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Court file # CV-10-8647-60CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE RECEIVERSHIP OF

SKYSERVICE AIRLINES INC.
BETWEEN:
‘ THOMAS COOK CANADA INC.
Applicant
- and -
SK'YSERVICE AIRLINES INC.
Respondent

(Application under s. 243(1) of the Bankruptcy and Insolvency Act and s. 101 of the Courts
of Justice Actfor a national receiver)

AFFIDAVIT OF KARIM NENSI
(sworn March 31, 2010)

I, Karim Nensi, of the City of Brampton, in the Region of Peel, MAKE OATH

AND SAY: .

1. I am the Chief Financial Officer for Thomas Cook Canada, Inc. (“TCCI”) and
have been personally involved in the contractual relationship beﬁveen TCCI and Skyservice
Airlines Inc. (“Skyservice™), a provider of chartered aircraft service. I therefore have personal
knowledge of the matters hereinafter deposed to. Where my information is stated to be on

information and belief, I believe this information to be true.



-2

2. _ This affidavit is swom in support of an application requesting an order to éppoint
a receiver of the assets, broperty, and undertakings of Skyservice under section 243(1) of the

Bankruptcy and fnsolyency Act (“BIA”) and section 101 of the Courts of Justice Act (“CIA™).

TCCI and Skyservice

3. TCClis a comi)any_.incorporated under the laws of Ontario and is headquartered
in Toronto. It is‘ an indireét subsidiary of Thomas Cook Group, PLC (“Thomas Cook™, a
publicly held' company with head offices in London, England. Thomas Cook is a leading
international leisure travel group and is orgaﬁzed into five geographical divisions: the UK and

Ireland, Continental Europe, Northern Europe, German Airlines, and North America.

4. TCCI is responsible for the Canadian operations of the North American division
of Thomas Cook. It is a Canadian tour operator licensed under the Travel Industry Act. It bas
more than 1,000 employees in Canada and a network of tour operators, wholesalers and travel
agencies throughout Canada operating under several brands. TCCI offers its customers a “one-
- stop shopping” experience for holidays and leisure travel: it charters flights under the Sunquest
- brand, arranges accommodations, travel insurance, and rental cars, and provides a complete array
of related services. For the year 2009, TCCI made holiday arrangements for approximately 1.3
million customers for travel to destinations around the world. Approximately 305,000 of these
customers flew on planes operated by Skyservice under the Sunquest brand during TCCI’s

winter season.

5. Skyservice is a Canadian commercial charter airline that operates principally out
of Toronto. TCCI uses Skyservice to charter flights for TCCT’s Sunquest customers; Skyservice
leases commercial aircraft and provides the personnel to operate the aircraft. Skyservice has

more than 1,000 employees and operates approximately 20 commercial aircraft for destinations
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to Canada, the United States, the Caribbean, Mexico, and Europe. Bécause the industry is
seasonal, the planes used by Skyservice duﬁng TCCI’s winter season for Sunquest passengers

departing from North America are used in Europe by Thomas Cook during the summer season.

6. Skyservice’s majority shareholder is Gibralt Capital Corporation (“Gibralt”),
which indirectly acquired a majority interest in the Skyservice chartered airline business on

October 19, 2007. Gibralt is a private investment company headquartered in Vancouver, British

Columbia.

7. Tn addition to being one of Skyservice’s two primary customers, TCCI is also a

significant secured creditor of Skyservice. As such, it has two roles: customer and lender.

Contracts between TCCI and Skyservice

(a) Term Sheet
8. TCCI has various contractual relationships with Skyservice to meet the travel
requirements of TCCI’s Sunquest customers. A term sheet dated February 6, 2002, (the “Term
Sheet”) sets out the ..obj ectives of the relationship between TCCI and Skyservice. The Term Sheet
is signed by Skyservice and My Travel Canada Holidays Inc., a predecessor company of TCCL
It became effective on November 1, 2002, and tqrminafes in accordance with its terms on April
30, 2011. The Term Sheet is not attached to this affidavit because it contains commercially

sensitive information relating to the role of TCCI as Skyservice’s customer.

9. The Term Sheet contemplates the parties entering into Charter Agreements
whereby, subject to certain exceptions, Skyservice would be TCCI’s air carrier for the operation
of dedicated aircraft, with a right of first refusal for any additional aircraft. Skyservice is entitled

to three principal sources of compensation under the Term Sheet including: (i) an aircraft tail fee
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(base compensation and aircraft months); (i) commission on ad hoc flights on dedicated aircraft;

and (iif) bonuses for achieving certain performance objectives.

(b Aircraft Sublease Agreements and Charter Agreements

10. To meet its obligations to TCCI, Skyservice entered into Aircraft. Sublease
Agreements with various parties including Thomas Cook Airlines Limited (“Thomas Cook
Airlines”), a related TCCI company. Skyservice and TCCI then entered into a Charter

Agreement for each plane subleased by Skyservice and chartered by TCCL

| 11. : Thomas -Cook Aitlines and Skysemce entered into six Aircraft Sublease
Agreements for three A320 Aircraft and three B757 Aireraft. They also entered into a number of
agreements related to the Aircraft, such as Engine Sub-Lease Agreements, Airframe Sub-Lease
Agreements, Intermediate Aircraft Lease Agreeﬁxents, and Maintenance Agreements. Under the
Maintenance Agreements, all of which are substantially similar, Skyservice, as the sub-lessee,

agreed to be responsible for certain maintenance costs.

12. The parties entered into seven Charter Agreements, six corresponding to the
Ajrcraft Sublease Agreements with Thomas Cook Airlines and one related to an aircraft
subleased from another party. With the exception of the latter Charter Agreement, which was
effective as November 1, 2001, and expires March 7, 2011, the remaining Charter Agreements
were effective as of November 4, 2009, and expire between March 27 and April 26, 2010. The
material terms of the Charter Agreements are as follows:

(a) ;fCCI agreed to pay Skyservice a Charter Fee on a weekly basis at least seven

days in advance of each flight;

(b)  Skyservice agreed to operate the Aircraft in accordance with the winter and
summer programs set out in Schedule C of the Charter Agreement;
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(©) Skyservice agreed to deploy the Aircraft as may be requested by TCCI for flights
to any destinations that may be served by such Aircraft type from Toronto or
other Canadian departure points as may be agreed;

(@) Ssterﬁce agreed to provide all of the personmel, services and facilities
associated with flights under the Charter Agreement and agreed to be responsible
for placing hull and liability insurance for the subject Aircraft; and

()  Skyservice agreed to pay: (i) all costs related to operation of the Aircraft; (ii) all
costs related to any interruption of any flight once the Aircraft was airborne; and

(iif) salaries and all other expenses, including lodging and transportation to and

from airports, for the flight crew and other personnel furnished in respect of the
Aircraft.

13. : The monies payable by TCCI to Skyservice under the Term Sheet and Charter
Agreements fluctuate over the course. of the year because the travel industry is seasonal. As of
the date of the swearing of this affidavit, TCCI has made all payments owing to Skyservice

under the various contractual arrangements.

(c) Charter Transportation Agreements
14. - TCCI and Skyservice formalized the requirements for the winter and summer
flight programs in various charter transportation agreements (the “Charter Transportation
Agreements™). Each Charter Transportation Agreement sets out the data, origin, destination,
number of seats, baggage allowance, and 'Charter Fee for the flight(s). The Agreements can relate

to a flight that takes place once or to a flight that repeats over multiple rotations.

15. Skyservice concurrently followed a similar process with its other primary
customer, Signature Vacations (the former Canadian subsidiary of TUI Travel PLC that is now
amalgamated with Sunwing Vacations), to ensure that it had the ability to meet both TCCI’s and
Signature Vacations’s needs. I estimate that TCCI and Signature Vacations represent 52% and

48% respectively of Skyservice’s business.



-6-

Skyservice’s financial problems and TCCI’s purchase of Skyservice’s secured debt

16. Over the past few months, Skyservice encountered financial problems and

therefore approached TCCI with a view to amending the existing financial arrangements. In

September 2009, one of Skyservice’s principal customers, Signature Vacations, announced a

proposed combination with Sunwing Vacations (an entity that has access to a fleet of Sunwing }
Loo Glgue e (Creside

planes) that was completed in January 2010. Furthermore, I am informed by -Sky%eﬁ”:ec] thatand

o K Tpen
Skyservice believed that Signature Vacations would likely seek to exit the relationship with
-Skyservice as a result of this combination. ‘ M

17. This possibility was also implied to the public. In an article published in a French-
language trade magazine, Colin Hunter, President of SunWing, ‘when speaking about the future of
Signature Vacations and Sunwing in Quebec, said:

I don’t believe this will take place in the context of harmonious

business relationships. Continuing my reply to your question,

Signature is still contractually bound to Skyservice for two years,

in the rest of Canada. We were contacted by this carrier’s

management to explore our intentions. We will see what will come
out of these discussions [translated].

The article is attached hereto as Exhibit “A”,

18. | In January 2010, Skyservice’s principal secured lenders were Roynat Inc. and
Integrated Private Debt Fund LP (the “Lenders”) under a credit agreement (the “Credit
Agreement”). Skyservice noﬁﬁed the Lenders that it was or would be in breach of certain
ﬁnéncial covenants under the Credit Agreement. The Lenders took the view that the Signature
Vacations merger with Sunwing Vacations called into question Skyservice’s ability to remain a
going concemn over the 16ng term such that there was an event of default under the Credit

. 2 oM Tohnngy Oampi (Diredhar of HeBoond f Dire e
Agreement. I am also informed that there were further events of default. a’\ < |:ger\ﬁ_CQ_)
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19. In and around February 1, 2010, I was adv1sed in a meeting attended by Ro

Giguere (President and CEO of Skyservice) and Johnny Ciampi (Director on the Board of
Skyservice) (together, the “Skyservice Representatives”) and Jamie Farrar (Executive Vice
President of Gibralt) that Skyservice would likely not be m a position to continue operations

beyond February 5,2010, WIthout some financial assistance from TCCI.

Banny CnCmnP\ / W

20. I am informed by Qae—ﬁeyﬂmwkcmemm kyservice told the Lenders

Shony Clompa

that it was engaging in negotiations with TCCI Whereby TCCI w §>y{rowde funding to
Skyservice. I am also informed that on January 29, 2010 the Xenders and Skyservice entered

into a forbearance agreement to provide Skyservice with time to restructure its business and

affairs.

21. TCCI is a significant stakeholder and would have been seriously impacted if
Skyservice’s financial position deteriorated to the point that it stopped providing services to
TCCI for its Suﬁqﬁest charters mid-season. For example, TCCI had more than 165,000 seats
allocated for Sunquest passengers scheduled to travel between February S and April 30, 2010.
TCCI’s primary objectives were, therefore, to protect these passengers from any Skyservice
.operational disruption, to allow Skyservice and TCCI the opportunity to consider new
arrangements for a working relationship that would mutually benefit both parties, and to give

Skyservice time to restructure the operations and find alternative financing.

22. . TCCI therefore purchased the debt obligations (the “Secured Debt”) owed by
Skyservice to the Lenders and all security granted by Skyservice in connection therewith through
an Assignment and Assumption Agreement effective Februéry 12, 2010. Approximately $8.6
million is due and payable under the Secured Debt on March 30, 2010. A copy of the

Assignment and Assumption Agreement is attached as Exhibit “B”.
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23. Simultaneously, TCCI and Skyservice entered into an Amended and Restated
Credit Agreement reflecting the change in TCCI's role to secured lender. A copy of the
Amended and Restated Credit Agreement, excluding commercially sensitive schedules, is

attached as Exhibit “C”.

24. Arficle 2.07 of the Amended and Restated Credit Agreement states that all
guarantees and security granted by Skyservice listed in Schedule A to the Agreement would
continue in full force and effect as security for the Secured Debt. In Article 2.11, Skyservice

confirms that the security remains in place.

25. Schedule A of the Amended and Restated Credit Agreement sets out the security
. granted by Skyservice in favour of TCCI in respect of the Secured Debt (the “Security

Documents”). These include:

(@) . A General Security Agreement given by Skyservice granting a security interest in
all of Skyservice’s property and assets (the “Skyservice GSA”). A copy of the
Skyservice GSA is attached as Exhibit “D

(b) A Debenture (the “Building Debenture”) granting security over a low-rise
building in an industrial complex near Pearson International Airport in the GTA
(“Pearson”) that Skyservice purchased from the estate of Canada 3000 Airlines
Ltd. A copy of the Building Debenture is attached as Exhibit “E”;

(c) A Debenture (the “Hangar Debenture”) granting security over real and leasehold
property at two hangars Skyservice leases from the Greater Toronto Airports
Authority. A copy of the Hangar Debenture is attached as Exhibit “F”;

(@) An Intellectual Property Security Agreement given by Skyservice grahting
security over Skyservice’s intellectual property (the “TP Security Agreement”);

(6)  Guarantees of all obligations given by (i) 6761551 Canada Inc. (*6767), the

. shareholder of Skyservice, (the “676 Guarantee™); and (i) 6806929 Canada Inc.
(“680), a predecessor by amalgamation to Skyservice (the “680 Guarantee”),
among others; and ‘

H General Security Agreements given by (i) Skyservice’s predecessor (the “675
GSA”) granting a security interest in all of Skyservice’s property and assets; (if)
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676 granting a security interest in all of 676’s property and assets; and (ii1) 680
granting a security interest in all of 680°s property and assets, among others.

26. The Lenders registered their security documents under the PPSA. The registration
dates are September 26 and October 9, 2007. TCCI preserved the dates of registration when it

assumed the Secured Debt and the related security; it also registered the change in secured party

under the PPSA.

27. One of the remedies of TCCI under the Skyservice GSA and other Security
Documents is to apply to any court of competent jurisdiction for the appointment of a receiver

for all or any portion of the Skyservice property and assets charged.

28. The Amended and Restated Credit Agreement is governed by the laws of Onfario

. and Canada as applicable (Article 3.07). In Article 3.08, the parties irrevocably attorn to the

: jurisdiction of the courts of Oﬁtario, which will have non-exclusive jurisdiction over any matter

arising out of the Agreement.

29. The Amended and Restated Credit Agreement contains a strict conﬁdentiélity
provision that prevented TCCI from disclosing the fact that the agreement had been entered into

as well as the terms of the agreement. In addition, as a significant secured creditor of Skyservice,

“TCCI could not disclose that Skyservice was experiencing financial difficulties: to do so would

have been a breach of the lender-borrower confidential relationship. Also, such a disclosure
would have the potential of seriously destabilizing Skyservice’s existing operations and its.

attempts to structure its affairs with a view to continuing in the long term.

30. The Amended and Restated Credit Agreement required Skyservice to continue to

retain FTI Consulting Canada Inc. (“FTI”) to monitor the cash and payables position of

Skyservice. FTI had been retained by Skyservice in January to report to the Lenders and provide
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weekly monitoring of cash and payables. The scope of FID's retainer included providing
financial, strategic, and restructuring advice; assisting Skyservice in negotiating with customers,

and creditors; and providing a weekly report to TCCI, among others.

31. In addition, TCCI agreed to pay its tariffs to Skyservice without any set-off
against the Secured Debt (article 2.05 of the Amended and Restated Credit Agreement). The
parties entered into the First Amending Agreement on March 12, 2010, adjusting the tariff

payable on March 23, 2010, to reflect a change to the flight schedule. The First Amending

. Agreement, excluding commercially sensitive schedules, is attached as Exhibit “G”.

32, Finally, TCCI agreed to subordinate (the “Subordination Agreement”) its security
to that of Gibralt to a cap of $7,087,500 plus enforcement expenses. Both parties agreed that
Skyservicé would not repay either Gibralt or TCCI before March 30, 2010, without prior written

consent.

33. On March 30, 2010, Skyservice had a positive cash position with more than
sufficient funds to repay the amount owing to Gibralt in full. I am informed by J amie Farrar
(Executive Vice President of Gibralt), that on March 30, 2010, as it was clear that Skyservice
would not‘be able to reach an agreement with any other party to secure the necessary working
capital’ or to achieve the cost structure required for a long-term ﬁable mode} for continued
operations, Gibralt sent a demand letter and a notice of intent to enforce security (“NOI”) under
section 244 of the BIA to Skyservice. The demand letter and NOI are attached hereto as Exhibits
“H” and “I”, respectively. I am informed bjf Graham Bailey, Skyservice’s CFO, that on March
30, 2010, Skyser\;ice transferred $7,151,311.62 to Gibralt to repay the secured indebtedness

owing to Gibralt.
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34. Through these arrangements, TCCI supported Skyservice and not only permitted
Skyservice to continue business in the short term but also afforded Skyservice more time to look

for a longer term solution to its financial difficulties.

Skvservice’s efforts to preserve its business

35. Article 2.09 4c'>f the Amended and Restated Credit Agreement required Skyservice
and TCCI to “negotiate in good faith toward a long-term renewal of the existing business
relatioﬁship between [Skyservice] and [TCCI}”. Skyservice and TCCI have engaged in good
faith negotiations and various proposals have been tabled; however, no agreement establishing a

long-term renewal of the business has been reached.

36. Unfortunately, over the past few weeks, it became increasingly clear that
Skyservice would not be able to reach an agreement with any other party to secure the necessary

working capital or to achieve the cost structure required for a long-term viable model for

continued operations.

Appointing a Receiver

37. TCCI was confronted with some very difficult decisions arising from
Skyservice’s financial problems. TCCI was dependent oﬁ Skyservice'for its chartered aircraft
requirements to satisfy existing Sunquest travel commitments and was advised that Skyservice
could cease operations as early as February 5, 2010, unless TCCI was prepared to transition ﬁom

the role of Skyservice’s customer to Skyservice’s lender. The eventual agreement to do so was

' only made after considerable deliberation and after concluding that the proposed agreement

represented the only opportunity for Skyservice to make new arrangements that would allow

continued operations on a longer term basis.
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- 38. The urgency of this situation is illustrated by the fact that TCCI negotiated and
concluded the Assignment and Assumption Agreement and related documentation within a two-
week period. Had these negotiations failed, Skyservice would have stopped operating at a much

earlier date with the resulting adverse consequendes to its customers and other stakeholders.

39. TCCI continued its negotiations with Skyservice following completion of the
revised lending documentation; both parties recognized that a lot was at stake including the
continuing einployment of Skyservice’s employees. Regrettably, Skyservice could not secure the
additional working capital or requisite cost structure for continued operations that might have
-facilita‘;ed the negotiations of revised agreeﬁlents with TCCI and possibly other customers.
However, ’I believe that TCCI and Skyservice exhausted all potential avenues to address
Skyservice’s financial problems, including that TCCI has not withdrawn any capital from
Skyservice other than payments in the ordinary course of business. Unforu_mately, Skyservice’s

economic and financial hurdles were ultimately too great to overcome.
Poect Thorrton, Counsel Jo Srpemnca
40. On March 29, 2010, I was informed by Slarseaee7 that all of Skyservice’ % 3

directors and officers intended to resign on March 30, 2010. I am informed by my counsel, Mary

Paterson, that the directors and officers resigned at approximately 5:30 p.m. on March 30, 2010.

41. TCCI sent a demand letter and a NOI under section 244 of the BIA to Skyservice
dated March 30, 2010. The demand letter and NOI are attached hereto as Exhibits “* and “K>,

respectively.

(V——O‘o (a Qe and. ’53\'«1\(\& C\W) /‘/

. 42. The Skyservice Representaﬁvesy informed me that it will not be able to both repay
the Secured Debt and continue operations after March 30, 2010, as it will not have sufficient
working capital. I believe that Skyservice is insolvent. It no longer has directors or officers. A

Court-appointed receiver is necessary to ensure an orderly wind-down of Skyservice’s business
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and to protect stakeholders as well as to properly and efficiently dispose of Skyservice’s real and

leasehold property and other assets for the benefit of Skyservice’s creditors.

43. . Skyservice has acknowledged receipt of the demand and NOI, that the Secured
Debt is due anci owing, that it is unable to make payment of the Secured Debt, and has consented
to the immediate enforcement of the security described in the NOI, and waived the 10-day period
referred to in section 244(2) of the BIA. This acknowledgement and consent to earlier

enforcement of security is attached hereto as Exhibit “L”.

Impact of the Receivership
44, Skyservice currently has two primary customers: TCCI and Signature Vacations.
If a receiver is appointed, then the operations of Skyservice will cease and passengers on TCCI's

and Signature Vacations’s tours must travel to and from their destinations on planes operated by

a different provider.

45. When service is disrupted mid-season and travellers are stranded at their
destination, the Travel Industry Act and regulations obliges tour operators like TCCI to offer the
customer the choice of a full and immediate refund' or comparable alternate travel services
acceptable to the customer. TCCL does not have a fleet of aircraft to transport its Sunquest
customers and therefore has purchased capacity on other providers’ aircraft to ensure that
travellers will return home with minimal disruption. As of the date of swearing this affidavit,
comparable alternatives have been located for all TCCI Sunquest travellers, including the 3,050
travellers who will be at their holiday destination on March 31 and the approximately 7,000 |

travellers leaving for vacation after March 31, 2010.

46. I am not aware of the extent, if any, of discussions between Signature Vacations

and Skyservice relating to Skyservice’s financial problems and the fact that Skyservice is
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financially unable to continue operations beyond March 30, 2010. If Signature Vacations is not
aware of these circumstances, it will be confronted with a ‘hard stop’ and will have to
immediately take steps to address the travel requirements of its customers. The tour operation
business often has to confront operational issues such és this as the economic prospects of airline
carriers have been uncertain in recent years and tour operators have gained experience in dealing
with this type of situation, including the ‘hard stop’® of Jetggo, CanJet, and Canada 3000. The
recent merger between Signature Vacations-and Sunwing Vacations will likely assist in
providing solutions to Signature Vacations through Sunwing Airlines. Otherwise, Signafure
Vacations will have to access the available capacity of other Canadian airlines as its destinations

are served by multiple carriers.

47. ' I have been advised by Rob Giguere (President and CEO of Skyservice) that
Skyservice is scheduled to operate one flight for another tour operator on Wednesday, March 31,
Wlth approximately 180 outbound passengers and 190 inbound passengers. 1 haye also been
advised that Skyservice is scheduled to operate five flights on Thursday and seven flights on
Friday for another tour' operator. TCCI has arranged for the availability of selected flight
capacity thgt will be made available to assist other tour operators, if they so choose, in the
ordinary cousse of ﬁddng arrangements for alternative transportation for passengers in the 48

hours after the Receiver is appointed (or longer if necessary and possible).

48. Skyservice also has other European customers that use Skyservice during the
summer months, including the European related company of TCCL As far as I am aware, none
of those customers have passengers currently at their destination; thus, no passengers will be
stranded. Tn addition, as far as T am aware, these European customers will have some time to find '

a different service provider so the travellers may go on their vacations with minimal disruption.
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- 49. Notwithstanding tﬁat TCCI has been able to transition the travel requirements of
its customers, TCCI will suffer financially when Skyservice ceases operations. TCCI pays
Skyservice in advance for flights based on estimates of costs. However, costs change and, by the
end of the flight season, there is a variance between the amount the tour operator paid to
Skyservice and the amount that should have been paid. This variance can be owed by or to

Skysetvice. As of the date of swearing this affidavit, Skyservice owes TCCI approximately $12

million.

Role of the Receiver!

(a) Ifreservi'ng and realizing on assets
50. The role of the Receiver will be to realize on Skyservice’s assets and manage
creditor and stakeholder concerns in an efficient and orderly fashion. The Receiver will not
operate Skyservice’s business. A court-ordered stay will be necessary to assist the Receiver in

ensuring that creditors are paid in the proper priority. Furthermore, I have been informed by

A

Groram Baileys e Chief Foaanaol 0B ar st Slayseance, G Samrulz Ty

GA

-Skysefvie7 that they will have in excess of $8 million in cash as of the close of business on _* )"

March 30, 2010. The appointment of a Receiver is therefore required to ensure that no creditors

of Skyservicé take precipitous steps to get control of the cash to the prejudice of other
stakeholders who may also bave claims to such monies. In this manner, the rights of the
stakeholders will be safeguarded and the Receiver will have some breathing space to assess any

comapeting claims asserted against Skyservice’s assets.

51. As mentioned above, Skyservice owns a low-rise industrial building near Pearson.
In addition, Skyservice owns hangar(s) at Pearson on land subleased from the Greater Toronto

Airports Authority. Skyservice may have other physical assets and certainly leases space at

1 Much of the information 1 set out in this affidavit about Skyservice’s financial affairs 1 learned from FTD’s reports.
See paragraph 27 above.
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airports across the country and around the world. The Receiver will also realize on Skyservice’s

accounts receivable and any other assets, including intellectual property.

(b) Managing stakeholde;r concerns
52. Skyservice has five categories of operationally important stakeholders: navigation

fees, handling fees, fuel, landing fees, and other.

53. Skyservice pays navigation fees to Nav Canada and the Federal Aviation
Administration for overflight feeé. .As of March 22, 2010, the accrual account payable is
$1,426,404. In addition, Skyservice pays handling fees to GlobeGround, Ogden Aﬁation
Mexico, and others for other servicéé received at the respecti\;e airports. As of March 22, 2010,

the accrual account payable is $700,716.

54. Skyservice prepays Imperial Oil and World .Fuel Services Inc. for its fuel.
Skyservice prepays landing fees to the Greater Toronto Airports Authority. It also prepays
ground handling and passenger taxes in Cuba, Mexico, and the Dominican Republic and for
tourist cards in Cuba and the Dominican Republic. As a result, I believe that none of these

stakeholders are creditors.

55. As described above, Skyservice leases certain of its planes from Thomas Cook

Airlines. In the ordinary course of Skyservice’s business, the planes would return to Europe to

" provide flights in Europe during the summer. Thomas Cook Airlines requested that the planes be

returned to Europe by the end of March to prepare for the summer season; I believe that all of
Thomas Cook Airlines’ planes will be in Europe on or before March 31. Thomas Cook Alrlines
was also aware of Skyservice’s financial diﬁiculﬁés and the likelihood that Skyservice would not

have the funds to operate after March 30, 2010.
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56. I have no information about the location of the other planes leased by Skyservice

and the Receiver will have to co-ordinate any issues with the lessors of suc lanes.

Gugpece. /
57. I am informed by Skyser’ﬂe7 and believe that Skyservice has paid all of its
employees’ wages, vacation pay and overtime, as Well as employee overtime and
employee/employer deductions on payroll and vacation pay such that no money is currently

owing to any of the employees. Skyservice also paid other statutory priority payables, including

GST and PST. Skyservice made these payments with money that it set aside approximately three

. months ago. I understand that this step was taken by the officers and directors of Skyservice to

ensure that all such obligations were satisfied in full in the event that Skyservice was ultimately

unable to continue operations after March 30, 2010.

Requirements in section 243(1) of the BIA

58. TCCI is a secured creditor of Skyservice. Although due and payable, Skyservice
has not paid the amount owing to TCCI under the Amended and Restated Credit Agreement.

Skyservice’s failure to pay is an event of defanlt under articie 2.06(a) of the Amended and

Restated Credit Agreément.

59. TCCI is committed to ensuring that the best steps are taken for the benefit of all
stakeholders in a situation that is recognized as being difficult and, because of the nature Qf '
Skyservice’s business, urgent. In this regard, it has approached fTI, which already has an
understanding of Skyservice’s assets aﬁd obligations, to act as Receiver and a copy of the

executed consent of FTT is attached as Exhibit “M”, FT1 is a licensed trustee.

Receiver’s Charge

60. I am informed by my counsel, Mary Paterson, that the model order for

receiverships grants the Receiver a charge on the Property as security for fees and disbursements
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incurred before and after C /W‘(appoints the Receiver (the “Receiver’s Charge”). I am.
Vo hhan - o :

informed that the Cowr{ can Order that the Receiver’s charge be in prionty to other validly

attached and perfected security interests subject to the Court being satisfied that such a priority is

appropriate in the circumstances.

61. This application for an order appointing FTI as Receiver of Skyservice is being

brought without notice to several secured creditors. 1 am informed by my counsel, Mary

Paterson, that the PPSA segech fo service (and its French names) fills a banker’s box. I am
v b—U\ \nea “mf !

informed that the s ary ¢f this PPSA search is 757 pages long. The vast majority of the

registrations relate to specific assets (such as aircraft or aircraft leases).

62. TCCI does not intend to seek a Court order that would place the Receiver’s
Charge ahead of any validly registered mortgage, lien or charge on the real property of the
Debtor or ahead of any validly attached and perfected security interest in a specific identified

asset of the Debtor identified on the PPSA register.

63. Only four secured creditors have registrations set out in the PPSA Regiéter that do
not appear to relate to'a specific asset. On March 29, 2010, I was informed by Sabah Mirza,
Skyservice’s former general counsel, that, to the best of her knowledge, she believes that one of

these secured creditors (PNC Bank, National Association) in fact only has security over specified

. aircraft components and not general security. Another secured creditor (I0S Financial Services)

only has security over specific photocopiers and printers that are leased by Skyservice and not
general security. The third registration, that of CBSC Capital, relates to a lease of photocopier
and printing equipment that is no longer in place such that the PPSA registration should have
been discharged. The final secured creditor (Royal Bank of Cgnada /)gj)stered security related to

. . y £ N0 : .
letters of credit; however, I am informed that these letters'of credit are cash collateralized.
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Conﬁdential information

647 The tour operator industry is a highly competitive industry. Some of the sche&ules
to the exhibits attached to this affidavit contain sensitive pricing information. TCCI and its senior
management have developed significant expertise in negotiatiﬁg agréements that are particular to
its operating business model and are always kept confidential. Disclosing the sensitive pricing
information contained in the exhibits would therefore be prejudicial to TCCI's future operations
- as competitors will know TCCI’s pricing sensitivities and will gain unfair advantage in
negotiations with airline carriers and customer pricing. TCCI therefore did not include these
schedules in the exhibits to this affidavit and, if req}lested, will produce them for inspection by

this Honourable Court together with a request for a sealing order.

Conclusion
65. A receiver appointed under section 243(1) of the BIA will be able to ensure an
orderly wind-down of Skyservice’s operations: it will address the concerns of passengers, tour

operators, and other stakeholders and creditors and ensure fair treatment of all such stakeholders.

SWORN BEFORE ME at the City of

Toronto, in the Province of Ontario, on

March 31,2010: , ///
X arim Nerfsi
WAL

Commissioner for Taking Affidavits
(Mary Paterson)
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This is Exhibit “A” to the
Affidavit of Karim Nensi

sworn before me this 31st day of March, 2010.

MAAS

- Commissioner for Taldng'Afﬁdavits
Mary Paterson




A propos | Contactez-nous |
Publicité/Advertising

i.2.4¢ Le portail des professionnels

7 %« voyage
AT

Aujsurd hut

.:

Quol de neuf chez VAC?

Carte postale ne 1 du Avalon
Felicity

A propes du potentiel
. touristique du Grand Nord...

En mission touristique et Accuell > Articles
. commerciale & Montréal
Hong Kong envahit la Grande

Place du Complexe Desjardins! Iﬂxctuaﬁtés du vendredi 12 mars 2010

Boomerang Tours : David
Boigné vante la nouvelle
brochure Tahiti

Colin Hunter, président de Sunwing :
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Y a-t-il un avenir pour la marque Signature,
au Québec? Nous avons posé la question &
Colin Hunter, chef de la direction du Groupe
Sunwing. Sa réponse : & Toronto et dans
I'Ouest canadien, ol il s"agit encore d'une
marque forte, c'est certain! Mais c’est loin
d'étre sOr au Québec, ol Signature est devenu
un jobeur bien marginall

Travel Corporation : Michelte
Grenier nommynée directrice
régionale des ventes

Stagiaires du CFPOM

disponibles te président de Sunwing nous parle des pertes

de Signature, des objectifs pour la marque, et
de sa détermination de devenir un joueur
important sur I'Europe. Etil émet des .
prédictions surprenantes, mais logigues...

Mesures supplémentaires pour
renforcer la siireté aérienne
aux aéroports

VIA amaeliore la liaison
Québec-Montréal
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- Ageni‘.s en voyage
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- Asie / Paciﬁ;;ue

Pourguei les dirfgeants de TUT ont-ils contracté ce
partenariat avec vous et pourquol vous omi-ils
confié le contréle de Vacances Signature?

parce gue Signature perdait beaucoup d'argent et que Jeurs parts de marché
s’effritaient continueltement depuis 15 ans.

Les gens de TUT nous ont approchés, voict deux ans, mais nous n'étions pas
vraiment intéressés. Voidi un an, cependant, nous avons réalisé que nous
avions besoin de ressources supplémentaires, st nous voulions continuer &
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- Veyagistes

‘agressifs en Amérique du Nord! Cela ne

orchestrer notre expansion au méme rythme que les dermléres annees.

Les négociations ont &té Jongues, parce gue nous avons impliqué Scotia
Capital, 1a division de-fa Ban
dé itsgtitod T
auprés de ses actionnaires:

.TUI savait que nous avalions rapidement des parts de marché au Canada,

alors que leur filiale, Signature, perdait continuellement du terrain. En 1995,

Signature faisalt voyager 800 600 clients. L'an dernler, ils n’en traltajent plus
gue 300 000 et, au couwrs des 15 dernidres années, ils avaient accumulé des

pertes de 60 M$. . .

Au Royaume-tri, les t.o. n’ont pas changé leurs méthodes pour s'adapter a la
concurrence des transporteurs & bas tarifs : ils continuent & vendre des
forfalts-de-sept ou14 jours, alors que 2 demands
souples croit rapidement. Cela pousse 1&s consofimateurs a Se tourner vers
ies low cost... . :

Deda-méme rapigre, les-dirigeants de Signature; au Canada, ne s'adaptaient
pas aux nouvelles contraintes du marché. Nous avons tiré les iegons de
Vexpérignce elirbpéenng : naus‘avons ifitrodit dés forfaits de trois, quatre,
10 et 11 jouwrs, voici quatre ans, et nous en vendons de plus en plus.

« Au Québec, ol ils ne fafsalent plus
voyager gue 25 000 personnes en
hiver,

Ia margue Vacances Signature ne
signifie

plus grand-chosel »
Qui, mais les low cost sont moins

suffit pas & expliquer les déboires de
Signature!

1ls sont moins agressifs, c’est vial. Mais lorsqu‘Air Canada ou WesBlet
annoncent des ventes de sidges sur le Sud, nous le sentons passer. Méme i,
forsgu’on rajoute les taxes et frais, leurs tarifs ne sont pas sl intéressants que
ca, it y a des milliers de cansommateurs qui sy laissent prendre.

Cembien de personnes Vacances Signature employait-elle et combien
en récupérerez-vous sur le nombre?

Signature employait environ 300 personnes, dont une entaine auw Québec.
Idi, nous en avons gardé un, aux groupes. Pour le reste du Canada, je ne
peux pas vous répondre, parce que la restructuration est toujours en cours.

