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Court File No, CV-10-8647-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

"IN THE MATTER OF THE RECEIVERSHIP OF
- SKYSERVICE AIRLINES INC.

BETWEEN: _
THOMAS C‘OOK CANADA INC.
Applicant
- and -
SKYSERVICE AIRLINES INC.

Respondent

NOTICE OF MOTION
(returnable August 12, 2010)

FTI CONSULTING CANADA INC. in its capacity as court—appointéd receiver (the
“Receiver”) of all of the assets, undertakings and properties of Skyservice Airlines Inc.
(“Skyservice™) acquired for,. or used in relation to a business carried on by Skyservice,
including all proceeds thereof, will mé.ke a motion to a judge presiding over the Commercial
List on Thursday, August 12, 2010 at 10:00 a.m. or as soon after that time as the motion can

be heard, at 330 University Avenue, Toronto.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR

1. an order, substantially in the form of the draft order included in the Motion Record as
Tab 3:



(a)

(b)

(c)

approving the transaction (the “Transaction™) contemplated by the Fasken
Stalking Horse Agreement (defined below), initially between the Receiver and
2157565 Ontario Inc. (“215”) with 215 having subsequently assigned its

interest to 2238609 Ontario Limited (the “Purchaser”), for the sale of

Skyservice’s right, title and interest in and to the property known municipally

as 31 Fasken Drive, Toronto, ON and related assets, as described in the Fasken

Stalking Horse Agreemeht (toéether, the “Purchased Assets”);

authorizing and directing the Receiver to take such additional steps and
execute such additional documents as may be necessary or desirable for the
completion of the Transaction and for the conveyance of the Purchased Assets

to the Purchaser; and

upon delivery of a Receiver’s Certiﬁcate;vesting all of Skyservice’s right, title
and interest in and to the Purchased Assets absolutely in .the Purchaser, free
and clear of and from all security ‘interests, hypothecs, mortgages, frusts or
deemed trusts, liens, executions, levies, charges, or other financial or monetary

claims;

2. an Order, substantially in the form of the draft order included in the Motion Record as

Tab 4:°

(a)

(b)

authorizing the Recéiver to execute a consent (the “Consent”) on behalf of
Skyservice, to an order dismissing an application commenced by Skyservice
by Notice of Application dated December -11, 2009, against First Choice .
Canada Inc., TUI Travel PLC, TUI Canada Holdings Inc., Sunwing Travel

-Group Inc. and Sunwing Airlines Inc. (collectively, the “Respondents™) in

Court File No. CV-09-393220 (the "Application"); and

authorizing and directing the Receiver to take such additional steps and
execute such additional documents as may be necessary to dismiss the.

Application; and
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3. such further and other relief as counsel may request and this Honourable Court may

deem just.
THE GROUNDS FOR THE MOTION ARE:

Background ' . .
l. By order of the Honourable Mr. Justice Gans dated March 31, 2010, the Receiver was

appointed receiver of all of the assets, undertakings and properties of Skyservice acquired for

or used in relation to a business carried on by Skyservice, including all proceeds thereof.

Fasken Sale ‘
2. On June 16, 2010, the Honourable Mr. Justice Morawetz granted an Order (the

“Fasken Sale Process Order”) authorizing the Receiver to enter into the purchase and sale
agreement with 215 dated May 25, 2010 (as amended from time to time, the “Fasken
Stalking Yorse Agreement”) and authorizing the Receiver to continue to pursue other and
~ superior offers in accordance with the marketing process described in the Receiver’s Second _

Report (the “Fasken Marketing Process™). '

3. Pursuant to the Fasken Sale Process Order, the deadline for the submission of binding
offers was 5:00 p.m. Toronto time on Friday July 30, 2010 (the “Fasken Bid Deadline”).
The Receiver did not receive any additional offers by the Fasken Bid Deadline.

4. . Pursuant to an assignment agreement dated as of August 5, 2010, 215 assigned its
interests in the Fasken Stalking Horse Agreement to the Purchaser, an affiliate of 215. 215 -

was entitled to do so pursuant to section 18 of the Fasken Stalking Horse Agreement.

5. . The Receiver seeks approval of the Transaction contemplated by the Fasken Stalking
Horse Agreement vesting in the Purchaser the right, title and interest of Skyservice in and to

the Purchased Assets.

6. The Fasken Marketing Process provided for a broad, open, fair and transparent

process, encouraged bidding by third—parties,' was reasonable in the circumstances.




7. The puichase price is.the highest and best price that has resulted from the Fasken
Marketing Process and completing the Transaction is in the best interests of the estate and its

stakeholders.

Dismissal of Application
8. Skyservice commenced the Application on December 11, 2009 seeking, among other

things, an injunction restraining the Respondents from completing an amalgamation (the
"Amalgamation") of “the operations of Sunwing Vacations with Signature Vacations and
Sell Off Vacations” without the prior written consent of Skyservice and, in the alternative, an

order for damages.

9. The Receiver and its counsel have reviewed the Application. Given the legal position
as asserted by counsel to the Respondents and the fact that the Amalgamation has already

been completed, the Receiver has concluded it should not pursue the Application further.

10.  Counsel for the Respondents have each consented to a dismissal of the Application
without costs. The Receiver seeks authorization to execute the Consent on behalf of

Skyservice.
11.  The Receiver also relies on:
(a) the provisions of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3; and

(b)  such further and other grounds as counsel may advise and this Honourable

Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:
(a) the Fifth Report and attachments thereto; and

() Such further and other materials as counsel may advise and this Honourable

Court may permit.



August 6, 2010

TO:

The Service List

McCarthy Tétrault LLP

Suite 5300, P.O. Box 48
Toronto Dominion Bank Tower
Toronto ON M5K 1E6

Jamey Gage LSUC#: 346761
Tel: (416) 601-7539

Fax: (416) 868-0673

E-mail: jgage@mccarthy.ca

Geoff R. Hall LSUC#: 347010
Tel: 416 601-7856

Fax: 416 868-0673

E-mail: ghall@meccarthy.ca

Heather Meredith LSUC#: 43354R
Tel: (416) 601-8342 '

Fax: (416) 868-0673

E-mail: hmeredith@mccarthy.ca

Lawyers for FTI Consulting Canada Inc., in
its capacity as court-appointed receiver of
Skyservice Airlines Inc.
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Court File No. CV-10-8647-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
{(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF SKYSERVICE AIRLINES INC.

Between
THOMAS COOK CANADA INC.
~ ) Applicant
-and -
SKYSERVICE AIRLINES INC.
: Respondent

FIFTH REPORT TO THE COURT SUBMITTED BY
FTI CONSULTING CANADA INC,
INITS CAPACITY AS RECEIVER

INTRODUCTION

1. On March 31, 2010 (the “Date of Receivership”), FTI Consulting Canada Inc.
was appointed as receiver (the “Receiver”) of all of the assets, undertakings and,
properties of Skyservice Airlines Inc. (“Skyservice”) pursuant to the order of the
Honourable Mr. Justice Gans granted upon the application of Thomas Cook
Canada Inc. pursuant to section 243(1) of the Bankruptcy and Insolvency Act
(Canada) and section 101 of the Courts of Justice Act {Ontario).

2. On June 16, 2010, the Honourable Mr, Justice Morawetz granted an Order (the

‘-‘Fasken Sale Process Order™)

Brr 7ot



%) authorizing the Receiver to enter into the purchase and sale
agrcemént with 2157565 Ontario Inc. (the “Stalking Horse
Bidder”) dated May 25, 201-0 (as amended, the “Fasken Stalking
Horse Agreement™) for the sale of the property known municipally |
as 31 Fasken Drive, Toronto, Ontarioc and rclated assets as
described in the Fasken Stalking Horse Agreement (the “Fasken
Property™); and

(i)  authorizing the Receiver to continue to pursue other and superior
offers in accordance with the marketing process for the Fasken
Property &escri‘b‘ed in the Receiver’s Second Report (the “Fasken
Marketing Process”). A copy of the Recsiver’s Second Report
describing the Fasken Marketing Process and to which the Fasken
Statking Horse Agreement was attached as Appendix A and a copy
of the Supplement to the Second Report are attached hereto as
Appendix A for ease of reference.

3. The Receiver has filed a number of reports on various aspects of the

Receivership. The purpose of this, the Receiver’s Fifth Report, is to:
(i) inform the Court of the results of the Fasken Marketing Process;

(ii)  request the granting by this Honourable Court of an approval and
vesting order in respect of the sale of the Fasken Property to the
Purchaser {defined below) pursuant to the Fasken Stalking Horse

Agreement; and

(i)  request the granting by this Honourable Court of an approval for the
Receiver to consent to the dismissal of an application previously
_commenced by Skyservice and to take out an order dismissing that

application without costs.




TERMS OF REFERENCE

4,

In preparing ihis report, the Receiver has relied upon unaudited financial
information of Skyservice, Skyservice’s books and re:éords, certain financial
information prepared by Skyservice and discussions with Skyservice's
employees. The Receiver has not audited, reviewed ot otherwise attempted to
verify the accaracy or completeness of the information. Accordingly,' the
Receiver expresses no opinion or other form of assurance on the information
contained in this repott ot relied on in its preparation. Future oriented financial
information reported or relied on in preparing this report is based on assumptions
regarding future evehts; actual results may vary from forecast and such

variations may be material.

Unless otherwise stated, all monetary amounts contained herein are expressed in
Canadian Dollars. Capitalized terms not otherwise defined are as defined in the

Receivership Order or previous reports of the Receiver.

| THE FASKEN MARKETING PROCESS

MARKETING ACTIVITIES

- 6.

In accordance with the provisions of the Fasken Sale Process Order, an |

advertisement with respect to the availability of the Fasken Property was
published in the national edition of the Globe and Mail on Thursday June 24,
2010.

On July 8, 2010, the Receiver mailed a notice of the availability of the Fasken
Property to each of the 433 commercial real estate offices listed in Mississauga

and Toronto.

The Receiver approached fourteen potential buyers and introduced the

opportunity to acquire the Fasken Property.

10



10.

11

12,

Seven additional parties contacted the Receiver wifh respect to the potential
purchase of the Fasken Property. '

Twenty one parties requested and were provided with a detailed package of

information in respect of the Fasken Property. Site visits were undertaken by nine

parties.

All interested parties and real estate brokerage companies were advised that a
commission of up to 1.5% would be paid to licensed real cstate agents who

represented imereste& parties, but only on ¢losing and from the proceeds of sale.

A template agreement of purchase and sale was made available to potential

purchasers by posting on the Receiver’s Website.

O¥YFERS RECEIVED

13.

Pursuant to the Fasken Marketing Process approved by the Fasken Sale Process
Order, the deadline for the submission of binding offers was 5:00 p.m. Toranto
ﬁmc on Friday July 30, 2010 (the “F—asken Bid Deadline”). No offers were
received by the Fasken Bid Deadline. |

THE FASKEN AGREEMENT

14.

15.

As des‘cﬁbed above, the Fasken Marketing Process has been completed and the
Receiver now secks the Approval and Vesting Order (capitalized terms in this
section, not otherwise defined are as defined in the Fasken Stalking Horse

Agreement).

The key terms of the Fasken Stalking Horse Agreement are as follows:

11



_5.

1) A ‘purchase price of $5.3 million for the Purchased Assets (which
| includes the Fasken Property). The purchase price is subject 10
customary real estate adjustments on the closing date. A deposit of
$750,000 has been pgid by the Purchaser and the- balance of the
purchase price has been placed in escrow with the Purchaser’s

solicitors;

(i)  The Vendor had the right to solicit higher offers under a “stalking-
horse” process and agreed, if there was no Superior Offer by the Bid
Deadline to seek the Approval and Vesting Order;

(iliy Purchased Assets are being sold on an “as is where is” basis; and

{iv)  Closing is to occur on the date which is three Business Days dfter the
date on which the Approval and Vesting Order is granted.

16.  The Receiver notes that the Stalking Horée Bidder has assigned the Fasken
Stalking Horse Agreement to 2238609 Ontario Limited (the ;‘Purchaser”)
pursuant .to an assignment agreement dated as of August 5, 2010 (the _
“Assignment Agreement”). The Assignment Agreement provides that the
Purchaser is an affiliate (as defined in the Business Corporations Act (Ontario)) of
the Stalking Horse Bidder and that the Purchaser assumes and agrees to perform
all of the covenants and obligations of the Stalking Horse Bidder under the
Fasken Stalking Horse Agreement. This assignment was contemplated in Section
18 of the Fasken Stalking Horse Agreemen:z. The Assignment Agreement is -
attached as Appendix B.
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17.  The Receiver respectfully submits that the Fasken Marketing Process provided for
a broad, open, fair and transparent process, encouraged bidding by third-parties
and was reasonable in the circumstances. As such, in the Recefver’s view the
process followed in this case was appropriate having regard to the priaciples of
the ‘decision in Royal Bark of Canada v. Soundair Corp., 4 O.R. (3d) 1 (Ont.
CA)Y

18.  The Receiver further submits that the purchase price provided for in the Fasken
Stalking Horse Agreement is the highest and best price that has resulted from the
Fasken Marketing Process and that the granting of the Approval and Vesting
Order is in the best interests of the esteife and its stakeholders.

19.  Accordingly, the Receiver respectfully —requests the granting of the Approval and
Vesting Order by this Honourable Court.

DISMISSAL OF APPLICATION

20.  On December 11, 2009 Skyservice commenced an application against First
Choice Canadal Inc. {("FCC"), TUI Travel PLC, TUI Canada Holdings Inc.
(together, "TUI"), Sunwing Travel Group Inc. and Sunwing Aitlines Inc.(together
"Sunwing")(collectively, the "Respondents”) in Court File No. CV-09-393220
(the “Application"). In the Application, Skyservice sought, among other things,
an injunction restraining the Respondents from completing an amalgamation (the
"Amalgamation") of "the operations of Sunwing Vacations with Signature
Vacations and Sell Off Vacations” Witﬁout the prior written consent of Skyservice
and, in the altemative, an order for damages. Attached as Appendix C is a copy
of the Notice of Application. '

§.i [
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Counsel for FCC and TUI set out their fegal position, that the Application was
"without merit", in a letter dated December 14, 2009. Armong other things, the
letter states that "Skyservice claims that under section 19 [of the Cornmercial
Agreement between FCC and Skyservice], its consent is required for any
assignment of the agreemient, and that the proposed amalgamation constitutes an
anticipatory breach of section 19. However, the Ontario Business Corporations

Act, the case law, and section 19 of the Commercial Agreement all make clear

that an_amalgamation is not an assignment.” A copy of the lettér is attached as
Appendix D. '

As set.out in the April 27, 2010 affidavit of Mark Williams, President of Sunwing
Airlines Inc., filed in relation to the applications brought by airport and other
authorities for seizure of Skyservice aircraft, the Amalgamation, pursuant to
which Sunwing Tours Inc. was formed, took place, eff_éctive February 5, 2010.
Mr Williarns states "Sunwing was formed, effective February 5, 2010, as a result
‘of an amalgamétion of [FCC] and Red Seal Tours Inc. Sunwing's divisions
include "Signature Vacations” and "Sell Off Vacations," which were formerly
divisions of [FCC]."

The Receiver and its counsel have reviewed the Application and the legal position
advanced by counsel to the Respondents. Given the legal position as asserted by
counsel to the Respondents and the. fact that the Amalgamation has already been
completed, the Receiver has concludéd it should not pursue the Application
further.
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24. McCarthy Tétrault LLP, which is now on the record for Skyservice in the
Application, circulated a consent to an order dismissing the Application without
costs {the "Consent"”). Counsel to FCC and TUI and counsel to Sunwing have
each consented to the dismissal without costs. The Receiver seeks authorization
to execuie the Consent on behalf of Skyservice. The Consent is attached as

Appendix E.

‘The Receiver respectfully submits to the Court this, its Fifth Report. A-
Dated this 6™ day of August, 2010.

FTI Consulting Canada Inc.

ints. capacity as receiver of

Skyservice Airlings Inc.

arid not in its personal or corporate capacity

A T2

Nigel D. Meakin Jamie T. Engen
Senior Managing Director Managing Director

15



Appendix A

The Receiver’s Second Report
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Court File No, CV-10-8647-00CL

ONTARIO .
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF SKYSERVICE AIRLINES INC,

Between
THOMAS COOK CANADA INC,
Applicant
- and - :
SKYSERVICE AIRLINES INC.
' Respondent

SECOND REPORT TO THE COURT SUBMITTED BY
FTI CONSULTING CANADA INC. ’
INITS CAPACITY AS RECEIVER

INTRODUCTION

1. On March 31, 2010 (the “Date of Receivership™), FT1 Consulting Canada Inc,
was appointed as receiver (the “Receiver”) of all of the assets, undertakings and
properties (the “Property”) of Skyservice Airlines Inc. (“Skyservice” or the
“Company”) pursuant to the order of the Honourable Mr. Justice Gans (the
“Receivership Order”) granted upon the application of Thomas Cook Canada
Inc. (“T'CCY”") pursuant to section 243(1) of the Bankruptcy and Insolvency Act
(Canada) {the “BIA”"} and section 101 of the Courts of Justice Act (Ontario).

18



2. The Receiver’s first report dated April 14,20 lO {the “First Report™) was filed in
support of the Réceiver’s motion for, among other things, approval for the
Receiver to-enter into aircraft return agreements, the aircraft return indemnity
agreements and the responsible person agreements with lessors and others to
govern the return of aircrafts leased by Skysefvice and related arrahgements (the
“Aircraft Return Protocol”). Pursuant to an Order made in the receivership
proceedings dated April 15, 2010, Mr. Justice Morawetz approved the Aircraft
Return Protocol (the “Aireraft Return Order™).

3 The purpose of this, the Receiver's Second Report, is to inform the Court of the

following

0] The activities of the Receiver since April 14, 2010, the date of the

Receiver’s First Report;

(ii)  Receipts and disbursements for the period from March 31 through
May 28, 2010,

(ili) = The return of the ten aircraft under the Aircraft Return Protocol;
and to request the granting by this Honourable Court of:

(iv)  An order approving the payment of the Break-Fee, as hereinafter

| defined, in the circumstances set out in the agreement of purchase and
sale, as amended, between Skyservice Airlines Inc., acting by its
Receiver, and 2157565 Ontario Inc. dated May 25, 2010 (the “Fasken
Agreement”) in respect of Skyservice’s premises located at 31 Fasken
Drive, Toronto (the “Fasken Property”);

(v)  An order approving the marketing plan and sales process proposed by
the Receiver for the sale of Fasken Property and the chattels located
therein, as contemplated in the Fasken Agreement (the “Fasken

Marketing Process”); and




(vi) An order authorizing the Receiver to enter into and implement the -
Liquidation Services Agreement dated June 9, 2010 (the “LSA™)

between the Receiver and Century Services Inc. (“Century”).

