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Estate File No. 32-2613323

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE NOTICE OF INTENTION
TO MAKE A PROPOSAL OF AIR GEORGIAN LIMITED,
A CORPORATION INCORPORATED UNDER
THE LAWS OF ONTARIO

NOTICE OF MOTION
(Sale Approval Motion)
returnable March 16, 2020

Air Georgian Limited (“AGL” or the “Company”’) will make a motion to a judge of the
Commercial List of the Superior Court of Justice at 330 University Avenue, Toronto, ON M5G

1R7 on Monday, March 16, 2020 at 10:00 a.m. or as soon thereafter as the motion can be heard.

THE PROPOSED METHOD OF HEARING: The motion is to be heard
in writing under subrule 37.12.1(1) because it is made without notice;
in writing as an opposed motion under subrule 37.12.1(4); or
~ X orally.

THE MOTION IS FOR AN ORDER:

(a) abridging the time for service of the Notice of Motion and Motion Record in respect of

this motion and dispensing with further service thereof;

(b) approving an agreement of purchase and sale dated as of March 9, 2020 (the “Sale
Agreement”) between AGL and 2746904 Ontario Inc. (the “Purchaser”);



(c)

(d)

(e)

()

(2

(h)

vesting all of AGL’s right, title and interest in and to the Purchased Assets (as defined

below) in the Purchaser;

extending the time for filing a proposal in the NOI Proceedings (defined below) from
March 16, 2020 to April 17, 2020;

increasing the maximum borrowing available in Post-Filing Advances (as defined the

Order of this Court dated February 26, 2020, the “February 26 Order”);

approving the first report of KPMG Inc. as proposal trustee (the “Proposal Trustee”)
dated February 23, 2020 (the “First Report”) and the Second Report of the Proposal
Trustee to be filed (the “Second Report”) and the activities of the Proposal Trustee set

out therein; and

sealing certain confidential appendices to the Second Report pending further order of the

Court;

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

THE GROUNDS FOR THE MOTION ARE:

Background

(a)

(b)

AGL is a privately owned airline based in Mississauga, Ontario whose sole shareholder
is Regional Express Aviation Inc., a holding company owned by 1775526 Alberta Ltd.
and Georgian Aircraft Corp. (the “Shareholders”). The Company’s directors are Dan
Revell and John Binder (“Binder”), who are both principals or officers of the

Shareholders

Until January 31, 2020, AGL was a regional operator for Air Canada pursuant to an
amended and restated commercial agreement dated as of April 1, 2014 (the

“Commercial Agreement”);



(©)

(d)

(e)

Q)

(2

On February 1, 2019 Air Canada announced that it intended to wind down and end its
relationship with AGL and gave notice to AGL that it was terminating the Commercial

Agreement effective January 31, 2020,

In connection with the termination, parties negotiated the terms of a transition agreement
dated as of April 12, 2019 (the “Transition Agreement”) which provided for a transition
of the services provided by AGL to Air Canada under the Commercial Agreement,
amendments to the payment terms under the Commercial Agreement and additional

changes to certain of the other agreements in place with Air Canada and its affiliates;

On January 31, 2020, the term under the Transition Agreement ended and the Company
commenced these proceedings (the “NOI Proceedings”) by filing a notice of intention
to make a proposal pursuant to Section 50.4(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3 (the “BIA”) and KMPG Inc. was named as the Proposal Trustee;

On February 26, 2020, the Company sought and obtained the February 26 Order for,
among other things, (i) extending the time for filing a proposal in its NOI Proceedings to
March 16, 2020; and (ii) approval for a limited amount of post-filing funding of up to
$800,000 from its existing secured lender, 2229275 Alberta Ltd. (“222”);

At the time, the purpose of the extension was to determine, in part, whether it would be

able to complete negotiations for a sale of the remaining business to a related party;

Marketing and Sale Efforts

(h)

For much of the last year, a substantial amount of time was spent seeking new buyers,
investors and alternative business for the Company and several potentially interested

parties were identified, including:

(i)  over ten potential investors or buyers for the business, of which five parties

signed nondisclosure agreement and conducted some level of due diligence;

(1)) A large airline who desired to partner with the Company if it were to successfully

restructure the business, distance the business from the Company’s long



(@)

W)

(iii)

operating history and association with Air Canada, maintain the Company’s
Toronto base, obtain new strong ownership and preserve the Company’s ability
to perform a large volume business safely while providing them with connecting

passenger traffic; and

A large US airline investor who desired to invest and partner if the Company
were able to restructure and establish a new regional airline service relationship.
As this investor’s investing would be non-controlling, as it would need to remain

at or below 25%, it is sensitive to ownership structure.

