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Court File No. 31-OR-207744-T

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
SKYSERVICE AIRLINES INC.
of the City of Toronto, in the Province of Ontario

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

NOTICE OF MOTION
(returnable March 29, 2012)

International Lease Finance Corporation (“ILFC”) of the City of Los Angeles, in the
Country of the United States of America, will make a motion before a Judge presiding over the
Commercial List on March 29, 2012 at 9:30 a.m. in the morning or as soon after that time as the

motion can be heard, at 330 University Avenue, in the City of Toronto.

PROPOSED METHOD OF HEARING

The motion will be heard orally.
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THE MOTION IS FOR:

1. an order substantially in the form of draft order attached hereto as Schedule “A”, inter
alia:

) abridging and validating the timing and method of service of this Notice of
Motion so that this Motion is properly returnable;

(b) removing Sunwing Tours Inc. (now Sunwing Vacations) (“Sunwing”) and
Thomson Airways Limited (“Thomson™) as co-applicant creditors in the
bankruptcy application brought against Skyservice Airlines Inc. (“Skyservice”)
on June 16, 2010 (the “Application™) and substituting in ILFC as applicant
creditor in the Application, pursuant to section 43(13) of the Bankruptcy and
Insolvency Act, (the “BIA”); and

(c) to the extent necessary, lifting the stay of proceedings in the receivership
proceedings of Skyservice, provided for in the order of the Honourable Mr.
Justice Gans dated March 31, 2010, to permit the within mentioned relief.

2. an order substantially in the form of draft order attached hereto as Schedule “B”, inter
alia:

() adjudging Skyservice bankrupt and appointing FTI Consulting Canada Inc. as
trustee of the estate of the said bankrupt; and

(b) ordering that the costs of ILFC of and incidental to this Application and this Order
be paid to ILFC out of the assets of the bankrupt upon taxation thereof.

3. such further and other relief as this Honourable Court may deem just.

THE GROUNDS FOR THE MOTION ARE:

1. On June 16, 2010, Sunwing brought the Application against Skyservice;

2. On June 30, 2010, the Application was amended to add Thomson as a joint applicant
creditor;
3. The Application has not been prosecuted with due diligence and effect by the original

applicant creditors, Sunwing and Thomson;

11085751-2



3.
4. ILFC has an unsecured claim against Skyservice beyond $1000, as set out in the

Affidavit of Margaret L. Epstein sworn on March 27, 2012 (the “Epstein Affidavit”);

S. Skyservice committed an act of bankruptcy within the six months preceding the filing of

the Application and such act continues;
6. Sections 43(1) and 43(13) of the BIA; and
7. Such further grounds as counsel may advise and this Honourable Court may permit.

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

motion:

1. the Epstein Affidavit; and

2. such further and other evidence as counsel may advise and this Honourable Court may
permit.
Date: March 28, 2012 FRASER MILNER CASGRAIN LLP
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Toronto, Ontario M5X 0A1

Dan Dowdall
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Facsimile: (416) 863 4592
Jane O. Dietrich
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Facsimile: (416) 863 4592
Kate H. Stigler

LSUC # 53858S
Telephone: (416) 862 3482
Facsimile: (416) 863 4592

Lawyers for International Lease Finance
Corporation

TO: ATTACHED SERVICE LIST

11085751-2



uonp.10d.40,) 2o0uvuL] ISVIT [PUODULIIUT AOf SI2AMDT

765 €98 (9TH)  oqruuIsoey
78v€ 798 (919) :euoydepa,
$868¢S  #IONST

JI[3nS 'H Aey]

76SP-€98 (91)  :o[ruIsoeq
L9vy-€98 (911)  :euoydaay,
Nnzoge6y :#0NS1
oLyl "Q duel