Vous avez annoncé que vous alliez conserver la marque. N'est-ce pas
difficile de commercialiser dewx marques de front? Transat le fait
avec Vacances Transat et Nolitours, mais tout Je monde sait bien
qu'en fait, il s’agit de la méme compagnie... :

Les agents de voyages et les membres de Iindustrie le savent, mals la
majorité des consommateurs ighorent. Dans la mesure olt Signature est une
marque qui signifie encore guelgue chose aux yeux des consommisteurs, nous
serions fous de la saborder. Par contre, nous veillerons @ bien différender tes
portefeuilies de produits de Sunwing et de Signature.

Et si nous sommes déterminés 3 conserver la margue, e nest pas
hécessatrement le cas au Québec. Nous la conserverons dans’le reste du
Canada, ol Ja marque est encore bien implantée. Mails au Québec, od ils ne
faisaient plus voyager que 25 000 personnes en hiver, la marque Vacances
Signature ne signifie plus grand-chose. I n'est donc pas dit gue nous la
consetyions pour le marché francophone.

« On savait bien gue Westiet




Vacations allait .
tenter d'augmenter ses parts de marché,
mais personne ne sattendait

& ce qu'ils frappent aussi fort. »

Signature faisait voyager 300 000 consommateurs au Canada et

Sunwing 600 000, Quels sont vos objectifs pour les prochaines
années? .

Yaimerals bien vous dire que notre objectf sera de 1 million de voyageurs
pour 2011, Mals on sait que dans le cas de fusions, 2 + 2, ¢a ne donne pas
nécessairement 4. Donc, 600 D00 plus 300 000, ca rsgue de donner 800 000
plutdt gue 900 000 ou 1 milion. Nous essayerons de faire en sorte que cela

donne 1 million, mais cela dépendra de la conjoncture et dun s d'autres
facteurs,

Continuerez-vous a faire affaire avec d"autres transporteurs que
Sunwing Airlines pour acheminer les clients de Signature?

L a saison achéve et Je contrat qui Hiait Signature a Air Transat arrive 3

terme. Dés cet &4, tous les passagers qui achéteront un forfait de Signature
voyageront sur Sunwing Airlines.

Lorsque vous achetez des siéges & votre principal concurrent, vous jouez avec
le danger. 1l est normil que ce concurrent soit portd a vous revendre ses
siéges a des conditions moins intéressantes qu'il ne le fait & sa filiale

grossiste. Cela ne peut pas déboucher sur une relation commerciale
heureuse.

Tours Mont-Royal le fait bien depuis des années, tout en restant un
joueur importanil’

Je ne crols pas que cela se fasse dans le cadre d’une relation commerciale
heureuse. Pour finir de répondre & votre questian, Signature est encore lide
pour deux ans & Skyservice, dans Je reste du Canada. Les dirigeants de ce
transporteur nous ont approchés pour nous sonder. Nous allons voir ce gue
nos discussions avec eux vont donnher.

Croyez~vous qu’on verra d'autres consolidations sur le marché
canadien? '

Thomas Cook perd de Fargent. Iis ne pourront pas continuer longtemps au
méme rythme. Si j'étals un des dirigeants européens de Thomas Cook,
J'approcherais Transat pour réaliser une fusion et un partenariat du méme
type que celui que nous venons de finaliser avec TUL |

Vous venez de lancer un programme de vels vers 'Europe avec
Corsairtly, qui est une des nombreuses filiales de TUL. Mais Il s’agit
d'un programme relativernent modeste, si on le compare 3 voire
opération Sird, Avez-vous I'intention de frapper plus fort 'été

prochain et, aussi, de proposer des vols vers 'Europe au départ de
Torante?

Il s"agit effectivement d’un programme modeste. Corsairfly a d’autres bons
clients au Québec, nommment Tours Mont-Rovyal et Skylink, si bien quils ne
pouvaient pas nous attribuer autant de siéges gue nous Faurions voulu,

Nous ne commercialisons pas de vols vers ['Europe au départ de Toronto,
cette année, mais cela poutrrait changer dés 'an prochain. Le Canada et
P'Union européenne viennent de signer un nouvel accord sur 1& transport
aérien, qui prévoit que 'Union européenne sera considérée comme un seuf
pays. Cela permettra, par exemple, & une compagnie allemande de voler vers
le Canada au départ de la France, du Royaume-Uni ou d’un autre pays de la
Communauté européenne. Bref, cela conférera beaucoup plus.de souplesse
notre partenaire TUI dans le déploiement des flottes de ses différentes
compaghies adriennes.

Dict fa fin de I'été, nous aurons une vision plus claire de ce qu’il nous sera
perrnis de faire. Chose certaine, nous sommes déterminés & devenir un
Jjoueur important sur I'Europe. Est-ce que ce sera dés 'an prochain? Nous



e
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{'espérons, mais nous voulons nous donner e temps de mettre les choses en
place correctement.

« Thomas Cook ne pourra pas
continuer
& perdre autant d'argent au Canada.
Si j’étais un des dirigeants européens
de Thomas Cook, j'approcherais
Transat
pour réafiser une fusion et un
partenariat
du méme type que celui gue nous
venons
de finafiser avec TUL »

Transat vient de déclarer une perte nette de 13,9 M$ et une baisse de
revenus de "ordre de 9,7 % pour le trimestre clos le 31 janvier. Avez-
vous dgalement enregistré-une baisse de revenus pour la méme
période? .

L2 baisse a affect& nos marges, mais nous n'avons pas enregistré de perte.
Nous avons limité les dégats parce gue nous exergons un contrble trés semré
sur nos colits et que nous avions anticipé une baisse de fa demande. Alnsl,
nous avons réduit la flotte qui est passée da 14 & 12 appareils pour Fhiver.

La perte essuyée par Trensal - et le recul de la demande chez nous - est
attribuable, non seulement & une baisse de la demande, mais aussi & un joker
que personne n'avait vu venir, du moins pas avec une telle vigueur @

WestJet Vacations.

S'ils ont maintenu un profil plutdt bas au Quebec, cela n'a pas été le cas en
Ontario et dans 'Ouest canadien ol {ls ont matraqué le marché & coup
d'annonces insérées dans les grands quotidiens et dans les magazines. On
savait bien que Westlet Vacations allait tenter d‘augmenter ses parts de
marché, mais personne ne s'attendait a ce qu'ils frappent aussi fort.

Entretenez-vous des projets d’expansion dans d’autres pays?

pas en ce moment. Do temps ofl je travaillais pour Adventure Tours, nous
avions une antenne 3 Dallas ol nous vendions un hitel des Bahamas, qui
faisait un tabac, aussi bien surle marché texan qu‘au Canada : le Jack Tarr
village, sur Grand Bahara.

Le marché de Dallas présente un potentie! intéressant, tout comme d'autres
grandes villes du sud des Fats-Unis, notamment Atlanta et Miami. Mais en ce
moment, nous avons fargement de quoi nous occuper au Canada, alors il
n'est pas question de lancer une offensive a I"étranger. Nous voulons d'abord
continuer & prendre de 'expansion au Canada.

Pour prendre encore beaucoup d’expansion, vous aurez besoin de
capitaux... Envisagez-vous de devenir tne compagnie publique cotée
en bourse? -

Je n'en vois pas la nécessité actuellement. Notre partenariat avec TUI va nous
donmer accés 3 suffisamment de ressources pour gue nous Ne soyons pas
obligés d’aller chercher des capitaux en bourse. Iis ont des avions, des hotels,
des navires de croisidres...

André Désiront

Mots clés : Signature , Sunwing , TUT , Hunter ,
Autres articles de Voyagistes-»
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ELASH sur les promotions de vos fournisseurs...
A vos dates, préts.. Allo ?



T
rol
w3
.~
b
. (3. s
: k7 £
5
. T
3 .

- PP S e e T

e . Accueif | Nos Rubriques | Carriéres | Photos { A votre agenda | Eductours | Brochures |
Bottin Allo Voyage | Flash Voyages | A propos | Contactez-nous

Tout droits réservés © Tourisme Plus 2006




TOR_P2Z:4452887.1

This is Exhibit “B” to the
Affidavit of Karim Nensi

sworn before me this 31st day of March, 2010.

OWWK

Commissioner for Taking Affidavits
Mary Paterson




ASSIGNMENT AND ASSUMPTION

This “Assignmient and Assumption” (the “Assighment and: Assumption™) is dated as of
the Effective Date set forth below and is entered into by ‘iid between Roynat Inc. and Integrated
Private Debt Fund LP, as Lenders, and Roynat Tnc. @ Agent (the “Assipriors™) and Thomas
Cook Canada Inc. (the “Assignee”). Capitalized terms used bt not defined herein shall have the
meanings given to them in the $27,250,000 Credit Agreement dated 19 Ocfober 2007 among
Skyservice Airlines Inc. (formerly 6756140 Canada Inc.) (the "Bomrower") as Borrower, the
Lenders party thereto as Lenders and Roynat Tne. as Agent (as amended, the “Credit
. Agreement”). The Standard Terms and Conditions set forth in ‘Annex 1 attached hereto are
hereby agreed to and incorporated herein by reference and made a part of this Assignment and

Assumption as if set forth herein in full.

For an agreed consideration,

(A) the Assignors hereby irrevocably sell and assign to the Assiguee, and the Assignee
hereby irrevocably purchases and assumes from the Assignors, subject to and in
accordance with the Standard Terms and Conditions, as of the Effective Date (defined
below) (i) all of the Assignors’ rights and obligations in their capacities as Lenders under
the Credit Agreement, including, without limitation, the debt obligations owing by the
Borrower to the Assignors under the Credit Agreement (bring $8,598,919.95 in principal
amount), and any other documents or instruments delivered pursuant therefo to the extent
related to the amount and percentage terest identified below of all of such outstanding
rights and obligations of the Lenders under the facility identified below, (including
without limitation any guarantees included in such facility) (i) 21l of the Agent’s rights

and obligations in its capacity as Agent under the Credit Agreement and any other.

documents or instruments delivered pursuant thereto (inclnding without limitation any
guarantees included in such facility) to the extent related to the Agent's rights and
obligations as Agent under the Credit Agreement, and (iii) to the extent permitted o be
assigned under Applicable Law, all claims, suits, causes of action and any other right of
the Assignors (in their capacities as Lenders and Agent, as applicable) against any
Person, whether known or unknown, arising under or in connection with the Credit
Agreement, any other documents or instruments delivered pursuant therefo or the loan-
transactions governed thereby or in any way based on or related to any of the foregoing,
including, but not limited to, contract claims, tort claims, malpractice claims, statutory
claims and all other claims at law or in equity related to the rights and obligations sold
and assigned pursuant o clanse (i) above (the rights and obligations sold and assigned
pursuant to clauses (i) and (i) above being referred 1o herein collectively as, the
“Assigned Interest”), and

(B) the Assignee hereby, (i) acknowledges and agrees that such sale and assignment is

without recourse fo the Assignors and, except as expressly provided in this Assignment
and Assumption, is made on an "as is - where is" basis and without representation or

TOR_P2Z:4349058.2
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warranty, express of implied, statutory or otherwise, made by or on behalf of the
Assignors or their officers, directors, employees, agents or representatives, (i) agrees,
concurrently with the execittion of this- Assignment and Assmnption, to pay or cause-io
be paid to the Assignors by way of bank draft, certified cheque, wire fransfer or as the
Assignors may direct; the sim of $8,598,919.95, (iii) acknowledges and agrees that any
enforcement of the Assigned Interest shall be carried out in the name of the Assignee
only and shall not be carried out in the name of] the Ass1gnors, and (v} acknowledges
and agrees that it is not entitled to rely on any legal opinions or legal advice delivered to
the Assignors in connection with the Credit Agreement or the fransactions contempla’fed
thereby or on any internal communication between the Assignors other than the opinion
delivered by Cassels Brock & Blackwell LLP dated October 19, 2007.

* As of the Effective Date, the Agent hereby transfers and assigns fo the Assignee all of its rights
in its capacity as Agent under the Credit Agreement and the other Loan Documents, including
the security documents attached hereto as Schedule A; (b) Roynat Inc. heteby resigns as Agent;
_ and (c) the Assignor is hereby appointed as Agent for all purposes under the Credit agreement
and the other Loan Documents and shall succeed to and become vested with all the rights,
powers, privileges and duties of the resigning Agent and hereby accepts such appointment as
Agent. The parties hereto agree that any requirement under the Credit Agreement that the
assigning Agent provide prior notice of its resignation as Agent is hereby waived.

Coincident with the execution and delivery of Assignment and Assumption, the Assignors shall,
at the sole cost of the Bormrower, cause to be effected any and all required registrations to record
the assignment of the Assigned Interest including without limitation, (a) the registration of
financing change statements under the Persornal Properiy Security Act (Ontario), and (b) the

registration of a transfer of collateral mortgage wnder the Land Registmnon Reform Act
(Ontario).

In addition, the parties shall execute and deliver any and all such further documents, in
registerable form, where required or appropriate as the other party reasonably requests in order to
give further effect to this Assignment and Assumption provided that any such further documents
executed by or on behalf of the Assignors shall be at the sole expense of the Borrower.

Each of the parties acknowledges and agrees that as of the Effective Date, the Assignors shall no
Jonger be responsible for the performance of any of their respective obligations contained in the
Credit Agreement or any document delivered under or in connection therewith.

This Ass‘ignmentiand Assumption shall be binding and enure to the benefit of the parties hereto
and their respective successors and permitied assigns.

By executing this Assignment and Assumption, the Borrower consents to the foregoing.
Effective Date: February 12, 2010

The terms set forth in this Assignment and Assumption are hereby agreed to:

TOR_P27:4349058.2
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Roynat Ine, ROYNAT INC., a5 Agent
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Address for Notice

Roynat Inc.

5160 Yonge Street

Suite 1000

Toronto, Ontaric

M2N 6LS

Attention:
Fax No.:-

416-229-4760

ROYNAT INC., as Lender =
A~/ g ¢
Al LR e S
Name: (RS LEaldegere RS F-SEonsh
Position: Bysseave Wlecnt hikewnt Pl Riwdesuone?

Forpmpgrermene,
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Address for Notice

Integrated Private Debt Fend
Lp

70 University Avenue
Suite 1200

Toronio, Ontario
M5 2M4

. Attention: Michasl LeChir

FaxNo.: 416-367-25%4
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¥

INTEGRATED PRIVATE DEBRT FUND
LP, by its general pariner, Integrated Private
Debt Fund P Inc., as Lender

e o 0

By: -
Neme: V5. Rebson
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Address for Notice

Thomas Cook Canada Ine.
75 Eglinton Averme East
Toronto, ON

MAP 3A4

" Attention: Kattn Nensi, CFO
Fax No.: 416-482-5926

THOMAS COOK CANADA INC.

By: //

Nams: //@,M P77

Position:

A0

By:

Name:
Position:
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For agreed consideration, each of the undersigned hereby acknowledges and agrees to the
foregoing Assignment and Assumption and agrees that, as of the Effective Date, it absolutely and
irrevocably rteleases each of the Assignors, its officers, directors, employees, agents and
representatives (the "Releasees™) of and from any and all claims which they may now or
hereafter have in respect of the Releasees including, without Jimitation, any actions taken by the
Assignors in dealing with the Borrower, the Guarantors or the Credit Agreement. )
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* Address for Netice

3} FaskenDene, SKYSERVICE AIRLINES INC,
“Tevodte, on HEWAKE

By: ¢

Attention: LQ?‘L\QC?“MQM Name: Kobeit (:v 3.
Fax No£44p Yo 19-9a 10 Position: 9. 4 ot ¥ OFD

Addvress for Notice

6761551 CANADA INC,

By:

Attentiony - Name: Samue | Belzberg
Fax No.: Position:

Address for Notice

SKYSERVICE ATRLINES LIVITED

By:'>g

Attention: Name: ng}q v Hirzoe
" Fax No.: Posttion: §2¢ {ﬁ&j
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Address for Netist - -

SKYSERVICE AIRLINES INC,

By:

Adtention: Name:
Fax No.: Position: -

Address for Nofice

6761551 CANADA INC. - A
By f L L2 /V\m PR
- 4 = ' ..~ T -
Attention: Name: Sarug | Beiﬁact‘g - Ty
Fax Noz Position: L .
Address for Notice 5

SKYSERVICE AIRLENES LIMITED
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By:

Attentiont - Neme:
FaxNo.: Positions
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ANNEX 1 to Assignment and Assumption

STANDARD TERMS AND CONDITIONS FOR
" ASSIGNMENT AND ASSUMPTION

Regresentaﬁoﬁs and Warranties.

Assignors. Each of the Assignors (a) represents and warrants that (i) it is the legal and
beneficial owner of its Assigned Interest, (i) its Assigned Interest is free and clear of any
lien, encumbrance or othet adverse claim and (3ii) it has full power and authority, and has
taken all action necessary, to execuie and deliver this Assignment and Assumption and to
consummate the transactions contemplated hereby; and (b) assumes no responsibility
with respect to (i) any statements, warranties or representations made in or in connection
with the Credit Agreement or any other Loan Document, (5i) the execution, legality,
validity, enforceability, genuineness, sufficiency or value of the Loan Documents or any
collateral thereunder, (iii} the financial condition of the Borrowet, any of its Subsidiaries
or Affiliates or any other Person obligated in respect of any Loan Document or (iv) the
performance or observance by the Borrower, any of its Subsidiaries or Affiliates or any
other Person of any of their respective obligations under any Loan Document. '

Assignee. The Assignee (a) represents and warrants that (i) it has full power and
authority, and has taken all action necessary, to execute and deliver this Assignment and
Assumption and to consummate the transactions contemplated hereby and to become the
sole Lender and Agent under the Credit Agreement, (if) from and after the Effective Date,
it shall be bound by the provisions of the Credit Agreement (as such agreement may be
amended, modified , supplemented or modified from time to time, including
immediately afier the effective time of this Assignment and Assumption) as the sole
Lender and Agent thereunder and shall have the obligations of the sole Agent and Lender
thereunder, (iif) it has received a copy of the Credit Agreement, together with copies of
all such other documents and information as it has déemed appropriate to make its own
credit analysis and decision to enter into this Assignment and Assumption and to
purchase the Assigned Interest on the basis of which it has made such analysis and
decision independently and without reliance on the Agent or any Lender; and (b) agrees
that (i) it will, independently and without reliance on the Assignors, and based on such
documents and information as it shall deem appropriate at the time, continue to make its
own credit decisions in taking or not taking action under the Loan Documents, and (ii) it
will perform in accordance with their terms all of the obligations which by the terms of
the Loan Documents are required to be performed by it as the sole Lender and Agent.

General Provisions. This Assignment and Assumption shall be binding upon, and inure to
the benefit of, the parties hereto and their respective successors and permitted assigns. -
This Assignment and Assumption may be executed in any number of counterparts, which
together shall constitute one instrument. Delivery of an executed counterpart of a

signature page of this Assignment and Assumption by telecopy or by sending a scanned

copy by electronic mail shall be effective as delivery of 2 manually executed counterpart
of this Assignment and Assumiption. This Assignment and Assumption shall be governed
by, and construed in accordance with, the law goveming the Credit Agreement.

TOR_P22.4342415.2
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Schedule “A” — Security to Remain in Placs
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10.

1L
12.

13.

14.

‘15,

SCHEDULE “A”
§ECURITY }
(sl documents e dated on or 2 of 19 October 2007 ualess otherwise noted)

General Secunty Agreement given by 6756140 Canadz Inc. (a pxedecessor by
amalgamation to SAI “Holdeo™) in favour of the Agent

Guaraniee of debis, liabilities and oblxgatxons of Holdeo gzven by 6761551 Canada Inc.
(<676")iff favour of the Administrative Agent

General Security Agreement given by 676 in favour of the Administrative Agent
Guarantee of debts, Habilities and obligations of Holdco given by 6806929 Canada Tne.
(a predecessor by amalgamation to SAT#629”) in favonr of the Administrative Agent

Genctal Security Agreement given by 629 in favour of the Administeative Agent

Guarantee of debts, ebilities and obligations of Holdeo given by Skyservice Airlines
Inc. (“SAY”) in favour of the Administrative Agent

Dernand Debenture fn the principal amount of $27,500,000 given by SAI in favour of the
Administrative Agent charging real property located ot 31 Fasken Drive, Toronto,
excluding leasehold property located af 6932 Vangnard Dnve Mississanga (excluding

Hangars 6 and 6A at Pearson Infernationsl Airport)

Demand Debenture in the principal amount of $27,500,000 given by SAT in favour of the
Administrative Agent charging real and leasehold property located at 6932 Vanguard
Drive, Mississauga (Hangars 6 and 6A at Pearson International Airport)

General Security Agreement given by SAI in favour of the Administrative Agent

Intellectual Property Security Agreement given by SAI in favow of the Administrative
Agent

Assipnment of Material Contracts given by SATin favour of the Administrative Agsnt

Agreement to Assign Life Tosurance between Rob Giguere as Insured, SAT as Grantor
and the Administrative Agent -

Pledge Agreement piven by SAI m favour of the Administrative Agent with respect to
shares of Skyservice Airlines Limited (“SAL”) and 4366794 Canada Inc. (*436™)

Guatantee of debis, lisbilities and obligations of Holdco given by SAL in favour of the
Adminisirative Agent

Guarantee of debts, liabilities and obligations of Holdco given by 436 in favour of the
Adminisirative Agent
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16.

17.
18.

15,

20.

21.

22.

General Secutity Agreement given by 436 in favour of the Administrative Agent
Consent from GTAA dated 27 September 2007

Tri-Party Agréement among Greater Toronto Aftporis Authority (*GTAA™), SAland the
Administrative Agent

Acknowledgmiént and Confirmation by SAT in favour of the Administrative Agent and
the Lenders

Pledge Agreement given by 676 in favour of the Administrative Apent with respect to
shares of SAI .

Confirmation of Secarity Interest in Trade-Marks dated T November 2007 by SATI fo the
Canadian Intellectual Property Office in favour of the Administrative Agent

Acknowledgement Letter Re: Royal Banl of Canada Letters of Credit

i
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This is Exhibit “C” to the
Affidavit of Karim Nensi

sworn before me this 31st day of March, 2010.

wﬂﬂ%r

Commissioner for Taking Affidavits
' Mary Paterson




AMENDED AND RESTATED CREDIT AGREEMENT

" Dated February 12, 2010

'BETWEEN:
SKYSERVICE AIRLINES NC. (the “Borrower”)
-and -
THOMAS COOK CANADA ING. (the “Lender” and the Agent)
RECITALS:

" Al The Borrower {formerly 6756140 Canada Inc.), Roynat Inc. and Integrated
Private Debt Fund LP, as lenders, and Roynat Inc. as agent are party io a éredit
agreement dated as of October 18, 2007 (as amended, varied, supplemented,

restated, renewed or replaced fo the date hereof, the “Original Credit
Agreement’);

B. The nghts of Roynat Inc. and Integrated Private Debt Fund LP, as lenders, and
Roynat Inc. as agent under the Credit Agreement have been assigned o the
Lender and the Agent, as the case may be immediately prior to the execution
and delivery of this agreement, on February 12,2010 (the "Assignment”);

C. The parties hersto wish fo amend and restate the Credit Agreement pursuant o
the terms hereof.

The patties agree as jollows:

ARTICLE 1
INTERPRETATION

1.01 Definitions
In this agreemert, i addition to the terms defined above, the following defnitions apply:

“Affiliate” of any Person means any other Person directly or indirectly confroling or
confrofled by, or under direct or Indirect common control with, such first-mentioned
Peron. A Person shall be deemed to control anoiher Person for purposes of this
definition if such Person possesses, directly or indirecily, the power to direct, or cause
the direction of, the management and policies of the other Person, whether through the
ocwnership of voling securiiies, common direciors, trustess or officers, by contract or
otherwise; provided that, In any event for purposes of this definition, any Person that
owns, direcily or indirectly, 25% ot more of the secwities having the ordinary voiing
power for the election of directors or governing body of a cotporation or 25% or more of
the parinership or other ownership interests of any other Person (other than as a limited
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pariner of such other Person) will bs deemed to control such corporat:on or other
Person.

“Business Day” means a day other than a Saturday, a Sunday or any other day on

which the principal chartered banks located in Toron’eo, Ontario are not open for
business.

“Escrow Funds” has the meaning given thersto In the Forbearance Agreement.

“Forbearance Agreement’ means the forbearance agreement entered into on January
29, 2010 by the Borrower, Roynat Inc. and Integrated Private Debt Fund LP, as lenders,
and Roynat inc. as agent, Gibraft, 6761551 Canada Inc. and Skyservice Alrlines Limited.

“Gibralt” means Gibralt Capital Corporation.
“Guarantors” means 6761551 Canada Inc and Skyservice Alrfines Limited

“Identified Persons” means any of Johnny Ciampl, Robett Giguere, Graham Bailey,
Sabah Mirza or Jamie Farrar.

“Loan Document” means this Agreement, the Seouily, the Subordination Agreement.

and any other agresment entered into in connection with this Agreement.

“Notice” means any notice, request, direction or other document that a party can or
must make or give under ihis agreement.

“Obiigor” means the Borrower and the Guarantors.

“Person™ includes any individual, corporation, company, partnership, govemmental
body, joint venture, assoclation, trust or any other entity.

“Priority Payables” means, with respect to any Cbligor, any amount payable by such
Obligor which is secured by a lien in favour of a govermmental authority which ranks oris
capable of ranking prior fo or pari passu with the liens in favour of the Secured Parties
created by the Security, including amounts owing for wages, vacafion pay, severance
pay, employee deductions, sales tax, excise tax, workers compensation, government
royalties, pension fund obligations, real property tax and other statutory or other claims

that have or may have priotity over, or rank pati passu with, such liens created by the
Security.

“Related Party” means any direct or indirect shareholder {including for greater ceriainty
the direct sharsholders of 6761551 Canada Inc.) of the Borrower ot any Affiflate of any
such sharehelder, fogether with the respective direciors, officers, employees, agents and
advisors of such shareholdets and Affiliates.

“Secured Parties” means the Lender and the Agent.

"‘Tui” means Sunwing Travel Group e TUL Travel PLCTUI Canada Holdings Inc. and
Sunwing Tours Ins.

TOR_P27:4336764.9
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102 Headings; interrial Réferénces

The headings used-in this agreement, and fis division info artlc!es, sechons, schedules, and -

other subdivisions, do not affect its inferpretation. References In this agreement to arficles,
sections, schedules, and other subdivisions are to those parts of this agreement.

1.03 Number and Gender

Unless the context requires otherwise, words importing the singular number include the plural
and vice versa; words importing gender include all genders.

1.04 Calculationof Time -
In this agreement; a petiod of days begins on the first day afier the event that began the period
and ends at 5:00 p.m. Toronto, Ontario time on the last day of the period. If any period of ime is
to expire, or any action or event is {o oscur, on any day that is not a Business Day, the period

explres, 'or the acfion or event is considered fo oceur, at 5:00 p.m. Toronto, Ontario time on the
next Business Day. .

1.05 Schedules

The following are the scheduies to this agreement;

Schedule A - Security io Remain in Place
ScheduleB - Form of Subordination Agresment
Schedule C - Agreed Paymenis
ScheduleD -  Flight Schedule
ScheduleE - Corporate Struciure
Schedule F ] Ciosing ltems

ARTICLE 2

2.01 Indebtedness.

The Borrower acknowledges itself indebled and agress to pay fo the Lender the sum of Eight
mitlion five hundred and ninety-eight thousand, nine hundred and nineteen Dollars and ninety-
five cents ($8,598,219.95) {the “Principal Sum”®) in lawful money of Canada, being the amount
of all Obligations (as defined in the Original Credit Agresment), owing as of e date hereof, at
the office of the Lender at the address noted in Section 3.03 or such othey place as the Lender
may designate in writing, The Principal Sum shall be payable to the Lender on the earlier of: (a)

March 30, 2010; and (b) the date the indebtedness of the Borrower to the Lender otherwise =

becomes due and payable as provided herein (the “Maturity Date™). As of the date heteof, the

Principal Sum is the only amount owing by the Borrower to the Lender under this Agreement.

The Principal Sum and other amounts that may be owing from fime 1o fime hersunder by the

TOR_P2Z:4336764.8
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Borrower . 1o e Lender, . includmg ali accrusd and unpaid fees and all expenses;

reimbursements, indemnities and other obligations of the Borrower to the Lender arising under
the Loan Documen{s (co!lecﬁvely, the “Obhigations”) shall not bear infergst at any time. The
Borrower rdy not prepay the Pnnmpal St in whole or in part af any fime prior to the Matunty
Date unless it hiag the prior wiitten consent of the Lender.

2.02 Discharge.

Upon irrevocable and indefeasible payment in full by the Borrower of all Obligations, withiout any
reduction or abatement, this agreement, shall {erminate and the Lender shall, on request
therefor by the Borrowar, forthwith dxscharge all registrations in respect of this agreement or any
security or other agreement delivered in connection herewith, but untitthat fime this dgreement
shall remain in full foree and effect desptte the repayment or safisfaction from time to time of any
part of the Obligations. If the Lender is required under applicable law to turn over or othierwise
pay to the Borrower or any other Person, or to the estate of the Borrower any amount received
by the Lender from the Botrower in payment of the Obligations, then the Obligations shalt-be
reinstated to the extent of such amount and the Lender shall have all rights and remediss under
this Agreement and the Loan Docuiments in respect of such amounts and this Agreement shall

be reinstated in full force and sffect so a5 to permit the Lender to exercise its righis and
remedies with respect 1o such amount.

2.03 Representations and Warranties

The Borrower represents and warrants

(8}  The execution, delivery and performance of this Agreement is within its
consiitutive powers, has been duly authorized by all necessary constitutive action, and do not (i)
contravene its constitutive documents, (i} violate any apphcable law, order, wiit, judgment,
injunction, decres, determination or award. This Agreement is a legal, valid and binding
obligation of the Borrower, enforceable against it in accordance with its terms;

(b) The Borrower () ls a corporaiion, duly organized, validly exisling and in good
standing under the laws of the jurisdiction of its incorporation or formation, (i) is duly qualified
and in good standing in each other jurisdiction in which it owns or leases property or in which
the conduct of its business requires it to so qualify or be licensed, and (i) has all requisite
power and authority (including, without limitation, alt governmental licenses, permits and other
approvals) fo own or lease and operate its properiies and io camy on its business as now
conducted and as proposed to be conducted, Attached hereto as Schedule E is a corporate
chart setting out the direct and indirect subsidiaries as well as the sole direct shareholder of the
Borrower and the direct shareholders of the Borrower’s sharsholder; and

(e}  the Securily creates 4 legal, valid and enforceable securlty interest in favour of
the Secured Pariies subject fo the quatifications and assumpfions of the legal opinion of Cassels
Brock & Blackwell LLP dated October 18, 2007, delivered fo the Agent and Lenders {as defined

in the Original Credit Agreement}, as security for the Obligsfions, subject only to Permiited
Liens {(as defined in the Original Credit Agresment).

2.04 Covenanis.

Provided the Lender has not defaulted in making any of the Agreed Paymenté as required
hereunder, and so long as any Obligations remain outstanding, the Borrower agrees:

TOR_P22:4235764.9
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not to make any distributions, transfer any property, pay any dividends, pay any
honuses or any management, consuihng or similar fee or maks any other type of
payment , loan or advahigettolany other Obligor or any Related Party prior io
March 31, 2010 save for (i} salary payments made to Rob Giguere in the ordinary
courss and (ii) payments mads to GLC Holdings Inc. on account of miznagement

. fees and in accordancs with past practice, not to exceed $16,667 in any catendar .

month;

to engage FTl Consuling Canada Inc. (the “Independent Consuitant) o
monitor the cash and payables position of the Borrower {provided that the scope
of the Independent Consulitant's engagement may be expanded at the request of
the - kender acting reasonably). The Borrower will cooperate with the
independent Consultant and provide fo the Independent Consultant in a timely
manner all information reasonably raquired by the Independent Consultant for
such purpose. The Borrower will permit the Lender to have full access 1o all
information delivered o, or obtained or created by the Indspendent Consuliant in
connectiion with such engagement, provided that the Lender shall (in consultation
with the Borrower ptior to an Event of Default), also be entilled to appoint its own
financial advisor, at the expenss of the Lender;

the Borrower shall ensure thaf the Independent Consultant, its other advisors and
the Borrower’s management are available fo meet with and respond to enguiries
and information requests from the Lender and its advisors and consuliants, as
reasohably required (but no less frequently than fonce per week] ) to discuss and
provide them with updates as o the business and affairs of the Borrower and to

provide information or commentary on such other matters as the Lender may
reasonably request;

to-ensure that the Lender receives at least twenty-four (24) hours prior notice of,
and is invited o aitend as an observer, all meeiings of the board of directors of
the Borrower, and that the Lender will receive copies of all materials provided fo
the board of directors in advance of such meetings, and copies of all written
consent resolutions not later than 2 Business Days following execution thereof;

the Borrower shall ensure that the Lender is given prompt notice of any
discussions with Borrower’s counsel or its advisors with respect fo any propossd
or contemplated proceedings described i Section 2. Oa(b) or (c) together with
coples of any draft orders, aiffidavits or other materials in connection with such

proposed progeedings to be provided fo the Lender contemporaneously with any
such drafts provided to the Borrowar; and

Borrower shall ensure that no information or reports furnished by or on behaif of
the Borrower (inciuding by seriior management of the Borrower, but excluding by
the Independent Consultant) to the Lender from time fo fime shall contain any
unfrue statement of a material fact or omit fo state a material fact necessary io
make the sialements made therein, in light of the cireumstances m which any
such statéments were made, not misleading.
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205 Payment of Tariffs

The Lender has agreed to pay its tariffs 1o the Borrower in the amounts and at such times as set
out in Schedule C hereto {the “Agreed Payments”) without (and free and clear of any deduction

2.06 Default

- for) any set-off or counterciaim against the Obbgaﬂons

The occurrence of any of the following events shalf constitute an “Event of Default” heraunder:

{a) if default occurs in payment when due of any pnncspal or other amounts payable
underthis agreement;

{b) a decres or order of a court is entered, or a proceeding, petition, application or
-motion is insfifuted, a step is taken by or against the Borrower or any Obligor
(collectively referred to in this secfion as the “Borrower”} {including any action
taken by any sharsholder of the Borrower) seeking, or a corporate resolution is
passed that would authorize, consent fo or approve, or the Borrower consents to,

acquiesces to or approves of, such step, proceeding, petition, application, motion
decree or order:

0

@i

(i)

{iv)

v

)

{vii)

(vir)

TOR_P2Z:4336764.8

adjudging the Borrower bankrupt under the Bankrupicy and Insolvency
Act {Canadg)(the “BIA”) or a bankrupfey order issuing under the BIA,

_making of an assignment in bankruptey, filing a notice of intentionto file a

proposal or a proposal under the BIA,

seeking or permitiing a winding up or liquidation of the Borrower under
the Winding-Up and Restructuring Act {Canaday, :

becoming a company to which the Companies™ Creditors Arrangement
Act {Canada){"CCAA"} applies, sesks relief or otherwise takes any
protection of or has an order made under the CCAA,

admits in writing its inability to pay its debis generally as they become

due;

having a sequestration or process of execution against all or substantially

all of or a material portion of rights, property, asseis or undertakmg of the

Borrower (the “Property’) including any aircraft, aircraft engine or related
parts;

the appointment of a trustee, provisional liquidator, liguidator, custodian,
privale or cowrt appointed receiver, receiver and manager, interim
receiver, interim receiver and manager {or any other officer or agent with
similar powers) of the Botrowsr, or of all or substanfially alf of the
Property,

makes an assignment for the general benefit of creditors,
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(d)

(@)

()

(&)  applies, files, proposes or makes an atrangement, reorganizafion, or
dissolution under any corporate statute,

(x)  saeks refisf, protecﬁon or application under any Provincial, Fedsral or
other statute or law in respect of relief from creditors, bankruptey,
msolvency, winding up, hqu;danon or analogous laws

provncied however, that it shall not be an Event of Default hersunder if the
Borrower (j) take any steps in furtherance of any event enurnerated in this
paragraph (b), so leng as (1) the Lender is given pnor notice of any such
steps and (2) such steps are not taken in furtherance of ths
~ implementation, prior to March 31, 2010, of any such events.

if any act, matter of thing is done ioward, or any action or proceeding is launched

or tzken to terminate the corporate exisience of the Borrower, whether by'

winding-up, surrender of charter or otherwise;

if any Identified Person threatens that the Borrower will cease to carry on its

business, or if the Borrower ceases o carry on iis business or makes .or

proposes io make any sale of its assets in bulk; and if the Borrower sells or
otherwise dispose of any, assefs ouf of the ordinary course of business;

the Borrower (1) fails to pay its obligations arising in the ordinary course when
due (other than a failure to make a payment which does not negatively impact
the operation of the business of the Borrower and provided that such faflure 1o
pay is disclosed in the weekly cash flows provided o the Lender) or {2) fails 1o
pay and discharge promptly all Priority Payables when due and all payments in
respect of aircraft leases and maintenance reserves for aircraft operated by an
Obligor on behalf of the Lender when due, and in each case undet” sub

paragraphs (1) and (2}, such faflure continues unremedied for more than 1
Business Day; .

the Borrower fails to refurn or redeliver any aireraft, aireraft engines or relaied
parts or equipment in accordance with the terms of the leasing agreements to
which the Borrower is party {as such agreements may be amended from fime to
iime) in’ respect of the aircraft having the following fall numbers: 757/FAN,
757/FLA, 757/ULD, 320/ZAZ, 320/0JZ, 320/UEW, unless such failure resulis
from an inability to return or redeliver such aircraft, aircraft engines or related
patits or equxpment due to a bona fide maintenance problem and so long as the
Botrower is actively and diligently addressing such maintenance problam and
completes the return forthwith following resolution of such maintenance preblem;

subject o the ferms of the charter agreements then in sffect betwesn the

Bomrower and the Lender, Botrowar fails to maintain ﬂ:ghts in accordance with
Schedule D aftached hereto;

if the Borrower enters info or consenis fo any merger, amalgamation,
consolidation, reorganization, recapitalization, sale or any other transaction thaf

would result in any change of contral or ownership of the Borrower, except with
the prior writien consent of ihe Lender;
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(i any representation or warranty mads by thie Borrower (or any of its ofﬁcers) in
this' Agréement or any Loan Document shall prove to have been incorrect in any
material respect when made or deemed made; or

{0 any challenge is made by any Obligor i6 the validity of any Loan Document or the

applicability or enforceability of any Loan Document ot which seeks fo void, .

avoid, limit, or otherwise adversely affect the security interest created by of in
any Loan Bocument or any paymeént made pursuant thereto.

