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ONTARIO  
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,  
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
GREAT SLAVE HELICOPTERS LTD. 

Applicant 

NOTICE OF MOTION 
Motion for Stay Extension and Distribution Order 

Returnable December 18, 2018 
 

KSV Kofman Inc. (the “Monitor”), in its capacity as monitor of Great Slave Helicopters Ltd. 

(“GSH” or the “Applicant”), will make a motion before a Judge of the Ontario Superior Court 

of Justice on December 18, 2018 at 10:00 a.m., or as soon after that time as the motion can be 

heard, at 330 University Avenue, Toronto, Ontario. 

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

THE MOTION IS FOR: 

1. an Order (the “Stay Extension and Distribution Order”), inter alia: 

(a) extending the stay of proceedings granted pursuant to the Amended and Restated 

Initial Order dated September 4, 2018 (as amended, the “Initial Order”) to and 

including February 28, 2019; 

(b) authorizing and directing the Monitor to establish from the proceeds of the 

Applicant’s business and assets held in the Monitor’s trust account a holdback in 

the initial aggregate amount of $1,210,000 (the “Holdback”) and authorizing the 

Monitor to disburse amounts from the Holdback from time to time in connection 
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with the wind-down of the Applicant’s estate and the completion of the CCAA 

and any ancillary proceedings; 

(c) reducing the aggregate amounts secured by each of the Administration Charge, 

the Directors’ Charge and the KERP Charge (collectively, the “Remaining 

Charges”), which Remaining Charges shall attach solely to the Holdback; 

(d) terminating and releasing the Intercompany Charge; 

(e) authorizing the Monitor to make distributions to each of Clairvest Group Inc. and 

its affiliates and managed funds (“Clairvest”), Roynat Inc., and Canadian 

Imperial Bank of Commerce (collectively, the “Secured Lenders”) in the 

amounts set out in the Third Report (as defined below) in respect of their 

respective secured claims against the Applicant;  

(f) authorizing the Monitor to distribute to Clairvest, from time to time and without 

further order of the Court, any remaining balance of the Holdback following the 

satisfaction of the Holdback Expenses (as defined below) and any further 

proceeds or realizations generated by the Applicant or its business and assets; and 

(g) approving the Third Report of the Monitor dated December 12, 2018 (the “Third 

Report”) and the Monitor’s activities described therein, and the fees and 

disbursements of the Monitor and its counsel for the period from November 1, 

2018 to November 30, 2018; and 

2. such further and other relief as this Court deems appropriate.1 

THE GROUNDS FOR THE MOTION ARE: 

Background 

1. On September 4, 2018, GSH was granted protection under the Companies’ Creditors 

Arrangement Act (the “CCAA”) pursuant to the Initial Order; 
                                                 

1 Capitalized terms used and not defined herein have the meanings given to them in the Third Report. 
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2. On September 14, 2018, this Court granted an Order approving a sale and investment 

solicitation process (the “SISP”) for the marketing and sale of the Applicant’s business 

and assets and to seek investment proposals in connection therewith; 

3. ECN Aviation Inc. (“ECN”), a secured lender that financed the acquisition of certain 

aircraft by the Applicant, opted not to participate in the SISP and the aircraft over which 

ECN has a first-ranking security interest (the “ECN Aircraft”) were returned to ECN; 

Approval and Completion of Transactions 

4. Following completion of the SISP and the review and selection of the successful bids, the 

Applicant sought Court approval of: 

(a) a going concern sale transaction (the “Transaction”) providing for the sale of 

substantially all of the assets of the Applicant (other than accounts receivable and 

the Delta Aircraft (as defined below)) to 11088211 Canada Corp. (the 

“Purchaser”) pursuant to an asset purchase agreement dated as of November 8, 

2018; and 

(b) a sale transaction (the “Delta Transaction”) contemplated by an offer letter dated 

as of October 31, 2018 given by Delta Helicopters Ltd. for the purchase of a 1988 

Eurocopter 350B2, Canadian Registration C-GJGK (the “Delta Aircraft”); 

5. The Transaction and the Delta Transaction were approved by the Court pursuant to 

Approval and Vesting Orders granted November 23, 2018; 

6. The Transaction was completed on November 23, 2018 and the Delta Transaction was 

completed on November 26, 2018.  On those dates, in each case, the Monitor delivered 

the Monitor’s Certificate contemplated by the applicable Approval and Vesting Order to 

certify the completion of the transactions; 
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Extension of Stay of Proceedings 

7. GSH has continued to act in good faith and with due diligence in the conduct of the 

CCAA proceedings; 

8. The extension of the Stay Period (as defined in the Initial Order) to and including 

February 28, 2019 is necessary to provide stability while the Applicant and the Monitor 

complete post-closing Transaction matters, take steps to wind-down the Applicant’s 

affairs, and complete these CCAA proceedings; 

Establishment of Holdback and Modification of Remaining Charges 

9. The Monitor understands that ECN is in the process of marketing the ECN Aircraft, 

which at the request of ECN did not form part of the Applicant’s property marketed 

through the SISP.  It is expected that any potential purchaser of all or certain of the ECN 

Aircraft will wish to purchase such aircraft free and clear of encumbrances, including the 

Court-ordered charges that currently charge all of the assets and property of the 

Applicant; 

10. To facilitate the potential sale of the ECN Aircraft, the distribution of certain estate 

proceeds to the Secured Lenders, and the completion of the CCAA proceedings, the 

Monitor is seeking to establish the Holdback and obtain modifications to the Court-

ordered charges granted in these proceedings; 

11. The Stay Extension and Distribution Order authorizes the Monitor to establish the 

Holdback and to disburse amounts from the Holdback from time to time for the payment 

of any expense or obligation (collectively, the “Holdback Expenses”) that is: 

(a) secured by the Remaining Charges; 

(b) incurred by the Applicant that relates to the period from and after the Initial Order 

or is otherwise payable pursuant to the Initial Order; or 

(c) incurred by the Applicant in connection with the wind-down of the Applicant and 

the completion of the CCAA and any ancillary proceedings; 
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12. The Stay Extension and Distribution Order provides that the Intercompany Charge will 

be terminated and released and that the Remaining Charges will charge only the 

Holdback (and not, for certainty, any other property or assets of the Applicant) and be 

reduced to the following amounts: 

(a) the Administration Charge shall be in the aggregate amount of $750,000; 

(b) the KERP Charge shall be in the aggregate amount of $60,000; and 

(c) the Directors’ Charge shall be in the aggregate amount of $400,000; 

Distributions to Secured Lenders 

13. The Monitor, on behalf of the Applicant, is currently holding the proceeds from the 

Transaction and the Delta Transaction.  The assets sold in connection with those 

transactions include priority collateral of the Secured Lenders.  The Monitor’s counsel 

has conducted security reviews in respect of the security held by the Secured Lenders, 

which security reviews conclude that, subject to standard qualifications and assumptions, 

the Secured Lenders have valid, first-ranking security interests in their respective priority 

collateral; 

14. As described in greater detail in the Third Report, the Secured Lenders have discussed 

and negotiated the allocation of proceeds available for distribution to the Secured Lenders 

based upon the Intercreditor Agreement and the value of their respective priority 

collateral.  The Monitor has overseen these discussions and believes that the proposed 

distributions are reasonable; 

15. The Stay Extension and Distribution Order (a) authorizes the Monitor, on behalf of the 

Applicant, to make distributions to the Secured Lenders in the amounts set forth in the 

Third Report, and (b) provides that Clairvest is entitled to the remaining balance of the 

Holdback following the satisfaction of the Holdback Expenses and to any further 

proceeds or realizations generated by the Applicant or its business and assets, and 

authorizes the Monitor, on behalf of the Applicant, to make interim or final distributions 

of such amounts to Clairvest from time to time without further Court order; 
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Monitor’s Report, Activities and Fees 

16. The Third Report sets out the activities of the Monitor and the conduct of the CCAA 

proceedings since the Monitor’s previous report to the Court; 

17. The fees and disbursements of the Monitor and its counsel for the period from 

November 1, 2018 to November 30, 2018 are set out in the Sieradzki and Latham 

affidavits to be filed in connection with this motion; 

18. The hourly rates charged by the Monitor and its counsel are consistent with the rates 

charged by corporate law firms practicing in the area of corporate insolvency and 

restructuring in the Toronto market and are reasonable and appropriate in the 

circumstances; 

General 

19. The provisions of the CCAA, including sections 11 and 11.02; and 

20. 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: 

1. The Third Report of the Monitor;  

2. The affidavit of David Sieradzki, sworn December 12, 2018; 

3. The affidavit of Joseph Latham, sworn December 11, 2018; and 

4. Such further and other materials as counsel may advise and this Court may permit. 
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1.0 Introduction 

1. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the 
“Court”) made on September 4, 2018 (the “Initial Order”), Great Slave Helicopters Ltd. 
(the “Company”) was granted protection under the Companies’ Creditors 
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), and KSV Kofman 
Inc. (“KSV”) was appointed monitor (the “Monitor”).  A copy of the Initial Order is 
attached as Appendix “A”. 

2. The principal purpose of these restructuring proceedings was to stabilize the business 
of the Company while a Court-approved sale and investment solicitation process 
(“SISP”) was conducted.  The SISP resulted in the sale of the business to Great Slave 
Helicopters 2018 Ltd.1 (the “Purchaser”), which is owned by an arm’s length party, as 
more fully discussed in this report (“Report”). 

3. This Report is filed in KSV’s capacity as Monitor. 

1.1 Purposes of this Report 

1. The purposes of this Report are to: 

a) provide background information about the Company and these proceedings; 

b) summarize the status of the following transactions approved by this Honourable 
Court on November 23, 2018: 

i. a going-concern sale to the Purchaser pursuant to an Asset Purchase 
Agreement dated November 8, 2018 (the “APA”), whereby the Purchaser 
agreed to purchase substantially all of the Company’s business and assets 
and assume certain liabilities (the “Transaction”); and 

                                                
1 The Purchaser was 11088211 Canada Corp., which changed its name on or around November 8, 2018 to Great 
Slave Helicopters 2018 Ltd.   
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ii. a sale to Delta Helicopters Ltd. (“Delta”) of the Company’s 1988 Eurocopter 
350B2, with a Canadian registration number C-GJGK (the “Aircraft”);  

c) set out the Monitor’s recommendations regarding distributions of the sale 
proceeds to the relevant secured creditors of the Company, being Clairvest 
Group Inc. and its affiliates and managed funds (“Clairvest”), Canadian Imperial 
Bank of Commerce (“CIBC”) and Roynat Inc. (“Roynat”) (collectively, the 
“Recommended Distributions”);  

d) summarize the Monitor’s proposed holdback in the amount of $1.21 million (the 
“Holdback”) and how the Monitor believes the Holdback should be released; 

e) summarize the reasons that the Monitor believes the charges created by Court 
orders issued in these proceedings, being the Administration Charge, the KERP 
Charge, the Directors’ Charge and the Intercompany Charge (collectively, the 
“Charges”) should be: (i) reduced from $1 million to $750,000, in the case of the 
Administration Charge, from $1.8 million to $60,000, in the case of the KERP 
Charge, and from $850,000 to $400,000, in the case of the Directors’ Charge, 
and in each case attach solely to the Holdback, and (ii) terminated, released 
and discharged, in the case of the Intercompany Charge; 

f) report on the Company’s cash flow projection for the period December 10, 2018 
to February 28, 2019 (“Cash Flow Forecast”); 

g) discuss the reasons to extend the stay of proceedings from January 18, 2019 
to February 28, 2019;   

h) summarize the outstanding issues and anticipated next steps in these 
proceedings;  

i) discuss and seek approval of the fees and disbursements of the Monitor and its 
counsel, Goodmans LLP (“Goodmans”), from November 1, 2018 to 
November 30, 2018; and 

j) recommend that this Honourable Court make an order: 

i. approving the Recommended Distributions and the Holdback and 
authorizing the Monitor to make subsequent distributions to Clairvest 
without further Court order, up to the amount of the Company’s 
indebtedness owing to Clairvest;  

ii. reducing the Administration Charge, the KERP Charge and the Directors’ 
Charge as provided in Section 1.1(1)(e) above, which charges would 
continue to attach solely to the Holdback; 

iii. terminating, releasing and discharging the Intercompany Charge; 

iv. extending the stay of proceedings from January 18, 2019 to February 28, 
2019;  
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v. approving the fees and disbursements of the Monitor and Goodmans from 
November 1, 2018 to November 30, 2018; and   

vi. approving this Report and the Monitor’s activities, as described herein. 

1.2 Restrictions 

1. In preparing this Report, KSV has relied upon the Company’s unaudited financial 
information, including certain of its books and records, and discussions with the 
Company’s management, the Company’s counsel and representatives of Clairvest, 
the Company’s largest secured creditor and indirect shareholder.  KSV has not 
audited, reviewed or otherwise verified the accuracy or completeness of the 
information in a manner that would comply with Generally Accepted Assurance 
Standards pursuant to the Chartered Professional Accountants of Canada Handbook. 

2. KSV expresses no opinion or other form of assurance with respect to the financial 
information presented in this Report or relied upon by KSV in preparing this Report.  
Any party wishing to place reliance on the Company’s financial information should 
perform its own diligence and any reliance placed by any party on the information 
presented herein shall not be considered sufficient for any purpose whatsoever. 

3. An examination of the Cash Flow Forecast as outlined in the Chartered Professional 
Accountant Canada Handbook has not been performed.  Future oriented financial 
information relied upon in this Report is based upon the Company’s assumptions 
regarding future events; actual results may vary from this information and these 
variations may be material.  KSV expresses no opinion or other form of assurance on 
whether the Company’s forecasted results will be achieved. 