TERMS OF REFERENCE

4,

In preparing this report, the Receiver has relied upon unaudited financial
information of Skyservice, Skyservice’s books and records, certain financial
information prepared by Skyservice and discussions with Skyservice’s
employees. The Receiver has not audited, reviewed or otherwise attempted to
verify the accuracy. or completeness of the information. Accordingly, the
Receiver expresses no opinion or other form of assurance on the information
contained in this report or relied on in its preparation. Future oriented ﬁnancia]
information reported or relied on in ﬁreparing this report is based on assumptions
regarding future events; actual results may vary frorﬁ forecast and such

variations may be material.

Unless otherwise stated, all monetary amounts contained herein are expressed in

Canadian Dollars. Capitalized terms not otherwise defined are as defined in the

Receivership Order or the Receiver’s First Report.

Emr v v
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ACTIVITIES SINCE THE DATE OF THE RECIEVER'’S FIRST REPORT

Casy

6.

The Receiver has continued to work with the Company’s banks to finalize
matters with respect to the .pre-receivership accounts. . On the Date of
Receivership, the Receiver froze all Skyservice accounts and transferred funds to
the Receiver's accounts, All foreign currency amounts were converted to
Canadian Dollars on transfer. The Receiver has agreed to a small holdback by
the banks to cover any additional charge-backs that may occur. As reported in
the Receiver’s First Report, Sunwing has asserted a claim, including a potential
proprietary or trust “interest”, over funds held by the Receiver, which claim is

yet to be determined.

ACCOUNTS RECEIVABLE

7.

The Receiver continues to collect outstanding receivables, Skyservice’s books
and records show total estimated receivables of approximately $17.3 million as at
Filing Date. However, approximately $15.5 million is due from parties that could
potentially have as yet unquantified counter-claims and potential rights of set off.

Collections to date total approximately $620,000.

INSURANCE

8.

The Receiver’s insurance advisor reviewed the Company’s insurance coverage
existing as at the Receivership Date and the Receiver has obtained replacement or
additional covcrag'e where considered appropriate. The aircraft insurance policies
have now expired or were terminated following the return of the aircraft to the

Lessors as described later in this report.



INVENTORY AND EQUIPMENT

92

At the Date of Receivership, Skyservice had inventory and equipment at various
locations in Canada, with the majority being located at the Toronto premises, in
addition to minor amounts of inventory located in the United Kingdom, the
United Arab Emirates, Cuba, the Dominican Republic and Mexico. Invehtory and
equipment has been consolidated in Toronto where cost effective to do so. Certain
other inventory and equipment has been sold locally. The costs of realization and
practical difficulties may make the realization of certain inventory' and equipment

at remote locations unfeasible.

THIRD PARTY ASSET CLAIMS

10.

The Receiver has received claims for ownership of assets in the possession of
Skyservice from 22 different companies to date. All documentation provided by
the companies has been forwarded to the Receiver’s legal counsel for review,
The Receiver is working with the parties with valid ownership to their assets to
return the goods to them. To date the Receiver has accepted the claims of 11

parties.

" €CLAIMS UNDER SECTION 81,1 OF THE BIA (“30-DAY Goops CLAIMS™)

1,

The Receiver received three small 30-day good claims pursuant to section 81.1 of
the BIA. Two of the claims have been allowed and the goods in question have
been returned. The third claim was disallowed and the disaliowance was not

disputed within the statutory timeframe,

=

22
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EMPLOYEES

12.

On the Date of Receivership, Skyservice had 1,088 full- or part-time employees.
Since the Date of Appointment the Receiver, on behalf of the Company, has
issued 1,054 letters of termination. Skyservice continues to retain 34 people to
assist with the Receivership, including certain employees specifically identified
on the Aircrafi Maintenance Organization certificate (*AMO”™) issued to
Skyservice by Trénsport Canada. The AMO has been maintained as it wés
required in order to perform maintenance on registered aircraft prior to their
return to Lessors and is required to certify parts and tools, which certification is

expected to increase asset realizations,

TrUST FunDS

13,

15,

On March 25, 2010, prior to the Date of receivership, Skyservice forwarded $7.4
million to its legal counsel, Cassels Brock & Blackwell LLP (“Cassels”), to be

held in trust for certain amounts that may be owing to employees, amounts that

_may be owing pursuant to the Workers Compensation Act, (Manitoba) and

amounts that may be owing in respect of the Air Travellers Security‘Charge
(*ATSC").

The Receiver understands from Cassels that approximately $6.3 million was paid
out of the trust funds prior to the appointment of the Receiver. Since the Date of
Receivership, the Receiver has consented to Cassels making additional payments

totalling approximately $0.9 million from the trust funds.

Based on the information provided by Cassels, current trust fund balances are

summarized as follows:



16.

Emplovee WwWCB ATSC Total

$000 3000 3000 5000

Initial Amount 6,300 4 1,100 7,404
Pre-receivership Payments 5,218 4 1,053 6,275
Post-receivership Payments 858 0 0 858
Current Balance 224 0 47 7

The Receiver intends to assist Cassels in the determination of any final amounts
that are payable from the trust funds and discuss arrangements for the release of
any surplus with Cassels. To the extent that it is determined that an Order of the
Court is necessary or advisable in respect of the foregoing, the matter will be the

subject of a subsequent motion.

WEPPA

17.

18.

In accordance with the Wage Earners Protection Program Act (Canada)
(“WEPPA™), the Receiver provided the required information to individuals
within 45 days of the Receivership. The Receiver will be providing the required
information to Service Canada by June 15, 2010 or such later date as agreed to by

Service Canada in accordance with the provisions of WEPPA,

The Receiver has also posted information pertaining to WEPPA on its website,
and continues to respond to inquiries via email and phone as the messages are

received.

UNIONS

19.

The Receiver has been in contact with representatives of each of the four unions
that represent employees of Skyservice: the Skyservice Cabin Crew Association
(“SCCA™), the Skyservice Pilots’ Association (“SkyPAC”), Canadian Airlines
Dispatchers Association (“CALDA”) and the Canadian Auto Workers (“CAW”).
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20,

The Receiver has been in discussions with SCCA and SkyPAC, and has
responded to specific requests for training and safety information. The Receiver
has photocopied and prepared the information requested and will release the
information upon payment from each of SCCA and SkyPAC as reimbursement to
the Receiver for costs incurred to-reasonably respond to the specific union

requests,

LEASED PREMISES

21.

22,

As at the Date of Receivership, the Company had leased premises at Mississauga,
Montreal, Ottawa, Calgary, Winnipeg, Vancouver, Edmonton and Saskatoon. The

Receiver reviewed the leases and concluded that there was no realizable value,

The lease for the Mississauga training facility was disclaimed effective April 15,

2010. The remaining real property leases were disclaimed by May 15, 2010,

CRA AUDITS

23,

CRA has completed audits in respect of the Company’s pre-receivership GST

| ﬁ'iings, ATSC amounts and airport improvement fees (“AIF”). No significant

issues were identified.

WEBSITE AND RECEIVER CONTACTS

24

The Receiver - has . established a website at

Iutp:f;’cl‘canadé.flicun:;Li1limz.comf'skvscryicc at which the Receiver will post
periedic updates on the progress of the receivership, together with copies of court
orders, motion materials and reports filed in the receivership. In addition, the
Receiver has created a dedicated email - address,
skyservice_.rece?ver@ﬁiconsuiting.com, and a dedicated telephone number, {-388-
679-5969, which creditors, employees, interested parties and other stakeholders

can use to contact the Receiver.,



SALES OF ASSETS TO DATE

25.

Pursuant to the Receivership Order, the Receiver is empowered and authorized by
the Court to market and sell the Property or any part or parts thereof, provided
that any individual transaction may not exceed $750,000 and that the aggregate
consideration for all such transactions may noi exceed $3,000,000. To date, the
Receiver has completed sales of tourist cards, alcoholic beverages and perishable

‘products for aggregate consideration of $92,000.

ESCROW AMOQUNTS

26.

27,

28.

Skyservice was acquired by its current owners pursuant to statutory plan of
arrangement in 2007. Consideration in respect of the transaction was paid almost

entirely in cash with several contingent amounts (totalling approximately $17.2

million} placed in escrow at the time. Portions of the escrow funds have been

released throughout the last few years, upon satisfaction of specific requirements
* set out in the applicable agreements with the selling shareholders (the “Vendor").
As of May 25, 2010, there is approximately $7.2 million currently in the escrow

accounts,

The remaining escrowed amounts are subject to claims by Skyservice that relate

to:
(i) Breaches of representations and warranties; and
(iiy  Financial performance thresholds from 2008.

The Receiver has been in discussions with representatives of the Vendor
regarding the escrowed funds and Skyservice claims, and is in the process of
determining next steps toward resolving the disputes and the treatment of the

3

remaining escrowed funds.
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RECEIPTS AND DISBURSEMENTS FOR MARCH 31 TO MAY 28, 2010

29. T excess of receipts over disbursements for the period from March 31, 2010 to
May 28, 2010 (the “Period”), totalled approximately $8.6 million, as

summarized below:

L 5000
[Receipts
Cash 8,852
Sales . 92
Coilections under Aircrafl Return Apreements 2,448
Accounis Receivable ) 620
Miscellaneous 122
Total Receipts - 12,134
Disbursements . ‘
Occupancy Costs _ 34
Payrolt 1,059
Operating Costs : 268
Legal & Professional 2,033
GST : - 107
Total Disbursements 3,501
|Excess of Receipts over Disbursements 8,633

30.  In addition to the foregoing, the Receiver currently estimates that it has incurred
approximately $600,000 in accrued obligations, primarily in respect of payroll-

related costs, legal and prqfessional fees and other miscellaneous operating costs.

RETURN OF AIRCRAFT
31. As described in the Receiver’s First Report, Skyservice had ten leased aircraft

located in Canada on the Date of Receivership.

‘ 32. Since the date of the First Report, the Receiver and its legal counsel have been
working closely with representativés of the aircraft Lessors and their legal

counsel to return the aircraft to the Lessors, including:

(i) Negotiating and'executing the Aircraft Return Agreements, Aircrafi

Return indemnity Agreements and Responsible Person Agreements;

7
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33.

(ii)y  Collecting amounts owing under the Aircraft Return Agreéments;

(iii) Compiling aircraft records, historical technical compliance reports,
substantiating airframe, engine and component times and their

Airworthiness Directive status;

(iv)  Providing documentation supporting hard time component
certifications to substantiate aircraft airworthiness status and enable an
assessment of the outstanding maintenance programme requirements

necessary to obtain a valid ceﬁif'lcate of airworthiness; and

“{v) Providing the documentation required at lease termination.

All ten aircraft were returned to the Lessors by April 30, 2010 and have now

been deregistered by Skyservice. Pursuant to the Aircraft Return Agreements,
the Receiver collected $856,000 in deposits in respect of return costs and
approximately $1.592 million in respect of accounts receivable showing as
owing by the Lessors on the Skyservice books and records. These amounts were
coliected, subject to agreement with the Lessors on the actual amounts owing in

each case,

THE FASKEN AGREEMENT AND THE BREAK-FEE

34,

As described in the Receiver’s First report, Skyservice owns the Fasken
Property, which served as Skyservice’s head office and is located at 31 Fasken
Drive in the city of Toronto, Province of Ontario. Prior to the Date of
Receivership, Skyservice had obtained a number of listing proposals from real
estate agents for the listing of the Fasken Property, although no listing agreement
had been signed. Following its appointment, the Receiver was contacted by a
number of parties who expressed an interest in acquiring the Fasken Property. In
addition, the Receiver was contacted by several real estate agents who offered

their services to market the Fasken Property,

%%%wva"
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3s.

36.

37.

In mid-April 2010, the Receiver invited each of the interested parties to submit
expressions of interest to the Receiver by April 30, 2010, The Receiver also
invited each of the real estate agents who had expressed an interest in marketing

the property to submit listing proposals to the Receiver by April 30, 2010.

Having reviewed the listiﬁg propos:clls and expressions of interest received, the
Receiver determined that realizations for the éale of the Fasken Property may be
maximized by undertaking a “stalking horse” sales procéss. Tolthat end, the
Receiver has caused Skyservice to enter into, subject to Court Approval and
subject to the right 1o seek higher offers, the Fasken Agreement. The key terms
of the Fasken Agreement, a copy of which is attached hereto as Appendix A, are

summarized as follows:

6] A purchase price of $5.3 million for the purchased assets, being the
Fasken Property and the chattels located therein. A deposit of
$750,000 has been paid by the Purchaser and the balance of the
purchase price has been piaced in escrow with the Purchaser’s

solicitors;

(i)  The Vendor has the right to solicit higher offers under a “stalking-
horse™ process for 45 days from the date of the Process Order (as
defined below);

(iliy  If the Purchaser is not the successful bidder in the marketing process,
they shall be paid a break-fee of $160,000 (the “Break-Fee™) from the
proceeds of the sale of the purchased assets; and

(iv}  Closing is to occur within 60 days of the Process Order,

The Purchaser has waived its due diligence condition and the Fasken Agreement

is now conditional only upon:



38.

(i) the Vendor obtaining an order of the Court, in form and content
satisfactory to it, acting reasonably (the “Process Order™) by June 10,
2010 (subsequently amended to June 16, 2010), authorizing the
Vendor to enter into the Fasken Agreement, to conduct the marketing
process contemplated by Section 4(a) of the Fasken Agreement and to
pay the Break-Fee in accordance with Section 4(a) of the Fasken

Agreement;

(i)  The Purchaser being the successful bidder in the marketing process;

and
(iii)  The granting of an approval and vesting order.

The Receiver believes that the Fasken Agreement is beneficial and as a
“stalking-horse” in the proposed mafketing process, it will enable the Receiver to
achieve the highest and best realization for the Fasken Property and other
purchased assets. Furthermore the Receiver is of the view that the Break-Fee is
reasonable and warranted in the circumstances. Accordingly, the Receiver

respectfully seeks approval of the Break-Fee.

THE FASKEN MARKETING PROCESS

39,

40,

Both the Purchaser and the Receiver recognize that there rﬁay be parties that are
prepared to pay a higher price for the Fasken Property than the purchase price
under the Fasken Agreement. Atcordingly, the Receiver proposes that . a
marketing of the Fasken Property to be followed by an auction if other “qualified
bidders” are identified. Pursuant to the Fasken Agreement, the Purchaser has

agreed to this approach,

The Receiver now seeks approval of a marketing process in respect of the Fasken

Property (the “Fasken Marketing Process”) as follows;

e v ¢
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(i)

(iii)

(iv}

(v)

(vi)

A list of potential 'buyefs (“Potential Buyers™) has been identified
through independent research and parties who have contacted the
Receiver. Potential Buyers will be approached and the opportunity to

acquire the Fasken Property introduced,

Major commercial real estate brokerage companies will also be

advised of the opportunity;

An advertisement will be placed in the national edition of the Globe
and Mail as soon as practicable following Court approval of the

Fasken Marketing Process;

Interested parties will be provided with detailed information regarding

the Fasken Property to enable them to perform due diligence;

Interested .parties and the real estate brokerage companies will be
advised that a commission of up to 1.5% will be paid to a licensed real
estate agent (the “Agent”) representing the ultimate purchaser of the
Fasken Property (the “Fasken Purchaser”), but only upon the closing

of the sale and from the proceeds of sale;

Interested parties will be required to submit a binding offer with a net
purchase price exceeding $5,560,000 (i.e. the purchase price under the
Fasken Agreement plus the Break-Fee), afier deduction of any’
applicable Agent’s commission, with a deposit of at least 15% of the
gross purchase price, and otherwise on the same or better terms than
the Fasken Agreement using a template agreement (the “Fasken
Template Agreement”) that will be provided by the Receiver and will
be based on the Fasken Agreement. Offers must be submitted by no
later than 5:00 p.m. Toronto Time, Friday July 30, 2010 (the “Fasken
Bid Deadline”). The Receiver will determine in its sole discretion if

an offer constitutes a superior offer.



(vii)

In the event that a Superior Offer is received by the Receiver from a
party other than the Purchaser under the Fasken Agreement (a
“Qualified Bidder”), the Receiver will conduct an auction (the
“Fasken Auction”), the specific mechanics, terms, and conditions of

which will be set by the Receiver substantially as follows:

(a)  The Fasken Auction, if any, will be conducted by the
Recciver, commencing at 10 a.m. Toronto time on or
around the date that is 3 business days after the Fasken Bid
Deadline or such other date as the Receiver may determine

in its sole discretion and may be conducted by e-mail;

(b)  Bidding will proceed in windows of approximately fifieen
minutes each (a “Bid Window”) or such other time periods
as the Receiver may determine in its sole discretion. At the
start of each Bid Window, the Receiver will communicate
to each Qualified Bidder then participating in the Fasken
Auction (the “Fasken Participating Bidders”) the details
of the current best offer, but not the identity of the leading

| bidder;

(c) During eaéh Bid Window, Fasken Participating Bidders
may submit a bid which is at least $50,000 (after deduction
of any applicable Agent's commission) higher than the then
current leading bid (a *Revised Bid”);

(d) A Fasken Participating Bidder that does not submit a
Revised Bid on terms (aside from price) acceptable to the
Receiver during any given Bid Window (other than the
final Bid Window) will be eliminated from the Fasken
Auction and will not be permitt;:d to submit any further
bids;
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(e)  Ifno Fasken Participating Bidder submits a Revised Bid
during any given Bid Window or if only one Fasken
Participating Bidder submits a2 Revised Bid during any Bid
Window, the Fasken Auction will be concluded whereupon
the Receiver will enter into a binding agreement of
purchase and sale with the Fasken Partiéipating Bidder that
submitted the leading bid prior to that final Bid Window on
terms (éside from price) acceptable to the Receiver and
seek Court appfoval thereof at the earliest reasonable

opportunity; and

(fy If no Fasken Qualifying Bid is submitted by the Fasken Bid
Deadline, the Fasken Marketing Process will end and the
Receiver will seek the approval of the Court to complete

the transaction contemplated in the Fasken Purchase

Agreement.