The parties agree that notwithstanding the terms of any of the Security, the foregoing will be the.
only events of default in respect of the Obligations and the Security. Subject to the terms of the
Subordination Agreement, if an Event of Default ocours, then the whoie of the Obﬁgahons
remaining unpaid shall be immediately due and payable, without any further requirement for

- nofice or demand.

. 2,07 Security and Escrow Funds

The parties hereto acknowledge and agree that all guarantees and security granted by the
Borrower or any other Obligor, including without limitation the security listed in Schedule *A”
hereto (the “Security”) will continua in full force and effect as security for the Obligations of the
Borrower or the Obligors, as the case may be. The Forbearance Agresment, shall, from and
after the date hereof, be terminated and of no further force or effect. The Escrow Funds
transferred to Thornton Grout Finnigan LLP (the “Escrow Agent”) in escrow pursuant fo Section
11 of the Forbearance Agreement shall {i) be released 1o the Lender on the occurrence of a
Termination of Subordination Event, as defined in the Subordination Agreement, or {if) be
released fo Gibrait on March 31, 2010 provided the Escrow Funds have nof been praviously
released pursuant to Section 2.07(‘1) hereof. If the Escrow Funds are to be released pursuant to
Section 2.07(i) hereof, the Escrow Agent shall release such funds upon receipt of a writien
direction jointly signed by Gibralt and Lender. The Lender, the Borrower and Gibralt agree to
sign (or cause to be signed) all further documents or do {or causs to be done) all further acts

and provide all reasonable assurances as may reasonably be necessary or desirable to give
effect to the release of the Escrow Funds as contemplated herein.

2.08 Subordinafion

Thie Lender has agreed 1o exesute and deliver a Subordination Agreement in the form afiached
hersto as Schedule "B” (the "Subordination Agreement’) contemporaneously with the
execution and delivery of this amended and restated creditagreement.

2.09 Good Faith Negotiations

The parties agree to negofiate in good faith toward a long-ferm renewal of the existing business
_ relationship between the Botrower and the Lender, which may include an equity investment by
the Lender in the capital of the Borrower, all on terms mutually satisfactory to each pariy.

2.10 Confidentiality
The parties agrees to maintain the confidentiality of Information, except that Informafion may be
disclosed () to the exient requestied by any regulatory authority that has jurisdiction over it, (b)

to the extent required by applicable laws or regulations or by any subpoena or similar legal
process, (¢} in connection with the exercise of any remedies hereunder or under any Security,
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of {d) to the extent such Information (x) becomes publicly availabie othef than as a resuit ofa
breach of this Sectfion or () Becomes avan!ab!e fotheLendérona non-confidential basls from a
source other théf the Bomower., For pliposss of this Sectron, “Information” means all
information recexved in connectioh with this agreement fromi the Borower of its affifiates relating
to the Borrower or any of its subsidiaries or any of their respecﬁve businesses or prospeets; and
inclides the terms of this. agreément as well aé the fact that this agreement has been entered.
. into ‘and that Lender has taken an assignmént of the Credit Agrieement, The Lender agrees that
so long as there is. no Event of Default, it will not without the consefit of the Borrower take any
action, directly or indirectly, o encourage, initiate or engage in discussions or negofiations with,
or provide any information to Tui, or any Affiliste of Tui; concetning the business or affairs of the
Borrower {othet than as required by law in connection with any enforcemient of security or

rermedies hereunderor under the Loan Documents). The Borrower agrees that it will advise the

Lender of any action faken by or on behalf of the Borrower, directy or indirectly, 1o encourage,
initiate or engage in discussions or negotiations with, or provide any lnformatlon o Tui, or any

Agfiliate of Tul, concerning the buskiess or affairs of the Bomower other than in the ordinary
course of business.

2.11. Confirmation and Acknowledgment

~ The Borrower and the Guarantors confirm and acknowledge that the obligations and
liabilities of the Borrower owing fo the original lenders under the Original Credit
Agreement have been assigned to the Lender, that such obligations and liabilities
. temain obligations of the Borrower {and that the Lender has no obligation to advance
further funds to the Borrower} and that the security and other Loan Documents granted

+by the Borrower and Guarantors have been assigned to Thomas Cook Canada Ine. as
shgent for itself as Lender

g

sWithout imiting the generahty of the foregeing the Guarantors confirm and agree that the
sguarantees granted by them:
N

ttie execution, delivery or performance of this Agreement;

{b) remain in full force and effect as a legal, valtd and binding 6bligation of such
Guarantor and shall not be subject to any set-off or counterclatm; and

(o) : are hereby ratified and reaffirned as continuing guarantees of payment and
performance of all Obligations of the Borrower to the Lender and the Agant.

Each Obligor further confirms and agrees that the Security granted by it

(@  has not been released, discharged otherwise affected by the Assignment
execution, delivery or performance of this Agreetmnent;

(&) - remains in full force and effect as a legal, valid and binding obligation of such
Obligor and that no Obligor shall take any sleps or actions fo challenge the
validily, enforceability or priovity of #he Security, and

) ' secures, without interruption or impairment of any kind, all indebtedneds,
fiabilittes and obligations owing to the Agent and Lender by such Obligor under

TOR_P22:4336764.8
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this Agreement and theé Guarantees, as applicable, and any other Loan
Document.

The pdrfies agree that all references in the Security or any other Loan Document to (i) the
“Credit- Agreement” shall be deemed to include references o this Agresment and (i) to the

) *Secured Parfies”, the “Lenders” or the "Agent” shall mean Thomas Cook Canada Inc., together .

with its successors and assigns, in such capacities.

ARTICLE 3
MISCELLANECUS

3.01 Concfstions-toEffecﬁﬂreness o .o

The effectiveness of this Agreement is subject o the safisfaction of the following conditions
precedent:

(a)  this Agreement shall have been executed and defivered by a duly authorized officer of
each Obligor;

(b)  delivery of the documents and completion of the other deliveries set forth in the agenda
attached hereto as schedule F, in connection with the Assignment.

3.02 Enfire Agreement; Amendment

From and after the date herec, this agreement Is and shall for all purposes be deemed to be an
amendment and restatement of the provisions of the Credit Agreement. This agreement and
the Security shall, from and after the date hereof, supersede all prior agreements, undertakings,
declarations, commitments, representations, writien or oral, in respect'thereof. All such other

- agreements, undertakings, declarations, commitments, representations, written or oral, shall be

terminated and of ho force or effect. This agreement doss not consfitute a novation of the Credit
Agresment. The Lender and the Borrower agree and acknowledge that they are {and may be)
parly to other commercial agreemenis and arrangements with one another, apari from this
Credit Agreement and the Obligations hersunder, including alreraft charter arrangements and,
leasing arrangements, and this Agreement shall not affect or impact such other agresments and
arrangements, of the patties rights and remedies thereunder.

3.03 Notice

in order o be effective, any Notice must be in writing. A Notice Is effective if it is delivered {j}
personally, either to the individual designated below for such party, or to an individual having
apparent authoxity to accept deliveries on behalf of such individual at s address set out below;
{3ty by fax, or (iif) by registered mall, at or to the applicable addresses set out opposits the parly's
name below or &t or to such other address for a parly as such parly from fime to fime
designates fo the other parties in the same manner:

i to the Lender:

Thomas Cocok Canada Inc.
75 Eglinton Avenue East
Toronto, ON

M4P 3A4

TOR_P2Z:14336764.9
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Attention:  Karim Nensi, Chief Financial Officer
Teigcopier:  (416) 482-5826- W rghoglne =

With a copy fo:

Osler Hoskin & Harcourt, LLP

100 King Street West

1 First Canadian Place

Suite 6100, P.O. Box 50

Toronto, Ontario

MsX 1B8

Atiention: Terrence Burgoyne o

Telecopier:  (416) 862-6666

and if to the Botrower:
Skyservice Alrlines Inc.

31 Fasken Drive

Etobicoke, Ontario-

MW 1K6 -

Attention: | egal Depariment
Telecopler:  (416) 679-5912

With a copy to:

Cassels Brock & Blackwell LLP
2100 Scofia Plaza

40 Kings Street West

Torontw “Ontario

M5H 302

Aitentiof: Lawrence Wiider
Tel ecopi;er: : (416) 350-6804

Any Notice Is effective (i) if personally delivered as described above, on the day of defivery if
that day is a Business Day, and it was delivered before 5:00 p.m. local time in the place of
delivery or recaipt, and otherwise on the next Business Day; or (if) if sent by fax, on the day of
transmission, i that day is a Business Day and the fax fransmission was made before 5:00 p.m.
local time in the place of delivery or receipt, and otherwise on the next Business Day; or (jif) if by
registered mail, on the fourth Business Day following the day on which it is mailed, except that §
at any time between the date of mafiing and the fourth Business Day thereafter there is a

general discontinuance or disruption of postal service, Notice must be given by means other
than mail.

3.04 Severability

The invalidity or unenforceability of any partscu!ar prcwsmn of this agreement w;li not affect or
limit the validity or enforceability of the remaining provisions.

3.05 Binding Effect; Assighment

This agreement enures io the benefit of and binds the parfies’ respective successors and

permitied assigns. This agreement may not be assigned by any of the parfies without the
consent of the other pariies.

]

TOR _P22:4336764.8
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3.06 Further Assurances

Each party, upon request by another parly, shall sign (or cause o be signed) all further

-documents or do (or cause to be done) all further acts and provide all reasotiable assurances as

may reasonably be necessary or desirable to give sifect 1o the transaciions contermplated by
this dgreement.

3.07 Governing Law

This agreement is governed by, and is to be interpreted, construed and enforced in accordance
with, the laws of Ontario and the laws of Canada applicable in Ontano, excluding any rule or
principle of conflicts-ef law that may provide otherwise.

3.08 Jurisdir:tion

The parties irrevocably attorn to the jurisdiction of the courts of Ontario, which will have non-
‘exclusive jurisdiction over any matier arising out of this agreement.

3.08 Waiver

No waiver of satisfaction of a condition or non-petformance of an obligation under this
agreement is effective unless it is in wiiting and signed by the parly granting the waiver. No
waiver under this section affects the exercise of any-other rights under this agreement.

3.16 Effective Date

This agreement is effective as of the date shown at the top of the first page, even if any
signatures are made after that date.

3.11  Counterparts
This agreement may be signed in any number of counterparts, each of which is an original, and
all of which taken togsther constilute one single document. Counterparts may be transmitted by

fax or in electronically scanned form. Parties transmitting by fax or electronically will alse deliver

the original counterpart o ithe cther pariies, but failure to do so does not invalidate ihis
agreement.

This agreement has been executed by the parties.

{intentionally Left Blank]

TOR_PZ24836764.8
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SKYSERVICE AIRLINES ING., as Borrower
B¥: = .
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“Neme @nbord) Gigueve,
Te: President FoED
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THOMAS GOOKGMA ING,, as Lender

"
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8781661 CANADA INC., as Suaranstor

Wﬂ
Samuel &.izber

Tite: Presidont



SKYSERVICE AIRLINES LIMITED, as
Guarantor

Br-/\g;

Hame: Sabak, Wivea
THe: S'ewﬁunj

TS,
.



El, LI

TOR_P22:4335764.2

Schedtle “A” — Security to Remain in Place



10.

1L
12.

13.

14

15.

SCHEDULE “A”
SECURITY ;
(all documents aredated onorasof 19 October 2007 nnless otherwise noted)

General Security Agreement given by 6756140 Canada Tnc. (a predecessor by
amalgamation to SAI “Holdes™) in favour of the Agent

Guarantee of debts, lisbilities and obligations of Holdco g1ven by 6761551 Canada Inc.
(*6767) it favour of the Adininistrative Agent

General Security Agreement piven by 676 in favour of the Administrative Agent

Guarantee of debis, labilities and obligations of Holdco given by 6806929 Canada Inc.

(2 predecessor by amalgamation to SAY “6297) in favour of the Administrative Agent

G;an;:ral Sectrity Agreement given by 629 in favour of the Administrative Agent

Guarantee of debts, liabilities and obligations of Holdco ngen by Skyservice Alidines
Inc, ("SAT”) in favour of the Administrative Agent

Demand Debenture in the pﬁncipal amount of $27,500,000 given by SAI in favour of the
Administrative Agent charging real property located at 31 Fasken Drive, Toronto,
excluding leasehold property located at 6932 Vanguard Drive, Mississauga (excluding
Hangars § and 6A af Pearson Infernational Airport)

Demand Debenture in the principal amount of $27,500,000 given by SAI in favour of the
Adminisirative Agent charging real and leaschold property located at 6932 Vengpard
Drive, Mississauga (Hangars 6 and 6A at Pearson International Airport)

General Security Agreement given by SAI in favour of the Administiative Agent

Intellectnal Property Secwrity Agreement given by SAI in favour of the Administrative
Apgent -

Assignment of Material Contracts given by SAI in favour of the Administrative Agent

Agreement fo Assign Life Insnrance between Rob Gignere as Insured, SAI as Grantor
and the Administrative Age:i]t

Pledge Agreement given by SAlin favout of the Administrative Agent with respect fo
shares of Skyservice Airlines Limited (“SAL”) and 4366794 Canada Inc. (*436™)

Guaraniee of debts, Habilities and obligations of Holdeo given by SAL in favour of the
Adminisirative Agent

Guarantee of debts, lisbilities and obligations of Holdeo given by 436 in favour of the
Administrative Agent :

TOR,_PZE-A342)433
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16.
17.
18.

19,
20.
21.

22.

General Secarity Agreement given by 436 in favour of the Administrative Agent

R ;'; i

el -
e MY

Consent from GTAA dated 27 September 2007

Tri-Party Agrésment among Greater Toronto Afrports Authority (“GTAA™), SATand the
Admim'straﬁvg Apgent

Acknowledgmiént and Confirmation by SAI in favour of the Administrative Agent and
the Lenders

Pledge Agreement given by 676 in favour of ﬁ:e Admmstra:twe Agent with respect to
shares of SAT

Confinnation of Security Interest in Trade-Marks dated 1 November 2007 by SAI to the
Cauadian Intellectual Property Office in favour of the Adminisirative Agent

Ackmowledgement Letter Re: Royal Bank of Canads Letters of Credit

TOR_PIRAMHA
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Schedule “E” — Corporate Structure

TOR_PZZ43357843



" Gibralt Johmay Robert Jatqueline
Capital Clampi Gigpers Smalec
Corporation :
21,495,000 ’ 1,150,000 250,000 100,000
Common . Common Common Common
Shares Shares ‘ Shares Shares
6761531 Canada Inc.

100 Common Shares (106%)

Skyservics Ajrlines Inc,!

i Common Share (100%)

Skyservice Alrlines Limited

UK)

Vo gormed by amelgamation of 6756140 Cameda Tnc. and Skyservice Adrlines Inc. (previously formed by

amalgamation of 6806929 Canada Ine, and Skyservice Airlines Inc. pet plan of amangement)
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CLOSING AGENDA

ASSIGNMENT AND ASSUMPTION BY THOMAS COOK CANADA INC, OF DEBT
AND SECURITY RELATING TO $27,250,000 CREDIT FACILITY BETWEEN

February 12,2010

ROYNAT INC. AND SKYSERVICE AIRLINES INC.

PARTIES:

Skyservice Airlineé Inc. (“Skyservice™)
676155} Canada e, (“6761851")
Roynat Inc. (“Roynat”).

Integrated Private Debt Fund LP (“Integrated™)

Gibralt Capital Corporation (“Gibralt™)

Thomas Cook Canada Ine, (“Thomas Cook™)

Cassels Brock & Blackwell LLP, Counsel to Skyservice and 6761551 (“CBB”)

Botden Ladner Gervais LLP ("BLG”), Counsel 1 Roynat and Integrated

Osler, Hoskin & Harcourt, Counse! to Thomas Cook (“Osler™)

T EBy ] S,
1. | Amended and Restsled Credit] - Skyservice | Completo
Agreement Thomas Cook
6761551
2, | Assignment and  Assumption | CBB Skyservice Complete
Agreement 6761551
: Roynat
Integrated
Thowas Cock
13, | Payment for the Assigned Loan Thomas Cook | N/A

Complete

mk_mﬂﬁ‘)?ﬂ&




:.; <. .‘-»:S..fa}l_u'{. ._:
Z T Complete
3. Subordination Agreement CBB Skyservice Complete
Thomas Cook
Gibralt
6. | [DirectionRe: Escrow Funds] CBB - Post-Closing
7. | Delivery of - Share Certificates | Roynat NA Post-Closing
tepresenting pledged shares and
associated  tramsfer  powers
executed in blank
8. Certificate of Tnsurance CBB. - Insurers Post-Closing
9. | Registered ftransfer of the{Osler/CBB TN/A Post-Closing
morigage on the owned properiy
registered as Instrument No.
AT1610285
10. | Registered transfer of the notice of | Osler / CBB N/A Post-Closing,
charge of lease registered as provided such
Instraraent No. PR1357827 registration will
not result in a
breach of the
lease
11. | Financing Chenge Statements to | Osler N/A Post-Closing
reflect Thomas Cook as the
Secured Party for each of the
registrations in Schedule A
12. | Officer’s Certifieate of Skyservice | CBB Skyservice Compleie
certifying: : '
@) Articles and By-Laws
(i) Resolution
(iif) Incumbency
13. | Officer’s Certificate of Guarantors | CBB Guarantots Complete
certifying: '
i) Articles and By-Laws
(i) Resolution
(if) lncombency

TOR_H20:4859642.4




. . KBy |- - Stifgs-
T4 | Omiorio Opilon of BB~ [CBB [ CBB | Complde
15. | Canadion Imiellectoal Properly | Osler . | N/A Post-Closing
Office Filings (f applicable)

Thomas Cook-Eanada Tnc, has agreed that items designated “post-closing” will be completed
post closing and the fact that these ifems were not completed at closing does not impact the
sffectiveness of the amended and restated credit agreement.

¢
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6761551 Canada Inc.

Ontario; 639410103
B.C.: T 944205D
Skyservice Airlines Inc.
Omterio: 639747585
639410076
639410085
B.C: 969869D
944190D
944204D
Saskatchewan: 300234221
Manitoba: 200718831805
Alberta: 07100926539

TOR_B204369642.4
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This is Exhibit “D” 1o the
Affidavit of Karim Nensi

sworn before me this 31st day of March, 2010.

WMPA~

Commissioner for Taking Affidavits
Mary Paterson ' '
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% To:

SECURITY AGREEMENT
" ROYNAT INC. in its capacity s administrative agent (the "Agent*) for and on behalf of and for the benefit of
the Secured Parties {as defined below)
Address: 40 King Street West, 26® Floor, Toronto, Ontario, M5H 1H1
Facsimile No. (416) 229-4760

Debter's Name:  SKYSERVICE AIRLINES INC., (the "Debtor™
Chief Executive Office Address: 31 Pasken Drive, Etobicoke, Ontario MOW 1K6
Facsimile No. (416) 679-5920

Definitions. In this Security Agreement, unless otherwise defined herein, capitalized terms used herein have the meanings
defined in the Credit Agreement (as defined below) and, nnless something in the subject matter or context is inconsistent
therewith: -

ta)  “Credit Agreement” means the credit agreement made as of the date hereof among 6756140 Canada Inc., as
borrower, certain affiliates of 6756140 Canada Inc., as gparsntors, the Agent and the Lenders, a5 amended,
supplemented, restated or replaced from time to tims;

)] "Obligations” means all present and futre indebtedness, liabilities and obligations of the Debtor to the Secured
Parties, whether direct or indirect, absolute or contingent, liquidated or unliquidated, as principal or as surety, alone
or with others, of whatsoever nature or kind, in any cwrrency or otherwise, under or in respect of (f) the Credit
Agreement, and (i) any other Loan Document including, but not limited to, this Security Agresment; and

© "Secured Parties” means all persons from time to time defined as a "Lender” or as the "Agent” under the Credit

Agreement and any reference herein to the "Secured Parties” shall be interpreted as referring to "the Secured Parties
or any of thern”.

General Security Interest. As security for the payment and performance of the Obligations to the Secured Parties, the
Debtor hereby assigns, charges, pledges, mortgages and granis to the Agent 2 security interest in all of the undertaking,
property and assets of the Debtor, both real and personal, immoveable and moveable, tangible and intangible, legal and
equitable, of whatsoever nature and kind and wheresoever situate, now owned or hereafter acquired by or on behalf of the
Debtor or in respect of which the Debtor now or hereafier has any right, title or interest {all of which is hereinafier called the
"Collateral”), including without Hmitation:

(2). Intangibles - all intangible property including without limitation book debts and accounts, all contractual rights
and insurance claims, licences, computer sofiware, warranties, ownership certificates, patents, trademarks, trade
names, goodwill, copyrights and other industrial property of the Debtor;

() . Books & Records - all of the Debtor's, manuals, publications, letters, deeds, documents, writings, ﬁapcrs, nvoices,
books of account and other books relating to or being records of debis, chattel paper or docimments of title or by
which such are or may hereafier be secured, evidenced, acknowledged or made payable;

© Eguipment - all of the Debtor's tools, machinery, equipment, apparatus, furniture, plants, fixtures, vehicles and
other tangible personal property, other than Inventory (as defined below), (collectively, the "Equipment");

@ Inventory - all of the Debtor's tangible personal property held for sale or lease or that have been leased or that are
{o be furnished ot have been fumished under a contract of service, or that are raw materials, work in process, or
materials used or constmed in a business or profession (cellectively, the "Inventory™);

{e) Real Property - all of the Debtor's real and immovable property, both frechold and leaschold, now or hereafter
owned, acquired or occnpied by the Debior, together with all buildings, erections, improvements and fixtures situate
upon or used in connection therewith, inchuding any Jease, verbal or written or any agreement therefor, (collectively,
the "Real Property™) provided, however, the last day of eny term of any such lease, verbal or written, or any
agreement therefor now held or hereafter held by the Debtor, is excepted out of the Real Property charged by this
Security Agreement, but should such charge become enforceable the Debtor shall thersafter stand possessed of the
Iast day of such leasehold interest upon trust to assign and dispose thereof as the Agent may direct;



-

13

. JIF““M'?,

ity

" e

-2

® Other ?rogegg; - the Debtor's underiaking and all of the Debior's other property and assets inchnding, without
limitation, uncalled capital, jadgments, rights, franchises, chattel paper, documents of title, goods, instruments,
money and investraent property (as those tervas are defined in the Personal Property Security Act {Onfario)); and

s Proceeds - all of the Debtor's property in any form derived directly or indirectly from any use or dealing with the
Collateral or that indemnifies or compensates for loss of or damage to the Collateral (collectively, the "Proceads”).

Attachment. The security interest givén hereunder will attach irmmediately upon the execution of this Security Agreement.
The security interest granted hereby has not been postponed and will attach fo any particular Collateral as soon as the Debtor
has rights in such CollatersL

Representations and Warranties of the Debtor. The Debtor represents and warrants to the Agent that none of the
Collateral consists of consumer goods.

General Covenants. The Debtor hereby declares, covenants and agrees that it:

(@) Use and Maintepsnce - shall cause the Equipment and Inventory to be op erated in accordance with any applicable
manufactarer's mamnals of instructiors, by competent and duly qualified personnel. Azy and all additions and

accessions to and parts and replacements for the Equipment or Inventory shall immediately become subject to the
security interest created hereby;

®) Location of Collateral - shall keep the Collateral at the locations set forth in Schedule "A" hereto, except for

goods in tramsit to such locations, or Inventory on lease or consignment, or with the prior written consent of the
Agent;

{c) Further Assurances - The Debtor shall promptly do, execute and deliver all such further acts, documents,
agreements or assurances a8 the Agent may reasonably require for giving gffect to the intent of this Security
Agreernent and shall register such notice or documents against the title to such premises as the Agent may
reasonebly request 1o protect ifs interests hereunder; and -

{d) Not to Remove - prior fo moving any of the Collateral from any location indicated in Schedule "A" hereto, the
Debtor shall effect such further registrations and obtain such other consents and give such other security, at the sole
cost and expense of the Debtor, as may be required or desirable to protect or preserve the security hereby created
and to maintain the priority intended to be granted to the Agent hereunder 2s against all others including {andlords,
and the Debtor shall forthwith notify the Agent of the intended removal and the action proposed to be taken.

Collection of Debts. Upon the occurrence of an Event of Defanlt that is continuing, the Agent may, without exercising any
of its other rights or remedies hereunder, give notice of the security interest in, and the assignment to, the Agent of any debt

or Hebility forming part of the Collateral and may direct such notice recipient to make all payments on account of any such
debt or liability fo the Agent.

Waiver of Covenants. The Agent may waive in writing any broach by the Debtor of any of the provisions contained in this
Security Agreement or any defanit by the Debor in the observance or performance of any covenant ar condition required to
be observed or performed by the Debtor hereunder, provided that no such waiver or any other act, failure to act or omission

by the Agent shall extend to or be taken in any manner to affect any subsequent breach or default or the rights of the Agent
resuliing therefrom. .

Performance of Covenants by the Agent. Yf the Debtor shall fail to perform any covenant on its part herein contained, the
Agent may in ifs sbsohute discretion perform any such covenant capable of being performed by it, but the Agent shall be
under no obligation to do so. If any such covenant requires the payment of money or if the Collateral or any past thereof
shall become subject to any charge, lien, security interest or encumbrance ranking in priority to the security interest created
hereby, the Agent may in its zbsohite discretion make such paymemt and/or pay or discharge such charge, lien, security
interest or encumbrance, but the Agent shall be under no obligation to do so. All sumns so peid by the Agent, together with
interest at the highest rate chargeable by the Agent fom time to time on the Obligations, shall be payable by the Debtor on

demand and shall constitaie a charge upon the Coltateral. No such performance or payment shall relieve the Debtor from any
Jefanit hereunder or any consequences of such defanit

Appointment of Monitor. I in the opinion of the Agent, acting reasonably, a material adverse change has ocourred in the
financial candition of the Debtor, or if the Agent in good faith believes that the ability of the Debtor to pay any of its
obligations to the Agent or to perform any other covenant contained herein has become impaired or if an Event of Default has
occurred and is continuing, the Agent may by writien notice to the Debior, appoint 2 monitor (the "Monitor™) to investigate
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any or a particolar aspect of the Collateral, the Debtor or its business and affairs for the purpose of reporting to the Agent.
The Debtor shall give the Monitor its full co-operation, inclnding foll access fo Facilities, assets and records of the Debtor and
to its creditors, customess, contractors, officers, directors, employees, auditors, legal counsel and agents. The Menitot shall
have no responsibility for the affairs of the Debtor nor shall it participate in the management of the Debtor's affairs.and shall
incur no liability in respect thereof or otherwise in comnection with the Debtor, its business and affairs or the Collateral. The
Monitor shall act solely on behalf of the Agent and shall have no confractual relationship with the Debtor asa consultant or
otherwise. ‘The appointment of 2 ‘Monitor shzll not be regarded as an act of enforcement of this Security Agreement. All
reasonable fees and expenses of the Monitor (inch:ding legal foes and disbursements on a solicitor and own client basis) shall
be paid by the Debtor upon submission 10 it of & written invoice therefor. The Agent may at iis option upon the ocourrenide of
an Event of Defznlt that is confinuing appoint or seek to have appointed the WMonitor as receiver, receiver and manager,
liquidator, or trustee in bankruptoy of the Debtor or the Collatera! or any part thereof.

Application of Insarance Proceeds, Any insurance moneys received by the Agent may at the option of the Agent be
applied to rebuilding or repairing the Collateral, or be paid to the Debtor, or any such moneys may be applied in the sole
discretion of the Agent, in whole or in part, i the repayment of the Obligations or any part thereof whether then due or not,
with any partial payments to be credited against principal instalments payable thereunder in inverse order of theif maturity
dates. :

No Merger or Neovation. The taking of any judgment ot the exercise of any power of seizure or sale shall not operate fo
extinguish the Hability of the Debtor o perform its obligations hereunder or to pay the Obligations hereby secured, shall not
operate as a Merger. of zny covenant herein contzined or affect the right of the Agent to interest in effect from time to tms
herennder 4nd the acceptence of any payment or ofther security shall not constitute or create any novation. The execution and
delivery of this Security Agreement or of any instruments or documents supplemental hereto shall not operate as a merger of
any representation, warranly, tean, CON ition or other provision contained in any other obligation or indebtedness of the
Diebtor to the Agent or under the Credit Agreement. )

Security in Addition. The security hereby constituted is in addition to any other security now or hereafier held by ﬁe Agent
or any of the Secured Parties. The taking of any action or procesdings or refraining fFom so doing, or any other dealings with
any other security for the moneys secured hereby, shall not release or affect the security created hereby.

Partial Disch.arges. The Secured Parties may in their sole discretion grant partial discharges or releases of security in
respect of any of the Collateral on sich terms and conditions as the Secured Parties shall deem fit and no such partial

 discharges or releases shall affect the remainder of the security created hereby nor shall it alter the obligations of the Debtor

under the Obligations.

Notice of Change. The Debtor shall immediately notify the Agent in writing of any proposed change and any actual change
in fhe Debtor's name or address or the location of the Collateral. The Debtor agrees 1o execute at the Debtor's expense, any

instrumennts, notices or other documents required to effect any registration which the Agent deems necessary to protect ifs
interest in the Collateral in any jurisdiction. -

Enforcement. Upon the occurrence of 2n Event of Default that is contiming, the security granted herein shall becorne
immediately enforceable and the Agent may at its option declare this Security Agreement to be in default and may exercise
any rights, powers or remedies available to the Agent at law or in equity or under the Personal Property Security Act or other

applicable legistation and, in addition, may exercise one or MO of the following rights, powers or remedies, which rights,
powers and remedies are cumulative:

(2) to declare the full amount of the Obligations fo be iromediately due and payzble;

) {0 terminase the Debtor's right to possession of the Collateral, cause the Debtor to immediately assermble and deliver
the Collateral at such place or places as may be specified by the Agent, and enter upon the premises where the
Collateral is locatéd and take immediate possession thereof, whether it is affixed to the realty or not, and remove the
Collateral without lisbility to the Agent for or by reason of such emtry or taking of possession, whether for damage

to property caused by taking such or otherwise;

©) to enter upon and hold, possess, use, repair, preserve.and maintain all or any part of the Collateral and make snch
replacements thereaf 2nd additions thereto as the Agent shall deem advisable;

@ 1o sell, for cash or credit or patt cash and part credit, lease or dispose of or otherwise realize upon the whole of any
part of the Collateral whether by public or private sale as the Agent in its absolute discretion may determine without
notice to the Debtor or advertisement and after deducting from the proceeds of sale (including reasonable legal fees

and disbursements on a solicitor and his own client basis) incurred in the repossession, sale, lease or other
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disposition of the Collzteral apply the procesds thereof to the Obligations in the manner ang orasr o be determined
by the Agent, provided however that the Agent shall only be Hisble to account fo the Debtor, any subsequent
encumbrancers Znd others for money actually received by the Agent and provided that the Debtor shall pay any
deficiency forthwith;

() to appoint by instrument in writing eny person or persons fo be a recelver or receiver and manager of all or any
’ portion-of the Collatersl, to fix the receiver's remuneration 2nd to Temove any receiver 0 appointed and appoint
anothet or others in its stead; .

() 1o apply toany coutt of competent jurisdiction for the eppointment of a receiver or receiver and manager for all or
any portion of the Collateral;

() toretain the Collateral in satisfaction of the Obligations.

Powers of Recelver.

(@) Any receiver (which term inclndes 2 receiver and manager) shall have ail of the powers of the Secured Parfies set
. forth in this Security Agreement and, in addition, shall have the following powers: :

(i) to lease all or any portion of the Collateral and for this purpose execute contracts in the name of the Debtor,
whick contracts shall be binding upon the Debtor and the Debtor hereby irrevocably constifutes such
receiver as its attorney for such purposes; .