1.3 Currency 

1. All currency references in this Report are to Canadian dollars. 

2.0 Background 

1. Prior to the completion of the Transaction, the Company was one of Canada’s largest 
onshore helicopter operators.  It operated from two main bases located in Yellowknife, 
Northwest Territories and Calgary, Alberta, as well as from sub-bases throughout 
Canada (including Inuvik, Norman Wells and Fort Simpson, Northwest Territories; 
Terrace, Prince Rupert and Kelowna, British Columbia; and Dryden, Ontario).   

2. The Company provided mineral and oil and gas exploration support, forest fire 
suppression, support to government agencies and other services, including 
environmental surveying, utilities/pipeline patrol, power line construction and 
telecommunications support.   
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3. The Company employed approximately 200 employees.  The Company’s workforce 
was not unionized and the Company did not maintain a pension plan.  Following the 
completion of the Transaction and the transition of approximately 50 employees to the 
Purchaser, the Company presently has four employees.  These employees are 
assisting with transitional issues related to the Transaction and with sundry matters 
required to complete these proceedings.        

4. The Initial Order provides a limited stay of proceedings over the Company’s parent, 
10671541 Canada Inc., and two affiliated entities, Air Tindi Ltd. and Discovery Mining 
Services Ltd. (together, the “Non-Applicants” and Company are defined as the 
“Group”) for the purpose of preventing creditor actions against the Non-Applicants due 
to the Company’s insolvency, its filing for CCAA protection and the relief sought and 
obtained in any orders of the Court made in the CCAA proceedings.  

5. Clairvest is the Company’s largest secured creditor.  As at November 30, 2018, the 
Company’s obligations owing to Clairvest under its secured debentures totalled 
approximately $70 million.  The Company’s other secured equipment lenders are ECN 
Aviation Inc. (“ECN”), which is owed approximately $7.8 million and has priority 
security over eight Company helicopters with subordinate ranking security in all other 
assets, and Roynat Inc. (“Roynat”), which is owed approximately $4.3 million and has 
priority security over four Company helicopters with subordinate ranking security in all 
other assets. 

6. CIBC is the Group’s operating lender, with priority security over certain non-aircraft 
assets of the Company and subordinate ranking security in all other assets.  Pursuant 
to the Initial Order, the Company was authorized to continue to use its consolidated 
cash management system.  CIBC was owed approximately $5.2 million as at 
November 30, 2018.  It was owed approximately $15 million as at the date of the Initial 
Order.   

7. Further information regarding these proceedings and the SISP is provided in the 
Monitor’s First Report to Court dated September 11, 2018 (the “First Report”) and its 
Second Report to Court dated November 16, 2018 (the “Second Report”), copies of 
which are attached as Appendices “B” and “C”, respectively, without appendices.   

8. The Court materials filed in these proceedings are available on the Monitor’s website 
at www.ksvadvisory.com/insolvency-cases/great-slave-helicopters.   

3.0 The Transaction 

1. A summary of the Transaction is provided in the Second Report and is not repeated 
herein.   

2. A summary of the major developments in respect of the Transaction and the Aircraft 
sale to Delta since the date of the Second Report is as follows: 

a) the Transaction and the Aircraft sale to Delta were approved pursuant to Court 
orders made on November 23, 2018; 
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b) the APA contemplates the acquisition by the Purchaser of the Company’s 
interests in its joint ventures, each of which is with an aboriginal group.  Certain 
of the joint venture agreements provide rights of first refusal (“ROFR”) to the 
Company’s joint venture partners and require that notices (“ROFR Notices”) be 
provided to the joint venture partners should the Company wish to sell its 
interest.  While all of the Company’s joint venture partners were provided with 
notice of the Company’s sale approval motion, the only parties to appear at the 
motion or request certain relief with respect to their ROFR interests were Sahtu 
Helicopters and 99461 N.W.T. Ltd. (jointly, “Sahtu”) and Gwich’in Development 
Corporation (“GDC”, and together with Sahtu the “ROFR Holders”).  As a result 
of discussions with the ROFR Holders, the Approval and Vesting Order 
approving the Transaction provides, at paragraphs 8 and 9 thereof, a process 
to enable each of Sahtu and GDC to consider and determine whether to 
exercise the ROFR rights in its joint venture agreement.  The Approval and 
Vesting Order provides that the Company shall deliver a ROFR Notice to the 
applicable ROFR Holder in accordance with its joint venture agreement.  If the 
ROFR Holder elects to exercise its ROFR, it shall deliver a notice to the 
Company and the Monitor within the period of acceptance set out in its joint 
venture agreement, and thereafter the Company’s joint venture interest shall 
vest in the ROFR Holder; if the ROFR Holder gives notice that it will not exercise 
its ROFR or fails to deliver any notice, the Company’s joint venture interest shall 
thereafter vest in the Purchaser.  The Approval and Vesting Order provides that 
the Monitor will issue a certificate, in the form attached to the Order, indicating 
whether or not the ROFR Holder has exercised its ROFR and confirming the 
vesting of the relevant joint venture interest in the ROFR Holder or the 
Purchaser, as applicable.  In granting the Approval and Vesting Order, Mr. 
Justice Hainey issued an endorsement (the “Endorsement”), a copy of which is 
attached as Appendix “D”, requiring that the Purchaser provide the Monitor and 
the Company with the purchase price allocation contemplated by the APA prior 
to the closing of the Transaction in order for the Company to commence the 
ROFR process set forth in the Approval and Vesting Order and the Sahtu and 
GDC joint venture agreements; 

c) on November 23, 2018, the Purchaser provided its purchase price allocation to 
the Company, which contained the information to enable the Company to issue 
the ROFR Notices in accordance with the Approval and Vesting Order and the 
Endorsement.  On that date, the Transaction was completed and the Monitor 
filed a certificate with this Honourable Court confirming the closing of the 
Transaction; 

d) on November 25, 2018, the ROFR Notices were issued to Sahtu and GDC.  The 
Monitor understands that, as of the date of this Report, neither Sahtu or GDC 
has provided notice as to whether it will exercise its ROFR; 

e) since closing the Transaction, the Purchaser, the Company and the Monitor 
have addressed transitional matters, including in respect of transferred 
employees and finalizing the schedules to the APA.  Pursuant to the APA, the 
Company agreed to assist the Purchaser for a period of up to 90 days from the 
closing date to have its transportation licences re-issued to the Purchaser.  The 
Monitor understands that this process is ongoing; 
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f) on November 26, 2018, the sale of the Aircraft to Delta was completed.  The 
Monitor filed a certificate with this Honourable Court confirming the closing of 
the Aircraft sale to Delta; and     

g) since the closing of the Transaction, the Company has issued a number of 
disclaimer notices to landlords and other contract counterparties in respect of 
certain leases and contracts excluded from the Transaction.   

3. The Second Report included a redacted version of the APA with preliminary 
schedules.  The financial terms of the APA are no longer confidential and the 
schedules have since been finalized.  An unredacted version of the APA, with the 
updated and final schedules, is attached as Appendix “E”.     

4. The proceeds of the Transaction and the Aircraft sale to Delta were paid to the Monitor 
on November 23 and 26, 2018, respectively.  These funds are being held by the 
Monitor in its trust account, subject to a distribution order.      

4.0 Recommended Distributions 

1. The Monitor presently has approximately $18.4 million in its trust account, 
representing the proceeds from the Transaction and the Aircraft sale, net of Court-
approved payments under the key employee retention plan (“KERP”).   

2. The Company’s secured creditors are summarized in the table below.   

Secured  
Creditor 

Company 
Involvement 

 
Security 

 
Debt2 

Clairvest  Guarantor General security on all property, assets and 
undertaking (ranking subordinate to ECN and 
Roynat on their respective priority helicopters and 
to CIBC on the Company’s working capital assets) 

$70 million 

CIBC  Guarantor General security on the Company’s working 
capital assets (accounts receivable and 
inventory), with subordinate security in all other 
assets 

$5.2 million 

ECN  Guarantor Priority secured interest in eight Company 
helicopters, with subordinated security in all other 
assets 

$7.8 million 

Roynat Borrower Priority secured interest in four Company 
helicopters, with subordinated security in all other 
assets 

$4.3 million 

3. Each of Clairvest, CIBC, ECN and Roynat (collectively, the “Secured Lenders”) are 
parties to a Fourth Amended and Restated Intercreditor Agreement dated May 26, 
2015 (as amended, the “Intercreditor Agreement”) between, among others, the 
Company and the Secured Lenders.  The Intercreditor Agreement governs the relative 
priority of the security interests granted to the Secured Lenders in the Company’s 
collateral and provides each of the Secured Lenders with a first-ranking security 
interest in its respective priority collateral. 

                                                
2 Before interest and costs which continue to accrue. 
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4. Goodmans has provided opinions to the Monitor in respect of the security held by 
each of CIBC, Clairvest and Roynat.3   Subject to the standard assumptions and 
qualifications contained in the opinions, Goodmans has concluded that the security 
interests of each of CIBC, Clairvest and Roynat have been registered, filed or 
recorded as required under Ontario law to perfect such security interests in Ontario 
and that such parties have the relative rights in the collateral set out in the Intercreditor 
Agreement.  While not rendering an opinion in respect of any province other than 
Ontario, the Goodmans security opinions also describe the PPSA registrations made 
by CIBC, Clairvest and Roynat in other provinces and territories. 

5. Each of ECN and 9333 Helicopters Inc. (“9333”) opted not to have their aircraft 
included in the SISP and advised the Monitor that they wished to take possession of 
their collateral.  Prior to doing so, the Monitor had Goodmans review ECN’s security 
and 9333’s security.  As more fully described in the Second Report, Goodmans 
reported that each of ECN and 9333 had a valid, enforceable and first-ranking security 
interest in respect of its priority aircraft collateral.  Accordingly, each of ECN and 9333 
was permitted to take possession of its priority collateral on a consensual basis. 

6. The Monitor is proposing to make the following distributions: 

 
Description 

Amount 
($000s) 

Balance in Monitor’s trust account 18,432 
Less:  Recommended Distributions 
  CIBC4 (3,700) 
  Roynat (700) 
  Clairvest (12,822) 
Balance / Holdback 1,210 

7. Clairvest, Roynat and CIBC have discussed and negotiated the allocation of the 
proceeds available for distribution, based upon the Intercreditor Agreement and the 
value of each party’s priority security.  The Monitor has been involved with and 
overseen those discussions and negotiations and believes that the distributions are 
reasonable.  While none of the secured creditors will be repaid in full through these 
distributions, they each have claims against other members of the Group. 

8. The proposed Holdback of $1.21 million is required to cash collateralize items that 
would otherwise continue to be secured by the Company’s property, being: (a) 
professional fees covered under the Administration Charge (reduced from $1 million 
to $750,000); (b) the balance of the KERP that has yet to be paid (approximately 
$60,000); and (c) any claims that may be subject to the Directors’ Charge (reduced 
from $850,000 to $400,000, for the reasons noted below).  The proposed Order 
contemplates corresponding reductions to the charges in the Initial Order, and their 
continuing application only to the amounts in the Holdback.  A summary of the 
Charges and the status of each is as follows5:   

                                                
3 Copies of the security opinions will be made available to the Court should the Court wish to review them. 
4 The amount to be distributed to CIBC is based on reducing its overall exposure to the Group to $1 million.  As at the 
date of this Report, CIBC is owed approximately $4.7 million.  To the extent the amount reflected above needs to be 
increased or decreased, the amount to be distributed to Clairvest will be adjusted by a corresponding amount.   
5 The maximum amount of each charge is provided in parenthesis. 
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a) Administration Charge (original amount: $1 million):  The Holdback is to cover 
the unpaid and future fees and disbursements of the Monitor, Goodmans and 
Goldman Sloan Nash & Haber LLP, the Company’s legal counsel.   

b) KERP Charge (original amount: $1.8 million):  With the exception of four 
employees that continue to be retained to assist in transitional and accounting 
matters, all beneficiaries of the KERP have been paid their KERPs in full.  The 
remaining four employees are owed approximately $60,000 in aggregate, which 
is to be secured by the Holdback.   

c) Directors’ Charge (original amount: $850,000):  The Directors’ Charge provides 
a mechanism to protect the Company’s sole director in the event that the 
Company fails to pay accrued wages, vacation pay and other priming 
obligations for which a director may be liable, such as GST/HST.  According to 
the Company’s books and records, all accrued wages and vacation pay have 
been paid.  Canada Revenue Agency (“CRA”) has asserted a GST claim for 
approximately $370,000, which the Company disputes.  It is proposed that 
$400,000 will be included in the Holdback until the GST dispute is resolved.       

d) Intercompany Charge (n/a):  The intercompany charge can be released at this 
time.  There were no intercompany borrowings during the CCAA proceedings 
as the Company was able to generate positive cash flow during the CCAA 
period.  Accordingly, no amounts were drawn from the Non-Applicants that 
would be secured by the Intercompany Charge.   

9. The Monitor is not aware of any other secured creditors or any other claims that rank 
or may rank in priority to the claims of CIBC, Roynat or Clairvest, as applicable, in the 
sale proceeds.  Any potential claim covered under the Charges has either been 
satisfied or is provided for in the Holdback.   

10. The Company’s sole director has been consulted and has consented to the reduction 
of the Directors’ Charge.   

11. Based on the foregoing, the Monitor recommends that the Court issue an order 
authorizing and directing the Monitor, on behalf of the Company, to make the 
Recommended Distributions.  As Clairvest is projected to incur a substantial shortfall 
on its secured claim against the Company, and it has priority over the portion of the 
sale proceeds going into the Holdback, the Monitor also recommends that it be 
authorized to release the funds remaining in the Holdback to Clairvest from time to 
time, without further Court order. 

12. As at the date of this Report, CIBC is still considering the allocation to it which is within 
the Recommended Distributions.  The Monitor will update this Honourable Court on 
CIBC’s position at the return of this motion, or file a supplemental report, if necessary. 
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5.0 Cash Flow Forecast 

1. The Cash Flow Forecast and the Company’s statutory report on the cash flow 
prepared pursuant to Section 10(2)(b) of the CCAA is attached as Appendix “F”.   

