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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. 

B E T W E E N: 

THOMAS COOK CANADA INC. 

Applicant 

- and – 

SKYSERVICE AIRLINES INC. 

Respondent 

NOTICE OF MOTION 
(returnable October 29, 2010) 

FTI CONSULTING CANADA INC. in its capacity as court-appointed receiver  (the 

“Receiver”) of all of the assets, undertakings and properties of Skyservice Airlines Inc. 

(“Skyservice”) acquired for, or used in relation to a business carried on by Skyservice, 

including all proceeds thereof, will make a motion to a judge presiding over the Commercial 

List on Friday, October 29, 2010 at 10:00 a.m. or as soon after that time as the motion can be 

heard, at 330 University Avenue, Toronto. 

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

THE MOTION IS FOR  

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

Tab 3:  
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(a) approving the sale transaction (the "Transaction") contemplated by an 

agreement of purchase and sale (the “Sale Agreement”) between the Receiver 

and Skyservice Investments Inc. (the “Purchaser”) dated September 30, 2010 

and appended to the Eighth Report of the Receiver dated October 19, 2010 (the 

"Eighth Report") in respect of certain trade-marks, domain names and other 

intellectual property; 

(b) authorizing and directing the Receiver to take such additional steps and 

execute such additional documents as may be necessary or desirable for the 

completion of the Transaction and for the conveyance of Skyservice’s right, 

title and interest in and to the assets described in the Sale Agreement (together, 

the “Purchased Assets”) to the Purchaser; and 

(c) upon delivery of a Receiver’s Certificate, vesting all of Skyservice’s right, title 

and interest in and to the Purchased Assets absolutely in the Purchaser, free 

and clear of and from all security interests, hypothecs, mortgages, trusts or 

deemed trusts, liens, executions, levies, charges, or other financial or monetary 

claims; and, 

2. such further and other relief as counsel may request and this Honourable Court may 

deem just. 

THE GROUNDS FOR THE MOTION ARE: 

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

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

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

IP Sale 
2. Skyservice utilized certain intellectual property including trade-marks, tradenames and 

domain names in connection with its business (the “Intellectual Property”).  
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3. The Purchaser, an entity affiliated with the holder of the Existing Licence, made a 

proposal for the acquisition of the Intellectual Property. 

4. The market for the Intellectual Property appears to be limited due to the nature of the 

assets and an existing perpetual, royalty-free licence for use of certain of the Intellectual 

Property (the “Existing Licence”) and the potential value of the Intellectual Property did not 

appear to justify the cost of an extensive marketing process. 

5. Availability of the Skyservice assets has been widely publicized and certain parties 

had previously indicated a potential interest in the Intellectual Property. In an effort to 

maximize realizations, the Receiver contacted those parties, but none were prepared to submit 

an offer. 

6. Consequently the Receiver entered into exclusive negotiations with the Purchaser and 

on September 30, 2010, the Receiver executed the Sale Agreement. The key terms of the Sale 

Agreement are as follows: 

(a) the purchase price is $40,000 (which has been paid to the Receiver); 

(b) the closing is conditional on the accuracy of representations on the Closing 

Date (as defined in the Sale Agreement) and the granting of an approval and 

vesting order by November 1, 2010; 

7. The Receiver seeks approval of the Transaction contemplated by the Sale Agreement 

vesting in the Purchaser the right, title and interest of Skyservice in and to the Purchased 

Assets. 

8. Given the Existing Licence and nature of the Intellectual Property, among other 

things, the steps taken to market the Intellectual Property were reasonable in the 

circumstances and the purchase price was the highest and best price resulting therefrom.  The 

Receiver is of the view that completing the Transaction is in the best interests of the estate and 

its stakeholders. 

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

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

Court may permit. 

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

motion: 

(a) the Eighth Report and attachments thereto; and 

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

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

 
IN THE MATTER OF THE RECEIVERSHIP OF SKYSERVICE AIRLINES INC. 

 
Between 

 
THOMAS COOK CANADA INC. 

