport, which volume shall be determined by 

that Airport at the end of the ninth month of each calendar year for the previous 12 months, 

subject to annual review and verification by a designee of the Signatory Air Carriers, as 

follows: 

6% for Airports with more than 7 million enplaned/deplaned passengers annually; 

7% for Airports with 3 million to 7 million enplaned/deplaned passengers annually; 

8% for Airports with less than 3 million enplaned/deplaned passengers annually. 

8.l(a) · In respect of enplanements occurring on or after January 1, 2004, Signatory Air Carriers shall

be entitled to withhold a handling fee which is calculated as a percent of the gross amount of 

AIF to be otherwise remitted to a particular Airport together with related provincial sales, 

goods and services, harmonized goods and services and other applicable taxes. The handling 

fee shall be one of four (4) amounts determined by the annual enplaned/deplaned passenger 

volume at that Airport, which volume shall be determined by that Airport at the end of the 

ninth (9th) month of each calendar year for the previous twelve (12) months, subject to 

annual review and verification by ATAC, as follows: 

4% for Airports with more than 14 million enplaned/deplaned passengers annually; 

5% for Airports with more than 7 million enplaned/deplaned passengers annually; 
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6% for Airports with 3 million to 7 million enplaned/deplaned passengers annually; and 

7% for Airports with less than 3 million enplaned/deplaned passengers annually. 

8.2 Signatory Air Carriers that do not conduct audits of their financial records in their normal 

commercial operations shall be entitled to 7 5% of the applicable handling fee, subject to 

compliance with Section 10.9 of this MOA. 

9.0 Remittance 

9.1 "AIF collection commencement date" means the first day upon which an Airport can require 

Signatory Air Carriers to collect and remit an AIF, or a change to the level thereof, following 

the completion of the air carrier consultation process contemplated by Article 13. 

For greater certainty, the AIF collection commencement dates for the following airports are 

deemed to be as follows: 

Calgary Airport 

Kelowana Airport 

Winnipeg Airport 

October 1, 1997 

February 1, 1998 

July 1, 1998 

9.2 In respect of enplanements occurring on or prior to December 31, 2003, regardless of 

whether anAIF is collected from passengers, and subject only to Sections 9.5, 9.6 and 22.1, 

Signatory Air Carriers shall remit to an Airport the amount of the AIF imposed by that 

Airport pursuant to this MOA for all DEP AX passengers at that Airport for which the ticket 

sales occurred on or after the AIF collection commencement date for that Airport: 

(a) plus provincial sales, goods and services, harmonized goods and services and other

applicable taxes; and
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(b) less the handling fee and related provincial sales, goods and services, harmonized

goods and services and other applicable taxes referred to in Article 8;

on a monthly basis no later than the end of the month following the month of enplanement by 

the DEP AX passenger at the Airport to which the AIF applies (the "due date"). 

9 .2( a) In respect of enplanements occurring on or after January 1, 2004, regardless of whether an 

AIF is collected from DEP AX passengers, and subject only to Sections 9 .5, 9 .6 and 22.1, 

Signatory Air Carriers shall remit to an Airport the amount of the AIF imposed by that 

Airport pursuant to this MOA for all DEP AX passengers at that Airport for which the ticket 

sales occurred on or after the AIF collection commencement date for that Airport: 

(i) plus provincial sales, goods and services, harmonized goods and services and other

applicable taxes; and

(ii) less the handling fee and related provincial sales, goods and services, harmonized

goods and services and other applicable taxes referred to in Article 8;

on a monthly basis on the first working day of the month following the month of 

enplanement by the DEP AX passenger at the Airport to which the AIF applies, such monthly 

remittances to be made on the basis of the estimated amount owing to the Airport for the 

previous month, with final adjustments made on a monthly basis on the first working day of 

the second month following the month of enplanement by the DEP AX passenger at the 

Airport to which the AIF applies. The estimated amounts referred to in this Section 9.2(a) 

shall be based on reasonable, good faith estimates of DEP AX passengers using historical 

data and/or reasonable forward projections. 

Notwithstanding the payment schedule contained in this Section 9.2(a), any Signatory Air 

Carrier with less than $240,000 in gross annual AIF remittances for a particular Airport shall 

533



PAGE 13 

only be required to remit on a monthly basis no later than the end of the month following the 

month of enplanement by the DEP AX passenger at the Airport to which the AIF applies. 

9.3 The obligation to remit AIF revenues to an Airport arises upon the enplanement of a DEP AX 

passenger at a particular Airport provided that the DEP AX passenger purchased the ticket on 

or after the AIF collection commencement date for a particular Airport. 

9.4 Each remittance will be accompanied by a statement identifying the number of DEPAX 

passenger enplanements associated with the remittance. The remittance shall separately 

identify the DEPAX passengers in Section 9.5 below. 

9.5 With respect to D�PAX passengers who purchased tickets outside of North America: 

(a) provided that the Signatory Air Carrier has instituted a method of AIF collection

which could commercially reasonably be expected to assess all DEP AX passengers in

accordance with this MOA, and

(b) provided that the Signatory Air Carrier has made commercially reasonable efforts to

collect AIF revenues pursuant to the method instituted in Subsection 9.5(a), and

(c) provided that the Signatory Air Carrier remitted all AIF revenues actually collected

from DEPAX passengers in accordance with Section 9.2, Subsection 9.2(a) and as

required by Article 11 during this period; and

( d) provided that the Signatory Air Carrier has provided the audit certification required

pursuant to Section I 0.3 of this MOA;

then the particular Signatory Air Carrier's liability for making the AIF remittances for 

DEP AX passengers whose tickets are purchased outside of North America, shall, subject to 
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Article 8, be limited to the actual amount of AIF revenues collected from such DEP AX 

• passengers carried by the particular Signatory Air Carrier at that particular Airport.

9.6 With respect to DEPAX passengers who purchased tickets in North America (Canada, the 

United States of America and Mexico): 

(a) provided that the Signatory Air Carrier has instituted a method of AIF collection

which could commercially reasonably be expected to assess all DEP AX passengers in

accordance with this MOA; and

(b) provided that the Signatory Air Carrier has made commercially reasonable efforts to

assess the DEPAX passengers in accordance with this MOA and collect AIF

revenues pursuant to the method instituted pursuant to Subsection 9.6(a); and

( c) provided that the Signatory Air Carrier remitted all AIF revenues actually collected

from DEPAX passengers in accordance with Section 9.2, Subsection 9.2(a) and as

required by Section 11 during this period; and

( d) provided that the Signatory Air Carrier has provided the audit certification pursuant

to Section 10.3 of this MOA; and

( e) provided that the Signatory Air Carrier has provided a management certificate on the

reimbursement form attached as Schedule G stating:

"This Compliance Certificate is delivered to [Airport] pursuant to 

Article 9.5 of the Memorandum of Agreement (the "MOA'') dated as 

of xxxxxx between the Air Transport Association of Canada and 

Signatory Air Carriers and certain Airports. 
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I, xxxxxname, xxxxxxxtitle, of ?(xxxxxxxairline, certify that, to.the 

best of my knowledge, information and belief, for the AIF remittance 

for the month of xxxxxmonth: 

Proper and responsible due diligence has been exercised in 

establishing the remittance liability by personnel understanding the 

importance to the Airport of establishing the correct number of 

DEPAX passengers subject to the AIF (as defined in the MOA). 

I give this Compliance Certificate in my capacity as xxxxxtitle and no 

personal liability is assumed in the giving of this certificate." 

then the particular Signatory Air Carrier's liability for making the AIF remittances, subject to 

Article 8, shall be limited to: 

(i) the greater of the amount collected or, during the first 12 months after the

AIF collection commencement date for that Airport, 80% of the liability

otherwise calculated from the total numbers of DEPAX passenger

enplanements, eligible to be charged the AIF, who purchased tickets in North

America and were carried by the particular Signatory Air Carrier at the

particular Airport during this period;

(ii) the greater of the amount collected or, during the 13th through the 18th

months after the AIF collection commencement date for that Airport, 90% of

the liability otherwise calculated from the total numbers of DEP AX

passenger enplanements, eligible to be charged the AIF, who purchased

tickets in North America and were carried by the particular Signatory Air

Carrier at the particular Airport during this period; and
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(iii) the greater of the amount collected or, following the 18th month after the AIF

collection commencement date for that"Airport, 95% of the liability otherwise

calculated from the total numbers of DEP AX passenger enplanements,

eligible to be charged the AIF, who purchased tickets in North America and

were carried by the particular Signatory Air Carrier at the particular Airport

during this period.

9. 7 Interest will be charged to Signatory Air Carriers on a monthly basis, commencing after the 

due date, on all outstanding amounts at the prime rate established by the Royal Bank of 

Canada from time to time plus two (2%) per cent per annum. In the event that any month's 

remittances are more than 15 days in arrears, following the expiration of those 15 days, that 

Airport may cancel the agreement with a delinquent Signatory Air Carrier 15 days after 

providing notice in writing of the delinquency to the Signatory Air Carrier, provided that the 

Signatory Air Carrier does not pay the arrears during the said notice period, and require all 

AIF funds collected up to the date of cancellation to be remitted to that Airport. 

10.0 Audit 

10.1 Annually, within one hundred and twenty (120) days of the end of each Signatory Air 

Carrier's fiscal year, each Signatory Air Carrier shall deliver to each Airport an Annual 

Statement which details for that Airport, for that fiscal year, the following: 

( a) the number of DEP AX Passengers for each month and in aggregate;

(b) the gross amount of AIF funds payable for each month and in aggregate;

(c) the amount of handling fee deducted for each month and in aggregate;

( d) the net amo�nt of AIF funds payable for each month and in aggregate; and
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( e) a statement that the Signatory Air Carrier has met the requirements of Subsections

9.5(a) and (c), or 9.6(a) and (c), as the case may be.

10.2 The Annual Statement referred to in Section 10.1 must contain a certification signed by a 

person authorized to sign on behalf of the Signatory Air Carrier which states that the Annual 

Statement is true and correct in all respects to the best of the such person's knowledge and 

belief after due inquiry. 

10.3 At any time during the term of this MOA, an Airport may contract with the Signatory Air 

Carrier's external auditor to conduct an audit of the Signatory Air Carrier's records solely 

with regard to the matters described in any Annual Statement delivered after January 1, 2004 

and referred to in Section 10.1 in respect of the relevant fiscal year. Airports shall advise a 

Signatory Air Carrier within sixty ( 60) days after the due date of the Annual Statement of 

their intention to commission an audit. In the event that more than one Airport advises of the 

intention to commission an audit of a Signatory Air Carrier, all Airports will coordinate their 

action into a single audit process, although individual reports will be prepared for each 

participating Airport. Signatory Air Carriers shall make reasonable efforts to ensure that their 

external auditor accepts this audit assignment and at a reasonable fee which in any event 

shall not exceed that which the Signatory Air Carrier would have paid had the audit been 

carried out at its request, failing which, the Airport(s) may contract with an external auditor 

of their choice. 

10.4 The Airport(s) shall be entitled to bill and collect the costs of such audit from the Signatory 

Air Carrier in the event that such audit shows that remittances by the Signatory Air Carrier 

are understated by three percent (3%) or more of the amount due and payable to the Airport 

under this MOA for the year in question. In the case wheremultiple audits are combined into 

a single audit process pursuant to Section 10.3, the allocation of cost based on the percentage 

variance criteria shall be on an Airport-by-Airport basis. 
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10.5 Any refunds owing or remittances required pursuant to the Annual Statement referred to in 

Section 10.1 or the audit referred to in Section 10.3 shall be paid, without interest, by an 

Airport or a Signatory Air Carrier as appropriate, within thirty (30) days of the receipt of 

such Annual Statement or audit report. Any refunds owing or remittances required but not 

paid within thirty (30) days shall be subject to interest as provided for in Section 9.7. 

10.6 Annually, within 180 days of its fiscal year end, each Airport must provide to each Signatory 

Air Carrier at such Airport, a certification under section 8600, or its successor, of the 

Handbook of the Canadian Institute of Chartered Accountants from an external auditor (who 

is legally qualified in the jurisdiction of that Airport to issue a financial audit opinion) that: 

(a) the amount of AIF funds remitted to the Airport have been used only for the Program

for which they were intended and that there has not been an over payment on the

Program; and

(b) that Airport has been in compliance with Section 12.1.

10. 7 In the event that an Airport does not provide that cert1fication contemplated by Section 10.6

above, the Signatory Air Carriers may contract with an independent auditor to conduct an 

audit of that Airport in respect of the matters set out in Section 10.6. The Signatory Air 

Carriers shall be entitled to bill and collect the cost of such audit from that Airport. 

10.8 If the audit referred to in Sections 10.6 or 10.7 above reveals that that Airport has utilized 

such AIF revenues in a manner which contravenes the terms of this MOA, then if: 

(a) that Airport has failed to remedy the default within 30 days of the auditor's report, or
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(b) that Airport has failed to present a plan, satisfactory to the Signatory Air Carriers, and

proceeded diligently to implement such plan within 30 days of the auditor's report;

the Signatory Air Carriers may cease collecting and remitting the AIF until the default has 

been remedied to the satisfaction of the Signatory Air Carriers. 

11.0 Application of AIF 

11.1 Subject to the limitations described below, the AIF will apply to all departing enplaned 

passengers at a given Airport ("DEPAX passenger(s)"). 

11.2 For the purposes of this MOA, the term "ticket(s)" shall include paperless tickets where the 

equivalent of paper tickets with a travel itinerary for a passenger is kept in electronic form 

with a specific reference ( commonly referred to as ticketless travel). A ticket may be 

comprised of a number of coupons. 

11.3 The obligation imposed by an Airport pursuant to this MOA upon Signatory Air Carriers to 

collect and remit an AIF will not apply to a passenger (i) continuing a journey less than 4 

hours after arrival at the Airport for domestic Canada and transborder itineraries and (ii) 

continuing a journey less than 24 hours after arrival at the Airport for international 

itineraries. 

A passenger will be considered to be continuing a journey even though multiple air carriers 

may participate in the itinerary on one or more air carrier ticket( s ). 

11.4 The obligation imposed by an Airport pursuant to this MOA upon Signatory Air Carriers to 

collect and remit an AIF will not apply to airline employees travelling on business. For 

greater certainty, this includes duty travel of crews of one air carrier on another air carrier. 
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11.5 The obligation imposed by an Airport pursuant to this MOA upon Signatory Air Carriers to 

collect and remit an AIF will not apply to infants under two years of age for whom no ticket 

was purchased ( even though a no cost ticket may have been issued in the name of the infant). 

11.6 The obligation imposed by an Airport pursuant to this MOA upon Signatory Air Carriers to 

collect and remit an AIF will not apply to customers travelling on passes or other travel 

documents with discount codes ID/IN. However, customers travelling on frequent flier 

mileage redemption programs or promotional tickets (such as two for one tickets) do not 

qualify as ID passengers within the meaning of this Section 11.6. Signatory Air Carriers 

agree to make reasonable efforts to refine the technical data necessary to limit exemptions to 

infants (IN) and airline employees travelling on business. Toward this end, Signatory Air 

Carriers agree to report on progress towards limiting inadvertent exemptions at a time not 

later than one year after the signing of this agreement after which time the Parties shall enter 

into consultations regarding alternative means oflimiting exemptions. 

11.7 Regardless of which air carrier sells a ticket to aDEP AX passenger or whose designator code 

is on the passenger's ticket, the air carrier on whom the DEPAX passenger actually travels 

shall be the Party responsible for the collection and remittance of the AIF for that DEP AX 

passenger. 
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12.0 Non-Discriminatory Charges to Signatory and Non-Signatory Air Carriers or Their 

Passengers 

12.1 An Airport shall not grant access to any of its terminal buildings on any less favourable terms 

and conditions to Signatory Air Carriers and their passengers having regard to the AIF 

charges remitted and paid by such persons than are provided to non-Signatory Air Carriers 

and their passengers. An Airport shall achieve such equalized treatment through or by way 

of reasonably equivalent charges. Airports shall provide to ATAC and the Signatory Air 

Carriers, annually, the report of an independent, external auditor certifying that that nothing 

has come to the attention of the auditor to indicate the Airport is not in compliance with this 

section. 

12 .2 Except with respect to the Memorandum of Agreement between AT AC, the Calgary Airport 

Authority, the Winnipeg Airport Authority and the Kelowna Airport Authority and various 

air carriers dated September 23, 1997, as amended, and with respect to any Multi-terminal 

Airports, Signatory Air Carriers will not enter into an agreement concerning the collection of 

an AIF with a Canadian national airport on more favourable terms than those extended to 

Airports in Articles 8, 9, 11, 13 and 35 of this MOA. 

13.0 Air Carrier Consultation Process 

13.1 Signatory Air Carriers may be obligated to collect and remit an AIF pursuant to this MOA 

only after the Air Carrier Consultation Process has been completed in accordance herewith. 

This consultation process must be conducted, inter alia, in accordance with Article 3 and 

shall include the following requirements: 

(a) When an Airport has decided to implement an AIF and wants the assistance of

Signatory Air Carriers in collecting and remitting such AIF pursuant to this MOA,

that Airport shall prepare and forward to the Chair and each member of the Airport's
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ACC and to ATAC, a Program proposal and business plan setting out full details of 

and a rationale for the Program and notification to ATAC and to each Signatory Air 

Carrier of such proposal and business plan having been delivered. The proposal 

should include: 

(i) the cost, scope of work and construction period of each project within the

Program;

(ii) the initial implementation date of the AIF, the initial amount of the AIF

(which cannot be increased until 365 days after the AIF collection

commencement date at the particular Airport) and a plan which sets out the

anticipated AIF level and AIF revenue over the period required to recover the

costs of the Program or extinguish the underlying debt incurred to finance the

Program; and

(iii) the forecasts of traffic demand underlying the rationale for the Program.

(b) After the delivery of the notice and information contemplated by Subsection 13 .1 ( a):

(i) an Airport may obtain the assistance of Signatory Air Carriers in collecting

and remitting an initial Interim AIF limited to a maximum of C$5 per

DEP AX passenger, provided that Airport provides at least 90 days written

notice to Signatory Air Carriers. The Interim AIF shall be collected for a

term of one year, unless that Airport and the MII as determined in accordance

with Section 3.3 agree to an extension. Notwithstanding any other provision

of this MOA, the amount of the Interim AIF set out above shall not be subject

to change by that Airport during this period; or, alternatively
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(ii) After the delivery of the notice and information contemplated

by Subsection 13.1 (a) but prior to completion of the

consultative process contemplated by Section 13, should both

the Airport and the MII as determined in accordance with

Section 3.3 of the Signatory Air Carriers to the MOA on the

. ACC agree that it is desirable, an Airport may obtain the

assistance of Signatory Air Carriers in collecting and

remitting a conditional AIF in an amount agreed upon by the

Airport and the MII as determined in accordance with Section

3.3 for a time period and upon any other conditions so agreed

upon by the Airport and the MII as determined in accordance

with Section 3.3, provided the Signatory Air Carriers receive

at least 90 days prior written notice of the AIF collection

commencement date (the "Preliminary AIF"). This

Preliminary AIF shall be in effect for not less than 365 days

from its commencement. Notwith.standing any provisions in

this MOA to the contrary, the amount of the Preliminary AIF

shall not be subject to any increases by that Airport. The MII

as determined in accordance with Section 3.3 shall have the

right to discontinue collection of the Preliminary AIF by

giving 90 days notice on or after 365 days from the AIF

collection commencement date if, in its view, the consultation

process has not proceeded satisfactorily, or if it continues to

oppose a Program proposal. The Airport shall not be entitled

to require the collection and remittance of an AIF pursuant to

both sections 13 .1 (b )(i) and 13 .1 (b )(ii) during the same time

period and in the event the Airport proceeds with a

Preliminary AIF, the Signatory Air Carriers shall not be

required to collect or remit an AIF pursuant to section
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13.1 (b)(i) after the AIF collection commencement date for the 

Preliminary AIF. 

( c) The ACC shall have up to 180 days ("Phase One") to consider and discuss the

Program and to request such other information as the ACC may, acting reasonably,

require and request from the Airport in order to evaluate the Program with the

Airport's officials. The Chair of the ACC will advise the Airport within 180 days of

either its concurrence, its disagreement or its concurrence with exceptions to the

Program submitted. The Signatory Air Carriers at that Airport shall arrive at its

decision via an MII vote in accordance with Section 3.3. If there is concurrence with

the Program, the Airport may, subject to this MOA, implement the AIF charging

mechanism pursuant to Subsection 13.1 (g)(i). If the Chair of the ACC does not

advise the Airport in writing of the Phase One decision within 180 days of receiving

the Program proposal, the Program is deemed to have concurrence. If the Airport's

Program is not the subject of concurrence, the Chairman of the ACC or any Signatory

Air Carrier will advise the Airport of the result of the vote of the Signatory Air

Carriers. In the event that the Signatory Air Carriers at that Airport disagree or

concur with the Program with exceptions and the Airport continues to want the

assistance of Signatory Air Carriers in collecting and remitting an AIF pursuant to

this MOA, the consultation process outlined below will continue with respect to

those individual projects for which an exception was noted.

( d) In the event that either the Signatory Air Carriers at that Airport disagree with or the

Signatory Air Carriers at that Airport concur with exceptions to the Program in Phase

One of the consultation process and the Airport continues to want the assistance of

Signatory Air Carriers in collecting and remitting an AIF pursuant to this MOA, then,

commencing on the date written notice is given under Subsection 13(1)(c), a one

month consultation process ("Phase Two") will occur between the Airport's CEO and

t�e CEO(s) ( or their designates) of the Signatory Air Carriers forming the MII which
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disagreed with the Program. Any agreement reached in Phase Two will be confirmed 

to the Airport in writing through the Chairman of the ACC or any Signatory Air 

Carrier, following ratification by the MII but within 15 days of the end of Phase Two. 

( e) In the event that no agreement is reached during Phase Two and the Airport continues

to want the assistance of Signatory Air Carriers in collecting and remitting an AIF

pursuant to this MOA, the Signatory Air Carriers forming the MII under Subsection

13.l(c) may, within 60 days, commencing at the conclusion of Phase Two ("Phase

Three"), make an alternative proposal through the Signatory Air Carriers at that 

Airport provided that in the opinion of Signatory Air Carriers forming the MII under 

Subsection 13 .1 ( c ), the alternative proposal addresses all of the legitimate expansion 

requirements of the Airport over the term of the Program proposed by the Airport. 

The Airport will advise the Chainnan of the ACC and all Signatory Air Carriers at 

that Airport in writing within 30 days of the conclusion of Phase Three whether it 

accepts or rejects the alternative proposal. If the Airport accepts the alternative 

proposal, the Airport may implement an AIF pursuant to Subsection 13 .1 (g)(i) of this 

MOA. 

(f) Should the Airport reject the alternative proposal made during Phase Three or if no

alternative proposal is made, the Airport may, 24 months following the date upon

which the Airport has provided to the Signatory Air Carriers at that Airport an Offer

to Finance the proposed Program, conditional or otherwise, from a bona fide lender,

group or syndicate oflenders, increase or initiate an AIF to be collected and remitted

by Signatory Air Carriers, subject to the notification provisions of Subsection

13.l(g)(ii) of this MOA.

(g) (i) Except as otherwise provided in Schedule F, following completion of the Air 

Carrier Consultation Process set out above, the Airport will advise each 

Signatory Air Carrier, in writing, at least 90 days prior to the collection 
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commencement date of the AIF, of the level of the AIF and the collection 

commencement date. The level of the AIF on the initial collection 

commencement date must be no greater than the level which was identified in 

the Airport's Program submission. 

(ii) Subsequent to the initial collection commencement date, in respect of an AIF

implemented pursuant to Paragraph 13.l(g)(i) and subject to Subsection

13 .1 (h), an Airport may change the level of the AIF, subject to a minimum 90

days prior written notice to Signatory Air Carriers, ( although the Airport shall

endeavour to provide greater than 90 days notice where possible) provided

that any such increase shall only apply to DEP AX passengers who purchase

their tickets 60 days or more after the Signatory Air Carriers receive this

written notice and are travelling on or after the effective date of such increase.

(h) An Airport may introduce new projects during the period of a Program which shall

constitute an amendment to the Program. These amendments shall, subject to the

provisions of this Subsection 13.l(h), qualify for the assistance of Signatory Air

Carriers in the collection and remittance of an AIF pursuant to this MOA. The

amendments contemplated by this section relate to new projects or existing projects

which have a change of scope, but do not include changes to project cost estimates

resulting only from changes in the cost of construction. Should any proposed

amendment result in an increase in capital spending of 10% or more of the Program

previously implemented or if the proposed amendment would result in an extension

of the estimated term of the AIF related to the original Program by three years or

more, the proposed amendment will be subject to the terms of the Air Carrier

Consultation Process as if it were a new Program.

(i) The attached Schedule F to this MOA lists those capital construction programs

which, as of the date of signing of this MOA, are deemed to have been approved by
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the Signatory Air Carriers as a Program pursuant to the Air Carrier Consultation 

Process outlined in this MOA. In these cases, the Airport may proceed immediately 

with the AIF notification outlined in Subsection 13.l(g)(i) of the MOA. 

14.0 AIFTerm 

14.1 No AIF implemented pursuant to this MOA shall have a term longer than that required to 

extinguish the underlying debt (including associated financing costs) incurred by the Airport 

to finance the proposed Program. Where possible and practical, a target date for the 

termination of an AIF will be agreed upon by the Parties at the time of imposition. 

15.0 Information Disclosure 

15 .1 At the time an Airport presents a Program pursuant to Subsection 13 .1 (a) and so long as the 

Airport pursues the Program and/or an AIF has been imposed by an Airport and implemented 

with the assistance of Signatory Air Carriers pursuant to this MOA, the Airport shall provide 

to the Chair of the ACC and to each Signatory Air Carrier, with a copy to ATAC, the 

following information on an annual budgeted basis and an annual actual basis: 

(a) Cash flow statement for the Program indicating (as a minimum) net AIF

revenues collected under this MOA, total expenditures on the Program,

underlying debt incurred by the Airport to finance the Program and interest,

bad debts related to the collection of the AIF and other debt service costs

related to the debt incurred;

(b) Statement of capital expenditures to date on the Program with reasonable

detail on the composition of capital expenditures versus budget and

indicating cost overruns, if any.
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15.2 Each Airport shall provide, at its own cost, signage which advises passengers that the Airport 

is collecting an AIF for capital improvements at the Airport. The ACC shall be notified of 

the proposed signage and given 30 days to provide comments. 

15.3 The Signatory Air Carriers, for informational purposes only, shall provide to the Airport on a 

monthly basis commencing on the date that an Airport becomes a signatory hereto, the 

number of non-revenue and revenue passengers of such Signatory Air Carrier that arrived 

and departed from the particular Airport in the prior month. This information shall not in any 

way relate or be used with respect to the calculation of AIF revenues remitted by a Signatory 

Air Carrier pursuant to this MOA. 

16.0 Airside Infrastructure 

16.1 The Parties recognize that, in addition to air carriers who utilize the air terminal building(s ), 

all other aircraft operators ("Significant Users"), are material beneficiaries of ongoing 

Airport improvements to runways, taxi-ways, aircraft aprons and ramps, airfield lighting, 

airfield signage and airfield drainage ("Airside Infrastructure"). Each Airport shall 

implement a charging method for such Significant Users to contribute to Airside 

Infrastructure costs in such a fashion that Signatory Air Carriers and their passengers or 

customers are treated no less favourably than Significant Users and their passengers or 

customers relative to the respective benefits they receive from Airside Infrastructure. The 

Airport shall, in its sole discretion, make the determination that the said charging method 

implemented meets the criteria identified in this Section 16.1. It is agreed that this charging 

method envisages a process whereby landing fees or other airside related charges shall not, in 

total, exceed the costs associated with providing and maintaining Airside Infrastructure. 

17.0 Term 
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17.1 The initial term of this MOA shall be for a period of20 years commencing on May 31, 1999, 

provided that in those cases where debt arising from the agreed Program is not yet 

extinguished, the obligation to collect and remit AIF shall continue until such debt is 

extinguished. The Parties agree to meet 24 months prior to the expiry of this MOA to 

discuss renewal terms. 

18.0 Applicable Law 

18.1 This MOA shall be construed, interpreted and enforced in accordance with, and the 

respective rights and obligations of the Parties shall be governed by, the laws applicable in 

the Province of Ontario and, subject to Article 19, the Parties agree to be bound by the non

exclusive jurisdiction of the courts of the Province of Ontario. 

18.2 Notwithstanding Section 18.1, in the case of a dispute between an individual Airport and an 

individual Signatory Air Carrier, this MOA shall be construed, interpreted and enforced in 

accordance with, and the respective rights and obligations of the Parties shall be governed by, 

the laws applicable in the province in which the Airport is resident and the Parties shall 

attorn to the jurisdiction of the courts of that province. 

19.0 Dispute Resolution 

19.1 Despite anything contained in the MOA to the contrary, in the event that a dispute or 

difference arises with respect to this MOA that cannot be resolved by negotiation between 

the Parties and the Parties do not agree to terminate this MOA, then in such event the Parties 

may agree to use the services of a mediator to attempt to resolve their dispute or difference 

and, failing agreement on the procedure to be followed, the mediation shall be conducted in 

accordance with the "Rules of Procedure for the Conduct of Mediations" of the Arbitration 

and Mediation Institute of Ontario. 
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19 .2 In the event that the Parties choose not to mediate their dispute or difference or, if chosen, the 

mediation does not result in resolution of the dispute or the difference, and the Parties do not 

agree to terminate this MOA, then in such event any umesolved issue may be taken to any 

other appropriate dispute resolution process agreed to by the parties, including arbitration or 

an appropriate court process. Should arbitration be agreed upon, the arbitration will be 

conducted in accordance with the "Rule of Procedure for the Conduct of Arbitrations" of the 

Arbitration and Mediation Institute of Ontario. 

20.0 Nature of Relationships 

20.1 The Parties expressly disclaim any intention to create a partnership, joint venture, trust 

relationship or joint enterprise. Nothing contained in this MOA nor any acts of any Party 

taken in conjunction hereunder, shall constitute or be deemed to constitute a partnership, 

joint venture, or principal/agency relationship in any way or for any purpose except as the 

Signatory Air Carriers acting as agents for the Airports in collecting and remitting the AIF 

funds. Except as expressly set forth herein, no Party, shall have any authority to act for, or to 

assume any obligations or responsibility on behalf of, any other Party. 

20.2 Although this MOA is made among multiple Airports and multiple Signatory Air Carriers, 

all Parties agree that once an AIF is implemented by a particular Airport pursuant to this 

MOA, all obligations with respect to such AIF collection shall be deemed to be direct 

contractual obligations between each Airport and each respective Signatory Air Carrier. 
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21.0 Indemnity 

21.1 The Airports agree to indemnify and save harmless ATAC, the Signatory Air Carriers, and 

their respective shareholders, directors, officers, employees and agents from all losses, 

including all claims, demands, proceedings, losses, damages (including, without limitation, 

direct, indirect, incidental, special, exemplary, consequential or other damages), liabilities, 

deficiencies, costs and expenses (including, without limitation, all legal fees on a 

solicitor/client basis and other professional fees and disbursements, interest, penalties and 

amounts paid in settlement) arising directly or indirectly out of or in connection with any 

action by any person relating to the right of an Airport or Signatory Air Carrier to charge or 

collect an AIF in accordance with this MOA. Notwithstanding any other provision of this 

MOA, as long as the AIF mechanism contemplated by this MOA remains valid and in place, 

all costs incurred by an Airport in relation to this indemnity may, at the sole discretion of the 

Airport, be recovered by the Airport through the AIF mechanism established pursuant to this 

MOA. Nothing in this MOA shall require an Airport to indemnify a Signatory Air Carrier 

for any claim for damages arising out of the wilful misconduct or gross negligence of the 

Signatory Air Carrier. 
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22.0 Jurisdictional Restrictions 

22.1 ATAC shall provide to each Airport a list, attached hereto as Schedule "E", which may be 

amended from time to time upon written notice to the Airports, of all countries 

("jurisdictions") where the collection of an AIF as contemplated 1:)y this MOA is not 

permitted by law. Signatory Air Carriers shall not be required to collect or remit any AIF 

funds associated with tickets which are sold to persons physically present in the jurisdictions 

referred to in Schedule E, as amended from time to time. Prior to new jurisdictions being 

added to Schedule E, the Airports may seek an independent legal opinion as to the exclusion 

of collecting AIF revenues in such jurisdiction. In the event of a dispute regarding these 

additional jurisdictions, the matter shall be referred to arbitration pursuant to Article 19 of 

this MOA. 

23.0 Mutual Agreement to Consult 

23.1 The Parties to this MOA recognize that there are many complexities associated with the 

introduction of an AIF collection process as contemplated in this MOA and agree that a 

standing committee, which will be comprised of representatives of the Parties, will be 

established and will meet periodically to review issues associated with the administration of 

the MOA and attempt to reach mutual agreement on beneficial changes. 

23.2 The Parties acknowledge and agree that this MOA may require amendment to facilitate the 

administration of taxes which may be applicable to AIF's collected pursuant to this MOA and 

in this respect the Parties agree to make such amendments as may be determined by ATAC 

and Signatory Air Carriers in an expeditious manner upon request provided that, such 

amendments would not materially reduce or impair the rights granted to Airports by the 

terms of this MOA. 
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24.0 Airport Specific Programs 

24.1 For greater certainty, except as otherwise specifically provided in Sections 5.1 and 5.2, any 

Program shall relate only to the one (1) site-specific airport in respect of which the AIF is 

collected, notwithstanding that an Airport may own or operate more than one (1) airport. 

25.0 Entire Agreement 

25.1 This MOA supersedes, rescinds and revokes all negotiations, arrangements, letters ofintent, 

brochures, representations, agreements and information conveyed, whether oral or in writing, 

between the Parties with respect to the subject matter hereof. 

26.0 Headings 

26.1 The division of this MOA into articles, sections, subsections, paragraphs and subparagraphs 

and the insertion of headings are for convenience or reference only and shall not affect the 

construction or interpretation of this MOA. 

27.0 Schedules 

27.l Subject to the clarification provided in Section 3.2 of this MOA, the documents attached as 

Schedules to this MOA form an integral part of this MOA as fully as if they were set forth 

herein in full. 

28.0 Notice 

28.1 All notices or other communications necessary for the purposes of this MOA ("Notice") shall 

be in writing and shall be delivered personally or by courier, or shall be sent by registered 

mail or by prepaid post or sent by facsimile, addressed, 
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(a) in the case of an Airport, to each Airport listed on Schedule A or to such other

address or facsimile number or addressed to such other person as the Airport may�

from time to time, designate in writing to the other Parties:

(b) in the case of ATAC or the Chairman of an ACC, to:

Chief Executive Officer 
ATAC 
255 Albert Street 
Suite 1100 
Ottawa, Ontario 
KIP 6A9 

Telephone: 
Facsimile: 

(613) 233-7727
(613) 230-8648

or to such other address or facsimile number or addressed to such other person as 

AT AC may, from time to time, designate in writing to the other Parties; 

(c) in the case of a Signatory Air Carrier, to each Signatory Air Carrier listed on

Schedule B or to such other address or facsimile number or addressed to such other

person as the Signatory Air Carrier may, from time to time, designate in writing to

the other Parties.

28.2 Any Notice will be considered to have been received: 

(a) the case of facsimile, on actual receipt if the same is a business day, during normal

business hours, and if not, then on the next business day, or

(b) in all other cases, on the date of delivery.
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28.3 If the postal service is interrupted, or threatened to be interrupted, or is substantially delayed, 

any Notice shall be delivered personally, by facsimile or by courier. 

29.0 Time of Essence 

29.1 Time is of the essence under this MOA. 

30.0 Non-Waiver 

30.1 Any failure by a Party to rely on its strict legal rights hereunder shall not constitute a waiver 

of any other rights of that Party hereunder. 

31.0 Partial Invalidity 

31.1 If, for any reason whatsoever, any term, covenant or condition of this MOA, or the 

application thereof to any person or circumstance, is to any extent held or rendered invalid, 

unenforceable or illegal, then such term, covenant or condition: 

( a) is deemed to be independent of the remainder of this MOA and to be severable and

divisible therefrom, and its invalidity, unenforceability or illegality does not affect,

impair or invalidate the remainder of this MOA or any part thereof; and

(b) continues to be applicable and enforceable to the fullest extent permitted by law

against any persons and any circumstances other than those as to which it has been

held or rendered invalid, unenforceable or illegal.
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32.0 Extended Meanings 

32.1 The word "hereunder" and similar expressions used in this MOA relate to the whole of this 

MOA, unless the context indicates otherwise. Words importing a particular gender shall 

include all genders. 

33.0 Counterparts 

33 .1 This MOA may be executed in one or more counterparts and by the different parties hereto in 

separate counterparts, each of which when executed will constitute an original and all of 

which taken together shall constitute one and the same instrument. Transmission by 

facsimile, in accordance with Article 28, of an executed counterpart shall constitute good and 

valid delivery of the same. 

34.0 Amendments 

34.1 This MOA may be amended from time to time in the following manner: 

(a) Any Party may initiate an amendment to the MOA by formally giving notice (as

outlined in Schedule C) to all Parties specified under Article 28.0.

(b) Parties receiving a notice of amendment have 90 days to express consent or rejection

of the proposed amendment.

(c) Subject to Section 2.2 and Subsections 34.l(d) and (e), amendments to this MOA

require the consent of the majority of the Airports and the majority of the Signatory

Air Carriers (including both of the two largest Canadian air carriers as determined by

passenger boardings in the calendar year immediately preceding the requested

amendment sought by Airports and Signatory Air Carriers).
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(d) Subject to Section 2.2, amendments to Articles 8, 9, 11, 13, 34 and 35, of the MOA

require the consent of 80% of the Airports and 80% of the Signatory Air Carriers

(including both of the two largest Canadian air carriers as detennined by passenger

boardings in the immediately preceding calendar year).

( e) Subject to Section 2.2, AT AC, an Airport and the Signatory Air Carriers as

represented by the ACC at that Airport may agree to vary the provisions of this MOA

as they apply at that Airport provided that, in no event whatsoever shall they derogate

from, alter or amend the provisions of Articles 8, 9, 11, 13, 34 or 35 of this MOA and

provided further that notice of such variation is given by ATAC, the Airport and the

ACC to all other Parties to this MOA. For greater certainty, no such variation shall

affect the provisions of this MOA at any other Airport or any other rights or

obligations of any other Parties.

(f) All notices of amendments and responses shall be sent to ATAC as outlined in

Article 28.

35.0 ATAC Administration Fee 

35.1 Airports agree to contribute proportionately a percentage of gross AIF collected to ATAC to 

cover ongoing administration functions in support of this MOA, as described in ScheduleH 

of this MOA. The amount to be contributed shall be established annually through the 

presentation by ATAC of a budget for the information of the Airports. This budgeted 

amount may vary annually but shall not be less than .1 % nor exceed .2% of amounts remitted 

by all Signatory Air Carriers on behalf of the Airports, together with applicable taxes. The 

apportionment of this cost amongst the Airports shall be on the basis of enplaned passengers 

at the Airports. 
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IN WITNESS WHEREOF, the duly authorized signatories of the respective Parties hereto have set 

their signatures this on the date indicated. 

AIR TRANSPORT ASSOCIATION OF CANADA 

Per: Date: 

MICHAEL SKROBICA 

Title: Vice President Finance 

OTTAWA MACDONALD-CARTIER INTERNATIONAL AIRPORT AUTHORITY 

Per: 

PAUL BENOIT 

Title: President and Chief Executive Officer 

AIR CANADA 

Per: 

Title: 

CANADIAN AIRLINES INTERNATIONAL LTD. 

Per: 

Title: 

Date: 

Date: 

Date: 
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Name Of Airport Authority 

Mr. John Weerdenburg 
Vice-President'& CFO 
Ottawa Macdonald-Cartier 

International Airport Authority 
50 Airport Road 
Gloucester ON Kl V 9B4 
T: 613-248-2000 ext 1107 F: 248-2067 
Email: weerdej@ottawa-airport.ca 

Mr. Steve Burchi 
Regina Airport Authority 
#1 - 5201 Regina Avenue 
Regina, SK S4W 1 B3 
T: 306-761-7563 /F: 306-761-7559 
Email: sburchi@yqr.ca 

Mr. Bill Restall 
President & CEO 
Saskatoon Airport Authority 

2625 Airport Drive, Suite 3 
Saskatoon SK S7L 7Ll 
T: 306-975-6464 / F: 306-975-4233 
Email: billrestall@yxe.ca 

Mr. Rex LeDrew 
President 

SCHEDULE A 

Airports 

St. John's International Airport Authority 

Airport Terminal 
80 Airport Terminal Access Road 
St. John's, NF AlA 3Rl 
T: 709-747-5188 /F: 709-758-8521 
Email: rledrew@stjohnsairport.com 

Specific Airport Which Is Included 

Ottawa International Airport 
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Mr. Richard Paquette 
Victoria Airport Authority 
Victoria International Airport 
201-1640 Electra Boulevard
Sidney BC V8L 5V 4
T: 250-953-7500 ? / F: 250-953-7509
E: ri chard. paquette@vi ctoriaairport. com

Mr. Wayne Ford 
Controller 
Winnipeg International Airport 
2000 Wellington Avenue, Room 249 
Winnipeg MB R3H 1 C2 
T: 204-987-9461 / F: 204-987-9401 
Email: wford@waa.ca 

Mr. Scott Clements 
President & C.E.O. 
Edmonton Regional Airports Authority 

P.O. Box 9860 
Edmonton AB T5J 2T2 
T: 780-890-8929 IF: 780-890-8520 
E: sclements@edmontonairports.com 

Mr. S. J. Baker 
President and C.E.O. 
London International Airport 
17 50 Crumlin Road 
London ON N5V 3B6 
T: 519-452-4042 / F: 519-453-6219 
Email: sbaker@londonairport.on.ca 

Mr. R. J. Watson, AMCT, CMO 
City Clerk 

City of Timmins 
220 Algonquin Boulevard East 
Timmins ON P4N 1 B3 
T: 705-264-1331 /F: 705-360-1392 
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President & Chief Executive Officer 
The Calgary Airport Authority 
2000 Airport Road N .E. 
Calgary AB T2E 6W5 
T: 403-735-1244 / F: 403-735-1286 
Email: gartha@yyc.com 

Frank J. Jakowski, CA 
Vice President Finance & CFO 

The Calgary Airport Authority 
2000 Airport Road N .E. 
Calgary, Alberta T2E 6W5 
T: 403-735-1207 /F: 403-735-1286 
Email: frankj@yyc.com 

Mr. Dennis Shigematsu 
Director of Corporate Services 

County of Lethbridge ? 26 
#100, 905 -4th Avenue South
Lethbridge, AB TlJ 4E4 
T: 403-328-5525 / F: 403-328-5602 
E: dshigematsu@county.lethbridge.ab.ca 

Ms. Noreen Redman 
Airport Administration Manager 
The Kelowna International Airport 
#1 - 5533 Airport Way 
Kelowna, BC VIV lSl 
T: 250-765-5125 / F: 250-765-0213 
Email: nredman@city.kelowna.bc.ca 

Ms. Joyce F. Carter, CA 
Vice President & CFO 
Halifax International Airport Authority 
1 Bell Boulevard 
Enfield, NS B2T 1K2 
T: 902-873-6302 / F: 902-873-4750 
Email: carterj@hiaa.ca 
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Ms. Brenda Calce 
Airport Manager 
Sault Ste Marie Airport 

Development Corporation 

Sault Ste Marie Airport 
R.R. #1, Box #1 
Sault Ste Marie ON P6A 5K6 
T: 705-779-3031 IF: 705-779-3371 
Email: info@saultairport.com 

President and Chief Executive Officer 

Aeroport de Quebec inc. 

500, rue Principale 
Jean Lesage International Airport 
Sainte-Foy (Quebec) 020 2T9 
T: 418-640-2742 IF: 418-640-2656 
Email: 

Mr. Stewart Steeves 
Vice President, Finance & CFO 
Hamilton International Airport 
9300 Airport Road, Suite 2206 
Mount Hope ON LOR 1 WO 
T: 905-679-1999 ext 230 IF: 905-679-0632 
Email: ssteeves@yhm.com 

Mr. Gary R. Vey 
President & CEO 
Gander International Airport 

Authority Inc. 

P.O.Box 392 
Gander NF Al V 1 W8 
T: 709-256-6668 IF: 709-256-6725 
E: QX.Airport@NF.Sympatico.ca 

Mr. Alvin Maier 
Managing Director 

North Peace Airport Services 

Box 6490 
Fort St. John, BC VlJ 4H9 
T: 250-787-0426 IF: 250-785-6015 
Email: alvin _ maier@fsjairport.com 
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Mr. Chuck Fast 
President & General Manager 
Comox Valley Airport Commission 

Box 482 
Lazo, BC V0R 2K0 
T: 250-890-3123 IF: 250-890-0829 
Email: cvac@mars.ark.com 

Mr. Brian Grant 
CEO 
Grande Prairie Airport Commission 

Grande Prairie Airport 
Suite 220, 10610 Airport Drive 
Grand Prairie, AB T8V 7Z5 
T: 780-539-5270 I F: 780-532-1520 
Email: bgrant@telusplanet.net 

Ms. Sophie He1mion 
Vice-President 
Marketing and Airline Development 

Aeroports de Montreal 

1100, Rene-Levesque Blvd W, Room 2100 
Montreal (Quebec) H3B 4X8 
T: 514-394-7251 IF: 514-394�7356 
Email: sophie.hennion@admtl.com 

Mr. Stieg Hoeg 
Airport General Manager 

Prince George Airport Authority Inc. 

4141 Airport Road - 10 
Prince George, BC V2N 4M6 
T: 250-963-2400 IF: 250-963-3313 
Email: shoeg@pgairport.ca 

Mr. Tom Hutchings 
Airport Manager 

Stephenville Airport Corporation 

13 Tennessee Drive 
Stephenville, Newfoundland A2N 2Y3 
T: 709-643-8455 IF: 709-643-1293 
Email: tomhutchings@cyjt.com 
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SCHEDULEB 

Signatory Air Carriers 

Mr. David Robinson 
Senior Director, Corporate Real Estate 
Air Canada 
Air Canada Center 1443 - Bldg 4-4th Floor 
P.O. Box 9000/ C.P. 9000 
Station Airport/ Succursale Aeroport 
Dorval, Quebec H4Y 1 C2 
T: 514-422-5100/0600 IF: 514-422-5191 
Email: david.robinson@aircanada.ca 

Ms. Jolene Mahody 
Director 
Commercial and Resource Planning 
Air Canada Jazz 
310 Goudey Drive 
Halifax International Airport 
Enfield NS B2T 1 E4 
T: 902-873-5070 F: 902-873-2098 
Email: jolene.mahody@flyjazz.ca 

Mr. Franco Giampa 
Director Airports 
Air Canada Jazz 
1000 Air Ontario Drive 
London ON N5V 3S4 
T: 519-659-5552 ( or 1-800-559-7085 ext 5552) 
F: 519-453-0063 
Email: franco.giampa@flyjazz.ca 

Ms. Shirley Campling 
Secretary Treasurer 
La Ronge Aviation Services Ltd. 
Box 320 
La Ronge, SK SOJ lL0 
* merged with Transwest Air

Mr. Jim Glass 
Managing Partner 
Transwest Air 
P.O. Box 100 
Prince Albert SK S6V 5R4 
T: 306-764-1404 IF: 306-763-1313 
Email: jim.glass@transwestair.com 

Mr. Mark S. Buchholz 
Regional Director-Airport Affairs 
United Air Lines Inc. 
P.O. Box 66100 
Chicago, IL 60666 
U.S.A. 
T: 847-700-4549 /F: 847-700-4841 
Email: mark.buchholz@ual.com 

{courier address: } 
{ 1200 East Algonquin Road ) 
{Elk Grove Township, IL 60007) 

Mr. Stephen Nourse 
Director, Planning & Projects 

First Air 

3257 Carp Road 
Carp ON K0A lLO 
T: 613-839-3340 ext. 247 IF: 613-839-5690 
Email: snourse@firstair.ca 

Mr. Rick Baratta 
Vice President Finance 
Bearskin Airlines 
1475 West Walsh Street 
Thunder Bay ON P7E 4X6 
T: 807-474-2606 F: 474-2608 
Email: rbaratta@bearskinairlines.com 

Traffic Manager *no longer in operation 
Pem Air Ltd. 

Mr. Ralph C. Miller 
Director 
Properties & Facilities Administration 
US Ainvays, Inc. 
2345 Crystal Drive 
Arlington, VA 22227, U.S.A. 
T: 703-872-5956 IF: 703-872-5979 
Email: rcm@usairways.com 
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Mr. J. Richard Bradley 
Manager 
Passenger Sales processing 
US Airways 
5630 University parkway 
Winston-Salem, NC 27105 
U.S.A. 
T: 336-744-4702/ F: 336-744-4500 
Email: jrbrad@usairways.com 

Mr. Philip Earle 
Customer Service Manager 

Air Labrador 
P.O. Box 310, Station A 
Happy Valley Goose Bay 
Labrador NF A0P 1 SO 
T: 709-896-6741 IF: 709-896-8905 
Email: pearle@pikegroup.com 

Mr. George Petsikas 
Director, Govt and Industry Affairs 
AirTransat 
11600 Cargo Road Al 
Montreal International Aixport 
Mirabel QC J7N 1 G9 
T: 450-476-1011 F: 450-476-7925 
Email: gpetsikas@airtransat.com 

Caaada 3000 Airlines *no longer in operation 
Torooto ON 

Mr.Ken Stevens 
Director of Aitport Affairs 
Horizon Air 
19521 International Blvd. 
Seattle, Washington 98188 
U.S.A. 
T: 206-431-4516 F: 206-248-6200 
Email: ken.stevens@horizonair.com 

Mr. Dirck Van Vliet 
VTOGP/M-P 
Lufthansa German Airlines 
26 Wellington Street E, 7th Floor 
Toronto ON M5E 1 S2 
T: 416-360-3684 F: 416-360-3605 
E-mail: dirck.van-vliet@dlh.de

Mr. Alain Laplante 
Chief Financial Officer 
Air Creebec Inc. 
IO I, 7 th Street 
P.O. Box 430 
Val d'Or, QC J9P 4P4 
T: 819-825-8355 F: 819-825-0208 
Email: laplantea@aircreebec.ca 

Mr. Don Bell 
Senior Vice President 
WestJet 
5055 - 11 Street N.E. 
Calgary, AB T2E 8N4 
T: 403-444-2622 F: 403 444-2475 
Email: dbell@westjet.com 

Mr. Bill Lamberton 
Vice President, Marketing & Sales 
WestJet 
T: 403-444-2610 F: 403-444-2261 
Email: blamberton@westjet.com 

Mr. J.G. Dobson 
Senior Accountant 
WestJet 
T: 403-444-2520 IF: 403-444-2502 
E-mail: jdobson@westjet.com

Mr. Don MacLellan 
Vice President, Finance 
Canadian North 
Suite 300, 5201 - 50th Avenue 
Yellowknife, NT XIA 3S9 
T: 867-669-4000 F: 867-669-4040 
Email: dmaclellan@cdn-north.com 

Ieelaadair *no longer in operation 
Halifax NS 

Mr. Len Corrado 
Vice President, Commercial Operations 
Skyservice 
31 Fasken Drive 
Etobicoke, ON M9W 1K6 
T: 416-679-5810 IF: 416-679-5918 
Email: len _ corrado@skyservice.com 
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Mr. Alec Stewart 
Skyservice 

31 Fasken Drive 
Etobicok�, ON M9W 1K6 
T: 416-679-5810 IF: 416-679-5915 
Email: alee_ stewart@skyservice.com 

Mr. John Giesbrecht 
President 
Airspeed Aviation Inc. 
#3-30440 Liberator Avenue 
Abbotsford BC V2T 6H5 
T: 604-852-9245 IF: 604-852-9295 
**(do not send him general information) 

Mr. David Rossi 
Director of Finance 
Pacific Coastal Airlines 
117-4440 Cowley Crescent
Richmond BC V7B 1B8
T: 604-214-2359 IF: 604-273-8343
Email: david@pacific-coastal.com

Mr. Tim Vaillancourt 
Vice President Operations 
Provincial Airlines 
P.O. Box 29030, Hangar #4 
St. John's International Airport 
St. John's, NF AlA 5B5 
T: 709-576-1800 IF: 709-576-1802 
Email: tvaillancourt@provair.com 

Raymond Moore 
Principal, Corporate Real Estate 
American Airlines, Incorporated 
P.O. Box 619616-MD 5317 
DFW Airport, TX 75261-9616 
:USA 
T: 817-967-1310 F: 817-967-3111 
Email: raymond.moore@aa.com 

Mr. Chris Kelly 
I.M.P. Group Limited
CanJet Airlines Division 
Halifax International Airport 
677 Barnes Road, Hangar 7, PO Box 970 
Enfield, NS B2T 1R6 
T: 902-873-7891 F: 902-873-2617 
Email: chris.kelly@canjet.com 

Mr. Douglas McCrea 
President 
Central Mountain Air Ltd. 
Box 998 
Smithers, BC V0J 2N0 
T: 250-877-5000 IF: 250-847-3744 
Email: dmccrea@cmair.bc.ca 

Mr. Yves Lacasse 
Vice-President Finance 
Jetsgo Corporation 

7800 Cote-de-Liesse 
St. Laurent, Quebec H4T 1 G 1 
T: 514-344-7120 / F: 514-733-5076 
Email: ylacasse@jetsgo.net 

Mr. Stephen Smith 
President & CEO 
Zip Air Inc. 
8050-22nd Street N.E. 
Calgary, AB T2E 7H6 
T: 403-663-7901 / F: 403-663-7998 
Email: stephen.smith@432lzip.com 

Mr. Gabriel Vidal 
General Manager, USA/Canada 
Air Plus Comet 
420 Lexington Avenue, Suite 2631 
New York, NY 10170 
U.S.A. 
T: 212-983-1277 /F: 212-983-1156 

Mr. Tim Attley 
Vice-President, Ground Operations 
Zoom Airlines Inc. 
160 Elgin Street, Suite 2406 
Ottawa, ON K2P 2C4 
T: 613-760-4721 /F: 613-231-7340 
Email: tim.attley@flyzoom.com 

Mr. Olivier Schlegel 
General Manager for Canada 
Swiss International Air Lines Ltd. 
1555 Peel, Suite 800 
Montreal, Quebec H3A 3L8 
T: 514-954-5600 X 6610 /F: 514-954-5619 
Email: olivier.schlegel@swiss.com 
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Mr. George Paquette 
StaJion M anager 
Czech Ai:r:lines 
2020 Univ ersity, Ste 2210 
Montreal, Quebec H3A 2A5 
T: 514-844-4200/844-6376 
G: 514-844-5742 
Email: airport.cgo.yul@czechairlines.com 

Mr. Juan Ceballos 
Tax Manager, US & Canada 
Mexicana Airlines 
9841 Airport Boulevard 
Suite400 
Los Angeles, CA 90045 
U.S.A. 
T: 310-25 8-8285 / F: 310-646-0465 
Email: juan.ceballos@mexicana.com.mx 

Mr. Stelios Paterak:is 
Manager Canada 
Olympic Airlines S.A. 
80 Bloor Street West, Suite 503 
Toronto, ON M5S 2Vl 
T: 416-964-7137 / F: 416-920-3686 
Email: ytooa@centtel.com 

Mr. Armand Essiminy 
Vice President - Finance for Canada 
Societe Air France 
2000 , rue Mansfield, Bureau 15 IO 
Montreal (Quebec) H3A 3A3 
T: 514-847-5050 IF: 514-847-5027 
Email: aressiminy@airfrance.fr 

Ms. Linda M. Mitchell 
Vice President & General Counsel 
America West Airlines, Inc. 
4000 Sky Harbor Boulevard 
Phoenix, AZ 85034 
U.S.A. 
T: 480-693-5838 IF: 480-693-5155 

Mr. Thierry Briand 
General Manager 
Air Saint-Pierre 
18 Rue Albert-Briand 
B.P. 4225 
97500 Saint-Pierre et Miquelon 
France 
T: 011-508-41-0007 / F: 011-508-41-0002 
Email: tbriand@airsaintpierre.com 

Mr. John Drpich 
Area Director Ground Services 
The Americas 
KLM Royal Dutch Airlines 
Kennedy International Airport 
Jamaica, NY 11430 
U.S.A. 
T: 718-995-7210 / F: 718-656-3435 
Email: john.drp ich@klm.com 

Mr. Karan Deswal 
Director Ground Services 
Canada & Northern U.S.A. 
KLM Royal Dutch Airlines 
Lester B. Pearson International Airport 
P.O. Box 81 
Toronto, ON L5P 1A2 
T: 905-612-6733 / F: 905-612-1387 
Email: karan.deswal@klm.com 

M r. A bdul M. Houssami 
Accounts Manager 
Royal Jordanian Airlines 
1801 McGill College Avenue, Suite 940 
Montreal, Quebec H3A 2N4 
T: (514) 288-1655 / F: (514) 288-7572 
Email: ahussami@rja.com.jo 

General Counsel, NA 
British Airways Pie 
North American Headquarters 
75 -20 A storia Boulevard 
Jackson Heights, NY 11370 
U.S.A. 
T: (347) 418-4385 /F: (347) 418-4204 
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Mr. Farid Zamakhchari 
General Manager, Canada 
Royal Air Maroc 
1001, de Maisonneuve West, Suite 430 
Montreal, Quebec H3A 3C8 
T: 514-285-1688 /F: 514-285-1878 

Mr. Osama Gharib 
General Manager 
EgyptAir 
630 Rene-Levesque Blvd West 
Suite 2860 
Montreal, Quebec H3B 1 S6 
T: 514-875-9990 ext 223 /F: 514-875-5105 

Mr. Jose Augusto Pavao de Sousa 
Finance Director 
SATA Internacional 
Sevii;os e Transportes Aereos, S.A 
Av. Infante D.Henrique,55-6° 

9504 - 528 Ponta Delgada 
Portugal 
T: 351.296.209.751 /F: 351.296.209.752 
Email: pd1aasp@sata.pt 

Ms. Kirsty Thomson 
Accounting Department 
Air North Ltd. 
150 Condor Road 
Whitehorse, YT YlA 6E6 
T: 867-668-6443 / F: 867-456-3111 
Email: kthomson@flyaimorth.com 
Ms. Marlene Mercier 

Quebecair Express Inc. 
C.P.10
L'Ancienne-Lorette, QC G2E 3M2
T: 418-871-1125 /F: 418-871-9811
Email: m.mercier@quebecairexpress.com

Mr. Chris Cowan 

Kelowna Flightcraft 
#1 5655 Airport Way 
Kelowna, BC Vl V 1 S 1 
T: 250-765-7289 / F: 250-491-5504 
Email: chrisc@flightcraft.ca 

Mr. Rick Hill 
Vice President, Marketing 
& Commercial Alliances 
Helijet International Inc. 
5911 Airport Road South 
Richmond, BC V7B 1B5 
T: 604-273-4688 / F: 604-273-5301 
Email: rickhill@helijet.com 
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TO: [Existing Parties to MOA] 

SCHEDULEC 

Accession Form 

RE: Accession to Memorandum of Agreement dated ■

The [ Airport/Signatory Air Carrier], having received a copy of the Memorandum of Agreement dated 
■ between the Air Transport Association of Canada, certain Airports and certain Signatory Air
Carriers, and desiring to be a Party to that Memorandum of Agreement, and now providing
consideration of one dollar ($1.00), in Canadian funds, to each of the existing Parties to the
Memorandum of Agreement, hereby agrees to be bound to the Memorandum of Agreement and to
abide by its terms and conditions.

DATE: 
--------

SIGNATURE 

TITLE 

SIGNATURE 

TITLE 

Any Notice pursuant to the Memorandum of Agreement should be sent to: 

(Company Name and Full Mail Address) 
(Contact Name, Title, Telephone Number & Facsimile Number) 
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SCHEDULED 

ACC Operating Terms of Reference 
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AIRLINE CONSULTATIVE COMMITTEE (ACC) 

1. OBJECTIVES

• To provide a forum for airlines at an airport to discuss and analyse matters of
common interest and concern with respect to the operation of the airport.

• To consolidate airline views on an issue(s) and officially present such views to the
airport operator.

• To act as the on-site consultative representative of the airlines with the airport
operator in respect of all capital projects or programs, all fees and charges and all
exclusive rentals at the airport which will have a financial'impact of any kind on the
airlines or airline passengers and any other matters having a material impact on
airline operations at the airport.

• To perform the obligations assigned to it as set out in any agreement between the
airport operators and the airlines and/or ATAC.

2. ESTABLISHMENT

• An ACC shall be established at each National airport and, where a consensus exists
amongst airlines serving the airport, at each Regional/Local airport. National and
Regional/Local airports mean those airports as defined in the National Airports
Policy of July 1994 and as listed in Appendix 'A' hereto.

3. MEMBERSHIP

• Voting membership is open to all airlines and/or their duly designated representative
serving an airport on a regular and consistent basis.

• ATAC shall be an ex officio non-voting member of all ACCs and, at airports served
by their non-Canadian airline membership, IATA and ATA shall be non-voting
members ex officio.

• Each airline shall appoint a single official representative to exercise that airlines
voting rights and may change this person at any time.

• Each airline may invite other company personnel with appropriate qualifications to
attend ACC meetings when considering major capital projects or programs proposed
by an airport.
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• In order to ensure coordination with the day-to-day operations of the airlines, the
ACC may invite the Chairman of the Airport Operator's Committee (AOC), to attend
any meeting of the ACC as a non-voting participant.

4. GOVERNANCE

• Each ACC shall meet at least once every 12 months and additionally at the call of the
Chair or upon request of any member airline.

• Each ACC shall appoint a Chairman from amongst the largest Canadian air carriers
serving the airport based on passenger volumes of the airport. The ACC may also
appoint a.Vice-Chairman and a Secretary from amongst their voting members. Those
officers shall hold office until the ACC or the voting member airlines appoints their
successors.

• The officers shall retain their voting rights as their airlines' official representatives.

• The Chairman shall give notice of all ACC meetings to the members and shall
preside over all such meetings and shall arrange for the recording and circulation to
the members of the minutes of all ACC meetings.

• The ACC may appoint and set the mandate of sub-committees and/or specialist
working groups to study and report to the ACC, through the Chairman, on any
matter. Membership on such sub-committees or working groups is open to airline
employees or advisors designated by the airline official representative to the ACC.

• The Chairman shall ensure that copies of the minutes of the ACC meetings are made
known to and co-ordinated with ATAC, IATA and AT A as the case may be.

• The official representative of each ACC member airline shall be entitled to vote on
any matter coming before the ACC which requires a vote. To be voted on, a motion
must be proposed and seconded by airline official representatives.

• While consensus is the goal, it is recognized that some issues coming before the ACC
may require a vote. For matters having a material financial impact on all ACC
members, a motion will not be considered carried unless it passes with the
concurrence of those ACC members whose total passenger traffic at the airport is at
least 66_% of the airport's total passenger traffic as determined from the previous
calendar year's total traffic. For motions not having a material financial impact on all
ACC members, a simple majority of 51 % of members present and voting is sufficient
to carry the motion.
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• No motion may be voted upon unless notice in writing of the motion was given to all

ACC members at least seven (7) days prior to the meeting at which the motion is to
be introduced.

• Voting "in absentia" is permissible if done in writing. Proxy voting is also

permissible if done in writing by authorizing another ACC official airline

representative to cast the absent members ballot.

• A CC meetings are closed to anyone other than airline employees, airline advisors and
representatives of ATAC, ATA or IA TA except when persons are expressly invited
by the Chairman, e.g. airport management.
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BOLIVIA 

CHILE 

COLOMBIA 

COSTA RICA 

ECUADOR 

EL SALVADOR 

GUATEMALA 

IRAN 

IRAQ 

LIBYA 

PERU 

SAUDI ARABIA 

VENEZUELA 

URUGUAY 

SCHEDULEE 

Excluded Jurisdictions 
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SCHEDULEF 

Capital Programs Deemed to Have Been Approved 

OTTAWA INTERNATIONAL AIRPORT AUTHORITY 

Combined Services Building 

The Combined Services Building is a new facility to be constructed which will combine and replace 

both the existing Fire Hall and the existing Maintenance Garage in one combined new location on 

the southeast side of the intersection of runways 07 /25 and 14/32 next to taxiway Echo at Ottawa 

International Airport. The estimated cost of this facility is $7 million. 
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SCHEDULEF 

Capital Programs Deemed to Have Been Approved 

CALGARY AIRPORT AUTHORITY 

Ten-year Capital Expansion Program (1997 to 2006) as originally approved by the ACC at Calgary 

pursuant to a letter dated December 31, 1996 from the Chairperson of the ACC and further updated 

by the revised 10 year capital program (1998 to 2007) as approved by the ACC at Calgary pursuant 

to a letter dated April 13, 1999 from the Chairperson of the ACC. For greater certainty it is expressly 

recognized that this approved capital program includes an AIF funded project titled "96th A venue"

which is physically located off-airport and therefore represents an exception to the conditions 

imposed on the use of AIF revenues in Section 5 .1 of this Agreement. 
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SCHEDULEF 

Capital Programs Deemed to Have Been Approved 

KELOWNA AIRPORT 

Three-year Capital Expansion Project at Kelowna pursuant to minutes of an ACC meeting held 

November 24, 1997. 
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SCHEDULEF 

Capital Programs Deemed to Have Been Approved 

WINNIPEG INTERNATIONAL AIRPORT 

Five-year Capital Expansion Program ( 1998-2003) as approved by the ACC at Winnipeg pursuant to 

a letter dated April 7, 1998 from the Chairman of the ACC. 
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SCHEDULEF 

Capital Programs Deemed to Have Been Approved 

VANCOUVER INTERNATIONAL AIRPORT 

The 10 Year Capital Plan, which means the plan described in the document entitled "l 0 Year Capital 

Plan Update November 2003" presented to the ACC at its December 2, 2003 meeting. As more fully 

described in that document, the capital projects forming the 10 Year Capital Plan include: 

1. ITB Expansion and Upgrades

2. Sustaining and Restoration Projects

3. RAV Line

4. DTB Upgrade and Expansion

5. Airfield Projects

6. Baggage System Upgrades/Expansion

7. Roads/Parking

8. CATSA Funded HBS

For greater certainty, it is recognized that the RAV Line described above includes the rapid transit 

line and related facilities connecting the on-Airport portion of RAV to the main line in Richmond, 

which will be located off the Airport, and the inclusion of the RAV Line in the approved 10 Year 

Capital Plan represents an express exception to the restrictions imposed in Section 5.1 with respect 

to the use of AIF revenues. 
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SCHEDULEG 
Airport Improvement Fee 
Monthly Remittance Form 

Airport 
Air Carrier Month Year 

-------------

Current Month DEPAX X
-------

A.I.F. Rate Gross Remittance 

Before 
Tax 

Applicable 
Tax 

GST ....... % 
HST ....... % 
QST ....... % 

Total 

Gross AIF Less 
Remittance 
(per above) 

Less 

Less 

Less 

-----

Handling = 

Fee@ 
%

--

= 

This compliance certificate is delivered to [Airport] pursuant to Article 9.5 
of the Memorandum of Agreement (the "MOA'') dated as of ___ between 
the Air Transport Association of Canada and Signatory Air Carriers and 
certain Airports. 
I _______ (name) ______ (title) _____ (airline) 
certify that, to the best of my knowledge, information and belief, the AIF 
remittance for the month of _____ (month): 
Proper and responsible due diligence has been exercised in establishing the 
remittance by personnel understanding the importance to the Airport 
of establishing the correct number ofDEP AX passengers subject to the AIF 
(as defined in the MOA). I give this compliance certificate in my capacity 

Net 
Remittance 
to Airport 

, - .- -' "  

-

�>Remit tlils 
. .  -- - - . 

AinouliJJ::, 

as _______ (title) and no personal liability is assumed in the giving 
of this certificate. 

(signature) 

(date) 
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SCHEDULEH 

ADMINISTRATIVE DUTIES OF 

THE AIR TRANSPORT ASSOCIATION OF CANADA 

The Air Transport Association of Canada shall: 

1. Carry out the administrative duties noted in paragraph 35.1 of the Memorandum of
Agreement on Airport Improvement Feed dated May 31, 1999, as follows -

1) Mandate - The Air Transport Association of Canada shall act as Administrator for
and Secretariat on behalf of the Memorandum of Agreement on Airport
Improvement Fees dated May 31, 1999. These duties shall include:

1. Advising Signatories and other interested parties (e.g. CRSs) of:

(1) new Signatories
(2) changes to AIF rates

(3) proposed amendments to the Agreement

2. Establish and support the Technical Committee noted under section 23.1
oftheMOA.

3. . To inform Signatories (chiefly new entrants) or other interested parties on
the terms of the Agreement.

4. To attempt to settle disputes by means of discussion and, if necessary,
obtaining legal opinions to guide Signatories.

2) Budget - ATAC shall submit a budgeted amount to the Signatory Airports no later
than October 1 of each year and the Airports shall have until October 30 of each
year to comment and add items to the budgeted amount. The budgeted amount
shall contain sufficient detail to identify tasks noted in (a) above. A comparative
of actual expenditures in the prior year ended September 30 shall be provided.

3) Apportionment - Airports shall provide annual passenger volumes to ATAC in
accordance with section 8 of the MOA.
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AIRPORTS IN THE NATIONAL AIRPORTS SYSTEM 

KELOWNA, B.C. 
PRINCE GEORGE, B.C. 

VANCOUVER, B.C. 
VICTORIA, B.C. 

CALGARY, ALTA. 

EDMONTON, ALTA. 

REGINA, SASK. 

SASKATOON/ JOHN G. DIEFENBAKER, SASK. 

WINNIPEG, MAN. 

LONDON, ONT. 
OTTAWA/MACDONALD-CARTIER, ONT. 

SUDBURY, ONT. 

THUNDER BAY, ONT. 

TORONTO I LESTER B. PEARSON, ONT. 

MONTREAL I DORY AL-MIRABEL, QUE. 

QUEBEC CITY I JEAN LESAGE, QUE. 

FREDERICTON, N.B. 

MONCTON, N.B. 

SAINT JOHN, N.B. 
HALIFAX, N.S. 

CHARLOTTETOWN, P.E.I. 

GANDER, NFLD. 

ST. JOHN'S, NFLD. 

YELLOWKNIFE, NWT 

WHITEHORSE, YUKON 

Appendix 'A' 
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AIRPORTS IN THE REGIONAL/LOCAL CATEGORY 

QUESNEL, B.C. 

PRINCE RUPERT, B.C. 

KAMLOOPS, B.C. 

NANAIMO, B.C. 

CRANBROOK, B.C. 

CASTLEGAR, B.C. 

TERRACE, B.C. 

FORT ST. JOHN, B.C. 

PENTICTON, B.C. 

CAMPBELL RIVER, B. C. 

SMITHERS, B.C. 

COMOX,B.C. 

ABBOTSFORD, B.C. 

DAWSON CREEK, B.C. 

WILLIAMS LAKE, B.C. 

FORT NELSON, B.C. 

POWELL RIVER, B.C. 

PORT HARDY, B.C. 

RAINBOW LAKE, ALTA. 

GRANDE PRAIRIE, ALTA. 

LETHBRIDGE, ALT A. 

FORT MCMURRAY, ALTA. 

PEACE RIVER, ALTA. 

LA RONGE, SASK. 

URANIUM CITY, SASK. 

PRINCE ALBERT, SASK. 

THOMPSON, MAN. 

THE PAS, MAN. 

NORWAY HOUSE, MAN. 

BRANDON, MAN. 

FLIN FLON, MAN. 

DAUPHIN, MAN. 

LYNN LAKE, MAN. 

GILLAM,MAN. 

DRYDEN, ONT. 

KAPUSKASING, ONT. 

GORE BAY, ONT. 

TIMMONS, ONT. 

SAULT STE. MARIE, ONT. 

TORONTO ISLAND, ONT. 

WINDSOR, ONT. 

NORTH BAY, ONT. 

SARNIA, ONT. 

HAMILTON, ONT. 

PICKERING, ONT. (UNDEVELOPED) 

RED LAKE, ONT. 

KENORA, ONT. 

PEMBROKE, ONT. 

EARLTON, ONT. 

FORT FRANCES, ONT. 

GASPE, QUE. 

RIMOUSKI, QUE. 

SEPT-ILES, QUE. 

VAL D'OR, QUE. 

BAGOTVILLE, QUE. 

ROUYN,QUE. 

BAIE-COMEAU, QUE. 

MONT-JOLI, QUE. 

HAVRE ST. PIERRE, QUE. 

ALMA, QUE. 

CHATAM, N.B. 

CHARLO, N.B. 

ST. LEONARD, N.B. 

YARMOUTH, N.S. 

SYDNEY, N.S. 

CHURCHILL FALLS, NFLD. 

DEER LAKE, NFLD. 

GOOSE BAY, NFLD. 

WABUSH, NFLD. 

STEPHENVILLE, NFLD. 

ST. ANTHONY, NFLD. 
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SCHEDULE I 

Vancouver International Airport AIF Rates 

Rates by destination of DEP AX passenger (plus applicable taxes): 

Within British Columbia 
or the Yukon 

$5 

Within North America $10 
(not including BC or the Yukon) 

Outside ofNorth America $15 
(including Hawaii and Mexico) 

Connecting passengers are exempt from payment of AIF. 

The rates at Vancouver International Airport may be changed in accordance with the provisions of 

Section 6.3 of this MOA without having to amend this MOA. 
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This is Exhibit "B" referred to in the Af fidavit of 
Paul Brigley, sworn before me at the City of Halifax, 

in the Province of Nova Scotia, this 23rd 

day of May 2024 

CAROLYN SU LEY 
BARRISTER AND SOLICITOR 

A Notary Public in a·nd for Nova Scotia 
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AIR CARRIER OPERATING AGREEMENT 

 Between: 

HALIFAX INTERNATIONAL AIRPORT AUTHORITY ("HIAA") 
at Halifax Robert L. Stanfield International Airport (the "Airport") 

and 
1263343 Alberta Inc. DBA Lynx Air  

Air carrier’s legal name, head office address and telephone no.(s) 
(the “Air Carrier”) 
1263343 Alberta Inc. dba Lynx Air  
780.721.3485 

Notice address/billing address: 

3215 12th Street NE | Calgary, 
AB T2E 7S9

Operating agreement no. 

AA3115 

Effective date 
  Year           Month   Day    
2022    June   29 

For a term of 

5 Years 
The Canadian Transportation Agency has issued licence No. 100127to the Air Carrier to operate the following class(es) of air service(s) for 
transportation of: 

(a) passengers and goods on 
aircraft equipped for the carriage of 
passengers on small / medium / large 
aircraft 

OR goods on aircraft equipped for 
the carriage of goods only on all-
cargo aircraft 

(b) domestic service  OR scheduled international 
service 

OR non-scheduled 
international service 

Transport Canada has issued: 

Air operator certificate no. 11035 to the 
Canadian Air Carrier  

OR Canadian foreign air operator 

certificate no. ● to the foreign Air 
Carrier  

NOTICES 
The Air Carrier shall address all notices given under this Agreement to HIAA’s Director, Air Service & Airport Experience at 747 Bell 
Blvd., Goffs, NS, Canada B2T 1K2    Email:  leasing@hiaa.ca with a copy to legal@hiaa.ca  or at such other address/email as HIAA 
may advise in writing from time to time. 
PLAN OF OPERATIONS 
The Air Carrier proposes to use the aircraft listed in Appendix ‘A’ in its operations at the Airport.  The Air Carrier must notify the Senior VP, 
Operations and Chief Operating Officer of any changes or additions to this list after the commencement of operations. 
FLIGHT SCHEDULE 
The Air Carrier proposes the schedule of flights as listed in Appendix ‘B’.  The Air Carrier must notify the Director, Cargo & Real Estate 
Development of any proposed changes to the schedule of flights 30 days before implementation of the proposed changes or, where 30 days 
advance notice cannot be provided, the Air Carrier shall provide as much notice as reasonably possible in the circumstances. 
SECURITY DEPOSIT 
(1) The Air Carrier shall deposit with HIAA on or before the day on which it commences operations at the Airport, a security deposit in the

amount of $100,000.00 in the form of a letter of credit. 

(2) The security deposit shall be in the form of cash, cash equivalent or irrevocable letter of credit.

(3) Where the security deposit is in the form of a letter of credit, such letter of credit shall be an unconditional irrevocable letter of credit
in form satisfactory to HIAA, and from a financial institution or a local co-operative credit society that is a member of the Canadian
Payments Association.  The Air Carrier shall cause such letter of credit, or an extension or replacement thereof, to remain in full force
and effect throughout the term of this Agreement together with an additional 60 days or until the date of any termination of this 
Agreement provided that such termination does not result from any default on the part of the Air Carrier and HIAA has no claim against
the Air Carrier or any affiliate of the Air Carrier arising out of or relating in any manner to this Agreement or any other agreement or
against any performing carrier acting in such capacity for the Air Carrier. 

(4) HIAA shall retain the security deposit for the term of this Agreement and shall return the security deposit to the Air Carrier within 60
days following the end of the said term or the date of any earlier termination of this Agreement, provided that: (a) such termination
does not result from any default on the part of the Air Carrier, any affiliate of the Air Carrier or any performing carrier acting in such
capacity for the Air Carrier; and (b) HIAA has no claim against the Air Carrier or any affiliate of the Air Carrier arising out of or relating in 
any manner to this Agreement or against any performing carrier acting in such capacity for the Air Carrier. 

(5) If (a) the Air Carrier fails to pay any fees and/or charges to HIAA pursuant to this Agreement or any other agreement between the Air
Carrier and HIAA; (b) any affiliate of the Air Carrier fails to pay any fees and/or charges due to HIAA; (c) any performing carrier acting in 
such capacity for the Air Carrier fails to pay any fees and/or charges due to HIAA; (d) the Air Carrier or any affiliate of the Air Carrier or
any performing carrier acting in such capacity for the Air Carrier is in default of any of its obligations to HIAA and HIAA suffers damages 
as a result of such default; or (e) if the Air Carrier or any affiliate of the Air Carrier or any performing carrier acting in such capacity for 
the Air Carrier has caused damage or injury to the Airport or any part thereof, then HIAA may, in addition to any other right or remedy 
available to it, and whether or not a judgment against the Air Carrier and/or any affiliate or performing carrier has been obtained, use, 
apply or retain the whole or any part of the security deposit, to the extent required for the payment of the fees and charges owing to 
HIAA or the damages or damage suffered by HIAA. 

(6) HIAA may, at any time, amend the amount required as a security deposit should any of the following conditions apply:

a) the Air Carrier makes substantial changes to its plan of operations which results in significant changes to the amount of the Air
Carrier's monthly billings or increases HIAA’s financial risk as determined solely by HIAA, acting reasonably; or 

b) the Air Carrier is frequently in arrears of payment of fees and/or charges owing to HIAA under this Agreement or any other
agreement between the Air Carrier and HIAA or any affiliate of the Air Carrier or any performing carrier acting in such capacity for 
the Air Carrier is frequently in arrears of payment of fees and/or charges owing to HIAA, 

such determinations to be made at the sole discretion of HIAA, acting reasonably. 

Security Deposit Amount: $100,000.00 
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TERMS AND CONDITIONS 

Page 2 of 7 

AIRPORT IMPROVEMENT FEE 
The Air Carrier shall collect or cause to be collected from each enplaned passenger the fee then in effect 
as an airport improvement fee, or any such similar fee, and shall remit, on a monthly basis no later than 
the end of the month following the month of enplanement by the departing passengers at the Airport 
plus any applicable taxes, to HIAA. 

ASSIGNMENT 
The Air Carrier shall neither assign nor transfer this Agreement in whole or in part.  HIAA may assign or 
transfer this Agreement either in whole or in part without the consent of the Air Carrier who shall be 
obligated to accept any such assignee of HIAA and shall have no right to approve or disapprove such 
assignee on any basis whatsoever.  

TERMINATION 
This agreement may be terminated at any time by either party on 60 days’ notice in writing delivered to 
the other party or mailed to its last known address. 

COMPLIANCE WITH APPLICABLE LAWS AND DIRECTIVES 
The Air Carrier shall, and shall cause its affiliates and performing carriers and all of its and their agents to, 
in all respects abide and comply with all applicable federal, provincial and municipal laws and with all 
directives issued from time to time by HIAA concerning operation of the Airport. 

Without limiting the foregoing, the Air Carrier shall, and shall cause its affiliates and performing carriers 
and all of its and their agents to, ensure that all services provided or made available to the travelling public 
at the Airport are provided or made available in both official languages as required by the Official 
Languages Act (Canada). 

DAMAGE 
Any damage or injury which may, during the existence of this Agreement be occasioned to the Airport or 
any part thereof, or works connected therewith, by the Air Carrier, its affiliates, its performing carriers or 
its or their agents, or by the activities of any of them, shall immediately upon notice thereof from HIAA 
given either verbally or in writing be repaired, rebuilt and restored by the Air Carrier to the entire 
satisfaction of HIAA, or HIAA may, at its option, repair such damage or injury, in which case the Air Carrier 
shall upon demand promptly repay and reimburse HIAA for all costs and expenses connected therewith 
or incidental thereto. 

DEFAULT OR BREACH 
Upon default or breach in respect of any provision or condition herein, or if the Air Carrier becomes 
insolvent or has committed an act of bankruptcy, HIAA may, with or without notice, retake possession of 
any areas used by the Air Carrier or its affiliates or performing carriers under this Agreement and 
thereupon, the Air Carrier shall promptly remove its personal property from the said premises and upon 
its failure to do so, that personal property shall become the property of and shall vest in HIAA, without 
any right of compensation on the part of the Air Carrier therefore.  “Personal Property” for this purpose 
shall not include cargo owned by a third party and in the possession of the Air Carrier or its affiliates or 
performing carriers.  The Air Carrier shall reimburse HIAA for all costs incurred by HIAA in removing and 
storing any such cargo. 

FEES 
The Air Carrier shall pay all fees and charges levied by HIAA in accordance with rates and tariffs then in 
effect or as amended from time to time, plus any applicable, provincial sales, good and services, 
harmonized goods and services taxes, with respect to the operation of aircraft and the conduct of business 
at the Airport (including but not limited to landing, general terminal, passenger loading bridge, aircraft 
parking, employee parking, and police and security fees). 

AFFILIATES AND PERFORMING CARRIERS 
In addition to HIAA aeronautical fees and charges incurred by the Air Carrier, it shall pay HIAA or cause to 
be paid to HIAA all HIAA aeronautical fees and charges incurred by the Air Carrier’s affiliated and 
performing carriers (including without limitation, those listed in Schedule C).  Such payment shall be 
without prejudice to HIAA’s rights under section 9 of the Airport Transfer (Miscellaneous Matters) Act.  
For greater certainty, nothing in this Agreement shall prevent HIAA from exercising its statutory seizure 
and detention rights in respect of the Air Carrier’s aircraft or its affiliates’ or performing carriers’ aircraft.  
The Air Carrier shall promptly notify HIAA in writing of any changes to its affiliates and performing carriers 
as set out in Schedule C. 
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TERMS AND CONDITIONS 

Page 3 of 7 

FORM 
This document and any attachments mentioned as forming part of this Agreement constitute the entire 
Agreement between both parties when duly executed by authorized officers of both parties.  No 
amendment to this Agreement shall be effective without the written consent of both parties.  No local, 
general or trade customs shall affect the terms and conditions of this Agreement. 

GATE ASSIGNMENT 
Gates will be assigned in HIAA’s sole discretion. 

INDEMNIFICATION 
The Air Carrier shall indemnify and save harmless HIAA and Her Majesty the Queen in Right of Canada 
(the “Crown”) from and against any and all manner of actions, causes of action, claims, demands, losses, 
costs, expenses, damages, liability awards and proceedings of every kind and nature whatsoever by 
whomsoever made or brought, or prosecuted, based upon or attributable to this Agreement, or any action 
taken or things done or omitted to be done by the Air Carrier or any of its affiliates, performing carriers 
or agents, except to the extent such damage or injury is due to HIAA’s negligence. 

INSURANCE 
No later than the first day of operations under this Agreement, the Air Carrier shall provide HIAA with a 
current certificate evidencing (i) insurance coverage of the type and in an amount not less than that 
required under the Air Transportation Regulations (Canada); and (ii) Commercial General Liability covering 
liability for Bodily Injury & Property Damage on Airport Premises with a limit of not less than $50 million.  

If the Air Transportation Regulations are subsequently amended to change the type and amount of 
insurance required to be maintained by the Air Carrier, the Air Carrier shall promptly provide HIAA with a 
certificate evidencing such amended insurance coverage.  The Air Carrier’s insurance coverage shall 
specify HIAA, the Crown and the Air Carrier’s affiliates as additional insureds with respect to the 
operations of the Air Carrier and its affiliates.  The Air Carrier shall cause its performing carriers to comply 
with this section as if they were a party to this Agreement.  

LAW AND FORUM 

The laws of Nova Scotia and the laws of Canada applicable therein shall govern any dispute arising under 
this Agreement, and courts situated in Halifax, Nova Scotia shall have exclusive jurisdiction over any 
litigation arising under this Agreement. 

PROVISION OF INFORMATION 
The Air Carrier shall give HIAA information specific to its traffic and operations at the Airport (such as 
domestic, trans-border and other international passengers, aircraft movements, cargo and mail) in such 
form and at such times as specified by HIAA.  Furthermore, the Air Carrier hereby consents to Transport 
Canada’s disclosure to HIAA of disaggregated statistics specific to the Air Carrier’s traffic and operations 
at the Airport.  Except as required by law and except for inclusion in reports of the Airport's total 
passenger, aircraft, cargo and mail movements without reference to a particular air carrier, HIAA shall 
keep all such information confidential. 

RISKS 
All personal property of the Air Carrier, its affiliates and its agents, at any time brought on the Airport, 
shall be entirely at the risk of the Air Carrier, with the exception only of any such loss, damage or injury 
caused by HIAA’s negligence. 

SIGNED by the parties’ duly authorized representatives: 

SIGNATURE PAGE TO FOLLOW 
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Marie Manning

VP Business Development & CCO

Paul Brigley

VP Finance & CFO
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AIR CARRIER OPERATING AGREEMENT 

Page 5 of 7 

Schedule A 
Plan of Operations 

Company: 1263343 ALBERTA INC. dba LYNX AIR  Agreement No.: AA3115 

Civil 
Registration 

Number 
Aircraft Type 

Company 
Fleet Number 

Maximum Gross 
Take-Off Weight Seating Capacity 

C-FULH B38M-737 MAX 8 71,000 kg 189 
C-FULI B38M-737 MAX 8 71,000 kg 189 
C-GJSL B38M-737 MAX 8 71,000 kg 189 

Note: If the maximum permissible take-off weight or the number of passenger seats is not standardized 
for each type of aircraft listed, the Air Carrier will be required to provide semi-monthly reports 
identifying the actual aircraft used for each flight.  This report is due within two days of the 15th 
and last days of the month. 

Air Carrier contact for the provision of the aircraft usage reports and information: 

Name: Rob Hoffart, Airport Operations Manager 

Address: 3215 12th Street NE 

Calgary, AB T2E 7S9 

Telephone No.: 780.721.3485 

Email: Rob.Hoffart@lynxair.com 

Billing: accounting@lynxair.com 

C-FULJ
C-GUUL
C-GULN

B38M-737 MAX 8
B38M-737 MAX 8
B38M-737 MAX 8

71,000 kg
71,000 kg
71,000 kg

189
189
189

4803
4802
4801
4807
4806
4805
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AIR CARRIER OPERATING AGREEMENT 

Page 6 of 7 

Schedule B 
Flight Schedule 

Company: 1263343 ALBERTA INC. dba LYNX AIR  Agreement No.: AA3115 

Effective 
Date Termination Date Routing 

Times for YHZ 
Arrival/ 

Departure 
Frequency 

29JUN2022 Ongoing YHMYHZ 1707 3x Weekly 

29JUN2022 Ongoing YHZYHM 1800 3x Weekly 

30JUN2022 Ongoing YHZYYZ 2100 3x Weekly 

30JUN2022 Ongoing YYZYHZ 1652 3x Weekly 
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Schedule C 
Air Carrier’s Affiliates and Performing Carriers 

Affiliate’s or Performing 
Carrier’s  full legal name: 

The Canadian Transportation Agency has issued licence No. to the Air Carrier or its affiliate and/or performing carrier for the affiliate to 
operate the following classes of air services for transportation of: 

(a) passengers and goods on aircraft equipped 
for the carriage of passengers on small / medium / large 
aircraft 

OR goods on aircraft equipped for the carriage 
of goods only on all-cargo aircraft 

(b) domestic 
service  

OR scheduled international 
service 

OR non-scheduled international 
service 

Transport Canada has issued: 

Air Operator Certificate No. ______ to the 
Canadian Air Carrier  

OR Canadian Foreign Air Operator Certificate No. 
____ 

to the foreign Air Carrier  
Affiliate’s full legal name:  

The Canadian Transportation Agency has issued licence No. to the Air Carrier or its affiliate and/or performing carrier for the affiliate and/or 
performing carrier to operate the following classes of air services for transportation of: 

(c) passengers and goods on aircraft equipped 
for the carriage of passengers on small / medium / large 
aircraft 

OR goods on aircraft equipped for the carriage 
of goods only on all-cargo aircraft 

(d) domestic 
service  

OR scheduled international 
service 

OR non-scheduled international 
service 

Transport Canada has issued: 

Air Operator Certificate No. ____ to the Canadian 
Air Carrier  

OR Canadian Foreign Air Operator Certificate No. 
____ 

to the foreign Air Carrier  

x

x

x

1263343 Alberta Inc. DBA Lynx Air

11035
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This is Exhibit "C" referred to in the Affidavit of 
Paul Brigley, sworn before me at the City of Halifax, 

in the Province of Nova Scotia, this 23rd 

day of May 2024 

BARRISTER AND SOLICITOR 
A Notary Public in and for Nova Scotia 
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This is Exhibit "D" referred to in the Affidavit of 
Paul Brigley, sworn before me at the City of Halifax, 

in the Province of Nova Scotia, this 23 rd 

day of May 2024 

CAROLYN SU 

BARRISTER AND SOLICITOR 

A Notary Public in and for Nova Scotia 
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HIAA Affidavit - Lynx 
as of May 23, 2024

Exhibit D - Lynx unremitted AIF Fees

AIF

Invoice # Invoice Description Net HST Gross
AIF Nov 2023 Nov 2023 AIF 91,100.10      13,665.02   104,765.12   
AIF Dec 2023 Dec 2023 AIF 85,869.00      12,880.35   98,749.35      
YHZ-AIFHF-007 AIF Handling Fee Adjustment (Jan-Oct) 9,927.40         1,489.11      11,416.51      
AIF Jan 2024 Jan AIF 88,797.10      13,319.57   102,116.67   
AIF Feb 2024 Feb AIF (Feb 1-21) 52,311.00      7,846.65      60,157.65      

Total unremitted AIF (bf Mar 26 payment) 328,004.60   49,200.70   377,205.30   
26-Mar-24 Payment (applied to AIF billings) (523.17) (78.48) (601.65)

Application of Security Deposit (49,711.17) (7,456.68) (57,167.85)
Total unremitted AIF 277,770.25   41,665.54   319,435.80   

Aeronautical

Invoice # Invoice Description Net HST Gross
YHZA00053527 Aeronautical Billings (Jan 15-31) - Partial 14,508.28      2,176.24      16,684.52      
YHZA00053641 Aeronautical Billings (Feb 1-14) 15,525.23      2,328.78      17,854.01      
YHZA00053708 Aeronautical Billings (Feb 15-22) 7,176.84         1,076.53      8,253.37         
YHZA00053691 Employee Parking (Feb 2024) 35.00                5.25                40.25                

Total unremitted Aeronautical 37,245.35      5,586.80      42,832.15      
Application of Security Deposit (37,245.35) (5,586.80) (42,832.15)
Security Deposit Remaining 0.00 0.00 0.00
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A Commissioner for Oaths and Notary 
in and for the Province of Alberta

This is Exhibit “J” referred to in the Affidavit of Jessica Watts, 
sworn before me in the City of Calgary, in the Province of Alberta, 

on this 16th day of September 2024

KIRA BRYNN LYSENG
A Commissioner for Oaths

In and for Alberta A . 0
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This is Exhibit “K” referred to in the Affidavit of Jessica Watts, 
sworn before me in the City of Calgary, in the Province of Alberta, 

on this 16th day of September 2024

KIRABRYNNLYSENG
A Commissioner for Oaths 

In and for Alberta .
My Commission Expres September11,-0

A Cpmnissioner for Oaths and Notary 
in and for the Province of Alberta
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COURT FILE NUMBER 2401-02664 Clerk's stamp 

COURT COURT OF KING’S BENCH OF ALBERTA 

JUDICIAL CENTRE CALGARY 

MATTERS IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c C-36, as amended 
AND IN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF LYNX AIR HOLDINGS CORPORATION 
AND 1263343 ALBERTA INC. dba LYNX AIR 

APPLICANTS GREATER TORONTO AIRPORTS AUTHORITY 

RESPONDENTS LYNX AIR HOLDINGS CORPORATION and 1263343 ALBERTA 
INC. dba LYNX AIR 

DOCUMENT APPLICATION  

ADDRESS FOR 
SERVICE AND 
CONTACT 
INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

TYR LLP 
488 Wellington Street W 
Suite 300-302 
Toronto, Ontario M5V 1E3 

 
Solicitor:  Jason Wadden  
Telephone: 416.627.9815 
Facsimile:  416.862.6666 
Email:  jwadden@tyr.com 

 

NOTICE TO THE RESPONDENTS  

This application is made against you. You are a respondent. 

You have the right to state your side of this matter before the Court. 

To do so, you must be in Court when the application is heard as shown below: 

 Date:  June 24, 2024 
 Time:  2:00 pm MT 
 Where:  Calgary, Alberta 

Before: The Honourable Justice Romaine presiding on the Calgary Commercial 
Duty List 

 
 
Go to the end of this document to see what you can do and when you must do it.  
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C51830
Jun 24, 2024
COM
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Remedy claimed or sought:  

1. Greater Toronto Airports Authority (“GTAA”) seeks an order, substantially in the form 

attached hereto as Schedule “B”, for the following relief: 

(a) a declaration that the unremitted Airport Improvement Fees (the “AIF”) collected and 

held by 1263343 Alberta Inc. dba Lynx Air (“Lynx Air”) on behalf of the GTAA 

pursuant to the AIF Agreement (as defined below) (the “Unremitted AIF”) is subject 

to a trust in favour of the GTAA; 

(b) directing Lynx Air to release the Unremitted AIF in the amount of CAD $1,659,580.87 

to the GTAA from the amount currently held in reserve by Lynx Air to satisfy claims 

relating to AIF;  

(c) directing Lynx Air to pay the outstanding balance of the Post-Filing Obligations (as 

defined below) in the amount of $59,424.30, as required under the ARIO (as defined 

below); 

(d) the GTAA’s costs of this application on a full indemnity basis; and  

(e) such further and other relief as the GTAA may request and this Honourable Court may 

grant. 
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Grounds for making this application: 

Parties 

2. The GTAA is the operator of Toronto Pearson Airport (“Pearson Airport”) pursuant to a 

Ground Lease dated December 2, 1996, as amended, with Her Majesty the Queen in Right of 

Canada (the “Ground Lease”).  

3. Lynx Air commenced operating at Pearson Airport in Toronto on April 11, 2022.  

Business Relationship between the GTAA and Lynx Air 

4. In order to operate at Pearson Airport, the GTAA requires Air Carriers to enter into a series of 

agreements governing the relationship between the parties, including the following: 

a. Air Carrier – Application for Entry (the “Application for Entry”); 

b. GTAA Rules; and 

c. AIF Agreement. 

5. Lynx Air entered into each of the above-noted agreements with the GTAA in order to operate 

at Pearson Airport. At all relevant times, Lynx Air was an Airport User, Air Operator and Air 

Carrier (as those terms are used therein and below).   

(a) Application for Entry 

6. By signing the Application for Entry, Lynx Air confirmed, among other things, that: 

a. Lynx Air intended to become a Participating Air Carrier under the AIF Agreement (as 

defined and described below); 
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b. Lynx Air agreed to observe and be bound by the terms and directives issued by the 

GTAA; and 

c. Lynx Air was required to deliver a security deposit consisting of an Irrevocable Letter 

of Credit or Letter of Guarantee for Landing Fees, General Terminal Fees, Apron Fees, 

Check-In Fees, and AIF (collectively, the “Aeronautical Fees and Charges”). 

(b) GTAA Rules 

7. The GTAA Rules, among other things, set out certain minimum standards and requirements 

regarding the Aeronautical Fees and Charges, including: 

a. Air Operators must pay Aeronautical Fees and Charges; 

b. Air Carriers must enter into the AIF Agreement; and 

c. Air Carriers must submit a security deposit in a form and amount determined by the 

GTAA’s Finance Controller and the GTAA may apply the security deposit towards 

overdue amounts of Aeronautical Fees and Charges or to cover costs associated with 

violations of the GTAA Rules or under any other agreements. 

(c) AIF Agreement 

8. Pursuant to the AIF Agreement, Lynx Air agreed to collect AIF from each Enplaned Passenger 

(i.e., departing passengers, including connecting passengers) using Pearson Airport at the time 

of the sale of a ticket to such passengers.  

9. Lynx Air acknowledged and agreed that: (i) the AIF collected on behalf of the GTAA by Lynx 

Air are funds or revenues properly belonging to the GTAA and not Lynx Air; (ii) the AIF shall 

719



 

 

be held in trust for the benefit of the GTAA; and (iii) that Lynx Air shall remit the AIF to the 

GTAA on a monthly basis. 

10. The AIF collected by Lynx Air was to be used by the GTAA for the purposes of capital 

programs and capital projects at Pearson Airport.  

11. Consistent with the Application for Entry and the GTAA Rules, the AIF Agreement required 

Lynx Air to deliver to the GTAA a security payment which would act as a guarantee of Lynx 

Air’s obligation to collect and remit AIF.   

Letter of Credit 

12. On April 12, 2022, Lynx Air provided the GTAA with a security deposit in the form of an 

Irrevocable Letter of Credit (No. 356141) in favour of the GTAA (the “Letter of Credit”). 

The Letter of Credit was amended several times since April 12, 2022, most recently in June 

2023 to the amount of $3,100,000.  

Lynx Air Defaults  

13. Following the commencement of operations at Pearson Airport, Lynx Air would collect and 

remit the AIF to the GTAA on a monthly basis, together with other amounts owing. 

14. In October 2023, Lynx Air began falling into arrears on payment of the Aeronautical Fees and 

Charges (including the remittance of AIF).  

15. On February 16, 2024, the GTAA provided notice that Lynx Air was in default of its 

obligations to pay the Aeronautical Fees and Charges (the “Notice of Default”).  

720



 

 

16. Lynx Air did not respond to the Notice of Default and failed to cure the defaults by February 

21, 2024, the deadline provided in the Notice of Default.  

17. Under the GTAA Rules, the Notice of Default constitutes a “Notice of Non-Compliance”. 

CCAA Proceedings 

18. On February 22, 2024, Lynx Air and Lynx Air Holdings Corporation sought and obtained an 

initial order (the “Initial Order”) from this Court commencing proceedings under the 

Companies’ Creditors Arrangement Act, RSC 1985, c. C-36 (as amended, the “CCAA”).  

19. On March 1, 2024, this Court granted an Amended and Restated Initial Order (the “ARIO”). 

Outstanding Aeronautical Fees and Charges 

20. At the time the Initial Order was granted (the “Filing Date”), Lynx Air owed $4,759,580.87 

to the GTAA on account of Aeronautical Fees and Charges, consisting of the following (the 

“Outstanding Pre-Filing Obligations”): 

a. AIF:  $1,782,424.04 

b. Aeronautical Fees: $2,977,156.83  

21. In the period following the Filing Date until the cessation of its operations, Lynx Air incurred 

additional Aeronautical Fees and rent at Pearson Airport totalling $247,208.30 (the “Post-

Filing Obligations”).  

22. On February 23, 2024, Lynx Air made payment to the GTAA in the amount of $187,784.00 in 

respect of the Post-Filing Obligations, leaving an unpaid balance of $59,424.30 (of which 

$50,567.36 is post-filing unremitted AIF). 
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23. The ARIO requires Lynx Air to pay for all Post-Filing Obligations. 

GTAA draws on the Letter of Credit  

24. Given Lynx Air’s failure to cure the above-noted defaults, on February 23, 2024, the GTAA 

drew on the Letter of Credit.  

25. On February 29, 2024, the GTAA received payment under the Letter of Credit. 

26. As it was entitled to do in its sole discretion, the GTAA applied the Letter of Credit as follows: 

a. first, to the Aeronautical Fees outstanding in the Pre-Filing Period, in the total amount 

of $2,977,156; and 

b. second, the remaining funds in the amount of $122,843.17 were applied to the AIF 

incurred in the Pre-Filing Period that was unremitted.  

27. After application of the funds from the Letter of Credit, AIF in the amount of $1,659,580.87 

remains unremitted (as above, the “Unremitted AIF”).  

28. In February 2024, Lynx Air made several payments towards the Post-Filing Obligations. 

However, Post-Filing Obligations in the amount of CAD $59,424.30 remain owing and 

outstanding.  
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Lynx Air Fails to Pay Unremitted AIF 

29. On April 12, 2024, Lynx Air acknowledged and agreed that the AIF Agreement created a trust 

relationship in respect of the Remaining AIF Monies.  

30. Lynx Air takes the position that all AIF collected by Lynx Air on behalf of the GTAA has been 

satisfied by the application of the Letter of Credit. 

31. To date, the Unremitted AIF remains to be remitted and transferred to the GTAA. 

AIF Reserve 

32. On April 15, 2024, this Court granted an order, among other things, (i) requiring Lynx Air to 

establish a reserve to satisfy claims (“AIF Claims”) by the GTAA and certain other airport 

authorities to the AIF, if any, in an amount no less than $6,879,000 (the “AIF Reserve”); (ii) 

directing that all AIF Claims (if any) may be asserted exclusively against the AIF Reserve; and 

(iii) directing that AIF Claims against the AIF Reserve shall be paid out of the AIF Reserve 

only after the existence of any such AIF Claims have been proven. 

Material or evidence to be relied on: 

33. All pleadings and proceedings filed in the within Action; 

34. Affidavit of Jason Boyd, sworn May 24, 2024; and  

35. Such further and other materials or evidence as counsel may advise and this Honourable Court 

may permit. 

Applicable Acts and regulations: 
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36. Companies’ Creditors Arrangement Act, RSC 1985, c. C-36. 

37. Judicature Act, RSA 2000, c J-2. 

38. Alberta Rules of Court, Alta Reg 124/2010, as amended. 

39. Such further and other acts and regulations as counsel may advise and this Honourable Court 

may permit. 

Any irregularity complained of or objection relied on: 

40. None.  

How the application is proposed to be heard or considered: 

41. By WebEx Video Conference, before the Honourable Justice Romaine presiding on the 

Calgary Commercial Duty List on June 24, 2024 at 2:00 pm MT. 

 

WARNING  

You are named as a respondent because you have made or are expected to make an adverse 
claim in respect of this originating application. If you do not come to Court either in person 
or by your lawyer, the Court may make an order declaring you and all persons claiming under 
you to be barred from taking any further proceedings against the applicant(s) and against all 
persons claiming under the applicant(s). You will be bound by any order the Court makes, or 
another order might be given or other proceedings taken which the applicant(s) is/are entitled 
to make without any further notice to you. If you want to take part in the application, you or 
your lawyer must attend in Court on the date and at the time shown at the beginning of this 
form. If you intend to give evidence in response to the application, you must reply by filing 
an affidavit or other evidence with the Court and serving a copy of that affidavit or other 
evidence on the applicant(s) a reasonable time before the application is to be heard or 
considered 

724



  

  

Schedule “A” 

Please see the below Webex details for the hearing scheduled in 2401 02664 - LYNX 
AIR HOLDINGS CORPORATION v. COMPANIES CREDITORS ARRANGEMENT 
ACT on June 24 at 2:00 PM MT before Justice Romaine. 
 

Counsel: Please ensure that all relevant parties have received Webex information.  

Virtual Courtroom 60 has been assigned for the above noted matter: 

Virtual Courtroom Link: 

https://albertacourts.webex.com/meet/virtual.courtroom60 

Instructions for Connecting to the Meeting 

1. Click on the link above or open up Chrome or Firefox and cut and paste it into 
your browser address bar. 

2. If you do not have the Cisco Webex application already installed on your device, 
the site will have a button to install it. Follow installation instructions. Enter your 
full name and email address when prompted 

3. Click on the Open Cisco Webex Meeting. 
4. You will see a preview screen. Click on Join Meeting. 

Key considerations for those attending: 

1.     Please connect to the courtroom 15 minutes prior to the start of the hearing.  

2.     Please ensure that your microphone is muted and remains muted for the duration of the 
proceeding, unless you are speaking. Ensure that you state your name each time you 
speak. 

3.     If bandwidth becomes an issue, some participants may be asked to turn off their video 
and participate by audio only. 

4.      Note: Recording or rebroadcasting of the video is prohibited. 

5.      Note: It is highly recommended you use headphones with a microphone or a 
headset when using Webex. This prevents feedback.  

For more information relating to Webex protocols and procedures, please visit: 
https://www.albertacourts.ca/qb/court-operations-schedules/webex-remote-hearings-
protocol 
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You can also join the meeting via the “Cisco Webex Meetings” App on your 
smartphone/tablet or other smart device. You can download this via the App marketplace 
and join via the link provided above. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

726



 

 

Schedule “B” 

PROPOSED FORM OF ORDER 

 
  

COURT FILE NUMBER 2401-02664 Clerk's stamp 

COURT COURT OF KING’S BENCH OF ALBERTA 

JUDICIAL CENTRE CALGARY 

MATTERS IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c C-36, as amended 
AND IN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF LYNX AIR HOLDINGS CORPORATION 
AND 1263343 ALBERTA INC. dba LYNX AIR 

APPLICANTS GREATER TORONTO AIRPORTS AUTHORITY 

RESPONDENTS LYNX AIR HOLDINGS CORPORATION and 1263343 ALBERTA 
INC. dba LYNX AIR 

DOCUMENT ORDER 

ADDRESS FOR 
SERVICE AND 
CONTACT 
INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

TYR LLP 
488 Wellington Street W 
Suite 300-302 
Toronto, Ontario M5V 1E3 

 
Solicitor:  Jason Wadden  
Telephone: 416.627.9815 
Facsimile:  416.862.6666 
Email:  jwadden@tyr.com 

 

DATE ON WHICH ORDER WAS PRONOUNCED:  June 24, 2024  

LOCATION WHERE ORDER WAS PRONOUNCED:  Calgary, Alberta  

JUSTICE WHO MADE THIS ORDER:    The Honourable Justice Romaine 
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UPON THE APPLICATION of the Greater Toronto Airports Authority (“GTAA”) in 

relation to Airport Improvement Fees (“AIF”) collected and held by 1263343 Alberta Inc. dba 

Lynx Air (“Lynx Air”) on behalf of the GTAA pursuant to the AIF Agreement dated January 1, 

2023 and certain other agreements; AND UPON having read the Application, the Affidavit of 

Jason Boyd sworn on May 24, 2024, and the Affidavit of Service of [] sworn []; AND UPON 

hearing the submissions of counsel for the GTAA, counsel for Lynx Air, and any other counsel or 

interested parties present; 

IT IS HERBY ORDERED AND DECLARED THAT: 

Declaration 

1. The $1,659,580.87 in unremitted AIF collected and held by Lynx Air on behalf of the 

GTAA (the “Unremitted AIF”) is subject to a trust and therefore does not form part of the 

Lynx Air insolvency estate. 

Release of Unremitted AIF from AIF Reserve 

2. Lynx Air shall release the Unremitted AIF to the GTAA from the amount held in reserve 

by Lynx Air to satisfy claims relating to AIF.  

Payment of Post-Filing Obligations 

3. Lynx Air shall pay the outstanding balance of Aeronautical Fees and rent incurred by Lynx 

Air following the date of the Initial Order to the GTAA in the amount of CAD $59,424.30. 

Costs 

4. Lynx Air shall pay the GTAA’s costs of this Application on a full indemnity basis. 
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Service 

5. The time for service of the notice of application for this order (the “Order”) is hereby 

abridged and deemed good and sufficient and this application is properly returnable today. 

6. Service of this Order shall be deemed good and sufficient by:  

a. serving the same on: 

i. the persons listed on the service list created in these proceedings or 

otherwise served with notice of these proceedings;  

ii. any other person served with notice of the application for this Order;  

iii. any other parties attending or represented at the application for this Order;  

iv. posting a copy of this Order on the Monitor’s Website at: 

http://cfcanada.fticonsulting.com/lynxair/; and 

v. service on any other person is hereby dispensed with. 

7. Service of this Order may be effected by facsimile, electronic mail, personal delivery or 

courier. Service is deemed to be effected the next business day following transmission or 

delivery of this Order. 

 

________________________________________ 
Justice of the Court of King’s Bench of Alberta 
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'Commissioner for Oaths and Notary 
in and for the Province of Alberta

This is Exhibit “L” referred to in the Affidavit of Jessica Watts, 
sworn before me in the City of Calgary, in the Province of Alberta, 

on this 16th day of September 2024

KIRABRYNNLYSENG
A Commissioner for Qaths

In and for Alberta .. QtvTC.
MCommissonepikresSeptamberil,—
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COURT FILE NUMBER 2401-02664 Clerk's stamp 

COURT COURT OF KING’S BENCH OF ALBERTA 

JUDICIAL CENTRE CALGARY 

MATTERS 
IN THE MATTER OF THE COMPANIES’ CREDITORS 

ARRANGEMENT ACT, R.S.C. 1985, c C-36, as amended 

AND IN THE MATTER OF THE COMPROMISE OR 

ARRANGEMENT OF LYNX AIR HOLDINGS CORPORATION 

AND 1263343 ALBERTA INC. dba LYNX AIR 

APPLICANTS GREATER TORONTO AIRPORTS AUTHORITY 

RESPONDENTS LYNX AIR HOLDINGS CORPORATION and 1263343 ALBERTA 

INC. dba LYNX AIR 

DOCUMENT AFFIDAVIT 

ADDRESS FOR 

SERVICE AND 

CONTACT 

INFORMATION OF 

PARTY FILING THIS 

DOCUMENT 

TYR LLP 

488 Wellington Street W 

Suite 300-302 

Toronto, Ontario M5V 1E3 

 

Solicitor:  Jason Wadden  

Telephone: 416.627.9815 

Facsimile:  416.862.6666 

Email:  jwadden@tyr.com 

 

AFFIDAVIT OF JASON BOYD 

(Sworn on May 24, 2024) 

 

I, Jason Boyd, of the City of Toronto, in the Province of Ontario MAKE OATH AND 

SAY:  

1. I am the Corporate Controller of the Greater Toronto Airports Authority (the “GTAA”). 

As such, I have personal knowledge of the matters deposed to herein. Where I have relied on other 

sources of information, I have so stated, and I believe them to be true and accurate. In preparing 
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this affidavit, I have also consulted with members of the senior management team of the GTAA 

and its legal advisors. The GTAA does not waive or intend to waive any applicable privilege by 

any statement herein. 