2. As a result of the completion of the Transaction, the Company’s operations have been 
discontinued.  It is largely inactive, with the exception of the four employees 
referenced above.  It is contemplated that the remaining costs in these proceedings 
(largely professional fees) will be paid from the Holdback in the Monitor’s trust 
account.     

3. The Cash Flow Forecast reflects that the Company has sufficient liquidity through the 
requested extension period. 

4. Based on KSV’s review of the Cash Flow Forecast, the assumptions appear 
reasonable.  KSV’s statutory report on the Cash Flow Forecast is attached as 
Appendix “G”. 

6.0 Other Matters 

6.1 ECN 

1. Early in these proceedings, ECN advised the Monitor and the Company that it 
preferred that the helicopters that were financed by ECN over which ECN had a first-
ranking security interest (the “ECN Aircraft”) not be sold as part of these proceedings.  
ECN decided to take possession of the ECN Aircraft and to dispose of them 
independently.   

2. After the Monitor received an opinion from Goodmans confirming the validity and 
enforceability of the ECN security interests, the Monitor and the Company facilitated 
the return of the ECN Aircraft to ECN.  ECN completed the repossession of the ECN 
Aircraft by October 26, 2018.  Since the closing of the Transaction, Goodmans, on the 
Monitor’s behalf, has been corresponding with Gowling WLG (Canada) LLP 
(“Gowlings”), ECN’s legal counsel, to monitor the status of ECN’s sale process, 
including to request an accounting of its costs and a budget to complete the realization 
process.  Gowlings, on behalf of ECN, has shared with Goodmans and the Monitor 
information which it has to date on such costs, and regarding the proposed course of 
action to dispose of the ECN Aircraft. 

3. As at the date of this Report, none of the ECN Aircraft have been sold by ECN.   

4. Goodmans has advised Gowlings that the order sought in this motion would enable 
ECN to sell the eight ECN Aircraft free and clear of any Charges, without the need to 
incur the costs of any subsequent motion in these proceedings for this purpose.     

5. The Monitor intends to continue to monitor the status of ECN’s realization process as 
the Company would be entitled to any surplus realized on the sale of the ECN Aircraft.  
The surplus proceeds, if any, would be distributable to Clairvest. 
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6.2 The Company’s Chilean Operations 

1. The operations of the Company’s Chilean subsidiary, Discovery Air Innovations Ltda. 
(“DA Chile”), were recently discontinued.   

2. The Purchaser did not acquire the Company’s interest in DA Chile and/or DA Chile’s 
assets.  The Monitor has been advised that the Company is pursuing a transaction 
for the shares of DA Chile with management of DA Chile.  The Monitor will provide an 
update regarding DA Chile in a future report.      

7.0 Stay Extension 

1. The Monitor supports an extension of the stay of proceedings from January 18, 2019 
to February 28, 2019 for the following reasons: 

a) the Company is acting in good faith and with due diligence; 

b) the extension will provide the opportunity to complete post-closing Transaction 
matters and to deal with outstanding issues, particularly accounts receivable 
collections, the Purchaser’s regulatory approval process as required by aviation 
authorities, ECN’s realization process and a potential transaction for DA Chile; 

c) the Holdback is projected to be sufficient to cover future expenses incurred or 
to be incurred in these proceedings; 

d) Clairvest, being the principal economic stakeholder in these proceedings, 
supports the stay extension;  

e) counsel to Roynat has advised that Roynat supports the extension on the basis 
that the extension is without prejudice to Roynat seeking a lifting of the stay 
should its go-forward lending arrangements with the Non-Applicants not be 
finalized in the near term; and 

f) no creditor will be materially prejudiced if the extension is granted. 

8.0 Next Steps in these Proceedings 

1. Subject to Court approval, it is expected that the next steps in these proceedings will 
be to: 

a) pay the Recommended Distributions from the Monitor’s trust account; 

b) continue to provide transition services to the Purchaser, to the extent required; 

c) monitor ECN’s realization process;  

d) facilitate collections of accounts receivable, being an excluded asset from the 
Transaction;  

e) work with the Company to resolve its GST dispute with CRA; and 

f) monitor the disposition or wind-up of DA Chile, to the extent required.    
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9.0 Professional Fees 

1. The fees and disbursements of the Monitor and Goodmans from the commencement 
of these proceedings to October 31, 2018 were approved pursuant to a Court order 
made on November 23, 2018. 

2. The Monitor’s fees (excluding disbursements and HST) for the period November 1, 
2018 to November 30, 2018, and those of its legal counsel, Goodmans, for the same 
period, total approximately $138,448 and $113,109, respectively.    

3. The detailed invoices in respect of the fees and disbursements of the Monitor and 
Goodmans are provided in appendices to the affidavits filed by KSV and Goodmans 
in the accompanying motion materials. 

4. The average hourly rates for KSV and Goodmans for the referenced billing periods 
were $508.90 and $701.23, respectively. 

5. The Monitor is of the view that the hourly rates charged by Goodmans are consistent 
with the rates charged by corporate law firms practicing in the area of corporate 
insolvency and restructuring in the Toronto market, and that the fees charged are 
reasonable and appropriate in the circumstances. 

10.0 Conclusion and Recommendation 

1. Based on the foregoing, the Monitor respectfully recommends that this Honourable 
Court make an order granting the relief detailed in Section 1.1(1)(j) of this Report.  

*     *     * 
All of which is respectfully submitted,  

KSV KOFMAN INC. 
IN ITS CAPACITY AS MONITOR OF  
GREAT SLAVE HELICOPTERS LTD. 
AND NOT IN ITS PERSONAL CAPACITY   
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1.0 Introduction

1. Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) made on September 4, 2018 (the “Initial Order”), Great Slave Helicopters Ltd.
(the “Company”) was granted protection under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), and KSV Kofman
Inc. (“KSV”) was appointed monitor (the “Monitor”). A copy of the Initial Order is
attached as Appendix “A”.

2. The principal purpose of these restructuring proceedings is to create a stabilized
environment to conduct a Court-approved sale and investment solicitation process
(“SISP”) for the Company’s business and assets.

3. KSV is filing this report (“Report”) in its capacity as Monitor.

1.1 Purposes of this Report

1. The purposes of this Report are to:

a) provide background information about the Company and these proceedings;

b) discuss the proposed SISP;

c) report on the Monitor’s discussions concerning the allocation of costs in these
proceedings among certain of the Company’s secured lenders;

d) summarize the Company’s proposed key employee retention plan (“KERP”);

e) report on the Company’s cash flow projection for the period September 10, 2018
to November 25, 2018 (“Cash Flow Forecast”);

COURT FILE NO.: CV-18-604434-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF GREAT SLAVE HELICOPTERS LTD.

FIRST REPORT OF KSV KOFMAN INC. AS MONITOR

September 11, 2018
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f) discuss the reasons to extend the stay of proceedings from October 4, 2018 to
November 23, 2018; and

g) provide the Monitor’s reasons for recommending that this Honourable Court
make an order (the “Order”):

i. approving the SISP and authorizing the Monitor to conduct the SISP;

ii. granting a $1.8 million charge (the “KERP Charge”) in favour of the
beneficiaries of the KERP;

iii. sealing the confidential exhibit to the Affidavit of Adrian Pasricha sworn
September 11, 2018 (the “Affidavit”), which includes the identity and
personal compensation information of the KERP employees;

iv. extending the stay of proceedings from October 4, 2018 to November 23,
2018; and

v. approving this report and the Pre-Filing Report dated August 31, 2018 (the
“Pre-Filing Report”) and the activities of the Monitor detailed therein.

1.2 Restrictions

1. In preparing this Report, KSV has relied upon the Company’s unaudited financial
information, including certain of its books and records, and discussions with the
Company’s management, the Company’s counsel, representatives of Clairvest Group
Inc. and its affiliates, including certain funds managed by Clairvest Group Inc.
(“Clairvest”), the Company’s largest secured creditor and indirect shareholder of the
Group, and Clairvest’s counsel. KSV has not audited, reviewed or otherwise verified
the accuracy or completeness of the information in a manner that would comply with
Generally Accepted Assurance Standards pursuant to the Chartered Professional
Accountants of Canada Handbook.

2. KSV expresses no opinion or other form of assurance with respect to the financial
information presented in this Report or relied upon by KSV in preparing this Report.
Any party wishing to place reliance on the Company’s financial information should
perform its own diligence and any reliance placed by any party on the information
presented herein shall not be considered sufficient for any purpose whatsoever.

3. An examination of the Cash Flow Forecast as outlined in the Chartered Professional
Accountant Canada Handbook has not been performed. Future oriented financial
information relied upon in this Report is based upon the Company’s assumptions
regarding future events; actual results achieved may vary from this information and
these variations may be material. KSV expresses no opinion or other form of
assurance on whether the Company’s forecasted results will be achieved.

1.3 Currency

1. All currency references in this Report are to Canadian dollars.
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2.0 Background

1. The Company is one of Canada’s largest onshore helicopter operators. It operates
from its two main bases located in Yellowknife, Northwest Territories, and Calgary,
Alberta, as well as from sub-bases throughout Canada (including Inuvik, Norman
Wells and Fort Simpson, Northwest Territories; Terrace, Prince Rupert and Kelowna,
British Columbia; and Dryden, Ontario) and in various locations in Chile, South
America.

2. The Company provides mineral and oil and gas exploration support, forest fire
suppression, support to government agencies and other services, including
environmental surveying, utilities/pipeline patrol, power line construction and
telecommunications support.

3. The Company has approximately 200 employees. Its Chilean subsidiary, Discovery
Air Innovations Chile Ltda. has approximately 55 employees. The Company’s
employees are not unionized and the Company does not maintain a pension plan.

4. The Initial Order provides a limited stay of proceedings over the Company’s parent,
10671541 Canada Inc. (“106”), and two affiliated entities, Air Tindi Ltd. (“ATL”) and
Discovery Mining Services Ltd. (“DMS”) (together, the “Non-Applicants” and with the
Company, the “Group”) for the purpose of preventing creditor actions against the Non-
Applicants due to the Company’s insolvency, its filing for CCAA protection and the
relief sought and obtained in any orders of the Court made in the CCAA proceedings.

5. Clairvest is the Company’s largest secured creditor. As at August 30, 2018, the
Company’s obligations owing to Clairvest under its secured debentures totalled
approximately $71.3 million. The Company’s other secured equipment lenders are
ECN Aviation Inc. (“ECN”), which is owed approximately $7.8 million and has a
secured interest in eight Company helicopters with subordinate security in all other
assets, and Roynat Inc. (“Roynat”), which is owed approximately $4.3 million and has
a secured interest in four Company helicopters with subordinate security in all other
assets. ATL and DMS have secured obligations to each of ECN and Roynat in relation
to the amounts owed to them by the Company.

6. CIBC is the Group’s operating lender. Pursuant to the Initial Order, the Company was
authorized to continue to use its consolidated cash management system. CIBC was
owed approximately $15.2 million as at August 30, 2018.

7. The affidavit of Alasdair Martin, the Company’s President, sworn August 31, 2018,
was filed with the Court in support of the Company’s application for CCAA protection
and provides, inter alia, details regarding the Company’s background, including the
reasons for the commencement of these proceedings. Mr. Martin has also filed an
affidavit in support of this motion.

8. Further information regarding these proceedings and the Company’s background is
provided in the Pre-Filing Report, a copy of which is attached as Appendix “B”, without
appendices.

9. The Court materials filed in these proceedings are available on the Monitor’s website
at www.ksvadvisory.com/insolvency-cases/great-slave-helicopters.
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3.0 SISP1

1. The purpose of the SISP is for the Monitor to conduct a process to provide interested
parties with opportunities to submit competing offers on an “as is, where is” basis to:

a) acquire all or any part of the Company’s business and assets (“Sale Proposal”);

b) make an investment in the Company (“Investment Proposal”); or

c) liquidate any or all of the Company’s assets (“Liquidation Proposal”).

A copy of the proposed SISP is attached as Appendix “C”.

2. The following table summarizes the proposed SISP milestones and timelines. The
SISP contemplates that any of the deadlines can be extended by up to two weeks
without an order of the Court.

Milestone Deadline

Commencement of SISP September 14, 2018

Bid Deadline October 17, 2018

Notification Date October 24, 2018

Bid Acceptance Date October 31, 2018

Closing Date Deadline November 23, 2018

3. Key terms of the SISP are summarized as follows2:

a) Consultative Rights: the SISP provides that the Monitor will consult with, or
seek the assistance of, the Company and CIBC, Clairvest, ECN3 and Roynat
(collectively, the “Lenders”) with respect to any matter relating to the SISP.
Consultation shall only be required with those Lenders that have first priority to
the sale proceeds from the Assets subject to that particular issue or transaction;
provided, however, that the Monitor in its sole discretion may consult with
Lenders it considers appropriate with respect to any matter relating to the SISP.

b) Joint Ventures: the Company maintains strategic partnerships through joint
venture agreements with numerous aboriginal groups in northern and western
Canada. The joint ventures allow the Company to provide helicopter services
in remote aboriginal communities with limited or no overland access. In each
instance, the majority shareholder of the joint venture entity is the aboriginal
group. The Company’s interests in the joint ventures are to be marketed for
sale as part of the SISP.

1 All capitalized terms not otherwise defined in this section of the Report have the meaning set out in the SISP.

2 The summary of the SISP contained in this section is for information purposes only. The full details of the SISP are
provided in Appendix “C”. Interested parties are strongly encouraged to read the SISP in its entirety.