Applicant 
- and - 

 
SKYSERVICE AIRLINES INC. 

Respondent 
 

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

 
 

INTRODUCTION 

1. On March 31, 2010 (the “Date of Receivership”), FTI Consulting Canada Inc. 

was appointed as receiver (the “Receiver”) of all of the assets, undertakings and 

properties (the “Property”) of Skyservice Airlines Inc. (“Skyservice” or the 

“Company”) pursuant to the order of the Honourable Mr. Justice Gans (the 

“Receivership Order”) granted upon the application of Thomas Cook Canada 

Inc. (“TCCI”) pursuant to section 243(1) of the Bankruptcy and Insolvency Act 

R.S.C. 1985 c. B-3 as amended (the “BIA”) and section 101 of the Courts of 

Justice Act R.S.O. 1990 c.43 as amended. 
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2. To date the Receiver has filed a number of reports on various aspects of the 

Receivership. The purpose of this, the Receiver’s Eighth Report, is to request the 

granting by this Honourable Court of an approval and vesting order in respect of 

the sale of trademarks, tradenames, websites, logos, internet domain names and 

addresses referred to in Schedule “A” annexed to the IP Agreement, as hereinafter 

defined, plus any software, firmware, source code and object code owned by 

Skyservice and used in relation to the foregoing websites, and all other 

trademarks, tradenames, websites, logos and internet domain names used at 

anytime by Skyservice in connection with its businesses (collectively the 

“Intellectual Property”).  

TERMS OF REFERENCE 

3. In preparing this report, the Receiver has relied upon unaudited financial 

information of Skyservice, Skyservice’s books and records, certain financial 

information prepared by Skyservice and discussions with Skyservice’s 

employees.  The Receiver has not audited, reviewed or otherwise attempted to 

verify the accuracy or completeness of the information. Accordingly, the Receiver 

expresses no opinion or other form of assurance on the information contained in 

this report or relied on in its preparation.  Future oriented financial information 

reported or relied on in preparing this report is based on assumptions regarding 

future events; actual results may vary from forecast and such variations may be 

material.  

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

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

Receivership Order or in previous Reports of the Receiver. 
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THE IP MARKETING PROCESS 

5. During the course of the receivership, a number of parties contacted the Receiver 

with respect to the potential acquisition of some or all of the Skyservice 

intellectual property; however no specific offers were forthcoming. 

6. The potential value of the Intellectual Property does not appear to justify the cost 

of an extensive marketing process. Moreover, given the nature of the Intellectual 

Property and the fact of an existing licence for the use of certain of the Intellectual 

Property (as described below), the potential market appears to be limited. The 

Receiver therefore concluded that, in its business judgment, a formal marketing 

process would not be likely to produce a materially better offer for the Intellectual 

Property. Accordingly the Receiver did not undertake a specific advertising 

campaign in respect of the Intellectual Property. The Receiver notes, however, 

that the receivership and the availability of the Skyservice assets generally is well 

known within the industry and has been widely publicized. 

7. In the week ending October 1, 2010, Skyservice Investments Inc. (the 

“Purchaser”) provided the Receiver with a proposal for the acquisition of the 

Intellectual Property which the Receiver believed could form the basis of 

negotiations. A corporate entity that the Receiver understands to be affiliated with 

the Purchaser has an existing perpetual, exclusive, royalty-free licence to use 

certain of the Intellectual Property in connection with services around the world 

(the “Existing Licence”) and the Purchaser is therefore a logical purchaser. 

8. In order to ensure that the marketing efforts would maximize realizations and 

provide fairness and transparency amongst interested parties, the Receiver 

contacted the parties that had previously indicated a potential interest in the 

Skyservice intellectual property to determine whether they were prepared to 

submit an offer.  
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9. Each of the parties contacted informed the Receiver that they would not submit an 

offer. Accordingly, the Purchaser appeared to be the only party with continuing 

interest in the acquisition of the Intellectual Property. Consequently, the Receiver 

entered into exclusive negotiations with the Purchaser in respect of a definitive 

agreement of purchase and sale.   