2. I affirm this Affidavit in support of the application (the “Application”) by the GTAA for 

an order: 

(a) declaring that the unremitted Airport Improvement Fees (the “AIF”) collected and 

held by 1263343 Alberta Inc. dba Lynx Air (“Lynx Air”) on behalf of the GTAA 

pursuant to the AIF Agreement (as defined below) (the “Unremitted AIF”) is subject 

to a trust in favour of the GTAA; 

(b) directing Lynx Air to release the Unremitted AIF in the amount of CAD $1,659,580.87 

to the GTAA from the amount currently held in reserve by Lynx Air to satisfy claims 

relating to AIF;  

(c) directing Lynx Air to pay the outstanding balance of the Post-Filing Obligations (as 

defined below) in the amount of $59,424.30, as required under the ARIO (as defined 

below); 

(d) the GTAA’s costs of this application on a full indemnity basis; and  

(e) such further and other relief as the GTAA may request and this Honourable Court may 

grant. 

3. All references to monetary amounts in this affidavit are in Canadian dollars unless noted 

otherwise. 
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A. Parties 

4. The GTAA is a not-for-profit corporation continued under the Canada Not-for-profit 

Corporations Act, R.S.C. 2009, c.23, as amended.   

5. The GTAA is the operator of Toronto Pearson Airport (“Pearson Airport”) pursuant to a 

Ground Lease dated December 2, 1996, as amended, with Her Majesty the Queen in Right of 

Canada (the “Ground Lease”). The Ground Lease has a term of 60 years. The GTAA derives its 

authority to operate Pearson Airport through, among other things, federal laws and the Ground 

Lease. 

6. Lynx Air Holdings Corporation (“Lynx Holdco”) is a corporation incorporated under the 

laws of the Province of Alberta. 

7. Lynx Holdco is the 100% parent of 1263343 Alberta Inc. (dba Lynx Air) (“Lynx Air”).  

Lynx Air is a corporation incorporated under the laws of the Province of Alberta.  Both Lynx 

Holdco and Lynx Air have registered offices at 1400, 350-7 Avenue SW, Calgary, AB. 

8. As described in further detail below, Lynx Air commenced operating at Pearson Airport 

on April 11, 2022. At all relevant times, Lynx Air was an Airport User, Air Operator and Air 

Carrier (as those terms are used and defined below).   

9. On February 22, 2024, Lynx Air and Lynx Holdco sought and obtained an initial order (the 

“Initial Order”) from the Court of King’s Bench of Alberta (the “Court”) commencing 

proceedings under the Companies’ Creditors Arrangement Act, RSC 1985, c. C-36, as amended 

(the “CCAA”). Lynx Air’s last flight from Pearson Airport took place on February 25, 2024. It is 

my understanding that Lynx Air ceased business operations shortly thereafter. 
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B. The Business Relationship between the GTAA and Lynx Air 

10. Below I have provided an overview of the key agreements and relevant material terms 

governing the relationship between the GTAA and Lynx Air during the relevant period: 

(a) Application for Entry 

11. In early 2022, Lynx Air applied to operate an air carrier service at Pearson Airport. To do 

so, Lynx Air was required to execute an Air Carrier – Application for Entry agreement with the 

GTAA (the “Application for Entry”). Attached hereto as Exhibit “ A ” is a copy of the 

Application for Entry.  

12. By signing the Application for Entry, Lynx Air confirmed, among other things, that: 

(a) Lynx Air intended to become a Participating Air Carrier under the AIF Agreement (as 

defined and described below); 

(b) Lynx Air had received a copy of the Toronto Pearson Handbook for Business Partners 

(the “Pearson Handbook”), and that Lynx Air agreed to observe and be bound by its 

terms and the directives issued by the GTAA; and 

(c) Lynx Air was required to deliver a security deposit consisting of an Irrevocable Letter 

of Credit or Letter of Guarantee in an amount calculated by the GTAA Finance 

Controller that could be called upon to cover any outstanding Landing Fees, General 

Terminal Fees, Apron Fees, Check-In Fees, and AIF. 

13. On April 5, 2022, the GTAA wrote to Lynx Air to advise that, following a review of the 

Application for Entry, Lynx Air was approved to operate at Pearson Airport (the “Approval 
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Letter”). The Approval Letter was expressly subject to the undertaking, acknowledgement and 

agreement given on behalf of Lynx Air by Mr. Merren McArthur, its CEO and President, that Lynx 

Air shall pay “all fees and charges relating to its use of [Pearson Airport]” and shall “comply with 

all directions of the GTAA relating to Lynx Air’s operation at [Pearson Airport] and all applicable 

statutes, regulations, notices, procedures, standards, rules, policies, programs, guidelines and 

documents of like kind in force at Pearson Airport as they may exist from time to time, including 

as stipulated in the Pearson Handbook, as amended from time to time”. A copy of the Approval 

Letter, acknowledged and agreed to by Mr. McArthur, is attached hereto as Exhibit “B”.   

14. Lynx Air commenced air operations out of Pearson Airport on or about April 11, 2022.  By 

January and February 2024, shortly before it obtained the Initial Order, Lynx Air was averaging 

approximately six to seven flights per day in and out of Pearson Airport in January and February 

2024.   

(b) Toronto Pearson Handbook for Business Partners 

15. As confirmed by the Application for Entry, Lynx Air received a copy of, and agreed to 

observe and be bound by the terms of, the Pearson Handbook. Attached hereto as Exhibit “C” is 

a copy of the Pearson Handbook.  

16. Section 9 of the Pearson Handbook provides, among other things, that the Pearson 

Handbook is incorporated into any contract that Lynx Air may have with the GTAA, and that any 

breach by Lynx Air of the Pearson Handbook will result in a breach of such contract. Section 9 

also explicitly confirms the GTAA’s rights to pursue remedies against Lynx Air for breaches of 

the Pearson Handbook, including, inter alia, restitution for any loss the GTAA has suffered. 
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(c) The Pearson Standard: Rules & Regulations 

17. On or about June 1, 2023, the Pearson Handbook was superseded by the Pearson Standard: 

Rules and Regulations (the “GTAA Rules”). I understand that Lynx Air received a copy of the 

GTAA Rules. Lynx Air was provided a copy of the GTAA Rules via email to Rob Hoffart, 

Director, Airport, from thepearsonstandard@gtaa.com on June 5, 2023. Attached hereto as 

Exhibit “D” is a copy of the June 5th email attaching the GTAA Rules.  

18. The GTAA Rules contain a comprehensive set of rules, regulations and standards required 

of Airport Users to foster compliance with GTAA policies, directives, contracts and agreements, 

and to ensure that operations at Pearson Airport are carried out in a safe, secure, efficient, and 

sustainable manner.  Among other things, 

(a) Rule 2.1.4 provides that Airport Users must carry out all their activities at the Airport 

in compliance with existing contracts, agreements, licences, permits, and leases 

between the GTAA and Airport Users; and 

(b) Rule 2.1.5 provides that Airport Users must carry out all their activities at the Airport 

in conformity with the GTAA Rules and any other document issued by the GTAA in 

relation to the use of Airport infrastructure, services, or facilities. 

19. Rules 2.34 – 2.39 of the GTAA Rules set out the following minimum standards and 

requirements regarding “Aeronautical Fees and Charges”, which are defined to include, but are 

not limited to, the following categories: (i) general terminal charges, (ii) landing fees, (iii) Aircraft 

fees for commercial, business, and General Aviation, (iv) apron fees, (v) de-icing facility fees, (vi) 

AIF, (vii) Aircraft parking charges, and (viii) slot administration fees (collectively, the 

“Aeronautical Fees and Charges”):  
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(a) Rule 2.34: Air Operators must pay Aeronautical Fees and Charges, as set out in the 

fee schedules; 

(b) Rule 2.35: Certain Air Carriers who have entered into an agreement with the GTAA 

will be billed in accordance with the charges and fees set out in that agreement; 

(c) Rule 2.36: the GTAA reserves the right to adjust Aeronautical Fees and Charges from 

time to time; 

(d) Rule 2.37: Air Carriers must enter into an Airport Improvement Fee (AIF) agreement 

with the GTAA and adjustments to AIF shall be governed by the terms of that 

agreement; 

(e) Rule 2.38: Air Carriers must submit a security deposit in a form and amount 

determined by the GTAA’s Finance Controller and detailed in the GTAA’s Air Carrier 

– Application for Entry prior to commencing operations. The GTAA may apply the 

security deposit towards overdue amounts of Aeronautical Fees and Charges or to 

cover costs associated with violations of the GTAA Rules or under any other 

agreements [emphasis added]; and 

(f) Rule 2.39: the GTAA will notify the Air Carrier of any overdue and unpaid amounts 

and give an opportunity to pay prior to applying the security deposit.  The GTAA is 

not required to give notice to apply the security deposit if the Air Carrier has declared 

bankruptcy or commenced insolvency proceedings in any jurisdiction. 

20. Lynx Air is considered both an Air Carrier and an Air Operator under the GTAA Rules, 

and thus, must comply with Rules 2.34 – 2.39 inclusive.  
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21. The GTAA Rules also address the issue of non-compliance by Airport Users.  Specifically, 

Rule 13.1 contemplates that a Notice of Non-Compliance will be issued to Airport Users where 

non-compliance with the GTAA Rules has been investigated and assessed.  Rule 13.5 further 

provides that failure by an Airport User to address a Notice of Non-Compliance may result in, 

among other things, “any other actions that are appropriate and necessary in the circumstances and 

at the sole discretion of the GTAA”.  

(d) AIF Agreement 

22. As part of its obligations under the Ground Lease, the GTAA has undertaken, on an 

ongoing basis, the capital development and improvement of Pearson Airport. To help finance this 

obligation, the GTAA has the authority to levy a fee – known as an “airport improvement fee” or 

“AIF” – upon passengers using Pearson Airport.  

23. As noted above, both the Application for Entry and the GTAA Rules require Air Carriers 

to enter into an agreement (referred to as an AIF Agreement), which addresses the collection, 

remittance and use of AIF. On April 11, 2022, Lynx Air first signed an AIF Agreement.  That 

initial AIF agreement was subsequently amended, and the parties signed an amended AIF 

agreement dated January 1, 2023 (hereinafter, the “AIF Agreement”). A copy of the AIF 

Agreement, redacted to exclude certain confidential and commercial sensitive information relating 

to the Administration Fee (defined below), is attached hereto as Exhibit “E” to this affidavit. 

24. Pursuant to the AIF Agreement, the Air Carrier agrees to make commercially reasonable 

efforts to collect AIF (referred to therein as “Deposits”) from each Enplaned Passenger (i.e., 

departing passengers, including connecting passengers) at the time of the sale of a ticket to such 

passengers, instead of requiring passengers to pay the AIF directly to the GTAA, in order to 
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minimize inconvenience to passengers.  The Air Carrier acknowledges and agrees that (i) the AIF 

collected on behalf of the GTAA by Lynx Air are funds or revenues properly belonging to the 

GTAA and not the Air Carrier; and (ii) the AIF shall be held in trust for the benefit of the GTAA.   

25. With respect to the remittance of AIF, the AIF Agreement provides that the Air Carrier 

shall remit the AIF to the GTAA on a monthly basis on the first working day of the month 

following the month of the enplanement by the Enplaned Passenger at Pearson Airport, with such 

monthly remittances to be made on the basis of the estimated amount owing to the GTAA for the 

previous month, with final adjustments to be made on a monthly basis. The Air Carrier is required 

to remit the amount of AIF owing regardless of whether the Air Carrier collected the AIF from 

Enplaned Passengers.  

26. In addition, and consistent with the obligations set out in the GTAA Rules, the AIF 

Agreement requires the Air Carrier to deliver to the GTAA a security payment (defined therein as 

the “Security Amount”) which will act as a guarantee of the Air Carrier’s obligation to collect 

and remit AIF, which Security Amount can take the form of a letter of credit or delivery of cash, 

in an amount equal to a minimum of 30 calendar days of activity. The GTAA may elect to call 

upon and collect the Security Amount in whole or in part where the Air Carrier has failed to comply 

with any obligations thereunder with respect to the collection or remittance of AIF or where, in 

the GTAA’s sole opinion (acting reasonably) an Event of Default (as defined therein) may 

reasonably be anticipated to be committed. 

27. As consideration for performing its obligations under the AIF Agreement, including 

collecting and holding AIF from Enplaned Passengers on behalf of the GTAA, the Air Carrier is 

entitled to retain an administration fee, which is calculated as a specified percentage amount (plus 
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HST and other applicable taxes) of the amount of the AIF (exclusive of any HST or other 

applicable taxes) remitted to the GTAA (the “Administration Fee”).  During the time in which it 

operated out of Pearson Airport, Lynx Air received Administration Fees totaling $629,216.60 plus 

HST and other applicable taxes.  

28. The AIF Agreement provides that if legal action is brought by the GTAA for the recovery 

of AIF, or because of the breach of any other terms, covenants or conditions contained therein, the 

Air Carrier shall pay to the GTAA all expenses incurred therefor, including solicitors’ fees, if 

awarded by a court of competent jurisdiction. 

(e) Fee Schedule: Aeronautical Fees 

29. As noted above, the GTAA also establishes certain other fees, including landing fees, 

general terminal charges, apron fees and other charges (collectively, the “Aeronautical Fees”) 

related to the use of the facilities and services supplied by the GTAA at Pearson Airport.  The 

GTAA provides to all Air Carriers a copy of its current Fee Schedule (the “Fee Schedule”) at the 

start of every calendar year. A copy of the Fee Schedule effective January 1, 2023, attached hereto 

as Exhibit “F”, was provided to Lynx Air prior to its commencement of operations at Pearson 

Airport. The Fee Schedule was revised effective January 1, 2024, a copy of which is attached 

hereto as Exhibit “G”. 

30. Overall, the Application for Entry, the GTAA Rules, the Fee Schedule and the AIF 

Agreement work in tandem to create a comprehensive scheme regarding the collection, remittance 

and use of Aeronautical Fees and Charges (which, as above, includes both the Aeronautical Fees 

and AIF).  
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C. Letter of Credit 

31. On April 12, 2022, Lynx Air provided the GTAA with a security deposit in the form of an 

Irrevocable Letter of Credit (No. 356141) in favour of the GTAA from ATB Financial, in its 

capacity as issuer of the Letter of Credit (the “Issuer”), in the amount of $500,000 (the “Letter of 

Credit”). 

32.  The Letter of Credit was amended several times since April 12, 2022, with the last 

amendment occurring on June 5, 2023.  

33. In early June 2023, the GTAA re-assessed the quantum of the security deposit required by 

the GTAA’s credit policy based on Lynx Air’s slot filings for the summer of 2023. The GTAA 

determined that the amount required was $3,066,113 and promptly communicated that amount to 

Lynx Air, as well as providing a breakdown demonstrating how the quantum of the security deposit 

was calculated (“Schedule 1-A”). Attached hereto as Exhibit “H” is a copy of Schedule A-1. 

Schedule 1-A has no bearing on how the Letter of Credit can be applied by the GTAA.  As noted 

below, this is a decision solely within the discretion of the GTAA. 

34. The Letter of Credit was amended and increased from $2,950,000 to $3,100,000 on June 

5, 2023. 

D. Lynx Air Defaults 

35. Following the commencement of operations at Pearson Airport, Lynx Air initially collected 

and remitted the Aeronautical Fees and Charges to the GTAA on a monthly basis, together with 

other amounts owing. 
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36. In or about October 2023, Lynx Air started falling into arrears on payment of the 

Aeronautical Fees and Charges, including its remittance of AIF.  

37. Beginning in October 2023, the GTAA sent emails to Lynx Air demanding payment of the 

overdue amounts. Lynx Air paid some of the overdue Aeronautical Fees and Charges, however, 

significant amounts remained outstanding.  

38. On February 16, 2024, the GTAA sent a letter to Lynx Air providing notice that Lynx Air 

was in default of its obligations to pay the Aeronautical Fees and Charges (the “Notice of 

Default”). Attached hereto as Exhibit “I”  is a copy of the Notice of Default. The Notice of Default 

specified the following breaches and defaults, among other things (the “Defaults”): 

(a) Failure to pay the Aeronautical Fees and Charges is a breach of the GTAA Rules and 

that the Notice of Default constitutes a Notice of Non-Compliance under section 13 

of the GTAA Rules; and 

(b) Failure to pay the AIF constituted an Event of Default under the section 3.1.1 of the 

AIF Agreement.  

39. The GTAA demanded payment of the total overdue and outstanding Aeronautical Fees and 

Charges (which, as noted above, includes the AIF) by no later than 5:00 pm on February 21, 2024, 

failing which the GTAA may, without limiting any other remedies available to it, immediately 

draw against the Letter of Credit for the amount overdue and outstanding without further notice. 

The GTAA specifically noted that if the GTAA applied all or any part of the LOC security deposit, 

it did not alter Lynx Air’s obligation to maintain and/or replenish a security deposit in accordance 

with the GTAA’s credit policy.  The GTAA reserved all rights and remedies available to it 
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including, without limitation, under section 13.5 of the GTAA Rules, at law, in equity, and under 

statute to collect any amounts owing by Lynx Air.  

40. Lynx Air did not provide a response to the Notice of Default and failed to cure the Defaults 

by February 21, 2024. 

E. CCAA Proceedings 

41. As noted above, the Initial Order was granted on February 22, 2024. On March 1, 2024, 

the Court granted an Amended and Restated Initial Order (the “ARIO”). 

42. At the time the Initial Order was granted (the “Filing Date”), Lynx Air owed 

$4,759,580.87 to the GTAA on account of outstanding Aeronautical Fees and Charges, consisting 

of the following (the “Outstanding Pre-Filing Obligations”): 

(a) AIF:  in the amount of $1,782,424.04; and 

(b) Aeronautical Fees:  in the amount of $2,977,156.83  

43. A copy of an excel spreadsheet prepared by GTAA’s finance department outlining the 

Outstanding Pre-Filing Obligations is attached hereto as Exhibit “J”.   

44.  In addition, in the period following the Filing Date until the cessation of its operations, 

Lynx Air incurred additional Aeronautical Fees and Charges (including post-filing AIF) and rent 

totalling $247,208.30 (the “Post-Filing Obligations”). On or about February 23, 

2024, Lynx Air made payment to the GTAA in the amount of $187,784.00 in respect of the 

Post-Filing Obligations, leaving an unpaid balance of $59,424.30 (of which $50,567.36 is post-
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filing unremitted AIF). A copy of an excel spreadsheet prepared by GTAA’s finance department 

outlining the Post-Filing Obligations is attached hereto as Exhibit “K”.   

F. GTAA Draws on the Letter of Credit  

45. Given Lynx Air’s failure to cure the above-noted Defaults, on February 23, 2024, the 

GTAA sent a letter to ATB Financial, in its capacity as issuer of the Letter of Credit (the “Issuer”), 

advising that the GTAA was entitled to receive payment under the Letter of Credit in the full 

amount of $3,100,000, and instructed the Issuer to immediately transfer those funds to the GTAA. 

Attached hereto as Exhibit “L” is a copy of the February 23, 2024 letter.  

46. On February 29, 2024, the GTAA received $3,100,000 in respect of the Letter of Credit.  

47. As it was entitled to do in its sole discretion, the GTAA applied the funds from the Letter 

of Credit as follows: 

(a) First, to the Aeronautical Fees outstanding, in the total amount of $2,977,156;  

(b) Second, the remaining funds in the amount of $122,843.17 were applied to the AIF 

amounts collected by Lynx Air in the Pre-Filing Period that were not remitted to the 

GTAA.  

48. After the application of the funds from the Letter of Credit, AIF that had been collected by 

Lynx Air in the amount of $1,659,580.87 is still to be remitted to the GTAA (as above, the 

“Unremitted AIF”).  

49. A detailed breakdown of how the proceeds of the Letter of Credit was applied to the 

Aeronautical Fees and Charges is included within Exhibit “J”. 
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G. Lynx Air Fails to Remit Unremitted AIF 

50. On March 5, 2024, the GTAA, through its local counsel, wrote to Lynx Air, copying the 

Monitor, asserting its trust claim over the Unremitted AIF. Attached hereto as Exhibit “M” is a 

copy of the letter the GTAA sent to Lynx Air, the Monitor, and their respective counsel, dated 

March 5, 2024 (the “March 5 Letter”).  

51. On March 28, 2024, the GTAA, through its local counsel, sent another letter to Lynx Air, 

the Monitor, and their respective counsel, reiterating that Lynx Air was holding the Unremitted 

AIF in trust on behalf of the GTAA and demanding that Lynx Air immediately remit those funds 

to the GTAA (the “March 28 Letter”). Attached hereto as Exhibit “N” is a copy of the March 28 

Letter. 

52. On April 2, 2024, Lynx Air responded to the GTAA, and certain other airport authorities 

who have also asserted trust claims with respect to unremitted AIF (the “April 2 Letter”). The 

April 2 letter sets out Lynx Air’s general position with respect to AIF amounts collected, and 

informed the airport authorities that a separate accounting for each airport authority would be 

provided in due course. Attached hereto as Exhibit “O” is a copy of the April 2 Letter. 

53. On April 12, 2024, Lynx Air provided the GTAA with a so-called “individual accounting” 

of its AIF trust claim (the “April 12 Letter”). Lynx Air acknowledged that the AIF Agreement 

created a trust relationship in respect of the Unremitted AIF and did not dispute the quantum of 

the Aeronautical Fees and AIF owing. However, Lynx Air took the position that all AIF amounts 

had been remitted to the GTAA on account of the application of the Letter of Credit, and that no 

further AIF amounts were owing. Attached as Exhibit “P” is a copy of the April 12 Letter. 
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54. On April 25, 2024, the GTAA, through its local counsel, responded to the April 12 Letter 

and communicated the GTAA’s disagreement with Lynx Air’s position regarding the manner of 

the allocation of the Letter of Credit (the “April 25 Letter”). Attached as Exhibit “Q” is a copy 

of the April 25 Letter. 

H. Conclusion 

55. Lynx Air has conceded that the Unremitted AIF is subject to a trust and does not form part 

of Lynx Air’s property.  The Notice of Default constitutes a Notice of Non-Compliance, which 

Lynx Air failed to cure, and as such the GTAA was empowered under the GTAA Rules and the 

AIF Agreement to take any actions that were appropriate and necessary in the circumstances and 

at its sole discretion. Thus, I believe it was entirely within the GTAA’s direction to apply the 

proceeds of the Letter of Credit first to the Aeronautical Fees owing, before applying any 

remaining amounts to the unremitted AIF.  

56. To date, the Unremitted AIF remains in the possession of Lynx Air and should be remitted 

to the GTAA, together with the Outstanding Post-Filing Obligations. The GTAA is also 

contractually entitled to recover all expenses incurred by it to recover the Unremitted AIF, 

including solicitors’ fees. 
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Toronto in the Province of Ontario. 
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1 General Identification 

Please contact Susan Danks, Manager, Slots Coordination at susan.danks@gtaa.com  

or (416) 776-5708 for assistance if required. 

Please complete all applicable information: 

Airline Name: Lynx Air 

Designation Code: 3 letter:DAT 

2 letter:Y9 

Full Delivery/Courier Address: 123 1440 Aviation Parkway NE Calgary, AB T2E 7E2 

Corporate Telephone Number: 403-648-2800 

Corporate Facsimile Number: 403-648-2840 

Corporate Website: www.enerjet.ca 

Chief Executive Officer (CEO): Merren McArthur 

Chief Operating Officer (COO): Tim Morgan 

Chief Financial Officer (CFO): Michael Holditch 

Controller: Catherine P 

Accounts Payable Contact: Name:      Harmeet Sandhu 

Telephone:403-648-2800 

Email:       accounting@enerjet.ca 

Leasing/Property Management 
Contact: 

Name:            

Telephone:      

Email:             

Fleet Maintenance Supervisor: Name:      Wes Cruickshank 

Telephone: 403-648-2800 ext 2002 

Email:       wes.cruickshank@enerjet.ca 

Chief Pilot: Name:      Geoff Brown 

Telephone:403-648-2800 ext 2817 

Email:       geoff.brown@enerjet.c 

Media Spokesperson: Name:      Shauna Macdonald 

Telephone:      

Email:       smacdonald@brookline.pr 
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2 Station Operations 

2.1 Local Station: 

Address: ATS – 6301 Silver Dart Dr.  

Business Telephone Number: 416-574-4958 

Emergency Telephone Number: 416-574-4958 

Facsimile Number: N/A 

Teletype Address: N/A 

Internet/Email Address: TBD 

2.2 Local Station Manager: 

Name: Lynx OCC  

24 hour Contact Details 

Home Address: 

 

3215 12th Street NE, Calgary 

 

Home Telephone Number:  

Work Telephone Number: 1-877-248-2828 (24hrs)  

Cellular Phone Number:  

2.3 Proposed Station Operations: 

Inbound 
Route: 

Arrival 
Time: 

Outbound 
Route: 

Departure 
Time: 

Day of 
Week: 

Aircraft 
Type: 

YYC-YYZ 1726 YYZ-YYC 1820 1.2.3.4.5.6.7. B38M 

YVR-YYZ 1554 YYZ-YVR 1655 1.2.3.4.5.6.7. B38M 

YWG-YYZ 1446 YYZ-YWG 1540 4.7. B38M 

Scheduling Department Email: aviva.mandleman@enerjet.ca 

 Teletype: N/A 

Terminal Requested: 

1 X   3   Other  Specify:  

Service Type: 
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Passenger X   Cargo  
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Schedule Type: 

Scheduled X  Charter  

Projected Start Date for operations at YYZ:   11Apr22 

Projected Monthly Passenger Forecast:  14000-34000 

Projected Monthly Cargo/Mail Forecast (kg): N/A 

Proposed Hours of Operation 

Office Location: From: To: Days Telephone 
Numbers: 

Check-in Counter 1230 1830 1.2.3.4.5.6.7. N/A 

Administrative Office N/A N/A N/A N/A 

Reservations/Operations N/A N/A N/A N/A 

Maintenance TBD TBD TBD TBD 

Cargo N/A N/A N/A N/A 

Baggage 

Is 100% Hold Baggage Screening (HBS) mandated by your: 

Airline?   Country of Origin? 

X    x  

Yes No   Yes No 

List the High Risk Destination airports you will be operating to/from affecting 

YYZ routings: 

   

   

   

   

   

2.4 Off Gate Parking 

The GTAA provides limited off gate parking for aircraft storage.  Do you require a 

GTAA managed parking position? 

Yes   No X Where will you park your aircraft? TBD 
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2.5 Vendor Identification 

Please identify the vendors selected to perform the following services: 

Service: Vendor: Telephone: 

Ground Handling - Ramp 
Operations 

ATS 416-574-4958 

Ground Handling – 
Passenger Services 

ATS 416-574-4958 

Ground Handling - Cargo N/A N/A 

Aircraft Maintenance TBD TBD 

2.6 Lease Arrangements 

Please indicate what arrangements you are planning to make for the leasing of 

property/resources: 

Property/Resource: GTAA Sublease (subject to 
approval): 

Other 
mechanism/arrangement: 

Ticket Counters             

Administrative Offices             

Crew Rooms/Ready Rooms             

Maintenance Space             

2.7 Airport Improvement Fee Agreement 

Please contact Kelly Lecours at Kelly.lecours@gtaa.com or (416) 776-4034 for further 

information about this agreement. 

We intend to become a Participating Air Carrier under the GTAA Airport 

Improvement Fee Agreement.   

Yes X   

Signature:       

Name and Title: Robyn Barnable 

Telephone Number: 403-648-2800 ext 2006 
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3 Acknowledgement and Appointment 

WHEREAS the Greater Toronto Airports Authority (the ‘GTAA’) operates Toronto 

Pearson International Airport (the ‘Airport’); 

AND WHEREAS the undersigned (the ‘Air Carrier’) wishes to operate an air service 

at the Airport; 

NOW THEREFORE in consideration of the GTAA authorizing the Air Carrier to 

operate an air service at the Airport, and other good and valuable consideration 

(the receipt and sufficiency of which is hereby acknowledged by the Air Carrier), 

the Air Carrier hereby agrees as follows: 

1. The Air Carrier irrevocably attorns and submits to the jurisdiction of any Ontario 

court sitting in Toronto in any action or proceeding arising out of or related to its 

operations at the Airport and irrevocably agrees that all claims in respect of any 

such action or proceeding may be heard and determined in such Ontario court. 

The Air Carrier irrevocably waives, to the fullest extent it may effectively do so, 

the defense of an inconvenient forum to the maintenance of such action or 

proceeding. The Air Carrier consents to service of process to the agent appointed 

pursuant to paragraph 2 hereof or in any other manner authorized by Ontario 

Law. The Air Carrier agrees that a final judgment in any such action or 

proceeding shall be conclusive and may be enforced in other jurisdictions by suit 

on the judgment or in any other manner provided by law. 

2. The Air Carrier constitutes and appoints __________________________________ 

its true and lawful agent for service, to act as such and generally on behalf of the 

Air Carrier within Ontario to accept service of process and to receive all lawful 

notices and, for the purpose of the Air Carrier, to do all acts and to execute all 

deeds and other instruments relating to the matters within the scope of this 

appointment. Until due and lawful notice of the appointment of another and 

subsequent agent has been given to and accepted by the GTAA, service of 

process or of papers and notices upon the said agent for service shall be accepted 

by the Air Carrier as sufficient service. 

3. The Air Carrier has received a copy of the Toronto Pearson Handbook for 

Business Partners and agrees to observe and be bound by its terms and 

the directives issued by the GTAA. 

 DATED      , 20    

Name of Air Carrier:  

Name:  

Title:  

Address:  
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4 Required Insurance Documentation 

Prior to commencing operations, your company is required to submit the 

following document. Any omission will result in your company’s operating 

authority being either delayed or denied. 

A Certified Insurance Certificate(s), signed by an Authorized Representative, 

evidencing Aviation General Liability Insurance applying to all operations of the Air 

Carrier or any of the acts, omissions or negligence of the Air Carrier or any of its 

agents, employees, servants, assignees, or those for whom in law they are 

responsible. Such coverage shall include bodily injury liability (including death), 

property damage liability (including damage to aircraft on ground or in flight), 

personal injury liability, employer’s liability, non-owned automobile, contractual 

liability and products and completed operations (on a twenty-four (24) month basis). 

Such policies shall be written on a comprehensive basis and all limits shall be written 

on a per occurrence limit. 

Please contact Corporate Risk at Insurance.Services@gtaa.com for assistance if 

required. 

4.1 Policy Amounts 

If the Air Carrier is utilizing aircraft with a maximum takeoff weight of 5,670 kg. or 

less, such policies shall be written for not less than Ten Million Dollars ($10 Million 

CDN) per occurrence. If the maximum takeoff weight is greater than 5,670 kg. But 

less than or equal to 9,072 kg., such policies shall be written for not less than Fifty 

Million Dollars ($50 Million CDN) per occurrence. If the maximum takeoff weight is 

greater than 9,072 kg. but less than or equal to 22,680 kg., such policies shall be 

written for not less than Seventy-Five Million Dollars ($75 Million CDN) per 

occurrence. If the maximum takeoff weight is greater than 22,680 kg. but less than 

68,040 kg., such policies shall be written for not less than One Hundred and Fifty 

Million Dollars ($150 Million CDN) per occurrence. If the Air Carrier is utilizing 

aircraft over a maximum takeoff weight of 68,040 kg., such policies shall be written 

for not less than Three Hundred and Fifty Million Dollars ($350,000,000 CDN) per 

occurrence. 

Be advised that your company’s security passes will expire in accordance with the 

expiry date on the Certificate of Insurance. Ensure that your Certificate of Insurance 

is renewed 10 days prior to your expiry date, otherwise your security passes may be 

delayed or revoked altogether. 
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4.2 Required Insurance Endorsement (Additional Name 
Insured) 

Notwithstanding any inconsistent statement in the policy described in the certificate 

referenced herein or attached hereto, it is agreed as follows: 

Her Majesty The Queen in Right of Canada, Greater Toronto Airports Authority and its 

members and all of their officers, employees, agents and those for whom in law they are 

responsible are hereby named as additional named insured hereunder; but only with 

respect to the liability arising out of the activities on the named insured. 

The policy(ies) listed on this endorsement shall apply separately to each insured against 

whom claim is made or suit is brought except with respect to the limits of the company’s 

liability. 

Written notice of cancellation or any limits reduction or material change in said policy 

shall be mailed to the Director, Corporate Risk, Greater Toronto Airports Authority, 

Toronto Pearson International Airport, P.O. Box 6031, Toronto AMF, Ontario, L5P 1B2, 

thirty (30) days in advance of the effective date thereof. 

Insurance under the policy(ies) listed on this endorsement shall be primary insurance 

and no other insurance or self insured retention carried or held by Greater Toronto 

Airports Authority shall be called upon to contribute to a loss covered by insurance for 

the named insured.  

Except as stated above and not in conflict with this endorsement, nothing contained 

herein shall be held to waive, alter or extend any of the limits, agreements, or exclusions 

of the policy(ies) to which this endorsement applies. 

Named Insured:  

Attachment for Policy Number:  

Date:  

Name of Insurance Company:  

Authorized Signature of Insurance Company:  

Print Name:  

Title:  
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5 FINANCIAL 

Prior to commencing operations at Toronto Pearson International Airport, you are required to 

submit the following documents. Any omission may result in your company’s operating authority 

being either delayed or denied. Airport staff is available to assist you with any questions. 

5.0 Financial 

• Certified Financial Statements or Annual Report of the Company; 

Financial information may be shared with a third-party credit reporting organization for 

analysis and report to the ‘GTAA’.  All information is kept completely Confidential. 

• A Security Deposit consisting of an Irrevocable Letter of Credit or Letter of Guarantee in an 

amount calculated by the GTAA Finance Controller for Landing Fees, General Terminal Fees, 

Apron Fees, Check-In Fees and Airport Improvement Fees, the Irrevocable Letter of Credit or 

Guarantee, being an undertaking by a financial institution that is a member of the Canadian 

Bankers Association, on schedule 1 or 2, shown on the website www.cba.ca. The Irrevocable Letter 

of Credit or Guarantee must be drafted to pay on demand the amount of the Security Deposit to the 

GTAA on presentation of a written demand for payment. The Irrevocable Letter of Credit or 

Guarantee shall adhere to the format and the wording set out in the Irrevocable Letter of Credit or 

Guarantee form provided in this Section 5 OR provide a Security Deposit in the form of cash in 

Canadian Funds on which the GTAA will pay interest bi-annually.  

5.1 Wire Transfer Information 

The following is the information required for wire transfers to our account: 

Bank: 

CIBC 

Main Branch, Commerce Court 

Toronto, Ontario   M9L 1G8 

Bank Code:  010 

Account Name: Greater Toronto Airports Authority - General Revenue 

Transit Number: 00002 

Account Number: 36-57817 

Swift Code:   CIBCCATT 

IBAN Code:    CC 0010000023657817 
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5.2 Irrevocable Letter of Credit / Irrevocable Letter of 
Guarantee 

The following is the information required for wire transfers to our account: 

TO: Greater Toronto Airports Authority 

Toronto Pearson International Airport 

P.O. Box 6031 

Toronto, AMF, Ontario, L5P 1B2` 

hereinafter referred to as the “Beneficiary” 

1. We, the undersigned (name and address of financial institution), (“the Financial Institution”) 

hereby establish an Irrevocable Letter of Credit (‘Irrevocable Letter of Credit’) or Letter of 

Guarantee (“Irrevocable Letter of Guarantee”) in favour of the Beneficiary in the amount of: CAD-

Dollars ($___________) which may be drawn upon by the Beneficiary by presentation to the 

Financial Institution of a written demand for payment signed by an authorized officer of the 

beneficiary indicating that the Beneficiary in entitled to receive payment under this letter of credit 

or letter of Guarantee. 

2.  Upon presentation of the written demand for payment, the Financial Institution shall forthwith 

pay the face amount of this Irrevocable Letter of Credit or Irrevocable Letter of Guarantee to the 

Beneficiary without: 

Inquiring about the validity or sufficiency of the demand or right of the Beneficiary to make 

the demand; 

Recognizing a claim by any person; AND 

Making any reference to the state of accounts as between the Financial Institution and the 

Applicant. 

3.  This Irrevocable Letter of Credit or Irrevocable Letter of Guarantee expires on the ___ day of 

________ 20__, subject to the following: 

This Irrevocable Letter of Credit or Irrevocable Letter of Guarantee shall be deemed to be 

automatically extended without any formal amendment for one year from the above stated 

expiration date or any future expiry date unless, not less than ninety (90) days prior to any such 

expiration date, the Financial Institution notifies the Beneficiary in writing that the Financial 

Institution elects not to extend this Irrevocable Letter of Credit or Irrevocable Letter of Guarantee 

for any further period, in which event the Financial Institution shall pay the Beneficiary, with such 

written notice of election, a Bill of Exchange in the amount of this Irrevocable Letter of Credit or 

Irrevocable Letter of Guarantee, less the amount of any previous drawings by the Beneficiary on 

such Irrevocable Letter of Credit or Irrevocable Letter of Guarantee. 

4.   Partial drawings are permitted under this Irrevocable Letter of Credit or Irrevocable Letter of 

Guarantee where a written demand for payment is presented by the Beneficiary, signed by its 

authorized official, indicating entitlement to receive partial payment under this Irrevocable Letter 
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of Credit or Irrevocable Letter of Guarantee. The provision of Section 2 hereinabove shall apply 

mutatis mutandis to any demand for any partial drawings. The amount so drawn under this clause 

shall be subtracted from the face amount of this Irrevocable Letter of Credit or Irrevocable Letter of 

Guarantee and shall be endorsed on the reverse side of this Irrevocable Letter of Credit or 

Irrevocable Letter of Guarantee. 

 

This irrevocable Letter of Credit or Irrevocable Letter of Guarantee bears the following 
reference number of the Financial  Institution: 

This Irrevocable Letter of Credit or Irrevocable Letter of Guarantee is subject to the 
“Uniform Customs and Practice for  Documentary Credits (2007 Revision) International 
Chamber of Commerce, Paris, France, Publication No. 600” as revised from time to time 
and engages us in accordance with the terms thereof. 

For:              

(Name of Financial Institution) 

Signed:             

(Authorized signature) 

Countersigned:            

(Authorized signature) 

Important Note: Upon receipt of this package, submit your planned schedule (slot request) to 

the IATA Slot office as per section 6.  

It will also be necessary to remit a fleet list with the MTOW and seating capacity to:  

Susan Danks, Manager, Slot Coordination 

susan.danks@gtaa.com  

Greater Toronto Airports Authority 

Telephone (416) 776-5708  

Once the slots are allocated and financial statements are received a financial evaluation of the 

applicant company will be completed by the Finance Controller of the GTAA.   

The Finance Controller will communicate the security deposit, or the prepayment calculation to the 

GTAA, Manager, Slot Coordination.  In order to facilitate the application process this will be 

communicated to the applicant by the office of the Slot Coordination.  If the security deposit is the 

option of choice, it must be received no later than 10 business days prior to the proposed start date 

of operations. If the prepayment is the option of choice, the first prepayment must be received no 

later than 10 business days prior to the proposed start date of operations. 

 

762

mailto:Carlos.costa@gtaa.com


Air Carrier – Application for Entry 

Greater Toronto Airports Authority 

 

 

 Greater Toronto Airports Authority Page 14 of 14 
 

6.0 Slot Allocation Procedure 

Toronto Pearson Airport has been designated as an IATA Level 3 fully slot coordinated airport 

and any carrier planning to operate must apply for and be allocated an arrival and departure slot 

for every operation. 

All slot messages to Toronto Pearson International Airport (YYZ) must be submitted in LOCAL 

Time. 

➢ The Greater Toronto Airports Authority will only process slot messages that are in LOCAL 

time. 

➢ All slot response messages including SCR, SHL, SAL and SIR will be in LOCAL time only. 

➢ SCR messages must be in the IATA SSIM format identifying that the message is in LOCAL time. 

See IATA SSIM manual, section 6.4.2. 

Example of correctly formatted header: 

SCR 

//LT 

W21 

14SEP 

YYZ 

On e‐mail slot messages please add the creator address after the //LT e.g. //LT/aaaaa@aaaa.com 

In the SI field of the SCR please include the text ALL TIMES LOCAL 

E‐mail is preferred for all slot messages. 

For the GTAA send slot messages to:  slots@gtaa.com      
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This is Exhibit “B” referred to in the affidavit of Jason Boyd 
sworn before me over videoconference in accordance with the 

Administering Oath or Declaration Remotely Regulation, O. Reg 
431/20, on May 24, 2024, while I was located in the City of 

Toronto, in the Province of Ontario, and the affiant was located 
in the City of Toronto in the Province of Ontario.

Commissioner for Taking Affidavits 
(or as may be) 

Shimon Sherrington
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This is Exhibit “C” referred to in the affidavit of Jason Boyd 
sworn before me over videoconference in accordance with the 

Administering Oath or Declaration Remotely Regulation, O. Reg 
431/20, on May 24, 2024, while I was located in the City of 

Toronto, in the Province of Ontario, and the affiant was located 
in the City of Toronto in the Province of Ontario.

Commissioner for Taking Affidavits 
(or as may be) 

Shimon Sherrington
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Copyright lnformation
@ 2013 by Greater Toronto Airports Authority. All rights reserved

No part of this publication may be reproduced, stored in a retrieval
system, or transmitted in any form or by any means (photocopying,
electronic, mechanical, recording, or otherwise) without the prior
written permission of the copyright holder.

Greater Toronto Airports Authority
P.O. Box 6031
3111 Convair Drive
Toronto AMF, Ontario L5P 1B2

416-776-3000
www.TorontoPearson.com

Document Governance
This Handbook for Business Partners is a living document. As Toronto
Pearson evolves, amendments will be made to this electronic
document, available on TorontoPearson.com,

This Handbook shall be reviewed in its entirety at least annually, and

updates made as required. Please refer to this online version frequently
for the latest information.

lf you have any feedback to offer, click on the link below and send us

you r thoughts by e-mai I : pu blication @GTAA.com.
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PREFACE

This Toronto Pearson Handbook for Business Partners provides a useful

reference for commercial users, tenants, contractors, employees and

others working at Toronto Pearson to ensure both their success and the
success of the entire Toronto Pearson community. lt states the rules of
the GTAA who operate Toronto Pearson to ensure the safety, security

and sustainability of all operations at the Airport.

This Handbook replaces the GTAA's Rules and Regulations, dated March

L, 1997. The GTAA derives its authority to operate the Airport and

establish its rules through federal legislation and a Ground Lease

between Her Majesty the Queen as landlord and the GTAA as tenant.

This Handbook recites the GTAA's basic rules and provides useful

information on how to comply with such rules. This Handbook does not
recite in full the GTAA's policies, but refers to the most important
policies and provides links to either the policies themselves or contact
persons who can provide the necessary information.

Every person or company conducting business at Toronto Pearson is

subject to government laws and regulations, as well as the rules and

policies of the GTAA. This Handbook does not list or reference the
government laws and regulations that apply. Users are expected to
familiarize themselves with and comply with the applicable laws and

regulations.

ln the event of a conflict or inconsistency between rules in this
Handbook and any law or regulation, the applicable law or regulation

shall prevail to the extent of the inconsistency or conflict.

The rules set out in this Handbook are incorporated by reference into

the GTAA's agreements, licences and leases with Toronto Pearson

community members. A breach of these rules may result in the GTAA

terminating an agreement, license or lease.

From time to time, the GTAA issues directives to the Toronto Pearson

community. These directives are deemed to be incorporated into the
rules of the Toronto Pearson Handbook for Business Partners.

We trust you will read the Handbook and find it helpful.

Howard Eng

President and Chief Executive Officer

@n
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SECTION

General

L.L Safety
Toronto Pearson is a city in itself. On an average day, 95,000 passengers

move through the Airport. There are 40,000 employees working at

Toronto Pearson. We have our own division of Peel Regional Police, our
own Fire and Emergency Services, our own snow removal and

maintenance support. We also have our own call centre for
emergencies and security or safety concerns.

The safety and security of everyone who works, visits or flies through
Toronto Pearson is a shared responsibility. All 40,000 of us have a duty
to ensure that our airport is free of hazards and operated in a safe and

secure manner to support our vision of zero injuries.

I.2 Reporting Emergencies and Concerns
All tenants, stakeholders, agencies and employees shall report all

emergencies, incidents or accidents that occur at Toronto Pearson, This

includes leased spaces as well as public areas.

The GTAA shall keep all such reports confidential and shall use the
compiled data to create safety awareness campaigns and promote a

culture of safety at the airport to support our vision of zero injuries.

Emergencies

Report all emergencies, such as fire, medical or vehicle accidents

occurring at Toronto Pearson, on the Airport Emergency Line to ensure

the fastest and most appropriate response.

Contact: Airport Emergency Li ne, 416-776-3033

Non-Emergency Accidents or lnjuries

Non-emergency accidents or injuries are those where the threat to life
or safety is neither present nor imminent.

1

@
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1.3

Report all non-emergency accidcnts, incidcnts and injurics occurring at
Toronto Pearson to the lntegrated Operations Control Centre as soon as

possible.

Contact: lntegrated Operations Control Centre, 416-776-3055

Security Concerns

To maintain the high level of security at Toronto Pearson, report any
security concerns or threats immediately on the Airport Emergency
Line, including such concerns as:

. suspicious behaviour, such as unnecessary loitering near or
prolonged observation of secure areas, people obviously out of place
for thc cnvironmcnt

' threats against aircraft

' infrastructure deficiencies that could compromise security

. unattended items, such as luggage or packages

Contact : Ai rpo rt E m e rge n cy Line, 4t6 -7 7 6-303 3

Safety Concerns

See it, report it. Prevent it.

Report all safety concerns wherever they occur that are likely to cause
injury to any person or damage the environment or Airport property, or
that address any other concerns, to the lntegrated Operations Control
Centre as soon as they become known.

Contact: lntegrated Operations Control Centre, 416-776-3055, or
report_it@gtaa.com

Emergency Management
Emergency Management is a comprehensive set of processes aimed at
mitigating, preventing, preparing for, resporrdirrg to, arrd recoverirrg
from emergencies.

As part of the Airport's emergency response process, the GTAA has

developed and made available to all business partners the Emergency
Response Plan (ERP). All Airport business partners are expected to
develop emergency preparedness plans in compliance with the ERP.

Contact: Manager, Emergency Management and Operational
Continu ity, 4L6-77 6-4364

@
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L.4 Airport Construction
All construction at Toronto Pearson, initiated by GTAA, any tenant or

other person, requires a Facility Alteration Permit (FAP) issued in

accordance with the requirements of the Airport Construction Code,

Contact: Co nstru ction Control Off ice, 4t6-7 7 6-5400
GTAA Administration Building, 3111 Convair Drive,

Toronto, oN LsP 182

1.5 Obstruction Control
An assessment and permit from the GTAA is required whenever any

physical object on land could potentially obstruct the airspace reserved

for aircraft approaching or departing the Airport.

Contact : Ae rod rome P la n n i ng, 416-77 6-5022 f or an assess m e nU

for a permit, Aviation Compliance and Coordinalion,4l'6-776-4260

1.6 Damage to Airport ProPerty
lf you become aware of any damage to the Airport or any property at

the Airport, report it immediately to the lntegrated Operations Control

Centre.

Contact : I ntegrated O pe ratio ns Co ntro I Ce nt re, 4L6-77 6-3055

L.7 UnauthorizedActivities
No person shall assist or permit any person to engage in any activity at

the Airport that is contrary to any applicable laws, this Handbook, or to
any directives or instructions of the GTAA.

Contact : I nteg rated O pe ratio ns Co ntro I Ce ntre, 4L6-77 6-3055

1.8 Special Events
All persons planning to conduct a non-operational activity at Toronto

Pearson must obtain an Activity Permit prior to the event.

Contact: Comme rcia I Agreement Ad mi nistration, 416- 77 6-7 398

L.9 Directives to the Toronto Pearson

Community
Directives to the Toronto Pearson community issued by the GTAA from

time to time shall be considered as addenda to this Handbook. At least

annually, directives in force will be reviewed and where appropriate

included in this Handbook.
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Somc dircctivcs may contain confidential information. Access to these
directives is provided only to authorized members of the Toronto
Pearson community.

Contact : Di recto r, I ntegrated Operatio ns Co ntro I Ce ntre, 4t6-77 6-3054
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2.L

2.2

SECTION

GTAA Aviation Services provides procedures and coordination to ensure

the safe and efficient movement of aircraft and vehicles using the
runways, taxiways, aprons and service roads at Toronto Pearson,

Related activities include, but are not limited to, the following: safety

management, airside construction coordination, airside parking

allocation, airfield standards, apron management service, deicing

operations, noise management and low visibility operations.

Safety Management Systems
Safety Management Systems are a process-driven method that involves

all Airport employees in support of a proactive approach to safety

management on the airside area. Aviation safety is our collective
responsibility and remains our highest priority in all airside activities.

Our Safety Management Systems rely on all employees reporting their
aviation safety concerns in a timely manner, either proactively, or as an

incident or accident occurs.

All persons must promptly report safety concerns to the lntegrated

Operations Control Centre.

Contact: I nteg rated O perations Co ntro I Ce ntre, 416-77 6-3055

Proactive concerns can be sent by e-mail: report-it@GTAA.com

Foreign Object Debris
All persons holding a Restricted Area ldentification Card (RAIC) are

responsible for controlling foreign object debris (FOD) on the
Movement Area and in all areas adjacent to the Movement Area where

FOD can be generated, including but not limited to baggage rooms,

holdrooms, ready rooms, service areas, garages and terminal service

roads, FOD shall be removed immediately and deposited in an

appropriate container or storage area. When FOD cannot be removed

safely, contact the lntegrated Operations Control Centre.

2
Aircraft and Airside Operations
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2.3

Aircraft Operations

2.4

2.5

2.6

Contact: I ntegrated Operatio ns Co ntrol Centre, 416-77 6-3055- provide
location and description of the observed FOD.

Airside Vehicle Operators Permits
Airside Vehicle Operators Permits (AVOPs) are issued by the GTAA to
certify those that demonstrate a regular and ongoing operational need
to drive airside in our gate, runway and taxiway areas. AVOP holders
must comply with the Airport Traffic Directives (ATDs).

Contact: AVOP Office, 4t6-77 6-2867

Operation of Aircraft
All persons shall navigate, land, service, maintain and repair aircraft at
Toronto Pearson in compliance with all applicable laws, orders, rules
and regulations issued by Transport Canada, Nav Canada and the GTAA.

Contact: Manager, Aviation Programs, 416-776-71t7, or
Manager, Operations-Airside/Groundside, 4'J.6-77 6-L102

Aircraft Accident or lncident Reports
An aircraft operator involved in an accident causing pe;'sonal injury or
property damage shall immediately callthe Airport Emergency Line. All
reports required by federal or provincial agencies, pursuant to any
federalor provincialstatute or regulation, shall also be submitted to the
GTAA Associate Director, Operations and Response, or designate.

Contact: Associate Dlrector, O peratlons and Respons e, 4L6-77 6-4655
GTAA Administration Building, 3111 Convair Drive,
Toronto, ON L5P 182

Disabled Aircraft
Any owner, lessee, operator or other person having the control, or right
of control, of any disabled aircraft shall be responsible for the prompt
removal and disposalthereof, and any and all parts thereof, subject to
any requirements or direction by the Transportation Safety Board of
Canada (TSB) or the GTAA that such removal or disposal be delayed
pending an investigation of an accident or other cause of the disability.

lf the responsible party cannot remove the disabled aircraft
expeditiously, the GTAA will arrange for the disabled aircraft to be
removed at the cost of the responsible party.

Contact : M a n age r, O pe ratio ns -Ai rs id e/G rou ndside, 416-77 6-L102
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2.7

2.8

2.9

Aircraft and Airside Operations

Taxiing or Moving of Aircraft on
Operational Areas
Except for re-positioning of aircraft on leased land, whenever any

aircraft is being taxied, towed or otherwise moved on the Movement
Areas, contact must be established with Ground Control or Apron
Management as appropriate, prior to moving the aircraft. There shall be

a person attending the controls of the aircraft and a person in the
aircraft monitoring by radio the transmitting frequency in use by either
the Control Tower or Apron Management, For all related activities,
please review the Apron and Maintenance Run Procedures.

Contact: Manager, Aviation Programs, 416-776-7tt7, or
Ma nager, Operations-Airside/Groundside, 416-77 6-1,L02

Apron Operations and Maintenance Run

Procedures
Rules specific to operations on apron areas can be found in the Apron

and Maintenance Run Procedures.

This document includes, but is not limited to, the following:

. starting or running of aircraft engines

. tull-uP of aircraft engines

. use of auxillary power units (APUs) on aircraft gates

. aircraft parking responsibility

. aircraft repairs

Contact: Manager, Aviation Programs, 416-776-7L17, or
M a n a ge r, O pe ratio ns -Ai rside/G rou n ds id e, 4L6-7 7 6-1102

Terminal, Apron and Gate Restrictions
General aviation, private, business or corporate aircraft shall not enter
or use gates at the terminal buildings without prior permission of the
GTAA. lf permission is granted, the owner or operator making the
request for such entry or use assumes sole and full responsibility for the
safety and security of all aircraft, the terminal building and persons

using such facilities.

Further, no surface painting or marking on the apron or gate areas is

allowed without a Facility Alteration Permit as described in 1.3 Airport
Construction.

Contact: Manager, Aviation Programs, 41,6-776-7L17, or
M a n a ge r, O pe ratio ns-Ai rsid e/G ro u n dsi d e, 4L6-7 7 6-tLO2
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2.t0

2.LL

2.t2

2.t3

Slot Reservations
Toronto Pearson is designated as an lnternational Air Transport
Association (IATA) Level 3 Slot Co-ordinated Airport. Slot allocation is

obtained through the established process, as outlined in the
lnternational Air Transport Association's Worldwide Slot Guidelines.

Contact: Manager, Slots and Capacity Allocation, 416-776-4566

Ground Handling
All persons, companies, air carriers or service providers engaged in any
activities as defined in the current version of Annex A of the
lnternational Air Transport Association's Standard Ground Handling
Agreement shall obtain a ground handling licence issued by the GTAA
and operate in accordance with the GTAA Ground Handling Policy.

Contact: Manager, Aviation Programs, 41,6-776-7Ltl

Noise Management
All owners, lessees, operators or other persons having the control or
right of control of any aircraft at the Airport must comply with
regulations under the Aeronautics Act for noise abatement and noise
emission standards, and all GTAA policies regarding noise mitigation
procedures, including without limitation, preferential runway use, night
flight restrictions and aircraft operating procedures.

To minimize noise, the GTAA works with Nav Canada to maintain flight
procedures for arriving and departing aircraft at Toronto Pearson. For
more information, please refer to the current Canada Air Pilot and
Canada Flight Supplement publication.

All aircraft operations are monitored for compliance. Failure to comply
may result in enforcement through the Canadian Aviation Regulations.

Contact: Manager, Aviation Compliance and Coordination,
41.6-776-63L0

Aircraft Deicing
No person shall engage in deicing or anti-icing activities without a

Deicing Operatiohs and Mitigation Plah that was approved by Manager,
Airside Procedures.

ln order to maintain environmental compliance and facilitate the
process of determining cause, responsibility and corrective action, the
GTAA shall allow only one deicing service provider in a defined area and
only in areas where glycol recovery is possible and under conditions
specified in the approved plan.
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Aircraft and Airside Operations

The GTAA reserves the right to inspect operations to ensure compliance

with the approved plan. ln the event that the approved plan does not

ensure environmental compliance, additional mitigation efforts will be

required before engaging in deicing or anti-icing activities.

Contact: Manager, Aviation Compliance and Coordination,

416-776-6310

Deicing Locations
Deicing and anti-icing shall occur only at the Central Deicing Facility

(CDF) or in specified locations designated by the GTAA in accordance

with 2.13 Aircraft Deicing above.

Contact: Manager, Aviation Compliance and Coordination,

4t6-776-6310

Fuelling of Aircraft

2.L4

2.L5

Fuelling Medevac
lf the aircraft being fuelled is operating as a medevac and contains a

passenger, GTAA Fire and Emergency Services shall be present'

Contact: I ntegrated O pe ratio ns Co ntro I Ce nt re, 416-7 7 6-3055

Fuel Spills
ln the event of a fuel spill, the air carrier, aircraft operator or fuelling

company shall callthe Airport Emergency Line and immediately ensure

that all appropriate precautions are taken to contain and clean up the

spill.

When there is no apparent presence of fire, fuel delivery units shall not

be moved until the spillage is removed or remediated to the satisfaction

of the GTAA. Spilled fuel shall be cleaned up immediately and the area

secured. Every effort shall be made to contain the fuel and keep it from

entering the storm drains. No aircraft or vehicle movement shall be

allowed in the area until authorized by GTAA Fire and Emergency

Services.

Should passengers be evacuated because of a fuel spill, passengers shall

not be re-admitted to the loading bridge or the aircraft until authorized

by the GTAA Fire and Emergency Services.

Contact : Ai rpo rt E m e rge ncy Line, 4t6-7 7 5-3033
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2.L6

2.t7

2.L8

Lavatory Spills
Spilled lavatoryfluids are treated as a hazardous materials spill. Allspills
shall be reported immediately to the Airport Emergency Line.

Under rto circurrstarrce shall a lavatory spill be washed into Llre storrrr
sewer or sanitary sewer. The air carrier, aircraft operator or other
responsible person shall comply with the current Environmental
Emergency Contingency Plan (see T.L Environmental Enrergency
Contingency Plan) regarding cleanup of contaminated (used) and
uncontaminated (unused) lavatory fluid.

Contact : Ai rport Eme rgency Li ne, 41"5-775-3033

Clean-Up and Containment of Spills
No person shall allow fuel, oil, hydraulic fluid or any other contaminants
of any kind to leak or spill onto the Airport property. No fuel, oil,
hydraulic fluid, or any other contaminants of any kind, including
detergents used to wash aircraft or other surfaces, shall be allowed to
flow into or be placed in any sewer system or open water areas.

Whenever a hazardous material spill or leak occurs, the owner, agent in
control or the generator of the hazardous material shall immediately
take all steps necessary to discover (including notifying appropriate
parties), contain, clean up, dispose of and follow up on the spill or leak,
in compliance with the current Environmental Emergency Contingency
Plan. Additional remediation and restoration of the affected area may
be required as instructed by the GTAA.

All spills shall be reported immediately to the Airport Emergency Line.

Contact : Ai rpo rt E me rge n cy Line, 4L6-7 7 6-3033

Non-Compliance
lf any person, owner, agent in control or the generator ofthe hazardous
material fails to contain and clean up any hazardous material, spill or
leak forthwith upon becoming aware of the spill or leak at the Airport,
the GTAA may, in addition to its rights and remedies described in
9 Enforcement, contain and clean up such hazardous material, spill or
leak atthat person's cost. The said person shall pay all costs including
labour, materials and services required, including overhead, as incurred
or determined by the GTAA as necessary to contain and clean up such
hazardous material, spill or leak.

Contact: Ma nage r, Environ me nta I Services, 4t6-77 6-3049
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SECTION

3.1

3.2

3
Terminal Buildings and Landside

Areas
We are committed to ensuring that all guests have a comfortable and

positive experience when visiting Toronto Pearson. Many persons want
to join the Toronto Pearson community and conduct business with our
guests. By obtaining the required permits, business partners ensure that
their activities contribute to the success of all and offer our guests a

delightfu I experience.

Airport Signs
No signs exposed to public view shall be installed on the Airport without
prior written approvalfrom the GTAA, Sign installations shall conform to
the requirements of the Airport Construction Code.

No person shall post, distribute, or display signs, advertisements,
circulars, printed or written matter at the Airport, without the express

written approval of the GTAA.

Contact: Manager, Guest Flow and Facilitation, 416-776-9649

Logistics
To maintain the safety and security of the Airport and the effective
movement of goods and materials through the terminal buildings, the
GTAA has developed and established a Logistics Program. An on-site

logistics company delivers the program.

Goods and materials transported through the terminal buildings must

first be verified and authorized to prevent the introduction of
prohibited items. All tenants and service providers shall adhere to the
Logistics Program and the security measures associated with the
program.

Contact: Logistics se rvice provide r, 416-77 6-5444
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3.3

3.4

3.5

Commercial Activities
Persons conducting any business or commercial undertaking at the
Airport shall have either a permit from the GTAA or shall have entered
into a lease, licence agreement or other contract with the GTAA in
respect to the operation oftheir business or undertaking.

Before affixing, installing or placing anything at the Airport for the
purpose of a business or commercial undertaking, persons must obtain
a permit from the GTAA issued pursuant to the Airport Construction
Code.

Contact: Senior Manager, Retail Development, 41,6-776-3255,
submit a Business lnterest Application form, or
Senior Ma nager, Property Leasing a nd Develop ment, 4L6-77 6-5L87

Commercia I Photogra phy
Other than representatives of the news media on official assignments,
all still, motion, television, or sound pictures filmed at the Airport for
commercial purposes shall only be conducted in accordance with GTAA
policies and procedures.

Contact : Com me rcia I Agree me nt Ad m i n istrati on, 41.6-7 7 6-7 398

Litter and Refuse
No person shall place, discharge, or deposit in any manner, papers,

trash, rubbish or other refuse anywhere at the Airport, except in
receptacles and other such places. All litter and refuse must be covered
when transported in vehicles, and all receptacles for said materials must
have covers.

Any deposit of garbage, debris or refuse in unauthorized locations shall
be collected and removed from the Airport by the responsible tenant.
The GTAA may arrange for collection and removal, and charge the
responslble tenant for all costs incurred in so doing.

3.6 Dogs and Other Animals
No person shall enter a terminal building with any animal except

. a service animal

. a house pet properly confined or ready for shipment

. dogs used by enforcement agencies, such as police
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3.7 Labour Disputes
Employers and unions who conduct business at the Airport shall notify

the GTAA of any pending labour disruption or other labour activity,

including picketing, to be conducted in connection with any legal

lockout or strike involving the employer at the Airport.

Strike and informational pickets may only be conducted in connection

with a legal lockout or strike. The GTAA requires that unions sign a

picket protocol before engaging in any picketing activity.

Contact: Secu rity I nte I I ige n ce, 4t6-7 7 6-57 60

3.8 Religious, Political or Charitable Activities
Religious, political or charitable activities shall only be conducted at the

Airport in accordance with GTAA policies and procedures.

Contact: Commercial Agreement Administrati on, 4t6-77 6-7398
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SECTION

Rea I Estate
Any company that needs land or building premises to operate their
business at Toronto Pearson may make a request to the GTAA. Due to
limited space availability, the GTAA will determine whether such

request will be granted. Land is not available for sale at Toronto
Pea rson.

lf the GTAA determines that it will lease or license premises to the
company, the company shall enter into a lease or licence with the GTAA

as the landlord or licensor as applicable.

A number of approvals are necessary for tenants to improve their
premises at the Airport. Tenants are required to obtain a Facility

Alteration Permit (FAP) from the GTAA Construction Control Office

before constructing or renovating its premises. Arrangements need to
be made to supply utilities to the premises. Land tenants may also

require approvals from the City of Mississauga or the Region of Peel if
they require new access from a public road. Tenants constructing their

own building require approval from Nav Canada.

Contact: Senior Manager, Property Leasing and Development
4L6-776-5187

4
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5.1

5.2

SECTION

Ground Transportation

5

At Toronto Pearson, ground transportation service providers play a

significant role in serving our guests. There are many different
categories ranging from taxis and limousines, to pre-arranged, off-
airport, car rentals, out-of-town van service, Downtown Express and

hotel shuttles. Operators of these services may access commercial curbs

designated by class at Terminal 1, Terminal 3, and at the Viscount

Station. All commercial operators are required to obtain a permit or a

licence before they conduct business at Toronto Pearson.

Taxi and Limousine Licenses

Toronto Pearson has a dedicated taxi and limousine fleet to serve the
Airport. These vehicles pick up passengers at the taxi and limousines

stands located at the terminal curbs on a first come, first serve basis.

Taxi and limousine licences are issued on an infrequent basis through a

competitive process, not on the basis of seniority. lndividuals who wish

to drive an existing GTAA taxi or limousine must be sponsored by a

holder of a taxi or limousine permit or licence. The GTAA requires that
all drivers hold municipal licenses, successfully complete sensitivity
training and defensive driving, and pass the GTAA's driver examination
prior to receiving an Airport Drivers Certificate.

Contact : Co mm e rcia I Ve h icle Clerk, 4L6-7 7 6- 4529

Pre-Arranged Services
The GTAA has established a pre-arranged service to allow any

municipally licensed taxi, limousine or charter bus to pick up passengers

at the Airport on a pre-arranged basis. To arrange for a taxi or limousine

of your choice, please contact your preferred taxi or limousine

company. Upon arrival at the Airport, proceed to the designated area

listed below, and notify the Pre-Arranged Dispatcher there that you are

waiting. The designated areas follow:

EW
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5.3

5.4

5.5

Terminal 1-Door 83

Terminal3-Post 29

Taxi and limousine drivers shall attend the pre-arranged service
building, located on the approach road to Terminal 3 at 6340-1-

Silverdart Drive, to obtain a permit. Upon receipt of the permit, the
driver shall remain in the staging lot there until dispatched to the
terminal curb. The cost of pre-arranged permits is published on
TorontoPearson.com.

Contact : P re-Arra nged D is patch e r, 4t6-7 7 6-7 048

Out of Town Van Services
Currently, there are many ground transportation service providers
operating from Toronto Pearson to destinations in Ontario and the
United States, lndividuals who wish to provide service from Toronto
Pearson require special licensing from the Ontario Highway Transport
Board (OHTB) and a licence from the GTAA.

Contact : Ma n a ge r, G ro u nd Tra ns po rtati on, 416 -7 7 6-45 19

Hotel Shuttles
Many hotels close to Toronto Pearson have complimentary shuttles to
and from the Airport. These shuttles operate at Toronto Pearson under
a permit or licence from the GTAA.

Contact: Your hotel for service

I llegal Taxi/Limousine Operators
Persons who pcrform commcrcial pickups for hire are reminded that a

permit or licence is required to operate at Toronto Pearson. lndividuals
who fail to obtain a permit or licence are subject to significant fines
under the Ontario Highway Traffic Act, and their vehicle may be

impounded,

Employees who notice unauthorized persons soliciting passengers for
taxi cabs or limousines should immediately callthe Airport Emergency
Line.

Contact : Coo rd i nato r, G rou n d Tra ns portati on, 416-77 6-9867
I ntegrated O pe rat io ns Co ntro I Ce ntre, 416-7 7 6-3055
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5.1

6.2

SECTION

Fire and Safety

6

All persons conducting business or other approved activities at the
Airport shall comply with all fire and fire-related safety provisions of this
Handbook, including hazardous materials, and shall abide by applicable

laws, rules and regulations, including the National Fire Code of Canada,

the National Fire Protection Association (NFPA) and all other GTAA

directives and standards relating to fire and life safety enforced by the
Airport Fire Chief.

Fire Chief
The Airport Fire Chief, Fire and Emergency Services, as the authority
having jurisdiction, shall enforce all applicable sections of this Handbook
pertaining to life safety, fire protection, fire prevention and fire spread

control at Toronto Pearson.

Allbuilding, structures and premises shallbe inspected annually by Fire

and Emergency Services to ensure compliance with this Handbook.

Reporting Fire and Emergencies
Every person shall immediately report all emergencies on Airport
property to the Airport Emergency Line. This will ensure a multi-agency

response of fire, police, and ambulance services as appropriate. Persons

without immediate access to a phone may report emergencies by GTAA

radio or door intercom.

Persons reporting emergencies shall identify themselves by name and

organization, giving contact information; describe the nature of the
emergency, such as fire, medical emergency, motor vehicle accident;

the location of the emergency, giving specifics; and any other pertinent

information, such as actions taken.

Contact: Airport Emergency Line, 416-776-3033
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6.3

6.4

5.5

5.6

Fire and Life Safety Hazards
Every person shall report fire and life safety hazards immediately to the
I ntegrated Operations Control Centre.

Allreports of fire and life safety hazards willbe investigated and kept
confidentia l.

Contact: lntegrated Operations Control Centre, 4t6-776-3055

Fire Extinguishers and Equipment
All fire extinguishers and other such equipment shall be regularly
inspected by tenants or their contractors, and shall meet the
requirements of the National Fire Code of Canada.

Fire extinguishers and equipment shall not be tampered with at any
time, nor used for any purpose other than dealing with a fire
emergency. Portable fire extinguishers are intended as a first line of
defence to cope with fires of limited size.

Anyone who discovers defective or missing life safety equipment shall
report the matter immediately to the lntegrated Operations Control
Centre.

All employees shall be trained in the use of portable fire extinguishers.
Training is available through the Fire and Emergency Services Training
lnstitute (FESTI).

Contact: lntegrated Operations Control Centre, 416-776-3055 to report,
or to arrange training, FESTI,4t6-776-5997

lnspection and Cleaning of Commercial
Cooking Equipment
Maintenance and cleaning procedures for commercial cooking exhaust
systems and related equipment on Airport lands shall comply with the
GTAA Fire and Emergency Services Kitchen Exhaust System Cleaning
Protocol FP-02.

Contact: GTAA Fire and Emergency Services, 4L6-776-45L5

Fire Department Access to Buildings
Access to buildings shall be maintained in good repair and free of
obstructions at all times so fire vehicles can respond quickly to any
location at any time. Similarly, access to fire department connections for
sprinkler, standpipe systems, fire hydrants and other emergency
equipment used by firefighters shall be maintained free of obstructions
at all times.
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Vehicles shall be parked only in approved areas to maintain free access

to building for fire department vehicles. Signs shall be posted identifying
approved parking areas and prohibiting parking in areas required for fire
department access.

Contact: GTAA Fire and Emergency Services, 41,6-776-4515

6.7 Fire Safety Plan
Afire safety plan is required by all North American national, state and

provincial fire codes based on building use or occupancy types.

Generally, the owner of the building is responsible for the preparation

of a fire safety plan. Developing plans for buildings with elaborate
emergency systems may require the assistance of a fire protection

consultant.

Fire safety plans for Airport buildings must be submitted to the Airport
Fire Chief or authority having jurisdiction for approval. Once the plan is

approved, the owner is responsible for implementing the fire safety
plan and training all staff in their duties. lt is also the owner's
responsibility to ensure that all visitors and staff are informed of their
duties in case of fire. During a fire emergency, a copy of the approved

fire safety plan shall be prominently posted on each floor area ortenant
space for the responding fire departments to use.

Contact: GTAA Fire and Emergency Services, 4L6-776-45I5

6.8 Building and Occupant Fire Safety
Tenants shall keep their premises free from rubbish and debris at all

times. For the safety of the occupants in existing buildings, tenants shall

comply with the National Fire Code of Canada, Division B, Part 2, dealing

with eliminating or controlling fire hazards in and around buildings,

installing and maintaining certain life safety systems in buildings, and

installing and maintaining related signs and information.

Tenants shall ensure that fire safety training is provided to all of their
employees including emergency procedures, use of portable fire
extinguisher, and any specialfire equipment within their areas. Training

records shall be kept for at least two years and shall be made available

to GTAA Fire and Emergency Services for review upon request.

Contact: GTAA Fire and Emergency Services, 4t6-776-4515

6.9 Fire Protection lnstallations
Fire protection installations shall be maintained in operating condition
for the intended use of the system.
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6.9.1

6.9.2

5.10

6.LL

Shutdown Notification

When tests, repairs or alterations are made to fire protection
installations, including sprinkler and standpipe systems, the following
shutdown notifications shall be made in advance whenever possible:

. lntegrated Operations Control Centre, who will inform GTAA Fire and
Emergency Services

. third-party monitoring agency

. supervisory staff in the building

. occupants of the building

Contact: lntegrated Operations Control Centre, 4L6-776-3055

Protection During Shutdown

When any portion of a fire protection system is temporarily shut down,
alternative measures shall be taken to ensure that the level of safety
intended by the National Fire Code of Canada is maintained.

lnterruption of normal operation of a fire protection system for any
purpose constitutes a "temporary shutdown." Types of interruptions
include, but are not limited to, periodic inspection, testing,
maintenance, and repairs.

When a sprinkler system is shut down, alternative measures that can be
taken include providing emergency hose lines, portable extinguishers,
extra fire watch service, and where practicable temporary water
connections to the sprinkler system.

Contact: GTAA Fire and Emergency Services, 4t6-776-4515

Open Flames or Fire
No person shall start any open flames or fire of any type on any part of
the Airport without permission from the Airport Fire Chief,

No person shall operatc an oxyacetylene torch, electric arc or similar
flame or spark-producing device on any part of the Airport except in

areas specifically designated for such use by the GTAA, unless a hot
work permit from the Airport Fire Chief has first been obtained. Such a

permit may be obtained by calling the lntegrated Operations Control
Centre.

Contact : I ntegrated O pe ratio ns Co ntro I Ce ntre, 416-77 6-3055

Flammable and Combustible Liquids
Wherever flammable or combustible liquids are used or stored, the
National Fire Code of Canada, Part 4, applies.

Contact: GTAA Fire and Emergency Services, 416-776-451s
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6.t2

Fire and Safety

Hazardous Activities
Activities that create a hazard and that were not considered in the
original building design shall not be carried out in a building unless

provisions are made to control the hazard in compliance with the
National Fire Code of Canada.

Contact: GTAA Fire and Emergency Services, 475-776-45L5

W
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SECTION

Environment
The GTAA is committed to ensuring that activities undertaken at

Toronto Pearson are carried out in an environmentally responsible

manner, in compliance with applicable environmental laws and

regulations, good environmental management practices, and with
sensitivity to community and public concerns. The GTAA has made

significant operational and capital investments to mitigate the
environmental impact of Airport operations.

Environmental Emergency Contingency
Plan
The GTAA makes its Environmental Emergency Contingency Plan (EECP)

available to all business partners at the Airport. Tenants are required to
develop their own contingency plans, consistent with the EECP, relating

to their operations.

Contact : M a n age r, E nvi ron me nta I Se rvices, 416-7 7 6-3049

7

7.L

7.2 Unauthorized Release of Hazardous

Material

7.3

Tenants shall comply with the GTAA's current Environmental Emergency

Contingency Plan. Every person shall immediately report any release or
threatened release of a hazardous material on the Airport property

using the Airport Emergency Line.

Contact : Ai rpo rt E me rge n cy Line, 4t6-7 7 6-303 3

Waste Water
Tenants shall comply with the current Airport Construction Code and

the applicable provisions of their leases or occupancy agreements,

including the municipal sewer use bylaws regarding the discharge of

EE#[E
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sanrtary sewage and rndustrial waste, and the limitations on the
conccntration of specified constituents.

Contact: Manager, Environmental Services, 416-776-3049
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SECTION

8
Security

At Toronto Pearson, security is critical to our collective success. As the
busiest airport in Canada, moving 35 million passengers a year, as a key

port of entry into Canada and a place where 40,000 people are

employed, we all share the responsibility for keeping Toronto Pearson

safe and secure.

Threats at the Airport exist and must be managed by the GTAA and our
Airport security partners. These threats can take many forms ranging

from threats against civil aviation to criminal acts.

ln response to threats against civil aviation, Transport Canada may

increase the national Aviation Security Level, and the GTAA will respond

by making appropriate adjustments in the Airport security program. We

ask that business partners remain flexible and accommodating with any

identified requirements. Examples of security program changes may

include, but are not limited to:

. lncrease in security patrols

' Fewer airside or terminal access points open or available

. lncreased vigilance and awareness

8.1 Roles and Responsibilities
There are many organizations within the Toronto Pearson community
that form part of the Airport security program. A few are listed below.

8.1.1 Greater Toronto Airports Authority

The GTAA coordinates security activities collaboratively with tenants,
airlines and security partners, This approach ensures that the Airport is

protected against legitimate threat scenarios without compromising the
well-being of guests.
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8.1.2

8.1.3

8.L.4

Business Partners

All business partn€rs play an integral role in the Airport security
program by remaining vigilant in their everyday activities, participating
in security committees, reporting security concerns, complying with all
applicable legal requirements and supporting Airport security initiatives.

Peel Regional Police

Peel Regional Police are the police service of jurisdiction and provide full
police response and enforcement at Toronto Pearson. The Airport
division protect life and property, and prevent or investigate criminal
acts. They are an integral part of the Airport security program.

Information: Peel Regional Police Airport division, 905-453-3311

Primary Security Line Partners

Primary security line partners (with some exceptions) are businesses
that occupy an area that is on the Airport's Primary Security Line and
that have an access point into the Restricted Area. These businesses
have specific duties and obligations under the Canadian Aviation
Security Regulations.

All primary security line partners are responsible to prevent the
following actions:

. unauthorized persons from accessing the restricted area from the
facility under their responsibility or control

. unauthorized persons from accessing aircraft, cargo or other assets
within a tenant's facility

. the introduction of any weapons, explosives or incendiary devices,
and components of such devices that may be used to commit an
unlawful act against civil avratron

These partners report any security incidents immediately to the GTAA
lntegrated Operations Control Centre so that the incident can be
mitigated.

Contact: lntegrated Operations Control Centre, 416-776-3055

8.2 Security Programs
The following security programs are ongoing at Toronto Pearson

8.2.L Restricted Area ldentification Card Process

The GTAA Pass/Permit Control Office issues and administers security
clearances, Restricted Area ldentification Cards (RAlCs) and other
security items to Airport business partners that have demonstrated a

frequent need and right of entry into Airport restricted areas while in
the performance of their duties.

liEEfI;j
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8.2.2

8.2.3

8.2.4

8.2.5

Secu rity

Business partners shall designate a management representative who
shall contact the Manager, Pass/Permit Control Office, and coordinate
requirements, on behalf of the company, for the issuance of security

items relevant to duties performed in restricted areas.

The designated management representative shall be the point of
contact and assist the Pass/Permit Control Office in the administration
and control of any security items issued to that company or any

employee of that company.

Contact: Manager, Pass/Permit Control Office, 4L6-776-7277

lnformation: Pass/Permit Control Office page on TorontoPearson.com

Security Awareness

To provide a better understanding of the role our business partners play

at Toronto Pearson, the GTAA provides a mandatory security awareness
program for all RAIC holders that includes an interactive session for
persons who have a requirement to access the restricted area

throughout the facilities.

I nformation : Secu rity Awa reness Tra i n i ng page on To rontoPea rson.com

Primary Security Line Partners/Tenant Security Program

Primary security line tenants play an important role in controlling access

to restricted areas at Toronto Pearson.

The Tenant Security Program identifies the security obligations of
tenants who have or control access to the Airport's restricted areas as

part of their business operations. All primary security line tenants,
including their sub-tenants, shall develop and submit a Tenant Security

Plan to GTAA in compliance with the program and the Canadian

Aviation Security Regulations.

Contact: Manager, Aviation Safety and Security Response Programs,

4L6-776-4700

Unscreened Flights

Air carriers and ground handling agencies seeking approval for regularly

scheduled, unscreened flight arrivals into Terminals L or 3 shallforward
a written request detailing the specifics of the flight to the GTAA.

Contact: Associate Director, Corporate Policy, Safety and Security,

416-776-3260

Trespass Control

The GTAA maintains a trespass control program and can issue trespass

notices. Any person encountering a person who is not considered a

travelling passenger or greeter and who is engaged in questionable

EES*J
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bchaviour such as loitering, cart scooping or illegal taxi operations, shall
contact the lntegrated Operations Control Centre.

Contact: lntegrated Operations Control Centre, 416-776-3055

8.3 Security Controls
Security controls include barriers and the prohibition of certain items at
the Airport.

8.3.1 Security Barriers

All buildings, obstacles and fences that form a part of the security
barrier must comply with the Canadian Aviation Security Regulations.
The security barrier must remain secure while not in use and be kept
clear of obstructions. No one is permitted to undertake any
modifications or construction activities that could impact the security
barrier or security posture without GTAA approval.

Snow, baggage carts, containers and equipment parking may encroach
on the clearance limits of the security barrier. lf the GTAA determines it
necessary to remove these materials or equipment, they may be

removed at the owner's expense.

Persons authorized to access or control access through the security
barrier are required to prevent access by unauthorized persons.

lnformation: Senior Manager, Security Plans and lnfrastructure,
4L6-776-3567

8.3.2 Sale of Weapons

The sale of weapons or any model or miniature of a weapon at Toronto
Pearson is strictly prohibited.

lnformation: Senior Manager, Security Plans and lnfrastructure,
4t6-776-3567

8.3.3 Prohibited ltems on the Airport

The list of prohibited items published by the Canada Air Transport
Security Authority identifies items that are not permitted within the
secure area at Toronto Pearson as they may interfere with the safe and
secure operation of aircraft or Airport facilities.

Employees may enter the secure area with prohibited items provided
they are approved as tools of the trade.

Weapons, ammunition and explosives are not permitted to be

accessible clr in the possession of any person on Airport property unless
the person is authorized by regulations and is licensed to carrysuch
weapons, ammunition or explosives.
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Authorized persons may have a firearm in their possession or accessible

to them while engaged by the GTAA in wildlife control at Toronto
Pearson.

lnformation : Tra nsport Canada's website

@
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SECTION

Enforcement
This Handbook has been developed in part to assist business partners

and others in understanding their obligations with respect to the
business or activities they conduct at the Airport. This Handbook

establishes minimum standards of behaviour that must be complied

with to ensure the safe, secure, and efficient operation of the Airport.

ln addition to any action that may be taken by government authorities
or agencies relating to a violation of any statute, regulation, by-law or

other lawful requirement, the GTAA shall take such action and pursue

the remedies available to it that it believes are appropriate in the event

any of the provisions of this Handbook are violated.

Some of the actions and remedies that the GTAA may take include, but
are not limited to, the following:

1. Seek restitution by requiring the person to compensate the GTAA

for any loss, damage or injury suffered by the GTAA or the Airport,
including to property or the environment.

2. Require the person to rectify at their expense any loss, damage or
injury caused by the person to the GTAA's property, the Airport, the
property of others, or the environment.

3. Deny the person access or use of any part or all of the Airport or any

facility.

4. Require the person to pay the GTAA 55,000 as a genuine pre-

estimate of the GTAA's loss, damage or injury, and not as a penalty.

5. Publish the name of any person who violates any provision

contained in this Handbook.

ln addition, because this Handbook is incorporated into any contract
that any person may have with the GTAA-such as a lease, license or
permit-any breach of this Handbookwill result in a breach of such

contract. ln that event, the GTAA may pursue the rights and remedies

described in the contract, including termination of the contract.

9
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APPENDIX

Glossary
The following terms are used in this Handbook.

Term

Access Control
System

air carrier

Deflnition

a system designed to control access through a

barrier at a restricted area access point

an aircraft operator licensed by the National
Transportation Agency of Canada to transport
persons, mail and goods by air for remuneration

any and all machines capable of deriving support
in the atmosphere from reactions of the air

in respect of an aircraft, the person who is in

charge ofthe aircraft, whether or not the person

is actually attending the controls of the aircraft

all land and improvements within the
geographical boundaries of Lester B, Pearson

lnternational Airport, also known as Toronto
Pearson

the manual issued by the GTAA from time to time
that regulates construction at the Airport

aircraft

aircraft operator

Airport

Airport
Construction
Code

Airport People
Mover (APM)

automated elevated rail connection between
stations at Terminals L and 3, and the Viscount
Station, also known as the LINK train

a continuous broadcast of recorded non-control
information for pilots containing essential
information such as weather, active runways,

available approaches and important Notices to
Airmen

Airport Terminal
lnformation
System
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Term

Airport Traffic
Directives
(ATDs)

airside area

Airside Vehicle
Operator's
Permit (AVOP)

apron

business partner

Central Deicing
Facility (CDF)

Chapter 2

aircraft

Deflnltlon

description of the driving environment and rules

and regulations for operating a motor vehicle on
the airside area of Toronto Pearson, complies with
Transport Canada's Aerodrome Standards and

Recommended Practices

the subsystem of the Airport that provides the
means for the operation and maintenance of
aircraft, including such facilities as runways,
taxiways, gates, aprons, aircraft holding areas,

aircraft servicing and maintenance areas, and the
air traffic control system

designation issued by the GTAA to certify that the
holder can operate a motor vehicle safely on the
airside area for the purpose of performing work-
related duties, requires the holder to maintain a

valid provincial driver's licence, RAIC, and

successfully complete AVOP program testing

the part ofthe Airport, otherthan the
Manoeuvring Area, intended to accommodate the
loading and unloading of passengers and cargo;
the refuelling, servicing, maintenance and parking

of aircraft; and any movement of aircraft, vehicles
and pedestrians necessary for such purposes

a commercial passenger vehicle operated on a

per-passenger fare basis and serving a specific
route or destination

commercial users of Toronto Pearson, including
but not limitcd to air carricrs, tcnants,
contractors, service providers, and their
employees

Toronto Pearson airside facility dedicated to
deicing and anti-icing aircraft with a glycol
processing system

The lnternational Civil Aviation Organization's
initial noise standard for jet-powered aircraft
designed before 1977, included in Chapter 2 of
Annex L6, Environmental Protection, Volume l, of
the Aircraft Noise to the Convention on
I nte r natio na I Civ i I Av iatio n.

Examples of Chapter 2 aircraft include the Boeing
727 and the Douglas DC-9.

bus
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Term

commercial
passenger

vehicle

construction

courtesy vehicle

directive

driver

emergency

Emergency
Response Plan

(ERP)

Environmental
Emergency
Contingency
Plan (EECP)

federal statute
or regulation

foreign object
debris or
damage (FOD)

general vehicle
station

Glossary

Definition

a rental motor vehicle or a motor vehicle that is

used in the transportation of persons for
compensation

any new facilities; and alteration, replacement,
renovation, relocation or demolition of existing
facilities at the Airport

a motor vehicle operated by a commercial
enterprise for the purpose of transporting
customers of that enterprise between the Airport
and the place of business ofthat enterprise

Toronto Pea rson community communication
published by the GTAA from time to time that
amends this Handbook

with respect to a motor vehicle, the person who is

driving or has care and control of that motor
vehicle

an accident or incident requiring a prompt
response to protect life or the safety of people,
property, or the environment due to a present or
imminent threat

See olso non-emergency

GTAA plan that identifies the integrated response
strategies for handling different emergencies at
Toronto Pearson, complies with Canadian Aviation
Regulations, Canadian Aerodrome Security
Measures, and Canadian Aviation Security
Regulations

GTAA contingency plan that outlines emergency
procedures to be used in the event of an

environmental incident at Toronto Pearson to
ensure a prompt and orderly response

legislation passed under the authority of Her
Majesty in Right of Canada

any metal, plastic or paper litter that could
potentially cause damage to jet engines and injury
to persons

an area at the Airport described or delineated
pursuant to Rule 4 for the parking and standing of
a courtesy vehicle or a commercial passenger
vehicle, other than a taxi cab or limousine, used to
provide transportation for passengers or goods
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Term

Greater Toronto
Airports
Authority
(GrAA)

groundslde

Guest Services

Representatives
(GSRs)

hazardous
materia ls

I ntegrated
Operations
Control Centre

key

Lightn ing

Detection
System (LDS)

limousine

limousine
station

Manoeuvring
Area

Deflnltlon

the Canadian Airport Authority that manages

Toronto Pearson lnternational Airport

the subsystem ofthe Airport that provides the
means of interchange, for both passengers and
goods, between ground transport and air
transport, including such facilities as terminal
buildings, parking areas and structures, and the
road system on the Airport property

GTAA service representatives dedicated to
Toronto Pearson's guests, answering public calls,

inquiries, and staffing information counters

any biological, chemical or physical agent or
materialthat could harm people, other living

organisms or the environment because of its
quantity, concentration or physical or chemical
properties; classified as flammable, combustible,
explosive, toxic, radioactive or corrosive
materials; oxidizers; aerosols; or compressed
gases

GTAA call centre for emergency, security and

maintena nce issues; coordinates response;
monitors systems; reports

any device designed to provide access to a

restricted area at a restricted area access point

system that warns of imminent lightning strikes at

Toronto Pearson using a combination of real-time
lightning strike information and sensors that
measure the local electric field

a commercial passenger vehicle other than a bus

that has a seating capacity of not more than six

passengers, including the driver, that is used for
the transportation of passengers on a zone fare
basis

an area at the Airport described or delineated
pursuant to Rule 4 for the parking or standing of
any limousines

that part of the Airport used for the takeoff and

landing of aircraft, and for the movement of
aircraft associated with takeoff and landing,

excluding aprons

@
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Term

Movement Area

non-emergency

Notice to
Airmen
(NOTAM)

operator

permit

permit holder

person

plate

police officer

provincial
statute or
regulation

restricted area

restricted area

access point

Restricted Area
ldentification
Card (RAIC)

Glossary

Definition

that part of the Airport used for the surface
movement of aircraft, including the Manoeuvring
Area and aprons

an accident or incident where the threat to life or
the safety of people, property, or the environ-
ment is neither present nor imminent

See also emergency

alerts to pilots of any hazards en route to a

specific location, published by government
agencies and airport operators

in respect of commercial passenger vehicles or
courtesy vehicles, the person who is in charge of
the vehicle, whether or not the actual driver

a licence to operate at Toronto Pearson issued

pursuant to Rule 4

the operator specified in the permit

any individual, firm, co-partnership, corporation,
company, association or political body, including

any trustee, receiver, assignee, or representative
thereof

a plate, card, sticker or other device provided
pursuant to Rule 4

a person employed by a municipal or regional
police service to preserve the public peace, and

who is engaged in the execution of his or her

duties

legislation passed under the authority of Her
Majesty in Right of Ontario

an area of the Airport designated by a sign as an

area to which access by persons or vehicles

requires the authorization (RAIC) and need and

right

a point in a barrier at which an access control
system is in place

a document or other piece of identification
approved or issued by or under the authority of
the Chief Executive Officer authorizing its holder

to have access to a restricted area

EESP
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Term

roadway

Safety and

Security Officer
(sso)

screening

security barrier

secu rity
measures

secu rity
personnel

service animal

taxi cab

taxi cab station

Deflnltlon

that portion of a highway or street improved,
designed, or ordinarily used for vehicular travel

GTAA safety and security response and
enforcement officers who patrol the Toronto
Pearson site from the access roads and parking
garages (Guest and Terminal Services Safety and

Security Officer- GTS-SSO), to the secure apron
areas around the aircraft (Aviation Services Safety
a nd Secu rity Off icer-AVS-SSO)

the measures established, maintained and carried
out for the control, identification, observation
inspection or search of persons, personal

belongings, baggage and cargo to prevent the
unauthorized possession and carriage of weapons,
explosives and incendiaries on the Airport or on-
board aircraft

any physical structure or natural feature designed
or used to prevent or deter access by
unauthorized persons to a restricted area ofthe
Airport

measures aimed at preventing unlawful
interference with civil aviation or actions that are
contrary to this Handbook

persons employed at the Airport to provide

services aimed at preventing unlawful
interference with civil aviation and ensuring that
appropriate action is taken where that
interference occurs or is likely to occur

any dog that is individually trained to do work or
perform tasks for the benefit of an individual with
a disability, including a physical, sensory,
psychiatric, intellectual, or other mental disability

a commercial passenger vehicle, other than a bus

or limousine, fitted with a meter that is used to
determine the fee to be paid pursuant to Rule 4

an area at the Airport described or delineated
pursuant to Rule 4 for the parking or standing of
any taxi cab

a leaseholder, licensee or other occupant of land
or premises within the boundaries of the Airport,
and his or her subleases or duly authorized agents

tenant
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Term

Tenant/Airline
Representatives
(TARs)

terminal
building

vehicle

vehicle operator

weapon

Glossary

Definition

GTAA service representatives dedicated to
Toronto Pearson's airline customers, tenants and

government agencies

all buildings and structures located within the
Airport and open to the public for the purpose of
flight ticket purchase, public lobby waiting,
baggage check-in and other services related to
public air travel, including Terminals L and 3

any automobile, truck, bus, or any self propelled
vehicle or device in which any person or property

can be transported, carried, or conveyed on land,

but does not include an aircraft

in respect of commercial passenger vehicles or
courtesy vehicles, the person who is in charge of
the vehicle, whether or not the person is actually

the driver

anything used or intended for use in causing

death or injury to persons, whether designed for
such purpose or not, or anything used or intended

for use for the purpose ofthreatening or
intimidating any person, and, without restricting
the generality of the foregoing, includes any

firearm

EM
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This is Exhibit “D” referred to in the affidavit of Jason Boyd 
sworn before me over videoconference in accordance with the 

Administering Oath or Declaration Remotely Regulation, O. Reg 
431/20, on May 24, 2024, while I was located in the City of 

Toronto, in the Province of Ontario, and the affiant was located 
in the City of Toronto in the Province of Ontario.

Commissioner for Taking Affidavits 
(or as may be) 

Shimon Sherrington
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1. Authority, objectives and binding obligations 

Authority 

1.1 The Greater Toronto Airports Authority (“GTAA”), as the operator of 

Toronto – Lester B. Pearson International Airport (“Airport”), derives 

its authority to operate the Airport and establishes its rules and 

directives through federal laws and the Ground Lease. 

Objectives 

1.2 The objectives of the GTAA Rules and Regulations  

(“GTAA Rules”) are to: 

1.2.1 Ensure that Airport operations are carried out in a safe, secure, 

efficient, and sustainable manner by Airport Users. 

1.2.2 Promote accountability among Airport Users to deliver high 

standards of operational efficiency and innovation, safety, 

customer service, stakeholder collaboration, and employee 

well-being. 

1.2.3 Ensure the lawful and orderly use of Airport infrastructure, 

facilities, and services at all times by Airport Users. 

1.2.4 Foster compliance with GTAA internal guidance, plans, 

programs, policies, procedures, directives, advisories, notices, 

manuals, codes, standards, protocols, recommended practices, 

and according to the provisions of contracts, agreements, 

licences,  

permits, and leases. 

1.2.5 Ensure that Airport operations are conducted in compliance 

with applicable national and international laws, regulations, 

and recommended practices, particularly in the areas of 

safety, security, environmental protection, health protection, 

accessibility, privacy, and confidentiality. 

Binding obligations 

1.3 Airport Users agree to be bound by the obligations set out in the GTAA 

Rules and commit to ensuring that all their agents, licensees, and sub-

contractors are familiar and fully comply with the sections that apply 

to them. 

1.4 Airport Users are expected to comply with all government laws and 

regulations that apply to their activities. 

1.5 The GTAA commits to administering the GTAA Rules consistently, fairly, 

and transparently, and conducting any monitoring and auditing 

activities objectively and rigorously. 

1.6 The GTAA is committed to achieving world class performance and has 

documented the GTAA Commitment to the  

Pearson Standard to outline standards for operational excellence in the 

areas of its direct control. 

Effective date  

1.7 The GTAA Rules take effect as of the date inserted in the first line of 

the Revisions Log and supersedes the Toronto Pearson Handbook for 

Business Partners published on November 15, 2011, and last amended 

on April 22, 2013. 

Amendments 

1.8 The GTAA reserves the right to make amendments to the GTAA Rules 

from time to time and at its sole discretion in order to:  

1.8.1 Address safety, security, health, and environmental 

obligations, incorporate sustainability practices, and close gaps 

related to operational performance, customer service and 

passenger experience. 

1.8.2 Comply with government laws and regulations, new 

international legal frameworks and standards, and global 

recommended best practices.  

1.8.3 Maintain the financial viability, competitiveness, and 

reputation of the Airport. 

1.9 The GTAA will provide reasonable written notice to Airport Users in 

relation to any future amendments to the GTAA Rules via accessible 

means of communication and, where change is necessary, reasonable 

time to adjust their operations to comply with the amendment. 

Conflicts with government laws and regulations 

1.10 In the event of a conflict or inconsistency between the  

GTAA Rules and government laws or regulations, the applicable 

government law or regulation shall prevail to the extent of the 

inconsistency or conflict. 

Incorporation 

1.11 The GTAA Rules will be incorporated by reference into all GTAA 

contracts, agreements, licences, permits, and leases. 

Compliance and accountability 

1.12 Non-compliance with the GTAA Rules may result in: 

1.12.1 The exercise of available remedies as deemed appropriate by 

the GTAA, up to the termination of existing contracts, 

agreements, licences, permits, and leases, in accordance with 

their terms and conditions. 

1.12.2 The pursuit of corrective and remedial actions, as  

set out in Section 13 (User Accountability and  

Dispute Settlement) of the GTAA Rules. 

1.12.3 The reporting of non-compliance to governmental authorities 

and any independent agency with appropriate jurisdiction, 

including but not limited to Transport Canada, the Canadian 

Transportation Agency, and the Transportation Safety Board of 

Canada. 
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2. Minimum standards and requirements 

Standard of conduct  

2.1 Airport Users must carry out all their activities at the Airport: 

2.1.1 With safety and security as their highest priority. 

2.1.2 In compliance with relevant and applicable laws, regulations, 

and directives. 

2.1.3 With consideration to any guidance or circulars  

issued by government authorities in Canada and the 

International Civil Aviation Organization (ICAO). 

2.1.4 In compliance with existing contracts, agreements, licences, 

permits, and leases between the GTAA and Airport Users. 

2.1.5 In conformity with the GTAA Rules and any other document 

issued by the GTAA in relation to the use  

of Airport infrastructure, services, or facilities. 

2.2 Airport Users must ensure that they achieve, within their area of 

activity, a standard of Airport customer service consistent with a first-

class facility and major international airport, and in accordance with 

recognized industry standards and best practices. 

2.3 Airport Users must provide all required training to their employees, 

sub-contractors, agents, and licensees on their responsibilities and 

obligations under the GTAA Rules.  

Airport safety and security 

2.4 Safety and security are at the core of every decision at the GTAA and 

must remain the highest priority for Airport Users in all areas of activity 

at the Airport. 

2.5 Airport Users must carry out their safety and security obligations in 

compliance with all policies, procedures, programs, directives, and 

regulations set forth by the GTAA and all applicable local, provincial, 

and federal laws and regulations. 

2.6 Airport Users must ensure that their employees, agents, licensees, and 

sub-contractors, are aware of GTAA’s safety and security policies and 

fully trained on their specific safety and security responsibilities while 

on Airport premises. 

2.7 Airport Users must report any safety concerns proactively and in a 

timely manner, with the view to prevent or mitigate injury to persons 

and damage to property. 

2.8 Airport Users must immediately report any imminent risk or danger 

that could jeopardize the safety and security of  

Airport operations. 

2.9 For emergencies, including potential injury, suspicious persons, 

vandalism, and life-threatening situations when on Airport property, 

call 416-776-3033. Do not call 911. 

2.10 For urgent but non-emergency situations, call 416-776-3055. 

2.11 For any security concerns such as unattended items, gates, or doors 

not closing/securing, piggy-backing, and suspicious activity, call 416-

776-7381. 

Operational performance requirements  
and Service Level Standards  

2.12 Airport Users must comply with GTAA’s operational performance 

requirements and Service Level Standards contained in the GTAA 

Rules, the GTAA Service Levels and Standards and any applicable 

service levels contained in the Ground Operations Manual and 

individual contracts, agreements, licenses, permits and leases. 

2.13 Airport Users must immediately notify the Airport Duty Manager 

(ADM) and the Integrated Operations Control Center (IOCC) when 

circumstances may prevent them from meeting any operational 

performance requirement or Service Level Standard. 

2.14 The GTAA will communicate additional Service Level Standards from 

time to time as required to maintain operational performance 

outcomes consistent with a first-class facility and world class airport. 

Common industry indicators that will be considered in setting 

additional Service Level Standards include, but are not limited to: 

2.14.1 Check-in queue time for domestic, transborder and 

international flights. 

2.14.2 Baggage collection time for domestic, transborder and 

international flights. 

2.14.3 Waiting time for first Passenger deplanement  

(inbound flights). 

2.14.4 Waiting time for mobility assistance services  

(inbound and outbound flights). 

2.14.5 Security control processing times for outbound Passengers.  

2.14.6 Processing times for U.S. bound preclearance Passengers. 

2.15 The GTAA reserves the right to update its operational performance 

requirements and Service Level Standards from time to time in order 

to ensure efficient operations at the Airport, delivery of adequate and 

equitable levels of customer service, and compliance with government 

laws and regulations. Notice of updates will be communicated to 

Airport Users with a reasonable time to make necessary adjustments 

to comply. 

2.16 The GTAA may require Airport Users to enter into specific service level 

agreements (SLA) as may be necessary to adequately address 

individual requirements such as minimum staffing levels, cleanliness, 

wait times or other performance standards. 

2.17 The GTAA will take all means necessary to monitor compliance with 

operational performance requirements and Service Level Standards 

fairly and using methods to ensure accuracy and transparency.  This 

may include issuing performance report cards, quality assurance 

checks and formal audits. 
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2.18 Airport Users who fail to meet operational performance requirements 

and Service Level Standards, in addition to any other requirements 

contained in contracts, agreements, licenses, permits and leases with 

the GTAA, must take immediate steps to remedy such failures and 

meet any additional requirements of the GTAA. 

Employment standards 

2.19 The GTAA is committed to adopting policies and practices that support 

Airport Users in their commitment to diversity, equity, and inclusion in 

the hiring and promotion of employees. 

2.20 Airport Users are expected to: 

2.20.1 Comply with employment and accessibility laws. 

2.20.2 Ensure that their employees have access to a safe working 

environment and earn a fair wage that allows them to afford 

adequate shelter, food, and other necessities. 

2.20.3 Support their employees through continuous investments in 

health and safety training as well as wellness and mental 

health programs and initiatives. 

2.20.4 Demonstrate their commitment to diversity, equity, and 

inclusion in their hiring and promotion practices. 

2.20.5 Adopt policies and practices that support worker retention, 

optimal resource allocation, and work-life balance. 

2.20.6 Provide customer service training to all Passenger-facing 

employees, including frontline staff, supervisors, and 

management. Such training should be completed within 60 

days of hiring and occur at least once per year, as a minimum 

requirement, to ensure a consistent customer experience.  

Facilities alterations 

2.21 All construction and contractor activity at the Airport requires a Facility 

Alteration Permit (“FAP”) issued in accordance with the Airport 

Construction Code. 

2.22 Requests for FAPs shall be addressed to the  

Construction Compliance and Permits Office (“CCPO”) at 

constructioncompliance@gtaa.com.  

2.23 The CCPO has been designated as the Authority Having Jurisdiction 

pursuant to the Airport Construction Code for all construction at the 

Airport with a mandate to ensure compliance with applicable codes 

and construction safety laws. 

2.24 Further information about the regulatory framework and compliance 

requirements for any construction or contractor activity at the Airport, 

including any updates or guidance, can be found at the CCPO’s 

webpage.  

Liability, insurance, and risk management  

2.25 To the extent permitted by law, neither the GTAA nor its agents or 

employees shall have any liability or be obliged to indemnify Airport 

Users in respect of indirect losses, consequential losses, loss of profits, 

loss of revenue, loss of goodwill, loss of opportunity, loss of business, 

increased costs or expenses, wasted expenditure, crime, bodily injury, 

or any other injury, loss, damage, claim, cost, or expense caused by any 

act, omission, neglect, or fault of the GTAA or any of its employees or 

agents.  

2.26 Airport Users must always hold current and adequate insurance, as 

determined, and approved by the GTAA, when using infrastructure, 

facilities, and services or conducting activities at the Airport. 

2.27 His Majesty the King in Right of Canada and the  

GTAA and its members and their directors, officers, employees, agents, 

and those for whom in law they are responsible are to be named as 

additional insureds on any policies with respect to the liability arising 

out of the activities of the named insured. 

2.28 The GTAA may refuse entry to the Airport to any Airport User who fails 

to hold the required insurance.   

2.29 Air Operators must hold passenger, baggage, cargo, and third-party 

liability insurance in respect of any Aircraft used or operated at the 

Airport, in compliance with Canadian laws, regulatory requirements, 

and related jurisprudence. The liability limits must meet the current 

Aircraft fleet configuration and make-up and must: 

2.29.1 Apply separately to each insured against whom a claim could 

be made. 

2.29.2 Be primary such that no other insurance or self-insured 

retention carried or held by the GTAA shall be called upon to 

contribute to a loss. 

2.29.3 Provide 30 days written notice in the event of cancellation or 

any limit reduction or material change. 

2.30 Certificates of Insurance must be provided annually to: 

insurance.services@gtaa.com. 

2.31 Airport Users must put in place risk management programs and 

policies to minimize any risks which may cause injury to persons or 

damage to property in the course of their activities at the Airport. 

2.32 The GTAA reserves the right to conduct quality assurance inspections 

on Airport Users programs and policies from time to time or when the 

GTAA suspects there may be weaknesses that need to be addressed. 

2.33 The GTAA has the right to charge the Airport User the cost  

of such quality assurance inspections or corrective action planning if it 

is determined that the programs and/or policies are not sufficient to 

address the reasonable risks. 
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Aeronautical fees and charges   

2.34 Air Operators must pay Aeronautical Fees and Charges, as set out in 

the fee schedules. 

2.35 Certain Air Carriers who have entered into an agreement with the 

GTAA will be billed in accordance with the charges and fees set out in 

that agreement. 

2.36 The GTAA reserves the right to adjust Aeronautical Fees and Charges 

from time to time.  

2.37 Air Carriers must enter into an Airport Improvement Fee (AIF) 

agreement with the GTAA and adjustments to AIF shall be governed by 

the terms of that agreement. 

2.38 Air Carriers must submit a security deposit in a form and amount 

determined by the GTAA’s Finance Controller and detailed in the 

GTAA’s Air Carrier – Application for Entry prior to commencing 

operations. The GTAA may apply the security deposit towards overdue 

amounts of Aeronautical Fees and Charges or to cover costs associated 

with violations of the GTAA Rules or under any other agreements. 

2.39 The GTAA will notify the Air Carrier of any overdue and unpaid 

amounts and give an opportunity to pay prior to applying the security 

deposit.  The GTAA is not required to give notice to apply the security 

deposit if the Air Carrier has declared bankruptcy or commenced 

insolvency proceedings in any jurisdiction. 

Continuity plans  

2.40 Airport Users must put into place continuity plans to address 

disruptions resulting from system outages, weather-related events, 

labour shortages, and any other incidents outside their control.  

2.41 The GTAA reserves the right to request a copy of any continuity plan to 

support its own plans and to review from a quality assurance 

perspective to ensure its adequacy to address disruptions.  

2.42 The GTAA has the right to charge the Airport User the cost associated 

with a quality assurance review and corrective action planning if it is 

determined that the plan is not sufficient.
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3. Flight information sharing requirements 

General requirements 

3.1 The GTAA reserves the right to issue data requests from time to time in 

order to:  

3.1.1 Plan Airport operations effectively and safely.  

3.1.2 Invoice rates, charges, and fees accurately. 

3.1.3 Measure and improve Airport operational performance. 

3.2 Airport Users must comply with data requests issued by the GTAA in a 

timely manner, and fulfill any additional requirements related to IT 

systems and infrastructure, messaging formats, communication 

standards, and data verification, as applicable. 

3.3 Airport Users are solely responsible for the accuracy and completeness 

of data transmitted to the GTAA. 

3.4 Airport Users must take all reasonable measures to resolve data 

discrepancies, and these shall be timely reported to the GTAA. 

3.5 Airport Users must ensure the data transmitted does not contain any 

personal or identifying information of any Passengers, including but 

not limited to names, addresses, phone numbers, personal 

identification numbers, information identifying personally owned 

property, employment information, medical information, education 

information, financial information, place of birth, race, and religion. 

3.6 Airport Users where applicable and unless directed otherwise by the 

GTAA, must use the International Air Transport Association (IATA) 

messaging and communications standards when submitting data. 

Estimated passenger loads 

3.7 The GTAA requires accurate inbound and outbound estimated 

passenger loads to support the assignment of check-in counters and 

the management of day-to-day operations based on actual operational 

requirements and resources made available by customs, immigration, 

and airport security agencies, including baggage and lateral capacity, 

post security gate flows, arrival flows, arrivals baggage hall and 

cleaning staff. 

3.8 Air Carriers are required to report estimated passenger loads and 

estimated baggage/cargo loads for each flight that is scheduled to 

operate at least 4 weeks before the scheduled flight.  Updates to the 

estimates are required at least weekly and in the week prior to 

operation of the flight, daily.  All flight load information provided by an 

Air Carrier will be held in confidence by the GTAA for internal planning 

purposes and will not be disclosed to other Airport Users. 

Inbound and outbound real-time flight data 

3.9 The GTAA requires Air Operators to submit the following data as soon 

as an Aircraft is airborne from its originating outstation, on a flight-by-

flight basis, for both inbound and outbound flights: 

3.9.1 The total number of Passengers, specifying the number of 

children and airline crew (flight and cabin), that terminate 

their journey or connect at the Airport. 

3.9.2 For connecting Passengers, the flight number and airline on 

which they are scheduled to connect at the Airport. 

3.9.3 The total number of Passengers with restricted mobility and 

requiring assistance upon arrival at the Airport. 

3.9.4 The number of registered baggage and the total weight of air 

cargo to be embarked and disembarked at the Airport. 

3.9.5 Estimated landing time at the Airport for inbound flights and 

estimated departure time for outbound flights, and reason of 

delay. 

3.9.6 For air cargo, both belly and full freighter, the weight and 

declared values of all items being carried at departure and 

arrival. 

3.10 Real-time flight data must be transmitted to the GTAA using SITATEX or 

another messaging or communication standard, as mutually agreed 

between the GTAA and the Air Operator. 

Baggage-related data 

3.11 Air Carriers must provide baggage source message (BSM) information 

and missed bags counts for the purposes of monitoring baggage 

transfers and delivery at the Airport. 

3.12 Air Carriers are required to report to the GTAA on late and missed bags 

on a daily basis, during normal or irregular operations. In addition to 

the report, Air Carriers are required to provide a storage plan and 

mitigating measures that may be required to minimize disruption 

within the terminal. 

3.13 When an Air Carrier elects not to use the Airport’s  

Baggage Reconciliation System (BRS), they must provide a real-time 

baggage processing message for all inbound and outbound baggage 

movements: 

3.13.1 When an outbound bag is moved off the make-up position. 

3.13.2 When an outbound bag or Unit Load Device (ULD) is placed 

into the aircraft. 

3.13.3 When an inbound bag or Unit Load Device (ULD) is taken off 

the aircraft. 

3.13.4 When an inbound bag is placed onto the baggage 

claim/transfer conveyor. 
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4. Accessibility and official languages 

General obligations  

4.1 The Airport is committed to providing a barrier-free, safe, and 

enjoyable passenger experience, including a wide variety of accessible 

services and facilities designed to enable more choice, comfort, and 

autonomy for persons with disabilities throughout the travel journey. 

4.2 Airport Users must comply with the statutory obligations, technical 

requirements, and training program responsibilities set out in the 

Accessible Transportation for Persons with Disabilities Regulations 

(“Accessibility Regulations”) and all other legislation relating to 

accessibility applicable to them. 

4.3 Airport Users subject to the Accessibility Regulations and any other 

accessibility legislation must not impair the Airport’s own compliance 

with the Accessibility Regulations or such legislation and must act with 

diligence in carrying out their activities in compliance with applicable 

accessibility legislation, including advising the Airport of any potential 

shortfalls and providing corrective measures as soon as practicable. 