WO MB[-OWJD)[[EPMOp UBp rewyg
C6SY-€98-9Ty  o[muIsoeq
00Lt-€98-9T  :auoydejay,

aLeLot #ONST
[epasoq ueq

1V0 SIS oueuQ ‘ojuoIog,
a1u9)) UOIUIIO(J-0IUOIO],

00t 91NS ISOM 1091§ Jury £/
SIONIDI[OS pUe SId)SIIIRY

dTINIVIOSVD YANTIN JASVIA

(TT07 ‘6T Y2IBIA dqeuinidx)
NOLLON A0 AJILON

OJUOIO L, 18 PIOUSWWOD FUIPII0IJ

HOLLSAL A0 LINO0D YOAINS
ONIVINO

20d°C 1SLS80TT

OIIVINO

J0 HONTIAOdd HHL NI OINOJO.L 40 ALID THL 40 “ONI SUNI'TIIV HOTAYHSANS 40 AIHSYHAIZOTT HHL 40 ¥ALLVIA JHL NI

TO00-L¥98-01-AD "ON [ HnoH

OIMVINO 40 AIONIAOAd HH.L NI OLNOYOL 40 ALID HHL 40 "ONI SANI'RITV HOIAYASANS 40 ADLANWINVYE HHL A0 ¥ALLVIA THL NI

L-¥vLL0C-AO-TE 'ON [ 400D



TAB A



Court File No. 31-OR-207744-T

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

THE HONOURABLE THURSDAY, THE 29TH DAY

R A4

JUSTICE MORAWETZ OF MARCH, 2012

IN THE MATTER OF THE BANKRUPTCY OF
SKYSERVICE AIRLINES INC.
of the City of Toronto, in the Province of Ontario

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

ORDER

THIS MOTION made by International Lease Finance Corporation (“ILFC”), in
its capacity as a creditor of Skyservice Airlines Inc. (“Skyservice”), for an Order lifting the

stay of proceedings in the receivership of Skyservice, for the purpose of substituting ILFC as



-2.

the applicant creditor in the application for a bankruptcy order, originally made by Sunwing
Tours Inc. (now Sunwing Vacations) (“Sunwing”) and Thomson Airways Limited
(“Thomson”), against Skyservice on June 16, 2010 (the “Application”), was heard this day at

330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of ILFC dated March 28, 2012, the Motion
Record and the Affidavit of Margaret L. Epstein sworn on March 27, 2012; and on hearing the

submissions of counsel for ILFC and FTT Consulting Canada Inc.:

1. THIS COURT ORDERS that the time for service of this Notice of Motion in support of
this Motion is abridged and that sufficient notice of this motion has been provided to any party

entitled to notice of this motion such that this motion is properly returnable this day.

2. THIS COURT ORDERS that the stay of proceedings in the receivership proceedings of
Skyservice, as provided for in the order of the Honourable Mr. Justice Gans dated March 31,
2010, is hereby lifted for the purposes of substituting ILFC as the applicant creditor in the

Application.

3. THIS COURT ORDERS that ILFC in its capacity as a creditor of Skyservice be and is

hereby substituted as the applicant creditor in the Application.

4, THIS COURT ORDERS that this Order is without prejudice to any defences or disputes
to the Application, or any of the rights or legal positions of Skyservice, as they existed prior to

the making of this Order.
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Court File No. 31-OR-207744-T

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

THE HONOURABLE ) THURSDAY, THE 29TH DAY
)
JUSTICE MORAWETZ ) OF MARCH, 2012

IN THE MATTER OF THE BANKRUPTCY OF
SKYSERVICE AIRLINES INC.
of the City of Toronto, in the Province of Ontario

ORDER

THIS APPLICATION of International Lease Finance Corporation, of the City
of Los Angeles, in the Country of the United States of America (the “Applicant”), as substituted
applicant creditor, pursuant to the March 29, 2012 Order of the Honourable Justice Morawetz,
wherein it replaced Sunwing Tours Inc. (now Sunwing Vacations) (“Sunwing’) and Thomson
Airways Limited (“Thomson™) as the applicant creditors in the bankruptcy application issued on
June 16, 2010 as against Skyservice Airlines Inc. (“Skyservice”) (as amended) (the

“Application”), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion dated March 28, 2012, the Motion Record
and the Affidavit of Margaret L. Epstein sworn March 27, 2012; on hearing the submissions of
counsel for the Applicant, FTI Consulting Canada Inc. and such other counsel on the Service List
who appeared on this Application; and it appearing to the Court that the following acts of

bankruptcy have been committed:

@ Skyservice has ceased to meet its liabilities generally as they become due.



Bankruptcy Order

1. THIS COURT ORDERS that Skyservice, of the City of Toronto in the Province of
Ontario, be and is hereby adjudged bankrupt and a Bankruptcy Order is hereby made against

Skyservice.

2. THIS COURT FURTHER ORDERS that FTI Consulting Canada Inc. of the City of
Toronto, in the Province of Ontario, be appointed as trustee of the estate (the “Trustee”) of the

said bankrupt.

3. THIS COURT FURTHER ORDERS that, subject to any further order of the Court, the
Trustee shall not be required to give security to the Official Receiver pursuant to section 16 of

the BIA.