THE IP AGREEMENT 

10. Capitalized terms used hereinafter not otherwise defined are as defined in the IP 

Agreement. 

11. On October 1, 2010, the Receiver and the Purchaser executed an agreement of 

purchase and sale in respect of the Intellectual Property (the “IP Agreement”).   

12. The IP Agreement, a copy of which is attached hereto as Appendix A, provides 

for a purchase price of $40,000, which has been paid to the Receiver. 

13. The IP Agreement is subject to a number of conditions in favour of the Purchaser, 

the Receiver or both, including the following: 

(i) The accuracy of representations on the Closing Date; and 

(ii) The granting of the Approval and Vesting Order by no later than 

November 1, 2010. 

REQUEST FOR THE APPROVAL AND VESTING ORDER 

14. The Receiver respectfully submits that the steps taken to market the Skyservice 

intellectual property (the “IP Marketing Process”), having regard to the Existing 

Licence and the nature of the Intellectual Property, were reasonable in the 

circumstances. As such, in the Receiver's view the process followed in this case 

was appropriate having regard to the principles of the decision in Royal Bank of 

Canada v. Soundair Corp., 4 O.R. (3d) 1 (Ont. C.A.).  
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Court File No. CV-10-8647-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
 

THE HONOURABLE  
 
JUSTICE MORAWETZ 

) 
) 
) 

FRIDAY, THE 29th DAY  
 

OF OCTOBER, 2010  

 

IN THE MATTER OF THE RECEIVERSHIP OF 
SKYSERVICE AIRLINES INC. 

B E T W E E N:   

THOMAS COOK CANADA INC. 

Applicant 

- and – 

SKYSERVICE AIRLINES INC.  

Respondent 

 

APPROVAL AND VESTING ORDER 
(Sale of Intellectual Property) 

 

THIS MOTION, made by FTI Consulting Canada Inc. in its capacity as the court-

appointed receiver (the "Receiver") of the assets, undertakings and properties of Skyservice 

Airlines Inc. ("Skyservice") acquired for, or used in relation to a business carries on by 

Skyservice, including all proceeds thereof, for an order (i) approving the sale transaction (the 

"Transaction") contemplated by an agreement of purchase and sale (the “Sale Agreement”) 

between the Receiver and Skyservice Investments Inc. (the “Purchaser”) dated September 30, 

2010 and appended to the Eighth Report of the Receiver dated October ●, 2010 (the "Eighth 

Report"); and (ii) vesting in the Purchaser Skyservice’s right, title and interest in and to the 

assets described in the Sale Agreement (the "Purchased Assets"), was heard this day at 330 

University Avenue, Toronto, Ontario. 
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ON READING the Eighth Report and on hearing the submissions of counsel for the 

Receiver and those other parties present, no one appearing for any other person on the service 

list, although properly served as appears from the affidavit of ● sworn October ●, 2010, filed:  

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

have the meanings ascribed thereto in the Sale Agreement. 

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved and 

the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with 

such minor amendments as the Receiver may deem necessary.  The Receiver is hereby 

authorized and directed to take such additional steps and execute such additional documents as 

may be necessary or desirable for the completion of the Transaction and for the conveyance of 

the Purchased Assets to the Purchaser. 

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the 

"Receiver's Certificate"), all of Skyservice's right, title and interest in and to the Purchased 

Assets described in the Sale Agreement shall vest absolutely in the Purchaser, free and clear of 

and from any and all security interests (whether contractual, statutory, or otherwise), hypothecs, 

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

executions, levies, charges, or other financial or monetary claims, whether or not they have 

attached or been perfected, registered or filed and whether secured, unsecured or otherwise 

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

encumbrances or charges created by the Order of the Honourable Justice Gans dated March 31, 

2010; (ii) all charges, security interests or claims evidenced by registrations pursuant to the 

Personal Property Security Act (Ontario), the Uniform Commercial Code (U.S.) or any other 

personal property registry system; and (iii) any security lodged with the Canadian Intellectual 