Conversations with these parties, as well as other possible buyers, have continued but all

have indicated they are not interested in buying the business absent a restructuring or

guaranteed future revenue;

In January 2020, the Company also entered into extensive and intensive negotiations

with a potential buyer, but ultimately, the potential buyer’s board did not approve the

transaction as it approached closing;

The Sale Agreement

(k)

M

The Company has now successfully negotiated the terms of the Sale Agreement with the

Purchaser an entity owned directly or indirectly by Binder;

The key terms of the Sale Agreement are summarized below. Capitalized terms used in

this section and not otherwise defined have the meaning given to them in the Sale

Agreement:

(@)

(ii)

Purchaser: 2746904 Ontario Inc., which is a party owned directly or indirectly
by Binder. Binder is also related to 222, which is owned by Binder’s son;

Purchase Price: assumption of all outstanding amounts owing to 222 including
under the Post-Filing Advances, Assumed Obligations including payment of any

Cure Costs and the funds used in the Wind-Down Budget;



(iii)

(iv)

)

(vi)

(vii)

Purchased Assets: Substantially all of the property, assets and undertaking of

the Company including, without limitation, all cash on hand (other than those set

out in Excluded Assets) and accounts receivable;

“As is, where is”: Purchased Assets will be transferred on an “as is, where is”

basis;

Contracts: the Purchaser has identified a number of contracts it wishes to assume
as part of the transaction. Among them, assignment of a number of “key

contracts” is a condition of closing; and

Employees: the Purchaser has identified approximately 27 of the Company’s
employees it wishes to hire as part of the transaction. Certain of these employees

are “key” and a condition of closing;

Wind Down Budget: After closing, it is intended that the Seller and the Proposal

Trustee will perform an orderly wind-down of the Seller, which may include
bankrupting the Seller (the “Wind Down”). Given the transfer of cash on
closing, the Purchaser has agreed to fund the Wind Down Budget which shall

provide payment for:

1. Remaining priority payable owing by the Company which rank in priority
to the 222 Secured Debt, as detailed in the Wind Down Budget;

ii. All outstanding reasonable professional fees of the Proposal Trustee (and
its counsel) and counsel to the Company as well as the estimated

administration costs of a bankruptcy; and

iii. Any other amounts which the Purchaser, Seller and Proposal Trustee agree

shall be funded as part of the Wind Down

On closing, the Purchaser shall transfer to the Proposal Trustee, to be held in trust

for the completion of the Wind Down, an amount equal to the Wind Down Budget



(m)

(n)

(o)

Sealing

(p)

plus 10% of the Wind Down Budget (the “Maximum Wind Down Funds”), which
funds shall be used by the Proposal Trustee to fund the Wind Down.

The Maximum Wind Down Funds will remain the property of the Purchaser and it
is expressly acknowledged and agreed by the Parties and the Proposal Trustee that
the Maximum Wind Down Funds are not an asset of the Seller and shall not form
part of the estate. The portion of the Maximum Wind Down Funds actually used
to complete the Wind Down are referred to in the Purchase Agreement as the
“Actual Wind Down Funds”. Upon completion of the Wind Down, any fund
equal to the Maximum Wind Down Funds less the Actual Wind Down Funds, if

any, shall be returned to the Purchaser without deduction.