3 See Section 4 of this Report which provides an update on discussions with ECN and Roynat.



ksv advisory inc. Page 5 of 10

c) Notice: the Company will issue a press release providing notice of the SISP and
any other relevant information that the Company and the Monitor consider
appropriate (the “Notice”). The Notice will be disseminated through Canada
Newswire in Canada and such other jurisdictions as the Monitor, in consultation
with the Company, considers appropriate.

d) Publication: the SISP authorizes but does not direct the Monitor to publish a
notice of the SISP in The Globe and Mail (National Edition) or any other
newspaper or industry journal.

e) Marketing: with the assistance of the Company, the Monitor has prepared the
following:

i. a list of financial and strategic parties who may be interested in this
opportunity, as well as a list of parties who may be interested in submitting
a Liquidation Proposal;

ii. a non-disclosure agreement (“NDA”);

iii. a document describing the opportunity and the SISP (“Teaser”), which the
Monitor will send, together with the NDA, to all prospective purchasers as
soon as possible following the granting of the SISP Order, should it be
granted, and to any other party who requests a copy of the Teaser or who
is identified by the Company or the Monitor as a potential bidder; and

iv. a confidential information memorandum (“CIM”).

f) Data Room: a virtual data room has been set up by the Monitor, with the
assistance of the Company, for interested parties to perform diligence. The
information available in the data room includes, inter alia, financial and
corporate information, information regarding management and employees,
operational data, contracts, information concerning legal, environmental and
safety considerations and detailed specifications of the Company’s helicopters
and other assets.

g) Participation Requirements: any party who wishes to participate in the SISP (an
“Interested Party”) must provide the Monitor with:

i. an executed NDA;

ii. the identity of the principals of the Interested Party;

iii. an acknowledgement of the terms of the SISP (in the form attached as
Schedule “A” to the SISP); and

iv. such form of financial disclosure and credit support or enhancement that
allows the Monitor to determine the Interested Party’s financial
wherewithal and other capabilities to complete a transaction, if the Monitor
considers this necessary, in its sole discretion.

Each Interested Party who meets the criteria noted above will be deemed a
“Bidder”. The Monitor will provide each Bidder with a copy of the CIM and
access to the data room.
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h) Due Diligence: the Monitor, with the Company’s assistance, will provide each
Bidder with due diligence information, including access to the data room,
management presentations and on-site inspections (as considered appropriate,
in the Monitor’s discretion).

i) Formal Offers: Bidders who wish to submit a Sale Proposal, Investment
Proposal or Liquidation Proposal must do so by the Bid Deadline, being
October 17, 2018.

j) Final Bid Criteria: in order to be considered a Final Bid:

i. a Sale Proposal must, inter alia, be in the form of an authorized and
executed definitive purchase agreement in a form of Asset Purchase
Agreement consistent with transactions of this nature;

ii. an Investment Proposal must, inter alia, be in the form of a duly authorized
and executed term sheet describing the detailed terms and conditions of
the proposed transaction, including details regarding the proposed equity
and debt structure of the Company following completion of the proposed
transaction; and

iii. a Liquidation Proposal must, inter alia, contain the detailed terms and
conditions of the proposed transaction, including identification of the
assets subject to the transaction, the value attributed to each asset, the
obligations to be assumed and/or costs to be paid by the liquidator,
consideration payable and/or commission rate, including any net
minimum guarantee amounts and/or participation percentages, and the
liquidation term.

Bidders are strongly discouraged from submitting Letters of Intent or
Expressions of Interest. Bids are to be binding and irrevocable until the earlier
of: (i) 30 days after the Bid Deadline and (ii) approval by the Court of the relevant
Accepted Bid. Other attributes of the Final Bid Criteria include:

i. a refundable cash deposit is required in an amount equal to 15% of the
purchase price contemplated by the Bidder’s Final Bid or, in the case of
an Investment Proposal, 15% of the value of the Investment Proposal;

ii. that the transaction provides value to the Company’s creditors and other
stakeholders (having regard to the relative priority of creditor claims);

iii. a description of the specific Business and/or Assets to be acquired by the
Bidder;

iv. details of any liabilities to be assumed by the Bidder;

v. no conditions precedent except those that are customary in a transaction
of this nature, including not being subject to further due diligence and/or
financing;
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vi. a description of any desired arrangements with respect to transition
services that may be required from the Company, including funding for
same; and

vii. that the transaction not contemplate any bid protections, such as a break
fee, termination fee, expense reimbursement or similar type of payment.

k) Qualified Bid: if a Sale Proposal, Investment Proposal or Liquidation Proposal
meets the Final Bid Criteria, as determined by the Monitor, it will be deemed a
“Qualified Bid” and the Bidder in respect of each Qualified Bid will be a “Qualified
Bidder”. The Monitor will notify each Bidder whether its Sale Proposal,
Investment Proposal or Liquidation Proposal is a Qualified Bid within five (5)
Business Days of the Bid Deadline (“Notification Date”).

l) Accepted Bid: an “Accepted Sale Bid”, if any, will be determined by the Monitor
in consultation with the Company and the Lenders. A party that submits an
Accepted Sale Bid is referred to as a “Successful Sale Bidder”. An “Accepted
Investment Bid”, if any, will be determined by the Monitor in consultation with
the Company and the Lenders. A party that submits an Accepted Investment
Bid is referred to as a “Successful Investment Bidder”. An “Accepted Liquidation
Bid”, if any, will be determined by the Monitor in consultation with the Company
and the Lenders. A party that submits an Accepted Liquidation Bid is referred
to as a “Successful Liquidation Bidder”. The Monitor will notify each Successful
Sale Bidder, Successful Investment Bidder and Successful Liquidation Bidder,
as applicable, within five (5) Business Days of the Notification Date (“Bid
Acceptance Date”).

m) Court Approval: within seven Business Days of the Bid Acceptance Date, the
Company shall file an Approval Motion with the Court in respect of the Accepted
Bids.

n) Unsold Assets: any Asset that is not sold or liquidated or otherwise dealt with
pursuant to an Accepted Bid may be sold by the Company, with the assistance
of the Monitor and in consultation with the Lenders; provided, however, that if
the consideration that the Company receives for such Asset(s) in any one
transaction exceeds $250,000 or $1 million in the aggregate, then the Company
will seek Court approval of such sale. Where the Company intends to sell
assets subject to a Lender’s security and the value of the transaction exceeds
$25,000, but is less than $250,000, the Company shall seek the consent of that
Lender.

3.1 SISP Recommendation

1. The Monitor recommends that this Court issue the SISP Order for the following
reasons:

a) in the Monitor’s view, the SISP is commercially reasonable and is intended to
canvass the market for going-concern, investment and/or liquidation proposals;
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b) in the Monitor’s view, the duration of the SISP is sufficient to allow interested
parties to perform diligence and to submit offers. It is contemplated that the
SISP will commence immediately following the making of the Order, should it
be granted, and the SISP provides flexibility for the Monitor to extend any
deadline in the SISP by up to two weeks without Court approval, if determined
by the Monitor to be necessary;

c) in developing the timelines for the SISP, the Monitor considered that KSV, as
Court appointed monitor in the CCAA proceedings commenced on March 21,
2018 by Discovery Air Inc. (“DAI”), the Company’s former shareholder, recently
carried out a Court approved sale process which included seeking offers for
DAI’s 100% equity interest in the Company. Accordingly, many of the parties to
be approached under the SISP are familiar with the Company having already
performed diligence on the Company’s business and assets;

d) the SISP has been designed to be consultative with the Lenders. The Monitor
intends to communicate at least on a bi-weekly basis with each of the Lenders
so that they are kept apprised of the status of the SISP and efforts to sell their
collateral, to the extent it is included in the SISP; and

e) the SISP provides prospective bidders with the opportunity to submit offers for
all or portions of the Company’s business and assets and/or to submit
investment proposals or liquidation proposals. Accordingly, the SISP was
designed to maximize value and also enhances the opportunity to sell all or
portions of the Company on a going-concern basis.

4.0 Lender Discussions Regarding Cost Sharing

1. Since the making of the Initial Order, the Monitor and its counsel have been engaged
in discussions with each of ECN’s and Roynat’s legal counsel regarding the allocation
of certain costs in these proceedings among the Lenders, including professional
costs. The Monitor advised of the cost allocation issue in its Pre-Filing Report. The
objective of these discussions was to have all owned aircraft included in the SISP,
subject to a fair and reasonable cost sharing arrangement acceptable to the Lenders.

2. On September 7, 2018, ECN advised that it has decided to exclude its eight
helicopters from the SISP. Accordingly, arrangements will be made for an orderly
return to ECN of its helicopters such that any operational impact is minimized. In the
coming weeks, the Monitor understands that the Company and ECN will negotiate a
protocol, pursuant to which, inter alia, the Company will continue to use ECN’s
helicopters for a period of time, following which ECN will take possession of its
helicopters on an orderly basis.

3. As of the date of this Report, a cost-sharing formula has not been agreed with Roynat
but discussions continue. The Monitor is hopeful that an agreement will be reached.
The Monitor and its counsel will update the Court on the status of these discussions
on the return of this motion.
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5.0 KERP

1. The KERP was developed by the Company, in consultation with the Monitor. The
KERP is in the maximum amount of $1.8 million. The Company is seeking approval
of the KERP and the creation of a related charge in the amount of $1.8 million to
secure the payments due under the KERP. The KERP charge is to rank subordinate
to the Administrative Charge and in priority to the Directors’ Charge; it will not have
priority over ECN’s or Roynat’s security.

2. The KERP is intended to enhance the prospect that key employees provide their
assistance throughout these proceedings. Key employees include certain of the
Company’s officers, pilots, safety, maintenance and operational personnel.

3. Of the $1.8 million, approximately $820,000 is in the form of employment guarantees
to a specific date. These amounts will be paid as wages in the normal course as part
of the Company’s payroll. This portion of the KERP reduces over time. The balance
of the KERP amounts is “stay bonuses”4 which are to be paid to an employee provided
the employee has neither been terminated for cause nor resigned before a specific
date.

4. The Monitor has been advised that certain of the Company’s employees have recently
resigned. The Monitor believes that the KERP will reduce the risk of further
resignations. The involvement of the KERP employees should benefit all
stakeholders as it will increase the likelihood that the Company’s business, or a
portion thereof, can be sold on a going-concern basis. The KERP will also assist to
maximize recoveries for all stakeholders generally.

5. The Company is requesting an order sealing the confidential exhibit to the Affidavit
which contains personal information for the KERP employees. The Monitor believes
it is appropriate to seal this exhibit as this type of information is typically sealed to
avoid disruption to the debtor company and to protect the privacy of the KERP
employees. The Monitor does not believe that any stakeholder will be prejudiced if
the KERP information is sealed.

6.0 Cash Flow Forecast

1. The Company has prepared a Cash Flow Forecast for the period ending
November 25, 2018. The Cash Flow Forecast and the Company’s statutory report on
the cash flow prepared pursuant to Section 10(2)(b) of the CCAA is attached as
Appendix “D”. The Cash Flow Forecast reflects that the Company has sufficient
liquidity to continue to operate through the requested extension period without the
need for a debtor-in-possession loan facility.

2. Based on KSV’s review of the Cash Flow Forecast, the assumptions appear
reasonable. KSV’s statutory report on the Cash Flow Forecast is attached as
Appendix “E”.

4 In the case of one employee, its more appropriately considered an “incentive”.



ksv advisory inc. Page 10 of 10

7.0 Stay Extension

1. The Monitor supports the Company’s request for an extension of the stay of
proceedings from October 4, 2018 to November 23, 2018 for the following reasons:

a) the Company is acting in good faith and with due diligence;

b) the extension will provide the opportunity to carry out the SISP;

c) the Cash Flow Forecast reflects that the Company has sufficient liquidity to
continue to operate during the proposed stay extension period;

d) Clairvest, being the largest secured creditor and indirect sole shareholder of
GSH, supports the stay extension; and

e) no creditor will be materially prejudiced if the extension is granted.

8.0 Conclusion and Recommendation

1. Based on the foregoing, the Monitor respectfully recommends that this Honourable
Court make an order granting the relief detailed in Section 1.1(1)(g) of this Report.

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.
IN ITS CAPACITY AS MONITOR OF
GREAT SLAVE HELICOPTERS LTD.
AND NOT IN ITS PERSONAL CAPACITY
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1.0 Introduction

1. Pursua ntto a n orde rofthe Onta rio Supe riorC ourtofJustice ( C om m e rcia l List) (the
“C ourt”) m a de on Se pte m be r4 , 20 18(the “Initia l Orde r”) , G re a tSla v e H e licopte rs Ltd.
(the “C om pa ny”) w a s gra nte d prote ction unde r the C ompanies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, a s a m e nde d (the “C C A A ”) , a nd KSV Kofm a n
Inc. (“KSV”) w a s a ppointe d m onitor (the “Monitor”). A copy of the Initia l Orde r is
a tta che d a s A ppe ndix “A ”.

2. The principa l purpose of the se re structuring proce e dings is to cre a te a sta bilize d
e nv ironm e ntto conducta C ourt-a pprov e d sa le a nd inv e stm e ntsolicita tion proce ss
(“SISP”) forthe C om pa ny’s busine ss a nd a sse ts.

3. KSV is filing this re port(“Re port”) in its ca pa city a s Monitor.

1.1 Purpose s ofthis Re port

1. The purpose s ofthis Re porta re to:

a ) prov ide ba ck ground inform a tion a boutthe C om pa ny a nd the se proce e dings;

b) sum m a rize the re sults ofthe SISP ca rrie d outby the Monitorin a ccorda nce w ith
a C ourtorde rm a de on Se pte m be r14 , 20 18(the “SISP A pprov a l Orde r”);

c) sum m a rize the te rm s ofa n a sse tpurcha se a gre e m e ntda te d Nov e m be r8, 20 18
(the “A PA ”) pursua ntto w hich 110 88211 C a na da C orp.(the “Purcha se r”) ha s
a gre e d topurcha se substa ntia lly a ll ofthe C om pa ny’s busine ss a nd a sse ts a nd
a ssum e ce rta in lia bilitie s (the “Tra nsa ction”);

d) sum m a rize a propose d sa le to D e lta H e licopte rs Ltd.(“D e lta ”) ofthe C om pa ny’s
1988 E urocopte r 350 B 2, w ith a C a na dia n Re gistra tion num be r C -G JG K (the
“A ircra ft”), w hich a sse tis notbe ing purcha se d by the Purcha se r;

C OURT FILE NO.:C V-18-60 4 4 34 -0 0 C L

ONTARIO
SUPE RIOR C OURT OF JUSTIC E

(C OMME RC IA L LIST)

IN TH E MA TTE R OF TH E COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C .1985, c.C -36, A S A ME ND E D

A ND IN TH E MA TTE R OF A PLA N OF C OMPROMISE OR A RRA NG E ME NT
OF G RE A T SLA VE H E LIC OPTE RS LTD .