Property Office or pursuant to the Trade-marks Act (Canada) (all of which are collectively 

referred to as the "Encumbrances", which term shall not include the permitted encumbrances 

listed on Schedule B hereto) and, for greater certainty, this Court orders that all of the 

Encumbrances affecting or relating to the Purchased Assets are hereby expunged and discharged 

as against the Purchased Assets. 
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4. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead 

of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all 

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets 

with the same priority as they had with respect to the Purchased Assets immediately prior to the 

sale, as if the Purchased Assets had not been sold and remained in the possession or control of 

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

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

the Receiver's Certificate forthwith after delivery thereof. 

6. THIS COURT ORDERS that, notwithstanding: 

a) the pendency of these proceedings;  

b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of Skyservice and any 

bankruptcy order issued pursuant to any such applications; and  

c) any assignment in bankruptcy made in respect of Skyservice; 

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on 

any trustee in bankruptcy that may be appointed in respect of Skyservice and shall not be void or 

voidable by creditors of Skyservice, nor shall it constitute nor be deemed to be a settlement, 

fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other 

reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other 

applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly 

prejudicial conduct pursuant to any applicable federal or provincial legislation. 

7. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the 

application of the Bulk Sales Act (Ontario). 

8. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully 
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requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

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

its agents in carrying out the terms of this Order. 

 

       ____________________________________ 



Schedule A – Form of Receiver’s Certificate 

 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
 

IN THE MATTER OF THE RECEIVERSHIP OF 
SKYSERVICE AIRLINES INC. 

B E T W E E N:   

THOMAS COOK CANADA INC. 

Applicant 

- and – 

SKYSERVICE AIRLINES INC.  

Respondent 

RECEIVER’S CERTIFICATE 

RECITALS 

A. Pursuant to an Order of the Honourable Justice Gans of the Ontario Superior Court of 

Justice (the "Court") dated March 31, 2010, FTI Consulting Canada Inc. was appointed as the 

receiver (the "Receiver") of the undertaking, property and assets of Skyservice Airlines Inc. 

(“Skyservice”).  

B. Pursuant to an Order of the Court dated October 29, 2010, the Court approved the 

agreement of purchase and sale made as of September 30, 2010 (the "Sale Agreement"), 

between the Receiver and Skyservice Investments Inc. (the “Purchaser”) and provided for the 

vesting in the Purchaser of Skyservice’s right, title and interest in and to the Purchased Assets, 

which vesting is to be effective with respect to the Purchased Assets upon the delivery by the 

Receiver to the Purchaser of a certificate certifying the matters set out herein. 
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D. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Sale Agreement. 

THE RECEIVER CERTIFIES the following: 

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

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

2. The conditions to Closing as set out in sections 4 and 5 of the Sale Agreement have been 

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

3. The Transaction has been completed to the satisfaction of the Receiver. 

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

  

 

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

  Per:  
   Name:  
  

 

 Title:  
 

 



SCHEDULE B - Permitted Encumbrances 

All licenses of the Purchased Assets existing at the Closing Date. 

All rights of third parties to use the Purchased Assets existing at the Closing Date.
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Court File No. __________CV-10-8647-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ______

JUSTICE
________________MORAWETZ

)
)
)

______DAYFRIDAY, THE____ 29th 
DAY

OF _____________, 20__OCTOBER, 
2010

IN THE MATTER OF THE RECEIVERSHIP OF
SKYSERVICE AIRLINES INC.

B E T W E E N:

PLAINTIFF 

Plaintiff

THOMAS COOK CANADA INC.

Applicant

- and –

DEFENDANT 

Defendant

SKYSERVICE AIRLINES INC. 