41,  The Receiver believes that the Fasken Marketing Process should achieve the
highest and best realization of the Fasken Property -and related assets in the
circumstances and respectfully requests that this Honourable Court approve the
Fasken Marketing Process.

THE LSA

42. Since the Date of Recei\iership, the Receiver has been contacted by numerous

parties expressing interest in the Skysewice inventory of parts and equipment

© (the “P&E Assets”). Given the natire of the P&E Assets and the degree of '

interest, the Receiver has concluded that the most efficient and effective way of
realizing on the P&E Assets will be through a liquidation auction conducted by a

professional liquidator as agent for the Receiver.



43.

44,

45,

4.

47.

To that end, the Receiver contacted a number of liquidators and requested that
they submit proposals for the liquidation of the P&E Assets by no later than
April 23, 2010. Four proposals were received by that date (the “Initial

Propoéals").

The Receiver reviewed the Initial Proposals and determined that there was no
clear leading proposal, The liquidators were therefore given the opportunity to
improve their pro'posals, with revised proposals to be submitted by April 30,
2010. Four revised proposals (the “Revised Proposals”) were submitted by that
date.

A summary of the Revised Proposals has been prepared by the Receiver and has
been designated as confidential Appendix B to this report. The Receiver is of the
view that disclosure of the financial terms of the Revised Proposals may be
detrimental to the realization process and is therefore seeking a Sealing Order in
respect of Abpendix B. Accordingly, Appendix B has not been attached hereto,

pending the Court’s decision on the Receiver’s request.

The Receiver assessed the four Revised Proposals based on their terms and
projected recovery to the Receiver under various assumptions of gross proceeds
of realization. The Revised Proposals were comparable in terms of potential
racoveries, but the proposal submitted by Century provided the highest net
minimum guarantee. Accordingly, the Monitor proceeded to negotiate a
definitive liquidation services agreement with Century. The LSA, a copy of
which (without schedules) is attached hereto as Appendix C with the financial

terms redacted, was executed on June 9, 2010,

The Receiver is of the view that approval and implementation of the LSA will
provide for the most efficient and effective method of realizing on the P&E

Assets. Accordingly, the Receiver seeks approval by this Honourable of the

" LSA.
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The Receiver respectfully submits to the Court this, its Second Report.
Dated this 10" day of June, 2010,

FTI Consulting Canada Inc.

in its capacity as receiver of

Skyservice Airlines Inc,

and not in its personal or corporate capacity

Nigel D. Meakin : 4% Jamie T Engen
Senior Managing Director Managing Director

BT £
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The Fasken Purchase Agreement
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AGREEMENT OF PURCHASE AND SALE

o ' .
This agresment (this “Agraemsnl’} dated May 2{ , 2040 between 2157565 Ontarlo Inc. (the “Purchaser”) and
FT| Consulting Canada Inc, In Its capaclty as court-appointed recsiver of af the essels, undertakings and
propertes of Skyservice Alrlines Inc, {*Skyssrvice”) acquired for or used In relation to a business carried on by
Skysorvics (the "Vendor™), provides for the purchase of the Purchased Assets (as dafined hereln) For good and
veluable consideration, the recelpt and adequecy of which ar acknowladged, the Purchaser and Vendor agree as
follows: ’ . ‘ :

1. _ pefinitions, For the purposes of thls Agreement:

“Approval and Vesting Order” means an order of the Court epproving this Agreement, exempiing this Agreement
from the appilcation of the Bulk Sales Act (Ontarlo) and vesting ail right, title and Interast of Skyservice in the
Purchased Assets to the Purchaser on closing free and clear of al Liens (save and except for the Permitted
Encumbrances). ‘ S

*Bulldings" means, collaciively, "all bulidings, structures, mprovements, erections, appurtenances and fixed
equipment localed on, in or under the Lands, and "Bullding™ means any one of the Bulldings.

*Chatiels" means the inventory, suppiles, equlprrient. machinery, fumighings, furmiture, chatiels and ell other tanglble
poreonal or movable proparty owned by Skyservice and used exclusively in connection with the ownership, cperation,
malntenance or management of the Lands and Bulldings, in each case to the extent the same are located on the
Lands. '

“Contracts” means the exlsling cordracts and agreements entered Into by or on behaif of Skyservica or by which
Skyservice Is bound, In each case with third parties, with respect exclualvely to the ownarship, development,

- malntenance, repalr and operation of the Lands and Bulidings, which are Usted and more ‘parficularly set out in
Schodule A, In each cass to the extenl the same are assignable, but excluding any insurance policles, Leases, .

Permitted Encumbrances end any property menagement contract or cantracts with respect to the Lands and
Bulldings.

*Court" means the Ontario Suparior Court of Justice.
“Excluded Assets” means the property and assets listad and described In Schedule B.

*.ands” means the land and premises municlpatly khcwn as 31 Fasken Driva, Toronto, Ontarlo, as more particularty
describad In Schedule C o this Agreement.

*| eases® moans, collectively, leases, offers to leass, agreements 1o lease, renewals of leases, and other rights or
ficances granted by Skymervice or its predecessors In fitle to possess or occupy space within the Lands and
Bulldings, together with all secunty, guarantees and Indemnities of the tenants’ obligations thereunder, enterod Into

prior to the data hereof, Including, without [ImBation, the ieese egreement dated as of June 1, 2008 betwaen Fly Park

inn Inc., as tenant, and Skyservice, as landlord (the*"Fiy Park inn Lease’), In each case es amended, renewed of
otherwise varled to the dats hereof, and “Lease” means any one of the Leasss.

“ Jens® means eny morigege, charge, pledge, hypothec, security Intarest, assignment, llen {statutory or otherwise),
eagemenl, titls retontion agreemant or amangsment, conditional sale, daemed or siatutory trust, restrictive covanant
or other encumbrance of any nature or any other arrangament or condition which, in substance, secures payment or
performance of an obligation.

“Parmitted Encumbrances” menns the Liens and encumbrances fisted and deacr{bad In Scheduls D,

*purchased Assets” means the Lands, the Bulkiings, Skyservica’s interest In the Leases, the Chattels and the
Assignable Contracts, but excluding the Excludsd Assels. ‘

2, Purchase, Purchage Price and Closing Date. Subject to the terms of this Agreement, the
Purchaser agrees to purchase and the Vendor agrees to seil the Purchased Assats on the terms and condlions set
out In this Agraemant and for the purchase price (the *Purchase Price”) of $6,300,000, payable as to $750,000 by
bank draft to be deliverad to the Vendors solicltors, in trust, by the Purchaser within one Business Day of the
axgcution and acceplance of this Agreement to be held as a depostt {the “Daposif’) In an Interest bearing account o
term deposit at a Schedule 1 Canadian Chartered Bank with Intersst 1o accrue to the benefit of the Purchaser and the
balance, subject to the spacific adjustmants In Section 13, payable to the Vendor, or as i may direct, by cash or bank

21595207.6
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draft on the Closing Date (s defined below). If this Agreamant |8 not completed because: {a) the Purchaser does not
walve the condiion sst out In Section 3{a) hereof; {b) the Vendar does nat walve the conditlon set out In Section 4{c)
hereof, {c) a8 of the Closing Date, the representation and warranty of the Vendor sst out in Section 8 of this
Agresment Is untrus or any of the terms, covenants or conditions of this Agreament to be compiled with or performed
by tha Vendor on or prior fo the Closing Date has ot been complied with or performed; (d) the Vendor [s unable to
obtaln the Process Order (as defined below) or thae Approval and Vesting Order by the dates set out In this
Agreement; or (e) the Vendor sells the Purchased Assets (or any portion thereof) to another party pursuant o Section
4{a) of this Agreement, the Deposit, together with all Interest accrued therson, will be retumed to the Purchaser within
3 Buginess Days. If this Agresment Is not compleled for any other reason, the Deposit, togsther with all Interest
acerued, shall be retained by the Vendor, This transaction wiil be complated on the date (the "Closing Date”) which Is
3 Business Days afler the date on which the Approval and Vesting Order Is Issued or such earller date as the
Purchaser and Vendor may agree.

. Tha Vendor and the Purchaser shall use reasonable efforts to agree prior to the Closing Dats on an
aliocation of the Purchase Price betwsaen the Lands, the Buildings and the Chattels, provided that such agreement
shall In no event be a condition of the closing of the transactions contamplated by this Agresment. If the Vendor and
the Purchaser do not agree on an allocation, sach shall nonetheless file lis tax retums with the relevant revenue
authorities based on lts owit reasonable allocation.

3 Purchassr's Conditions. The Purchaser's obligation to carry out the transactions contempiated
by this Agreement Is subject to the salisfaction or walver by the Purchaser of each of the following condiions by the
date specified, which condifions are for the scle benefit of the Purchaser and which may be walvad by the Purchaser
in Its sole discretion: )

(a) DRue Diligence. By no later than 5:00 p.m. Toronto time on Juna 2, 2010 {the “Condliifen Date"), the
Purchasar wiil be satisfied, In Its scle and unfetiered discretion, of tha title 1o the Purchased Assals
and the suftability of the Purchased Assets for the purposes of the Purchaser Including, without
limitation, englneering, environmental, economile and market feasiblity and any other matter
whatscavar that may Impact on the viabllity of the Investment In the Purchasad Assels by the
Purchassar and the Purchasers board of directors wili have approved of this Agreement and the
transactions contemplated by this Agreement,

(9] Closing Date. As of the Closing Date, the representations and warranties of the Vendor set outin
thla Agraement will be frue and accurate and of the same effect as If made on and as of the Closing

. Date, and all the terms, covenants and condltions of this Agreement to be complled with or

v - performed by the Vendor on or prior to the Closing Date will have been complisd with or perfarmed,

{c) Approval and Vesting Order. On the Closing Date, the Court shall have grantad the Approval and
Vesting Crdar, and the operation and effect of the Approval and Vesting Order shall not hava been
stayed, raversed or dismissed at the time of closing and no appeals of such Approval and Vesting
Order shall be pending.

i the Purchaser does not give writian notice fo the Vendor of the satisfaction or walver of Its conditfon set cut In
Saction 3{a), on or prior to the Condilion Dats, this Agreement will automatically terminate and the Deposit, together
- with all accrued Inferest, wilt be returmad to the Purchaser immediately without deduction. The Purchaser will have no
obligatien to cause the condilion set out in Section 3{a) to be satisfied or walved and the Purchager may refuss to
give written notice of the satisfaction or walver of such condition In its sole, unfettered and subjective discration,

if the condltion set out In Saction 3(c) Is not satisfied or walvad on or before tha date that |s 80 days after the dato of
the Process Order, or If the Purchaser 8 not the sucesssful bidder pursuant to any suction conducted pursuant to
Sectlon 4{g), the Purchaser may terminate thls Agreement by nolice In writing fo the Vendor, in which svent the
Deposit, together with all Interest accrued thereon, shell, subject to Section 2 of this Agreement, be retumad 1o the
Purchaser and the Vendor's and the Purchaser's oblfgations under this Agresment shail be nult end vold and of no

further force or effect whqlsoever.

4, (] . The Vendor's obligation to carry out the transactions contempfated by this
Agreement is subject to the satisfaction or walver by the Vendor of each of the following conditions by the dete
spocified, which conditions are for the sole bansfit of the Vandor and which may be waivad by the Vendor In lts sole
discretion: '

(a) ' . The Vendor shail be permitted to solick superior

Salicitation of Third Parly Offers and Auction
offers ("Superior Offars™) for the Purchassd Assats for 45 days following the date of the Procoss
Order (the *Bid Deadline®), If, In the datermination of the Vendor in its scle, unfetiered and

219552676
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subjective discretion, 8 Supsrdor Offer Is racelved on or bafore the Bld Deadiine, the Vendar shail
conduct an auction for the Purchased Assels, Tha only parties entitied to bid at stich auction shall
--ba the Purchaser and any other party that submits a Suparior Offer, as determined by the Vendor,
-acting reasonably, If, at the campletion of the auction, tha Purchaser Is the successful bidder, the

Vendor shall, ns’' soon as reasonably pmctical, sesk the Approval and Vesting Order. if, at the -

compietion of the auction, the Purchaser I8 not the successful bidder, the Deposit, togethsr with alf
Interest accrued thereon, shall ba retuned to the Purchaser. In addition, If the Purchaser Is not the
successful bldder, the Purchasar shall be pald the amount of $160,000 {the "Break-Fee®) from the
procaads of aale of the Purchased Assets to another party.
{b) - Approval and Vesling Order. On the Closing Date, the Court shall have granted the Approval and
. Vesting Order, and tha oparation and effect of the Approval and Vesting Order shall not hava been
stayed, roversed or dismissed at the time of closing end no appeals of such Approval and Vesting
Order shall be pending.

Purchgser’s Flnanclal Capabiiftles. By no later than 8:00 p.m. Toronto time on the Condltion Date,
the Vendor will ba satlsfied, in Its sole and unfettered discretion, of the finuncial capabliiss of tha
Purchasar to pay the balanca of the Purchase Prica and to complate the lransactions contemplated
by this Agreamanst.

(c)

If tha Vendor doss not give writtan nofice to the Purchaser of the satisfaction or walver of its condition set out in
Sectlon 4(c), on or prior lo the Condition Date, this Agresment will autematically terminate and the Depost, togather
“with el accrued Interest, will bs retumed o the Purchaser Immediately without deduction. - The Vendor will have no
cbligation to causa the condition: set out in Section 4(c) to be satisfied or welved and the Vendor may refuse lo give
written notice of the salisfaction or walver of such condition In its sole, unfettered and subjective discretion.

i the condition sat out in Section 4({b} Is not satisfled or walved on or before the date that la 60 days after the date of
the Process Qrder, or If the Purchaser I8 not the successful bidder pursuant to any auction conducted pursuant to
Section 4(a), the Vendor may tarminate this Agreement by notice In writing to the Purchaser, In which event the
Deposit, together with all Interest accrued thereon, shall, subject to Section 2 of this Agresment, be returned 1o the
Purchaser and the Vandor's and the Purchaser's obligations under this Agreement shall be nul and vold and of no

further force or affect whatsoever. . .

5. Lisbllity of FTi and Process Order. The Purchaser acknowiadges that, nofwithstanding any
provision to the contrary hereln, FTT Consulting Canada Inc. ("F71"} has entered Into thla Agreement solaly In its

capacity as courtappointed receiver of all of the assets, undertekings and propertles of Skysarvice and not in s

‘personal or corporate cepaclty and that FT1 shell in no clrcumstances incur any personal llabillty whatsoever In
_connection with this Agreament. ‘

In addition to any other conciitions contained herein, the parties hereto acknowledge and agree that
the obligations of the Vendar hareunder are conditional upon the Vendor obtalning an order of the Court, In form and
content satisfactory to It, acting reasonabiy (the “Process Crder), by June 10, 2010 (the "Process Order Deadiine
Dafe"), authorizing the Vendor {o enter Into this Agreement, to conduct the marketing process comemplated by
Sectiond{a) heraof and to pay the Break-Fes In accordance with Section 4{a) hereof, If the Process Order Is not
obtalned by the Process Order Deadilne Date, the Deposit, together with all interest accruad thereon, shall be
ratumed to the Purchaser and this Agreement shall tarminate and be of no further force or effact whatsoavar,

6. As is, Where Is. The Purchasar acknowledges and agraes that:
{a) on tha Closing Date, title to the Purchased Asssls shall ba sublect to the Permitted Encumbrances;
(b} - In entering Into this Agreemant, except as set forth In this Agreement, the Purchaser has relled and

wilil continue fo rely entirely and solely upon its own Inspections and Investigations with respect to
the Purchasad Assats, including without imitation, the physicel and environmental condition of the
Lands and Buikiings, end the review of the documentation made avallsble to the Purchaser
pursuant to this Agreement, and the Purchaser acknowledges that It is not relying on any
Information fumished by the Vendor or any other parson or entlities on bshalf of or at the direction
of the Veandor In connection therewith; and

o) " the Vendor Is ‘séiling the Purchased Assets on an *as Is, whera Is” basis as they shall exist on the

Closing Date and no adjustments shall be made for any changes in the coniltion of any Purchased
Assets (other than the spaclfic adjustments In Sectian 13 below), Tha Buyer further acknowledges
that it has entered Into this Agreament on the basis that the Vendor doss not warrant, covenant or
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guarantse ttle to the Purchased Assets and that the Purchaser has conducted such Inspactions of
the condltion of and title to the Purchased Assets, and the nature and quantum of the claime
against the Purchased Assets, In each case as it deemed appropriate and has. satisfled ltself With
regard to these matlers; no representation, warranty or condltion is expressed or cen be Implied as
to tile, description, fitness for purpose, merchantabllty, condition, assignabiiity, collattablilty,
quantity, outstanding amount, value or quallty of, or in respect of any Purchasad Assets or any

other matter or thing whatsoever conceming the Purchased Assels or tha right of the Vendor lo -

soll same, eave and except as expressly represented or warranted hereln; and without limiting the
generallty of the foregoing, any and alf condlions, wanantlas or representations expressed or
Implied pursuant to the Sale of Goods Act (Ontaric) do not apply hereto and are hareby walved by
the Purchaser. Tha rak of loss of the Purchused Assets shall remaln with the Vendoruntil
the Closlng Date and any property, llablilty and other msurance shall remein the responsbilty
of the Vendor until the transfarivesting of the Purchased Asssts on the Closing Date.

The Vendor shall have no obligations or responslblfity to the Purchaser after the Clasing Date with respect fo any
matter relating to the Purchessd Assets or the condition thereof save as otherwlse expressly provided In thia
Agreement. Tha provislons of this Section 8 shall not merge on, but shall survive, closing on the Closing Data,

7. Contragts. On or bofore the Condition Date, the Purchasar shall notify the Vendor which
Contracts i Is electing to assume provided that such are, by thalr terms, assumable; falling which it shall be deemed
to have elected to assume all of the Contracts ("Assumed Contracts”). The Vendor shall assign to the Purchaser on
the Cioalng Date only such Assumed Contracts that do not contain a restriction prohibiting the assignment tharect
and such Assumed Coniracts that contain a restriction prohibifing the asslgnment thereof but whers consant from the
counterparty Is obtalned by the Giosing Dats (the "Assignable Conlracls®), The costs of obtaining such consents
ghalt be bome by the Purchaser. The Vendor will b under no obligetion to assign to the Purchasar Assumed
Contracts that contaln a restrction prohibiting the assignment thereof biut where consent Is not obtained from the
counferparly by the Closing Date.