Coordination with Receivership Proceedings

4. THIS COURT ORDERS that the assets, undertakings and properties of Skyservice
acquired for, or used in relation to a business carried on by Skyservice, including all proceeds
therefrom (the “Receivership Property”) shall vest in the Trustee subject to the rights, powers
and authority of FTT Consulting Canada Inc. in its capacity as receiver (the “Receiver”) in
respect of the Receivership Property pursuant to the Order of the Honourable Justice Morawetz
dated March 31, 2010 (as may be amended from time to time, the “Receivership Order”), made
pursuant to section 243(1) of the BIA and section 101 of the Courts of Justice Act (Ontario), and
all other Orders made in Court File No. CV-10-8647-00CL (the “Receivership Proceedings™)

and, without limitation to the foregoing, the Receivership Property will continue to be subject to
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the court-ordered charges created pursuant to the Receivership Order in accordance with its

terms and any further Orders in the Receivership Proceedings.

S. THIS COURT ORDERS that, in connection with the claims against Skyservice:

(@)

(b)

©

any person that filed a proof of claim in compliance with the Claims Procedure
Order dated July 27, 2010 in the Receivership Proceedings (the “Claims
Procedure Order”) in respect of a Claim (as defined in the Claims Procedure
Order), or in compliance with any subsequent Order in the Receivership
Proceedings that permitted such person to file a proof of claim after the Claims
Bar Date (as defined in the Claims Procedure Order), is not required to file a
proof of claim in respect of such Claim in the bankruptcy of Skyservice (the

“Bankruptcy Proceedings™);

the Receiver will continue to allow, disallow or otherwise adjudicate or settle
Claims in accordance with the Claims Procedure Order, and the final
determination of each Claim in accordance with the Claims Procedure Order will
be effective and binding in the Bankruptcy Proceedings as if allowed by the

Trustee and finally determined in the Bankruptcy Proceedings on such basis; and

any obligation of the Receiver in respect of any Excluded Claim (as defined in the
Claims Procedure Order) will continue in accordance with and subject to the
terms of the Receivership Order and the other Orders in the Receivership
Proceedings, and any person with an Excluded Claim is not required to file a

proof of claim in the Bankruptcy Proceedings.
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6. THIS COURT ORDERS that, for the purposes of section 102 of the BIA:

€))] the Trustee is only required, in the case of the notice to be sent to creditors of
Skyservice pursuant to section 102(1), to send such notice to those creditors who
filed a proof of claim in compliance with the Claims Procedure Order (or any
subsequent Order in the Receivership Proceedings that permitted such creditor to
file a proof of claim after the Claims Bar Date), and such notice may be sent in
any manner permitted under the Claims Procedure Order, including without

limitation paragraph 32 thereof; and

(b)  the Trustee is not required to include a proof of claim form in the materials to be
sent to creditors pursuant to section 102(2).
7. THIS COURT ORDERS that, notwithstanding this Order and the Bankruptcy
Proceedings, all steps and actions taken by the Receiver in the Receivership Proceedings
pursuant to any Orders granted therein (including without limitation soliciting, reviewing,
evaluating, allowing and disallowing Claims and sales of the Receivership Property) be and
hereby are deemed to be effective against the Trustee and against the creditors of Skyservice as if

such steps and actions were taken by the Trustee.

8. THIS COURT ORDERS that each of the Trustee and the Receiver shall be entitled to
seek the advice and direction of this Court as to the implementation of this Order and, in the case
of the Trustee, the discharge of the powers and duties of the Trustee under the BIA in connection

with this Order, and/or each of them may apply for such further Order or Orders as may be

appropriate.
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9. THIS COURT FURTHER ORDERS that the costs of the Applicant of and incidental to
this Application and this Order be paid to the Applicant out of the assets of the bankrupt upon

taxation thereof.
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Court File No. 31-OR-207744-T

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
SKYSERVICE AIRLINES INC.
of the City of Toronto, in the Province of Ontario

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

AFFIDAVIT OF MARGARET L. EPSTEIN

I, Margaret L. Epstein of the city of Los Angeles in the State of California, MAKE
OATH AND SAY:

1. Tam Vice President of International Lease Finance Corporation (“ILFC”) and as such

have personal knowledge of the facts hereinafter deposed to.

2. Asat March 27, 2012, Skyservice Airlines Inc. was justly and truly indebted to ILFC
in excess of $5 million dollars plus interest, fees and other charges accruing due (the
“Claim™). At least $1000 of the Claim is unsecured.