The proposed transaction (the “Transaction”) contemplated by the Sale Agreement
provides significant benefits including the potential to preserve at least 27 jobs for the
Company’s employees and a high potential for rapid growth if a main-line partner is

secured, which the new entity would be well positioned for;

The Transaction also provides the greatest chance to recoup enterprise value from the
business and the Wind Down Budget provides certainty and clarity for payment of
priority amounts and which will be funded into the Proposal Trustee’s account on

closing;

It is unlikely that further marketing efforts and/or a sale process would result in a greater
offer because the market for strategic buyers is small and most of have completed some
diligence and although interest remains, all parties have said they require the business to

be more financially stable before it will consider partnerships or other business;

An unredacted version of the Sale Agreement will be attached to the Second Report and
filed with the Court on a confidential basis as they include personal employee
information and other commercially sensitive information regarding the contracts which

could impact the assignment negotiations;



(q) The Proposal Trustee will also be attaching and filing a confidential appendix to the
Second Report containing the liquidation analysis which is also commercially sensitive;

Funding

(r) As the Company continues to incur significant expenses in these proceedings and is
generating no revenue it will require additional funding for the period between March
16, 2020 and closing, including with respect to payroll and other critical matters;

(s) In the event closing is delayed on the consent of all parties, further funding would be
required for that extension period;

(t) As such, 222 has agreed to increase the maximum Post-Filing Advances available to the
Company from $800,000 to a maximum of $2 million to be drawn in connection with
the revised Cash Flow provided that, if the Sale Agreement is terminated on March 31
because the conditions of closing have not been satisfied or there is no agreed upon
extension, then no further funding would be made available;

Extension

(u) The Company is seeking an extension of time to file a proposal from March 16, 2020 to
April 17, 2020 in order to complete the sale transaction contemplated by the Sale
Agreement;

(v) The parties intend to work towards the March 31 closing, however, in the event of a delay
which is agreed upon, a slightly longer extension is warranted so that an additional Court
appearance is not required;

(w) the Company is acting is in good faith and with due diligence and no stakeholder will be

materially prejudiced by the extension;

Reports and Activities of the Proposal Trustee

()

The Proposal Trustee’s activities as set out in the First and Second Report are lawful and

proper and have provided assistance to the Court and interested stakeholders;



(y) such further and other grounds as counsel may advise and this Court may permit.
THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion:
(a) The Affidavit Eric Edmondson, sworn March 9, 2020 and the exhibit attached thereto;

(b) The Second Report; and

(c) Such further and other evidence as counsel may advise and this Honourable Court
may permit.
DATE: March 9, 2020 GOLDMAN SLOAN NASH & HABER LLP

Suite 1600, 480 University Avenue
Toronto, ON M5G 1V2
Fax: 416-597-3370

Jennifer Stam (LSO# 46735J)
Tel: 416-597-5017
Email: stam@gsnh.com

Lawyers for the Debtor, Air Georgian Limited.
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Estate File No. 32-2613323

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) MONDAY, THE 16"

JUSTICE HAINEY ) DAY OF MARCH, 2020

BETWEEN:

IN THE MATTER OF THE NOTICE OF INTENTION
TO MAKE A PROPOSAL OF AIR GEORGIAN LIMITED,
A CORPORATION INCORPORATED UNDER
THE LAWS OF ONTARIO

APPROVAL AND VESTING ORDER

THIS MOTION, made by Air Georgian Limited (the “Debtor”) (a) for an order approving
the sale transaction (the “Transaction”) contemplated by an agreement of purchase and sale (the
“Sale Agreement”) between the Debtor and 2746904 Ontario Inc. (the “Purchaser”) dated March
9, 2020, and vesting in the Purchaser the Debtor’s right, title and interest in and to the assets
described in the Sale Agreement (the “Purchased Assets”); (b) extending the time for filing a
proposal (c) increasing the maximum borrowing available in Post-Filing Advances (as defined the
Order of this Court dated February 26, 2020, the “February 26 Order”); (d) sealing certain
confidential appendices to the Second Report (defined below); and (e) approving the first report
of the Proposal Trustee (defined below) dated February 23, 2020 (the “First Report”) and the
Second Report and the activities of the Proposal Trustee described therein, was heard this day at

330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Eric Edmondson sworn March 9, 2020 (the “Affidavit”)

and the second report of KPMG Inc. in its capacity as proposal trustee (in such capacity, the



88
.