4.4 Airport Users who have been sub-contracted to provide services on 

behalf of the Airport and who interact with Passengers while carrying 

out their activities must comply with the obligations and training 

requirements in the Accessibility Regulations. 

4.5 If Airport Users or any of their sub-contractors fail to comply with the 

provisions of the Accessibility Regulations or other accessibility 

legislation, such Airport Users or any of their sub-contractors shall 

indemnify the GTAA for any costs incurred as a result of such failure to 

comply. 

4.6 Air Operators self-handling the provision of mobility assistance services 

for their Passengers must meet the minimum specified Service Level 

Standards set forth in the  

Air Carrier Mobility Assistance Services Agreement. 

Services in English and French  

4.7 The GTAA is committed to providing services in both of Canada’s 

official languages. As such, Airport Users and  

Air Carriers are expected to comply with the  

Official Languages Act (“OLA”) and therefore must: 

4.7.1 Communicate with Passengers in both English and French. 

4.7.2 Ensure that Passengers receive services in both English and 

French. 

4.7.3 Ensure that all signage is presented in equal size and 

prominence in both official languages. 

4.8 Airport Users and Air Carriers must collaborate with the GTAA to 

achieve the above objectives, and as otherwise determined by the 

GTAA in support of its OLA obligations at the Airport. 

4.9 If Airport Users or Air Carriers fail to comply with the provisions of the 

OLA, they shall indemnify the GTAA for  

any costs incurred as a result of such failure to comply.
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5. Health and safety 

General obligations 

5.1 The GTAA is committed to maintaining a strong safety culture across 

the Airport, and to applying best industry practices in health and safety 

protection, aligned with international aviation standards and 

regulatory requirements. 

5.2 Airport Users must protect the health and safety of every person at the 

Airport, including workers, visitors, and members of the public, in 

compliance with the Canada Labour Code or the Ontario Occupational 

Health and Safety Act, as applicable. 

5.3 Airport Users are responsible for providing their employees with 

training, safety materials, equipment, devices, and clothing as required 

by the Canada Labour Code, the  

Ontario Occupational Health and Safety Act, or any other health and 

safety laws, as applicable. 

5.4 The GTAA reserves the right to issue guidance, plans, programs, 

policies, procedures, directives, advisories, notices, standards, 

protocols, and recommended practices related to the achievement of a 

healthy and safe Airport environment and workplace for Passengers 

and employees. 

5.5 Airport Users must align their policies, procedures, and practices with 

the GTAA’s health and safety standards, and safety reporting 

requirements, and provide the required level of awareness and 

training to their employees, agents, and sub-contractors. 

Airside requirements  

5.6 Airport Users must provide and enforce the use of  

Personal Protective Equipment (PPE) to all their employees, regardless 

of their employment status (i.e., active, full-time, part-time, or on 

probation) as long as they are working Airside. Prescribed safety PPE 

must include a safety vest, safety shoes, and hearing protection. 

5.7 Airport Users must also provide the necessary training to ensure that 

all employees are aware of potential hazards while working Airside, in 

line with GTAA codes, standards, manuals, and recommended 

practices. 

5.8 Airport Users must comply with and enforce the PPE requirements. 

Violations will result in corrective actions required by the employee 

and employer and could result in the confiscation of the offending 

employee’s Restricted Area Identity Card (“RAIC”) or any other 

measure the GTAA deems fit. The GTAA may conduct an audit of any 

Airport User’s compliance and enforcement of the PPE requirements, 

and Airport Users must comply with any mandatory actions resulting 

from such audit. 

Training and awareness  

5.9 The GTAA requires new, existing, returning, or  

RAIC-holder Airport transfer employees to complete the  

Health & Safety Awareness mandatory course , which can be accessed 

through the GTAA’s Airport Security and Safety Awareness webpage. 

5.10 The GTAA organizes safety forums such as the  

Toronto Pearson Leadership Safety Forum and the  

Toronto Pearson Workers Safety Forum where Airport Users can 

discuss safety issues with an aim to continuously improve safety for all 

Airport Users. While not required, participation is strongly 

recommended as the GTAA values the feedback received from these 

safety forums and considers all recommendations and improvements 

put forward with  

respect to GTAA's health and safety practices. 
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6. Environment 

General principles and obligations 

6.1 The GTAA is committed to ensuring that activities at the Airport are 

carried out in an environmentally responsible manner, in compliance 

with relevant environmental laws and regulations, sound 

environmental management practices driving continual improvement, 

and with a sense of responsibility to the community. 

6.2 The GTAA’s Environmental Policy guides every aspect of Airport 

operations, including targets to achieve net zero greenhouse gas (GHG) 

emissions and net zero waste from Airport terminals by the year 2050. 

The policy focuses on seven areas: 

i. climate change resiliency 

ii. carbon neutrality and emissions 

iii. energy use, (iv) water management 

iv. natural environment 

v. waste management, and  

vi. noise management 

6.3 The GTAA’s Environmental Emergency Contingency Program outlines 

the best practices to be implemented by Airport Users in the event of 

an environmental incident at the Airport and plays a key role in 

achieving and maintaining a state of readiness that will allow a prompt 

and orderly response. 

6.4 Airport Users must take all reasonable steps to operate in an 

environmentally responsible manner by preventing pollution, 

conserving resources, recycling, and composting materials, reducing 

emissions from equipment, vehicles, and stationary sources to the 

maximum extent practicable, and exercising care in relation to the 

storage, transportation, and disposal of Hazardous Materials.   

Noise management 

6.5 Air Operators must abide by Transport Canada’s noise abatement 

procedures and the GTAA’s Night Flight Restriction Program, which 

limits the number of movements and requires Air Operators to receive 

approval during restricted hours. 

6.6 The GTAA will investigate any potential violations of noise abatement 

procedures and the Night Flight Restrictions Program. Air Operators 

are required to cooperate if they become subject to an investigation. 

6.7 Any suspected non-compliance with the noise abatement procedures 

or the Night Flight Restriction Program will be reported to Transport 

Canada for review and potential enforcement action. 

6.8 Any questions related to the GTAA’s Noise Management Program 

and/or Aircraft noise shall be directed to the  

Noise Management Office (NMO) at 

community.engagement@gtaa.com. 

Waste management (non-hazardous)  

6.9 Airport Users must not place, discharge, or deposit in any manner, 

papers, trash, rubbish, waste materials, or other refuse anywhere at 

the Airport, except in acceptable receptacles and in pre-approved 

designated locations. 

6.10 Airport Users must exercise care when handling waste materials within 

the Airport. Any spillage must be cleaned up immediately using 

effective methods to minimize environmental and property damage. 

6.11 All trash, rubbish, and waste materials must be covered and secured 

when transported and all receptacles for said materials must have 

covers. 

6.12 Any deposit of garbage, debris, or refuse in unauthorized locations 

must be collected and removed from the Airport by the responsible 

Airport User.  

6.13 Burning of refuse, waste, or other materials without the prior consent 

of the GTAA Environmental Services Department is strictly prohibited. 

6.14 The GTAA may arrange for collection and removal of waste and refuse 

at its own discretion and charge the Airport User for all costs incurred 

in doing so. 

6.15 No Airport User shall access any waste room, chute room, or other 

associated waste storage location or leave items inside without the 

prior consent of the GTAA.  

Water quality  

6.16 Airport operations involve the use of a variety of chemicals which, if 

not properly contained or collected when used, can have detrimental 

effects to the surrounding environment, including but not limited to 

groundwater, and nearby surface waters. 

6.17 Airport Users must abide by the relevant GTAA guidelines, federal 

regulations, municipal guidelines and by-laws, and bilateral discharge 

agreements that provide maximum acceptable limits for Effluent 

compounds. 

6.18 All sewer Effluent leaving a building space or land parcel, depending on 

its destination, must meet the applicable current Effluent limits for the 

Region of Peel or City of Toronto sewer use bylaws, and the Canadian 

Water Quality Guidelines. 

6.19 Sewer Effluent leaving the Airport must comply with the Fisheries Act, 

and may require such Effluent to be treated  

by physical or chemical means. No physical or chemical treatment may 

be implemented without prior written approval  

from GTAA Environmental Services. 

6.20 Oil/water separators must be installed in such a manner that they can 

be easily inspected and maintained on a regular basis. Once 

operational, records of maintenance must be made available by the 

Airport User to the GTAA upon request. 
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Air quality  

6.21 The GTAA encourages all Airport Users to use low emission vehicles, 

construction equipment and machinery, and low emission products to 

reduce air emissions and contaminants associated with their activities. 

6.22 Airport Users must comply with laws and regulations regarding air 

quality protection such as the Canadian Environmental Protection Act 

and the Ontario Environmental Protection Act and must exercise 

caution in the handling of pollutants and other Hazardous Materials 

that can become airborne, both indoor and outdoor. 

6.23 Airport Users must comply with all federal and provincial laws 

respecting ozone-depleting substances (ODS), including the most 

current Federal Halocarbon Regulations under the Canadian 

Environmental Protection Act that control the import, manufacture, 

and export of ODS, and controls the  

end use of halocarbons. 

Food service sewage 

6.24 Fixtures in food and beverage locations at the Airport that discharge 

sewage that includes fats, oils, or grease must be discharged through a 

fully automatic grease interceptor also known as a grease recovery 

device. If directed by the GTAA through FAP review or other written 

means, dishwasher discharge must also be connected to a grease 

recovery device. 

6.25 The installation, testing, maintenance, and performance of the grease 

interceptor must comply with the Standards Council of Canada’s 

Grease Interceptor Standard CAN/CSA B481 and manufacturer 

requirements. 

Hazardous materials 

6.26 Airport Users acknowledge that improper storage, use, and handling of 

Hazardous Materials can pose threats to human health and safety, 

introduce contaminants into previously uncontaminated soils, 

vegetated areas, emissions into the atmosphere, surface waters, 

and/or groundwater, cause changes to ecosystems, and pose threats 

to ecological receptors. 

6.27 Airport Users are responsible for the disposal of their waste and 

Hazardous Materials, in accordance with applicable laws, regulations, 

codes, standards, the Transportation of Dangerous Goods Act, the 

Hazardous Products Act, and the Ontario Regulation 347 General 

Waste Management of the Environmental Protection Act.. 

6.28 Airport Users must immediately report any release or threatened 

release of a Hazardous Material at the Airport by calling the Airport 

Emergency Line at 416-776-3033. 

Environmental emergency contingency plan  

6.29 Airport Users must develop and maintain environmental emergency 

contingency plans and procedures, as detailed in the Ground 

Operations Manual, lease or license agreements, or by other applicable 

requirement by law or otherwise. 

6.30 Plans and procedures must cover the potential hazards and risks 

associated with the Airport Users’ operations and activities at the 

Airport and must be consistent with the GTAA’s environmental 

emergency contingency plan. 

6.31 Airport Users’ environmental emergency contingency plans and 

procedures are reviewed and verified by GTAA Environmental Services 

during onboarding and environmental audits. Failure to provide or 

comply with an environmental emergency contingency plan will result 

in corrective actions, including but not limited to escalation via the 

relevant lease or licence agreement, the Ground Operations Manual, 

or any other remedy at the sole discretion of the GTAA. 
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7. Data protection and cybersecurity 

Data collection  

7.1 Subject to privacy and data protection laws, including the Personal 

Information Protection and Electronic Documents Act and the common 

law governing the transmission of confidential information in Canada, 

the GTAA reserves the right to collect, use, and disclose personal data 

and confidential information from the public and Airport Users, directly 

or via a third party, including but not limited to when the GTAA 

considers that such data and information are necessary for the 

following purposes: 

7.1.1 Ensuring the safety and security of Airport operations. 

7.1.2 Planning, operational, and other Airport performance 

management initiatives. 

7.1.3 Improving the Passenger experience and customer service at 

the Airport. 

7.1.4 Complying with national and international laws and 

regulations related but not limited to Airport safety and 

security, environmental protection, money laundering, 

sanctions, and export controls. 

7.2 The GTAA is committed to taking all reasonable legal safeguards and 

deploying the necessary technical resources to protect and keep 

confidential any non-public data or information received from the 

public or Airport Users, unless expressly required by law or requested 

by a government authority, court, or law enforcement agency. 

7.3 The GTAA Privacy Policy governs how personal data and confidential 

information is collected, processed, stored, used, managed, disclosed, 

transferred, and destroyed. 

Data privacy protection and cybersecurity 

7.4 Airport Users must comply with applicable laws relating to data and 

privacy protection and must immediately notify the GTAA of any data 

breach, system breach or unauthorized access to data relating to the 

Airport upon detection, provide additional details about any such 

incident upon request by the GTAA, and, upon request, deliver an 

independent forensics report in a timely manner. 

7.5 Airport Users who have been granted access to Airport systems and 

data must: 

7.5.1 Implement and maintain information privacy protection and 

security programs and practices to safeguard information from 

unauthorized access, including technical, administrative, 

operational, organizational, and physical safeguards. 

7.5.2 Comply and abide by the rules, protocols, and requirements of 

access and use of the Airport systems and data as established, 

and amended from time to time, by the GTAA. 

 

7.5.3 Ensure that access credentials remain secure and are only 

used by those individuals to whom the credentials have been 

provided. 

7.5.4 Monitor unauthorized access to technology systems, respond 

to access validation and audits of access accounts in a timely 

manner, and take responsibility for the removal of user 

accounts for employees who are terminated or change job 

functions, including temporary sub-contractors. 

7.5.5 Comply with industry best practices, applicable terms of use, 

and contractual provisions related to cybersecurity. 

7.5.6 Protect and retain system audit records to the extent needed 

to enable adequate monitoring, analysis, and investigation. 

7.5.7 Report any unlawful, unauthorized, or inappropriate system 

activity or malicious codes such as viruses, worms, and Trojan 

horses. 

7.5.8 Monitor for and patch security vulnerabilities on a regular 

basis by competent and fully trained personnel. 

7.5.9 Plan for contingencies and inform the GTAA regarding their 

cybersecurity policies and protection initiatives. 

7.5.10 Establish incident handling capabilities for technology systems 

that must include preparation, detection, analysis, 

containment, recovery, and user response activities. 

7.5.11 Notify the GTAA of any critical vulnerabilities present in any 

technology systems used to support Airport operations or 

store Airport data and provide assurances that remediation 

will be performed against the identified critical vulnerabilities 

in a timely manner. 

7.5.12 Notify the GTAA about any potential or actual cybersecurity 

breaches or unauthorized access to GTAA information or 

Airport data and take all reasonable measures to minimize 

damages to the GTAA. 

7.5.13 Report privacy breaches of data protection safeguards 

intended to protect privacy to Canada’s Privacy Commissioner 

and affected individuals in accordance with applicable laws 

including the Personal Information Protection and Electronic 

Documents Act. 

7.6 Airport Users who through their acts or omissions or who otherwise 

cause any cybersecurity incident, breach of applicable data protection 

safeguards, unauthorized access to GTAA information, or non-

compliance with provisions of cybersecurity and data protection laws 

shall indemnify the GTAA for any costs incurred as a result of such 

failures.
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8. Fire Protection and Prevention 

General framework 

8.1 Toronto Pearson Fire & Emergency Services (“TPFES”) is authorized to 

routinely inspect buildings, structures, and facilities at the Airport for 

compliance with the National Fire Code of Canada (“NFCC”), relevant 

National Fire Protection Association (“NFPA”) codes and standards, the 

GTAA Rules, and any other relevant GTAA-issued document. 

Airport Fire Chief 

8.2 The Airport Fire Chief is the authority having jurisdiction over fire-

related incidents and accidents and is responsible for the enforcement 

of all applicable sections in the GTAA Rules which pertain to fire 

protection and prevention at the Airport. 

Fire safety compliance  

8.3 Airport Users must comply with applicable laws, rules, regulations, and 

by-laws, including the NFCC, the NFPA codes and standards, and GTAA-

issued directives, standards, and procedures relating to fire protection 

and prevention at the Airport. 

8.4 Upon inspection by the TPFES, Airport Users will be notified in writing 

of any NFCC, NFPA and/or GTAA Rules violations and provided with a 

compliance timeline in which all violations must be rectified to the 

satisfaction of the Airport Fire Chief. Violations may be subject to 

immediate fines. 

8.5 In the event an Airport User fails to rectify a noted violation within the 

allotted timeframe, a fine may be levied. In addition, the GTAA and its 

authorized agents or designees may rectify the noted violation at the 

Airport User’s expense. 

Nuisance and false fire alarm activations 

8.6 It is the obligation of the TPFES to respond to a fire alarm at the 

Airport. 

8.7 If, upon conducting an investigation, the TPFES determines that an 

alarm is a nuisance or false alarm, the offending Airport User will be 

charged the fee stipulated in Schedule A of the Standard Operating 

Guidelines (SOG) #10 "Cost Recoveries for Responding to 

Nuisance/False Alarms"  

(“SOG #10”). 

8.8 A copy of Schedule A of the SOG #10 can be obtained by emailing a 

request to: fireprevent@gtaa.com. 

Fire protection systems 

8.9 Airport Users must not impede or impair the operation of any life 

safety system without explicit prior consent and permits from the 

GTAA. 

8.10 Whenever a portion of a fire protection system is temporarily shut 

down, or otherwise impaired, Airport Users must ensure alternative 

measures are implemented in accordance with the building’s approved 

Fire Safety Plan. 

Fire extinguishers and related equipment 

8.11 Airport Users must ensure they are trained in the use of portable fire 

extinguishers. 

8.12 Any Airport User who discovers defective or missing life safety 

equipment must report the matter immediately to the Integrated 

Operations Control Centre (IOCC) at  

416-776-3055. 

Commercial cooking equipment 

8.13 Maintenance and cleaning procedures for commercial cooking exhaust 

systems and related equipment must comply with the GTAA Fire & 

Emergency Services Kitchen Exhaust System Protocol (“FP-02”). A copy 

of FP-02 can be obtained by emailing a request to: 

fireprevent@gtaa.com. 

Hot work 

8.14 No Airport User shall conduct any Hot Work at the Airport without 

engaging the appropriate Hot Work process. The process for obtaining 

authorization to conduct Hot Work varies depending on the nature of 

the project (FAP/non-FAP). 

8.15 Hot Work conducted as part of a Facility Alteration Permit (“FAP”) 

must be conducted in accordance with the  

Airport Construction Code. 

8.16 Hot Work permits for non-FAP work must be obtained by contacting 

the AOC at 416-776-3055. AOC will dispatch the appropriate resource 

to issue a fire safety work permit. 

8.17 Projects requiring Hot Work are subject to random audits by TPFES to 

ensure proper fire safety measures are in place. 

8.18 In the event TPFES determines unsafe conditions, all  

Hot Work will be ordered to stop immediately, and an investigation will 

ensue. Questions on this process can be directed to 416-776-4515 or 

fireprevent@gtaa.com. 
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9. Security 

General provisions and compliance  

9.1 The GTAA has the overall responsibility for the management, 

coordination, integration and implementation of the Airport’s security 

program and related initiatives, as provided in the GTAA Security 

Policy. 

9.2 The provisions in this section aim to: 

i. prevent unlawful acts or attempted acts that could interfere with 

or cause to interfere with the operations of the Airport or of an 

Aircraft, and 

ii. provide guidance to Airport Users on the GTAA’s security 

programs and controls. 

9.3 Unlawful acts referred to in this section may include but are not limited 

to: 

i. unlawful seizure of Aircraft during flight 

ii. unlawful seizure of Aircraft on the ground 

iii. hostage-taking on-board an Aircraft or at the Airport 

iv. forcible intrusion on-board an Aircraft or at the Airport 

v. introduction on-board an Aircraft or at the Airport of a weapon or 

hazardous device or material likely intended for criminal 

purposes 

vi. the communication of false information that could jeopardize the 

safety of an Aircraft during flight, on the ground, or at the 

Airport, including Passengers, crew, ground and terminal 

personnel, and the general public, and 

vii. unlawful access or disruption at or on the Airport or Aircraft. 

9.4 Airport Users must comply with the provisions of this section at all 

times in accordance with the Airport security policies, programs, and 

terms and conditions of access, federal laws and regulations, and in 

line with international laws and standards and recommended practices 

and local requirements. 

9.5 Airport Users who violate any of the provisions in this section: 

i. compromise the Airport’s overall level of security 

ii. are deemed to participate in or facilitate an unsafe, unsecure, 

hazardous environment, and 

iii. may have all operational and commercial privileges, including 

entitlement to a RAIC, immediately revoked by the GTAA on a 

temporary or permanent basis. 

9.6 Airport Users found responsible, in whole or in part, for  

any violation to the provisions under this section of the  

GTAA Rules will be fined and prosecuted according to relevant laws 

and regulations and shall indemnify the GTAA for any costs from 

property damage caused, personal injury suffered, or other damages 

incurred as a result of the violation.    

Security barriers 

9.7 All buildings, obstacles, and fences that form a part of the Security 

Barrier (also referred to as the Primary Security Line) must comply with 

the GTAA standards and requirements and the Canadian Aviation 

Security Regulations. 

9.8 Security Barriers must remain secure while not in use and be kept clear 

of any obstacles. 

9.9 Airport Users must not undertake any modifications or construction 

activities that could impact the Security Barrier or security posture 

without the GTAA’s prior written consent. Any questions shall be 

directed in writing to the GTAA’s Manager, Security Operational 

Support. 

9.10 Any vehicles, material, or equipment that encroach on the clearance 

limits of the Security Barrier may be removed at the sole discretion of 

the GTAA and at the Airport User’s expense. 

Restricted areas  

9.11 Airport Users authorized to access or control access through the 

Security Barrier must prevent access by unauthorized persons or notify 

the GTAA of any trespassing by calling GTAA Security Operations 

Control (SOC) at 416-776-7381. 

Primary security line plan 

9.12 Airport Users, whose facilities form part of the Primary Security Line, 

must provide a completed Primary Security Line Plan (“PSLP”) based on 

the GTAA’s template. They must also submit the PSLP to Transport 

Canada for approval and provide a copy of the PSLP as provided in the 

Canadian Aviation Security Regulations. 

9.13 In accordance with the terms and conditions of the PSLP and RAICs, 

whenever an Airport User is found non-compliant, access privileges will 

be suspended, and temporary or permanent corrective measures may 

be imposed at the sole discretion of the GTAA and at the Airport User’s 

expense. 

Prohibited items  

9.14 Airport Users must comply with the GTAA Logistics Program, which 

manages the flow of goods and materials within the Airport terminal 

buildings to ensure the security of the Airport and identifies the means 

and methods of moving items that are permitted within the secure 

area of the Airport. 

9.15 Weapons, ammunition, and explosives are not permitted at the 

Airport unless they are in the care and control of officials of a 

government agency with legal authority or are otherwise authorized 

by the GTAA and in the care and control of a party who is fully 

licensed and trained. 
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GTAA Pass Permit Control Office 

9.16 The GTAA Pass Permit Control Office administers security clearances 

and issues RAICs to applicants who have demonstrated a right of entry 

and a frequent need to enter Airport restricted areas while in the 

performance of their duties. 

9.17 Airport Users must designate a management representative with 

signing authority to coordinate requirements with the GTAA Pass 

Permit Control Office for the issuance of security items relevant to the 

duties assigned to their employees, subcontractors or agents and that 

are performed in restricted areas. 

9.18 The designated management representative shall be the point of 

contact and assist, whenever needed or required, the GTAA Pass 

Permit Control Office in the administration and control of any security 

item issued to their employees, subcontractors, or agents. 

9.19 Airport Operators must ensure that the employees or agents they have 

sponsored to hold a RAIC, only use that RAIC for the sponsored activity 

and otherwise in accordance with the terms and conditions. The 

wrongful use of RAICs for personal commercial activities or for another 

employer who has not sponsored the RAIC issuance will not be 

tolerated and will result in the cancellation of such RAIC. 

9.20 The GTAA provides a mandatory safety and security awareness 

program for all RAIC holders, which can be accessed at: Airport 

Security and Safety Awareness Training. 

Emergency preparedness  

9.21 Airport Users must complete the Facility Control Measures and 

Evacuation Plan training course to ensure awareness of the established 

procedures and expectations to assist during an evacuation if safety is 

threatened. 

9.22 This course has an annual recertification requirement and GTAA 

Employees are to access the training via the GTAA’s Learning 

Management System (LMS), while Airport Users can either obtain a 

Shareable Content Object Reference Model (SCORM) file from the 

GTAA’s Operational Continuity and Emergency Management Programs 

(OCEMP) Department (which allows them to upload the training into 

their LMS platform) or access the training course from the Toronto 

Pearson.com/courses website. 

9.23 Airport Users are expected to support and participate, as needed, in 

emergency preparedness exercises organized by the GTAA. The 

emergency exercise program is a component of the GTAA’s emergency 

training program. Emergency exercises are designed to increase the 

capability and competency of the GTAA and all external partner 

agencies to maintain the flow of critical functions during and following 

a disruptive event by testing and confirming the functionality and 

effectiveness of emergency plans, procedures, and protocols. 
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10. Airside operations 

Permits and authorizations 

10.1 Air Operators must not operate services to or from the Airport without 

the operational permits and commercial licences required by law or 

regulation as applicable and issued by the Canadian Transportation 

Agency. 

10.2 In addition, Air Carriers must submit the information required in the 

GTAA’s Air Carrier – Application for Entry. 

10.3 Air Operators must conduct their operations in compliance with the 

GTAA Rules and any applicable agreements concluded with the GTAA. 

10.4 Except for diplomatic, emergencies, diversion, and humanitarian 

flights, Business and General Aviation Aircraft can enter or use the 

gates at terminal buildings only with prior consent from the GTAA, via 

the Airport Reservation Office. 

Permits and authorizations for airside  
vehicle operators 

10.5 Airside Vehicle Operators’ Permits (“AVOP”) are issued by the GTAA to 

certify those that demonstrate a regular and ongoing operational need 

to drive in movement and maneuvering areas, subject to certain 

conditions. 

10.6 AVOP holders must comply with the Airport Traffic Directives, which 

includes important training requirements and enforcement through a 

demerit point system that can include suspension or termination of 

Airside driving privileges in certain cases. 

10.7 The GTAA takes Airside safety seriously and Airside driving is a critical 

element. There is zero tolerance for infractions or lack of training. The 

GTAA reserves the right to apply corrective actions and pursue any 

remedies as may be applicable.  

10.8 The application process, criteria and requirements to obtain and 

maintain an AVOP can be accessed via the GTAA’s AVOP webpage.  

Operation of aircraft  

10.9 Airport Users who navigate, land, service, maintain, or repair Aircraft at 

the Airport must comply with all applicable laws, orders, rules, and 

regulations issued by Transport Canada, NAV Canada, and any 

applicable government sources including but not limited to the 

Aeronautical Information Publication and the GTAA’s Airport 

Operations Manual and Ground Operations Manual. 

10.10 Adhering to the published Airport Collaborative Decision-Making (“A-

CDM”) procedures is mandatory. Further information on the 

management of A-CDM at the Airport can be found in the A-CDM 

Operations Manual – Toronto Pearson Edition. 

10.11 Airport Users who have care and control of an Aircraft must take all 

reasonable steps to ensure that no person enters the Aircraft without 

the consent of the owner or its delegated representative, no person 

starts the engine of the Aircraft without the consent of the owner or 

operator, and no person interferes or tampers with the Aircraft.  

Reports of aircraft accident and incidents 

10.12 Any Air Operator involved in an aircraft accident that results in 

personal injury or property damage, and regardless of ownership or 

severity, must immediately call the GTAA’s Airport Emergency Line at 

416-776-3033. Do not call 911. Additionally, the accident scene must 

be frozen until released by emergency or responding federal or 

provincial agencies or the GTAA’s Aviation Safety Officers. 

10.13 All aircraft accident or incident reports required by federal or 

provincial agencies, pursuant to any federal or provincial statute or 

regulation, must also be submitted to the GTAA Director Aviation 

Safety, Regulations and Performance or their designate. 

Disabled aircraft  

10.14 Any Airport User who owns, leases, operates, or has control over or 

right to control a Disabled Aircraft is responsible for its prompt 

removal and disposal, including all its parts as well as any associated 

clean-up, unless required to delay such actions by the Transportation 

Safety Board of Canada or any other government authority due to an 

ongoing or pending investigation. 

10.15 Failure to remove the Disabled Aircraft expeditiously may create safety 

hazards within and around the Airport. Consequently, the GTAA 

reserves the right to recover or remove the Disabled Aircraft and all its 

parts at the expense of the applicable Airport User, in accordance with 

the measures for removal of Disabled Aircraft set out in the GTAA’s 

Airport Operations Manual. 

10.16 Airport Users shall indemnify the GTAA for any costs to recover, 

remove or dispose of the Disabled Aircraft, and such costs shall be paid 

in full and without delay. 

Taxiing or moving of aircraft 

10.17 Aircraft must not be taxied, towed, or otherwise moved on any part of 

the Movement Areas until specifically cleared to do so by the GTAA 

Apron Management Unit (Apron) and  

NAV Canada (Taxiway and Runway).  

10.18 Except for the repositioning of Aircraft, whenever an Aircraft is being 

taxied, towed, or otherwise moved on any part of the Movement 

Areas, contact must be established with the  

GTAA Apron Management Unit prior to moving the Aircraft. Contact 

with the Apron Management Unit shall be established by established 

air to ground radio frequencies. 

10.19 Aircraft must not be towed or otherwise moved except by a vehicle of 

a type previously approved by the Air Operator for such purpose. 

10.20 Aircraft must not be taxied, towed, or otherwise moved in a careless or 

negligent manner or in disregard to the safety of others or in a manner 

which endangers persons or property, or at a speed that cannot always 

ensure full control. 
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Parking of aircraft 

10.21 Aircraft must be parked in areas designated by the GTAA only and must 

be chocked at all times to prevent inadvertent movement. The use of 

wooden chocks is prohibited. 

10.22 When instructed by the GTAA, the Air Operator must remove the 

parked Aircraft. The GTAA reserves the right to order removal of the 

parked Aircraft at the expense of the  

Air Operator and shall not be liable for any damage  

sustained to the Aircraft during removal. 

10.23 Aircraft must not be parked for more than 24 hours without the prior 

written consent of the GTAA. Consent to be obtained through 

manageroperationsairportflow@gtaa.com. 

10.24 The GTAA reserves the right to increase Aircraft parking charges in 

the Aeronautical Fees and Charges at any time to address those 

who may be exceeding parking limit allowances, and, in the case 

where the Aircraft parking causes property damage or other 

impacts to Airport operations, the Air Operator shall indemnify the 

GTAA for any costs related to such damage or impacts. 

Parking of vehicles and ground service equipment 
(GSE) 

10.25 Vehicles, including GSE, must be parked within Apron safety lines or in 

designated parking areas, which are denoted by paint markings on the 

ground, as provided in the Air Traffic Directives AVOP DA 2023 and any 

other applicable directives issued by the GTAA. 

10.26 Operational GSE must be staged in GSE staging areas and always 

behind equipment restraint lines. Non-operational GSE that is not 

required imminently must be stored in designated GSE Parking Storage 

Areas. 

10.27 Only vehicles and GSE needed to service the next Aircraft on a stand 

may be parked on the adjacent staging areas. 

10.28 Vehicles involved in construction or maintenance projects must only be 

parked in the designated parking areas identified in the applicable FAP. 

10.29 The GTAA reserves the right to implement enhanced enforcement 

measures where vehicles and GSE are improperly parked or staged, 

including the removal, or impounding of vehicles and GSE that have 

been abandoned or otherwise are presenting a safety hazard, all at the 

expense of the Airport User. 

Unit load devices (ULD) 

10.30 Air Carriers that operate widebody Aircraft or otherwise have ULDs 

present at the Airport, including the ground handlers acting on their 

behalf, are required to submit within 5 business days of the end of 

each quarter, a summary report of their station allocation and actual 

physical counts of ULDs using the format prescribed in GTAA Directive 

2022-D-003. The summary report shall be sent via email at: 

groundhandlingprogram@gtaa.com. 

10.31 Air Carriers and ground handlers must proactively manage their 

inventory of operational ULDs at the Airport and ensure that ULDs are 

properly parked or staged, in accordance with the Ground Operations 

Manual. They must arrange for the removal from the Airport or the 

disposal of excess or unserviceable ULDs. 

10.32 Improperly parked ULDs or ULDs that otherwise present a risk to the 

safe and efficient Airside operation will be subject to enforcement 

actions, in accordance with the provisions of the Ground Operations 

Manual and any applicable directives issued by the GTAA. 

Aircraft de-icing 

10.33 Airport Users must not engage in aircraft De-icing or Anti-icing 

activities without a Glycol Mitigation Plan previously approved by 

GTAA Environmental Services. 

10.34 Failure to submit a Glycol Mitigation Plan to the GTAA is considered a 

safety and operational risk and could result in refusal to gate. 

10.35 The GTAA permits De-icing/Anti-icing only in a defined area and only in 

areas where glycol recovery is possible and under conditions specified 

in the approved Glycol Mitigation Plan. 

10.36 GTAA Environmental Services reserves the right to inspect Aircraft De-

icing operations to ensure compliance with an approved Glycol 

Mitigation Plan. In the event that the approved Glycol Mitigation Plan 

does not ensure environmental and operational compliance, additional 

mitigation efforts will be required by Airport Users before engaging in 

De-icing and Anti-icing activities. 

10.37 De-icing and Anti-icing must occur only at the Airport Central De-icing 

Facility or in specified locations designated and approved by the GTAA. 

10.38 De-icing and Anti-icing products must be approved by  

GTAA Environmental Services prior to use.  

Fueling aircraft 

10.39 Air Operators conducting Aircraft fueling operations – with or without 

Passengers onboard – must comply with all relevant codes and 

standards, including but not limited to the  

National Fire Protection Association 407 (Standard for Aircraft Fuel 

Servicing).  

10.40 All Aircraft fueling operations must be conducted by  

GTAA-licensed providers and trained personnel, and no fuelling is 

permitted while engines are running unless authorized in writing by 

the GTAA. 

10.41 If the Aircraft being fueled is operating as a medevac and contains a 

Passenger, GTAA Fire and Emergency Services must be present during 

fueling operations.  
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Fuel and other spills  

10.42 In the event of a spill, the Air Operator or fuel provider must 

immediately call the Airport Emergency Line at 416-776-3033 and 

ensure that all necessary precautions are taken to contain and control 

the spill, and that directives by GTAA Fire and Emergency Services are 

followed.  Notification of the GTAA is imperative to ensure alignment 

with regulatory reporting requirements, such as notification to 

government agencies regarding a spill.   

10.43 If there is an apparent risk to human health steps must be taken to 

immediately address this risk, which includes moving the fuel delivery 

units, however, if there is no apparent risk to human health, fuel 

delivery units must not be moved until the spillage is cleaned up or 

remediated to the satisfaction of the GTAA. 

10.44 Spilled materials must be cleaned up immediately and the area secured 

without delay. Every effort shall be made to contain the spill and keep 

it from entering the storm drains, contaminating the soil, or otherwise 

entering the natural environment. 
10.45 If the party responsible for the spill is unknown and/or the cleanup 

needs to occur immediately, the GTAA reserves the right to conduct 

the cleanup and charge the responsible party for the cleanup and the 

ensuing investigation, including any other remedies as applicable. The 

GTAA shall not be liable for any damage sustained to property during 

the cleanup. 

10.46 Any spill deemed by the GTAA to have an environmental impact must 

be followed by an environmental investigation that evaluates how the 

Incident has affected or may potentially impact the environment (air, 

water, soil, or other ecological receptors). The investigation must be 

conducted according to the directions provided by GTAA 

Environmental Services. 

Clean-up and containment of spills 

10.47 Airport Users must not allow oil, hydraulic fluid, or any other 

contaminants of any kind, including Aqueous Film Forming Foams, 

diesel, glycol, pavement de-icers, or lavatory waste, to leak or spill at 

the Airport. 

10.48 No oil, hydraulic fluid, or any other contaminants of any kind, including 

detergents used to wash Aircraft or other surfaces, and lavatory waste 

shall be allowed to flow into or be placed in any sewer system or open 

water areas. 

10.49 All spills must be reported immediately to the Airport Emergency Line 

at 416-776-3033. 

10.50 Whenever a hazardous spill or leak occurs, the owner, agent in control, 

or the generator of the hazardous material must immediately take all 

steps necessary to discover, notify appropriate parties, contain, clean-

up, dispose of, and follow-up on the spill or leak. 

10.51 The GTAA reserves the right to charge for the spill cleanup and any 

ensuing investigation, including the exercise of any other remedies as 

applicable. The GTAA shall not be liable for any damage sustained to 

property during the cleanup. 

 

 

Hazardous materials 

10.52 Airport Users must strictly adhere to all applicable laws, directives, and 

regulations governing the transportation of Hazardous Materials. 

10.53 Hazardous Materials must be stored, kept, handled, used, dispensed, 

and transported in compliance with all applicable regulations and 

standards. 

10.54 Airport Users must collect, maintain, characterize, manage, label, 

store, and dispose of any Hazardous Materials generated and maintain 

chain of custody documentation and disposal manifests. 

10.55 Buildings, rooms, and spaces containing Hazardous Materials must be 

identified by hazard warning signs. The GTAA reserves the right to 

conduct inspections from time to time to ensure adherence to the 

provisions related to Hazardous Materials and request corrective 

actions or exercise any remedies as may be applicable.   

Foreign object debris 

10.56 The GTAA is committed to preventing Foreign Object Debris (“FOD”)-

related damage to Aircraft and injury to persons. Accordingly, Airport 

Users must comply with the GTAA’s FOD Prevention and Control Policy. 

10.57 Holders of a RAIC must not create or spread FOD. While this 

requirement applies throughout the Airport, particular care must be 

taken in areas adjacent to the Movement Area, including but not 

limited to baggage rooms, hold rooms, ready rooms, service areas, 

garages, and terminal service roads. 

10.58 FOD must be removed immediately and deposited in an appropriate 

container or storage area. When FOD cannot be removed safely, the 

Integrated Operations Control Centre must be contacted immediately 

at 416-776-3055. 

10.59 The GTAA may order removal of FOD at the expense of the responsible 

Airport User and shall not be liable for any damage sustained during 

removal. The GTAA reserves the right to be indemnified for any losses 

or damages incurred. 

Runway surface conditions 

10.60 Air Carriers must provide the GTAA with their level of service 

expectations for Runway surface conditions at least 30 days before the 

beginning of each IATA winter season. 
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Slot coordination and reservations  

10.61 The Airport is designated as an IATA Level 3 Slot Coordinated Airport. 

As such, the GTAA adheres to IATA’s Worldwide Airport Slot 

Guidelines, as may be adapted by the GTAA from time to time to 

address local concerns. 

10.62 Air Carriers must submit a slot clearance request to be allocated an 

arrival and departure slot for every operation.  

All clearance requests must be submitted in local time and according to 

the format established in the document  

GTAA Air Carrier – Application for Entry. Slot requests must be sent to 

slots@gtaa.com. 

10.63 Air Carriers must request slots in good faith on the basis  

of what they will actually use within one IATA season.  

Air Carriers must not engage or attempt to participate in  

anti-competitive behaviour such as holding or misusing slots. 

10.64 Misuse of slots will not be tolerated by the GTAA and may result in 

corrective and/or remedial actions consistent with the requirements of 

the WASG, including reporting to relevant government agencies if 

applicable, and, in extreme cases, removal of slot privileges for misuse. 

10.65 The Airport Reservation Office processes reservation requests for 

Business/General Aviation and allocates reservations on a first-come, 

first-served basis. Operators of Business/General Aviation must use the 

On-line Coordination Tool to make all reservations by going to 

yyzaro.com/ocs. 

10.66 The slot coordinator will track slot usage against approved requests, 

undertake pre-operation and post-operation analyses when required, 

and report on performance to  

Air Carriers, according to the relevant provisions set out in the IATA’s 

Worldwide Airport Slot Guidelines or any guidelines or metrics issued 

by the GTAA. 

10.67 The GTAA will track Business/General Aviation operations against 

approved reservations within the Airport Reservation Office (ARO), 

undertake pre-operation and post-operation analyses, and report on 

performance to Business/General Aviation operators according to the 

relevant guidelines or metrics issued by the GTAA. 

Night flight restriction program  

10.68 Aircraft operations at the Airport are restricted between the hours of 

00:30 and 06:29 local time. Air Operators planning to arrive or depart 

within the restricted hours must first obtain the consent of the GTAA, 

either by a pre-planned/scheduled exemption, an operating extension 

on the day of operation, or a General Aviation night flight approval 

slot. 

10.69 Compliance with the GTAA’s Night Flight Restriction Program is 

mandatory for all Air Operators and is strictly enforced by the GTAA. 

Aircraft arriving or departing during the restricted hours without prior 

approval of the GTAA will be investigated and reported to Transport 

Canada for further review and possible enforcement action, including 

monetary penalties. 

Aircraft noise certificates 

10.70 Air Operators must provide the GTAA with valid Aircraft noise 

certificates for their entire fleet prior to operating at the Airport. For 

existing Air Operators, they must provide updates and communicate 

any changes to the GTAA at least 15 days before the start of every IATA 

season. 

10.71 Air Operations must comply with noise operating restrictions and noise 

abatement procedures, which are published by  

NAV Canada in the Canada Air Pilot and the Canada Flight Supplement. 

The GTAA reserves the right to refer cases of non-compliance to NAV 

Canada. 

Ground handling  

10.72 Airport Users engaged in any activities, as defined in the most current 

version of Annex A of IATA’s Standard Ground Handling Agreement  

must operate in accordance with the latest updates to the Ground 

Operations Manual and the GTAA Ground Handling Policy. 

10.73 Air Carriers who perform self-handling will be held accountable to the 

Service Level Standards contained in the Ground Operations Manual, 

as it may be revised from time to time, and will receive reports on 

performance and be subject to consequences contained in the Ground 

Operations Manual. 

Remotely piloted aircraft systems  

10.74 Airport Users, Air Operators or any other person operating Remotely 

Piloted Aircraft Systems (RPAS) must comply with all applicable laws, 

including restrictions on operating in the vicinity of the Airport, and 

obtain, in advance, applicable approvals from regulatory authorities. 

All RPAS flights operating within the boundaries of the Airport must be 

approved, in writing and in advance by Nav Canada and the GTAA. 

10.75 Airport Users, Air Operators or other persons conducting unauthorized 

use of RPAS at or around the Airport may be subject to fines or 

imprisonment pursuant to the Aeronautics Act or the Criminal Code. In 

addition, unauthorized RPAS flights that disrupt, interfere with, or 

hinder the Airport or its operation in any way, or of any Aircraft, or that 

jeopardize the safety of persons or property may result in legal action. 

10.76 For enquiries regarding the use of RPAS at or around the Airport, 

information may be obtained at rpas@gtaa.com.
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11. Terminals and Building Areas 

Commercial activities 

11.1 Airport Users conducting commercial activities at the Airport must 

receive either a permit or authorization from the GTAA or enter into a 

lease, licence, contract, or commercial arrangement with the GTAA in 

respect to the operation  

of their business at the Airport.  

11.2 The GTAA will take all necessary measures to preserve the safety and 

security of operations at the Airport’s terminal buildings and 

Airside/landside areas. Any unauthorized commercial activity may be 

subject to the Ontario Trespass to Property Act, the Ontario Occupiers’ 

Liability Act, and the Traffic on the Land Side of Airport Regulations. 

11.3 All retail, food and beverage tenants must comply with the Tenant 

Manual, which can be accessed on the GTAA Tenant Portal, which 

includes important information about operating at the Airport and 

expected Service Level Standards. 

11.4 All requests for licences to operate, authorizations, and permits for 

commercial activity shall be sent to: business.interest@gtaa.com. 

Sales data and billing 

11.5 All retail, food and beverage tenants must charge their customers 

using an electronic point of sale (POS) system or cash register. Manual 

billing of customers is strictly prohibited. 

11.6 The GTAA reserves the right to install its own POS system, at which 

point in time all retail, food and beverage tenants must allow sales 

data and information at each POS terminal to be transmitted to GTAA 

host systems. 

Safety requirements  

11.7 Airport Users conducting commercial activities at the Airport must 

abide by the safety requirements and obligations set out in the Tenant 

Safety Evaluation Program, which can be accessed on the GTAA Tenant 

Portal, and includes giving GTAA the right to measure conformity with 

such measures. 

11.8 Airport Users who are not meeting expected obligations in the Tenant 

Safety Evaluation Program will be required to prepare and implement a 

corrective action plan to be approved by the GTAA. 

Movement of goods and materials  

11.9 To maintain the safety and security of the Airport, goods and materials 

transported through the Airport must first be verified and authorized 

by the GTAA by the issuance of a Material Movement Permit via the 

Material Movements Form. For planning purposes, Airport Users must 

commence this process before starting transportation activities. 

11.10 Once issued by the GTAA, the Material Movement Permit must be 

carried by an authorized person at all times. The Material Movement 

Permit cannot be used for the movement of liquid, gels and/or any 

goods meant for purchase or consumption by a passenger. 

11.11 Airport Users must adhere to the GTAA Logistics Program, including 

the safety and security measures associated with it.  A copy of the 

GTAA Logistics Program can be obtained from your business partner 

contact at the GTAA. 

Common areas and equipment 

11.12 Airport Users must keep all Common Areas orderly and without 

damage, and common use equipment such as counters must be 

returned in a clean, tidy, and proper working condition for the next 

user.  

11.13 Common Areas must be kept free of litter, waste, and debris, including 

bag tags, boarding cards, and paper waste resulting from Passenger 

processing/check-in/boarding activities. All waste must be disposed in 

the appropriate waste receptacles. 

11.14 Airport Users must inspect their assigned Common Area and/or 

equipment at the beginning and at the end of the assigned period. Any 

functionality issues or damage must be reported immediately to their 

internal supervisor. Any damage in Common Areas must be reported 

to the Integrated Operations Control Centre (IOCC) at 416-776-3055.  

11.15 Air Operators must not use check-in/ticket counters or boarding gates 

for permanent storage. All drawers and cabinets must be emptied and 

left unlocked at the end of the assigned period. 

11.16 Air Operators must store all owned equipment such as baggage sizers 

and signs in designated storage areas, in a clean and orderly fashion, 

and must also dispose of any broken equipment. 

11.17 All common use equipment must remain in a state and configuration 

that will allow any future Airport User to perform the required check-in 

and boarding processes without having to remove signs, displays, and 

Airport User-specific stocks.  

11.18 All common use stanchions used in the boarding lounges must be 

returned to their original location when boarding is completed. 

11.19 The GTAA has the right to charge the Airport User the cost of cleaning 

or repairing Common Areas, as applicable. 
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Signage and advertisements 

11.20 In addition to the requirement that signage be in both English and 

French, Airport Users and Air Operators must not post, distribute, or 

display signs, advertisements or circulars exposed to public view 

without the prior written consent of the GTAA. 

11.21 Requests for affixing, installing, posting, distributing, or displaying any 

type of public signage at the Airport shall be directed to the Airport 

User’s assigned commercial account manager, with copy to 

business.interest@gtaa.com. 

11.22 Before affixing, installing, or placing anything at the Airport, Airport 

Users must obtain authorization from the GTAA, in accordance with 

the Airport Construction Code. Airport Users must also submit 

drawings detailing all work to be produced according to the 

requirements in the CADD Standard Guide. 

11.23 The GTAA will request the immediate removal of any signage, 

advertisement or circular that are not previously approved, or which 

were not presented in a professional manner. Paper and hand-written 

signs are not acceptable. 

On-site filming and photography  

11.24 Any commercial filming or photography conducted at the Airport must 

be approved by the GTAA in advance and may be subject to certain 

conditions such as location, insurance, and timing.  

11.25 All commercial filming and photography conducted at the Airport, 

including a tenant facility, must have a valid Filming/Photography 

Permit issued by the GTAA and all applicable fees must be paid in full. 

Failure to hold a valid permit may provide grounds for enforcement 

actions. 

11.26 Authorization to access any tenant facility must be obtained directly 

from the tenant at least 48 hours before the day of 

filming/photography.  

11.27 Requests for a permit shall be submitted through the GTAA’s 

Commercial Filming permits webpage. 

11.28 On-site filming by media requires a permit which can be obtained at 

the Media Permit webpage, subject to certain conditions. 

Demonstrations and picketing  

11.29 Demonstrations, picketing and any other protest activity must be 

conducted in a safe and lawful manner and requires prior coordination 

with the GTAA’s security team in order to establish protocols for the 

orderly and safe conduct of such activity, including maintaining the 

safe flow of Passengers and vehicle traffic (including access by 

emergency responder vehicles) at the Airport. 

11.30 Under no circumstances will demonstrations, picketing or protests be 

permitted within restricted areas of the Airport, inside passenger 

terminals or parking facilities, side roadways, or on the Terminal Link 

train. 

11.31 Airport Users, Air Operators and unions must immediately notify the 

GTAA of any possible labour disruption or related activity, including 

picketing, and confirm that such actions are conducted in connection 

with a legal lockout or strike. 

11.32 Airport Users, Air Operators, and labour unions, as applicable, must 

establish in coordination with the GTAA a labour/picket protocol which 

covers safety and security considerations before engaging in any 

labour demonstration, picketing or protest activity. 

11.33 The GTAA will work with local enforcement authorities to address any 

potential or imminent threats to the safety and security of the Airport, 

and will pursue other remedies available to it, including seeking 

injunctions, as the GTAA determines appropriate. 

Special events and activities  

11.34 Airport Users may organize special events and activities that deviate 

from normal Airport operations, subject to issuance by the GTAA of an 

Activity Permit. 

11.35 An application to obtain an Activity Permit must be submitted to the 

Customer and Terminal Services department at least  

15 business days prior to the date of the activity. 

11.36 Requests for an Activity Permit shall be submitted through the GTAA’s 

Activity Permits webpage. 

11.37 A condition of the permit is to carry a minimum of $2 million 

commercial general liability insurance and otherwise comply with 

insurance requirements contained in Section 2 of the GTAA Rules. 

11.38 Any events or activities undertaken without an Activity Permit are 

subject to immediate cancellation. In addition, the GTAA may take any 

other actions that it deems appropriate, and the Airport User shall 

indemnify the GTAA for any costs incurred as a result of such failure to 

comply. 
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12. Commercial ground transportation 

General requirements 

12.1 All Commercial Ground Transportation Operators, whether an 

individual or business entity of any type, must obtain the necessary 

permits and/or licences from the GTAA before promoting, offering, or 

providing commercial ground transportation services at the Airport. 

12.2 Commercial Ground Transportation Operators must hold valid 

provincial/municipal licences where applicable. In addition, 

Commercial Ground Transportation Operators must successfully 

complete all training modules made available through the Canadian 

Transportation Agency (CTA) website, and taxicabs, limousines, as well 

as peak period and irregular operation operators must successfully 

pass the GTAA’s driver examination prior to receiving an Airport 

Drivers Certificate. 

12.3 Ground transportation permits and/or licences issued by the GTAA are 

a privilege not a right and are issued at the discretion of the GTAA. 

12.4 All requests for licences, authorizations, and permits for Commercial 

Ground Transportation Operators shall be sent to: 

business.interest@gtaa.com. 

12.5 All Commercial Ground Transportation Operators and their respective 

drivers will be held accountable where they are in non-compliance 

with the terms of the GTAA Rules, individual permits or licences, or the 

Taxicab and Limousine Demerit Point System where applicable, which 

may include suspension and/or termination of a permit/licence, fines 

or penalties under the Highway Traffic Act, parking or speeding tickets 

under the Traffic on the Land Side of Airport Regulations, or contacting 

the applicable authorities to evict under the Trespass to Property Act. 

12.6 A copy of the Taxicab and Limousine Demerit Point System can be 

obtained by request at business.interest@gtaa.com and will be 

provided to taxicabs and limousines permit/licence holders and drivers 

who currently hold a permit or license. 

12.7 The GTAA reserves the right to install signage inside and outside the 

terminal buildings, parking garages or any other public areas that will 

direct passengers to authorized pick-up and drop-off locations for 

services provided by Commercial Ground Transportation Operators or 

any other transportation services the GTAA authorizes to operate on 

the curbs at the Airport. Signage installed including type, size and 

location will be at the sole discretion of the GTAA and may include 

logos or symbols. 

 

Taxicab and limousine licences  

12.8 New taxicab and limousine licences are issued through an open and 

competitive process. Seniority is not considered as a factor for licence 

issuance. Requests for taxicab and limousine licences shall be sent to: 

business.interest@gtaa.com. 

12.9 Individuals who wish to drive a GTAA licensed or permitted taxicab or 

limousine must be sponsored by a holder of a valid Airport Taxicab or 

Limousine Permit or Licence, as applicable, for such vehicle. 

12.10 Airport Users, contractors, or subcontractors who notice unauthorized 

persons soliciting Passengers for taxicabs or limousines at the Airport 

must immediately call the Integrated Operations Control Centre (IOCC) 

at 416-776-3055.    

Peak period and irregular operations  

12.11 Peak period and irregular operations are the second and third tier of 

taxicab and limousine services that support the GTAA in providing 

Passengers with transportation during peak hours or irregular 

operations, i.e., when the main fleet of taxicab and/or limousine 

services are insufficient to meet Passenger demand. 

12.12 These services are issued through an open and competitive process in 

which seniority is not considered as a factor.  

Pre-arranged services  

12.13 The GTAA permits municipally licensed taxicabs, limousines, or charter 

buses to pick up Passengers at the Airport on a pre-arranged basis, 

provided that they hold a valid Day Service Permit issued by the GTAA 

and abide by the GTAA’s protocols and pricing specified in the Day 

Service Permit. Day Service Permits can be obtained through 

torontopearson.com/en/operators-at-pearson/drivers-prearranged. 

12.14 Operators of pre-arranged services will be notified by the Airport Pre-

Arranged Dispatcher when the Passenger has arrived and is ready for 

pick-up. The Airport Pre-Arranged Dispatcher will notify the operator 

of pre-arranged services via phone or SMS to proceed to the 

designated pick-up area upon arrival. 
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Other commercial ground transportation services  

12.15 Hotel shuttles, out-of-town shuttles, off-Airport parking shuttles, and 

Transportation Network Company (TNC) services are permitted to 

pick-up and drop-off Passengers at a designated location at the 

Airport, provided they hold a valid licence issued by the GTAA and 

comply with all applicable municipal/provincial requirements and 

conditions, including in the case of off-Airport parking shuttles a 

Zone Permit issued by the applicable municipality allowing the 

operator to provide off-Airport parking services.  

12.16 Hotel shuttles, out-of-town shuttles, off-Airport parking shuttles and 

crew shuttles are required to register their vehicle at the Commercial 

Vehicle Holding Area and obtain an On-Board Diagnostic 2nd 

Generation device and install the device in the diagnostics port of 

the vehicle. If the OBDII Device is removed from the diagnostic port, 

an alert will be sent to the GTAA. 

Crew shuttle service 

12.17 In addition to the requirements outlined above for other shuttle 

services, an endorsement letter is required from the  

Air Operator who has requested contracted service from the shuttle 

provider. 
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Non-compliance and 
dispute resolution 
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13. User accountability and dispute settlement 

Notice of non-compliance 

13.1 Potential non-compliance with the GTAA Rules will be assessed and 

investigated by the GTAA before a  

Notice of Non-Compliance is issued to the Airport User.  

13.2 A Notice of Non-Compliance will be delivered by the relevant Issuing 

Department through electronic communication to the Airport User or 

such person designated by the Airport User’s organization to receive 

such notices. 

13.3 The GTAA is under no obligation to issue a formal  

Notice of Non-Compliance for offences where in the  

GTAA’s sole discretion require immediate action, such as,  

but not limited to those related to safety and security, operational 

efficiency or customer experience.  

13.4 Airport Users shall note that non-compliance with the  

GTAA Rules may also cause non-compliance with or  

default of an existing contract, agreement, licence, permit,  

or lease between the Airport User and the GTAA. 

Failure to address non-compliance notice 

13.5 Failure by the Airport User to address a Notice of  

Non-Compliance may result in: 

13.5.1 Corrective and/or enforcement actions by the GTAA, 

including but not limited to exercising liquidated damages, 

taking remedial actions, recouping the costs for such 

actions, terminating contracts, agreements, and leases, 

revoking permits, licences, and authorizations, and holding 

security as provided in the contract, agreement, licence, 

permit or lease. 

13.5.2 Reporting non-compliance to governmental authorities for 

further legal or regulatory action, as applicable. 

13.5.3 Applying existing systems of compliance or performance at the 

Airport, including but not limited  

to demerit points, suspension of RAIC privileges,  

or suspension/cancellation of applicable licenses, permits, or 

certificates.   

13.5.4 Any other actions that are appropriate and necessary in the 

circumstances and at the sole discretion of the GTAA.   

Dispute settlement process  

13.6 If the Airport Users object to the assessment provided in a  

Notice of Non-Compliance, they may submit additional written 

information to the Issuing Department within 30 calendar days of 

receipt of such assessment. 

13.7 In the absence of a pre-existing appeal mechanism applicable to the 

disagreement, Airport Users are encouraged to contact the Issuing 

Department to schedule an informal meeting within 30 days of receipt 

of an assessment if they wish to provide additional information by way 

of cooperative discussion.  

13.8 The GTAA will consider all such additional information and make good-

faith efforts to resolve disagreements regarding the Notice of Non-

Compliance. 

13.9 If the disagreement remains unresolved, Airport Users have the right 

to a formal appeal of the assessment and resulting remedies no later 

than 30 calendar days after the date of the meeting with the Issuing 

Department, the submission of additional written evidence, or the 

receipt of the assessment, whichever is latest.  The notice of appeal 

must be sent in writing to the Issuing Department and GTAA’s Legal 

Department and must include any supportive evidence or information 

that is deemed relevant to the resolution of the disagreement. 

13.10 The appeal will be reviewed by a Director within the  

Issuing Department in light of the provisions set out in the GTAA Rules 

and based on the standard of strict liability. 

13.11 The decision reached by the Director is final and without further 

appeal.  

13.12 The GTAA reserves the right to take immediate action  

to remedy dangerous, harmful, disruptive, or otherwise  

non-compliant situations without waiting for the outcome  

of the dispute resolution process. 
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Glossary of terms 

Accessibility Regulations Refer to the Accessible Transportation for Persons with Disabilities Regulations (SOR/2019-244), which 

cover all modes of transport under the Canadian Transportation Agency’s jurisdiction (i.e., air and 

interprovincial and international passenger rail, bus, and ferry), including security and border screening. 

The Accessibility Regulations are enforceable by administrative monetary penalties. 

Aeronautical Fees and Charges These include but are not limited to the following categories: (i) general terminal charges, (ii) landing fees, 

(iii) Aircraft fees for commercial, business, and General Aviation, (iv) Apron fees, (v) De-icing facility fees, 

(vi) Airport improvement fees, (vii) Aircraft parking charges, and (viii) slot administration fees. 

Air Carrier An Air Operator that, for remuneration, provides scheduled or non-scheduled air transport services to the 

public for the carriage of Passengers, freight, or mail. Excludes General Aviation and Business Aviation. 

Source: ICAO, Manual on the Regulation of International Air Transport (Doc. 9626). ICAO, Annex 6, Operation of Aircraft. 

Air Operator Refers to any person or entity which engages in the provision of air transportation services for 

remuneration or hire, sells those services to the general public or private individuals, based on a lease or 

any other arrangement. Includes General Aviation and Business Aviation services. 

Source: ICAO, Annex 6, Operation of Aircraft. 

Aircraft Any machine that can derive support in the atmosphere from the reactions of the air against the earth’s 

surface. 

Source: ICAO, Annex 6, Operation of Aircraft. 

Airport Refers to Toronto-Lester B. Pearson International Airport. 

Airport Drivers Certificate Refers to a certificate issued by the GTAA regarding permits and licences for commercial ground service 

operators. 

Airport Operations Manual The manual referred to in section 302.08 of the Canadian Aeronautic Regulations. 

Airport User Refers to the GTAA’s commercial partners and tenants, including their agents, licensees and sub-

contractors and any other person that uses infrastructure, facilities or services or conducts activities at the 

Airport, whether temporarily or on a permanent basis. 

Airside Refers to areas within the Airport where Aircraft movements take place (i.e., Taxiway, Runway) and where 

Aircraft used for air operations are serviced (i.e., gating, loading/unloading, maintenance, fueling, etc.). 

These areas are not accessible to the general public. 

Anti-Icing The proactive application of ice-control products to Aircraft prior to snow and ice accumulation. 

Apron A defined area, on a land aerodrome, intended to accommodate Aircraft for purposes of loading or 

unloading Passengers, mail or cargo, fuelling, parking or maintenance.  

Source: ICAO, Annex 14, Aerodromes. 
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Business Aviation That sector of aviation which concerns the operation or use of aircraft by companies for the carriage of 

passengers or goods as an aid to the conduct of their business, flown for purposes generally considered 

not for public hire and piloted by individuals having, at the minimum, a valid commercial pilot license with 

an instrument rating. 

Commercial Ground Transportation 
Operators 

Refers to companies or individuals operating any of the following ground transportation services at the 

Airport: taxicab, limousine, bus, shuttle, TNC or car rental. 

Commercial Vehicle Permit Demerit 
Point System 

A document which outlines how points are assessed against Commercial Ground Transportation 

Operators for infractions of the GTAA Rules or their own licenses and permits. 

Common Areas Those areas of the Airport designated by the GTAA for use in common by the GTAA and Airport Users, 

whether or not those areas are open to the general public or to all Airport Users. 

De-Icing The reactive application of ice-control products to melt existing snow and ice. 

Disabled Aircraft An Aircraft that requires assistance to move from any position on a Runway, Taxiway, or Apron areas area 

of the Airport. 

Effluent   Wastewater that is deposited from a wastewater system, as defined in the  

Wastewater Systems Effluent Regulations. 

Facility Alteration Permit (FAP) A permit required for any construction, demolition or alteration carried out at the Airport. 

Foreign Object Debris (FOD) Includes any object found in a location that can result in damage to equipment or Aircraft or injure 

persons. 

General Aviation That portion of civil aviation that encompasses all facets of aviation except air carriers holding a certificate 

of convenience and necessity and large aircraft commercial operators. 

Ground Lease The lease between His Majesty the King in Right of Canada, as landlord, as represented by the Minister of 

Transport, and the GTAA, as tenant, made as of the 2nd day of December 1996, as may be amended, 

restated, or supplemented from time to time. 

Ground Operations Manual (GOM) A manual that defines the objectives, policies, rules, and procedures governing ground handling at the 

Airport. 

GTAA Greater Toronto Airports Authority 

GTAA Rules Refers to the GTAA Rules and Regulations, as may be updated and amended from time to time. 
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Hazardous Materials Any product, mixture, material, or substance that is classified in accordance with the regulations made 

under subsection 15(1) in a category or subcategory of a hazard class listed in Schedule 2 of the Hazardous 

Products Act. 

Hot Work Work that could produce a source of ignition, such as heat, sparks, or open flame. Examples of hot work 

include welding, brazing, cutting, grinding, soldering, torch-applied roofing or the use of an open flame of 

any type within the limits of the Airport lands. 

Issuing Department The department within the GTAA that issues a Notice of Non-Compliance to an Airport User. 

Movement Areas Apron, Taxiway, and Runways. 

Notice of Non-Compliance A document issued by the GTAA that explains the nature and scope of non-compliance with the GTAA 

Rules, including any required steps to address or remedy the non-compliance, as well as the timeframe for 

those steps and remedies to be undertaken. 

Passenger Any person, excluding on-duty members of the flight and cabin crews, who makes a travel journey by air.  

Source: ICAO, Manual on the Regulation of International Air Transport (Doc. 9626). Eurostat, Reference Manual on Air 

Transport Statistics (2015). Term commonly used in Canadian law and international air transportation law (U.S. and 

Europe). 

Remotely Piloted Aircraft Systems 
(RPAS) 

A remotely piloted Aircraft, its associated remote pilot station(s), the required command and control links 

and any other components as specified in the type design. 

Source: ICAO, RPAS Concept of Operations for International IFR Operations (Handbook). 

RAIC A Restricted Area Identity Card issued by the GTAA’s Pass Permit Control Office. 

Runway A defined rectangular area on a land aerodrome prepared for the landing and taking off of Aircraft along 

its length.  

Source: ICAO, Annex 14, Aerodromes. 

Security Barrier A physical structure or natural feature used to prevent or deter access by unauthorized persons to a 

restricted area. 

Service Level Standards Refers to the standards developed by the GTAA for tow-off, gate arrivals and baggage handling, with the 

objective to help ensure efficient and effective levels of service for operators at the Airport, Air Carrier 

clients and the Passengers who travel through the Airport. 

Taxiway A defined path on a land aerodrome established for the taxiing of Aircraft and intended to provide a link 

between one part of the aerodrome and another, for example between the aircraft stand taxi lane, the 

apron taxiway, and the rapid exit taxiway.  

Source: ICAO, Annex 14, Aerodromes. 

Transportation Network Company 
(TNC) 

A company that offers prearranged rides or car rentals for a fee, utilizing an online application (app) via a 

mobile device to connect Passengers or automobile renters with drivers and car owners. Well-known 

examples of ride-share applications include Uber, Lyft, and Zipcar. 
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This is Exhibit “E” referred to in the affidavit of Jason Boyd 
sworn before me over videoconference in accordance with the 

Administering Oath or Declaration Remotely Regulation, O. Reg 
431/20, on May 24, 2024, while I was located in the City of 

Toronto, in the Province of Ontario, and the affiant was located 
in the City of Toronto in the Province of Ontario.

Commissioner for Taking Affidavits 
(or as may be) 

Shimon Sherrington
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hGTAA

GREATER TORONTO AIRPORTS AUTHORITY
AIRPORT IMPROVAMANT FDA AGRNEMENT

I'otonto-Pcatson Intelnalionsl Airpol'l
1t.0, Bor 6031, Toronto AMF, Onlrr'io, LsP t B2

DA I'E: January l, 2023 (the "trfl'ective Date")

NAMtr OF CARRIER: 1263343 Albertn Inc. (dbn Lyux Air)

As of thc Effective Dnte, cnch of the Greater Toronto Airports Autlrority ("G'I'AA") and 1263343 Alberta lnc, (dba Lynx Air)
('oAir Carricr") hcreby agrcc ns follolvs witlt respect to the imposition by GTAA of au Airport Improvernent llee, the collection
of Deposits by Air Carrier from certain prssetrgers and the rernittance of Deposits by Air Carrier to GTAA as hercinafter set
forth.

G rcnter Toronto Airports Authority

Name: Iohn Peellesoda'l'itle: 
Acring chiJf pinancial officer

Air)

Nanre: Michael S. Holdlich

Title: Chlef Financial Ofticer
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A.

RECITALS

GTAA manages, operates and mairrtains Toronto-Lester B. Pcarson lntct'national Airport
pursuant to a ground lease clated December 2, 1996li'om Her Majesty the Queen in Right
of Canada, as represented by the Minister of Transport, having a teiln ol'60 years.

As part of its obligation under the aforcmerntioned ground lcase, GTAA. t.tndnrtnlres on an

ongoing basis the capital development and improvenlent of the Aitport.

C"[AA has the author:ity to levy an Airport Improvement Fee upon the passengers using
the Airport.

The Porties wish to minimize any inconvenience to the pflssenger in the collection and

remittance of Deposits by Ail Car:rier.

The Parties wish to enter into this Agreement to set forth their agrcement pertaining to the
collection and remittance of Deposits and use of AIF and a consultatiorl pl'ocess between
the Parties (through the ACC, who will be acting on Air Camier's behalt).

NOW TI-IEREITORE irr consideration of the covenants and agreements hercafter reserved and

contained, and other good and valuable consideration, the Parties agree as follows:

1. INTIIRPRNTATION

1.1. Definitions

When used in this Agr:eement or in any Schedule attached to this Agreemento the following words
or expressions will have Lhe meanings hereinalter sel lbrth, unless tlre cnntext expressly ot' by
ncccssary inrplication otherwise requires:

*ACC" lneans the Airline Consultative Committee, being a cornmittee conrprised of
reprcsentatives of the ail carriers operating at. the Airpoll lrom time l.o lirne whiclt acts as a body
with which GTAA consults and confers on issues affecling the operalion, rlranagelttenL artd

development of the Airport, and includes any sub-committees and ad hoc wot{cing groups of the

Airl ine Consultative Committee;

"ACC Endorsement" means an endorsement rendercd by the ACC in accordance with Section

2,2 af this Agreement confirming that the ACC has, tltt'ough a voting process, obtairied the

endorscment of a minirnum of 5 Participating Air Camiers operating at the Airport whose Enplaned
Passengels represent at least 213 of the yearly Enplaned Passengers from a[[ Participating Air
Carriers at the A irprlrt as determined as of Decernber 3 I of the previous year, with respect to a
Reviewablc CapitalFroglam which has been submitted to it fol endorsement in accordance with
the terms of this Agleement;

"Administration Cost" has the meaning set fonh irr Section 2.5.1;

tl.

C.

D.

E.
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"Afliliate" nleans in respect of any perscjn, a persorl who, directly or indirectly (including through

one or more intelmediaries) controls, ol is controlled by, or is under comllton control with, suclt
pcrsorl. For the plllposes of this definitiorr, a persorl is considerecl to take "control" of or be

"controllcd" by anothel person if" in the case of a corporation, such other person owns lnote than
50% of the voting stock of such coryroration and, in the case of a partnership, such person holds

more than 50% of the interests in such partnership.

"Agreemenf" n'leans this Ailport Intprovement Fee Agreement, including all Schedules attached

hereto;

"AfF'o or "Airport Improvement Feeo'means the charge ol fbe levied by CfAA upon Enplaned
Passengers, established in accodancc with Section 2.1,, collected fi'om prospective Enplaned
Passengers by Air Carrier, and remitted to GTAA by Air Carrier in accordance with this
Agreement;

o'AfF Certification Period" has the meaning set fbrth in Scction 2.6.2(a);

"AIF Certification Period Audit" has the meaning set forth in Section 2.6.2(a);

"AIF Legislative Initiative" has the meaning set forth in Section 2,I .7;

"Air Carrier" means the air carier who has signed this Agreement as identified on the cover page

of this Agr"eement;

"Air.port" means Toronto-Lestel B. Pealson lnternationalAirport (as same may fiom time to time
be altered, diminished, leconstructed or expanded);

"Airport Master Plan" means the Airport Master Plan as published by GTAA and amended by
GTAA from time to time, which prnvides the overall fi'anrework for the developnrent of the

Airport;

"Amended Schedule'oA''o has the meaning set forth in Section 2.a.7G);

o'Annual Statelnent" means thc statement provided by Ail Camier iu accoldance with Section 2.5

hereofl;

"Business Day" means any day other than a Saturday, Sunday, statutory holiday in the plovince
of Ontario or other day recogrrized as a holiday by federal or provincial govemment offices ir, the

province of Orrtario;

"Ilusiness Travel" rnealls ail travel by an on-duty employee of Air Cat"rier or any oflits Affiliates
which is:

(u) authorized as business travel by Air Carrier ol any of its Affiliates that employs said

employee;and

(b) required as pal't of that Air Carricr or arly of its Affiliates enrployee's work duties for the
express putpose of conducting business on behalf of either Air Carrier or its Affiliates.
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Irot clarity, Business Travelalso includes travel by Dcadhcadirrg and Duty Travel Clcws, inch"rding
those employees of au air cat'rier other than Ail Carlier. Hclwcver, it doss nol irrclude travel by an
employee of Air Carrier or ally of its Affiliates who travels to or commutes to or fium ilre Airport
and anotherr airpolt to rcport for duty or retuLns to the community where such Air Carrier ernployee
residcs;

"Capital Expenditul'e" means both "capital expenditures" as defined in accordance with IFRS
and Software as a Service ("SaaS") solutions that under IITRS may otherwise be recorded as an
operating expense;

"Capital Plan" has the meaning set f<rrth in Section 2.2.1;

'oCapital Pt'<lgt'ant" means a defined series of interrelated CapitalPrnjects or Capital Hxpenditures
to be made by GTAA on a single capital facility or infrastructure located at the Airpoft as

deter:mined by G'IAA and as further identified as such in the Capital Plan, provided that Land
Acquisitions will not in any event constitute a Capital Program;

"Capital lrrojectn'means an individual separate Capital lJxpenditure project identified in a Capital
Program, provided that any Capital Expenditure pro.iect with an aggregate estimated capital cost
(oalculated on the basis of the capital costs estimated to be expended as of the anticipated date of
execution of the Capital Project, including inflation at a rate as estimated by GTAA) of
$50,000,000 or greater will be deemed to be a Capital Program, and fbrther provided that Land
Accprisilions will not constitute a Capital Project;

"Confidelttial Informntion" mcans (whether: or not in tangible tbnn) any infbrmation of whatever
lcind disclosed or tevealed by either Patty under or in relation to this Agrecment that: (A) is by its
nature confidential or proprietary, (B) is designated by the disclosing Palty as confidential or
proprietaty, or (C) the t'eceiving Party knows or ought reasonably to know is confidential or
proprietary information and also includes this Agreement (including any amendments), all
documentation and infonnation issued by GTAA in r:elation to any Capital Progranr ol Capital
Project, the disclosing Party's financial information, business opportunities, designs, compilations
of infotrnation and copies thereol'. Confidential Infbrmation will not include intirrmation that the
receiving Party can demonstrate:

(a) is currently in or subsequently enters the public domain without a breach of this
Agreement;

(b) is lawfully obtained fi'om an independent third party wiro does not have an obligation of
confidentiality to the disclosing Par:ty;

(c) is independently developed or obtained by the receiving Palty without reliance on the
infbmration disclosed under this Agreernetrt and without breach of this AgluemenL;

(d) was already lawf'ully in the receiving Party's possessiorr prior to receipt of such information
from the disclosing Party and was not under a previous obligation of confidentiality;
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(f)

(e) is r:equir.ed to be disclosed try the receiving Party pursuant to an order by a court of
competent juriscliction, a taxing authority, or other requiretnent undel any applicable laws;
and/or

is rcleased flom the confidentiality provisions of this Agreerlrent by the written
authorization <lf tlte disclosing Party;

"Connecting Passengeli'nleans an Iinplanecl Passenger carried by Air Carrier who has arrived at

the Airport and who is: (i) continuing a journey on a differcnt scheduled flight less tl'ran 4 hours

after. the arrival at the Airport for donrestic Canada or transbolder itineraries; or (ii) continuing a

journey on a different scheduled flight less than 24 hours after arrival at the Airport for
international itinerarics; prnvided that, for the purposes of this Agreement, including lrotlr

suhparagraphs (i) and (ii) above, flights to and from the tlnited States, (including Alaska but not
Hawaii) will constitute fliglrts within "transborder itineraries" and not "international itineraries".
For certainty, a "Connecting Passenger"' includes a passenger who arrives ol1 one air carrier and

departs on anotl"ter air carrisr within the tirne periods desmibcd in the forcgoing;

For clar:ity, where a specific passsnger would have qualified as a Connecting Passenger, said

passenger will remain a Connecting Passenger despite the occurrence of an irregular operation,

which includes circumstances wlrere a passenger who was scheduled to travel or did travel on an

Air Camier flight, and as a result of: a flight can$ellal.ion; alr extettded cotittectiott tittte; an

additionat flight as a result of an earlier: ahodcd flight or diversinn; and/or another reason beyond

the control of Air Carrier (each an "IROP") and as a result of such IROP, such passenger is

transfeged and carried by Air Carrier, or another air carrier, on another flight, or continues on an

original itinerary with a delayed connection time that would otherwise no longer qualify them as

a Connecting Passenger,

"Consultation Process" has the meaning set forth in Section 2.2.4;

"Credit Card AIF Cost Rccovery" has the meaning set {blth in Section 2.5.4;

"Credit Card Cost Recovery Date'o has the meaning set forth in Section 2.5.4.

"CP Notice" has the meaning set ftlrth in Section 2.2.4;

'ol)eaclheading ancl Duty Travel Crewso' means an Ail Catrier employee who is: (i) repositioned

by Air Carrier to depart fiom the Airport in order to work on a flight depalting from another ailport
tfuat is not the Air Carrier employee's base or at which his or her last flight ended; or (ii) returning

to the airport at which he or she is based having opelated a flight. For certainty, this does not

include an Air Car"rier ernployee who travels ol'cotrnlutes between the Airpolt and another airpott
to report for duty or return to the community where sr-rch Air Camier ernployee resides;

o'lleposit" nleans an amount collected by Air Catrier on behalf of GTAA as a deposit f}om a

prospective Enplaned Passenger equal to the amounts set out in Schedule "81", payable by such

prospective Enplanecl Passenger should they becorne an Enplaned Passenger, GTAA wilt
promptly notify Participating Air Can:iers of any changes to the alnounts set ont in an Amendecl
-Sclredrrle 

"B'o issued by GTAA in accordance with Section 2.l.4.The Parties acknowledge and

agree that if, at any tirne, GTAA provides any such notice to Parlicipating Air Carriers, then such
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Amended Schedule "8" will replace the then*current Schedule "8" of this Agreenrent without
need for the execution of a fblmal amendment tri this Agrecmont;

"f{ffective l)&te" rlleans the fir'sl calendil duy on which Air: Carrier is required by tire tenns of this
Agreement and the ptevious AIF agreement befween the Parties to callect ancl remit Deposifs tn
GTAA and as finther set out in Section 5,I ;

"Enplaned Passenger'o means a departing passenger, including for certainty, a Connecting
Passengeq carried by Air Carrier or by a ljamily Carrier Member fi'om the Airport, inclLrding those
departing passengers traveling on fi'equent flyer mileage redemption programs, but which will not
include:

(a) airline employees travelling on Business Travel (for certainty, this inclucles Deadheading
and Duty Travel Crews of one air carrier on another air carier);

(b) infants under 2 yeals of age for whom no Ticket was issued (even though a no-cost Ticket
may have been issued in the name of the infant for the purpose of accessing passenger
screening or customs);

(c) a passenger who has arrived at the Airport on an Air Catier fiight and whose scheduled
flight continues on a domestic, transborder or international itinerary on the same aircraft
(or, in thc cvcnt of a tncchanical or other delay, another ailclaft) with the same fliglrt
number;

(d) a passenger which is required by federal or prcvincial legislation to be caried by Air
Carrier for travel and which may inch.rde peace officers, ail mnrshnls or any otlrer pcrson
as identified by such legislation; or

(e) a passcllgcr who is a personal attendant to and wh,r is accourpanyiug s passenger with
disabilities for tlavel within Canada as defined in Part V of the Canadian TTanqtortation
Act (Canada) or any other applicable legislation,

(collectively (ri) to (e) flre'ofrlxornpt Plsscngcrs").

For clarity, any Enplaned Passenger: (i) on a flight that is operated by Air Carrier or a Farnily
Catrier Member that may have a combination of passengers and cargo, also hnown as a oocombi"

flight, or (ii) on an aircral-t operated by an air: carier flying under its own livery where all seats are
being sold in the name ofl Air Carriet, will be considered on Enplaned Passcngcr if not othcrwisc
an b)xenrpt Passenger.

'o[vcnt Date" lras the meaning set forth in Section 2.1.7;

'oEvent of Default" has the nreaning set furth in Section 3, | . l;

"Exempt Passetrgers" has the meaning set fbrth in the definition of'"Enplaned Passenger";
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"Dxempt Services" means f'lights operated by Air Carrier or a Family Carrier Memher tltat do not
cafly any Enplanecl Passengers and includes cargo-only services, charity flights, medical and

cmrlrgerlcy services fl ights;

"Ftmily Carrier Mcmber" nleans an air camier that is set out in Schcdtrlc "A", and that is:

(a) an air carrier that is an Affiliate of Air Carrier; or

(b) a third party air caruier with whom Ail Calrier has a capaeity purchase agreenrent or otlier
contlactual agreement for the operaliorr of Ail Carrier's flights, operating under the same

trade name of Air Carrier or ally of its Atfiliates, or operating undet' ths designator code of
Air Calrier, provided that the foregoing is lirnited to aircraft movements of that third party

air carrier for which Air Carrier has purchased 100% of the seats of that aircrafl movement.
lr'or clarity, a Family Carrier Member can be a Non-Participating Air Carrier.

'oFol'ce Majeure" means a firc, flood, explosion, tornado, epidemic, earthqualte, quarantine,

cmbargo, or other act of Cod, explosion, damage or dcstruction to equiprnent or facilities, or other

riots or civil disputes, war (whethel declared or undeclared), acts of terrorism or armed conf'lict,
any municipal ordinance or provincial or federal law, governmental order or regulation or order of
any court or regulatory body, fraud, breaches of system security or any event beyond the
rcasonable control and not attributable to the negligence of the invoking paily which renders

continued performance undel this Agreement by such party impossible, impr:acticable or illegal,
provided that urrder no circumstances will a Party's lack of ftrnds or I'tnancing constitute an event

of Force Majeure for the pulposes of this Agreement or rclieve a Party of its obligation to perform
its responsibililies hereunder.

o'Gross Annual AIF Revenues" has the meaning set forth in Section 2.5.1(a);

"GTAA Rates arrd Charges" rneans the aeronauticalfees levied by G'[AA upon air camiers using

the Airport fol the use of Airport f'acilities;

.{HST" means any goods and sefvices tax and any harmonized sales tax payable under the Exci,ce

Tax Act (Canada), including any sales tax or value-added tax enacted during the Term in
replacement thereof;

"IFRS" means accounting standards published from time to time by tlie lnternational Accounting
Standards Board and acloptecl for use in Canada Lry the Carradian Accounting Standards Board;

ooIROP" has the meaning sel forth in the definition of "Connecting Passenger";

"Land Acquisition" nleans any transaction pursuant to which GTAA will obtain an ownership or
leasehold intetest in real property;

"Moratorium Pcriod" has the meatring set forth in SecLion 2.2.4;

o'Notice" has the meaning set fbrth irr Section 7.4,1 ;

"Non-Operation Perindo' has tlte meaning set fortlr in Section 5.2(aXii);
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"Nott-Participafing Air CarrierJ' means an air carrier which: (i) has not executed and clelivered
an agreelllent u'ith GTAA on substantially the same terms as this Agreernent; or (ii) has cornmitted
an Bvent of Deftrult under an agrccrncnt with GTAA on substantially the same tcrms as this
Agreeutent which Everrt uf Dsfault has not bcen cured, and in respect of wlrich CTAA has
exetcised its remedies in accnrclance wifh ArticJe 3 of the applicable agreelnent;

'oParticiltalilrg Air Cnrrier" rneans any air carrier operating at the Ailport and lnvolvecl ln
commercial ait'passenger services which has executed and delivered an agreement with GTAA on
substantially tlre sarne ternls as this Agreernent (including Air Carrier,);

ooParties" nleans GTAA and Air: Carrier, collectively, and'oParty" means either one of them as
the context so requircs;

"Permitted 'I'ransit Furrding Amounto' has the meaning set out in Sectiori 2.3,1 (aXi);

"Purposc" has the meaning set forth in Section 7.19.1;

"Remittancc Form(s)" has the meaning set forth in Section 2.4.3.

"Reviewable Capital Prograrn" means a planned Capital Program or Capital Project in respect
of buildings, airfields, roads, navigational aids and other assets required for the operation of the
Airport with an cstimatcd capital cost of $50,000,000 or greater (calculated on the basis of the
capital costs estimated to be expended as of the anticipated date of execution of the Capital Project
or Capital Program, including inflation at a rate as estimated by G'IIAA, and net of any
contributions to be received by GTAA from any governmental authority), but which tbr clarity
does not in any event include: (a) Capital Programs or Capital Projccts for operating, maintenance
and capital testoration relatecl to the Airport, as identified by GTAA, or (b) Capital Programs or
Capital Projects undefiaken by GTAA in rcspect of the satisfaction of regulatory requirements or
Airport saf'ety or security purposes. For clarity, only Capital Programs, including Capital Prnjects,
funded by AIF in part or in whole arc considered a Reviewable Capital Program (i.e., those funded
through other souroes are exempt frcm the Consultation Process);

o'$a&Sn' has the meaning set out in thc definition of "Capital Expenditure";

"Securify Amount" has the meaning set forth in Section 2.8.1;

"Systcmic Adjustment" has the meaning set for:th in Section 2.6.2(aXii);

"Term" has the meaning set for:th in Section 5.1 ;

"Tichct" means lhc clocument that enl.llles an Enplanecl Passenger to embalk on Air Carrier's flight
and which will include electt'onic Tickets where the equivalerrt of paper Tickets with a travel
itinerary for a passenger is kept in electronic form with a specitic reference (commonly refemed to
as ticketless travel) and which will include Tiokets comprised of a coupon or a number clf coupons;

'.TSC" means the ACC Technical Sub-Committee further described in Section 2.2.3. which is a
working group of Partic\rating Air Carriers with delegated authority f}om the ACC to work with
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GIIAA to evaluate, consult on and ultimately provide a l'ecornmendation to the ACC on tlre
technical suitability of alllleviewatrle Capital Pmgrams; and

o'Vice President and Chief Financial Olficcr" rneans the Gl AA ernployee holding the position
of Vice-President and Chief F'inancial Oflicel f'rom tirne to time and will include any acting Vice-
Presiclent and Chief Financial Officer and, if the title of the position is changed, the ernployee who
is able to exercise the authority of the Vice Presiclent and Chief Financial Officer for the pulposss

of this Agreement.

1,2, Words irnporting the singular number include the plural and vice versa ancl words
importing gender include the masculine, fbtrinine and neuter genders.

1.3. The clivision of this Agreement into Articles, Sections, Subsections, pat'agraphs atrd

subparagraphs and the insertion of headings are for convenience of reference only and will
not affect the construction or interpretation of this Agtrement.

t.4, The words "he[eof', o'herein",'ohereunder'" and similar exprcssions used in any Article or
Section of this Agreement relate to the whole of this Agreement and not to that Article or
Scction only, unless other:wise expressly provided.

1.5. Wherever in this Agreement the terms 'oinclude'n, ooincludes", "including" or any
derivations thereof are used, such tenn will be interpreted to mean "including, without in
any way limiting the generality of the foregoing," such that any list following such term
will not be construed so as to constitute an exhaustive list of the items so listed.

1.6. Except as otherwise indicated herein, at all times during the Term of this Agreement, the

Parties will act reasonably in exercising their: rights or discretions, malcing requests, malcing

detenninations and perforn,ing their duties and obligations under and in connection with
this Agreerrent.

2, AIRPORT IMPROVEMENT FEE

2.1. Irnposition and Usage of AIF and Rernittance/Collection of Deposits

2.t.t (a) The Parties agree that in general, AIF (specifically excluding amounts to be retained
by Air: Carr:ier in respect of the Administration Cost and amounts colleoted and

remitted in respect of HST and other applicahle taxes which will be remitted to the

rclevant authorities) will be used lry GTAA fbr the putpose of Capital Programs
and Capital Pro.iects designed in furtherance of the:

(i) creation of operational efficiencies that reduce operating cost;
(ii) development of opelating capacity;
(iii) generation of positive cash flow fiom non-aercnautical revenue sources;

and
(iv) other purposes set folth in Section 2.3 hereol;
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arld for debt service on any Capital Projects ol Programs (which, fbr clarity, include
debt service on rrny capital prnjccts ol'progl'srns which havc been incurred by
CTAA plior to the Eft'ective Date of this Agreemenl).

(b) During the Terut, GTAA intends to impose an AIF in respect of the Enplaned
Passengers carried by air cart'ier:s (including Air Carlier) operating tirorn the
Airport. In considemtion of the retention by Air Carrler of the Adrnlnisnation Cost
referred in Section 2.5 of this Agreement, Air Carrier will make every
oommercially reasonable effort to collect, or cause to be collected, the Deposit lor
and on behalf of GTAA at the time of the salc of a Tickct to each prospcctivc
Enplarred Passenger which wilI be held as a Deposit by Air Carier and remitted to
GTAA as providcd in this Aglccmcnt.

(c) Subject to the terms of Section 2.4.2. of this Agreernent, each of the Parties
aclcnowledge and agree thal (i) the Dcposits eollected on behalf of O'|AA by Air
Carrier from the prospective Enplaned Passengers are funds properly belonging to
GTAA and not Air Car:rier; and (ii) the Deposits colleoted by Air Carrier will be
held by Air Can'ier in trust fbl the beneflt of GTAA. Notwithstanding and without
prejudice to the ftct that the Deposits will be collected and held by Air Carrier in
trust for GTAA, but sub.ject to the tenns of Section 2.4,2. af this Agreement, the
Parties each acknowlcdge that such Deposits collected will be cornmingled in the
aucuuuts of Ail Calriel with other funds uullccted duling the uorual cuulsc of
business with no obligation to segregate the Deposits from these other funcls, and
G'IAA will be under no obligation at any time to segregate AIF from any other
f'unds it may have.

(d) Notwithstanding anything to the contrary in this Agreernent, the Parties
aclcnowledge and agree that, as of January 1,2023, Air Can'ier and all of the other
Participating Air Carriers shall be pennitted to: continue using thc same IATA
"ticlcet tax" code (IATA Code: SQ); rcflect on theil Tickets the currerrt AIF
description; and collect and remit the AIF in the manner cuuently being usecl by
all of the Participating Air Calriers, and same will not corrstitute a breach of any
obligation of this Agreement. The Participating Ail Carriers will wr:Lk with IATA
and the other Canadian airports diligently to develop and publish, through the lA'l'A
Ticket Tax Box Service, a new IATA "ticket tax" code and description reflecting
the collection of Deposits in the rnanner otherwise provided herein. Aflter the
publication of the new IATA "ticket tax" coden and as set-out therein, Air Carrier
will: reflect the new lA'I'A-approvecl description on theil Tickets; and collect and
rernit the Deposits on the Remittance Forms to accordingly rcflect the Deposit
mechanism provided lrerein.

2.1,2, The obligation to collect and remit Deposits will not appiy to Exempt Services provided
by Air Carier. In addition, ail camiers who cany less than two thousand (2,000) Enplaned
Passeugem per calendar yeat will not be required to collect, hold and remit any f)eposits,
unless G'IAA so elects such air camiers to require such collection, holding and remittance .

2.1.3. Any AIF or fee charged by GTAA on Non-Participating Air Carriers in lieu of the AIF'
inrposecl by GTAA will be set at a Canadian whole clollar amount per Enplaned Passenger
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2.1.4.

for Participatirrg Ait Calriers or Non-Participating Air Carriers (as the case may be) plus

HST and other applicable taxes. In addition, GTAA will also set an AIF in rcspect of
Connecting Passengers for Palticipating Air Carriers or Non-Participating Air Carriers (as

the case rnay be) which will be set at a Canadian whole dollar amount per Connecting

Passenger.

GTAA has the right at any time during the Term to increase or decrease the amount of the

AIF payable by Enplaned Passengers as set out herein. GTAA has the right at any time

during the Term to increase or decrease the amount of the Deposit to be collected, held in

accordance with Section2.l.l.(b) and remitted by Air Carrier, plovided that GTAA will
provide at least 90 calendar days prior written Notice to the ACC and to the Participating
Air Carriers.

2.1.5. Regardless of which air caruiel sells a Ticket to a prospective Enplaned Passenger or which
air carrier designator code is on the Enplaned Passenger's Ticket, the Parties acknowledge

and agree that the Participating Air Carrier on whom the Etrplaned Passenger actually

travels will be the party responsible fol the remittance of the Deposit for that prospective

Enplaled Passenger in accordance with the other provisions of this Agreement, and, if Air'
Cairier also sold the Ticket to the prospective Enplaned Passenger, Air Carriel will be

responsible for the collection of the Deposit for such Enplaned Passenger.

2.1,6. Except as permitted under Section2.L2, GTAA will not levy GTAA Rates and Charges,

including landing fees and general terminal charges, on any less favourable terms and

conditions to Participating Air Carriers and their passengers, having regard to the AIF
imposed by GTAA, than are levied on Non-Participating Ail Carriers and their passengers,

provided that nothing herein will be intetpreted or construed so as to limit the unfettered

iignt of GTAA to set GTAA Rates and Charges at such levels as it deems appropriate in

iti sole discretion or to offer incentive programs finm time to time or to set different fees

in lieu of AIF rates for Non-Participating Air Carriers than AIF rates for Participating Air
Carriers. Air Carrier acknowledges and agrees that the cul'rent arrangement (which Air
Carrier agre€s is compliant with the foregoing) for Non-Participating Air Carriers is that

they pay a fee in lieu of the AIF, which is not, and will not be, less than the dollar amount

of ine AIF, and which is on the basis of the number of seats instead of the number of
Enplaned Passengers, and that GTAA may revise such charging and collection

methodology in its sole discretion at any time, subject to the limitations stated in this

Section 2.1 .6.

2.1.7, If, as a rcsult of any of the following events (an "AItr'Legislative Initiative"):

(a) any order, directive, legislative initiative, regulatory change and/or binding policy
statement issued by a governrnent authority having jurisdiction over the imposition

or collection of an AIF by GTAA; or

(b) any order or judgment of any court or administrative body of competetrt
jurisdiction,

858



-t2-

GTAA is unable to impose an AIF or Participating Air Carriers are unable to collect the
Dcposits, the obligations of each Party containecl in this Agrecment" will oease, save and
except:

(a) the obligation of Air Cauier to collect Deposits in accordancc with scction
2.1 .I .(h), rrp to and inc.hrding the date upon which the government authority having
jurisdiction or the court or administrativc body, has issued, promulgated or enacted
the AIF Legislative Event (the "Event Date"); and

(b) the obligations of the Parties described in Secti<ln 2.5 to the extent of the Deposits
collected, held in accordance with Section 2.1.1.(b) and rernitted by Air Carrier for
the period up to and including thc Evcnt Date.

2,2. Capital Review Process

2.2.1, Airport Master Plan and Capital PIan

Upon the execution of this Agreement, GTAA will provide to the TSC the most current
version of the Airport Master Plan along with its five-year capital plan for the Airport (the
"Capital PIan") which will outline and detait (using written descriptions and illustrations)
GTAA's capital budget over the number of years covered by the Capital Plan, and its
planned Capital Programs, including Revlewable Capital Programs. For clarity and
certainty, and as applicable, the CapitalPlan will include the terms related to any Permitted
Transit Funding Amount. The Parties acknowledge that the Capital Plan is and witl
continue to be an evolving document as GTAA's strategy and capital plans evolve, and
accordingly CTAA will provide the TSC on an annual basis with an updated version of its
Capital Plan. GTAA and the TSC may review and discuss the Airport Master Plan and the
Capital Plan, provided that nothing herein will be construed so as to give the TSC or any
Participating Ail Carrier the right of consultation (including the Consultation Process) with
GTAA with respect thereto.

2,2,2, Reporting

(a) Reporting on Airport Master Plan and Capital Plan

GTAA will, on a setni-annual basis (or more frequently if GTAA determines that
more fiequent reports are wan'anted to achieve the purposes of this Agreement)
provide to the ACC updated information pertaining to:

(D Capital Plan impact on debt and debt service levels;
(ii) Capital Plan impact on operating budget;
(iii) Amendments to the CapitalPlan; and
(iv) Amendments to the Airport Master Plan.
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(b) Reporting on AIF

GTAA will provide to the ACC on a semi-anrrual basis (or more fi'equently il'
CTAA dsteunines that more fi'equcnt leports are warmntecl to achievs the purposes

of this Agreernent) a report of Gross Annual AIF l{evenues to date.

7,2,3. ACC Technical Sub-cotnmittce (TSC)

(a) In order to fucilitate eflbotive and transparcnt consultation for the mutual benefit of
G'I'AA ancl the Participating Air Carriers, the TSC will be established try the ACC

ald maintained throughout the Tenn. 'fhe ACC will give protnpt written notice to

GTAA of the identification of the members of the TSC, inclucling any chattges to

such membership.

fhe 'l'SC will act as the direct interface of the ACC in the review of Reviewable

Capital Programs, the evaluation of Reviewable Capital Programs fbr their

teChnical meiit and the issuance of recommendations t<l the ACC in respect thereof.

GTAA ancl the TSC will consult in good faith giving full consideration to air carrier

r:equireurents and the over:all stratcgic needs of the Airport and GTAA. The

fr.equcncy of the GTAA-|SC meetings is expected to be a minitnum of 2 meetings

per year as cletelnined by G1-AA and thc TSC, sutrject to any nutually agreed

lhange in frcquency in relationship to the size and scope of the Capital Plan.

(b)

2.2.4, Consultation on Reviewable Capital Programs

(a) Proposed Reviewable Capital Programs and the Consultation Process

GTAA will under.take prior consultalioti thtough rneetings with the ACC and TSC

concerning the proposecl Capitat Plan. Such consultation will entail a review of
financial,lechnical and oper:ational aspects of any and all Reviewable Capital
programs. GTAA and the 'l'SC will, as paft of the Capital Plan review, establish

and undeftake a schedule for the review of Reviewable Capital Ptograms as

iclentified in the Capital Plan, the basis of which will be to review Reviewable

Capital Programs as sootl as practicable (taking into account the size, complexity

and value of the lleviewable Capital Prngram). Where a Reviewable Capital
program contains multiple Capital Projects and auy of said Capital Projects has an

individual estimated capital cost of greater than $50,000,000, suclt Capital Pro.iect

will not be subject to a sepamte review or ACC Endorsement process as a separate

Reviewable Capital Program, but rather will rrrnain included within the larger'

Reviewable Capital Program and that review and ACC Endorsement process

pursuant hereto. In the course of such consultation, the TSC will be entitled to

iequest information pertaining to Reviewable Capital Progtanrs and CTAA willuse
reasonable efforts to provide such infonnation, subject tr: confidentiality
restricti6ns and other t'actors which GTAA deems to be applopliate. All members

of the 'l'SC fr.orn time to time will execute confidenliality agteements irr favour of
GTAA in forrri and substance acceptable to GTAA (acting reasonably) governing

all inforrnation disclosed during tho Consultation Procssses provided for in this

Agreement, prr:vided that suclr confidentiatity agt:eernents will pcrrlit tlre menrbers
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of the TSC to disclose information to other employees within their colnpany on a
strict'oneed to kuow" basis and to disclusc infurrnation to mcrnbers of ttre ACC for
pulposes of mal<irrg the Lecomntendations conlenrplafecl in this Agrcement
(provided that suclt disclosures will be lirnited to the amount r.easonahly necessary
to make the recomtnendation). The TSC willthcn bc pcrmittcd to provide feedbaclc
ancl technical alternatives to fhe extent that the TSC deems appropriate. GTAA will
receive such feedbnck nnd alternotivcs, plovidccl that CTAA will be under gu
obligation to implement any 'ISC-suggested levisions to a Reviewable Capital
Progl'anr or the Capital Plan (provided firrther that GTAA will give reasonable
consider:ation to any such suggested revisions). Feedback fi'om the TSC will
include areas of agreentent, objection and suggested amendments or alternatives.
crAA may sr:uk liu'thcr r:larilication fi'om the TSC frurn tirne to time as
apprnpriate. c'fAA will be rcsponsible for the maintenance and regular
distribution to the ACC and G'IAA of all minutes and other records setting or.rt the
proceedings of the Consultation Process.

(b) CP Notices for Revicwable Capital Programs

(i) At any point during the Consultation Process established in Subsection (a)
al:ove (the "Consultation Process") and in any event prior to the
anticipated date of execution oi'the Capital Project or Reviewable Cnpital
Frugram, CTAA must submit in writing to the ACC a Notice that GT'AA
intends to seek ACC Endorsernent of a Reviewable capital prograrn (a "cp
Notice"). Such CP Notice will include a general conceptual description of
the Reviewable Capital Program, any existing cost estimates (inclucling
expected lrenefits), the plarured calendar quarters within which t]re worft is
anticipated to commence and be completed, a high-level business case
conlaining any traffic or other assumptions and other infbrmation as GTAA
may have available at the time arrd a site plan.

(ii) Subject to the execution and cornpletion of the ACC Endorsement process
described helow, GTAA and thc TSC will continue to engage in the
Consultation Process, and GTAA will provide such additional infor.mation
as may be available flom time to time regar:ding the Reviewable Capital
Program which was the subject of the CP Notice. 'fhe TSC will prepare ancl
issue to the ACC and all Participating Air Carriels a written report setting
ottt its rec.ommendation (with reasons) as to whether the ACC Endorsement
should or should not be provided.

(iii) within 90 calendar days of delivery of the cP Notice to rhe ACC, rhe ACC
will hold a vote on whether or not to endorse the Reviewatrle Capital
Plogram in question and tlten deliver written notice to GTAA that the ACC
has either providecl or withheld an ACC Endorsement of the Reviewable
Capital Program. If the ACC does not deliver: within the aforesaid 90
calendar day time period a written Notice that the ACC Endorsement has
been withheld, then the ACC will be deemed to have deliverecl the ACC
Endorsement for the Reviewable Capital Program in cluestion except where
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G'I'AA and the'l'SC have nrutually agreed to extend sr.rch period (which
either Palty may in its sole discretion decline to agrec to exterrd).

(iv) In the exer.cise of its ACC vote, Air Carrier will consider the overall bcnclit
of any Reviewable Capital Program to tlie Airport air carricr conrnrunity
and the Airpolt as a whole.

(c) ACC-EndorsedlleviewableCapitalPrograms

Where the ACC has delivered or clecrned to have clelivcred an ACC Endorsenrent
for a l{eviewable Capital Program, GTAA will be fi'ee to proceed with thc ACC-
endorsed Reviewable Capital Progranr in its sole discretion, provided that tlie
delivery or deemed delivery of an ACC Endorsernent will not conrpel GTAA to
irnplement the Reviewable Capital Program. ln addition, G'I'AA may amcnd the
ACC-endorsed Reviewable CapitalProgram in suclr manner and to snch an extent
as it may deem advisable, provided that it will advise the ACC, as or.rtlined below,
where the scope of such ACC-endorsed Reviewable Capital Program has been
revised to such an extent that the scope of such ACC-endorsed Reviewable Capital
Program is of a nraterially diflbrent character than when the Consultation Irrocess
was undeftaken in respeot theleof. For clarity, an ACC-endorsed Reviewable
Capital Program will be deemed not to have been revisecl sc as to be of a rnaterially
diffbrent character if the cost thereof has changed without a corresponding material
revision of scope. Where GTAA has advised the ACC of such a material revisiono
CTAA will provide in writing a summary of the extent of and reasons for such
material revision, and G'|AA will reasonably consider (but will not be required to
implement) any suggestions of the ACC with respect to such revised ACC-
endorsed Reviewable Capital Proglam. CTAA will not under any circumstanoes be

required to resubmit a Reviewable Capital Prcgram which lras already received or
been deemed to receive an ACC Endorsement lo a Consultation Processo and the
ACC lJndolsement or deemed ACC Endorsement will be inevocable.

(d) Non-findorsedReviervableCapitalPrograms

(i) Where the ACC has delivered to GTAA written Notice that it has elected to
withhold an ACC Endorsement of a Reviewable Capital Progmrn, G IAA
will be prevented from proceedirrg with the bidding prclcess, awarding of
contracts and/or use of AIF for the Reviewable Capital Program in question
for a per:iod of 365 oalendar days flom the date of dclivery of the ACC's
written Notice as aforesaid (the "Moratorium Period"), provided that
nothing herein will restrict G'I'AA l'rom engaging design and engineering
oonsultants l'or the perfbrmance of design and engineering services
necessary or desirable to fu$her define the scope of the Reviewable Capital
Program so as to provide the ACC with further details of such Reviewable
Capital Progranr and further refine the plotrrosed prnject budgef and/or to
revise the parameters or details o1'the Rcviewable Capital Program in
question frlr the purposs of re-submittirrg same to the ACC for l'r,rrther

consideration.
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(iD Durittg the Moratorium Period, the Parties may enter irrto the escalation
ploccss for disputes as set forth in Section 4 of this Agreement upon the
written recluest o1'either Party, with the interrt to seek resolution of any
differences lretweeu G'|AA arrd the ACC with respect to the ploposect
Reviewable Capital Program. In the absence ofl, or in tandem with, such
fbt'mal cscalation ptocsss, C"IAA and the'fSC nray also consult infolmally
with each other with respect to any aspect of a lleviewable Capital Progranl.

(iii) Should GTAA and the ACC agree that a modification to the proposed
Reviewable CapitalProgram may receive an ACC Endorsement priol to the
Moratorium Per:iod expiry, GTAA will submit a revised Reviewable Capital
Progranr proposal to the'I"'SC and ACC fbr voting by the memhers of the
ACC. If the ACC subsequently issues an ACC Bndorsement for the revised
Reviewable Capital Prugram, the Moratorium Period will immediately
terminate for such Reviewable Capital Program (as revised) and the
provisions of Section 2.2.4.(a) will thereafter apply. Notwithstanding the
foregoing, the Parties acl<nowledge and agree that the Moratorium Period
will continue to run during any period where CTAA and the TSC and ACC
are revising the Reviewable Capital Program for resubmission to the ACC
and will not be suspendcd ol lesta$ the Moratorium Peliod as a result of
such revision ot re-submission process. Wher"e a revised Reviewable
Capital Frogram lias been le-submitted but again fails to rsccivc an ACC
Endorserttent, tlte Moratorium Period will continue to run fr'om the date that
the original Reviewable Capital Program failed to receive an ACC
Endorsement.

2.2.5, Limitation on Rights of Recourse

Notwittrstanding any other provision of this Agreement, under no cilcumstances will Air:
Camier be pelmitted to terminate this Agreemcnt or cease or suspend the collection and
rcmittance of Deposits to GTAA as a result of any failur"e by GTAA to conrply with the
Consultation Process or any of the other provisions of this Section ?.2. The Parties
acknowledge and agree that Air Carrier's rernedies (either itself or through the ACC or any
otlrer group of which it is a member) in respect of any failure by GTAA to pelfbrm its
obligations under this Section 2.2will be the referral of the rnatterto thc cscalation proces$
for disputes as described in Article 4 hereof and/or its remedies to enforce its riglrts under
this Agreement as speci{ied in Section 3,2.2 hereof. For clarity, under no circunrstances
will any failure by GTAA to comply with the provisions of this Section 2.2 aftbct or limit
thc obligations of Air Carrier to collect, hold and remit Deposits to GTAA and to be
accountable in respect thereof in accordance with the other provisions of this Agreement.

2.2.6, Notification af Variances on ACC-trndorsecl Reviewable Capital Programs

Wlrere a Reviewable Capital Program has received an ACC Endorsement and, in the course
of execution, the capital cost of such Reviewable Capital Prograrn increases such that its
expected cost of completion is estimated to exceed the original estimated amounl thereof
as set forth in the associated CP Notice by ten (10%) percent or greater, GTAA will so

notify the TSC in writing. C"|AA will plovide its written opinion of tlre reasons as to why
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the estimated cost of completion of the Reviewable Callital Program has exceeded the

original estimated alnount as noted above. [,or clarity, such notification will not require
that G'I'AA arrd the TSC engage in any firther consultation with rcspect to suoli

Rcviewablc Capital Program, nor will it require any additional ACC Endorsement or
invalidate the previonsly issued ACC Endorsement. It is undelstood that the normal

dialogue associated wittr the furtherance of an Endorsed Reviewable Capital Prograrl will
continuc.

2,3. Usc of AIF

2.3.1. Subject to the terms ol'this Agreernent, AIF (except for amounts collected in respect ol'
Administration Cost payments lnd any l-lSI and other applicable taxes, which r,vill be

rernitted by G'|AA to the appropriatc authorities) will solely be usecl by GTAA in
accordance with the provisions of Sections 2,1 . I and 2.3, as further described below:

(a) for the capital development of the Airport, includirrg associated off-Airport assets

and projects that are functionally related to air operations, air navigation, the
processing of passengers and theil baggage, cargo and mail ass<lciatecl with the

Airport, including navigation aids, noise monitoling equipment, the acquisition and

development of lands for Airpolt purposes adjacent to the Airpott, access roacls and

terminals selvicing the Airport not located on the Airport lancls but will not include
costs associated with or related to thc construction, development, maintenance or
operation of any mass transit system beyond the boundary of the Airyort (except as

provided in subsection (i);

(i) GTAA will be entitled to use up to $50 million in AIF during the Term for
costs associaled with or lelated to the construction, development, of any

mass transit system (or portiorr of any mass transit system) located within 5
kilon'reters of the boundary of the Airpr:rt (the "Permitted Transit Funding
Amounto'), provided that up to $5 rnillion of the Permitted 'l'ransit lrundiltg
Amount will be available to be spent by G I'AA in the firstyear of the TelLn,

with additional $5 million amounts to become available to be spent in each

year after the first year and any unused portions ol'the Permitted Transit
F'unding Amount to be carried fbrward to subsequent years, such that the

total amount of AIF to be spent under: the Perrnitted l'ransit FLrnding

Amount will not exceed $50 million and, fot clality, ntay be only be spent

cluring the Ter"rn.

(b) the debt service, debt retilement, debt service reserve obligations, debt coveruge

requirernents, capitalized interest and the cost of the issuance of such debt

associated with the foregoing;

(c) fbr the acquisition, clevelopment arrd operation of the Toronto City Centre Airpoft,
Picl<ering Airport and, following consultation with the ACC, such other airports in
the South Centlal Ontar:io Rcgion as CTAA may detet'mine. To the extent that AIF
(exclusive of amounts collected and rernitted on acconttt of FIST and other
applicable taxes) is used by GT'AA for the foregoing pulposes, GTAA will ensure

that the use of such AIF is separate [y recorded and that, when and if it is ptactical
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alld colnmercially reasottable to tio so (which will be irr GTAA's sole discretion),
GTAA will ensure that the other airpolt projcct rcociving AIF lcpays GTAA for the
undertal<ing fol which suoh All? was received. Any funds received as a result of
such tepayment will continue to be treated as AtF frlr the purpose of this
Agreenrent;and

(d) expenditures associated rvith the furtherance of the olrjects of GTAA as desuibed
iti GTAA's letters patent (a copy of which lvill be providcd to Air Carricr. upon
request).

2,3,2. AIIi collected by GTAA in accordanoe with the terms of this Agreement need not be
npplied in occordanse with thc tcrms of this ,lcction 2.3 in thc ycal in which such AIF is
rcmitted. AIF' r'emitted to GTAA in any given calendar year may be held by GTAA in a

reserve firnd and expended itt subsequent years. Such reserve fund will be managed by
G'|AA in acc<lrclance with prudent rnanagenlent practic,es. Interest earned on unexpended
funds will he tr:eated as AIF.

2.3.3. Notwitlistanding Section 2.3.2 and the other provisions of this Agreement, the Parties
acknowledge and agree that GTAA does not at this time and will not during the Term be
required to segregate amounts rcceived as AIF fi'om its other revenue, and the Parties
further acknowledge and agree that all arnounts received as AIF will be conrmingled with
the other f'unds of CTAA. As such, the ltarties auhuuwledge and agree that AIF will not
be specifically designatecl to be applied fbr any particulal putposes or accounted for
accordingly, but will instead be collccted and expended on C'fAA's opemtions and
business activities, subject to Section 2,3.1.