8, !mcg_ﬁmmm The Vendor covenants, represents and warrants to and In favour of

the Purchaser that: ’

(@) Section 118. Skyservice Is not now, and wilf on the Closing Dats not ba, a non-resident of Canada
within the meaning of Section 116 of the Income Tax Act (Canada),

9 ) Vendor's Daljverles. The Vendor wiil provide to the Purchaser Within 3 Business Days after the

date of exacution and acceptance of this Agreement;

(a) N All plans of survey, plans, spacifications and drawings for the Lands and Bulidings that, In the
actual knoviledge of the Vendor, are In the Vendor's pogsassion or control. The Vendor shail make
reasonable Inquiries with the currert Skyservice employees, o

(b} Authorizations addressed to such govemmental offices, officlale and authorties as tha Purchaser
o may reasonably request (such request to be made not more than one day after the date of
exacutlon of this Agreement) autherizing disclasure to the Purchaser’s solicitors of any mattars
rofating to the Purchased Assets. Such authorizations shall not contaln requests for any

Inspections other than the Purchased Assets,

(c) All documents that, In the actual knowledge of the Vendor, are In the possession or contro! of the
Vendor pertalning to the environmental status of the Lands and Bulldings, Including all audits,
petmits, test reporte or cerlificates of approval in respect of any envirenmental matters in
connection with the Lands and Bulidings. The Vendor shall make reasonable Inquiries with the
cumment Skyservice amployees, ’

{d) The Leases {Including, without limitation, the Fly Park Inn Leasa) and the Contracts pertalning to
the Lands and Bulldings that, in the actual knowledge of the Vendor, are In the Vendors
passession or control. The Vendor shall make reasonable Inguirles with the current Skyasarvice
employees, . .

10, Interim Perlod. From the date of this Agreement untll the Ciosing Date (the *Interim Perfod™), the
Vendor will allow the Purchaser, its repressntatives and advisers reasonable access to the Purchased Assets during
nommal business hours at times arrangsd by appointment with the Vandor to inspect and camry out non-intrusive and
non-destructive tesfs and Investigations of the Lands and Bulldings Including, without Himitation, to conduct and
complete dua diligence and planning with respect to the Purchased Asssts, subjsct to restrictions, if any, contalned In
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the Leases. The Purchaser hereby indemnifies the Vendar with respect to any damage or clalm that results from the
Purchaser's access, lests or Investigations. The Vendor will not enter Info any leases, agréements or other

Instruments affecting the Lands, Bulldings or Chattels during, the Interim Period without tha prior wrilten consent of

the Purchassr, which will nat ba unreasonably withheld or delayed. ‘The Vendor wiil provide tha Purchaser with all
information It may reasonably reguire to decide whather to provide its consent to any such matters.

1. &MMM- ‘The Purchaser shall:

(a) accept title to the Purchased Assels and subject to the Permittad Encumbrances;

®) . salisfy lteelf as to the dus campnancé with the provisions of such Permitted Encumbrances;

(cj slﬂct[y obséwe. perform and adhere to the covenants, obligations and restrictions Imposed on the

owner of the Purchasad Assats as set out In the Permitted Encumbrances,

12 Approval and Vesting Order. Subject to Sectione 4(a) and 5 of thie Agreement, the Vendor
agrees that it will dillgently apply to the Court for the Approval and Vesting Order if there is no Superor Offer by the
Bid Daadline or If the Purchaser Is the succassful bidder following the aucion contemplated by Section 4(a) of (his
Agresment, The Purchaser shall promptly provide to the Vendor all such Information and assistance within the
Purchaser's powar as the Vendor may reasonebly require to obtain the Court's approval, Including without limitation,
such Information as the Vendor may require to reasonably evaluate the Purchaser’s financlal abllity to perform Its
obligations under this Agresmant, .

13, Adlustments. Realty taxes, local Improvement rates and charges, water and assessment rates
and all current rents, including current basic rent and cument additional rent and other charges for the Lands and
Bulidings, prepaid rents to the extent actually received by the Vendor (and Interest accrued therson, If any) after
March 31, 2010 {being tha date on which £T1 Consulting Canada Inc. was appointed court-appolinted recelver of all
the assets, undertekings and properfies of Skyservice acquired for or usad In rejation to a busineas carled on by
Skyasrvice), securlly deposils fo the axlent actually received by the Vendor (and Interest accrued thereon, If any)
after March 31, 2010, prepald amounts (to the extent actually recelved by the Vendor aftar March 31, 2010) or current
amounts payable under Assumed Contracis on closing, operating costs, utiliies, fuel and all other ltems normelly
adjusted between a vendor and purchaser In respect of the sale of property similar to the Lands and Bulidings will be
apporionsd and adjusted as of the Closing Dete (the day ilself to be apportionad to the Purchaser), All right, tille and
benefit In and to any realty tax refunds or reassesamients with respect to the Lands and Bulldings for the perled
commencing on tha Closing Date shall be transferred and assigned by the Vendor to the Purchasser on tlosing. The
Vendor and the Purchaser shall jointly direct the municipaiity to pay any refund or reassessment of realty taxes for
tha 2010 calendar yoar to the Vendor and the parties shall readjust the amount of any such refund or reagsessment
payment betwean them aftar the conciuelon of any assossment appesl based upon thelr respective pro rata

_entifemsnts thereto {net of any foe payeble to any consuitant), Notwithstanding the foregolng, the aggregete amount

of any adjustments or readjustments pursuant ¢ the undertaking describad In Saction 15{e} shall not excesd
$100,000 In favour of the Purchaser. Any insurance malntained by the Vendor will not be transferred as of the
Closing Date but will remain the responsibiiity of the Vendor unt! the Closing Date. The sollcitor for the Vendor will
dallver a atatement of adjustmaents to the sallctor for the Purchaser not less than 3 Business Days prior to the Closing
Date.

14, Taxes. The Purchasar shali pay all applicable taxes in addition o the Purchase Prica. No gaods
and services tax or harmonized sales tax-will be pald by the Purchassr to tha Vendor with respect to the purchasa by
the Purchaser of tha Purchased Assats If the Purchaser provides to the Vender on or prior to the Closing Dale a

cartificats and indemnity of the Purchaser () indicaling the Purchasar's reglstration number for the purposes of the .

Goods and Services Tax or Harmonized Sales Tax Imposed under the Excige Tax Act (Canada) and (b) Indemnifying
the Vendor for fallure of the Purchaser to pay such appiicable taxes in connection with the purchase of the Purchased
Assats (whather arising from a reassassment or othenwise} and faliure {o file any retums or other documents required
1o be filted by the Purchaser with the relevant texing authorities in cormection with the purchase of the Purchased
Assats, :

15. Closing. Arangements_and Vendor's Deliveries. Subject to the terms and conditions of this
Agreament, thils Agrsement will be completad at 10:00 a.m, (Toronto time) on the Clozsing Date at the offices of
McCarthy Tetrault LLP In Toronto, Onterio, On the Ciosing Date, the Vendor will dellver to the Purchaser the

. following documents:

(n) Aprraval apd Vesting Order. The Approval and Vesting Order. The Vendor shall be responsible
for the cost of obtaining and regietering the Approval and Vesting Order. . .
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() Imnglor, The trensfer of the Lands, In reglsterable form, as contemplated by and In accordance
with the Approval and Vesting Order. The Purchasar shall be responsible for all costs and
* expenses (Including Tand transfer tax) relating to the reglstration of such transfer.

{c} Goeneral Conveyancs. A general conveyance of the Purchased Assets, which shali Include an
assignment and assumption of the Leases, Assignable Contracts and Pemmiited Encumbrancas,

{(d) Ceriificale. A Certificate of the Vendor certifying that Skyservice Is not a non-rebident within the
meaning of S, 118 of the Income Tax Act {Canada} and that the representations and warrantios of
the Vendor contalned in this Agreement are true and accurate as of the Closing Dats.

{e} Undertaking. An underteking to adjust and readjust any ltems properly adjustable pursuant to this
Agreement for a period of 60 days following the Clasing Date,

() . Ksys. A setof keys and entry devices with respact to the Lands and Bulldings and the combination.
of any locks or vaults to the extant same are in the possession or control of the Vendor.

{g) ant_ﬂm_a_eﬂm Subjact to the Leases, vacant pogsession of the Lands and Bulidings.

{h) Other. Such other transfers, assighments and documents relating to the completion of this

Agreement as the Purchaser may reasonably require (which transfers, assignments and
documents shali be prepared by the Purcheser at ite sole cost).

C18 Closing Deliveriee of the Purchaser. The Purchaser wili on the Closing Data deliver to the
Vendor the balance of the Purchase Price {plus any appilcable taxas that the Vendor s required by applicable law to
coflost from the Purchaser) by bank draft peysbie to the Vendor, or as the Vendor may In wiiting direct; an
undertaking to readjust; the GST or HST cerlificate refarred to In Section 14 and such other documentation ralating to
the completion of this Agreerment as the Vendor may reasonably require. - :

17. Risk. All Bulldings wiii be and remaln untll the Closing Date at the risk of the Vendor. Unill
completion of this Agresment, the Vendor will malntaln its current Insurance on the Lands and Buildings. Pending
completion, the Vendor will hold all insurarica policies, i any, and the proceeds from any such policles In trust for the
parties es thelr intarests may appear. In the-event of damage to tha Lands and Bulldings In excass of 25% of the
raplacement cost to the Lands and Buildings, the Purchaser may eithier terminate this Agreement and have the
Deposit and othar mondes pald under this Agreement by the Purchasar relumed together with any accrued interest or,
at glopﬂo’n whore the proceeds of any Insurance are avellable, take the proceeds of any Insurance and complete the
purchase. )

18. Genersl. Timo will in all respacts be of the essencs of this Agreement, Any tender of dosuments
or money may be made uporn the Vendor or ths Purchaser or upon thelr respective solicitore and money may be
tendared by certified cheque or bank draft. This Agreament will be binding upon and enure to the benefit of the
Vendor and the Purchaser and thelr respective successors and assigns. The Purchassr shall not have the right o
assign this Agreement to any corporation or person without the consent of the Vendor, provided the Purchasar shail
be entitled to assign this Agreament o an Affillate (as defined in the Business Corporations Act {Ontario)} of the
Purchaser; if such assignment Is tonsented to by the Vendor or Is made to an Afiliate of the Purchaser, such
assignee shall agres In writing with the Vendor to be bound by the Purchaser's obligations under this Agreement;
provided that upon such assignment, the Purchaser will not ba refeased from Ils obligations under this Agreement,
This Agreement shall memge on Closing excapt for Sectlons 2, 5, 6, 10, 11, 13, 14, 18 and 22, This Agreement may
be execuled In any number of counterparts, each of which will be deemed to be an original and all of which taken
together will be deemed to constitute one end the same agreement. Counterparts may be executed elther In ah

original, emall or fax form and the parties agree to adapt any signature recelved by facsimiie as origlnal signalures,

provided however that any parly providing lis signature In such manner promptly forwards to the other party an
ofigiral of the algned copy of this Agresment which was so emalled or fexed. This Agraemant will be governed and
construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable theraln and will
be treated In all raspects as an Ontario contract.  The use of herdlngs in this Agreament Is for convenience of
vaference only and will not affect the meaning or construction of this Agreement. This Agresment constitutes the
entire agresment between the parties pertalning to the subject matter of this Agreement and supersedas all prior
agresments, wamanties or representations, discussions and nagotiations with respect to this Agreement, whether oral
or wiitten. 1If the time Iimited for the performanca or compistion of any matter In this Agreament does not fall on a day
that the publlc offices for reglstering documents to be deliverad pursuant to this Agresment are open for business {a
*Business Day"), the time so iimited will exiend to the next following Business Day. The partias will prompily do,
exacule, daliver or cause to be done, executed and delivered all further acts, documents and things to carry out the
true intent of this Agreement. ’
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18. : Electronlc Realstration. The Vandor and the Purchasar ‘acknowledge that the electronlc

registration system (the *Teraview Elscironic Reglstration Systerm” or “TERS"} is opsrative In the fand registry office
where the Lands are located and, accordingly, tha following pravisfons shall prevall, namely:

{a) the Vendor's solicltors and the Purchasar’s sollcltors shall sach be obliged to be authorized TERS
users and In good standing with the Law Society of Upper Canada, and they are hereby authorizad
by the parfies hereto to enter into a document registration agresment In the form adopted by the
Joint LSUC-CBACO Committee on Electronic Registretion of Title Documents on March 28, 2004 or
any successor varsien therato (the "Document Reglsiration Agreement” or "DRA™}, fogether with
the eddiional requirement thet the registering solicltor shall also be obliged fo provide the non-
raglstering aolicitor with a copy of the registration report printad by TERS upon the reglstration of
the electronlc documents, as evidence of the reglstration themsof, within cne Business Day
following the Closing Date. it Is understood and agreed that the DRA shall outine or establish the
procedures and ming for compleling the  transactions contemplated by this Agreement
olactronically, and shall be exscuted by both the Vandors sollcitors and the Purchassr's saolicitors
and exchanged by courier or facsimile transmisslon between such solicitors (such that each
solicitor has a photocopy or faxad copy of the DRA duly executed by both solicitors) by no later
than one Busingas Day before the Ciosing Date;

{b} the delivary and exchanga of the closing documents and the balance of the Purchase Price, and
the refease thereof to tha Vendor and the Purchaser, as the case may ba:

{0} shall not accur contemporanecusly with the reglsiration of the transfer/dead for the
_ Lands and other closing decuments, if any, to be registered electronically; and

{in shall be govemned by the DRA, pursuent to which the soficitor recelving any closing
d : decuments, o the balance of tha. Purchase Price, will be regulred to hold the same In
@ACTOW, and wilt not be entitled to ralease the same axcapt In etrict accordance with the

provisions of the DRA;-

{c) each of the partles agrees that the deBvery of any of the closing documents not Intended or
required to be registered agalnst title {o the Lands shall, unless the parties otherwise agres, b by
way of dellvery of originally nlgnad coplas therecf on the Closing Date to the othar pary or s
soficitor; end

{d} notwithstanding anything contained in this Agreement or In the DRA to the contrary, It Is expressly
understood and agreed by the parifes hereto that an effective tander shall be deemed to have been
validly made by elther party (In this Section calied the *Tendering Party”) upon the other party (in
this Section cailed the "Receiving Party”) when the solicitor for the Tendering Party has;

() - detiverad all applicable closing documents and/or the balance of the Purchase Price to
ma g;%alving Party's solicitor In accordance with the provisions of this Agreeament and
a \

{1 advised the sallciter for the Racelving Parly in wmlng that the Tendering Party Is ready, -

wlilng and able to complete the traneactions contemplated by this Agreament In
accordance with the terms and provielons of this Agreement; and

(i) comploted all steps required by TERS In order to complete the ftransactions
contemplatad by this Agreament that can be performed or undertaken by tha Tandering
Party's sollcitor without the co-cperatlon or participation of the Recelving Party’s
solicttor, and specifically when the Tendering Parly's solicitor has elecironically "signed”
the transfer/dead{s) and any. other doalng document, If any, to be reglstared
electrenically for completeness and granted "access® to the Recelving Party's sollcltor
(but without the Tendering Parly’s solilcitor reisasing the same for reglstration by the
Recelving Party's sollcltor),

20. PBlanplng Act. This Agreemant will ba effsctive to creats an Interest In the Lands only if the
provisions of the E[mnlng,_Aﬁ(Onbarfo) are complled with, ‘ )

21, Notice. Any notica, certificate, consent, walver, amendment or other written communication

required or permittad to be ghven under the Agreement will be In wiiting made by the partles or their respective
sollcitors and will be effectively given and made if deliversd parsonally or by facsimile communlca!inn
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(b

Any communication glven or made wili be desmed to have been given or made on the day Il was received unless (1) it
p.m., or (il) if such day Is not & Business Day, In each of which cases it will be deemed to have
been glven and made and to have been received on the nex following Business Day.

was recelved after §

22,

-8-

i
In tha case of the Vendor, addressed to f at;

¢/o FTi Conaulting Canada Ine.
TD Waterhouse Towsr

78 Wollington Street

Sulte 2030

Toronto, ON MSK 1G8
Altentlon: - Nigel Meakin
Facsimlie No. {416) 649-8101

and at;

‘cfo FT1 Consulting Canada Inc.
Sulte 500
900 West Hastings Strest

" Vancouver, BC V6C 1ES

Altention: Jamie Engen
Facsimile No.  {604) 608-5571

with a copy to:

McCarthy Tétrault LLP

Box 48, Sulte 5300

Torento Dominion Bank Tower
Toronto, ON M5K 1E8

Aftention: Jamey Gage
Facsimlle No.  (416) 88B-0673

and In the case of the Purchaser, addressed 1o it at:

24575835 Ontarlo Inc,

27 Fasken Drive

TJoronto, Ontarlo MEW 1KS
Attention: President
Facsimile No,  (416) 6204433

with a copy to:

Blake, Cassels & Graydon LLP
Box 25, Commerce Court West
Toronte, Ontario M3L 1A9
Attertion: Cutlos Cerquelra
Facsimlle No.  416-863-2653

Commisalons. The Purchaser warrants that it hes not used an agent in respact of this Agreement.
‘The Purchaser hersby Indemnifies the Vendor with respact to any damage, claim or loss that resuils from any breach

of the representation in this Section 22,

23.
Vendor
on May

219952016

. This Agreement has been exscuted by the Purcheser and pressnted to the
offer for acceptance by deflvery of an original executed copy to the Purchaser on or prior to 5:00 p.m.
, 2010, fafing which this Agresmant will be null and vold and of no further force or effect.
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INWITNESS WHEREGF the partiea have gxacyted this Agreement.
2157565 Ontarlo .ﬁ © j

Name Coctw, F
THte: P25

By:

Name:
Title:

FTi CONSULTING CANADA INC.,, In its capacity as court-appointed recatver of
ail the assets, undertakings and properties of Skyservice Aliines Ihc.

By:

Name:
Tile:

By:

Name:
Thie;

Schedule A~ Contracts

Scheduie B ~ Excludad Assats
Schedule C — Lands

Schedule D - Parm!ttad Encumbrances
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"IN WITNESS WHEREOF the partiss have executed this Agreement.