(i) to take possession of the Collateral, collect all rents, issues, incomes and profits derived therefrom and

realize upon any additional or collateral security granted by the Debtor to the Agent and for that purpose
may take any procesdings in the narme of the Debtor or otherwise; and

10 carry on OT concul in carrying on +the business which the Debtor is conducting and for that purpose the receiver
may bomow tooney on the security of the Collateral in priority fo this Security Agreement

®) Any receiver appointed pursuant o the provisions hereof shall be deemed to be the agent of the Debtor for the
purposes oft

@ carrying on and mapaging the business and affairs of the Debtor, 20d

(i) establishing liability for all of the acts or omissions of the receiver while acting in any capacify hereunder
and the Agent shall not be liable for such acts or omissions,

provided that, without restricting the generality of the foregoing, the Debtor irrevocably autborizes the Agent fo give
instructions o the receiver relating to the performance of its duties as set out herein.

Application of Moneys. All moneys actually received by the Agent or by the receiver pursuant to Sections 15 and 16 of this
Security Agreement shall be applied:

(=) first, in payment of those claims, if any, of secured creditors of the Debtor (including any claims of the receiver

pursuant to Section 16(a)), ranking in priogity o the charges created by this Security Agreement as directed by the
Agent or the receiver;

® second, in payment of all reasonable costs, charges and expenses of and incidental to the appointment of the receiver
(inchuding legal fees and disbursements on a solicitor and own client bass) and the exercise by the receiver or the
Agent of 2ll or any of the powers granted to them under this Secwrity Agreement, inchuding the ressonable
remuneration of the Recelver or amy agent or employee of the receiver or any agent of the Agent and all outgoings
properly paid by the receiver or the Agent in exercising their powers a8 aforesaid;

© fhird, in or towards the payment to the Agent of 2l other obligations dus to it by the Debtor in such order as the
Agent in its sole discretion may determine;

(@) fourth, in or towards the payment of the obligation of the Debtor to persons if any, with security interests against
Collateral ranking subsequent to those i favour of the Agent; and
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(e) fifth, subject to applicable law any surptus shall be paid to the Debtor.

Possession of Coltateral. The Debtor acknowledges that the Agent or any recciver appointed by it may take possession of
Collateral wherever it may be Jocgted and by 2uy method permitted by law and the Debtor agrees upon request from the
Agent or sy such Receiver to assemble and deliver possession of the Collateral at such place or places as directed.

Deficiency. The Debtor shall remain lisble to the Agent for any deficiency after the proceeds of any sale, lease oT disposition
of Collateral are received by the Agent znd applicd is accor -nce with the provisions of Section 17(c) hereof.

Assignment. This Security Agreement may be assigned by the Agent 1o any other person and, if so asgigned, the assignee
chall have and be entitled to exercise any and a1l discretions, rights and powers of the Agent hereunder, and all references
herein to the Agent shall include such assignee. The Debtor may not assign this Security Agreement of &0y of its rights or
obligations heremnder. This Security Agreement shall enure t the benefit of and be binding wpon the parties hereto and their
respective heirs, execntors, administrators, secoessors and pe jtted assigns. In any action broaght by an assigoee of this
Security Agreement and the security inferest or any part thereof to enforce any rights herennder, the Debtor shall not assert
against the assignee any claim or defence which the Debtor now bas or hereafter may have against the Agent.

Limited Power of Attorney. The Debtor hereby upon the oconrrence of an Bvent of Default that is continuing, zppoints the
Agent as the Debtor's attorney, with full power of substitution, in the name and on behalf of the Debtor, to executs, deliver
and do 21l such acts, deeds, jeases, documents, transfers, demands, comveyances, assignments, confracts, 2SSUTances,
consents, financing statements and things as the Debtor bas agreed 1o execute, defiver and do hereunder, under the Credit
Agreement of ofherwise, or as may be required by the Agent or any receiver to give effect to this Security Agreement or in
the exercise of any rights, powers or remedies hereby conferred on the Agent or amy receiver, and generally to use the name
of the Debtor in the exercise of all or any of the rights, powers o remedies hereby conferred on the Agent or any receiver.
This appointment, being coupled with an intérest, shail not be revoked by the insolvency, bankruptcy, dissolution, lignidation
or other termination of the existence of the Debtor or for any other reasor.

Severabilify. Each of the provisions confained in this Security Agreement is distinct and severable and a2 declaration of
invalidity, legality or unenforceability of any such provision or part thereof by a court of competent jurisdiction shall not
affect the validity or enforcesbility of any other provision of this Security Agresment.

Notices. Any notice required or desired to be given hereunder shall be given in accordance with the notice provisions
contained in the Credit Agreernent.

Notwithstanding the foregoing, if the Personal Property Security Act requires that notice be given in a special manner, then
such notice or commurication shall be given in such mmanmer.

General.

6 The Debtor authorizes the Agent to file such financing statements, notices of security interest, caveats and
other docurnents 2nd do such acts and things as the Agent may consider appropriate to perfect its security
in the Cofllateral, to protect and preserve its irterest in the Collateral 2nd to realize upon the Collateral.

()  Nothing in this Security Agreement will in any way obligate the Agent to advance any funds, or otherwise
make or cause to meke credit available to the Debtor, nor will the Agent have any liability for auny failure or
delay in its part to exercise any rights hereunder,

(i)  The division of this Security Agreement into sections and the inserfion of headings are for convenience of
reference only and shall not affect +he construction or interpretation of this Security Agreement.

(iv)  When the context so requires, the singular shall include the plurel and vice versa and words importing
gender include all genders; all rights, advantages, privileges, immunities, powers and things hereby secured
%o the Debtor shall be equally secured fo and exercised by its successors and assigns.

(v)  Timeisoftheessencein this Security Agreement.

(vi)  The Debfor,if a2 corporation, waives the rights, benefits and protection given by and agrees that The
imitation of Civil Rights Act and The Land Contracts {Actions) Act, both of Saskatchewan, shall not
apply to this Security Agreement of to any agreement renewing ot extending this Security Agreement or {0
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the rights, powers or remedies of the Agent under fhis Security Apreement or under any agreement
renewing or extending this Security Agreement.

(vid)  Anyrights or benefits stated fo avcruc to the benefit of the Agent shall accrue to the benefit of the Agent for
and on behalf of and for ths benefit of the Secured Parties.

(viii) Inthe event of any conflict or inconsistency between the terms of the Credit Agreement and the terms of
this Security Apreement, the provisions of the Credit Agreement shall gover to the extent necessary to
remove the conflict or inconsistency.

Receipt. The Debtor acknowiedges that it has received an executed copy of this Security Agreement and, to the extent
permitted by law, waives all rights ta receive from the Agent a copy of any financing statement or financing change staterment
filed, or any verification statement received, at any time in respect of this Security Agreement or any supplemental or
collateral security grantedto the Agent.

Governing Law. This Security Agreement or any amendment or renewal thereof will be governed by zund construed in
accordance with the laws of the Province of Ontario and the laws of Canada applicable therein and the Debtor hereby
irrevocably atiorns to the jurisdiction of the couts of such Province. ’

The Debtor has duly executed this Secarity Agreementon___ Qctooer 19 ,2007.
' SKYSERVICE AIRLINES INC.

Per: E’jh\p\/\:\(‘

N?me: Jﬁhﬂ“\{ Cl‘&@;tpi
Title: - .
Vice- President, Seoretary Gnd -
Treasuver
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This is Exhibit “E” to the
Affidavit of Karim Nensi

sworn before me this 31st day of March, 2010.

WA

Commissioner for Taking Affidavits
Mary Paterson




[_f’* NEBENTURE
-

\""““"i;s‘ucd fo: ROYNAT INC. in its capacity as administrative agent (the "Agent™) for and on behalf of and for the benefit of the
' Secured Parties (as defined below)
40 King Street West, 26™ Floor, Toronto, Ontario, M5H 1H1
Facsimile No. (416) 2294760
SKYSERVICE AIRLINES INC.
31 Fasken Drive, Etobicoke, Ontario, MOW 1Ké6
Facsimile No..416-679-5920
DEBENTURE
$27,500,000 . October H% 2007
1. SKYSERVICE AIRLINES INC. (the “Company™) for value received hereby pfcmis&s to pay to the Agent, at its address

specified above, on demand all amounts now or hereafter owing by the Company to the Secured Parties up to the maximum
principal amount of Twenty-Seven Million Five Hundred Thousand Dollars ($27,500,000) 4nd interest at the rate of 20% per
anmum, calculated and payable monthly, both before and after maturity and defauit, and interest on overdue interest at the rate
aforesaid. Notwithstanding the foregoing, the amownts owing from time to time hereunder shall be hmlted o amounts owing
ﬁ'om time to ime by the company under or in connection with the Credit Agreement.

Definitions. In this Debenture, unless otherwise defined herein, capitalized terms used herein have the meanings defined in
the Credit Agreement (as defined below) and, unless something in the subject matter or context is inconsistent therewith:

(2) "Credit Agreement” means the credit agreement made as of the date hereof among the Company, as borrower,
certain subsidiaries of the Company, as gnatantors, the Agent and the Lenders, as amended, supplemented, restated
or replaced from time to time;

®) "Obligations" means all present and future indebtedness, liabilities and obligations of the Company to the Secared
Parties, whether direct or indirect, absolate or contingent, liquidated or unliquidated, as principal or as surety, alone
or with others, of whatsoever nature or kind, in any currency or otherwise, under or in respect of (i) the Credit
Agreement, and (ii} this Debenture; and

(c) "Secured Parties” mieans all persons from time to time defined as a "Lender” or as the "Agent” under the Credit
Agreement and any reference herein to the "Secured Parties” shall be interpreted as referring to "the Secured Parties
or any of them™.

Security. As security for the payment and performance of the Obligations, the Company hereby grants a security interest in

and grants, assigns, mortgages and charges a8 and by way of a first, fixed and specific mortgage and charge to and in favour
of the Secured Parties:

(® all real and immoveable property, both frechold and leasehold, now owned or hereafter acquired by the Company,
together with all buildings, erections, fixed machinery and fixed equipment presently situated thereon or which may
- at any time hereafter be constructed or placed thereon or used in connection ‘therewith, inclnding without limitation

the property described in Schedule “A” hereto;

{b) all furniture, machinery, equipment, vehicles, acoessories and other tangible personal property now owned or
’ hereafier acquired by the Company or in-respect of which the Company now or hereafter has any right, title or
interest, together with any proceeds of sale or disposition thereof;

but excluding the real and immoveable leaschold property described in Schedule “B” hereto and all buildings, erections,
fixed machinery and fixed equipment presently situated thereon or which may at any time hereafter be construeted or placed
thereon or used in connection therewith (the "Excluded Property™).
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And for the same consideration and purposes, the Company hereby charges as and by way of a first fioating charge to and in
favour of the Secured Parties, and grants to the Secured Parties a security inferest in, the undertaking of the Company and all
its property and asssts for the time being, both present and future, and of whatsoever natore and wherever situate (other than
the Excluded Property and property and assets from time to time effectively subjected to the fixed and specific mortgages and
charges created hereby or by any instrument supplemental hereto).

Provided that such floating charge shall not prevent the Company from time to time until the security hereby constituted shall
have become enforceable from selling, leasing or otherwise disposing of the property, rights and assets included in such
floating charge or from making expenditures with a view to the expausion of its business or from giving security constituting
Permitted Encambrances, a1l in the ordinary course of its business and subject to the provisions of the Credit Agreement and
this Debenture. :

Al security interests created by this Debenture attach jmmediately upon execution of the Debenture. The aftachment of the
floating charge has not been postponed and the floating charge shall attach to any particular property intended to be subject to
it as soon as the Company has rights in such property.

All property and assets of the Company whether specifically charged or subjected to the floating charge are hereinafter
referred to as the “Mortgaged Premises™. ’ .

Exception as to Leaseholds. It is hereby declared that the last day of any term of years reserved by any lease or sublease,
verbal or written, or any agreement therefor, now held or hereafier acquired by the Company is excepted out of the

Mortgaged Premises, but the Company shall stand possessed of any such reversion upon trust to assign and dispose thereof as
the Agent.may direct .

. Maximum Recovery. If any amounts, whether on account of inferest, fees, bonus or additional consideration, becomes
- payable to or is received by the Agent pursuant to this Debenture, the Credit Agreement, any other security document or

other agreement which would exceed the maximum amoust recoverable under applicable law on moneys advanced by the

Agent:

(=) any amounts so payable shall be reduced and are hereby limited to the maximum smonnt recoverable under
applicable law;

(b) _any amounts so received by the Agent shall, at the Agent’s option, either be retwmed to the Company or be deemed
10 have been received by the Agent as a partial redemption of this Debenture and shall be credited against principal
payable herennder in inverse order of maturity; and

(¢} if paragraph {a) requires the reduction in an amount or amounts payable to the Agent, the Agent in its sole discretion
shall determine which amount or amounts shall be reduced to ensure compliance with this Section 5.

Extensions and Amendments. Any agreement for the extension of the time of payment of the moneys hereby secnred or
any part thereof made at, before or after maturity, and prior to the execution of a discharge or release of this Debenture, or
any agreement for altering the term, rate of interest (whether increased or decreased), the amount of the principal payments
hereunder or any other covenant or condition hereof, need not be registered in any office of public record but shall be
effectnal and binding upon the Company and upon every subsequent mortgages, charges, encumbrancer or other person

claiming an interest in the Mortgaged Premises or any part thereof when executed by the Company and delivered to the
Agent.

Partial Discharges. The Agent may in its sols discretion grant partial discharges or releases of security in respect of any of
the Mortgaged Premises on soch terms and conditions as it shall deem fit and no sach partial discharges or releases shall
affect the remainder of the security constituted hereby nor shall it alter the obligations of the Company hereunder.

Enforcement, Upon the happening of an Event of Default that is continning, the Agent may exercise any rights, powers or
remedies available to the Secured Parties at law or in equity or under applicable logislation and, in addition, shall have the
following rights, powers and remedies: )
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10 enter upon and take possession of all or any part of the Mortgaged Premises;

to hold, use, repair, preserve and matntain all or any part of the Morfgaged Premises and make such replacements
thereof and additions thereto as the Agent shall deem advisable;

to exercise all powers necessary to the performance of all functions provided for herein incloding without limitation
the powers to purchase on credit, to Borrow money in the Company’s name or in its own name and 1o advance its
own money to the Company at such rates of interest as it may deem reasonable;

to sell, for cash or credit or part cash and part credit, lease or dispose of or otherwise realize upon all or any part of
the Mortgaged Premises whether by public auction or by private sale or lease in such manner as the Agent in its
absolute discretion may determine, provided that it shall not be incumbent on the Agent to sell, lease or dispose of
the said property but that it shall be lawful for the Agent peaceably to use and possess the same without litndrance or
interruption by the Company, or any other person or persons whomsoever, and to receive income from such property
and to convey, transfer and assign to a purchaser or purchasers the title to any undertaking, property and assets so
sold and provided further that in the case of a sale on credit the Agent shall only be Hable to account o the
Company, any subssquent encumbrancers and others for moneys actually received by the Agent;

to appoint by instrument in writing any person or persons 1o be a a receiver, receiver-manager or receiver and
manager (a “Receiver”) of all or a portion of the undertaking, property and assets hereby charged, to fix the
Receiver's remuneration and to remove any Receiver so appointed and appoint another or others in his stead;

to apply to any cowt of competent jurisdiction for the appéiniment of a Receiver of all or any portion of the
Mortgaged Premises; and .

to retain the Mortgaged Premises in satisfaction of the monies owing hereunder.

Povwers of Receiver.

(@)

(b}

Any Receiver shall have all of the powers of the Agent set out in Section 8 of this Debenture and, in addition, shall
have the following powers:

(Y] 1o carry on the business of the Company and 1o enter into any compromise or arrangement on behalf of the
Company; and
(ii) with the prior written consent of the Agent to borrow money in his name or in the Company’s name, for the

purpose of camrying on the business of the Company and for the preservation and realization of the
undertaking, property and assets of the Company including, without limitation, the right to pay persons
having prior charges or encumbrances on properties on which the Company may hold charges or
encumbrances, with any amount so borrowed and any interest thereon to be a charge npon the Mortgaged
“Premises in priosity to this Debentare;

Any Receiver appointed pursuant to the provisions hereof shall be deemed to be an agent of the Company for the
purposes of:

3] carrying on and managing the business and affairs of the Company, 2nd

@) establishing liability for all of the acts or omissions of the Receiver while acting in any capacity hereunder
and the Agent shall not be liable for such acts or omissions,

provided that, without restricting the generality of the foregoing, the Company irrevocably authorizes the Agent to give
instroctions to the Reesiver relating to the performance of its duties as set out herein.

Application of Moneys. All moneys actually received by the Agent or by the Receiver pursuant to Sections 9 and 10 of this
Debenture shall be applied:
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(a) first, in payment of claims, if any, of secured creditors of the Company, including any claim of the Receiver
pursuant to Section $(a), ranking in priority to the charges created by this Debenture 2s directed by the Agent or the
Receiver; ’ .

) second, in payment of all reasonable costs, charges and expenses of and incidental to the appoiitment of the
Receiver (nchiding complete reimbursement for 100% of all legal fees and disbursements) and the exercise by the
Receiver or the Agent of all or any of the powess granied to them under this Debenture, inchuding the reasonable
remuneration of the Receiver or any agent or employee of the Receiver or any agent of the Agent and all outgoings
properly paid by the Receiver or the Agent in exercising their powers as aforesaid;

() third, in or towards the payment to the Agent of alt moneys due to it by the Company in such order as the Agent in
its sole discretion may determine;

(d) fourth, in or towards the payment of the obligéﬁon of the Company to persons, if any, with charges or security
interests against the Mortgaged Premises ranking subsecuent to those in favour of the Agent; and

() - fifth, subJ ect to applicable law, any surplus shall be paid to the Company.

Restriction on Company and its Officers apd Directors. Upon the Company receiving notice from the Agent of the taking
of possession of the Mortgaged Premises or the appointment of a Receiver, all the powers, fimctions, rights and privileges of
each of the directors and officers of the Company with respect to the properties, business and undertaking of the Company
shall cease unless specifically continued by the written consent of the Agent. :

Discharge and Safisfaction. Upon indefeasible payment in full by the Company to the Secured Parties of all moneys hereby
secured, these presents shall cease and become null and void and the Mortgaged Premises shall revest in the Company
without any acknowledgement or formality, but the Agent shall npon the request and at the expense of the Company, execute
and deliver to the Company a fall reease and discharge.

Limited Power of Attorney. The Company hereby appoints the Agent as the Company’s attorney, with full power of
substitation, in the name and on behalf of the Company, effective upon the occurrence of an Event of Defanlt that is
continuing, to execute, deliver and do all such acts, deeds, leases, documents, transfers, demands, conveyances, assignments,
contracts, assurances, consents, financing statements and things as the Company has agreed to execute, deliver and do
hereunder, under the Credit Agreement or otherwise, or as may be required by the Agent or any Receiver 1 give effect fo this
Debenture or in the exercise of any rights, powers or remedies hereby conferred on the Agent or any Receiver, and generally
1o use the name of the Company in the exercise of 21l or any of the rights, powers or remedies hereby conferred on the Agent
or any Receiver. This appointment, being coupled with an interest, shall not be revoked by the insolvency, bankruptoy,
dissolution, liquidation or other termination of the existence of the Company or for auy other reason.

Receipt, The Company hereby acknowledges receipt of a true copy of this Debenture and, to the extent permitted by law,
waives 2l rights to receive from the Agent a copy of any financing statement or financing change statement filed, or any-

verification statement received, at any time in respect of this Debenture or any supplemental or collateral security granted to
the Agent.

Governing Law and Headings, This Debenture shall be goverﬁed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein. The division of this Debenfure into sections and the insertion
of headings are for convenience of reference only and shall not affect the construction or interpretation of this Debenture.

Invalidity, efe. Each of the provisions contained in this Debenture is distinct and severable and a declasation of invalidity,
illegality or unenforceability of any such provision or part thersof by a court of compstent jurisdiction shall not affect the
validity or enforceability of any other provision of this Debenture.
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IN WITNESS WHEREQF the Company has executed this Debenture.

SKYSERVICE ATRLINES INC.

b : . T
f . By: @7 \‘i

Name: Jehna
Title: \C[{aw P,%(f/l o , S ﬁ“f—‘j and Treauw (28

gg[,-,gn-e-m



SCHEDULE "A"

Description of Charged Real Property
31 Fasken Prive, Toronto, PIN (¢7420-0020

Part of Block B, Plan 7994,
City of Toronto, Part 1, Reference Plan 64R-8871.
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SCHEDULE "B"

Description of Excluded Leasehold Property

6932 Vanguard Drive, Mississauga, Part of PIN 13526-0009

Part of Lot 9, Land Registrar’s Compiled Plan No. 1006, City of Mississauga,
Regional Municipality of Peel, designated as Part 2 on Reference Plan 43R-11367.
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Commissioner for Taking Affidavits
Mary Paterson
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~“SEBENTURE

A,

““fesned fo: ROYNAT INC. in its capacity as adminisirative agent (the "Agent") for and on behalf of and for the benefit of the

Secured Parties (as dsfined below)

40 King Street West, 26% Floor, Torents, Ontario, MSH 1H1

Facsimile No. (416} 2254760

SKYSERVICE ATRLINES INC.
31 Fasken Drive, Etobicoke, Ontarie, MOW 1K6
Facsimile No. 416-679-5920
DEBENTURE

$27,500,000 ' Ostober |3 , 2007
1.

SKYSERVICE AIRLINES INC. (the “Company™) for value received hereby promxses to pay to the Agent, at its address
specified above, on the eatlier of demand and October IS , 2013 all amounts now or hereafter owing by the Company to
the Secured Pariies mp to the maximum principal amount of Twenty-Seven Million Five Hundred Thousand Dollars
($27,500,000) and interest at the rate of 20% per anmm, calculated and payable monthly, both before and after maturity and
defanlt, and interest on overdue interest at the rate aforesaid.

Definitions. In tbss Debenture, unless otherwise defined herein, capitalized terms used herein have the meanings defined in
the Credit A Agreement (as defined below) and, unless something in'the subject matter or context is inconsistent therewith:

(a) "Credit Agreement" means the credit agreement made as of October l , 2007 among the Company, as
borrower, certain subsidiaries of the Company, as gnarantors, the Agent and the Lenders, as amended,
supplemented, restated or replaced from time to time;

® "Event of Default" means the occurrence of (i) an Event of Default, (if) a "default” or "event of defanlt” as defined
in any Secured Agreement, (jii) the faflure of the Company to pay when due any of the Obligations; or (iv) any
demand for payment validly made by any creditor pursnant to the Secured Agreements which is not met in
accordance with the terms of the demand or within any applicable grace period;

(c)  "Obligations” means all present and future indebtedness, liabilities and obligations of the Company fo the Secured
Parties, whether direct or indirect, absolute or contingent, iquidated or unliquidated, as principal or as surety, alone
or with others, of whatsoever nature or kind, in any currency or otherwise, under or in respect of agreements or
dealings between the Company and the Secured Parties or agreements or dealings between the Company and others
by which any of the Secured Parties may be or become in any manner whatsoever a creditor of the Company .
including, without limitation, obligations wnder (i) the Credit Agreement, (i) any promissory notes, guarantees of
indemnities executed by the Company in favour of any of the Secured Parties, and (fif) this Security Agreement;

(@) “Secured Agreements” means the Credit Agreement and all present and future agreements under which Obligations
arise (as those agreements may be amended, supplemented, restated and replaced from time to time), and any
reference to the "Secured Agreements” herein shall be interpreted as referring to "the Secured Agreemenis or any of
them"; and

(e) "Secured Parties" means all persons from time to time defined as a "Lender” or as the "Agent” uader the Credit

Agreement and any reference herein to the "Secured Parties” shall be interpreted as referring to "the Secured Parties
or any of them".

Security. As secarity for the payment and performance of the Obligations, the Company hereby grants a security interest in
and grants, assigns, mortgages and charges, as and by way of a first, fixed and specific mortgage and charge to and in favour
of the Agent all real and immoveable leasehold property of the Company, including without limitation the property described
in Schedule “A” hereto, together with all buildings, erections, fixed machinery and fixed equipment presently situated
therecn or which may at any time hereafter be constructed or placed thereon or nsed in connection therewith.
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All security interests created by this Debenture attach immediately upon execution of the Debenture. -
Al property and asscts of the Company charged herein are hereinafier refeired to as the “Mortgaged Premises™.

Exception as to Leaseholds, It is hereby declared that the last day of any term of years reserved by any lease or sublease,
verbal or writter, or any agrésment therefor, now held or hereafter acquired by the Company is excepted out of the

Mortgaged Premises, but the Company shall stand possessed of any such reversion upon trust to assign and dispose thereof as
‘the Agent may direct.

Maximum Recovery. Ifany amounis, whether on account of interest, fees, bonus or additional cdnsidcration, becomes
payable to or is received by the Agent pursuant to this Debenture, the Credit Agreement, any other security document or

other agreement which would exceed the maximum amount recoverable nder applicable law on moneys advanced by the
Agent: ’

(a) any amounts so payable shall be reduced and are hereby limited to the maximum amount recoverable wnder
applicable law;

(b) any amounts so received by the Agent shall, at the Agent’s option, either be returned to the Company or be deemed

to have been received by the Agent as a partial redemption of this Debenture and shall be credited against principal
payable hereunder in inverse order of maturity; and

{c) if paragraph (2) requires the reduction in an amount or amounts payable to the Agent, the Agent in its sole discretion
shall determine which amount or amounts shall be reduced to ensure compliance with this Section 5.

Extensions and Amendments. Any agreement for the extension of the time of payment of the moneys hereby secured or
any part thereof made at, before or after maturity, and prior to the execution of a discharpe or release of this Debenture, or
any agreement for altering the term, rate of inferest (whether increased or decreased), the amount of the principal payments
hereunder or any other covenant or condition hereof, need not be registered in any office of public-record but shall be
effectual. and binding upon the Company and upon every subsequent morigagee, chargee, encumbrancer or other person

claiming an interest in the Mortgaged Premises or any part thereof when execnted by the Company and delivered to the
Agent.

Partial Discharges. The Agent may in its sole discretion grant partial discharges or releases of security in respect of any of
the Morigaged Preniises. on such terms and conditions as it shall deem fit and no such partial discharges or releases shall
affect the remainder of the security constituted hereby nor shall it alter the obligations of the Company hereumnder.

Enforcement. Upon the happening of an Event of Defanlt, the Agent may exercise any rights, powers or remedies available

to the Secured Parties at law or in equity or nnder applicable legislation and, in addition, shall have the following rights,
powers and remedies:

(2) to enter upon and take possession of all or any part of the Mortgaged Premises;

(b} to hold, use, repair, preserve and maintain all or any part of the Mortgaged Premises and make such replacements
thereof and additions thereto as the Agent shall deem advisable;

{© to exercise all powers necessary to the performance of all fumctions provided for herein including without lmitation
the powers to purchase on credit, to borrow money in the Company’s name or in its own name and to advance its
own money to the Company at such rates of interest as it may deem reasonable:

(d) to sell, for cash or credit or part cash and part credit, lease or dispose of or otherwise realize upon all or any part of
the Morigaged Premises whether by public auction or by private sale or lease in such manmer s the Agent in ifs
absolute discretion may determine, provided that it shall not be incumbent on the Agent to sell, lease or dispose of
the said property but that it shall be lawful forthe Agent peaceably to use and possess the same without hindrance or
intetruption by the Company, or any other person or persons whomsoever, and to receive income from such propexty
and to convey, transfer and assign to a purchaser or purchasers the title to any undertaking, property and assets so
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sold and provided further that in the case of a sale on credit the Agent shall only be liable to account to the
Company, any subsequent encumbrancers and others for moneys actually received by the Agent;

{® to appoint by instrument in writing any person or persons o be a recetver, receiver—manéger or receiver and manager
(a “Receiver™) of all or a portion of the undertaking, property and assets hereby charged, to fix the Receiver’s

rermnetation and to remove any Receiver so appointed and appoint another or others in his stead;

§3) to apply o any court of competent jurisdiction for the appointment of a Receiver of all or any portion.of the
Mortgaged Premises; and

(g)  toretain the Mortgaged Premises in satisfaction of the monies owing hereunder.

Powers of Receiver.

@) Any Receiver shall have all of the powers of the Agent set out in Section 8 of this Debenture and; in addition, shall

have the following powers:
A @ to carry on the business of the Company and to enter into any compromise or arrangement on behalf of the
Company; and .
(i) with the prior written consent of the Agent.to borrow money in his name or in the Company’s name, for the

purpose of carrying on the business of the Company and for the preservation and realization of the
undertaking, property and assets of the Company including, without Hmitation, the right to pay persons
having prior charges or encumbrances on properties on which the Company may hold charges or
encumbrances, with any amount so borrowed and any interest thereon to be a charge upon the Mortgaged
Premises in priority to this Debenture;

) Any Receiver appointed purszant to the provisions hereof shall be deemed to be an agent of the Company for the’
purposes of: .

@ carrying on and managing the business and affairs of the Company, and

(i) establishing Lability for all of the acts or omissions of the Receiver whils acting in any capacity hereunder
and the Agent shall not be liable for such acts or omissions,

provided that, without restricting the generality of the foregoing, the Company irrevocably authorizes the Agent to give
nstructions to the Receiver relating to the performance of its duties as set out herein. )

Application of Monevs. All moneys actnally received by the Agent or by the Receiver pursuant to Sections 9 and 10 of this
Debenture shall be applied:

(a) first, in payment of claims, if any, of secured creditors of the Company, including any claim of the Receiver

pursuant to Section 9(a), ranking in priority to the charges created by this Debenture as directed by the Agent or the
‘Receiver;

(b} second, in payment of all costs, charges and ‘expenses of and incidental to the appointment of the Receiver
(including complete refrmbursement for 100% of all legal fees and disbursements) and the exercise by the Receiver
or the Agent of all or any of the powers granted fo them under this Debenture, including the reasonable
remumeration of the Receiver or any agent or employee of the Receiver or any agent of the Agent and all outgoings
properly paid by the Receiver or the Agent in exercising their powers as aforesaids

(c} third, in or towards the payment to the Agent of all moneys due to it by the Company in such order 28 the Agent in
its sole discretion may determine;
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@ fourth, in or towards the payment of the obligation of the Company to persons, if any, with charges or security
interests against the Mortgaged Premises ranking subisequent to those in favour of the Agent; and

{€) fifth, subject fo applicable law, any surplus shall be paid to the Company.

Restriction on Company and its Officers and Directors. Upon the Company receiving notice from the Agent of the taking
of possession of the Mortgaged Premises or the appointment of a Receiver, all the powers, functions, rights and privileges of
each of the directors and ‘officers of the Company with respect to the properties, business and nndertaking of the Company
shall cease unless specifically continned by the writien consent of the Agent.

Discharge and Satisfaction. Upon indefeasible payment in full by the Company to the Secured Parties of all moneys hereby
secured, these preseits shall cease and become mull and void and the Mortgaged Premises shall revest in the Company
without any acknowledgement or formality, but the Agent shall upon the request and at the expense of the Company, execute
and deliver to the Company a full release and discharge. :

Lirited Power of Attorpey. The Company hercby appoints the Agent as the Company’s attorney, with full power of
substitution, in the name and on behalf of the Company, effective upon the occurrence of an Event of Default, to execute,
deliver and do all such acts, deeds, leases, documents, transfers, demands, cotiveyances, assignments, contracts, assurances,
consents, financing statements and things as the Company has agreed to execute, deliver and do hereunder, under the Credit
Agreement or otherwise, or as may be required by the Agent or any Receiver to give effect to this Debenture or in the
exercise of any rights, powers or remedies hereby conferred on the Agent or any Receiver, and generally to use the name of
the Company in the exercise of all or any of the rights, powers or remedies hereby conferred on the Agent or any Receiver,
This appointment, being covpled with an interest, shall not be revoked by the insolvency, bankruptey, dissolution, liquidation
or other termination of the existence of the Company or for any other reason.

.Receigf. The Company hereby acknowledges receipt of a true copy of this Debenture and, to the extent permitted by law,

waives all rights to receive from the Agent a copy of any financing statement or financing change statement filed, or any

verification statement received, at any time in respect of this Debenture or any supplemental or collateral security granted to
the Agent.

Governing Law and Headings. This Debenture shail be governed by and construed in accordence with the laws of the
Province of Ontario and the laws of Canada applicable therein. The division of this Debenture into sections and the insertion
of headings are for converierice of reference only and shall not affect the eonstruction or interpretation of this Debenture.

Invalidity. efe. Each of the provisions contained in this Debenture is distint and severable and a declaration of invalidity,
illegality or nnenforceability of any such provision or part thereof by a court of competent jurisdiction shall not affect the
validity or enforceability of any other provision of this Debenture.

IN WITNESS WHEREOF the Company has executed this Debenture,

SKYSERVICE AIRLINES INC.
X Y i
Bv: %"—T‘\u ""\\‘\\ N

Name: JoPnas Cramps
Title: \/r‘a-“ g‘xdm‘r‘? Stovetar 4 and “[eagury



SCHEDULE "A"
Description of Real Property and Lease
6932 Vanguard Drive, Mississanga, Part of PIN 13526-0009

Part of Lot 9, Land Reg'iéi;rar’s Compiled Plan No. 1006, City of Nﬁ§sissauga, .
Regional Municipality of Peel, designated as Part 2 on Reference Plan 43R-11367.
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This is Exhibit “G” to the .
Affidavit of Karim Nensi

sworn before me this 31st day of March, 2010.

RS

Commissioner for Taking Affidavits A
Mary Paterson
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FIRST AMENDING AGREEMENT TO THE CREDIT AGREEMENT, dsted 25 of March
12, 2010 (the “First Amending Agreement”) among Skyservice Airlines Inc., as Borrowrer, the

Guarantors party hereto, Thomas Cook Canada ‘g, as Agent and as Lender; and as
acknowledged by Gibalt Capital Corporation. ‘

RECITALS

A, The Bomrower, Guarantor, the Agent and the Lender are parties to an amended and restated
credit agreement dated as of February 12, 2010 (the “Credit Agreement™); ’

"B. The Borrower, Guarantor, the Agent and the Lender wish .t,o amend the Credit Agresment as

specified herein. )
NOW THEREFORE THIS AGREEMENT WITNESSES that, in consideration of mutual

covenants herein contained and other good and valuable consideration, the receipt and sufficiency of
which are acknowledged, the parties agree as follow: :

SECTION 1- INTERPRETATION

1.1 Defined Terms. All capitalized terms used herein and not otherwise defined herein have the
meaning given to them in the Credit Agreement.

1.2 - _ " On and after this date, each reference to “this Agreement” in the Credit Agreement or to the
“Credit Agresment” in the Credit Agreement or any Loan Document shall mean and be a references to
the Credit Agresment as amended by this first amending agreement (or as such agreement may be

subsequently amended, modified or supplemented from time to time in accordance with the terms
thereof).