SE C OND RE PORT OF KSV KOFMA N INC .A S MONITOR

Nov e m be r16, 20 18
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e ) re porton the C om pa ny’s ca sh flow proje ction forthe pe riod Nov e m be r26, 20 18
to D e ce m be r30 , 20 18(“C a sh Flow Fore ca st”);

f) discuss the re a sons to e xte nd the sta y ofproce e dings from Nov e m be r23, 20 18
to Ja nua ry 18, 20 19;

g) de ta il the fe e s a nd disburse m e nts ofthe Monitor a nd its counse l, G oodm a ns
LLP (“G oodm a ns”), from the com m e nce m e nt of the se proce e dings to
Octobe r31, 20 18, a nd se e k a pprov a l ofsa m e ;a nd

h) re com m e nd tha tthis H onoura ble C ourtm a k e one orm ore orde rs:

i. a pprov ing the A PA a nd the Tra nsa ction conte m pla te d the re in;

ii. a pprov ing the sa le ofthe A ircra ftto D e lta ;

iii. a uthorizing the C om pa ny to e nte rinto a ny othe ra ncilla ry docum e nts a nd
a gre e m e nts re quire d to com ple te the Tra nsa ction a nd/or the sa le ofthe
A ircra ftto D e lta ;

iv . v e sting in the Purcha se rthe C om pa ny’s right, title a nd inte re stin a nd tothe
A sse ts ( a s de fine d in the A PA ) , fre e a nd cle a rofa ll lie ns, cha rge s, se curity
inte re sts a nd e ncum bra nce s, othe rtha n the Pe rm itte d E ncum bra nce s;

v . v e sting in D e lta the C om pa ny’s right, title a nd inte re stin a nd tothe A ircra ft,
fre e a nd cle a rofa ll lie ns, cha rge s, se curity inte re sts a nd e ncum bra nce s;

v i. e xte nding the sta y ofproce e dings from Nov e m be r23, 20 18to Ja nua ry 18,
20 19;

v ii. a pprov ing the fe e s a nd disburse m e nts ofthe Monitora nd G oodm a ns from
the com m e nce m e ntofthe se proce e dings to Octobe r31, 20 18;

v iii. se a ling the confide ntia l a ppe ndice s to this Re port on the te rm s se t out
be low ;a nd

ix. a pprov ing this Re porta nd the Monitor’s a ctiv itie s de scribe d he re in.

1.2 Re strictions

1. In pre pa ring this Re port, KSV ha s re lie d upon the C om pa ny’s una udite d fina ncia l
inform a tion, including ce rta in of its book s a nd re cords, a nd discussions w ith the
C om pa ny’s m a na ge m e nt, the C om pa ny’s counse l a nd re pre se nta tiv e s ofC la irv e st
G roup Inc.a nd its a ffilia te s, including ce rta in funds m a na ge d by C la irv e stG roup Inc.
(“C la irv e st”), the C om pa ny’s la rge stse cure d cre ditora nd indire ctsha re holde r. KSV
ha s nota udite d, re v ie w e d orothe rw ise v e rifie d the a ccura cy orcom ple te ne ss ofthe
inform a tion in a m a nne r tha t w ould com ply w ith G e ne ra lly A cce pte d A ssura nce
Sta nda rds pursua nttothe C ha rte re d Profe ssiona l A ccounta nts ofC a na da H a ndbook .
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2. KSV e xpre sse s no opinion or othe r form ofa ssura nce w ith re spe ctto the fina ncia l
inform a tion pre se nte d in this Re portorre lie d upon by KSV in pre pa ring this Re port.
A ny pa rty w ishing to pla ce re lia nce on the C om pa ny’s fina ncia l inform a tion should
pe rform its ow n dilige nce a nd a ny re lia nce pla ce d by a ny pa rty on the inform a tion
pre se nte d he re in sha ll notbe conside re d sufficie ntfora ny purpose w ha tsoe v e r.

3. A n e xa m ina tion ofthe C a sh Flow Fore ca sta s outline d in the C ha rte re d Profe ssiona l
A ccounta nt C a na da H a ndbook ha s not be e n pe rform e d. Future orie nte d fina ncia l
inform a tion re lie d upon in this Re port is ba se d upon the C om pa ny’s a ssum ptions
re ga rding future e v e nts;a ctua l re sults a chie v e d m a y v a ry from this inform a tion a nd
the se v a ria tions m a y be m a te ria l. KSV e xpre sse s no opinion or othe r form of
a ssura nce on w he the rthe C om pa ny’s fore ca ste d re sults w ill be a chie v e d.

1.3 C urre ncy

1. A ll curre ncy re fe re nce s in this Re porta re to C a na dia n dolla rs.

2.0 B a ck ground

1. The C om pa ny is one ofC a na da ’s la rge stonshore he licopte rope ra tors. Itope ra te s
from tw o m a in ba se s loca te d in Ye llow k nife , Northw e st Te rritorie s a nd C a lga ry,
A lbe rta , a s w e ll a s from sub-ba se s throughout C a na da (including Inuv ik , Norm a n
We lls a nd FortSim pson, Northw e stTe rritorie s;Te rra ce , Prince Rupe rta nd Ke low na ,
B ritish C olum bia ;a nd D ryde n, Onta rio).

2. The C om pa ny prov ide s m ine ra l a nd oil a nd ga s e xplora tion support, fore st fire
suppre ssion, support to gov e rnm e nt a ge ncie s a nd othe r se rv ice s, including
e nv ironm e nta l surv e ying, utilitie s/pipe line pa trol, pow e r line construction a nd
te le com m unica tions support.

3. The C om pa ny ha s a pproxim a te ly 20 0 e m ploye e s. The C om pa ny’s e m ploye e s a re
notunionize d a nd the C om pa ny doe s notm a inta in a pe nsion pla n.

4 . The Initia l Orde rprov ide s a lim ite d sta y ofproce e dings ov e rthe C om pa ny’s pa re nt,
10 67154 1 C a na da Inc.(“10 6”), a nd tw o a ffilia te d e ntitie s, A irTindiLtd.(“A TL”) a nd
D iscov e ry Mining Se rv ice s Ltd.(“D MS”) (toge the r, the “Non-A pplica nts”a nd w ith the
C om pa ny, the “G roup”) forthe purpose ofpre v e nting cre ditora ctions a ga instthe Non-
A pplica nts due to the C om pa ny’s insolv e ncy, its filing for C C A A prote ction a nd the
re lie fsoughta nd obta ine d in a ny orde rs ofthe C ourtm a de in the C C A A proce e dings.

5. C la irv e st is the C om pa ny’s la rge st se cure d cre ditor. A s a tOctobe r 31, 20 18, the
C om pa ny’s obliga tions ow ing to C la irv e st unde r its se cure d de be nture s tota lle d
a pproxim a te ly $70 m illion. The C om pa ny’s othe rse cure d e quipm e ntle nde rs a re E C N
A v ia tion Inc.(“E C N”) , w hich is ow e d a pproxim a te ly $7.8 m illion a nd ha s a se cure d
inte re stin e ightC om pa ny he licopte rs w ith subordina te se curity in a ll othe ra sse ts, a nd
Royna tInc.(“Royna t”) , w hich is ow e d a pproxim a te ly $4 .3 m illion a nd ha s a se cure d
inte re stin fourC om pa ny he licopte rs w ith subordina te se curity in a ll othe ra sse ts.
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6. C IB C is the G roup’s ope ra ting le nde r. Pursua nttothe Initia l Orde r, the C om pa ny w a s
a uthorize d to continue to use its consolida te d ca sh m a na ge m e ntsyste m . C IB C w a s
ow e d a pproxim a te ly $8.2 m illion a s a tNov e m be r9, 20 18.

7. The a ffida v itofA la sda ir Ma rtin, the C om pa ny’s Pre side nt, sw orn A ugust31, 20 18,
w a s file d w ith the C ourtin supportofthe C om pa ny’s a pplica tion forC C A A prote ction
a nd prov ide s, inter alia, de ta ils re ga rding the C om pa ny’s ba ck ground, including the
re a sons forthe com m e nce m e ntofthe se proce e dings. Mr.Ma rtin ha s a lso file d a n
a ffida v itin supportofthis m otion.

8. Furthe r inform a tion re ga rding the se proce e dings a nd the SISP is prov ide d in the
Monitor’s FirstRe portto C ourtda te d Se pte m be r11, 20 18(the “FirstRe port”) , a copy
ofw hich is a tta che d a s A ppe ndix “B ”, w ithouta ppe ndice s.

9. The C ourtm a te ria ls file d in the se proce e dings a re a v a ila ble on the Monitor’s w e bsite
a tw w w .k sv a dv isory.com /insolv e ncy-ca se s/gre a t-sla v e -he licopte rs.

3.0 SISP

1. The focus from the outse tofthe se proce e dings ha s be e n to ca rry outthe SISP in a
sta bilize d busine ss e nv ironm e nt.

2. The SISP A pprov a l Orde r w a s m a de on Se pte m be r 14 , 20 18, a copy of w hich is
a tta che d a s A ppe ndix “C ”. The Monitorha s ca rrie d outthe SISP in a ccorda nce w ith
the SISP A pprov a l Orde r. A sum m a ry ofthe SISP is a s follow s:

a ) im m e dia te ly follow ing the issua nce ofthe SISP A pprov a l Orde r, the C om pa ny
issue d a pre ss re le a se conce rning the SISP, a copy ofw hich is a tta che d a s
A ppe ndix “D ”;

b) the Monitorpre pa re d a n inte re stsolicita tion le tte rtha tw a s se ntto 218 pa rtie s
w hich itide ntifie d m ightbe inte re ste d in a n a cquisition of, orinv e stm e ntin, the
C om pa ny. The le tte rw a s a lsose nttopa rtie s tha tha d conta cte d the Monitoron
a n unsolicite d ba sis follow ing its a ppointm e nt;

c) the Monitor, w ith the C om pa ny’s a ssista nce , pre pa re d a confide ntia l inform a tion
m e m ora ndum (“C IM”) forthis opportunity;

d) a tta che d to the solicita tion le tte rw a s a confide ntia lity a gre e m e nt(the “C A ”) a nd
a SISP a ck now le dgm e nt(the “A ck now le dgm e nt”) tha tinte re ste d pa rtie s w e re
re quire d to sign in orde rto obta in a copy ofthe C IM a nd a cce ss to a n online
da ta room se tup by the Monitor;

e ) ov e r the course of the SISP, the Monitor fa cilita te d dilige nce re que sts from
inte re ste d pa rtie s, including by w ork ing w ith m a na ge m e ntto upda te the da ta
room w ith curre ntfina ncia l a nd othe rinform a tion a nd by a rra nging site v isits a nd
m a na ge m e ntm e e tings a tthe C om pa ny’s pre m ise s in Ye llow k nife , NWT a nd/or
Springba nk , A lbe rta ;
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f) offe rs w e re re quire d to be subm itte d to the Monitorby 5:0 0 pm ( E a ste rn tim e )
on Octobe r17, 20 18;a nd

g) bidde rs w e re re quire d toprov ide a ca sh de posite qua l to 15% ofthe irpropose d
purcha se price a tthe tim e the y subm itte d the irbids.

3. The a cquisition opportunity w a s a lso e xpose d to the m a rk e t through a n a rticle
publishe d in Sk ie s Ma ga zine on Se pte m be r14 , 20 18. The Monitorunde rsta nds tha t
Sk ie s Ma ga zine is a le a ding publica tion in the a v ia tion industry.

4 . Pa ra gra ph 4 ofthe SISP prov ide s the Monitorw ith the fle xibility toe xte nd a ny de a dline
for up to tw o w e e k s w ithoutC ourta pprov a l. On Octobe r 15, 20 18, the Monitor, in
consulta tion w ith the C om pa ny a nd C la irv e st, e xte nde d the bid de a dline from Octobe r
17, 20 18toOctobe r31, 20 18. B e fore fina lizing the e xte nsion, the Monitora lsonotifie d
C IB C a nd Royna t. The Monitorthe n se nta le tte rto e a ch pa rty tha tha d e xe cute d a
C A a nd a n A ck now le dge m e nta nd poste d a notice ofthe e xte nsion on its w e bsite .
C opie s ofthe le tte ra nd notice a re a tta che d a s A ppe ndix “E ”.

5. A s pa rtofthe proce ss to e xte nd the bid de a dline , on Octobe r15, 20 18, the Monitor
a lso se nta le tte r to inte re ste d pa rtie s re que sting, inter alia, tha tbidde rs subm iton
Octobe r 17, 20 18 a n ov e rv ie w ofthe ir prospe ctiv e tra nsa ction, including the v a lue
ra nge a nd m a te ria l conditions. The le tte r a lso a dv ise d tha t the Monitor w ould be
pla cing in the da ta room a n e le ctronic te m pla te v e rsion of the a sse t purcha se
a gre e m e nta nd re com m e nde d tha tinte re ste d pa rtie s subm itthe iroffe rin the form of
the te m pla te , w ith a ny cha nge s bla ck line d a ga inst the te m pla te . A copy of the
Monitor’s le tte rda te d Octobe r15, 20 18is a tta che d a s A ppe ndix “F”.

6. The Monitorprov ide d re gula rSISP upda te s tothe C om pa ny’s se cure d le nde rs, be ing
C la irv e st, Royna ta nd C IB C .