Respondent

APPROVAL AND VESTING ORDER
(Sale of Intellectual Property)

THIS MOTION, made by [RECEIVER'S NAME]FTI Consulting Canada Inc. in its

capacity as the Courtcourt-appointed receiver (the "Receiver") of the undertaking, property and 

assets of [DEBTOR] (the "Debtor")assets, undertakings and properties of Skyservice Airlines 



Inc. ("Skyservice") acquired for, or used in relation to a business carries on by Skyservice, 

including all proceeds thereof, for an order (i) approving the sale transaction (the "Transaction")

contemplated by an agreement of purchase and sale (the "“Sale Agreement"”) between the

Receiver and [NAME OF PURCHASER]Skyservice Investments Inc. (the "“Purchaser"”) dated

[DATE]September 30, 2010 and appended to the Eighth Report of the Receiver dated

[DATE]October ●, 2010 (the "Eighth Report"),; and (ii) vesting in the Purchaser the 

Debtor’Skyservice’s right, title and interest in and to the assets described in the Sale Agreement

(the "Purchased Assets"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Eighth Report and on hearing the submissions of counsel for the

Receiver, [NAMES OF OTHER PARTIES APPEARING] and those other parties present, no

one appearing for any other person on the service list, although properly served as appears from

the affidavit of [NAME]● sworn [DATE]October ●, 2010, filed:

THIS COURT ORDERS that capitalized terms not otherwise defined in this Order shall 1.

have the meanings ascribed thereto in the Sale Agreement.

THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and2.

the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with

such minor amendments as the Receiver may deem necessary.  The Receiver is hereby

authorized and directed to take such additional steps and execute such additional documents as

may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s3.

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the

"Receiver's Certificate"), all of the DebtorSkyservice's right, title and interest in and to the

Purchased Assets described in the Sale Agreement [and listed on Schedule B hereto] shall vest

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

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

contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or

monetary claims, whether or not they have attached or been perfected, registered or filed and

whether secured, unsecured or otherwise (collectively, the "Claims") including, without limiting

- 2 -
 2



the generality of the foregoing:  (i) any encumbrances or charges created by the Order of the

Honourable Justice [NAME]Gans dated [DATE]March 31, 2010; (ii) all charges, security

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

(Ontario), the Uniform Commercial Code (U.S.) or any other personal property registry system;

and (iii) those Claims listed on Schedule C heretoany security lodged with the Canadian 

Intellectual Property Office or pursuant to the Trade-marks Act (Canada) (all of which are

collectively referred to as the "Encumbrances", which term shall not include the permitted

encumbrances, easements and restrictive covenants listed on Schedule DB hereto) and, for

greater certainty, this Court orders that all of the Encumbrances affecting or relating to the

Purchased Assets are hereby expunged and discharged as against the Purchased Assets.

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

[Registry Division of {LOCATION} of a Transfer/Deed of Land in the form prescribed by the 

Land Registration Reform Act duly executed by the Receiver][Land Titles Division of 

{LOCATION} of an Application for Vesting Order in the form prescribed by the Land Titles Act 

and/or the Land Registration Reform Act], the Land Registrar is hereby directed to enter the 

Purchaser as the owner of the subject real property identified in Schedule B hereto (the “Real 

Property”) in fee simple, and is hereby directed to delete and expunge from title to the Real 

Property all of the Claims listed in Schedule C hereto.

THIS COURT ORDERS that for the purposes of determining the nature and priority of4.

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead

of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets

with the same priority as they had with respect to the Purchased Assets immediately prior to the

sale, as if the Purchased Assets had not been sold and remained in the possession or control of

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

THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of5.

the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted 

- 2 -
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to disclose and transfer to the Purchaser all human resources and payroll information in the 

Company's records pertaining to the Debtor's past and current employees, including personal 

information of those employees listed on Schedule "●" to the Sale Agreement.  The Purchaser 

shall maintain and protect the privacy of such information and shall be entitled to use the 

personal information provided to it in a manner which is in all material respects identical to the 

prior use of such information by the Debtor.