2,4, Remittance

2.4,t. Regardless of whether Deposits arc actually collectecl frnm Enplaned Passengers, but
subject to Section 2.4.2, Air Carrier will remit to CTAA an amount equal to the Deposit
collected or which should have been collected pursuant to Section 2.1 of this Agreement
fot'each Enplaned Passenger at the Airport for which the Ticlcel;sales nc.cnnecl on or after
the Effective Date, (less the Aclrninistration Cost, ancl lelated applicable HST and other
applicable taxes on such Administration Cost) on a monthly basis on the first Business Day
of the month following the month of the enplanement by the Enplaned Passenger at the
Airport, with such monthly remittances to be rnade on the basis r:f the estimated amount
owing to GTAA tbr the previous month, and with final adjustments made on a monthly
basis on the first Business Day of the second month following the month of the
enplancment of the Enplaned Passenger at the Airport, The estimated amounts refened to
in this Sectiorr 2.4.1 . will be based on reasonable, good faith estimates made by CTAA of
Enplaned Passengels using historical data and/ol reasonable fbrward projections.

2,4,2, The obligation to remit Deposits to CTAA and the liability for such Deposits arises upon
tlte enplanement of the Enplaned Passenger at the Ailport rcgardless of tlre date of the
Ticket sale and regarclless of the date of the collection by Air Caruier of the Deposits,
provided that the Errplaned Passenger purchased the Ticket on or after the llffective Date.
For certainly, if a prospectivc Enplaned Passenger does not become an actual Hnplanecl
Passenger (i.e. there is no enplarrement of the prospectivc Euplaned Passenger at the

865



- t9 -

Airpolt), G'fAA is not entitled to the Deposit collected by Air Calrier with respect to that
prospective Enplaned Passenger.

2.4.3, Air Carrier will provide to GTAA with each rernittanoe a statement in a {brm and substance

mutually acceptatrle to the G'fAA and the ACC (includirrg the two largest Canadian
Participating Ail Carriers) identifying:

(a) the aggregate number of Enplancd Passcngcrs associatccl with tlte rcmittance;

(b) the total numtrer of passengers carried by Air Carrier I'or the same period; ancl

(c) the amount of the Adrninistration Cost retained by AiL Carrier.

This "Rcmittance Form(s)" will be required to contain all requisite information in order
for such fotrn to be c<lnsiderecl as a tax invoice issued by Air Catrier to GTAA with lespect
t0 the Administration Cost.

2.4,4. With respect to Enplaned Passengers, prnvided that:

(a) Air Carrier is legally atrle to institute a method of Deposit collection which could
reasonably be expected to assess all Enplaned Passengels in accordance with this
AgteemenU and

(b) Air Carrier is able to make reasonable efforts to assess the Enplaned Passengels in

accordance with this Agreemcnt and remits Deposits pursuant to the method
instituted pursuant to this Agreemen! and

(c) Ail Calrier remits all Deposits actually collected fiom Enplaned Passengers in

accordance with this Agteement cluring this period;

Air Carrier's liability ttrr nralcing the Deposit renrittances will be lirnited to the greater oll:

(i) the total amount of Deposits collected from Enplaned Passengers; and (ii) 96% of the
amount of total Deposits that should lrave been collected frorn Enplaned Passengers"

2,4,5. lnterest will be charged to Air Carrier on a monthly basis, commencing after: the due date,

on all overdue amounts at the prime rate established by the Carradian lmperial Bank oll
Commerce fi'om time to time plus 3% per cent per annutn.

2.4.6 Where Air Car:r'iel has collected or received a Deposit in respect o1'a prospective Enplaned
Passenger where the prospeciive Errplaned llassenger did not become an actual linplaned
Passenger, Air Carrier will defencl and inclemnify C'|AA in lespect of any claims with
respect to such AIF made against CTAA by non-enplaned passengers, for the amourrts paid
by such non-enplaned passengem.

2,4,7 Farnily Cnrrier Mcmhcrs

(a) For clarity, where the appropliate Deposits have been rcmittcd by Air Carrier irr

respect o1'fliglrts operated by a Family Can'ier Member; AIF (or any equivalent
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chalges levied on Non-Participating Air Can'iers) will not be charged again by O1:AA
to such Fanrily Carier Mernber in respect of such tlights (i.e., the applicable AIF or
the applicable equivalenl charge, will only be collected once).

(t't) A list of Air Caruier's Family Carrier Mernbels is attached hereto as Sc.hedule o'A"

G, Where Air Carrier has Family Cauier lvlembers, Ail Carrier will guamntee and be
obligated to perform all obligations hercundel in respect of all of the Enplaned
Passengers as defined irr this Agreement, including those ol'Family Carrier Menrbers
not yet listed on Amended Schedule "A", as set ollt in subparagraph (d) bclow.

(d) Air Cun'iu'will prourptly notify GTAA in wliting of nny chongcs to its list of F'amily
Carrier Members in an amended Schedule "A" ("Amencled Schedule o'A""). The
Parties acknowledge and agree that if, at any tin:e, Air Carrier provides any such
notice to GTAA, then such Amondcd Schcdule "A" wilI replace the Schedule o'A" of
this Agreement.

(e) tor further clarity, where Air Carriel remits Deposits to GTAA in respect of Enplaned
Passengers travelling on l'lights operated by a Family Calrier Member, these Enplaned
Passengers will be considered in the totals of Air Carrier's yearly Enplaned
Passengers fbr thc purposes of determining any ACC Enclorsernent,

2.5. Adnrinistration Cost

2.5.1. Air Car:rier will be entitled to invoice and collect from GTAA a specified percentage
amount (plus HS"l' and other applicable taxes) on account of the costs incurred by Air
Carrier in collecting, holding and remittirrg Deposits to GTAA. The Parties agree that the
specified peroentage amount will bc eclual to the percentages set out in subsections (a), (b)
and (c) hercof as applied to the amount of the AIF (cxclusive of arry HST or other
applicable taxes) remitted to G"fAA (the "Adminisfratiorr Cosf'). Air Catrier
acknowledges that such anrount represents its fbll cost of pelforming its obligations under
tltis Agreement and agrees that it will nncJer no ciroumstances be per:mitted to reoeive any
aurount in excess ofthe percentages specified herein. The percentages used for purposes
of calculating tlie Administration Cost will he calcnlated as lbllows:

(a) 'fhe Adrninistration Cost perce ntage will be  conrmencing on the first calendar
day of each year during the Term until the first day o{'the month after the nronth in
which C'I'AA has rec<lrded gross AIF revenues of   (excluding HST)
during that calendal year of AIF f'or all Participating Air Carriers, as detennined by
CTAA in accordatrce with IFRS (calcr.rlated collectively) (ooGross Annual AIF
Revenues").

(b) Once Gloss AnnualAIF Revenues are recorded to be in excess of  , in
that same calendar year, G'IAA will notify all of the I'alticipating Air Carriers of
same and the Administration Cost percentage will be reduced from   
of incrcmental AIF for all Participating Air Calriers on or after the filst calendar
day of the month after the month in which G"|AA is dctermined to have recorded
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(in accordarrce with fFRS) Ciross Annual AII.' Ilevenucs of   or rnol'e
(excluding HST) during that calendar year.

(c) Otrce (iross Annual AIF' Revenues are r€corded to be in excess of  , in
that satne calcndar year; GTAA will notify all of the Participating Air Carriers of
satne and the Administration Cost percentage will be reduced l'rom   
of incremental AIIj fol all Palticipating Air Calriers on or after the first calendar'
day o1'the month after the montlt in which G'|AA has recordec{ (in accordance with
IFRS) Gross Annual AIF' Revenues of   (cxcluding HST) during that
calendar ycar.

(d) For clarity and certainty, the lnonetary tlrresholds hercin will he re-set at the
beginning of each calendar year during the Terrn.

2,5.2 Allhough the Administration Cost (and I-IST and other applicable taxes on such
Administration Cost) can be off-set from the Deposits and pursuant to Section 2.4,1, Air
Carrier will issue an invoice to GTAA for its Administration Cost (plus HS f and other
applicable taxes on such Administration Cost), containing all information requiled by law.
This invoice will be deerned issued if Air Cartier provides a fully cornpleted Remittance
Fonn pursuant to the terms of Section2.4.3.

2.5.3 For clarity, nothing herein will rnquire GTAA to pay the Administration Cost with respect
to any amounts teceived by GTAA for anrounts charged by GTAA to Non-Participating
Carriers in lieu of the AIF', except wirere such Non-Participating Caruier is a Carrier Family
Menrber.

2.5,4

2.5.5

If , at any point during the Term, Air Carrier charges and rccovers sorne or all of its credit
catd processing expenses (chargcd to Ait Carrier by credit card comparries or networks)
related t<l the payment of the AIF flom those Enplaned Passengers using certain credit cards
{br payment (the "Credit Card AIF Cost Recovery"), Air Caruier shall irrfornr CTAA of
its decision to clo so in advance of Air Carrier's clate of conmencement of the Credit Car:d
AIF Cost Recovety (the "Credit Card Cost Ilecovery 'I)ate"). Air Can'ier's
Adrninistl'ation Cost shall then be recluced by  Air Carrier's implenrentation of
the Credit Card AIF Cost Recovety in respect of those l,)nplaned Passengers for which the
Ticket was purchased afler the Credit Card Cost Recovery Date.

If, at any point during the Term, Air Carrier elects to discontinue the Credit Card AIF Cost
Recovety, Air Carrier shall inform GTAA of its decision to do so in advance. Air Carrier's
Administration Cr:st shall be increased by   Air Calrier's discontinuance.

2.6. Ccrtification and Audit by GTAA

2.6.1. Otr or befole January l5tl' in each year of the Term of this Agreernent, Air Car:r:ier will
deliver to GI'AA an Annual Statement signed by an authorized signing ofticel of Air.
Carlier', which Annual Statement will:

(a) state the amount of Dcposits remitted to GTAA during the period comrnencing
November I and e lrding orr October 3 I ol'tlie pl.eceding year;
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-r)

(b) state thc aggrcgatc nurnbcr of (i) passcrlgcl's; (ii) Enplaned Passengers; and (iii)
Connecting Passengers carried by Air Carlier for the same period;

(c) statc the aggregale arnount of the AdrnirrisLralion Cost retainccl hy Air Carrier: and
the applicable HST and othel applicable taxes on such Administration Cost;

(cl) (,uutniu a ccrtification l,hat thc Auluitl Stalcrrrcul is tme ancl oot'rect irt all respects

to the best of the authorized signing otTicer's knowledge and belief after due
inquiry; and

(e) be in such cletail, fbrm and scope as GTAA detennines, acting reasonably.

(ll Durirrg the pcriotl of 2 yuars following l.he Anrrual SLal.etncrrI issuarrcco Air"Cartier'
wiil have the right to request an ad.iustment from GTAA to disctose new
information that could result in a refund amount or additional remittarrce,

GTAA nray contract with an independent extemal auditor to conctuct an trudit <lf
Air Carrier's records in respect of a particular l2-month period (assessecl on a
November I - October 3l basis) (each an "AIF Certilication Period") by
delivering Notice to that effect solely as it pertains to the calculation of Deposits
rernitted under this Agreement during that AIF Certiflcation Period (each a "AIF
Certification Period Audit"), provided that:

(D such AlF Certification Period Audit is recluested withirr 4 years of GTAA's
receipt of the Annual Statement fbr the AIF Certification Perioct to be
audited (provided that such audit need not be completed within that 4-year
period); and

(ii) G'llAA may perfornr an AlIr Certification Period Audit only once for any
AIF Certification Petiod, except where a G'|AA ar-rdit identifies a

deficiency which is systemic in nature and has resulted in a need for
adjustment to the amount of AIIr payable (up or: down) in nrultiple AIF
Certifioation Petiods. (eaoh a o'Systernic Acljustment") provided further
that sucli Systemic Adjustments may ouly be made once in respect of the 4
AIF Certification l'eriods prior to tlre Notice date fbr the audit whioh
resulted in identification of the systemic deficiency.

(b) Where GTAA has identified a Systernic Adjustrnent for an AIF Certification Period
that has been previously audited, tlie Pafties will make the necessaty adjustments
withorit the tequiremerrt fbr an additional Notice in respect of the AIF Celtitjcation
Periods affected hy the Systemic Adiustrnent.

(") 'flre identification of a Systernic Adjnstrnent in respect of an AIF Certification
Period will not aff'ect GTAA's right to perform an AIF' Certification Period Audit
in respect of that AIF Celtification Period, except as otherwise set out in Section
2,6.2(a)(ii),
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(d) G'|AA will be entitled to bill and collect the costs of such auclit fi'om Air Carrier
only in the event that such audit shows that remittances by Air Carrier are

unclerstated by 3% pelcent or nlore of the amoutrt due and payatrle to GTAA undcr
this Agrcement in tlie year pt'eceding the datc of the audit. In other cases, the cost
of such audit will be paid by C1'AA.

2,6.3, Gl AA or Air Carlier', as appropriate, will pay any refunds owing or remiltances requiled,
without interest, within 30 calenclar days of the reoeipt of such audit. Any relunds owing
or remiltances rcquircd as a result of the audit but not paid within 30 calendar: days of the
leceipt of such certificate will be subject to interest as provided for in Secticn2.4.5.

2,6.4. I?or the purposc of Section 2.6.2, Air Carrier will retain auditable records f<lr a period of 7
years that suppolt the aggregate arnount of passengers, [nplaned Passengers and
Connecting Passengcrs caried by Air Cauier far each reporting period during the 'l'elm,

2.7, Audit by ACC

2,7,1. Annually during the Tel'm, within 180 calenclar: days of its fiscal year end, CTAA must
provide to Air Carrier a certificate signed by the Vice President and ChieflFinancial Ofhcer
of GTAA (and which certificate will be addressed to all Participating Air Carriers),
reporting lhe use of the AIF by GTAA in accordance with Section 2,2 and stating that the
amount of AIF remitted to GTAA have been expended only irr accordance with the terms
of this Agreenrent.

2.7.2. Air: Car:r:ier: acknowledges that, during the'lem, the ACC, as mandated by Participating
Air Carriers whose Enplaned Passengers represent at least 2/3 of Enplaned Passengers for
all of its Partioipating Air Carriers, may contract with an independent external auditol to
conduct an audit of GTAA's records (cor,ducted during regular office lrours) solely as it
pertains to the collection <lf Deposits and use o{'AlF under this Agreement within 4 years

of the Participating Air Carriers'receipt of a GTAA certification as refbrenced in Section
2.7 .1, in respect of a particular calendar year: to be audited (provicled that such audit neecl

not be completec{ within thal 4-year period). Such ar"rdit will in no event be at GTAA's
expense. Such audits will be lirnited to I audit in respect of eash calendar year, ccnducted
collectively under the auspices of the ACC. Oncc an audit has been performed, no firrther
audit will be permitted until 2 years has elapsed since the last such audit.

2,7,3, Air Carrier will have no further right of audit except tlirough the ACC and in the manner
and subject to tlre lirnitations prosuibed irr this Section 2.7.

2.7.4. For the purposes of Section 2.7.2,GT4\A will retain auditable records for a per:iod of 7
years pertaining to the use of AIF under this Agreement fbr all Participating Air Carriers
for cach rcportirrg period dulirrg the Ternr.

2.S Sccurity Atnount

2.8.1 Notwithstanding the lhct tlrat Air Canier is collecting Deposits fiam Errplaned Passengers
on account of the AIF, Air Carrier will deliver to GTAA a secur:ity paryment (the "Security
Arnount") which will act as a guarantee of Air Carrier's obligation to collect and lemit
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Deposits, Tlre Security Amount must lre delivered prior to the Effbctive Date (except
wltere Air Camier is already opeLating at the Ailport and has alreacly provicled the Seculity
Anrount as ol'thc ll{fcctivc Datc hcrcof; in whioh caso thc Partics acknowlcdge that the
Scr:ulity Aurount hus bccrr paitl).

2.8.2. 'l'he Seculity Amount can ta[<e lhe fbrm ol'a letter ol'oredit or cleiivery oli oash jnto the
cr"rs(r"rdy r-r{'G'l"AA, 'l'lrn unrorrnl nl lhe finorrli(y Arrrrrrrnl will lrc urt utnr-rltnl ellttnl ln rt

minimum ol'30 oalendar clays of activity (as estimated try CTAA and comrnunicated to Air
Carrier in writing). GTAA reserves the right to increase this requirement where GTAA
reasonably determines that Air Carrieros credit risl< is at a level which is higher than
norrnally expected frir air can:ier:s operating at the Airport. The quantum of the Security
Arnount will bo ronsscssed at tho start of eaoh opernting seoson based on slot filings
provided hy Air Carrier. Where GTAA reasonably determines that the Security Amount
provided by AiL Caruier must be increased or decrcased (whether on a permanent or
tcmporaly basis), the Parties will adjust the lettel of credit ol cash amount (as applicable)
promptly a{ter Air Claruier has been so advised in writing by G fAA.

2.8.3. Where the Seeurity Amount has been satisfied by the delivery of cash, Ail Carrier will
receive an interest paynrent semi-annually using an interest rate prescribed by CTAA.

2,t1.4 G'IAA may elect to call upon and collect against the Seculity Amount in whole or in part
where Air Carricr has failed to comply with any otrligations hercunder with rcspcct to thc
collection or remittance of Deposits or where, in GTAA's sole opinion (acting reasonably)
an Event of Default may reasonably be anticipated to be committed by Air Carrier. Where
GTAA has clairned sorne or all of the Security Arnount, Air Carrier will promptly (and in
no event later than 15 calendar days) replenish the Seculity Arnount by a sum equal to the
amount clairned by GT'AA in accordance with the terms heteof

3. DI.FAULTS

3.1. Default And llemedies

3.1.1. It is expressly agrced that an "[,vent of Default" means tlre occurrencc of any onc or lnorc
of tl"re following:

(a) Air Carrier thils to remit arry portion of Deposits within 5 calerrdar days alter such
Deposits have become due and payahle in accordance with Section 2,4.1 and such
tbilurc continues for a period of 10 calendal days following writtcn demand thsreof
lreing made by GTAA; or

(b) Except to the extent due to a Force Majeure even[, a Parfy fails to observe or
perfbrm any other covenant or agleernent hercunder (other than the tet'ms,

oovenants or conditions set out below in Subsections (e) to (g), inclusive, for which
no notice is required) and such defbult continues for a period of 30 calendar days
after written notice by the non-defaulting Party specifying with reasonable
particularity the natule of such de{bult and requiting thc same io be ternedied; or
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(c) Air Carrier cornmits a bleach ol' a nraterial nature of this Agreenrent that is lrot

capable of being renredied ancl receivcs written Notice fi'om Ci'l'AA specifying
particulars of the breach; or

(d) Air Can'ier becornes banlcrupt or insolvent or takes the benefit of any act now or

hereafter in folce for insolvent or bankrupt clebtors or files any proposal or lnakes

any assignment for the benefit of creditors or any arrangement ol colrlprotmise;or

a reoeivet', interim receiver, receiver manager, ntonitor, custcldian or like person is

appointed for all or a substantial part of the prope$y or business of Air Cat:riei',

unless the appointrnent is disnrissed, discharged or stayed within 30 oalendar days;

ol

(e)

(0 any steps are taken or proceedings are instituted by Air Carrier or any other person,

court or government agency 1br the dissolution, winding-up or liquidation of Air'

Carrier ol its assets, unless where the steps or proceedings arc initiated by someone

other than Air Carr:ier and such steps or proceedings are dismissed, discharged or
stayed within 30 calendar days of commencement; or

G) any of Air Carier's assets located at the Airpod used in connection with providing
service to the Airport are taken or seized under a writ of execution, a chattel

modgage, charge, debenture or other security instrument with the efltct that Air
Carrier's ability to operate at the Ailport is or will be materially constrained.

3,2. Rights Upon Default

3.2.1. If and whenever Air Calrier commits an Event of l)efault, then under no citcuntstances

will Air Carrier be perrnitted to teuninate this Agleement or cease or suspend the collection

of ancl remittance of AIF to G'llAA, GTAA will have the I'ollowing rights and remedies,

which are cumulative and not alternative:

3.2,2,

(a) to terminate this Agreenrent by notice to Air Carrier and thereby deem that Air
Carricr is a Non'Participating Air Carrier; or

(b) to demand payment of the Deposits in arrears, plus intetest as providec{ in this

Agreement.

If G]'AA commits an Event of Defnult, then in addition to any other rights that Air Carricr
has uncler this Agreement or at law (including those described in Alticle 4 hereof), Air:

Ca1:r.ier will be errtitled to enforce its tights under this Agreement by applicatiott to the

applicable court of tlie provincc of Ontario. GTAA aclinowledges and agrees that Air
Carrier willbe irrepalably harmed by the breach of the ter:nrs of this Agreelnent and will
not have an adequate remedy in damages at law and will, therefi:te, be entitled to entbrce

any such provision by injunction or an order of specific perfcrnrallce without prejudicing

or diminishing any other rights or remedies which may be available at law or in equity. Air
Cagier: will be entitled to seek an injunction or specific perlbrtnance fbr any threatened or
actual brcach of the provisions of this Agrcement try GTAA.
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3.2.3. If Air Carrier cottrtnits an bivenl ol'Delault, then in addition to any othcr rights that GTAA
has undor this Agleernent or at law (including those descr.ibed iri Sections 2.8 and 3.2),
G'I'AA will be entitled to enlbrce its rights undel this Agleement by application to thc
applicable court of the provittcc of Ontalio. Air Carrier ackuowledges uncl aglecs that
GTAA will be irreparablv harued by the breach of the ter:ms clf this Agreenrcnt ancl will
nol have an adequate remedy in damages at law and will, therefbre, be entitled to entbrce
ttny suc,h provision by injunction or an order o1'specific pelfnlllilnce wilhuut pr.ejudicing
ol diniinishing any tll.her rights or remedies which may bc availablc at law or in equity.
GTAA will be entitled to seelt an injunction or specific perf'crnnance fbr any threatened or
actual breach of the plovisions of this Agreement by Air Carrier.

3.:1. lr)xpenses

3.3.1. If legal action is brouglit by G"|AA for the lrcovel'y of AIF, or because of the breach oI'
any other tert:ns, covenants or conditions helein contained on the part of Air Carrier: to be
kept or performed, ancl a breach is estat:lished by a court of competent jurisdiction, Air
Carrier will pay to GTAA all expenscs incurrcd therelbr, including solicitors' fees, if
awarded by a court of competent.iurisdiction.

4, ESCALATION PROCESS FOR DISPUTAS

4.t In the event that a dispute or difference arises r.vith lespect to this Agrccmcnt (cxccpt with
respect to any clispute arisirrg fi'om a termination or purpolted termination of this
Agleement by GTAA), the Parties will undertake good faith discussions in an attempt to
resolve the clispute or dill rence during a minimum 30 calendar day period commencing
upnn delivel'y ofNotice by one Party to the other.

4.2. Whele a dispute or difference arises which is olcommon application between GTAA and
multiple Participating Air Carliers (including Air Canier), the ACC may act, pursuant to
lhe ACC's Tet'nrs of Reference, on beltalf of all such Participating Air Carriels (inoluding
Ail Canier) provided that all such Participating Ail Carriers agree to same! pursuant to thJ
ACC's'lerms of Ret'ercnce, and upon delivery of Notice to GTAA appointing the ACC as
their representative for such dispute or difference. In this instance, the ACC ancl GTAA
will undertake good fhith tliscussions in an atteffpt to rcsolve the dispute or difl'erence,
during a minimum 30 calendar day period commencing upon the delivery of such Notice.
Wlrere a Participating Air Cauier involved in the dispute or difference docs not agree to be
representecl by the ACC as provided above, such Participating Air Can'ier shall be adcled
to the process and shall participate on its own account.

4.3. Upon expiration of the 30 calendar day period outlined in Sections 4. I or 4.2, and in the
cvcnt of l'ailulc to resolve the dispute or difference, the urattel at issue will be referrecl to
firrthet'consultation with senior representatives of the Parties (or of the ACC, as outlined
below, if Notice appointing the ACC has been made under Section 4.2). Where the ACC
has been appoirrted as set out undel Seclion 4.2.,the ACC will designate at least 2 hut rrot
mole than 3 senior representatives f}om the Participating Air Carriers pulsuant to the
ACC's Terms of Reference. I'his latter: phase of corrsultation, whether it be befween the
Parties or the ACC and CTAA, will have a term not exceeding 60 calendar days.
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4.4.

4.s.

For clarity, nothing in this Articlc 4 is intended by the Parties to ol will be construed so as

to msan that either Party will be prevented or clelayecl {i'orn exercising any of its rcmedies

under this Agleement or at law in respect o1'an Evcnt of Default.

All consultations between the Parties in fulfilling the obligations of the Partics under this
Article 4 will be performed without prejudicc to the Parties' respective rights.

5. TERM AND TERMINATION

5.1. Length of Term

This Agreement will oommence as of the date set fbrth on the cover page of this Agteemcnt
(the "Eftfective l)atc") and will terminate as of December' 3 1,2032" subject to automatic
extension as provided in Section 5.2, earlier termination by CTAA fbt'an Event of Default
by Air Carrier as provided herennder or earlier tennination as provicled uncler Sectiotts
5.2(a) or (b) or Section 5.3 (the'oTst'm"),

5.2. Automatic llxtension of Term and Arnendment Requests

(a) Tlie Term will automatically be extended for successive l-year terms (with no
limit) unless:

The ACC or GTAA provides written Notice to the other not less than 180

calendar clays prior to the then-cument end date of the Telrn advising that
the aforesaid automatic extension of the Tenn will not occur and that the
Term will be ending as of the then-scheduled end date of the Term; or

(ii) Air Carrier oeases to conduct passengel' operations at the Airpolt and

continucs to nclt conduct passenger operatiorrs tbr a period ol'not iess than

180 consecutive calendar days (the "Non-Operation Period") (ptovided
that Air Carier's obligations to remit all Deposits will continue until the
end of the Non-Operation Peliod and any obligations which survive the

termination of this Agreement will continue as well), provided further that
if Air Calrier subsecluently elects to resume passenger operations at the
Airport afler such termination after the end of the Non-Operation Peliod,
Air Carrier will be requiled to execute a new Agreement (irr such fonrr as it
may exist at the time) in order to resunre its status as a Participating Air
Carrier.

(b) Either GTAA or the ACC, through the ACC Endorsemcrlt process, may request in
writing that the fbnn of this Agrecrnent be reviewed for potential amendtnent at

any time during the Telm. If such review is requested, the ACC and G fAA will
together appoint a working group to rcview the fonn of this Agreement for any
amendment(s) as may bc proposed by either G'IAA or the ACC. Such working
group will nreet to discuss any proposed atnendments for such period of time as the
ACCI and GTAA n'lay agree, plovided that eitliel the ACC or GTAA may terminate
such discussions in writing at any tirne artd neither the ACC nor: G'|AA will be

obliged to agree to atly proposcd amendmerrts as may be requcsted by the other'.

(i)
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(c) In the evettt that GTAA or the ACC provides Notice to the other as set out irr Section
(a) above, that the autontatic extension will not occur and that the Term will be
ending, GTAA and the ACC will in goocl tbith oonsidcr mutually acceptable
alteuate mecharrisnrs that will replace the Capital Plnn disclosule and r.eview
processes encompassed hy the Consultation Plooess thror,rgh thc usn of thn ACC
ancl its sul:comnrittees, provided that, if C'lAA and the ACC cannot aglee upon an.y
alternative ttrecltatrisnrs, GTAA will rrnl. lre corrrpellrr-l to irnpkrmrrnt any such
altenrative nreclranism, but will continue its disclosure to, and discussion with, the
ACC, on an ongoing lrasis, of its capital project plans.

5.3 Righf of llarly Ternrination by GTAA

In addition to its right to tet'minate this Agleement set forth elsewherc in this Agreement,
G'|AA rtray in its sole discretion tcrminate this Agreement and all of the agreements of the
Palticipating Air Calriers, priot' to the end of the Tenn by delivering not less than 180
caleuclar days prior Notice to the Participating Ail Carriers advising of such termination.
If notice is provided by GT'AA, GTAA will endeavout tc' pr:ovide infonnation to the
Panicipating Air Catliers through the ACC as soon as reasonably practicable advising as
to its futut'e plans with rcspect to any aercnautical or otlrer fees which will be implenrented
in rcplacement of the AIF mechanism or any resultant adjustments to CTAA's aeronautical
or other f'ees. For clarily, such termination wiil not reduce or otherwise afftct in any way
Air Caruier's obligotions to collect Deposits t}om Enplancd Passcngcrs up to the date of
terntination hereunder or to rernit Dcposits to CTAA, as set out herein. The ACC and
GTAA will in good faith consider mutually acceptable alternate mechanisms that will
replace the Capital Plan disclosure and review processes encolnpassed by the Consultation
Process through the use of the ACC and its subcommittees, provided that, if GTAA and
the Participating Air Carriers cannot agree upon any alternative mechanisrns, CTAA will
not be compellcd [o implement any such altelnative mechanism, but will continue its
disclosure to, and discussion with, the ACC, on an ongoing basis, of its capital project
plans.

5.4 Transition of Obligations under Previous AIF Agreelnent

IlAir Calrier was a signatory undcr the previous fblm of AIF agreement fhat was in place
irnmediately prior to the Commencement Date, all obligations with respect to the collection
and remittance of AIIr and associated HST and other sales taxes under such previor.rs
agreement will continue to be in firll fotce and effuct and will constitute obligations under
this Agreement with respcct to the collectiorr and remittance of AIF and associated HST
and otlter sales taxes collected pt'ior to the Commencenrent Date. Fol clarity, once the
remittance of the AIF and associated HST and other sales taxss held undel the previous
AIF agreemetlto as set out hereiu, are exhausted, (including l.hc Air Carier's collectiorr of
the Admirristration Cost under the previons AIF agreement) and the audit rights of the
Parties theteunder have expired, all of ths other obligations under said agreement, with the
excepti<-rn of those that survive ternrination, will cease as wel[.
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6. TRANSFERS

6.1. Air Carrier will not perrnit any assignment or other transfer of this Agreemettt, or atry rights

arising undel or pul'suant to this Agreement, in whole ot' in part without Air Carlier
obtaining the prior written consent of GTAA in each instance, which conscnt may be

unreasonably withheld, despite any provision of this Agreement or any statutory provision

or other law to the contraty.

This prohibition against a transfer is construed so as to include a prohibition against any

transfer by operation of law.

No transferwill take place by reason of failure by GTAA to leply to a request by Air Carrier
for a consent to a transfer.

Any transfer not expressly perrnitted under this Agreement will be null and void and ot'no
force and effect.

Notwithstanding the foregoing, in the event that Air Carrier desires to effect a sale or

transfer of its assets to another air carrier, or is subject to a corporate reorganization,
amalgamation or other change that would result in a transfer of this Agreernent by

operation of law, GTAA will, on the request of Air Carriero forthwith issue to the proposed

transferee an agreement substantially in the form of this Agreement and will afford to the

proposed transferce all the rights, duties and obligations accorded Air Carrier hereunder

upon the execution by the ploposed transferee of a copy of this Agreement.

7. GENERAL

7.1. Good Faith

The Parties agree to act in good faith in the performance of their obligations under this

Agreement.

7.2. Successors

This Agreernent and everything herein contained will enure to the benefit of and be binding

upon the permitted successors aud assigns, as the case may be, of each of tlte Patties.

7.3. Provisions Separately Valid

If any covenant, obligation, agrreement, term or condition of this Agreement ot' the

application thereof to any Person or circumstances will, to any extent, be invalid,

unenforceable or illegal, the remainder of this Agreement or the applicatiorr of such

covenant, obligation, agl'eement, term or condition to persons or circumstances other than

tlrose in respect of which it is held invalid, unenforceable or illegal, will not be affected

thereby and each covenant, obligation, agreement, term or condition of this Agreement will
be separately valid and enforceable to the fullest extent pelrnitted by law.
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7.4. Entire Agreement

This Agreement will be deemed to constitute the entire agreement betwccn thc Partics with
respect to the subiect matter hereof and will supcrscdc all prcvious negotiations,
representations, communications and documents in relation hereto made by any Party to
this Agreement (including any prior agreements regarding AIF between the Parties). No
amcndmcnt to this Agreemcnt will bc cffcctive unless in writing and signetl by the Parties.
No representation or wananty, express, inrplied or olherwise is macle by GTAA to Air
Carricr or by Air Carricr to CTAA except as expressly set out irr this Agreernuul.

7.5. Notlces

7.5.1" Whenever in this Agreement it is required or permitted that a Notice, demand or rcqucst (a
"Notice") be given or served by either Party to or on the other, such Notice will be in
writing and will be validly given or sufficiently communicated if forwarded by registered
mail, postage prepaid (except during a postal disruption or threatened postal disruption),
personal delivery, email or other similar means of electronic communication as follows:

To GTAA:

Greater Toronto Airports Authority
31 1 I Convair Drive, 2nd Floor
Mississauga, Ontario
L5P IB2
Attention: President and Chief Executive Officer
EMAIL: Lc{q.1.!Elreq(4g1qa.com
PHoNE: (416)776-3344

with a copy to the General Counsel

To Air Carrier:

1263343 Alberta Inc., (dba Lynx Air)
3215 l2th Street NE
Calgary, AB T2E 7S9
Attention: Shelly Loree, Senior Revenue Accountant

7.5.2. Any Notice delivered personally will be deemed to have been validly and effectively given
on the calendar day of such delivery if delivered before 4:00 p.m. on a Business Day
or on the next Business Day if delivered on a non-Business Day or after 4:00 p.m. on
the previous Business Day. Any Notice sent by registered mail (except during a
postal disruption or threatened postal disruption) will be deemed to have been
validly and effectively given on the third Business Day following the date of
mailing. Any Notice sent by means of electronic communication will be deemed to
have been validly and effectively given on the calendar day it was sent if sent before 4:00
p.m. on a Business Day or on the next Business Day if sent on a non-Business Day or
after 4:00 p.m. on thc prcvious Busincss Day.
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7.5.3. Such addresses may tre changed fiarn timc to timc by cither Party giving Nolice as abovc
provided.

7.6, No Partnership or Joint Venture

'l'he Partics expressly disclairn any intention to create a partnership, "ioint venture or joint
enterprise. Notliing coniained in this Agreement, nor any acts of any Party talcen in

conjr.rnction hcreunder, will constitute or be deemccl lo constitute a partnetship, joint
velrture or ;rrincipal/agency relationship in any way or for any pulpose except wliere Air'
Carrier is acting as an agcnt for GTAA under this Agt'eement solely with respect to the

collection of Deposits fronr each liinplaned Passenger (except for any llxempt Passengers

and any othcr applicable exceptions sct out hercin), and the related disclosure obligations
lrerein. Lxcept as expressly set fbrth herein, neither Party will have the authority to act for,

or assume any obligations ol' responsibility on behalf of, the other Party.

7.1. Cornpetition Act

No provision of this Agreement is intended to apply or to be enforceable to the extent that

it would give lise to any offence under thc Competition Act of Canada or any statute that

may be substituted therefor.

7.8, SurvivingObligations

Notwitl-rstanding the expiration or tennination of this Agreement, certain provisions

contain inherently continuing obligations or tights and will therefore survive the expiration

or temrination of this Agreement. This will inciude Section 2.2.5, Section 2.4 (and all other

provisions relating to the remittance of all Deposits (butonly as they pertaitt to Deposits

collected but not yet remitted pursuant to the telms of this Agreement and prior to the

expiration or tcnnination of this Agreement), Section 2.5. (but only as it pcltairrs to the

application of the Administration Cost in respect of Deposits collected lrut not yet rernitted

to GI'AA as at the expiration ol ternrination of this Agreement), Section 2.6 (subject to the

terms of that Section), Article 3 (but only fbr Events of Default that occut'red prior to
expiration ot.termination of this Agreement), Article 4, Article 5, and this Atticle 7 and all

definitions arrd rules of interpretation set out in Article I applicable to the lbregoing.

7.9, No Waiver

Save as otlrerwise expressly set out in this Agreenrent, no waiver of any provision of this

Agreement witl tre binding unless in writing and signed by the Party which will be bound

by such waiver. No indutgerrce by a Party or other failurc by a Party to exercise its rights

will constitute a waiver of such Party's lights to insist on performance in full ancl in atinrely
manner of all covenants in Lhis Agreement. Waiver of any plovision will not be deerned

to waive the same provision thereafter or any other provision of this Agreement at any

time.

7.10. Language

The Parties hereto have required that the pre$ent agreement and all deedso documents and

Notices relating thereto be dralted in the English language. Les Parties aux prdsentes ont
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7.11.

7.12.

7.13.

7.t4.

7.15.

exigd que le plisent coutrat ct tor.tt autre contrat, docurnerrt et avis alferant ou ancillaire
aux prdsentes soient rddigds en langue anglaise.

No hnplicd Obligations

No inrplied tents or obligotions of any lcind by or on bchali'of eitlrer of the Paltics will
arise ftnm anything in this Agreetnent, The express covenants ancl agreemente heroin
contained and made by the Parties are the only covenants and agreements upon which any
lights against the Parties rnay be fiounded.

Construed As Covcnants

All of tlre ptuvisir:ns, tel'ms, contlitions and stipulations ol'this Agreement will be cogstruecl
as covenants. Each <lf the Parties hereby covenant in favour of the other to observe and
perform in accordance with the provisions, tsrms, conciitions and stipulations set out in this
Agreement.

Time of the [ssence

Tinre is of the essence of this Agreement anclevery part thereof.

Preparation of Agreement

Notwithstanding the f'act that this Agreement has been dratted by GTAA, any doubt or
anrbiguity in tlie meaning, application or enlbrceability of any provisiorr of this Agreement
will not be construed or interpreted against G1'AA or in favour of Air Carrier when
interpreting such provision by virtue of such fact.

Electronic Bxecutiolr

Delivery of an executed signature page to this Agreement by any Party by electronic
transmission will be as cffective as delivery of a rnanually executed copy of this Agrcernent
by such Party,

7,16, Othcr Documents

Each Party will execute such further and other documents and instruments ancl clo suclr
further and otlter things as may be reasonably necessary or clesirable to implement, carry
out and give f'ull effect tr: the pr:ovisions and intent of this Agreement and carry out its
provisions.

7,17, Countcrparts

This Agreernent may be executed by the Parties in separate counterparts, each of which
whcn so cxecuted and clelivered will be an origirul, and all of which counterpal.ts will
together constitute one and the same instrument.

7,I8, Thirtl Partv lleneliciaries

This Agreernent is entered into solely between, and rnay be enforced only by, the Parties.
This Agreernent will not be deemed to crcate any obligations of GTAA or Air Camier to
any thircl party or cleate any rights in third parties, including any Enplaned Passengers.
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7.19 Conlielentiality

7.fg.l. [itfter Party may clisolose Contidential Information to the receiving Par:ly in connection

witfi tlre p*rfornlunce of ils obligations under this Agreement. 'l'he receivirrg Party will use

Confideritial Infiormation only fbr the purposes of perfonning its obligations under tliis

Agreement (the "Purpose"), fixcept with the prior written authorization o1'the disclosing

Par.ty, the reoeiving Party will not directly or indirectly provide atry otlter person r,vitlr

acceris to or use of Confidential In{trrmation or nrake usc of Corrfidential Infolmation other

than fbr the Purpose. Providing accoss includes disclosurc, sale, copying, dissemination,

pu$lishing, broadcasting or reproductiorr by any mealu whatsoever. Notwithstanding the

furegoing, Air Carrier may disclose Confidential Information to those of its representatives

9r to tfie ACC pulsuarrt to Section2.2.4 to whom disclosure is reqr,rired fbr thc Putpose,

but gnly alter any such representative or ACC metnbeL has agreed to confidentiality
obtigations identical in principle with those in this Agt'eement. Air Carricr will be liable

for any disclclsure by its ACC representatives of any Confidential lnformation contrary to

this Section 7.l9.l

7.lg.z,The Parties acknowledge that Confidential Information is highly sensitive and strictly
confider-rtial and a valuable asset of the disclosing Parly and is and at all times will remain

the exclusive prope$y of thc discklsing Party and the confidentiality of the sarne will be

protected by the receiving Party. Ttre Parties acknowledge that disclosure of Coufidential

infognation other tlran as plovided in this Agrcemcnt will cause damage to the disclosing

Par:ty. The provisions of this Section 7.19 willhe enforceable by injunctive relief without

fufther need for the disclosing Party to show iueparable harm fi"om any breach.

7.1g.3. Upon written request fi'om the clisclosing Party or upon termination of this Agrcement, the

receiving Party will immediately return to the disclosing Party all Confidential lnformation

in its poisession rrr subjeot [o its control and will cease any tirrther use thereof upon the

first to 6ccur of: (i) written request of the disclosing Party regarding its Confidential

Infbrrnation; or (ii) termination or expiry of the Term of this Agreement. With the priot'

written consent of the clisclosing Party, the receiving Party will, in lieu of the fbregoing,

destroy all Confidential Infbr:mation, and any copies thereof, in its possession and certify

to the disclosing Party in writing that it has done so'

1.1g.4,1f the r:eceiving Party is lequired to disclose Corrfidcrrtial Infolmation of the disclosing

Par:l.y pursuant to a court order, subpoena, search warrant, summons or otlrer operation of
*ppiiruUt. law, prior to disclosirrg Contidential Infonnation the rcceiving Party will, if
peiLnitted by applicable law and if it is reasonable and practical in tlie circutnstances, give

reasolable notice to the disclosing Party cf such order so as to allow the disclosiltg Party

an opportunity to object to or limit suoh plociuction.

7.1g.5. This Section 7. l9 will survive the termination or expiry of this Agreement fi:r a period of'

l0 years after termination r:f this Agreernent tbr any reason'

7.20. Applicable Larvs

This Agreetnent r.r,ill be'construecl, interpreted and enforced in accorclance with, and the

respective liglrts and obligations ol'the Parties will be govemed by, the laws applicable in
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the Province of Ontalio. The Partics agree to be botind by the nou-exclusive jurisdiction of
the courts of the Plovince of Ontario.
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Schedule o'Att

Lisf of ,A,ir Carrier's X'a nrilv Carrier Members
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Schedule "Il"
Amount of Deposits

Depnrting Passengers:

Connccting Passengers

* See Section 2.1.1(d).

$39.55f

$2.9 t *
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This is Exhibit “F” referred to in the affidavit of Jason Boyd 
sworn before me over videoconference in accordance with the 

Administering Oath or Declaration Remotely Regulation, O. Reg 
431/20, on May 24, 2024, while I was located in the City of 

Toronto, in the Province of Ontario, and the affiant was located 
in the City of Toronto in the Province of Ontario.

Commissioner for Taking Affidavits 
(or as may be) 

Shimon Sherrington
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Other Aeronautical Charges:   
 
Curb Transfer Fee for Assistance of Persons with Disabilities (“PWD”) 
Carriers operating at Toronto Pearson either (i) assist PWD using their own staff or 
ground handlers between the terminal curbside area and check-in counter area, and 
between the general public arrivals area and the curbside area, or (ii) have the GTAA 
perform PWD assistance for a fee payable by the carriers to the GTAA.  Such fees are 
established from time to time based on the number of carriers requesting such services 
and the volume of PWDs.  
 
All amounts are in Canadian dollars. 
All above fees do not include applicable taxes (including HST). 

Greater Toronto Airports Authority 
Aeronautical Fees 

Effective January 1, 2023 
    
General Terminal Charges   
Domestic Arrivals (per seat)  $7.79   
Non-Domestic Arrivals (per seat)  $9.72   
   
Landing Fees  
(per 1,000 kg) of maximum permissible takeoff weight, as stated in the 
aircraft’s registration documents (MTOW)   
   
Commercial Aircraft 1 
For all aircraft weights (based on arriving MTOW) 

$18.97 
  

   
Business/General Aviation 1 
Aircraft in excess of 19,000 kg (flat rate per arriving movement)                                        
Fixed Wing Aircraft 19,000 kg or less (flat rate per arriving movement) 

$884.00                                                                                                                                                                                                        
$884.00  

Helicopter (all times)  $52.00  
   
Apron Fees (Active and Inactive Apron Fee)   
Based on aircraft code, see attached Schedule A   
   
Deicing Facility Fee²   
Aircraft in excess of 19,000 kg (based on arriving MTOW) (per 1,000 kg)  $2.41  
Aircraft 19,000 kg or less (based on arriving MTOW)  $60.00  
   
Airport Improvement Fees (AIF)3    
Non-Connecting Passenger  $35.00  
Connecting Passenger  $7.00  
    
Slot Administration Fee (per slot)4  $1.15  
    
Reservation Fee for Business/General Aviation (flat rate for a full 
flight itinerary)  $6.00  
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All weights refer to Maximum Takeoff Weight (MTOW), in kilograms (rounded up 
to the nearest 1,000 kilograms). Conversion rate 1 kilogram = 2.2046 pounds. 
 
Notes: 

1. All flights that operate without approval between 0030 and 0630 will be charged 
16 times the applicable landing fee for arrivals and departures.  Aircraft which are 
ICAO Annex 16, Volume 1, Chapter 2 equivalent will not be granted approval. 

2. Deicing fees do not include charges for deicing fluid, which is payable to a third-
party provider arranged by the air carrier community. 

3. The AIF is (i) collected by air carriers on behalf of the GTAA from passengers 
(with certain exceptions) at the rates posted and (ii) remitted to the GTAA 
pursuant to a standardized form of AIF agreement between each air carrier and 
the GTAA. Where an air carrier does not sign its agreement, it must pay an 
aeronautical fee in lieu of the AIF that would otherwise be collected. The 
aeronautical fee in lieu of AIF will be at a rate equal to the non-connecting AIF 
multiplied by the number of seats on each departing aircraft of the air carrier.    

4. Applicable to all carriers, based on end state slot holding and invoiced twice 
annually in April and November; exemption granted to carriers with less than 10 
slots per season. 

 
Schedule A 
 
Active Apron Fees – Time Used up to the Maximum Active Time 

   
Maximum Time to be Charged per 

Movement (minutes) 
Aircraft 
Code 

Type of 
Movement 

Rates per 1 
minute 

Arrival 
(Terminator) 

Departure 
(Originator) 

Turn 
 

B or less 
Bridged $2.59 45 45 90 
Walkout $1.33 45 45 90 

Hardstand $1.77 45 45 90 

C 
Bridged $3.03 45 60 105 
Walkout $1.54 45 60 105 

Hardstand $2.05 45 60 105 

D 
Bridged $6.34 90 115 205 
Walkout $3.20 90 115 205 

Hardstand $4.25 90 115 205 

E 
Bridged $8.16 120 150 270 
Walkout $4.08 120 150 270 

Hardstand $5.46 120 150 270 

F 
Bridged $10.65 120 150 270 
Walkout $5.29 120 150 270 

Hardstand $7.06 120 150 270 
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October 4, 2022 

Inactive Apron Fee – Time in Excess of the Maximum Active Time 
 

 
Aircraft Code 

Rate Per Minute 
(In excess of active maximum time rate per 

minute.) 
B or less $0.28 

C $0.38 
D $0.49 
E $0.67 
F $0.77 
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This is Exhibit “G” referred to in the affidavit of Jason Boyd 
sworn before me over videoconference in accordance with the 

Administering Oath or Declaration Remotely Regulation, O. Reg 
431/20, on May 24, 2024, while I was located in the City of 

Toronto, in the Province of Ontario, and the affiant was located 
in the City of Toronto in the Province of Ontario. 

Commissioner for Taking Affidavits 
(or as may be) 

Shimon Sherrington
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Greater Toronto Airports Authority 
Aeronautical Fees 

Effective January 1, 2024 

 $  8.18 
 $10.21 

$18.97 

$919.36  
$919.36 
 $54.00 

 $2.41 
 $60.00 

$35.00 
$7.00 

$1.15 

General Terminal Charges 
Domestic Arrivals (per seat) 
Non-Domestic Arrivals (per seat) 

Landing Fees  
(per 1,000 kg) of maximum permissible takeoff weight, as stated in the 
aircraft’s registration documents (MTOW) 

Commercial Aircraft 1 
For all aircraft weights (based on arriving MTOW) 

Business/General Aviation 1 
Aircraft in excess of 19,000 kg (flat rate per arriving movement)        
Fixed Wing Aircraft 19,000 kg or less (flat rate per arriving movement) 
Helicopter (all times) 

Apron Fees (Active and Night/Turn Apron Fee) 
Based on aircraft code, see attached Schedule A 

Deicing Facility Fee² 
Aircraft in excess of 19,000 kg (based on arriving MTOW) (per 1,000 kg) 
Aircraft 19,000 kg or less (based on arriving MTOW) 

Airport Improvement Fees (AIF)3 
Non-Connecting Passenger 
Connecting Passenger 

Slot Administration Fee (per slot)4 
*Effective March 27, 2024 Rate will increase to $1.22

Reservation Fee for Business/General Aviation (flat rate for a full 
flight itinerary) 

Other Aeronautical Charges: 
Curb Transfer Fee for Assistance of Persons with Disabilities (“PWD”) 
Carriers operating at Toronto Pearson either (i) assist PWD using their own staff or 
ground handlers between the terminal curbside area and check-in counter area, and 
between the general public arrivals area and the curbside area, or (ii) have the GTAA 
perform PWD assistance for a fee payable by the carriers to the GTAA.  Such fees are 
established from time to time based on the number of carriers requesting such services 
and the volume of PWDs.  

All amounts are in Canadian dollars. 
All above fees do not include applicable taxes (including HST). 

$6.00 
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All weights refer to Maximum Takeoff Weight (MTOW), in kilograms (rounded up 
to the nearest 1,000 kilograms). Conversion rate 1 kilogram = 2.2046 pounds. 

Notes: 
1. All flights that operate without approval between 0030 and 0630 will be charged 

16 times the applicable landing fee for arrivals and departures.  Aircraft which are 
ICAO Annex 16, Volume 1, Chapter 2 equivalent will not be granted approval.

2. Deicing fees do not include charges for deicing fluid, which is payable to a third-
party provider arranged by the air carrier community.

3. The AIF is (i) collected by air carriers on behalf of the GTAA from passengers
(with certain exceptions) at the rates posted and (ii) remitted to the GTAA 
pursuant to a standardized form of AIF agreement between each air carrier and the 
GTAA. Where an air carrier does not sign its agreement, it must pay an 
aeronautical fee in lieu of the AIF that would otherwise be collected. The 
aeronautical fee in lieu of AIF will be at a rate equal to the non-connecting AIF 
multiplied by the number of seats on each departing aircraft of the air carrier.

4. Applicable to all carriers, based on end state slot holding and invoiced twice 
annually in April and November; exemption granted to carriers with less than 10 
slots per season.

Schedule A 

Apron Day Fees – (Time Between 6:30am - 00:30am)

Apron Night Fees - (Time Between 00:30am - 6:30am) 

Aircraft 
Code 

Rate Per Minute 
(Night/Turn Time Rate Per Minute) 

B or less $0.58 
C $0.68 
D $1.43 
E $1.84 
F $2.40 
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This is Exhibit “H” referred to in the affidavit of Jason Boyd 
sworn before me over videoconference in accordance with the 

Administering Oath or Declaration Remotely Regulation, O. Reg 
431/20, on May 24, 2024, while I was located in the City of 

Toronto, in the Province of Ontario, and the affiant was located 
in the City of Toronto in the Province of Ontario.

Commissioner for Taking Affidavits 
(or as may be) 

Shimon Sherrington
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Month Sector Aircraft Seats MTOW
Arrival 
Mvmnts Total Landing Fee 

De‐icing 
Surcharge

Total 
Aeronautical 
Per Mvmnt

TOTAL 
Aeronautical 
Per Month

General Terminal 
Charges  APRON FEE 

CHECK‐IN 
Counter fee 
Boarding Pass   
@1.31 / PRT Per 

Seat

CHECK‐IN 
Counter fee  
Baggage Tag 

@1.31 / PRT Per 
Seat

Total General 
Terminal, Apron 
& Check‐In Fees  
per Mvmnt

TOTAL General 
Terminal, 

Apron & Check‐
In Fees per 
month

Total per 
AIF Mvmnt  
@$35.00 
per Seat

Total AIF             per 
month

TOTAL 
Aeronautical &  

General 
Terminal Per 

Month
MAR Domestic 7M8 189 82 21 $1,555.54 $197.62 $1,753.16 $36,816.36 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $47,998.44 $5,622.75 $118,077.75 $84,814.80
MAR Transborder 7M8 189 82 4 $1,555.54 $197.62 $1,753.16 $7,012.64 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $10,601.64 $5,622.75 $22,491.00 $17,614.28
APR Domestic 7M8 189 82 136 $1,555.54 $197.62 $1,753.16 $238,429.76 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $310,847.04 $5,622.75 $764,694.00 $549,276.80
APR Transborder 7M8 189 82 17 $1,555.54 $197.62 $1,753.16 $29,803.72 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $45,056.97 $5,622.75 $95,586.75 $74,860.69
MAY Domestic 7M8 189 82 219 $1,555.54 $197.62 $1,753.16 $383,942.04 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $500,555.16 $5,622.75 $1,231,382.25 $884,497.20
MAY Transborder 7M8 189 82 14 $1,555.54 $197.62 $1,753.16 $24,544.24 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $37,105.74 $5,622.75 $78,718.50 $61,649.98
JUN Domestic 7M8 189 82 203 $1,555.54 $197.62 $1,753.16 $355,891.48 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $463,984.92 $5,622.75 $1,141,418.25 $819,876.40
JUN Transborder 7M8 189 82 13 $1,555.54 $197.62 $1,753.16 $22,791.08 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $34,455.33 $5,622.75 $73,095.75 $57,246.41
JUL Domestic 7M8 189 82 273 $1,555.54 $197.62 $1,753.16 $478,612.68 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $623,979.72 $5,622.75 $1,535,010.75 $1,102,592.40
JUL Transborder 7M8 189 82 13 $1,555.54 $197.62 $1,753.16 $22,791.08 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $34,455.33 $5,622.75 $73,095.75 $57,246.41
AUG Domestic 7M8 189 82 323 $1,555.54 $197.62 $1,753.16 $566,270.68 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $738,261.72 $5,622.75 $1,816,148.25 $1,304,532.40
AUG Transborder 7M8 189 82 13 $1,555.54 $197.62 $1,753.16 $22,791.08 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $34,455.33 $5,622.75 $73,095.75 $57,246.41
SEP Domestic 7M8 189 82 302 $1,555.54 $197.62 $1,753.16 $529,454.32 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $690,263.28 $5,622.75 $1,698,070.50 $1,219,717.60
SEP Transborder 7M8 189 82 51 $1,555.54 $197.62 $1,753.16 $89,411.16 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $135,170.91 $5,622.75 $286,760.25 $224,582.07
OCT Domestic 7M8 189 82 228 $1,555.54 $197.62 $1,753.16 $399,720.48 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $521,125.92 $5,622.75 $1,281,987.00 $920,846.40
OCT Transborder 7M8 189 82 60 $1,555.54 $197.62 $1,753.16 $105,189.60 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $159,024.60 $5,622.75 $337,365.00 $264,214.20

$10,626,997.50 $7,700,814.45

Start Date: End Date: Days Requirement Per Day: $48,972.34 $35,487.62
26‐Mar‐23 28‐Oct‐23 217

Aeronautical Related Security Deposit Requirement @45Days: 1,596,943$         
AIF Security Deposit Requirement @30 Days: 1,469,170$         

Total Landing Fee: $18.97
Deicing Fee: $2.41 TOTAL SECURITY DEPOSIT REQUIREMENT: 3,066,113$         
General Terminal Charges:

Domestic Arrivals $7.79
Non‐Domestic arrivals $9.72

Aircraft Code C: $3.03 LOC 500000

              General Terminal Charges (CTC)  & Apron  & Check‐In  Fees Airport Improvement Fee  

GTAA Aeronautical Fees
Effective January 1, 2023

2023                   Airline Information                        Aeronautical Charges
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MTOW S2023
De‐icing Surcharge 2.41
AIF 35
Landing Fee 18.97
International Terminal Fee 9.72
Transborder Terminal Fee 9.72
Domestic Terminal Fee 7.79
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This is Exhibit “I” referred to in the affidavit of Jason Boyd 
sworn before me over videoconference in accordance with the 

Administering Oath or Declaration Remotely Regulation, O. Reg 
431/20, on May 24, 2024, while I was located in the City of 

Toronto, in the Province of Ontario, and the affiant was located 
in the City of Toronto in the Province of Ontario.

Commissioner for Taking Affidavits 
(or as may be) 

Shimon Sherrington
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FEBRUARY 16, 2024

Mike Woodward
Chief Financial Officer
1263343 Alberta Inc. dba Lynx Airlines

Dear Mr. Woodward,

Re: Notice of Default - Overdue Aeronautical Fees and Charges and Airport 
Improvement Fees Owing by 1263343 Alberta Inc. dba Lynx Airlines Lynx
to Use of Toronto 

The Lynx is in default of 
its obligations 
in respect of its aeronautical activity at Toronto Pearson, in particular:

a) Failure to pay Aeronautical Fees and Charges (as defined in the GTAA Rules and 
Regulations) under Sections 2.34 2.37 of The Pearson Standard: Rules and 

https://www.torontopearson.com/en/operators-at-pearson/the-pearson-
standard/rules-and-regulations.

This Notice of Default constitutes a Notice of Non-Compliance under Section 13 of 
the GTAA Rules.

b) Failure to pay the A as set out below which amounts 
are overdue and remain unpaid despite repeated demands for payment. 
This constitutes an Event of Default under Section 3.1.1 of the AIF Agreement
between the GTAA and Lynx, dated January 1, 2023, and

c) failure to pay the Aeronautical Fees and Charges and AIF which amounts are 
overdue and remain unpaid despite repeated demands for payment
constitutes an Eligibility Default (as that term is defined in the Airline Partnership 

.

Despite numerous written requests from GTAA to Lynx, starting December 2023, requiring 
payment of the overdue amounts, Lynx has failed to pay such amounts promptly. 
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Mr. Mike Woodward
Lynx
Page 2 of 3
Overdue and Outstanding Aeronautical Fees and Charges and AIF (CAD$)

The total amount of the Aeronautical Fees and Charges and AIF owing by Lynx as of the date 
of this letter is $2,441,284.71 and is itemized in the table set out below:

As at February 16, 2024

Transaction 
Number

Transaction Type Invoice Date Outstanding 
Amount

23022956 CHECKIN 12/4/2023 42,708.14 
23023011 AL-AERO 12/4/2023 370,461.13 
23023113 APRON FEE 12/4/2023 37,141.94 
23023472 AL-AERO 12/18/2023 396,587.47 
23023582 APRON FEE 12/19/2023 39,781.51 
23023818 IT SERVICE 12/22/2023 117.52 
24001001 CHECKIN 1/3/2024 57,893.05 
24001056 AL-AERO 1/3/2024 457,328.46 
24001146 APRON FEE 1/3/2024 44,077.24 
24001268 APRON FEE 1/8/2024 3,919.70 

1,450,016.16 

AIF
Transaction 

Number
Transaction Type Invoice Date Outstanding 

Amount
24003311 AIF 2/6/2024 455.62 
24003312 AIF 2/6/2024 990,812.93 

991,268.55 

Total 
Overdue $2,441,284.71 

The GTAA hereby demands payment of the total Overdue and Outstanding Aeronautical 
Fees and Charges and AIF as set out above by 5:00 pm Toronto time on February 21, 2024. 

If the GTAA has not received from Lynx the total overdue and outstanding amount of 
$2,441,284.71 CAD by the deadline set out in the immediately preceding paragraph, the 
GTAA may, without limiting any other remedies available to the GTAA, immediately draw 
against the LC security held by the GTAA for the amount overdue and 
outstanding without further notice to Lynx.

If the GTAA applies all or any part of the LC security deposit as set out above, this does not 
alter Lynx

Lynx
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Mr. Mike Woodward
Lynx
Page 3 of 3

The GTAA reserves all rights and remedies available to it including, without limitation, under 
Section 13.5 of the GTAA Rules, at law, in equity, and under statute to collect any amounts 
owing by Lynx up to and including seizing and detaining aircraft, all without further notice 
to you. 

Airline Partnership Agreement

On January 9, 2024, the GTAA issued Lynx a Notice of Non-Compliance under the GTAA 
Rules. Furthermore, Aeronautical Fees and Charges and 
AIF constitutes an Eligibility Default (as described above) under the APA. In addition, this 
Notice of Default constitutes a further Notice of Non-Compliance under the GTAA Rules.

We remind Lynx that to be eligible to receive Rebates under the APA, Lynx must comply 
with the terms and conditions of the APA including, without limitation, Section 2 Program 
Conditions (sections 2.1, 2.2., 2.3 and 2.4), failing which Lynx will not be eligible for Rebates 
and the GTAA may avail itself of the remedies set out in the APA.

Please direct all communication regarding this Notice of Default to the undersigned. 

Yours truly,

Mark Leung

Associate Director, Accounting Services

Cc: Peter Humele, Legal Counsel (GTAA)
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This is Exhibit “J” referred to in the affidavit of Jason Boyd 
sworn before me over videoconference in accordance with the 

Administering Oath or Declaration Remotely Regulation, O. Reg 
431/20, on May 24, 2024, while I was located in the City of 

Toronto, in the Province of Ontario, and the affiant was located 
in the City of Toronto in the Province of Ontario.

Commissioner for Taking Affidavits 
(or as may be) 

Shimon Sherrington
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Parameters
Business Unit All 
Customer Name All 
Customer Account Number 00032718
As on Date 2024-02-22

Business Unit Customer Customer Account 
Number

Transaction Number Transaction Type Invoice Date Outstanding Amount LOC Application Remaining 
Invoice Balnce

GTAA Lynx Air 00032718 23022956 CHECKIN 2023-12-04 42,708.14 -42,708.14 0.00
GTAA Lynx Air 00032718 23023011 AL-AERO 2023-12-04 370,461.13 -370,461.13 0.00
GTAA Lynx Air 00032718 23023113 APRON FEE 2023-12-04 37,141.94 -37,141.94 0.00
GTAA Lynx Air 00032718 23023472 AL-AERO 2023-12-18 396,587.47 -396,587.47 0.00
GTAA Lynx Air 00032718 23023582 APRON FEE 2023-12-19 39,781.51 -39,781.51 0.00
GTAA Lynx Air 00032718 23023818 IT SERVICE 2023-12-22 117.52 -117.52 0.00
GTAA Lynx Air 00032718 24001001 CHECKIN 2024-01-03 57,893.05 -57,893.05 0.00
GTAA Lynx Air 00032718 24001056 AL-AERO 2024-01-03 457,328.46 -457,328.46 0.00
GTAA Lynx Air 00032718 24001146 APRON FEE 2024-01-03 44,077.24 -44,077.24 0.00
GTAA Lynx Air 00032718 24001268 APRON FEE 2024-01-08 3,919.70 -3,919.70 0.00
GTAA Lynx Air 00032718 24001553 AL-AERO 2024-01-18 412,479.91 -412,479.91 0.00
GTAA Lynx Air 00032718 24001675 APRON FEE 2024-01-19 44,852.28 -44,852.28 0.00
GTAA Lynx Air 00032718 24001836 IT SERVICE 2024-01-24 117.52 -117.52 0.00
GTAA Lynx Air 00032718 24003175 AL-AERO 2024-02-05 317,690.57 -317,690.57 0.00
GTAA Lynx Air 00032718 24003271 APRON FEE 2024-02-05 54,321.95 -54,321.95 0.00
GTAA Lynx Air 00032718 24003311 AIF 2024-02-06 455.62 -455.62 0.00
GTAA Lynx Air 00032718 24003312 AIF 2024-02-06 990,812.93 -122,387.55 868,425.38
GTAA Lynx Air 00032718 24003352 CHECKIN 2024-02-06 46,345.37 -46,345.37 0.00
GTAA Lynx Air 00032718 24003626 AL-AERO 2024-02-19 341,926.81 -341,926.81 0.00
GTAA Lynx Air 00032718 24003726 APRON FEE 2024-02-20 70,781.51 -70,781.51 0.00
GTAA 1263343 Alberta Inc 00032804 24002285 RENT 02/01/2024 4,369.71 -4,369.71 0.00
GTAA Lynx Air 00032718 24004642 AL-AERO 2024-02-29 164,041.79 -164,041.79 0.00
GTAA Lynx Air 00032718 24004647 APRON FEE 2024-02-29 34,002.20 -34,002.20 0.00
GTAA Lynx Air 00032718 24005102 CHECKIN 2024-03-04 34,005.84 -34,005.84 0.00
GTAA Lynx Air 00032718 24004649 SLOT FEE 2024-02-29 2,106.49 -2,106.49 0.00
GTAA Lynx Air 00032718 24004645 IT SERVICE 2024-03-25 98.72 -98.72 0.00
GTAA Lynx Air 00032718 24004659 AIF 2024-03-04 130.18 0.00 130.18
GTAA Lynx Air 00032718 24004660 AIF 2024-03-04 791,025.31 0.00 791,025.31

Total 4,759,580.87 -3,100,000.00 1,659,580.87

Total LOC Application -3,100,000.00

 

GTAA
AR Aging Report
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This is Exhibit “K” referred to in the affidavit of Jason Boyd 
sworn before me over videoconference in accordance with the 

Administering Oath or Declaration Remotely Regulation, O. Reg 
431/20, on May 24, 2024, while I was located in the City of 

Toronto, in the Province of Ontario, and the affiant was located 
in the City of Toronto in the Province of Ontario.

Commissioner for Taking Affidavits 
(or as may be) 

Shimon Sherrington
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Parameters

Business Unit All 
Customer Name All 

Customer Account Number 00032718

As on Date 2024-02-22

Business Unit Customer Customer Account 
Number

Transaction Number Transaction Type Invoice 
Date

Outstanding Amount Payment Application Remaining Invoice 
Balnce

GTAA Lynx Air 00032718 24004643 AL-AERO 2024-02-29 75,310.00 -75,310.00 0.00
GTAA Lynx Air 00032718 24004646 IT SERVICE 2024-02-29 18.80 -18.80 0.00
GTAA Lynx Air 00032718 24004648 APRON FEE 2024-02-29 25,595.74 -25,595.74 0.00
GTAA Lynx Air 00032718 24004650 SLOT FEE 2024-02-29 87.07 -87.07 0.00
GTAA Lynx Air 00032718 24004661 AIF 2024-03-04 260.35 -260.35 0.00
GTAA Lynx Air 00032718 24004662 AIF 2024-03-04 131,559.12 -80,991.76 50,567.36
GTAA Lynx Air 00032718 24005103 CHECKIN 2024-03-04 5,520.28 -5,520.28 0.00
GTAA Lynx Air 00032718 24005865 IT SERVICE 2024-03-25 117.52 0.00 117.52
GTAA 1263343 Alberta Inc 00032804 24005784 RENT 2024-03-25 4,369.71 0.00 4,369.71
GTAA 1263343 Alberta Inc 00032804 24005785 RENT 2024-04-01 4,369.71 0.00 4,369.71

Total 247,208.30 -187,784.00 59,424.30

Total Prepayment Application -187,784.00

GTAA
AR Aging Report
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This is Exhibit “L” referred to in the affidavit of Jason Boyd 
sworn before me over videoconference in accordance with the 

Administering Oath or Declaration Remotely Regulation, O. Reg 
431/20, on May 24, 2024, while I was located in the City of 

Toronto, in the Province of Ontario, and the affiant was located 
in the City of Toronto in the Province of Ontario.

Commissioner for Taking Affidavits 
(or as may be) 

Shimon Sherrington
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This is Exhibit “M” referred to in the affidavit of Jason Boyd 
sworn before me over videoconference in accordance with the 

Administering Oath or Declaration Remotely Regulation, O. Reg 
431/20, on May 24, 2024, while I was located in the City of 

Toronto, in the Province of Ontario, and the affiant was located 
in the City of Toronto in the Province of Ontario.

Commissioner for Taking Affidavits 
(or as may be) 

Shimon Sherrington
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Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 

Toronto, Ontario, Canada M5X 1B8 

416.362.2111 MAIN 

416.862.6666 FACSIMILE 

   

 

Toronto 

Montréal 

Calgary 

Ottawa 

Vancouver 

New York 

 

March 5, 2024 Shawn Irving 
Direct Dial: 416.862.4733 

sirving@osler.com 
 

Sent by Electronic Mail (rvandemosselaer@osler.com) 

 

Osler, Hoskin & Harcourt LLP  

Suite 2700, Brookfield Place  

225 – 6th Avenue S.W.  

Calgary, Alberta  T2P 1N2 

Dear Mr. Van de Mosselaer: 

In the Matter of a Plan of Compromise or Arrangement of Lynx Air Holdings 

Corporation and 1263343 Alberta Inc. dba Lynx Air – Airport Improvement Fee 

Trust 

We act for the Greater Toronto Airports Authority (the “GTAA”). We are aware that on 

February 22, 2024, Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx 

Air (collectively “Lynx Air”) sought and obtained an initial order (as subsequently 

amended and restated, the “ARIO”) under the Companies’ Creditors Arrangement Act 

(“CCAA”). 

 

As you may know, 1263343 Alberta Inc. (dba Lynx Air) and the GTAA are parties to the 

Greater Toronto Airports Authority Airport Improvement Fee Agreement (the “AIF 

Agreement”), dated January 1, 2023. The AIF Agreement sets out, among other things, 

the requirement that the Airport Improvement Fee (“AIF”) charged by the GTAA to 

Enplaned Passengers (as defined in the AIF Agreement) be collected and held by Lynx Air 

on behalf of GTAA and remitted back to the GTAA. 

 

Paragraph 2.1.1(c) expressly provides that the AIF collected on behalf of the GTAA by 

Lynx Air are funds or revenues belonging to the GTAA and not Lynx Air. Moreover, Lynx 

Air is expressly required to hold the AIF in trust for the benefit of the GTAA. As such, the 

AIF collected by Lynx Air from Enplaned Passengers represent trust funds that do not form 

part of the debtor’s Property (as that term is defined in the ARIO) and cannot be distributed 

to Lynx’s creditors or otherwise used as part of the CCAA proceeding. An excerpt of the 

applicable provisions in the AIF Agreement is attached as Schedule “A”. A full copy of 

the AIF Agreement, which is confidential, is available upon request. 

 

As of February 21, 2024, Lynx Air is holding CAD $1,710,148.23 million in AIF (the “AIF 

Monies”) in trust on behalf of the GTAA. GTAA demands that Lynx Air immediately 

remit the AIF Monies that remain owing to the GTAA, failing which the GTAA intends to 

bring a payment motion in the CCAA proceeding. In the meantime, we expect that Lynx 

Air will refrain from taking any steps to deplete or use the AIF Monies in any way. 
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Page 2 

  

 

 

We look forward to hearing from you.   

Sincerely, 

 
 

Shawn Irving 

Partner 

 

 

cc.  FTI Consulting Canada Inc. in its capacity as Monitor of Lynx Air 

            McCarthy Tétrault LLP, Counsel for the Monitor 

            Julie Treleaven, Osler, Hoskin & Harcourt LLP (Calgary)  

 Andrea Campbell, Greater Toronto Airports Authorities  

 Peter Humele, Greater Toronto Airports Authorities 

 Emma Smith, Osler, Hoskin & Harcourt LLP (Toronto) 
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John Peellegoda
Acting Chief Financial Officer

-~ GREATER TORONTO AIRPORTS AUTHORITY 
AIRPORT IMPROVEMENT FEE AGREEMENT 

GTAA 

Toronto-Pearson International Airport 
P.O. Box 6031, Toronto AMF, Ontario, LSP 1B2 

DATE: January 1, 2023 (the "Effective Date") 

NAME OF CARRIER: 1263343 Alberta Inc. (dba Lynx Air) 

As of the Effective Date, each of the Greater Toronto Airports Authority ("GTAA") and 1263343 Alberta Inc. (dba Lynx Air) 
("Air Carrier") hereby agree as follows with respect to the imposition by GTAA of an Airport Improvement Fee, the collection 
of Deposits by Air Carrier from certain passengers and the remittance of Deposits by Air Carrier to GTAA as hereinafter set 
forth. 

Greater Toronto Airports Authority 

~ Per: __ ~--'-===~-----------
Name: 
Title: 

::::3f ii'In,.(db 

Name: Michael S. Holditch 
Title: Chief Financial Officer 
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GT AA to evaluate, consult on and ultimately provide a recommendation to the ACC on the 
technical suitability of all Reviewable Capital Programs; and 

"Vice President and Chief Financial Officer" means the GTAA employee holding the position 
of Vice-President and Chief Financial Officer from time to time and will include any acting Vice
President and Chief Financial Officer and, if the title of the position is changed, the employee who 
is able to exercise the authority of the Vice President and Chief Financial Officer for the purposes 
of this Agreement. 

1.2. Words importing the singular number include the plural and vice versa and words 
importing gender include the masculine, feminine and neuter genders. 

1.3. The division of this Agreement into Articles, Sections, Subsections, paragraphs and 
subparagraphs and the insertion of headings are for convenience ofreference only and will 
not affect the construction or interpretation of this Agreement. 

1.4. The words "hereof', "herein", "hereunder" and similar expressions used in any Article or 
Section of this Agreement relate to the whole of this Agreement and not to that A1ticle or 
Section only, unless otherwise expressly provided. 

1.5. Wherever in this Agreement the terms "include", "includes", "including" or any 
derivations thereof are used, such term will be interpreted to mean "including, without in 
any way limiting the generality of the foregoing," such that any list following such term 
will not be construed so as to constitute an exhaustive list of the items so listed. 

1.6. Except as othe1wise indicated herein, at all times during the Term of this Agreement, the 

Patties will act reasonably in exercising their rights or discretions, making requests, making 

determinations and performing their duties and obligations under and in connection with 
this Agreement. 

2. AIRPORT IMPROVEMENT FEE 

2.1. Imposition and Usage of AIF and Remittance/Collection of Deposits 

2.1.1 (a) The Parties agree that in general, AIF (specifically excluding amounts to be retained 
by Air Carrier in respect of the Administration Cost and amounts collected and 
remitted in respect of HST and other applicable taxes which will be remitted to the 
relevant authorities) will be used by GTAA for the purpose of Capital Programs 
and Capital Projects designed in furtherance of the: 

(i) creation of operational efficiencies that reduce operating cost; 
(ii) development of operating capacity; 
(iii) generation of positive cash flow from non-aeronautical revenue sources; 

and 
(iv) other purposes set forth in Section 2.3 hereof, 
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and for debt se1vice on any Capital Projects or Programs (which, for clarity, include 
debt service on any capital projects or programs which have been incurred by 
GTAA prior to the Effective Date of this Agreement). 

(b) During the Term, GTAA intends to impose an AIF in respect of the Enplaned 
Passengers carried by air carriers (including Air Carrier) operating from the 
Airport. In consideration of the retention by Air Carrier of the Administration Cost 
referred in Section 2.5 of this Agreement, Air Carrier will make every 
commercially reasonable effort to collect, or cause to be collected, the Deposit for 
and on behalf of GT AA at the time of the sale of a Ticket to each prospective 
Enplaned Passenger which will be held as a Deposit by Air Carrier and remitted to 
GTAA as provided in this Agreement. 

(c) Subject to the terms of Section 2.4.2. of this Agreement, each of the Pa1ties 
acknowledge and agree that: (i) the Deposits collected on behalf of GTAA by Air 
Carrier from the prospective Enplaned Passengers are funds properly belonging to 
GT AA and not Air Carrier; and (ii) the Deposits collected by Air Carrier will be 
held by Air Carrier in trust for the benefit of GT AA. Notwithstanding and without 
prejudice to the fact that the Deposits will be collected and held by Air Carrier in 
trust for GTAA, but subject to the terms of Section 2.4.2. of this Agreement, the 
Parties each acknowledge that such Deposits collected will be commingled in the 
accounts of Air Carrier with other funds collected during the normal course of 
business with no obligation to segregate the Deposits from these other funds, and 
GTAA will be under no obligation at any time to segregate AIF from any other 
funds it may have. 

(d) Notwithstanding anything to the contrary in this Agreement, the Parties 
acknowledge and agree that, as of January 1, 2023, Air Carrier and all of the other 
Participating Air Carriers shall be permitted to: continue using the same IATA 
"ticket tax" code (IA TA Code: SQ); reflect on their Tickets the current AIF 
description; and collect and remit the AIF in the manner currently being used by 
all of the Participating Air Carriers, and same will not constitute a breach of any 
obligation of this Agreement. The Pa1ticipating Air Carriers will work with IATA 
and the other Canadian airports diligently to develop and publish, through the IA TA 
Ticket Tax Box Service, a new IATA "ticket tax" code and description reflecting 
the collection of Deposits in the manner otherwise provided herein. After the 
publication of the new IATA "ticket tax" code, and as set-out therein, Air Carrier 
will: reflect the new IATA-approved description on their Tickets; and collect and 
remit the Deposits on the Remittance Forms to accordingly reflect the Deposit 
mechanism provided herein. 

2.1.2. The obligation to collect and remit Deposits will not apply to Exempt Se1vices provided 
by Air Carrier. In addition, air carriers who carry less than two thousand (2,000) Enplaned 
Passengers per calendar year will not be required to collect, hold and remit any Deposits, 
unless GTAA so elects such air carriers to require such collection, holding and remittance. 

2.1.3. Any AIF or fee charged by GT AA on Non-Participating Air Carriers in lieu of the AIF 
imposed by GTAA will be set at a Canadian whole dollar amount per Enplaned Passenger 
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for Participating Air Carriers or Non-Participating Air Carriers (as the case may be) plus 
HST and other applicable taxes. In addition, GT AA will also set an AIF in respect of 
Connecting Passengers for Participating Air Carriers or Non-Participating Air Carriers (as 
the case may be) which will be set at a Canadian whole dollar amount per Connecting 
Passenger. 

2.1.4. GT AA has the right at any time during the Term to increase or decrease the amount of the 
AIF payable by Enplaned Passengers as set out herein. GT AA has the right at any time 
during the Term to increase or decrease the amount of the Deposit to be collected, held in 
accordance with Section 2.1.1.(b) and remitted by Air Carrier, provided that GT AA will 
provide at least 90 calendar days prior written Notice to the ACC and to the Participating 
Air Carriers. 

2.1.5. Regardless of which air carrier sells a Ticket to a prospective Enplaned Passenger or which 
air carrier designator code is on the Enplaned Passenger's Ticket, the Parties acknowledge 
and agree that the Participating Air Carrier on whom the Enplaned Passenger actually 
travels will be the party responsible for the remittance of the Deposit for that prospective 
Enplaned Passenger in accordance with the other provisions of this Agreement, and, if Air 
Carrier also sold the Ticket to the prospective Enplaned Passenger, Air Carrier will be 
responsible for the collection of the Deposit for such Enplaned Passenger. 

2.1.6. Except as permitted under Section 2.1.2, GT AA will not levy GTAA Rates and Charges, 
including landing fees and general terminal charges, on any less favourable terms and 
conditions to Participating Air Carriers and their passengers, having regard to the AIF 
imposed by GTAA, than are levied on Non-Participating Air Carriers and their passengers, 
provided that nothing herein will be interpreted or construed so as to limit the unfettered 
right of GT AA to set GTAA Rates and Charges at such levels as it deems appropriate in 
its sole discretion or to offer incentive programs from time to time or to set different fees 
in lieu of AIF rates for Non-Participating Air Carriers than AIF rates for Participating Air 
Carriers. Air Carrier acknowledges and agrees that the current arrangement (which Air 
Carrier agrees is compliant with the foregoing) for Non-Participating Air Carriers is that 
they pay a fee in lieu of the AIF, which is not, and will not be, less than the dollar amount 
of the AIF, and which is on the basis of the number of seats instead of the number of 
Enplaned Passengers, and that GT AA may revise such charging and collection 
methodology in its sole discretion at any time, subject to the limitations stated in this 
Section 2.1.6. 

2.1.7. If, as a result of any of the following events (an "AIF Legislative Initiative"): 

(a) any order, directive, legislative initiative, regulatory change and/or binding policy 
statement issued by a government authority having jurisdiction over the imposition 
or collection of an AIF by GTAA; or 

(b) any order or judgment of any court or administrative body of competent 
jurisdiction, 
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GT AA is unable to impose an AIF or Participating Air Carriers are unable to collect the 
Deposits, the obligations of each Pmiy contained in this Agreement will cease, save and 
except: 

(a) the obligation of Air Carrier to collect Deposits in accordance with Section 
2.1.1.(b ), up to and including the date upon which the government authority having 
jurisdiction or the court or administrative body, has issued, promulgated or enacted 
the AIF Legislative Event (the "Event Date"); and 

(b) the obligations of the Pmties described in Section 2.5 to the extent of the Deposits 
collected, held in accordance with Section 2.1.1.(b) and remitted by Air Carrier for 
the period up to and including the Event Date. 

2.2. Capital Review Process 

2.2.1. Airport Master Plan and Capital Plan 

Upon the execution of this Agreement, GTAA will provide to the TSC the most current 
version of the Airport Master Plan along with its five-year capital plan for the Airport (the 
"Capital Plan") which will outline and detail (using written descriptions and illustrations) 
GTAA's capital budget over the number of years covered by the Capital Plan, and its 
planned Capital Programs, including Reviewable Capital Programs. For clarity and 
certainty, and as applicable, the Capital Plan will include the terms related to any Permitted 
Transit Funding Amount. The Pmties acknowledge that the Capital Plan is and will 
continue to be an evolving document as GTAA's strategy and capital plans evolve, and 
accordingly GT AA will provide the TSC on an annual basis with an updated version of its 
Capital Plan. GTAA and the TSC may review and discuss the Airport Master Plan and the 
Capital Plan, provided that nothing herein will be construed so as to give the TSC or any 
Participating Air Carrier the right of consultation (including the Consultation Process) with 
GTAA with respect thereto. 

2.2.2. Reporting 

(a) Reporting on Airport Master Plan and Capital Plan 

GTAA will, on a semi-annual basis ( or more frequently if GT AA determines that 
more frequent reports are warranted to achieve the purposes of this Agreement) 
provide to the ACC updated information petiaining to: 

(i) Capital Plan impact on debt and debt service levels; 
(ii) Capital Plan impact on operating budget; 
(iii) Amendments to the Capital Plan; and 
(iv) Amendments to the Airport Master Plan. 
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This is Exhibit “N” referred to in the affidavit of Jason Boyd 
sworn before me over videoconference in accordance with the 

Administering Oath or Declaration Remotely Regulation, O. Reg 
431/20, on May 24, 2024, while I was located in the City of 

Toronto, in the Province of Ontario, and the affiant was located 
in the City of Toronto in the Province of Ontario.

Commissioner for Taking Affidavits 
(or as may be) 

Shimon Sherrington
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Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 1B8 
416.362.2111 MAIN 
416.862.6666 FACSIMILE 
   

 

Toronto 

Montréal 

Calgary 

Ottawa 

Vancouver 

New York 

 

March 28, 2024 Shawn Irving 
Direct Dial: 416.862.4733 
sirving@osler.com 
 

Sent by Electronic Mail 
 
Osler, Hoskin & Harcourt LLP  
Suite 2700, Brookfield Place  
225 – 6th Avenue S.W.  
Calgary, Alberta,T2P 1N2 
Attn: Randal Van de Mosselaer 
(rvandemosselaer@osler.com) 

McCarthy Tétrault LLP 
421 7 Avenue SW 
Calgary, AB 
T2P 4K9 
Attn: Sean Collins 
(scollins@mccarthy.ca) 

Dear Sirs: 

In the Matter of a Plan of Compromise or Arrangement of Lynx Air Holdings 
Corporation and 1263343 Alberta Inc. dba Lynx Air – Airport Improvement Fee 
Trust 

As you know, we act for the Greater Toronto Airports Authority (the “GTAA”) in 
connection with the Lynx Air CCAA proceeding. On March 5, 2024, we wrote to Mr. Van 
de Mosselaer, counsel to the Applicants, copying FTI Consulting Canada, in its capacity 
as Monitor of the Applicants, asserting that Lynx Air is holding at least CAD 
$1,710,148.23 million (the “AIF Monies”) in trust on behalf of the GTAA and demanding 
that Lynx Air immediately remit those funds to the GTAA, as they do not form part of the 
Property of the Applicants.  We also asked that the Applicants confirm that the AIF Monies 
were not being depleted as part of the CCAA proceedings. 
 
To date, we have not received a response to our March 5th letter. We reiterate our demand 
herein.   
 
In addition, earlier this week, the Applicants served materials in connection with an 
application to be heard on April 2, 2024 seeking, among other things, an Order approving 
an Agreement entered into between Lynx Air and The Boeing Company (“Boeing”) dated 
March 21, 2024 (the “Termination Agreement”). As we understand it, the Termination 
Agreement purports to terminates an agreement that had previously been entered into 
between Lynx Air and Boeing in 2015 giving Lynx the right to purchase certain aircraft 
and lease additional aircraft from Boeing. In exchange for entering into the Termination 
Agreement, and if approved by the CCAA Court, Boeing has agreed to pay the Applicants 
an agreed amount of compensation.  
 
It does not appear, based on our review of the materials, that the Applicants will be seeking 
any form of distribution order in connection with the April 2nd Application. If our 
understanding is incorrect, please advise forthwith.  It is not our intention to interfere with 
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the April 2nd Application, or the SISP more generally, so long as our clients’ rights and 
claim to the AIF Monies are not in any way prejudiced.   
 
Finally, we understand that Ms Karen Fellowes, KC of Stikeman Elliott LLP has recently 
been retained on behalf of the Vancouver Airport Authority and certain other airport 
authorities in Canada who, like the GTAA, assert that Lynx Air is holding unremitted AIF 
funds in trust on their behalf. We have had some preliminary discussions with Ms Fellowes 
in relation to these proceedings and our clients’ respective claims to funds held in trust by 
the Applicants. We agree that it would be beneficial to have a meeting with counsel to the 
Applicants, the Monitor and its counsel to discuss these issues, and to discuss a reasonable 
timetable for an application before the CCAA Court, if necessary. 
 
In the meantime, we continue to expect that Lynx Air will refrain from taking any steps to 
deplete or use the AIF Monies in any way. 

We look forward to hearing from you.   

Sincerely, 

 
 

Shawn Irving 
Partner 
 
 
cc.  Deryck Helkaa, Brett Wilson and Dustin Olver, FTI Consulting Canada Inc. in its 

capacity as Monitor of Lynx Air 
            Walker MacLeod, Pantelis Kyriaskakis and Nathan Stewart, McCarthy Tétrault 

Julie Treleaven, Osler, Hoskin & Harcourt LLP (Calgary)  
 Karen Fellowes, KC, Stikeman Elliott LLP 

Emma Smith, Osler (Toronto) 

927



This is Exhibit “O” referred to in the affidavit of Jason Boyd 
sworn before me over videoconference in accordance with the 

Administering Oath or Declaration Remotely Regulation, O. Reg 
431/20, on May 24, 2024, while I was located in the City of 

Toronto, in the Province of Ontario, and the affiant was located 
in the City of Toronto in the Province of Ontario.

Commissioner for Taking Affidavits 
(or as may be) 

Shimon Sherrington
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Osler, Hoskin & Harcourt LLP 
Suite 2700, Brookfield Place 
225 – 6th Avenue S.W. 
Calgary, Alberta, Canada  T2P 1N2 
403.260.7000  MAIN 
403.260.7024  FACSIMILE 
   

 

Calgary 

Toronto 

Montréal 

Ottawa 

Vancouver 

New York 

 

April 2, 2024 Tommy Gelbman 
Direct Dial: 403.260.7073 
TGelbman@osler.com 
Our Matter Number: 1246361 
 

Sent By Email 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, ON M5X 1B8 
 
Stikeman Elliot LLP 
888 3rd Street S.W., 4200 Bankers Hall West 
Calgary, AB T2P 5C5 

Attention: Shawn Irving and Karen Fellows, K.C. 

Dear Mr. Irving and Ms. Fellows: 

Re:  In the matter of the Companies’ Creditors Arrangement Act proceedings of 
1263343 Alberta Inc. dba Lynx Air and Lynx Air Holdings Corporation 

We are in receipt of each of your March 28, 2024 letters requesting payment of Airport 
Improvement Fees (the “AIF Monies”) on behalf of several Canadian airport authorities, 
and asserting certain amounts to be held in trust by Lynx Air for the benefit of your 
respective clients.  

Capitalized terms used but not defined herein shall have the same meanings ascribed to 
them in the Affidavit of Michael Woodward, dated February 22, 2024.  

We respectfully disagree that Lynx Air must remit any AIF Monies to the airport 
authorities at this time. Our initial review of the asserted trust claims suggests that not all 
amounts claimed to be AIF Monies held in trust can accurately be characterized as such, 
especially in light of the substantial amounts paid to several airport authorities in priority 
to other stakeholders by virtue of the airport authorities having drawn on their irrevocable 
letters of credit.1 

Lynx Air’s relationship with each airport authority is different, and as such their respective 
circumstances are different. This letter will set out Lynx Air’s position with respect to AIF 
Monies generally, and a separate accounting for each airport authority will be provided in 

 
1  Lynx Air provided security deposits in the form of irrevocable letters of credit to: (i) Greater Toronto 

Airport Authority, (ii) Vancouver Airport Authority, (iii) Winnipeg Airport Authority Inc., and (iv) 
Halifax International Airport Authority. These agreements indicate that some or all of the security is for 
the purpose of paying any outstanding AIF Monies.  
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due course, based on, inter alia, the respective agreements in place, draws on letters of 
credit, characterization of the outstanding amounts claimed, and the relevant law.  

If AIF Monies claimed by the airport authorities are, as a matter of law, held in trust, then 
the CCAA and the common law governing such trusts will necessarily govern their 
distribution. As noted by Ms. Fellows, under paragraph 67(1)(a) of the BIA, trust funds do 
not form part of a debtor’s property. We acknowledge this principle applies under the 
CCAA.2 However, when trust property is commingled with a debtors’ property, the process 
of remittance is complex. Moreover, if some of the asserted pre-filing claims have been 
paid by virtue of the fact that a claimant has drawn on a letter of credit, then two 
assessments must be made: (i) against which claims does the letter of credit apply and, in 
turn, (ii) how to characterize the outstanding amounts claimed – i.e., are the amounts in 
fact held in trust or do they constitute unsecured debt?3 If such outstanding amounts are 
held in trust as a matter of law and have not, as a matter of fact, been expended (i.e., the 
trust funds remain identifiable), then the law contemplates three potential distribution 
methods: (i) the rule in Clayton’s Case; (ii) the lowest intermediate balance rule; or (iii) 
the pro rata approach.4  

These issues must be carefully assessed for each airport authority and resolved in due 
course, by agreement or, if necessary, by way of application. In any event, nothing in 
today’s application affects this analysis. 

Once you have had an opportunity to consider the foregoing, and our forthcoming 
individual assessments, we would be pleased to discuss a potential meeting, to include the 
Monitor. 

Yours truly, 
 

 
Tommy Gelbman 
 

 
cc: Randal Van de Mosselaer and Julie Treleaven, Osler, Hoskin & Harcourt LLP 

Sean Collins and Walker MacLeod, McCarthy Tetrault LLP 
Deryck Helkaa and Dustin Olver, FTI Consulting Canada Inc. 

 
2  Century Services Inc v Canada (Attorney General), 2010 SCC 60 at paras 23-24. 
3  BMP Global Distribution Inc v Bank of Nova Scotia, 2009 SCC 15 at para 75. 
4  Easy Loan Corp v Wiseman, 2017 ABCA 58 at para 28. 
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This is Exhibit “P” referred to in the affidavit of Jason Boyd 
sworn before me over videoconference in accordance with the 

Administering Oath or Declaration Remotely Regulation, O. Reg 
431/20, on May 24, 2024, while I was located in the City of 

Toronto, in the Province of Ontario, and the affiant was located 
in the City of Toronto in the Province of Ontario.

Commissioner for Taking Affidavits 
(or as may be) 

Shimon Sherrington
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Osler, Hoskin & Harcourt LLP 
Suite 2700, Brookfield Place 

225 – 6th Avenue S.W. 

Calgary, Alberta, Canada  T2P 1N2 

403.260.7000  MAIN 

403.260.7024  FACSIMILE 

   

 

Calgary 

Toronto 

Montréal 

Ottawa 

Vancouver 

New York 

 

April 12, 2024 Tommy Gelbman 
Direct Dial: 403.260.7073 

TGelbman@osler.com 

Our Matter Number: 1246361 
 

Sent By Email 

Osler, Hoskin & Harcourt LLP 

Box 50, 1 First Canadian Place 

Toronto, ON M5X 1B8 

Attention: Shawn Irving 

Re:  In the matter of the Companies’ Creditors Arrangement Act proceedings of 

1263343 Alberta Inc. dba Lynx Air and Lynx Air Holdings Corporation 

Further to our April 2 and 9, 2024 correspondence, we write to set out the Applicant’s 

position in respect of the GTAA’s trust claim over pre-filing Airport Improvement Fees 

(the “AIF Monies”) collected by Lynx Air on behalf of the GTAA. 

Capitalized terms used but not defined herein shall have the same meanings ascribed to 

them in the February 22, 2024 affidavit of Michael Woodward. 

The Trust Relationship 

Lynx Air and the GTAA are parties to a January 1, 2023 Greater Toronto Airports 

Authority Airport Improvement Fee Agreement (the “AIF Agreement”), which Lynx Air 

accepts created a trust relationship in respect of AIF Monies:  

2.1.1(c) the AIF collected on behalf of the GTAA by the Air Carrier from 

the Enplaned Passengers (excluding the amounts collected by the Air 

Carrier for itself in respect of the Administration Cost) are funds or 

revenues properly belonging to the GTAA and not the Air Carrier; and 

(ii) the AIF collected by the Air Carrier (excluding the amounts collected 

by the Air Carrier for itself in respect of the Administration Cost) shall 

be held by the Air Carrier in trust for the benefit of the GTAA. 

Notwithstanding and without prejudice to the fact that the AIF shall be 

collected and held by the Air Carrier in trust for the GTAA, the Parties 

each acknowledge that such AIF collected may be commingled in the 

accounts of the Air Carrier with other funds collected during the normal 

course of business. 

As such, the AIF Monies collected on behalf of the GTAA did not form part of Lynx Air’s 

property.  
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Quantum of AIF Monies 

Section 5 of the GTAA’s Air Carrier – Application for Entry provides that the Letter of 

Credit constituted a security deposit “in an amount calculated by the GTAA Finance 

Controller for Landing Fees, General Terminal Fees, Apron Fees, Check-In Fees and 

Airport Improvement Fees”. We understand from the revised Schedule A-1 for summer 

20231 that the Letter of Credit was allocated as follows:  

The security deposit was increased to $3,100,000 in June 2023. On or around March 1, 

2024, the GTAA drew on the Irrevocable Standby Letter of Credit (No. 356141) issued in 

favour of the GTAA on April 12, 2022, in the amount of $3,100,000, as amended, for the 

account of Lynx Air (the “Letter of Credit”).2  

Lynx Air has reviewed its accounting records to calculate pre-filing and post-filing AIF 

Monies that had been collected and held in trust by Lynx Air as follows:  

Pre-Filing  Post-Filing 
Letter of Credit 

Drawn 

Total Outstanding 

AIF Monies 

$1,782,424 $5,959 ($3,100,000) $0 

Lynx Air has made the post-filing AIF remittances to the GTAA to satisfy the latter, and 

the Letter of Credit was applied against pre-filing AIF Monies in priority over secured and 

unsecured debt claims. As such, all AIF Monies have been remitted to the GTAA. The 

remainder of the Letter of Credit – $1,311,617 – satisfied a portion of the pre-filing debt 

owed by Lynx Air to the GTAA. Accordingly, any residual amounts claimed by the GTAA 

constitutes unsecured pre-filing debt.  

 
1  Email and attachments from Nadia Roopchand to Mike Woodward dated March 24, 2023. 

2  Letter from MLT Aikins LLP dated February 28, 2024, regarding ATB Financial’s release of the Letter 

of Credit funds to the GTAA. 

Aeronautical Related Security Deposit 

Requirement 
$1,596,943 52.08% 

AIF Security Deposit Requirement  $1,469,170 47.92% 

Total Security Deposit Requirement  $3,066,113 
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Based on the foregoing, we respectfully disagree that Lynx Air currently holds any AIF 

Monies in trust for the GTAA. Indeed, the Letter of Credit has served to put the GTAA in 

an advantageous position vis-à-vis other Lynx Air creditors because all AIF Monies have 

been remitted, and a significant portion of unsecured debt was paid. To allocate the Letter 

of Credit differently would put the GTAA in a far more advantageous position vis-à-vis 

other creditors, which result would have no support under the CCAA or the common law.  

We remain open to meeting with you should the GTAA continue to take a different position 

having considered the foregoing. 

Yours truly, 

 

 

 

Tommy Gelbman 

 

cc: Randal Van de Mosselaer and Julie Treleaven, Osler, Hoskin & Harcourt LLP 

Sean Collins and Walker MacLeod, McCarthy Tetrault LLP 

Deryck Helkaa and Dustin Olver, FTI Consulting Canada Inc. 
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This is Exhibit “Q” referred to in the affidavit of Jason Boyd 
sworn before me over videoconference in accordance with the 

Administering Oath or Declaration Remotely Regulation, O. Reg 
431/20, on May 24, 2024, while I was located in the City of 

Toronto, in the Province of Ontario, and the affiant was located 
in the City of Toronto in the Province of Ontario.

Commissioner for Taking Affidavits 
(or as may be) 

Shimon Sherrington
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Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 

Toronto, Ontario, Canada M5X 1B8 

416.362.2111 MAIN 

416.862.6666 FACSIMILE 

   

 

Toronto 

Montréal 

Calgary 

Ottawa 

Vancouver 

New York 

 

April 25, 2024 Shawn Irving 
Direct Dial: 416.862.4733 

sirving@osler.com 
 

Sent by Electronic Mail 

 

Osler, Hoskin & Harcourt LLP  

Suite 2700, Brookfield Place  

225 – 6th Avenue S.W.  

Calgary, Alberta,T2P 1N2 

Attn: Randal Van de Mosselaer & Tommy 

Gelbman 

(rvandemosselaer@osler.com) 

McCarthy Tétrault LLP 

421 7 Avenue SW 

Calgary, AB 

T2P 4K9 

Attn: Sean Collins 

(scollins@mccarthy.ca) 

Dear Sirs: 

In the Matter of a Plan of Compromise or Arrangement of Lynx Air Holdings 

Corporation and 1263343 Alberta Inc. dba Lynx Air – Airport Improvement Fee 

Trust 

We write in response to Mr. Gelbman’s letter dated April 12, 2024. 

 

In the April 12 letter, Lynx Air advised that while it accepted that the AIF Agreement 

created a trust relationship in respect of monies collected by Lynx Air from Enplaned 

Passengers at Pearson on behalf of the GTAA (“AIF amounts”), it was Lynx Air’s position 

that all AIF amounts have been remitted to the GTAA and that no further AIF amounts are 

owing. To support this assertion, Lynx Air asserts that the letter of credit issued by ATB 

Financial to secure various obligations owing to the GTAA, including Aeronautical Fees 

and Charges and AIF monies to be collected, which was drawn upon by the GTAA (as 

amended, the “Letter of Credit”), was applied by the GTAA against the pre-filing AIF 

amounts such that no such amounts remain outstanding and subject to a trust in favour of 

the GTAA.  

 

The GTAA respectfully disagrees. The GTAA, not Lynx Air, is entitled to determine how 

to apply the Letter of Credit to outstanding amounts secured by that instrument, in its sole 

discretion. Section 5 of the GTAA’s Air Carrier – Application for Entry (the “Air Carrier 

Agreement”) required Lynx Air to post a letter of credit as a security deposit “in an amount 

calculated by the GTAA Finance Controller for Landing Fees, General Terminal Fees, 

Apron Fees, Check-In Fees and Airport Improvement Fees”. The Air Carrier Agreement 

does not specify how the letter of credit is to be allocated to amounts that are owing by 

Lynx Air to the GTAA and that are secured by the letter of credit. Additionally, the revised 

Schedule A-1 for summer 2023 (“Schedule A-1”) sets out the minimum letter of credit 

security deposit requirements for Lynx Air in respect of Aeronautical Fees and Charges 
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and AIF, but does not stipulate how any letter of credits or security deposits must be 

allocated.  

 

That GTAA has full discretion with respect to how to apply the Letter of Credit in the event 

of a default by Lynx Air is expressly confirmed under section 2.38 of The Pearson 

Standard: Rules and Regulations1 (the “GTAA Rules”), to which Lynx Air is required to 

comply. The GTAA Rules, which bind all Air Carriers pursuant to the Air Carrier 

Agreement, expressly permits the GTAA to apply any security deposit submitted, in this 

case through the Letter of Credit, towards overdue amounts of Aeronautical Fees and 

Charges or under any other agreements. Section 2.38 states: 

 

Air Carriers must submit a security deposit in a form and 

amount determined by the GTAA’s Finance Controller and 

detailed in the GTAA’s Air Carrier – Application for Entry 

prior to commencing operations. The GTAA may apply the 

security deposit towards overdue amounts of Aeronautical 

Fees and Charges or to cover costs associated with violations 

of the GTAA Rules or under any other agreements. 

[emphasis added] 

Moreover, section 13.5.4 of the GTAA Rules provides that failure by the Airport User (in 

this case, Lynx Air) to address a “Notice of Non-Compliance” may result in “any other 

actions that are appropriate and necessary in the circumstances and at the sole discretion of 

the GTAA.” A Notice of Non-Compliance is defined within the GTAA Rules Glossary as 

“[a] document issued by the GTAA that explains the nature and scope of non-compliance 

with the GTAA Rules, including any required steps to address or remedy the non-

compliance, as well as the timeframe for those steps and remedies to be undertaken.”  

 

On February 16, 2024, the GTAA issued Lynx Air a default notice (the “Notice of 

Default”) regarding, among other things, Lynx Air’s failure to pay the GTAA Aeronautical 

Fees and Charges as set out under sections 2.34 – 2.37 of the GTAA Rules. The Notice of 

Default demanded payment of the total overdue and outstanding Aeronautical Fees and 

Charges and AIF by February 21, 2024. The Notice of Default constitutes a Notice of Non-

Compliance which empowers the GTAA to take any actions that are appropriate and 

necessary in the circumstances and at the sole discretion of the GTAA in order to address 

a Notice of Non-Compliance.2  

 

 
1 Under section 3(3) of the Air Carrier Agreement, Lynx Air agreed to observe and be bound by the terms of 

the GTAA Rules and the directives issued by the GTAA. 

2 GTAA Rules, section 13.5.4. 
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Given Lynx Air failed to cure the default by February 21, 2024, on or around March 1, 

2024, the GTAA drew on the Letter of Credit in the amount of CAD $3,100,000. As it was 

entitled to do, the GTAA applied the Letter of Credit first to outstanding Aeronautical Fees 

and Charges, which totaled CAD $2,977,156.83 as of that date. A detailed breakdown of 

how the Letter of Credit was applied to Aeronautical Fees and Charges is attached as 

Schedule “A”. The GTAA then applied the remaining CAD $122,843.17 of the Letter of 

Credit to outstanding AIF amounts. However, significant AIF amounts remain owing. 

 

Lynx’s position that the GTAA was required to apply the Letter of Credit in a manner that 

it deems reasonable does not reflect the bargain between the parties and deprives the GTAA 

of the protection that it bargained for.   

 

More specifically, although the AIF amounts were also potentially secured by the Letter of 

Credit, the GTAA expressly bargained for additional protection for the AIF in the AIF 

Agreement, through a trust mechanism. This reflects the fact that AIF amounts were 

collected from Passengers and do not belong to the Lynx Air. The AIF amounts are not a 

debt of Lynx Air; they are monies collected by Lynx Air on behalf of the GTAA for 

administrative convenience and are required to be remitted in full to the GTAA, regardless 

of whether the Letter of Credit also secured this obligation. To date, the balance of the AIF 

amounts remains unremitted. 

 

It is not up to Lynx Air to determine how to apply the Letter of Credit or to require the 

GTAA to use the Letter of Credit to cancel Lynx’s trust obligations, leaving the unpaid 

Aeronautical Fees and Charges unsecured. In fact, the Letter of Credit creates an 

independent relationship between the issuer and the GTAA, which is consistent with the 

GTAA’s position that it is fully within its discretion to determine how to apply it. Nor is 

there any unfairness in this position, as asserted in the April 12 letter. To the contrary, it is 

Lynx Air’s position that is unfair, as it leaves the GTAA unsecured in a material amount, 

contrary to the parties’ bargain and the terms on which Lynx Air was granted access to 

Toronto Pearson Airport.  

 

Based on the above, the GTAA continues to assert a trust claim over all AIF amounts that 

were collected by Lynx Air on behalf of the GTAA and which remain unpaid and demands 

that these trust funds be remitted to the GTAA immediately.  

 

We are amenable to attending a meeting between the Applicants, the Monitor, and their 

respective counsel to address this issue, and to discuss a reasonable timetable for GTAA’s 

application before the CCAA Court, if necessary. 
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We look forward to hearing from you.   

Sincerely, 

 
 

Shawn Irving 

Partner 

 

 

cc.  Deryck Helkaa, Brett Wilson and Dustin Olver, FTI Consulting Canada Inc. in its 

capacity as Monitor of Lynx Air 

            Walker MacLeod, Pantelis Kyriaskakis and Nathan Stewart, McCarthy Tétrault 

Julie Treleaven, Osler, Hoskin & Harcourt LLP (Calgary)  

 Karen Fellowes, KC, Stikeman Elliott LLP 

Emma Smith, Osler (Toronto) 
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Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 

Toronto, Ontario, Canada M5X 1B8 
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Toronto 

Montréal 

Calgary 

Ottawa 

Vancouver 

New York 

 

SCHEDULE “A” 

 

Transaction 

Number 

Transaction 

Type 

Invoice Date Outstanding Amount (CAD 

Dollars) 

23022956 CHECKIN 2023-12-04 42,708.14 

23023011 AL-AERO 2023-12-04 370,461.13 

23023113 APRON FEE 2023-12-04 37,141.94 

23023472 AL-AERO 2023-12-18 396,587.47 

23023582 APRON FEE 2023-12-19 39,781.51 

23023818 IT SERVICE 2023-12-22 117.52 

24001001 CHECKIN 2024-01-03 57,893.05 

24001056 AL-AERO 2024-01-03 457,328.46 

24001146 APRON FEE 2024-01-03 44,077.24 

24001268 APRON FEE 2024-01-08 3,919.70 

24001553 AL-AERO 2024-01-18 412,479.91 

24001675 APRON FEE 2024-01-19 44,852.28 

24001836 IT SERVICE 2024-01-24 117.52 

24003175 AL-AERO 2024-02-05 317,690.57 

24003271 APRON FEE 2024-02-05 54,321.95 

24003352 CHECKIN 2024-02-06 46,345.37 

24003626 AL-AERO 2024-02-19 341,926.81 

24003726 APRON FEE 2024-02-20 70,781.51 

24004642 AL-AERO 2024-02-29 164,041.79 

24004647 APRON FEE 2024-02-29 34,002.20 

24005102 CHECKIN 2024-03-04 34,005.84 

24004649 SLOT FEE 2024-02-29 2,106.49 

24004645 IT SERVICE 2024-03-25 98.72 

24002285 RENT 02/01/2024 4,369.71 
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Transaction 

Number 

Transaction 

Type 

Invoice Date Outstanding Amount (CAD 

Dollars) 

    Total LOC 

Applied to 

Aeronautical Fees 

and Charges 

2,977,156.83 
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This is Exhibit “M" referred to in the Affidavit of Jessica Watts, 
sworn before me in the City of Calgary, in the Province of Alberta, 

on this 16th day of September 2024

KIRA BRYNN LYSENG
A Commissioner for Oaths 

In and for Alberta _
M Commission Exoles Sentember 11. ~076

Commissioner for Oaths and Notary 
iand for the Province of Alberta

942



Form 7
[Rule 3.8]

COURT FILE NUMBER 2401-02664

COURT COURT OF KING’S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, as amended 

AND IN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF LYNX AIR HOLDINGS CORPORATION 
and 1263343 ALBERTA INC. dba LYNX AIR

APPLICANTS CALGARY AIRPORT AUTHORITY, EDMONTON REGIONAL 
AIRPORT AUTHORITY, HALIFAX INTERNATIONAL 
AIRPORT AUTHORITY, VANCOUVER AIRPORT 
AUTHORITY, WINNIPEG AIRPORT AUTHORITY INC. and 
GREATER TORONTO AIRPORTS AUTHORITY 

RESPONDENT LYNX AIR HOLDINGS CORPORATION and 1263343 ALBERTA 
INC. dba LYNX AIR

DOCUMENT AFFIDAVIT IN RESPONSE TO APPLICATIONS RELATING 
TO TRUST CLAIMS   

ADDRESS FOR 
SERVICE AND
CONTACT 
INFORMATION OF
PARTY FILING THIS 
DOCUMENT

OSLER, HOSKIN & HARCOURT LLP
Barristers & Solicitors
Brookfield Place, Suite 2700 
225 6 Ave SW 
Calgary, AB T2P 1N2 
  
Solicitors: Tommy Gelbman / Julie Treleaven
Telephone:  (403) 260-7073 / 7048 
Email:  tgelbman@osler.com / jtreleaven@osler.com
File Number:  1246361 

AFFIDAVIT OF MICHAEL WOODWARD

SWORN MAY 31, 2024

I, Michael Woodward, of Calgary, Alberta, MAKE OATH AND SAY THAT:

Clerk’s Stamp

C52174

COM June 24, 2024

Jun 03, 2024

943



- 2 - 

  

1. I am the Chief Executive Officer and Director of my personal corporation, which has been 

contracted to provide the services of Interim Chief Financial Officer to Lynx Air (as that term is 

defined below), a role I commenced in March 2023. I have since been responsible for all financial-

related aspects of Lynx Air’s business. Prior to this role, I served as Chief Financial Officer of 

Campus Energy Partners, an energy infrastructure and supply company, and as a Vice President 

of BMO Capital Markets. I hold a Bachelor of Commerce in Accounting from the University of 

British Columbia and have obtained Chartered Accountant and Chartered Financial Analyst 

designations. 

2. As such, I have personal knowledge of the matters to which I depose in this affidavit, except 

where stated to be based on information and belief, in which case I have stated the source of my 

information and, in all such cases, I believe such information to be true. In preparing this affidavit, 

I consulted with Lynx Air’s accounting team and advisors, and reviewed relevant documents and 

information concerning Lynx Air’s operations and business and financial affairs.  

3. I swear this affidavit in response to applications:  

(a) by the Calgary Airport Authority, the Edmonton Regional Airport Authority, the 

Halifax International Airport Authority, the Vancouver Airport Authority and the 

Winnipeg Airport Authority Inc. (collectively, the “Airport Authorities”) for an 

order seeking, among other things, a declaration stating that the unremitted Airport 

Improvement Fees (“AIF”) owed to the Airport Authorities is subject to an express, 

implied, or constructive trust; and 

(b) by the Greater Toronto Airport Authority (the “GTAA”, and together with the 

Airport Authorities, the “Applicants”) for an order seeking, among other things, a 
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direction for Lynx Air to release $1,659,580.87 to the GTAA to satisfy trust claims 

relating to AIF.  

A. Lynx Air 

4. Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx Air (collectively, 

“Lynx Air”) are corporations duly incorporated pursuant to the laws of Alberta. Prior to the 

issuance of the Initial Order (as defined below), Lynx Air operated a Canadian ultra-low-cost 

carrier (“ULCC”) and offered flights to 18 destinations between April 2022 and February 2024. 

B. The Relevant Agreements  

5. To conduct the ULCC business, Lynx Air entered into certain agreements with each of the 

Applicants that govern, among other things, the fees payable by Lynx Air for use of each airport. 