7. From the outse tofthe C C A A proce ss, E C N ha d e xpre sse d a de sire tha tthe e ight
he licopte rs w hich it ha d fina nce d not be pa rt of the SISP. E C N ha d e ffe cte d
re gistra tions in re spe ct of those he licopte rs in the Inte rna tiona l Re gistry of Mobile
A sse ts unde r the Protocol to the C onv e ntion on Inte rna tiona l Inte re sts in Mobile
E quipm e nton Ma tte rs Spe cific to A ircra ftE quipm e nt(the “C a pe tow n C onv e ntion”) ,
a nd E C N de cide d to re m ov e its a ircra fta nd dispose ofthe m inde pe nde ntly. A fte rthe
Monitorre ce iv e d a n opinion from G oodm a ns confirm ing tha tthe E C N inte re sts w e re
v a lid, e nforce a ble a nd firstra nk ing w ith re spe cttothe e ighta ircra ft, E C N w a s a llow e d
to ta k e posse ssion ofthose a ircra fton a conse nsua l ba sis. A ccordingly, E C N did not
re ce iv e upda te s on the SISP.

8. Sim ila rly, 9333 H e licopte rs Inc.(“9333”) a dv ise d the Monitortha titw ishe d to re m ov e
its he licopte rs from the SISP. 9333 ha d le a se d thre e he licopte rs to the C om pa ny,
none ofw hich w e re in re gula r a ctiv e se rv ice . A fte rthe Monitorre ce iv e d a n opinion
from G oodm a ns confirm ing tha t 9333’s inte re sts w e re v a lid, e nforce a ble a nd first
ra nk ing in re spe ctofthose a ircra ft, 9333 w a s a llow e d to re m ov e the ir a ircra fton a
conse nsua l ba sis.
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3.1 C a pita l C a na da Ltd.

1. C a pita l C a na da Ltd. (“C C L”) ha d be e n re ta ine d by C la irv e st prior to the se C C A A
proce e dings in a n e ffortto ide ntify a purcha se rforthe C om pa ny.

2. G iv e n C C L’s priorinv olv e m e ntw ith the C om pa ny, its de a lings w ith prospe ctiv e going-
conce rn purcha se rs a nd its substa ntia l e xpe rtise in the a v ia tion se ctor, on Se pte m be r
28, 20 18, the Monitor, in consulta tion w ith C la irv e st, e nga ge d C C L a s its a ge ntto
a ssistitto ca rry outthe SISP. Pursua ntto its e nga ge m e ntle tte r, C C L’s fe e s forits
a ssista nce in the SISP a re to be pa id by 10 6.

3. The Monitorw ork e d close ly w ith C C L throughoutthe SISP. C C L’s inv olv e m e ntw a s
focuse d on pursuing going-conce rn tra nsa ctions, including to continue its prior
de a lings w ith ce rta in prospe ctiv e purcha se rs. C C L’s e xpe rie nce in the a v ia tion
industry w a s he lpful in ge ne ra ting a succe ssful outcom e forthe SISP.

3.2 SISP Re sults

1. A sum m a ry ofthe SISP re sults is a s follow s:

a ) Ofthe 218stra te gic a nd fina ncia l pa rtie s a pproa che d by the Monitor, 58pa rtie s
signe d a C A a nd A ck now le dge m e nta nd pa rticipa te d in the SISP.

b) On Octobe r17, 20 18, thre e pa rtie s subm itte d “tra nsa ction ov e rv ie w ” le tte rs to
the Monitor, a s re que ste d by the Monitoron Octobe r15, 20 18.

c) On Octobe r31, 20 18, 29offe rs w e re subm itte d to the Monitor, a s follow s:

Type
Num be rof

Offe rs
G oing-conce rn 2
Se le cta sse ts 20
Liquida tion proposa ls 7

2. From Octobe r31, 20 18toNov e m be r8, 20 18, the Monitor, w ith the a ssista nce ofC C L
a nd G oodm a ns, w ork e d w ith the Purcha se ra nd its counse l tofina lize the te rm s ofthe
A PA . The offe r w a s fina lize d a nd a cce pte d on Nov e m be r 8, 20 18 a nd the only
m a te ria l condition in the A PA is C ourta pprov a l.

3. A sum m a ry of the offe rs re ce iv e d is a tta che d a s C onfide ntia l A ppe ndix “1”. The
Monitor’s ra tiona le forfiling this sche dule on a confide ntia l ba sis is se toutin Se ction
4 .4 be low .

4 .0 Tra nsa ction1

1. The k e y te rm s a nd conditions ofthe A PA include the follow ing:

a ) Purcha se r:e ntity incorpora te d by Pa tC a m pling, a n indiv idua l w ith significa nt
e xpe rie nce in the a v ia tion se ctor.

1 D e fine d te rm s in this se ction ofthe Re portha v e the m e a nings prov ide d to the m in the A PA .
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b) A sse ts to be purcha se d:the C om pa ny’s right, title a nd inte re stin, to a nd unde r
substa ntia lly a ll of its busine ss, a sse ts a nd contra cts, e xcluding a ccounts
re ce iv a ble a nd the A ircra ft.

c) JointVe nture Inte re sts:the Purcha se d A sse ts include the C om pa ny’s m inority
inte re st in 13 joint v e nture a gre e m e nts w ith A borigina l groups. The Monitor
unde rsta nds tha t the C om pa ny a nd the Purcha se r a re in the proce ss of
discussing the Tra nsa ction w ith the se joint v e nture pa rtne rs, including tha t it
prov ide s forthe continua tion ofhe licopte rse rv ice s to re m ote a re a s throughout
Northe rn C a na da . A ll ofthe C om pa ny’s jointv e nture pa rtne rs a re be ing se rv e d
w ith the C om pa ny’s Motion Re cord. C e rta in ofthe jointv e nture a gre e m e nts
include rights offirstre fusa l tha ta llow the C om pa ny’s jointv e nture pa rtne rto
a cquire the C om pa ny’s inte re stin the jointv e nture . Itis the Purcha se r’s hope
a nd inte ntion to sim ply a ssum e a ll ofthe e xisting obliga tions ofthe C om pa ny
unde rthe v a rious a gre e m e nts w ith the se jointv e nture pa rtie s, a nd tonottrigge r
a ny rights offirstre fusa l m e cha nism s, butto m a inta in the m going forw a rd, in a
fa shion w hich is be ne ficia l forthose A borigina l groups a nd the com m unitie s the y
se rv e .

d) A ssum e d Lia bilitie s: a ll lia bilitie s a nd obliga tions of the C om pa ny unde r the
C ontra cts a nd in re spe ctofthe Tra nsfe rre d E m ploye e s. Within tw o da ys prior
to closing, the Purcha se ris re quire d to ide ntify the Tra nsfe rre d E m ploye e s a nd
C ontra cts to be include d in the Tra nsa ction.

e ) Tra nsporta tion Lice nse s: the Purcha se r inte nds to ha v e the tra nsporta tion
lice nce s re -issue d w ithin 90 da ys follow ing the C losing D a te , during w hich
pe riod the Purcha se rw ill continue to ope ra te . The C om pa ny ha s a gre e d unde r
the A PA to a ssistthe Purcha se rfora pe riod ofup to 90 da ys a fte rthe C losing
D a te in its e fforts to ha v e tra nsporta tion lice nce s re -issue d.

f) C onditions Pre ce de nt:the a gre e m e nt is consiste nt w ith sta nda rd insolv e ncy
tra nsa ctions, i.e .to be com ple te d on a n “a s is, w he re is” ba sis w ith m inim a l
re pre se nta tions, w a rra ntie s a nd conditions. A s note d, the only re m a ining
m a te ria l condition is C ourta pprov a l. While fina ncing is nota condition to the
Tra nsa ction, C la irv e stha s a gre e d to prov ide a ce rta in a m ountofne w funding
to the Purcha se r in the e v e nt sa m e be com e s ne ce ssa ry. The Monitor
unde rsta nds tha tC la irv e sta nd the Purcha se r w ill ha v e furthe r discussions in
this re ga rd.

g) D e posit:in a ccorda nce w ith the SISP, the Purcha se r funde d a 15% de posit,
w hich is he ld in the Monitor’s trusta ccount.

2. A re da cte d v e rsion ofthe A PA is a tta che d a s A ppe ndix “G ”. A n unre da cte d v e rsion
is file d a s C onfide ntia l A ppe ndix “2”. The ba sis forse a ling the unre da cte d v e rsion of
the A PA is prov ide d in Se ction 4 .4 be low .

4 .1 A ircra ftSa le to D e lta

1. On Octobe r31, 20 18, D e lta subm itte d a n offe rle tte rforthe A ircra ft, a re da cte d copy
ofw hich (re da cte d forsa le price only) is a tta che d a s A ppe ndix “H ”. A n unre da cte d
v e rsion ofthe offe r is file d a s C onfide ntia l A ppe ndix “3”. The ba sis for se a ling the
unre da cte d v e rsion ofthe D e lta offe rle tte ris prov ide d in Se ction 4 .4 be low .
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2. D e lta ’s offe r le tte r conte m pla te s a ca sh purcha se price a nd is conditiona l on it
re ce iv ing cle a n title to the A ircra ft. In a ccorda nce w ith the SISP, D e lta funde d a 15%
de posit, w hich is be ing he ld in the Monitor’s trusta ccount.

4 .2 Re com m e nda tion

1. The Monitorbe lie v e s the Tra nsa ction, a nd the propose d sa le toD e lta , a re a ppropria te
forthe follow ing re a sons:

a ) the SISP w a s ca rrie d outin a ccorda nce w ith the SISP A pprov a l Orde r;

b) in the Monitor’s v ie w , the SISP w a s com m e rcia lly re a sona ble , including its
tim e line s, the bre a dth of the m a rk e ting proce ss a nd the inform a tion m a de
a v a ila ble to inte re ste d pa rtie s, including inform a tion in the C IM a nd the da ta
room ;

c) in re spe ctofthe SISP tim e line , C C L ca nv a sse d the m a rk e tforse v e ra l m onths
prior to the com m e nce m e nt of the SISP a nd KSV, in its ca pa city a s C C A A
m onitorofD iscov e ry A irInc.(“D A I”), ca rrie d outa C ourt-a pprov e d sa le proce ss
for D A I’s subsidia rie s, including the C om pa ny, in A pril a nd Ma y of 20 18.
A ccordingly, in the Monitor’s v ie w , a nd a s e v ide nce d by the num be r ofoffe rs
re ce iv e d, the dura tion of the SISP (roughly 6 w e e k s) w a s sufficie nt to a llow
inte re ste d pa rtie s to pe rform dilige nce a nd subm itoffe rs;

d) the v a lue ofthe Tra nsa ction w a s the highe stofthe offe rs re ce iv e d in the SISP;

e ) the v a lue ofthe Tra nsa ction (toge the rw ith the v a lue ofthe E xclude d A sse ts a nd
the A ircra ft) e xce e ds, by fa r, the liquida tion v a lue ofthe C om pa ny’s busine ss
a nd a sse ts;

f) the SISP prov ide d a ll prospe ctiv e bidde rs w ith the opportunity to subm itoffe rs
for the a sse ts or inv e stm e nt proposa ls to re ca pita lize the C om pa ny – no
inv e stm e ntproposa ls w e re subm itte d;

g) the Tra nsa ction is e xpe cte d to pre se rv e e m ploym e ntfora substa ntia l num be r
ofthe C om pa ny’s e m ploye e s, w he re a s the a lte rna tiv e , liquida tion, w ould re sult
in the loss ofa ll e m ploym e nt;

h) the Tra nsa ction prov ide s for the ongoing prov ision of he licopte r se rv ice s in
re m ote a re a s ofNorthe rn C a na da ;

i) C la irv e st, the C om pa ny’s la rge ste conom ic sta k e holde r, ha s a gre e d to support
the Tra nsa ction;

j) C IB C ha s a dv ise d tha titis notoppose d to the re que ste d re lie f;

k ) Royna tha s be e n a dv ise d ofthe re sults ofthe SISP, including the bids forthe
four a ircra ftitfina nce d, a nd w ill be se rv e d w ith the C om pa ny’s m otion re cord
toge the rw ith a ll ofthe C om pa ny’s othe rse cure d cre ditors;
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l) the Monitordoe s notbe lie v e tha tfurthe rtim e spe ntm a rk e ting the C om pa ny’s
busine ss a nd a sse ts w ill re sultin a supe riortra nsa ction. Should a tra nsa ction
not be com ple te d im m ine ntly, the C om pa ny w ill be force d to discontinue
ope ra tions a s itla ck s the liquidity to continue to ope ra te ;

m ) D e lta ’s offe rforthe A ircra ftw a s the be stoffe rre ce iv e d fortha ta sse ta nd the
offe r is unconditiona l. B a se d upon a n opinion re ce iv e d from G oodm a ns,
C la irv e stha s priority to the A ircra fta nd itsupports the sa le ofthe A ircra ft;a nd

n) the Monitoris nota w a re ofa ny pa rty w ho ha s a dv ise d ofa ny opposition.

2. B a se d on the fore going, the Monitorre com m e nds tha tthis H onoura ble C ourta pprov e
the Tra nsa ction a nd the sa le ofthe A ircra ftto D e lta .

4 .3 A nticipa te d Tim e line to C losing

1. The Tra nsa ction conte m pla te s a C losing D a te ofNov e m be r23, 20 18 orsuch othe r
da te a s the pa rtie s m a y a gre e in w riting. The re is no “outside da te ” a nd it is the
Monitor’s unde rsta nding tha tthe Purcha se ra nd the C om pa ny a re w ork ing dilige ntly
to close the Tra nsa ction a s soon a s possible follow ing C ourta pprov a l (ifgra nte d).