Scheaduls A— Contracts
Schedute B — Excluded Assets
Schedula C - Lands

2167586 Ontario inc.

By:
Name:
Title:

Na.me:
Thie;

FTi CONSULTING CANAbA INC.; in His capacity as court-appointed recaiver of
all the assets, underlakings and properties of Skysarvice Alriines [nc,

By: W
Name: Sl D, MNESAUW
Titte: BEMNDEL  LARAMANE Ot GEETHL

Schedula D —- Permitted Encumbrances
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SCHEDULE A

CONTRACTS




1.

2199520756

SCHEDULE B
EXCLUDED ASSETS

All Chattels owned by the tenants pursuant to the Leases.

T
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SCHEDULE C
LANDS

Munlclgn) Address: 31 Fasken Drive, Toronto, Cntaric

Leagal Dascrotion:

PIN 07420-0020 (LT)

PT BLK B, PL 7984, PART 1, 64R8871; TW EB367331; ETOBICOKE, CITY OF TORONTO
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{4)
(6}
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(5)
)
{10)
(11}
(12)
(13)

{14)

SCHEDULED
PERMITTED ENGCUMBRANCES

Righta resarved to or vested in eny municipality or governmental or ofher public authority by the terms of any
leass, llcanss, franchise, grant, egreement or permi, Including the right to terminate same or to requlre
annual payments as a condltlon to the continuence thereof, which do not materially advarsely affact the use,
value or marketabliity of the Lands, Bullidings or Chattels,

The reservations, exceptions, bmltations, provisos and conditions, if any, expressad in the orglnal grant fro
the Crown, as the same may varied by statule, .

Reglstered subdivision sgresments, site plan control agreaments, sarvicing agreements, encroachment
agreemants, development agreements, tunnel agreements, and other simllar agreements with governmental
authorities or public utllies affecting the development or use of the Lands, Buildings or Chattels and security
given therefor, provided same are In good standing in ali materlal respects. )

Registerad faciity sharing, cost sharing, common use, servicing, reciprocal, tunnei and other similar
agresments relaling to the use and/or operation of the Lands, Bulldings or Chattels and/or adjoining
properties and security given by the parttes therelo to sach cther lo secure the performance of thalr
respaciive cbligations thereunder.

Encumbrances respecting minor encroachments by any poition of the Lands and Buildings over
nelghbouring lands or easements or rights of way and/for minar encroachments on the Lands and Buildings
by Improvements on neighbouring lands Including, without limitation, any minar encroachments ag shown on
any survey of the Lands.

Titla defects or Fregularites which are of a minor natire and In the aggregate will not materially Impalr the
use, value or marketabliity of the Lands, Buildinga or Chattsls for the purposaes for which they are presently
held.

(1) All Llens, encumbrences, restrictions, easements, rights of way, leases and tenancies, agreements and
interests affecting Utle to the Lands, Bulkdings or Chatfels which are reglstered by the Purchaser or are

‘ragistrations which arse directlly or Indlrectly dua to the acllons or the omissions of the Purcheser, (i}

notices of loases registered by or on behalf of tenanis of the Lands and Bulldings, and (dl) thosa
regletrations, If any, reglstered after the Condilion Date with the consent of the Purchaser pursuant lo the
terms of this Agrosment.

instrumant No. EB158733 reglsterad on Septembar 23, 1865 |s an amendment to the Teronto Malton Alrport
Zoning Regulations.

Instrument No, EB216574 reglstered on June 17,1959 Is a Notice by the Department of Transport of Malton
Alrport zoning regulations.

Instrument No. EB255331 regletered on March 13, 1962 is a Nofice by the Department of Transport of
Toronto Malton Alrport zoning regutations,

instrument No. EB412063 reglstered on January 29, 1973 s a Notice by the Dapartment of Transport,
Canada, of Alrport zoning regulations.

Instrument No. EB461580 reglstersd on May 3, 1976 |s an Order In Councll of the Privy Council of Canada,
dated February 10, 1976, to amend Toronto international Alrport zoning regulations.

Instrument No. E317117 registered on March 27, 2000 is a Notice by Her Majesty the Queen in Right of the
Department of Transport Canada of Pearson Alrport zoning regudations.

[nstrument No. EB363078 registered on ‘September 26, 1860 Is an Agreemant dated Saptember 16, 18G9,
made between Bob-Clare investments Limited and The Corporation of the Borough of Etobicoke, which
agreament relatas, Infer alia, to the connection of 8 bullding sewer to a storm sawer situste on the strest.

219952076
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Instrument No. EB370383 reglstered on May 21, 1970 Is an Agreement dated May 18, 1970, made betwaen
Bob-Clare investments Limited and The Corporation of the Berough of Etoblcoke, which agreement relates,
Inter afla, to the connection of a bullding sewer fo a storm sewer,

instrument No. £570750 registered on July 18, 2002, Is a Notice of Change of Address ~ Owner dated
July 17, 2002 to change the address of Skyservice Alriines Inc.




Barristers & Solicitors o McCarthy Tétrault LLP
Patent & Trade-mark Agems Box 48, Suite 4700
Toronto Dominion Bank Tower

McCarthyTétrault _ Torouio ON M5K. 165

Telephone: 416 362-1812
Facsimile: 416 868-0673
mecarthy.ca '

Jonathan See
Direct: 416 601-7560
Fax: 416 868-0673
E-Muil: jsec@mccarthy.ca
June 4,2010 :

VIA E-MAIL
Blake, Cassels & Graydon LLP

Box 25, Commerce Court West
Toronto, Ontario M5L, 1A9

Attention: Jris Tam

Dear Ms. Tam;

Re:  Agreement of purchase and sale dated May 25, 2010 between 2157365 Ontario Inc, as
purchaser, and FTY Consulting Canada Luc., in is capacity as court-appoinied receiver
of all the asasets, underiakings and properties of Skyservice Airlines Inc., as Vendor,
relating to the property muuicipally known as 31 Fasken Drive, Toronto, Ontario, as
amended to the date bereof (the “Purchase Agreement™)

On the authority and instructions of my client, FT1 Consuiting Canada Inc., in its capacity as court-
appointed receiver of all the assets, undertakings and properties of Skyservice Airlines Inc,, I have
been asked to confirm an agreement between vur respective clients lo an extension to the Frocess
Order Deadline Date, as stch term is defined in the Purchase Agreement. Presently, the Pracess

Order Deadline Date is set to expire on June 10, 2010, An extension of that date to 5:00 p.m. on June
" 16, 2010 is requested. All other terms and conditions of the Purchase Apreement would remain
unchanged and effective and time shall remain of the essence.

Also, on behalf of my client, ] confirm receipt of the Purchaser’s notice of waiver or satisfaction of

condition pursuant to Section 3(a) of the Purchase Agreement prior to 5:00 pm on the Condition Date.

Can you please confirm, on behalf of your client, (a) that the said extension is acceptable and (b} that
the Purchaser received the Vendor's notice of waiver or satisfaction of condition pursuant to Section
4(c) of the Purchase Agreement prior to 5:00 pm on the Condition Dete by executing the
acknowledgement set forth below and returning a copy of this letter to me.

MeCarthy Téirault LLP DOCS #1377219v. |
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McCarthyTétrault

Yours very truly,

,f’ PO - Nige! Meakin, FTI Consulting Canada Inc. (via fax 416-649-8101)
(// Jamie Engen, FT1 Consulting Canada Inc. (via fax 604-696-5571)
' Jamey Gage, McCarthy Tetrault LLP (via fax 416-868-0673)
President, 2157565 Ontario Inc. (via fax 416-620-4433)
Carlos Cerqueira, Blake, Cassels & Graydon LLP (via fax 416-863-2653)

McCarthy Tétranit LLE DOCS #1377219 v. !
McCarthy Tétrault LLP



McCarthy Tétrault
-3-

ACKNO WEEDGEMENT

The undersigned, on behalf of 2157565 Onfario Inc., hereby (a) agrees to the foregoing
extension of the Process Order Deadline Date and (b) confirms receipt of the Vendor's nétice of
waiver or satistaction of condition pursuant to Section 4(c) of the Purchase Agreement prior to 5:00
pm on the Condition Date, -

. '
Dated this day of June, 2010.

———

Blake, Cassels & Graydon LLP

S —

Per:

McCarthy Tétrault LLF DOCS 111377219 v, }
MeCorthy Tétroult LLP
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Court File No. CV-10-8647-00CL

ONTARIO :
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN THE MATTER OF THE RECEIVERSHIP OF SKYSERVICE AIRLINES INC.

Between

THOMAS COOK CANADA INC.

Applicant
-and - :
- SKYSERVICE AIRLINES INC.
' ' Respondent
SUPPLEMENT TO THE

SECOND REPORT TO THE COURT SUBMITTED BY
FTI CONSULTING CANADA INC.
IN ITS CAPACITY AS RECEIVER

INTRODUCTION

1. On March 31, 2010 (the “Date of Receivership”), FTI Consulting Canada Inc.
was appointed as receiver (the “Receiver”) of all of the assets, undertakings and
properties (the “Property”) of Skyservice Airlines Inc. (“Skyservice” or the
“Company”) pursuant to the order of the Honourable Mr. Justice Gans (the
“Receivership Order”) granted upon the applicatioﬁ of Thomas Cook Canada
Inc. (“TCCI”) pursuant to section 243(1) of the Bankruptcy and Insolvency Act
(Canada) (the “BIA”) and section 101 of the Courts of Justice Act (Ontario).

2. To date the Receiver’s has filed two Reports. The Receiver’s Second Report was

filed, inter alia, in support of the Receiver’s motion for an Order approving:
Pp pp g



(i) the payment of the Break-Fee, as defined in the Second Report, in the
circumstances set out in the agreement of purchase and.sale, as
amended, between Skyservice Airlines Inc., acting by its Receiver, and
2157565 Ontario Inc. dated May 25, 2010 (the “Fasken Agreement”)
in respect of Skyservice’s premises located at 31 Fasken Drive,

Toronto (the “Fasken Property™); and

(i)  the marketing plan and sales process proposed by the Receiver for the
sale of Fasken Property and the chattels located therein, as
contemplated in the Fasken Agreement (the “Fasken Marketing

Process™).

At the return of the motion, the Court requested that the Receiver file a
supplemental report to provide additional commentary in réspect of the Break-
Fee and commission payable in connection with the Fasken Agreement and
Fasken Marketing Process. Accordingly, the Receiver has prepared this

supplement to the Receiver’s Second Report.

TERMS OF REFERENCE

4

In preparing this report, the Receiver has relied upon unaudited financial
information of Skyservice, Skyservice’s books and records, certain financial
information prepared by Skyservice and discussions with Skyservice’s
employees. The Receiver has not audited, reviewed or ofherwiserattempted to
verify the accuracy or completeness of the informétion. Accordingly, the
Receiver expresses no opinioh or other form of assurance on the information
contained in this report or relied on in its preparation. 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.

ﬁ?"i"l"

of



58

-5. Unless otherwise stated, all monetafy amounts contained herein are expressed in
Canadian Dollars. Capitalized terms not otherwise defined are as defined in the

Receivership Order or the Receiver’s previous reports.

THE BREAK-FEE

6. As described in the Second .Repoft, the Fasken Agreement provides for the
payment of a Break-Fee of $160,000, being 3% of the Purchase Price, in the
circumstances set out in the Fasken Agreement. In addition to the Break-Fee, the
Fasken Marketing Process approved by the Court on June 16; 2010, provides that
a commission of up to 1.5% will- be paid to a licensed real estate agent (the
“Agent”) representing the ultimate purchaser of the Fasken Property (the
“Fasken Purchaser”) if a sale proceeds other than under the Fasken Agreement,
but only upon the clbsing of the sale and from the proceeds of sale. Accordingly,

the third-party “deal costs” for the sale of the Fasken Property will be:
® 3% in the event that the Fasken Agreement is completed; or -

(i)  Between 3% and 4.5% in the event that a sale is completed as a result

of a superior offer in the Fasken Marketing Process.

7. As noted in the Second Report, the Receiver obtained a number of listing
proposals from real estate brokers. The proposed commission structures ranged
from 2.5% to 4% for a sale with the listing agent representing both buyer and

seller and from 3.5% to 5% for a sale with a co-operating broker.



8. While no commission or fee would have been payable if the Receiver had agreed
to sell the Fasken Property to the Purchaser under the Fasken Agreement with no
further marketing efforts, such a sale would not, in the Receiver’s view, have
been appropriate in the circumstances and would have been unlikely to receive

court approval having regard to the applicable principles set out in Soundair.!

9. Accordingly, in any circumstance, commissions in the range 2.5% to 5% would
have been payable on a sale of the Fasken 'Property as compared to the 3%-4.5%
combined Break-Fee and broker commission under the Fasken Agreement and

. Fasken Marketing Process. Accordingly, in the Receiver’s view, the total “deal
costs” are not materially different than they would have been if a traditional

- listing approach had been adopted.

10.  In the Recéiver’s view, having a binding agreement which provides a base-line
for the marketing of the Fasken Property removes down-side risk while -
preserving the upside potential for the benefit of creditors. In addition, given the
level of interest expressed in the Fasken Property, the Receiver believes that a
competitive Bid and auction process has the potential to result in a higher
realization than a traditional listing process where individual offers are assessed

and dealt with on whatever timeframe they may be submitted.

11.  Moreover, the real cstate brokers’ proposals for a traditional listing approach
suggested a 3-6 month timeframe to complete. The Fasken Marketing Process
contemplates offers being submitted by July 30, 2010, with an auction to be
conducted approximately 3 days later, if required. As such, the Fasken
Marketing Process is expected to conclude the sale of the Fasken Property in less

time than a traditional listing approach.

! Royal Bank of Canada v. Soundair Corp., 1991 Can LIl 2727 ((f)N C.A)

TR



12. Finéllﬁ the Fasken Purchaser has already undertaken its due diligence and
incurred other expenses associated with negotiating the Fasken Agreement.
The Fasken Purchaser was only “willing to act as tbe stalking-horse if
compensated for such costs in the event that it is rot ultimately the purchaser. In
order for an auction process to be. effective, while providing downside
protection, a stalking-horse bid is required. The Break-Fee provided in the
Fasken Agreement helps to compensate for costs of acting as.a stalking-horse

purchaser and, therefore, helps to ensure there is 4 stalking-horse bid,

13.  Therefore, the Receiver is satisfied that a “stalling horse” process is appropriate
in the circumstances. As noted in the Second Report, the Receiver is of the view
that the “stalking horse” Fasken Agreement and Fasken Marketing Process
should achieve the highest and best realization of the Fasken Property and related

assets in the circumstances.

The Receiver respectfully submits to the Court this supplement 1o the Second Repoit.
Dated this 17™ day of June, 2010, ~~ — ™~

FTY Consulting Canada Inc.

in its capacity as receiver of

Skyservice Airlines Inc,
and pot in its personal or corporate capacity

WM’%_
Nigel D. Meakin
Senior Managing Director

FoF ¥
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ASSIGNMENT OF PURCHASE AGREEMENT

THIS ASSIGNMENT dated as of the 5™ day of August, 2010.

BETWEEN:
2157565 ONTARIO INC.
(the “Assignor”)
-and -
2238609 ONTARIO LIMITED
(the “Assignee”)
“WHEREAS: -
A. The Assignor entered inio an agreement of purchase and sale dated May 25, 2010,

as amended (collectively, the “Purchase Agreement”), for the purchase from FTI Consulting
Canada Inc., in its capacity as court-appointed receiver of all the assets, undertakings and
properties of Skyservice Alrlines Inc. (“Skyservice”) acquired for or used in relation to a
“business carried on by Skyservice (the “Vender™) of, inter alia, certain lands and premises
municipaily known as 31 Fasken Drive, Toronto, Ontario; :

B. Pursnant to Section 18 of the Purchase Agreement, the Assignor may assign the
Purchase Agreement to an Affiliate (as defined in the Business.Corporations Act (Ontario)) of
" the Assignor, provided that the assignee agrees in writing to be bound by the Assignor’s
obligations under the Purchase Agreement and that upon such assignment, the Assignor will not
" be released from its obligations under the Purchase Agreement;

C. The Assignee is an Affiliate of the Assignor; |

D. The Assignor has agreed to assign its interest in the Purchase Agreement to the
Assignee in the manner hereinafter set out; and : :

E. All capitalized terms used herein, and not otherwise defined herein, have the same
meanings herein as ascribed to them in the Purchase Agreement. '

NOW THEREFORE in consideration of the mutual covenants and agreements
hereinafter contained and for other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereby covenant and agree as follows:

i Assismment. Effective as of the date of this Assignment, the Assignor hereby

absolutely assigns, transfers and sets over unto the Assignee all of the Assignor’s right, title and
interest. in and to the Purchase Agreement, together with all of the Assignor’s right, title and

22018908.4
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interest in and to an escrow agreement dated June 3, 2010 among the Assignor, the Vendor and
Blake, Cassels & Graydon LLP (the “Escrow Agreement”).

2. Assumption. Effective as of the date of this Assignment, the Assignee hereby
assumes and covenants and agrees to perform all of the Assignor’s covenants and obligations
under the Purchase Agreement and the Escrow Agreement. The Assignee hereby covenants and
agrees that the Assignee will observe, perform and fulfill each and every covenant, proviso, .
obligation, term and condition of the Assignort in,-to and under the Purchase Agreement and the
Escrow Agreement or shall cause the same to be observed, performed and fulfilled, both before
and after Closing. ' -

3. Indemnities.

(2) The Assignor shall indemnify and save the Assignee harmless from and against
all liabilities, actions, suits, losses, costs, damages, awards or expenses the
Assignee may suffer or incur or be put to in connection with or arising out of any
breach by the Assignor in observing or performing any of its obligations under the
Purchase Agreement or the Bscrow Agreement before the. date of this
Assignment; and

(b)  The Assignee shall indemnify and save the Assignor hatmless from and against
all liabilities, actions, suits, losses, costs, damages, awards or expenses the
Assignor may suffer or incur or be put to in connection with or arising out of any
breach by the Assignee in observing or performing any of its obligations under
the Purchase Agreement or the Escrow Agreement from and after the date of this
Assignment.

4, Governing Law. This Assignment shall be governed by and construed in
accordance with the laws of the Province of Ontario.

5. Enurement. This Assignment shatl enure to the benefit of and be binding upon
the parties hereto and their respective successors and assigns.

6. _ Counterparis. This Assiphment may be executed in any number of counterparts,
each of which will be deemed to be an original and all of which taken together will be deemed to
constitute one and the same instrument. Counterparts may be executed either in original or faxed
form and the parties adopt any signatures received by a receiving fax machine as original
signatures of the parties; provided, however, that any party providing its signature in such
manner will promptly forward to the other party an original of the signed copy of this
Assignment which was so faxed.