I will describe these agreements below. 

(a) The Greater Toronto Airports Authority  

6. On January 1, 2023, Lynx Air entered into The Greater Toronto Airports Authority Airport 

Improvement Fee Agreement (the “GTAA AIF Agreement”) with the GTAA in respect of the 

use of Toronto-Lester B. Pearson International Airport (“Pearson”).  

7. Among other things, the GTAA AIF Agreement governs the collection, remittance and use 

of AIF in respect of Pearson. Section 2.1.1(c) of the GTAA AIF Agreement provides: 

[…] the AIF collected on behalf of the GTAA by the Air Carrier from the 
Enplaned Passengers (excluding the amounts collected by the Air Carrier 
for itself in respect of the Administration Cost) are funds or revenues 
properly belonging to the GTAA and not the Air Carrier; and (ii) the AIF 
collected by the Air Carrier (excluding the amounts collected by the Air 
Carrier for itself in respect of the Administration Cost) shall be held by 
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the Air Carrier in trust for the benefit of the GTAA. Notwithstanding 
and without prejudice to the fact that the AIF shall be collected and held by 
the Air Carrier in trust for the GTAA, the Parties each acknowledge that 
such AIF collected may be commingled in the accounts of the Air Carrier 
with other funds collected during the normal course of business. [Emphasis 
added] 

8. Section 5 of the GTAA’s Air Carrier – Application for Entry (the “GTAA Air Carrier 

Application”) requires Lynx Air to post an irrevocable letter of credit (“GTAA Letter of Credit”) 

as a security deposit “in an amount calculated by the GTAA Finance Controller for Landing Fees, 

General Terminal Fees, Apron Fees, Check-In Fees and Airport Improvement Fees.”  

9. The amount of the GTAA Letter of Credit was calculated twice annually based on two 

separate calculations. The first is a 45 day estimate of anticipated aeronautical related fees, and the 

second is a 30 day estimate of anticipated AIF. The GTAA last calculated the amount to be posted 

in March 2023 and provided an updated estimate in October 2023. Attached as Exhibit A is the 

calculation prepared by the GTAA, which shows, among other things, the following allocations:  

 March October 

Aeronautical Related Security 
Deposit Requirement  $1,596,943 52.08% $1,523,397 48.79% 

AIF Security Deposit 
Requirement  $1,469,170 47.92% $1,599,198 51.21% 

Total Security Deposit 
Requirement $3,066,113 $3,122,594 

10. Based on this calculation, Lynx Air posted a $3,100,000 Irrevocable Standby Letter of 

Credit (No. 356141), which was backed by a cash deposit held by ATB (also, the “GTAA Letter 

of Credit”).    

946



- 5 - 

  

11. Copies of the GTAA Air Carrier Application and the GTAA AIF Agreement are attached 

as Exhibits A and E to the Affidavit of Jason Boyd, sworn May 24, 2024.  

(b) The MOA 

12. As of April 6, 2022, Lynx Air became a signatory to a Memorandum of Agreement, dated 

May 31, 1999, as amended (the “MOA”). The parties to the MOA include (i) the Airport Transport 

Association of Canada, (ii) Signatory Air Carriers (as defined in the MOA, which includes Lynx 

Air), and (iii) Airports (as defined in the MOA, which includes the Airport Authorities).  

13. The GTAA is the only Applicant that is not a signatory to the MOA.   

14. The initial term of the MOA was 20 years, commencing on May 31, 1999 and expiring in 

2019. The term was extended by agreements effective January 20, 2004, February 12, 2019, 

November 28, 2019, April 1, 2020, December 1, 2020, December 1, 2021, December 1, 2022, and 

December 21, 2023 (the “2023 Amendment”). Pursuant to the 2023 Amendment, the MOA will 

expire on June 30, 2024. 

15. A copy of the MOA is attached to each of the affidavits filed by the Airport Authorities. A 

copy of the 2023 Amendment is attached hereto as Exhibit B. 

16. Among other things, the MOA contains terms regarding Lynx Air’s collection of AIF from 

air carrier passengers on behalf of the Airport Authorities. Section 20.1 of the MOA provides:  

The Parties expressly disclaim any intention to create a 
partnership, joint venture, trust relationship or joint enterprise. 
Nothing contained in this MOA nor any acts of any Party taken in 
conjunction hereunder, shall constitute or be deemed to constitute a 
partnership, joint venture, or principal/agency relationship in any 
way or for any purpose except as the Signatory Air Carriers acting 
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as agents for the Airports in collecting and remitting the AIF funds. 
Except as expressly set forth herein, no Party, shall have any 
authority to act for, or to assume any obligations or responsibility on 
behalf of, any other Party. [Emphasis added] 

(c) The Calgary Airport Authority 

17. In addition to the MOA, Lynx Air entered into an Agreement dated April 7, 2022, as 

amended July 1, 2023, with the Calgary Airport Authority (the “Agreement”). The Agreement 

contains terms under which Lynx would pay certain fees and charges to the Calgary Airport 

Authority. The Agreement does not make reference to AIF.  

18. The Agreement contains confidential and commercially sensitive business information, the 

public disclosure of which I understand would adversely affect and be prejudicial to the legitimate 

business interests the Calgary Airport Authority. For this reason, the Agreement contains non-

disclosure obligations, prohibiting its public disclosure. As a result, a copy of the Agreement is 

attached to my Confidential Affidavit at Exhibit C, which I have made concurrently with this 

Affidavit. 

19. Lynx Air did not post security in respect of any amounts to be remitted to the Calgary 

Airport Authority.  

(d) Edmonton Regional Airports Authority  

20. Lynx Air did not enter into a separate governing agreement with the Edmonton Regional 

Airports Authority. To my knowledge, the MOA is the only agreement that governs AIF between 

Lynx Air and the Edmonton Regional Airports Authority.  
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21. Lynx Air did not post security in respect of any amounts to be remitted to the Edmonton 

Airport Authority. 

(e) Halifax International Airport Authority  

22. In addition to the MOA, Lynx Air entered into an Air Carrier Operating Agreement 

effective June 29, 2022 (the “ACOA”) with the Halifax International Airport Authority, which 

provides:  

The Air Carrier shall collect or cause to be collected from each 
enplaned passenger the fee then in effect as an airport improvement 
fee, or any such similar fee, and shall remit, on a monthly basis no 
later than the end of the month following the month of enplanement 
by the departing passengers at the Airport plus any applicable taxes, 
to HIAA. 

23. Pursuant to the section titled “Security Deposit”, Lynx Air was required to “deposit with 

HIAA on or before the day on which it commences operations at the Airport, a security deposit in 

the amount of $100,000.00 in the form of a letter of credit”. A copy of the ACOA is attached as 

Exhibit B to the Affidavit of Paul Brigley, sworn May 23, 2024.  

24. On July 29, 2022, Lynx Air provided a cash deposit to the Halifax International Airport 

Authority for the account of Lynx Air in the amount of $100,000 (the “Halifax Security 

Deposit”). 

(f) Winnipeg Airports Authority  

25. Lynx Air did not enter into a separate governing agreement with Winnipeg Airports 

Authority Inc. However, pursuant to Winnipeg Airports Authority Inc.’s Tariff of Aviation Fees 

effective April 1, 2021: 
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(a) AIF in the amount of $38 was charged to each originating departing enplaned 

passenger and was payable by all air carriers operating a commercial air carrier 

passenger service at the Winnipeg James Armstrong Richardson International 

Airport; and 

(b) Winnipeg Airports Authority Inc. was entitled to a cash deposit or irrevocable letter 

of credit to secure payment of any monies due under the Tariff. 

26. On April 12, 2022, Lynx Air provided a cash deposit to Winnipeg Airports Authority Inc. 

for the account of Lynx Air in the amount of $83,333.00 (the “Winnipeg Security Deposit”). 

27. A copy of the Tariff is attached as Exhibit B to the Affidavit of Nicole Stefaniuk, sworn 

May 23, 2024.  

(g) Vancouver Airport Authority  

28. In addition to the MOA, Lynx Air entered into an Airport Use Licence effective November 

16, 2021 with the Vancouver Airport Authority (“Licence”). The Licence granted a licence to 

Lynx Air to operate at the Vancouver Airport on the terms and conditions set forth in the Licence. 

A copy of the License is attached as Exhibit D to the Affidavit of Diana Vuong, affirmed May 23, 

2024.  
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29. With respect to AIF, section 6.23 of the Licence provides: 

Subject to the terms and conditions of any existing or future written 
agreements between the Licensor and the Licensee other than this 
Licence regarding the Airport Improvement Fee (“AIF”), the 
Licensee covenants and agrees to co-operate with the Licensor in 
the Licensor’s administration of the AIF for capital improvements 
at the Airport, and use reasonable efforts to inform its customers of 
the AIF, including responding to questions its customers may have 
about the AIF. 

30. Article 10 of the License required Lynx Air to post security for payment of Fees in an 

amount equal to three months of Fees under the Licence. The License defines Fees to mean “any 

monies or amounts payable under this License.” 

31. On April 6, 2022, Lynx Air posted an Irrevocable Standby Letter of Credit (No. 3539860) 

to the Vancouver Airport Authority for the account of Lynx Air in the amount of $279,645.96 (the 

“Vancouver Letter of Credit”). 

C. Lynx Air’s CCAA Proceedings 

32. On February 22, 2024, Lynx Air obtained protection under the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), pursuant to an initial order 

granted by the Honourable Justice Gill (the “Initial Order”).  

33. The Initial Order, among other things: (i) declared that Lynx Air are companies to which 

the CCAA applies; (ii) appointed FTI Consulting Canada Inc. as Monitor of Lynx Air in these 

proceedings; and (iii) granted a stay of proceedings in favour of Lynx Air up to and including 

March 4, 2024 (the “Initial Stay”). 
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34. On March 1, 2024, the Honourable Justice Whitling granted Lynx Air an amended and 

restated initial order (the “ARIO”) that, amongst other things, extended the Initial Stay to April 

15, 2024 (the “Stay Period”).  

35. The Stay Period was extended by further orders of this Court, most recently to June 28, 

2024.  

36. Copies of the Initial Order, the ARIO, and the body of my Affidavit sworn in support of 

the Initial Order which described, among other things, the events leading to Lynx Air’s insolvency, 

their urgent need for relief under the CCAA, and their intended liquidation and orderly wind down 

within these CCAA proceedings are attached hereto respectively as Exhibits D, E, and F.  

D. Correspondence Among Lynx Air and the Applicants  

(a) The Applicants’ Demand Letters 

37. By letter dated March 5, 2024, the GTAA demanded payment from Lynx Air in the amount 

of $1,710,148.23 for pre-filing AIF (the “First GTAA Letter”). The GTAA explained that 

pursuant to paragraph 2.1.1(c) of the GTAA AIF Agreement, AIF were held in trust on behalf of 

the GTAA.  

38. The GTAA reiterated its demand for payment of pre-filing AIF by letter dated March 28, 

2024 (the “Second GTAA Letter”).  

39. By separate letter dated March 28, 2024, the Airport Authorities demanded remittance of 

approximately $4,100,000 in pre-filing AIF claimed to be held in trust by Lynx Air on behalf of 

the Airport Authorities (the “First Airport Authorities Letter”).  
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40. A copy of each of the First GTAA Letter, the Second GTAA Letter, and the First Airport 

Authorities Letter is attached hereto as Exhibits G, H, and I. 

41. On April 2, 2024, Lynx Air replied to the Applicants’ two March 28, 2024 letters (the 

“First Lynx Air Letter”), disagreeing that any amounts were held in trust by Lynx Air.  

42. By letter dated April 12, 2024 (the “Second Lynx Air Letter”), Lynx Air advised the 

GTAA that it accepted the existence of a trust relationship, citing section 2.1.1(c) of the GTAA 

AIF Agreement. Notwithstanding the existence of a trust relationship, Lynx Air took the position 

that all trust remittances had been made upon the GTAA drawing on the GTAA Letter of Credit, 

and any residual amounts claimed by the GTAA constituted unsecured pre-filing debt. 

43. By letter dated April 15, 2024 (the “Third Lynx Air Letter”), Lynx Air provided the 

Airport Authorities an accounting of pre-filing AIF owed to each Airport Authority and stated its 

position that there was no evidence of a trust relationship between Lynx Air and any of the Airport 

Authorities.  

44. A copy of each of the First Lynx Air Letter, the Second Lynx Air Letter and the Third Lynx 

Air Letter is attached hereto as Exhibits J, K, and L.  
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E. Lynx Air’s Accounting  

(a) The Airport Authorities 

45. According to Lynx Air’s accounting records, the following AIF were collected by Lynx 

prior to the Initial Order, on behalf of the Airport Authorities by virtue of a debtor and creditor 

relationship: 

Airport Authority Pre-filing AIF Pre-filing Other Debt 

Calgary $2,031,140.16 $1,431,308.26 

Edmonton $355,640.78 $114,237.51 

Halifax $365,788.78 $53,647.02 

Vancouver $1,185,768.45 $204,109.05 

Winnipeg $282,895.00 $131,568.94 

46. Lynx Air collected these AIF from passengers, and they were held in its general bank 

account, comingled with other funds. 

47. Counsel to ATB Financial (“ATB”) advised Lynx Air that ATB had received a request 

from the Vancouver Airport Authority to draw on their Irrevocable Standby Letter of Credit (the 

“Vancouver ATB Letter”). A copy of this correspondence is attached hereto as Exhibit M. I 

understand from the Vancouver ATB Letter that ATB paid the Vancouver Airport Authority 

$279,645.96 on or around April 3, 2024. 
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48. Following the foregoing payment by ATB, the Halifax Security Deposit and the Winnipeg 

Security Deposit, according to Lynx Air’s accounting records, the amounts owed to each of the 

Airport Authorities for AIF is as follows:  

Airport 
Authority Pre-Filing AIF Other Pre-Filing 

Debt 

Letter of Credit 
Drawn or 
Deposit Applied 

Total Net 
Outstanding  

Calgary $2,031,140.16 $1,431,308.26 N/A $3,462,448.42 

Edmonton $355,640.78 $114,237.51 N/A $469.878.29 

Halifax $365,788.78 $53,647.02 ($100,000.00) $319,435.80 

Vancouver $1,185,768.45 $204,109.05 ($279,645.96) $1,110,231.54 

Winnipeg $282,895.00 $131,568.94 ($83,300.00) $331,163.94 

49. In calculating the foregoing, Lynx Air treated AIF and other pre-filing debt as unsecured 

debt, and did not treat AIF as trust funds for accounting purposes. Upon receiving the Airport 

Authorities affidavits filed in this proceeding, Lynx Air reconciled its accounts against those of 

the Airport Authorities, and the amounts match (aside from a $0.01 delta for Edmonton). 
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50. For the purposes of this proceeding, Lynx Air undertook an accounting which applied the 

security deposit against other debt in priority to AIF (as appears to have been done by those Airport 

Authorities that held security), which resulted in the following:  

Airport 
Authority  

Pre-Filing 
AIF 

Pre-Filing 
Other Debt 

Letter of 
Credit 
Drawn 

Total 
Outstanding 
AIF 

Total 
Outstanding 
Other Debt 

Halifax  $365,788.78 $53,647.02 ($100,000.00) $319,435.80 $0 

Vancouver  $1,185,768.45 $206,845 ($279,645.96) $1,110,231,54 $0 

Winnipeg  $282,895.00 $131,568.94 ($83,300.00) $282,895.00 $48,268.94 

51. As Calgary Airport Authority and Edmonton Airport Authority had no security, there is no 

change to total outstanding AIF or other debt. A copy of a detailed accounting for each of the 

Airport Authorities is attached hereto as Exhibit N. 

52. For the purposes of this proceeding, Lynx Air undertook an accounting which applied the 

security deposit against AIF in priority to other debt, which resulted in the following:  

Airport 
Authority 

Pre-Filing 
AIF 

Pre-Filing 
Other Debt 

Letter of 
Credit Drawn 
/ Deposit 
Applied 

Total 
Outstanding 
AIF 

Total 
Outstanding 
Other Debt 

Halifax  $365,788.78 $53,647.02 ($100,000.00) $265,788.78 $53,647.02 

Vancouver  $1,185,768.45 $204,109.05 ($279,645.96) $906,122.49 $204,109.05 

Winnipeg  $282,895.00 $131,568.94 ($83,300.00) $199,595.00 $131,568.94 
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(b) Airport Authorities’ Post-Filing AIF 

53. According to Lynx Air’s accounting records, Lynx Air paid all post-filing AIF and 

aeronautical charges owed to the Airport Authorities as follows: 

Airport 
Authority 

Post-Filing 
AIF Owed 

Post-Filing 
Aeronautical 
Charges Owed 

Post-Filing 
Payment #1 

Post-Filing 
Payment #2 

Total 
Outstanding 
Post-Filing 
AIF 

Calgary  $66,749.76 $51,729.91 
$93,440.00 
paid Feb 23, 
2024 

$25,039.67 
paid March 
19, 2024 

$0 

Edmonton  $17,030.69 $6,862.42 
$27,061.00 
paid Feb 23, 
2024 

N/A  ($3,167.90) 
overpaid 

Halifax $5,486.08 $435.57 
$7,435.00 
paid Feb 23, 
2024 

$601.65 paid 
March 25, 
2024 

$0 

Vancouver  $42,361.20 $7,175.33 
$58,236.00 
paid Feb 23, 
2024 

 N/A ($8,699.47) 
overpaid 

Winnipeg  $0 $0 N/A N/A N/A 

54. Attached as Exhibit O hereto are copies of the correspondence Lynx Air sent to each of 

Edmonton Regional Airports Authority and Vancouver Airport Authority, documenting a planned 

pre-payment. Attached as Exhibit P hereto are schedules for each of Edmonton Regional Airports 

Authority and Vancouver Airport Authority evidencing the exact payment made as illustrated 

above. 

55. The “Terminal” and “Total” columns within Exhibit O and P have been redacted to 

maintain the Edmonton Regional Airports Authority and the Vancouver Airport Authority’s rights. 
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(c) The GTAA AIF 

56. According to Lynx Air’s accounting records, it collected $1,782,424 in AIF prior to the 

Initial Order, which was held in trust for the GTAA.  

57. The GTAA AIF was comingled in Lynx Air’s general bank account.  

58. By letter dated February 28, 2024, counsel to ATB advised Lynx Air that ATB had received 

a request from the GTAA to draw upon the GTAA Letter of Credit (the “GTAA ATB Letter”). 

Based on the foregoing, I understand that ATB paid the GTAA $3,100,000 on or around March 1, 

2024 for the account of Lynx Air. 

59. Lynx Air’s accounting records apply the GTAA Letter of Credit against pre-filing AIF in 

priority over other debt claims to ensure the remittance of the trust amounts, as follows:  

Airport 
Authority 

Pre-Filing 
AIF  

Pre-Filing 
Other Debt 

Letter of 
Credit 

Total 
Outstanding 
AIF 

Total 
Outstanding 
Other Debt 

Toronto  $1,782,424.04 $2,977,156.83 ($3,100,000.00) $0 $1,659,580.87 

60. If the GTAA Letter of Credit is to be applied against AIF in accordance with the 

calculations the GTAA prepared in determining the quantum of the GTAA Letter of Credit in 

October ($1,599,198 allocated to AIF per Exhibit A), then the accounting would be as follows:  

Airport 
Authority 

Pre-Filing 
AIF  

Pre-Filing 
Other Debt 

Letter of 
Credit 

Total 
Outstanding 
AIF 

Total 
Outstanding 
Other Debt 

Toronto  $1,782,424.04 $2,977,156.83 ($3,100,000.00) $183,226.31 $1,476,354.56   
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61. With respect to post-filing AIF, on April 10, 2024, Lynx Air paid $5,959 to the GTAA,

satisfying all post-filing AIF owed since February 22, 2024. Also on April 10, 2024, Lynx Air paid

to the GTAA $48,977.60 for post-filing aeronautical changes for a total $54,937.07.

62. As such, according to Lynx Air's accounting records, all AIF have been remitted to the

GTAA following the calculations in paragraph 57. The remainder of the Letter of Credit -

$1,317,575.96 - satisfied a portion of other pre-filing debt owed by Lynx Air to the GTAA. Any

residual amounts claimed by the GTAA constitutes unsecured pre-filing debt.

63. A copy of the GTAA ATB Letter and a detailed accounting of the GTAA' s AIF are

attached hereto as Exhibits Q and N.

F. Conclusion

64. I make this affidavit in response to the Applications and for no other improper purpose.

SWORN BEFORE ME at Calgary, Alberta,
this 31st day of May, 2024.

issionerfoath
and for the Province of Alberta

ASHLEY ELzABEmUQIfF
SWdL8w

iviienaei vv ouuwaiu
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This is Exhibit "A" to the Affidavit of Michael Woodward

sworn before me this 3Pt day of May 2024.

Notary Public/Commissioner for Oaths in and for Alberta

AEYELIZABETH UGHT
Swdent-at-Law
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AEROMEXICO ‐ AMX 
Schedule A‐1

Winter 2021 ‐ 22 Season

Month Sector Aircraft Seats MTOW
Arrival 
Mvmnts Total Landing Fee 

De‐icing 
Surcharge

Total 
Aeronautical 
Per Mvmnt

TOTAL 
Aeronautical 
Per Month

General Terminal 
Charges  APRON FEE 

CHECK‐IN 
Counter fee 
Boarding Pass   
@1.31 / PRT Per 

Seat

CHECK‐IN 
Counter fee  
Baggage Tag 

@1.31 / PRT Per 
Seat

Total General 
Terminal, Apron 
& Check‐In Fees  
per Mvmnt

TOTAL General 
Terminal, 

Apron & Check‐
In Fees per 
month

Total per 
AIF Mvmnt  
@$35.00 
per Seat

Total AIF             per 
month

TOTAL 
Aeronautical &  

General 
Terminal Per 

Month
MAR Domestic 7M8 189 82 21 $1,555.54 $197.62 $1,753.16 $36,816.36 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $47,998.44 $5,622.75 $118,077.75 $84,814.80
MAR Transborder 7M8 189 82 4 $1,555.54 $197.62 $1,753.16 $7,012.64 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $10,601.64 $5,622.75 $22,491.00 $17,614.28
APR Domestic 7M8 189 82 136 $1,555.54 $197.62 $1,753.16 $238,429.76 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $310,847.04 $5,622.75 $764,694.00 $549,276.80
APR Transborder 7M8 189 82 17 $1,555.54 $197.62 $1,753.16 $29,803.72 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $45,056.97 $5,622.75 $95,586.75 $74,860.69
MAY Domestic 7M8 189 82 219 $1,555.54 $197.62 $1,753.16 $383,942.04 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $500,555.16 $5,622.75 $1,231,382.25 $884,497.20
MAY Transborder 7M8 189 82 14 $1,555.54 $197.62 $1,753.16 $24,544.24 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $37,105.74 $5,622.75 $78,718.50 $61,649.98
JUN Domestic 7M8 189 82 203 $1,555.54 $197.62 $1,753.16 $355,891.48 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $463,984.92 $5,622.75 $1,141,418.25 $819,876.40
JUN Transborder 7M8 189 82 13 $1,555.54 $197.62 $1,753.16 $22,791.08 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $34,455.33 $5,622.75 $73,095.75 $57,246.41
JUL Domestic 7M8 189 82 273 $1,555.54 $197.62 $1,753.16 $478,612.68 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $623,979.72 $5,622.75 $1,535,010.75 $1,102,592.40
JUL Transborder 7M8 189 82 13 $1,555.54 $197.62 $1,753.16 $22,791.08 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $34,455.33 $5,622.75 $73,095.75 $57,246.41
AUG Domestic 7M8 189 82 323 $1,555.54 $197.62 $1,753.16 $566,270.68 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $738,261.72 $5,622.75 $1,816,148.25 $1,304,532.40
AUG Transborder 7M8 189 82 13 $1,555.54 $197.62 $1,753.16 $22,791.08 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $34,455.33 $5,622.75 $73,095.75 $57,246.41
SEP Domestic 7M8 189 82 302 $1,555.54 $197.62 $1,753.16 $529,454.32 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $690,263.28 $5,622.75 $1,698,070.50 $1,219,717.60
SEP Transborder 7M8 189 82 51 $1,555.54 $197.62 $1,753.16 $89,411.16 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $135,170.91 $5,622.75 $286,760.25 $224,582.07
OCT Domestic 7M8 189 82 228 $1,555.54 $197.62 $1,753.16 $399,720.48 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $521,125.92 $5,622.75 $1,281,987.00 $920,846.40
OCT Transborder 7M8 189 82 60 $1,555.54 $197.62 $1,753.16 $105,189.60 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $159,024.60 $5,622.75 $337,365.00 $264,214.20

$10,626,997.50 $7,700,814.45

Start Date: End Date: Days Requirement Per Day: $48,972.34 $35,487.62
26‐Mar‐23 28‐Oct‐23 217

Aeronautical Related Security Deposit Requirement @45Days: 1,596,943$         
AIF Security Deposit Requirement @30 Days: 1,469,170$         

Total Landing Fee: $18.97
Deicing Fee: $2.41 TOTAL SECURITY DEPOSIT REQUIREMENT: 3,066,113$         
General Terminal Charges:

Domestic Arrivals $7.79
Non‐Domestic arrivals $9.72

Aircraft Code C: $3.03 LOC 500000

              General Terminal Charges (CTC)  & Apron  & Check‐In  Fees Airport Improvement Fee  

GTAA Aeronautical Fees
Effective January 1, 2023

2023                   Airline Information                        Aeronautical Charges
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AEROMEXICO ‐ AMX 
Schedule A‐1

Winter 2021 ‐ 22 Season

Month Sector Aircraft Seats MTOW
Arrival 
Mvmnts

Total Landing Fee 
De‐icing 
Surcharge

Total 
Aeronautical 
Per Mvmnt

TOTAL 
Aeronautical 
Per Month

General Terminal 
Charges 

APRON FEE 

CHECK‐IN 
Counter fee 
Boarding Pass   
@1.31 / PRT Per 

Seat

CHECK‐IN 
Counter fee  
Baggage Tag 

@1.31 / PRT Per 
Seat

Total General 
Terminal, Apron 
& Check‐In Fees  
per Mvmnt

TOTAL General 
Terminal, 

Apron & Check‐
In Fees per 
month

Total per 
AIF Mvmnt  
@$35.00 
per Seat

Total AIF             per 
month

TOTAL 
Aeronautical &  

General 
Terminal Per 

Month
OCT Domestic 7M8 189 82 15 $1,555.54 $197.62 $1,753.16 $26,297.40 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $34,284.60 $6,615.00 $99,225.00 $60,582.00
OCT Transborder 7M8 189 82 3 $1,555.54 $197.62 $1,753.16 $5,259.48 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $7,951.23 $6,615.00 $19,845.00 $13,210.71
NOV Domestic 7M8 189 82 143 $1,555.54 $197.62 $1,753.16 $250,701.88 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $326,846.52 $6,615.00 $945,945.00 $577,548.40
NOV Transborder 7M8 189 82 74 $1,555.54 $197.62 $1,753.16 $129,733.84 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $196,130.34 $6,615.00 $489,510.00 $325,864.18
DEC Domestic 7M8 189 82 157 $1,555.54 $197.62 $1,753.16 $275,246.12 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $358,845.48 $6,615.00 $1,038,555.00 $634,091.60
DEC Transborder 7M8 189 82 99 $1,555.54 $197.62 $1,753.16 $173,562.84 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $262,390.59 $6,615.00 $654,885.00 $435,953.43
JAN Domestic 7M8 189 82 152 $1,555.54 $197.62 $1,753.16 $266,480.32 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $347,417.28 $6,615.00 $1,005,480.00 $613,897.60
JAN International 7M8 189 82 3 $1,555.54 $197.62 $1,753.16 $5,259.48 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $7,951.23 $6,615.00 $19,845.00 $13,210.71
JAN Transborder 7M8 189 82 98 $1,555.54 $197.62 $1,753.16 $171,809.68 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $259,740.18 $6,615.00 $648,270.00 $431,549.86
FEB Domestic 7M8 189 82 125 $1,555.54 $197.62 $1,753.16 $219,145.00 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $285,705.00 $6,615.00 $826,875.00 $504,850.00
FEB International 7M8 189 82 31 $1,555.54 $197.62 $1,753.16 $54,347.96 $1,929.69 $318.15 $247.59 $247.59 $2,743.02 $85,033.62 $6,615.00 $205,065.00 $139,381.58
FEB Transborder 7M8 189 82 90 $1,555.54 $197.62 $1,753.16 $157,784.40 $1,929.69 $318.15 $247.59 $247.59 $2,743.02 $246,871.80 $6,615.00 $595,350.00 $404,656.20
MAR Domestic 7M8 189 82 128 $1,555.54 $197.62 $1,753.16 $224,404.48 $1,472.31 $318.15 $247.59 $247.59 $2,285.64 $292,561.92 $6,615.00 $846,720.00 $516,966.40
MAR International 7M8 189 82 34 $1,555.54 $197.62 $1,753.16 $59,607.44 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $90,113.94 $6,615.00 $224,910.00 $149,721.38
MAR Transborder 7M8 189 82 89 $1,555.54 $197.62 $1,753.16 $156,031.24 $1,837.08 $318.15 $247.59 $247.59 $2,650.41 $235,886.49 $6,615.00 $588,735.00 $391,917.73

$8,209,215.00 $5,213,401.78

Start Date: End Date: Days Requirement Per Day: $53,306.59 $33,853.26
29‐Oct‐23 30‐Mar‐24 154

Aeronautical Related Security Deposit Requirement @45Days: 1,523,397$         0.487862
AIF Security Deposit Requirement @30 Days: 1,599,198$         0.512138

Total Landing Fee: $18.97
Deicing Fee: $2.41 TOTAL SECURITY DEPOSIT REQUIREMENT: 3,122,594$        
General Terminal Charges:

Domestic Arrivals $7.79
Non‐Domestic arrivals $9.72

Aircraft Code C: $3.03 LOC $3,100,000

              General Terminal Charges (CTC)  & Apron  & Check‐In  Fees Airport Improvement Fee   

GTAA Aeronautical Fees
Effective January 1, 2023

2023                   Airline Information                        Aeronautical Charges

962



This is Exhibit "B" to the Affidavit of Michael Woodward

sworn b May 2024.

Notary Public/Commissioner for Oaths in and for Alberta
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1

From: Danielle Lavoie <dlavoie@atac.ca>  
Sent: Thursday, December 21, 2023 12:40 PM 
Cc: Wayne Gouveia <wgouveia@atac.ca>; Danielle Lavoie <dlavoie@atac.ca> 
Subject: MOA on AIF extension approved until June 30, 2024 
Importance: High 

Important 

To all Airline and Airport Signatories of the MOA on the AIF (bcc): 

ATAC has executed the process to extend the MOA on AIF as requested by the MOA negotiating 
parties representing Airlines and Airports. 

Please note that the required majority of consents from the Signatories were attained in order for the 
current Memorandum of Agreement on Airport Improvement Fees (MOA on AIF) to be extended. 

The amendment now extends the original 20-year term plus 5 years 1 month extension, until June 
30, 2024. 

ATAC supports the extension of the term of the MOA and continues to support all signatory parties 
throughout the negotiation of the new agreement that will replace the current MOA. 

Best regards, 

Wayne Gouveia 
MOA on AIF Administrator 

Danielle Lavoie 
Executive Assistant to Vice Presidents 
Adjointe exécutive des vice-présidents 

T. 613-233-7727 #304  C. 613-314-8435  F. 613-230-8648
dlavoie@atac.ca   www.atac.ca 

222 Queen Street, Suite 1505, Ottawa, ON  K1P 5V9 

You don't often get email from dlavoie@atac.ca. Learn why this is important 
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This is Confidential Exhibit "C" to the Affidavit of Michael

Woodward sworn before me this 3 Pt day of May 2024.

Notary Public/Commissioner for Oaths in and for Alberta

ASHLEY ELIZABEIB UGIIT
u -LW
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This is Exhibit "D" to the Affidavit of Michael Woodward

sworn before me this 31St day of May 2024.

issionerfraths in and for AlbertaNotary Publi IC
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COURT FILE NUMBER 2401- 

COURT COURT OF KING’S BENCH OF ALBERTA 

JUDICIAL CENTRE CALGARY 

IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, as amended 

AND IN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF LYNX AIR HOLDINGS CORPORATION 
and 1263343 ALBERTA INC. dba LYNX AIR 

DOCUMENT CCAA INITIAL ORDER 

ADDRESS FOR 
SERVICE AND 
CONTACT 
INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

OSLER, HOSKIN & HARCOURT LLP 
Barristers & Solicitors 
Brookfield Place, Suite 2700 
225 6 Ave SW 
Calgary, AB T2P 1N2 

Solicitors: Randal Van de Mosselaer / Julie Treleaven 
Telephone:  (403) 260-7000 
Facsimile:  (403) 260-7024 
Email:  RVandemosselaer@osler.com / JTreleaven@osler.com 
File Number:  1246361 

DATE ON WHICH ORDER WAS PRONOUNCED: February 22, 2024 

JUSTICE WHO MADE THIS ORDER:    The Honourable Justice Gill 

LOCATION WHERE ORDER WAS PRONOUNCED: Edmonton, Alberta 

Clerk’s Stamp 02664
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UPON THE APPLICATION of Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba 

Lynx Air (the “Applicants”); AND UPON having read the Originating Application, the Affidavit 

of Michael Woodward sworn February 22, 2024 (the “Woodward Affidavit”), the Confidential 

Affidavit of Michael Woodward sworn February 22, 2024, and the Affidavit of Service of Elena 

Pratt, to be filed; AND UPON reading the consent of FTI Consulting Canada Inc. (“FTI”) to act as 

Monitor; AND UPON being advised that the secured creditors who are likely to be affected by the 

charges created herein have been provided notice of this application and either do not oppose or 

alternatively consent to the within; AND UPON hearing counsel for Indigo Northern Ventures LP 

(the “Interim Lender”), counsel for FTI, and counsel for any other party present at the application;  

IT IS HEREBY ORDERED AND DECLARED THAT: 

SERVICE 

1. The time for service of the notice of application for this order (the “Order”) is hereby 

abridged and deemed good and sufficient and this application is properly returnable today. 

APPLICATION 

2. The Applicants are companies to which the Companies’ Creditors Arrangement Act of 

Canada (the “CCAA”) applies.  

PLAN OF ARRANGEMENT 

3. The Applicants shall have the authority to file and may, subject to further order of this 

Court, file with this Court a plan of compromise or arrangement (the “Plan”). 

POSSESSION OF PROPERTY AND OPERATIONS 

4. The Applicants shall: 

(a) remain in possession and control of their current and future assets, undertakings 

and properties of every nature and kind whatsoever, and wherever situate 

including all proceeds thereof (the “Property”); 
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(b) subject to further order of this Court, continue to carry on business in a manner 

consistent with the preservation of their business (the “Business”) or their 

Property;  

(c) be authorized and empowered to continue to retain and employ the employees, 

consultants, agents, experts, accountants, counsel and such other persons 

(collectively “Assistants”) currently retained or employed by them, with liberty to 

retain such further Assistants as they deem reasonably necessary or desirable in 

the ordinary course of business or for the carrying out of the terms of this Order; 

and 

(d) be entitled to continue to utilize the central cash management system currently in 

place as described in the Affidavit of Michael Woodward sworn February 22, 

2024 or replace it with another substantially similar central cash management 

system (the “Cash Management System”) and that any present or future bank 

providing the Cash Management System shall not be under any obligation 

whatsoever to inquire into the propriety, validity or legality of any transfer, 

payment, collection or other action taken under the Cash Management System, or 

as to the use or application by the Applicant of funds transferred, paid, collected or 

otherwise dealt with in the Cash Management System, shall be entitled to provide 

the Cash Management System without any liability in respect thereof to any 

Person (as hereinafter defined) other than the Applicant, pursuant to the terms of 

the documentation applicable to the Cash Management System, and shall be, in its 

capacity as provider of the Cash Management System, an unaffected creditor 

under the Plan with regard to any claims or expenses it may suffer or incur in 

connection with the provision of the Cash Management System. 

5. To the extent permitted by law, the Applicants shall be entitled but not required to make the 

following advances or payments of the following expenses, incurred prior to or after this 

Order: 

(a) all outstanding and future wages, salaries, employee and pension benefits, 

vacation pay and expenses payable on or after the date of this Order, in each case 
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incurred in the ordinary course of business and consistent with existing 

compensation policies and arrangements; and 

(b) the reasonable fees and disbursements of any Assistants retained or employed by 

the Applicants in respect of these proceedings, at their standard rates and charges, 

including for periods prior to the date of this Order. 

6. Except as otherwise provided to the contrary herein, the Applicants shall be entitled but not 

required to pay all reasonable expenses incurred by the Applicants in carrying on the 

Business in the ordinary course after this Order, and in carrying out the provisions of this 

Order, which expenses shall include, without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of 

the Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers insurance), maintenance and security 

services; and 

(b) payment for goods or services actually supplied to the Applicants following the 

date of this Order. 

7. The Applicants shall remit, in accordance with legal requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in Right of Canada or 

of any Province thereof or any other taxation authority that are required to be 

deducted from employees' wages, including, without limitation, amounts in 

respect of: 

(i) employment insurance, 

(ii) Canada Pension Plan, 

(iii) Quebec Pension Plan, and 

(iv) income taxes,  

but only where such statutory deemed trust amounts arise after the date of this 

Order, or are not required to be remitted until after the date of this Order, unless 

otherwise ordered by the Court; 
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(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”) 

required to be remitted by the Applicants in connection with the sale of goods and 

services by the Applicants, but only where such Sales Taxes are accrued or 

collected after the date of this Order, or where such Sales Taxes were accrued or 

collected prior to the date of this Order but not required to be remitted until on or 

after the date of this Order; and 

(c) any amount payable to the Crown in Right of Canada or of any Province thereof or 

any political subdivision thereof or any other taxation authority in respect of 

municipal realty, municipal business or other taxes, assessments or levies of any 

nature or kind which are entitled at law to be paid in priority to claims of secured 

creditors and that are attributable to or in respect of the carrying on of the Business 

by the Applicants. 

8. Until such time as a real property lease is disclaimed or resiliated in accordance with the 

CCAA, the Applicants may pay all amounts constituting rent or payable as rent under real 

property leases (including, for greater certainty, common area maintenance charges, 

utilities and realty taxes and any other amounts payable as rent to the landlord under the 

lease) based on the terms of existing lease arrangements or as otherwise may be negotiated 

by the Applicants from time to time for the period commencing from and including the date 

of this Order (“Rent”), but shall not pay any rent in arrears. 

9. Except as specifically permitted in this Order, the Applicants are hereby directed, until 

further order of this Court: 

(a) to make no payments of principal, interest thereon or otherwise on account of 

amounts owing by the Applicants to any of their creditors as of the date of this 

Order; 

(b) to grant no security interests, trust, liens, charges or encumbrances upon or in 

respect of any of their Property; and 

(c) not to grant credit or incur liabilities except in the ordinary course of the Business.  

972



-6- 

 

  

RESTRUCTURING 

10. The Applicants shall, subject to such requirements as are imposed by the CCAA, and such 

covenants as may be contained in the Definitive Documents (as hereinafter defined in 

paragraph 34), have the right to:  

(a) permanently or temporarily cease, downsize or shut down any portion of their 

business or operations and to dispose of redundant or non-material assets not 

exceeding $100,000 in any one transaction or $250,000 in the aggregate, provided 

that any sale that is either (i) in excess of the above thresholds, or (ii) in favour of a 

person related to the Applicants (within the meaning of section 36(5) of the 

CCAA), shall require authorization by this Court in accordance with section 36 of 

the CCAA; 

(b) terminate the employment of such of its employees or temporarily lay off such of 

its employees as it deems appropriate on such terms as may be agreed upon 

between the Applicants and such employee, or failing such agreement, to deal with 

the consequences thereof in the Plan;  

(c) disclaim or resiliate, in whole or in part, with the prior consent of the Monitor (as 

defined below) or further Order of the Court, their arrangements or agreements of 

any nature whatsoever with whomsoever, whether oral or written, as the 

Applicants deem appropriate, in accordance with section 32 of the CCAA, 

excepting any aircraft purchase agreement between the Applicants and any 

airplane manufacturer, as any such agreement may be amended and supplemented 

from time to time, which shall not be disclaimed, resiliated or amended without 

the prior consent of the Interim Lender and the Monitor, or upon further order of 

the Court.; and 

(d) pursue all avenues of refinancing of its Business or Property, in whole or part, 

subject to prior approval of this Court being obtained before any material 

refinancing, 

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the 

Business (the “Restructuring”). 
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11. Pursuant to section 5(5) of the Wage Earner Protection Program Act (Canada), SC 2005, c 

47, s 1 ("WEPPA"), the Applicants and their collective former employees meet the criteria 

prescribed by section 3.2 of the Wage Earner Protection Program Regulations, 

SOR/2008-222 and are individuals to whom the WEPPA applies as of the date of this 

Order. 

12. The Applicants shall provide each of the relevant landlords with notice of the Applicants’ 

intention to remove any fixtures from any leased premises at least seven (7) days prior to 

the date of the intended removal. The relevant landlord shall be entitled to have a 

representative present in the leased premises to observe such removal. If the landlord 

disputes the Applicants’ entitlement to remove any such fixture under the provisions of the 

lease, such fixture shall remain on the premises and shall be dealt with as agreed between 

any applicable secured creditors, such landlord and the Applicants, or by further order of 

this Court upon application by the Applicants on at least two (2) days' notice to such 

landlord and any such secured creditors. If the Applicants disclaim or resiliate the lease 

governing such leased premises in accordance with section 32 of the CCAA, it shall not be 

required to pay Rent under such lease pending resolution of any such dispute other than 

Rent payable for the notice period provided for in section 32(5) of the CCAA, and the 

disclaimer or resiliation of the lease shall be without prejudice to the Applicants’ claim to 

the fixtures in dispute. 

13. If a notice of disclaimer or resiliation is delivered pursuant to section 32 of the CCAA, 

then: 

(a) during the notice period prior to the effective time of the disclaimer or resiliation, 

the landlord may show the affected leased premises to prospective tenants during 

normal business hours, on giving the Applicants and the Monitor 24 hours' prior 

written notice; and 

(b) at the effective time of the disclaimer or resiliation, the relevant landlord shall be 

entitled to take possession of any such leased premises without waiver of or 

prejudice to any claims or rights such landlord may have against the Applicants in 

respect of such lease or leased premises and such landlord shall be entitled to 
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notify the Applicants of the basis on which it is taking possession and to gain 

possession of and re-lease such leased premises to any third party or parties on 

such terms as such landlord considers advisable, provided that nothing herein shall 

relieve such landlord of its obligation to mitigate any damages claimed in 

connection therewith. 

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY 

14. Until and including March 4, 2024, or such later date as this Court may order (the “Stay 

Period”), no proceeding or enforcement process in any court (each, a “Proceeding”) shall 

be commenced or continued against or in respect of the Applicants or the Monitor, or 

affecting the Business or the Property, except with leave of this Court, and any and all 

Proceedings currently under way against or in respect of the Applicants or affecting the 

Business or the Property are hereby stayed and suspended pending further order of this 

Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

15. During the Stay Period, all rights and remedies of any individual, firm, corporation, 

governmental body or agency, or any other entities (including any airport, airport authority, 

Nav Canada or other air navigation service providers, travel agents, tour operators, general 

sales agents, ground handling services, ground handling equipment, aircraft and equipment 

maintenance suppliers and personnel (including Delta TechOps and Delta Air Lines, Inc.), 

fuel suppliers, catering, and all persons involved in the collection and distribution of 

monies in connection with passenger and air cargo operations) (all of the foregoing, 

collectively being “Persons” and each being a “Person”), whether judicial or 

extra-judicial, statutory or non-statutory against or in respect of the Applicants or the 

Monitor, or affecting the Business or the Property, are hereby stayed and suspended and 

shall not be commenced, proceeded with or continued except with leave of this Court, 

provided that nothing in this Order shall: 

(a) empower the Applicants to carry on any business that the Applicants are not 

lawfully entitled to carry on; 
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(b) affect such investigations, actions, suits or proceedings by a regulatory body as are 

permitted by section 11.1 of the CCAA; 

(c) prevent the filing of any registration to preserve or perfect a security interest; 

(d) prevent the registration of a claim for lien; or 

(e) exempt the Applicants from compliance with statutory or regulatory provisions 

relating to health, safety or the environment.  

16. Nothing in this Order shall prevent any party from taking an action against the Applicants 

where such an action must be taken in order to comply with statutory time limitations in 

order to preserve their rights at law, provided that no further steps shall be taken by such 

party except in accordance with the other provisions of this Order, and notice in writing of 

such action be given to the Monitor at the first available opportunity. 

NO INTERFERENCE WITH RIGHTS 

17. During the Stay Period, no Person shall accelerate, suspend, discontinue, fail to honour, 

alter, interfere with, repudiate, terminate or cease to perform any right, renewal right, 

contract, agreement, licence or permit in favour of or held by the Applicants, except with 

the written consent of the Applicants and the Monitor, or leave of this Court. 

CONTINUATION OF SERVICES 

18. During the Stay Period, all Persons having: 

(a) statutory or regulatory mandates for the supply of goods and/or services; or 

(b) oral or written agreements or arrangements with either of the Applicants, 

including without limitation all computer software, communication and other data 

services, centralized banking services, payroll services, insurance, transportation, 

services (including aircraft and equipment maintenance services), utility or other 

services to the Business or the Applicants 

are hereby restrained until further order of this Court from discontinuing, altering, 

interfering with, suspending or terminating the supply of such goods or services as may be 
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required by the Applicants or exercising any other remedy provided under such agreements 

or arrangements. The Applicants shall be entitled to the continued use of their current 

premises, telephone numbers, facsimile numbers, internet addresses and domain names, 

provided in each case that the usual prices or charges for all such goods or services 

received after the date of this Order are paid by the Applicants in accordance with the 

payment practices of the Applicants, or such other practices as may be agreed upon by the 

supplier or service provider and each of the Applicants and the Monitor, or as may be 

ordered by this Court. 

NON-DEROGATION OF RIGHTS 

19. Nothing in this Order has the effect of prohibiting a Person from requiring immediate 

payment for goods, services, use of leased or licensed property or other valuable 

consideration provided on or after the date of this Order, nor shall any Person, other than 

the Interim Lender (as hereinafter defined) where applicable, be under any obligation on or 

after the date of this Order to advance or re-advance any monies or otherwise extend any 

credit to the Applicants. 

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

20. During the Stay Period, and except as permitted by subsection 11.03(2) of the CCAA and 

paragraph 16 of this Order, no Proceeding may be commenced or continued against any of 

the former, current or future directors or officers of the Applicants with respect to any 

claim against the directors or officers that arose before the date of this Order and that 

relates to any obligations of the Applicants whereby the directors or officers are alleged 

under any law to be liable in their capacity as directors or officers for the payment or 

performance of such obligations, until a compromise or arrangement in respect of the 

Applicants, if one is filed, is sanctioned by this Court or is refused by the creditors of the 

Applicants or this Court. 

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE 

21. The Applicants shall indemnify their directors and officers against obligations and 
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liabilities that they may incur as directors and or officers of the Applicants after the 

commencement of the within proceedings except to the extent that, with respect to any 

officer or director, the obligation was incurred as a result of the director’s or officer’s gross 

negligence or wilful misconduct.  Without limiting the generality of the foregoing, for 

puroposes of this Order “officer” shall include the Applicants’ contractor providing the 

services of a Chief Financial Officer. 

22. The directors and officers of the Applicants shall be entitled to the benefit of and are hereby 

granted a charge (the “Directors' Charge”) on the Property, which charge shall not exceed 

an aggregate amount of $500,000, as security for the indemnity provided in paragraph 21 

of this Order. The Directors' Charge shall have the priority set out in paragraphs 38 and 40 

herein. 

23. Notwithstanding any language in any applicable insurance policy to the contrary: 

(a) no insurer shall be entitled to be subrogated to or claim the benefit of the Directors' 

Charge; and 

(b) the Applicants’ directors and officers shall only be entitled to the benefit of the 

Directors' Charge to the extent that they do not have coverage under any directors' 

and officers' insurance policy, or to the extent that such coverage is insufficient to 

pay amounts indemnified in accordance with paragraph 21 of this Order. 

APPOINTMENT OF MONITOR 

24. FTI is hereby appointed pursuant to the CCAA as the Monitor, an officer of this Court, to 

monitor the Property, Business, and financial affairs of the Applicants with the powers and 

obligations set out in the CCAA or set forth herein.  The Applicants and their shareholders, 

officers, directors, and Assistants shall advise the Monitor of all material steps taken by the 

Applicants pursuant to this Order, and shall co-operate fully with the Monitor in the 

exercise of its powers and discharge of its obligations and provide the Monitor with the 
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assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s 

functions. 

25. The Monitor, in addition to its prescribed rights and obligations under the CCAA, is hereby 

directed and empowered to: 

(a) monitor the Applicants’ receipts and disbursements, Business and dealings with 

the Property; 

(b) report to this Court at such times and intervals as the Monitor may deem 

appropriate with respect to matters relating to the Property, the Business, and such 

other matters as may be relevant to the proceedings herein and immediately report 

to the Court if in the opinion of the Monitor there is a material adverse change in 

the financial circumstances of the Applicants; 

(c) assist the Applicants, to the extent required by the Applicants, in its dissemination 

to the Interim Lender and its counsel on a periodic basis as required by the 

Definitive Documents of financial and other information as agreed to between the 

Applicants and the Interim Lender which may be used in these proceedings, 

including reporting on a basis as reasonably required by the Interim Lender; 

(d) advise the Applicants in their preparation of the Applicants’ cash flow statements 

and reporting required by the Interim Lender, which information shall be reviewed 

with the Monitor and delivered to the Interim Lender and its counsel on a periodic 

basis, but not less than weekly, or as otherwise agreed to by the Interim Lender; 

(e) advise the Applicants in their development of the Plan and any amendments to the 

Plan; 

(f) assist the Applicants, to the extent required by the Applicants, with the holding 

and administering of creditors' or shareholders' meetings for voting on the Plan; 

(g) have full and complete access to the Property, including the premises, books, 

records, data, including data in electronic form and other financial documents of 

the Applicants to the extent that is necessary to adequately assess the Property, 
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Business, and financial affairs of the Applicants or to perform their duties arising 

under this Order; 

(h) be at liberty to engage independent legal counsel or such other persons as the 

Monitor deems necessary or advisable respecting the exercise of its powers and 

performance of its obligations under this Order;  

(i) hold funds in trust or in escrow, to the extent required, to facilitate settlements 

between the Applicants and any other Person; and 

(j) perform such other duties as are required by this Order or by this Court from time 

to time. 

26. The Monitor shall not take possession of the Property and shall take no part whatsoever in 

the management or supervision of the management of the Business and shall not, by 

fulfilling its obligations hereunder, or by inadvertence in relation to the due exercise of 

powers or performance of duties under this Order, be deemed to have taken or maintain 

possession or control of the Business or Property, or any part thereof. Nothing in this Order 

shall require the Monitor to occupy or to take control, care, charge, possession or 

management of any of the Property that might be environmentally contaminated, or might 

cause or contribute to a spill, discharge, release or deposit of a substance contrary to any 

federal, provincial or other law respecting the protection, conservation, enhancement, 

remediation or rehabilitation of the environment or relating to the disposal or waste or 

other contamination, provided however that this Order does not exempt the Monitor from 

any duty to report or make disclosure imposed by applicable environmental legislation or 

regulation. The Monitor shall not, as a result of this Order or anything done in pursuance of 

the Monitor’s duties and powers under this Order be deemed to be in possession of any of 

the Property within the meaning of any federal or provincial environmental legislation.  

27. The Monitor shall provide any creditor of the Applicants with information provided by the 

Applicants in response to reasonable requests for information made in writing by such 

creditor addressed to the Monitor. The Monitor shall not have any responsibility or liability 

with respect to the information disseminated by it pursuant to this paragraph. In the case of 

information that the Monitor has been advised by the Applicants is confidential, the 
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Monitor shall not provide such information to creditors unless otherwise directed by this 

Court or on such terms as the Monitor and the Applicants may agree.  

28. In addition to the rights and protections afforded the Monitor under the CCAA or as an 

Officer of this Court, the Monitor shall incur no liability or obligation as a result of its 

appointment or the carrying out of the provisions of this Order, save and except for any 

gross negligence or wilful misconduct on its part. Nothing in this Order shall derogate from 

the protections afforded the Monitor by the CCAA or any applicable legislation. 

29. The Monitor, counsel to the Monitor, and counsel to the Applicants shall be paid their 

reasonable fees and disbursements (including any pre-filing fees and disbursements related 

to these CCAA proceedings), in each case at their standard rates and charges, by the 

Applicants as part of the costs of these proceedings. The Applicants are hereby authorized 

and directed to pay the accounts of the Monitor, counsel for the Monitor and counsel for 

the Applicants on a semi-monthly basis and, in addition, the Applicants are hereby 

authorized to pay to the Monitor, counsel to the Monitor, and counsel to the Applicants, 

retainers in the respective amounts of $100,000, to be held by them as security for payment 

of their respective fees and disbursements outstanding from time to time. 

30. The Monitor and its legal counsel shall pass their accounts from time to time. 

31. The Monitor, counsel to the Monitor, if any, and the Applicants’ counsel, as security for the 

professional fees and disbursements incurred both before and after the granting of this 

Order, shall be entitled to the benefits of and are hereby granted a charge (the 

“Administration Charge”) on the Property, which charge shall not exceed an aggregate 

amount of $500,000, as security for their professional fees and disbursements incurred at 

the normal rates and charges of the Monitor and such counsel, both before and after the 

making of this Order in respect of these proceedings. The Administration Charge shall 

have the priority set out in paragraphs 38 and 40 hereof. 

INTERIM FINANCING 

32. The Applicants are hereby authorized and empowered to obtain and borrow under a credit 
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facility from the Interim Lender in order to finance the Applicants’ working capital 

requirements and other general corporate purposes and capital expenditures, provided that 

borrowings under such credit facility shall not exceed USD$750,000 unless permitted by 

further order of this Court. 

33. Such credit facility shall be on the terms and subject to the conditions set forth in the 

interim financing term sheet between the Applicants and the Interim Lender made as of 

February 21, 2024 (the “Commitment Letter”). 

34. The Applicants are hereby authorized and empowered to execute and deliver such credit 

agreements, mortgages, charges, hypothecs, and security documents, guarantees and other 

definitive documents (together with the Commitment Letter, the “Definitive Documents”), 

as are contemplated by the Commitment Letter or as may be reasonably required by the 

Interim Lender pursuant to the terms thereof, and the Applicants are hereby authorized and 

directed to pay and perform all of their indebtedness, interest, fees, liabilities, and 

obligations to the Interim Lender under and pursuant to the Commitment Letter and the 

Definitive Documents as and when the same become due and are to be performed, 

notwithstanding any other provision of this Order. 

35. The Interim Lender shall be entitled to the benefits of and is hereby granted a charge (the 

“Interim Lender's Charge”) on the Property to secure all obligations under the Definitive 

Documents incurred on or after the date of this Order which charge shall not exceed the 

aggregate amount advanced on or after the date of this Order under the Definitive 

Documents. The Interim Lender’s Charge shall not secure any obligation existing before 

this the date this Order is made.  The Interim Lender's Charge shall have the priority set out 

in paragraphs 38 and 40 hereof. 

36. Notwithstanding any other provision of this Order: 

(a) the Interim Lender may take such steps from time to time as it may deem 

necessary or appropriate to file, register, record or perfect the Interim Lender's 

Charge or any of the Definitive Documents; 

(b) upon the occurrence of an event of default under the Definitive Documents or the 
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Interim Lender's Charge, the Interim Lender, upon three (3) days’ notice (or such 

other period as set out in the Definitive Documents) to the Applicants and the 

Monitor, may exercise any and all of its rights and remedies against the Applicants 

or the Property under or pursuant to the Commitment Letter, Definitive 

Documents, and the Interim Lender's Charge, including without limitation, to 

cease making advances to the Applicants and set off and/or consolidate any 

amounts owing by the Interim Lender to the Applicants against the obligations of 

the Applicants to the Interim Lender under the Commitment Letter, the Definitive 

Documents or the Interim Lender's Charge, to make demand, accelerate payment, 

and give other notices, or to apply to this Court for the appointment of a receiver, 

receiver and manager or interim receiver, or for a bankruptcy order against the 

Applicants and for the appointment of a trustee in bankruptcy of the Applicants; 

and 

(c) the foregoing rights and remedies of the Interim Lender shall be enforceable 

against any trustee in bankruptcy, interim receiver, receiver or receiver and 

manager of the Applicants or the Property.  

37. The Interim Lender shall be treated as unaffected in any plan of arrangement or 

compromise filed by the Applicants under the CCAA, or any proposal filed by the 

Applicants under the Bankruptcy and Insolvency Act of Canada (the “BIA”), with respect 

to any advances made under the Definitive Documents. 

VALIDITY AND PRIORITY OF CHARGES 

38. The priorities of the Administration Charge and the Interim Lender's Charge, as between 

them, shall be as follows: 

First – Administration Charge (to the maximum amount of $500,000);  

Second – Interim Lender's Charge; 

Third – Directors’ Charge (to the maximum amount of $500,000). 

983



-17- 

 

  

39. The filing, registration or perfection of the the Administration Charge, the Interim 

Lender’s Charge, and the Directors’ Charge (collectively, the “Charges”) shall not be 

required, and the Charges shall be valid and enforceable for all purposes, including as 

against any right, title or interest filed, registered, recorded or perfected subsequent to the 

Charges coming into existence, notwithstanding any such failure to file, register, record or 

perfect. 

40. Each of the Administration Charge, the Interim Lender's Charge, and Directors’ Charge 

(each as constituted and defined herein) shall constitute a charge on the Property and 

subject always to section 34(11) of the CCAA the Charges shall rank in priority to all other 

security interests, trusts, liens, charges and encumbrances, and claims of secured creditors, 

statutory or otherwise (collectively, “Encumbrances”) in favour of any Person.  Without 

limiting the generality of the foregoing, and subject to further Order of this Court, the 

Charges shall not rank in priority to the interests of any aircraft lessor or financer as 

described in paragraphs 70 and 71 of the Woodward Affidavit. 

41. Except as otherwise expressly provided for herein, or as may be approved by this Court, the 

Applicants shall not grant any Encumbrances over any Property that rank in priority to, or 

pari passu with, the Administration Charge, the Interim Lender's Charge, or the Directors’ 

Charge unless the Applicants also obtain the prior written consent of the Monitor, the 

Interim Lender, and the beneficiaries of the Administration Charge and the Directors’ 

Charge, or further order of this Court.  

42. The Administration Charge, the Commitment Letter, the Definitive Documents, and the 

Interim Lender's Charge shall not be rendered invalid or unenforceable and the rights and 

remedies of the chargees entitled to the benefit of the Charges (collectively, the 

“Chargees”) and/or the Interim Lender thereunder shall not otherwise be limited or 

impaired in any way by: 

(a) the pendency of these proceedings and the declarations of insolvency made in this 

Order; 

(b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or any 

bankruptcy order made pursuant to such applications; 
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(c) the filing of any assignments for the general benefit of creditors made pursuant to 

the BIA; 

(d) the provisions of any federal or provincial statutes; or  

(e) any negative covenants, prohibitions or other similar provisions with respect to 

borrowings, incurring debt or the creation of Encumbrances, contained in any 

existing loan documents, lease, sublease, offer to lease or other agreement 

(collectively, an “Agreement”) that binds the Applicants, and notwithstanding 

any provision to the contrary in any Agreement: 

(i) neither the creation of the Charges nor the execution, delivery, perfection, 

registration or performance of any documents in respect thereof, including 

the Commitment Letter or the Definitive Documents, shall create or be 

deemed to constitute a new breach by the Applicants of any Agreement to 

which they are a party; 

(ii) none of the Chargees shall have any liability to any Person whatsoever as a 

result of any breach of any Agreement caused by or resulting from the 

creation of the Charges, the Applicants entering into the Commitment 

Letter, or the execution, delivery or performance of the Definitive 

Documents; and  

(iii) the payments made by the Applicants pursuant to this Order, including the 

Commitment Letter or the Definitive Documents, and the granting of the 

Charges, do not and will not constitute preferences, fraudulent conveyances, 

transfers at undervalue, oppressive conduct or other challengeable or 

voidable transactions under any applicable law. 

ALLOCATION 

43. Any interested Person may apply to this Court on notice to any other party likely to be 

affected for an order to allocate the Charges amongst the various assets comprising the 

Property. 
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SERVICE AND NOTICE 

44. The Monitor shall (i) without delay, publish in the Calgary Herald and the Globe and Mail 

a notice containing the information prescribed under the CCAA; (ii) within five (5) days 

after the date of this Order (A) make this Order publicly available in the manner prescribed 

under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor who 

has a claim against the Applicants of more than $1,000 and (C) prepare a list showing the 

names and addresses of those creditors and the estimated amounts of those claims, and 

make it publicly available in the prescribed manner, all in accordance with section 23(1)(a) 

of the CCAA and the regulations made thereunder. 

45. The Monitor shall establish a case website in respect of the within proceedings at 

http://cfcanada.fticonsulting.com/lynxair. 

GENERAL 

46. The Applicants or the Monitor may from time to time apply to this Court for advice and 

directions in the discharge of its powers and duties hereunder. 

47. Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by this 

Court, the Monitor will report to the Court from time to time, which reporting is not 

required to be in affidavit form and shall be considered by this Court as evidence. The 

Monitor’s reports shall be filed by the Court Clerk notwithstanding that they do not include 

an original signature.  

48. Nothing in this Order shall prevent the Monitor from acting as an interim receiver, a 

receiver, a receiver and manager or a trustee in bankruptcy of the Applicant, the Business 

or the Property. 

49. This Court hereby requests the aid and recognition of any court, tribunal, regulatory or 

administrative body having jurisdiction in Canada or in any foreign jurisdiction, to give 

effect to this Order and to assist the Applicants, the Monitor and their respective agents in 

carrying out the terms of this Order. All courts, tribunals, regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such 
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assistance to the Applicant and to the Monitor, as an officer of this Court, as may be 

necessary or desirable to give effect to this Order, to grant representative status to the 

Monitor in any foreign proceeding, or to assist the Applicants and the Monitor and their 

respective agents in carrying out the terms of this Order.  

50. Each of the Applicants and the Monitor be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever 

located, for the recognition of this Order and for assistance in carrying out the terms of this 

Order and that the Monitor is authorized and empowered to act as a representative in 

respect of the within proceeding for the purpose of having these proceedings recognized in 

a jurisdiction outside Canada. 

51. Any interested party (including the Applicants and the Monitor) may apply to this Court to 

vary or amend this Order on not less than seven (7) days' notice to any other party or parties 

likely to be affected by the order sought or upon such other notice, if any, as this Court may 

order. 

52. This Order and all of its provisions are effective as of 12:01 a.m. Mountain Standard Time 

on the date of this Order. 

   

  Justice of the Court of King’s Bench of Alberta 
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DATE ON WHICH ORDER WAS PRONOUNCED: March 1, 2024 

JUSTICE WHO MADE THIS ORDER: The Honourable Justice Whitling 

LOCATION WHERE ORDER WAS PRONOUNCED: Edmonton, Alberta 

UPON THE APPLICATION of Lynx Air Holdings Corporation and 1263343 Alberta 

Inc. dba Lynx Air (the “Applicants”); AND UPON having read the Application, the Affidavit of 

Michael Woodward sworn February 22, 2024 (the “First Woodward Affidavit”), the Confidential 

Affidavit of Michael Woodward sworn February 22, 2024, the Affidavit of Micheal Woodward 

sworn February 28, 2024 (the “Second Woodward Affidavit”), and the Confidential Affidavit of 

Michael Woodward sworn February 28, 2024 (the “Second Confidential Woodward Affidavit”); 

AND UPON reading the First Report of FTI Consulting Canada Inc. (“FTI”) in its capacity as 

monitor of the Applicants (the “Monitor”), filed February 28, 2024; AND UPON hearing the 

submissions of counsel for the Applicants, counsel for Indigo Northern Ventures LP (the “Interim 

Lender”), counsel for the Monitor, and counsel for any other party present at the application; AND 
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UPON reviewing the initial order granted in the within proceedings pursuant to the Companies’ 

Creditors Arrangement Act (Canada) (the “CCAA”) by the Honourable Justice Gill on February 

22, 2024 (the “Initial Order”); 

IT IS HEREBY ORDERED AND DECLARED THAT: 

SERVICE 

1. The time for service of the notice of application for this order (the “Order”) is hereby 

abridged and deemed good and sufficient and this application is properly returnable today. 

DEFINED TERMS 

2. Capitalized terms used but not otherwise defined shall have the meaning given to such 

terms in the Initial Order. 

APPLICATION 

3. The Applicants are companies to which the CCAA applies.  

PLAN OF ARRANGEMENT 

4. The Applicants shall have the authority to file and may, subject to further order of this 

Court, file with this Court a plan of compromise or arrangement (the “Plan”). 

POSSESSION OF PROPERTY AND OPERATIONS 

5. The Applicants shall: 

(a) remain in possession and control of their current and future assets, undertakings 

and properties of every nature and kind whatsoever, and wherever situate including 

all proceeds thereof (the “Property”); 

(b) subject to further order of this Court, continue to carry on business in a manner 

consistent with the preservation of their business (the “Business”) or their Property;  

(c) be authorized and empowered to continue to retain and employ the employees, 
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consultants, agents, experts, accountants, counsel and such other persons 

(collectively “Assistants”) currently retained or employed by them, with liberty to 

retain such further Assistants as they deem reasonably necessary or desirable in the 

ordinary course of business or for the carrying out of the terms of this Order; and 

(d) be entitled to continue to utilize the central cash management system currently in 

place as described in the Affidavit of Michael Woodward sworn February 22, 2024 

or replace it with another substantially similar central cash management system (the 

“Cash Management System”) and that any present or future bank providing the 

Cash Management System shall not be under any obligation whatsoever to inquire 

into the propriety, validity or legality of any transfer, payment, collection or other 

action taken under the Cash Management System, or as to the use or application by 

the Applicant of funds transferred, paid, collected or otherwise dealt with in the 

Cash Management System, shall be entitled to provide the Cash Management 

System without any liability in respect thereof to any Person (as hereinafter defined) 

other than the Applicant, pursuant to the terms of the documentation applicable to 

the Cash Management System, and shall be, in its capacity as provider of the Cash 

Management System, an unaffected creditor under the Plan with regard to any 

claims or expenses it may suffer or incur in connection with the provision of the 

Cash Management System. 

6. To the extent permitted by law, the Applicants shall be entitled but not required to make 

the following advances or payments of the following expenses, incurred prior to or after 

this Order: 

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation 

pay and expenses payable on or after the date of this Order, in each case incurred 

in the ordinary course of business and consistent with existing compensation 

policies and arrangements; and 

(b) the reasonable fees and disbursements of any Assistants retained or employed by 

the Applicants in respect of these proceedings, at their standard rates and charges, 

including for periods prior to the date of this Order. 
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7. Except as otherwise provided to the contrary herein, the Applicants shall be entitled but 

not required to pay all reasonable expenses incurred by the Applicants in carrying on the 

Business in the ordinary course after this Order, and in carrying out the provisions of this 

Order, which expenses shall include, without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of 

the Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers insurance), maintenance and security 

services; and 

(b) payment for goods or services actually supplied to the Applicants following the 

date of this Order. 

8. The Applicants shall remit, in accordance with legal requirements, or pay: 

(a) all amounts which could be subject to a demand under subsection 224(1.2) of the 

Income Tax Act (Canada) or any similar provision of the Canada Pension Plan, the 

Employment Insurance Act, or any provision of any provincial legislation that has 

a purpose similar to subsection 224(1.2) of the Income Tax Act or that refers to 

subsection 224(1.2) of the Income Tax Act in respect of any amounts that arise and 

are payable on or after February 22, 2024; 

(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”) 

required to be remitted by the Applicants in connection with the sale of goods and 

services by the Applicants, but only where such Sales Taxes accrued or were 

collected on or after February 22, 2024, or, where such Sales Taxes accrued or were 

collected prior to February 22, 2024 but were not required to be remitted until after 

February 22, 2024; and 

(c) any amount payable to the Crown in Right of Canada or of any Province thereof or 

any political subdivision thereof or any other taxation authority in respect of 

municipal realty, municipal business or other taxes, assessments or levies of any 

nature or kind which are entitled at law to be paid in priority to claims of secured 
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creditors and that are attributable to or in respect of the carrying on of the Business 

by the Applicants. 

9. Until such time as a real property lease is disclaimed or resiliated in accordance with the 

CCAA, the Applicants may pay all amounts constituting rent or payable as rent under real 

property leases (including, for greater certainty, common area maintenance charges, 

utilities and realty taxes and any other amounts payable as rent to the landlord under the 

lease) based on the terms of existing lease arrangements or as otherwise may be negotiated 

by the Applicants from time to time for the period commencing from and including the 

date of this Order (“Rent”), but shall not pay any rent in arrears. 

10. Except as specifically permitted in this Order, the Applicants are hereby directed, until 

further order of this Court: 

(a) to make no payments of principal, interest thereon or otherwise on account of 

amounts owing by the Applicants to any of their creditors as of the date of this 

Order; 

(b) to grant no security interests, trust, liens, charges or encumbrances upon or in 

respect of any of their Property; and 

(c) not to grant credit or incur liabilities except in the ordinary course of the Business.  

RESTRUCTURING 

11. The Applicants shall, subject to such requirements as are imposed by the CCAA, and such 

covenants as may be contained in the Definitive Documents (as hereinafter defined in 

paragraph 35), have the right to:  

(a) permanently or temporarily cease, downsize or shut down any portion of their 

business or operations and to dispose of redundant or non-material assets not 

exceeding $100,000 in any one transaction or $250,000 in the aggregate, provided 

that any sale that is either (i) in excess of the above thresholds, or (ii) in favour of 

a person related to the Applicants (within the meaning of section 36(5) of the 
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CCAA), shall require authorization by this Court in accordance with section 36 of 

the CCAA; 

(b) terminate the employment of such of its employees or temporarily lay off such of 

its employees as it deems appropriate on such terms as may be agreed upon between 

the Applicants and such employee, or failing such agreement, to deal with the 

consequences thereof in the Plan;  

(c) disclaim or resiliate, in whole or in part, with the prior consent of the Monitor (as 

defined below) or further Order of the Court, their arrangements or agreements of 

any nature whatsoever with whomsoever, whether oral or written, as the Applicants 

deem appropriate, in accordance with section 32 of the CCAA, excepting any 

aircraft purchase agreement between the Applicants and any airplane manufacturer, 

as any such agreement may be amended and supplemented from time to time, which 

shall not be disclaimed, resiliated or amended without the prior consent of the 

Interim Lender and the Monitor, or upon further order of the Court.; and 

(d) pursue all avenues of refinancing of its Business or Property, in whole or part, 

subject to prior approval of this Court being obtained before any material 

refinancing, 

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the 

Business (the “Restructuring”). 

12. Pursuant to section 5(5) of the Wage Earner Protection Program Act (Canada), SC 2005, c 

47, s 1 (“WEPPA”), the Applicants and their collective former employees meet the criteria 

prescribed by section 3.2 of the Wage Earner Protection Program Regulations, SOR/2008-

222 and are individuals to whom the WEPPA applies as of the date of the Initial Order. 

13. The Applicants shall provide each of the relevant landlords with notice of the Applicants’ 

intention to remove any fixtures from any leased premises at least seven (7) days prior to 

the date of the intended removal. The relevant landlord shall be entitled to have a 

representative present in the leased premises to observe such removal. If the landlord 

disputes the Applicants’ entitlement to remove any such fixture under the provisions of the 
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lease, such fixture shall remain on the premises and shall be dealt with as agreed between 

any applicable secured creditors, such landlord and the Applicants, or by further order of 

this Court upon application by the Applicants on at least two (2) days’ notice to such 

landlord and any such secured creditors. If the Applicants disclaim or resiliate the lease 

governing such leased premises in accordance with section 32 of the CCAA, it shall not be 

required to pay Rent under such lease pending resolution of any such dispute other than 

Rent payable for the notice period provided for in section 32(5) of the CCAA, and the 

disclaimer or resiliation of the lease shall be without prejudice to the Applicants’ claim to 

the fixtures in dispute. 

14. If a notice of disclaimer or resiliation is delivered pursuant to section 32 of the CCAA, then: 

(a) during the notice period prior to the effective time of the disclaimer or resiliation, 

the landlord may show the affected leased premises to prospective tenants during 

normal business hours, on giving the Applicants and the Monitor 24 hours’ prior 

written notice; and 

(b) at the effective time of the disclaimer or resiliation, the relevant landlord shall be 

entitled to take possession of any such leased premises without waiver of or 

prejudice to any claims or rights such landlord may have against the Applicants in 

respect of such lease or leased premises and such landlord shall be entitled to notify 

the Applicants of the basis on which it is taking possession and to gain possession 

of and re-lease such leased premises to any third party or parties on such terms as 

such landlord considers advisable, provided that nothing herein shall relieve such 

landlord of its obligation to mitigate any damages claimed in connection therewith. 

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY 

15. Until and including April 15, 2024, or such later date as this Court may order (the “Stay 

Period”), no proceeding or enforcement process in any court (each, a “Proceeding”) shall 

be commenced or continued against or in respect of the Applicants or the Monitor, or 

affecting the Business or the Property, except with leave of this Court, and any and all 

Proceedings currently under way against or in respect of the Applicants or affecting the 
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Business or the Property are hereby stayed and suspended pending further order of this 

Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

16. During the Stay Period, all rights and remedies of any individual, firm, corporation, 

governmental body or agency, or any other entities (including any airport, airport authority, 

Nav Canada or other air navigation service providers, travel agents, tour operators, general 

sales agents, ground handling services, ground handling equipment, aircraft and equipment 

maintenance suppliers and personnel (including Delta TechOps and Delta Air Lines, Inc.), 

fuel suppliers, catering, and all persons involved in the collection and distribution of 

monies in connection with passenger and air cargo operations) (all of the foregoing, 

collectively being “Persons” and each being a “Person”), whether judicial or extra-judicial, 

statutory or non-statutory against or in respect of the Applicants or the Monitor, or affecting 

the Business or the Property, are hereby stayed and suspended and shall not be commenced, 

proceeded with or continued except with leave of this Court, provided that nothing in this 

Order shall: 

(a) empower the Applicants to carry on any business that the Applicants are not 

lawfully entitled to carry on; 

(b) affect such investigations, actions, suits or proceedings by a regulatory body as are 

permitted by section 11.1 of the CCAA; 

(c) prevent the filing of any registration to preserve or perfect a security interest; 

(d) prevent the registration of a claim for lien; or 

(e) exempt the Applicants from compliance with statutory or regulatory provisions 

relating to health, safety or the environment.  

17. Nothing in this Order shall prevent any party from taking an action against the Applicants 

where such an action must be taken in order to comply with statutory time limitations in 

order to preserve their rights at law, provided that no further steps shall be taken by such 
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party except in accordance with the other provisions of this Order, and notice in writing of 

such action be given to the Monitor at the first available opportunity. 

NO INTERFERENCE WITH RIGHTS 

18. During the Stay Period, no Person shall accelerate, suspend, discontinue, fail to honour, 

alter, interfere with, repudiate, terminate or cease to perform any right, renewal right, 

contract, agreement, licence or permit in favour of or held by the Applicants, except with 

the written consent of the Applicants and the Monitor, or leave of this Court. 

CONTINUATION OF SERVICES 

19. During the Stay Period, all Persons having: 

(a) statutory or regulatory mandates for the supply of goods and/or services; or 

(b) oral or written agreements or arrangements with either of the Applicants, including 

without limitation all computer software, communication and other data services, 

centralized banking services, payroll services, insurance, transportation, services 

(including aircraft and equipment maintenance services), utility or other services to 

the Business or the Applicants 

are hereby restrained until further order of this Court from discontinuing, altering, 

interfering with, suspending or terminating the supply of such goods or services as may be 

required by the Applicants or exercising any other remedy provided under such agreements 

or arrangements. The Applicants shall be entitled to the continued use of their current 

premises, telephone numbers, facsimile numbers, internet addresses and domain names, 

provided in each case that the usual prices or charges for all such goods or services received 

after the date of this Order are paid by the Applicants in accordance with the payment 

practices of the Applicants, or such other practices as may be agreed upon by the supplier 

or service provider and each of the Applicants and the Monitor, or as may be ordered by 

this Court. 
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NON-DEROGATION OF RIGHTS 

20. Nothing in this Order has the effect of prohibiting a Person from requiring immediate 

payment for goods, services, use of leased or licensed property or other valuable 

consideration provided on or after the date of this Order, nor shall any Person, other than 

the Interim Lender where applicable, be under any obligation on or after the date of this 

Order to advance or re-advance any monies or otherwise extend any credit to the Applicants. 

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

21. During the Stay Period, and except as permitted by subsection 11.03(2) of the CCAA and 

paragraph 17 of this Order, no Proceeding may be commenced or continued against any of 

the former, current or future directors or officers of the Applicants with respect to any claim 

against the directors or officers that arose before the date of the Initial Order and that relates 

to any obligations of the Applicants whereby the directors or officers are alleged under any 

law to be liable in their capacity as directors or officers for the payment or performance of 

such obligations, until a compromise or arrangement in respect of the Applicants, if one is 

filed, is sanctioned by this Court or is refused by the creditors of the Applicants or this 

Court. 

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE 

22. The Applicants shall indemnify their directors and officers against obligations and 

liabilities that they may incur as directors and or officers of the Applicants after the 

commencement of the within proceedings except to the extent that, with respect to any 

officer or director, the obligation was incurred as a result of the director’s or officer’s gross 

negligence or wilful misconduct. Without limiting the generality of the foregoing, for 

purposes of this Order “officer” shall include the Applicants’ contractor providing the 

services of a Chief Financial Officer. 

23. The directors and officers of the Applicants shall be entitled to the benefit of and are hereby 

granted a charge (the “Directors’ Charge”) on the Property, which charge shall not exceed 

an aggregate amount of $500,000, as security for the indemnity provided in paragraph 22 

of this Order. The Directors’ Charge shall have the priority set out in paragraphs 43 and 45 
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herein. 

24. Notwithstanding any language in any applicable insurance policy to the contrary: 

(a) no insurer shall be entitled to be subrogated to or claim the benefit of the Directors’ 

Charge; and 

(b) the Applicants’ directors and officers shall only be entitled to the benefit of the 

Directors’ Charge to the extent that they do not have coverage under any directors’ 

and officers’ insurance policy, or to the extent that such coverage is insufficient to 

pay amounts indemnified in accordance with paragraph 22 of this Order. 

APPOINTMENT OF MONITOR 

25. FTI is hereby appointed pursuant to the CCAA as the Monitor, an officer of this Court, to 

monitor the Property, Business, and financial affairs of the Applicants with the powers and 

obligations set out in the CCAA or set forth herein. The Applicants and their shareholders, 

officers, directors, and Assistants shall advise the Monitor of all material steps taken by the 

Applicants pursuant to this Order, and shall co-operate fully with the Monitor in the 

exercise of its powers and discharge of its obligations and provide the Monitor with the 

assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s 

functions. 

26. The Monitor, in addition to its prescribed rights and obligations under the CCAA, is hereby 

directed and empowered to: 

(a) monitor the Applicants’ receipts and disbursements, Business and dealings with the 

Property; 

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters 

as may be relevant to the proceedings herein and immediately report to the Court if 

in the opinion of the Monitor there is a material adverse change in the financial 

circumstances of the Applicants; 
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(c) assist the Applicants, to the extent required by the Applicants, in its dissemination 

to the Interim Lender and its counsel on a periodic basis as required by the 

Definitive Documents of financial and other information as agreed to between the 

Applicants and the Interim Lender which may be used in these proceedings, 

including reporting on a basis as reasonably required by the Interim Lender; 

(d) advise the Applicants in their preparation of the Applicants’ cash flow statements 

and reporting required by the Interim Lender, which information shall be reviewed 

with the Monitor and delivered to the Interim Lender and its counsel on a periodic 

basis, but not less than weekly, or as otherwise agreed to by the Interim Lender; 

(e) advise the Applicants in their development of the Plan and any amendments to the 

Plan; 

(f) assist the Applicants, to the extent required by the Applicants, with the holding and 

administering of creditors’ or shareholders’ meetings for voting on the Plan; 

(g) have full and complete access to the Property, including the premises, books, 

records, data, including data in electronic form and other financial documents of 

the Applicants to the extent that is necessary to adequately assess the Property, 

Business, and financial affairs of the Applicants or to perform their duties arising 

under this Order; 

(h) be at liberty to engage independent legal counsel or such other persons as the 

Monitor deems necessary or advisable respecting the exercise of its powers and 

performance of its obligations under this Order;  

(i) hold funds in trust or in escrow, to the extent required, to facilitate settlements 

between the Applicants and any other Person; and 

(j) perform such other duties as are required by this Order or by this Court from time 

to time. 

27. The Monitor shall not take possession of the Property and shall take no part whatsoever in 

the management or supervision of the management of the Business and shall not, by 
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fulfilling its obligations hereunder, or by inadvertence in relation to the due exercise of 

powers or performance of duties under this Order, be deemed to have taken or maintain 

possession or control of the Business or Property, or any part thereof. Nothing in this Order 

shall require the Monitor to occupy or to take control, care, charge, possession or 

management of any of the Property that might be environmentally contaminated, or might 

cause or contribute to a spill, discharge, release or deposit of a substance contrary to any 

federal, provincial or other law respecting the protection, conservation, enhancement, 

remediation or rehabilitation of the environment or relating to the disposal or waste or other 

contamination, provided however that this Order does not exempt the Monitor from any 

duty to report or make disclosure imposed by applicable environmental legislation or 

regulation. The Monitor shall not, as a result of this Order or anything done in pursuance 

of the Monitor’s duties and powers under this Order be deemed to be in possession of any 

of the Property within the meaning of any federal or provincial environmental legislation.  

28. The Monitor shall provide any creditor of the Applicants with information provided by the 

Applicants in response to reasonable requests for information made in writing by such 

creditor addressed to the Monitor. The Monitor shall not have any responsibility or liability 

with respect to the information disseminated by it pursuant to this paragraph. In the case 

of information that the Monitor has been advised by the Applicants is confidential, the 

Monitor shall not provide such information to creditors unless otherwise directed by this 

Court or on such terms as the Monitor and the Applicants may agree.  

29. In addition to the rights and protections afforded to the Monitor under the CCAA or as an 

Officer of this Court, the Monitor shall incur no liability or obligation as a result of its 

appointment or the carrying out of the provisions of this Order, save and except for any 

gross negligence or wilful misconduct on its part. Nothing in this Order shall derogate from 

the protections afforded the Monitor by the CCAA or any applicable legislation. 

30. The Monitor, counsel to the Monitor, and counsel to the Applicants shall be paid their 

reasonable fees and disbursements (including any pre-filing fees and disbursements related 

to these CCAA proceedings), in each case at their standard rates and charges, by the 

Applicants as part of the costs of these proceedings. The Applicants are hereby authorized 
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and directed to pay the accounts of the Monitor, counsel for the Monitor and counsel for 

the Applicants on a semi-monthly basis and, in addition, the Applicants are hereby 

authorized to pay to the Monitor, counsel to the Monitor, and counsel to the Applicants, 

retainers in the respective amounts of $100,000, to be held by them as security for payment 

of their respective fees and disbursements outstanding from time to time. 

31. The Monitor and its legal counsel shall pass their accounts from time to time. 

32. The Monitor, counsel to the Monitor, if any, and the Applicants’ counsel, as security for 

the professional fees and disbursements incurred both before and after the granting of the 

Initial Order, shall be entitled to the benefits of and are hereby granted a charge (the 

“Administration Charge”) on the Property, which charge shall not exceed an aggregate 

amount of $500,000, as security for their professional fees and disbursements incurred at 

the normal rates and charges of the Monitor and such counsel, both before and after the 

making of the Initial Order in respect of these proceedings. The Administration Charge 

shall have the priority set out in paragraphs 43 and 45 hereof. 

INTERIM FINANCING 

33. The Applicants are hereby authorized and empowered to obtain and borrow under a credit 

facility from the Interim Lender in order to finance the Applicants’ working capital 

requirements and other general corporate purposes and capital expenditures, provided that 

borrowings under such credit facility shall not exceed CAD$5,013,000 (denominated in 

USD) unless permitted by further order of this Court. 

34. Such credit facility shall be on the terms and subject to the conditions set forth in the interim 

financing term sheet between the Applicants and the Interim Lender made as of February 

21, 2024 (the “Commitment Letter”). 

35. The Applicants are hereby authorized and empowered to execute and deliver such credit 

agreements, mortgages, charges, hypothecs, and security documents, guarantees and other 

definitive documents (together with the Commitment Letter, the “Definitive Documents”), 

as are contemplated by the Commitment Letter or as may be reasonably required by the 

Interim Lender pursuant to the terms thereof, and the Applicants are hereby authorized and 
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directed to pay and perform all of their indebtedness, interest, fees, liabilities, and 

obligations to the Interim Lender under and pursuant to the Commitment Letter and the 

Definitive Documents as and when the same become due and are to be performed, 

notwithstanding any other provision of this Order. 

36. The Interim Lender shall be entitled to the benefits of and is hereby granted a charge (the 

“Interim Lender’s Charge”) on the Property to secure all obligations under the Definitive 

Documents incurred on or after the date of the Initial Order which charge shall not exceed 

the aggregate amount advanced on or after the date of the Initial Order under the Definitive 

Documents. The Interim Lender’s Charge shall not secure any obligation existing before 

the date the Initial Order was made. The Interim Lender’s Charge shall have the priority 

set out in paragraphs 43 and 45 hereof. 

37. Notwithstanding any other provision of this Order: 

(a) the Interim Lender may take such steps from time to time as it may deem necessary 

or appropriate to file, register, record or perfect the Interim Lender’s Charge or any 

of the Definitive Documents; 

(b) upon the occurrence of an event of default under the Definitive Documents or the 

Interim Lender’s Charge, the Interim Lender, upon three (3) days’ notice (or such 

other period as set out in the Definitive Documents) to the Applicants and the 

Monitor, may exercise any and all of its rights and remedies against the Applicants 

or the Property under or pursuant to the Commitment Letter, Definitive Documents, 

and the Interim Lender’s Charge, including without limitation, to cease making 

advances to the Applicants and set off and/or consolidate any amounts owing by 

the Interim Lender to the Applicants against the obligations of the Applicants to the 

Interim Lender under the Commitment Letter, the Definitive Documents or the 

Interim Lender’s Charge, to make demand, accelerate payment, and give other 

notices, or to apply to this Court for the appointment of a receiver, receiver and 

manager or interim receiver, or for a bankruptcy order against the Applicants and 

for the appointment of a trustee in bankruptcy of the Applicants; and 
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(c) the foregoing rights and remedies of the Interim Lender shall be enforceable against 

any trustee in bankruptcy, interim receiver, receiver or receiver and manager of the 

Applicants or the Property.  

38. The Interim Lender shall be treated as unaffected in any plan of arrangement or 

compromise filed by the Applicants under the CCAA, or any proposal filed by the 

Applicants under the Bankruptcy and Insolvency Act of Canada (the “BIA”), with respect 

to any advances made under the Definitive Documents. 

KEY EMPLOYEE RETENTION PLAN AND CHARGE 

39. The terms and conditions of the key employee retention plan (“KERP”) as attached as 

Exhibit “A” to the Confidential Woodward Affidavit are hereby approved. The Applicants 

are hereby authorized to perform their obligations under the KERP, including making all 

payments to the key employees identified in the KERP in accordance with the terms and 

conditions thereof. 

40. The employees covered by the KERP shall be entitled to the benefit of and are granted a 

charge on the Property (the “KERP Charge”) which shall not exceed the maximum 

amount of CAD$1,179,094 as security for the obligations of the Aplicants under the KERP. 

41. The KERP Charge shall have the respective priority as set out in paragraphs 43 and 45 of 

this Order. 

42. The filing, registration or perfection of the KERP Charge shall not be required, and the 

KERP Charge shall be valid and enforceable for all purposes, including as against any 

right, title or interest filed, registered recorded or perfected subsequent to the KERP 

Charge coming into existence, notwithstanding any such failure to file, register record or 

perfect. 

VALIDITY AND PRIORITY OF CHARGES 

43. The priorities of the Administration Charge, the Interim Lender’s Charge, the KERP 

Charge, and the Director’s Charge as between them, shall be as follows: 
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First – Administration Charge (to the maximum amount of $500,000);  

Second – Interim Lender’s Charge; 

Third – Directors’ Charge (to the maximum amount of $500,000); 

Fourth – KERP Charge. 

44. The filing, registration or perfection of the Administration Charge, the Interim Lender’s 

Charge, the Directors’ Charge, and the KERP Charge (collectively, the “Charges”) shall 

not be required, and the Charges shall be valid and enforceable for all purposes, including 

as against any right, title or interest filed, registered, recorded or perfected subsequent to 

the Charges coming into existence, notwithstanding any such failure to file, register, record 

or perfect. 

45. Each of the Administration Charge, the Interim Lender's Charge, the Directors' Charge, 

and the KERP Charge (each as constituted and defined herein) shall constitute a charge on 

the Property and subject always to section 34(11) of the CCAA the Charges shall rank in 

priority to all other security interests, trusts, liens, charges and encumbrances, and claims 

of secured creditors, statutory or otherwise (collectively, "Encumbrances") in favour of 

any Person. Without limiting the generality of the foregoing, the Charges shall not (i) attach 

to any aircraft or engine that is leased to any of the Applicants or any lease agreements and 

other records pertaining to the leased aircraft and engines, or (ii) rank in priority to the 

interests of any aircraft lessor or financer as described in paragraphs 70 and 71 of the First 

Woodward Affidavit. 

46. Except as otherwise expressly provided for herein, or as may be approved by this Court, 

the Applicants shall not grant any Encumbrances over any Property that rank in priority to, 

or pari passu with, the Administration Charge, the Interim Lender’s Charge, the Directors’ 

Charge or the KERP Charge unless the Applicants also obtain the prior written consent of 

the Monitor, the Interim Lender, and the beneficiaries of the Administration Charge, KERP 

Charge, and the Directors’ Charge, or further order of this Court.  

47. The Administration Charge, the Commitment Letter, the Definitive Documents, and the 

Interim Lender’s Charge shall not be rendered invalid or unenforceable and the rights and 

1005



-18- 

 

  

remedies of the chargees entitled to the benefit of the Charges (collectively, the 

“Chargees”) and/or the Interim Lender thereunder shall not otherwise be limited or 

impaired in any way by: 

(a) the pendency of these proceedings and the declarations of insolvency made in this 

Order; 

(b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or any 

bankruptcy order made pursuant to such applications; 

(c) the filing of any assignments for the general benefit of creditors made pursuant to 

the BIA; 

(d) the provisions of any federal or provincial statutes; or  

(e) any negative covenants, prohibitions or other similar provisions with respect to 

borrowings, incurring debt or the creation of Encumbrances, contained in any 

existing loan documents, lease, sublease, offer to lease or other agreement 

(collectively, an “Agreement”) that binds the Applicants, and notwithstanding any 

provision to the contrary in any Agreement: 

(i) neither the creation of the Charges nor the execution, delivery, perfection, 

registration or performance of any documents in respect thereof, including 

the Commitment Letter or the Definitive Documents, shall create or be 

deemed to constitute a new breach by the Applicants of any Agreement to 

which they are a party; 

(ii) none of the Chargees shall have any liability to any Person whatsoever as a 

result of any breach of any Agreement caused by or resulting from the 

creation of the Charges, the Applicants entering into the Commitment Letter, 

or the execution, delivery or performance of the Definitive Documents; and  

(iii) the payments made by the Applicants pursuant to this Order, including the 

Commitment Letter or the Definitive Documents, and the granting of the 

Charges, do not and will not constitute preferences, fraudulent conveyances, 
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transfers at undervalue, oppressive conduct or other challengeable or 

voidable transactions under any applicable law. 

ALLOCATION 

48. Any interested Person may apply to this Court on notice to any other party likely to be 

affected for an order to allocate the Charges amongst the various assets comprising the 

Property. 

SERVICE AND NOTICE 

49. The Monitor shall (i) without delay, publish in the Calgary Herald and the Globe and Mail 

a notice containing the information prescribed under the CCAA; (ii) within five (5) days 

after the date of this Order (A) make this Order publicly available in the manner prescribed 

under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor who 

has a claim against the Applicants of more than $1,000 and (C) prepare a list showing the 

names and addresses of those creditors and the estimated amounts of those claims, and 

make it publicly available in the prescribed manner, all in accordance with section 23(1)(a) 

of the CCAA and the regulations made thereunder. 

50. The Monitor shall establish a case website in respect of the within proceedings at 

http://cfcanada.fticonsulting.com/lynxair. 

GENERAL 

51. The Applicants or the Monitor may from time to time apply to this Court for advice and 

directions in the discharge of its powers and duties hereunder. 

52. Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by this 

Court, the Monitor will report to the Court from time to time, which reporting is not 

required to be in affidavit form and shall be considered by this Court as evidence. The 

Monitor’s reports shall be filed by the Court Clerk notwithstanding that they do not include 

an original signature.  
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53. Nothing in this Order shall prevent the Monitor from acting as an interim receiver, a 

receiver, a receiver and manager or a trustee in bankruptcy of the Applicant, the Business 

or the Property. 

54. This Court hereby requests the aid and recognition of any court, tribunal, regulatory or 

administrative body having jurisdiction in Canada or in any foreign jurisdiction, to give 

effect to this Order and to assist the Applicants, the Monitor and their respective agents in 

carrying out the terms of this Order. All courts, tribunals, regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance 

to the Applicant and to the Monitor, as an officer of this Court, as may be necessary or 

desirable to give effect to this Order, to grant representative status to the Monitor in any 

foreign proceeding, or to assist the Applicants and the Monitor and their respective agents 

in carrying out the terms of this Order.  

55. Each of the Applicants and the Monitor be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever 

located, for the recognition of this Order and for assistance in carrying out the terms of this 

Order and that the Monitor is authorized and empowered to act as a representative in 

respect of the within proceeding for the purpose of having these proceedings recognized in 

a jurisdiction outside Canada. 

56. Any interested party (including the Applicants and the Monitor) may apply to this Court to 

vary or amend this Order on not less than seven (7) days’ notice to any other party or parties 

likely to be affected by the order sought or upon such other notice, if any, as this Court 

may order. 

57. This Order and all of its provisions are effective as of 12:01 a.m. Mountain Standard Time 

on the date of this Order. 

   

  Justice of the Court of King’s Bench of Alberta 
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ARRANGEMENT ACT, R.S.C. 1985, c. C-36, as amended 
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ARRANGEMENT OF LYNX AIR HOLDINGS CORPORATION 
and 1263343 ALBERTA INC. dba LYNX AIR 
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AFFIDAVIT OF MICHAEL WOODWARD 
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I, Michael Woodward, of the City of Calgary, in the Province of Alberta, MAKE OATH 

AND SAY THAT: 

1. I am the Chief Executive Officer and Director of my personal company that has been

contracted to provide the services of Interim Chief Financial Officer (�Interim Contractor

CFO�) to Lynx Air (as that term is defined below). I have been the Interim Contractor CFO of 

Lynx Air since March of 2023, and since that time I have been responsible for all financial-related 

Clerk�s Stamp 

FILED
Feb 23, 2024
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aspects of Lynx Air’s business. Prior to this role, I served as Chief Financial Officer of Campus 

Energy Partners, an energy infrastructure and supply company, and as a Vice President of BMO 

Capital Markets. I hold a Bachelor of Commerce in Accounting from the University of British 

Columbia and have obtained Chartered Accountant and Chartered Financial Analyst designations. 

2. As such, I have personal knowledge of the matters to which I depose in this Affidavit, 

except where stated to be based on information and belief, in which case I have stated the source 

of my information and, in all such cases, I believe such information to be true. In preparing this 

Affidavit, I consulted with the Applicants’ (as that term is defined below) management teams and 

advisors and reviewed relevant documents and information concerning the Applicants’ operations 

and business and financial affairs. 

3. I swear this Affidavit in support of an application by the Applicants for an Order (the 

“Initial Order”): 

(a) declaring that the Applicants are companies to which the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36 (“CCAA”) applies; 

(b) authorizing the Applicants to remain in possession and control of their current and 

future assets, undertakings and properties of every nature and kind whatsoever, and 

wherever situate including all proceeds thereof (the “Property”) and continue to 

carry on business in a manner consistent with the preservation of its business (the 

“Business”) and Property; 

(c) entitling the Applicants to make payment of all obligations owing in respect of 

employee wages and benefits; 
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(d) entitling the Applicants to pay reasonable expenses incurred by them in operating 

the Business in the ordinary course, including making payment of obligations 

owing in respect of goods and services supplied to the Applicants prior to the date 

of the Initial Order, subject to the consent of the Monitor (as defined herein); 

(e) staying, for an initial period of not more than ten (10) days (the “Stay Period”), all 

proceedings and remedies taken or that might be taken in respect of the Applicants, 

the Business, or the Property, except as otherwise set forth in the Initial Order or 

otherwise permitted by law; 

(f) preventing any Person (as defined in the Initial Order) from accelerating 

performance of any rights in respect of the Applicants, except with the written 

consent of the Applicants and the Monitor, or leave of this Honourable Court; 

(g) restraining any Person from interfering with the supply of goods or services to the 

Applicants; 

(h) staying all proceedings and remedies taken or that might be taken in respect of 

claims against the directors or officers of the Applicants that relate to liability of 

such Persons in their capacity as directors or officers of the Applicants, except as 

otherwise set forth in the Initial Order or otherwise permitted by law; 

(i) appointing FTI Consulting Canada Inc. (“FTI”) as Monitor of the Applicants in 

these proceedings; 

(j) authorizing the Applicants to pay all reasonable fees and disbursements of its 

counsel, the Monitor and the Monitor’s counsel; 
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(k) granting a first ranking Administration Charge (as defined below) in the amount of 

CAD$500,000; 

(l) authorizing and empowering the Applicants to obtain and borrow under a credit 

facility (the “Interim Lending Facility”) from Indigo Northern Ventures LP (the 

“Interim Lender” or “Indigo”) in order to finance the Applicants’ working capital 

requirements and other general corporate purposes and capital expenditures, 

provided that borrowings under the Interim Lending Facility: 

(i) shall not exceed CAD$1,000,000 during the initial Stay Period unless 

permitted by further order of this Court; and 

(ii) shall not exceed an amount to be negotiated and approved by the Court 

during any subsequent stay period as may be ordered by the Court unless 

permitted by further order of this Court; 

(m) directing that such Interim Lending Facility shall be on the terms and subject to the 

conditions set forth in the term sheet between the Applicants and the Interim Lender 

dated as of February 21, 2024 (the “Interim Lending Term Sheet”) and any 

definitive documents subsequently negotiated between the Applicants and the 

Interim Lender; 

(n) granting to the Interim Lender a second ranking charge (the “Interim Lender’s 

Charge”) on the Property to secure all obligations under the Interim Lending Term 

Sheet incurred on or after the date of this Initial Order which charge shall not exceed 

the aggregate amount advanced on or after the date of this Initial Order under the 

Interim Lending Term Sheet; 
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(o) granting a third ranking charge to the Applicants’ directors and officers as security 

for any obligations and liabilities they may incur as directors and officers of the 

Applicants after February 22, 2024, up to the maximum amount of CAD$500,000 

(the “D&O Charge”); 

(p) declaring that the Administration Charge is a priority charge that ranks ahead of 

any and all charges, security interests, liens, trusts, deemed trusts and encumbrances 

against the Property, including liens and trusts created by federal and provincial 

legislation, and that the Administration Charge, Interim Lender’s Charge and D&O 

Charge rank, as between themselves, in the following order of priority: 

(i) First, the Administration Charge; 

(ii) Second, the Interim Lender’s Charge; and 

(iii) Third, the D&O Charge; 

(q) scheduling a comeback application for hearing at 10:00 a.m. on February 28, 2024; 

and 

(r) such further and other relief as counsel may request and this Honourable Court may 

grant. 

PART I - OVERVIEW 

4. The Applicants operate a Canadian ultra-low-cost carrier (“ULCC”) under the trade name 

“Lynx Air”, having operated its business out of Calgary, Alberta and offered flights since April 

2022. Lynx Air operates a uniform fleet of nine Boeing Model 737-8 aircraft (“Boeing 737 MAX 

8 aircraft”) at high utilization rates, in order to provide fares at significant discounts to prevailing 

market fares. The Applicants also use low operating costs and an unbundled service to further 
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lower their base fares below those being offered by legacy carriers. This in turn stimulates more 

demand and increases growth in a virtuous circle of benefits for Lynx Air. 

5. However, as a true ULCC, the Applicants’ revenue performance is highly sensitive to 

market fluctuations in jet fuel pricing and passenger demand, as well as evolving factors within 

Canada’s competitive aviation landscape. 

6. As has been well publicized, the price of jet fuel has significantly increased since 2019 and 

continues to increase in a sustained and upward spiral, and is projected to continue to increase 

through the first quarter of 2024. According to Statistics Canada, jet fuel costs increased by 62% 

in December 2022 as compared with December 2019.1 At the same time, passenger demand fell 

below 2019 averages (largely due to COVID-19 travel restrictions and the lingering effects 

thereof): the number of passenger-kilometres flown by major Canadian airlines in December 2022 

remained 12% below the December 2019 level.2 For a ULCC like Lynx Air, these fuel price 

increases and reduced passenger demand, combined with a competitive aviation landscape have 

proved disastrous to the Applicants’ ability to generate sufficient revenue to sustain a business in 

what is effectively a duopoly market in Canada. 

7. In large part due to COVID-19 related travel restrictions imposed in March of 2020 and 

the grounding of the Boeing 737 MAX 8 aircraft in March of 2019, Lynx Air’s first inaugural 

flight was delayed from the first quarter of 2019 until April of 2022. As such, the Applicants had 

to sustain administrative and operating costs without any significant revenue for three years 

beyond what had originally been planned. 

 
1 Statistics Canada, Jet fuel production and prices have taken off in tandem with air travel (June 2023), online: Statistics 
Canada <https://www.statcan.gc.ca/o1/en/plus/3944-jet-fuel-production-and-prices-have-taken-tandem-air-travel>. 
2 Ibid. 
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8. For these reasons, while the Applicants have a valuable and viable business, Lynx Air has 

been met with significant unforeseeable challenges to its business since its inception. As a result, 

Lynx Air is currently insolvent and has insufficient cash reserves to allow it to continue to fund its 

current ongoing operations. In addition, certain critical service suppliers have recently elected to 

take enforcement actions, which, if pursued, would jeopardize the Applicants’ ongoing operations, 

and would likely result in the Applicants’ operations being shut down in a chaotic and haphazard 

manner.   

9. For these reasons, Lynx Air has decided that the only option available to it to preserve 

value in its assets is to urgently obtain protection under the CCAA to give it reasonable time to 

wind down its business operations in an orderly fashion, and to provide time for the Applicants to 

apply for and conduct a sales and investment solicitation process (if necessary), identify and assess 

potential transactions, and review other strategic alternatives that may be available to maximize 

the value of the Applicants’ business for all their stakeholders. 

PART II – THE APPLICANTS’ BUSINESS 

A. Corporate Structure 

10. The Applicant Lynx Air Holdings Corporation (formerly named “Enerjet Holdco Inc.”) 

(“Lynx Holdco”) is a corporation incorporated under the laws of the Province of Alberta. Lynx 

Holdco was incorporated under the Alberta Business Corporations Act on December 17, 2018, and 

changed its name to Lynx Air Holdings Corporation on November 16, 2021. 

11. Lynx Holdco is the 100% parent of the Applicant 1263343 Alberta Inc. (“Lynx Opco” and 

together with Lynx Holdco, the “Applicants” or “Lynx Air”), a corporation incorporated under 

the laws of the Province of Alberta. Both Lynx Holdco and Lynx Opco have registered offices at 
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1400, 350 – 7 Avenue SW, Calgary, Alberta, as well as the same two directors: Greg Melchin and 

Thomas Morgan. Additionally, the Applicants have the same three officers (or persons operating 

in the role of officers): myself, Vijay Bathija, acting as Chief Commercial Officer, and James 

Sullivan, acting as Chief Operating Officer and Interim Chief Executive Officer. Lynx Opco is the 

operating entity of Lynx Air, and is the Declarant of and operates under the registered trade name 

“Lynx Air”. 

12. Lynx Holdco is in turn owned by seven entities, none of which are applicants in these 

CCAA proceedings: (a) Indigo, by its general partner Indigo Northern Ventures GP, LLC, (b) 

Torquest Investors, Stepworth Holdings Inc., Stephenson Management Inc., Tim Morgan, and Tim 

Dattels (collectively, the “Canadian Investors”); and (c) Enerjet SPV Inc. (“EnerJet”). The 

Canadian Investors hold 25,140,621 (70.58%) of the Class A Common Shares of Lynx Air, EnerJet 

holds 1,575,190 (4.42%) Class A Common Shares of Lynx Air, and Indigo holds 8,905,252 (25%) 

Class B Common Shares of Lynx Air. 

13. A corporate chart detailing the structure of the Applicants as of February 2024 is 

reproduced below: 
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14. Copies of Alberta corporate searches for each of the Applicants are attached hereto as 

Exhibit “1”. A copy of the Alberta trade name search for “Lynx Air” is attached hereto as Exhibit 

“2”. 

B. Financial Position 

15. The Applicants’ financial reporting is completed on a consolidated basis in accordance 

with IFRS Accounting Standards. A copy of the Applicants’ unaudited consolidated financial 

statement for the years ended 2021 and 2022, and a draft, unaudited consolidated financial 

statement for the twelve months ended December 31, 2023 (the “2023 Financial Statement”), are 

attached hereto as Exhibits “3” and “4”, respectively. The 2023 Financial Statement is 

summarized below. 

(a) Assets 

16. As at December 31, 2023, the Applicants had total assets having a book value of 

approximately CAD$429,091,000, broken down as follows: 

Current Assets: $53,331,000  

($CAD 000’s) 
Cash and Cash Equivalents $2,519 
Restricted Cash $7,945 
Accounts Receivables  $37,655 
Prepaid Expenses $4,092 
Inventory $1,120 
Non-Current Assets: $375,760,000 

($CAD 000’s) 
Pre-delivery Payments and Lease Deposits $19,469 
Property and equipment (net) $345,145 
Deferred Purchase Incentive Credit  ($22,711) 
Intangible Assets $2,807 
Goodwill $4,114 
Long-term Receivables $9,427 
Maintenance Reserves $17,462 
Due from Enerjet SPV Inc. $47 
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(b) Liabilities 

17. As at December 31, 2023, the Applicants had total liabilities of approximately 

CAD$599,857,000, broken down as follows: 

Current Liabilities: $126,921,000  

($CAD 000’s) 
Accounts Payable and Accrued Liabilities  $62,383 
Deferred Revenue   $20,635 
Convertible Notes Payable $22,819 
Current Portion Lease Liability $21,084 
Non-Current Liabilities: $472,936,000 

($CAD 000’s) 
Convertible Notes $93,521 
Deferred Tax Liability $24,491 
Long-Term Lease Liability $354,924 

 

(c) Shareholder Equity 

18. As at December 31, 2023, the shareholders’ equity in the Applicants was recorded at 

negative CAD$170,766,000. 

C. Employees/Consultants 

(a) Employees 

19. As at December 31, 2023, Lynx Air employed approximately 500 employees. The 

geographic distribution of Lynx Air’s employees is as follows: 

Province Number of Employees 
Alberta 390 
Ontario 110 
Total (Canada) 500 
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20. Some of the Applicants’ employees have recently elected to unionize: the pilots under the 

Air Line Pilots Association, International (“ALPA”), and the cabin crew employees under the 

Canadian Union of Public Employees (“CUPE”). On June 3, 2023, the Canada Industrial Relations 

Board (“CIRB”) certified ALPA as the bargaining representative for all pilots of Lynx Air. Lynx 

Air and ALPA are currently in the process of negotiating their first collective bargaining 

agreement. On February 7, 2024, the CIRB certified CUPE as the bargaining representative for all 

cabin crew of Lynx Air. As this certification just occurred, neither party has served a notice to 

commence collective bargaining. As such, no collective bargaining agreements for the Applicants’ 

employees currently exist. 

21. Lynx Air maintains benefit plans for their employees providing medical, dental, 

prescription, and vision benefits, and life insurance policies. Lynx Air also sponsors a pension plan 

for all employees, and a stock option plan covering various Directors, Officers, and former 

Officers. As at the date of this Affidavit, Lynx Air has no outstanding payroll deductions, Canadian 

Pension Plan payments or Employment Insurance premiums owing to the Crown. 

22. The Applicants also maintain Directors’ and Officers’ liability insurance coverage which 

is provided as part of the executive liability coverage programme maintained by Zurich Insurance 

Company Ltd. (the “D&O Insurance Policy”). The D&O Insurance Policy provides for Loss (as 

that term is defined in the D&O Insurance Policy) of up to USD$10,000,000 and expires on 

October 14, 2024. The Applicants also maintain Excess Private Company Directors and Officers 

Liability with Markel Canada Limited in an aggregate amount of USD$5,000,000, and with Arthur 

J. Gallagher Canada Limited in an aggregate amount of USD$5,000,000 (collectively, the “Excess 

Insurance Policies”). The Excess Insurance Policies expire on October 14, 2024. Attached hereto 

as Exhibit “5” and “6” are copies of the D&O Insurance Policy and the Excess Insurance Policies. 
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23. In addition, on September 20, 2023, Lynx Holdco established a CAD$2,000,000 

irrevocable trust (the “Lynx Air D&O Trust”) with TSX Trust Company as trustee, and Lynx 

Air’s Directors and Officers as beneficiaries. A copy of the Trust Indenture (the “D&O Trust 

Indenture”) for the Lynx Air D&O Trust is attached hereto as Exhibit “7”. The Lynx Air D&O 

Trust was established to provide financial support for the defence of Lynx Air’s Directors and 

Officers against Liability Claims (as that term is defined in the D&O Trust Indenture) and for the 

payment of Liability Claims, to the extent that the D&O Insurance Policy, for any reason, does not 

do so and to maintain Directors’ and Officers’ insurance through the payment of premiums or other 

payments, if Lynx Air fails to do so. 

(b) Consultants 

24. As at February 1, 2024, Lynx Air has 19 independent contractors, retained through a 

number of holding corporations or agencies: 

(a) Amy Wheatley, Program and Policy Specialist; 

(b) Bob Alder, SIM Instructor; 

(c) Bradely Thomann, Consultant, Operations Advisor; 

(d) C. Ben Atkins, SIM Instructor; 

(e) George Acs, SIM Instructor; 

(f) Gerald Murphy, SIM Instructor; 

(g) Greg Mardon, IT Contractor; 

(h) Heather McKinnon, Interim Controller; 
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(i) Jay Simacio, Senior Accountant; 

(j) Juan Carlos Flores Cortez, Technical Operations Specialist; 

(k) Kerwin Calder, Accounts Payable Analyst; 

(l) Larissa Ha, Payroll Analyst; 

(m) Michael Ritchie, SIM Instructor; 

(n) Myself; 

(o) Oluwatosin Harrison, Revenue Analyst; 

(p) Paul Lung Ip, SIM Instructor; 

(q) Rajarshi Ray, Director of Revenue Management; 

(r) Roger McIntosh, Technical Operations Consultant; and 

(s) Zeeshan Joseph, Financial Analyst. 