SECTION 2 - AMENDMENT A
2.1 The Credit Agreement is hereby amended by replacing Schedule C in its enfirety with the

schedule attached hereto as Exhibit 1 (and the term “Agreed Payments”, as defined in the Credit
Agreement, shall be amended accordingly).

SECTION 3 - CONDITIONS PRECEDENT

3.1 This First Amending Agreement shall become effective when the Agent shall have
received this First Amending Agreement duly execwted and delivered by ‘Borrower, the
Guarzntors, the Agent and the Lender, and acknowledged by Gibralt Canada Corporation -
(“Gibralt™).

SECTION 4 - REPRESENTATIONS AND WARRANTIES
4.1 Representations and Warranties True and Correct; No Default or Event of Default

The Borrower hereby represents and warrants to the Agent and the Lender that afier giving effect
to this First Amending Agresment, (i) sach of the representations and warranties of the Bomower
contained in the Credit Agreement and each of the other Loan Documents is true and correct in

Credit Agreement - First Ameniing Agreement
TOR_P27:4405075.1
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all material respects on, and as of the date hereof as if made on such date (except to the extent
that such representation -or warranty expressly relates to an earlier date and éxcept for changes
therein expréssly permitted ot expressly contemplated by the Credit Agreement) and (i) no event
has occurred and is continuing which constitutes or would constitute a Default or an Event of
Detfanlt.

SECTION 5 - MISCELLANEOUS

5.1 No Other Amendments, Waivers or Consents

Except as expressly sef forth herein (and as set forth in the consent and watver dated March 12,
2010 among the Borrower, Gibralt and the Agent and Lender) the Credit Agreement shall be
unmodified and shall continue to be in full force and effect in accordance with its terms.

52 Governing Law

Thxs First Amending Agreement is a contract made under and shall ‘be governed by and
construed in accordance with the laws of the Province of Ontario and the federal laws of Canada
applicable therein, , . '

5.3 Sucecessors and Assigns

This First Amending Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective successors and any assigns, transferees and endorsess of the Agentor
Lender. Nothing in this First Amending Agreement, express or implied, shall give to any
Person, other than the parties hereto and their successors hereunder, any benefit or any legal or
equitable right, remedy or claim under this First Amending Agreement,

54 Counterparts
This First Amending Agreement may be executed by the parties hereto in counterparts and may

be executed and delivered by facsimile and all such counterparts and facsimiles shall together
constitute one and the same agreement.

[remainder of page intentionally left blank— signature pages follow]

Credit Agreement - First Amending Agreement
TOR,_P2Z:4405075.1 . .
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IN WITNESS WHERECF, the parhes have ceused this First Amending Agreement to be
executed by their respective authorized offfcers as of the date first gbove written,

e

i

SKYSERVICE AIRLINES INC., as Borrower

Per: . gL [\

Authorized Sigtﬁnﬁ%fﬁcer

Per

Authorized Signing Officer

6761551 CANADA INC., as Guaranto

Per: Z i%:

Avthorized Sighing Officer

Pern

Authorized Signing Officer

SKYSERVICE AIRLINES LINITED, as

Guarantor
i

Per:

Anthorized Sig‘x@é Officer

Per:

Authorized Signing Officer

Credit Agrecment - First Amending Agreament




THOMAS COOX CANADA INC,, as Agent
and Lender

Authori}etf Signing Cfficer

Credit Agreement - First Amending Agreement
TOR PZ7:4403025.1




The wndersigned, in its capacity as Senior Lender as défined in-and under the Subordination and
Postponemeént Agresment-dated February 12, 2010 (the “Subordination Agreement™) agrees and
acknowledgés that it hes teceived a copy of this First Amending Agreement and agrees, in

accordance with Section 15 of the Subordination Agreement, that any references to the
“Subordinator Credit Agreement” in the Subordination Agreement shall mesn and be a reference
fo the Credit Agreement as amended by this First Amending Agresment (or as such agreement

may be subsequenﬂy amended, modified or supplemented from time to time in accordanca with
the ferms thereof). .

Agreed and acknowledged this // . day of March, 2010,

GIBRALT CAPITAL CORPORATION.
Per: m/'\

é‘ﬁxﬁ'x/q\;{z’ed Signing Officer

Credit Agreement - First Amending Agreeent
TOR,_PIZ:4405075.1 N
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Schedule C

Agreed Payments

Credit Agreement - First Amending Agreement
TOR_P2ZA405675.1




REMOVED



a—

TOR _P2Z:4452887.1

This is Exhibit “H” to the
Affidavit of Karim Nensti

sworn before me this 31st day of March, 2010.

s~

Commissioner for Taking Affidavits
Mary Paterson
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Suite 2600

1075 West Georgia Strest
Varcouver, BC VBE 3C%
Telephone: (604) 687-3707
Facsimile: {604) 661-4873

30 March 2010

VIA E-MAIL AND HAND DELIVERED
Skyservice Airlines Inc.

31 Fasken Drive

Toronto, ON MOW 1K6

Attention:  Mr. Rob Giguere, CEO

Dear Sirs/Mesdames:

_Re: Gibralt Capital Corporation

As at 30 March 2010, Skyservice Airlines Inc. ("Skyservice') is indebted to Gibralt Capital
Corporation ("Gibralt") pursuant fo certain promissory notes (coliectively, the "Notes”) and
expenses in the total amount of SEVEN MILLION ONE HUNDRED FIFTY-ONE THOUSAND
THREE HUNDRED ELEVEN DOLLARS AND SIXTY-TWO CENTS ($7,151,311.62) (the
"Indebtedness").

The Indebtedness of Skyservice to Gibralt pursuant to the Notes is secured by certain security
including: (1) a General Security Agreement dated 19 October 2007, and (2) a Morigage
registered on title to certain real property located at 31 Fasken Drive, Etobicoke, Ontario on 4
December 2009. .

The Notes are repayable on demand. Gibralt hereby declares the Indebtedness of Skyservice
to Gibralt be due and payable, and hereby demands payment in full of the Indebtedness of

. Skyservice to Gibralt. Payment is to be made immediately to Gibralt Capital Corporation, Suite

2600, 1075 West Georgia Street, Vancouver, British Columbia to the aitention of Mr. Jamie
Fasrar.

Failing immediate payment, Gibralt intends to take such steps as it considers necessary or
appropriate, including legal proceedings, to recover payment of the Indebtedness, plus further
expenses, in full without further notice, We enclose a copy of a Notice of Intention to Enforce
Security issued pursuant o section 244(1) of the Bankruptcy and insolvency Act (Canada).

Yours truly,

GIBRALT CAPITAL CORPORATION
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This is Exhibit “I” to the
Affidavit of Karim Nensi
sworn before me this 31st day of March, 2010.

WA

Commissioner for Taking Affidavits
Mary Paterson




TO:

1.

NOTICE OF INTENTION TO ENFORCE SECURITY

Skyservice Airlines Inc. ("Skyservice”)

TAKE NOTICE THAT:

Gibralt Capital Corporation ("Gibralt"), a secured creditor of Skyservice, intends fo
enforce its security on any and afl of the property, assets, and undertaking of Skyservice
(including, without limitation, all cash, inventory, equipment, accounts receivable, motor
vehicles, and other assets of Skyservice), all as more particularly described in the body
of and schedules to the Security (as defined below).

The Security that is to be enforced is in the form of

() - aGeneral Security Agreement dated 19 October 2007; and

(i)  aMortgage registered on title to certain real property located at 31 Fasken Drive,
Etobicoke, Ontario on 4 December 2009 '

{together, the "Security”)

As at 30 March 2010, the total amount of the indebtedness secured by the Security is
SEVEN MILLION ONE HUNDRED FIFTY-ONE THOUSAND THREE HUNDRED
ELEVEN DOLLARS AND SIXTY-TWO CENTS ($7,151,311.62).

The secured creditor will not have the right to enforce the Security untit after the expiry of
the ten (10) day period after this notice is sent, unless the insolvent person consents to
an earlier enforcement.

DATED at Toronto this 30th day of March, 2010.

Gibralt Capital Corporation
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Mary Paterson




March 30, 2010
PERSONAL & CONFIDENTIAL
DELIVERED BY FAX AND E-MAIL

Skyservics Airlines Ino. -
31 Fasken Diive

Efobicoke, Ontario

MW 1K6

Attention: Lejgal Départamsht

Desirr SizsiMesdatnes:

Indebediiess of Bkyservice Adrlines Tiie. (the “Debtor™) to Thomas Cook Canda Ine. (the

AlL Gapitalized terms not defined herein: shall have the meanings. ascribed thereto in the Credit

The Debtor is indebted to the Agent purswant, to the terms of certain credit facilifies {the “Credit
Facilities”) provided to the Debtor by the Agent pursuant to an Amended and Restated Credit
Agrestent datsd Februdry 12, 2010 betwedn iz Débtor and the Agent {the “Credit
Agreement™), A3 secytity £oF ﬂle Crdit Racilities, the Agent holds CQmpIeﬁanme Seanrity,
inchiding, but not fimited fo that sef oyt on Scheduls “A’* attached hereto {the “Secarity™:

As of the date heteof, the Debtor is indebted o the Agent it the dggregate principal amonit of
approximately CDN$R,598,819 95 togethier with fees, costs and other allowable ehiarges acorued
to date and continuing to acortis (eollectively, the “Indebtedness™). Pursuant to-section 2.01 of
the Credit Agreement, the Indebtedness is payable o the Agent o Mazch 30, 2010.

We hereby dematid paymant of the Indébtedness, together with fees, costs and otfier allowdbls
charges it fespect of the Credit Facilities, Cradit Agrecmant and Seeurity-scciuing up to the dite
hereof and. continuing £o acerue until paid in full.

If we do not receive a certified cheque, money order or bank daft payable to Thomas Cook
Canada Ine. for the total amount of the Indebtedness plus acerued and acerning fees, costs and
other allowable chisitges to the date of payfnent within ten (18) days of the date of this detand
(the *Notice Period™) at our office address sef ont above, we will take such fuvther action,
temedy or proceeding available 16 us’ under the Credit Agfeement, Seotrity, at Taw, equity or
otherwise. .

However, if prior to such date, eircumstances require that we take steps to protect, preserve or
gecayet any or all of our Security, we reserve the right ta do so without further notice.

75 %%{E;”t@ﬁ Avenue East, Toronto, Ontario MAP 3A4 » 4156-485-1700 » www. thomasz:o@kgreu

RTESIZIHES
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However, if prior to such date, circumstances require that we take steps to protect, preserve or
recover any or all of our Security, we reserve the right to do so without further notice.

Concurrently with the delivery of this Demand Letter, we are delivering a Notice of Intention to
Enforce a Security pursuant to s, 244 of the Bankruptcy and Insoivency Act (Canada).

THOMAS COOK CANADA INC.

By: ///

Name: < KALim NENS)
Title: ¢ £7p,
By:

Name:
Title:

TOR_HAXS[217452



SCHEDULE A

Security

Any and all Security held by the Agents in respect of the Debtor, which includes, but is not
limited to, the foliowing (all documents are dated on or as of October 19, 2007 unless otherwise

noted):
1.
2.

10.

11.
12.
13.

14,

General Security Agreement given by 6756140 Canada Inc. in favour of the Agent

Guarantee of debts, labilities and obligations of Holdco given by Skyservice Airlines
Inc. in favour of the Agent

Demand Debenture in the principal amount of $27,500,000 given by the Debtor in favour
of the Agent charging real property located at 31 Fasken Drive, Toronto, excluding
leasehold property located at 6932 Vanguard Drive, Mississauga (excluding Hangars 6
and 6A at Pearson International Airport)

Demand Debenture in the principal amount of $27,500,000 given by the Debtor in favonr
of the Agent charging real and leasechold property located at 6932 Vanguard Drive,
Mississauga (Hangars 6 and 6A at Pearson International Airport)

General Security Agreement given by the Debtor in favour of the Agent

Intellectual Property Security Agreement giveﬁ by the Debtor in favour of the Agent
Assignment of Material Contracts given by the Debtor in favour of the Agent

Agreement to Assign.Life Insurance between Rob Giguere as Insured, the Debtor as
Grantor and the Agent

Pledge Agreement given by the Debtor in favour of the Agent with respect to shares of
Skyservice Airlines Liiited and 4366794 Canada Inc.

Tri-Party Agreement among Greater Toronto Airports Authority, the Debtor and the
Agent

Consent from GTAA dated 27 September 2007
Acknowledgment and Confirmation by the Debtor in favour of the Agent and the Agents

Confirmation of Security Interest in Trade-Marks dated 1 November 2007 by the Debtor
to the Canadian Intellectual Property Office in favour of the Agent

Acknowledgement Letter Re: Royal Bank of Canada Letters of Credit

TOR_HACAI217452
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NOTICE OF INTENTION TO ENFORCE A SECURITY
(Subsection 244(1) of the Bankruptcy and Insolvency Act and Rule 124)

TO: Skyservice Airlines Inc. (the “Debtor™), an insolvent person

TAKE NOTICE THAT:

1. Thomas Cook Canada.Inc. (“TCCY” or the “Agent”) pursuant fo the Amended and
Restated Credit Agreement dated February 12, 2010 (the “Credit Agreement”) executed
by the Debtor as borrower and TCCI as lender, a secured creditor, intends to enforce its
security held as Agent on the insolvent person’s property described in Schedule “A”
hereto.

2. The security that is to be enforced includes, but is not limited to (all documents are dated
on or as of 19 October 2007 unless otherwise noted):

" (a) General Security Agreement given by 6756140 Canada Inc. (2 predecessor by
amalgamation fo the Debtor “Holdco™) in favour of the Agent (the “Holdco
A’!)

(b) Guarantee of debts, liabilities and obligations of Holdco given by Skyservice
Airlines Inc. in favour of the Agent (the “Guarantee™)

()  Demand Debenture in the principal amount of $27,500,000 given by the Debtor in
favour of the Agent charging real property located at 31 Fasken Drive, Toronto,
excluding leasehold property located at 6932 Vanguard Drive, Mississauga
(excluding Hangars 6 and 6A at Pearson Internatmnal Alrport) (the “Fasken
Drive Debenture”)

(d)  Demand Debenture in the principal amount of $27,500,000 given by the Debtor in
favour of the Agent charging real and leasehold property located at 6932
Vanguard Drive, Mississauga (Hangars 6 and 6A at Pearson International Airport)
(the “Vanguaard Drive Debentare™) '

{e)  General Security Agreement given by the Debtor in favour of the Agent (the
“Debtor GSA)

(f)  Intellectual Property Security Agreement given by the Debtor in favour of the
Agent (the “IP Security Agreement”)

(2) - Assignment of Material Contracts given by the Debtor in favour of the Agent (the
“Assigment of Material Contracts™)

(h)  Agreement to Assign Life Insurance between Rob Giguere as Insured, the Debtor
as Grantor and the Agent (the “Insurance Assignment”) :

TOR_HIOSI 174325
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Pledge Agreement given by the Debtor in favour of the Agent with respect to
shares of Skyservice Airlines Limited (“SAL”) and 4366794 Canada Inc. (“436™)
(the “Pledge Agreement™)

Tri-Parfy Agreement among Greater Toronto Airports Authority (“GTAA™), the
Debtor and the Agent (the “Tri-Party Agreement™)

Consent from GTAA dated 27 September 2007 (the “Consent™)

Acknowledgment and Confirmation by the Debtor in favour of the Agent and the
Lenders (the “Confirmation”™)

Confirmation of Security Interest in Trade-Marks dated 1 November 2007 by the
Debtor to the Canadian Intellectual Property Office in favour of the Agent (the
“CIPO Confirmation™)

Acknowledgement Letter Re: Royal Bank of Canada Letters of Credit (the “RBC
Acknowledgement™)

(collectively, the “Security Agreements™).

3. The total amount of indebtedness secured by the security is an aggregate principal
amount of approximately CDN$8,598,919.95 as of the date hereof, plus accrued and
accruing fees, costs and other allowable charges to the date of payment.

DATED a2t Toronto this 2™ day of March, 2010.

TOR_R20:5117432.3

Thomas Cook Canada Inc.

Name: /Kr”rRIM NENS]
Title; <.~ 0.

By:

Name:
Title:



SCHEDULE “A”

Secarity

All capitalized terms not defined herein shall have the meanings ascribed the1 eto in the relevant

Security Agreements.

1. Pursuant to the Holdco GSA (all capltahzed terms in this paragraph are as defined
in the Holdco GSA):

(@)

TOR _H2L5UE7452.3

All of the undertaking, property and assets of the Debtor, both real and personal,
immoveable and moveable, tangible and intangible, legal and equitable, of
whatsoever nature and kind and wheresoever situate, now owned or hereafter
acquired by or on behalf of the Debtor or in respect of which the Debtor now or
hereafter has any right, title or interest including without limitation:

®

(i)

(i)

{iv)

v

Intangibles — all intangible property including without limitation book
debis and accounts, all contractnal rights and insurance claims, licences,
computer software, warranties, ownership certificates, patents, trademarks,
trade names, goodwill, copyrights and other industrial property of the
Debtor;

Books & Records -~ all of the Debtor’s, manuals, publications, letters,
deeds, documents, writings, papers, invoices, books of account and other
books relating to or being records of debts, chattel paper or documents of
title or by which such are or may hereafter be secured, evidenced,
acknowledged or made payable;

Eaquipment — all of the Debtor’s tools, machinery, eqﬁipme’nt, apparafus,

furniture, plants, fixtures, vehicles and other tangible personal property,
other than Inventory;

Inventory — all of the Debtor’s tangible personal property held for sale or
lease or that have been. leased or that are to be furnished or have been
furnished under a contract of service, or that are raw materials, work in
process, or materials used or consumed in a business or profession;

Real Property — all of the Debtor’s real and immovable property, both
frechold and leasehold, now or hereafter owned, acquired or occupied by
the Debtor, together with all buildings, erections, irmprovements and
fixtnres situate upon or used in connection therewith, including any lease,
verbal or written or any agreement therefor, provided, however, the last

~ day of any term of any such lease, verbal or written, or any agreement

therefor now held or hereafter held by the Debtor, is excepted out of the
Real Property charged by this Security Agreement, but should such charge
become enforceable the Debtor shall thereafter stand possessed of the last
day of such leasehold interest upon trust to assign and dispose thereof as
the Agent may direct;
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2.

Other Property — the Debtor’s undertaking and all of the Debtor’s other
property and assets including, without limitation, uncalled capital,
judgments, rights, franchises, chattel paper, documents of title, goods,
instruments, money ahd investment property (as those terms are defined in
the Personal Property Security Act (Ontario)); and

Proceeds — all of the Debtor's property in any form derived directly or
indirectly from any use or dealing with the Collateral or that indemnifies

-or compensates for loss of or damage to the Collateral.

2. Pursuant to the Debtor GSA (all capitalized terms in this paragraph are as defined
in the Debtor GSA):

(a)

TOR_H20::5117432.3

All of the undertaking, property and assets of the Debtor, both real and personal,
immoveable and moveable, tangible and intangible, legal and equitable, of
whatsoever nature and kind and wheresoever situate, now owned or hereafter
acquired by or on behalf of the Debtor or in respect of which the Debtor now or
hereafter has any right, title or interest, including without limitation:

®

(i)

(i)

@iv)

)

Intangibles - all intangible property including without limitation book

debts and accounts, all contractual rights and insurance claims, licences,
computer software, warranties, ownership certificates, patents, trademarks,
trade names, goodwill, copyrights and other industrial property of the

" Debtor;

Books & Records - all of the Debtor’s, manuals, publications, letters,
deeds, documents, writings, papers, invoices, books of account and other
books relating to or being records of debts, chattel paper or documents of
titte or by which such are or may hereafter be secured, evidenced,
acknowledged or made payable;

Equipment - all of the Debtor’s tools, machinery, equipment, apparatus,
furniture, plants, fixtures, vehicles and other tangible personal property,
other than Inventory; ’

Inventory - all of the Debtor’s tangible personal property held for sale or
lease or that have been leased or that are to be furnished or have been
furnished under a contract of service, or that are raw materials, work in
process, or materials used or consumed in a business or profession;

Real Property - all of the Debtor’s real and immovable property, both
freehold and leasehold, now or hereafter owned, acquired or occupied by
the Debtor, together with all buildings, erections, improvements and
fixtures situate upon or used in connection therewith, including any lease,
verbal or written or any agreement therefor, provided, however, the last
day of any term of any such lease, verbal or written, or any agreement
therefor now held or hereafter held by the Debtor, is excepted out of the
Real Property charged by this Security Agreement, but should such charge
become enforceable the Debtor shall thereafter stand possessed of the Jast
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* day of such leasehold interest upon trust to assign and dispose thereof as

the Agent may direct;

Other Property - the Debtor’s undertaking and all of the Debtor’s other
property and assefs including, without limitation, uncalled capital,
Jjudgments, rights, franchises, chattel paper, documents of title, goods,
instruments, money and investment property (as those terms are defined in
the Personal Property Security Act (Ontario)); and

Proceeds - all of the Debtor’s property in any form derived directly or
indirectly from any use or dealing with the Collateral or that indemnifies
or compensates for loss of or damage to the Collateral.

3. Pursuant to the IP Security Agreement (all capitalized terms in this paragraph are
as defined in the IP Security Agreement):

@

®

©

(d)

TOR_H20:51174323

Any and all:

®

@) -

(i)

()

(v)

trade secrets; confidential or proprietary information or data and know-
how;

trade marks, service marks, brands, designs, logos, indicia, trade dress,
domain names, taglines, trade names, corporate names, company names,
business names, trading styles, business identifiers, fictitions names or
characters, whether registered or not, applications to register and
registrations of the same and like protection, and the entire goodwill of the
business of Debtor connected with and symbolized by such tights

copyrights, copyright applications, copyright registrations and like

protections in each work or authorship and derivative work thereof,
whether published or unpublished

other industrial or intellectual property of whatever kind in which the
Debtor now or hereafter has rights, and any item or part thereof; and

all proceeds of any and all of the foregoing, including, without limitation,
license royalties and proceeds of suits relating to industrial or intellectual
property of any sort;

- including without limitation the Intellectual Property listed on Schedule A of the

IP Security Agreement;

-All Contracts and Licenses entered into or granted in connection with Intellectual

Property;

All Records and all accounts, money and Proceeds derived from any Intellectual
Property, Contracts or Licenses; and

Specifically not including Software.
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Pursuant to the Assignment of Materfal Contracts (all capitalized terms in this

. paragraph are as defined in the Assignment of Material Confracts):

{a) All right, title and interest of the Debtor in the agreements attached as Schedule A
to the Assignment of Material Contracts, including the Debtor’s beneficial interest
in () any Material Contract which may be held in trust for the Debtor by a third
party and (iiy any Maferial Contract which may be held in trust by the Debtor for
the Agent.

(b)  All present and future books and accounts, letters, invoices, papers and documents
in any way evidencing or relating to Material Contracts.

Pursuant to the Insurance Assignment:

(a) A policy issued by an insurance company approved by the Agent insuring the life
of Robert Giguere in the sum of $1,000,000.

Pursuant to the Assignment of Pledge Agreement:

(a) All shares now or hereafter held by the Debtor in the capital stock of Skyservice
Airtines Limited and 4366794 Canada Inc. and any renewals thereof, substitutions
therefor and proceeds thereof.

Pursvant to the CIPO Confirmation:

(a) *Skyservice’ trademark with application number 1311668.

Pursuant to the Fasken Drive Debenture:

(a) = The real property municipally known as 31 Fasken Drive, Toronto ON, bearing
the following legal description:

PIN: 07420-0020
Part of Block B, Plan 7994, City of Toronto, Part 1, Reference Plan 64R-8871
but excluding the real and immovable leasehold property located at the municipal
address of 6932 Vanguard Drive, Mississanaga, ON, bearing the following legal
description:
PIN 13526-0009
Part of Lot 9, Land Registrar’s Compiled Plan No. 1006, City of Mississuaga,
Regional Municipality of Peel, designated as Part 2 on Reference Plan 43R-
11367.

Pursuant to the Vanguard Drive Debentare:

{a)  The real property and lease located at the municipal address of 6932 Vangnard
Drive, Mississauga, ON, bearing the following legal description:

TOR_H20:51174323



Part of PIN: 13526-0009

Part of Lot 9, Land Registrar’s Compiled Plan No. 1006, City of Mississauaga,

Regional Municipality of Peel, designated as Part 2 on Reference Plan 43R-
11367.

10.  Pursuant to the Tri-Party Agreement:

(a)  The Agent’s right, as Leasehold Mortgagee, to enforce its security interest in
Lease No. YZ3095, dated November 1, 2000, between GTAA, as Landlord, and
Sky Service F.B.O. Inc., as Tenant.

11. Pursuant to the Consent:

(a)  The Debtor’s interest in Lease No. Y7Z3095, dated November 1, 2000, between
GTAA, as Landlord, and Sky Service F.B.O. Inc., as Tepant, as assigned to the
Debtor by Consent to Assignment of Lease and Assumption Agreement between
the Landlord, Skyservice F.B.O. Inc. and the Debtor, dated August 10, 2007.

TOR_H20:5117432.3
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This is Exhibit “L” t6 the
Affidavit of Karim Nensi

sworn before me this 31st day of March, 2010.

Commissioner for Taking Affidavits
Mary Paterson




R

{

[N

CONSENT TO EARLIER ENFORCEMENT OF SECURITY
(Subsection 244(2) and (2.1) of the Bankruptcy and Insolvency Act (*BIA™))

TO: THOMAS COOK CANADA INC, (the “Sécured Creditor”)

The undersigned hereby:

L. Acknowledges receipt of the Secured Creditor’s demand for payment of the amounts
owing set out therein (the “Indebtedness”) and its notice of intention to enforce security
under section 244 of the BIA (*NOI”) each of which is dated March 30, 2010;
Acknowledges that the Indebtedness is due and owing;

Acknowledges that it is unable to make payment of the Indebtédness;

RN

Consents to the immediate enforcement of the secutity described in the NOI; and
5. Acknowledges and agrees that the Secured Creditor shall not be required to refrain from

enforeing its security for the 10-day period referred to in section 244(2) of the BIA and
waives its rights thereunder. ‘

Dated this % day of March, 2010.

SKYSERVICE AIRLINES INC,

o DL,

Name; ;Qob&”( {6 q }{C’.{ e '
Title: o don t £ Chief Execirhve OGce

TOR_P2Z:4146385.2
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This is Exhibit “M” to the
Affidavit of Karim Nensi
sworn before me this 31st day of March, 2010.
Commissioner for Taking Affidavits
Mary Paterson




Court file # CV-10-8647-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCHAL LIST

INTHE MATTER OF T E RECEIVERSHIP QF
SKYSERVICE AIRLINES ENC.

BETWEEN; :
. THOMAS COOK CANADA INC,
Applicant
- md -

Regpondent

CONSENT TO ACT AS RECEIVER

FTT CONSULTING CANADA INC. he reby consents fo act -as receiver pusuant to
Section 243(1) of the Bankrptey and Insolvency det; R.8.C. 1985, . B-3, as amended, and a5
reteiver pm'suam to Section i’G‘l of the Courts of Justice Act, R.S,0. 1999, ¢. C.43; as smendsd,
of Skysetvice Airlines e,

DATED this 31% day of March, 2010,

FTICONSH TING CANADA iINC.

0 8se 7 :

Name: Paui Bishop
Title:  Senior Managing Ditector
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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 -
SKYSRVICE AIRLINES INC.

Respondent
AFFIDAVIT OF STEVEN GOLICK

L, Steven Golick, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY
AS FOLLOWS:

1.

I am a partner in the law firm of Osler, Hoskin & Harcourt LLP, solicitors for Thomas
Cook Canada Inc. (“Thomas Cook”™), with carriage of this proceeding and therefore have
knowledge of the matters hereinafter deposed. I make this affidavit in support of the
application of FTI Consulting Canada Inc. (the “Receiver”), in its capacity as court-
appointed receiver of Skyservice Airlines Inc. (“Skyservice”) for approval of a payment

in partial settlement of Thomas Cook’s Legal Costs (defined below).

The Receiver was appointed pursuant to the Order (the “Order™) of the Honourable Mr.
Justice Gans dated March 31, 2010 (the “Appointment Date”). A copy of the Order is
attached as Exhibit “A” hereto.

Thomas Cook incurred $573,866.06 (including fees, disbursements and GST) from
January 1, 2010 to July 27, 2010 of legal costs in connection with the insolvency of
Skyservice (the “Legal Costs™). The bulk of the costs prior to the appointment of the

Receiver were incurred in the period from February 1 to March 31, 2010 in the amount of

LEGAL 1:21542445.]1 201109150950

1121143



SWORN BEFORE ME at the City of
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$398,346.48. The bulk of the post receivership costs were incurred in the period from
April 1, 2010 to June 29, 2010 in the amount $169,378.14. While there are additional
costs that have been incurred by Thomas Cook subsequent thereto, for the purposes of

this application they are not material.

. Attached hereto as Exhibit “B” are redacted copies of Osler Hoskin & Harcourt LLP’s

legal invoices to Thomas Cook in connection with the receivership of Skyservice from
February 1 to June 29, 2010. The hourly rates charged and the hours spent are noted for
each invoice and represent the standard hourly rates of Osler, Hoskin & Harcourt LLP for
the individual lawyers involved. Each of the invoices has been paid by Thomas Cook.
Certain of the docket entries have been redacted to preserve solicitor client privilege, and
for the purposes of this motion, the redacted docket entries may be considered as not

forming part of the secured claim for legal costs.

- This affidavit is sworn in support of the approval by this Honourable Court of the

resolution of the Costs Claim as described in the Eleventh Report of the Received dated

September 14, 2011 as recommended by the Receiver and not for any improper purpose.

Toronto on September 15, 2011. E EE E

V' Steven Golick

John A. MacDouald

LEGAL_1:21542445.1 201109150950

1121743



This is Exhibit “A” referred to in the
Affidavit of Steven Golick sworn before me
this 15" day of September, 2011

(A Com%oner for taking Affidavits)




Court file # CV-10-8647-00CL

———————————

ONTARTO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOﬁRABLE_ . ) ) WEDNESDAY, THE 31¢

JUSTICE - ) DAY OF MARCH, 2010

/m/\ THE MATTER OF THE RECEIVERSHIP OF
SKYSERVICE ATRLINES INC,

_BETWEEN:
THOMAS COOK CANADA INC. _
Applicant
- and -
'SKYSERVICE AIRLINES INC,  * 3
Respondent

(Applieation under s. 243(1) of the Bonkruptey and Insolvency Act for a natmnal receiver
and s. 101 of the Conris of Justice Act for a receiver)

ORDER

THIS APPLICATION mede by the Applicant, Thomas Cock Canada Inc. ‘

- (“TCCT), for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Aet, R,SC

1985, ¢. B-3, as amended (the “BIA") and:: sections-101 and 106 of the Cowrts of Justice det,
R.S.0. 1990, c. C.43, as amended (the ‘;CJA”) appointing F’II Consulting Canada Inc, as
receiver (in such capacity, the “Receiver”) without security, of all of the assets, undertakings and
properties of the Respondent, Skyservice Anlmes JInc. (the “Debtor”), acquired for, or used i in

relation to a business carried on by the Debtor, was heard this day at 361 Umverszty Averme,

. Taronto, Ontario,
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. .ON READING the affidavit of Karim Nensi sworn March 31, 2010, and the

Exhibits thereto; and on hearing the submissions of connsel for TCCL, the Debtor, Gibralt Capital

. Corporation (“Gibralt™), and FTI Consulting Canada Inc.; and on reading the Pre-Appointment
Report to the Court Submitted by FTI Consulting Can-ada Inc., in its capacity as proposed

) Receiv_cr; and on reading the consent of FTT Consulting Canada Inc. to z;ct as the Receiver:

SERVICE .

1. THIS COURT ORDERS that the time-for service of the Notice of Application
and the Application .is hereby abridged and validated so that this Application i_s propexly
returnable tod‘ay and hereby dispenses with further service thereof.

APPOINTMENT

2. : THIS COURT ORDERS that pursnant to section 243(1) of the BIA and section
101 of the CJA, FTI Consulting Canada Ine, is hereby appointed Receiver, without sécurity, of
all of the assets, undertakings and properties of the Debtor acquired for, or used in relation to a
business carried on by thg Debtur, inchuding all proceeds thereof (the ‘T;Upcﬂy”j.

RECEIVER'S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,
but not obligated, to .act at on-ce in zespect of the Property in res?ect of the preservation,
protection, collection and realization thereof and, without in any way limiting the generaiity of
the foregoing (but subject to the limitations in clause (d) below), the Receiver is hereby expressly

empowefed and authorized to do any of the following where the Receiver considers it necessary

or desirable:

TOR_P2Z:4425174.3
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(@  to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or from the Property;

(b) . to receive, preserve, and protect the fmperiy, or any part or parts there?ﬁ
including, but not limited to, the changing of locks and security codes, the
relocating ot: Property to safeguard it, the engaging of independent security
-personnel, the taking of physical inventories aud the placement of sﬁch insurance

coverage as may be necessary or desirable;

(c) in the case of Property consisting of ;airﬁ'ames, aircraft engines and r;ﬂated .
accessories, parts, equipment, manmuals, records and other property ("Mr&aﬁ .
Objects™), to permit any owner or lessor of, or other person with an interest in,
any such Aircraft Objecis to take possession or'control thereof, whether the
Receiver has or has not taken prior possession or control thereof, on such terms (if

“any) as the Receiver considers appropriate;

@ to wind-down but not operate the business and realize on the Property of the
Debtor, including the powers to enfer into any agreements, incur a.;1c[ pay any
obligations in the ordinéry course of winding-down. the business and realizing on
the Property, cease to carry on the business, or cease to perform z;ny coptracts of
the Debtor;

(&) to enter into arréngements to.assist employees of the Debtor, who have travelled
and remain outside of Canada in the course of their employment, to return to
.Canada, inchuding the power fo incur and pay reasonable accommodation,

transportation and meal costs and to reimburse such costs;

TOR_P2Z:44251743
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to confirm the continuation of employment by the Debtor of employees pursuant
to letters from the Receiver on behalf of the Debtor and of union employees (if

any) in respect of whom the applicable union or local has enfered into an

agreement with the Receiver, in each ease on terms saﬁsfa;tory to the Receiver,

all with & view to facilitating a wind-down of the business and realization of the
Property;

to confirm the perménent layoff and/or termination of cmploﬁent by the Debior

of employees pursuant to letters from the Recetver on behalf of the Debtor;

o engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such ather pcrsons (inch-lding, without lin:ﬁtaﬁon, affiliates
of the Recciver) from fime to time and on whatever besis, including on a
temporary basis, to assist with the exercise of the Receiver’s powers and duties,

including withdut limitation thosé conferred by this Order;-

to purchase or lease such machinery, equipment, inventories, supplies, premises
or other assets as the Receiver considers necessary or desirable to facilitate the

wind-down of the business of the Debtor and the realization on the Property;

to receive and collect all monies and accounts now owed or hereafter owmg to the
Debtor and to exercise all remedies of the Debtor in collecting such mories,

including, without limitation, to enforce any security held by the Debtor;

" to settle, extend or compromise any indebtedness owing to the Debtor;
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to execute, assign, issue and endarse documents of whatever nature in respedt of

' any of the Property, whether in the Receiver's name or in the name and on behalf

(m)

()

(@ -

®

- TOR_FaZ:4425(74.3

of the Debtor, for any purpose pursuant to this Order; *

to undertake environmental or workers' health and safety assessments of the
Property and operations of the Debtor;

to continue the prosecution of any and all proceedings and to defend all
proceedings now pending or hereafter instituted with respect to the Debtor, the
Property or the Recéiver, and fo settle’or compromise any éuch proceen-iings. The
authority hereby conveyed shall extend to such appeals or applications for judicial

review in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, inch;ding advertising and soﬁciﬁné offers in
respect of the Property or any part or parts thereof and ne'gotiaﬁng such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property OF eny part or parts thereof

out of the ordinary course of business,

@ without the approval of this Court in respect of any transaction not
exceeding $750,000, provided that the sggregate consideration for all such

transactions does not exceed $3,000,000; and

(i)  with the approval of this Court in respect of any transaction in which the

purchase price or the aggregate 'pumhase price exceeds the applicable

amount set out in the preceding clanse;



and in

-6-

each such case notice under subsection 63(4) of the Onfario Personal Property

Security Act, or section 31 of the Ontario Mortgages Act, as the case may be, shall not be

required, and in each case the Ontario Bulk Sales Act shall not app!}".