7. THIS COURT ORDERS that, notwithstanding:6.

(1) the pendency of these proceedings;a)

(2) any applications for a bankruptcy order now or hereafter issued pursuant tob)

the Bankruptcy and Insolvency Act (Canada) in respect of the DebtorSkyservice

and any bankruptcy order issued pursuant to any such applications; and

(3) any assignment in bankruptcy made in respect of the DebtorSkyservice;c)

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on

any trustee in bankruptcy that may be appointed in respect of the DebtorSkyservice and shall not

be void or voidable by creditors of the DebtorSkyservice, nor shall it constitute nor be deemed to

be a settlement, fraudulent preference, assignment, fraudulent conveyance, transfer at

undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act (Canada)

or any other applicable federal or provincial legislation, nor shall it constitute oppressive or

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

8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the7.

application of the Bulk Sales Act (Ontario).

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,8.

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully

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

this Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver

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

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

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE RECEIVERSHIP OF
SKYSERVICE AIRLINES INC.

B E T W E E N:

PLAINTIFF 

Plaintiff

THOMAS COOK CANADA INC.

Applicant

- and –

DEFENDANT 

Defendant

SKYSERVICE AIRLINES INC. 

Respondent

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable [NAME OF JUDGE]Justice Gans of the Ontario

Superior Court of Justice (the "Court") dated [DATE OF ORDER], [NAME OF 

RECEIVER]March 31, 2010, FTI Consulting Canada Inc. was appointed as the receiver (the

"Receiver") of the undertaking, property and assets of [DEBTOR] (the “DebtorSkyservice 

Airlines Inc. (“Skyservice”).

B. Pursuant to an Order of the Court dated [DATE],October 29, 2010, the Court approved

the agreement of purchase and sale made as of [DATE OF AGREEMENT]September 30, 2010
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(the "Sale Agreement"), between the Receiver [Debtor] and [NAME OF PURCHASER]and 

Skyservice Investments Inc. (the "“Purchaser"”) and provided for the vesting in the Purchaser

of the DebtorSkyservice’s right, title and interest in and to the Purchased Assets, which vesting

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

Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase Price for 

the Purchased Assets; (ii) that the conditions to Closing as set out in section ● of the Sale 

Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) the 

Transaction has been completed to the satisfaction of the Receivercertifying the matters set out 

herein.

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

the Sale Agreement.

THE RECEIVER CERTIFIES the following:

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

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

2. The conditions to Closing as set out in section ●sections 4 and 5 of the Sale Agreement

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

3. The Transaction has been completed to the satisfaction of the Receiver.

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

[NAME OF RECEIVER]FTI CONSULTING 
CANADA INC., in its capacity as
Receivercourt-appointed receiver of the
undertaking, property and assets of
[DEBTOR]Skyservice Airlines Inc., and not
in its personal capacity

Per:
Name:
Title:
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SCHEDULE B - Permitted Encumbrances

Schedule B –

All licenses of the Purchased Assets existing at the Closing Date.