D. Operations 

25. As noted above, Lynx Air operates on a ULCC model, pursuant to which the Applicants 

maintain low operating costs to deliver fares at a significant discount to prevailing market fares. 

This in turn creates new demand from the price sensitive consumer segment and stimulates market 

growth. 

26. As a ULCC, the Applicants follow significant operational and strategic diligence. 

Specifically, the Applicants: (i) focus on efficient use of their assets (aircraft, facilities, gates and 

employees); (ii) schedule aircraft to operate at least 25% more than legacy airlines, (iii) utilize 
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rapid turnarounds and minimize facilities overhead to create a structural cost advantage; (iv) 

selectively outsource services that can be most efficiently performed by third parties; and (v) 

maximize direct distribution channels and avoid third-party distribution agreements. 

27. Due to multi-year delays caused by the COVID-19 pandemic and the Boeing 737 MAX 8 

aircraft grounding (discussed more fully below), Lynx Air did not have its inaugural flight until 

April 7, 2022 (roughly 3 years after the originally planned inaugural flight date). However, Lynx 

Air now flies nine Boeing 737 MAX 8 aircraft to 18 destinations, namely:  

(a) 11 destinations in Canada: 

(i) Calgary, Alberta; 

(ii) Edmonton, Alberta; 

(iii) Fredericton, New Brunswick; 

(iv) Halifax, Nova Scotia; 

(v) Hamilton, Ontario; 

(vi) Montreal, Quebec; 

(vii) St. Johns, Newfoundland and Labrador; 

(viii) Toronto, Ontario; 

(ix) Vancouver, British Columbia; 

(x) Victoria, British Columbia; and 

(xi) Winnipeg, Manitoba; 
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(b) 6 destinations in the United States of America: 

(i) Las Vegas, Nevada; 

(ii) Fort Myers, Florida; 

(iii) Los Angeles, California; 

(iv) Orlando, Florida; 

(v) Phoenix, Arizona; and 

(vi) Tampa, Florida;  

(c) 1 destination in Mexico: 

(i) Cancun, Mexico. 

28. The Applicants’ operations are primarily concentrated in Toronto and Calgary. However, 

the Applicants have airline partnership agreements with each respective destination’s airport. 

These agreements contractually stipulate the obligations of both parties and require Lynx Air to 

make certain payments to each airport, such as aeronautical fees and charges, airport improvement 

fees, and other terms and conditions integral to the aeronautical activity at each airport. Lynx Air 

also has a variety of agreements for services in each location to which it flies, including for ground 

handling, de-icing, and other on-ground services. Two such agreements include: (i) a 

Comprehensive Fleet Support Agreement with Delta Airlines, Inc. (“Delta”) dated September 20, 

2022 (the “CFS Agreement”) pursuant to which Delta provides all of Lynx Air’s technical 

engineering and airworthiness support, line maintenance services, consumables and expendables 

supply, logistics and management services, warehousing and warranty management services, and 
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component maintenance, repair, pooling, modification and logistics services; and (ii) an agreement 

with the Calgary Glycol Facilities Corporation (“CGFC” and the “CGFC Agreement”) providing 

for de-icing services at the Calgary International Airport. 

29. On February 2, 2024, Lynx Air received a notice of default from the Aeroports de Montreal 

(“ADM”) in the amount of CAD$1,634,479.86 relating to outstanding airport improvement fees. 

However, on February 8, 2024, a payment schedule was agreed to between Lynx Air and ADM, 

such that the outstanding amounts are now payable by Lynx Air in four installments ending on 

April 1, 2024 (the “ADM Payment Agreement”). Attached as Exhibit “8” is a copy of ADM 

Payment Agreement. 

30. On February 16, 2024, Lynx Air received a notice of default from the Greater Toronto 

Airports Authority (“GTAA”) in the amount of CAD$2,441,284.71 relating to outstanding 

aeronautical fees and charges and airport improvement fees in respect of its aeronautical activity 

at Toronto Pearson (the “GTAA Notice of Default”). Pursuant to the GTAA Notice of Default, 

Lynx Air must cure the outstanding amount by February 21, 2024. Attached as Exhibit “9” is a 

copy of the GTAA Notice of Default.  

31. On February 17, 2024, Lynx Air received a notice of default from Delta in the amount of 

USD$3,331,730.57 (of which USD$2,195,478.52 is overdue) with respect to payments due under 

the CFS Agreement (the “Delta Notice of Default”). Pursuant to the Delta Notice of Default, Lynx 

Air must cure the outstanding payment within 5 business days of issuance of the Delta Notice of 

Default, failing which Delta would have the right to suspend services under the CFS Agreement. 

Attached as Exhibit “10” is a copy of the Delta Notice of Default. 

32. On February 1, 2024, Lynx Air received a notice of default from the CGFC in the amount 

of CAD$351,688.44, relating to outstanding amounts under the CGFC Agreement (the “CGFC 

1025



- 17 - 

  

Notice of Default”). Pursuant to the CGFC Notice of Default, Lynx Air had to cure the outstanding 

payment by February 12, 2024. As at the date of this Affidavit, Lynx Air has paid 

CAD$175,844.20 to CGFC. 

33. Lynx Air does not have sufficient cash to allow it to cure the defaults under the CFS 

Agreement, the GTAA airline partnership agreement or the CGFC Agreement. In lieu of payment, 

the cure counterparties to these agreements will have the ability stop providing services under the 

agreements. Specifically, Delta will stop performing under the CFS Agreement, with the result 

that Lynx Air’s aircraft will be stranded due to outstanding maintenance issues, including 

maintenance which is necessary for the daily operation of aircraft. Similarly, the GTAA will obtain 

the ability to seize Lynx Air’s aircraft to enforce its security, and to prevent the airline from 

operating out of Toronto, which is the hub for approximately 30% of Lynx Air’s business. The 

withdrawal of services under these two agreements alone would effectively shut down Lynx Air’s 

business. 

(a) Cash Management System 

34. The Applicants maintain accounts at Canadian financial institutions, as follows: 

(a) Depository Accounts: The Applicants maintain two (2) US and three (3) Canadian 

depository accounts at ATB Financial (“ATB”), which is the central account for 

the Applicants and operates as the primary receipt and disbursement point for funds 

in connection with all of the Applicants’ operations. 

(b) Cash Collateral – Letter of Credit Accounts: As of December 31, 2023, Lynx Air 

has 13 letters of credit totalling CAD$5,876,000 issued by ATB for the benefit of 

various creditors and vendors. These letters of credit are fully secured by cash 
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deposits held as cash collateral in eight (8) USD and seven (7) CAD Guaranteed 

Investment Certificates at ATB. 

(c) Cash Collateral – E-Transfer Account: The Applicants maintain one (1) bank 

account at the Bank of Nova Scotia (“Scotiabank”) used to send electronic 

transfers for passenger compensation when such compensation is required to be 

paid pursuant to the Air Passenger Protection Regulations (SOR/2019-150). 

(d) Cash Collateral – Mexican Account: The Applicants maintain one (1) Mexican 

peso depository account at Scotiabank. This is used to pay Mexican tax. 

(b) Canadian Foreign Ownership Restrictions on Airlines 

35. Canadian foreign ownership restrictions on airlines are governed by the Canada 

Transportation Act, S.C. 1996, c. 10 (the “CTA”), and overseen by the Canadian Transportation 

Agency. The CTA limits foreign ownership and control of Canadian air services to ensure that the 

industry remains predominantly Canadian and to protect national security interests. 

36. To obtain and maintain a license to operate a Canadian domestic air service, the air license 

holder must meet the definition of “Canadian” as set out in section 55(1) of the CTA: 

(a) be a Canadian citizen or a permanent resident as defined in subsection 2(1) of 
the Immigration and Refugee Protection Act, 

(b) be a government in Canada or an agent or mandatary of such a government, 
or 

(c) be a corporation or entity that is incorporated or formed under the laws of 
Canada or a province, that is controlled in fact (within the meaning of the CTA) 
by Canadians and of which at least 51% of the voting interests are owned and 
controlled by Canadians and where 

(i) no more than 25% of the voting interests are owned directly or indirectly 
by any single non-Canadian, either individually or in affiliation with another 
person, and 

(ii) no more than 25% of the voting interests are owned directly or indirectly 
by one or more non-Canadians authorized to provide an air service in any 
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jurisdiction, either individually or in affiliation with another person; 
(Canadien). 

37. As such, Lynx Air must: (i) be incorporated under the laws of Canada, (ii) have 51% of its 

voting interest owned and controlled by Canadians; and (iii) be controlled in fact by Canadians. 

PART III – CAPITAL STRUCTURE AND INDEBTEDNESS 

A. Assets 

38. As at December 31, 2023, the Applicants had total assets with a book value of 

approximately CAD$429,091,000, including: 

(a) property and equipment of CAD$345,145,000 comprised primarily of capitalized 

leases of which there are nine leases of Boeing 737 MAX 8 aircraft and three leases 

of CFM Leap 1-B25 spare engines (collectively, the “Aircraft Leases”); 

(b) security deposits of CAD$14,019,000 consisting of two- or three-months’ rent 

owed to each of the engine and aircraft lessors (reflected on the balance sheet as 

Pre-Delivery Payments and Lease Deposits and Property and Equipment); and 

(c) long-term deposits of CAD$2,732,000 consisting of amounts held as cash security 

by vendors, lessors (reflected on the balance sheet as Pre-Delivery Payments and 

Lease Deposits). 

39. Each of these categories of assets will be discussed more fully below. 

Property and Equipment 

40. On October 18, 2015, Lynx Opco entered into a purchase agreement with an aircraft 

manufacturer (the “Aircraft Purchase Agreement”). Although the Aircraft Purchase Agreement 
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is not reflected in the 2023 Financial Statement, the Aircraft Purchase Agreement has considerable 

value in the global aviation market. 

41. Pursuant to the Boeing Purchase Agreement, Lynx Opco had the right to purchase forty 

aircraft and lease six aircraft, to be delivered and paid for over six years (in addition to certain 

advance payments), such advance payments to be delivered at: (a) signing of the Aircraft Purchase 

Agreement, (b) 24 months prior to delivery, and (c) 18, 12, and 10 months prior to delivery.  

42. Nine supplemental agreements relating to the Aircraft Purchase Agreement were 

subsequently entered into between the aircraft manufacturer and Lynx Opco, dated February 6, 

2017, August 31, 2018, April 22, 2021, August 31, 2021, November 10, 2021, December 8, 2021, 

February 11, 2022, March 2, 2022, and August 17, 2023 (collectively, the “Aircraft 

Supplemental Agreements”). 

43. Due to regulatory grounding of the Boeing 737 MAX 8 aircraft by Transport Canada Civil 

Aviation (“TCCA”) beginning on March 13, 2019 (discussed more fully below at paragraph 90), 

Lynx Opco was unable to take delivery of any aircraft which Lynx Air intended to purchase under 

the Aircraft Purchase Agreement. As such, the Aircraft Purchase Agreement’s delivery and 

payment schedule was revised to accommodate the Applicants’ re-entry into airspace, once the 

TCCA order released the Boeing 737 MAX 8 aircraft. 

44. As of the date of this Affidavit, the Applicants have leased nine Boeing 737 MAX 8 

aircraft; thirty-one Boeing 737 MAX 8 aircraft remain to be delivered under the Aircraft Purchase 

Agreement. The Applicants’ property and equipment is therefore comprised primarily of the 

Aircraft Leases. 
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45. The Aircraft Purchase Agreement and the Aircraft Supplemental Agreements contain 

confidential and commercially sensitive business information, the public disclosure of which 

would adversely affect and be prejudicial to the legitimate business interests of the Applicants and 

the counterparty to those agreements. For this reason, the Applicants are subject to non-disclosure 

obligations found within the Aircraft Purchase Agreement, prohibiting public disclosure of these 

agreements. As a result, copies of those agreements, along with a detailed discussion of the 

delivery schedule and purchase order dynamics, are attached to my Confidential Supplemental 

Affidavit which is sworn concurrent with this Affidavit, and the Applicants will be seeking a 

Restricted Court Access Order with respect to my Confidential Supplemental Affidavit. 

Security Deposits 

46. The security deposits are composed of pre-payments of rent to Lynx Air’s lessors (as 

discussed in further detail below). 

Long-Term Deposits 

47. The long-term deposits consist of amounts provided to counterparties to reduce or 

eliminate credit while concurrently doing business with Lynx Air. This includes amounts provided 

to fuel providers, airports, real estate lessors, and others. 

B. Liabilities 

48. As at December 31, 2023, the Applicants had total liabilities of approximately 

CAD$599,857,000, including: 

(a) secured obligations in an aggregate principal amount of CAD$93,521,000 

represented by promissory notes issued to Indigo pursuant to: 
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(i) a Note Purchase Agreement dated December 20, 2018, as amended by 

Amending Agreement No. 1 dated June 30, 2023, between Lynx Holdco, 

as issuer, Lynx Opco as guarantor, and Indigo, as noteholder (the “Note 

Purchase Agreement”), a copy of which is attached hereto as Exhibit 

“11”; 

(ii) a Bridge Note Purchase Agreement dated February 24, 2023 as amended 

by Amending Agreement No. 1 dated January 12, 2024, between Lynx 

Holdco, as issuer, Lynx Opco as guarantor, and Indigo, as noteholder (the 

“Bridge Note Purchase Agreement”), a copy of which is attached hereto 

as Exhibit “12”; 

(iii) a Second Bridge Note Purchase Agreement dated October 26, 2023 as 

amended by Amending Agreement No. 1 dated January 12, 2024, between 

Lynx Holdco, as issuer, Lynx Opco as guarantor, and Indigo, as 

noteholder (the “Second Bridge Note Purchase Agreement”), a copy of 

which attached hereto as Exhibit “13”;  

(iv) a Third Bridge Note Purchase Agreement dated January 12, 2024 between 

Lynx Holdco, as issuer, Lynx Opco as guarantor, and Indigo, as 

noteholder (the “Third Bridge Note Purchase Agreement”), a copy of 

which attached hereto as Exhibit “14”;  

(v) a Fourth Bridge Note Purchase Agreement dated February 2, 2024 

between Lynx Holdco, as issuer, Lynx Opco as guarantor, and Indigo, as 

noteholder (the “Fourth Bridge Note Purchase Agreement”), a copy of 

which attached hereto as Exhibit “15”;  
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(vi) a Fifth Bridge Note Purchase Agreement dated February 7, 2024 between 

Lynx Holdco, as issuer, Lynx Opco as guarantor, and Indigo, as 

noteholder (the “Fifth Bridge Note Purchase Agreement”), a copy of 

which attached hereto as Exhibit “16”;  

(b) secured obligations of approximately CAD$344,828,000 comprised of the Aircraft 

Leases; 

(c) secured obligations of CAD$5,995,000 pursuant to a series of Assignment of 

Deposit Certificates (the “Assignment Certificates”) between ATB and Lynx 

Opco dated between May 2020 and November 2023 to stand as security for Letters 

of Credit and the credit card issued by ATB, copies of which Assignment 

Certificates are attached hereto as Exhibit “17”; 

(d) unsecured obligations in an aggregate amount of CAD$72,375,279.00, comprised 

of: 

(i) a tax payment arrangement with the Canada Revenue Agency (“CRA”) 

regarding account arrears (the “CRA Arrears”); and 

(ii) obligations to trade creditors. 

Indigo Promissory Notes 

49. On start-up of Lynx Air, Indigo provided debt financing (represented by the Initial Notes, 

as that term is defined below) issued by Lynx Air to Indigo in the amount of CAD$71,242,031. 

As discussed further below, the Applicants’ encountered various unforeseen events which resulted 

in a shortfall in projected revenue, such that revenues being generated from operations were 
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insufficient to sustain operations. Consequently, in 2023 and 2024 Indigo provided additional debt 

financing to the Applicants, in the amounts of CAD$22,279,375 (provided in February, March, 

and October 2023) and CAD$20,147,000 (provided in January and February 2024). These 

advances were also documented through convertible promissory notes issued by the Applicants to 

Indigo pursuant to the Note Purchase Agreement, the Bridge Note Purchase Agreement, the 

Second Bridge Note Purchase Agreement, the Third Bridge Note Purchase Agreement, the Fourth 

Bridge Note Purchase Agreement, and the Fifth Bridge Note Purchase Agreement. 

(i) The Note Purchase Agreement 

50. Pursuant to the Note Purchase Agreement, Indigo purchased convertible promissory notes 

(the “Initial Notes”) in the amount of USD$54,100,000 (which, converted to CAD, is the 

$71,242.031 referenced in the preceding paragraph). The Initial Notes bear non-convertible 

interest at an annual rate of 10%, payable annually in arrears in each year. The Initial Notes have 

a conversion price of $1.00. 

51. A $1,000,000 fee related to the issuance of the Initial Notes was capitalized at inception 

and deducted from the purchase price prior to the transfer of the net proceeds to Lynx Holdco.  

52. On June 30, 2023, Indigo accepted the Applicants request to defer the Initial Notes’ 

interest, as stipulated in the Note Purchase Agreement (the “Deferral Agreement”), pursuant to 

which Indigo granted the Applicants a deferral of all interest payments under the Initial Notes until 

the Fifth Anniversary (as that term is defined in the Note Purchase Agreement). A copy of the 

Deferral Agreement is attached hereto as Exhibit “18”. 

53. Pursuant to the Note Purchase Agreement, the Applicants issued the Initial Notes on: (i) 

December 20, 2018 in the amount of CAD$12,179,529; (ii) May 24, 2019 in the amount of 
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CAD$7,295,806; (iii) January 27, 2022 in the amount of CAD$10,149,603; (iv) April 14, 2022 in 

the amount of CAD$13,532,804; (v) August 8, 2022 in the amount of CAD$6,766,402; (vi) 

October 14, 2022 in the amount of CAD$3,383,200; (vii) November 15, 2022 in the amount of 

CAD$8,119,682; and (viii) December 13, 2022 in the amount of CAD$9,815,005. Copies of the 

Initial Notes are attached hereto as Exhibit “19”. 

54. All obligations of Lynx Holdco under the Note Purchase Agreement are guaranteed by 

Lynx Opco, pursuant to a Guarantee between Indigo and Lynx Opco dated October 28, 2021 (the 

“Note Guarantee”) and are also secured against all present and after-acquired personal property 

of the Applicants pursuant to a General Security Agreement dated October 28, 2021 (the “Note 

General Security Agreement”). Copies of the Note Guarantee and the Note General Security 

Agreement are attached hereto as Exhibit “20” and “21”.  

55. As at December 31, 2023, the Initial Notes have a principal and accrued and outstanding 

interest amount of CAD$91,489,000. The Initial Notes matured on December 20, 2023. The 

Applicants do not have sufficient resources to redeem the Initial Notes. 

(ii) The Bridge Note Purchase Agreement 

56. Pursuant to the Bridge Note Purchase Agreement, Indigo purchased convertible 

promissory notes (the “Bridge Notes”) up to an equivalent amount in Canadian Dollars of 

USD$5,250,000 and was granted the ability to purchase subsequent promissory notes up to an 

equivalent amount of USD$9,000,000. The Bridge Notes bear interest at an annual rate of 20%, 

convertible and payable semi-annually in arrears on August 23 and February 23 in each year. The 

Bridge Notes have a conversion price of $0.25. 
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57. The Applicants issued two Bridge Notes pursuant to the Bridge Note Purchase Agreement: 

one on February 24, 2023, and the second on March 10, 2023, in the principal amounts of 

CAD$7,110,000 CAD and CAD$5,169,375, respectively. Interest accrued on these notes at 20%, 

and each of these notes mature on the earlier of the consummation of a transaction that Lynx Air 

is in the process of negotiating and June 30, 2024. As at December 31, 2023, the total amount 

outstanding under the Bridge Notes are (respectively) approximately CAD$8,415,000 and 

CAD$6,072,000. Copies of the Bridge Notes are attached hereto as Exhibit “22”. 

58. All obligations of Lynx Holdco under the Bridge Note Purchase Agreement are guaranteed 

by Lynx Opco pursuant to a Guarantee between Indigo and Lynx Opco dated February 24, 2023 

(the “First Bridge Note Guarantee”) and are also secured against all present and after-acquired 

personal property of the Applicants pursuant to a General Security Agreement dated February 24, 

2023 (the “First Bridge Note General Security Agreement”). Copies of the First Bridge Note 

Guarantee and the First Bridge Note General Security Agreement are attached hereto as Exhibit 

“23” and “24”. 

(iii) The Second Bridge Note Purchase Agreement 

59. Pursuant to the Second Bridge Note Purchase Agreement, Indigo purchased a convertible 

promissory note (the “Second Bridge Note”) in the amount of CAD$10,000,000. The Second 

Bridge Note was issued on October 26, 2023, and bears interest at a rate of 20% per annum, 

convertible and payable semi-annually in arrears. As at December 31, 2023, the total amount 

outstanding under the Second Bridge Note is approximately CAD$10,365,000. The Second Bridge 

Note matures on the earlier of the consummation of a transaction that Lynx Air is in the process 

of negotiating and June 30, 2024. A copy of the Second Bridge Note is attached hereto as Exhibit 

“25”. 
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60. All obligations of Lynx Holdco under the Second Bridge Note Purchase Agreement are 

guaranteed by Lynx Opco, pursuant to a Guarantee between Indigo and Lynx Opco dated October 

26, 2023 (the “Second Bridge Note Guarantee”) and are also secured against all present and 

after-acquired personal property of the Applicants pursuant to a General Security Agreement dated 

October 26, 2023 (the “Second Bridge Note General Security Agreement”). Copies of the 

Second Bridge Note Guarantee and the Second Bridge Note General Security Agreement are 

attached hereto as Exhibit “26” and “27”. 

(iii) The Third Bridge Note Purchase Agreement 

61. Pursuant to the Third Bridge Note Purchase Agreement, Indigo purchased a convertible 

promissory note (the “Third Bridge Note”) up to an equivalent amount in Canadian Dollars of 

USD$5,000,000. The Third Bridge Note was issued on January 12, 2024 in the amount of 

CAD$6,695,500, and bears interest at a rate of 20% per annum, payable semi-annually in arrears. 

The Third Bridge Note matures on the earlier of the consummation of a transaction that Lynx Air 

is in the process of negotiating and June 30, 2024. A copy of the Third Bridge Note is attached 

hereto as Exhibit “28”. 

62. All obligations of Lynx Holdco under the Third Bridge Note Purchase Agreement are 

guaranteed by Lynx Opco, pursuant to a Guarantee between Indigo and Lynx Opco dated January 

12, 2024 (the “Third Bridge Note Guarantee”) and are also secured against all present and after-

acquired personal property of the Applicants pursuant to a General Security Agreement dated 

January 12, 2024 (the “Third Bridge Note General Security Agreement”). Copies of the Third 

Bridge Note Guarantee and the Third Bridge Note General Security Agreement are attached hereto 

as Exhibit “29” and “30”. 

(iii) The Fourth Bridge Note Purchase Agreement 
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63. Pursuant to the Fourth Bridge Note Purchase Agreement, Indigo purchased a convertible 

promissory note (the “Fourth Bridge Note”) up to an equivalent amount in Canadian Dollars of 

USD$5,000,000. The Fourth Bridge Note was issued on February 2, 2024 in the amount of 

CAD$6,698,500, and bears interest at a rate of 20% per annum, convertible and payable semi-

annually in arrears. The Fourth Bridge Note matures on the earlier of the consummation of a 

transaction that Lynx Air is in the process of negotiating and June 30, 2024. A copy of the Fourth 

Bridge Note is attached hereto as Exhibit “31”. 

64. All obligations of Lynx Holdco under the Fourth Bridge Note Purchase Agreement are 

guaranteed by Lynx Opco, pursuant to a Guarantee between Indigo and Lynx Opco dated February 

2, 2024 (the “Fourth Bridge Note Guarantee”) and are also secured against all present and after-

acquired personal property of the Applicants pursuant to a General Security Agreement dated 

February 2, 2024 (the “Fourth Bridge Note General Security Agreement”). Copies of the Fourth 

Bridge Note Guarantee and the Fourth Bridge Note General Security Agreement are attached 

hereto as Exhibit “32” and “33”. 

(iii) The Fifth Bridge Note Purchase Agreement 

65. Pursuant to the Fifth Bridge Note Purchase Agreement, Indigo purchased a convertible 

promissory note (the “Fifth Bridge Note”) up to an equivalent amount in Canadian Dollars of 

USD$6,753,000. The Fifth Bridge Note was issued on February 7, 2024, and bears interest at a 

rate of 20% per annum, payable semi-annually in arrears. The Fifth Bridge Note matures on the 

earlier of the consummation of a transaction that Lynx Air is in the process of negotiating and June 

30, 2024. A copy of the Fifth Bridge Note is attached hereto as Exhibit “34”.  

66. All obligations of Lynx Holdco under the Fifth Bridge Note Purchase Agreement are 

guaranteed by Lynx Opco, pursuant to a Guarantee between Indigo and Lynx Opco dated February 
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7, 2024 (the “Fifth Bridge Note Guarantee”) and are also secured against all present and after-

acquired personal property of the Applicants pursuant to a General Security Agreement dated 

February 7, 2024 (the “Fifth Bridge Note General Security Agreement”). Copies of the Fifth 

Bridge Note Guarantee and the Fifth Bridge Note General Security Agreement are attached hereto 

as Exhibit “35” and “36”. 

67. As at January 31, 2024, the total amount owing under all of the aforementioned promissory 

notes issued to Indigo is: CAD$100,216,906 in principal, and CAD$24,084,241 in interest. 

(iv) The Noteholders’ and Shareholders’ Agreement 

68. In connection with the Note Purchase Agreement, Lynx Holdco, Lynx Opco, the Canadian 

Investors and Indigo entered into a Noteholders’ and Shareholders’ Agreement dated December 

20, 2018, as amended by amendment no. 1 to the Noteholders’ and Shareholders’ Agreement 

effective as of June 7, 2021, as further amended by amendment no. 2 to the Noteholders’ and 

Shareholders’ Agreement dated as of December 5, 2022, as further amended by amendment no. 3 

to the Noteholders’ and Shareholders’ Agreement dated as of February 24, 2023, as further 

amended by amendment no. 4 of the Noteholders’ and Shareholders’ Agreement dated October 

26, 2023, as further amended by amendment no. 5 to the Noteholders’ and Shareholders’ 

Agreement dated as of January 12, 2024, as further amended by amendment no. 6 to the 

Noteholders’ and Shareholders’ Agreement dated as of February 2, 2024, and as further amended 

by amendment no. 7 to the Noteholders’ and Shareholders’ Agreement dated as of February 7, 

2024 (collectively, the “Noteholders’ and Shareholders’ Agreement”). 

69. A copy of the Noteholders’ and Shareholders’ Agreement is attached hereto as Exhibit 

“37”. 
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The Aircraft Leases 

70. The Applicants are party to nine 12-year leases for nine aircraft: 

(a) an aircraft lease novation and amendment agreement between Lynx Opco as lessee, 

Wellington Leasing No. 40 Limited as existing lessor, and Bank of Utah, not in its 

individual capacity but solely as owner trustee (“Bank of Utah”), as new lessor, 

dated June 24, 2023 (the “Utah Lease Novation and Amendment Agreement”) 

and effective March 16, 2022;3 

(b) an aircraft lease novation and amendment agreement between Lynx Opco as lessee, 

Wellington Leasing No. 39 Limited as existing lessor, and High Ridge Aviation 

Trading 2 Limited (“High Ridge”) as new lessor, dated June 26, 2023 (the “High 

Ridge Lease Novation and Amendment Agreement”) and effective February 14, 

2022;4  

(c) an aircraft lease novation and amendment agreement between Lynx Opco as lessee, 

Wellington Leasing No. 41 Limited as existing lessor, AERDragon MSN44306 

Leasing Limited (“AERDragon”) as new lessor, and Société Générale as security 

trustee dated June 27, 2023 (the “AERDragon Lease Novation and Amendment 

Agreement”) and effective April 5, 2022;5  

 
3 The original lease agreement between Lynx Opco and Wellington Leasing No. 40 Limited  (“Wellington 40”) is 
dated April 23, 2021, and was amended on November 4, 2021. A Certificate of Acceptance and Estoppel dated March 
16, 2022 was given by Lynx Opco and delivered to Wellington 40, as well as a Short Form Lease Agreement 44314 
dated March 16, 2022 between Wellington 40 and Lynx Opco. 
4 The original lease agreement between Lynx Opco and Wellington Leasing No. 39 (“Wellington 39”) is dated April 
23, 2021, and was amended on November 4, 2021 and February 11, 2022. A Certificate of Acceptance and Estoppel 
dated February 14, 2022 was given by Lynx Opco and delivered to Wellington 39, as well as a Short Form Lease 
Agreement 44312 dated February 14, 2022 between Wellington 39 and Lynx Opco.   
5 The original lease agreement between Lynx Opco and Wellington Leasing No. 41 Limited (“Wellington 41”) is 
dated April 23, 2021, and was amended on November 4, 2021 and March 29, 2022. A Certificate of Acceptance and 
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(d) three aircraft lease agreements with BOC Aviation Limited (“BOCA”), each dated 

February 23, 2022 (collectively, the “BOCA Lease Agreements”) and effective 

May 1, 2023, July 31, 2023, and August 18, 2023; and 

(e) three aircraft lease agreements with Wilmington Trust SP Services (Dublin) 

Limited (“Wilmington Trust”) each dated November 4, 2021 (collectively, the 

“Wilmington Trust Lease Agreements”), effective July 13, 2022, July 27, 2022, 

and August 26, 2022, respectively. 

71. Additionally, the Applicants are party to three 12-year leases for three engines with Engine 

Lease Finance Corporation, each dated April 26, 2023 (collectively, the “Engine Lease 

Agreements”), effective April 27, 2023, May 11, 2023, and August 23, 2023. 

72. Each of the above leases is associated with obligations to pay monthly lease rentals and 

monthly amounts in anticipation of an eventual maintenance spend; the aggregate payment under 

the twelve 12-year leases is CAD$4,600,000. Additionally, all obligations of the Applicants under 

the Aircraft Leases are (i) guaranteed by the terms of various guarantees and (ii) secured by the 

corresponding security interests and international interests being registered pursuant to the Alberta 

Personal Property Security Registry and the International Registry (as such term is defined in An 

Act to implement the Convention on International Interests in Mobile Equipment and the Protocol 

to the Convention on International Interests in Mobile Equipment on Matters Specific to Aircraft 

Equipment, S.C. 2005, c. 3). 

ATB Cash Collateral 

 
Estoppel dated April 5, 2022 was given by Lynx Opco and delivered to Wellington 41, as well as a Short Form Lease 
Agreement 44306 dated April 5, 2022 between Wellington 41 and Lynx Opco.   
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73. Lynx Air has 13 letters of credit totalling CAD$5,876,000 issued by ATB for the benefit 

of Western Surety Company, Greater Toronto Airports Authority, Vancouver Airport Authority, 

City of Kelowna – City Hall, Aeroports de Montreal, City of Los Angeles, Department of Airports, 

City of Phoenix Aviation Department, Greater Orlando Aviation Authority, Clark County 

Department of Aviation Harry Reid International Airport, Tom Bradley International Terminal 

Equipment Company, Hillsborough County Aviation Authority, Lee County Port Authority, and 

His Majesty the King in right of the Province of British Columbia. As discussed above in paragraph 

34(b), these letters of credit are fully secured by cash deposits which are held by ATB as security 

for the letters of credit which have been issued. 

74. On November 6, 2023, ATB registered a security interest in the cash deposits in the amount 

of CAD$1,027,613.62, and on February 14, 2024, ATB registered an additional security interest 

in the amount of CAD$4,469,645.96.  

Tax Payment Arrangement 

75. Lynx Opco is in arrears with the CRA in the amount of CAD$25,578,279 (the 

“Outstanding Balance”) for debt owing to the Canada Border Services Agency in respect of GST 

incurred on importation of aircraft into Canada. As such, the CRA and Lynx Opco have entered 

into a payment arrangement dated November 17, 2023 (the “CRA Arrangement Agreement”). 

Pursuant to the CRA Arrangement Agreement, as of October 2023, Lynx Opco is required pay a 

total of CAD$500,000 towards the Outstanding Balance according to the following schedule: 

CAD$100,000 on December 1, 2023, CAD$100,000 on January 2, 2024, CAD$100,000 on 

February 1, 2024, and CAD$200,000 on March 1, 2024. Commencing April 1, 2024, Lynx Opco 

must make monthly payments on the first of each month, in a minimum amount of CAD$700,000 

towards the Outstanding Balance, until the arrears are retired. 
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76. A copy of the CRA Arrangement Agreement is attached hereto as Exhibit “38”. 

Trade Creditors 

77. The Applicants have ongoing supply and/or service arrangements with numerous vendors 

and services providers, including for operation and maintenance of the aircraft. 

78. As at December 31, 2023, the Applicants owed accrued and outstanding amounts to trade 

creditors in the aggregate amount of CAD$46,797,000, before taking into account any disputed 

amounts or claims to set-off which the Applicants may have or assert. 

Office Lease Obligations 

79. Lynx Opco is party to a lease agreement with Deerfoot Junction Holdings Inc., as landlord, 

dated December 30, 2021, as amended on May 1, 2023, pursuant to which it leases head office 

space in Calgary, Alberta, at 3215 – 12th Street N.E. (the “Commercial Lease”). All obligations 

of Lynx Holdco under the Commercial Lease are current. 

Litigation Claims 

80. The Applicants are involved in certain claims and litigation arising in the course of its 

business, including two ongoing claims in the Alberta Court of King’s Bench by one former 

Officer and one former employee against Lynx Air, each related to wrongful dismissal. 

PPR Registrations 

81. I am advised by Julie Treleaven of Osler, Hoskin & Harcourt LLP, counsel to the 

Applicants, that as of February 16, 2024, there are 16 registrations against the Applicants in the 

Alberta Personal Property Security Registry, being: 
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(a) Two registrations against Lynx Holdco and Lynx Opco by Indigo of its security 

interest in all present and after-acquired personal property of the Applicants secured 

by the Note General Security Agreement, the First Bridge Note General Security 

Agreement, the Second Bridge Note General Security Agreement, the Third Bridge 

Note General Security Agreement, the Fourth Bridge Note General Security 

Agreement, and the Fifth Bridge Note General Security Agreement; 

(b) One registration against Lynx Opco by ATB of a security interest in the amount of 

USD$1,027,613.62 and CAD$4,469,645.96 for amounts on deposit with ATB; 

(c) One registration against Lynx Opco by High Ridge of security interests on certain 

Boeing airframes and engines supplied to the Applicants pursuant to the High Ridge 

Lease Novation and Amendment Agreement; 

(d) One registration against Lynx Opco by Bank of Utah of security interests on certain 

Boeing airframes and engines supplied to the Applicants pursuant to Bank of Utah 

Lease Novation and Amendment Agreement; 

(e) One registration against Lynx Opco by AERDragon of security interests on certain 

Boeing 737 MAX 8 aircraft and engines supplied to the Applicants pursuant to the 

AERDragon Lease Novation and Amendment Agreement; 

(f) One registration against Lynx Opco by Société Générale of security interests on 

certain Boeing 737 MAX 8 aircraft and engines supplied to the Applicants pursuant 

to the AERDragon Lease Novation and Amendment Agreement; 
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(g) Three registrations against Lynx Opco by Wilmington Trust of security interests on 

certain Boeing 737 MAX 8 aircraft and engines supplied to the Applicants pursuant 

to the Wilmington Trust Lease Agreements; 

(h) Three registrations against Lynx Opco by BOCA of security interests on certain 

Boeing 737 MAX 8 aircraft and engines supplied to the Applicants pursuant to the 

BOCA Lease Agreements; and 

(i) Three registrations against Lynx Opco by Engine Lease Finance Corporation of 

security interests on certain engines supplied to the Applicants pursuant to the 

Engine Lease Agreements. 

82. A copy of the Alberta Personal Property Security Registry search for Lynx Holdco and 

Lynx Opco is attached hereto as Exhibit “39” and “40”. 

C. Equity 

83. The Applicants’ authorized share capital consists of an unlimited number of Common 

Voting Shares, an unlimited number of Variable Voting Shares, an unlimited number of Non-

Voting Shares, and an unlimited number of Preferred Shares. As at February 6, 2024, there were 

35,621,063 Common Shares and 421,829,531 Convertible Shares issued and outstanding.  

84. The Applicants also have a stock option plan pursuant to which options are granted to 

directors, officers, employees, consultants or other service providers as a form of compensation. 

As at February 6, 2024, there were approximately 2,183,829 outstanding stock options, all of 

which are out-of-the-money. 

PART IV – RECENT EVENTS LEADING TO CCAA FILING 

1044



- 36 - 

  

85. The Applicants’ need to restructure is primarily driven by drastically reduced revenues 

over the past two years because of significant and sustained external factors, and a capital structure 

that can no longer be sustained in the face of these challenges. After Lynx Air started business (but 

before it flew its inaugural flight) it was met with a number of serious unforeseeable challenges to 

its business, as described below. 

Competitive Landscape 

86. The Canadian airline industry can be characterized as a duopoly dominated by two major 

airlines: Air Canada and WestJet. These airlines, in part through their well-established operations 

and market affluence, can decrease their base fares to prices comparable to ULCCs such as Lynx 

Air. This in turn saturates the market for ULCCs by reducing its consumer base, resulting in a 

reduction in passenger demand that ultimately correlates to decreases in revenue. This reduced 

passenger demand is further amplified by Lynx Air’s direct ULCC competitors, Flair Airlines and 

Canada Jetlines, who operate on similar strategic and operational structures. As such, Lynx Air’s 

entry into the Canadian market was a difficult and competitive venture. 

87. However, the already competitive and constrained passenger market in Canada was 

significantly impacted by the COVID-19 pandemic. Government-imposed travel restrictions, 

health concerns, and the economic disruptions caused by the pandemic led to a substantial decrease 

in passenger demand which continues to be observed in the airline market today. As a result of 

this decreased demand, Lynx Air’s competition among Canada’s airlines intensified as they vied 

for a limited number of passengers. These market conditions ultimately resulted in unanticipated 

consequences to Lynx Air’s capital structure.       

Drastic Increase in Jet Fuel Prices 
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88. As outlined in paragraph 6 above, the dramatic and sustained increase in jet fuel prices 

since 2019 has had a direct and major impact on the Applicants’ business. In 2023 alone, fuel was 

between 50-100% higher than projected in the Applicants’ original business plan. This resulted in 

fuel expenses approximately CAD$30,000,000 over the original business plan. 

89. Unlike legacy airlines, these unprecedented price increases more dramatically affect ULCC 

airlines like Lynx Air. While legacy airlines or a low-cost-carriers can recoup increased fuel prices 

by increasing base fares, an ULCC cannot deviate from the established base fare without 

abandoning the ULCC model altogether.  

The Boeing 737 MAX 8 Groundings 

90. On October 29, 2018, and again on March 10, 2019, the Boeing 737 MAX 8 aircraft (which 

was the only model that Lynx Air was planning on using in its fleet) was involved in two mass-

fatality incidents. Consequently, in March of 2019 most civil aviation authorities, including the 

TCCA, grounded the Boeing 737 MAX 8 aircraft over safety concerns. This grounding lasted until 

December of 2020, and coincided exactly with Lynx Air’s intended first flight (the first quarter of 

2019). 

91. As the Boeing 737 MAX 8 aircraft was the only type of aircraft purchased for Lynx Air’s 

fleet, the Applicants were unable to (a) begin operations, and (b) take delivery of additional aircraft 

purchased under the Boeing Purchase Agreement. This resulted in administrative and operating 

costs being incurred without any significant return of revenue until Lynx Air’s inaugural flight in 

April of 2022 – 3 years after the intended inaugural flight in the first quarter of 2019.  

PART V – THE APPLICANTS’ URGENT NEED FOR PROTECTION 
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92. The Applicants are in urgent need of protection under the CCAA to preserve value for all 

stakeholders. The financial strains placed on the Applicants’ business as a result of the foregoing 

events has been disastrous to the Applicants’ business. 

93. Accordingly, while the Applicants have significant business operations and assets, the 

reduced revenues required to conduct its ongoing operations, together with a combination of 

factors outside of its control, have placed the Applicants in a liquidity crisis. 

94. While the Applicants have in the past received debt financing from Indigo to fund its 

operating costs, it has never been able to achieve profitability in order to become self-sustaining. 

More recently, the Applicants have been unsuccessful in efforts to secure additional capital in 

order to try to achieve profitability. As a result, the Applicants find themselves in a situation where 

not only can they not repay the Initial Notes, but they are unable to fund day to day operations 

without additional debt financing from Indigo. 

95. In response to the liquidity crisis caused by the multiple outside factors described above, 

the Applicants have attempted to implement further cost mitigation measures to protect the 

minimum capital required to continue basic care and maintenance operations of its aircraft. Since 

September of 2023, the Applicants have, among other things, taken the following steps: 

(a) limited itself to essential hiring only; 

(b) implemented revenue-management technology; 

(c) optimized costs by re-routing flights to have “out and back flying” versus overnight 

stays; and 

(d) modified its flight network to avoid overlap in Canada’s aviation market. 
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96. Notwithstanding these cost mitigation efforts, the Applicants’ current revenue amounts 

have resulted in a significant amount of ageing trade payables and declining liquidity to support 

operations, and the Applicants are currently over-leveraged and unable to sustain operations at 

current revenue levels and at current expense levels – even with cost-cutting measures 

implemented. Accordingly, the Applicants currently find themselves in a situation where expenses 

are outstripping revenue, putting a strain on the Applicants’ cash reserves which are being quickly 

depleted. As noted in the Applicants’ cash flow forecast, the Applicants will soon have its cash 

reserves entirely exhausted and will be unable to pay its suppliers or staff.  

97. Additionally, as discussed above in paragraphs 29 to 33, Lynx Air has received notices of 

default from various parties, such as the GTAA and Delta with cure periods expiring on February 

21, 2024 and February 26, 2024, respectively. If unpaid, the GTAA and Delta may commence 

enforcement proceedings which could include measures which would significantly and negatively 

affect the Applicants’ operations, including withdrawing services and seizure of aircraft. 

98. As a result, for the past several months the Applicants have been exploring options both to 

raise additional capital which would permit the Applicants to continue to carry on business, or to 

enter into a transaction which would permit the Applicants to wind down operations in an orderly 

fashion to maximize value for the Applicants’ affected stakeholders. As of February 21, 2024, the 

Applicants have entered into a Letter of Intent for a transaction that will allow an orderly wind 

down of operations while simultaneously maximizing the value of the Applicants’ remaining 

assets. The Applicants therefore urgently require the protection of the CCAA in order to conclude 

this transaction for the benefit of all stakeholders. In absence of a CCAA filing, the Applicants 

will be in imminent danger of a disorderly operational shut-down that will result in aircraft and 
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passengers being haphazardly stranded across Lynx Air’s network, and a myriad of individual 

creditors and service providers exercising enforcement measures against Lynx Air’s assets. 

PART VI – STATUTORY REQUIREMENTS UNDER THE CCAA 

A. The Applicability of the CCAA 

99. The Applicants are companies to which the CCAA applies. The Board of Directors of the 

Applicants have resolved to authorize the within CCAA proceedings. 

100. The Applicants have claims against it in excess of CAD$5,000,000. As at January 31, 2024, 

the Applicants are indebted to Indigo in the amount of CAD$100,216,906 in principal, and 

CAD$24,084,241 in interest. All obligations of the Applicants to Indigo are secured by security 

interests in all of the Applicants’ present and after acquired property. As at December 31, 2023, 

the Applicants also owe outstanding amounts to certain trade creditors in the aggregate amount of 

CAD$46,797,000. The Applicants are unable to pay these amounts. 

101. The Applicants are insolvent and are, or soon will be, unable to meet their obligations 

generally as they become due by virtue of revenues falling below operating costs, as a result of the 

matters described above. 

B. Cash-Flow Projections 

102. The Applicants, with the assistance of FTI, have prepared cash flow statements, on a go 

forward basis up to and including March 2, 2024 (the “Cash-Flow Projections”). The Cash-Flow 

Projections are attached as Exhibit “41” hereto.  

103. As set out in the Cash-Flow Projections, from the date hereof until March 2, 2024, the 

Applicants’ principal use of cash will consist of funding operations. The Cash-Flow Projections 
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evidence that, subject to obtaining the limited relief sought as part of the Originating Application, 

the Applicants will have sufficient liquidity to fund its ongoing operations without the need for 

additional funding during the initial ten (10) day stay period. 

C. Consent to Act by FTI 

104. The Applicants seek appointment of FTI as Monitor in these proceedings (in such capacity, 

the “Monitor”). FTI has consented to act as Monitor of the Applicants, subject to Court approval. 

Attached as Exhibit “42” is FTI’s Consent to Act as Monitor. 

D. Administration Charge 

105. As noted above, FTI has consented to act as Monitor in these proceedings to provide 

supervision, monitoring and to generally assist the Applicants with its restructuring efforts, 

including the potential preparation of a CCAA plan to be put to the Applicants’ creditors pursuant 

to the terms of the proposed Initial Order and the statutory provisions of the CCAA. 

106. The Monitor, counsel for the Monitor, and the Applicants’ counsel (being the Applicants’ 

restructuring counsel Osler, Hoskin & Harcourt LLP and the Applicants’ corporate counsel 

Linmac LLP) will be essential to the Applicants’ restructuring efforts. They are prepared to provide 

or continue to provide professional services to the Applicants, and require the protection of a first-

ranking priority chart (the “Administration Charge”) over the Applicants’ assets. However, the 

Administration Charge shall not rank in priority to the interests of any aircraft lessor or financer 

as described in paragraphs 70 and 71 above. 

107. The Applicants believe that an Administration Charge in the amount of CAD$500,000 is 

fair and reasonable given the size and complexity of the Applicants’ business and will provide the 

level of appropriate protection for the payment of the Applicants’ essential professional services 
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during the initial ten (10) day stay period. The Applicants intend to apply for an increase of the 

Administration Charge to CAD$750,000 at the comeback application. 

E. Interim Lending and the Interim Lender’s Charge 

108. As demonstrated in the Cash-flow Projections, the Applicants require interim financing to 

pursue their restructuring efforts in the context of these CCAA proceedings and to allow payment 

of future financial obligations, including obligations to trade creditors, as well as to allow the 

Applicants to properly retain both the proposed monitor and legal counsel to assist and advise the 

Applicants in relation to restructuring options. 

109. As at the date of this Affidavit, the Applicants and the Interim Lender have agreed upon 

interim financing in an amount of CAD$1,000,000 during the initial Stay Period, pursuant to the 

terms of the Interim Lending Term Sheet that is subject to final approval by Indigo. It is the 

Applicants’ intention, subject to receiving the necessary approval of this Honourable Court, to 

draw down on the Interim Financing to fulfil mandatory statutory payments and immediately make 

the necessary arrangements with its employees, contractors, vendors, and other stakeholders to 

wind-down its business operations in an orderly fashion. A copy of the draft Interim Lending Term 

Sheet (which I believe to be either final or near final) is attached hereto as Exhibit “43”.  

110. The Interim financing is proposed to be secured by a second ranking Interim Lender’s 

Charge on all of the Property of the Applicants. However, the Interim Lenders’ Charge shall not 

rank in priority to the interests of any aircraft lessor or financer as described in paragraphs 70 and 

71 above. 
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F. D&O Charge 

111. The requested relief also contains a third ranking charge against the Applicants' Property 

as security for any obligations and liabilities the Applicants' directors and officers may incur in 

their roles as directors and officers after February 22, 2024, up to the maximum amount of 

CAD$500,000. However, the D&O Charge shall not rank in priority to the interests of any aircraft 

lessor or financer as described in paragraphs 70 and 71 above. 

112. The Applicants require the services of their directors and officers to develop a viable 

proposal. The Applicants' directors and officers have the technical and institutional knowledge, 

experience, and relationships necessary to preserve the value of Lynx Air's operations and 

business for the benefit of all stakeholders. The Applicants' chances to implement a successful 

restructuring are maximized by the continued involvement of their directors and officers. 

PART VII - RELIEF SOUGHT 

113. I make this Affidavit in support of the Initial Order pursuant to the CCAA, including a stay 

of proceedings, for the purposes of allowing Lynx Air an opportunity to restructure its affairs and 

develop a plan of arrangement for the benefit of its creditors. 

SWORN BEFORE ME at Calgary, Alberta, 
this 22nd day of February, 2024. 

and for the Province of Alberta 

Julie Laura Tr9laavan 
Banlster&Solcla 
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Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 

Toronto, Ontario, Canada M5X 1B8 

416.362.2111 MAIN 

416.862.6666 FACSIMILE 

   

 

Toronto 

Montréal 

Calgary 

Ottawa 

Vancouver 

New York 

 

March 5, 2024 Shawn Irving 
Direct Dial: 416.862.4733 

sirving@osler.com 
 

Sent by Electronic Mail (rvandemosselaer@osler.com) 

 

Osler, Hoskin & Harcourt LLP  

Suite 2700, Brookfield Place  

225 – 6th Avenue S.W.  

Calgary, Alberta  T2P 1N2 

Dear Mr. Van de Mosselaer: 

In the Matter of a Plan of Compromise or Arrangement of Lynx Air Holdings 

Corporation and 1263343 Alberta Inc. dba Lynx Air – Airport Improvement Fee 

Trust 

We act for the Greater Toronto Airports Authority (the “GTAA”). We are aware that on 

February 22, 2024, Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx 

Air (collectively “Lynx Air”) sought and obtained an initial order (as subsequently 

amended and restated, the “ARIO”) under the Companies’ Creditors Arrangement Act 

(“CCAA”). 

 

As you may know, 1263343 Alberta Inc. (dba Lynx Air) and the GTAA are parties to the 

Greater Toronto Airports Authority Airport Improvement Fee Agreement (the “AIF 

Agreement”), dated January 1, 2023. The AIF Agreement sets out, among other things, 

the requirement that the Airport Improvement Fee (“AIF”) charged by the GTAA to 

Enplaned Passengers (as defined in the AIF Agreement) be collected and held by Lynx Air 

on behalf of GTAA and remitted back to the GTAA. 

 

Paragraph 2.1.1(c) expressly provides that the AIF collected on behalf of the GTAA by 

Lynx Air are funds or revenues belonging to the GTAA and not Lynx Air. Moreover, Lynx 

Air is expressly required to hold the AIF in trust for the benefit of the GTAA. As such, the 

AIF collected by Lynx Air from Enplaned Passengers represent trust funds that do not form 

part of the debtor’s Property (as that term is defined in the ARIO) and cannot be distributed 

to Lynx’s creditors or otherwise used as part of the CCAA proceeding. An excerpt of the 

applicable provisions in the AIF Agreement is attached as Schedule “A”. A full copy of 

the AIF Agreement, which is confidential, is available upon request. 

 

As of February 21, 2024, Lynx Air is holding CAD $1,710,148.23 million in AIF (the “AIF 

Monies”) in trust on behalf of the GTAA. GTAA demands that Lynx Air immediately 

remit the AIF Monies that remain owing to the GTAA, failing which the GTAA intends to 

bring a payment motion in the CCAA proceeding. In the meantime, we expect that Lynx 

Air will refrain from taking any steps to deplete or use the AIF Monies in any way. 
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We look forward to hearing from you.   

Sincerely, 

 
 

Shawn Irving 

Partner 

 

 

cc.  FTI Consulting Canada Inc. in its capacity as Monitor of Lynx Air 

            McCarthy Tétrault LLP, Counsel for the Monitor 

            Julie Treleaven, Osler, Hoskin & Harcourt LLP (Calgary)  

 Andrea Campbell, Greater Toronto Airports Authorities  

 Peter Humele, Greater Toronto Airports Authorities 

 Emma Smith, Osler, Hoskin & Harcourt LLP (Toronto) 
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John Peellegoda
Acting Chief Financial Officer

-~ GREATER TORONTO AIRPORTS AUTHORITY 
AIRPORT IMPROVEMENT FEE AGREEMENT 

GTAA 

Toronto-Pearson International Airport 
P.O. Box 6031, Toronto AMF, Ontario, LSP 1B2 

DATE: January 1, 2023 (the "Effective Date") 

NAME OF CARRIER: 1263343 Alberta Inc. (dba Lynx Air) 

As of the Effective Date, each of the Greater Toronto Airports Authority ("GTAA") and 1263343 Alberta Inc. (dba Lynx Air) 
("Air Carrier") hereby agree as follows with respect to the imposition by GTAA of an Airport Improvement Fee, the collection 
of Deposits by Air Carrier from certain passengers and the remittance of Deposits by Air Carrier to GTAA as hereinafter set 
forth. 

Greater Toronto Airports Authority 

~ Per: __ ~--'-===~-----------
Name: 
Title: 

::::3f ii'In,.(db 

Name: Michael S. Holditch 
Title: Chief Financial Officer 
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GT AA to evaluate, consult on and ultimately provide a recommendation to the ACC on the 
technical suitability of all Reviewable Capital Programs; and 

"Vice President and Chief Financial Officer" means the GTAA employee holding the position 
of Vice-President and Chief Financial Officer from time to time and will include any acting Vice
President and Chief Financial Officer and, if the title of the position is changed, the employee who 
is able to exercise the authority of the Vice President and Chief Financial Officer for the purposes 
of this Agreement. 

1.2. Words importing the singular number include the plural and vice versa and words 
importing gender include the masculine, feminine and neuter genders. 

1.3. The division of this Agreement into Articles, Sections, Subsections, paragraphs and 
subparagraphs and the insertion of headings are for convenience ofreference only and will 
not affect the construction or interpretation of this Agreement. 

1.4. The words "hereof', "herein", "hereunder" and similar expressions used in any Article or 
Section of this Agreement relate to the whole of this Agreement and not to that A1ticle or 
Section only, unless otherwise expressly provided. 

1.5. Wherever in this Agreement the terms "include", "includes", "including" or any 
derivations thereof are used, such term will be interpreted to mean "including, without in 
any way limiting the generality of the foregoing," such that any list following such term 
will not be construed so as to constitute an exhaustive list of the items so listed. 

1.6. Except as othe1wise indicated herein, at all times during the Term of this Agreement, the 

Patties will act reasonably in exercising their rights or discretions, making requests, making 

determinations and performing their duties and obligations under and in connection with 
this Agreement. 

2. AIRPORT IMPROVEMENT FEE 

2.1. Imposition and Usage of AIF and Remittance/Collection of Deposits 

2.1.1 (a) The Parties agree that in general, AIF (specifically excluding amounts to be retained 
by Air Carrier in respect of the Administration Cost and amounts collected and 
remitted in respect of HST and other applicable taxes which will be remitted to the 
relevant authorities) will be used by GTAA for the purpose of Capital Programs 
and Capital Projects designed in furtherance of the: 

(i) creation of operational efficiencies that reduce operating cost; 
(ii) development of operating capacity; 
(iii) generation of positive cash flow from non-aeronautical revenue sources; 

and 
(iv) other purposes set forth in Section 2.3 hereof, 
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and for debt se1vice on any Capital Projects or Programs (which, for clarity, include 
debt service on any capital projects or programs which have been incurred by 
GTAA prior to the Effective Date of this Agreement). 

(b) During the Term, GTAA intends to impose an AIF in respect of the Enplaned 
Passengers carried by air carriers (including Air Carrier) operating from the 
Airport. In consideration of the retention by Air Carrier of the Administration Cost 
referred in Section 2.5 of this Agreement, Air Carrier will make every 
commercially reasonable effort to collect, or cause to be collected, the Deposit for 
and on behalf of GT AA at the time of the sale of a Ticket to each prospective 
Enplaned Passenger which will be held as a Deposit by Air Carrier and remitted to 
GTAA as provided in this Agreement. 

(c) Subject to the terms of Section 2.4.2. of this Agreement, each of the Pa1ties 
acknowledge and agree that: (i) the Deposits collected on behalf of GTAA by Air 
Carrier from the prospective Enplaned Passengers are funds properly belonging to 
GT AA and not Air Carrier; and (ii) the Deposits collected by Air Carrier will be 
held by Air Carrier in trust for the benefit of GT AA. Notwithstanding and without 
prejudice to the fact that the Deposits will be collected and held by Air Carrier in 
trust for GTAA, but subject to the terms of Section 2.4.2. of this Agreement, the 
Parties each acknowledge that such Deposits collected will be commingled in the 
accounts of Air Carrier with other funds collected during the normal course of 
business with no obligation to segregate the Deposits from these other funds, and 
GTAA will be under no obligation at any time to segregate AIF from any other 
funds it may have. 

(d) Notwithstanding anything to the contrary in this Agreement, the Parties 
acknowledge and agree that, as of January 1, 2023, Air Carrier and all of the other 
Participating Air Carriers shall be permitted to: continue using the same IATA 
"ticket tax" code (IA TA Code: SQ); reflect on their Tickets the current AIF 
description; and collect and remit the AIF in the manner currently being used by 
all of the Participating Air Carriers, and same will not constitute a breach of any 
obligation of this Agreement. The Pa1ticipating Air Carriers will work with IATA 
and the other Canadian airports diligently to develop and publish, through the IA TA 
Ticket Tax Box Service, a new IATA "ticket tax" code and description reflecting 
the collection of Deposits in the manner otherwise provided herein. After the 
publication of the new IATA "ticket tax" code, and as set-out therein, Air Carrier 
will: reflect the new IATA-approved description on their Tickets; and collect and 
remit the Deposits on the Remittance Forms to accordingly reflect the Deposit 
mechanism provided herein. 

2.1.2. The obligation to collect and remit Deposits will not apply to Exempt Se1vices provided 
by Air Carrier. In addition, air carriers who carry less than two thousand (2,000) Enplaned 
Passengers per calendar year will not be required to collect, hold and remit any Deposits, 
unless GTAA so elects such air carriers to require such collection, holding and remittance. 

2.1.3. Any AIF or fee charged by GT AA on Non-Participating Air Carriers in lieu of the AIF 
imposed by GTAA will be set at a Canadian whole dollar amount per Enplaned Passenger 
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for Participating Air Carriers or Non-Participating Air Carriers (as the case may be) plus 
HST and other applicable taxes. In addition, GT AA will also set an AIF in respect of 
Connecting Passengers for Participating Air Carriers or Non-Participating Air Carriers (as 
the case may be) which will be set at a Canadian whole dollar amount per Connecting 
Passenger. 

2.1.4. GT AA has the right at any time during the Term to increase or decrease the amount of the 
AIF payable by Enplaned Passengers as set out herein. GT AA has the right at any time 
during the Term to increase or decrease the amount of the Deposit to be collected, held in 
accordance with Section 2.1.1.(b) and remitted by Air Carrier, provided that GT AA will 
provide at least 90 calendar days prior written Notice to the ACC and to the Participating 
Air Carriers. 

2.1.5. Regardless of which air carrier sells a Ticket to a prospective Enplaned Passenger or which 
air carrier designator code is on the Enplaned Passenger's Ticket, the Parties acknowledge 
and agree that the Participating Air Carrier on whom the Enplaned Passenger actually 
travels will be the party responsible for the remittance of the Deposit for that prospective 
Enplaned Passenger in accordance with the other provisions of this Agreement, and, if Air 
Carrier also sold the Ticket to the prospective Enplaned Passenger, Air Carrier will be 
responsible for the collection of the Deposit for such Enplaned Passenger. 

2.1.6. Except as permitted under Section 2.1.2, GT AA will not levy GTAA Rates and Charges, 
including landing fees and general terminal charges, on any less favourable terms and 
conditions to Participating Air Carriers and their passengers, having regard to the AIF 
imposed by GTAA, than are levied on Non-Participating Air Carriers and their passengers, 
provided that nothing herein will be interpreted or construed so as to limit the unfettered 
right of GT AA to set GTAA Rates and Charges at such levels as it deems appropriate in 
its sole discretion or to offer incentive programs from time to time or to set different fees 
in lieu of AIF rates for Non-Participating Air Carriers than AIF rates for Participating Air 
Carriers. Air Carrier acknowledges and agrees that the current arrangement (which Air 
Carrier agrees is compliant with the foregoing) for Non-Participating Air Carriers is that 
they pay a fee in lieu of the AIF, which is not, and will not be, less than the dollar amount 
of the AIF, and which is on the basis of the number of seats instead of the number of 
Enplaned Passengers, and that GT AA may revise such charging and collection 
methodology in its sole discretion at any time, subject to the limitations stated in this 
Section 2.1.6. 

2.1.7. If, as a result of any of the following events (an "AIF Legislative Initiative"): 

(a) any order, directive, legislative initiative, regulatory change and/or binding policy 
statement issued by a government authority having jurisdiction over the imposition 
or collection of an AIF by GTAA; or 

(b) any order or judgment of any court or administrative body of competent 
jurisdiction, 
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GT AA is unable to impose an AIF or Participating Air Carriers are unable to collect the 
Deposits, the obligations of each Pmiy contained in this Agreement will cease, save and 
except: 

(a) the obligation of Air Carrier to collect Deposits in accordance with Section 
2.1.1.(b ), up to and including the date upon which the government authority having 
jurisdiction or the court or administrative body, has issued, promulgated or enacted 
the AIF Legislative Event (the "Event Date"); and 

(b) the obligations of the Pmties described in Section 2.5 to the extent of the Deposits 
collected, held in accordance with Section 2.1.1.(b) and remitted by Air Carrier for 
the period up to and including the Event Date. 

2.2. Capital Review Process 

2.2.1. Airport Master Plan and Capital Plan 

Upon the execution of this Agreement, GTAA will provide to the TSC the most current 
version of the Airport Master Plan along with its five-year capital plan for the Airport (the 
"Capital Plan") which will outline and detail (using written descriptions and illustrations) 
GTAA's capital budget over the number of years covered by the Capital Plan, and its 
planned Capital Programs, including Reviewable Capital Programs. For clarity and 
certainty, and as applicable, the Capital Plan will include the terms related to any Permitted 
Transit Funding Amount. The Pmties acknowledge that the Capital Plan is and will 
continue to be an evolving document as GTAA's strategy and capital plans evolve, and 
accordingly GT AA will provide the TSC on an annual basis with an updated version of its 
Capital Plan. GTAA and the TSC may review and discuss the Airport Master Plan and the 
Capital Plan, provided that nothing herein will be construed so as to give the TSC or any 
Participating Air Carrier the right of consultation (including the Consultation Process) with 
GTAA with respect thereto. 

2.2.2. Reporting 

(a) Reporting on Airport Master Plan and Capital Plan 

GTAA will, on a semi-annual basis ( or more frequently if GT AA determines that 
more frequent reports are warranted to achieve the purposes of this Agreement) 
provide to the ACC updated information petiaining to: 

(i) Capital Plan impact on debt and debt service levels; 
(ii) Capital Plan impact on operating budget; 
(iii) Amendments to the Capital Plan; and 
(iv) Amendments to the Airport Master Plan. 
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Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 1B8 
416.362.2111 MAIN 
416.862.6666 FACSIMILE 
   

 

Toronto 

Montréal 

Calgary 

Ottawa 

Vancouver 

New York 

 

March 28, 2024 Shawn Irving 
Direct Dial: 416.862.4733 
sirving@osler.com 
 

Sent by Electronic Mail 
 
Osler, Hoskin & Harcourt LLP  
Suite 2700, Brookfield Place  
225 – 6th Avenue S.W.  
Calgary, Alberta,T2P 1N2 
Attn: Randal Van de Mosselaer 
(rvandemosselaer@osler.com) 

McCarthy Tétrault LLP 
421 7 Avenue SW 
Calgary, AB 
T2P 4K9 
Attn: Sean Collins 
(scollins@mccarthy.ca) 

Dear Sirs: 

In the Matter of a Plan of Compromise or Arrangement of Lynx Air Holdings 
Corporation and 1263343 Alberta Inc. dba Lynx Air – Airport Improvement Fee 
Trust 

As you know, we act for the Greater Toronto Airports Authority (the “GTAA”) in 
connection with the Lynx Air CCAA proceeding. On March 5, 2024, we wrote to Mr. Van 
de Mosselaer, counsel to the Applicants, copying FTI Consulting Canada, in its capacity 
as Monitor of the Applicants, asserting that Lynx Air is holding at least CAD 
$1,710,148.23 million (the “AIF Monies”) in trust on behalf of the GTAA and demanding 
that Lynx Air immediately remit those funds to the GTAA, as they do not form part of the 
Property of the Applicants.  We also asked that the Applicants confirm that the AIF Monies 
were not being depleted as part of the CCAA proceedings. 
 
To date, we have not received a response to our March 5th letter. We reiterate our demand 
herein.   
 
In addition, earlier this week, the Applicants served materials in connection with an 
application to be heard on April 2, 2024 seeking, among other things, an Order approving 
an Agreement entered into between Lynx Air and The Boeing Company (“Boeing”) dated 
March 21, 2024 (the “Termination Agreement”). As we understand it, the Termination 
Agreement purports to terminates an agreement that had previously been entered into 
between Lynx Air and Boeing in 2015 giving Lynx the right to purchase certain aircraft 
and lease additional aircraft from Boeing. In exchange for entering into the Termination 
Agreement, and if approved by the CCAA Court, Boeing has agreed to pay the Applicants 
an agreed amount of compensation.  
 
It does not appear, based on our review of the materials, that the Applicants will be seeking 
any form of distribution order in connection with the April 2nd Application. If our 
understanding is incorrect, please advise forthwith.  It is not our intention to interfere with 
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the April 2nd Application, or the SISP more generally, so long as our clients’ rights and 
claim to the AIF Monies are not in any way prejudiced.   
 
Finally, we understand that Ms Karen Fellowes, KC of Stikeman Elliott LLP has recently 
been retained on behalf of the Vancouver Airport Authority and certain other airport 
authorities in Canada who, like the GTAA, assert that Lynx Air is holding unremitted AIF 
funds in trust on their behalf. We have had some preliminary discussions with Ms Fellowes 
in relation to these proceedings and our clients’ respective claims to funds held in trust by 
the Applicants. We agree that it would be beneficial to have a meeting with counsel to the 
Applicants, the Monitor and its counsel to discuss these issues, and to discuss a reasonable 
timetable for an application before the CCAA Court, if necessary. 
 
In the meantime, we continue to expect that Lynx Air will refrain from taking any steps to 
deplete or use the AIF Monies in any way. 

We look forward to hearing from you.   

Sincerely, 

 
 

Shawn Irving 
Partner 
 
 
cc.  Deryck Helkaa, Brett Wilson and Dustin Olver, FTI Consulting Canada Inc. in its 

capacity as Monitor of Lynx Air 
            Walker MacLeod, Pantelis Kyriaskakis and Nathan Stewart, McCarthy Tétrault 

Julie Treleaven, Osler, Hoskin & Harcourt LLP (Calgary)  
 Karen Fellowes, KC, Stikeman Elliott LLP 

Emma Smith, Osler (Toronto) 

1064



This is Exhibit "I" to the Affidavit of Michael Woodward

sworn ef re me this 31st day of May 2024.

Notary Public/Commissioner for Oaths in and for Alberta

ASHLEY HLABETH UGH1
Stu&flt.L1W

1065



 

 

Stikeman Elliott LLP 
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4200 Bankers Hall West  
888 - 3rd Street S.W. 
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Main: 403 266 9000 
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www.stikeman.com 
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
March 28, 2024 

File No.: 156416.1001     

 
By Email 

 
Osler, Hoskin & Harcourt LLP 
Suite 2700, Brookfield Place 
225 - 6 Avenue SW 
Calgary AB 
T2P 1N2 
 
Attention : Randal Van de Mosselaer 
 
Dear Mr. Van de Mosselaer: 

Re: In the matter of Lynx Air Holdings Corporation - Airport Improvement Fee arrears 

Please be advised that our office has been retained by the following Canadian airport authorities: 

1. Vancouver Airport Authority; 

2. Calgary Airport Authority; 

3. Edmonton Regional Airport Authority; 

4. Winnipeg Airport Authority Inc. and  

5. Halifax International Airport Authority  

Collectively, the “Airport Authorities”. 

Each of the Airport Authorities are owed money by 1263343 Alberta Ltd (“Lynx Air”) pursuant to various 
agreements, including a Memorandum of Agreement between the Air Transport Association of Canada, 
Signatory Air Carriers (including Lynx Air) and the Airport Authorities and others (“the MOA”).   

Pursuant to the MOA, Lynx Air had an obligation to collect all Airport Improvement Fees (“AIF”) charged by 
the Airport Authorities to Enplaned Passengers, and to remit such AIF collected on behalf of the Airport 
Authorities.  The AIF collected by Lynx Air constitutes monies held in trust for the benefit of the Airport 
Authorities, by express, implied or constructive trust. 

We are still collecting details of the amounts owing, but we are advised that the amount in issue is 
approximately $4.1 million.  On behalf of the Airport Authorities, we hereby demand return of these trust 
monies, subject to final confirmation of the exact amounts owing.  As you know, pursuant to section 67(1)(a) 
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of the BIA, trust funds (property held by the bankrupt in trust for any other person) do not form part of the 
property of the debtor. 

We understand that Mr. Shawn Irving of Oslers Toronto office has been engaged by the Greater Toronto 
Airports Authority (“GTTA”) to make a similar claim on behalf of the Toronto Airport.  I understand that  
Mr. Irving wrote to your office on March 5, 2024 but has not yet received a response. 

We are copying this letter to the Monitor, and we understand the SISP is ongoing with respect to the exigible 
assets of Lynx Air.  Please be assured that we do not wish to interfere in the SISP process in any way.  
However, it will be important that no distribution of sale proceeds is made until such time as it becomes 
clear that there will be sufficient funds to satisfy the trust claims.  Given the expedited timelines proposed 
in the ARIO, we request a meeting with your office and counsel for the Monitor to discuss this issue, 
including scheduling a Court application (if necessary) and the resulting evidentiary matters. 

I look forward to hearing from you at your earliest convenience.   

Yours truly, 
 
Stikeman Elliott LLP 
 
 
 
Karen Fellowes K.C. 
Senior Counsel 
 
KF/jw 
 
cc: Sean Irving of Osler, Hoskin & Harcourt LLP, counsel to the Greater Toronto Airports Authority 

(“GTTA”) 
Sean Collins, Walker W. MacLeod, Pantelis Kyriakakis and Nathan Stewart of McCarthy Tétrault, 
counsel to the Monitor 
Deryck Helkaa, Brett Wilson and Dustin Olver, of FTI Consulting, the Monitor 
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Osler, Hoskin & Harcourt LLP 
Suite 2700, Brookfield Place 
225 – 6th Avenue S.W. 
Calgary, Alberta, Canada  T2P 1N2 
403.260.7000  MAIN 
403.260.7024  FACSIMILE 
   

 

Calgary 

Toronto 

Montréal 

Ottawa 

Vancouver 

New York 

 

April 2, 2024 Tommy Gelbman 
Direct Dial: 403.260.7073 
TGelbman@osler.com 
Our Matter Number: 1246361 
 

Sent By Email 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, ON M5X 1B8 
 
Stikeman Elliot LLP 
888 3rd Street S.W., 4200 Bankers Hall West 
Calgary, AB T2P 5C5 

Attention: Shawn Irving and Karen Fellows, K.C. 

Dear Mr. Irving and Ms. Fellows: 

Re:  In the matter of the Companies’ Creditors Arrangement Act proceedings of 
1263343 Alberta Inc. dba Lynx Air and Lynx Air Holdings Corporation 

We are in receipt of each of your March 28, 2024 letters requesting payment of Airport 
Improvement Fees (the “AIF Monies”) on behalf of several Canadian airport authorities, 
and asserting certain amounts to be held in trust by Lynx Air for the benefit of your 
respective clients.  

Capitalized terms used but not defined herein shall have the same meanings ascribed to 
them in the Affidavit of Michael Woodward, dated February 22, 2024.  

We respectfully disagree that Lynx Air must remit any AIF Monies to the airport 
authorities at this time. Our initial review of the asserted trust claims suggests that not all 
amounts claimed to be AIF Monies held in trust can accurately be characterized as such, 
especially in light of the substantial amounts paid to several airport authorities in priority 
to other stakeholders by virtue of the airport authorities having drawn on their irrevocable 
letters of credit.1 

Lynx Air’s relationship with each airport authority is different, and as such their respective 
circumstances are different. This letter will set out Lynx Air’s position with respect to AIF 
Monies generally, and a separate accounting for each airport authority will be provided in 

 
1  Lynx Air provided security deposits in the form of irrevocable letters of credit to: (i) Greater Toronto 

Airport Authority, (ii) Vancouver Airport Authority, (iii) Winnipeg Airport Authority Inc., and (iv) 
Halifax International Airport Authority. These agreements indicate that some or all of the security is for 
the purpose of paying any outstanding AIF Monies.  
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due course, based on, inter alia, the respective agreements in place, draws on letters of 
credit, characterization of the outstanding amounts claimed, and the relevant law.  

If AIF Monies claimed by the airport authorities are, as a matter of law, held in trust, then 
the CCAA and the common law governing such trusts will necessarily govern their 
distribution. As noted by Ms. Fellows, under paragraph 67(1)(a) of the BIA, trust funds do 
not form part of a debtor’s property. We acknowledge this principle applies under the 
CCAA.2 However, when trust property is commingled with a debtors’ property, the process 
of remittance is complex. Moreover, if some of the asserted pre-filing claims have been 
paid by virtue of the fact that a claimant has drawn on a letter of credit, then two 
assessments must be made: (i) against which claims does the letter of credit apply and, in 
turn, (ii) how to characterize the outstanding amounts claimed – i.e., are the amounts in 
fact held in trust or do they constitute unsecured debt?3 If such outstanding amounts are 
held in trust as a matter of law and have not, as a matter of fact, been expended (i.e., the 
trust funds remain identifiable), then the law contemplates three potential distribution 
methods: (i) the rule in Clayton’s Case; (ii) the lowest intermediate balance rule; or (iii) 
the pro rata approach.4  

These issues must be carefully assessed for each airport authority and resolved in due 
course, by agreement or, if necessary, by way of application. In any event, nothing in 
today’s application affects this analysis. 

Once you have had an opportunity to consider the foregoing, and our forthcoming 
individual assessments, we would be pleased to discuss a potential meeting, to include the 
Monitor. 

Yours truly, 
 

 
Tommy Gelbman 
 

 
cc: Randal Van de Mosselaer and Julie Treleaven, Osler, Hoskin & Harcourt LLP 

Sean Collins and Walker MacLeod, McCarthy Tetrault LLP 
Deryck Helkaa and Dustin Olver, FTI Consulting Canada Inc. 

 
2  Century Services Inc v Canada (Attorney General), 2010 SCC 60 at paras 23-24. 
3  BMP Global Distribution Inc v Bank of Nova Scotia, 2009 SCC 15 at para 75. 
4  Easy Loan Corp v Wiseman, 2017 ABCA 58 at para 28. 
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April 12, 2024 Tommy Gelbman 
Direct Dial: 403.260.7073 

TGelbman@osler.com 

Our Matter Number: 1246361 
 

Sent By Email 

Osler, Hoskin & Harcourt LLP 

Box 50, 1 First Canadian Place 

Toronto, ON M5X 1B8 

Attention: Shawn Irving 

Re:  In the matter of the Companies’ Creditors Arrangement Act proceedings of 

1263343 Alberta Inc. dba Lynx Air and Lynx Air Holdings Corporation 

Further to our April 2 and 9, 2024 correspondence, we write to set out the Applicant’s 

position in respect of the GTAA’s trust claim over pre-filing Airport Improvement Fees 

(the “AIF Monies”) collected by Lynx Air on behalf of the GTAA. 

Capitalized terms used but not defined herein shall have the same meanings ascribed to 

them in the February 22, 2024 affidavit of Michael Woodward. 

The Trust Relationship 

Lynx Air and the GTAA are parties to a January 1, 2023 Greater Toronto Airports 

Authority Airport Improvement Fee Agreement (the “AIF Agreement”), which Lynx Air 

accepts created a trust relationship in respect of AIF Monies:  

2.1.1(c) the AIF collected on behalf of the GTAA by the Air Carrier from 

the Enplaned Passengers (excluding the amounts collected by the Air 

Carrier for itself in respect of the Administration Cost) are funds or 

revenues properly belonging to the GTAA and not the Air Carrier; and 

(ii) the AIF collected by the Air Carrier (excluding the amounts collected 

by the Air Carrier for itself in respect of the Administration Cost) shall 

be held by the Air Carrier in trust for the benefit of the GTAA. 

Notwithstanding and without prejudice to the fact that the AIF shall be 

collected and held by the Air Carrier in trust for the GTAA, the Parties 

each acknowledge that such AIF collected may be commingled in the 

accounts of the Air Carrier with other funds collected during the normal 

course of business. 

As such, the AIF Monies collected on behalf of the GTAA did not form part of Lynx Air’s 

property.  
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Quantum of AIF Monies 

Section 5 of the GTAA’s Air Carrier – Application for Entry provides that the Letter of 

Credit constituted a security deposit “in an amount calculated by the GTAA Finance 

Controller for Landing Fees, General Terminal Fees, Apron Fees, Check-In Fees and 

Airport Improvement Fees”. We understand from the revised Schedule A-1 for summer 

20231 that the Letter of Credit was allocated as follows:  

The security deposit was increased to $3,100,000 in June 2023. On or around March 1, 

2024, the GTAA drew on the Irrevocable Standby Letter of Credit (No. 356141) issued in 

favour of the GTAA on April 12, 2022, in the amount of $3,100,000, as amended, for the 

account of Lynx Air (the “Letter of Credit”).2  

Lynx Air has reviewed its accounting records to calculate pre-filing and post-filing AIF 

Monies that had been collected and held in trust by Lynx Air as follows:  

Pre-Filing  Post-Filing 
Letter of Credit 

Drawn 

Total Outstanding 

AIF Monies 

$1,782,424 $5,959 ($3,100,000) $0 

Lynx Air has made the post-filing AIF remittances to the GTAA to satisfy the latter, and 

the Letter of Credit was applied against pre-filing AIF Monies in priority over secured and 

unsecured debt claims. As such, all AIF Monies have been remitted to the GTAA. The 

remainder of the Letter of Credit – $1,311,617 – satisfied a portion of the pre-filing debt 

owed by Lynx Air to the GTAA. Accordingly, any residual amounts claimed by the GTAA 

constitutes unsecured pre-filing debt.  

 
1  Email and attachments from Nadia Roopchand to Mike Woodward dated March 24, 2023. 

2  Letter from MLT Aikins LLP dated February 28, 2024, regarding ATB Financial’s release of the Letter 

of Credit funds to the GTAA. 

Aeronautical Related Security Deposit 

Requirement 
$1,596,943 52.08% 

AIF Security Deposit Requirement  $1,469,170 47.92% 

Total Security Deposit Requirement  $3,066,113 
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Based on the foregoing, we respectfully disagree that Lynx Air currently holds any AIF 

Monies in trust for the GTAA. Indeed, the Letter of Credit has served to put the GTAA in 

an advantageous position vis-à-vis other Lynx Air creditors because all AIF Monies have 

been remitted, and a significant portion of unsecured debt was paid. To allocate the Letter 

of Credit differently would put the GTAA in a far more advantageous position vis-à-vis 

other creditors, which result would have no support under the CCAA or the common law.  

We remain open to meeting with you should the GTAA continue to take a different position 

having considered the foregoing. 

Yours truly, 

 

 

 

Tommy Gelbman 

 

cc: Randal Van de Mosselaer and Julie Treleaven, Osler, Hoskin & Harcourt LLP 

Sean Collins and Walker MacLeod, McCarthy Tetrault LLP 

Deryck Helkaa and Dustin Olver, FTI Consulting Canada Inc. 
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April 15, 2024 Tommy Gelbman 
Direct Dial: 403.260.7073 

TGelbman@osler.com 

Our Matter Number: 1246361 
 

Sent By Email 

Stikeman Elliot 

888 3rd Street S.W. 

4200 Bankers Hall West 

Calgary, AB T2P 5C5 

Attention: Karen Fellowes, K.C.  

Re:  In the matter of the Companies’ Creditors Arrangement Act proceedings of 

1263343 Alberta Inc. dba Lynx Air and Lynx Air Holdings Corporation 

Further to our April 2 and 9, 2024 correspondence, we write to set out the Applicants’ 

position regarding the Airport Authorities’ (as defined below) asserted trust claims over 

pre-filing Airport Improvement Fees (the “AIF Monies”) collected by 1263343 Alberta 

Inc. (“126”) on behalf of the Airport Authorities. 

Capitalized terms used but not defined herein shall have the same meanings ascribed to 

them in the February 22, 2024 affidavit of Michael Woodward.  

We understand that Calgary Airport Authority, Edmonton Regional Airport Authority, 

Halifax International Airport Authority, Vancouver Airport Authority, and Winnipeg 

Airport Authority Inc. (collectively, the “Airport Authorities”), among others, are parties 

to a May 31, 1999 Memorandum of Agreement (the “MOA”), as amended January 20, 

2004.1 The MOA is the only agreement we are aware of that governs the collection and 

remittance of AIF Monies.2 126 is a party to the MOA.  

We could find nothing in the MOA to support the Airport Authorities’ assertion that the 

MOA creates a trust relationship. There is also no authority to support the assertion that 

126’s collection of AIF Monies on its own creates a trust in favour of the Airport 

Authorities.  

The only provision in the MOA that speaks to the nature of the relationship between 126 

and each respective Airport Authority is section 20.1, which contemplates an agency 

agreement and expressly disclaims a trust relationship:  

 
1 Pursuant to an executed Accession to Memorandum of Agreement dated April 6, 2022, Lynx Air agreed to 

be bound to the terms of the MOA on April 6, 2022.  
2 MOA, sections 1.1.  
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The Parties expressly disclaim any intention to create a partnership, joint 

venture, trust relationship or joint enterprise. Nothing contained in this 

MOA nor any acts of any Party taken in conjunction hereunder, shall 

constitute or be deemed to constitute a partnership, joint venture, or 

principal/agency relationship in any way or for any purpose except as the 

Signatory Air Carriers acting as agents for the Airports in collecting and 

remitting the AIF funds. Except as expressly set forth herein, no Party, 

shall have any authority to act for, or to assume any obligations or 

responsibility on behalf of, any other Party. 

As such, the Applicants have determined that none of the AIF Monies collected by 126 is 

held in trust for the Airport Authorities, and all such claims are unsecured debt.  

According to the Applicants’ records, the following AIF Monies were collected pre-filing 

on behalf of the Airport Authorities:  

Airport Pre-filing AIF Monies Deposit /LC 

Calgary Airport  $2,031,140    –   

Vancouver Airport  $1,185,768   ($279,900)  

Winnipeg Airport  $267,943   ($83,300)  

Edmonton Airport  $355,641    –   

Halifax Airport  $365,789   ($100,000)  

We understand that Halifax, Vancouver, and Winnipeg have drawn on their respective 

letters of credit or security deposits, thereby reducing the debt owed and putting them in 

an advantageous position vis-à-vis other creditors. All post-filing AIF Monies owed to the 

Airport Authorities have been paid.  

We remain open to meeting with you should the Airport Authorities take a different 

position or have relevant information that may affect the foregoing analysis. 

Yours truly, 

 

 

Tommy Gelbman 

 

 
cc: Randal Van de Mosselaer and Julie Treleaven, Osler, Hoskin & Harcourt LLP 

Sean Collins and Walker MacLeod, McCarthy Tetrault LLP 

Deryck Helkaa and Dustin Olver, FTI Consulting Canada Inc. 
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April 1, 2024 

VIA EMAIL (rvandemosselaer@osler.com)    
 
Osler, Hoskin & Harcourt LLP 
Suite 2700, Brookfield Place 
225 – 6th Avenue SW 
Calgary, AB T2P 1N2 

Attention: Randal Van de Mosselaer 

Re: Lynx Air Holdings Corporation and 1263343 Alberta Inc., dba Lynx Air (collectively 
“Lynx Air”) Companies’ Creditors Arrangement Act (“CCAA”) Proceedings and 
ATB Financial’s Release of Letter of Credit Funds to Greater Toronto Airport 
Authority 
 

We are counsel to ATB Financial (“ATB”).  

We write to advise that ATB has received a request from the Vancouver Airport Authority (the 
“VAA”) dated March 25, 2024 advising that it is entitled to receive payment under an Irrevocable 
Standby Letter of Credit No. 3539860 in the full sum of $279,645.96 for the account of Lynx Air 
(the “Letter of Credit”). A copy of the demand on the Letter of Credit is enclosed to this 
correspondence. 

VAA has instructed ATB to immediately transfer the sum of $279,645.96 to VAA via wire transfer 
payment. We write to confirm that ATB will transfer the full amount of $279,645.96 to VAA by 4:00 
p.m. April 3, 2024. 

ATB has a draw fee of 0.25% with a minimum charge of $400 and a maximum charge of $1,500 
(the “Draw Fee”). The Draw Fee to fund VAA’s demand on the Letter of Credit will be $699.11. 
ATB will be debiting the $699.11 Draw Fee for this transaction from the funds in Lynx Air’s ATB 
operating account.  

The Letter of Credit simply requires a demand from VAA for ATB to be obligated to make 
payments under such Letter of Credit. VAA has made that demand and ATB is now obligated to 
make such payment to VAA. ATB will then proceed to set-off against the cash collateral of Lynx 
Air that it currently holds to satisfy the obligations paid under the Letter of Credit.  

After funding the VAA Letter of Credit, ATB will be holding cash collateral from Lynx Air to secure 
a number of Irrevocable Letters of Credit in the total amount of $50,000.00 CAD and 
$1,027,613.62 USD (the “Cash Collateral”). 

Please advise by no later than 12:00 p.m. on Tuesday, April 2, 2024 if your client has any issues 
with ATB’s release of funds to VAA under the Letter of Credit and the set-off against the cash 

MLT Aikins LLP 
2100 - 222 3rd Avenue SW 

Calgary, AB T2P 0B4 
T:  (403) 693-4300 
F:  (403) 508-4349 

Ryan Zahara 
 

Direct Line:  (403) 693-5420 
E-mail:  rzahara@mltaikins.com 

 
Regie Agcaoili 

Legal Assistant 
Direct Line: (403) 693-5402        

E-mail: ragcaoili@mltaikins.com        
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collateral as set out above to enable ATB sufficient time to cash the applicable GIC and process 
the necessary wire payment. 

Yours truly, 

MLT AIKINS LLP 

Ryan Zahara For:
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Lynx Air
Pre-Filing Payment Summary
As At May 29, 2024

Airport Code Pre-Filing AIF Aeronautical Charges Letter of Credit Total Net Outstanding - Pre-Filing Post-Filing Overpayment Total Net Outstanding AIF Less LC Other Debt

Edmonton Regional Airports Authority ERAA YEG $355,640.78 $114,237.51 – $469,878.29 ($3,167.90) $466,710.40 $355,640.78 $ 114,237.51
Halifax International Airports Authority HIAA YHZ $365,788.78 $53,647.02 ($100,000.00) $319,435.80 $319,435.80 $265,788.78 $ 53,647.02
Vancouver Airport Authority VAA YVR $1,185,768.45 $204,109.05 ($279,645.96) $1,110,231.54 ($8,699.47) $1,101,532.07 $906,122.49 $ 204,109.05
Winnipeg Airports Authority Inc. WAA YWG $282,895.00 $131,568.94 ($83,300.00) $331,163.94 $331,163.94 $199,595.00 $ 131,568.94
Calgary Airport Authority CAA YYC $2,031,140.16 $1,431,308.26 – $3,462,448.42 $3,462,448.42 $2,031,140.16 $ 1,431,308.26
Greater Toronto Airport Authority GTAA YYZ $1,782,424.04 $2,977,156.83 ($3,100,000.00) $1,659,580.87 $1,659,580.87 ($1,317,575.96) $ 1,659,580.87

Total $6,003,657.21 $4,912,027.61 ($3,562,945.96) $7,352,738.86 ($11,867.37) $7,340,871.50 $2,440,711.25 $3,594,451.65

Airport Code Claimed Amount Total Net Outstanding Delta to min Outstanding or AIF Reconciliation

Edmonton Regional Airports Authority ERAA YEG $355,640.79 $466,710.40 $0.01 Matches to AIF
Halifax International Airports Authority HIAA YHZ $319,435.80 $319,435.80 – Matches to Net Outstanding
Vancouver Airport Authority VAA YVR $1,110,231.54 $1,101,532.07 $8,699.47 Post-Filing Overpayment
Winnipeg Airports Authority Inc. WAA YWG $282,895.00 $331,163.94 – Matches to AIF
Calgary Airport Authority CAA YYC $2,031,140.16 $3,462,448.42 – Matches to AIF
Greater Toronto Airport Authority GTAA YYZ $1,659,580.87 $1,659,580.87 – Matches to Net Outstanding

$8,699.48
Total $5,758,924.16 $7,340,871.50
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February 22, 2024 
 
Edmonton Regional Airports Authority 
1, 1000 Airport Road 
Edmonton International Airport, AB, T9E 0V3 
 
Re: Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba as Lynx Air (collectively, 
“Lynx Air” or the “Applicants”)  
 
Dear Edmonton Regional Airports Authority 
.,  
 
On February 22, 2024 (the “Filling Date”), the Applicants sought and obtained an initial 
order (the “Initial Order”) under the Companies’ Creditors Arrangement Act, R.S.C. 1985, 
c. C-36, as amended (the “CCAA”) from the Court of King’s Bench of Alberta (the “Court”). 
The Initial Order provides, among other things, a stay of proceedings until and including 
March 4, 2024 (the “Stay Period”) which may be extended by the Court from time to 
time. Pursuant to the Initial Order, FTI Consulting Canada Inc. was appointed as monitor 
(the “Monitor”) of the Applicants. A copy of the Initial Order and other publicly available 
materials filed in connection with the CCAA proceedings may be obtained on the 
Monitor’s website at http://cfcanada.fticonsulting.com/lynxair or on request from the 
Monitor by calling 1-833-738-7742 or emailing lynxair@fticonsulting.com. The Applicants 
will continue operations pursuant to the terms of the Initial Order until midnight 
Mountain Time on February 25, 2024. 
 
We set out in this letter the terms on which Lynx Air agrees to provide Edmonton 
Regional Airports Authority(“Edmonton Regional Airports Authority.” or the “Supplier”) 
with advance payments in the amount of CAD$3,786 (the “Advance Payments”) in 
respect of goods and/or services provided to Lynx Air from and after the Filing Date, and 
to obtain your agreement to those terms. 

The Advance Payments that you are entitled to relate to our planned and flown schedule 
from Thursday February 22, 2024, to Sunday February 25, 2024. That schedule’s impact 
on you as the Supplier includes the flights and dollar amounts as set out in Schedule “A”. 
To the extent there are any over or under-payments related to the below schedule as a 
result of service, price, or FX rate, the Company is authorized to either collect back from 
you or pay the balance on Monday February 26. 

Advance Payments will be made on the express condition that you agree (i) not to 
allocate, set-off or otherwise apply the Advance Payments paid by Lynx Air to you after 
the Filing Date to any debts owing to you by Lynx Air for goods and/or services provided 
to Lynx Air prior to the Filing Date, and (ii) you agree to immediately ship or supply the 
goods or services to which the Advance Payments correspond without the requirement 
of any other payment or condition, and on the same terms and conditions as those goods 
or services were previously provided. 
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In the event that Lynx Air no longer requires services from the Supplier, Lynx Air will 
advise the Supplier, and the Supplier irrevocably agrees to return any unapplied balance 
of Advance Payments to Lynx Air. 

If you agree to these terms relating to the treatment of the Advance Payments, please 
sign and return a copy of this letter to indicate your agreement. 

Thank you for your consideration of this matter. 

Yours truly, 

 
Mike Woodward 
Chief Financial Officer 

cc: FTI Consulting Canada Inc., in its capacity as Monitor of the Applicants, and not in its 
personal or corporate capacity 
 
 
************************************************************************ 
 
Terms set out in this letter agreed to on February [•] ____, 2024 
 
 
Edmonton Regional Airports Authority 
 
By: 
 
 
_______________________________ 
Authorized Signatory 
 
Name: 
Position: 
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February 22, 2024 
 
Vancouver Airport Authority 
PO Box 44638 
YVR Domestic Terminal RPO 
Richmond, BC, V7B 1W2 
 
Re: Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba as Lynx Air (collectively, 
“Lynx Air” or the “Applicants”)  
 
Dear Vancouver Airport Authority.,  
 
On February 22, 2024 (the “Filling Date”), the Applicants sought and obtained an initial 
order (the “Initial Order”) under the Companies’ Creditors Arrangement Act, R.S.C. 1985, 
c. C-36, as amended (the “CCAA”) from the Court of King’s Bench of Alberta (the “Court”). 
The Initial Order provides, among other things, a stay of proceedings until and including 
March 4, 2024 (the “Stay Period”) which may be extended by the Court from time to 
time. Pursuant to the Initial Order, FTI Consulting Canada Inc. was appointed as monitor 
(the “Monitor”) of the Applicants. A copy of the Initial Order and other publicly available 
materials filed in connection with the CCAA proceedings may be obtained on the 
Monitor’s website at http://cfcanada.fticonsulting.com/lynxair or on request from the 
Monitor by calling 1-833-738-7742 or emailing lynxair@fticonsulting.com. The Applicants 
will continue operations pursuant to the terms of the Initial Order until midnight 
Mountain Time on February 25, 2024. 
 
We set out in this letter the terms on which Lynx Air agrees to provide Vancouver Airport 
Authority (“Vancouver Airport Authority.” or the “Supplier”) with advance payments in 
the amount of CAD$7,063.42 (the “Advance Payments”) in respect of goods and/or 
services provided to Lynx Air from and after the Filing Date, and to obtain your 
agreement to those terms. 

The Advance Payments that you are entitled to relate to our planned and flown schedule 
from Thursday February 22, 2024, to Sunday February 25, 2024. That schedule’s impact 
on you as the Supplier includes the flights and dollar amounts as set out in Schedule “A”. 
To the extent there are any over or under-payments related to the below schedule as a 
result of service, price, or FX rate, the Company is authorized to either collect back from 
you or pay the balance on Monday February 26. 

Advance Payments will be made on the express condition that you agree (i) not to 
allocate, set-off or otherwise apply the Advance Payments paid by Lynx Air to you after 
the Filing Date to any debts owing to you by Lynx Air for goods and/or services provided 
to Lynx Air prior to the Filing Date, and (ii) you agree to immediately ship or supply the 
goods or services to which the Advance Payments correspond without the requirement 
of any other payment or condition, and on the same terms and conditions as those goods 
or services were previously provided. 
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In the event that Lynx Air no longer requires services from the Supplier, Lynx Air will 
advise the Supplier, and the Supplier irrevocably agrees to return any unapplied balance 
of Advance Payments to Lynx Air. 

If you agree to these terms relating to the treatment of the Advance Payments, please 
sign and return a copy of this letter to indicate your agreement. 

Thank you for your consideration of this matter. 

Yours truly, 

 
Mike Woodward 
Chief Financial Officer 

cc: FTI Consulting Canada Inc., in its capacity as Monitor of the Applicants, and not in its 
personal or corporate capacity 
 
 
************************************************************************ 
 
Terms set out in this letter agreed to on February [•] ____, 2024 
 
 
Vancouver Airport Authority 
 
By: 
 
 
_______________________________ 
Authorized Signatory 
 
Name: 
Position: 
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day of May 2024.

Notary Public/Commissioner for Oaths in and for Alberta
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35598659 

February 28, 2024 

VIA EMAIL (rvandemosselaer@osler.com)    
 
Osler, Hoskin & Harcourt LLP 
Suite 2700, Brookfield Place 
225 – 6th Avenue SW 
Calgary, AB T2P 1N2 

Attention: Randal Van de Mosselaer 

Re: Lynx Air Holdings Corporation and 1263343 Alberta Inc., dba Lynx Air (collectively 
“Lynx Air”) Companies’ Creditors Arrangement Act (“CCAA”) Proceedings and 
ATB Financial’s Release of Letter of Credit Funds to Greater Toronto Airport 
Authority 
 

We are counsel to ATB Financial (“ATB”).  

We write to advise that ATB has received a request from the Greater Toronto Airport Authority 
(the “GTAA”) dated February 23, 2024 advising that it is entitled to receive payment under an 
Irrevocable Standby Letter of Credit No. 356141, issued April 12, 2022 in the full sum of 
$3,100,000, as amended, for the account of Lynx Air (the “Letter of Credit”).  

Copies of this correspondence and the Letter of Credit, as amended, are enclosed to this 
correspondence. 

The GTAA has instructed ATB to immediately transfer the sum of $3,100,000 to the GTAA via 
wire transfer payment. We write to confirm that ATB will transfer the full amount of $3,100,000 to 
the GTAA by March 1, 2024 at 12:00 p.m. 

The Letter of Credit simply requires a demand for ATB to be obligated to make payments under 
such Letter of Credit. The GTAA has made that demand and ATB is now obligated to make such 
payment to GTAA. ATB will then proceed to set-off against the cash collateral of Lynx Air that it 
currently holds to satisfy the obligations paid under the Letter of Credit.  

ATB is currently holding cash collateral from Lynx Air to secure a number of Irrevocable Letters 
of Credit in the total amount of $4,354,925.61 (the “Cash Collateral”). 

  

MLT Aikins LLP 
2100 - 222 3rd Avenue SW 

Calgary, AB T2P 0B4 
T:  (403) 693-4300 
F:  (403) 508-4349 

Ryan Zahara 
 

Direct Line:  (403) 693-5420 
E-mail:  rzahara@mltaikins.com 

 
Regie Agcaoili 

Legal Assistant 
Direct Line: (403) 693-5402        

E-mail: ragcaoili@mltaikins.com        
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Please advise by no later than 12:00 p.m. on Thursday, February 29, 2024 if your client has any 
concerns with ATB’s release of funds to GTAA under the Letter of Credit and the set-off against 
the Cash Collateral as set out above to enable ATB sufficient time to cash the applicable GIC and 
process the necessary wire payment. 

Yours truly, 

MLT AIKINS LLP 

Ryan Zahara For:
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This is Exhibit “N” referred to in the Affidavit of Jessica Watts, 
sworn before me in the City of Calgary, in the Province of Alberta, 

on this 16th day of September 2024

i

A Commissioner for Oaths and Notary 
in and for the Province of Alberta

KIRA BRYNN LYSENG
A Commissioner for Oaths 

In and for Alberta .
MCommission Exores September 11.0G
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I. INTRODUCTION 

1. The Calgary Airport Authority (“CAA”), Edmonton Regional Airports Authority (“ERAA”), 

Vancouver Airport Authority (“VAA”), Winnipeg Airport Authority (“WAA”), and Halifax 

International Airport Authority (“HIAA” and collectively, the “Airport Authorities”) submit this 

Brief in support of their Application for the following relief: (i) a declaration stating that the 

unremitted Airport Improvement Fees (“AIF”) owed to the Airport Authorities by 1263343 

Alberta Inc. dba Lynx Air (“Lynx”) is subject to either an express, implied, or constructive trust, 

and (ii) instructing Lynx to release to the Airport Authorities $4,099,343.29 from the amount 

held in reserve by Lynx to satisfy claims relating to AIF. 

2. Lynx was obligated to collect AIF from air passengers on behalf of the Airport Authorities and 

remit that AIF to the Airport Authorities on a monthly basis pursuant to a Memorandum of 

Agreement (the “MOA”) between the Air Transport Association of Canada, the Airport 

Authorities and certain other airport authorities, and Lynx and certain other air carriers.1 AIF is 

critical to the capital expenditure projects that the Airport Authorities undertake to ensure the 

safety, security, and efficiency of their respective airports.2 Lynx, like other air carriers party to 

the MOA, was obligated to collect AIF on behalf of the Airport Authorities for the purpose of 

administrative practicality and efficiency. 

3. The MOA expressly states that Lynx is to act as agent for the Airport Authorities in collecting 

and remitting AIF3 and it is implied that AIF is to be held in trust by Lynx until it is remitted. 

This implied trust relationship and the intention to create a trust is evident from the nature of 

AIF and how it is collected under the MOA, as well as supporting documents from both Lynx 

and the Airport Authorities describing the nature of AIF. 

4. When Lynx obtained an initial order pursuant to the Companies’ Creditors Arrangement Act4 

(the “CCAA”) on February 22, 2024 (the “Initial Order”), it owed a total of $4,099,343.29 to 

the Airport Authorities in unremitted AIF which had been collected from Lynx’s passengers.5 It 

is clear that the unremitted AIF satisfies the three certainties and is subject to an express or 

 
1 Affidavit of Diana Vuong, affirmed May 23, 2024 [Vuong Affidavit], Exhibit A, s 4, 6.1, 9.2. 
2 The federal government owns the airports which are leased to the Airport Authorities. The federal government 
expects the Airport Authorities to maintain and operate their respective airports while simultaneously remaining 
financially independent. See “Airport Authorities”, online: Transport Canada <https://tc.canada.ca/en/corporate-
services/transparency/briefing-documents-transport-canada/2023-dm/transport-canada-structure-portfolio/shared-
governance-organizations/airport-authorities>. [TAB 1] 
3 Vuong Affidavit, supra note 1, Exhibit A, s 20. 
4 RSC 1985, c C-36. [TAB 2] 
5 Vuong Affidavit, supra note 3 at para 14; Affidavit of Leslie Kwasny, affirmed on May 23, 2024 at para 11 
[Kwasny Affidavit]; Affidavit of Nicole Stefaniuk, affirmed on May 23, 2024 at para 12 [Stefaniuk Affidavit]; Affidavit 
of Paul Brigley, sworn on May 23, 2024 at para 13 [Brigley Affidavit]; Affidavit of Jennifer Pon, affirmed on May 
23, 2024 at para 11 [Pon Affidavit]. 
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implied trust. It does not form part of Lynx’s property, is not available to satisfy the claims of 

creditors, and should be handed over to the Airport Authorities. 

5. Alternatively, the Airport Authorities submit that equity and good conscience require that the 

unremitted AIF be made subject to a constructive trust in order to avoid unjustly enriching 

Lynx and its creditors to the detriment of the Airport Authorities and, ultimately, the Canadian 

public who have paid the AIF and would otherwise benefit from the public infrastructure 

investments that AIF is intended to facilitate. 

II. STATEMENT OF FACTS 

6. In the late 1980s, the federal government decided to transfer authority over airports in Canada 

to certain designated airport authorities. This transfer officially began in 1992 with the 

introduction of the Airport Transfer (Miscellaneous Matters) Act6 which allowed the federal 

government to retain ownership of 26 so-called National Airport System airports while leasing 

these airports to locally-controlled, not-for-profit, non-share, private sector airport authorities, 

including the Airport Authorities. The Airport Authorities were leased their respective airports 

by the federal government on the following dates: 

(a) VAA, CAA and ERAA in 1992;7 

(b) WAA in 1996; and8 

(c) HIAA in 2000.9 

7. The result of these transfers is that the federal government retains ownership of the airports, 

collects lease payments from the Airport Authorities which are not invested back into the 

airports, and avoids the financial burden of maintaining, improving and expanding airports by 

transferring all financial liability to the Airport Authorities. Despite this transfer of responsibility, 

the Airport Authorities are all not-for-profit entities10 and are expected to provide a public 

service. As such, the Airport Authorities are responsible for managing and operating their 

respective airports for the benefit of the general public. In order to do so, the Airport 

 
6 SC 1992, c 5. [TAB 3] 
7 Vuong Affidavit, supra note 3 at para 5; Pon Affidavit, supra note 5 at para 4; Kwasny Affidavit, supra note 5 at 
para 4. 
8 Stefaniuk Affidavit, supra note 5 at para 4. 
9 Brigley Affidavit, supra note 5 at para 4. 
10 VAA, WAA and HIAA are incorporated under the Canada Not-for Profit Corporations Act, SC 2009, c 23 while 
CAA and ERAA are incorporated under the Regional Airports Authorities Act, RSA 2000, c R-9 which states at 
section 22(2) that “(a)n authority shall not operate for profit and shall apply all its surpluses toward promoting its 
purposes.” 
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Authorities must regularly undertake capital expenditure projects to maintain, improve, and/or 

expand their respective airports.11 

8. In order to fund these necessary capital expenditure projects, the Airport Authorities each 

established that all departing passengers must pay AIF to the Airport Authorities. Furthermore, 

to facilitate the practical and efficient collection of AIF, the Airport Authorities became 

signatories to the MOA. Lynx became a signatory to the MOA on April 6, 2022.12 

9. The MOA recognizes that airport authorities have the responsibility to manage, operate and 

develop the airports for which they are responsible. As noted in the MOA, in order to meet the 

air traffic demands on their respective airports and ensure that the public has access to quality 

air transport, the Airport Authorities from time to time must undertake capital expenditure 

projects. As stated in the preamble to the MOA, the MOA is a mechanism that allows the 

Airport Authorities to obtain the funds to undertake such capital expenditure projects by 

imposing fees or charges upon all departing airport passengers in the form of AIF. AIF is 

critical to the health and financial viability of Canadian airports. As non-profits under a user-

pay model, it would be incredibly challenging for the Airport Authorities to fund the required 

capital expenditure projects to maintain the safety, security, and efficiency of their respective 

airports without the ability to charge AIF.13 

10. Pursuant to section 6.1 of the MOA, the decision to charge AIF and at what rate to charge it at 

are made by each of the Airport Authorities.14 Further pursuant to the MOA, signatory air 

carriers such as Lynx agree to collect and remit AIF on behalf of the Airport Authorities.15 

11. During the time that Lynx was a signatory air carrier to the MOA, the Airport Authorities 

mandated the following rates for AIF to be charged to passengers and collected by Lynx: 

(a) ERAA: $35.00 per passenger;16 

(b) HIAA: $22.00 per intraprovincial passenger and $35.00 per interprovincial and 

international passenger;17 

(c) WAA: $38.00 per passenger;18 
 

11 Vuong Affidavit, supra note 3 at paras 5-6; Kwasny Affidavit, supra note 5 at para 5; Stefaniuk Affidavit, supra 
note 5 at paras 5-6; Brigley Affidavit, supra note 5 at paras 5-6; Pon Affidavit, supra note 5 at para 5. 
12 Vuong Affidavit, supra note 3 at paras 2-3; Kwasny Affidavit, supra note 5 at paras 2-3, 6; Stefaniuk Affidavit, 
supra note 5 at paras 2-3; Brigley Affidavit, supra note 5 at paras 2-3; Pon Affidavit, supra note 5 at paras 2-3, 6. 
13 Vuong Affidavit, supra note 3 at para 6; Kwasny Affidavit, supra note 5 at para 6; Stefaniuk Affidavit, supra note 
5 at para 6; Brigley Affidavit, supra note 5 at para 6; Pon Affidavit, supra note 5 at para 6. 
14 Vuong Affidavit, supra note 3, Exhibit A, s 6.1. 
15 Vuong Affidavit, supra note 3, Exhibit A, s 4. 
16 Kwasny Affidavit, supra note 5 at para 8. 
17 Brigley Affidavit, supra note 5 at para 8. 
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(d) CAA: $35.00 per passenger;19 and 

(e) VAA: $5.00 per passenger flying within British Columbia or the Yukon and $25.00 per 

passenger flying to all other destinations.20 

12. In its reservation terms and conditions for passengers (the “T&Cs”), Lynx represented to its 

passengers that “Airport Improvement Fees (AIF) … are generally collected by Lynx at the 

time of booking. Lynx collects these fees from passengers and remits them directly to the 

airports.”21  

13. After collecting the AIF from its passengers on behalf of the Airport Authorities, Lynx was to 

remit the AIF to the Airport Authorities on a monthly basis. However, at the time that Lynx was 

granted the Initial Order, it was in arrears on its remittance of AIF to the Airport Authorities. 

The Airport Authorities are currently owed the following amounts by Lynx for unremitted AIF 

(following application of any deposits or letters of credit, as further detailed below): 

(a) ERAA: $355,640.79;22 

(b) HIAA: $319,435.80;23 

(c) WAA: $282,895.00;24 

(d) CAA: $2,031,140.16;25 and 

(e) VAA: $1,110,231.54.26 

14. When Lynx began operating out of the Airport Authorities’ respective airports, certain of the 

Airport Authorities required Lynx to provide either cash deposits or letters of credit. As further 

detailed below, these cash deposits and letters of credit were intended to secure fees other 

than AIF, primarily aeronautical fees, and were ultimately applied firstly, if not entirely, to 

aeronautical fees. Neither the ERAA nor the CAA had cash deposits or letters of credit from 

 
18 Stefaniuk Affidavit, supra note 5 at para 8. 
19 Pon Affidavit, supra note 5 at para 8. 
20 Vuong Affidavit, supra note 3 at para 8. 
21 Ibid, Exhibit C. 
22 Kwasny Affidavit, supra note 5 at para 11. 
23 Brigley Affidavit, supra note 5 at para 13. 
24 Stefaniuk Affidavit, supra note 5 at para 12. 
25 Pon Affidavit, supra note 5 at para 11. 
26 Vuong Affidavit, supra note 3 at para 14. 
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Lynx and neither has received any of the unremitted AIF owed at the time that the Initial Order 

was granted.27 

15. Pursuant to the WAA’s Tariff of Aviation Fees (the “Tariff”), the WAA was entitled to require 

either a cash deposit or an irrevocable letter of credit from Lynx in order to secure the 

payment of any monies due under the Tariff.28 At the outset of their relationship, the WAA 

obtained a deposit of $83,333.00 (the “WAA Deposit”) from Lynx that was intended to 

primarily secure aeronautical fees.29 Following the Initial Order, the WAA applied the entirety 

of the WAA Deposit to unpaid aeronautical fees; no portion of the WAA Deposit was used to 

satisfy outstanding AIF.30 

16. When Lynx began flying out of Vancouver International Airport, the VAA required Lynx to sign 

the VAA’s Airport Use Licence (the “Licence”).31 Pursuant to Article 10 of the Licence, the 

VAA was entitled to require Lynx to provide the VAA with an irrevocable letter of credit. As 

such, the VAA required, and Lynx provided, a letter of credit to the VAA in the amount of 

$279,645.96 (the “VAA LOC”). The purpose of the VAA LOC was primarily to secure 

aeronautical fees.32 On March 27, 2024, following the Initial Order, the VAA drew on the VAA 

LOC. The VAA applied the funds received therefrom to outstanding aeronautical fees owed by 

Lynx to the VAA. After satisfying the outstanding aeronautical fees, the remaining $75,536.91 

was applied to the outstanding AIF amount owing to the VAA.33 

17. Lastly, when Lynx began flying out of Halifax Stanfield International Airport, the HIAA required 

Lynx to sign an Airport Carrier Operating Agreement (the “ACOA”).34 Pursuant to the ACOA, 

Lynx was required to provide the HIAA with a deposit of $100,000.00 (the “HIAA Deposit”). 
The HIAA Deposit was intended to secure aeronautical fees and the amount of the HIAA 

Deposit was based on a pre-estimate of three months of aeronautical fees.35 Following the 

Initial Order, HIAA applied the Deposit to outstanding aeronautical fees owed by Lynx to HIAA. 