“Proposal Trustee”) dated March ~ , 2020 (the “Second Report”), and on hearing the
submissions of counsel for the Debtor, the Proposal Trustee, 2229275 Alberta Ltd. (“222”) and
those other parties present, as indicated on the counsel slip, no other parties present, although

properly served as appears from the affidavit of sworn March _ , 2020, filed:

1. THIS COURT ORDERS that the time for service of the Motion Record in respect of this
motion and the Second Report is hereby abridged and validated so that the motion is properly
returnable today, and that further service thereof is hereby dispensed with.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement, appended to the Second Report, by the Debtor is hereby
authorized and approved, with such minor amendments as the Debtor and the Purchaser may deem
necessary. The Debtor is hereby authorized and directed to take such additional steps and execute
such additional documents including for the provision of transition services as contemplated by
the Sale Agreement, 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 Proposal
Trustee’s certificate to the Purchaser substantially in the form attached as Schedule “A” hereto
(the “Proposal Trustee's Certificate”), all of the Debtor's right, title and interest in and to the
Purchased Assets 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 Mr. Justice Hainey dated February 26, 2020; and (ii) all charges, security
interests or claims evidenced by registrations pursuant to the Personal Property Security Act
(Ontario) or any other personal property registry system (all of which are collectively referred to
as the “Encumbrances”, which term shall not include Permitted Encumbrances as defined in the
Sale Agreement including, without limitation, the Encumbrances granted by the Debtor in
connection with the 222 Secured Debt (as defined in the Sale Agreement) and the DIP Lender’s

Charge) and, for greater certainty, this Court orders that all of the Encumbrances affecting or



8%
_3-

relating to the Purchased Assets are hereby expunged and discharged as against the Purchased

Assets.

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 Proposal Trustee'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 Proposal Trustee to file with the Court a
copy of the Proposal Trustee'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 Debtor is authorized and permitted 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 “D” 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:
(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 the Debtor and any

bankruptcy order issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of the Debtor;



88
_4-

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 Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a 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 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 Proposal Trustee 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 Proposal Trustee, as an officer
of this Court, as may be necessary or desirable to give effect to this Order or to assist the Proposal

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

Estate File No. 32-2613323

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

IN THE MATTER OF THE NOTICE OF INTENTION
TO MAKE A PROPOSAL OF AIR GEORGIAN LIMITED,
A CORPORATION INCORPORATED UNDER
THE LAWS OF ONTARIO

PROPOSAL TRUSTEE’S CERTIFICATE

RECITALS

A. Pursuant to the Notice of Intention to Make a Proposal of Air Georgian Limited (the
“Debtor”), dated January 31, 2020, pursuant to the Bankruptcy and Insolvency Act (the “BIA”),
KPMG Inc. was appointed as the trustee of the proposal (the “Proposal Trustee”) of the Debtor.

B. Pursuant to an Order of the Court dated March ¢, 2020, the Court approved the agreement
of purchase and sale made as of March ¢, 2020 (the “Sale Agreement”) between the Debtor and
[NAME OF PURCHASER] (the “Purchaser’) and provided for the vesting in the Purchaser of
the Debtor’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 Proposal Trustee 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 Proposal Trustee and the Purchaser; and (iii) the Transaction has been

completed to the satisfaction of the Proposal Trustee.

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

the Sale Agreement.



Gl
-2

THE PROPOSAL TRUSTEE CERTIFIES the following:

1. The Purchaser has paid and the Debtor 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 ® of the Sale Agreement have been satisfied

or waived by the Debtor and the Purchaser; and

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

KPMG Inc., in its capacity as trustee of the
proposal of Air Georgian Limited, and not in its
personal capacity

Per:

Name: Katherine Forbes

Title: Senior Vice-President
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CeurtEstate File No. 32-2613323
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ——MR. ) WEEKDAYMONDAY, THE #16%
)
JUSTICE ——HAINEY ) DAY OF MONTHMARCH, 20¥R2020
BETWEEN:
PEATAE
Dlaintiff
e
D AR

e

APPROVAL AND VESTING ORDER

THIS MOTION, made by fRECEIVER'S NAMEH#-its-eapaetty-as-the-Court-appointed-

) . . .
a ard 1 a¥a a ard aVa o A -+ a aYalFa’
a D ’