@

®

)

®

G

)

TOR_P2Z:4425174.3

to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or puschasers thereof, free and clear of any

Hensor encumbrances affecting such Property;

to report to, meet with and discnss with such affected Persons (es defined below)
as the Receiver deems eppropriate on all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the Property

against title to any of the Property, including the real property deseribed in
Schedule B hereto;

1o apply for any permits, licences, approvals or permissions as may be required by
any go‘s;emmental authority and any renewals thereof for and on behalf of and, if
thought desﬁablc by the Receiver, in the name of the Dehbtor;

to enter into agreements with any trustee in bankruptcy appointed in respeot of the
Debtor, including, without limifing the generality of the foregoing, the ability o

enter info occupation agreements for any property owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture or other rights which the

Debtor may have; and
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(W) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations;

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do 50, fo the-exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PRO YIDE ACCESS AND CO-OPERATION TO THE RECEIVER
4, THIS 'COURT ORDERS that (i) the Debtor, (if).all of its current and former

directors, officers, employees, agents, accountants, legal connsel and shareholders, and all other
persons acting on its instructions or behalf, and (i) all other individuals, firms, corporations,
governmental bodies or agencies, or othet.entities having notice of thjé Order (all of the
foregoing, collectively, being "Persons™ and each being é “Person™) shall forthwith advise the
Bweim of the existence of any Pmpert;r’in such Persan's possessim; or control, shaII. grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Propefty to the Receiver upon the Rect;iver’s Tequest.

5. _THIS COURT-ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and in‘formaﬁan of aﬁy kind related to the business or
affairs of the Debtor, and any computet programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the “Records™) in
that Person’s possession or cdntol, and shall provide to the Receiver or permit the Receiver to
make, retain and take away cqpies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical fa:;iﬁﬁ'&s relating thereto, provided however that
" nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

TOR_PIZ:4425174.3
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or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicifor-client communication or due to statutory p_i'ovisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on
a computer or other electt&nic system of information storage, whether by‘indcpcndent service
provider or otherwise, all Persons in possession or onzol of such Résands shall fortimith give
unfettered. access to the Receiver for the purpose of allowing the Receiver to recover and folty
cbpy all of the inforrnation contained therein whether _by way of prinﬁng-the information onto
paper or making copies of computer disks or such ut.her manmer of retrieving and copying the
infmmaﬁon as the Recciver.in its dis;:retion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receive;. Further, fm.: the purposes of this .
' paragraph, all Persons shall provide the Receiver with all such assistance in gammg .immcdiate
access to the information in the Records as the Receiver may in its discretion require including
providing the _Repeiver Witil instructions on the use of any computer or other sysiem and
providing t'he Rotgéiver with any an.d all access codés, account names and account mambers that

may be required to gain access o the information.

NO PROCEEDINGS AGAINST THE RECEIVER
7. . " THIS COURT ORDERS that no proceeding or enforcement process in any court”
or tribunal (each, a “Proceeding™), shall be c;ommenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

I*f(}.I’ROCEElZ-‘lJNr GS AGAINST THE DEETOR OR THE FROPERTY .
g THIS COURT ORDERS that ng Proceedjng against or in respect of the Debtor or
the Property shall be commenced or continued excépt with-the written consent of the Receiver or

TOR_P2Z:4423174.3
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with leave of this Court and any and al] Proceedings currently under way against or in respect of

the Debtor or the Property &e hereby stayed and suspended pending further Order of this Court,

NO EXERCISE OF RIGHTS OR REMEDITS

9, THIS COURT ORDERS thet all rights and remedics against the Debtor, the
Receiver, or affecting the Property, are hereby staye;:l and suspended except with the written
consent of the Receiver or leave of this Court, provided howcvef that this stay and s‘u'spension
does not apply in i’espect of any “eligible financial contract” as defined in the BIA to the same
extent that counterparties are entitled to exercise remedics thereunder pursuant fo section 65.1 of
the BIA in proposal procce&ing;, and further provided that nothing in this paragraph shall (i)
empower the Receiver o.r the Debtor to camry on any business, (i} exempt 'éhe Receiver or the
Debtor from compﬁancc with statutory or regﬂatory- provisions ﬂaﬁng to heelth, safety or the
environment, Cm) prevent the filing of any registration to preserve or perfect a seclmty Interest,

or (iv) prevent the registration of 2 clalm for len.

NO INT ERFERENCE WITB THE RECEIVER -

10. . THIS COURT OR.DERS that no Person shall discontinue, fzil to honour, alter,
interfere with, repudiate, terminate or cease to perform ‘any right, renewal right, contract,

agreement, licence or permit in favour of or held by the Debtor, without written consent of the -

Receiver or leave of this Coust.

CONTINUATION OF SERVICES

11, " ‘THIS COURT ORDERS that all Persons having oral or written agresments with
the Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer sofiware, communication and 'othsr data sérvig:es, cenirahzed

banking services, payroll services, insurance, transporiation services, utility or other services to

TOR_PIZA425174.3
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the Debtor are hereby .1:e§trained until forther Order Qf this Court from discontinuing, eltering,
interfering wnh or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be a;.ntiﬂed 1o the continued use of the Debtor’s cumrent
telephone numbers, facsimile numbers, internet addresses and domain names, provided m each

case that the normal pﬁces or charges for all such poods or Sem'ccs received after the date.‘ of this

Order are peid by the Receiver in accordance with normal payment practices of the Debtor or-

such other practices as may be agreed upon by the supplier or service pm\uder and the Receiver,
or as may be ordered by this Court

RECEIVER TO HOLD FUNDS

12, THIS COURT ORDERS that alI funds, m_om'es, cheqgues, instruments, and other

forms of payments received or collected by the Receiver from and after the; meking of this Order
from any source whatsoever, mcludmg without Imntanou the sale of all or any of the Property
and the collection of any accotmts receivable in wholc or in part, whether 1 in existence on the date
of this Ordcr or hereafter coming into existence, shall be deposited into” one or more. new
accounts to be' opened by the é.eceiver (the. “Post Receivership Accounts™) and the monies
standing to the credit of such Post Receivershfp Ac;:ounts fom time to time, net of any
disbursements provided for herein, shall be held by the Receiver to be pgid in accordance with
the terms of this Order or any firrther Order of this Court.

EMPLOYEES
13. THIS COURT ORDERS that all employees of the Deblor shall remain the

_ employées of the Debtor until such time as the Receiver, on the Debtor’s behalf, may terminate

the employment of any or all such employees, In this regard, the Receiver may confirm the

continuation of the employment, by the Debtor, of employees pursuant to a letter from -the *

TOR_P22:4425174.3 !
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Receiver on behalf of the Debtor. The Receiver shall not be liable for‘&ny employee-related
liabilities, including any successor or other employer liabilities as provided for in section
‘ 14.06(1.2) of the BIA, other than such amounts as the Rec:.aivg- may specifically agree in writing
to pay on behalf of the Debtor, or in respect of its obligations under sections 81 4(5) or 81.6(3) of

the BIA or under the Wage Eamer Protection Program Act,

PIPEDA ) )
14, THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
.Iry‘@nnarion Protection and Electronic Docu-ments Aet, the Receiver shall disclose persoral
information of identifiable individ;lals to prospective purchasers or bidders for thc.Property and -
o their advisors, but only to the extent desirable or required to negotiate and attemét to complete
one or more sales of the Property (cach, a “Sale™). Each prospective purchaser or bidder to whom
such personal information is discfosed shall maintain and protect the privacy of such information
and ﬁmit'the use of such information to its ;vaiuaﬁon of fhe Sale, and if it does not complete a
Sale, shall return all~such information to the Receiver, or in the alternative destroy =il such
" information, The purchaser of any Property shall be entitled fo continue to use the personal
information provided to it, and related to. the Property purchesed, in & manner which is in all,
material respects identical to the prior use of such information by the Debtor, and shall retwn all
: other personal infoni;ation to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COiJRT ORDERS that nothing herein contained shall require the Receiver
to occupy or to take control, care, charge, possession or management (separately and/o;

collectively, “Possession™) of any of the Property that might be envirenmentally contaminated,

TOR_P2Z:A425174.3
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might be a pollutant or a'contaminanf, or might cause or contribute to & spill, discharge, release
or deposit of 2 substance conirary to any federal, provincial or other law respecting the
protection, conservaﬁon enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without Lmitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Aet, t,he.Ontario
Water Resources Act, or the Ontario dxupatianal Health and Safety Act and regulations
theremder (the “Eavironmental Legislation™), provided however that nothing herein shail

exempt the Receiver from any duty to report or make disclosure imposed by applicable
. Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed or construed to be in
Possession of any of the Property thhm the meaning gf any Environmegtal Legislation, unless it

is actually in possession.

LIMII’ATION ON THE RECEIVER’S LIABILITY
16. ; THIS COURT ORDERS that the Receiver shall-incur no hablhty or abligation'as

a result of its appointment or the carrying out the provisions of ﬂus Order, save and except for
any gross negligence or wilful misconduct on jis part, or in respect of its obligations under
sections 81.4(5), or 81.6(3) of the BIA or under the Wage Earner Prqrec:tion Program Act.
Nothing in this Order shall derdgate from the protections afforded the Receiver by section 14.06
of the BIA or by any other appliéable legislation.

RECEIVER’S ACCOUNTS .
17. THIS COURT ORDERS that the Receiver and counsel o the Receiver shall be
paid their reasonable fees and gisbumcméns, in each case at their standard rates and charges, and

that the Receiver and counse] fo the Receiver shall be entitled 1o and are hereby granted a charge

TOR_P27:4425174.3
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(the “Receiver’s Charge™) on.;_’ghe Pro:perty, as §ecmity for such fees and disbursements, both
before and after the making 6f ﬂns Ordcr in respect of these proceedings, and that the Receiver’s
Charge shalt fofm a first charge on the Property in priority to all security interests, trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person, but subjest to
sections 14.06(7), 81.4(4),. and 81.6(2) of the BIA, and sabject to any validly registered
mortgagé; lien or chargs on the real property of the Debtor (other than any registrations in favour
of TCCI o.r Gibralf) or to any validly attached and perfected security imterest in a specific
identified asset of the Debtor idenﬁﬁe;,d on the PPSA register.

18, THIS COURT ORDERS thet the Receiver and its legal ‘connsel shall pass its
accounts from time to time, and for this purpose the accounts of the Receiver and its legal

counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court of

Justice.

19. THIS COURT ORDERS that prior to the passing of iis accounts, the Receiver

shall be at liberty from fime to time to apply reasonable amounts, cut of the monies in its hands,

against its fees and disbursements, including legal fees and disbursements, incirred at the norciml_

rates and charges of the Receiver or its cotnsel, and such amounts shall constitute advances

" against its remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20 THIS COURT ORDERS that the Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otherwise, such monies from time to time
as it may consider necessary or desirable, provided that th-c outstanding principel amount daes
ﬁoﬁ exceed $500,000 (or such greater amount as this Court may by further Order authorize) at

any time, at such rate or rates of inferest as it deems advisable for such period or pedods of time

TOR_PIZ:A4251743
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as it may arrange, for the purpose of finding the exercise of the powers and duties conferred

upon the Receiver by this Order, including interim expéndimres. The whole of the P}operty shell .

be and is hereby charged by \;Jay of a fixed and specific charge (ﬁe “Receiver’s Borowings
Charge”) as security for the payment of the monies bbrrm’ired, together with interest and charges
thereon, in priority {o all security inferests, trusts, ﬁens, charges and encumbrances, statitory or
otherwise, in favour of any Person, but subordinate in priority to the Ezccivcr‘s Charge and the
charges ss set out in sections 14.06(7), 81.4(4), aad 81.5(2) of the BIA and subordinate to any
validly registered .mortgage, Lien or charge on the real property of the Debtor (other than any
registrafions in favour of TCCI or Gibrali) or to any validly attached and perfected security

interest in a specific identified asset of the Debtor identified on the PPSA register.

21. THIS COURT ORDERS that neither the Receiver’s Bori'owings Charge nor any

" other security granted by the Receiver in connection with its borrowings undér this Order shall
be enforced without leave of this Cout,

13

22, THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in “the form annexed as- Schedule “A” hereto (the “Receiver's

Certificates™) for any amount borrowed by it pursuant 1o this Order.

23, ' THIS COURT ORDERS that the monies fiom fime to time bomowed by the
Receiver pursuant.to this Order or any further order of this Court and any and all Receiver's
Certificates evidencing the same or any part thereof shall rank on a pari passu basis, unless

otherwise agreed to by the holders of any prior issued Receiver’s Certificates.

TOR_P224335174.3
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' GENERAL
24. THIS COURT ORDERS that the Receiver may from fime to time apply to this

Court for advice and directions in the discharge of its powers and duties hegeuncfer.

25, THIS COURT ORDERS that nothing in this Order shall prevent the Receiver

from acting as a trustes in bankruptcy of the Debtor.

- 26. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada, the United States or
elsewhere 1o give effect to this Order and to assist the Receiver and its agents in carrying out the
terms of this Order. All com1:s, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Recefver, as an
officer of this Court, as may be necmasary ar desirable to give effect to this Order or to assist the

Receiver and its agents in carrying out the terms of this Order.

27. THIS COURT ORDERS that the Receiver bé at Liberty and is hereby authorized
and empov'vcrcd o apply to any court, tribunal, regulatory or administrative body, wherever
located, for the recognition of ﬂns Order and for assistance in carrying out the terms of this
Order, and that tﬁe Receiver is authon'ze_d and empowered to act as a repllesentaﬁve in respect of
the within pl:oceedings for the purpose of having these proceedings recognized in a Jurisdiction
outside Canada, '

28. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up
to and including entry and service of this Order, provided for by the terms of the Applicant’s
security or, if not so provided by the Applicant’s seéurity, then on a subgtantial indezriﬁﬂy basis
to be paid by the Receiver from the Debtor’s estate with such pﬁority and at such time as this
Ccuri may determine. .

TOR_P2Z:44231743
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28. THIS COURT ORDERS that any interested party may apply to this Court to vary
or amend this Order on ot less than seven (7) days' notice to the Receiver and fo any other party

likely to be affected by the order sought or upon such other nouce, if any, as this Court may
arder.

y ZAA 5
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SCHEDULE “A”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $500,000 -

THIS IS TO CERTIFY that FTI Consulting Canada Inc., the receiver (tizé “Receiver”) of the
assets, undertakings and propertm of Skysemce Airlines Inc. acquired for, or used in relation to
a business carried on by the Debtur including all proceeds thereof (collectively, the “Property™)

appointed by Order of the Ontario Supetior Court of Justice (Commercial List) (the “Court™)
dated the 31st day of March, 2010 (the “Order”) made in an action having Court file mumber _ -
CL- ', has received as such Receiver from the holder of this certificate (the “Lender™) the

principal sam of § ‘being part of the total principal sum of SSOO 000 which the
Receiver is authnnzcd to borrow under and pursnant to the Order.

B The prii:cipal sum evidenced by this cerﬁﬁgate is payable on demand by the Lender with interest.

thereon calculated and compounded {daily]fmonthly not in advance on the day of each
month] after the date hereof at a notional rate per annum equal to the rate of per cent .
above the prime commerciel lenditig rate of Bank of from time to time.

Such principal sum with interest thereon s, by the terms of the Order, together with the principal

sums-and interest thereon of all other certificates issned by the Receiver pursuant to the Order or -

to any further order of the Court, & charge upon the whole of the Property, in priority to the
security interests of any other person, but ‘subject to the priority of the charges set ot in the
Order and in the Bankruptcy and Insolveﬁcy Act, and the right of the Recsiver to indemnify
itself out of such Property in respect of its remuneration and expenses.

All sums payable in respect of principal and interest under this certificate are payable at the main
office of the Lender at Toronto, Ontario.

Until all liebility in respect of this certificate has been terminated, no certificates creating.charges
ranking or purporting to rank in priority to this certificate shall be issued by the Receiver to any
.person other than the holder of this certificate without the prior written consent of the holder of
this certificate.

TOR_P2Z:4425174.3
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The charge securing this certificate shall operate so as to permit the Receiver to deal with the
Properiy as authorized by the Order and as authorized by any further or other arder of the Court.

The Receiver does not undertake, and it is not under any personal Hability, to pay any sum in
respect of which it may issue certificates updé‘r the terms of the Order.

20

DATED the day of

FTI Consulting Canada Inc. solely in its cepacity
as Receiver of the Property, and not in its

personal capacity
Ber:
Name:

Title:

TOR_P2Z:A4425174.3



SCHEDULE “B”
31 Fasken Drive, Toronto, ON
PIN: 07420-0020 (LT)

PTBLK B, PL 7994, PART 1, 64R8371, T/W EB367331; ETOBICOKE, CITY OF TORONTO,

6932 Vangnard Drive, Mississauga, ON
PIN: 13526-0009 (L.T)

LT 9, REGISTRAR’S COMPILED PLAN 1006; T/W EASEMENTS DESCRIBED IN .
R01129884; - BRAMPTON/MISSISSAUGA; T/W EASEMENT AS IN PR361078; T/W

EASEMENT OVER PT LOT 5 CON 7 EHS TT, DESG PTS 35 TO 38, PLAN 43R32426, AS
- IN PR1523019.
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This is Exhibit “B” referred to in the
Affidavit of Steven Golick sworn before me
this 15™ day of September, 2011

(A/Kmissioner fm:}(n?g Affidavits)




Osler, Hoskin & Harcourt LLP
1 First Canadian Place
POBOX50

Toronto ON M5X 1B8
CANADA

4163622111 MAIN ‘ OSLEl !
416.862.6666 FACSIMILE

Terrence R. Burgoyne, Partner

Invoice No. 11218445

Client No. 220201

GST/HST Registration No. 121983217 RT0001

ACCOUNT FOR PROFESSIONAL SERVICES RENDERED

March 31, 2010

Thomas Cook Canada Inc.
75 Eglinton Avenue East
Toronto, ON M4P 3A4
CANADA

ATTENTION: Paul Rendich, Senior Vice President and General Counsel

Insolvency of Skyservice Airlines Inc. (Formerly Project Flight)
Our File Number: 1121143

Name Hours Billed Current Hourly Fee
Rate in CAD

Partner

Michael Hart 10.80 700.00 7,560.00

John A. MacDonald 26.10 775.00 20,227.50

Terrence R. Burgoyne 3.10 850.00 6,885.00

Steven G. Golick 49.00 850.00 41,650.00

Partner

Rodney Davidge 7.00 650.00 4,550.00

Dale Seymour 58.80 700.00 41,160.00

Associate

Ina Eroff 3.30 230.00 1,509.00

Joshua Lam 5.00 230.00 1,150.00

Brian R. Donnelly 6.10 310.00 1,891.00

Sachin L. Kanabar 1630 310.00 5,053.00

Clarisse Titus 2.00 310.00 ' 620.00

Benjamin D. Leith 56.20 365.00 20,513.00

Paraprofessional :

Kevin MacEachern 0.50 145.00 72.50

Shalan Jankowski 32.30 190.60 6,232.00



_ Deanna G. Benedict 1.80
Pauline Bratton 9.70
Elizabeth Gidari 17.60
Eileen Hanley 0.30
Paula J. Cook 2120
Kathy McGowan 8.90

Corporate Searches Fixed Fees
Corporate Searches by Elizabeth E. Buchanan

OUR FEE HEREIN
GST Payable on Fees

REIMBURSABLE DISBURSEMENTS
Certificate Document *

Cyberbahn Fees for Searches/Certificates/Filings *
Execution Search *

OnCorp Fees for Searches/Certificates/Filings *
Other Searches *

Teraview Search Charges *

Registration Fees

Subtotal

OTHER CHARGES

Printing Costs *

Special Supplies Costs *
Title-Related Searches-Toronto *

Subtotal

GST Payable on Taxable Reimbursable
Disbursements & Other Charges (where applicable * )

TOTAL DUE ON ACCOUNT

“OSLER

245.00
260.00
330.00
340.00
350.00
350.00

10.00
102.00
99.90
262.02
108.00
10.00
60.00
651.92

1,480.80
3549
88.00

1,604.29

109.81

441.00
2,522.00
5,808.00

102.00
1,420.00
3,115.00

714.00

179,595.60
8,979.75

CAD190.940.77

DUE AND PAYABLE NO LATER THAN 30 DAYS FOLLOWING THE DATE OF THIS INVOICE

Fees, Reimbursable Disbursements and Other Charges, if any,

Recorded afier the period covered by this account will appear on a subsequent account.



Osler, Hoskin & Harcouwst tLp
1First Canadian Place
POBOX 50

Toronto ON W5X 1BS

sz - OSLER

Terrence R. Burgoyne, Partner
Invoice No.< 11218445

Client No.: 220201

GST Registration No, R121983217 RT

March 31, 2010

Thomasg Cook Canade Inc.
75 Eglinton Avenuc East
Torodto, ON M4P 344
CANADA

T for All ig Invoi
Fees for Professional Services - 179,595.00
Total GST on Fees 8.979.75
Re:mbnrsablc stbmscmmts & Other Charges - 24,2561
Total GST on Rexmbursablc Disbursements & Other Charges 109.81
NET CURRENT BILLING FOR THIS INVOICE CAD190,940.77

DUE AND PAYABLE NO LATERWMBAYSFOLLOWMTHED&TE OF THES INVOICE

Fses. Reimbursalsle Dishursements and Other Charges, if ary,
Recorded afier the period covered bp this eccount will appear on o subsequent acoownt.



Our Matter:

OSLER

March 31, 2010

Tnvoice No.: 11218445

Project Flight

Our File Number: 1121143

Feb-01-10

Feb-01-10

Feb-02-10

Feb-02-10

Feb-03-10

Feb-03-10

Fets

CanﬁumK.Ncnsi;reviewingSkysuvicemaéexials;caﬂwiﬁ:K.
Nensi to discuss issucs.
Terrence R. Buigoyne  2.50

Considering issues and telephone call with K. Nengi regarding
problem with. Skyséivice and -possible interruption. of service and
fons to Thomas Cook; emails with K. Netisi regarding
information requifed ‘and lack ‘of‘detiil in the cash flow etos
teviewing fiotics -regarding possible default, discussions regarding
requirement fo réview registrations of lease, regarding advisability of
paymest of afresrs, réviewing lease and other documentation,
Steven G. Golick =~ 3.80

Email correspondence and telephone calls in relation to this matter.
Temence R. Burgoyne  0.60

developing strategy regarding receivership; engaged regarding
regarding the foregaing. R
Steven G. Gofick 5.80 ‘

2,125.00

3,230.00

510.09

3,995.00

4,930.00

Conferring regatdiu_g potential insofvency/receivership proceedings

of Skyservice- Airfines; reviewing background docomentation for
court affidavit opposing airline shut down; reviewing Skyservice
corporate background; reviewing draft receivership orders drafting
gutline of court material i s, .

fohn A MacDonald  5.20

’
<

4,030.00



Feb-03-10

Feb-04-10

Feb-04-10

Feb-04-10

Feb-04-10

Feb-05-10

Feb-05-10

Feb-05-10

FPeb-05-10

- Strategy' regarding Skyservic

wing Sk gl o iccions (n b
regarding Scc’l m’ty,litigation cic.; énglited in di i with B.
Dencga and M: MscDonald (B8 ‘
Steven G, Golick |- (2.70 " &

: o E e s Had
Receipt and:foview of colSHAI documients including sub leases,
ferm  sheet, -security opinions " and charter agreements: making
inquirics regarding registration -of security; reviewing backgronnd
docomentation regarding . corpotate background,  Skyservice
negotistions - and proposal; reviewing and revising draft order;
numerous teléphone calls with cligsit regarding status of negotiations
and information for court materials; deafting affidavit to respond fo
potential Skyservies filing.
John A. MacDonald  7.80

Ordering PPSA verbal and certificate searches.
Paula J. Cook 0.40

Reviewing status of file; ordering Personal Property Security Act
searches against the debtor; reviewing background documents.
Sachin I, Kanabar 3.00

Calls with K. Nensi.
Terrence R. Burgoyne  0.40

Engaged in various discussions with K. Nensi'and various emails all
regagling strategy on negotietions with Skyservice
Steven G. Golick 1.20

reviewing and revising court meterisls for filing in response %
possible Skyservice proceedings,
John A, MacDonald 6.30

Conferting regarding Skyservice issues; reviewing opinions from
Blakes regarding Skyservice: drafting memorandum,
Michael Hart 5.30

3,162.00

2,295.00

6,045.00

140.00

930.00

1,020.00

4.882.56

3,710.00



Feb-05-10

Feb-05-10

Feb-05-10

Feb-07-10

Feb-07-10

Feb-08-10

Feb-08-10

Feb-08-10

Feb-08-10

Feb-08-10

Feb-08-10

Feb-08-10

OSLER

Revie_wingstxtusofmamc;ordcdngmmhes and sumumaries for
Pexsonal Property ‘Security. Act Tegistrations againét the debtor
company; " conducting &-‘qiick review of the Perssninl

Security Act’ ssarch reult o' determine registered names of major

Sechin L Kansbar 310

Reviewing PPSA scarch certificate for Skyservics Airfines Inc, to
ideaiify registrations made in favour of Thomas Cook; reviewing
opinions givenby Blakes in 2009 and comparing to PPSA certificate.
Shalen Jankowski =~ 2.50

Emails regarding file and receiving instructions; conducting Federal
l _.'rch: ® 'p ‘! } . g : :["Emuf Ih s H re i‘ g

searches; receivitig ind reviswing Ontario PPSA search,

Elizabeth Gidari 1.00:-

Engaged in various emails and conference call with chient,
Steven G. Golick - .80

Reviewing emails between K, Nensi and Skyservice; conference call
with K Nensi,
Dale Seymour 210

Attending on conference calls; reviewing various email messages,
ete.
Steven Q. Gofick 0.80

Preparing PPSA search summary report.
Panla J. Cook 6.40

Engaged regarding background on aircraft leases review.
Michael Hart 0.60

Receiving background on aircraft and engine leases review; preparing
chart summsrizing feases based on opinions; reviewing closing

agends-and schedules to credit . agreement to determine corporate
history; feviewing ahd simmativing key points in security documents
from Roynat. H ' -

Benjamin D, Leith™  7.70

Receiving instrustions; ting Qusbec corporate search against
Skyservice Airfines Lisnited and reporting thereon.
Eilesn Hanley 0.30

Preparing draft PPSA search summary for Skyservice Airlines Ing,
Shalan Jaakowski 3.00

Receiving and reviewing' emails and smhes, commurcations
regarding summeries and scarches; reviewing PPSA searches;
conducting fcderaiccrpmmcntaziomaasssamhes;atdmng

961.00

475.00

330.00

680.00

1,470.00

680.00

2,240.00

426.00

2,810.50

102,00

956.00



Feb-08-10

Feb-08-10

Feb-09-10
Feb-09-10

Feb-09-10
Feb-09-10
Feb-09-10

Feb-09-10

Feb-09-10

Feb-09-10
Feb-09-10

Feb-09-10

OSLER

and obtmnmgOnmm PPSA verbals; ordering PPSA searches; emails
regardmg : Qngbecoorporatescarch.dmfungOntanoPPSA
< _ addmonal corporate searchss,

EmaﬂswﬂhK.Nenm wnfmecaﬁsw@K.Nmsl, conference call
with client- andSkyserwce‘ rcvxewmgcredxtagmmcntand closing

‘sgenda for Rcynat ﬁnancmg; reviewing emails rcgardmg proposed

deal and _
Dale Seymour - f 590

Reviewing background, reviewing agenda and documents,
Rodney Davidge - 1.00

Call from K. Nensi tod:scussanssmorelatmgtothcagreementmﬂi
Skysemcc,furﬁwreanmﬂlK.Nemuodmcussdwelopments.
Temence R Burgoyne - 0.40

Numerous telephone attendance rearding contracts, strategy,
reviewing various: docnmcnts,etc :

Steven G, Golick-~ ~ "'3.10
Condnctmgappamntowna‘slnpsemhm
Deanng G. Benedict 0.30
Preparing PPSA searchsumnnryreport.
Panla J. Cook
Engagedregardmgsecmtyrcvmw
Michael Hart 0.60

Revwwmgandsmmnzmgkcypomts in security documents from
Roynatﬁnammg;rcw gandsr.mmanzmgagrecmmtsaffwung

the securify position - of ;
© appropriste granting language;

ensure  direct ., oblijzations "o
reviewing mgxstraﬁons and ensurzng proper registrations reflecting
amialgamations were done,

Benjamin D. Leith 5.80

Cons:damg background fo fransaction and security review task;
reviewing documents and drafiing simmary of documents; revising
sumstiaty to includeLease terms,

Brian R. Domnelly 3.50

Preparing summaries for Ontario porsonal property registrations,
Clarisse Titus 2.00

Verifying PPSA sammaries,
Ina Yazerskaya 150

Preparing draft PPSA search summary for Skyservice Airfnes fne,

4,130.00

650.00

340.00

2,635.00

73.50

3,080.00

420,00

2,117.08

1,085.90

620.00

827.0¢



Feb-09-10

Feb-09-10

Feb-09-10

Feb-10-10

Feb-10-10

Peb-10-10

Feb-10-10

Feb-10-10

Feb-10-1

- OSLER

Shalan Jankowski 8.00

Deafting Ontado PPSA Ssummary; reviewing secarches; emails
regading filings'and summary: ¥; drafiing and sending emails to British

A wan, Magitoba, Quebec and Nova Scotia agents
regarding conducting searchésand providing summaries, -

Considering  diligence review; reviewing and commenting on
difigence memorandum; looking at real estate documents,

strategy; follo

.

up;: revi the Skyservice agresment to identify

auy provisions itlating to-5et-0ff; email to K. Nensi; call with K.
Nexsi; consideriig the terms of a sample charter agreemient in the
context of theSkysétvice agreement, and reportitig by email to K.
] & L3 LT . i

Tetra;cek. Bﬁ'goyne 3.00

Drafting Ontario PPSA search SEMUNALY TepOrt,
Paula J. Cook 5.60

Reviewing Skyservice Airlines e, Ontario PPSA search
for problematic regisirations; reviewing remedies sections of security

agreements and. sdding to security review preparing draft closing

agends; revising schedule to assignment and assumption agreement.

BenjaminD. Leith  4.20
Revising security review; emailing regarding fite,
Brign R. Donnefly 6.5

1,520.00

7,210.00

1,105.00

2,550.00

3,015.00

1,395.00

1,960.00

1,533.00

135.00



Eeb-10-10
Feb-10-10
Feb-10-10

© Feb-10-10

Feb-10-10

Feb-10-10

Feb-11-10

Feb-11-10

Feb-11-10

Feb-11-10

Feb-11-10

Reviewing PPSA summaries.
Ina Yazerskaya 440

Preparing draft PPSA scarch sammary for Skyservice Airlines Inc.
Shalan Jankowski 4.50

Receiving and reviewing emails and’ orgemizing; communicating
regarding file; seaiches; recsiving, reviewing and organizing searches
from dgents; - emails -regarding file and searches; recetving
instructions; reviewing PPSA. searches; drafling Ontario PPSA
financing change statemenits (3).

Elizabeth Gidari 320

Emails with K. Nensi; canference call with K. Nensi and M.
Friisdabl; telephone call with K. Nensi regarding credit agreement;
revising credit agreement sand  subordination agreement  and
circulating; reviewing closing agends; reviewing assignment
agreement and providing comments.

Emailing on security matters; reviewing revisions to real property

Calfl with K. Nensi to discuss developments; reviewing draft email,
Temence R, Borgoyne  1.00

Engaged af length n g _conference calls; discussions, etc
regarding  set-off;. . Subordindtion, Credit
Agreement, Cash Flows; of ghinst vendor of Skyservice
and leascs; drafting email to'} e UK. regarding overview of situation,
accounts payable of Skyservice issues; memorendum regarding pre-
planning and drafting matecials, cto. :

Steven G. Golick 8.80

Participating in client conference call regarding status of business
negotistions and potential recetvership issues; reviewing business
terms for arrangements to March 30 and litigation strategies at end of
teroy, reviewing drafi documentation proposed by counsel for
Skyservies regarding attempt to prechude Thomas Cook fom relying
on assignment docmentation, :
John A. MacDonald 2.6

Preparing transfer of charge, application general for transfer notice of
charge of lease; preparing acknowledgment and direction.
Deanna G. Benedict  5.70 :

Attending st Superior Comt; conducting benkruptey searshes.