220189084
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"date first mentioned.

22018908.4

._3_

IN WITNESS WHEREOF the parties have executed this Assignment as of the

2157565 ON n@ M
By: e,

Name:

Title: CHAL A rJ

By:

Name:
Title:

1/We have authority to bind the Corporation.

P L

Namc CDUM’JW
Title: CHAIRHAN

By:

Name:

Title:

I/We have authority to bind the Corporation.




Appendix C

Brir v

Notice of Application

65



66

" CASSELS BROCK 12/11/2008 3:57:22 PM  PAGE 004/011 Fax Server

Court Fils No.:

ONTARIO - 09- 3?31;“0
SUPERIOR COURT OF JUSTICE

SKYSERVICE AIRLINES INC.
-and -

FIRST CHOICE CANADA INC., TUI TRAVEL PLC,
TU) CANADA HOLDINGS INC.,
SUNWING TRAVEL GROUP INC, and
SUNWING AIRLINES INC.

Respondsnts

APPLICATION UNDER Rule 14.05(3)(d), (q) and (h) of the
Rules of Civil Procedure and Ssction 101 of the Courls of
Justice Act, 1.8.0. 1990, ¢.C.43, asamended .

NOTICE OF APPLICATION

TO THE RESPONDENTS: |
A LEGAL PROCEEDING HAS BEEN COMMENCED by the applicant. The
claim mada by the applicant appaars on the foflowing pages.

THIS APPLICATION will com on for a hearingon ~Te80  day, the  1(3¥~
dayol PNp-LCY , 2010, at 10:00 e.m., & 130 Gueen Stroet West,
Toronto, Ontario or such other piace as the court advises, ‘

IF YOU WISH TO OPPOSE THIS APPLICATION, o recolve nofice of any
step In the appiication or 1o be seived with any documants in the application, you or

anWﬁolawaracﬂmforyaumustfoMpwpamanuﬂcaufappummln
Form 38A prescribed by the Huiasofcmmclura,servenunmaappnmnfs

Lol 4530249, 1

-
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-2.

lawyer or, where the applicant does not have a lawyer, serve it on ihe appiicant, and
tﬁil; r;,avaﬂ'n proof of service, In this court office, and you or your lawyer imust appear at
aringt '

¥ YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE
WITNESSES ON THE APPLICATION, you or your lawyer must, in addiion to
seMnuymmﬂcaoiappeamnce.sawaaoopyofmeavidemaonma‘apmbanrs
lawyaror,wha!aﬂwappibantdmnothmalawyar.saweﬁm&wappibant.md
mau,mmprodolsewhe,inmcounoiﬁoewhemﬂwapplmﬂonisinbeheardaa

s00n as possibie, but at least two days before tha hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN
IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU, IF YOU WISH
TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES,
IiIEgAL AID MAY BE AYAILABLE TO YOU BY CONTACTING A LOCAL LEGAL

Date Decomber | 2009 lssuedby W

-
Address of 398 University Avenue
court office YToronto, Ontarlo, MBG 1E6

TO: FIRST CHOICE CANADA INC.
1685 Tach Avenue, Unit#2
Mississauga, ON LW 0A7

TO: TUITRAVELPLC
¢/o TUj Canada Holdings Inc.
1685 Tech Avenue, Unit #2
Misslesauga, ON LAW 0A7

TO: TUI CANADA HOLDINGS INC.
1685 Tach Avenue, Unit #2
Wiselssaugs, ON L4W 0AT

TO: SUNWING TRAVEL GROUP INC,
27 Faslken Drive
Toronto, ON MBW 1K6

TO: SUNWING AIALINES INC.
27 Fasken Drive
Torento, ON NMSW 1K6

Laguir4890248.1
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_ APPLICATION

The Applicant, Skyservice Alfines Inc. (‘Skysenvice®), makes

application for:

{a)

(b)

(©)

{d)
. granted by this Honourable Court ard in the altemative thareto:

Lagal"4830248.1

a declaranon that, pursuant to a Commercial ﬁgreemam betwosen
Skyservice and First Cholce Camda Ine, {*First Choica™) dated June
11, 2006, as amendad ‘(the "Commercial Agreement’), the
Respondenis cannot legally Implement of otherwise completa a
proposed amalgamation {the *Proposed Amalgamation”) of he
opemmasmmvmmsmmmwmmmon
Vacations without the prior written consent of Skyservice;

an interim and Interocutosy Order requiting the Respondants o
discloss to Skysewvice and its legal counse! all relovant detalls and
documentation pertaining to the Proposed Amaigamation for the
pmpomaiﬂﬂspmoamﬂwsambﬂmswmmmssm
rights pursuant to the Commerciat Agreement;

an interim, interiocutory and permanent Injunction restraining the
Respendents, and thelr respective affillates, associates, agents,
officers, directors, employees and related entities from, directly or
indirectly, Implementing or ctheiwise comploing the Proposed
Amalgamation without the prior wiiten consent of Skyservice, and in
wam,mnmmmmmmmmmlwm
the detalis and documentation referenced in paragraph (b) above

nthe mqtﬂutﬂmlnkmﬁonramasmulnparagmph(n)abwa is not

() a declarafion that tha implementation or completion of the
Proposed Amalgamation: —
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{e)

@

{o .

(a)

®)

{c)

Logal"ABHI240,1

1271172008 3:57:22 PM  DAGE 007/011  Fax Server
-4-

(@ s a "FCC Terminaion Even,, as describad in Section
18.3 of the Commercial Agreement; and

(t) enties Skyssice lo lerminate the Commercial
Agresment In accordance with Section 16.3 thereof;

() an Order requiring First Cholca to forthwith pay to
Skyservice the various amounts (collectively, the “Early
Tennination Sum®) raferenced In Saction 16.4.1 of the
Commercial Agreement upon the declarations In
paragraph (d)) abave being granted and upon
Skyservica axercising fis right to tenminale the
Commercial Agrasment; o -

projudgment and postudgment interest pursuant to the Couris of
Justics Act, R.S.0. 1990, ¢.C.43, a8 amanded;

- costs of the appﬂmﬁononastmstnnsallndemﬁlybasb.and

axhﬁmrandOMmEe!aSNMHomumHaCouﬂmmsllﬁt

The grounds for the appilcation are:

.Skysewhelsaoorpomﬁunmtedpumanttnmmwsof

Canada which cpambasaﬂaetoiabcmﬂbrchartarbomiousum!
tour operators;

Fuslchoicalsacorpomlionimporabdpummnnthahwsof
Canadawhbhopemmsasaumnauropefawrmhﬁs'smm
Vacations® and “Sa!l Off Vacations® divisions;

TUITma!PLO(‘MPL(?)IMpammmmytoFiraGhuMandls
a leading International lelsure travel businoss bazed In the United
Kingdors which operates in numercus countrles throughout the wostd,
Including Canada;
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(d)

{e}
v

{9

)

)

{k)

Logal*4680242.1

12/1172008 3:57:22 PM  PAGE 008/011 Fax Server
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TUI Canada Holdings Inc. (“TUI Canada®) Is a wholly-owned subsidiary
of TUI PLC which operates in Canada as a provider of travel tours;

Sunwing Travel Group inc. (‘Sunwing) is a Canadian travel supplier
specializing In providing vacation pacleagestocommmssandope@es-
in conjunction with its wholty-cvmed subsidlary, Sunwing Alrlines Inc.;

n or about June of 2006, First Cholce and Skysenice enterad Into the
Commercial Agreement (and subsequently into comesponding Charter
Agreemeits), which was subsequently amsnded In November of 2008;

Pursuant to the terms of the Commercial Agreement, Skyservice
agreed to provide alrcraft chaner services to First Choice and First
Cholce agresd to charter Skysarvice's alrcralt on various terms and
conditions; '

Sgcﬁnn 16.3 of the Commercial Agresment providss that Skyservice
has the right to temminate the Commercial Agreement upon the

~ comtinuance of any "FCC Temination Evenf®, which includes a breach

by First Choloe of its obﬂgaﬂnm under the Commercial Agresment (or
tha Charter Agreemsnt);

In accordance with Section 16.4 of the Commercial Agreement and In
the evant of a termination of the Commercial Agreoment by Skyservice
pursuant to Section 16.3 theraof, First Choice is contractually obligated
o pay various amounts to Skysarvice (the “Early Termination Sum");

Section 19 of the Commercial Agreemsant provides that First Cholcs is
not entitied fo assipn any of the rights or obligations under the

Commaercial Agreement without tha prior written consant of Skysarvice;

In Saplember of 2009, the Respondents announcad that they intended

io Implament and complete the Proposed Amaigamation. The full
detalls of the Proposed Amaigamation have not been disclosed to
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0

(m)

)

{0}

Lega4B30240L 1

1271172008 3:57:22 PM  PAGE 009/01)1 Fax Server

«B-

Skyservice despite requests therefor; howev_ar. it Is the understanding

of Skyservice that the Proposed Amalgamation contemplates, ameng
other steps;

- (i} - First Cholce baing acquired by Sunwing;

# TUl FLC making an investment in Surwing resuling in TUI
Canada owning 25% of the veting shares and 49% of the equily
sharas of Sunwing; and

(M  Flrst Choice merging with an sntity related to or affilated with

Sunwing, which entity will then Inherit” the rights and obligations
of Flirst Cholcs in the Commercial Agreement;

By announcing the intention to Implement and complste the Proposed

Amalgamation without tha prior writtan consent of Skysemvice, First

Cholce Is In anticipatory breach of section 19 of the Commercial
Agresment (with the othar Respondents knowingly Inducing a breach
thereof), which will causo ireparable hamm to Skyservice and its
business unless injunctive rellef is granted fo restrain the

implementation and complation of te Proposed Amalgamation;

if injunctive reflef Is not granted, the breach of saction 19 of the
Commercial Agreament will result in an *FCC Termination Event® and
thercby entitie Skysorvica to payment of the *Early Tenmination Sum”
by Fist Ghoice In the amount prescribed by section 16.4,1 of the
Commercial Agreemont;

The Commarcial Agreemsnt, as amendad, was mado and I5 exprassly
govemed by and Is to be construed In accordance with the laws of the
Province of Ontario;

Rules 14.05(3)(d), (g) end (), 17.02(f), {t), @), (o), and (p}, 38 and 40
of the Aules of Civil Frocedurs,
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{p) Section 101 of the Courts of Justice Act, R.S.0. 1890, c. C.43, as
amondad; and

(@) Such further and other grounds as counsel may advise and this

-7-

Honourabls Court may permil.

8 The following documentary avidence wil be used at the hearing of the

application:

{a} TlmAﬁHavﬂofarepfesamahvao!S!wsaMGamninsmportcfws
appﬂcatlon;and

(b}  Such turther and other documentary evidence as counsel may advise

and this Honourable Court may permit,

December 11, 2009

Logar 450240, 1

CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza

40 King Streat West

Toronto, Ontarlo MSH 3C2

Lomne S. Sliver LSUC #24236L
Tek 416-889-5490
Fax; 416-640-3018

Robert B, Cohen LSUCH 32187D
Tok 416-869-5425
Fax: 416-350-6929

Lawyers for the Appficant
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December 14, 2008

VIA FACSIMILE

Lome Siiver
Cassels Brock & Blackwell LLP

2100°'Scotia Plaza, 40 Kihg Street West

Toronto, ON M5H 3C2

Dear Mr. Sllver,

Re: First Cholce Canada Inc. et al. ats Sméwlca Alrliges Ine. -

an injunction returnabl
Canada Inc. ("FCCI),
presently intend to comp!

We are in recelpt of y
a March 16, 2010, We can confi
} and TU1 Canada H

Iater this week.

application at the ele
. other proceedings an

uptenable.

A. No Serious Qu

Your suggestion that the transa
venih hour, some ten week
d regulatory approvals In which your ¢

Tt Trave! PLC {TUI Travet”
ete the mansaction upon recei

Blake, Cassals & Graydon LLP
Bamistars & Sollcltors

Fatont & Trade-mark Agents

199 Bay Street

Suite 2800, Commerce Court West
Toranto ON M5L 1AS Canada

Te): 416-863-2400 Fax 416-863-2653

Paul B, Schobas ~
Dir; 4168634274
paul schabas@blekas.com

Refaronca; 7375715

our letter dated Friday, December 11, and the sttached application for
rm that we represent the Respondents Firsl Choice
oldings Ins. However, our clients
pt of cartaln regulatory approvals, which may occur

clion be delayed simply because you have filed this
< after the ransaction was announced and following several
fleni was Involved, is unhreasonable and

Your application Is clearfy without merit, for the reasons set out balow.

-~ Firs}
secion 19 of the June 11, 2008 Comm
result of the proposed amalgama

Agreement) asa

{“Sunwing Travel”), Skyservice
the agreement, and that the proposed

However, the Ontarlo Business Copo
Commerclal Agreement all make dear thatan a
torporation continues as the amalgamated corporation,
assignment of those righls and liabiitias,

Seclion 174 of the Onta

amalgaration, provides: “Two or more

amalgamale and coniipue as ong corpora
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, thera Ts no serious question to ba tred. Skyservica alieges that FCCI is breaching
erclal Agreement betwsen FCCI and Skyservice (the “Commercial
tion of ECC! with a subsidiary of Sunwing Travel Inc.
cion 19, its consent Is required for any assignment of

rations Act, the case law, and section 19 of the
rration is not an_ assignment. An amalgamating
and its fights and Nabilties continue; there Is no

rio Business Coipofaffans Act, which applles to the proposed
corporations, including holding or subsidiery corporations, may
tion." Section 179(b) provides that:
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179. Upon the articies of amalgamation bacoming effactive,

{b) the smalgamated comoration possasses all the proneﬂy.‘ﬁghts.
privileges-and franchises and jg subject to ali liabilittes, including civil,
criminal and quuist:criminal, 2nd gl contracts, disabllities and debts of each

of the amalgemating corporations [emphasls added]

The Supreme Court of Canada has held in R, v. Black & Decker Manufecturing Co., [1975]1
S.C.R. 411 at p. 415, that no "new” corporation 1s created, and no “old" corporation Is extingulshed upon
amalgamation, Justice Dickson noted (at p. 421): "The analogles of a river formed by the confluence of two
streams, or the creation of 2 single rope through tha intertwining of strands havé been suggested by others.”
See also: Brilish Columbia Hydro and Power Authorily v. Biitish Columbia (Environmental Appesal Board),
{2005} 1 S.C.R. 3, 2005 SCC 1, rev'ing (2003}, 228 D.LR. {4th) 1, 2003 BCCA 438.

In light of the coptinuation of an amalgamated company and its llabilities, in Logb Ine. v.
Cooper(1991), 5 O.R. (3d) 259-(Gen. Div.), Justice Henry spacifically refected the very argument that
Skyservice Is asserting hera. Foliowing Black & Dacker, supra and similar decisions of the Supreme Court
and Ontario Court of Appeal, he held that an amalgamation of a tenant did rot result In assignment of a
tease, and thus did not result in.any breach of a ferm In the lease prohibfing assignment by the tenant
without the consent of the landlord.

Indeed, conslstent with the statute and the cases, section 19 of the Commercial Agreement
specifically distinguishes between “successors” by amalgamation, and "assigns™ for which pemission of
+Skyservice is needed. : .

Accordingly, the asseitlon in your application that the proposed amaigamation requlreé
Skyservice's consent and that FCC! Is in anticipatory breach of the Commaencial Agreemeant and wil trigger a
“Ternination Event” under section 16.3 of the Commerclal-Agreement, Is untenable.

B. Nol arahle Ha o Skyservice

Secand, there Is no Ireparable harm to Skyservice. Skyservice has explicitly admiited at
paragraph 2(n) of ffs notiee of application that If FCCI breached section 18 of the Commercial Agreement,
the damages that Skyservica would clalm would be an "early temmination sum® under sectlon 16.4.1 of the
Commercial Agreement. Even if Skyservice's claim that the proposed-amalgamation breaches the
Commercial Agresment had merit (which is denied), It would be fully compensable In damages.

*As your client knows, FGC| Is well aware of its contractual obligations In the Commercial
Agreement, which was confirmed agaln by Colin Mitchell, Prasident of FCCH, to Skyservice by letier faxed
Dacamber 12, 2009.

218475001
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C. The Balance of Convenience Welghs anainst Skygervice

Third, the batance of convenlence we!ghs agalnst the injunciion sought by Skyservice, for
several reasons. TUl Travel, FGCl and Sunwing Travel have genulne commercial reasons for entering into
the transaction, and have pursued the necetsary regulatory appravals for It ovar the past few months. '

for example, the Proposed Transaction was subject to hotffication to the Commissloner of
Compatition {the *Commissioner”) pursuant to section 114(1) of the Gompatition Act. On September 29,
2008, the parties to the propesed transaclion (the *Partles”) filed thelr respective pre-merger notification
filings with the Competition Bureau, along with a lelter to the Commissioner wherein they reguested the
Issuance of efther an advance ruling certificate under section 102(1) of the Competition Act or, in the
alternative, & *no action Istter” confirming that she does not, at this time, intend to commence proceedings
under s. 82 of the Compst/tion Act In cannection with the proposed transaction, Tha Parties’ pre-merger
nolification fillngs were associated with a 30-day statutory wailing period, which expired on October 29,
2009, - :

On October 22, 2008 compelition counsel for TUI Travel and Sunwing Travel was advised
thet the Competlition Bureau had received only one complaint in respect of the proposed ransaction, very
likely from Skyservice. Notwithstanding this complaint, the Competition Bureau completed its substantive

review of the proposed transaction in approximately 40 days and Issued a no-action comfort letter to the
Parties on November 10, 2009. .

The Parties atso filed notification of the Proposed Transaction pursuant to section 53.1 of the
Canada Transportalion Act with the Minister of Transport, Infrastructure, and Communities (the "Minlster”)
and the Secretary of the CTA on Seplember 20th, 2009. Section 53.1 of the Act states that avery
transaction subject to nolification under the Compelition Act which Involves B ransportation undertaking
must also be notified to the Minister.and, whers it involves en air transportation undertaking, to the CTA.
While the proposed transaction does not in fact ‘involve® a transportation undertaking, as nelther of the
merging parties supply fransporiation servicas (instead they provide package holldays), out of an
abundance of caution, the Parties flled a notice with the Minister and the CTA :

If the Minister concludes that a proposed merger or acquisition may not be in the public
Interest, the parties are pregiuded by sections 53.2 and 5§3.3 of the Canada Transporfation Act from
completing the proposed-transaction unless It is approved by the Govemor in Council, and the CTA
determines thet the transaction would result in an undertaking that Is “Canadian” s defined in subsection
55(1) of that Act. In this case, the Minister considared the public interest, and decided that tha fransaction
could proceed without such further reviews. On October 29, 2008, he sent the parties g ietter dated Octaber
28, 2009 stating that he is of the opinion that the proposed fransaction does not raise any issues with
respect o the public interest as it refates 1o national transporta tien.