Air
Georgian Limited (the “Debtor”) (a) for an order approving the sale transaction (the

1199

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

between the Reeetve

Ontario Inc. (the “Purchaser”) dated March 9, 2020, and vesting in the Purchaser the Debtor’s



99

right, title and interest in and to the assets described in the Sale Agreement (the “Purchased-

€ DCI1OW Ccd coruan NC NCD( dNd tNe CCONd RECPOTt dnd tne

activities of the Proposal Trustee described therein, was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Repertaffidavit of Eric Edmondson sworn March 9, 2020 (the

c PM ne. in i apacity as proposal trustee (i

apacity, the “Proposa istee”) dated March ., 2020 (the “Second Report™), and on
hearing the submissions of counsel for the Reeeirver {NAMES—OE OTHER PARTIES-
APPEARING], no-one-appearing for-any-other person-on-the serviee istDebtor, the Proposal
rustee 0 Alberta [td. (“222) and those other parties present, as indicated on the
counsel slip, no other parties present, although properly served as appears from the affidavit of
INAME] sworn fDATE]March __, 2020, filed*:

1. THIS COURT ORDERS that the time for service of the Motion Record in respect of

o o R o 1 ore 1 o 1 o e 1 1
[) N ONd R ECPOIt ] D dDoridged and A114atcd O_1Nd [) 10U 0N

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,?
and the execution of the Sale Agreement, appended to the Second Report, by the Receiver
Debtor is hereby authorized and approved, with such minor amendments as the ReeetverDebtor
and the Purchaser may deem necessary. The ReeetverDebtor is hereby authorized and directed to
take such additional steps and execute such additional documents including for the provision of




9%

transition i ntemplat the Sale Agreement, as may be necessary or desirable for
the completion of the Transaction and for the conveyance of the Purchased Assets to the

Purchaser.

3. 2—THIS COURT ORDERS AND DECLARES that upon the delivery of a
ReeerverProposal Trustee’s certificate to the Purchaser substantially in the form attached as
Schedule “A” hereto (the “Reeeiver ‘Proposal Trustee's Certificate"”), all of the Debtor's right,

title and interest in and to the Purchased Assets-deseribed-in-the-Sale-Agreementfand-listed-on-
Schedule-B-herete]* 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 Mr. Justice fNAME]Hainey dated fBDATE}:February 26,
2020: and (ii) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry system:—and-(i)-
these—Claims—thisted—on—Sehedule Chereto (all of which are collectively referred to as the

"“Encumbrances””’, which term shall not include %h%pefm*&ed—eﬁeumbfaﬂees—e&semems—&ﬁd—

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 ReeetverProposal Trustee'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 ReeeiverProposal Trustee to file with the
Court a copy of the ReeetverProposal Trustee'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 ReeetverDebtor is authorized and
permitted 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 “e“‘D” 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:

(a) the pendency of these proceedings;
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(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

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

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 Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a 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. 9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the ReeetverProposal Trustee 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
ReeetverProposal Trustee, as an officer of this Court, as may be necessary or desirable to give
effect to this Order or to assist the ReeetverProposal Trustee and its agents in carrying out the

terms of this Order.
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Schedule A — Form of ReeeiverProposal Trustee’s Certificate

CeourtEstate File No. ————32-2613323

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

RECEIVER
PROPOSAL TRUSTEE’S CERTIFICATE

RECITALS

B. Pursuant to an Order of the Court dated fDATE}March « , 2020, the Court approved the

agreement of purchase and sale made as of PATE-OF-AGREEMENT{March ¢ , 2020 (the
t“Sale Agreement"”’) between the Reeerver—{Debtor} and [NAME OF PURCHASER] (the
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““Purchaser’) and provided for the vesting in the Purchaser of the Debtor’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 ReeetverProposal Trustee to the Purchaser of a
certificate confirming (i) the payment by the Purchaser of the Purchase Price for the Purchased
Assets; (i1) that the conditions to Closing as set out in section ® of the Sale Agreement have been
satisfied or waived by the ReeetverProposal Trustee and the Purchaser; and (iii) the Transaction

has been completed to the satisfaction of the ReeetverProposal Trustee.