Due to a payment made by Lynx on January 19, 2024 of $89,752.77 that Lynx instructed be 

partially applied to aeronautical fees, the amount owed by Lynx in outstanding aeronautical 

fees at the time of the Initial Order was only $69.547.64. As such, after the HIAA Deposit was 

 
27 Kwasny Affidavit, supra note 5 at para 12; Pon Affidavit, supra note 5 at para 12. 
28 Stefaniuk Affidavit, supra note 5 at para 13, Exhibit B. 
29 Ibid at para 13. 
30 Ibid. 
31 Vuong Affidavit, supra note 3 at para 12, Exhibit D. 
32 Ibid at para 14. 
33 Ibid. 
34 Brigley Affidavit, supra note 5 at para 8, Exhibit B. 
35 Ibid at para 13. 
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applied to aeronautical fees, $30,452.36 was leftover; this residual amount was applied to 

outstanding AIF.36 

III. LAW AND ARGUMENT 

A. Trust assets are excluded from a debtor’s property in a CCAA proceeding 

18. Trust assets are expressly excluded from the definition of “property” in s 67(1)(a) of the 

Bankruptcy and Insolvency Act37 (the “BIA”). There is no such express exclusion in the CCAA, 

but the Supreme Court of Canada has advocated an approach that seeks to avoid 

inconsistencies between the two regimes. In Century Services Inc v Canada (Attorney 

General),38 the Supreme Court specifically noted the desirability of harmonizing the approach 

of the two statutes with respect to priorities in order to promote restructuring, where possible, 

and to avoid statute shopping.39 Consistent with this approach, Courts have found that trust 

assets should be excluded from CCAA proceedings as well. As Justice Zarnett held in 

Urbancorp Cumberland 2 GP Inc (Re):40 

The BIA and CCAA are both part of Parliament’s scheme for the regulation of 
insolvency, and to the extent possible, they should be interpreted to afford analogous 
entitlements to creditors: Century Services Inc. v. Canada (Attorney General), 2010 
SCC 60, [2010] 3 S.C.R. 379, at para. 23. Analogous entitlements would mean, at a 
minimum, that creditors of the insolvent would have no greater right to assets held by 
the insolvent in trust than they would in bankruptcy.41 (emphasis added) 

19. Ultimately, section 67(1)(a) of the BIA is merely confirming the reality that trust funds are not 

the property of the trustee, though they may hold the funds. Though the CCAA does not 

contain a similar provision confirming this reality, the fact remains that trust funds are not the 

property of the trustee and therefore are not available for distribution to the trustee’s creditors 

in the event that the trustee becomes insolvent. 

20. Accordingly, should this Court agree that the unremitted AIF is subject to an express, implied, 

or constructive trust, then that unremitted AIF does not form part of Lynx’s property. It cannot 

be distributed amongst Lynx’s creditors and must be handed over to its rightful owner, the 

Airport Authorities. 

B. The unremitted AIF is subject to an express or implied trust for the benefit of the 
Airport Authorities 

 
36 Ibid. 
37 RSC 1985, c B-3. Section 67(1)(a) of the BIA provides: “The property of a bankrupt divisible among his 
creditors shall not comprise (a) property held by the bankrupt in trust for any other person […]”. [TAB 4] 
38 2010 SCC 60. [TAB 5] 
39 Ibid at paras 24, 47. 
40 2020 ONCA 197. [TAB 6] 
41 Ibid at para 37. 
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21. The Airport Authorities submit that an express or implied trust exists with respect to unremitted 

AIF. The establishment of an express or implied trust requires proof of the “three certainties”: 

(a) the certainty of intent to create a trust; 

(b) the certainty of the subject matter of the trust; and 

(c) the certainty of the object of the trust.42 

22. As further detailed below, the three certainties are all present in this case. 

i. Certainty of intent 

23. Courts have held that satisfying certainty of intent does not require express use of the word 

“trust” or other “stilted lawyer’s language”;43 “(t)he use of the word ‘trust’ does not, in and of 

itself, create a trust, nor does its absence prohibit the finding that a trust has been 

established”.44 

24. Instead, it is sufficient that the three certainties are satisfied in substance by the terms of the 

relevant documents and the conduct of the parties. As held in Byers v Foley,45 the absence of 

express trust documentation is not at all fatal to a trust claim: 

In the absence of formal trust documentation, the court must look at the surrounding 
circumstances and the evidence as to what the parties intended, as to what was 
actually agreed and as to how the parties conducted themselves to determine whether 
there was “certainty of intention”.46 

25. In Rubner v Bistricer,47 the Ontario Court of Appeal held that “(c)ertainty of intention can be 

express or implied, can arise from words or acts, and does not require that the settlor use the 

technical language of trust – there is no ‘magic’ in the word ‘trust’.”48 

26. In order to establish that there was an intention to create a trust, a court need merely be 

satisfied that the person in possession of the property is obliged to hold it for another’s benefit: 

“(a) trust will only exist where the trustee is obliged to deal with the property on the 

 
42 Air Canada v M & L Travel Ltd, [1993] 3 SCR 787 at 803. [TAB 7] 
43 Rubner v Bistricer, 2019 ONCA 733 at para 54 [Rubner]. [TAB 8] 
44 Friends of Nellie Lunn et al v Township of Wollaston, 2023 ONSC 1327 at para 28 [Nellie Lunn]. [TAB 9] 
45 (1993), 109 DLR (4th) 761, 1993 CarswellOnt 558 (WL Can) (Ct J (Gen Div)). [TAB 10] 
46 Ibid at para 15, cited in Nellie Lunn, supra note 44 at paras 28-29; Allison v Bent, 2022 ONSC 6723 at para 56. 
TAB 11] 
47 2019 ONCA 733.  
48 Ibid at para 53. 
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beneficiary’s behalf. If the purported trustee is permitted, but not required, to deal with the 

property for the benefit of the beneficiary, then a trust relationship does not exist”.49 

27. In Firepower Debt GP Inc v TheRedPin, Inc,50 the Court held that certainty of intent must be 

determined based on substance, noting that the intention to create a trust “may be express or 

implied and may be determined from words or acts”; it does not require the use of formal 

documentation, specific language, or even the word “trust”: 

Certainty of intent requires that it be clear that the donor or settlor intended to create a 
trust; i.e.., that the settlor intended for the property in question to be held for the 
benefit of another. No formal document evidencing the creation of a trust is required. 
Nor is it necessary that the settlor use any specific language – even the use of the 
word “trust” is not necessarily dispositive one way or the other. The question is one of 
substance – did the settlor evidence an intention that the property be held by one 
person for another person’s benefit? This intention may be express or implied and 
may be determined from words or acts.51 

28. Though the MOA does not expressly state that Lynx is to act as trustee for the Airport 

Authorities with respect to AIF, it is clear from the surrounding circumstances and the actions 

of the parties that the intention was for the AIF funds to be held in trust. 

29. Section 20.1 of the MOA sets forth the expected relationship between the parties: 

20.0 Nature of Relationships 

20.1 The Parties expressly disclaim any intention to create a partnership, joint 
venture, trust  relationship or joint enterprise. Nothing contained in this MOA nor any 
acts of any Party taken in conjunction hereunder, shall constitute or be deemed to 
constitute a partnership, joint venture, or principal/agency relationship in any way or 
for any purpose except as the Signatory Air Carriers acting as agents for the Airports 
in collecting and remitting the AIF funds. Except as expressly set forth herein, no 
Party, shall have any authority to act for, or to assume any obligations or responsibility 
on behalf of, any other Party. (emphasis added)52 

30. Section 20.1 expressly disclaims an intention to create a trust or agency relationship except 

with relation to Lynx acting as agent for the Airport Authorities in collecting and remitting the 

AIF funds. This wording implies that Lynx is to act as agent for the Airport Authorities in 

collecting and remitting the AIF funds and that the AIF funds are intended to be held in trust 

for the Airport Authorities. It is clear that, pursuant to the MOA, Lynx was required, and not 

merely permitted, to collect and hold AIF for the benefit of the Airport Authorities. This is 

further evidenced by the preamble to the MOA which sets forth the agreement’s purpose: 

 
49 Ibid at para 52; Albert H Oosterhoff, Robert Chambers & Mitchel McInnes, Oosterhoff on Trusts, 9th ed 
(Carswell, 2019) at 179 [TAB 12]. 
50 2018 ONSC 7182. [TAB 13] 
51 Ibid at para 15. 
52 Vuong Affidavit, supra note 3, Exhibit A, s 20.1. 
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WHEREAS Airports have the responsibility to manage, operate and develop the 
airports for which they are responsible; 

AND WHEREAS member air carriers of ATAC are major users of the airport facilities 
provided by the Airports; 

AND WHEREAS Airports may have the requirement to expand their airport facilities to 
meet traffic demands and in that event will require additional revenues to pay for 
those expanded facilities; 

AND WHEREAS Airports may decide to obtain such additional revenues, in whole or 
in part, by imposing fees or charges upon passengers using such Airports; 

AND WHEREAS Airports may wish to obtain the assistance of air carriers in collecting 
such fees or charges from passengers; 

(…) 

AND WHEREAS the Parties jointly wish to establish a regime whereby, in recognition 
of the establishment of a formal consultation process, Signatory Air Carriers agree to 
collect on behalf of Airports and remit a fee which an Airport might decide to impose 
on passengers, all upon and subject to the terms and conditions contained herein; 

(…)53 

31. This purpose is also set forth in section 1 of the MOA, which states the following: 

1.0 Purpose of Memorandum of Agreement 

1.1 The Parties agree that this Memorandum of Agreement (“MOA) establishes 

the terms in respect of: 

(a) a consultation process regarding the expansion of Airport facilities; 

and 

(b) the collection of fees by Signatory Air Carriers for Airports from air 

carrier passengers if an Airport decides to impose such fees to pay 

for the future expansion of certain Airport facilities.54 

32. This understanding was further reflected in various documents from both Lynx and the Airport 

Authorities including, inter alia, the following: 

(a) The VAA’s Schedule of Fees and Charges that was signed by Lynx states that “(e)ach 

Signatory Air Carrier must collect the AIF from passengers, on behalf of the Airport 

 
53 Ibid, Exhibit A. 
54 Ibid, Exhibit A, s 1.1. 
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Authority, at the rates set out in the Schedule, and remit the AIF to the Airport 

Authority in accordance with the MOA” (emphasis added).55 

(b) The HIAA’s Air Carrier Operating Agreement that was signed by Lynx states that Lynx 

“shall collect or cause to be collected from each enplaned passenger the fee then in 

effect as an airport improvement fee, (…), and shall remit, on a monthly basis no later 

than the end of the month following the month of enplanement by the departing 

passengers at the Airport plus any applicable taxes, to HIAA”.56 

(c) In its Terms and Conditions, Lynx represented to its passengers that “Airport 

Improvement Fees (AIF) … are generally collected at the time of booking. Lynx 

collects these fees from passengers and remits them directly to the airports.”57 

33. At all times, the rate that AIF was to be charged at was dictated by the Airport Authorities. The 

AIF collected by Lynx from its passengers on behalf of the Airport Authorities was tracked by 

the Airport Authorities and was remitted on a monthly basis. 

34. Considering the Agreement and all of the surrounding circumstances, it is clear that the 

parties intended that AIF collected from passengers by Lynx on behalf of the Airport 

Authorities be held in trust for the Airport Authorities. 

ii. Certainty of subject matter 

35. Certainty of subject matter requires that there be identifiable property that is subject to the 

trust.58 This also requires certainty with respect to the quantum of the trust property that the 

beneficiary is entitled to receive.59  

36. In this case, the subject of the trust is clear; all moneys collected as AIF from passengers and 

held by Lynx on behalf of the Airport Authorities. The amounts charged per passenger are 

stipulated by the Airport Authorities and the Airport Authorities have records accounting for the 

specific amounts of AIF collected by Lynx but not yet remitted to the Airport Authorities.60 Lynx 

has not disputed any of these amounts and the amounts owing in unremitted AIF are 

 
55 Ibid, Exhibit B. 
56 Brigley Affidavit, supra note 5 Exhibit B. 
57 Vuong Affidavit, supra note 3, Exhibit C. 
58 Rubner, supra note 43 at para 57. 
59 Ibid. 
60 Vuong Affidavit, supra note 3 at para 14; Kwasny Affidavit, supra note 5 at para 11; Stefaniuk Affidavit, supra 
note 5 at para 12; Brigley Affidavit, supra note 5 at para 13; Pon Affidavit, supra note 5 at para 11. 
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confirmed in the Affidavit of Michael Woodward.61 In total, the amount owed by Lynx in respect 

of unremitted AIF, and therefore the subject matter of the trust, is $4,099,343.29.  

37. The fact that the unremitted AIF was held in Lynx’s general bank account and commingled 

with other funds does not detract from certainty of subject matter. This issue was considered 

in Guarantee Company of North America v Royal Bank of Canada,62 where the Ontario Court 

of Appeal held that trust property that was commingled with non-trust monies in the same 

bank account was not deprived of certainty of subject matter: 

[86] The evidence clearly establishes that the funds paid for each paving project were 
readily ascertainable and identifiable. They were commingled only to the extent they 
had all been paid into the same account, but they had not been converted to other 
uses and they did not cease to be traceable to the specific project for which they had 
been paid. 

[87] Commingling of this kind does not deprive trust property of the required element 
of certainty of subject matter. Commingling of trust money with other money can 
destroy the element of certainty of subject matter, but only where commingling makes 
it impossible to identify or trace the trust property.63 

38. Regional Senior Justice Morawetz (as he then was) similarly concluded in Re Redstone 

Investment Corp64 (“Redstone”) that the commingling of trust monies in a general account did 

not defeat a trust claim. In that case, the debtor collected monies on behalf of a lender 

pursuant to an agency agreement. The absence of an agreement to hold funds collected in a 

separate account is not determinative of whether a trust relationship exists.65 

iii. Certainty of object 

39. Certainty of object simply requires that the beneficiaries of the trust be clearly identified.66 In 

this case, there is no uncertainty: per the MOA, the beneficiary of the trust is clearly the Airport 

Authorities. 

40. As a result of the foregoing, it is clear that the parties intended AIF to be subject to either an 

express or implied trust. 

C. A constructive trust exists with respect to unremitted AIF 

 
61 Affidavit of Michael Woodward, sworn on May 31, 2024 at para 49. 
62 2019 ONCA 9. [TAB 14] 
63 Ibid at paras 86-87. 
64 2015 ONSC 533 [Redstone]. [TAB 15] 
65 Ibid at paras 62-66. 
66 Rubner, supra note 43 at para 59.  
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41. In the alternative, the Airport Authorities submit that equity and good conscience require a 

constructive trust be imposed over the unremitted AIF held by Lynx on behalf of the Airport 

Authorities. 

42. The creation of a constructive trust is an equitable remedy and is highly discretionary. Courts 

have held that the remedy must be exercised flexibly and with common sense.67 In Soulos v 

Korkontzilas,68 the Supreme Court of Canada held that “a constructive trust may be imposed 

where good conscience so requires” and that equitable remedies such as constructive trusts 

are a flexible remedy that must be “based on what is just in all the circumstances of the 

case.”69 

43. Constructive trusts are typically established in three situations: 

(a) Unjust Enrichment: A constructive trust can be established when one party is enriched 

at the expense of another party and there is no juristic reason to justify the 

enrichment.  

(b) Wrongful Conduct: A constructive trust can be established when one party has 

committed a wrong and the disgorgement of the resulting benefit is the appropriate 

remedy. 

(c) Perfecting Intentions: A constructive trust can be established where equity requires 

that the stated intentions of the parties be perfected or performed.70  

44. As further detailed below, the Airport Authorities submit that a constructive trust exists with 

respect to unremitted AIF on the basis of both unjust enrichment and wrongful conduct.  

i. Unjust Enrichment 

45. Where the following three elements of unjust enrichment are proven, the Court may find a 

constructive trust: 

(a) the defendant was enriched; 

(b) the plaintiff suffered a corresponding deprivation; and 

(c) there is an absence of any juristic reason for the transfer.71  

 
67 Peter v Beblow, [1993] 1 SCR 980, 1993 CarswellBC 44 (WL Can) at para 30. [TAB 16] 
68 [1997] 2 SCR 217 [Soulos]. [TAB 17] 
69 Ibid at 236. 
70 Oosterhoff, supra note 49 at 673. 
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46. All three of these requirements are made out in this case. Lynx was required to collect AIF 

from its passengers and remit it to the Airport Authorities. Lynx failed to remit the AIF it 

collected and therefore was enriched in the amount of $4,099,343.29. The Airport Authorities 

suffered a corresponding deprivation of $4,099,343.29, funds that otherwise would have been 

used to maintain and improve their respective airports for the benefit of the general public. 

47. Furthermore, there is no juristic reason that exists that would justify Lynx’s retention of the 

unremitted AIF. The Agreement expressly states that Lynx, acting as agent for the Airport 

Authorities, is to collect the AIF from passengers and remit then remit the AIF to the Airport 

Authorities on a monthly basis. Lynx has no legal or beneficial claim to these funds. As further 

detailed below, Lynx acted in breach of its equitable obligations by retaining the unremitted 

AIF and should not be permitted to profit from this breach at the expense of the Airport 

Authorities and, ultimately, the public. 

ii. Wrongful Conduct 

48. In order to determine if wrongful conduct should result in a constructive trust, courts will look 

for the following requirements: 

(a) The defendant must have been under an equitable obligation in relation to the 

activities that caused it to obtain the relevant assets; 

(b) The assets must be shown to have resulted from deemed or actual agency activities 

of the defendant in breach of its equitable obligation to the plaintiff; 

(c) The plaintiff must show a legitimate reason for seeking a proprietary remedy, either 

personal or related to the need to ensure that others like the defendant remain faithful 

to their duties; and 

(d) There must be no factors which would render the imposition of a constructive trust 

unjust in all of the circumstances of the case (e.g., the interests of intervening 

creditors must be protected).72  

49. Courts have held that the wrongful conduct test must be applied liberally as “(a) constructive 

trust is the formula through which the conscience of equity finds expression.”73 

50. In previous cases, Courts have applied the wrongful conduct test in scenarios very similar to 

the case at hand and held that a constructive trust existed, most notably in Redstone. In this 
 

71 Garland v Consumers' Gas Co, 2004 SCC 25 at para 30. [TAB 18] 
72 Soulous, supra note 68 at para 45. 
73 Ibid at para 29. 
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case, Redstone Investment Corporation (“RIC”) had been appointed as agent by Maplebrook 

Capital Corp (“Maplebrook”) to collect and enforce loans between Maplebrook and certain 

third parties. RIC was responsible for collecting and remitting payments from the borrowers to 

Maplebrook. RIC eventually commenced proceedings under the CCAA. RIC continued to 

collect fees, interest and principal on Maplebrook’s behalf during the CCAA proceedings. 

Eventually, a receiver was appointed over RIC’s property. At the time, RIC was holding 

unremitted funds that had been collected on behalf of Maplebrook but not yet remitted. 

Maplebrook asserted that unremitted funds were the subject of a constructive trust as the four-

part wrongful conduct test was met, specifically asserting the following: 

(a) Since RIC was acting as agent for Maplebrook, it owed equitable obligations to 

Maplebrook to remit all sums paid. 

(b) The unremitted funds came to be in RIC’s possession by virtue of this agency 

relationship. 

(c) There is nothing illegitimate about Maplebrook’s claim for a proprietary remedy and 

failing to grant the remedy would result in an unjust enrichment of RIC’s creditors as 

these are funds that they were never entitled to; and 

(d) There is nothing that would render the imposition of a constructive trust unjust in these 

circumstances and it would instead be unjust if RIC’s creditors were to receive a 

windfall by virtue of Maplebrook being unable to retake its property.74 

51. Regional Senior Justice Morawetz agreed that the wrongful conduct test had been met and 

that a constructive trust existed over the unremitted funds, noting that RIC “had no beneficial 

entitlement to these funds, and neither the Receiver nor RIC’s creditors can have any higher 

claim”.75 

52. Similar to Redstone, the wrongful conduct test is clearly met in this case and a constructive 

trust must be imposed. 

(a) Lynx has an equitable obligation to the Airport Authorities: The MOA clearly 

establishes that Lynx was acting as the Airport Authorities’ agent (if not trustee) in 

collecting and remitting AIF. This is set forth at section 20.1 of the MOA.76 The clear 

intent of the parties was for Lynx to hold the AIF on the Airport Authorities’ behalf and 

 
74 Redstone, supra note 64 at para 69. 
75 Ibid at paras 72-73. 
76 Vuong Affidavit, supra note 3, Exhibit A, s 20.1. 
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then remit it on a monthly basis. Similar to RIC in Redstone, as agent, Lynx has an 

equitable obligation in relation to the activities that caused it to obtain the AIF. 

(b) Lynx only retains possession of the AIF due to breaching its agency 
obligations: Lynx only came into possession of the AIF as a result of acting as the 

Airport Authorities’ agent under the MOA.  Lynx’s failure to remit the AIF is a clear 

breach of its equitable obligations as agent. 

(c) A proprietary remedy is necessary: There is nothing illegitimate about the Airport 

Authorities’ claim for a proprietary remedy and failing to grant such a remedy would 

result in an unjust enrichment of Lynx’s creditors as neither Lynx nor its creditors were 

ever entitled to the AIF funds. 

(d) A constructive trust is not unjust: There is nothing that would render the imposition 

of a constructive trust unjust. Similar to Redstone, it would instead be unjust if Lynx’s 

secured creditors receive the funds that would otherwise form the AIF trust – this 

would amount to Lynx’s secured creditors receiving an unjust windfall at the expense 

of the Airport Authorities and, ultimately, the Canadian public (Lynx’s unsecured 

creditors are out-of-the-money regardless of whether the unremitted AIF funds are 

distributed). The reason this would constitute a windfall is because the unremitted AIF 

funds never belonged to Lynx; they are held in trust for the benefit of the Airport 

Authorities. 

53. As already noted above, a constructive trust is an equitable remedy and should be relied on 

when required by “good conscience” and when it is “just in all the circumstances” to do so. 

The Airport Authorities submit that in all the circumstances of this case, equity and good 

conscience require the imposition of a constructive trust. The Airport Authorities, all of which 

are non-profits, rely on AIF to provide critical infrastructure to the Canadian public. Without 

AIF, it would be exceptionally challenging for the Airport Authorities to undertake the capital 

expenditure projects necessary to maintain the safety, security and efficiency of the airports 

they operate. The AIF collected by Lynx was collected from passengers with the express 

commitment from Lynx that all such funds would be remitted to the Airport Authorities and be 

used for capital expenditure projects that would ultimately benefit the public.77 If a constructive 

trust is not imposed, these AIF funds that were collected from passengers on behalf of the 

Airport Authorities will instead benefit Lynx’s secured creditors. This is neither just nor 

equitable. 

 
77 Vuong Affidavit, supra note 1, Exhibit C. 
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54. As a result of the foregoing, the unremitted AIF must be impressed with a constructive trust 

and excluded from Lynx’s property that is available to its creditors for distribution in order to 

maintain equity, avoid the unjust enrichment of Lynx and its creditors, and to uphold the 

Airport Authorities’ reasonable expectation that all AIF would be held in trust by Lynx until it 

was remitted to the Airport Authorities.  

D. Deposits and Letters of Credit held by the Airport Authorities were not used to secure 
AIF and do not defeat the Airport Authorities’ trust claim 

55. The existence of letters of credit or cash deposits is not relevant to whether a trust exists over 

the unremitted AIF funds nor the quantum of such trust funds for several reasons. 

56. First, neither the CAA nor the ERAA had any letter of credit or cash deposit from Lynx and 

therefore there can be no claim that the amounts held in trust for the CAA and the ERAA by 

Lynx are in any way affected.78 

57. Second, pursuant to the principle of autonomy, the VAA LOC was not an obligation between 

Lynx and the VAA, but instead between the issuing bank and the VAA.79 In Cineplex Odeon 

Corp v 100 Bloor West General Partner Inc,80 the Court described the nature of letters of 

credit as follows: 

[Letters of credit] are a unique and specialized form of commercial credit, designed by 
their very nature to be free and clear of the equities between the parties to the 
underlying transaction which they are issued to secure. They constitute an 
independent contract between the issuer (usually a bank, as in this case) and the 
beneficiary (one of the parties to the underlying transaction which they are issued to 
secure).81 

58. As the VAA LOC was an independent obligation between the issuing bank and the VAA, VAA 

was free to call on the VAA LOC and apply it as it saw fit. Doing so in no way grants the VAA 

an advantage over Lynx’s creditors as the VAA LOC never formed part of Lynx’s insolvency 

estate. Furthermore, the VAA LOC was intended to primarily secure aeronautical fees.82 After 

the VAA called on the VAA LOC, it applied the funds to outstanding aeronautical fees and 

then only once such fees were satisfied in full did the VAA apply the remainder to AIF.83 The 

Licence signed by Lynx that authorizes the VAA LOC specifies at section 10.03 that in the 

event that Lynx is in default of payment to the VAA “of any Fees or any other sum payable by 

[Lynx] to the [VAA]”, the VAA may draw on the VAA LOC “to pay the arrears”.84 Lynx defaulted 

 
78 Kwasny Affidavit, supra note 5 at para 12; Pon Affidavit, supra note 5 at para 12. 
79 Eurobank Ergasias SA v Bombardier Inc, 2024 SCC 11 at para 73. [TAB 19] 
80 [1993] OJ No 112, 1993 CarswellOnt 2358 (WL Can) (Ct J (Gen Div)). [TAB 20] 
81 Ibid at para 21. 
82 Vuong Affidavit, supra note 3 at para 14. 
83 Ibid. 
84 Ibid, Exhibit D. 
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on its payment of aeronautical fees and the VAA subsequently drew on the VAA LOC and 

applied it primarily to aeronautical fees, as it was entitled to do. Given the wording in the 

Licence and the fact that the VAA LOC constitutes an independent obligation between the 

VAA and the issuing bank, not Lynx, Lynx has no right to assert that the VAA LOC should 

instead be applied to AIF. 

59. Third, the WAA Deposit was intended to secure aeronautical fees, not AIF.85 Pursuant to the 

WAA’s Tariff, upon Lynx’s default on payments due under the Tariff, the WAA may apply the 

WAA Deposit on outstanding debts as it sees fit: 

If [Lynx] defaults in timely payment of any monies due hereunder, WAA may, without 
limitation, realize on the [WAA Deposit] referring to herein (…).86 (emphasis added) 

60. Lynx defaulted on payment of aeronautical fees and was in significant arrears at the time it 

received the Initial Order. As such, the WAA applied the WAA Deposit entirely to outstanding 

aeronautical fees that were owing under the Tariff, as it was entitled to do; no portion of the 

WAA Deposit was applied to AIF.87 Lynx has no right to dictate which outstanding amounts 

the WAA applies the WAA Deposit to. 

61. Lastly, and similar to above, the HIAA Deposit was also intended to secure aeronautical 

fees.88 Under the ACOA, the HIAA has the right to determine how it applies the HIAA Deposit 

in the event that Lynx defaults on its payments: 

If (a) [Lynx] fails to pay any fees and/or charges to HIAA pursuant to this Agreement 
or any other agreement between the Air Carrier and HIAA (…), then HIAA may, in 
addition to any other right or remedy available to it, and whether or not a judgment 
against [Lynx] and/or any affiliate or performing carrier has been obtained, use, apply 
or retain the whole or any part of the security deposit, to the extent required for the 
payment of the fees and charges owing to HIAA (…).89 

62. As such, when Lynx defaulted on payment of aeronautical fees, the HIAA was entitled to apply 

the HIAA Deposit to outstanding aeronautical fees. Due to a payment of $89,752.77 from Lynx 

made on January 19, 2024, of which Lynx instructed the HIAA to apply the amount of 

$63,037.30 to aeronautical fees, the amount in outstanding aeronautical fees at the time of the 

Initial Order was $69,547.64. As such, the HIAA Deposit satisfied all outstanding aeronautical 

fees, and the residual amount was applied to AIF.90 

 
85 Stefaniuk Affidavit, supra note 5 at para 13. 
86 Ibid, Exhibit B at 12. 
87 Stefaniuk Affidavit, supra note 5 at para 13. 
88 Brigley Affidavit, supra note 5 at para 13. 
89 Ibid, Exhibit B. 
90 Ibid at para 13. 
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63. Neither the WAA Deposit nor the HIAA Deposit gave the WAA and the HIAA any advantage 

over Lynx’s creditors. The WAA and the HIAA were entitled to apply their respective deposits 

to outstanding fees owed by Lynx pursuant to the Tariff and the ACOA. Furthermore, pursuant 

to section 21 of the CCAA, the WAA and the HIAA are entitled to set off amounts owed to 

them by Lynx with their respective deposits.91 In Montreal (Ville) c Restructuration Deloitte 

Inc,92 the Supreme Court of Canada stated the following: 

[Section 21] was added to the CCAA to prevent the unfair situation that would result 
from a creditor being required to pay its debt to the debtor company in full but 
receiving almost nothing from the debtor in payment of its claim under an 
arrangement or compromise. The effect of s. 21 is that the creditor receives payment 
of its claim up to the value of the debt it owes to the debtor.93 (citations omitted) 

IV. CONCLUSION 

64. For the foregoing reasons, the Airport Authorities respectfully requests that this Court grant an 

Order for the following relief: 

(a) a declaration stating that the unremitted AIF owed to the Airport Authorities by Lynx is 

subject to either an express, implied or constructive trust; 

(b) instructing Lynx to release to the Airport Authorities the following amounts from the 

amount held in reserve by Lynx to satisfy claims relating to AIF: 

(I) $355,640.79 to the ERAA;  

(II) $319,435.80 to the HIAA;  

(III) $282,895.00 to the WAA;  

(IV) $2,031,140.16 to the CAA;  

(V) $1,110,231.54 to the VAA; and 

(c) such further and other relief as counsel for the Airport Authorities may advise. 

 
91 CCAA, supra note 4, s 21. 
92 2021 SCC 53. [TAB 21] 
93 Ibid at para 70. 
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ALL OF WHICH IS RESPECTFULLY SUBMITTED THIS 10th DAY OF JUNE 2024.  

  STIKEMAN ELLIOTT LLP 
 

 
 By:  
  Karen Fellowes, K.C. 

Lawyer for the Applicants, 
Edmonton Regional Airports Authority, Halifax 
International Airport Authority, The Calgary 
Airport Authority, Vancouver Airport Authority, 
and Winnipeg Airports Authority Inc. 

 

  

1117



- 22 - 
 

119297187 v2 

TABLE OF AUTHORITIES 

TAB DOCUMENT 

1 “Airport Authorities”, online: Transport Canada <https://tc.canada.ca/en/corporate-
services/transparency/briefing-documents-transport-canada/2023-dm/transport-canada-
structure-portfolio/shared-governance-organizations/airport-authorities>. 

2 Companies’ Creditors Arrangement Act, RSC 1985, c C-36. 

3 Airport Transfer (Miscellaneous Matters) Act, SC 1992, c 5. 

4 Bankruptcy and Insolvency Act, RSC 1985, c B-3. 

5 Century Services Inc v Canada (Attorney General), 2010 SCC 60. 

6 Urbancorp Cumberland 2 GP Inc (Re), 2020 ONCA 197. 

7 Air Canada v M&L Travel Ltd, [1993] 3 SCR 787. 

8 Rubner v Bistricer, 2019 ONCA 733. 

9 Friends of Nellie Lunn et al v Township of Wollaston, 2023 ONSC 1327. 

10 Byers v Foley (1993), 109 DLR (4th) 761, 1993 CarswellOnt 558 (WL Can) (Ct J (Gen Div)). 

11 Allison v Bent, 2022 ONSC 6723. 

12 Albert H Oosterhoff, Robert Chambers & Mitchel McInnes, Oosterhoff on Trusts, 9th ed 
(Carswell, 2019). 

13 Firepower Debt GP Inc v TheRedPin, Inc, 2018 ONSC 7182. 

14 Guarantee Company of North America v Royal Bank of Canada, 2019 ONCA 9. 

15 Redstone Investment Corp, Re, 2015 ONSC 533. 

16 Peter v Beblow, [1993] 1 SCR 980, 1993 CarswellBC 44 (WL Can). 

17 Soulos v Korkontzilas, [1997] 2 SCR 217. 

18 Garland v Consumers' Gas Co, 2004 SCC 25. 

19 Eurobank Ergasias SA v Bombardier Inc, 2024 SCC 11. 

20 Cineplex Odeon Corp v 100 Bloor West General Partner Inc, [1993] OJ No 112, 1993 
CarswellOnt 2358 (WL Can) (Ct J (Gen Div)). 

21 Montreal (Ville) c Restructuration Deloitte Inc, 2021 SCC 53. 

 
 

1118

https://tc.canada.ca/en/corporate-services/transparency/briefing-documents-transport-canada/2023-dm/transport-canada-structure-portfolio/shared-governance-organizations/airport-authorities
https://tc.canada.ca/en/corporate-services/transparency/briefing-documents-transport-canada/2023-dm/transport-canada-structure-portfolio/shared-governance-organizations/airport-authorities
https://tc.canada.ca/en/corporate-services/transparency/briefing-documents-transport-canada/2023-dm/transport-canada-structure-portfolio/shared-governance-organizations/airport-authorities


120084873 V2

This is Exhibit “O” referred to in the Affidavit of Jessica Watts, 
sworn before me in the City of Calgary, in the Province of Alberta, 

on this 16th day of September 2024

KIRA BRYNN LYSENG
A Commissioner for Oaths

In and for Alberta A .
My Commission Expires September 11. 60.

A Commissioner for Oaths and Notary 
in and for the Province of Alberta

1119



 
  

COURT FILE NUMBER 2401-02664 Clerk's stamp 

COURT COURT OF KING’S BENCH OF ALBERTA 

JUDICIAL CENTRE CALGARY 

MATTERS IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c C-36, as amended 
AND IN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF LYNX AIR HOLDINGS CORPORATION 
AND 1263343 ALBERTA INC. dba LYNX AIR 

APPLICANT GREATER TORONTO AIRPORTS AUTHORITY 

RESPONDENTS LYNX AIR HOLDINGS CORPORATION and 1263343 ALBERTA 
INC. dba LYNX AIR 

DOCUMENT BENCH BRIEF OF THE GREATER TORONTO AIRPORTS 
AUTHORITY  

ADDRESS FOR 
SERVICE AND 
CONTACT 
INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

TYR LLP 
488 Wellington Street W 
Suite 300-302 
Toronto, Ontario M5V 1E3 

 
Solicitor:  Jason Wadden  
Telephone: 416.627.9815 
Facsimile:  416.862.6666 
Email:  jwadden@tyr.com 

 

 
APPLICATION BEFORE THE HONOURABLE JUSTICE ROMAINE ON JUNE 24, 

2024 AT 2:00 PM MT ON THE COMMERCIAL LIST 

1120

mailto:jwadden@tyr.com


TABLE OF CONTENTS 
 

PART I  -   INTRODUCTION ....................................................................................................................3 
PART II  -   FACTS .....................................................................................................................................6 

A. Business Relationship Between Lynx Air and the GTAA ...........................................6 
B. Lynx Air Defaults .......................................................................................................10 
C. Lynx Air Fails to Remit Remaining AIF Monies .......................................................12 

PART III  -   ISSUES .................................................................................................................................13 
PART IV  -   LAW AND ARGUMENT ...................................................................................................13 

A. The GTAA Has the Discretion to Apply the LOC to Aeronautical Fees ...................13 
B. Lynx Air’s Position Is Unsupported and Generates Results That Were Not 

Bargained For .............................................................................................................18 
PART V  -   CONCLUSION .....................................................................................................................21 

 
 

1121



PART I  -  INTRODUCTION 

1. This Bench Brief is filed in support of an application (“Application”) by the Greater 

Toronto Airports Authority (the “GTAA” or the “Applicant”), in respect of Lynx Air 

Holdings Corporation (“Lynx Holdco”) and 1263343 Alberta Inc. (“Lynx Opco” and, 

together with Lynx Holdco, “Lynx Air”), for the following relief: 

a. a declaration that the unremitted Airport Improvement Fees (the “AIF”) collected 

and held by Lynx Opco on behalf of the GTAA pursuant to the AIF Agreement (as 

defined below) (the “Unremitted AIF”) are subject to a trust in favour of the 

GTAA; 

b. an order requiring Lynx Air to release the Unremitted AIF in the amount of 

$1,659,580.871 to the GTAA from the amount currently held in reserve by Lynx 

Air to satisfy claims relating to AIF (the “AIF Reserve”); and 

c. an order requiring Lynx Air to pay the GTAA’s expenses incurred in recovering 

the Unremitted AIF, including legal fees on a full indemnity basis. 

2. The dispute between the GTAA and Lynx Air is narrow: Can Lynx Air dictate how the 

GTAA applies the proceeds of a letter of credit (the “LOC”) to minimize the amounts that 

are to be paid and remitted to the GTAA following Lynx Air’s failure. The answer to that 

question is “no” – as discussed below, the governing agreements (i) do not remove the 

GTAA’s discretion to apply the LOC however it determines; and (ii) do not require that 

the GTAA use or apply the LOC proceeds in any particular way.  

 
1  All references to monetary amounts in this Bench Brief are in Canadian dollars unless noted otherwise. 
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3. The GTAA was permitted to, and would have been expected to, rely on both the LOC and 

its trust rights with respect to the AIF (which trust Lynx Air acknowledges) to maximize 

its recoveries in the event of Lynx Air’s failure.  Lynx Air’s position, on the other hand, 

seeks to nullify and wipe out the trust that protects the AIF, and thereby secure for itself 

(or its senior secured lender) an unjust windfall.  

4. In order to be allowed to operate at the Toronto Lester B. Pearson Airport (“Pearson 

Airport”), Lynx Air was required to enter into a series of agreements with the GTAA.  

Pursuant to the Application for Entry (defined below), the GTAA required Lynx Air to 

post security in the form of the LOC in an amount determined by the GTAA (ultimately 

such amount being $3,100,000), that the GTAA could call upon to recover: (i) unpaid 

Aeronautical Fees (i.e., Landing Fees, General Terminal Fees, Apron Fees, and Check-In 

Fees); and (ii) unremitted AIF that Lynx Air had agreed to collect from its passengers 

departing from or connecting through Pearson Airport on behalf of the GTAA pursuant to 

the Airport Improvement Fee Agreement (the “AIF Agreement”). Under the AIF 

Agreement, Lynx Air agreed to hold the AIF in trust for the benefit of the GTAA, and it 

received a fee for doing so. Lynx Air has conceded in this Application that the Unremitted 

AIF collected on behalf of GTAA is subject to an express trust.  

5. The parties agree that, as of the Filing Date (defined below), Lynx Air was required to pay 

or remit to the GTAA a total of $4,759,580.87. They further agree that this amount was 

comprised of the following two amounts: (i) $2,977,156.83 on account of unpaid 

Aeronautical Fees; and (ii) $1,782,424.04 on account of unremitted AIF. Following the 

commencement of these CCAA proceedings, the GTAA drew down on the LOC and 

applied the LOC proceeds first to the repayment of the unpaid Aeronautical Fees (in the 
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total amount of $2,977,156) and the remainder to unremitted AIF (in the amount of 

$122,843.17). The GTAA then demanded that Lynx Air remit the balance of the 

Unremitted AIF (in the amount of $1,659,580.87), which as mentioned above are held by 

Lynx Air in trust for the benefit of the GTAA.   

6. Lynx Air refused to pay this amount and seeks to be excused from complying with its trust 

obligations to remit the Unremitted AIF on the theory that it can force the GTAA to first 

apply the LOC proceeds to the Unremitted AIF, thus leaving the remaining unpaid 

Aeronautical Fees as an unsecured claim which is essentially uncollectible. Alternatively, 

Lynx Air argues that it can require the GTAA to apply the LOC proceeds in accordance 

with the estimates of Aeronautical Fees and AIF that the GTAA used to calculate the 

amount of the LOC, despite that such calculations were estimates only, and were a matter 

of the GTAA’s discretion.  

7. Based on the wording of the relevant agreements and commercial common sense, the 

GTAA submits that both positions are without merit. There is nothing in the Application 

for Entry, the AIF Agreement or any other related agreement that restricts the GTAA in 

how it applies the proceeds of the LOC, nor did these agreements create any obligation or 

expectation that the LOC proceeds would first be applied to cover the Unremitted AIF so 

as to exhaust the GTAA’s trust rights.   

8. Lynx Air, in effect, is taking a position that, if accepted, would nullify or wipe out the trust 

and its trust obligations, which Lynx Air has admitted exist.   

9. Lynx Air has obtained CCAA protection from this Court and it should not be allowed to 

keep trust funds that do not form part of its Property. There would be no excuse for Lynx 

Air to refuse to remit the Unremitted AIF to the GTAA if the LOC did not exist – the 
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existence of the LOC does not give Lynx Air the ability or right to require that the LOC be 

first applied to relieve Lynx Air of its obligation to remit the trust funds it is holding on 

behalf of the GTAA.   

10. In the event of an Air Carrier default, the GTAA has the sole discretion to determine how 

to realize on its security and avail itself of its other protections – Lynx Air has no right to 

dictate how the GTAA exercises its various rights, and it certainly cannot require the 

GTAA to exercise its rights in a way that minimizes GTAA’s own recovery, and maximizes 

Lynx Air’s benefit. The express trust protecting the AIF applies by the terms of the AIF 

Agreement and does not cease to exist because the LOC was issued or has been exhausted.   

11. As a result, this Court should direct Lynx Air to pay the Unremitted AIF in full to the 

GTAA from the AIF Reserve that it is currently holding for this purpose, and order that 

Lynx Air pays the GTAA’s costs incurred in enforcing the remittance of the Unremitted 

AIF. 

PART II  -  FACTS 

A. Business Relationship Between Lynx Air and the GTAA 

12. The GTAA is the operator of Pearson Airport. Lynx Air carried on the business of a 

discount air carrier, flying to and from numerous Canadian airports, including Pearson 

Airport. Lynx Air commenced operations from Pearson Airport around April 11, 2022. At 

all relevant times, Lynx Air was an Airport User, Air Operator and Air Carrier (as those 

terms are used and defined in the relevant agreements).  

Affidavit of Jason Boyd, sworn May 24, 2024 (the “Boyd Affidavit”)  
at paras 4 – 8. 
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13. In order to operate at Pearson Airport, Air Carriers are required to enter into (or otherwise 

agree to be governed by) a series of agreements governing the relationship between the 

parties, including but not limited to: (i) Air Carrier – Application for Entry (the 

“Application for Entry”); (ii) Pearson Standard: Rules and Regulations (the “GTAA 

Rules”); (iii) the GTAA’s fee schedule (the “Fee Schedule”); and (iv) the AIF Agreement. 

Lynx Air agreed to comply with and be bound by each of these agreements. 

Boyd Affidavit at para 10. 

(i) Application for Entry and GTAA Rules 

14. By signing the Application for Entry, Lynx Air confirmed, among other things, that: (a) 

Lynx Air intended to become a Participating Air Carrier under the AIF Agreement; and (b) 

Lynx Air was required to deliver a security deposit consisting of an irrevocable letter of 

credit in an amount calculated by the GTAA Finance Controller that could be called upon 

to cover any outstanding Landing Fees, General Terminal Fees, Apron Fees, Check-In Fees 

(together, the “Aeronautical Fees”) and unremitted AIF (together with the Aeronautical 

Fees, the “Aeronautical Fees and Charges”). 

Boyd Affidavit at para 12. 
Application for Entry, s. 2.7, 3.3 and 5.0. 

 

15. The Application for Entry also required Lynx Air, as an Air Carrier and Air Operator, to 

comply with the GTAA Rules. The GTAA Rules expressly states that Air Operators are 

required to pay the Aeronautical Fees and Charges and reiterates the requirement for Air 

Carriers to submit a security deposit in a form and amount determined by the GTAA’s 

Finance Controller prior to commencing operations. Finally, the GTAA Rules expressly 

provide that the GTAA may apply the security deposit towards overdue amounts of 
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Aeronautical Fees and Charges or to cover costs associated with violations of the GTAA 

Rules or under any other agreements. Neither the Application for Entry nor the GTAA 

Rules require the GTAA to apply the security deposit in any particular manner, nor does 

either agreement give any power or discretion to Lynx Air to control the manner in which 

the GTAA applies the security deposit. 

Boyd Affidavit at para 19. 
GTAA Rules, Rule 2.34 – 2.39. 

16. The GTAA establishes the Aeronautical Fees related to the use of the facilities and services 

supplied by the GTAA at Pearson Airport. The GTAA provides to all Air Carriers a copy 

of its current Fee Schedule at the start of every calendar year. 

Boyd Affidavit at para 29. 

17. The GTAA Rules also address non-compliance by Airport Users. Potential non-

compliance with the GTAA Rules will be assessed and investigated by the GTAA before 

a Notice of Non-Compliance is issued to the Airport User. If a Notice of Non-Compliance 

is issued, failure by the Airport User to address a Notice of Non-Compliance allows the 

GTAA to take any actions that are appropriate and necessary in the circumstances and at 

the sole discretion of the GTAA. 

Boyd Affidavit at para 21.  
GTAA Rules, Rule 13.1 and 13.5.4. 

(ii) The AIF Agreement 

18. By entering into the AIF Agreement, as contemplated in the Application for Entry, Lynx 

Air agreed to collect AIF from each Enplaned Passenger (i.e., departing passengers, 

including connecting passengers) at the time of the sale of a ticket to such passengers. The 
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AIF collected by Lynx Air was to be remitted to the GTAA and used by the GTAA for 

capital programs and capital projects at Pearson Airport. 

Boyd Affidavit at paras 22 and 24. 
AIF Agreement, s. 2.1.1(a)-(b).  

19. Pursuant to section 2.1.1(c) of the AIF Agreement, Lynx Air acknowledged and agreed 

that: (i) the AIF collected on behalf of the GTAA are funds or revenues properly belonging 

to the GTAA and not Lynx Air; and (ii) the AIF shall be held in trust for the benefit of the 

GTAA. 

Boyd Affidavit at para 24. 
AIF Agreement, s. 2.1.1(c).  

20. Like the Application for Entry and GTAA Rules, the AIF Agreement requires the Air 

Carrier to deliver to the GTAA a security payment (defined therein as the “Security 

Amount”) which will act as a guarantee of the Air Carrier’s obligation to collect and remit 

AIF. The Security Amount can take the form of a letter of credit or delivery of cash, in an 

amount equal to a minimum of 30 calendar days of activity or such other amount as the 

GTAA may determine.  

Boyd Affidavit at para 26. 
AIF Agreement, s. 2.8. 

21. As consideration for performing its obligations under the AIF Agreement, the Air Carrier 

is entitled to retain an administration fee, which is calculated as a specified percentage 

amount (plus HST and other applicable taxes) of the amount of the AIF (exclusive of any 

HST or other applicable taxes) remitted to the GTAA (the “Administration Fee”). Lynx 
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Air received Administration Fees totaling $629,216.60 plus HST and other applicable taxes 

during the time in which it operated out of Pearson Airport. 

Boyd Affidavit at para 27. 
AIF Agreement, s. 2.5.1. 

(iii) Letter of Credit 

22. On April 12, 2022, Lynx Air initially provided the GTAA with a security deposit in the 

form of the LOC, in the amount of $500,000. After a series of amendments, the GTAA re-

assessed the quantum of the LOC in early June 2023 based on Lynx Air’s projected activity 

for the summer of 2023 and determined the amount required was $3,066,113. The GTAA 

provided Lynx Air with a breakdown demonstrating how the quantum of the security 

deposit was calculated (“Schedule A-1”). On June 5, 2023, the LOC was increased to 

$3,100,000 to reflect the updated security deposit requirement.  

Boyd Affidavit at para 31-34. 

B. Lynx Air Defaults  

23. As early as October 2023, Lynx Air began falling into arrears with respect to the 

Aeronautical Fees and Charges, including its remittance of AIF. After several emails 

demanding that Lynx Air comply with its obligations, on February 16, 2024, the GTAA 

sent a letter to Lynx Air providing notice that Lynx Air was in default of its obligations 

with respect to the Aeronautical Fees and Charges (the “Notice of Default”).  

24. The Notice of Default specified that Lynx Air was in default for both failure to pay and 

remit Aeronautical Fees and Charges, in breach of the GTAA Rules, and for failure to remit 

AIF, an Event of Default under the section 3.1.1 of the AIF Agreement. The Notice of 

Default also notified Lynx Air that the Notice of Default constituted a Notice of Non-
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Compliance under section 13 of the GTAA Rules, which, as above, permits the GTAA to 

take any actions that are appropriate and necessary in the circumstances and at its sole 

discretion.  

Boyd Affidavit at paras 35-38. 

25. Lynx Air did not respond to the Notice of Default and failed to cure the defaults by 

February 21, 2024, the deadline provided in the Notice of Default. 

Boyd Affidavit at para 40. 

26. At the time the Initial Order was granted on February 22, 2024 (the “Filing Date”), Lynx 

Air was required to pay or remit a total of $4,759,580.87 to the GTAA on account of 

Aeronautical Fees and Charges, consisting of the following: (a) AIF: $1,782,424.04; and 

(b) Aeronautical Fees: $2,977,156.83. 

Boyd Affidavit at para 42. 

27. Given Lynx Air’s failure to cure the Defaults, on February 23, 2024, the GTAA drew on 

the LOC for the full amount of $3,100,000. As it was entitled to do in its sole discretion, 

the GTAA applied the funds from the LOC as follows: 

a. First, to the Aeronautical Fees outstanding, in the total amount of $2,977,156; and 

b. Second, the remaining LOC balance in the amount of $122,843.17 was applied to 

the AIF amounts collected by Lynx Air in the Pre-Filing Period that were not 

remitted to the GTAA. 

Boyd Affidavit at para 45 – 47. 
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28. After application of the proceeds of the LOC, AIF in the amount of $1,659,580.87 remains 

unremitted (as above, the “Unremitted AIF”), which amounts were collected by Lynx Air 

on behalf of the GTAA (and for which it earned the Application Fee) and are subject to an 

express trust in favour of the GTAA. 

C. Lynx Air Fails to Remit Remaining AIF Monies  

29. On March 5, 2024, the GTAA wrote to Lynx Air, copying the Monitor, noting that the 

Unremitted AIF was subject to a trust in favour of the GTAA. On April 12, 2024, Lynx 

Air acknowledged and agreed that the AIF Agreement created a trust relationship in respect 

of the Unremitted AIF, a concession that is reiterated in Lynx Air’s responding materials 

on this Application. However, Lynx Air took the position that all AIF collected by Lynx 

Air on behalf of the GTAA was satisfied by the application of the LOC. 

Boyd Affidavit at paras 50 and 53. 
Affidavit of Michael Woodward, sworn May 31, 2024 (“Lynx Air Responding 
Materials”) at para 42. 

30. The sole dispute in this Application relates to Lynx Air’s attempt to avoid its obligation to 

remit the Unremitted AIF to the GTAA based on its position that it can require the GTAA 

to apply LOC proceeds first to the unremitted AIF with the remainder to be applied to 

Aeronautical Fees, or in some other manner that Lynx Air dictates. However, as previously 

explained herein, it was entirely within the GTAA’s discretion to apply the proceeds of the 

LOC first to the unpaid Aeronautical Fees with the remainder to be applied to  unremitted 

AIF: there are no contractual provisions that limit how the GTAA must apply the LOC. 

The Unremitted AIF is a trust obligation of Lynx Air that must be honoured by Lynx Air 

in these CCAA proceedings.  
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PART III  -  ISSUES 

31. This Bench Brief addresses the following issue: 

(a) Is Lynx Air entitled to dictate the manner in which the GTAA applied the LOC 

to outstanding Aeronautical Fees and Charges such that it can reduce the total 

amount that it must pay or remit to the GTAA in these CCAA proceedings?  

PART IV  -  LAW AND ARGUMENT 

A. The GTAA Has the Discretion to Apply the LOC to Aeronautical Fees 

32. This dispute can be resolved by reference to the express terms that the parties agreed to 

when Lynx Air agreed to the Application for Entry, the AIF Agreement and the GTAA 

Rules.  

(a) The Parties Bargained for Two Different Types of Security for the AIF 

33. As a threshold matter, Lynx Air has conceded that the AIF is subject to a trust. This is a 

proper concession, given that the AIF Agreement expressly provides both that the AIF 

collected by Lynx Air is to be held in trust and that it is not the property of Lynx Air.  

Letter from Lynx Air to the GTAA dated April 12, 2024. 
Boyd Affidavit at para 53. 
Lynx Air Responding Materials at para 42. 
AIF Agreement, s. 2.1.1(c). 

34. In other words, the AIF satisfies the three certainties required for funds to constitute a trust: 

(a) certainty of intention (the words of the AIF Agreement clearly indicate the requisite 

intent); (b) certainty of subject matter (the amounts collected as AIF – i.e., the AIF per 

departing and connecting passenger established by the GTAA, multiplied by the number 

of Enplaned Passengers, as defined in the AIF Agreement, less the Administration Cost – 
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constitute the trust property); and (c) certainty of object or beneficiary (namely, the 

GTAA). 

See, for example, The Guarantee Company of North America v. 
Royal Bank of Canada, 2019 ONCA 9 at para. 21, citing Eileen E. 
Gillese, The Law of Trusts, 3rd ed. (Toronto: Irwin Law, 2014) at pp. 
41-47. 

35. In its responding materials, Lynx Air notes that the “AIF was commingled” in the accounts 

of Lynx Air. However, this factor has no significance in this Application, as section 2.1.1(c) 

of the AIF Agreement expressly permitted Lynx Air to commingle AIF with its operating 

funds during the time period between collecting those funds and remitting them to the 

GTAA, net of the Administration Cost.  

Lynx Air Responding Materials at paras 7 and 57. 
AIF Agreement, s. 2.1.1(c). 

36. As a matter of trust law, the mere fact that trust funds can be commingled with non-trust 

funds is not fatal to the existence of the trust. Lynx Air has not adduced (and has confirmed 

that it will not adduce) any financial evidence to suggest that the Unremitted AIF is not 

traceable, nor has the Monitor provided evidence that the Unremitted AIF is not traceable. 

The full amount of the Unremitted AIF is currently held in the AIF Reserve, by order of 

this Court dated April 15, 2024. 

The Guarantee Company of North America v. Royal Bank of 
Canada, 2019 ONCA 9 at paras. 87 – 89, 97 and 99. 
Order of Justice Sidnell dated April 15, 2024.  

37. The relevant agreements further provide that Lynx Air was required to post the LOC to 

secure all unpaid and unremitted Aeronautical Fees and Charges. This includes both the 

Aeronautical Fees, which are not required to be held on trust, and the AIF, which is to be 
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held in trust. The proper interpretation of the relevant agreements is that (i) the trust in 

relation to the AIF, and (ii) the security deposit (being the LOC, which is immune from a 

stay of proceedings) are two separate and distinct means of protecting the GTAA in the 

event of an Air Carrier default in remitting the AIF. This double layer of protection is 

entirely consistent with and appropriate in light of the fact that the AIF is not the property 

of Lynx Air but rather is the property of the GTAA and that the obligation to remit the AIF 

is not a debt claim. 

Application for Entry, s. 5.0. 
GTAA Rules, Rule 2.38 and 2.39. 

38. There is no language in any of the relevant agreements that provides that the LOC is the 

only mechanism for satisfying the trust claim in relation to the AIF, or that the trust claim 

only applies after the GTAA first applies the LOC on account of the unremitted AIF. To 

the contrary, the AIF Agreement provides both that the AIF is subject to a trust, and that 

the security deposit is available to satisfy claims for unremitted AIF.  There is no language 

that provides that the security deposit exhausts the trust claim, or that GTAA must first 

resort to the security deposit on account of unremitted AIF before making its trust claim or 

before using the LOC to cover unpaid Aeronautical Fees. If that was the intention of the 

parties, it would have been set out expressly in the agreements.  

39. In other words, while the relevant agreements provide that the GTAA is entitled to apply 

the LOC towards unsatisfied AIF, it is not required to do so. Nor is there any language in 

any agreement suggesting that, if the GTAA draws on the LOC and applies it to a portion 

of unremitted AIF, the trust claim must fall away in relation to other unremitted AIF.  
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40. The trust created by the AIF Agreement would be nullified or made redundant if the LOC 

is treated as the principal or first means by which the GTAA or to recover unremitted AIF. 

Lynx Air’s interpretation is contrary to the basic rules of contractual interpretation that 

provides that any interpretation that nullifies provisions of a contract or renders them 

redundant must be disregarded in favour of an interpretation that gives effect to each 

provision of the agreement when read as a whole. 

Tercon Contractors Ltd. v. British Columbia (Transportation and Highways), 2010 
SCC 4 at para. 64; 369413 Alberta Ltd. v. Pocklington, 2000 ABCA 307 at para. 
19.   

(b) The GTAA Has Full Remedial Discretion to Address Defaults 

41. Not only is there no language in any relevant agreement requiring the GTAA to allocate 

the proceeds of the LOC in any particular manner, the GTAA Rules confer sole and 

absolute discretion on the GTAA in realizing on the security or seeking any other remedy 

in the event of an Air Carrier default. Specifically, rule 2.38 of the GTAA Rules states “the 

GTAA may apply the security deposit towards overdue amounts of Aeronautical Fees and 

Charges or to cover costs associated with violations of the GTAA Rules or under any other 

agreements.” This rule entitled the GTAA to apply the security deposit to Aeronautical 

Fees and Charges, which includes either Aeronautical Fees and AIF or both. This rule does 

not state or specify which specific Aeronautical Fees and Charges the security deposit must 

be applied to or impose any order of priority when multiple categories of Aeronautical Fees 

and Charges are outstanding or unremitted. 

GTAA Rules, Rule 2.38. 

42. By February 21, 2024, Lynx Air had failed to cure the Defaults set out in the Notice of 

Default, which also constituted a Notice of Non-Compliance. The GTAA Rules expressly 
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provide that, in such a scenario, the GTAA is empowered under Rule 13.5 to take “any 

other actions that [were] appropriate and necessary in the circumstances and at the sole 

discretion of the GTAA”. 

Boyd Affidavit at para 40. 
GTAA Rules, Rule 13.5. 

43. The AIF Agreement similarly provides the GTAA with full discretion with respect to 

whether and how to apply the security deposit. Section 2.8.4 of the AIF Agreement states 

the “GTAA may elect to call upon and collect against the Security Amount in whole or in 

part where Air Carrier has failed to comply with any obligations hereunder with respect to 

the collection or remittance of Deposits or where, in GTAA's sole opinion (acting 

reasonably) an Event of Default may reasonably be anticipated to be committed by Air 

Carrier” [emphasis added]. There is no dispute that the failure to remit the unremitted AIF 

was an Event of Default under the AIF, as specified in the Notice of Default. 

Boyd Affidavit at para 26. 
AIF Agreement, s. 2.8.4. 

44. In the exercise of its contractual discretion, the GTAA elected to apply the LOC first to the 

outstanding Aeronautical Fees, which totaled $2,977,156.83 and that were not protected 

by any other security or a trust. This left only $122,843.17 to apply to the unremitted AIF. 

Finally, the GTAA called upon Lynx Air to honour its trust obligation to remit the 

remaining $1,659,580.87 of AIF (i.e., the Unremitted AIF), which amounts continue to be 

held in trust for the GTAA.  

45. The fact that the GTAA applied the LOC in the manner that it did makes commercial sense 

and was foreseeable from the outset of the parties’ relationship. It is reasonable commercial 
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practice that a party such as the GTAA would exercise its remedies in a manner that would 

maximize its recoveries, as opposed to exercising them in a way that would preclude its 

recovery for the benefit of third parties such as Lynx Air’s other creditors.  

B. Lynx Air’s Position Is Unsupported and Generates Results That Were Not Bargained 
For 

46. Both of Lynx Air’s theories amount to Lynx Air, the defaulting party, attempting to dictate 

how the GTAA should allocate the LOC to the outstanding and unremitted Aeronautical 

Fees and Charges, in the absence of any contractual basis entitling it to do so and in the 

face of the provisions giving the GTAA sole discretion as to how it will enforce these 

rights. It is not the role of a debtor, let alone a trustee, to dictate how a party such as the 

GTAA will enforce its rights.   

Lynx Air Responding Materials, paras. 59 and 60. 

47. Furthermore, both approaches contended for by Lynx Air are inconsistent with the nature 

of an LOC, as a stand-alone instrument that creates an autonomous relationship between 

the issuer and the beneficiary. As long as the draw conditions were satisfied (about which 

there is no dispute here), the GTAA was entitled to draw the full amount of the LOC and 

apply it without any further input from Lynx Air. There is no basis on the face of the LOC, 

or in any of the relevant agreements, to suggest otherwise. It would be inconsistent with 

the fundamental principle that the letter of credit conferred on the GTAA a stand-alone 

benefit if Lynx Air was allowed to dictate how the LOC is to be applied in the absence of 

express contractual provisions allowing it to do so. 

Pacific Atlantic Pipeline Construction Ltd v. Coastal Gaslink Pipeline Ltd, 2023 
ABKB 736 paras 38-40 citing Sarna, Letters of Credit: The Law and Current 
Practice, at p. 5-1. 
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48. Lynx Air’s alternate position that the internal calculations that the GTAA used to set the 

amount of the security deposit should govern how the LOC must be allocated is also 

without merit.  Similar to its primary argument, this argument is without any basis in any 

contract and contrary to the rights provided to the GTAA.  For instance, both the 

Application for Entry and GTAA Rules simply state that Lynx Air has to make a deposit 

in a form and amount determined by the GTAA Finance Controller – there is nothing in 

the agreements that states that the manner by which that determination is made limits the 

GTAA’s rights in relation to use and application of the LOC. 

Application for Entry, s. 5.0. 
GTAA Rules, Rule 2.38. 
AIF Agreement, s. 2.8. 
Lynx Air Responding Materials at paras 9 – 10 and 60. 

49. Moreover, nothing on the face of the LOC or in the relevant agreements imposes such a 

requirement or such limitations. When the LOC was amended in June 2023, the GTAA 

provided Lynx Air with Schedule A-1 to demonstrate how the security deposit amount was 

calculated, as determined by the GTAA Finance Controller. On its face, Schedule A-1 has 

no bearing on how the LOC can be applied by the GTAA.  While the sharing of that 

information shows that the GTAA was setting the amount of the required security deposit 

in good faith and not capriciously, it did not have the impact of amending the express 

provisions of the Application for Entry, the GTAA Rules or the AIF Agreement.  

Boyd Affidavit at para 33. 

50. The provisions requiring the LOC to be calculated to cover all outstanding and unremitted 

Aeronautical Fees and Charges, together with the creation of the express trust under the 
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AIF Agreement, demonstrate a clear intention of the parties that the GTAA was to be 

protected in relation to the full amount that might be outstanding and unremitted as 

Aeronautical Fees and AIF at any given time. Thus, even where the LOC was insufficient 

to secure all amounts of Aeronautical Fees and Charges owing, the trust would continue to 

protect the AIF, which was always the property of the GTAA and not the Air Carrier. Lynx 

Air, by trying to unilaterally dictate the manner in which the GTAA can apply the LOC, 

seeks to defeat this intention. 

51. Lynx Air’s position also has the effect of punishing the GTAA in circumstances – as 

occurred here – in which Lynx Air was allowed, as an accommodation given its financial 

struggles, to incur unpaid and unremitted Aeronautical Fees and Charges in the period 

leading up to its insolvency in an amount that exceeded the face amount of the LOC. The 

fact that the GTAA allowed Lynx Air to incur additional Aeronautical Fees and Charges 

instead of terminating its right to use Pearson Airport should not now be a basis for 

depriving the GTAA of the security and trust protection that it bargained for. 

AIF Agreement, s. 7.9. 
 

52. The proper reading of the agreements, as contended for by the GTAA, is not unfair to Lynx 

Air’s other stakeholders because the outcome is the nature and foreseeable consequence of 

the wording of the agreements and makes commercial sense. Although Lynx Air is the 

named party to the Application, Lynx Air no longer has any economic interest in the 

outcome of this dispute. Based on materials filed in these proceedings, the assets of Lynx 

Air are fully encumbered in favour of the secured creditor, Indigo Northern Ventures LP 

(“Indigo”). Indigo is the only party that stands to benefit from Lynx Air’s position.  
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53. Thus, even though Lynx Air is attempting to dictate the manner in which the GTAA applied 

the LOC to the defaulted Aeronautical Fees and Charges, the real beneficiary of Lynx Air’s 

position is Indigo. In substance, this Application is not a dispute between the GTAA and 

Lynx Air, it is an inter-creditor dispute regarding priority as between the GTAA and Indigo. 

The GTAA bargained for the protection of an express trust in relation to amounts owing to 

it for unremitted AIF, and Lynx Air has admitted to existence of that trust and it was paid 

$629,216.60 plus HST and other applicable taxes as consideration for maintaining that 

trust. There is nothing unfair about giving effect to the bargain between Lynx Air and the 

GTAA in these circumstances. To do otherwise would be to provide Lynx Air (and by 

extension, Indigo) with an unjust windfall that is contrary to the relevant agreements and 

bargain.  

PART V  -  CONCLUSION 

54. For the reasons set out above, the GTAA request that this Honourable Court direct Lynx 

Air to remit the Unremitted AIF from the AIF Reserve in the amount of $1,659,580.87 to 

the GTAA forthwith and to pay the GTAA’s expenses incurred in recovering the 

Unremitted AIF, including legal fees. 

 

ALL OF WHICH IS RESPECTFULLY SUBMITTED THIS 10th DAY OF JUNE, 2024 

 

_____________________________________ 
Jason Wadden 

TYR LLP 
Counsel for the Applicant 
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PART I - INTRODUCTION 

1. Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx Air (collectively, 

“Lynx Air”), seek an Order under the Companies’ Creditors Arrangement Act (the 

“CCAA”).1  

(a) declaring that Lynx Air has remitted all pre-filing airport improvement fees 

(“AIF”) owed to the Greater Toronto Airport Authorities (the “GTAA”); and 

(b) declaring that the Vancouver Airport Authority (“VAA”), the Calgary Airport 

Authority (“CAA”), the Edmonton Regional Airport Authority (“ERAA”), the 

Winnipeg Airport Authority Inc. (“WAA”), and the Halifax International Airport 

Authority (“HIAA”) (collectively, the “Airport Authorities”) do not have a trust 

claim over pre-filing AIF in priority to all other security interests, trusts, liens, 

charges, encumbrances, and claims of secured creditors, statutory or otherwise. 

2. The GTAA asserts that Lynx Air held AIF collected on behalf of the GTAA in trust and 

has yet to remit $1,659,580.87. It the release of the unremitted AIF to the GTAA.  

3. A trust relationship exists between Lynx Air and the GTAA with respect to the pre-filing 

AIF. Pursuant to the AIF Agreement, the GTAA Letter of Credit (as those terms are defined 

below) was issued to secure both debt and trust obligations, including AIF. Taking into 

account principles of contractual interpretation and insolvency law, it is clear that the AIF 

claim was satisfied upon the GTAA drawing on the GTAA Letter of Credit. As such, Lynx 

Air owes no further amounts to the GTAA in respect of AIF.  

4. In contrast with the GTAA, the Airport Authorities do not have a valid trust over their pre-

filing AIF. Despite the Airport Authorities’ contentions, the requirements for an express, 

implied or constructive trust simply cannot be made out in the circumstances. 

5. The MOA governing the relationship between Lynx Air and each of the respective Airport 

Authorities expressly disclaims the creation of a trust relationship. The express language 

 
1 R.S.C. 1985, c. C-36, as amended. 
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of the MOA is fatal to their trust claims. Further, the judicial requirements to impose a 

constructive trust are very specific, and not satisfied in the current circumstances.  

PART II - FACTS 

A. Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx Air 

6. Prior to the issuance of the Initial Order (as defined below), Lynx Air operated as a 

Canadian ultra-low-cost carrier, offering flights to 18 destinations between April 2022 and 

February 2024. 

Affidavit of Micheal Woodward, sworn May 31, 2024 (the “Woodward 

Affidavit”) at para 4. 

B. The Relevant Agreements 

7. To conduct its business, Lynx Air entered into various agreements with each of the 

Applicants that govern, among other things, the various fees payable by Lynx Air for use 

of each airport, and for some of the Applicants, the security that Lynx Air was required to 

post. These agreements are described below. 

Woodward Affidavit at para 5. 

8. On of the fees, and the category at issue in these applications, are Airport Improvement 

Fees (“AIF”), which are collected by Lynx Air from passengers on behalf of the 

Applicants. AIF are fees charged to passengers by the Airport Authorities that are used to 

fund the capital development and improvement of the respective airports. 

Affidavit of Jason Boyd, sworn May 24, 2024 (the “Boyd Affidavit”) at para 22 

Agreements with the Greater Toronto Airports Authority 

9. On January 1, 2023, Lynx Air signed The Greater Toronto Airports Authority Airport 

Improvement Fee Agreement (the “GTAA AIF Agreement”) with the GTAA in respect 

of the use of Toronto-Lester B. Pearson International Airport (“Pearson”). 

Woodward Affidavit at para 6. 
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10. Among other things, the GTAA AIF Agreement governs the collection, remittance and use 

of AIF in respect of flights in and out of Pearson. 

Woodward Affidavit at para 7. 

11. Section 5 of the GTAA’s Air Carrier – Application for Entry (the “GTAA Air Carrier 

Application”) required Lynx Air to post an irrevocable letter of credit as a security deposit 

“in an amount calculated by the GTAA Finance Controller for Landing Fees, General 

Terminal Fees, Apron Fees, Check-In Fees and Airport Improvement Fees.” 

Woodward Affidavit at para 8. 

12. Based on GTAA’s calculations, Lynx Air posted a $3,100,000 Irrevocable Standby Letter 

of Credit, backed by a cash deposit held by ATB (the “GTAA Letter of Credit”). 

Woodward Affidavit at para 10. 

13. Section 3 of the GTAA Air Carrier Application required Lynx Air to be bound by the terms 

of the Toronto Pearson Handbook for Business Partners (the “Pearson Handbook”) and 

the directives issued by the GTAA. The Pearson Handbook was superseded by the Pearson 

Standard: Rules and Regulations, dated June 5, 2023 (the “GTAA Rules”).  

Boyd Affidavit at para 17. 

The Airport Authorities’ MOA 

14. As of April 6, 2022, Lynx Air became a signatory to a Memorandum of Agreement, dated 

May 31, 1999, as amended (the “MOA”). The parties to the MOA include (i) the Airport 

Transport Association of Canada, (ii) Signatory Air Carriers (as defined in the MOA, which 

includes Lynx Air), and (iii) Airports (as defined in the MOA, which includes the Airport 

Authorities). Lynx Air did not negotiate the MOA with the Airport Authorities; it was 

required to sign it in order to use the Airport Authorities’ airports.  

Woodward Affidavit at paras 12-13. 

15. The GTAA is the only Applicant that is not a signatory to the MOA. 
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16. Among other things, the MOA contains terms regarding Lynx Air’s collection of AIF from 

air carrier passengers on behalf of the Airport Authorities. Section 20.1 provides: 

The Parties expressly disclaim any intention to create a partnership, joint 

venture, trust relationship or joint enterprise. Nothing contained in this MOA 

nor any acts of any Party taken in conjunction hereunder, shall constitute or be 

deemed to constitute a partnership, joint venture, or principal/agency relationship 

in any way or for any purpose except as the Signatory Air Carriers acting as agents 

for the Airports in collecting and remitting the AIF funds. Except as expressly set 

forth herein, no Party, shall have any authority to act for, or to assume any 

obligations or responsibility on behalf of, any other Party. [Emphasis added] 

 Woodward Affidavit at para 16. 

The Calgary Airport Authority 

17. The MOA is the only agreement governing the collection and remittance of AIF as between 

CAA and Lynx Air. Lynx Air did not post security in respect of any amounts to be remitted 

to the CAA. 

Woodward Affidavit at paras 17, 19. 

The Edmonton Regional Airports Authority 

18. The MOA is the only agreement governing the collection and remittance of AIF as between 

the ERAA and Lynx Air. Lynx Air did not post security in respect of amounts to be remitted 

to the ERAA. 

Woodward Affidavit at paras 20-21. 

The Halifax International Airport Authority 

19. In addition to the MOA, Lynx Air was required to enter into an Air Carrier Operating 

Agreement (the “ACOA”) effective June 29, 2022 with the HIAA, which also governs the 

collection and remittance of AIF. The ACOA is a standard form agreement that is updated 

with respect to term, the air carrier’s licence information and plan of operations; the 
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security deposit also depends on the carrier and their planned activity. There were no other 

negotiated changes in respect of the ACOA.    

Woodward Affidavit at para 22. 

HIAA Response to Undertaking, dated June 7, 2024. 

20. Pursuant to the section titled “Security Deposit”, Lynx Air was required to “deposit with 

HIAA […] a security deposit in the amount of $100,000.00 in the form of a letter of credit”. 

Woodward Affidavit at para 23. 

21. On July 29, 2022, Lynx Air provided a cash deposit to the HIAA for the account of Lynx 

Air in the amount of $100,000.00 (the “Halifax Security Deposit”). 

Woodward Affidavit at para 24. 

Winnipeg Airports Authority Inc. 

22. Lynx Air did not enter into a separate agreement with WAA governing AIF. However, 

pursuant to WAA’s Tariff of Aviation Fees effective April 1, 2021, AIF was to be charged 

and payable by all air carriers operating out of the Winnipeg James Armstrong Richardson 

International Airport. Further, Lynx Air was required to post a cash deposit or irrevocable 

letter of credit to secure payment of any monies due under the Tariff. 

Woodward Affidavit at para 25. 

23. On April 12, 2022, Lynx Air posted a cash deposit to WAA for the account of Lynx Air in 

the amount of $83,333.00 (the “Winnipeg Security Deposit”). 

Woodward Affidavit at para 26. 

The Vancouver Airport Authority  

24. In addition to the MOA, Lynx Air agreed to be bound by an Airport Use Licence effective 

November 16, 2021 (the “Licence”) with the VAA, which granted a licence to Lynx Air 
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to operate at the Vancouver Airport. The License required Lynx Air to co-operate with the 

VAA in its administration of the AIF. 

Woodward Affidavit at paras 28-29. 

25. Article 10 of the License required Lynx Air to post security for payment of Fees in an 

amount equal to three months of Fees under the Licence. The License defines Fees to mean 

“any monies or amounts payable under this License,” which therefore includes AIF. 

Woodward Affidavit at para 30. 

26. On April 6, 2022, Lynx Air posted an Irrevocable Standby Letter of Credit to the VAA in 

the amount of $279,645.96 (the “Vancouver Letter of Credit”). 

Woodward Affidavit at para 31. 

C. Lynx Air’s CCAA Proceedings 

27. On February 22, 2024, Lynx Air obtained protection under the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), pursuant to an initial 

order granted by the Honourable Justice Gill (the “Initial Order”). 

Woodward Affidavit at para 32. 

28. Among other things, the Initial Order: (i) declared that Lynx Air are companies to which 

the CCAA applies; (ii) appointed FTI Consulting Canada Inc. as Monitor; and (iii) granted 

a stay of proceedings in favour of Lynx Air up to March 4, 2024 (the “Initial Stay”). 

Woodward Affidavit at para 33. 

29. On March 1, 2024, the Honourable Justice Whitling granted an amended and restated initial 

order that, inter alia, extended the Initial Stay to April 15, 2024 (the “Stay Period”). The 

Stay Period was extended by further orders of this Court, most recently to June 28, 2024. 

Woodward Affidavit at paras 34-35. 
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D. Correspondence Between Lynx Air and the Applicants 

30. By letter dated March 5, 2024, the GTAA demanded payment from Lynx Air in the amount 

of $1,710,148.23 for pre-filing AIF. The GTAA explained that pursuant to paragraph 

2.1.1(c) of the GTAA AIF Agreement, AIF were held in trust on behalf of the GTAA. The 

GTAA reiterated its demand for payment of pre-filing AIF by letter dated March 28, 2024. 

Woodward Affidavit at paras 37-38. 

31. Separately, by letter dated March 28, 2024, the Airport Authorities demanded remittance 

of approximately $4,100,000 in pre-filing AIF claimed to be held in trust by Lynx Air on 

behalf of the Airport Authorities. 

Woodward Affidavit at para 39. 

32. On April 2, 2024, Lynx Air replied to the Applicants’ two March 28, 2024 letters, 

disagreeing that any amounts were held in trust by Lynx Air. 

Woodward Affidavit at para 41. 

33. By letter dated April 12, 2024, Lynx Air advised the GTAA that it accepted the existence 

of a trust relationship, citing section 2.1.1(c) of the GTAA AIF Agreement. 

Notwithstanding the existence of a trust relationship, Lynx Air took the position that all 

trust remittances had been made upon the GTAA drawing on the GTAA Letter of Credit. 

The payment was applied against the AIF in priority to debt, and any residual amounts 

claimed by the GTAA constituted unsecured pre-filing debt. 

Woodward Affidavit at para 42. 

34. By letter dated April 15, 2024, Lynx Air provided the Airport Authorities an accounting of 

pre-filing AIF owed to each Airport Authority and stated its position that there was no 

evidence of a trust relationship between Lynx Air and any of the Airport Authorities. 

Woodward Affidavit at para. 43. 
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E. Lynx Air’s Accounting 

The Airport Authorities 

35. According to Lynx Air’s accounting records, the following AIF were collected by Lynx 

prior to the Initial Order, on behalf of the Airport Authorities by virtue of a debtor and 

creditor relationship: 

Airport Authority Pre-filing AIF Other Pre-filing Debt 

Calgary $2,031,140.16 $1,431,308.26 

Edmonton $355,640.78 $114,237.51 

Halifax $365,788.78 $53,647.02 

Vancouver $1,185,768.45 $204,109.05 

Winnipeg $282,895.00 $131,568.94 

 

Woodward Affidavit at para 45. 

36. Lynx Air collected AIF from passengers, and the AIF had been held in its general bank 

account, comingled with other funds. 

Woodward Affidavit at para 46. 

37. On or around April 3, 2024, ATB Financial paid the VAA $279,645.96 23 as a draw on 

the Vancouver Letter of Credit. 

Woodward Affidavit at para 47.  

38. The HIAA and WAA also applied the Halifax Security Deposit and Winnipeg Security 

Deposit (respectively) to amounts owing from Lynx Air. 

Affidavit of Paul Brigley, sworn May 23, 2024 at para 13. 

Affidavit of Nicole Stefaniuk, affirmed May 23, 2024 at para 13. 
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39. Following the foregoing payments according to Lynx Air’s accounting records, the 

amounts owed to each of the Airport Authorities for AIF is as follows: 

Airport 

Authority 
Pre-Filing AIF 

Other Pre-Filing 

Debt 
Security Drawn  

Total Net 

Outstanding  

Calgary $2,031,140.16 $1,431,308.26 N/A $3,462,448.42 

Edmonton $355,640.78 $114,237.51 N/A $469.878.29 

Halifax $365,788.78 $53,647.02 ($100,000.00) $319,435.80 

Vancouver $1,185,768.45 $204,109.05 ($279,645.96) $1,110,231.54 

Winnipeg $282,895.00 $131,568.94 ($83,300.00) $331,163.94 

   

  Woodward Affidavit at para 48. 

40. In calculating the foregoing, Lynx Air treated AIF and other pre-filing debt as unsecured 

debt, and did not treat AIF as trust funds for accounting purposes. 

Woodward Affidavit at para 49. 

41. As CAA and ERAA held no security, there is no change to total outstanding AIF or other 

debt. 

Woodward Affidavit at para 51. 

The GTAA 

42. According to Lynx Air’s accounting records, it collected $1,782,424 in AIF prior to the 

Initial Order, which was held in trust for the GTAA. 

Woodward Affidavit at paras 56-57. 
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43. On or around March 1, 2024, ATB Financial paid the GTAA $3,100,000 as a draw on the 

GTAA Letter of Credit. 

Woodward Affidavit at para 58. 

44. Lynx Air’s accounting records applied the GTAA Letter of Credit against pre-filing AIF 

in priority over debt claims to ensure the remittance of the trust amounts, as follows: 

Airport 

Authority 

Pre-Filing 

AIF  

Pre-Filing 

Other Debt 

Letter of 

Credit 

Total 

Outstanding 

AIF 

Total 

Outstanding 

Other Debt 

Toronto  $1,782,424.04 $2,977,156.83 ($3,100,000.00) $0 $1,659,580.87 

 

  Woodward Affidavit at para 59. 

45. Lynx Air has paid all post-filing AIF to the GTAA, and it is not at issue in this Application.  

Woodward Affidavit at para 61. 

46. Any residual amounts claimed by the GTAA constitutes unsecured pre-filing debt. 

Woodward Affidavit at para 62. 

PART III - ISSUES 

47. The issues on these Applications are: 

(a) In respect of the GTAA: 

(i) Does the GTAA have a valid trust over its claimed AIF? 

(ii) If so, should the proceeds of the GTAA Letter of Credit be applied first to 

its trust claim in priority over unsecured debt?  

(b) In respect of the Airport Authorities: 

(i) Do the Airport Authorities have a valid trust over the unremitted AIF? 
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(ii) If so, should the various security deposits be applied first to its trust claim 

in priority over unsecured debt? 

PART IV - LAW AND ARGUMENT 

A. GTAA’s AIF 

48. In its Application, the GTAA alleges that Lynx Air held AIF collected on behalf of the 

GTAA in trust, and has yet to remit an amount of $1,659,580.87. It therefore seeks direction 

that Lynx Air release unremitted AIF in that amount to the GTAA.  

49. While it is correct that the AIF collected by Lynx Air on behalf of the GTAA was subject 

to a trust, the funds were remitted when the GTAA drew on the GTAA Letter of Credit. 

50. In other words, when the relevant agreements are correctly interpreted, in a method 

consistent with principles of contractual interpretation and insolvency law, it becomes clear 

that Lynx Air owes no further amounts to the GTAA in respect of AIF.    

Existence of Trust in respect of GTAA’s AIF 

51. It is trite law that the existence of a trust depends on the satisfaction of the three certainties: 

certainty of intention, certainty of subject-matter and certainty of objects. 

Donovan W.M. Waters, Waters’ Law of Trusts in Canada, 5th Ed. (Toronto: 

Thompson Reuters Canada, 2021) [Waters] at 5.I [Tab 21]. 

52. In these circumstances, the three certainties are satisfied, creating a trust relationship 

between Lynx Air and the GTAA: 

(a) Certainty of intention is satisfied, as the express trust language in section 2.1.1(c) 

of the GTAA AIF Agreement demonstrates a clear intention to create the trust: “the 

AIF collected by the Air Carrier […] shall be held by the Air Carrier in trust for 

the benefit of the GTAA”. 

(b) Certainty of subject-matter is satisfied, because the language in section 2.1.1(c) of 

the GTAA AIF Agreement is clear that the trust property is “the AIF collected by 
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the Air Carrier (excluding the amounts collected by the Air Carrier for itself in 

respect of the Administration Cost)”. 

(c) Certainty of objects is satisfied because GTAA is the sole beneficiary of the trust. 

53. Section 2.1.1(c) permits commingling.2 There is ample authority holding that a provision 

of an agreement explicitly permitting commingling does not negate a trust relationship. 

Alberta Treasury Branches v. Exall Energy Corporation, 2017 ABQB 602 at para 

62 (“An agreement to commingle funds is a factor that must be considered in 

determining the legal relationship between parties. The agreement of the parties to 

commingle trust funds with other funds is not fatal to the trust concept. When the 

commingling clause is viewed in the context of the entire 1990 Operating 

Procedure, it does not negate the trust relationship”). 

 

Bank of Nova Scotia v. Société générale (Canada), 1988 CarswellAlta 288 (C.A.) 

at para 10 (“The appellant's principal argument against inferring a trust relationship 

was based on s. 507, which expressly allows the commingling of the non-operator's 

funds with other funds in Sorrel's account. It must be noted that counsel for the 

appellant was unable to produce any authority for the proposition that the mere 

agreement of the parties to commingle the trust funds with other funds is fatal to 

the trust concept. Certainly such an agreement to commingle is one feature which 

a court must consider in determining the true relationship created by the agreement 

between the parties. In the case at bar, the commingling clause is, in our view, an 

administrative aid to the smooth implementation of the agreement. When it is 

viewed in the context of the entire agreement, it does not negate a trust 

relationship.”) 

 

Air Canada v. M & L Travel Ltd., [1993] 3 S.C.R. 787 at para 25 (“While the 

presence or absence of a prohibition on the commingling of funds is a factor to be 

considered in favour of a debt relationship, it is not necessarily determinative”). 

 

Alberta Treasury Branches v Exall Energy Corporation, 2017 ABQB 602 at para 

62 [Tab 2]. 

Bank of Nova Scotia v Société générale (Canada), 1988 CarswellAlta 288 (CA) at 

para 10 [Tab 4]. 

Air Canada v M & L Travel Ltd., [1993] 3 SCR 787 at para 25 [Tab 1]. 

 
2 Section 2.1.1(c): “… such AIF collected may be commingled in the accounts of the Air Carrier with other funds 

collected during the normal course of business.” 
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54. In light of the foregoing, Lynx Air does not dispute that the AIF collected by Lynx Air on 

behalf of the GTAA was subject to a trust. However, as discussed below, these trust funds 

were remitted when GTAA drew on the GTAA Letter of Credit. 

Allocation of Security Deposit   

55. The issue of how to allocate the proceeds of the GTAA Letter of Credit is the key issue in 

the GTAA’s application. It is largely one of first impression, as there is no case law directly 

on point. However, when the relevant agreements are reviewed, taking into account 

foundational principles of contractual interpretation and insolvency law, it becomes clear 

that the GTAA Letter of Credit should be first allocated to unremitted AIF, with the result 

that there are no further amounts owing from Lynx Air to the GTAA in respect of AIF. 

56. Specifically, section 5 of the GTAA Air Carrier Application provides that the GTAA Letter 

of Credit serves as a security deposit “for Landing Fees, General Terminal Fees, Apron 

Fees, Check-In Fees and Airport Improvement Fees”, but does not govern how it is to be 

apportioned as among the various fees.  

57. The GTAA points to section 2.38 of the GTAA Rules to assert it has full discretion as to 

how to apply the Letter of Credit in the circumstances. However, when read carefully, it is 

clear this is not the intent of the provision: 

Air Carriers must submit a security deposit in a form and amount determined by 

the GTAA’s Finance Controller and detailed in the GTAA’s Air Carrier – 

Application for Entry prior to commencing operations. The GTAA may apply the 

security deposit towards overdue amounts of Aeronautical Fees and Charges or to 

cover costs associated with violations of the GTAA Rules or under any other 

agreements.   

58. The purpose of section 2.38 of the GTAA Rules is to allow the GTAA to apply the security 

deposit to any amounts owed by Lynx Air to the GTAA; it also includes costs associated 

with violations of the GTAA Rules or other agreements between the parties. It does not set 

out how the security deposit is to be allocated as among multiple sets of charges that are 

concurrently owing by the Air Carrier (as here). In essence, it is a set-off provision 

governing the debt against which the security deposit may be applied.  
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59. The GTAA also points to Section 2.8.4 of the GTAA AIF Agreement as giving it discretion 

with respect to how it applies the security deposit in the circumstances, but as before, this 

is not the intent of the provision: 

GTAA may elect to call upon and collect against the Security Amount in whole 

or in part where Air Carrier has failed to comply with any obligations hereunder 

with respect to the collection or remittance of Deposits or where, in GTAA’s sole 

opinion (acting reasonably) an Event of Default may reasonably be anticipated to 

be committed by Air Carrier. Where GTAA has claimed some or all of the 

Security Amount, Air Carrier will promptly (and in no event later than 15 calendar 

days) replenish the Security Amount by a sum equal to the amount claimed by 

GTAA in accordance with the terms hereof. 

60. While Section 2.8.4 gives the GTAA discretion to “elect to call upon and collect” against 

the security deposit where the Air Carrier has breached its obligations relating to the 

collection and remittance of AIF, it does not confer on the GTAA the discretion to allocate 

the security deposit among multiple sets of charges that are concurrently owing by the Air 

Carrier. The relevant agreements remain entirely silent on how the security deposit is to be 

allocated in such circumstances.  

61. Within each of the GTAA Air Carrier Application, the GTAA AIF Agreement and the 

GTAA rules, the GTAA has given itself both discretion and various forms of protection, 

as it is entitled to do. However, those agreements are silent on the GTAA Letter of Credit 

is to be allocated in circumstances such as these.  

62. In the face of this silence, the effect of the pari passu principle, the foremost principle in 

the law of insolvency, must govern. The pari passu principle states that the insolvent 

debtor’s assets are to be distributed among classes of unsecured creditors rateably and 

equally in payment of the debts as they existed at the date of insolvency. Two purposes 

underpin the pari passu principle: fairness to creditors and orderly administration of an 

insolvent debtor’s estate.  

Re Nortel Networks Corp., 2015 ONCA 681 at paras 23-24 [Tab 15]. 

63. A court has broad powers make orders in accordance with the pari passu principle. For 

example, courts have invoked the pari passu principle to invalidate contractual provisions 
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that, if enforced during bankruptcy proceedings, would alter the bankruptcy scheme of 

distribution. 

Capital Steel Inc v Chandos Construction Ltd., 2019 ABCA 32 [Capital Steel] at 

para 20 [Tab 6]. 

64. In these instances, allocating the proceeds from the GTAA Letter of Credit first against the 

unsecured debt violates the pari passu principle. All unsecured creditors should rank 

equally in right of repayment in an insolvency, and allocating the proceeds in this way 

would significantly advantage the GTAA against all other unsecured creditors. 

65. The agreements at issue are silent on how the security deposit is to be allocated as between 

AIF and other fees. Therefore, where the CCAA governs, it falls to this Court to determine 

how to allocate the proceeds of the GTAA Letter of Credit; it is not for the GTAA to 

unilaterally determine. 

66. As explained by the Supreme Court of Canada in Century Services Inc. v Canada (Attorney 

General), the fact that the CCAA is skeletal in nature gives a CCAA court broad discretion 

to make any order it sees fit, in accordance with section 11 of the CCAA. 

Century Services Inc. v Canada (Attorney General), 2010 SCC 60 at paras 57-68 

[Tab 7].  

67. To that end, the court should exercise its discretion in a way that is most fair to Lynx Air’s 

other creditors – that is, to applying the proceeds of the GTAA Letter of Credit first against 

the unremitted AIF before the other amounts owing by Lynx Air.  

68. Further, the GTAA’s claim that such an interpretation would nullify or make redundant the 

trust is simply incorrect. As the GTAA itself points out, the parties have bargained for two 

different types of security for the AIF. Even though the security deposit should be applied 

against the AIF claims first, consistent with the pari passu principle, the trust still serves 

an important purpose in the event that the security deposit is insufficient to cover the full 

amount of the AIF claims.  
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69. This is consistent with section 2.8.1 of the GTAA AIF Agreement, which provides: 

Notwithstanding the fact that Air Carier is collecting Deposits from Enplaned 

Passengers on account of the AIF, Air Carrier will deliver to GTAA a security 

payment (the “Security Amount”) which will act as a guarantee of Air Carrier’s 

obligation to collect and remit Deposits.3 The Security Amount must be delivered 

prior to the Effective Date (except where Air Carrier is already operating at the 

Airport and has already provided the Security Amount as of the Effective Date 

hereof, in which case the Parties acknowledge that the Security Amount has been 

paid).  

70. In fact, section 2.8.1 serves as evidence that (i) the GTAA Letter of Credit was intended to 

act as security over funds held in trust, and (ii) the GTAA drafter turned their minds to the 

fact that funds held in trust would not typically require security given that trust funds would 

be paid to a beneficiary in priority in the event of an insolvency event.  

71. Using the GTAA Letter of Credit to satisfy unremitted AIF does not make the trust 

redundant. It is precisely what GTAA intended when it drafted the GTAA AIF Agreement: 

multiple mechanisms to ensure recovery in an event of default. 

72. In other words, the existence of both the trust and the security deposit as two different types 

of security for the AIF is not disputed. What is disputed is the GTAA’s assertion that it 

may allocate the proceeds of the GTAA Letter of Credit in a way that disadvantages Lynx 

Air’s other unsecured creditors in violation of the pari passu principle. 

73. Even if the agreements were interpreted as giving the GTAA a degree of discretion in 

pursuing its various remedies against Lynx Air, which is denied as a matter of contractual 

interpretation, this Court cannot allow that discretion to be exercised unilaterally in a way 

that violates the pari passu principle and deprives other unsecured creditors of their rights 

to recovery. In these circumstances, the GTAA is looking to do just that.  

 
3 Note that “Deposit” is defined at s. 1.1 of the GTAA AIF Agreement as only constituting amounts collected by Air 

Carrier in respect of AIF: “ ‘Deposit’ means an amount collected by Air Carrier on behalf of GTAA as a deposit 

from a prospective Enplaned Passenger equal to the amounts set out in Schedule ‘B’, payable by such prospective 

Enplaned Passenger should they become an Enplaned Passenger.”  
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74. In the alternative, if this Court does not accept Lynx Air’s interpretation of the relevant 

agreements, then Lynx Air submits that they are ambiguous on the question of how to 

allocate the GTAA Letter of Credit.  

75. The contra proferentem rule of contractual interpretation states that “[i]n the event that the 

court is unable to resolve a contradiction or ambiguity in the terms of a contract, the 

language of the contract will be construed against its author in accordance with the contra 

proferentem rule”.  

Scanlon v Castlepoint Development Corp., [1992] OJ No 2692, 11 OR (3d) 744 at 

para 90 (Ont CA), leave to appeal refused [1993] SCCA No 62 (SCC) [Tab 17], 

citing Consolidated-Bathurst Export Ltd. v Mutual Boiler and Machinery 

Insurance Co., [1979] SCJ No 133, [1980] 1 SCR 888 at 901 [Tab 8]. 

76. This rule is one of general application, applying whenever “there is ambiguity in the 

meaning of a contract which one of the parties as the author of the document offers to the 

other, with no opportunity to modify its wording”. 

Hillis Oil and Sales Ltd. v Wynn’s Canada Ltd., [1986] 1 SCR 57 at para 17 [Tab 

9]. 

77. In other words, contra proferentem “applies to contracts and other documents on the simple 

theory that any ambiguity in a term of a contract must be resolved against the author if the 

choice is between it and the counterparty who did not participate in its drafting”. 

McClelland & Stewart Ltd. v Mutual Life Assurance Co. of Canada, [1981] SCJ 

No 60, [1981] 2 SCR 6 at 15 [Tab 13]. 

78. As explained by the Nova Scotia Court of Appeal “where the meaning of a contract is 

ambiguous, that is, that its meaning is obscure, the application of the contra proferentem 

rule requires that the meaning least favourable to the author of the contract ought to prevail.  

Arnoldin Construction & Forms Ltd. v Alta Surety Co., [1995] NSJ No 43, 137 

NSR (2d) 281 at paras 38-39 (NSCA), leave to appeal refused [1995] SCCA No 

143 (SCC) [Tab 3]. 
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79. As described above, each of the GTAA AIF Agreement, GTAA Air Carrier Application 

and GTAA Rules is silent on how the security deposit is to be allocated between two sets 

of charges where both are owing by the Air Carrier. It is similarly ambiguous as to how the 

GTAA intended that it is to be allocated. Therefore, the meaning of these agreements is 

obscure, and they are ambiguous for the purposes of the contra proferentem rule. 

80. In short, the relevant agreements – all drafted by the GTAA – are silent as to how to allocate 

the GTAA Letter of Credit. The effect of the GTAA’s argument is that, notwithstanding 

the terms of the Rules, it alone should determine how to allocate the GTAA letter of credit, 

notwithstanding that the CCAA governs, and the rights of other stakeholders are engaged. 

The GTAA complains that applying the GTAA Letter of Credit against the AIF first 

“generates results that were not bargained for.” There was no bargain. The GTAA dictated 

the terms of its relationship with Lynx Air, including forms of unilateral collection. If it 

had intended the result it now seeks from the Court, it could have expressly done so in its 

contracts of adhesion.  

81. In light of the foregoing, the relevant agreements must be interpreted to apply the security 

deposit against the AIF claims first, for consistency both with the contra proferentem rule 

of contractual interpretation, and the pari passu principle in insolvency law.  

82. In the further alternative, if this Court determines that, as a matter of contractual 

interpretation, the relevant agreements give the GTAA the full discretion to allocate the 

proceeds of the GTAA Letter of Credit, this Court should nonetheless exercise its broad 

powers under the CCAA to override those contracts in accordance with the pari passu 

principle. 

83. As referenced above, section 11 of the CCAA gives the Court broad powers to make “any 

order that it considers appropriate in the circumstances.” And, courts have previously 

invoked the pari passu principle to invalidate contractual provisions that could potentially 

alter the bankruptcy scheme of distribution. 

Capital Steel Inc v Chandos Construction Ltd., 2019 ABCA 32 [Capital Steel] at 

para 20 [Tab 6]. 
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84. Allowing GTAA the full discretion to allocate the proceeds of the GTAA Letter of Credit 

as it sees fit would effectively allow it to contract out of the pari passu principle, resulting 

in prejudice to Lynx Air’s other creditors, an outcome this Court should not sanction.  

85. Therefore, it would be appropriate for this Court to override the relevant contracts and use 

its own discretion to allocate the proceeds of the GTAA Letter of Credit in a way that is 

consistent with the pari passu principle of insolvency.  

B. Airport Authorities’ AIF 

86. By contrast with the GTAA, the Airport Authorities do not have a valid trust over their 

unremitted AIF. As discussed in further detail below, the requirements for an express, 

implied or constructive trust simply cannot be made out in the circumstances. 

Existence of Trust in respect of Airport Authorities’ AIF 

 No Express Trust  

87. As discussed above, the existence of a trust depends on the satisfaction of the three 

certainties: certainty of intention, certainty of subject-matter and certainty of objects. 

Waters at 5.I [Tab 21]. 

88. It is conceded that the two last-mentioned certainties have been established by the terms of 

the MOA as both the trust property (the AIF collected by a Signatory Air Carrier) and the 

beneficiaries (the Airports) are clearly identified therein. 

89. However, in order to satisfy the requirement for certainty of intention, the relevant words 

must demonstrate a clear intention to create a trust. 

Willis (Litigation Guardian of) v Willis Estate, 2006 CarswellOnt 1757 (SCJ) at 

para 32, affirmed 2007 ONCA 552 [Tab 20]. 
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90. In contrast with the clear language contained in section 2.1.1(c) of the GTAA AIF 

Agreement, the language of MOA does not demonstrate a clear intention to create a trust. 

In fact, it explicitly and completely disclaims the creation of any such trust: 

The Parties expressly disclaim any intention to create a partnership, joint 

venture, trust relationship or joint enterprise. Nothing contained in this MOA 

nor any acts of any Party taken in conjunction hereunder, shall constitute or be 

deemed to constitute a partnership, joint venture, or principal/agency relationship 

in any way or for any purpose except as the Signatory Air Carriers acting as agents 

for the Airports in collecting and remitting the AIF funds. Except as expressly set 

forth herein, no Party, shall have any authority to act for, or to assume any 

obligations or responsibility on behalf of, any other Party.  

91. This language could not be any clearer in establishing that the parties did not intend to 

create a trust. It is impossible to establish certainty of intention in the face of such clear, 

unambiguous wording. 

92. Although the Airport Authorities contend that the language in the second sentence of 

Section 20.1 implies that the collected AIF is intended to be held in trust, this is simply and 

obviously incorrect. The first sentence of Section 20.1, by its plain language, disclaims any 

intention to create a trust relationship, full stop. 

93. The second sentence of Section 20.1 goes on to prevent the formation of a principal/agency 

relationship, “except as the Signatory Air Carriers acting as agents for the Airports in 

collecting and remitting the AIF funds.” This exception is limited to the formation of a 

principal/agency relationship; there is absolutely no indication that this exception extends 

to the creation of a trust, which has been explicitly disclaimed by the first sentence. 

94. The Airport Authorities cite much authority for the principle that there is no need for any 

technical words or expressions for the creation of a trust. This is generally correct – as long 

as the intention to create a trust can be established from the words used and the surrounding 

circumstances, certainty of intention can be satisfied. 

Waters at 5.II [Tab 21]. 
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95. However, the clearest indication of intention is achieved by looking at the words used in 

the relevant agreement. Here, the words of the agreement (specifically Section 20.1 of the 

MOA) expressly and conclusively disclaim the creation of a trust. 

96. This is not a situation where the relationship bears all the hallmarks of a trust, but the 

relevant document simply omitted to use specific trust language. Again, by the express 

language of Section 20.1 of MOA, the clear intention was not to create a trust.  

97. The interpretation of a contract always beings with the words used. All of the various 

aspects of contractual interpretation are rooted in the actual language used by the parties. 

Leggett & Platt Canada Co. v Brink Forest Products Ltd., 2010 BCCA 14 at para 

20 [Tab 12]. 

98. As explained by the Ontario Court of Appeal: 

The cardinal interpretive rule of contracts … is that the court should give effect 

to the intention of the parties as expressed in their written agreement. Where that 

intention is plainly expressed in the language of the agreement, the court should 

not stray beyond the four corners of the agreement. 

KPMG Inc. v Canadian Imperial Bank of Commerce, [1998] OJ No 4746 at para 3 

[Tab 10]. 

99. The same principle was explained by the Supreme Court of Canada in the following terms: 

Were I convinced that a different interpretation would advance the true intent of 

the parties, I would gladly subscribe to it. However, when the wording of a 

contract is unambiguous, as in my view it is in this case, courts should not give it 

a meaning different from that which is expressed by its clear terms, unless the 

contract is unreasonable or has an effect contrary to the intention of the parties. 

Scott v Wawanesa Mutual Insurance Co., [1989] 1 SCR 1445 at para 51 [Tab 18]. 

100. In the alternative, as noted in the undertaking responses of HIAA, the MOA is a contract 

of adhesion, which was not negotiated by Lynx Air. If this Court determines there is an 

ambiguity, which is denied, then it must be resolved in favour of the Air Carrier.  

HIAA Response to Undertaking, dated June 7, 2024. 
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101. The Airport Authorities cannot point to any case law supporting the satisfaction of certainty 

of intention and creation of an express trust in the face of such clear and unambiguous 

language, for good reason. This would be a completely illogical result, flipping the entire 

concept of certainty of intention on its head. The only certainty here is that the parties did 

not intend to create a trust, by their own express wording.   

No Implied Trust 

102. As described by Waters, in the common usage of today, the terms “express” and “implied” 

refer to the intention of the alleged settlor. If the settlor clearly and specifically says that 

certain property is to be held in trust, then he or she has created an express trust. Similarly, 

if the settlor’s language has to be construed in order for its legal meaning to be discovered, 

and it is found that the maker of the statement intended a trust, then he or she has created 

a trust arising by implied intent. In other words, both express trusts and implied trusts are 

varieties of intentional trusts, it is just a question of whether that intent is clearly expressed, 

or discovered from more indirect and ambiguous language.  

Waters at 2.I [Tab 21]. 

103. Given that an implied trust also requires an intention to create the trust, the clear language 

of section 20.1 of the MOA evidencing the parties’ intention to disclaim a trust is sufficient 

to prevent an implied trust from being formed in the same way as discussed above in respect 

of an express trust. 

No Constructive Trust 

104. A constructive trust comes into existence when the law imposes upon a party an obligation 

to hold specific property for the benefit of another. The person obligated becomes by force 

of law a constructive trustee towards the person to whom he or she owes performance of 

the obligation.  

Waters at 11.I [Tab 21]. 

105. Constructive trusts have been imposed both to prevent an unjust enrichment and to avoid 

a wrongful gain. These two categories of constructive trusts are discussed separately below. 
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106. However, note that in both cases, the requirements to impose a constructive trust are very 

specific, and not satisfied in the current circumstances, particularly in light of the explicit 

disclaimer of any trust.  

Unjust Enrichment 

107. In Lac Minerals Ltd. v. International Corona Resources Ltd., the Supreme Court of Canada 

set out the two-step approach for analyzing whether a constructive trust should be granted 

as a remedy for unjust enrichment. First the Court determines whether a claim for unjust 

enrichment is established, and then, secondly, examines whether in the circumstances a 

constructive trust is the appropriate remedy to redress that unjust enrichment. 

Lac Minerals Ltd. v International Corona Resources Ltd., [1989] 2 SCR 574 [Lac 

Minerals] at para 71 [Tab 11]. 

108. In other words, even if a restitutionary claim for unjust enrichment has been made out, this 

does not guarantee the creation of a constructive trust.  

109. In the current circumstances neither step is satisfied, as no unjust enrichment can be 

established, and even if it could be, a constructive trust would not be an appropriate remedy. 

110. It is well established that there are three requirements to be satisfied before an unjust 

enrichment can be said to exist: (1) an enrichment, (2) a corresponding deprivation and (3) 

the absence of any juristic reason for the enrichment. 

Becker v Pettkus, [1980] 2 SCR 834 [Becker] at para 38 [Tab 5]. 

111. In this case, Lynx Air is not benefiting from any kind of enrichment, as all of its assets will 

be distributed to creditors. 

112. Further, and most importantly, even if there were an enrichment and a corresponding 

deprivation to point to, it could not be said to in the absence of any juristic reason. Lynx 

Air has collected the AIF on behalf pursuant to the terms of the MOA (which explicitly 
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disclaims the creation of a trust relationship). It is well established that a contract 

constitutes a juristic reason for the purposes of this analysis.  

Becker at para 25 [Tab 5]. 

113. The MOA, in combination with the fact that Lynx Air is insolvent, would constitute the 

juristic reason for the enrichment and corresponding deprivation. Insolvency proceedings, 

by their very nature, will result in certain creditors suffering “deprivations” by the simple 

fact that the debtor does not have the assets to satisfy all claims against it. And since the 

MOA explicitly disclaims the creation of a trust relationship, the Airport Authorities are 

unsecured creditors in respect of the AIF, subject to suffering losses in an insolvency of 

the debtor. 

114. Even if an unjust enrichment could be established, La Forest J., for himself and Lamer J., 

thought that a constructive trust would be inappropriate in “the vast majority of cases”. He 

went on to say that “a constructive trust should only be awarded if there is reason to grant 

to the plaintiff the additional rights that flow from recognition of a right of property”. 

Among the most important of these rights, he said, is priority for the plaintiff in the 

defendant’s bankruptcy. 

Lac Minerals at para 78 [Tab 11]. 

115. Under the framework set out in Lac Minerals, it would be inappropriate to grant a 

constructive trust here.  There is no need to grant the Airport Authorities the additional 

rights that flow from recognition of a right of property, because they have already 

disclaimed the existence of a trust by the clear wording of the MOA. 

116. Further, the Airport Authorities had the opportunity to protect their priority in a bankruptcy 

by requiring a security deposit, an opportunity that most Airport Authorities took advantage 

of, thereby putting themselves into a better position than most of Lynx Air’s other creditors.  

117. The Airport Authorities do not require the protection of a constructive trust, and granting 

them one at this late stage would violate the pari passu principle, as discussed above in the 

context of the GTAA’s claims.   
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118. All unsecured creditors should rank equally in right of repayment in an insolvency, and 

creating a constructive trust on behalf of the Airport Authorities would significantly 

advantage them against all other unsecured creditors beyond their contractually agreed 

security deposits. 

Wrongful Gains 

119. The Supreme Court of Canada established a four-part test for a constructive trust in the 

case of a supposed wrongful gain: 

(a) The defendant must have been under an equitable obligation, that is, an obligation 

of the type that courts of equity have enforced, in relation to the activities giving 

rise to the assets in his hands; 

(b) The assets in the hands of the defendant must be shown to have resulted from 

deemed or actual agency activities of the defendant in breach of his equitable 

obligation to the plaintiff; 

(c) The plaintiff must show a legitimate reason for seeking a proprietary remedy, either 

personal or related to the need to ensure that others like the defendant remain 

faithful to their duties and; 

(d) There must be no factors which would render imposition of a constructive trust 

unjust in all the circumstances of the case; e.g., the interests of intervening creditors 

must be protected. 

Soulos v Korkontzilas, [1997] 2 SCR 217 at para 45 [Tab 19]. 

120. These requirements are not met in these circumstances. Specifically, in respect of 

requirements (i) and (ii), Lynx Air owed contractual obligations to the Airport Authorities, 

not equitable ones. Therefore, any alleged breaches would be contractual, not equitable.  

121. Although Lynx Air was nominally acting as agent for the Airport Authorities in collecting 

the AIF, the clear disclaimer of a trust meant that Lynx Air and the Airport Authorities 

were in a debtor-creditor relationship. To that end, principals and their agents can and do 
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operate on a debtor-creditor basis in relation to the accounts between them. Certainly, the 

fact of a agency relationship does not in and of itself create a trust.  

Ontario (Egg Producers’ Marketing Board) v Clarkson Co., 1981 CarswellOnt 658 

[Tab 14]. 

122. Further, note that this is not an instance of profiteering on the part of the agent. Lynx Air 

has done nothing inappropriate in the circumstances – it has collected AIF as the MOA 

required it to, and is now merely seeking to distribute its remaining assets in a way that is 

fair and equitable to all of its creditors. 

123. For requirement (iii), the Airport Authorities do not have a legitimate reason for a 

proprietary remedy for many of the same reasons discussed above in the context of unjust 

enrichment.  

124. Specifically, there is no need to grant the Airport Authorities the additional rights that flow 

from recognition of a right of property, because they have already disclaimed the existence 

of a trust by the clear wording of the MOA. 

125. Further, the Airport Authorities had an opportunity to protect their priority in a bankruptcy 

by requiring a security deposit.  

126. In respect of requirement (iv), granting a constructive trust at this late stage would be unjust 

to the other creditors of Lynx Air, violating the pari passu principle. 

127. All unsecured creditors should rank equally in right of repayment in an insolvency, and 

creating a constructive trust on behalf of the Airport Authorities would significantly 

advantage them against all other unsecured creditors beyond their contractually agreed 

security deposits. 

128. The Airport Authorities heavily rely on the decision of Redstone Investment Corp. in 

arguing that a constructive trust should be granted in the current circumstances. However, 

Redstone can be distinguished: although the agreements in Redstone did not explicitly 
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require the funds be held in trust, they also did not expressly disclaim the creation of such 

a trust (as here). 

Re Redstone Investment Corp., 2015 ONSC 533 at paras 18 and 72 [Tab 16]. 

129. In short, it would be inequitable to impose a constructive trust in circumstances where the 

parties have explicitly disclaimed the existence of such a trust, where other creditors would 

be prejudiced by the creation of such a trust (in violation of the pari passu principle), and 

where the Airport Authorities had the opportunity to protect themselves by asking for 

security deposits from Lynx Air.  

Allocation of Security Deposits 

130. In the alternative, if this Court finds that the Airport Authorities have a trust over their 

unremitted AIF, then the Halifax Security Deposit, Winnipeg Security Deposit and 

Vancouver Letter of Credit (collectively, the “Security Deposits”) should be put towards 

the unremitted AIF, reducing the amount of the trust claim. 

131. Although the Airport Authorities claim that these Security Deposits were intended to 

secure aeronautical fees and not AIF, there is nothing in the relevant agreements to that 

effect. Further, the actions of the VAA and HIAA to enforce against the full amount of 

their Security Deposits despite the quantum of those Security Deposits exceeding the 

amount of aeronautical fees owing demonstrates that they were clearly intended to secure 

AIF (and the relevant Airport Authorities understood this fact). 