All rights of third parties to use the Purchased Assets existing at the Closing Date.
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	Court Report - Eighth Report (IP Sale).pdf
	1. On March 31, 2010 (the “Date of Receivership”), FTI Consulting Canada Inc. was appointed as receiver (the “Receiver”) of all of the assets, undertakings and properties (the “Property”) of Skyservice Airlines Inc. (“Skyservice” or the “Company”) pursuant to the order of the Honourable Mr. Justice Gans (the “Receivership Order”) granted upon the application of Thomas Cook Canada Inc. (“TCCI”) pursuant to section 243(1) of the Bankruptcy and Insolvency Act R.S.C. 1985 c. B-3 as amended (the “BIA”) and section 101 of the Courts of Justice Act R.S.O. 1990 c.43 as amended.
	2. To date the Receiver has filed a number of reports on various aspects of the Receivership. The purpose of this, the Receiver’s Eighth Report, is to request the granting by this Honourable Court of an approval and vesting order in respect of the sale of trademarks, tradenames, websites, logos, internet domain names and addresses referred to in Schedule “A” annexed to the IP Agreement, as hereinafter defined, plus any software, firmware, source code and object code owned by Skyservice and used in relation to the foregoing websites, and all other trademarks, tradenames, websites, logos and internet domain names used at anytime by Skyservice in connection with its businesses (collectively the “Intellectual Property”). 
	3. In preparing this report, the Receiver has relied upon unaudited financial information of Skyservice, Skyservice’s books and records, certain financial information prepared by Skyservice and discussions with Skyservice’s employees.  The Receiver has not audited, reviewed or otherwise attempted to verify the accuracy or completeness of the information. Accordingly, the Receiver expresses no opinion or other form of assurance on the information contained in this report or relied on in its preparation.  Future oriented financial information reported or relied on in preparing this report is based on assumptions regarding future events; actual results may vary from forecast and such variations may be material. 
	4. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian Dollars. Capitalized terms not otherwise defined are as defined in the Receivership Order or in previous Reports of the Receiver.
	5. During the course of the receivership, a number of parties contacted the Receiver with respect to the potential acquisition of some or all of the Skyservice intellectual property; however no specific offers were forthcoming.
	6. The potential value of the Intellectual Property does not appear to justify the cost of an extensive marketing process. Moreover, given the nature of the Intellectual Property and the fact of an existing licence for the use of certain of the Intellectual Property (as described below), the potential market appears to be limited. The Receiver therefore concluded that, in its business judgment, a formal marketing process would not be likely to produce a materially better offer for the Intellectual Property. Accordingly the Receiver did not undertake a specific advertising campaign in respect of the Intellectual Property. The Receiver notes, however, that the receivership and the availability of the Skyservice assets generally is well known within the industry and has been widely publicized.
	7. In the week ending October 1, 2010, Skyservice Investments Inc. (the “Purchaser”) provided the Receiver with a proposal for the acquisition of the Intellectual Property which the Receiver believed could form the basis of negotiations. A corporate entity that the Receiver understands to be affiliated with the Purchaser has an existing perpetual, exclusive, royalty-free licence to use certain of the Intellectual Property in connection with services around the world (the “Existing Licence”) and the Purchaser is therefore a logical purchaser.
	8. In order to ensure that the marketing efforts would maximize realizations and provide fairness and transparency amongst interested parties, the Receiver contacted the parties that had previously indicated a potential interest in the Skyservice intellectual property to determine whether they were prepared to submit an offer. 
	9. Each of the parties contacted informed the Receiver that they would not submit an offer. Accordingly, the Purchaser appeared to be the only party with continuing interest in the acquisition of the Intellectual Property. Consequently, the Receiver entered into exclusive negotiations with the Purchaser in respect of a definitive agreement of purchase and sale.  
	10. Capitalized terms used hereinafter not otherwise defined are as defined in the IP Agreement.
	11. On October 1, 2010, the Receiver and the Purchaser executed an agreement of purchase and sale in respect of the Intellectual Property (the “IP Agreement”).  
	12. The IP Agreement, a copy of which is attached hereto as Appendix A, provides for a purchase price of $40,000, which has been paid to the Receiver.
	13. The IP Agreement is subject to a number of conditions in favour of the Purchaser, the Receiver or both, including the following:
	(i) The accuracy of representations on the Closing Date; and
	(ii) The granting of the Approval and Vesting Order by no later than November 1, 2010.

	14. The Receiver respectfully submits that the steps taken to market the Skyservice intellectual property (the “IP Marketing Process”), having regard to the Existing Licence and the nature of the Intellectual Property, were reasonable in the circumstances. As such, in the Receiver's view the process followed in this case was appropriate having regard to the principles of the decision in Royal Bank of Canada v. Soundair Corp., 4 O.R. (3d) 1 (Ont. C.A.). 
	15. The Receiver further submits that the purchase price provided for in the IP Agreement is the highest and best price that has resulted from the IP Marketing Process and that the granting of the Approval and Vesting Order is in the best interests of the estate and its stakeholders.
	16. Accordingly, the Receiver respectfully requests the granting of the Approval and Vesting Order by this Honourable Court.