3. Iunderstand that Sunwing Tours Inc. (now Sunwing Vacations) (“Sunwing”) filed an
application for a bankruptcy order on June 16, 2010 against Skyservice Airlines Inc. (the
“Bankruptcy Application”) and that Thomson Airways Limited (“Thomson”) was



added as an applicant creditor in the Bankruptcy Application on June 30, 2010. A copy
of the amended Bankruptcy Application is attached hereto as Exhibit “A”.

4. 1 have reviewed the Bankruptcy Application and verily believe the facts set out in
paragraphs 1 and 4, and paragraph 5 as it relates to FTI Consulting Canada Inc.’s ability
and willingness to act as trustee, to be true.

5. I understand that no further steps have been taken in the Bankruptcy Application

since the initial application.

INTERNATIONAL LEASE FINANCE CORPORATION




State of California }

County of Los Angeles

On March 27, 2012 before me, Julianne Laurie Karelitz, Notary Public .

Date Here Insert Name and Title of the Officer
personally appeared Margaret L. Epstein
Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to
be the person{s) whose name(s) isfare subscribed to the
within instrument and acknowledged to me that
kefshefthey executed the same in hiefher/their authorized
capacity(ies), and that by histher/their signature(s) on the
instrument the person(s), or the entity upon behalf of which

ULIANNE LAURIE KARELITZ ,
’ éo?i\mlsslon # 1935640 the person(s) acted, executed the instrument.
tary Public - California  Z ,
N Rouelos ounty | certify under PENALTY OF PERJURY under the laws of
My Comm. Expires May 8, 2015 the State of California that the foregoing paragraph is true

' » and correct.
WITNESS my hand and official seal.
Signature

Plaze Notary Seal Atiove

OPTIONAL

Though the information below is-nat required by law, it may prove valuable to.persons relying on the document
#and could prevent fraudulent removal and reattachment of this form 16 another document.

Description of Attached Document

‘Wtle or Type of Document: Affidavit of Margaret L. Epstein
Document Date: March 27, 2012 Number of Pages: 6, including this page

Signer(s} Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: __Margaret L. Epstein i : e
o Individual o v
® Corporate Officer - Title(s):_ Vice President o
o Partner — o Limited © General o Partner — 8 Limited 0 General
o Aftomey in Fact o Attomey in Fa
o Trstee o Trustee
o Guardian or Conservator o Guardian or Conserval
a Other: o1 Other:
Pl N\
; ~N
Signer is Representing: _Intemational SigneWﬁng: '
Lease Finance Corporation
7
/ Ve




Exhibit “A” — Application for a Bankruptcy Order



Court ﬁle No. 31-OR-207744-T

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
SKYSERVICE AIRLINES INC.
of the City of Toronto, in the Province of Ontario

AMENDED APPLICATION FOR BANKRUPTCY ORDER

Sunwing Tours Inc., of the City of Etobicoke, in the Province of Ontario and

Thomson Airways Limited. in the Country of England (collectively, the “Creditors™), hereby

apply to the Court that Skyservice Airlines Inc. (“Skyservice™), of the City of Toronto, in the
Province of Ontario, be adjudged bankrupt and that a Bankruptcy Order be made in respect of
the property of Skyservice, of the City of Toronto, in the Province of Ontario, and states:

| That the said Skyservice has at some time during the six months next preceding
the filing of this Application carried on business at 31 Fasken Drive, Toronto, Ontario, MOW
1K6.

2. That the said Skyservice is justly and truly indebted to the Creditors as at June 9,

2010 jn the agprepate amount of at least CDN$1.000.

3. That the Creditors do not, nor does any person on behalf of the Creditorg, hold
any security on the property of, or any part thereof, for the payment of the said sum.

4, That the said Skyservice within the six months next preceding the date of the
filing of this Application has committed the following acts of bankruptcy, namely:

(a)  Ithas ceased to meet its liabilities generally as they become due.

123868363
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5. That FTI Consulting Canada Inc. is qualified to act as Trustee of the property of
Skyservice, has agreed to act as such and is acceptable to the undermentioned creditors.

Creditor Address Principal Amount of Claim
Sunwing Tours Inc. 27 Fasken Drive, Etobicoke, t CDN £1.000
Ontario
Thomson Airways Limited TUI Travel House At least CD) 000
Crawley Business Quarter
Fleming Way, Crawley
West Sussex, England

DATED at Etobicoke this 15th day of June, 2010.

SUNWING TOURS INC.

Per: _ “Stephen Hunter”
Name: Stephen Hunter

Title: C.E.O.

DATED at + thi day of June, 2010.

ISSUED at the City of Toronto, in the Province of Ontario, this 16th day of June,
2010.

“Tara Stead”
Registrar

12386836.3
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