4 .4 Se a ling

1. The Monitorre com m e nds tha tthe unre da cte d v e rsions ofthe A PA a nd D e lta ’s offe r
le tte r be file d w ith the C ourt on a confide ntia l ba sis a nd re m a in se a le d until the
closings ofsuch tra nsa ctions, a s e v ide nce d by the filing ofthe Monitor’s ce rtifica te s,
a s the a v a ila bility ofthis inform a tion to othe rpa rtie s m a y ne ga tiv e ly im pa cta ny future
sa le proce ss forthe C om pa ny’s busine ss a nd a sse ts ifthe Tra nsa ction orthe D e lta
sa le do notclose . The Monitora lso re com m e nds tha tthe offe rsum m a ry be se a le d
pe nding furthe r orde r of the C ourt giv e n the se nsitiv e na ture of the inform a tion
conta ine d the re in. The Monitor doe s not be lie v e tha t a ny sta k e holde r w ill be
pre judice d ifthe inform a tion is se a le d. The re da cte d v e rsions ofthe A PA a nd the
D e lta offe rha v e be e n re da cte d forprice a nd fina ncia l inform a tion only.

5.0 C a sh Flow Fore ca st

1. The prior ca sh flow proje ction file d w ith the C ourt cov e re d the pe riod e nde d
Nov e m be r25, 20 18. The C om pa ny ha s pre pa re d a C a sh Flow Fore ca stforthe pe riod
e nding D e ce m be r30 , 20 18. The C a sh Flow Fore ca sta nd the C om pa ny’s sta tutory
re porton the ca sh flow pre pa re d pursua nttoSe ction 10 (2) (b) ofthe C C A A is a tta che d
a s A ppe ndix “I”.

2. The C a sh Flow Fore ca stre fle cts tha tthe C om pa ny ha s sufficie ntliquidity to continue
to ope ra te through the re que ste d e xte nsion pe riod w ithoutthe ne e d fora de btor-in-
posse ssion loa n fa cility.

3. The C a sh Flow Fore ca st conte m pla te s norm a l course ope ra tions through
D e ce m be r30 , 20 18. A s note d a bov e , subje ctto C ourta pprov a l, itis a nticipa te d tha t
the Tra nsa ction w ill close be fore D e ce m be r30 , 20 18. Once the Tra nsa ction close s,
the C om pa ny’s busine ss w ill be discontinue d a nd its ope ra ting costs w ill be nom ina l.
A ny costs ofope ra tions to com ple te a w ind-dow n w ould be funde d from the proce e ds
ofthe Tra nsa ction orthe sa le ofthe A ircra ftto D e lta .
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4 . B a se d on KSV’s re v ie w of the C a sh Flow Fore ca st, the a ssum ptions a ppe a r
re a sona ble . KSV’s sta tutory re port on the C a sh Flow Fore ca st is a tta che d a s
A ppe ndix “J”.

6.0 Sta y E xte nsion

1. The Monitor supports the C om pa ny’s re que st for a n e xte nsion of the sta y of
proce e dings from Nov e m be r23, 20 18to Ja nua ry 18, 20 19forthe follow ing re a sons:

a ) the C om pa ny is a cting in good fa ith a nd w ith due dilige nce ;

b) the e xte nsion w ill prov ide the opportunity to com ple te the SISP;

c) the C a sh Flow Fore ca stre fle cts tha tthe C om pa ny is proje cte d toha v e sufficie nt
funding to continue to ope ra te in the norm a l course through the propose d sta y
e xte nsion pe riod;

d) C la irv e st, be ing the principa l e conom ic sta k e holde r in the se proce e dings,
supports the sta y e xte nsion;

e ) C IB C ’s counse l ha s a dv ise d tha tC IB C doe s notoppose the e xte nsion;a nd

f) no cre ditorw ill be m a te ria lly pre judice d ifthe e xte nsion is gra nte d.

7.0 Othe rMa tte rs

7.1 Re im burse m e nta gre e m e nt

1. In July, 20 18, priorto the com m e nce m e ntofthe C C A A proce e dings, the C om pa ny’s
a ircra ftde scribe d a s B e ll 4 0 7, C -FNA K, S/N:3112 w a s inv olv e d in a n a ccide nta nd
a sse sse d a s a tota l loss. C la irv e st w a s be lie v e d to ha v e a first ra nk ing se curity
inte re stin this a ircra ft.

2. Pursua ntto a Fina l A ircra ftH ull Sta te m e ntin ProofofLoss fina lize d on A ugust13,
20 18, a nd the corre sponding Fina l C om puta tion of Loss Se ttle m e nt be tw e e n the
C om pa ny a nd C la irv e st, the unde rw rite rs on the C om pa ny’s insura nce policy w e re
a uthorize d to pa y US$1,750 ,794 dire ctly to C la irv e sta s a se ttle m e ntofa ll cla im s or
lia bilitie s unde rthe insura nce policy.

3. The insura nce pa ym e nts w e re m a de dire ctly to C la irv e stin Octobe r, 20 18. Whe n
the se pa ym e nts w e re brought to the Monitor’s a tte ntion, the Monitor instructe d
counse l to pre pa re a Re im burse m e nt A gre e m e nt a s the re ha d not ye t be e n a
distribution m otion in the se proce e dings nor ha d a se curity opinion be e n issue d by
the Monitor’s counse l, G oodm a ns, a ttha ttim e .

4 . On Octobe r 9, 20 18, C la irv e st, the C om pa ny a nd the Monitor e nte re d into the
Re im burse m e ntA gre e m e nt, a copy ofw hich is a tta che d a s A ppe ndix “K”.

5. G oodm a ns ha s since re nde re d a n opinion w hich prov ide s tha t, a m ong othe r things
a nd subje ct to the custom a ry qua lifica tions de ta ile d the re in, C la irv e st he ld a first
ra nk ing se curity inte re stin the subje cta ircra ft. A ccordingly, C la irv e stis e ntitle d tothe
insura nce proce e ds de scribe d a bov e .
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7.2 Chilean Operations

1. A s a tthe da te ofthis Re port, the ope ra tions ofthe C om pa ny’s C hile a n subsidia ry,
D iscov e ry A irInnov a tions Ltda .(“D A C hile ”) , a re in the proce ss ofbe ing discontinue d.
The Tra nsa ction doe s notinclude the C om pa ny’s inte re stin D A C hile nora ny ofD A
C hile ’s a sse ts.

2. The Monitor ha s be e n a dv ise d tha tthe C om pa ny is pursuing a tra nsa ction for the
sha re s ofD A C hile w ith m a na ge m e ntofD A C hile . A ny tra nsa ction inv olv ing D A C hile
w ill be the subje ctofa future m otion in the se proce e dings, should C ourta pprov a l be
re quire d, orw ill be disclose d by the Monitorin a subse que ntre portto C ourt.

8.0 Professional Fees

1. The Monitor’s fe e s ( e xcluding disburse m e nts a nd H ST) from the com m e nce m e ntof
the se proce e dings, until Octobe r31, 20 18, a nd those ofits le ga l counse l, G oodm a ns,
forthe sa m e pe riod, tota l a pproxim a te ly $4 15,556 a nd $162,54 4 , re spe ctiv e ly. The
fe e s ofthe Monitora nd G oodm a ns a lso include a ctiv itie s unde rta k e n priortothe da te
ofthe Initia l Orde rin conne ction w ith pre pa ring forthe se C C A A proce e dings.

2. The de ta ile d inv oice s in re spe ctofthe fe e s a nd disburse m e nts ofthe Monitor a nd
G oodm a ns a re prov ide d in a ppe ndice s to the a ffida v its file d by KSV a nd G oodm a ns
in the a ccom pa nying m otion m a te ria ls.

3. The a v e ra ge hourly ra te s forKSV a nd G oodm a ns forthe re fe re nce d billing pe riods
w e re $4 96.33 a nd $633.4 5, re spe ctiv e ly.

4 . The Monitoris ofthe v ie w tha tthe hourly ra te s cha rge d by G oodm a ns a re consiste nt
w ith the ra te s cha rge d by corpora te la w firm s pra cticing in the a re a of corpora te
insolv e ncy a nd re structuring in the Toronto m a rk e t, a nd tha tthe fe e s cha rge d a re
re a sona ble a nd a ppropria te in the circum sta nce s.

9.0 Anticipated Next Steps in these Proceedings

1. Subje ctto C ourta pprov a l ofthe Tra nsa ction, the D e lta sa le a nd the propose d sta y
e xte nsion, itis e xpe cte d tha tthe ne xtste ps in the se proce e dings w ill be to:

a ) w ork w ith the Purcha se rto close the Tra nsa ction;

b) a ssistto prov ide tra nsition se rv ice s to the Purcha se r, to the e xte ntre quire d;

c) com ple te the A ircra ftsa le to D e lta ;

d) obta in from E C N a n upda te a nd/ora ccounting ofits m a rk e ting e fforts to re a lize
on the e ighthe licopte rs itre posse sse d in la te Octobe r;

e ) fa cilita te colle ctions ofa ccounts re ce iv a ble , be ing a n e xclude d a sse tfrom the
Tra nsa ction;a nd

f) fina lize a n a lloca tion ofsa le proce e ds a m ong the C om pa ny’s se cure d cre ditors,
follow ing w hich a distribution m otion w ill be brought be fore this H onoura ble
C ourt.
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10 .0 C onclusion a nd Re com m e nda tion

1. B a se d on the fore going, the Monitor re spe ctfully re com m e nds tha tthis H onoura ble
C ourtm a k e a n orde rgra nting the re lie fde ta ile d in Se ction 1.1(1) (h) ofthis Re port.

* * *

A ll ofw hich is re spe ctfully subm itte d,

KSV KOFMA N INC .
IN ITS C A PA C ITY A S MONITOR OF
G RE A T SLA VE H E LIC OPTE RS LTD .
A ND NOT IN ITS PE RSONA L C A PA C ITY
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A gre e m e ntofPurcha se a nd Sa le

AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT is da te d a s ofNov e m be r 8, 2018

B E T W E E N :

GREAT SLAVE HELICOPTERS LTD., a
corpora tion e xisting unde r the la w s ofC a na da

(the “Seller”)

-a nd -

11088211 CANADA CORP., a corpora tion
e xisting unde r the la w s ofC a na da

(the “Buyer”)

CONTEXT:

A. On Se pte m be r 4 , 2018, the Onta rio Supe rior C ourt of Justice (the “Court”) gra nte d a n
initia l orde r (a s a m e nde d, the “Initial Order”) pursua nt to w hich the Se l l e r obta ine d
prote ction unde r the C om pa nie s’ C re ditors A rra nge m e nt A ct R.S.C . 1985, c. C -36 (a s
a m e nde d, the “CCAA”).

B. Pursua nt tothe Initia l Orde r, K SV K ofm a n Inc.w a s a ppointe d m onitor (the “Monitor”)
in the Se l l e r’s C C A A proce e dings.

C. On Se pte m be r 14 , 2018, the C ourt gra nte d a n orde r a pprov ing a sa le a nd inv e stm e nt
solicita tion proce ss (the “SISP Order”) a nd, a m ong othe r things, the Monitor w a s
a uthorize d toconductthe sa le proce ss pursua nttothe SISPOrde r.

D. The Se l l e r w ishe s tose l l a nd the B uye r w ishe s topurcha se the A sse ts (a s de fine d be low )
upon a nd subje cttothe te rm s a nd conditions ofthis A gre e m e nt.

THEREFORE, in conside ra tion ofthe prom ise s, m utua l cov e na nts a nd a gre e m e nts conta ine d in
this A gre e m e nt, a nd for othe r good a nd v a lua bl e conside ra tion, the re ce ipt a nd sufficie ncy of
w hich a re he re by a cknow le dge d by the Pa rtie s (a s de fine d be low ), the Pa rtie s a gre e a s follow s:

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this A gre e m e ntthe follow ing te rm s ha v e the fol low ing m e a nings:

1.1.1 “Agreement” m e a ns this a gre e m e ntofpurcha se a nd sa le , including a l l Sche dule s a nd
E xhibits, a s itm a y be supple m e nte d, a m e nde d, re sta te d or re pla ce d from tim e totim e
by w ritte n a gre e m e ntbe tw e e n the Pa rtie s.
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1.1.2 “Aircraft Equipment” m e a ns the a irfra m e s liste d on Sche dule 2 a nd a l l re la te d pa rts
tha t a re incorpora te d or insta l l e d on the A ircra ft including a ny e ngine s, m a jor
com pone nts, prope l l e rs a nd pow e r units a nd the m a nua ls, logs a nd te chnica l re cords
a ssocia te d w ith e a ch a ircra ft.

1.1.3 “Applicable Law” m e a ns, a t a ny tim e , w ith re spe ct to a ny Pe rson, prope rty,
tra nsa ction or e v e nt, a l l a pplica ble l a w s, sta tute s, re gula tions, tre a tie s, judgm e nts a nd
de cre e s a nd (w he the r or notha v ing the force of la w ) a l l a pplica ble officia l dire ctiv e s,
rule s, conse nts, a pprov a ls, by-la w s, pe rm its, a uthoriza tions, guide line s, orde r a nd
policie s of a ny G ov e rnm e nta l A uthority ha v ing a uthority ov e r tha t Pe rson, prope rty,
tra nsa ction or e v e nt.

1.1.4 “Approval and Vesting Order” ha s the m e a ning giv e n in Se ction 6.3.1.

1.1.5 “Assets” ha s the m e a ning giv e n toitin Se ction 2.1.

1.1.6 “Assumed Obligations” m e a ns a l l obliga tions a nd lia bilitie s of the Se l l e r unde r the
C ontra cts a nd in re spe ctofthe Tra nsfe rre d E m ploye e s.