1,150.00
1,012.00

855.00

1,056.00

6,650.00 -

1,625.00

850.00

7.480.00

2,015.60

17158



Feb-11-10

Feb-11-10

Feb-11-10

Feb-11-10

Feb-11-10

Feb-11-10

Feb-11-10

Feb-11-£0

OSLER

KevinMacBachern 050

Reccivingandreview'mgemaﬂreq:mﬁngdmﬁﬁmncingchange
statement at:PPR; registering draft financing change statement at
reviewing email. requesting - additional searches (x4} on Skyservice
Airfines Inc. Lignes Addénnes Skyservice Inc.; conducting searches
at PPR; prepating summary of soarch results,

Psuline Bratfon 4.00

-Revising closing agenda; reviewing Saskatchewan personal property
* search resulfs; Teviewing Nova Scotia PPSA searches; reviewing

Manifoba PPSA ‘searchies; reviswing Saskatchewan PPSA searches;
reviewing PPSA transk fer registrations for signoff; reviewing
underying documentation for aircraft and engine leases; summarizing
undedying documentation relating to aircraft and engine leages.
Benjamin D. Leith ©° 340

Conducting RPMRR. searches against Skyservice Airlines Inc. and
Lignes Aeriennes vice Inc.; reviewing search results fo identify
all usiiversality and globat registrations,

Kathy McGowan 1.90

Reviewing title insurance and prepasing a mark-up; reviewing e~
Brian R. Donnefly 0.50

PmofreadingPPSAsearchsnmmarypfeparedforLignesAerim
Skyservice Inc.
Shalan Jankowski 5.00

Receiving and reviewing emails; receiving and reviewing Nova
Scotia scarches and. sunithary; reviewing opinions regarding
registations;  drafling and” revising Ontario financing change
statements; drafting and sending emails to British Colurnbia, Alberta,
Saskatchewan asid- Manitobs agents to draft financing change
statements; roceiving and reviewing Nova Scotia and Saskatchewsn

Reviewing comments from Roynat on sssignment and discussion
regarding same; conference call with J. Arbuck regarding
sabosdination and credit agreement; telephons calls with K. Nenst;
reviewing revised agreements and providing comments regarding

same.
Dale Seymour 8.50

Reviewing title transfor matters: considering leasehold security and
tisk of leasa defimle,

72,50

1,040.00

3,066.00

665.00

155.00

$50.00

957.00

5,950.00



Peb-12-10

Feb-12-10

Feb-12-10

Feb-12-10

Feb-12-10

Feb-12-10

Feb-12-10

Feb-12-10

Feb-12-10

OSLER

Rodney Davidgs 0.90

Enga@drcgatdingmcmomndumandaddiﬁomlmgmomnéumm
Thomas Cook regarding status dnd recommendaticns; - disgissions
with olient fegarding same;: discussions with UK. régarding saine;
reviewing and cotimenting -on closing documentation; engaging in
is i endés, et :
Steven G. Golick 5.70

Reviewing lease -documentation for security teview; drafting

conitinuing arrangiménts post Masch 30, 2010 agreed to,
John A. MacDonald.~ 240"

Reviewing corrupt summary with Calgary IT; finalizing summary

requicsting “financing changs “statement regarding land:- charge
istratiolt. in favour of Roynat'Inc. to chenge secared paity to

sttaching draft financing chanpe statement.

Panline Biatton - 220

Reviewing B.C. and Alberta transfer registrations; reviewing B.C,
PPSA search summity; attending to closing of amended and restated
and engine Jeases; summarizing undetlying documentstion refating to
airciaft and engine lesses.

Benjamin D, Leith 6.20

Prepering search report.
Kathy McGowan 1.30

Reviewing file; emailing Roynat counsel to defermine Roynat
signstories for R. Davidge; reviewing PPSA registrations and
cmailing PPSA Ceritre with' amendment instructions,

BrianR. Donnefly © 0,40

Proofieading draft PPSA. search summary for English/French and
French Englishi versions; starting revisions to English version.
Shalan Jaskowski 4.30

" Receiving and reviewing emails; roviewing Alberta searches; emails

regarding. preparing additional amendments; emails Tegarding real
Elizabeth Gidar L.20

Reviewing comments on subordination agreement and credit
sgreement; felephons calls with J. Arbuck and J. Dyck regarding
credit agreement, subordination and assigninent agreement: telephone
call with K. Nensi regarding sgréements and closing; conference calt
with Cassels Brock & Blatkwell LLP, K. Nensi and Skyservice
regarding ‘credit agreement: reviewing forms of opinton; teviewing

I

- Qf 1 it Iit fsn Ty A . lﬂ)l‘wm't ¢ .815 ian

585.00

4,845.00

1,860.00

572.00

2,263.00

455.00

124.00

912.00

396.00



Feb-12-10

Feb-13-10

Feb-15-10

Feb-16-10

Feb-16-10

Feb-16-10

Feb-16-10

Feb-16-10

Feb-17-10

OSLER

officer’s certificats; attending to closing.

Dale Seymour 810

Considering registration documents,

Rodney Davidge 0.20

Reviewing underdying documentation for sircraft and engine leases;
tring idertyia dociimentation relating to aireraft and engine

! : ESES - .

BenjaminD. Leith 6,70

Preparing and reviewing search reporf; comresponding regarding
Kathy McGowan 420

Receiving and reviewing oemail regarding registration of draft
to confirm filing; finalizi “Tegistrations ‘at PPR (x2); conducting
debor post’ registration: arches; ‘email 'to J. McGes attachin, ;'3
debtor notices (x4); email to J. McGee attaching debtor notices.
Pauline Bratton 3507

Benjamin D, Leith 3.40

Revising and finalizing PPSA search summary and providing copies
of summary and certificate. -

Discussions and emails regarding file and receiving instructions;
receiving and reviewing emails and documents; filing Ontario PPSA
financing . change - statsmenis’ {4); ordering post PPSA searches;
obtaining and reviewing PPSA’ confirmation statements; emails and
telephone calls regarding Quebec searches and registrations; drafling
and sending émails to British Columbia, Alberta, Saskatchewan and

Manitobs agents regarding filing PPSA amendments in each of their

EBlzabeth Gidari 1.70
Emails with Cassels Brock & Blackweil ELP,
Dale Seymour 0.80
idering issue r
rpering o e g
memno, reviewing draft and reporting
Steven G, Golick 168

5,670.00

130.00

2,445.50

1,470.00

910.00

1,241.00

570.00

561.00

568,00

£360.00



Feb-17-10
Feb-17-10
_ Feb-17-10
Feb-17-10
Feb-17-10
Feb-18-10
Feb-18-10
Feb-18-10
Fob-18-10
Feb-19-10

Feb-19-10
Feb-19-10

Feb-19-10

Engaged regarding aircraft and engine leases.

- MichaelHirt =~ - 0.30

Reviewing underlying documentation for sircraft and engine feases;
summarizing underlying documentation relating to aircraft and engine
leases; revising tetnorandum. '

Bénjamin D, Leith 1,70

Condlwnngssarchﬁ against predecessor names and updating search
Kathy McGowan 1.50

Receiving, reviewing and organizing Afberta, Manitoba and Quebec
Elizabeth Gxdan " LS5O

mafters with J. Arbuck; emailing
ation transfer.

Reviewing Quebec search results fo determine if fifings necessary.
Benjamin D, Leith ~ 0,40

Considering acknowledgement and direction and registering
docutiients; drafting email fo BLG to discuss messaging documents to
be registered. '

Brian R. Donnelly 020

Receiving and reviewing emails; receiving and reviewing British
Columbia vesification stafements and post searches: receiving and
reviewing Ontarib verification statement and post searches,

Elizabeth Gidari 0.30

Considering registration matters and contacting Roynat’s covnsel.
Rodney Davidge 020

Engaged regarding various issnes including lenses, financial analysis
eic,
Steven G. Golick L.10

Messaging electronic documents to A. Skess.
Deanna G, Benedict  0.20

Reviewing memorandom.
Michael Hart 190

Reviewing variouss provisions: in aircraft and engine sub-lesses;
revising memordndum; reviewing PPSA search summaries o engire
aircraft and engine lesse registrations expected ars properly reflested.
BenjeminD. Leith" - "3.30

219.00

620.50

525.00

495.00

146.00

62.00

130.00

23500

49.00

133608

1 387.04



Feb-19-10
Feb-22-10
Feb-22-10

Feb-22-10

" Feb-22-10

Feb-22-10

Feb-22-10
Feb-23-10

Feb-23-10

Feb-23-10

Feb-23-10

Feb-23-10

Feb-23-10

Feb-24-10

Messaging documents to BLG comnset.
Brian R. Donnelly 0.20

Revising elootronic document,
Deanna G. Benedict 0.30

Reviewing draft memorandum regarding secarity interest issnes,
Miichae! Hart - 1.00

Reviewingaimmﬁleasemcxmmn@m;mmmgandedxtmg
memorandumy; - reviewing undcdymg documentation relating to
mrmﬁandengmelmses.

Benjamin D, Leith 2.60

Atwndmgtoteg:stmnon of transfer; dlscussmgwxﬁxA.S]ess
regzs!rat;on of tmnsfm- _finalizing  transfer language: drafting

Reviewing : Blakc Casselg & Graydon LLP opinions and memo
rcgardmg!ease and sub-lease anangements.
6.50

Dale Seymour
Considering Tegistration matters on the morigage.
Rodney Davxdge 0.10

Brmeil corespondence; reviewing memo regarding lease security,
Temence R, Burgoyne  0.20

Rcwewmgmemomgardmglcases,oonsxdmngxssuesregardmg
conﬂlctsoflzws,engagedwxﬂ:vmousemmisetc.
Steven G. Golick 0.90

Ccnmdermgsecmtymﬁawtlssuesandmcmomndum.

Michasf Hart .0.80
applicability to Roynat loan;
considering Gutstamﬁng issues
; undertaking further review of
to ownership of aircrafis and engines

Receiving and reviewing M&mzoba registration report,
Elizabeth Gidart 0.30

Revising memd to Thomes Cook Airlines Limited regarding aircraft
and enging leages,
Dale Seymour 6.20

Engaged in discussion with FTI regarding isues and regarding report

on financial position of Skyservics,

73.50

700.00

949.00

248.00

4,550.00

65.00

170.00

765.00

560.00

839.58

99.09

434809



Feb-24-10

Feb-24-10

Feb-25-10

Feb-25-10

Feb-26-10

Feb-26-10

Feb-26-10

Feb-05-10

Feb-11-10

OSLER

Steven G, Golick 0.80

Considering security interest issues.
Michae! Har 030

Reviewing leases for provisions relating to ownership or title in the

airctals and ‘enigings aid summarizing provisions as riders to the

Benjamin DiLeith 210

Reviewing report from FTL
Steven G, Golickk °  0.80

Finalizing and registering transfer of charge.
Deanna G, Benedict ~ 0.30.

Engaged in discussion with K. Nensi rega:dingupdnteonsituaﬁoq
and"prepackaged- CCAA; engaged in discussion regarding lease
registration efe. .

Steven G, Golick 0.50

Preparing summary of information necessary for registration of
engine sub-leases.
Bénjaméii D:'Leith 0.90

Reviewing emails from client regarding engine filings; emails with G.
Mortand K. Neéxisi,
Dale Seymour 0.90

Corporate Searches Fixed Fees

Conducting verbal and certified Personal Property Security Act
searches respecting” Skyservice Airlines Inc, and combinations of
name; obtaining Certificate of Compliancs and reporting thereos,
Receiving instractions; conductingBank Act, Official Receiver and
Execution searchies” in*-Tordiito-and province wide respecting
Skyservice Airlines Inc,; arcabiging for focal bankruptcy search and
reporting thereon,

680.00

210.00

766,50
680.00

73.50
425.00
328.50

630.00

255.00

459.00

Total Fees for Professional Services
GST Payable_ :

Subtetal

179,595.00
8,979.75

188,574.73




REIMBURSABLE DEBL]_R§EMEN’I’§
Cértificste Dociiment * .~
Cyberbahn Fess for Searches/Cemﬁcatu{Fﬁmgs *
Execution Search *
OnCorp Fees for chhes[Cemﬁcates/Fﬁmgs *
Other Searches *
Teraview Search Charges *
Registration Fees
Subtotaf
cES'
Printing Costs *
Special Supplies Costs *
Title-Related Searches-Toronto *
Subfotal

Total Reimbursable Dfsbursements & Other C
GST Payuble (whers appticable * )

TOTAL DUE FOR THIS MATTER:

1,480.80
3549
88.00

1,604.29

2,256.21
109.31

CAD190,940,77




—  Osler, Hoskin & Harcourti 1 e

1 First Caniadian Place
POBOX50

Toronto ON M5X 1B8
CANADA

4163622111 MAIN OSLE
416.862.6666 FACSIMILE

Terrence R. Burgoyne, Partner

Invoice No. 11221826-

Client No. 220201

GST/HST Registration No. 121983217 RT0001

ACCOUNT FOR PROFESSIONAL SERVICES RENDERED

April 30,2010

" Thomas Cook Canada Inc.
75 Eglinton Avernii€ East
Toronto, ON M4P 3A4
CANADA

ATTENTION: Paul Rendich, Senior Vice President and General Counsel

Imsolvency of Skyservice Airlines Inc. (Formerly Project Flight)
Our File Number: 1121143

Name Hours Billed Current Hourly Fee
Rate in CAD

Partoer

James R. Hassell 5.90 775.00 4,572.50
John A. MacDonald 43.50 775.00 33,712.50
Terrence R. Burgoyne 4.60 850.00 3,810.00
Steven G. Golick 84.50 850.00 71,825.00
Partner

Dominique Tétu 2.80 600.00 1,680.00
Jacqueline Code 0.50 650.00 325.00
Rodney Davidge ' 14.80 650.00 9,620.00
Dale Seymour 9.20 700.00 6,440.00
Associate

Lorraine Chan 0.70 230.00 161.00
Meghan Bolohan 2.10 310.00 651.00
Brian R. Donnelly 3.30 310.00 1,023.00
Sachin L. Kanabar 30.10 310.00 ' 9,331.00
Benjamin D. Leith 15.00 365.00 5,475.00
Sven C. Poysa 0.20 475.00 95.60

Mary J. Paterson - 64.00 495.00 31,680.00



Paraprofessional '
Kevin MacEachern

. Shalan Jankowski
Deanna G. Benedict
Maria F. Rua
Elizabeth Gidari
Paula J. Cook
Other Professionals
Julie Crépeau

Edith Bertrand

0.50
3.70
0.20
0.30
5.90
6.30

1.00

16.30

Corporate Searches Fixed Fees
Corporate Searches by Eugene L. Williams

OUR FEE HEREIN
GST Payable on Fees

REIMBURSABLE DISBURSEMENTS
Agent's Fees & Expenses *
Copies of Documents *

Cyberbahn Fees for Searches/Certificates/Filings *

Land Titles Search *
OnCorp Fees for Searches/Certificates/Filings *
Issuing Court Documents

OTHER CHARGES

Bank Act Fees *

Corporate Search Charges *
Courier Expenses *

On-line Database Services *
Postage/Registered Mail Costs *
Printing Costs *

Special Supplies Costs *
Telecommunications - External *
Telecopy Charges *
Title-Related Searches-Toronto *

GST Payable on Taxable Reimbursable

Disbursements & Other Charges (where applicable * )

TOTAL DUE ON ACCOUNT

Subtotal

Subtotal

145.00
190.00
245.00
285.00
330.00
350.00

345.00
355.00

3,208.94
175.00
60.00
30.00
289.00
181.00

3,943.94

28.00
16.00
116.38
157.26
19.12
1,224.75
81.76
7.75
2.40
25.00

1,678.42

272.07

OSLER

7250
- 703.00
49.00
85.50
1,947.00
2,205.00

345.00
5,786.50

221.00

191,915.50
9,595.78

CAD207,405.71

DUE AMD PAYABLE NO LATER THAN 30 DAYS FOLLOWING THE DATE OF THIS INVOICE

Fees, Reimbursable Disbursements and Other Charges, if any,
Recorded after the period covered by this account will appear on a subsequent account.



Oslor, Hoskin & Harcourt tLp
1 Fisst Canadian Place
POBOXS50

Toronto ON M5X 188
CANADA

4163627111 MAIN
416.862.6666 FACSIMILE

April 30,2010

Thomas Cook Canada Inc.
75 Eglinton Avenue East
Toronto, ON M4P 3A4
CANADA

OSLER

Terrence R. Burgoyne, Partoer
Invoice No.: 11221826

Client No.: 220201
GST Registration No. R121983217 RT

Total GST on Fees

Reimbursable Disbursements & Other Charges
Total GST on Reimbursable Disbursements & Other Charges
NET CURRENT BILLING FOR THIS INVOICE

T for All This Invoice
Fees for Professionat Services

191,915.50
9.595.78
5,622.36

27207

CAD207,405.71

DUE AND PAYABLE NO LATER THAH 30 DAYS FOLLOWING THE DATE OF THIS INVOICE

Fees, Reimbursable Dishursements and Other Charges, i any,

Recorded afier the period covered by this accoust will appear on a subsequent account,



Qur Matter:

Mar-01-10

Mar-01-10

Mar-01-10

Mar-01-10

Mar-01-10

Mar-02-10

Mar-03-10

Mar-03-1¢

Mar-03-10

Mar-04-10 -

OSLER

April 30,2010

Hvoice No.; 11221826

Potential Insolveney of Skyservice Airlines Inc. (Formerly Project Flight)
Our File Number: 1121143 :

Fees

Call with K. Nensi to discuss matters relating to Skyservice; follow
up.
Terrence R. Burgoyne  0.30

Various emails and consideration of issue regarding PPSA and place
of business of debtor cteall regarding leases and registrations.
Steven G. Golick:™ ©  0.40

Reviewing and signing off on draft PPSA finencing statements for
Benjamin D. Leith 0.60

Comimumications regarding file and receiving instructions; receiving
and reviewing emsails and. padiculars; drafing Ontario PPSA
financing statemerits (8); filing Ontario PPSA registrations; obtaining
confirmation statements; ordéring post searches.

Elizabeth Gidari 140

Reviewing draft financing statements; emails with Skyservice.
Dhale Seymour 0.40

Terrence R, Biirgoyne  0.20

Communications regarding file and receiving instructions; organizing
Ontarie confirmation statements; drafting reporting letter.
Elizabeth Gidari LI0

Conference cafl fo d:scuss .deveéopmmts relating fo Skyservice;

255.00

340.00

219.00

462.00

280.00

17660

765.00

425.00

363.00



Mar-04-10

Mar-04-10

Mar-04-10

Mar-05-10

Mar-09-10

Mar-09-10

Mar-09-10

Mar-10-10

Mar-10-10

Mar10-10

OSLER

follow up; call with K. Nensi,
Terrence R. Burgoyne  1.20

AﬁendingonconfetencecallwiihK.Nensi;cmsideﬁngissxm

“arising therefrony” reviewing various options regarding possible

Steven G. Golick © 40 '
Reviewing PPSA reporting letter.,
Benjamin D, Leith 0,30

Recciving and reviewing Ontario verification statements (8) and post
scarches; draffing  and:isending  debtor notification letters;
communications” regarding file and receiving instnutions; -

certified: articles; reviewing;: revising and finalizing repor 'ngmdml mg’
digfling and..sending letter ‘and emal to G. Moit reganding

Engaged in di i regarding strategy for March
30/31, regardin , regarding deposits, etc.;

Reviewing prior draft court material and documentation for pending
receivership at end of March; considering litigation strategies.
20

John A, MacDonald L

Reviewing airport lease and related security matters,
RodncyDzwidgc 0.60

Engaged with varicus telephone attendances; reviewing third report
of FTI; engaged in discussions regarding consent and waiver, issue of
real propesty, receiver process and comparison with bankruptey ete.
Steven G. Golick 1.80

Reviewing draft court material and client documentstion for pending
receivership materals. :
John A. MacDoniald ~ 3.10

—I;O?I).QO

1.190.00

109.50

495.00

1,020.00

1,785.00
930.00
390.00

1,530.00

2,402.50



OSLER.

T _Sachin_L- srigbar — 870 T

Mar-10-10

Mar-10-10

Mar-11-10

Mar-11-10

Mar-11-10

Mar-11-10

Mar-11-10

Mar-12-10

Mar-12-10

Mar-12-10

Receiving and reviewing certified articles; drafiing and sending
debtor notification letter,

Blizabeth Gidari 0.60

Reviewing materials on lease transfers in the receiver and bankruptcy
context and dlscussmg wrth parmts; reviswing lease and- tri-party

agreement provmons transfers and enforcement of
lessehold security. -

Rodney Davidge 1.70

-TcicphonccaﬂtakNemregmdmgscheduhngofmwhngto

discuss Court materials, meeting with M. Paterson to discuss
backgronnd facts requited . for pending receivership application;
reviewing. Februery 12,:2010 sevised confractual arrangements for
affidavit; drafting outfine of issues for recsivership proceedings.
JohnA.Machmald 1360 -

Mary J. Paterson 040

Rcvwwmg emails; drafling first amending agreanmt to credit
agréement; -emails with Bennett Jonmes and Cassels Brock &
Blackwell LLP; telephone call with K. Nensl.

Dale Seymour 1.30

Various telephone attendances regarding upcoming conference call
with Skyservice; Lengaged in discussions regarding consent and

waiver and amendmg agreement; engaged in discussions regarding
real estate issues, ete.

Steven G. Golick L10
Drafting affidavit,
Mary . Paterson 420

Reviging waiver and consent; revising first amending agreement;
closing of first amendment.
Dale Seymour LIO

. 2,697.00

198.00

1,105.00

3,315.00

2,790.00

1,705.00

198.00

910.00

935.00

2,079.00

770.00



Mar-{5-10

Mar-15-10

Maz-15-10
Mar-15-10
Mar-16-10

Mar-16-10

Mar-16-10
Mar-16-10
Mar-16-10

Mar-16-10

Mar-17-10

Mar-17-1¢

OSLER

Attending on conference call with Gibralt, Skyservice, Thomas Cook
and cmmscl _engaged, with: \rgnpus te!ephonn attendances regardmg

Reviewing lst of addmonal. issues for Court affidavit; conference call

with K. Nensi. regarding . addmonal information for court materials;
drafting outtine of proposed receivership Qrder.
John A. MacDonald 230

Communications regarding hangar; speaking with client; drafling
affidavit.

Mary J. Paterson 4.40

Considering property background; email regarding fease assignment
matters.

Rodney Davidge 1.40

Call with K. Nensi and M. Priisdahl to discuss alternatives in relation
to the agreement and charter agreements with Skyservice.
Terrence R, Burgbyne  1.30

Engaged in discussions with FTI regarding possible appointment,
regarding courisel; éngaged in discussions regarding internal memo
andmkonhﬁgahou,rcgardmgleasc&ss:gnmntandconseut of
GTAA, regarding FTI report ete.

Steven G, Golick' 2.60

Considering Receivership Order terms and drafi Court material,
reviewing and revising Court material.
John A. MacDonald 310

Providing list of Thomas Cook Canada Inc. business name
registrations across Canada,
Maria F. Rua 0.30

Drafling affidavit; speaking with representatives of Thomas Cook;
drafling order.
Mary J. Paterson 5.60

Considering leaschold security matters and revising emsil on
feasehold related matters; discussing leaschold related matters with K.
Nexsi

ensi.
Rodney Pavidge 2.60

Call to S. Golick to brief him on my call with K. Nensi and M.
Friisdahl.
Terrence R. Burgoyne  0.20

Engaged with various caIEs, mcladmg J. Lute (PR); dealing with
appointment of .receiver issues,

1,870.00

1,782.50

2,178.00

910.00

1,105.00

2,210.00

2,402,50

85.50

2,772.00

1,690.00

170.00



OSLER

Mar-17-10

Mar-17-10

Mar-17-10

Mar-18-10

Mar-18-10

Mar-18-10
Mar-18-10

Mar-13-10

Mar-19-10

Mar-19-10

Mar-19-10

Mar-22-10

—Steven G- Golick 340

Reviewing and revising draft Thomas Cook affidavit for pending

receivership apphcaﬁon, revising draft order terma.
Johtr A: MacDonald - 2.80

Drafting notice of application; revising affidavit.
Mary . Paerson 130

leasehold security; emailing

Engaged regarding draft iffidavit and other materials regarding
possible appointment of receiver, rogarding security, etc.
Shsven(i Golick 340

Reviewing and revising Court materials for pending receivership
Application; revising draft Order.
John A, MacDonald 3.20

Reviewing order; revising affidavit; corresponding with client.
Mary J. Paterson 4.60

Reviewing status.
Rodney Davidge 0.20

Engaged in discussion with counsel for company regarding GTAA
consent and mtmal discussions regarding same; considering issues

J..Gage; engaged in discussions with

&meGM& 2.80

Corresponding with counsel fo receiver regarding package of secunty )

documents; reviewing Skyservice PPSA Smmary
Benjamin D, Leith 2.20

Locating registrations and pulling documents from teraview.,
Brian R. Donneily 040

Discussing secarity matters.and consent matters with J. Arbuck;
reviewing and providing comments on GTAA documentation.
Rodney Davides 0.70

Reviewing the form of Charter Agreement with Skyservice.
Termrence R Burgoyne  0.50

2,890.00

2,170.00

1,633.50
195.00

2,890.00

2,480.00
2277.00

130.00

2,380.00

803.00

124.00

455.00

42590 .



Mar-22-10

OSLER

regarding documcntatxon, oonmdermg

Mar-22-10

Mar-22-10

Mar-22-10

Mar-23-10

Mar-23-10

Mar23-10
Mar-23-10

Mar-23-10

Mar-24-10

Mar-24-10

Mar-24-1¢

Mar-24-18

:. v'su’oo:dmauonlssues,eto. o
StevenG GoIiEk -

Reviewing and rcvmng draft court material for pending receivership;
preparing outline of lssuesfowmxtargumcnt.
John A. MacDonald © 220

Corresponding with; MeCarthys regarding request of documents;
corr&pondmg with: MoC&rthys regarding searches and summaries of

Beq;azmnDLenh Y

Reviewing fourth report of FTI; updating affidavit.
Mary J. Paterson 0.20

i and Skysérvics; %rcgas'dmg press teléases; affidavit,
hitition, eic
4.60

Reviewing and revising draft court order, affidavit and notice of
application. seeking” dppoinhment of Receiver; reviewing law
tegardmgseehngrcquests, prepacing outline of legal submissions for

March’30, 2010 reczivership application.
John A’ MacDonald 3.30

Ordering PPSA certificates.

Pauda J, Cook 0.50

Concsponding with client; speaking with client; revising affidavit.
Mary J. Paterson 1.80

Emsiling J. Arbuck regarding statns with GTAA: m
Rodnemedgc E . :

Engaged in discussions with M. Laugwon, J. Engen, chent, elc.
regarding. numiérous -igsues regarding possible.
q-mvusﬁxp, MOA froin J, I.:ate regarding 5th report o
FT1, cégarding cashbihand, etc.
Steven G. Gehck 5.90

Reviewing and revising affidavit, order and notice of application for
motion seeking Court appointed receiver over Skysetvm
John A. MacDonald ~ 2.20

Updating PPSA search summary report.
Panla J. Cook 3.40

Drafting security poriions of section 244 notice and demand letter.

246500

1,705.00

292.00

99.00

3,910.00

2,537.50
175.00

891.00

130.00

5,015.00

1,705.00

1,160.00




© Mar24-10

Mar-24-10

Mar-24-10

Mar-24-10

Mar-25-10

Mar-25-10

Mar-25-10

Mar-25-10

Mar-25-10

Mar-25-10

Mar-25-10

Mar-25-10

Mar-25-10

OSLER

Benjamin D, Leith 2.40

Locaung mb-seerchs and leases, forwardmg docnments to

McCarthy’s counsel.
Brisii R, Domcﬂy 0.50

Commumcahons . regarding notice of intention and demand letter;
reviewing draft” demand ‘létter, credit agrecment and related
doc:mnnis,cdmngdmﬂ:ofdemandleﬁer

Sachin L, Kni - 150

Reviewing draﬁ PPSA search summary,
Shalan Jankowski 1.50

Speaking with K. Nenm rev:smgat’ﬂdmt.
Mary.! Paterson - 3.90

Engaged in discussions with-J; Lute regarding PR releases, with FTL,
coutisef . for FI’I, engaged ‘regarding negotiations, ‘documentation,

aﬂidavxt, 2i ‘*'PPSA ‘Seatches, and strategy regarding receiver's
o :

Steven G. Golick 7.60

’ FmalmngnpdatedPPSA search summary report,

Paula J. Cook 240

Speaking with McCarthys about docxment requests; revising Section
244 Notice; .reviewing updmd PPSA summaries; communicating
regarding PPSA- summaries for conrt documents.

Berijamin D, Lelth 1.60

Considering events of defanlt; reviewing security agreements;
draﬁmgandedttmgdraﬂofdemand letter.
Sachin L. Kariabar 2.00

Reviewing draﬁ PPSA search  summaty; revising and ﬁnahzmg PPSA
search summary.
Sha.lan Jankowsh 220

Reviewing correspondence related to traasactmn releases; reviewing
client comments on affidgvit.

Meary J. Paterson 270

Reviewing searches and reporting letters.
Elizgbeth Gidaik = 0.50

Reviewing demand letter; emailing J. Asbuck regarding subordination
agreement; revising schedale to subordination agreement.
Dale Seymour 1.30

Emailing J. Arbuck on GTAA status; calling J. Arbuck on GTAA
status and discussing same with ). Arbuck and S. Mirza,

§76.00
155.00
465.00

285.00

1,930.50

6,460.00
840.00
584.00
620.00
418,00

1.336.50

165.00

210,09




- Mar-26-10-

Mar-26-10

Mar-26-10

 Mar-26-10
Mar-26-10
Mar-26-10

Mar-26-10
Mar-26-10

Mar-26-10

Mar-27-10

Mar-27-16

Mar-28-10

OSLER

Rodney Davidge, 0.40

Eugnggdaﬂdayregardmgvanousmaumsconccmmgpossibk

receivérship, regardinig: rcncgouanons of arrangements mth
Skyservice, Gibalt étc.  ©
Steva,Gohnk 8.70

Meeting with client to finalize affidavit and order for circulation to
oppdsing cmmscl,rcvxsmg affidavit and order to address Skyservice

cash position, n'of stakehblders ‘and Receiver's faes.
Johin A, MacDonald 1.80

Communicating regardxng -of 5. 244 Notice; corresponding with
receiver's coumsel; reviewing updated Ontario PPSA searches against
all forms of natne,

_ BcnjatmnD Leith 1.1

Transtatmg Press Release.
Edith Bertrand 2.00

Drafting a section 244 notice; locating various documents requested
by Receiver's cotmsel; reviewing documents in order to respond to
McCarthy Tetravlt questions from J. See.

BnanR.Dom:eIly 1.90

Prcparmgforandattendmgnweungregardmgsmlmgzsswmddmft

affidavit; revising affidavit; revising order.
Mary J, Patetson 4,60

Emils regarding file andrecmrmgmstmcuons' reviewing searches.

. EImbethGldan 0.30

Rmewmg form of consent and waiver.
Dale Seymour 0.90

Emailing J. Arbuck on status of the GTAA consent; calling J. Arbuck
onstatusofﬂreGIAAcunsent;remmmgcmﬁﬁ'omMcCanhys
regm'd:ngsecmﬁymatt&sandemaﬂregmﬂmgm
Rodnzmedge Y050

Engzged regarding various agreements with Gibeait and Skyservice,
PR package, court materials efc.
Steven G, Golick - 1.60

. Emailing 8. Golick; telephone conference with S. Golick; telephone

conference with K. -Nensi; providing comments on waiver and
consent.
Dale Seymour 1.50

Reviswing draft materials and revisions thereto, ofc.
Steven G, Golick - 2.40

7,395.00
1,395.00

40150
710,00
589.00
2,277.00
1 99.00
630.00
325.00
1,360,008

1,330.60

2,040.00




Mar-28-10

Mar-29-10

Mar29-10

Mar-29-10

Mar-29-10

Mar-29-10

Mer-29-10
Mar-29-10
Mar-29-10
Mar-29-10

Mar-29-1¢

Mar-29-10

OSLER

Preparing legsl submissions for March 31, 2010 mouonseckmg o

appoiniment of Receiver.
John A. MacDoriald 2.20

Brief sttendance at meeting with client and Receiver; considering
cmployment issnes with réspect to possible receiv ership; telephons
discussions with D."Palmer ‘of MoCarthy's acting for thé. Receiver
regarding employment issuet; confering on terms of draft order;
telephone  discussions. ‘with" D. Palmer regarding draft order;
reviewing: and ‘conisideriig strategy to minimize employment risk to
R - er.‘ B - .

James R. Hissell 210

Engaged regarding upcommg potential motion on Wednesday to
appoint receiver, regardirig documénts for agreement amonigst parties,
ew:eg'indm regarding rance issues

Steven G. Golick 10.80
Mecting with client to discuss litigation strategy issues inchuding
3.40

Reviewing translation of a sentence into English; assessing
translation time required for an article,
Dominique Téfa 030

Reviewing French press release; discussing with K. Sharpe.
Dominiqee Téta 1.00

Reviewing Press release conceming Skyservice (two drafis).
Edith Bertrand 2.00

Translating urgent rider for affidavit.

Bdith Bertrand 0.30

Considering employee entitlement and other receivership issues.
Sven C. Poyza 820

Reviewing comrespondence; reviewing draft onder; reviewing case law
regarding language of orders for Interim Receivers,
Meghan Bolohan 1.00

Discussing file with J. Ses at McCarthy Tetranit; drafting rider of
tegal description of properties.

1,705.00

1,627.50

9,180.00

2,635.00

876.00

180.00

710.00

106.50

95.00

31000




OSLER

Briza R, Donmelly 030
" Mar-29-10 Comidﬂﬁgmme:mdnextstcp . adifi gfmdmvxsing - .}ettet ,

and relsted documentsi” preparing initial drefia of proposed

receivership documents for distribution to counter-parties and their

counsel; reviewing and responding to emails from counter-parties and

their counsel, compiling comments, updating drafis of documents fo

reflect comments. -

Sachin L. Kansbar 5.30 1,643.00

93.00

Mar-29-10  Reviewing comments on materials; revising materials; attending
negotiation with Gibralt, Skyservice, FTI, and comnsel; revising
materialg; speaking with Izbour counsel for FTL
Mary J. Paterson 9.80 4.851.00

Mar-29-10 Revising waiver and consent; revising form of direction.
Dale Seymour 230 1,610.00

Mar-29-10  Following up en statns of GTAA acknowledgemecnt; discussing
security matiers with J. See.
Rodney Davidge 110 71500

Mar30-10  Considering director Hability issue; telephons discussions with D,
. Palmer regarding draft order with respect to continuing employment
of debters employees; .working on various revisions to order and
exchanging. emails“with M. Paterson, -D. Palmer and. others;
conferring oh receiver decision with respect to employment maters
and foliow up.
James R. Hagsell 3.80 2,945.00

Mar30-10  Engsged all day regarding preparation for hearing tomorrow,
regarding negotiation and finalization of materials, agreements

amongst parties, efo.

Steven G. Golick 8.10 6,885.00
Mar-30-16  Reviewing cowrt materials and preparing legal submissions for

appointment of Receiver over Skyservice,

John A. 4.80 3,720.00
Mar-30-10  Registering transfer of chargs. ’

Deanna G, Benedict ~ 0.20 49.00

Mar-30-10  Attending Commercial Court; filing new matter request form for the

pusposes of securing a judge for emergency hearing.
Kevin MacBachem 0.50

Mar-30-10  Reviewing Credit Agreement and Subordination Agreement to verify
. certain comments to pre-receivership documents; attending all-hands-

in statas call; revising direction; drafing :
regarding escrow fimds;

72.59




Mar-30-10
Mar-30-10
Mar-30-10

Mar-30-10

Mar-30-10

Mar-30-10

Mar-30-10

Mar-30-10

Mar-31-16¢

Mar-31-10

Mar-31-10

OSLER

Bm;amm D. Leith 3.60

Discossing with X. Sharpe; reviewing French translation of 7
Dominigne Téta 1.50

Translafing Press release (iwo drafts) and Iefter to conployees and five
other docuiments.