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

the Sale Agreement.
THE RECEINVERPROPOSAL TRUSTEE CERTIFIES the following:

I. The Purchaser has paid and the ReeetverDebtor 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 ® of the Sale Agreement have been

satisfied or waived by the ReeetverDebtor and the Purchaser; and
3. The Transaction has been completed to the satisfaction of the ReeetverProposal Trustee.

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

PNAME-OFRECEIVERIKPMG Inc., in its
capacity as Reeeiver-of the-undertaking;-
proposal of Air Georgian Limited, and not in its

personal capacity

Per:

Name: Katherine Forbes
Title: Senior Vice-President
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Estate No.: No. 32-2613323

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MR. ) MONDAY, THE 16TH
)
JUSTICE HAINEY ) DAY OF MARCH, 2020

IN THE MATTER OF THE NOTICE OF INTENTION
TO MAKE A PROPOSAL OF AIR GEORGIAN LIMITED,
A CORPORATION INCORPORATED UNDER
THE LAWS OF ONTARIO

ORDER
(Ancillary Relief)

THIS MOTION, made by Air Georgian Limited (the “Debtor”) (a) for an order approving
the sale transaction (the “Transaction”) contemplated by an agreement of purchase and sale (the
“Sale Agreement”) between the Debtor and 2746904 Ontario Inc. (the “Purchaser”) dated March
9, 2020, and vesting in the Purchaser the Debtor’s right, title and interest in and to the assets
described in the Sale Agreement (the “Purchased Assets”); (b) extending the time for filing a
proposal (c) increasing the maximum borrowing available in Post-Filing Advances (as defined the
Order of this Court dated February 26, 2020, the “February 26 Order”); (d) sealing certain
confidential appendices to the Second Report (defined below); and (e) approving the first report
of the Proposal Trustee (defined below) dated February 23, 2020 (the “First Report”) and the
Second Report and the activities of the Proposal Trustee described therein, was heard this day at

330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Eric Edmondson sworn March 9, 2020 (the “Affidavit”)
and the second report of KPMG Inc. in its capacity as proposal trustee (in such capacity, the

“Proposal Trustee”) dated March  , 2020 (the “Second Report”), and on hearing the
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submissions of counsel for the Debtor, the Proposal Trustee, 2229275 Alberta Ltd. (“222”) and

those other parties present, as indicated on the counsel slip, no other parties present, although

properly served as appears from the affidavit of sworn March __, 2020, filed:
NOTICE AND SERVICE
1. THIS COURT ORDERS that the time for service of the Motion Record in respect of

this motion and the Second Report is hereby abridged and validated so that the motion is
properly returnable today, and that further service thereof is hereby dispensed with.

EXTENSION OF TIME TO FILE A PROPOSAL

2. THIS COURT ORDERS that pursuant to section 50.4(1) of the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended (“BIA”), the time for the Debtor to file a
proposal with the Official Receiver be and is hereby extended to April 17, 2020.

AMENDMENTS TO DIP FINANCING

3. THIS COURT ORDERS that additional Post-Filing Advances shall be made on the same
terms as per the February 26 Order, with the exception that Post-Filing Advances from and after
the date of this Order, shall be made substantially in accordance with the cash flow budget attached
as Appendix “ " to the Second Report (the “Revised Cash Flow”).

4. THIS COURT ORDERS that for greater certainty, the DIP Lender’s Charge (as defined
in the February 26 Order) and the priority afforded thereto shall apply to any Post-Filing Advances

made in connection with the Revised Cash Flow.
SEALING

5. THIS COURT ORDERS that Confidential Appendices “ 7 and “  ” to the Second
Report be and are hereby sealed pending further Order of the Court.

ACTIVITIES OF THE PROPOSAL TRUSTEE

6. THIS COURT ORDERS that the First Report and the Second Report and the activities

of the Proposal Trustee as set out therein be and are hereby approved.
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MISCELLANEOUS

7. 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 Debtor and the Proposal Trustee and their respective agents
in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make such orders and to provide such assistance to
the Debtor and the Proposal Trustee, as may be necessary or desirable to give effect to this
Order or to assist the Debtor and Proposal Trustee and their respective agents in carrying out the

terms of this Order.
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