132. Given that the Security Deposits secured both aeronautical fees and AIF  and the relevant 

agreements are silent on how these Security Deposits are to be allocated, then, for much of 

the same reasons as in respect of the GTAA Letter of Credit (namely, the pari passu 

principle and the contra proferentem rule) the Security Deposits should be first allocated 
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to the unremitted AIF, with the result that there the trust claims from the VAA, HIAA and 

WIAA are reduced by the amount of the corresponding Security Deposit, as follows: 

Airport 

Authority 

Pre-Filing 

AIF 

Pre-Filing 

Other Debt 

Letter of 

Credit Drawn 

/ Deposit 

Applied 

Total 

Outstanding 

AIF 

Total 

Outstanding 

Other Debt 

Halifax  $365,788.78 $53,647.02 ($100,000.00) $265,788.78 $53,647.02 

Vancouver  $1,185,768.45 $204,109.05 ($279,645.96) $906,122.49 $204,109.05 

Winnipeg  $282,895.00 $131,568.94 ($83,300.00) $199,595.00 $131,568.94 

 Woodward Affidavit at para 61. 

PART V - CONCLUSION 

133. Lynx Air requests that this Honourable Court grant the relief requested by it.  

ALL OF WHICH IS RESPECTFULLY SUBMITTED THIS 17 DAY OF JUNE, 2024 

   

 

 

   

Osler, Hoskin & Harcourt LLP 

Counsel for the Applicants 
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INTRODUCTION 

1. On February 22, 2024 (“Initial Filing Date”), Lynx Air Holdings Corporation (“Lynx Holdco”) 

and 1263343 Alberta Inc. dba Lynx Air (“Lynx Opco”, together with Lynx Holdco, “Lynx Air” 

the “Applicants” or the “Company”), sought and obtained an initial order (“Initial Order”) by 

the Court of King’s Bench of Alberta (“Court”) to commence proceedings (“CCAA 

Proceedings”) under the Companies’ Creditors Arrangement Act, RSC 1985, c C-36, as amended 

(the “CCAA”). 

2. The Initial Order, among other things, established a stay of proceedings (the “Stay of 

Proceedings”) in favour of the Applicants until March 4, 2024, and appointed FTI Consulting 

Canada Inc. as monitor (the “Monitor”) of the Applicants in these CCAA Proceedings; 

3. On March 1, 2024, this Honourable Court granted an Amended and Restated Initial Order (the 

“ARIO”) which, among other things, provided the following relief: 

(a) declared that the Applicants are companies to which the CCAA applies; 

(b) authorized the Applicants to remain in possession and control of their current and future 

assets, undertakings and properties of every nature and kind whatsoever, and wherever 

situated including all proceeds thereof (the “Property”) and continue to carry on business 

in a manner consistent with the preservation of its business (the “Business”) or their 

Property; 

(c) extended the Stay of Proceedings, until and including April 15, 2024, (the “Stay Period”), 

all proceedings, and remedies against the Applicants or its business or Property, except as 

otherwise set forth in the Initial Order or otherwise permitted by law; 
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(d) granted a charge in favour of the Monitor, its legal counsel, and the Applicants’ legal 

counsel in respect of their fees and disbursements in the amount of $500,000 under section 

11.52 of the CCAA (the “Administrative Charge”); 

(e) granted a $500,000 charge in favour of the Applicants’ directors and officers (“Directors’ 

Charge”) as protection against obligations and liabilities that they may incur as directors 

and officers against obligations and liabilities that they may incur as directors and or 

officers of the Applicants after the commencement of these CCAA Proceedings; 

(f) increased the amount available to the Applicants under an interim financing term sheet 

(“Term Sheet”) made as of February 21, 2024, with Indigo Northern Ventures LP (the 

“Interim Lender” or “Indigo”) from approximately $1.0 million (US$750,000) to 

approximately $5.0 million (as same is denominated in USD, the “Interim Facility”) and 

a corresponding increase to the court-ordered priority charge on the Property of the 

Applicants to secure the Interim Facility (the “Interim Lender’s Charge”); 

(g) granted a charge against the Applicants’ Property for a key employee retention plan 

(“KERP”) in the maximum amount of $1.2 million (the “KERP Charge”); 

(h) sealed the Confidential Affidavit of Michael Woodward in accordance with the terms of a 

restricted court access order granted by the Court; and 

(i) declared pursuant to section 5(5) of the Wage Earner Protection Program Act (Canada), 

S.C. 2005, c. 47, s.1 (“WEPPA”), that the Applicants and their former employees meet the 

criteria prescribed by section 3.2 of the Wage Earner Protection Program Regulations 

SOR/2008-222 (the “WEPP Regulations”) and are individuals to whom the WEPPA 

applies as of the date of the Initial Order. 
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4. Also on March 1, 2024, this Honourable Court approved a sale and investment solicitation process 

(“SISP”) and granted an Order (the “SISP Order”) authorizing and directing the Applicants and 

the Monitor to implement the SISP in accordance with the terms thereof (the “SISP Procedures”). 

5. On April 2, 2024, this Honourable Court granted the following Orders: 

(a) an Order (the “Termination Approval Order”) approving a termination agreement and 

mutual release (the “Termination Agreement”) between The Boeing Company 

(“Boeing”) and Lynx Opco in respect of Purchase Agreement No. PA-04427 (the “Boeing 

Purchase Agreement”); 

(b) a restricted Court access Order sealing the confidential affidavit of Michael Woodward, 

sworn March 25, 2024, which contains an unredacted copy of the Termination Agreement; 

and 

(c) a restricted Court access Order sealing the confidential supplement to the second Report of 

the Monitor dated March 27, 2024. 

6. On April 15, 2024, this Honourable Court granted the following Orders: 

(a) authorized the Applicants, with the approval of the Monitor, to repay the borrowings to the 

Interim Lender in an amount equal to the amounts owing to the Interim Lender under the 

Term Sheet; 

(b) authorized the Applicants to make further distributions to Indigo up to an amount equal to 

the secured obligations and amounts owing by the Applicants under the terms of the note 

purchase agreement dated December 20, 2018 (the “Initial Notes”), and the five bridge 

note purchase agreements, as amended (the “Bridge Notes” and collectively with the Initial 

Notes, the “Secured Obligations”); and 
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(c) extended the Stay Period up to and including June 28, 2024. 

7. On May 21, 2024, this Honourable Court granted the following Orders: 

(a) authorized and approved (the “BOCA AVO”) the transaction (the “BOCA Transaction”) 

contemplated by the asset purchase and sale agreement between Lynx Opco and BOC 

Aviation (Cayman) Limited (“BOCA”) dated May 13, 2024 (the “BOCA APA”); 

(b) authorized and approved (the “AERO AVO”) the transaction (the “AERO Transaction” 

and together with the BOCA Transaction, the “Transactions”) contemplated by an asset 

purchase and sale agreement between Lynx Opco and AERO3 Inc. (“AERO”) dated May 

10, 2024 (the “AERO APA”); and 

(c) an order (the “Restricted Court Access Order”) sealing the Confidential Affidavit of 

Michael Woodward, sworn May 13, 2024 (the “Confidential Woodward Affidavit”). 

8. On June 19, 2024, and June 21, 2024, the Applicants and the Monitor, filed and served notices of 

application returnable on June 28, 2024, seeking orders: 

(a) approving a procedure for the solicitation, determination and resolution of claims against 

the current and former directors and officers of the Applicants (the “D&O Claims 

Process”);  

(b) enhancing the Monitor’s powers with respect to the Applicants; 

(c) extending the Stay Period up to and including September 30, 2024; and 

(d) approving the activities and conduct of the Monitor, along with the fees and disbursements 

of the Monitor and its counsel, for the period from February 22, 2024, to May 31, 2024, 

(the “June 28 Application”). 
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9. Electronic copies of all materials filed by the Applicants in connection with the June 28 

Application and other statutory materials are available on the Monitor’s website at: 

http://cfcanada.fticonsulting.com/lynxair/.   

PURPOSE 

10. The Monitor has reviewed the Court materials filed by the Applicants in support of the June 28 

Application. The purpose of this report (this “Report”) is to provide this Honourable Court and 

the Applicants’ stakeholders with information and the Monitor’s comments with respect to the 

following: 

(a) the activities of the Monitor since its Fourth report dated May 15, 2024 (the “Fourth 

Report”); 

(b) the status of the wind-down of the Applicants’ business and operations; 

(c) the status of the SISP; 

(d) the Applicants’ actual cash receipts and disbursements for the 5-week period ended June 

15, 2024, as compared to the cash flow statement presented to this Honourable Court 

attached to the Fourth Report; 

(e) the Applicants updated cash flow statement (the “Fifth CFS”) for the period of June 16, 

2024, to September 30, 2024 (the “Forecast Period”) as well as the Monitor’s view on the 

reasonableness of the Cash Flow Statement and assumptions therein; 

(f) the proposed D&O Claims Process; 

(g) approval of the activities of the Monitor and its counsel, including its fees and 

disbursements; and 
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(h) the Monitor’s recommendations with respect to the above. 

11. This Report should be read in conjunction with the affidavit of Mike Woodward sworn on June 

19, 2024 (the “Sixth Woodward Affidavit”). 

TERMS OF REFERENCE 

12. Capitalized terms used but not defined herein have the same meaning ascribed to them in the Sixth 

Woodward Affidavit and the ARIO, as the context may require. 

13. In preparing this Report, the Monitor has relied upon unaudited financial information, other 

information available to the Monitor and, where appropriate, the Applicants’ books and records and 

discussions with various parties (collectively, the “Information”). 

14. Except as described in this Report: 

(a) the Monitor has not audited, reviewed or otherwise attempted to verify the accuracy or 

completeness of the Information in a manner that would comply with Generally Accepted 

Assurance Standards pursuant to the Chartered Professional Accountants of Canada 

Handbook; 

(b) the Monitor has not examined or reviewed financial forecasts and projections referred to in 

this report in a manner that would comply with the procedures described in the Chartered 

Professional Accountants of Canada Handbook; and 

(c) future oriented financial information reported or relied on in preparing this Report is based 

on assumptions regarding future events; actual results may vary from forecast and such 

variations may be material. 

15. The Monitor has prepared this Report in connection with the June 28 Application. This Report 

should not be relied on for other purposes. 
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16. Information and advice described in this Report that has been provided to the Monitor by its legal 

counsel, McCarthy Tétrault LLP (the “Monitor’s Counsel”), was provided to assist the Monitor 

in considering its course of action, is subject to solicitor client privilege, not intended as legal or 

other advice to, and may not be relied upon by, any other person. 

17. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian Dollars. 

BACKGROUND INFORMATION 

18. Detailed information with respect to the Applicants’ business, operations and causes of financial 

difficulty are described in Affidavit of Mike Woodward sworn on February 22, 2024.  

19. Additional background information on the Applicants and the CCAA Proceedings is available on 

the Monitor’s Website, including the Sixth Woodward Affidavit. 

20. The Applicants’ primary assets, included: 

(a) nine leased Boeing 737 MAX 8 aircraft (the “Fleet”) and three leased CFM LEAP-1B25 

spare engines (the “Engine Leases” and together with the Fleet, the “Aircraft Leases”); 

(b) the Boeing Purchase Agreement which included 29 aircraft remaining to be delivered; 

(c) a sale and leaseback agreement between Lynx Opco and BOC Aviation Limited with 

respect to eight aircraft scheduled to be delivered in 2024 (the “BOCA Aircraft”); 

(d) an agreement between Lynx Opco and CFM International, Inc. to purchase four LEAP-

1B25 engines (the “Engine Purchase Agreement”); 

(e) ancillary aircraft equipment, including wheels and brakes compatible with the Fleet (the 

“Wheels and Brakes”); and 
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(f)  other buyer furnished equipment installed or to be installed on the BOCA Aircraft (the 

“BFE”), 

(collectively, the “Assets”). 

21. Pursuant to the Aircraft Leases the Applicants were party to lease agreements with six 

counterparties (the “Lessors”). 

ACTIVITIES OF THE MONITOR  

22. The Monitor’s activities since the Fourth Report include the following: 

(a) monitoring the Applicants’ finances (including cash flows) and operations; 

(b) continuing to administer the WEPPA claims process in consultation with the Applicants;  

(c) participating in numerous discussions with the Applicants and other counterparties to 

conduct and carry out the SISP; 

(d) assisting the Applicants in preparing the Fifth CFS; 

(e) responding to inquiries from suppliers and creditors who contacted the Monitor in 

connection with these CCAA Proceedings; and 

(f) preparing this Report. 
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STATUS OF OPERATIONS AND BUSINESS 

Operations 

23. Upon granting of the Initial Order the Applicants commenced an expedited wind-down of flight 

operations which included operating scheduled flights for a period of four days, from the Initial 

Filing Date to the end of day on February 25, 2024. 

24. The wind-down of the Applicants’ business and operations is substantially complete with the 

exception of certain matters which are administrative in nature. 

Employees 

25. As of the date of this Report two employees and three contractors remain to assist with the the 

continued wind-down of the business and the administration of the CCAA Proceedings. 

26. Upon their termination employees have been provided with directions on how to receive a copy of 

their record of employment from Service Canada and made aware of the WEPPA. 

27. The following summarizes the status of WEPPA claims administered by the Monitor to date: 

(a) sent an instruction letter (“WEPPA Instruction Letter”) to 489 eligible employees; 

(b) 453 eligible employees have submitted a proof of claim (“WEPPA Proofs of Claim”) to 

the Monitor in accordance with the WEPPA Instruction Letter and in accordance with the 

requirements under WEPPA; and 

(c) the Monitor has reviewed the WEPPA Proofs of Claim received to date and has submitted 

453 WEPPA Proofs of Claim to Service Canada for processing. The Monitor continues to 

review and process claims as received from eligible employees. 
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28. The Applicants, in consultation with the Monitor, determined that a total of approximately $1.5 

million was owed to former employees for unpaid vacation and a total of $1.5 million for severance 

and termination pay, which are considered eligible wages under the WEPP (the “WEPP Claims”). 

29. Pursuant to section 81.4(4) of the Bankruptcy and Insolvency Act, the WEPP Claims are secured 

against the Applicants’ current assets to the extent of $2,000 per employee for wages and 

compensation (including vacation pay, but excluding severance and termination pay). 

30. On June 12, 2024, the Monitor received a statement from the Canada Revenue Agency outlining 

the amount of the subrogated super-priority claim (“WEPP Priority Claim”) to be $727,012.10. 

The Monitor estimates the total WEPP Priority Claim to be approximately $783,679.08 based on 

outstanding claims not yet received. 

31. On April 19, 2024, the Monitor received a letter from Koskie Minsky LLP (“Koskie Minsky”), in 

its capacity as counsel to CUPE as the bargaining agent for and on behalf of former cabin crew 

employees, advising that it continued to disagree with the calculation of the termination and 

severance pay. The Monitor understands that Koskie Minsky intends to bring an application before 

this Honourable Court for determination of this matter. 

32. The Monitor notes that the positions articulated by CUPE in the above-noted letter do not impact 

the quantum of the WEPP Priority Claim inasmuch as severance and termination pay are not 

included in the definition of ‘compensation’ under 81.4(4) of the Bankruptcy and Insolvency Act. 

Trust Claims for Airport Improvement Fees 

33. As outlined in the Fourth Report, the Applicants received notice from counsel to the Greater 

Toronto Airports Authority and to Vancouver Airport Authority, Calgary Airport Authority, 

Edmonton Regional Airport Authority, Winnipeg Airport Authority Inc. and Halifax International 

Airport Authority (collectively, the “Airport Authorities”) asserting trust claims for unpaid AIF 

pursuant to various agreements between the Lynx Opco and the Airport Authorities (the “AIF 

Trust Claims”). 
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34. The Applicants and the Airport Authorities have an application before this Honourable Court on 

June 24, 2024, for determination of this matter. 

35. Paragraph 36 of the Bench Brief of the Greater Toronto Airports Authority indicates that the 

Monitor has not provided evidence that the Unremitted AIF (as defined therein) is not traceable. 

It should be noted that the Monitor engaged with the parties in pre-application procedural 

discussions and that the Monitor indicated to the parties that the Monitor would be favourably 

disposed, if asked, to consider providing a report to the court relative to the Applicants’ accounts 

and tracing.  A request was not made of the Monitor in this regard and, as such, the Monitor advised 

the parties on June 6, 2024, that it would not be filing a report or taking a position with respect to 

the AIF Trust Claims. 

36. The Monitor notes that the Applicants continue to hold $6.9 million which, based on the 

Applicants’ books and records, are sufficient funds for the full amount of the asserted AIF Trust 

Claims. Such funds have been held by the Applicants on the basis that such withholding is without 

prejudice to the positions the Applicants may take with respect to any or all of the asserted AIF 

Trust Claims. 

Delta Air Lines, Inc. 

37. Delta Air Lines, Inc. (“Delta”) filed liens in Alberta, Ontario, British Columbia, Manitoba and 

New Brunswick against the aircraft, which have been surrendered to the Lessors, relating to certain 

services provided under the terms of the Comprehensive Fleet Support Agreement dated 

September 20, 2023, between Lynx Opco and Delta. 

38. Delta had set an application for 2:00pm on June 19, 2024, for determination of this matter. As this 

was an issue as between Delta and the Lessor, the Applicants did not intend to participate in that 

application. The Monitor understands that this matter has now be resolved as between Delta and 

the Lessors and accordingly the June 19, 2024 application did not proceed.  
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Trust Claims for US Immigration User Fees and Customs User Fees 

39. On May 7, 2024, the Applicants and the Monitor received notice from counsel to the U.S. 

Transportation Security Administration, U.S. Customs ad Border Protection, U.S. Department of 

Agriculture and US Department of Homeland Security, Customs and Boarder Protection asserting 

that they may have trust claims for unpaid Immigration User Fees and Customs User Fees (the 

“US Trust Claims”).  

40. As of the date of this Report, the Applicants have not received further detail on the authority of 

the US Trust Claims and funds have not been reserved in respect of these potential claims. The 

Applicants estimate the total amount of the US Trust Claims to be approximately $1.0 million 

which there is sufficient cash on hand if the US Trust Claim were to attach to the Applicants’ cash 

on hand. 

Potential Lessor Post-Filing Claims 

41. Previously the Applicants and the Monitor were aware that two Lessors indicated an intention to 

assert claims for post-filing rent owing under the Aircraft Leases (the “Post Filing Rent Claims”). 

42. As of the date of this Report, neither the Applicants nor the Monitor have received further 

information beyond the assertion of the Post Filing Rent Claims and no application has been filed 

and no funds have been held back by the Applicants in respect of these potential claims. 

Assignment of Elavon Agreement 

43. As described previously Elavon Canada was the Applicants’ credit card processor and has 

maintained a hold back to limit its exposure for customer refunds and chargebacks from credit card 

providers. Due to the length of time required for Elavon to maintain the hold back the Applicants 

intend to seek approval to assign any residual funds owing to the Applicants to Indigo at a later 

date. The Monitor will report to this Honourable Court on this matter as applicable.  

  

1192



14 

 
 

STATUS OF THE SISP 

44. The SISP contemplated a relatively short timeline due the repossession rights afforded to the 

Lessors under the Cape Town Convention and its Aircraft Protocol (the “CTC and Protocol”). 

The CTC and Protocol is an international treaty intended to standardize transactions involving 

movable property including high-value aviation assets, namely airframes, aircraft engines and 

helicopters which, by their nature, have no fixed location. The Aircraft Leases fall within the CTC 

and Protocol. 

45. The CTC and Protocol sets out a 60-day waiting period (“Waiting Period”) with respect to the 

Fleet and the Aircraft Leases whereby the Applicants would have 60 days to either: 

(a) cure all defaults and agree to perform future obligations under the Aircraft Leases; or 

(b) come to a consensual agreement with the Aircraft Lessors. 

46. The Applicants’ Waiting Period expired on April 22, 2024. 

47. This Honourable Court granted the SISP Order on March 1, 2024. For ease of reference, a 

summary of the key dates pursuant to the SISP are as follows:  

Event Target Date 

Approval of the SISP and Bidding Procedures by the 

Court 

March 1, 2024 

Monitor and Lynx Air to create list of Pre-Qualified 

Known Potential Bidders 

March 1, 2024 

Monitor to prepare and have available for Potential 

Bidders the Data Room  

By no later than March 4, 2024 

Monitor to distribute Teaser and NDAs to Pre-

Qualified Known Potential Bidders 

By no later than March 8, 2024 

Binding Bid Deadline By no later than April 1, 2024, at 

5:00 p.m.  
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Auction (if required) By no later than April 5, 2024, at 

5:00 p.m.  

Definitive documentation By no later than April 7, 2024 

Approval Application – Successful Bid(s), if required By no later than April 10, 2024 

Outside Date - Closing April 12, 2024 

The Boeing Termination Agreement 

48. On March 21, 2024, the Applicants and Boeing executed the Termination Agreement in respect of 

the Boeing Purchase Agreement. 

49. On April 2, 2024, this Honourable Court granted the Termination Approval Order approving the 

Termination Agreement and on April 3, 2024, the Applicants received the amount payable under 

the Termination Agreement from Boeing. 

Aircraft Leases 

50. As described in the Fourth Report, the Lessors advised the Applicants and the Monitor that they 

intended to recover their respective aircraft pursuant to the CTC and the Protocol.  

51. The Applicants, with the assistance of the Monitor, and the respective Lessors entered into 

termination agreements with respect to the Aircraft Leases (the “Lease Termination 

Agreements”). The Lease Termination Agreements were finalized by May 8, 2024. 

Engine Purchase Agreement 

52. The Engine Purchase Agreement relates to the future purchase of four LEAP-1B25 engines. The 

Applicants, with assistance of the Monitor, and with the agreement of CFM, provided access to 

the Engine Purchase Agreement in the VDR and agreed upon a list of Pre-Qualified Known 

Potential Bidders. 
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53. The Applicants, with the assistance of the Monitor, engaged in discussions with several 

counterparties with respect to the Engine Purchase Agreement. A Successful Bid, as defined in 

the SISP, was selected and a draft sale agreement was prepared. 

54. On May 9, 2024, counsel to CFM provided notice to the Applicants advising that they oppose 

any efforts to assign the Engine Purchase Agreement to an assignee given the Boeing Termination 

Agreement. 

55. The Applicants, in consultation with the Monitor and Indigo, have determined that the matter will 

not be pursued further. 

BOCA APA 

56. The Applicants, with the assistance of the Monitor, engaged with BOCA with respect to the BFE 

that had been delivered in connection with the BOCA Aircraft. 

57. On May 13, 2024, the Applicants and BOCA executed the BOCA APA. The BOCA APA was 

approved by this Honourable Court on May 21, 2024, and the transaction closed on June 7, 2024. 

AERO APA 

58. The Applicants, with the assistance of the Monitor, engaged with several parties with respect to 

certain ancillary equipment including the Wheels and Brakes. 

59. On May 13, 2024, the Applicants and AERO executed the AERO APA. The AERO APA was 

approved by this Honourable Court on May 21, 2024, and the transaction closed on May 30, 

2024. 

BUDGET TO ACTUAL RESULTS 

60. The Applicants, in consultation with the Monitor, prepared a cash flow statement (the “Fourth 

CFS”) which was appended to the Second Report. 
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61. Actual cash flow as compared to those contained in the Fourth CFS for the five-week period of 

May 12, 2024, to June 15, 2024, are summarized below. 

 

62. The variances in actual receipts and disbursements are primarily due to the following: 

(a) Other receipts were higher than anticipated due to the timing of the return of prepayment 

amounts and letters of credit or deposits that exceeded the amount owed to such parties; 

and 

(b) lower than anticipated disbursements of approximately $1.4 million primarily related to 

the following: 

• lower than anticipated professional fees which is partially related to the timing of 

receipt and payment of invoices; 

(C$ 000s)

For the period of May 12, 2024 to June 15, 2024 5-Week Period
Actual Forecast Variance

Receipts

Revenue    -              -           $  -           

Other / Recovery of Deposits 3,801       3,735       66             

Total - Receipts 3,801       3,735       66             

Disbursements

Payroll and employee related obligations (142)         (170)         27             

WEPP Priority Claim    -              -              -           

SG&A expense (70)            (53)            (17)            

Operating costs    -              -              -           

Professional fees (547)         (1,070)      523           

KERP (21)            (645)         624           

Maintenance reserves    -              -              -           

Air Travellers Security Charge    -           (261)         261           

Lease payments / deferrals    -              -              -           

Total - Disbursements (780)         (2,200)      1,420       

Net change in cash 3,021       1,535       1,486       

Opening cash 12,666     12,666        -           
Ending Cash $ 15,688   $ 14,202   $ 1,486     
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• timing of payment of the KERP and Air Travelers Security Charge (“ATSC”) which 

are expected to be paid in future periods. 

CASH FLOW STATEMENT 

63. The Applicants, with the assistance of the Monitor, have prepared the Fifth CFS to set out the 

liquidity requirements of the Applicants during the Forecast Period. The Fifth CFS and 

management’s report on the cash-flow statement as required by section 10(2)(b) of the CCAA are 

attached hereto as Appendix “A”. The Fifth CFS is summarized in the following table: 

 

64. The Fifth CFS indicates that during the Forecast Period (period ending on September 30, 2024), 

the Applicants will have net cash flow of approximately $0.3 million comprising cash receipts of 

approximately $3.5 million less total disbursements of $3.1 million. 

(C$ 000s)

For the period of June 16 to September 28, 2024 15 Week
Total

Receipts

Revenue $  -           

Trust Receipt 2,000       

QST Refund 440           

Other / Recovery of Deposits 1,033       

Total - Receipts 3,473       

Disbursements

Payroll and employee related obligations (135)         

WEPP Priority Claim (1,000)      

SG&A expense (22)            

Operating costs (138)         

Professional fees (954)         

KERP (625)         

Maintenance reserves    -           

Air Travellers Security Charge (261)         

Lease payments / deferrals    -           

Total - Disbursements (3,135)      

Net change in cash 338           

Opening cash 15,688     
Ending Cash $ 16,026   
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65. The Fifth CFS is based on the following key assumptions: 

(a) No revenue receipts in the Forecast Period. Reconciliation efforts with Elavon with respect 

to the post-filing period are ongoing, but the quantum and the timing of collection of the 

remaining receipts is uncertain based on the timing of customer chargebacks; 

(b) Trust receipts includes amounts held in respect of potential claims and the directors and 

officers; 

(c) QST refund related to QST that was remitted primarily for flights after the filing date; 

(d) Other receipts include recovery of certain prepayments and recovery of certain deposits on 

account and return of letters of credit; 

(e) Payroll and employee related obligations includes estimated amounts for remaining 

employees required to assist in the CCAA Proceedings; 

(f) WEPP Priority Claim based on the calculation of Service Canada’s subrogated super-

priority claim; 

(g) SG&A expense includes information technology and ongoing software costs to maintain 

access to the Applicants systems, and other costs associated required during the CCAA 

Proceedings; 

(h) Professional fees including the Monitor, the Monitor’s Counsel and the Applicants’ 

counsel; 

(i) KERP includes payments to employees secured by the KERP Charge previously approved 

by this Honourable Court; and 

(j) ATSC based on the final reconciliation of amounts owed. 
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Monitor's Comments on the Cash Flow Statement 

66. Section 23(1)(b) of the CCAA states that the Monitor shall, “review the company’s cash-flow 

statement as to its reasonableness and file a report with the court on the Monitor’s findings”. 

67. Pursuant to section 23(1)(b) of the CCAA, and in accordance with the Canadian Association of 

Insolvency and Restructuring Professionals Standard of Practice 09-1, the Proposed Monitor 

hereby reports as follows: 

(a) the Fifth CFS has been prepared by management of the Applicants for the purpose 

described in the notes to the Fifth CFS, using the probable assumptions and the hypothetical 

assumptions set out therein; and 

(b) the Monitor’s review consisted of inquiries, analytical procedures and discussion related 

to information supplied by certain of the management and employees of the Applicants. 

Since hypothetical assumptions need not be supported, the Monitor’s procedures with 

respect to those assumptions were limited to evaluating whether they were consistent with 

the purpose of the Fifth CFS. The Monitor has also reviewed the information provided by 

Management in support of the probable assumptions and the preparation and presentation 

of the Fifth CFS; 

(c) Based on its review, and as at the date of this Report, nothing has come to the attention of 

the Monitor that causes it to believe that, in all material respects: 

• the hypothetical assumptions are not consistent with the purpose of the Fifth CFS; 

• the probable assumptions developed by management are not suitably supported and 

consistent with the plans of the Applicants or do not provide a reasonable basis for the 

Fifth CFS, given the hypothetical assumptions; or 

• the Fifth CFS does not reflect the probable and hypothetical assumptions. 

1199



21 

 
 

68. Since the Fifth CFS is based on assumptions regarding future events, actual results will vary from 

the information presented even if the hypothetical assumptions occur, and the variations may be 

material. Accordingly, the Monitor expresses no assurance as to whether the Fifth CFS will be 

achieved. The Monitor expresses no opinion or other form of assurance with respect to the 

accuracy of any financial information present in this Report, or relied upon by the Monitor in 

preparing this Report. 

69. The Fifth CFS has been prepared solely for the purpose of estimating liquidity requirements of the 

Applicants during the Forecast Period. The Fifth CFS should not be relied upon for any other 

purpose. 

DIRECTORS AND OFFICERS CLAIMS PROCESS 

70. The D&O Claims Process provides for a mechanism to establish a claims procedure to identify 

and determine the quantum, validity and enforceability of claims against the Applicants’ former 

and current officers and directors. Capitalized terms used below but not defined herein have the 

same meaning ascribed to them in the Claims Procedure Order. 

Notice to Claimants 

71. By no later than July 2, 2024, the Monitor will cause copies of the D&O Claims Procedure Order, 

the Notice to Claimants and the Proof of Claim to be served on the service list and posted on the 

Monitor’s Website: 

72. By no later than July 5, 2024, the Monitor will cause the Notice to Claimants to be published once 

in the Globe and Mail (National Edition). 
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Filing Proofs of Claims 

73. Any person asserting a D&O Claim must deliver a Proof of Claim, together with all relevant 

supporting documentation, to the Monitor prior to 5:00 p.m. (Calgary time) on August 15, 2024 

(the “Claims Bar Date”).  

Adjudication of Claims 

Notice of Revision or Disallowance 

74. The Monitor will review each Proof of Claim submitted on or before the Claims Bar Date, in 

consultation with any applicable Directors and Officers. After consultation the Monitor will 

accept, revise or disallow the amount of each D&O Claim set out therein.  

75. The Monitor and any applicable Directors and Officers, may attempt to consensually resolve the 

classification or amount of any D&O Claim with the Claimant prior to accepting, revising or 

disallowing such D&O Claim. 

Notice of Dispute   

76. Any Claimant who disputes the classification or amount of its D&O Claim as set forth in a Notice 

of Revision or Disallowance shall deliver a Notice of Dispute, outlining the reasons for the dispute, 

to the Monitor no later than 15 days after receipt of the Notice of Revision or Disallowance, or 

such other date as agreed to by the Monitor in writing. 

77. If a Claimant does not deliver a Notice of Dispute within 15 days of receipt of the Notice of 

Revision or Disallowance it shall be deemed to have accepted the Notice of Revision or 

Disallowance and the D&O Claim shall be deemed to be as set out in the Notice of Revision or 

Disallowance. 
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78. The Monitor believes that the proposed Claims Process and proposed Claims Process Order are 

reasonable and appropriate in the circumstances and provides for a timely review of all potential 

D&O Claims. The Monitor believes the various timelines set out in the Claims Process Order 

provide sufficient notice for all potential Claimants to file D&O Claims.  

RELIEF SOUGHT BY THE APPLICANTS AND MONITOR 

D&O Claims Process 

79. The D&O Claims Process sets out a process to be administered by the Monitor and is designed to 

create a process that will allow for a timely review of all possible D&O Claims in a fair and 

consistent manner. 

Enhanced Monitor Powers 

80. As described above the wind-down of the Applicants’ business and realization of the Assets is 

substantially complete. There are a number of tasks remaining to be completed and it is anticipated 

that the Applicants may not have any remaining employees prior to the expiry of the requested 

extension of the Stay Period. 

81. Therefore, in order to efficiently wind down the remaining operations and complete the 

administration of the CCAA Proceedings the Applicants are seeking enhanced powers for the 

Monitor. 

82. The Monitor is qualified to undertake these expanded powers based on extensive prior experience 

as receiver and manager in prior insolvency proceedings. The Proposed Monitor has consented to 

undertake these additional powers, if authorized by this Honourable Court. 
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Extending the Stay Period 

83. The Applicants are seeking an extension to the Stay Period up to and including September 30, 

2024. The Monitor has considered the Applicants’ application for the extension of the Stay of 

Period, and has the following comments: 

(a) based on the Fifth CFS the Applicants are projected to have sufficient available liquidity 

to fund its ongoing obligations and the costs of the CCAA Proceedings during the term 

of the proposed extension of the Stay Period; 

(b) there will be no material prejudice to the Applicants’ creditors and other stakeholders 

resulting from the extension of the Stay of Period; 

(c) the Applicants are continuing to act in good faith and with due diligence; and 

(d) the proposed extension of the Stay of Period will provide sufficient time for the Applicants 

to conclude the Claims Process and the administration of the CCAA Proceedings. 

Approval of Monitor’s Reports and Activities and Interim Fee Approval 

84. The Monitor is seeking approval of the activities and conduction of the Monitor as set out in the 

following reports of the Monitor: 

(a) the First Report of the Monitor, dated February 28, 2024; 

(b) the Second Report of the Monitor, dated March 27, 2024; 

(c) the Confidential Supplement to the Second Report of the Monitor, dated March 27, 2024; 

(d) the Third Report of the Monitor, dated April 11, 2024; 
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(e) the Fourth Report; and, 

(f) this Report, 

(collectively, the “Monitor’s Reports”). 

85. The professional fees and disbursements of the Monitor and the Monitor’s Counsel for the period 

of February 22, 2023, to May 31, 2024, are set out in the table below. 

 

86. The Monitor considers that the fees and disbursements charged by the Monitor and Monitor’s 

Counsel have been necessarily incurred and that the hours and rates charged are fair and reasonable 

in light of the length of the CCAA Proceedings, including the assistance in the administering the 

SISP. 

87. Copies of the invoices of FTI Consulting and the Monitor’s Counsel are available to this 

Honourable Court upon request. 

88. The fees and disbursements to be incurred by the Monitor and the Monitor’s Counsel to complete 

the administration of these CCAA Proceedings will be paid from the Company’s cash flow. 

  

Summary of Professional Fees for the Monitor and the Monitor's Counsel

For the period of February 22, 2024 to May 31, 2024

Fees Expenses GST Total

Monitor $ 827,419.00      $ 13,709.05        $ 42,056.41        $ 883,184.46      

Monitor's Counsel 215,539.00        651.23                10,782.09          226,972.32        

Total $ 1,042,958.00   $ 14,360.28        $ 52,838.50        $ 1,110,156.78   
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RECOMMENDATIONS 

89. The Monitor supports the relief being sought by the Applicants, and recommends this Honourable 

Court approve: 

(a) the Applicants’ request to establish the D&O Claims Process; 

(b) the enhanced powers for the Monitor in respect of the Applicants; 

(c) the Applicants’ request for an extension to the Stay of Period up to and including 

September 30, 2024; and 

(d) approving the activities and conduct of the Monitor, along with the fees and disbursements 

of the Monitor and the Monitor’s Counsel, for the period from February 22, 2024, to May 

31, 2024. 

All of which is respectfully submitted this 21st day of June 2024. 

 

FTI Consulting Canada Inc., 

Licensed Insolvency Trustee in its capacity as 

Monitor of Lynx Air and not in its personal or 

corporate capacity. 
 

 
  

Name: Deryck Helkaa, CPA, CA, CIRP, LIT 

Title: Senior Managing Director  

FTI Consulting Canada Inc. 

 

  

Name: Dustin Olver, CPA, CA, CIRP, LIT 

Title: Senior Managing Director  

FTI Consulting Canada Inc.  
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Fifth Report of FTI Consulting Canada Inc.,  
In its capacity as Monitor of Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx Air 

Appendix “A” – Cash Flow Statement for the period ending 

September 30, 2024   
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Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx Air
Consolidated Cash Flow Statement
For the period of June 16 to September 28, 2024

(C$ 000s)
For the period of June 16 to September 28, 2024 Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11 Week 12 Week 13 Week 14 Week 15 15 Week

22‐Jun 29‐Jun 6‐Jul 13‐Jul 20‐Jul 27‐Jul 3‐Aug 10‐Aug 17‐Aug 24‐Aug 31‐Aug 7‐Sep 14‐Sep 21‐Sep 28‐Sep Total

Receipts
Revenue $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐             
Trust Receipt    ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐              2,000          2,000         
QST Refund    ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐              440             440            
Other / Recovery of Deposits 569             266             134             65                   ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐              1,033         

Total ‐ Receipts 569             266             134             65                   ‐                ‐                ‐                ‐                ‐                ‐                ‐                ‐                ‐                ‐             2,440          3,473         

Disbursements
Payroll and employee related obligations    ‐              (45)                 ‐                 ‐              (15)                 ‐              (15)                 ‐              (15)                 ‐              (15)                 ‐              (15)                 ‐              (15)              (135)           
WEPP Priority Claim    ‐              (1,000)            ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐              (1,000)       
SG&A expense (2)                 (2)                 (6)                 (1)                 (1)                 (1)                 (1)                 (1)                 (1)                 (1)                 (1)                 (1)                 (1)                 (1)                 (1)                 (22)             
Operating costs (138)               ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐              (138)           
Professional fees    ‐                 ‐              (204)               ‐                 ‐                 ‐              (250)               ‐                 ‐                 ‐              (250)               ‐                 ‐                 ‐              (250)            (954)           
KERP    ‐                 ‐              (625)               ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐              (625)           
Maintenance reserves    ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐            
Air Travellers Security Charge (261)               ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐              (261)           
Lease payments / deferrals    ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐            

Total ‐ Disbursements (402)            (1,047)        (835)            (1)                (16)              (1)                (266)            (1)                (16)              (1)                (266)            (1)                (16)              (1)                (266)            (3,135)       
Net change in cash 167             (781)            (701)            64                (16)              (1)                (266)            (1)                (16)              (1)                (266)            (1)                (16)              (1)                2,174          338            
Opening cash 15,688        15,855        15,074        14,372        14,436        14,420        14,419        14,153        14,152        14,136        14,135        13,869        13,868        13,852        13,851        15,688       

Ending Cash $ 15,855      $ 15,074      $ 14,372      $ 14,436      $ 14,420      $ 14,419      $ 14,153      $ 14,152      $ 14,136      $ 14,135      $ 13,869      $ 13,868      $ 13,852      $ 13,851      $ 16,026      $ 16,026     

Per: Mike Woodward, CFO
Lynx Air
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IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF LYNX AIR 

HOLDINGS CORPORATION and 1263343 ALBERTA INC. dba LYNX AIR 

 

Notes and Assumptions to the Cash Flow Statement 

For the period of June 16, 2024, to September 30, 2024 (the “Forecast Period”) 

 

 

Disclaimer: 

 

This cash flow statement (the “Cash Flow Statement”) has been prepared using unaudited 

financial information and the Monitor has not attempted to further verify the accuracy or 

completeness of such information. 

The Cash Flow Statement is based on the probable and hypothetical assumption identified below. 

 

Since the Cash Flow Statement is based on assumptions about future events and conditions that 

are not ascertainable, the actual results achieved during the Forecast Period will vary from the 

Cash Flow Statement, and such variation may be material. There is no representation, warranty or 

other assurance that any of the assumptions or estimates used in the Cash Flow Statement will be 

realized. 

Overview: 

 

The Cash Flow Statement includes estimated receipts and disbursements of Lynx Air during the 

Forecast Period. Lynx Air, with the assistance of FTI Consulting Canada Inc., in its capacity as 

Monitor, have prepared the Cash Flow Statement based primarily on estimated receipts and 

disbursements related to the CCAA proceedings. Receipts and disbursements are denominated in 

Canadian dollars (the foreign exchange conversion rate used to convert USD to CAD is 1.35). 

 

1. Revenue: Lynx Air and Elavon are working diligently to reconcile the amounts owed during 

the Operating Period including initiating chargebacks to customers for cancelled flights. 

No amounts are anticipated to be collected during the Forecast Period; 

 

2. Trust receipts: includes amounts held in respect of potential claims and the directors and 

officers; 

 

3. QST refund: related to QST that was remitted primarily for flights after the filing date; 

 

4. Other / Recovery of Deposits: include recovery of certain prepayments and recovery of 

certain deposits on account and return of letters of credit; 

 

5. Payroll and employee related obligations: includes estimated amounts for remaining 

employees and contractors required to assist in the administration of the CCAA Proceedings; 
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6. WEPP Priority Claim: based on the estimated calculation of Service Canada’s subrogated 

super-priority claim; 

 

7. SG&A expense: includes, among other things, information technology and software 

licenses to maintain access to the Applicants’ systems, bank fees and other miscellaneous 

costs; 

 

8. Operating costs: remaining operating costs incurred and reconciliation with vendors for 

post-filing amounts; 

 

9. Professional fees: represents the fees and costs of the Monitor, the Monitor’s Counsel and 

the Applicants’ counsel; 

 

10. KERP: relates to a retention plan proposed to be paid to key employees and executives for 

their assistance during the CCAA Proceedings, previously approved by this Honourable 

Court; and 

 

11. Air Travellers Security Charge: based on the final reconciliation of amounts owed. 
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This is Exhibit “R” referred to in the Affidavit of Jessica Watts, 
sworn before me in the City of Calgary, in the Province of Alberta, 

on this 16th day of September 2024

KIRABRYNNLYSENG
ACommisslonerforOaths

In and for Alberta . ,My Commission Expies Seplambr 11, 40/

mmissioner for Oaths and Notary 
and for the Province of Alberta
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Court of King’s Bench of Alberta 

Citation: Greater Toronto Airports Authority v Lynx Air Holdings Corporation, 2024 

ABKB 514 

Date: 20210826 

Docket: 2401 02664 

Registry: Calgary 

Between: 

Greater Toronto Airports Authority, Edmonton Regional Airports Authority, Halifax 

International Airports Authority, The Calgary Airport Authority, Vancouver Airport 

Authority and Winnipeg Airports Authority Inc. 

Applicants 

- and -

Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx Air 

Respondents 

_______________________________________________________ 

Reasons for Decision 

of the 

Honourable Justice B.E. Romaine 

_______________________________________________________ 

I. Introduction

[1] On February 22, 2024, Lynx Air Holdings Corporation and 1263343 Alberta Inc.

(collectively “Lynx”) were granted an initial order under the Companies’ Creditors

Arrangements Act, R.S.C. 1985, c. C-36.  The stay granted by the order has been extended to

September 30, 2024.
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[2] In this application, Lynx sought an order extending the stay period to September 30, 

2024, granting the Monitor enhanced powers and approving a procedure for the solicitation 

determination and resolution of claims against the current and former directors and officers of 

Lynx, all of which was granted. 

[3] Lynx also seeks an order: 

(a) declaring that Lynx has remitted all pre-filing airport improvement fees (“AIF”) 

owed to the Greater Toronto Airport Authorities (the “Toronto Airport”); and 

(b) declaring that the Vancouver Airport Authority (the “Vancouver Airport”), the 

Calgary Airport Authority (the “Calgary Airport”), the Edmonton Regional 

Airport Authority (the “Edmonton Airport”), the Winnipeg Airport Authority 

Inc. (the “Winnipeg Airport”), and the Halifax International Airports Authority 

(the “Halifax Airport”), (collectively, the “Airport Authorities”) do not have a 

trust claim over pre-filing AIF in priority to all other security interests, trusts, 

liens, charges, encumbrances, and claims of secured creditors, statutory or 

otherwise.   

[4] The Toronto Airport seeks the following relief: 

(a) a declaration that the unremitted AIF collected and held by Lynx on behalf of the 

Toronto Airport pursuant to an AIF Agreement are subject to a trust in favour of 

the Toronto Airport; 

(b) an order requiring Lynx to release the unremitted AIF in the amount of 

$1,659,80.87 to the Toronto Airport from the amount currently held in reserve by 

Lynx to satisfy claims relating to AIF; and 

(c) an order requiring Lynx to pay the Toronto Airport’s expenses incurred in 

recovering the unremitted AIF, including legal fees on a full indemnity basis.  

[5] The Airport Authorities seek the following relief: 

(a) a declaration stating that the unremitted AIF owed to the Airport Authorities by 

Lynx is subject to either an express, implied or constructive trust; 

(b) instructing Lynx to release to the Airport Authorities the following amounts from 

the amount held in reserve by Lynx to satisfy claims relating to AIF; 

a) $355,640.79 to the Edmonton Airport; 

b) $319,435.80 to the Halifax Airport; 

c) $282,895.00 to the Winnipeg Airport;  

d) $2,031,140.16 to the Calgary Airport; and  

e) $1,110,231.54 to the Vancouver Airport. 

II. Facts 

[6] The following uncontested facts are relevant to the AIF issues: 
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(a) AIF are collected by Lynx from passengers on behalf of the Toronto Airport and 

the Airport Authorities. These fees are charged to passengers and are used to fund 

capital development and improvement of the respective airports. 

(b) A trust relationship exists between Lynx Air and the Toronto Airport with respect 

to pre-filing AIF. Pursuant to an AIF Agreement dated January 1, 2023, a Letter 

of Credit was issued to secure both debt and trust obligations, including AIF. The 

Letter of Credit required by Toronto Airport’s application for entry was “in an 

amount calculated by the [Toronto Airport’s] Finance Controller for Landing 

Fees, General Terminal Fees, Apron fees, Check-in Fees and AIF”. Lynx posted a 

$3,100,000 Irrevocable Standby Letter of Credit in accordance with this 

requirement.  

(c) As of April 6, 2022, Lynx became a signatory to a Memorandum of Agreement, 

dated May 31, 1999, as amended (the “MOA”). The parties to the MOA include 

(i) the Airport Transport Association of Canada, (ii) Signatory Air Carriers (as 

defined in the MOA, which includes Lynx), and (iii) Airports (as defined in the 

MOA, which includes the Airport Authorities). Lynx did not negotiate the MOA 

with the Airport Authorities: it was required to sign it in order to use the Airport 

Authorities’ airports. 

(d) The Toronto Airport is not a signatory to the MOA. 

(e) Among other things, the MOA contains terms regarding Lynx’s collection of AIF 

from air carrier passengers on behalf of the Airport Authorities. Section 20.1 

provides: 

The Parties expressly disclaim any intention to 

create a partnership, joint venture, trust 

relationship or joint enterprise. Nothing 

contained in this MOA nor any acts of any Party 

taken in conjunction hereunder, shall constitute or 

be deemed to constitute a partnership, joint venture, 

or principal/agency relationship in any way or for 

any purpose except as the Signatory Air Carriers 

acting as agents for the Airports in collecting and 

remitting the AIF funds. Except as expressly set 

forth herein, no Party, shall have any authority to 

act for, or to assume any obligations or 

responsibility on behalf of, any other Party. 

[Emphasis added] 

(f) The MOA is the only agreement governing the collection and remittance of AIF 

as between Lynx and the Calgary and Edmonton Airports. 

(g) In addition to the MOA, Lynx was required to enter into an Air Carrier Operating 

Agreement effective June 29, 2022 with the Halifax Airport, which also governs 

the collection and remittance of AIF. This is a standard form agreement that is 

updated with respect to term, the air carrier’s licence information and plan of 

operations. 
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 A security deposit is required based on the carrier and its planned activity. Lynx 

was required to, and did, provide a cash deposit to the Halifax Airport in the 

amount of $100,000 on July 29, 2022. 

(h) Lynx did not enter into a separate agreement with the Winnipeg Airport 

governing AIF. However, pursuant to Winnipeg’s Tariff of Aviation Fees 

effective April 2, 2021, AIF were to be charged and payable by all air carriers 

operating out of the airport. Further, Lynx was required to post, and did post, a 

cash deposit to secure payment of any monies due under the Tariff, in the amount 

of an $83,333 on April 12, 2022. 

(i) In addition to the MOA, Lynx agreed to be bound by an Airport User Licence 

effective November 16, 2021 with the Vancouver Airport, which granted a 

licence to Lynx to operate at the airport. Article 10 of the License required Lynx 

to post security to payment of Fees in an amount equal to three months of Fees 

under the licence. The License defines Fees to mean “any monies or amounts 

payable under this License,” which therefore includes AIF. On April 6, 2022, 

Lynx posted an Irrevocable Standby Letter of Credit to the Vancouver Airport in 

the amount of $279,645.96. 

III. Analysis 

A. Toronto Airport 

[7] The Toronto Airport has demanded $1,710,148.23 from Lynx for pre-filing AIF. Lynx 

accepts the existence of a trust relationship under the AIF Agreement with the Toronto Airport, 

but submits that all the trust remittances were made upon the Toronto Airport drawing on the 

Letter of Credit. Lynx submits that the draw-down should have been applied against AIF in 

priority to debt, and that any residual amounts claimed by the Toronto Airport constitute 

unsecured pre-filing debt.   

[8] Lynx calculates the amount of pre-filing AIF it collected on behalf of the Toronto Airport 

prior to the Initial Order, as $1,782,424. On or about March 1, 2024, the $3,100,000 Letter of 

Credit was drawn by the Toronto Airport and applied first to debt other than the AIF. Lynx 

calculates non-AIF pre-filing debt owed to the Toronto Airport at $2,977,156.83, leaving a 

balance of outstanding debt of $1,659,580.87, which Lynx submits is unsecured debt and the 

Toronto Airport submits are AIF unremitted amounts.   

[9] The issue with respect to the Toronto Airport’s claim is whether the proceeds of the 

Letter of Credit should be applied first to its trust claim in priority to unsecured debt. Section 5 

of the Toronto Airport Application for Entry provides that the Letter of Credit serves as a 

security deposit for Landing Fees, General Terminal Fees, Apron Fees, Check-In Fees and AIF. 

It does not stipulate how the Letter of Credit is to be apportioned among the various fees. The 

Toronto Airport submits that the governing agreements between it and Lynx do not remove its 

discretion to apply the Letter of Credit however it determines, and do not require that it use or 

apply the Letter of Credit proceeds in any particular way. 

[10] The Toronto Airport Authority cites section 2.38 of its Rules in support of its submission 

that it has full discretion as to how to apply the Letter of Credit. This section reads as follows: 
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Air Carriers must submit a security deposit in a form and amount determined by 

the [Toronto Airport’s] Finance Controller and detailed in the [Toronto Airport’s] 

Air Carrier – Application for Entry prior to commencing operations. The [Toronto 

Airport] may apply the security deposit towards overdue amounts of Aeronautical 

Fees and Charges or to cover costs associated with violations of the [Toronto 

Airport] Rules or under any other agreements. (emphasis added) 

[11] The Rules form part of the Application for Entry and the defined term “Aeronautical Fees 

and charges” includes AIF.  The Toronto Airport submits that the agreements as a whole have 

secured Lynx’s general indebtedness and trust obligations through two separate methods: the 

AIF trust and the security deposit.  It submits that the agreements demonstrate a clear intention 

that the Toronto Airport was to be protected in relation to the full amount of Lynx debt and trust 

obligations that may be outstanding or unremitted at any given time.   

[12] Lynx Air submits that the agreements are silent on the issue of how the proceeds of the 

Letter of Credit are to be allocated between non-AIF indebtedness and AIF obligations, and this 

is correct.  However, the agreements as a whole give the Toronto Airport discretion as to how to 

allocate the funds: e.g. Rule 2.38, Section 3.8.4 of the Toronto Airport’s Airport Improvement 

Fee Agreement.   

[13] The Application for Entry, which is the umbrella governing document, refers to the Letter 

of Credit as security for a full host of airport fees, including AIF.  Lynx agreed to the Airport Fee 

Agreement, which provided it with payment as agent to collect AIF.  It agreed to observe the 

Rules, which describe the security deposit consisting of a Letter of Credit in an amount 

calculated to cover Landing Fees, General Terminal Fees, Apron Fees, Check-in Fees and AIF.  

There is no express provision that curtails the Toronto Airport’s ability to apply the Letter of 

Credit to any one of these types of fees.   

[14] The Toronto Airport points out that the trust created by its agreements would be nullified 

or made redundant if the Letter of Credit is treated as the principal or first means by which it can 

cover unremitted AIF.  Therefore, an interpretation of the contracts that nullifies their provisions 

or renders them redundant must be disregarded in favour of an interpretation that gives effect to 

each provision of the agreements read as a whole:  Tercon Contractort Ltd. v British Columbia 

(Transportation and Highways), 2010 SCC 4 at para. 64; 369413 Alberta Ltd. v Pocklington, 

2000 ABCA 307 at para. 19. 

[15] As the Toronto Airport notes, the Letter of Credit is by its fundamental nature an 

agreement between the beneficiary of the Letter of Credit and the bank, to be paid on demand 

without restriction.  It does not include any restriction or limitation with respect to how it is to be 

used. Section 13.5 of the Rules provides the Toronto Airport with sole discretion in undertaking 

appropriate and necessary action with respect to the failure of a carrier to address a non-

compliance notice, such as the one issued in this case.  

[16] Lynx submits that since the agreements are silent on allocation, the Court should invoke 

the principle of pari passu, citing Capital Steel Inc. v Chandos Construction Ltd., 2019 ABCA 

32.  The facts of Capital Steel are distinguishable, as the case involves a contractual provision 

that imposed a monetary consequence in the event of Capitol Steel’s insolvency.  At any rate, an 

analysis of the pari passu rule in this case does not aid Lynx. 
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[17] As Lynx itself admits, the rule applies with respect to the distribution of the insolvent 

estate among classes of unsecured creditors.  It invalidates contractual provisions that, if 

enforced during bankruptcy proceedings, would alter the bankruptcy scheme of distribution:  

Capital Steel at para 20.  That is not the case here. This case is essentially a dispute between 

secured creditors, and its outcome would not affect unsecured creditors. The AIF funds are trust 

funds that in any event are not part of the Lynx estate, and the other indebtedness was properly 

secured by the Letter of Credit.     

[18] Invoking section 11 of the CCAA is not appropriate in this case, as there is no statutory 

gap to fill.  Nor is the application of the principle of contra proferentem, as there is no ambiguity 

about the contractual terms at issue.  Mere silence with respect to allocation is not ambiguity but 

complements the discretion as to application of funds granted to Toronto Airport. 

[19] The Letter of Credit does not stand in place of the trust property, but as an additional 

guarantee of payment. 

[20] Lynx also submits that if an agreement is silent on how security is to be applied with 

respect to certain categories of debt, a CCAA court should not allow a creditor to make a 

unilateral decision with respect to how it allocates debt, as that would allow the creditor to put 

itself in a position that none of the other creditors could possibly be in and allows the creditor to 

be significantly advantaged vis-à-vis other creditors.  However, while the Toronto Airport 

agreements are silent of how the letter of credit is to be applied, they give the Toronto Airport 

the contractual right of discretion with respect to that issue.  As the Toronto Airport notes, the 

Lynx submission would mean that, before insolvency, the letter of credit could be used at the 

Toronto Airport’s discretion to pay down non-AIF debt, but because of the intervention of the 

CCAA the Toronto Airport would have to use the letter of credit to collect on the trust debt.  As 

the Court noted in Redstone, the CCAA should not be used to prejudice contractual rights or to 

reorder priorities as they existed on the day that the CCAA stay is granted: para 57.  The Toronto 

Airport did what it was able to within the confines of the agreements.  It did nothing in breach of 

the agreements. 

[21] Therefore, I dismiss Lynx’s application for an order declaring that Lynx has remitted all 

pre-filing AIF owed to the Toronto Airport, and grant the relief sought by the Toronto Airport, 

other than with respect to costs, which are referenced later in this decision. 

B. Airport Authorities 

[22] The Airport Authorities submit that the second sentence of section 20.1 of the MOA 

implies that the collected AIF is intended to be held in trust. 

[23] This is not a correct or reasonable interpretation of section 20.1. The first sentence clearly 

disclaims any intention to create a trust relationship. While there is authority for the proposition 

that there is no need for any technical words or expressions for the creation of a trust, the first 

sentence precludes any intention to create even an implied trust. The second sentence ensures 

that nothing in the MOA nor any acts of any party can “be deemed to constitute a partnership, 

joint venture or principal /agency relationship”, except for the principal / agent relationship that 

exists with respect to the collection of AIF. While an agency relationship clearly exists, it does 

not follow that a trust is created.  

[24] As noted in KPMG Inc. v Canadian Imperial Bank of Commerce, [1998] O.J. No 4746 

at para 3: 

1216



Page: 7 

 

“The cardinal interpretive rule of contracts ... is that the court should give effect to 

the intention of the parties as expressed in their written agreement.  Where that 

intention is plainly expressed in the language of the agreement, the court should 

not stray beyond the four corners of the agreement.” (emphasis added) 

[25] There is no ambiguity about the words of section 20.1, and even if there was, as a 

contract of adhesion, ambiguity would have to be resolved in favour of Lynx.   

[26] The Airport Authorities submit that, because the contractual language of the MOA refers 

to the carriers’ duty to be to “collect and remit” AIF, this phrase implies more than just a debtor-

creditor relationship,and should give rise to a trust.  It is clear that the parties defined their 

relationship with respect to AIF as being a principal/agent relationship, but the express denial of 

an intention to create a trust over-rides any such implication. 

[27] Alternatively, the Airport Authorities submit that the relationship between them and Lynx 

gives rise to a constructive trust. relying on Redstone Investment Corporation (Re), 2015 ONSC 

533, to support their submission. 

[28] The facts of Redstone are similar, with one notable exception.  At issue in Redstone were 

a series of loans between the applicant Maplebrook and certain borrowers, the funds for which 

were advanced to Maplebrook through the CCAA debtor, RIC.  

[29] The general structure of the loans was such that RIC would obtain an assignable 

promissory note from the borrower which RIC would assign to Maplebrook.  Maplebrook 

irrevocably appointed RIC as its agent to collect and enforce the loans and the related security.  

Maplebrook would advance the funds to RIC which would advance the loan proceeds to the 

borrowers.  RIC would collect and remit payments of principal and interest with respect to the 

loans to Maplebrook:  Redstone at para. 10. 

[30] RIC had received payments of interest and principal on the loans but for some time had 

not remitted these funds to Maplebrook. 

[31] The Receiver of RIC submitted that the funds collected by RIC in respect of the assigned 

loans were not trust funds.  The agreements for the assigned loans did not explicitly state that the 

proceeds of the loans were to be held in “trust” for Maplebrook. 

[32] Maplebrook took the position that RIC had no beneficial entitlement to the funds, and 

neither the Receiver nor RIC’s creditors had any higher claim.  It submitted that a constructive 

trust in Maplebrook’s favour was necessary to prevent this unjust result.   

[33] There was no formal written documentation in respect of the assigned loans. 

[34] On the issue of a constructive trust, Morawetz, J., (as he then was), commented at paras 

57-58: 

The purpose of a CCAA stay order is to maintain the status quo amongst creditors 

and prevent their maneuvering for position.  While the stay order prevents secured 

creditors and other parties from exercising and confirming their security for 

proprietary rights, it should not be used to prejudice those rights or to reorder the 

priorities as they existed on the date that the stay is granted (see:  Re Sharpe-Rite 

Technologies Ltd., 2000 BCSC 414 and Re Winsdor Machine & Stamping 

Limited, 2009 CanLII 39771 (ON. SC.)).  
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The stay order effectively prevented Maplebrook from terminating RIC’s agency 

agreement so as to take over the administration of the loans and ensure that it 

receive the post-CCAA collections directly from the debtors...  Counsel to 

Maplebrook submitted that RIC was not at liberty – during the status quo period – 

to negate these property rights by receiving the post-CCAA collections and 

depositing them in its general account.  I agree. 

[35] In response to the Receiver’s submission that the absence of an agreement to hold funds 

in a separate account results in a legal conclusion that the debtors were in a debtor/creditor 

relationship, the Court reviewed recent authority with respect to the issue, including Shenzhen 

City Luohu District Industrial Development Co. v Yao, 2000 BCSC 677, in which the Court 

commented that: 

[T]he presence of comingling, while a factor to be weighted in favour of a debtor-

creditor relationship is not necessarily determinative. The nature of the 

relationship depends on whether the certainties which constitute a trust are 

present.  Factors to consider include: whether there was an obligation to keep the 

funds separate; whether the terms of the agreement clearly set out an obligation to 

keep the funds separate; whether it was intended that, should the funds be 

comingled, the trustee could do as he pleased with the money; whether the trustee 

was required to fulfil a specific purpose; whether the recipient would use the 

funds for any other purpose before making payment for the specific purpose; and 

whether the settlor had any direct supervision or control over the financial 

dealings of the recipient. (See also Air Canada v M+L Travel Ltd., [1993] 3 SCR 

787 at para 25. 

[36] Morawetz, J. also considered R v Lowden, 1981 ABCA 79, where the Alberta Court of 

Appeal held that a travel agent receiving funds from a customer for the specific purpose of 

purchasing travel services or hotel accommodations assumed a trust obligation to apply the funds 

as directed or return them to customers.  Thus, the relationship was found to be more than a 

simple debtor and creditor relationship.   

[37] He noted that there was no dispute with respect to the following principles:  

 ...a constructive trust may be imposed in circumstances where: 

a) the alleged constructive trustee has engaged in the type of wrongful conduct 

that is capable of giving rise to a constructive trust; or  

b) the alleged constructive trustee has been unjustly enriched, and a constructive 

trust is the appropriate remedy... 

[38] There is nothing in this case that would justify a finding of a constructive trust on the 

basis of wrongful conduct.  The issue is whether the second kind of constructive trust should be 

imposed.   

[39] As noted in Redstone, the following criteria is to be considered in determining the 

availability of the remedial constructive trust: 

1. the defendant must have been under an equitable obligation, that is, an obligation 

of the type that courts of equity have enforced, in relation to the activities giving 

rise to the assets in his hands; 
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2. the assets in the hands of the defendant must be shown to have resulted from 

deemed or actual agency activities of the defendant in breach of his equitable 

obligation to the plaintiff; 

3. the plaintiff must show a legitimate reason for seeking a proprietary remedy, 

either personal or related to the need to ensure that others like the defendant 

remain faithful to their duties; and 

4. there must be no factors which would render imposition of a constructive trust 

unjust in all the circumstances of the case; e.g., the interests of intervening 

creditors must be protected.   

[Redstone paras 67-68, citing Soulos v Kovkontzilas, [1997 2 SCR 217]. 

[40] Of particular relevance to the present application, the Court in Redstone referred to 

Cummings v Peopledge HR Services, 2013 ONSC 2781, a case involving a receivership of a 

payroll management company.  When the company went into receivership, employees sought to 

recover funds that had been conveyed to Peopledge but that had not yet been distributed to 

employees.  The Court in Peopledge found that the funds at issue had been received by 

Peopledge as agent for the employers, and that therefore they could not in good conscience be 

applied to discharge Peopledge’s obligations to its own creditors: 

“In these circumstances, it would appear to be inequitable to permit the general 

creditors of Peopledge other than the customers who provided the funds to now 

be paid their claims from those funds.  It was never intended that Peopledge or its 

creditors would have any beneficial interest in these funds. ...  Under the umbrella 

of good conscience, constructive trusts are recognized to remedy the unjust and 

corresponding deprivation (see McLaughlin, J. in Soulos at paras. 20 and 43).  In 

this case, Peopledge and its general creditors would be enriched by having the 

ability to access the payroll funds advanced by customers to Peopledge. The 

customers and their employees, would be deprived by not having the funds paid to 

them and there would be no juristic reason for this to occur.  It was never intended 

that Peopledge or its creditors, would have any beneficial interest in the payroll 

funds advanced by customers.  (emphasis added) 

[41] Conducting its analysis, the Court in Peopledge appeared to refer to the oft-cited case on 

constructive trusts: Pettkus v Becker, [1980] 2 SCR 834 at pg. 844, citing Rothwell v Rothwell, 

[1978] 2 S.C.R. 436 at 455: 

The constructive trust, as so envisaged, comprehends the imposition of trust 

machinery by the court in order to achieve a result consonant with good 

conscience.  As a matter of principle, the court will not allow any man unjustly to 

appropriate to himself the value earned by the labours of another. ...for the 

principle to succeed, the facts must display an enrichment, a corresponding 

deprivation, and the absence of any juristic reason – such as a contract or 

disposition of law – for the enrichment. (emphasis added)  

[42] In Redstone, Morawetz, J. found that “it was ... understood between the parties that the 

funds at issue were the property of Maplebrook.  With respect to a subset of the loans at issue, he 

found that “[t]he actions of both RIC and Maplebrook established that there was an intention to 

settle a trust and impose trust obligations. 
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[43] Here is where the facts of Redstone and the facts in this application differ in a material 

way.  One of the essential requirements for a finding of unjust enrichment is an absence of a 

juristic reason for the enrichment.  In this application, the MOA specifically disclaims the 

creation of a trust relationship.  While such an intention is not always required to support a 

finding of constructive trust as it depends instead upon a breach of an equitable obligation, the 

clear language in a contract between sophisticated entities must be a factor in determining 

whether a constructive trust can be imposed.   

[44] Lynx submits that the MOA provides a juristic reason why a constructive trust should not 

be imposed.  This gives rise to the question of whether equity should intervene in a commercial 

transaction between sophisticated parties where the Airport Authorities could have protected 

themselves contractually. 

[45] The Airport Authorities submit that, without the imposition of a constructive trust, 

allowing the outstanding AIF to remain in the Lynx estate would be unfair to the Canadian 

public, and that the imposition of such a trust is necessary, not only to do justice between the 

parties, but “to maintain the integrity of the system.”  However, there were ways for the Airport 

Authorities to protect the system, as illustrated by the Toronto Airport agreements.  While the 

mere fact that the MOA was a contract between sophisticated commercial parties does not 

preclude a finding of a constructive trust, the equities of the situation do not favour that outcome. 

[46] There is no reason in this case to rewrite the MOA between the parties. There is no 

equitable reason to grant the Airport Authorities the additional rights that flow from recognition 

of a right of property. The creation of such a trust would in fact violate the pari passu principle, 

by giving an unsecured, or partially unsecured creditor an advantage over any other unsecured 

creditor. 

[47] Given that I have found no trust relationship between Lynx and the Airport Authorities, 

there is no need to consider whether the application of cash, security deposits or letters of credit 

applied by the Halifax Airport, the Winnipeg Airport and the Vancouver Airport were 

improperly allocated.   

C. Costs 

[48] The Toronto Airport has been successful in its application.  The AIF agreement provides 

that if legal action is brought by the Toronto Airport for the recovery of AIF, Lynx shall pay “all 

expenses incurred therefor, including solicitors’ fees, if awarded by a court of competent 

jurisdiction.” 

[49] If this litigation had been brought outside of insolvency proceedings, it is likely that the 

Toronto Airport would be entitled to solicitors’ fees.  However, as a general rule, no costs to 

either party are ordered in CCAA proceedings. The policy reason that underlies this general 

proposition is that the reality of a matter under CCAA proceedings is that “the amount of funds 

available for distribution is limited and parties ought not to expect to recover their litigation 

costs.”: Re Indalex, 2011 ONCA 578 at para. 4. 

[50] In Re Calpine, 2008 ABQB 537 at para. 1, this Court described the type of application 

where the general rule with respect to costs in insolvency proceedings may not be followed: 

Often in proceedings under the Companies’ Creditors Arrangement Act, costs are 

not awarded against unsuccessful parties.  There are policy reasons for this 

convention: generally, stakeholders in CCAA proceedings are involuntary parties 

1220



Page: 11 

 

in the process, compelled to participate by reason of the CCAA debtor seeking the 

protection of the Act.  Creditors and other stakeholders often bring applications in 

order to protect the priority of their positions or to seek a lifting of the stay 

provisions in circumstances they believe warrant such relief. The applications … 

that are the subject of this decision on costs are different from the usual type of 

CCAA application in that [the parties] were disappointed bidders or potential 

bidders on the purchase and sale of an asset of one of the Calpine applicants. 

Catalyst sought re-consideration of an existing order and Khanjee sought an 

amendment to an existing order that would allow it to bid on the asset despite its 

contractual obligation not to do so. The parties are sophisticated commercial 

entities that entered the fray voluntarily in an attempt to better their positions… 

The policy reasons that underlie the no-costs convention are thus not operative in 

this case, and there is no reason to depart form the general rule awarding costs to 

the successful parties, not as a punishment but as a recognition of the usual risks 

of litigation.  

[51] In this case, the Toronto Airport and Lynx brought their cross-applications with respect to 

an issue on which there was no clear authority. There is no reason to depart from the court’s 

usual practice other than the clause of the AIF Agreement that provides for solicitors “fees” if 

awarded by a court of competent jurisdiction. 

[52] There are other stakeholders in these proceedings, both secured and unsecured.  The 

policy reason for the no-costs convention remains valid in this case.  The Toronto Authority’s 

application for costs is dismissed.  

 

 

Heard on the 24th day of June, 2024. 

Dated at the City of Calgary, Alberta this 26th day of August, 2024. 

 

 

 

 

 

B.E.C. Romaine 

J.C.K.B.A. 

 

Appearances: 

 

Tommy Gelbman, Julie Treleaven 

for the CCAA Debtors 

 

Jason Wadden 

 for the Toronto Airport 

 

Karen Fellowes, K.C., Archer Bell 

 for the Airport Authorities 
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INTRODUCTION 

1. On February 22, 2024 (“Initial Filing Date”), Lynx Air Holdings Corporation (“Lynx Holdco”) 

and 1263343 Alberta Inc. dba Lynx Air (“Lynx Opco”, together with Lynx Holdco, “Lynx Air” 

the “Applicants” or the “Company”), sought and obtained an initial order (“Initial Order”) by 

the Court of King’s Bench of Alberta (“Court”) to commence proceedings (“CCAA 

Proceedings”) under the Companies’ Creditors Arrangement Act, RSC 1985, c C-36, as amended 

(the “CCAA”). 

2. The Initial Order, among other things, established a stay of proceedings (the “Stay of 

Proceedings”) in favour of the Applicants until March 4, 2024, and appointed FTI Consulting 

Canada Inc. as monitor (the “Monitor”) of the Applicants in these CCAA Proceedings. 

3. On March 1, 2024, this Honourable Court granted an Amended and Restated Initial Order (the 

“ARIO”) which, among other things, provided the following relief: 

(a) declared that the Applicants are companies to which the CCAA applies; 

(b) authorized the Applicants to remain in possession and control of their current and future 

assets, undertakings and properties of every nature and kind whatsoever, and wherever 

situated including all proceeds thereof (the “Property”) and continue to carry on business 

in a manner consistent with the preservation of its business (the “Business”) or their 

Property; 

(c) extended the Stay of Proceedings, until and including April 15, 2024, (the “Stay Period”), 

all proceedings, and remedies against the Applicants or its business or Property, except as 

otherwise set forth in the Initial Order or otherwise permitted by law; 
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(d) granted a charge in favour of the Monitor, its legal counsel, and the Applicants’ legal 

counsel in respect of their fees and disbursements in the amount of $500,000 under section 

11.52 of the CCAA (the “Administrative Charge”); 

(e) granted a $500,000 charge in favour of the Applicants’ directors and officers (“Directors’ 

Charge”) as protection against obligations and liabilities that they may incur as directors 

and officers against obligations and liabilities that they may incur as directors and or 

officers of the Applicants after the commencement of these CCAA Proceedings; 

(f) increased the amount available to the Applicants under an interim financing term sheet 

(“Term Sheet”) made as of February 21, 2024, with Indigo Northern Ventures LP (the 

“Interim Lender” or “Indigo”) from approximately $1.0 million (US$750,000) to 

approximately $5.0 million (as same is denominated in USD, the “Interim Facility”) and 

a corresponding increase to the court-ordered priority charge on the Property of the 

Applicants to secure the Interim Facility (the “Interim Lender’s Charge”); 

(g) granted a charge against the Applicants’ Property for a key employee retention plan 

(“KERP”) in the maximum amount of $1.2 million (the “KERP Charge”); 

(h) sealed the Confidential Affidavit of Michael Woodward in accordance with the terms of a 

restricted court access order granted by the Court; and 

(i) declared pursuant to section 5(5) of the Wage Earner Protection Program Act (Canada), 

S.C. 2005, c. 47, s.1 (“WEPPA”), that the Applicants and their former employees meet the 

criteria prescribed by section 3.2 of the Wage Earner Protection Program Regulations 

SOR/2008-222 (the “WEPP Regulations”) and are individuals to whom the WEPPA 

applies as of the date of the Initial Order. 
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4. Also on March 1, 2024, this Honourable Court approved a sale and investment solicitation process 

(“SISP”) and granted an Order (the “SISP Order”) authorizing and directing the Applicants and 

the Monitor to implement the SISP in accordance with the terms thereof (the “SISP Procedures”). 

5. On April 2, 2024, this Honourable Court granted the following Orders: 

(a) an Order (the “Termination Approval Order”) approving a termination agreement and 

mutual release (the “Termination Agreement”) between The Boeing Company 

(“Boeing”) and Lynx Opco in respect of Purchase Agreement No. PA-04427 (the “Boeing 

Purchase Agreement”); 

(b) a restricted Court access Order sealing the confidential affidavit of Michael Woodward, 

sworn March 25, 2024, which contains an unredacted copy of the Termination Agreement; 

and 

(c) a restricted Court access Order sealing the confidential supplement to the second Report of 

the Monitor dated March 27, 2024. 

6. On April 15, 2024, this Honourable Court granted the following Orders: 

(a) authorizing the Applicants, with the approval of the Monitor, to repay the borrowings to 

the Interim Lender in an amount equal to the amounts owing to the Interim Lender under 

the Term Sheet; 

(b) authorizing the Applicants to make further distributions to Indigo up to an amount equal to 

the secured obligations and amounts owing by the Applicants under the terms of the note 

purchase agreement dated December 20, 2018 (the “Initial Notes”), and the five bridge 

note purchase agreements, as amended (the “Bridge Notes” and collectively with the Initial 

Notes, the “Secured Obligations”); and 
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(c) extending the Stay Period up to and including June 28, 2024. 

7. On May 21, 2024, this Honourable Court granted the following Orders: 

(a) authorizing and approving (the “BOCA AVO”) the transaction (the “BOCA 

Transaction”) contemplated by the asset purchase and sale agreement between Lynx Opco 

and BOC Aviation (Cayman) Limited (“BOCA”) dated May 13, 2024 (the “BOCA 

APA”); 

(b) authorizing and approving (the “AERO AVO”) the transaction (the “AERO Transaction” 

and together with the BOCA Transaction, the “Transactions”) contemplated by an asset 

purchase and sale agreement between Lynx Opco and AERO3 Inc. (“AERO”) dated May 

10, 2024 (the “AERO APA”); and 

(c) an order (the “Restricted Court Access Order”) sealing the Confidential Affidavit of 

Michael Woodward, sworn May 13, 2024 (the “Confidential Woodward Affidavit”). 

8. On June 28, 2024, this Honourable Court granted the following Orders: 

(a) approving a procedure for the solicitation, determination and resolution of claims against 

the current and former directors and officers of the Applicants (the “D&O Claims 

Process”);  

(b) enhancing the Monitor’s powers with respect to the Applicants; 

(c) extending the Stay Period up to and including September 30, 2024; and 

(d) approving the activities and conduct of the Monitor, along with the fees and disbursements 

of the Monitor and its counsel, for the period from February 22, 2024, to May 31, 2024. 
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9. On September 9, 2024, the Monitor, filed and served notices of application returnable on 

September 13, 2024, seeking orders: 

(a) authorizing and approving the Assignment of Rights Agreement (the “Assignment of 

Rights Agreement”) between Lynx Opco and Indigo; 

(b) extending the Stay Period up to and including January 31, 2025; and 

(c) an interim distribution to Indigo in the amount of up to $6.0 million in partial repayment 

of the Secured Obligations and in accordance with previous Orders of this Honourable 

Court, 

(the “September 13 Application”). 

10. Electronic copies of all materials filed by the Applicants in connection with the September 13 

Application and other statutory materials are available on the Monitor’s website at: 

http://cfcanada.fticonsulting.com/lynxair/.   

PURPOSE 

11. The purpose of this report (this “Report”) is to provide this Honourable Court and the Applicants’ 

stakeholders with information and the Monitor’s comments with respect to the following: 

(a) the activities of the Monitor since its fifth report dated June 21, 2024 (the “Fifth Report”); 

(b) the status of the wind-down of the Applicants’ business and operations including the 

assignment of any residual funds owing to the Applicants’ from Elavon to Indigo under the 

Assignment of Rights Agreement; 
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(c) the Applicants’ actual cash receipts and disbursements for the twelve-week period ended 

September 7, 2024, as compared to the cash flow statement presented to this Honourable 

Court attached to the Fifth Report; 

(d) the Applicants updated cash flow statement (the “Sixth CFS”) for the period of September 

8, 2024, to January 31, 2025 (the “Forecast Period”) as well as the Monitor’s view on the 

reasonableness of the Cash Flow Statement and assumptions therein; 

(e) an update on the status of the D&O Claim Process; 

(f) the Monitor’s recommendations with respect to the above. 

TERMS OF REFERENCE 

12. Capitalized terms used but not defined herein have the same meaning ascribed to them in the 

ARIO, as the context may require. 

13. In preparing this Report, the Monitor has relied upon unaudited financial information, other 

information available to the Monitor and, where appropriate, the Applicants’ books and records and 

discussions with various parties (collectively, the “Information”). 

14. Except as described in this Report: 

(a) the Monitor has not audited, reviewed or otherwise attempted to verify the accuracy or 

completeness of the Information in a manner that would comply with Generally Accepted 

Assurance Standards pursuant to the Chartered Professional Accountants of Canada 

Handbook; 

(b) the Monitor has not examined or reviewed financial forecasts and projections referred to in 

this report in a manner that would comply with the procedures described in the Chartered 

Professional Accountants of Canada Handbook; and 
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(c) future oriented financial information reported or relied on in preparing this Report is based 

on assumptions regarding future events; actual results may vary from forecast and such 

variations may be material. 

15. The Monitor has prepared this Report in connection with the September 13 Application. This 

Report should not be relied on for other purposes. 

16. Information and advice described in this Report that has been provided to the Monitor by its legal 

counsel, McCarthy Tétrault LLP (the “Monitor’s Counsel”), was provided to assist the Monitor 

in considering its course of action, is subject to solicitor client privilege, not intended as legal or 

other advice to, and may not be relied upon by, any other person. 

17. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian Dollars. 

BACKGROUND INFORMATION 

18. Detailed information with respect to the Applicants’ business, operations and causes of financial 

difficulty are described in Affidavit of Mike Woodward sworn on February 22, 2024.  

19. Additional background information on the Applicants and the CCAA Proceedings is available on 

the Monitor’s Website. 

20. The Applicants, with the assistance of the Monitor, completed the SISP and the realization of the 

Applicants’ Property is substantially complete and no further proceeds are anticipated to be 

realized upon, aside from any residual amount owing by Elavon pursuant to the Assignment of 

Rights Agreement. 
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ACTIVITIES OF THE MONITOR  

21. The Monitor’s activities since the Fifth Report include the following: 

(a) monitoring the Applicants’ finances and cash flows; 

(b) continuing to administer the WEPPA claims process; 

(c) administering the D&O Claims Process;  

(d) preparing this Report including the Sixth CFS; and 

(e) responding to inquiries from suppliers and creditors who contacted the Monitor in 

connection with these CCAA Proceedings. 

STATUS OF OPERATIONS AND BUSINESS 

22. As of the date of this Report, the wind-down of the Applicants’ operations is substantially complete 

with the exception of certain administrative matters including the return of security in the form of 

deposits and letters of credit, completing the D&O Claims Process and addressing certain 

outstanding claims (as discussed in further detail below).  

Employees 

23. As of the date of this Report the Applicants have no remaining employees and the Monitor has 

retained three consultants to assist with the administration of the CCAA Proceedings. 

24. The Monitor provided eligible employees with an instruction letter (“WEPPA Instruction 

Letter”) setting out the Applicants’ calculation of eligible wages owed under WEPPA and 

instructions on how to submit claims with Service Canada. 
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25. The following summarizes the status of WEPPA claims administered by the Monitor to date: 

(a) sent 490 WEPPA Instruction Letters to eligible employees; 

(b) 455 eligible employees have submitted a proof of claim (“WEPPA Proofs of Claim”) to 

the Monitor in accordance with the WEPPA Instruction Letter and in accordance with the 

requirements under WEPPA; and 

(c) the Monitor has reviewed the WEPPA Proofs of Claim received to date and has submitted 

455 WEPPA Proofs of Claim to Service Canada for processing. The Monitor continues to 

review and process claims as received from eligible employees. 

26. The Applicants, in consultation with the Monitor, determined that a total of approximately $1.5 

million was owed to former employees for unpaid vacation and a total of $1.5 million for severance 

and termination pay, which are considered eligible wages under the WEPP (the “WEPP Claims”). 

27. Pursuant to section 81.4(4) of the Bankruptcy and Insolvency Act, the WEPP Claims are secured 

against the Applicants’ current assets to the extent of $2,000 per employee for wages and 

compensation (including vacation pay, but excluding severance and termination pay). 

28. On June 12, 2024, the Monitor received a statement from the Canada Revenue Agency outlining 

the amount of the subrogated super-priority claim (“WEPP Priority Claim”) to be $727,012.10. 

The Monitor estimates the total WEPP Priority Claim to be approximately $785,679.08 based on 

outstanding claims not yet received. 

29. On April 19, 2024, the Monitor received a letter from Koskie Minsky LLP (“Koskie Minsky”), in 

its capacity as counsel to CUPE as the bargaining agent for and on behalf of former cabin crew 

employees, that it continued to disagree with the calculation of the termination and severance pay  
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30. The Monitor notes that the positions articulated by CUPE in the above-noted letter do not impact 

the quantum of the WEPP Priority Claim inasmuch as severance and termination pay are not 

included in the definition of ‘compensation’ under 81.4(4) of the Bankruptcy and Insolvency Act. 

31. Koskie Minsky scheduled an application with this Honourable Court on October 3, 2024, for 

determination of the matter. The Monitor will report to this Honourable Court on the outcome of 

this application in due course. 

Trust Claims for Airport Improvement Fees 

32. The Applicants received notice from counsel to the Greater Toronto Airport Authority (“GTAA”) 

and to Vancouver Airport Authority, Calgary Airport Authority, Edmonton Regional Airport 

Authority, Winnipeg Airport Authority Inc. and Halifax International Airport Authority 

(collectively, the “Airport Authorities”) asserting trust claims for unpaid AIF pursuant to various 

agreements between the Lynx Opco and the Airport Authorities (the “AIF Trust Claims”). 

33. This Honourable Court heard an application on June 24, 2024, for determination of this matter. On 

August 26, 2024, the Honourable Justice B.E. Romaine released reasons for decision that held in 

respect of: 

(a) the GTAA, that it had a valid trust claim and was entitled to apply the proceeds from the 

letter of credit it held firstly on account of amounts owing to the GTAA for indebtedness 

other than AIF leaving approximately $1.7 million owing to the GTAA on account of the 

AIF. The Monitor will be distributing amounts owed to the GTAA on account of the AIF 

given Lynx has advised it is not seeking leave to appeal Justice Romaine’s decision; and 

(b) the Airport Authorities, that they do not have a valid trust claim in respect of their 

respective AIF Trust Claims. 

34. The Monitor continues to hold $5.8 million which, based the materials filed by the Airport 

Authorities, are sufficient funds for the full amount of the asserted AIF Trust Claims. Such funds 
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have been held by the Monitor on the basis that such withholding is without prejudice to the 

positions the Applicants may take with respect to any or all of the asserted AIF Trust Claims. 

35. The Monitor proposes to distribute the amounts being held back for the for the Airport Authorities 

AIF Trust Claims to Indigo on account of the Secured Obligations following expiration of the 

appeal period on September 16, 2024. 

Claims for US Immigration User Fees and Customs User Fees 

36. On May 7, 2024, the Applicants and the Monitor received notice from counsel to the U.S. 

Transportation Security Administration, U.S. Customs ad Border Protection, U.S. Department of 

Agriculture and US Department of Homeland Security, Customs and Boarder Protection (the “US 

Government”) asserting that the US Government has trust claims for unpaid Immigration User 

Fees and Customs User Fees (the “US Claims”).  

37. The Monitor, the Monitor’s Counsel, and counsel to the US Government continue to evaluate the 

US Claims. The Applicants have estimated the total amount of the asserted US Claims to be 

approximately $1.5 million. There is sufficient cash on hand if the US Claims are ultimately 

determined to be valid trust claims and enforceable as against the Applicants’ cash on hand. 

ASSIGNMENT OF RIGHTS AGREEMENT 

38. As described previously, Elavon was the Applicants’ credit card processor and has maintained a 

hold back to limit its exposure for customer refunds and chargebacks from credit card providers. 

Due to the length of time required for Elavon to maintain the hold back to allow for customer 

refunds and chargebacks. The Monitor is seeking approval to assign any residual funds owing to 

the Applicants from Elavon to Indigo pursuant to the Assignment of Rights Agreement. A copy of 

the Assignment of Rights Agreement is attached at Appendix “A”. 
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39. It is anticipated that any residual funds would be remitted in approximately October 2025 and thus 

the Monitor, determined it to be more practicable to assign Lynx Opco’s right to any residual funds 

to Indigo rather than continuing these proceedings for the duration of that period. 

40. The Monitor notes that the remaining funds anticipated to be received from Elavon are between 

nil and $5.0 million (depending on the number of chargebacks and associated fees) and therefore 

it is still expected that any distribution received by Indigo would result in a shortfall on the Secured 

Obligations. 

41. This Honourable Court previously approved the Applicants’ ability, with approval of the Monitor, 

to make distributions to Indigo up to the amount of the Secured Obligations. 

INDIGO SECURED OBLIGATIONS 

42. As at April 15, 2024, the Secured Obligations owing to Indigo and secured against the Applicants’ 

Property were approximately $71.2 million plus accrued interest and fees of $21.9 million owing 

under the terms of the Initial Notes and approximately $42.4 million plus accrued interest and fees 

owing of approximately $4.7 million under the terms of the Bridge Notes. 

43. Pursuant to the terms of a previous Order of this Honourable Court the Applicants have distributed 

approximately $81.7 million in partial satisfaction of the Secured Obligations resulting in 

approximately $58.6 million outstanding. 

Secured Obligations
(C$ 000s)

Initial Notes $ 71,242         
Initial Notes accrued interest 21,877           
Bridge Notes 42,426           
Bridge Notes accrued interest 4,744             
Total - Secured Obligations 140,289        

Interim Distribution (81,722)         
Total - Secured Obligations Outstanding $ 58,567          
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BUDGET TO ACTUAL RESULTS 

44. The Monitor prepared a cash flow statement (the “Fifth CFS”) which was appended to the Fifth 

Report. 

45. Actual cash flow as compared to those contained in the Fifth CFS for the 12-week period of June 

16, 2024, to September 7, 2024, are summarized below. 

 

  

(C$ 000s)

For the period of June 16, 2024 to September 7, 2024 12-Week Period
Actual Forecast Variance

Receipts

Revenue    -              -           $  -           

Other / Recovery of Deposits 905           1,033       (128)         

Total - Receipts 905           1,033       (128)         

Disbursements

Payroll and employee related obligations (47)            (105)         57             

WEPP Priority Claim    -           (1,000)      1,000       

SG&A expense (19)            (19)            (0)              

Operating costs    -           (138)         138           

Professional fees (253)         (704)         451           

KERP (636)         (625)         (11)            

Maintenance reserves    -              -              -           

Air Travellers Security Charge    -           (261)         261           

Lease payments / deferrals    -              -              -           

Total - Disbursements (955)         (2,852)      1,898       

Net change in cash (49)            (1,819)      1,770       

Opening cash 15,856     15,856        -           
Ending Cash $ 15,806   $ 14,036   $ 1,770     
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46. The variances in actual receipts and disbursements are primarily due to the following: 

(a) receipts were slightly lower than anticipated due to the return of letters of credit or deposits 

that exceeded the amount owed to such parties. A portion of these amounts are still 

anticipated to be collected in future periods; and 

(b) lower than anticipated disbursements of approximately $1.8 million primarily related to 

the following: 

• timing of payment of the WEPP Priority Claim expected to be paid in future periods; 

• professional fees have been lower than forecast, a portion of this variance is timing 

related and expected to reverse in future periods; and 

• timing of payment of Air Travelers Security Charge (“ATSC”) expected to reverse in 

future periods. 
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CASH FLOW STATEMENT 

47. The Monitor prepared the Sixth CFS to set out the liquidity requirements of the Applicants during 

the Forecast Period. The Sixth CFS is attached hereto as Appendix “B”. The Sixth CFS is 

summarized in the following table. 

 

48. The Sixth CFS indicates that during the Forecast Period (period ending on February 1, 2025), the 

Applicants will have negative net cash flow of approximately $1.3 million comprising cash 

receipts of approximately $0.5 million less total disbursements of $1.7 million. 

49. The Sixth CFS is based on the following key assumptions: 

(a) No revenue receipts in the Forecast Period, any residual funds will be collected by Indigo 

pursuant to the Assignment of Rights Agreement, subject to approval of this Honourable 

Court; 

(b) Other receipts include recovery of certain deposits on account and return of letters of credit; 

(C$ 000s)

For the period of September 8, 2024 to February 1, 2025 21 Week
Total

Receipts

Revenue $  -           

Other / Recovery of Deposits 459           

Total - Receipts 459           

Disbursements

Payroll and employee related obligations (50)            

WEPP Priority Claim (1,000)      

SG&A expense (25)            

Professional fees (400)         

Air Travellers Security Charge (261)         

Total - Disbursements (1,736)      

Net change in cash (1,277)      

Opening cash 15,806     
Ending Cash $ 14,529   
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(c) Contractors includes estimate for the three contractors retained to assist to complete the 

administration of the CCAA Proceedings; 

(d) WEPP Priority Claim based on the calculation of Service Canada’s subrogated super-

priority claim; 

(e) SG&A expense includes information technology and ongoing software costs to maintain 

access to the Applicants’ systems, and other costs required during the CCAA Proceedings; 

(f) Professional fees for the Monitor and the Monitor’s Counsel; and 

(g) Air Travelers Security Charge (“ATSC”) based on the final reconciliation of amounts 

owed. 

50. The Monitor notes that the Applicants entered into a trust indenture dated September 20, 2023 (the 

“Trust Indenture”) establishing a trust for the benefit of the directors and officers to fund the 

payment of certain liabilities. The termination date in the Trust Indenture is September 30, 2024, 

however, we understand that the parties intend to amend the Trust Indenture to extend the 

termination date to March 31, 2025. 

51. The amounts held pursuant to the Trust Indenture are not reflected in the Sixth CFS as they are 

held by the Trustee.  

Monitor's Comments on the Cash Flow Statement  

52. Section 23(1)(b) of the CCAA states that the Monitor shall, “review the company’s cash-flow 

statement as to its reasonableness and file a report with the court on the Monitor’s findings”. 

53. Pursuant to section 23(1)(b) of the CCAA, and in accordance with the Canadian Association of 

Insolvency and Restructuring Professionals Standard of Practice 09-1, the Proposed Monitor 

hereby reports as follows: 
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(a) the Sixth CFS has been prepared for the purpose described in the notes to the Sixth CFS, 

using the probable assumptions and the hypothetical assumptions set out therein; and 

(b) the Monitor’s review consisted of inquiries, analytical procedures and discussion related 

to information supplied by certain consultants retained by the Monitor. Since hypothetical 

assumptions need not be supported, the Monitor’s procedures with respect to those 

assumptions were limited to evaluating whether they were consistent with the purpose of 

the Sixth CFS. The Monitor has also reviewed the information provided in support of the 

probable assumptions and the preparation and presentation of the Sixth CFS; 

(c) Based on its review, and as at the date of this Report, nothing has come to the attention of 

the Monitor that causes it to believe that, in all material respects: 

• the hypothetical assumptions are not consistent with the purpose of the Sixth CFS; 

• the probable assumptions developed are not suitably supported and consistent with the 

plans of the Applicants or do not provide a reasonable basis for the Sixth CFS, given 

the hypothetical assumptions; or 

• the Sixth CFS does not reflect the probable and hypothetical assumptions. 

54. Since the Sixth CFS is based on assumptions regarding future events, actual results will vary from 

the information presented even if the hypothetical assumptions occur, and the variations may be 

material. Accordingly, the Monitor expresses no assurance as to whether the Sixth CFS will be 

achieved. The Monitor expresses no opinion or other form of assurance with respect to the 

accuracy of any financial information present in this Report, or relied upon by the Monitor in 

preparing this Report. 
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55. The Sixth CFS has been prepared solely for the purpose of estimating liquidity requirements of 

the Applicants during the Forecast Period. The Sixth CFS should not be relied upon for any other 

purpose. 

DIRECTORS AND OFFICERS CLAIMS PROCESS 

56. The D&O Claims Process provided for a mechanism to establish a claims procedure to identify 

and determine the quantum, validity and enforceability of all claims against the Applicants’ 

officers and directors. Capitalized terms used below but not defined herein have the same meaning 

ascribed to them in the Claims Procedure Order. 

57. In accordance with the Claims Procedure Order the Monitor:  

(a) served on the service list and posted on the Monitor’s Website copies of the D&O Claims 

Procedure Order, the Notice to Claimants and the Proof of Claim; and 

(b) on July 5, 2024, the Notice to Claimants was published in the Globe and Mail (National 

Edition). 

Adjudication of Claims 

58. The Monitor is in the process of reviewing the claims received by the Claims Bar Date in 

consultation with the applicable Directors and Officers. After consultation the Monitor will accept, 

revise or disallow the amount of each D&O Claim set out therein.   

59. The Monitor will report to this Honourable Court further once the claims have been adjudicated. 
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RELIEF SOUGHT BY THE APPLICANTS 

Extending the Stay Period 

60. The Monitor is seeking an extension to the Stay Period up to and including January 31, 2025. The 

Monitor has the following comments with respect to the proposed extension to the Stay Period: 

(a) based on the Sixth CFS the Applicants are projected to have sufficient available liquidity 

to fund the costs of the CCAA Proceedings during the term of the proposed extension of 

the Stay Period; 

(b) there will be no material prejudice to the Applicants’ creditors and other stakeholders 

resulting from the extension of the Stay of Period; 

(c) the Applicants are continuing to act in good faith and with due diligence; and 

(d) the proposed extension of the Stay of Period will provide sufficient time for the Applicants 

to conclude the D&O Claims Process and the administration of the CCAA Proceedings. 

Interim Distribution 

61. Pursuant to an Order of this Honourable Court made on April 1, 2024, the Applicants were 

authorized to make further distributions to Indigo up to an amount equal to the Secured 

Obligations. Given the realization of the Property is substantially complete, the Monitor does not 

anticipate the recoveries will be sufficient to repay the Secured Obligations in full.  

62. As detailed above the Applicants currently have approximately $15.8 million of cash on hand.  

63. The Monitor is proposing to reserve certain amounts for: 

(a) $1.3 million to administer the CCAA Proceedings as set out in the Sixth CFS; 
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(b) $1.7 million to be paid to the GTAA; 

(c) $5.8 million in respect of the Airport Authorities AIF Claims, pending expiry of the appeal 

period;  

(d) $1.5 million pending resolution or determination of the US Claims; and 

(e) $1.3 million for contingency and other miscellaneous expenses, 

 (the “Reserve”). 

64. The table below sets out the proposed distribution to Indigo, subject to the Reserve. Any residual 

amounts from the Reserve, up to the amount of the Secured Obligations, are proposed to be 

distributed to Indigo. The table illustrates that Indigo is still anticipated to experience a shortfall 

on the Secured Obligations of approximately $52.6 million. 

Proposed Distribution

(C$ 000s)

Opening cash as at September 8, 2024 $ 15,806       

Net change in cash during the Forecast Period (1,277)          

Airport Authorities AIF Trust Claims (4,099)          

GTAA AIF Trust Claim (1,660)          

US Claims (1,465)          

Contingency (1,305)          

Total - Proposed Distribution 6,000           

Secured Obligations Oustanding (58,567)       

Shortfall $ (52,567)      

65. The Monitor notes that even with the distribution of the $6.0 million illustrated above and any 

residual amounts under the Assignment of Rights Agreement, Indigo will still suffer a significant 

shortfall under the Secured Obligations.  
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66. There are no other secured creditors or claimants with claims against the Applicants that rank in 

priority to, or potentially in priority, to the secured claim of Indigo (other than, potentially, the 

WEPP Priority Claim and US Claims which have been reserved).  

RECOMMENDATIONS 

67. The Monitor recommends this Honourable Court approve: 

(a) the Assignment of Rights Agreement between Lynx Opco and Indigo; and 

(b) the Monitor’s request for an extension to the Stay of Period up to and including January 

31, 2025. 

All of which is respectfully submitted this 9th day of September 2024. 

 

FTI Consulting Canada Inc., 

Licensed Insolvency Trustee in its capacity as 

Monitor of Lynx Air and not in its personal or 

corporate capacity. 
 

 

 
  

Name: Deryck Helkaa, CPA, CA, CIRP, LIT 

Title: Senior Managing Director  

FTI Consulting Canada Inc.  

 

 

  

 

Name: Dustin Olver, CPA, CA, CIRP, LIT 

Title: Senior Managing Director  

FTI Consulting Canada Inc.  
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ASSIGNMENT OF RIGHTS AGREEMENT 

1263343 ALBERTA INC. (d/b/a LYNX AIR), a corporation 
existing under the laws of the Province of Alberta (the 
"Assignor") 

- and - 

day of August,  THIS ASSIGNMENT OF RIGHTS AGREEMENT is made as of the 29th  
2024. 

BETWEEN: 

INDIGO NORTHERN VENTURES LP, an exempted limited 
partnership registered under the laws of the Cayman Islands (the 
"Assignee") 

(the Assignor, and the Assignee are collectively, the "Parties") 

RECITALS: 

A. On February 22, 2024, the Assignor was granted protection under the Companies' 
Creditors Arrangement Act (Canada) pursuant to an initial order granted by the Court of 
King's Bench of Alberta (the "Court") in proceedings bearing Court File No. 2401-02664 
(as amended and restated on March 1, 2024, the "Insolvency Proceedings"). FTI 
Consulting Canada Inc. was appointed by the Court as Monitor in the Insolvency 
Proceedings (the "Monitor"). 

B. On June 29, 2024, the Court pronounced an order in the Insolvency Proceedings which 
enhanced the powers of the Monitor. Such enhanced powers of the Monitor include, inter 
alia, empowering the Monitor to manage, operate and carry on the business of the 
Assignor, including the power to enter into any agreements for and on behalf of the 
Assignor. 

C. The Assignor is party to a Master Services Agreement among the Assignor, Elavon Canada 
Company ("Elavon"), U.S. Bank National Association ("U.S. Bank") and U.S. Bank 
National Association, acting through its Canadian Branch (together with U.S. Bank and 
Elavon, the "Providers", and each a "Provider"), dated August 9, 2021 (the "MSA"). 

D. The Assignor has agreed to assign to the Assignee all of the Assignor's right, title and 
interest to receive any residual amount of Deposits or other Reserve Funds held by the 
Providers pursuant to the MSA as security for the payment and performance of the 
Obligations (including any refunds under section 9.6 of the MSA), such residual amount 
to be determined by the Providers in accordance with the MSA after all Obligations are 
satisfied or paid in full and net of any Chargebacks (with Obligations, Chargebacks, 
Deposits and Reserved Fund each having the meaning ascribed thereto in the MSA) 

Legal Ca1.17643745.4 
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(collectively, the "Assigned Interest") and the Assignee has agreed to accept such 
assignment, all pursuant to and subject to the provisions of this Agreement. 

E. The Assignor shall not assign any other rights, title or interests under the MSA other than 
the Assigned Interest. 

F. The Assignor requires an Approval Order (as defined herein) to be granted by the Court 
which authorizes, approves and confirms this Agreement and the assignment contemplated 
herein, with the terms and conditions contained herein. 

G. Terms not otherwise defined herein shall have the meaning ascribed to them in the MSA. 

NOW THEREFORE, in consideration of the respective covenants, agreements, representations, 
warranties and indemnities of the Parties set out in this Agreement and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged by each Party, the 
Parties agree as follows: 

1. Assignment.  Within four days (exclusive of Saturdays, Sundays and statutory holidays in 
the Province of Alberta) after the Assignor obtains the Approval Order (the "Effective 
Date"), the Assignor shall absolutely assign, set over, transfer and convey unto the 
Assignee, effective as of the Effective Date, the Assigned Interest and all benefits and 
advantages derived or to be derived therefrom, to have and to hold the same for the 
Assignee's sole use and benefit absolutely. 

2. Representations and Warranties of the Assignor.  The Assignor represents and warrants 
to the Assignee as follows and acknowledges that the Assignee is relying upon such 
representations and warranties in entering into this Agreement and in connection with the 
completion of the transactions contemplated herein: 

(a) Subject to Assignor obtaining the Approval Order, the execution and delivery of 
and performance by the Assignor of this Agreement and the consummation of the 
transactions contemplated hereby have been duly authorized by all necessary 
corporate action on the part of the Assignor; 

(b) Subject to Assignor obtaining the Approval Order, the execution and delivery of 
and performance by the Assignor of this Agreement: 

(i) does not and will not have an impact on any of the rights, title or interests, 
of the Assignor under the MSA outside of the rights, title and interests 
relating to the Assigned Interest; 

(ii) does not and will not (or would not with the giving of notice, the lapse of 
time or the happening of any other event or condition) constitute or result 
in a violation or breach of, or conflict with, or allow any other person to 
exercise any rights under, any of the terms or provisions of its constating 
documents or by-laws, as applicable; 
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(iii) does not and will not (or would not with the giving of notice, the lapse of 
time or the happening or any other event or condition) constitute or result 
in a breach or violation of, or conflict with or allow any other person to 
exercise any rights under, any of the terms or provisions of any agreement 
to which it is a party; and 

(iii) does not and will not result in the violation of any law; 

(c) Subject to Assignor obtaining the Approval Order, this Agreement has been duly 
executed and delivered by the Assignor and this Agreement constitutes a valid and 
binding obligation of the Assignor enforceable against the Assignor in accordance 
with its terms, subject, as to enforcement, to applicable bankruptcy, reorganization, 
insolvency, moratorium or similar laws affecting creditors' rights generally and to 
equitable principles of general application (regardless of whether enforcement is 
sought in a proceeding in equity or at law); 

(d) No person has any right, privilege, option or agreement, contingent or otherwise, 
to acquire, directly or indirectly, the Assigned Interest; 

(e) Other than any defaults arising as a result of the commencement of the Insolvency 
Proceedings by the Assignor, the MSA is in good standing and there are no 
obligations owing by the Assignor to the Provider under the MSA; 

(0 Provider has consented to the assignment of the Assigned Interest; and 

(g) Other than the Approval Order, there is no requirement to obtain any consent, 
approval or waiver from any third party or governmental authority in respect of the 
assignment, transfer and conveyance of the Assigned Interest from the Assignor to 
the Assignee pursuant to the terms hereof. 

3. Representations and Warranties of the Assignee.  The Assignee represents and warrants 
to the Assignor as follows and acknowledges that the Assignor is relying upon such 
representations and warranties in entering into this Agreement and in connection with the 
completion of the transactions contemplated herein: 

(a) The execution and delivery of and performance by the Assignee of this Agreement 
and the consummation of the transactions contemplated hereby have been duly 
authorized by all necessary corporate action on the part of the Assignee; 

(b) The execution and delivery of and performance by the Assignee of this Agreement: 

(i) does not and will not (or would not with the giving of notice, the lapse of 
time or the happening of any other event or condition) constitute or result 
in a violation or breach of, or conflict with, or allow any other person to 
exercise any rights under, any of the terms or provisions of its constating 
documents or by-laws; 
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(ii) does not and will not (or would not with the giving of notice, the lapse of 
time or the happening or any other event or condition) constitute or result 
in a breach or violation of, or conflict with or allow any other person to 
exercise any rights under, any of the terms or provisions of any agreement 
to which it is a party; and 

(iii) does not and will not result in the violation of any law; 

(c) This Agreement has been duly executed and delivered by the Assignee and this 
Agreement constitutes a valid and binding obligation of the Assignee enforceable 
against the Assignee in accordance with its terms, subject, as to enforcement, to 
applicable bankruptcy, reorganization, insolvency, moratorium or similar laws 
affecting creditors' rights generally and to equitable principles of general 
application (regardless of whether enforcement is sought in a proceeding in equity 
or at law). 

4. Approval Order.  Each of the Parties agree that it is a condition precedent to the 
effectiveness of the assignment set forth in this Agreement that an order be granted by the 
Court in connection with the Insolvency Proceedings, in form and substance acceptable to 
the Parties, each acting reasonably. which authorizes, approves, and confirms this 
Assignment Agreement and the assignment contemplated hereby in accordance with the 
terms and conditions contained herein (the "Approval Order"). Each of the Parties agrees 
that it will take those actions reasonably necessary to carry out the matters contemplated 
by this Agreement or any of its provisions, including without limitation, anything 
reasonably necessary in order for the Assignor to obtain the Approval Order. 

5. Further Assurances.  The Parties shall execute such further assurances and do all such 
further acts as may be reasonably required to give full effect to the provisions hereof. 

6. Entire Agreement.  This Agreement constitutes the entire agreement between the Parties 
pertaining to the subject matter hereof and supersedes all prior agreements, understandings, 
negotiations and discussions, whether written or oral, of the Parties, and there are no 
warranties, representations or other agreements between the Parties in connection with the 
subject matter hereof except as specifically set forth or referred to herein. 

7. Governing Law.  This Agreement shall be governed by and construed in accordance with 
the laws of the Province of Alberta and the federal laws of Canada applicable therein and 
the Parties irrevocably attorn to the jurisdiction of the Province of Alberta. 

8. Enurement.  This Agreement shall enure to the benefit of and be binding upon the Parties 
and their respective successors and permitted assigns. 

9. Counterparts.  This Agreement may be executed by facsimile or other electronic 
transmission and in separate counterparts, and all of the executed counterparts together 
constitute one instrument and shall have the same force and effect as if all of the Parties 
executing such counterparts had executed the same agreement. 

[Remainder of page intentionally left blank. Signature page follows.] 
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the date first 
written above.  

  1263343 ALBERTA INC., by FTI Consulting 
Canada Inc. under and pursuant to the 
authority conferred upon it by order of the 
Court of King’s Bench of Alberta 
pronounced on June 28, 2024, and not in its 
personal or corporate capacity 

 

 

 

By:  

 Name:  

 Title:  
 
 

  INDIGO NORTHERN VENTURES LP, BY 
ITS GENERAL PARTNER INDIGO 
NORTHERN VENTURES GP, LLC 

 

 

 

By:  

 Name:  

 Title:  
 
 
 
 

 

Brett Wilson
Managing Director
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Sixth Report of FTI Consulting Canada Inc.,  
In its capacity as Monitor of Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx Air 

Appendix “B” – Cash Flow Statement for the period ending 

February 1, 2024   
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Lynx Air Holdings Corporation and 1263343 Alberta Inc. dba Lynx Air
Consolidated Cash Flow Statement
For the period of September 8, 2024 to February 1, 2025

(C$ 000s)
For the period of September 8, 2024 to February 1, 2025 Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11 Week 12 Week 13 Week 14 Week 15 Week 16 Week 17 Week 18 Week 19 Week 20 Week 21 21 Week

14‐Sep 21‐Sep 28‐Sep 5‐Oct 12‐Oct 19‐Oct 26‐Oct 2‐Nov 9‐Nov 16‐Nov 23‐Nov 30‐Nov 7‐Dec 14‐Dec 21‐Dec 28‐Dec 4‐Jan 11‐Jan 18‐Jan 25‐Jan 1‐Feb Total

Receipts
Revenue $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐              $  ‐             
Other / Recovery of Deposits    ‐                 ‐              19                   ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐              440             459            

Total ‐ Receipts    ‐                ‐             19                   ‐                ‐                ‐                ‐                ‐                ‐                ‐                ‐                ‐                ‐                ‐                ‐                ‐                ‐                ‐                ‐                ‐             440             459            

Disbursements
Contractors    ‐                 ‐              (10)                 ‐                 ‐                 ‐              (10)                 ‐                 ‐                 ‐                 ‐              (10)                 ‐                 ‐                 ‐              (10)                 ‐                 ‐                 ‐              (10)                 ‐              (50)             
WEPP Priority Claim    ‐                 ‐              (1,000)            ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐              (1,000)       
SG&A expense    ‐                 ‐              (5)                    ‐                 ‐                 ‐              (5)                    ‐                 ‐                 ‐                 ‐              (5)                    ‐                 ‐                 ‐              (5)                    ‐                 ‐                 ‐              (5)                    ‐              (25)             
Professional fees    ‐                 ‐              (150)               ‐                 ‐                 ‐              (75)                 ‐                 ‐                 ‐                 ‐              (75)                 ‐                 ‐                 ‐              (50)                 ‐                 ‐                 ‐              (50)                 ‐              (400)           
Air Travellers Security Charge    ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐                 ‐              (261)            (261)           

Total ‐ Disbursements    ‐                ‐             (1,165)           ‐                ‐                ‐             (90)                 ‐                ‐                ‐                ‐             (90)                 ‐                ‐                ‐             (65)                 ‐                ‐                ‐             (65)              (261)            (1,736)       
Net change in cash    ‐                ‐             (1,146)           ‐                ‐                ‐             (90)                 ‐                ‐                ‐                ‐             (90)                 ‐                ‐                ‐             (65)                 ‐                ‐                ‐             (65)              179             (1,277)       
Opening cash 15,806        15,806        15,806        14,660        14,660        14,660        14,660        14,570        14,570        14,570        14,570        14,570        14,480        14,480        14,480        14,480        14,415        14,415        14,415        14,415        14,350        15,806       

Ending Cash $ 15,806      $ 15,806      $ 14,660      $ 14,660      $ 14,660      $ 14,660      $ 14,570      $ 14,570      $ 14,570      $ 14,570      $ 14,570      $ 14,480      $ 14,480      $ 14,480      $ 14,480      $ 14,415      $ 14,415      $ 14,415      $ 14,415      $ 14,350      $ 14,529      $ 14,529     

Notes:

1. No revenue receipts in the Forecast Period, any residual funds will be collected by Indigo pursuant to the Assignment of Rights Agreement, subject to approval of this Honourable Cour

2. Other receipts include recovery of certain deposits on account and return of letters of credit

3. Contractors includes estimate for the three contractors retained to assist to complete the administration of the CCAA Proceedings

4. WEPP Priority Claim based on the calculation of subrogated super‐priority claim

5. SG&A expense includes information technology and ongoing software costs to maintain access to the Applicants’ systems, and other costs required during the CCAA Proceedings

6. Professional fees for the Monitor and the Monitor’s Counsel

7. Air Travelers Security Charge (“ATSC”) based on the final reconciliation of amounts owed

The Cash Flow Statement includes estimated receipts and disbursements of Lynx Air during the Forecast Period.  FTI Consulting Canada Inc., in its capacity as Monitor, prepared the Cash Flow Statement based primarily on estimated receipts and disbursements related to the CCAA proceedings. Receipts and disbursements are 
denominated in Canadian dollars (the foreign exchange conversion rate used to convert USD to CAD is 1.35).
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