‘Bdith Bertrand 12.00

icipating in conference calls with D, Palmer; reviewing Textron
decision; sending decision with covering email.
Meghan Bolohan 1.10

Registering Notice of Charge of Lease.
Brisn R. Domnelly - 020

Attending conference call with-client and counter-parties with respect
£o contimézits on proposed receivership documents; making revisions
to samé’ documents;- preparing and running escrow process for
exccution of docummerits; reviewing and responding to varicns emails
Sachin L. Kanabar  '6.00

comespondénce,
Mary J, Paterson 10.00

Discussions and emails regarding file and receiving instructions;
eviewing Saskatchéwan, - Manitoba, British Columbia and Alberta

registrations and searches.

Elizabeth Gidari -~ 0.50

Finalizing materials; speaking with commercial list office; reviewing

Calling GTAA in terms of leasehold consent; coordinating execution
of acknowledgement. of tri-party agreement; discussing status of
acknowledgoment ‘with K. Nensi; reviewing and responding to
questions frorn J. See regarding lsasehold matters.

Rodney Davidge 3.70

Meeting with K. Nensi; preparing and attending court to obiain
receivership: order; engaged with mamerous telephone attendances
regarding same; engaged With mimerous emsils regarding PR, etc.;
considering issues regarding GTAA and consent.

Steven G. Golick 510

Preparation for and attending on Court hearing before Justice Ganz to
secure Receiver's apfointmeiit over Skyservice Alrlines,
John A. MacDonsld 430

Translating amendments to Skyservice material .
Fulie Crépean. - 1.0

1,314.00

900.00

4,260.00

341.00

62.00

1,860.00

4.950.00

165.00

2,405.00

4,335.00

3,33250

54500



Mar-31-10

Mar-31-10

Mar-31-10

Mar31-10

Mar-31-10

Mar-04-10
Mar-17-10

OSLER

Preparing cases on test for appointing & receiver; delivering

doconients to courthduse,
Sachin L. Kangbar © 110

Filing documents with Ontstio Superior Cowrt of Justice
{Commerciaf List).
Lorraine Chan 0.70

Preparing for and atiending hearing; sttending at commercial list
office to-.gef -ordet issiied and entersd; comresponding with other

- counsel about ofder; atteiiding covitt on GTAA matter.

ManyPatmou L g50 &

Fmdmgcase law regarding test for appointing receiver.
lidquetine Code  0.50

Calling M. Hayashi on -status of GTAA acknowledgement and
discussing same with M- Hayasshi; emailing regarding GTAA
acknowledgement,
Rodrey Dividge 140

-Corporate Searches Fixed Fees
Arranging to obtain certified copies of the articles on file for Skyline
Airlincs Ine. and teporting thereon.

Condicting a Pessonsl” Property Security Act search against
Skysérvice Airlines Inc.-and three additional names and reporting
thereon,.

341.00

161.00

4,201.50

325.00

910.00

85.00
136.00

Total Fees for Professional Services
GST Paysble

Subtotal

191,915.50
9,595.718

201,511.28




REIMBURSABLE DISBURSEMENTS

Cyberbahn Fees for Scarcbw{Cemﬁcatw/Fi}mgs *
Land Titles Search *

OnCorp Fees for. Senrcbm!Cemﬁcates/angs *
Issuinig Court Documents
Subtotal

OTHER CHARGES

Bank ActFees* _

Corporate Search Charges *
Courier Expenses *

On-line Database Services *
Postage/Registered Mail Costs *
Printing Costs *

Specil Supplies Costs *
Telecommnm&tmns External *
Telecopy Charges *

Title-Related Searches-Toronto *

Subtotal

Total Reimbursable Disbursements & Other Charges
GST Paysble (where applicable * )

TOTAL DUE FOR THIS MATTER:

3,208.94
175.00
60.00
30.00
289.00
181.00

3,943.94

28.00
16.00
116.38
157.26
19.12
1,224.75
81.76
7.75
2.40
25.00

1,678.42

OSLER

5,622.36
27207

CAD207.405.71




=———""%5ler, HlosKin & Harcourt LLP

1 First Canadian Place
PO BOX50

Toronto ON M5X 1B8
CANADA

4163622111 MAIN OSLER
416.862.6666 FACSIMILE

Terrence R. Burgoyne, Partner

Invoice No. 11231061

Client No. 220201

GST/HST Registration No. 121983217 RT0001

ACCOUNT FOR PROFESSIONAL SERVICES RENDERED

May 31,2010 =

Thomas Cook Canada Inc.
75 Eglinton Avenue East
Toronto, ON MA4P 3A4
CANADA

ATTENTION: Paul Rendich, Senior Vice President and General Counsel

Insolvency of Skyservice Airlines Inc. (Formerly Project Flight)
Our File Number: 1121143

Name Hours Billed Current Hourly Fee
Rate in CAD

Partner ’

John A. MacDonald 15.80 775.00 12,245.00

Shelley W. Obal 5.50 800.00 4.400.00

Terrence R. Burgoyne 230 850.00 1,955.00

Steven G. Golick 54.90 850.00 46,665.00

Partner

Rodney Davidge 1.90 650.00 1,235.00

Dale Seymour 13.20 700.00 9,240.00

Associate

Couriney Ashton 5.00 230.00 1,150.00

Sachin L. Kanabar 29.20 310.00 9,052.00

Benjamin D. Leith 3.10 365.00 ' 1,131.50

Artem Miakichev ' 5.10 495.00 2,524.50

Mary J. Paterson 23.50 495.00 11,632.50

Paraprofessional

Kevin MacEachemn 1.50 145.00 21750

Other Professionals

Edith Bertrand 7.80 355.00 2,769.00



OUR FEE HEREIN
GST Payable on Fees

RE]MBURSABLE DISBURSEMENTS
Filing Fees o
Subtotal

OTHER CHARGES
Courier Expenses *
On-line Datibése Services *
Printing Costs *
Telecommunications Charges *
Subtotal

GST Payable on Taxable Reimbursable
Disbursements & Other Charges (where applicable *)

TOTAL DUE ON ACCOUNT

306.00
306.00

23.53
440.00
801.75

0.04

1,265.32

63.27

OSLER

104,217.00
5,210.85

CAD111.062.44

DUE AND PAYABLE NO LATER THAN 30 DAYS FOLLOWING THE DATE OF THIS INVOICE

Fees, Reimbursable Disbursements and Other Charges, if ony,
Recorded after the period covered by this account will appear on a subsequent account.
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Osler, Hoskin & Harcomtuip
1 First Canadian Place

4163622111 MAIN OS
415,862.6666 FACSIMILE -

‘Ferrence R. Burgoyne, Partner
Invoice No.: 11231061

Client Ne.: 220201

GST Registration No. R121983217 RT

May 31, 2010

Thomas Cook Canada Inc.
75 Eglinton Avenue East
Toronto, ON- 'M4P.3A4
CANADA

Totals for All Matters on This Invoice

Fees for Professionat Services 104,217.00
Total GST on Fees 5,210.85
Reimbursable Digbursements & Other Charges 1,571.32
Total GST o Reimbursable Disbursements & Other Charges 63.27
NET CURRENT BILLING FOR THIS INVOICE CAD111,062.44

DUE AND PAYABLE NO LATER THAN 30 DAYS FOLLOWING THE DATE OF THIS INVOICE

Fees, Reimbursable Dishursements and Qther Charges, if any,
Recorded afier the period covered by this account will appear on a subsequent accowt.



OSLER

May 31, 2010
Invoice No.: 11231061

Our Matter: Insolvency of Skyservice Airlines Inc. (Formerly Project Flight)
Our File Number: 1121143

Fees

Apr-01-10 Engagcd regarding nomerous post appointment issues, seizures by
various parties, GFAA etc, status of hangar property, issues under
subordinatioh agreement etc, )
Steven G. Golick ~ 3.80 3,230.00

Apr-G1-10 Reviewing, pathering and preparing compilation of executed
documents to be sent to the clieat. .
Sachin'L. Kanabar 1.50 465.00

Apr-01-10 Attending meeting regarding GTAA application adjournment order
. and endorsement; corrésponding with client.
MaryI Paterson 0.40 198.00

Apr-01-10 Reviewing and responding to messages and email from M. Hayashi
regarding GTAA leass; reviewing draft title registration documents
and emailing J. See regasding same.
Rodney Davidge 1.10 715.00

Apr-04-10 Translating five documents,
Edith Betrand ~~ 7.80 2,769.00

Apr-03-10 Engaged regarding various issues regarding ivership;
engaged in discussions with receiver; engaged g realization
issues, GTAA, elc.

Steven G. Golick 2.20 1,870.00

Apr-05-10  Emailing K. Nensi on execution of original acknowledgement and
. emaifing J. Arbuck regarding same; reviewing email from J. See on
_ title registrations,
Rodney Davidge 0.50 325.00

Apr-06-10 Reviewing correspondence related to aircraft lens and possession;
reporting to client on developments; reading application material
related to plane seizares; preparing for and attending meeting related !
to plane alternate securify and release protocol.
Mery J. Paterson 510 2,524.50

Apr-06-10 Reviewing email from J. Arbuck; emailing M. Hayashi regarding



Apr-47-10

Apr-07-10

Apr-07-10

Apr-08-10

Apr-08-10

Apr-08-10

Apr-(9-10

Apr-09-10

Apr-09-10

Apr-09-10

Engaged rogarding numerous telephone  attendances and

OSLER

nofice address, registration and originals; sending docments to M.
Hayashi and to J, Atbuck. - gin &

Rodney Davidge 0.30

Recavmg instructions on research with respect to issues regarémg

the CIT leases arising under the Personal Property Security Act.
Sachin L. Kanabar 0.30

_Reviewing revised draRt release protocol; reporting to client;

attenditg court hearing and subsequent conversations with CIT
counsel; reporting to- client, ¥
Mary I, Paterson 1.40

Engaged regarding aircraft issue, fease,
protocol,draﬁaxrcraﬁordet,lssueoflaches,etc' :

-Steveit G. Golick 510 .

Conducting research on issues with respect to CIT leases arising
under the Personal Property Security Act; reviewing documents for
conference call ‘and hearing with respect to reease of claims of
airport anthorifies; attending conference afl with respect to same;
sitending at courthouse for-potential hearing with respect to same;
receiving updates and instructions.

Sachin L. Kanabar 850

Reviewing revised refease protocol; reviewing affidavits filed in
sefzure motions to assess whether payments were due but not paid

before the receivership; reviewing CIT security & z;sue; %ontacnng CIT

counsel; attending status call with court.
Mary J. Paterson 4.10

Reviewing CIT leases received last night; engaged regarding possible
defective secwity on CIT sircrafl, discussions with K. Nensi
regarding same.

Steven G. Golick 5.30

Conferring on priority issnes.
Shelley W. Obal 1.1¢

Reviewing case law on leases under the PPSA; summarizing factors a
coart would consider in construing a lease under the PPSA; reviewing
sectEity to ensure costs of enforcement are secured.

Benjamin D. Leith 310

Conducting reseasch on Personal Property Secwmity Act issae relating
to CIT leases; reviewing interim results with respect fo same research.

-

195.00

2,890.00

93.00

693.00

4335.00

2,635.00

2,029.50

4,505.00

8R0.00

1,131.50



Apr-09-10

Apr-09-10
Apr-10-10

Apr-10-10

Apr-10-10

Apr-11-10

Apr-11-10

Apr-11-10

Apr-11-10

Apr-12-10

Apr-12-10

Apr-12-10

OSLER

Sachin L. Kanabar 7.00

Reviewing draft protocol (Se:zurc Claims Release) and
corrcspondenoc related thereto; preparing for and attending conrt
appearance,

Mary ], Patm'son 3.40

Emaﬂ correspondence' reviewing CIT/SSV aircraft lease sgreements,
Dile Seymour .. 540

Considering pr:onty issues.
Sheliey W. Obal 3.10

Conducting research on Personal Property Security Act issue relating

t0-CIT leases;drafting repotting email regarding research results.
Sachin L. Kanabar 11:00

Reviewing articles reganding true leases; preparing memo.
Dale Seymour 3.00

Reviewing cases; discussion regarding =mnalysis of CIT position
regarding lease of 757; draﬁmg memo regarding same; telephone
attendance with K. Nensi regarding same.

Steven G. Golick 410"

Preparing for and holding conference telephone discussions regarding
priority issues.
Sheiley W. Obal 1.30

Discussion regarding Personal Property Security Act issues refating
te CIT leases.

Sachin L, Kanabar ~ 0.0

Preparing meme to file regarding lease review; reviewing articles.
Dale Seymonr 2.00

Engaged regarding various issues including aireraft security;
reviewing issues regarding CIT; ¢ngaged in discussions with counsel
to receiver and couasel to CIT; rescarching PPSA defects etc,;
telephone attendance with K. Nensi; reviewing side letters from CIT
with Skyservice; engaged in discussion with D. Grey regarding
problems with registration; reviewing release protocol.

Steven G. Golick 4.80

Reviewing lease registration issues and refated priority claims;
reviewing release protocol for leased planes; reviewing issues.
John A. MacDonald 1.20

Finalizing, serving and filing netices of appearance; attending 16 am
case conference fo schaduie seizure applications; reviewing plane
refomn pmtocsi

2,170.00

1,683.00

3,780.00

248000 .

3,410.00

2,100.00

3,485.00

1,040.00

279.00

1,400.00

4,080.00

936.00



Apr-12-10

Ape-12-10

Apr-13-10

Apr-13-10

Apr-13-10

Apr-13-10

Apr-14-10

Ape-14-10

Apr-14-10

Apr-14-10

Apr-15-10

Apr-15-10

OSLER

Mary L Paterson 230

Condtwtngcaselawmwchonthelssueofpetfectmnofswumy
interest under . the Onfario PPSA“ reviewing case law; drafting
réporting enmail, -

Artem Miakichev - 3.90

Reviewing side letters regarding cr fease; email correspondence,
Dale Seymour 100

Numerous tefephone attendances regarding lease of aircraft situation;
engeged in discussions with D. ery L Gage,K.Nensl,etc
nagot:aimg !asc»'

F'mahzmg afﬁdavxts of service to file Notices of Appearance;
reviewing additional documents refated to the plme tetumpmtqco!
Maryj “Faterson 0.20

Conferring on case law research; conference call Wlth Cassels Brock.
Artern Miskichev 1.20

Engaged at length regarding various matters including settlement
with_lessors, CIT lease, mot:on tomorrow regarding release of
aircraft, efc.

Steven-G. Golick 6.10

Reviewing motion materials for April 15, 2010 motion to approve
airplane releasc protocois, drafting. additional Ianguagc for proposed

......

John A. MacDonaJd 2,70

Attending Commercial Court; filing 3 noticss of appearance.
KevinMacBachern  1.50

Reviewing emails from D. Gray regarding aircraft returmn.
Dale Seymonr (.90

Variots telephone attendances regarding agresment with lessors and
defanit notice efo.
Steven G. Golick 240

Numerous felephone conversations with D. Gray regarding form of
refease; numerous ‘discussiofis with Receiver's counmsel to finafize
arder; reviewing Conit mnterials negotiating relesse amendments

1,138.50

1,930.50

704.00

5,616.00

620.00

99.00

554.00

5,185.00

2,092.50

217.50

636.00

2,046.00



ot

Apr-15-10
Apr-16-10

Apr-16-10

Apr-16-10

Apr-19-10

Apr-19-10

Apr-20-10

Apr-20-10

Apr-20-10

Skysetvice regarding rights

OSLER

and sttending in Court before Justice Morawetz to obtain order terms
for releass o airplanes,

John A. MacDonald - 5.60

Rsv:ewmgdraft agreement regarding return of aircraft and emails
regarding sdftie; reviewing émafls from D. Gray.

Dale Seyi " 090;,

Attending on conference calls regarding release of aircraft to lessors;

attending to various ofher matters, incfuding defaults etc.
Stéven G.Golick - 090 i+

Reviewing final form of Release Agreements; telephons call to

“comnsel fot” Receiver regarding release of planes and status of

GTAA/NAV- Cansda payments; nnmerous telephone conversations
with:K: Nensi regarding plané release issves and status of Lessor

John A. MacDonald ~ 2.60

Reviewing correspondence related fo court orders, protocols, and
seitlement;. reviewing GTAA/OMtawa Second Supplementary
Mary J. Paterson. 0.30

Various telephone attendances and emails regarding release of aircraft
and payment -of invoiced. amounts; reviewing defeults under
subordination agreemént; reviewing motion: = disciigsions wi
JV“ G P e BeN

Conferring on airport authority and NAV Canada invoices.
Mary}. Paterson 0.0

Reviewing materials provided by P. Rendich; call with P. Rendich;
considering issues associated with the customer claims received;
revigwing the affidavit of K. Nensi filed with the receivership
application.

Terrence R. Burgoyne  1.00

Engaged regarding CIT issues and requirement for releasa, I
- tending -on calls with lessors; engagad in
of release with lessors; engaged in
ssible claiins by travellers, cte.

340

lient o retuen of parts; telephone call
remedies. .

with K. Nensi to discuss clichts

4,340.00

630.00

765.00

2,015.00

148.50

2,635.00

445.50

850.60

2,890.00



Apr-20-10

Apr-21-10

Apr-22-10

Apr-22-10

Apr-22-10

Apr-23-10

Apr-23-10

Apr-26-10

Apr-27-10

Apr-27-10

Apr-23-10

Apr-29-10

Apr-29-1(

OSLER

John A, MacDonald 1.20 930.00

Spea.king: to cHent mgarding fetters of credit; reviewing letfers of

Mary J. Paterson 0.50 241750
Speakmgthh client about HSBC LOC issue.
Mary ). Paterson 7 020 99.00

Prepanng for and participating in conference call to discuss customer

issie; reviewing further riiaterials; reviewing and oommentmg
letier to'claimants. -

Terrence R Bmgoyne 1.00 . ' 850.00
) Engagcd in dxscussmns regarding CIT release; reviewing same.

Steven G. Golick 0:30 : 680.00

Reviewing CIT lease.

Mary J. Paterson 030 148.50

Engaged in various ing terms of release by .CIT.

posmon of other

StevenG Gohck 1,190.00

Reviewing oon&spondence with CIT; revising CIT release;
corresponding with CIT.
MaryJ ‘Paterson - 0.30 143.56

Engaged in discussion with J. Engen regarding distribation agreement
and update ete.
Steven G. Golick 0.30 680.00

Emadmg correspondence; brief review of TUI court filings.
Terrence R. Burgoyae . - 0.30 25500

Rcvxewmg materials . served for motions returnable June 1, 2010;

reviewing CIT release; zewsmg CIT release; comesponding with

client; corresponding with opposing counsel,

Mary J. Paterson 1.10 544.50

Engaged regarding varioys release issnes.
Steven G. Golick 030 25500

Considering: Meués/f&mz}y promotion and payment to receiver of

employees; considering issues regarding distribution, return of

aircraft, efc.

Steven G, Golick - 0.40 340.08

Reviewing scheduling motion record secking relief against Thomas
Cock and developing Etigation strategies for response.



OSLER

John A. MacDonald 1.70

1,317.50
Apr-29-10 Recervmg mstmeuom reganding case research: researching cases on
the topic of abuse of power in proceedings appointing a receiver, '
Courtney Ashton 0.50 115.00
Apr29-10 Reviewing TUI record and considering strategy; forwarding signature
to CIT counsel; reviewing correspondence with D. Gray; leaving
message for D, Gray. '
Mary J. Paterson 3.00 1,485.00
Apr-30-10 Researching case law involving the improper joinder of claims and/or
an sbuse of process in & receivership proceeding.
ConMeyAshtpn 4.50 1,035.00
Total Fees for Professional Services 104,217.00
GST Payable 521085
Subtotal 109,427.85
REIMBURSABLF. DISBURSEMENTS
Filing Feegs . 306.00
Subtotal 306.00
OTHER CHARGES
Courier Expenses * 23.53
On-line Database Services * 440,00
Printing Costs * 801.75
Telecommunications Charges * 0.04
Subtotal 126532
Total Reimbursable Disbursements & Other Charges 1,571.32
GST Payable (where applicable * ) 63.27
TOTAL DUE FOR THIS MATTER: CAD111,062.44
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PO BOX50
Toronto ON M5X 1B8
 CANADA

4163622111 MAIN OSLER
416.862.6666 FACSIMILE . .

Terrence R. Burgoyne, Partner

Invoice No. 11240248

Client No. 220201

GST/HST Registration No. 121983217 RT0001

ACCOUNT FOR PROFESSIONAL SERVICES RENDERED

June 21, 2010

Thomas Cook Canada Inc.

" 75 Eglinton Avenue East
Toronto, ON M4P 3A4
CANADA

ATTENTION: Paul Rendich, Senior Vice President and General Counsel

Insolvency of Skyservice Airlines Inec. (Formerly Project Flight)
Our File Number: 1121143 4

Name Hours Billed Current Hourly Fee
Rate in CAD

Partner

John A. MacDonald 10.20 775.00 7,905.00

Steven G. Golick . 28.50 850.00 24,225.00

Associate ’

Courtney Ashton 4.00 230.00 920.00

Sachin L. Kanabar 10.80 310.00 3,348.00

Mary J. Paterson 13.10 495.00 6,484.50

OUR FEE HEREIN 42,882.50

GST Payable on Fees 2,144.13

OTHER CHARGES

On-line Database Services * 66.60

Printing Costs * 45795

Subtotal 524.55



OSLER

GST Payable on Taxable Reimbursable 26.23
Disbursements & Other Charges (where applicable *)

TOTAL DUE ON ACCOUNT CAD45.577.41

DUE AND PAYABLE NO LATER THAN 30 DAYS FOLLOWING THE DATE OF THIS INVOICE

Fees, Reimbursable Disbursements and Other Charges, if ary,
Recorded after the period covered by this account will appear on a subsequent account,



Osler, Hoskin & Harcourf up
1 First Canadian Place
POBOX50

Toronto ON M5X IBS
CANADA

s, OSLER

Terrence R. Burgoyne, Partner
Invoice No.: 11240248

Client No.: 220201
GST Registration No. R121983217 RT

June 21, 2010

Thomas Cook Canada Inc.
75 Eglinton Avenme Fagt
Toronto, ON M4P 3A4
CANADA

Totals for ATl Mafters on This Invoice
Fees for Professional Services 42.882.50
Total GST on Fees 1214413
Reimbursable Disbursements & Other Charges 52455
Total GST on Reimburssble Disbursements & Other Charges 2623
NET CURRENT BILLING FOR THIS INVOICE CAD45.577.41

DUE AND PAYABLE NO LATER THAN 30 DAYS FOLLOWING THE DATE OF THIS INVOICE

Fees, Relmbyrsable Dishursements and Other Chargey, if any,
ﬁmirfed@?ﬂﬂbeperbdca%md@%mm!ﬂiﬂappm‘m @ subsoquem aceom.



OSLER

June 21, 2610
Invoice No.: 11240248
Our Matter: Enselveney of Skyservice Airlines Fnc. (Formerly Project Fght)
Our File Number: 1121143
Fees
May-02-10
LR ekl #4 920.00
May-03-10 szmwmé materfa‘is‘ filed by RTUiaancE éngaged in discussions
regarding responses, issaes reganding fessor feleages, travel program
for employees; etc.
Steven G, Golick 2.80 2,380.00
May-03-10  Reviewing Sumwing motion record seeking relief directly against
Thomas Cook and outtining litigation strategies for determination of
Essues.
John A:MacDonald .80, 1,395.80
May-03-10 ' |
403.00

May-03-10  Reviewing research; conferring on consents and releases; preparing
for and attending meeting with K. Nensi (S ENENND i
with i Meredith; comresponding with D, Gray. =

Mary ). Paterson ~ 2,90 £,435.50

May-04-10  Engaged with varions issues regarding TUT claim; meeting with J.
Engen; considering and discussing TUI, distribution, sale of assets,
pazts issaes efe.
Steven G. Galick 2.80 2,380.00

May-04-10

450" 1,39500

May-84-10  Reviewing correspondence related to airplans patts. ~
Mary §, Paterson 0.10 49.5¢

May-05-10  Engaged in discussions regarding updats from mesting with I, Engen:



May-05-10

May-06-10

May-06-10

May-07-10

May-09-10

May-10-10

May-11-10

May-11-10

May-11-10

bay-12-10

May-12-10

OSLER

engaged in discussions with McCarthys; reviewing research regardi
depasits arid probability for TUT success of claim for trust, e
Stevén G. Golick 130

Fow
Engaged in discnssion regarding McCarthys and Rlakes posifions on
R tining, stratepy etc,

Steven'G. Golick  0.30

Telephone calf from S. Weiss, counsel for TUI regarding proposed
handliﬂgofairportauthcrityclaimsandchimsassa'tedagainst
Themas Cook; drafting reposting memorandum to working gronp;
telephone call from K. Nensito discuss Etigation strategies.

John A. MacDonald ~  0.80

Reviewing materisl to understand TUI elaim.
Mary J. Paterson 030

Reviewing materials for Thomas Cook response to TUI claim,
Mary J. Paterson 0.2¢

Reviewing materials for Thomas Cook response to TUT claim.
Mary §. Patetson L.70

Engaged in discussions regarding vatious matters, ]

Q8 cngaged in discussions with K. Nensi regarding same; engaged
in discussions with receiver, efc. '
Steven G. Galick 2.60

Reviewing TUI court materials seeking refief against Receiver and
Thomas Cook; reviewing litigation options and recommendations for
client; participating in conference call with K. Nensi regarding fufize
handling; corresponding with counsel for TUI regarciing issues 1o be
adjourned for determination after June 1, 2010 hearing.

John A MacDonald 240

N :toning call with J. Gage: corresponding
iwith client; reviéwing cotrespondence related fo airport seizure
gpplications.

Mary §. Patesson 220

Engaged regarding review of motion materfak; considering issues
regarding sele of assets and priosities and regarding pessibls
negotiation strategies with TUL

Steven G. Golick  ©  1.90

Reviewing cofzesgoadeace.

1,105.00

1,550.00

255.00

620.060

148.50

99.00

841,50

2210060

1,860.00

1,089.00

EA15.80



OSLER

Mary J. Paterson 020

May-13-10

May-14-10 R&vmmg fimétable prqp@d by Recetver for determination of TUI
claims advanced aghinst Thimas Cook; preparing outfine of affidavit
evidence réquired t6 Tespotid to TUI claim.

John A MacDonild 230

May-18-10 Engaged -mumerous mafters including “travel bucks™

motion materials; régarding lessors, regarding follow-up,

dmg with 13, §
“. : ST R - - N
- Stoven G. Gelick  0.90 i

K . .. ’ .—' t‘- Z '-.‘
May-18-10  Roviewing corfespondence; considering stratogy; “spehkind with .
Gage, G. Hall regarding schedule.
Mary J. Paterson.© - 1.30

May-19-10  Reviewing interrogatories by various counsel,
Steven G. Golick 1.50

May-19-10  Reviewing questions submitted by airplane lessors to airport
authorities; drafting proposed outline of scheduling for determination
of TUL trust"claim’and:¢ldiins against Thomas Cook: preliminary
rescarch rogarding ‘tender obligations to preserve confidentiality of
lending relatiohship terms.

Joho A. MacDonsld 1.80

May-19-10  Reviewing anci responding fo comespondence; reviewing written
interrogatories posed te sirport suthorities.
Mary §. Paterson 020

May-20-10  Engaged regarding varions matters including potential sale of
building; regarding accounting by Nav Canada, regarding airport
suthority motion. matetidly ‘negotiations regarding timetoble for

hearing of TUI proceedings, etc.
Steven G. Golick 1.90

May20-10  Reviewing seizure application materials including interrogatories.
Mary §. Paterson 0.80

May-21-10  Various telephone attendances and reviewing documentstion
regarding proceedings regarding lessors; reviewing answer to
Guestions, efe.
Steven G. Golick 240

May-21-10  Corvesponding with cliert sbout answers to interrogatories in airport

59.00

930.00

1,765.60

765.00

643.50

1,275.00

1,395.00

99.00

L615.40

396.00

2,040.00



May-25-10

“May-25-10

May-26-10

May-26-10

May-27-10

May-28-10

May-28-10

May-29-10

May-31-10

May-31-10

authorities seizure &pphcatfons; reviewing answers to written
mtéeropatories, :
Mary J. Paterson 0.30

Reviewing airport authoritiest factmms for seizure spplications,
Mary J. Paterson:. 0.30 '

Engaged regardmg various court docuéents,isms of parts, SN
e
: Stéven G. Golick 220

-~

Reviewing refisals motion materials; reviewing additional responses
ing with client,
40

to interrogatoties; corre:
Mary ). Paterson - Q.

reviewing varioy 5 1
Steven G. Golick’

Reviewing correspondence related to airport authority  seizure
applications; reviewing. additional answers 1o interrogatories;
reviewing facta related to-Seizure applications; corresponding with
client

Mary J. Paterson 040

Reviewing numerous emails, court materials, etc all regarding airport
guthorities litigation and effect on Thomas Cook. )
Steven G. Golick ~  21th

Revigwing various court materials; engaged in discussions regarding
TUT situatiofi; ete.
Steven G. Golick 1.2¢

Reviewing additional materials on GTAA seizure applications;
speaking with R. Stabile (MecCarthy's) regarding third party parts and
Thomas Cook patts; corresponding with client,

Mary I, Paterson (.60

Reviewing correspondence and preparing for hearing on Jume 1,
2010, e . A

Mary I. Paterson - 0.50

Reviewing varioas factums; engaged in discussions with K. Nensi
regarding several issues; considering responses to factums, sc.
Steven G. Golick 1.80

Responding to H. Chaiton request for materials; responding to K

Nensi voicemail; speaking with X. Nensi; reviewing GTAA reply -

factum; reviewing NAV Canada's reply factam,
Mary I Paterson 4.7

OSLER

148.50

148.50

1,870.00

198.0¢

2,330.00

198.00

1,785.00

1,020.00

29766

24158

1,530.60

346.58



Total Fees for Professional Services
GST Paysbie

OTHER CHARGES
On-line Database Services *
Printing Costs *

Sabtotal

Total Reimbursable Dishursements & Other Charges
GST Payable (where applicable * )

TOTAL BUE FOR THIS MATTER:

OSLER

53433

42.882.50
2,144.13
Subtetal 45,026.63
66.60
457.95
51455
2623

CAD45,577.41




POBOX50
Toronto ON M5X 1B§
CANADA

4163622111 MAIN ‘ OSLER
416.862.6666 FACSIMILE

Terrence R, Burgoyne, Partner

Invoice No. 11253101

Client No. 220201

GST/HST Registration No. 121983217 RT0001

ACCOUNT FOR PROFESSIONAL SERVICES RENDERED

July 27,2010

Thomas Cook Canada Inc.
75 Eglinton Avenue East
Toronto, ON M4P 3A4
CANADA

ATTENTION: Paul Winton, General Counsel and Corporate Secretary

Insolvency of Skyservice Airlines Inc. (Formerly Project Flight)
Our File Number: 1121143

Name Hours Billed Current Hourly Fee
) Rate in CAD

Partner

Steven G. Golick 420 850.00 3,570.00
Associate

Mary J. Paterson 17.00 495.00 8,415.00

OUR FEE HEREIN 11,985.00
GST Payable on Fees 599.25

REIMBURSABLE DISBURSEMENTS
Litigation Search * 54.00
Subtotal 54.00

OTHER CHARGES
Printing Costs * 92.70

Subtotal 92.70

GST Payable on Taxable Reimbursable 7.34
Disbursements & Other Charges (where appiicable *)



OSLER

TOTAL DUE ON ACCOUNT CAD12,738.29

DUE AND PAYABLE NO LATER THAN 30 DAYS FOLLOWING THE DATE OF THIS INVOICE

Fees, Reunbw‘&able Dstursemean‘ and Other Charges, if any,
Recorded after the penod covered by this account will appear on a subsequent account.



Qsler, Hoskin & Harcourt up
1 Firat Canadian Place
POBOX50 .

Toronto ON MSX 1B8
CANADA

416362211 MATN - L
'416.862.6666 FACSIMILE .

Terrence R. Burgoyne, Partner
Invoice No.z 11253101

Client No.: 220201

GST Registration No, R121983217 RT

July 27, 2010

Thomas Cook Canada Inc.
75 Eglinton Avenue East
Toronto, ON M4P 3A4
CANADA

Totals for Al Matters on This Invoice

Fees for Professionat Services 11,98500
Total GST onFees - 599.25
Reimbursable Disbursements & Other Charges 146.70
Total GST on Reimbursable Disbursements & Other Charges 734
NET CURRENT BILLING FOR THIS INVOICE CAD12,738.29

DUE AND PAYABLE NO LATER THAN 30 DAYS FOLLOWING THE DATE OF THIS INVOICE

Fees, Relminmsable Disbsrsements and Other Charges, if any,
Recorded afier the period covered by this account will appeor on a subsequent accownt.



ot

OSLER

July 27, 2610
Invoice No.: 11253161

Our Matter: Inselvency of Skyservice Airines Inc. (Formerly Project Fight)
Our File Number: 1121143

Fees

Jun-0L-10 Preparing for and attending airport authority seizure applications;
reporting to client,
Mary J. Paterson 7.50 ) 3,712.50

Jun-02-1¢ Engaged in discassions regarding updates on reelization, claims
- against Thomas Cook, Airport Authorities motions efc.
Steven G. Golick 190 1,615.00

Jun-09-10 Reviewing issue regarding fork Hft trucks efc., considering issue
regarding parts and lesses of aircraft.
Steven G. Golick . 040 340,00

Jan-(9-10 Corresponding with client regarding third party parts; corresponding
with oppesing counsel. .
Mary J. Paterson 020 99.00

fun-10-10 Reviewing Receiver motion materials for June 16 motion.
Mary J. Paterson 0.20 99.00

Jun-14-10 Review Sunwing motion and other documents.
Steven G, Golick 0.30 255.00

Jun-15-10 Preparing for airport anthorities hearing part IL
Mary J, Paterson 0.40 198.00

Fan-16-10 Engaged in discussion with J. Engen regarding update; reviewing
materials received.
Steven G. Golick .80 680.00

Juan-£6-10 Preparing for and attending airport authorities part IF; drafting report

to ¢client; corresponding with client.

Mary }, Paterson 8.50 4207.50
Fan-17-10 Engaged in discussions with receiver and discudsion with K. Nenst

regarding various matters (uu NI,

Steven G, Golick ©~  0.80 o 680.09

Fon-29-10 Reviewing Thomson motion record to be. added as pefitioning



OSLER

creditor,
Mary J. Paterson 0.20 99.00
Total Fees for Professional Services 11,985.00
GST Payable 59925
Subtetal 12,584.25
REIMB URSABLE DISBURSEMENTS
ngatzou Search * . . 54.00
‘ Subtotal 54.00
OTHER CHARGES .
Pririting’ Costs * ' 92.70
Subtotal 92,70
Total Reimbursable Disbursements & Other Charges 146.70
GST Piyable (where applicable * 734

TOTAL BUE FOR THIS MATTER: . CAD12,738.29
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