Accordingly, both thie Commissioner of Competition review to protect competition In Canada,
and the Minlster of Transportation review to protect the public interast as it retates to national transpartation,
resulted in approvals of the proposed transaction.

The only outsianding approval required by the parlles prior to ihe completion of the
proposed transaction Is Sunwing Alriine's request for a rullng on Canadian status under section 55(1) of the

21847500.%
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Act. That raquest has been bafore the CTA since October 2, 2009, amd the decislon could be issued as
early as this week,

Consequently, and having regard o the cormpetilive and seasonal nature of the vacation tour
industry, it would be unjustto allow this transaction —which has already bean subject to igorous scrutiny
by the responsibla regutators — to be delayed Indefinitely due fo a very weak claim which, In any event,
could be addressed by way of damages. g

 We note as well that Skyservica has made no undertaking as to the very significant
damages that TUI Trave!, FCCI and Sunwing Travel would incur if the Infunetion were wrongfully granted.

D. This Application Comes Too Late

Fourth, Skyservice has riot been dillgent in bringing this application. The proposed
transaction was publicly annouricéd on-September 28, 2009, ‘Thiat announcement stated that "TUI Travel
will cantribute fts Canadian operations. [which Include FCC] ... and Sumwing will contribute its operations to
the strategic venture.” It further stated: “The deal is subject to reguiatory and compelifion approvals and is
expactad to ba completed by the end of November.* femphasis addad] Skyservice clearly has that
document, as Skyservice quoted from it and clted it In a November 10 letter from ils lawyer, Gerard
Chouest, to the.Canadian Transportation Agency {the "CTA® of the "Agency™)(Exhibit C to the affidavit swom
by Gerard Chouest on Dacamber 8, 2009 in Skyservice's motion for leave to appeal fo the Federal Court of
Appeal in Skysarvice Alrlines v. Cenadian Transporation Agency (Court File Na. 08-A-41) (the “"Chouest
Affidavit?)).

According to the.Chouest Afiidavit, Skyservica ratained him as legal counsel Just two days
after the transaction was-annotmeed, on October 1, 2008, and advised himihen of its interest in the
proposed transaction. Since then, Skyservice, through-experienced counsel, has made muitiple
submissions and spplications to the relevant regulatory bodles on the proposed transaction and has brought
three other court applications for review of decislons of the CTA and the Minister, This application,
therefore, is the fourth judiclal proceeding brought by Skyservice In this matter —yet without any
explanation as to why It was not brought eariler,

As noted above, TUI Travel helieves that Skysenvice contacled the Competition Bureau, and
it la clear that Skysarvice has made multiple attempts aver the last 10 weeks to intervena In the CTA and
Minister of Teansportation approvals,

Mr. Chouest states In his affidavit that he contacted the GTA several times in Oclober, He
wrote to the Agency on October 31 and November 10 (Chouest Affidavit, Exhibits A, Band G). On
Novembar 10, 2009, Skyservica sought leave to participate In the proceedings before the CTAasan
Interested party. in that letter; Skyservies noted that it undersiood that: “The operations of Sunwing
Vacations would be merged with those of TUI's tour operator In Ganada, Signature Vacations [FCCHJ*
(Chouest Affidavit, Exhibit G). Skyservice further stated that “Sunwing Travel would own 100% of the
rmerged tour operator and 100% of Sunwing Airlines.” Whila Skyservice's description of the proposed
transaction was inaccurate, it i clear that Skyservice understood for at least 2 month before it commenced

21347200.1
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its December 11 appiication foran injunction that FCCI. its counterpart in the Commercial Agreement, was
merging In some fonn with a Sunwing Travel affifate. :

According to the letter from the Minister that is at Exhibit J of the Chouest Affidavit, Mr,
Giguere of Skyservice also wrote to him on November 2 and 8,

Moreover, 85 noted eariier, the current appllcation for an infunction is the fourity judicfal
proceeding brought by Skyservice in relation to the proposed transaction, Skyservice has brought an
application, issued November 28, for Judieial review by the Federal Court of Appeal of the CTA's Novembar
25 interjocutory declision regarding its participation as an intervener In the proceedings before the Agency
{Skyservice Airfines Inc. v. Canadian Transportation Agency, Court Fie No. A-474-09). Skysarvice also
commenced a molion on December 7 for leave to appeal the sama decision to the Federal Court of Appeal
(Skyservice Aidlnes v, Cenadian Transportation Agency, Count Flle No, 08-A-41). I addition to these two
Federal Court of Appeal proceedings, Skyservice has alsa brought an application to the CTA for
reconslderation of the same declslon on December 4.

None of these proceedings has any merit. The application for judiclal review is barred bys.
18.5 of the Federal Courls Act, as it Is not the proper procedure, Moreover, an [nterotutory decision is only
subject to judicial review or appesl in exceptionsl drcumstances that do not apply here. Skyseivice's -
application for recansideration is based on its chjections 1o a lelier received by the CTA two days after the
'decision sought to be raconsidered, which is clearly irelevant to e decision.

On November 27, 2009, Skyservice also had a notice of application for judiclal review issued
in respect of the letter it recaived from the Minister of Transportation and Transport Canada on Novembar
24, 2000 (Skyssrvice Alifines v. Attorney General of Canada, Courl File No, T-1993-09). In that lelter, the
Minister merely statas that the concems raised in Skyservice's November 2 and 9 letters to him are matlers
within the jurisdiction of the Gompstition Bureau and the CTA, and that he had already determined (on
Oclober 28, 2009) under 5. 53.1 of the Canada Transportation Act that the public interest with respect to the
national transportation system was not engaged by the proposed transaction. This application is also
without merit, The Alomey General of Canada has already written to Skyservice (on December 4} to
atlvise that the application must be reconstituted and amended a3 it is brought against the wrong parties
and It is not clear what *decision” Is sought to be reviewed, and whether itis & reviewable declsion at ail.

i s apparent from the Chouest Affidavit and from Skyservice's actions over the past 10
weeks that Skysesvice has known about the proposed transaclion since at lsast October 1. Glven the
Information In TUFs public September 28 announcement, Slyservice should have known from at least that
date that FCCI was Involved in the transaction. 1t Is clear from its Novermnber 10 lelter to the CTA that
Skyswivice has known for &t least & month that FGC! was merging in some form with a Sunwing Travel
affiliate. Despite this knowledge, Skyseivice has delayed taking any action with respect to the glleged
anticipatary breach of its Commercial Agreement with FCCI. Indeed, Skyservice has launched a multiplicity
of proceedings — regardless of their merit —yet it has not acled difigently regarding its purported claim
under the Commerclal Agreement.

21847500.1
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Paga &

E. Conclusion

In llght of the foregolng, our clients intend close tha ransaction as soon as possibla after
Sunwing Alilines Inc, receives'a ruling from the CTA confirming that it wiit remain Canadian owned and
contralled for purposes of the Canada Transportation Act after the transaction. If that ruling is released this
waek, the transaction fmay close before the December 18 triage court hearing scheduled by Skyservice.

b —

Paul 8, Schabas
i PB$ﬂvo

B. Facey
C. Baagan Flood

£ Nobbs, Q.C.
C. Scolt
£, Michell

fl
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Court File No. CV-09-393220

ONTARIO
'SUPERIOR COURT OF JUSTICE

 BETWEEN:

SKYSERVICE AIRLINES INC.
Applicant

- and-~

FIRST CHOICE CANADA INC,, TUl TRAVEL PLC,
TUI CANADA HOLDINGS INC.,, SUNWING TRAVEL GROUF INC.
and SUNWING AIRLINES INC.
Respondents

APPLICATION UNDER Rule 14.05(3)(d), (g) and () of the Rules of Civil Procedure and
Section 101 of the Courts of Justice Act, R.8.0. 1990, ¢. C. 43, as amended .

CONSENT

THE PARTIES HERETO, by their lawyers, consent to an order dismissing this -
application without costs, in the form attached as Schedule “A” hereto, and certify that the orler
being consented to does not affect the rights of any person under disability.

i Oty 39000 s

Box 25, Commerce Court West
Toronto, Ontaric MSL 1A9
Fax: (416) 863-2653

Paul Schabas (LSUCH: 26355A)
Tel: (416) 8634274
Brian A. Facey (LSUC#: 34261F)
- Tek:  (416) 863-4262
Catherine Beagan Flood (LSUC#: 43013U)
Tel: (416) 863-2269

Lawyers for the Respandonts, :
" First Choice Canada Inc,, TUI Travel PLC,
and TUI Canads Holdings Ine



Dated:

Dateg: W t]‘ Wi

MCCARTHY TETRAULT LLP
Suite 5300, Toronto Dominion Bank Tower
Toronto ON MSK 1E6

‘Geoif R. Hali LSUC#: 347010

Tel: 416 601-7856
Fax: 416 B68-0673

Lawyers for the Applicant,
Skyservice Afrlines Inc,

T Ul At P e

LAX O'SULLIVAN SCOTTLL? /

Toronto, ON M5H 178
Fax: (416) 5983730

R i

Chartes F. Scott
Tel: (416) 646-7997

Paul Michell
Tel:  (416) 644-5359

Lawyers for the Respondents,
Sunwing Airlines Inc. and Sunwing Travel

Group Inc,
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SCHEDULE “A"
Couwt File No. CV-09-393220

ONTARIO
SUPERIOR COURT OF JUSTICE,
THE HONOURABLE | ) , THE
' ) ' .
) DAYOF - ,2010

BETWEEN:

SKYSERVICE AIRLINES INC.
Applicant

-and -
FIRST CHOICE CANADA INC., TUI TRAVEL PLC,

TUL CANADA HOLDINGS INC., SUNWING TRAVEL GROUP INC,
and SUNWING AIRLINES INC.
Respondents

APPLICATION UNDER Rule 14.05(3)(d), (g) aad () of the Rules of Civil Procedure and
Section 101 of the Courts of Justice Aet, R.5.0, 1990, c. C. 43, as amended

ORDER

THIS MOTION, made by the Defeadaats First Choice Canada Inc., TUI Travel PLC,
and TUI Canada Holdings Inc., for an Order dismissing this application without costs, was read
this day at the City of Toronto, Ontario.

ON READING the Consent of the parties, filed:

1.  THIS COURT ORDERS that this application be dismissed without costs.
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Court File No. CV-10-8647-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) THURSDAY, THE 12" DAY
) .
JUSTICE MORAWETZ ) OF AUGUST, 2010

IN THE MATTER OF THE RECEIVERSHIP OF
SKYSERVICE AIRLINES INC.

BETWEEN:

THOMAS COOK CANADA INC.
Appligant
-and —
SKYSERVICE AIRLINES INC.

Respondent

APPROVAL AND VESTING ORDER
(Sale of Fasken Property)

THIS MOTION, made by FTI Consulting Canada Inc. in its capacity as the court-
appointed receiv;:r (the "Receiver”) of the undertaking, property and assets of Skyservice
Airlines Inc. ("Skyservice") for an order (i) approving the sale transaction (the "T'ransaction")
contemplated by an agreement of purchase and sale dated May 25, 2010 and appended to the
Second Report of the Receiver dated June 10, 2010 (as amended from time to time, the "Sale
Agreement™), which the Receiver was authorized to enter by Order dated June 16, 2010,
originally between the Receiver and 21757565 Ontario Inc. ("215") with 215 having subsequently
assigned its interests in the Sale Agreement to 2238609 Ontario Limited (the “Purchaser’)
pursuant to an assignment agreement dated as of August 5, 2010; and (if) vesting in the

Purchaser Skyservice’s right, title and interest in and to the assets described in the Sale
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Agreement (the "Purchased Assets"), was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Fifth Report of the Receiver dated August 6, 2010 and on hearing the
submissions of counsel for the Receiver, and those other parties present, no one appearing for
any other person on the service list, although properly served as appears from the affidavit of

Maria Basurto sworn August 6, 2010, filed:

L. THIS COURT ORDERS AND DECLARES that the time for service of the Notice of
Motion and Motion Record is hereby abridged so that this Motion is properly returnable today,
and that all parties requiring service of the Notice of Motion and the Motion Record in respect of
this Motion have been duly served, and that further service of such materials upon all interested
parties be and is hereby dispensed with and the service of such materials be and is heréby

validated in all respects.

2. THIS COURT ORDERS that capitalized terms not otherwise defined in this Order shall

have the meanings ascribed thereto in the Sale Agreement.

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved on
the terms set out in the Sale Agreement, with such minor amendments as the Receiver and the
Purchaser may deem necessary, as mutually agreed upon by them. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

4. THIS COURT O-RDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of Skyservice's right, title and interest in and to the Purchased
Assets described in the Sale Agreement shall vest absolutely in the Purchaser, free and clear of
and frdm any and all.security interests (whether contractual, statutory, or otherwise), hypothecs,
molrtgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise

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

88



-3

encumbrances or charges created by the Order of the Honourable Justice Gans dated March 31,
2010; (ii) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry system; and (iii)
those Claims listed on Schedule B hereto (all of which are collectively referred to as the
"Encumbrances"”, which term shall not include the permitted encumbranceé, easements and
restrictive covenants listed on Schedule C hereto) and, for greater certainty, this Court orders that
all of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and

discharged as against the Purchased Assets.

5. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of the City of Toronto of an Appiicati‘on for Vesting Order in the form
prescribed by the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is
hereby directed to enter the Purchaser as the owner of the subject real property identified in
Schedule D hereto (the “Real Property™) in fee simple, and is hereby directed to delete and
expunge from title to the Real Property all of the Encombrances listed in Schedule B hereto.

6. THIS COURT ORDERS that for the purposes of determining thé nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person havihg that possession or control immediately prior to the sale.

7. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate forthwith after delivery thereof.
8. THIS COURT ORDERS that, notwithstanding:

a) the pendency of these proceedings;

b) any applications for a bankruptcy order now or hereafter issued putsuant to the
Bankruptcy and Insolvency Act (Canada) in respect of Skyservice and any
bankruptcy order issued pursuant to any such applications; and
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¢) any assignment in bankruptcy made in respect of Skyservice;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of Skyservice and shall not be void or
voidable by creditors of Skyservice, nor shall it constitute nor be deemed to be a settlement,
fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other
reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other
applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.

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

10.. 'THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Recciver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.
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Schedule A — Form of Receiver’s Certificate

Court File No. CV-10-8647-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE RECEIVERSHIP OF
SKYSERVICE AIRLINES INC.

BETWEEN:
THOMAS COOK CANADA INC.
Applicant
- and —
SKYSERVICE AIRLINES INC.
Respondent
RECEIVER’S CERTIFICATE
RECITALS
A. Pursuant to an Order of the Honourable Justice Gans of the Ontario Superior Court of

* Justice (the "Court") dated March 31, 2010, FTI Consulting Canada Inc. was appointed as the
receiver (the "Receiver") of the undertaking, property and assets of Skyservice Airlines Inc.
(“Skyservice”). '

B. Pursuant to an Order of the Court dated june 16, 2010, the Court authorized the Receiver
to enter into an agreement of purchase and sale made May 25, 2010 (as amended from time to
time the "Sale Agreement"), originally between the Receiver and 2157565 Ontario Inc. ("215")
with 215 having subéequently assigned its interest in the Sale Agreement to 2238609 Ontario

Limited (the “Purchaser”) pursuant to an assignment agreement dated as of August 5, 2010.

C. Pursuant to an Order of the Court dated August 12, 2010, the Court approved the sale

transaction contemplated by the Sale Agreement and provided for the vesting in the Purchaser of |



-2-

Skyservice’s right, title and interest in and to the Purchased Assets, which vesting is to be
effective with respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser

of a certificate certifying the matters set out herein.

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

the Sale Agreement. .
THE RECEIVER CERTIFIES the following:

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

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

2. The conditions to Closing as set out in sections 3, 4, 15 and 16 of the Sale Agreement

have been satisfied or waived by the Receiver and/or the Purchaser, as applicable; and
3. The Transaction has been completed to the satisfaction of the Receiver.

4, This Certificate was delivered by the Receiver at [TIME] on [DATE].

FTI CONSULTING CANADA INC., in its
capacity as court-appointed receiver of the
undertaking, property and assets of
Skyservice Airlines Inc., and not in its
personal capacity

Per:

Name:
Title:
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Schedule B — Claims to be Expunged

a) Charge/Mortgage registered on October 22, 2007 against the Real Property as Instrument No.
AT1610265 in favour of Roynat Inc.

b) Transfer of Charge registered on February 25, 2010 against the Real Property as Instrument
No. AT2313828 in favour of Thomas Cook Canada Inc.

¢) Charge/Mortgage registered on December 4, 2009 against the Real Property as Instrument No.
AT2248072 in favour of Gibralt Capital Corporation.
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Schedule C — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

Rights reserved to or vested in any municipality or governmental or other public
authority by the terms of any lease, license, franchise, grant, agreement or permit,
including the right to terminate same or to require annual payments as a condition to
the continuance thereof, which do not materially adversely affect the use, value or
marketability of the Lands, Buildings or Chattels.

The reservations, exceptions, limitations, provisos and conditions, if any, expressed in
the original grant from the Crown, as the same may varied by statute.

Registered subdivision agreements, site plan control agreements, servicing agreements,
encroachment agreements, development agreements, tunnel agreements, and other
similar agreements with governmental authorities or public utilities affecting the
development or use of the Lands, Buildings or Chattels and security given therefor,
provided same are in good standing in all material respects.

Registered facility sharing, cost sharing, common use, servicing, reciprocal, tunnel and
other similar agreements relating to the use and/or operation of the Lands, Buildings or
Chattels and/or adjoining properties and security given by the parties thereto to each
other to secure the performance of their respective obligations thereunder. ‘

Encumbrances respecting minor encroachments by any portion of the Real Property
and Buildings over neighbouring lands or easements or rights of way and/or minor
encroachments on the Lands and Buildings by improvements on neighbouring lands
including, without limitation, any minor encroachments as shown on any survey of the
Real Property.

Title defects or irregularities which are of a minor nature and in the aggregate will not
materially impair the use, value or marketability of the Real Property, Buildings or
Chattels for the purposes for which they are presently held.

(i) All Liens, encumbrances, restrictions, easements, rights of way, leases and
tenancies, agreements and interests affecting title to the Real Property, Buildings or
Chattels which are registered by the Purchaser or are registrations which arise directly
or indirectly due to the actions or the omissions of the Purchaser, (ii) notices of leases
registered by or on behalf of tenants of the Real Property and Buildings, and (iit) those
registrations, if any, registered after the Condition Date with the consent of the
Purchaser pursuant to the terms of this Agreement.

Instrument No. EB158733 registered on September 23, 1955 is an amendment to the
Toronto Malton Airport Zoning Regulations.

Instrument No. EB216574 registered ofi June 17, 1959 is a Notice by the Department
of Transport of Malton Airport zoning regulations.
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(10)
(11)

(12)
(13)

(14)

(15)

(16)

Instrument No. EB255931 registered on March 13, 1962 is a Notice by the Department
of Transport of Toronto Malton Airport zoning regulations.

Instrument No. EB412063 registered on January 29, 1973 is a Notice by the
Department of Transport, Canada, of Airport zoning regulations.

Instrument No. EB461590 registered on May 3, 1976 is an Order In Council of the
Privy Council of Canada, dated February 10, 1976, to amend Toronto International
Alirport zoning regulations.

Instrument No. E317117 registered on March 27, 2000 is a Notice by Her Majesty the
Queen in Right of the Department of Transport Canada of Pearson Airport zoning
regulations. :

Instrument No. EB363078 registered on September 26, 1969 is an Agreement dated
September 15, 1969, made between Bob-Clare Investments Limited and The
Corporation of the Borough of Etobicoke, which agreement relates, inter alia, to the
connection of a building sewer to a storm sewer situate on the street.

Instrument No. EB370363 registered on May 21, 1970 is an Agreement dated May 19,
1970, made between Bob-Clare Investments Limited and The Corporation of the
Borough of Etobicoke, which agreement relates, inter alia, to the connection of a
building sewer to a storm sewer.

Instrument No. E570750 registered on July 19, 2002, is a Notice of Change of Address
— Owner dated July 17, 2002 to change the address of Skyservice Airlines Inc,
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Schedule D — Real Property

Municipal Address: 31 Fasken Drive, Toronto, Ontario

Legal Description:

PIN 07420-0020 (LT)

PT BLK B, PL 7994, PART 1, 64R8871; T/W EB367331; ETOBICOKE, CITY OF TORONTO
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Court File No. e CV-10-8647-00CL
ONTARIO |
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) -————DAYTHURSDAY, THE— 12"
) - DAY
JUSTICE )
MORAWETZ OF -20—AUGUST,
- - 01

INTHE MATTER OF THE RECEIVERSHIP OF

SKYSERVICE AIRLINES INC.
BETWEEN:
THOMAS COOK CANADA INC.
Applicant
- and —
PEEFENDANT
Defendant

SKYSERVICE AIRLINES INC.

Respondent

APPROVAL AND VESTING ORDER
(Sale of Fasken Property)

THIS MOTION, made by RECEIVER'S-NAMEJFTI Consulting Canada Inc, in its
capacity as the Ceuricourt-appointed receiver (the "Receiver") of the undertaking, property and

assets of [PEBTOR]-(the"DebtorSkyservice Airlines Inc. ("Skyservice") for an order (i)

DOCSTOR:-120152 713
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approving the sale transaction (the "Transaction") contemplated by an agreement of purchase

and sale {dated May 25, 2010 and appended to the Second Report of the Receiver dated June 10,
2010 (as amended from time to time, the "Sale Agreement”), which the Receiver was authorized
to enter by Order dated June 16, 2010, originallg between the Receiver and {NAME-QE
dated-[DATE]-(the-"Report--and2157565 Ontario Inc. ("215"™) with 215 having subsequently

assigned its interests in the Sale Agpreement to 2238609 Ontario Limited (the “Purchaser’™

pursuant to an assignment agreement dated as of August 5, 2010; and (ii) vesting in the

Purchaser the-PebterSkyservice’s right, title and interest in and to the assets described in the Sale
Agreement (the "Purchased Assets"), was heard this day at 330 University Avenue, Toronto,

Ontario.,

ON READING the Fifth Report of the Receiver dated August 6, 2010 and on hearing the
submissions of counsel for the Receiver, WM—@F—QCFHER—MHES—%MN@}@Q
those other parties present, no one appearing for any other person on the service list, although
properly served as appears from the affidavit of INAME]IMaria Basurto sworn fBATEIAugust 6,
2010, filed*:

L THIS COURT ORDERS AND DECLARES that the time for service of the Notice of

Motion and Motion Record is hereby abridged so that this Motion is properly returnable today,
and that all parties requiring service of the Notice of Motion and the Motion Record in respect of
this Motion have been duly served, and that further service of such materials upon all interested
parties be and is hereby dispensed with and the service of such materials be and is hereby
validated in all respects.

2. THIS COURT ORDERS that capitalized terms not otherwise defined in this Order shall
have the meanings ascribed thereto in the Sale Agreement. ’

POCSTORA2027E3 .
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3. 1~THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved;®
and_on the exeeution-ofterms set out in the Sale Agreement—by—ﬂae—%eee?}vefgfis—hefeby—&u%heﬁ%ed
and—approved, with such minor amendments as the Receiver and the Purchaser may deem
necessary, as mutially agreed upon by them. The Receiver is hereby authorized and directed to
take such additional steps and execute such additional documents as may be necessary or
desirable for the conipletion of the Transaction and for the conveyance of the Purchased Assets

to the Purchaser.

4, 2-THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate™), all of the-PebterSkyservice's right, title and interest in and to the

Purchased Asscts described in the Sale Agreement—E&r—té—L'fsieeé—eﬂ—Seheé—u}e—B—hﬁe’e&)}4 shall vest

absolutely in the Purchaser, free and clear of and from any and all security interests (whether

contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether

contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or
monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the "Claims"™) including, without
limiting the generality of the foregoing: (i) any encumbrances or charges created by the Order of
the Honourable Justice INAME]Gans dated FBATEIMarch 31, 2010; (ii) all charges, security

interests or claims evidenced by registrations pursuant to the Personal Property Security Act

g—lﬂ—sememe—asesrﬂi&—l?e%ater—-wil~l—be—%he—veﬂder—&nder—-&lie——Sale—Agr-eement,-er—eﬂaem&iswetively»-iﬂvei-veel——iﬁwthe
Transactien—In-those-cases;-care-should-be-taken-to-ensure-that-this-Order-authorizes-either-or-both-of-the Debter
and-the-Receiverto-execute-and-deliver-decuments;-and-take-othersteps:

DOCSTOR120102743
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(Ontario) or any other personal property registry system; and (ii1) those Claims listed on

Schedule €B hereto (all of which are collectively referred to as the "Encumbrances”, which

term shall not include the permitted encumbrances, easements and restrictive covenants listed on

Schedule BC hereto) and, for greater certainty, this Court orders that all of the Encumbrances
affecting or relating to the Purchased Assets are hereby expunged and discharged as against the

Purchased Assets.

5. 3-THIS COURT ORDERS that upon the registration in the Land Registry Office for the

.o ~ ~
[ et W ) ATTONDY A « Tqury Mg a el b4y Ela e U ot o 1ine
y ok Ch i : = cH = 3 - s

LOCATION the City of Toronto of an Application for Vesting Order in the form prescribed by
the Land Titles Act and/or the Land Registration Reform.Act}é, the Land Registrar is hereby
directed to enter the Purchaser as the owner of the subject real property identified in Schedule
BD hereto (the “Real Property”) in fee simple, and is hereby directed to delete and expunge
from title to the Real Property all of the ClaimsEncumbrances listed in Schedule €B hereto.

- 6. 4-THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds’ from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale®, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

7 5S-THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate; forthwith after delivery thereof. '

é—Eleet—%he-Jfangﬂage—apprepréate-%e%he%%d%egis#ysys&em—(—Regis%baad%ﬂes}:

DOCSTOR:-120102743
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8.  #THIS COURT ORDERS that, notwithstanding:

a) farthe pendency of these proceedings;

b) {byany applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the-DebterSkyservice and

any bankruptcy order issued pursuant to any such applications; and

¢) {e)yany assignment in bankruptcy. made in respect of the-DebtorSkyservice;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the-bebterSkyservice and shall not
be void or voidable by creditors of the-BebterSkyservice, nor shall it constitute nor be deemed to
be a settlement, fraudulent preference, assignment, fraudulent conveyance, transfer at
undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act (Canada)
or any other applicable federal or provinbial legislation, nor shall it constitute oppressive or

unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.

9. 8§-THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

10.  9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies. are hereby respectfully

relquested to make such orders and to provide such assistance to the Receiver, as an officer of this

DOCSTOR-120192713
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Court, as may be necessary or desirable to give.effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

DOCSTORZ0I2IS
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Schedule A ~ Form of Receiver’s Certificate

Court File No, ———CV-10-8647-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST -

IN THE MATTER OF THE RECEIVERSHIP OF

SKYSERVICE AIRLINES INC.
BETWEEN:
THOMAS COOK CANADA INC.
Applicant
Cand—
SKYSERVICE AIRLINES INC.
Respondent
RECEIVER’S CERTIFICATE
RECITALS

A. Pursuant to an Order of the Honourable NAME-GE-FIDGEustice Gans of the Ontario

Superior Court of Justice (the "Court") dated [PATE—OFE-ORDERL—INAMEOF
RECENVERIMarch 31, 2010, FTT Consuiting Canada Inc. was appointed as the receiver (the
"Receiver") of the undertaking, property and assets of [BEBTOR}-{the—DebtorSkyservice

Ailrlines Inc. (“Skyservice”).

B. Pursuant to an Order of the Court dated [PATERJune 16, 2010, the Court approved
theauthorized the Receiver to enter into an agreement of purchase and sale made as-ef{DATE

DOCSTOR:-1201027413
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OE-AGREEMENT}May 25, 2010 (as amended from time to time the "Sale Agreement™),
originally between the Receiver ‘ Pl .

2157565 Ontario Inc. ("215" with 215 havmg subsequently aSSIgned its interest in the Sale

Apreament to 2238609 Ontario Limited (the “Purchaser’) pursuant to an assignment agreement

dated as of August 5, 2010,

C. Pursuant to an Oider of the Court dated August 12, 2010, the Court approved the sale
transaction contemplated by the Sale Agreement and provided for the vesting in the Purchaser of
the DebtorSkyservice’s right, title and interest in and to the Purchased Assets, which vesting is to

be effective with respect to the Purchased Assets upon the delivery by the Receiver to the

M%&w&ha&beawemﬁe%eé—@%&e&aﬁsﬁaeﬁea—e%&x&%&ew%emfxmg the matters set out

herein.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

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

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

2. The conditions to Closing as set out in seetion—esections 3.4, 15 and 16 of the Sale

Agreement have been satisfied or waived by the Receiver and/or the Purchaser, as applicable;

and
3. The Transaction has been completed to the satisfaction of the Receiver.
4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

DOCETOR:-12002713
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2.

PAME-OERECEIVER]ETI CONSULTING
CANADA INC,, in its capacity as
Reeeivercourt-appointed receiver of the
undertaking, property and assets of
PEBTOR]Skyservice Airlines Ine., and not
in its personal capacity

Per:

Name:
Title:

DOCSTORA20192713
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Schedule B — Purchased-AssetsClaims to be Expunged

a) Charge/Mortgage registered on October 22, 2007 against the Real Property as
Instrument No. AT1610265 in favour of Roynat Inc.

.
I

b) Transfer of Charge registered on February 25, 2010 against the Real Property as
Instrument No. AT2313828 in favour of Thomas Cook Canada Inc.

c) Charge/Mortgage registered on December 4, 2009 against the Real Property as
Instrument No, AT2248072 in favour of Gibralt Capital Corporation.

DOCSTOR:H201927 3
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Schedule C—Claimsto-be-deleted-and-expunged-from-title-to-Real Property
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Schedule D — Permitted Encumbrances, Easements and'Relstrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

(@b} Rights reserved to or vested in any municipality or governmental or other public
authority by the terms of anv lease, license, franchise, grant, agreement or permit,
including the right to terminate same or to require annual payments as a condition to
the continuance thereof, which do not materially adversely affect the use, value or
marketability of the Lands, Buildings or Chattels.

2) The reservations, exceptions, limitations, provisos and conditions, if any, expressed in
the original grant from the Crown. as the same may varied by statute,

3) Registered subdivision agreements, site plan control agreements, servicing agreements,
encroachment agreements, development agreements, tunnel agreements, and other
similar agreements with governmental authorities or public ufilities affecting the
development or use of the Lands, Buildings or Chattels and security given therefor,
provided same are in good standing in gll material respects.

(4) Registered facility sharing, cost sharing, common use, servicing, reciprocal, tunnel and
other similar agreements relating to the use and/or operation of the Lands, Buildings or
Chattels and/or adjoining properties and security given by the parties thereto to each
other to secure the performance of their respective obligations thereunder.

5) Encumbrances respecting minor encroachments by any portion of the Real Property
and Buildings over neighbouring lands or easements or rights of way and/or minor
encroachments on the Lands and Buildings by improvements on neighbouring lands
including, without limitation, any minor encroachments as shown on any survey of the
Real Property.

(6) Title defects or irregularities which are of a minor nature and in the aggregate will not

materially impair the use, value or marketability of the Real Property, Buildings or
Chattels for the purposes for which they are presently held.

(N (i) All Liens, encumbrances, restrictions, easements, rights of way, leases and
tenancies, agreements and interests affecting title to the Real Property, Buildings or
Chattels which are registered by the Purchaser or are registrations which arise directly
or indirectly due to the actions or the omissions of the Purchaser, (ii) notices of leases
registered by or on behalf of tenants of the Real Property and Buildings, and (iii) those
registrations, if any, registered after the Condition Date with the consent of the
Purchaser pursuant to the terms of this Agreement.

&) Instrument No, EB158733 registered on September 23, 1955 is an amendment to the
Toronto Malton Airport Zoning Regulations.

9 Instrument No. EB216574 registered on June 17, 1959 is a Notlce by the Department
of Transport of Malton Airport zoning regulations.

DOCSTORI201927:3



(10) Instrument No, EB255931 registered on March 13, 1962 is a Notice by the Department

of Transport of Toronto Malton Airport zoning regulations.

(11) Instrument No. EB412063 registered on January 29, 1973 is a Notice by the
Department of Transport, Canada, of Airport zoning regulations,

(12)  Instrument No. EB461590 registered on May 3, 1976 is an Order In Council of the

Privy Council of Canada, dated February 10, 1976, to amend Toronto International
Airport zoning regulations.

(13) Instrument No. E317117 registered on March 27, 2000 is a Notice by Her Majesty the

Queen in Right of the Department of Transport Canada of Pearson Airport zoning
regulations,

(14) Instrument No. EB363078 registered on September 26, 1969 is an Agreement dated
September 15, 1969, made between Bob-Clare Investments Limited and The

Corporation of the Borough of Ftobicoke, which agreement relates, inter alia, to the
connection of a building sewer to a storm sewer situate on the street,

(15) Instrument No. EB370363 registered on May 21, 1970 is an Agreement dated May 19,
1970, made between Bob-Clare Investments Limited and The Corporation of the
Borough of Etobicoke, which agreement relates, inter alia, to the connection of a
building sewer to a storm sewer.

(16) Instrument No. E570750 registered on July 19, 2002, is a Notice of Change of Address
— Owner dated July 17, 2002 to change the address of Skyservice Airlines Inc.

BOCETOR2019273
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Schedule D — Real Property

Municipal Address: 31 Fasken Drive, Toronto, Ontario

Legal Description:
PIN 07420-0020 (LT)
PT BLK B, PL 7994, PART 1, 64R8871; T/W EB367331; ETOBICOKE, CITY OF TORONTQ
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Court File No. CV-10-8647-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) THURSDAY, THE 12" DAY
) .
JUSTICE MORAWETZ ) OF AUGUST, 2010

IN THE MATTER OF THE RECEIVERSHIP OF

SKYSERVICE AIRLINES INC.
BETWEEN:
THOMAS COOK CANADA INC.
Applicant
- and -

SKYSERVICE AIRLINES INC.

Respondent
ORDER

THIS MOTION, made by FTI Censulting Canada Inc. in its capacity as the court-appointed
receiver (the "Receiver") of the undertaking, property and assets of Skyservice Airlines Inc.
("Skyservice") for an order authorizing the Receiver to execute a consent (the “Consent”) on behalf
of Skyservice, to an order dismissing an application commenced by Skyservice by Notice of
Application dated December 11, 2009, against First Choice Canada Inc., TUI Travel PLC, TUI
Canada Holdings Inc., Sunwing Travel Group Inc. and Sunwing Airlines Inc. in Court File No. CV-

09-393220 (the "Application"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Fifth Report of the Receiver dated August 6, 2010 (the “Fifth Report”),

and on hearing the submissions of counsel for the Receiver, and those other parties present, no one
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appearing for any other person on the service list, although properly served as appears from the

affidavit of Maria Basurto sworn August 6, 2010, filed:

1. THIS COURT ORDERS AND DECLARES that the time for service of the Notice of Motion
and Motion Record is hereby abridged so that this Motion is properly returnable today, and that all
parties requiring service of the Notice of Motion and the Motion Record in respect of this Motion
have been duly served, and that further service of such materials upon all interested parties be and is

hereby dispensed with and the service of such materials be and is hereby validated in all respects.

2, THIS COURT ORDERS that the Receiver is hereby authorized to execute the Consent in

the form appended to the Fifth Report.

3. THIS COURT ORDERS that the Receiver is hereby authorized and directed to take such
additional steps and execute such additional documents as may be necessary to dismiss the

Application.
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IN THE MATTER OF THE RECEIVERSHIP OF SKYSERVICE AIRLINES INC.

BETWEEN:
THOMAS COOK CANADA INC. . -and- SKYSERVICE AIRLINES INC. |
| - Court File No. CV-10-8647-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceéding Commenced at Toronto

MOTION RECORD
(Returnable August 12, 2010)

McCarthy Tétrault LLP
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