1.1.7 “Books and Records” a l l busine ss a nd fina ncia l re cords a nd file s ofthe B usine ss, in
ha rd a nd softcopy, including the ge ne ra l l e dge r a nd a ccounting re cords re l a ting tothe
B usine ss, m a rke ting m a te ria ls, m a rke t re se a rch, a l l custom e r lists a nd lists of
supplie rs, custom e r re cords a nd da ta ba se s, le a se s, sub-le a se s a nd le a sing re cords,
C ontra cts re cords, inform a tion re la ting to a ny Ta x im pose d on the A sse ts, a l l
ope ra ting m a nua ls, pla ns a nd spe cifica tions a nd a l l ofthe right, inte re st a nd be ne fit, if
a ny, the re unde r a nd to a nd in the dom a in na m e s, te le phone num be rs a nd fa csim ile
num be rs use d by the Se l l e rs in the conduct of the B usine ss;prov ide d, how e v e r, tha t
the Se l l e r m a y re ta in copie s of a l l books a nd re cords include d in the A sse ts to the
e xte nt ne ce ssa ry or use ful for the a dm inistra tion of the C C A A proce e dings or a ny
othe r proce e dings in re spe ct of a ny of the Se l l e r or the filing of a ny Ta x re turn or
com plia nce w ith a ny A pplica ble L a w or the te rm s ofthis A gre e m e ntor re la te d tothe
E xclude d A sse ts.

1.1.8 “Business” m e a ns the busine ss ofthe Se l l e r.

1.1.9 “Business Day” m e a ns a ny da y e xcluding a Sa turda y, Sunda y or sta tutory holida y in
the Prov ince ofOnta rio, a nd a lsoe xcluding a ny da y on w hich the principa l cha rte re d
ba nks loca te d in the C ity ofTorontoa re notope n for busine ss during norm a l ba nking
hours.

1.1.10 “Canadian Dollars” or “CAD $” e a ch m e a ns the curre ncy ofC a na da w hich, a s a tthe
tim e of pa ym e nt or de te rm ina tion, is le ga l te nde r in C a na da for the pa ym e nt or
de te rm ina tion ofpublic or priv a te de bts.

1.1.11 “CCAA” ha s the m e a ning giv e n toitin Re cita l A .

1.1.12 “Closing” m e a ns the succe ssful com ple tion ofthe Tra nsa ction.
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1.1.13 “Closing Date” m e a ns Nov e m be r 23, 2018 or such othe r da te a s the Pa rtie s m a y
a gre e in w riting.

1.1.14 “Communication” m e a ns a ny notice , de m a nd, re que st, conse nt, a pprov a l or othe r
com m unica tion w hich is re quire d or pe rm itte d by this A gre e m e nttobe giv e n or m a de
by a Pa rty.

1.1.15 “Confidentiality Agreement” m e a ns the confide ntia lity a gre e m e nt e nte re d into
be tw e e n the Monitor a nd 6004 18Sa ska tche w a n L td.on be ha lf of the B uye r da te d a s
of Octobe r 10, 2018, a s sa m e m a y be a m e nde d, re sta te d, a m e nde d a nd re sta te d,
m odifie d, supple m e nte d or re pla ce d from tim e totim e .

1.1.16 “Confidential Information” ha s the m e a ning giv e n to tha t te rm in the
C onfide ntia lity A gre e m e nt.

1.1.17 “Contracts” m e a ns the a gre e m e nts a nd lice nse s liste d in Sche dule 1 including the
contra cts re la te d to a ny pe rsona l prope rty le a se s, L e a se d L oca tions, Joint Ve nture
Inte re sts, Tra nsfe rre d E m ploye e s or othe rw ise bute xcluding, for gre a te r ce rta inty, the
Tra nsporta tion L ice nse s.

1.1.18 “Court” m e a ns the Onta rioSupe rior C ourtofJustice (C om m e rcia l L ist).

1.1.19 “Deposit” ha s the m e a ning giv e n in Se ction 2.6.1.

1.1.20 “Excluded Assets” m e a ns a ny a sse ts of the Se l l e r not include d a s pa rt of this
Tra nsa ction including, w ithout lim ita tion, a ny a ccounts re ce iv a ble a nd ca sh or ca sh
e quiv a le nts, insura nce or insura nce cl a im s unde r a ny of the Se l le r’s insura nce
policie s, ta x re funds, a ny contra cts not include d in the C ontra cts, a nd the
Tra nsporta tion L ice nse s.

1.1.21 “Governmental Authority” m e a ns a ny fe de ra l, prov incia l, sta te , loca l, m unicipa l,
re giona l, te rritoria l, a borigina l, or othe r gov e rnm e nt, gov e rnm e nta l or public
de pa rtm e nt, bra nch, m inistry, or court, dom e stic or fore ign, including a ny district,
a ge ncy, com m ission, boa rd, a rbitra tion pa ne l or a uthority a nd a ny subdiv ision of the
fore going e xe rcising or e ntitle d or purporting to e xe rcise a ny a dm inistra tiv e ,
e xe cutiv e , judicia l, m iniste ria l, pre roga tiv e , l e gisla tiv e , re gul a tory or ta xing a uthority
or pow e r of a ny na ture ;or a ny qua si-gov e rnm e nta l or priv a te body e xe rcising a ny
re gula tory, e xpropria tion or ta xing a uthority unde r or for the a ccount of a ny of the
fore going.

1.1.22 “Initial Order” ha s the m e a ning giv e n toitin Re cita l A .

1.1.23 “Intellectual Property” m e a ns a ny a nd a l l tra de m a rks, copyrights, pa te nts, pa te nt
a pplica tions, industria l de signs, e ngine e ring dra w ings, tra de se cre ts, tra de dre ss, tra de
style s or othe r logos ow ne d by the Se l l e r a nd a l l lice nse s re la te d tothe fore going, a ny
a pplica tions of a nd/or re gistra tions by the Se l l e r (w he the r dom e stic or fore ign) in
re spe ct the re of, a l l softw a re , know -how , ha rdw a re , se rv e rs a nd com pute rs conta ining
the fore going, including, w ithout lim ita tion, the Inte l l e ctua l Prope rty de scribe d in
Sche dule 4 .
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1.1.24 “Inventory” m e a ns a l l ite m s tha t a re ow ne d by the Se l l e r for sa le , lice nse , re nta l,
le a se or othe r distribution in the ordina ry course of the B usine ss, or w hich a re tobe
consum e d by the Se l l e r in the m a inte na nce of A ircra ft or the prov ision of se rv ice s in
the ordina ry course of the B usine ss, of e v e ry kind a nd na ture a nd w he re soe v e r
situa te d, including inv e ntorie s of spa re pa rts, ope ra ting supplie s a nd m a inte na nce
supplie s or m a te ria ls.

1.1.25 “Joint Venture Interests” m e a ns the Se l l e r’s inte re st in the joint v e nture s liste d on
Sche dule 5.

1.1.26 “Leased Locations” m e a ns the Se l le r’s le a se d loca tions liste d on Sche dule 6.

1.1.27 “Transportation Licenses” m e a ns the Se l le r’s A ir Ope ra tor’s C e rtifica te lice nse a nd
A pprov e d Ma inte na nce Orga niza tion lice nse or a ny othe r ope ra tiona l lice nse s issue d
by a ny re gula tory body tothe Se l l e r.

1.1.28 “Monitor” ha s the m e a ning giv e n toitin Re cita l B .

1.1.29 “Other Equipment” m e a ns a l l m a chine ry, e quipm e nt, furnishings, furniture , pa rts,
tools, com pute r ha rdw a re , supplie s, a cce ssorie s a nd othe r ta ngible pe rsona l a nd
m ov e a ble prope rty (othe r tha n Inv e ntory) ow ne d by the Se l l e rs for use in or re la ting
tothe B usine ss, w he the r loca te d on the Se l le rs’ pre m ise s or e lse w he re , including a l l
rights of the Se l l e r unde r w a rra ntie s, inde m nitie s, lice nse s, a nd a l l sim ila r rights
re la te d to such a sse ts, a nd including w ithout lim ita tion those a sse ts liste d in
Sche dule 3;prov ide d, how e v e r, tha t Othe r E quipm e nt sha l l not include A ircra ft
e quipm e ntor a ny a sse ts l e a se d by the Se l l e r.

1.1.30 “Parties” m e a ns the Se l l e r a nd the B uye r, a nd “Party” m e a ns e ithe r one ofthe m .

1.1.31 “Permitted Encumbrances” m e a ns:

1.1.31.1 unre giste re d lie ns for m unicipa l ta xe s, a sse ssm e nts or sim ila r cha rge s
incurre d by the Se l l e r in the ordina ry course ofits busine ss tha t a re notye t
due a nd pa ya ble or, if due a nd pa ya ble , a re to be a djuste d be tw e e n the
Se l l e r a nd the B uye r on C losing;

1.1.31.2 inchoa te m e cha nic’s, construction a nd ca rrie r’s lie ns a nd othe r sim ila r
lie ns a rising by ope ra tion of la w or sta tute in the ordina ry course of the
Se l l e r’s busine ss for obliga tions w hich a re not de linque nt a nd w ill be pa id
or discha rge d in the ordina ry course ofthe Se l l e r’s busine ss;

1.1.32 “Person” m e a ns a n indiv idua l, body corpora te , sole proprie torship, pa rtne rship or
trust or unincorpora te d a ssocia tion, unincorpora te d syndica te , unincorpora te d
orga niza tion, or a nothe r e ntity, a nd a na tura l pe rson, a cting in his or he r indiv idua l
ca pa city or in his or he r ca pa city a s e xe cutor, truste e , a dm inistra tor or le ga l
re pre se nta tiv e , a nd a ny G ov e rnm e nta l A uthority.

1.1.33 “Purchase Price” m e a ns C D N$17,820,000 (Se v e nte e n Million, E ight H undre d a nd
Tw e nty Thousa nd C a na dia n D olla rs), w ith pa ym e ntofthe Purcha se Price tobe m a de
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in a ccorda nce w ith Se ction 2.6 a nd a l loca tion of the Purcha se Price to be m a de in
a ccorda nce w ith Se ction 2.7.

1.1.34 “Real Property Interests” m e a ns a l l re a l or im m ov e a ble prope rty in re spe ct of
w hich the Se l l e r ha s e ithe r a fre e hold inte re st or a l e a se hold inte re st on w hich the
Se l l e r ow ns a building, a l l a s liste d on Sche dule 7, a nd a l l of the Se l l e rs’ right, title
a nd inte re st in a l l buildings, structure s, insta l l a tions, im prov e m e nts, a ppurte na nce s
a nd fixture s the re on or form ing pa rtthe re of.

1.1.35 “SISP Order” ha s the m e a ning giv e n toitin Re cita l C .

1.1.36 “Time of Closing” m e a ns 5PM, Toronto Tim e , on the C losing D a te or such othe r
tim e on the C losing D a te a s the Pa rtie s m a y m utua l ly a gre e .

1.1.37 “Transaction” m e a ns the tra nsa ction of purcha se a nd sa le conte m pla te d by this
A gre e m e nt.

1.1.38 “Transferred Employees” ha s the m e a ning giv e n toitin Se ction 4 .1.

1.2 Entire Agreement

This A gre e m e nt, toge the r w ith the a gre e m e nts a nd othe r docum e nts tobe de liv e re d pursua nt to
this A gre e m e nt, constitute s the e ntire a gre e m e nt be tw e e n the Pa rtie s pe rta ining to the subje ct
m a tte r of this A gre e m e nt a nd supe rse de s a l l prior a gre e m e nts, unde rsta ndings, ne gotia tions a nd
discussions, w he the r ora l or w ritte n, of the Pa rtie s, othe r tha n the prov isions of the
C onfide ntia lity A gre e m e nt, a nd the re a re no re pre se nta tions, w a rra ntie s or othe r a gre e m e nts
be tw e e n the Pa rtie s in conne ction w ith the subje ct m a tte r of this A gre e m e nt e xce pt a s
spe cifica l ly se t out in this A gre e m e nt or the othe r a gre e m e nts a nd docum e nts de liv e re d pursua nt
tothis A gre e m e nt. This A gre e m e nt m a y not be a m e nde d or m odifie d in a ny re spe ct, e xce pt by
w ritte n instrum e ntsigne d by the Pa rtie s.

1.3 Time of Day

Unle ss othe rw ise spe cifie d, re fe re nce s totim e of da y or da te m e a n the loca l tim e or da te in the
C ity ofToronto, Prov ince ofOnta rio.

1.4 Business Day

Whe ne v e r a ny pa ym e nt tobe m a de or a ction tobe ta ke n unde r this A gre e m e nt is re quire d tobe
m a de or ta ke n on a da y othe r tha n a B usine ss D a y, the pa ym e ntis tobe m a de or a ction ta ke n on
the ne xtB usine ss D a y follow ing.

1.5 Governing Law

This A gre e m e nt is gov e rne d by, a nd is tobe construe d a nd inte rpre te d in a ccorda nce w ith, the
la w s ofthe Prov ince ofOnta rioa nd the la w s ofC a na da a pplica ble in tha tProv ince .
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1.6 Certain Rules of Interpretation

1.6.1 In this A gre e m e nt, w ords signifying the singula r num be r include the plura l a nd v ice
v e rsa , a nd w ords signifying ge nde r include a l l ge nde rs. E v e ry use of the w ord
“including” in this A gre e m e nt is to be construe d a s m e a ning “including, w ithout
lim ita tion”.

1.6.2 The div ision of this A gre e m e nt intoA rticle s a nd Se ctions, the inse rtion of he a dings
a nd the prov ision of a ta ble of conte nts a re for conv e nie nce of re fe re nce only a nd do
nota ffe ctthe construction or inte rpre ta tion ofthis A gre e m e nt.

1.6.3 Re fe re nce s in this A gre e m e nt to a n A rticle , Se ction, Sche dule or E xhibit a re to be
construe d a s re fe re nce s to a n A rticle , Se ction, Sche dule or E xhibit of or to this
A gre e m e ntunle ss the conte xtre quire s othe rw ise .

1.6.4 Unle ss othe rw ise spe cifie d in this A gre e m e nt, tim e pe riods w ithin w hich or follow ing
w hich a ny pa ym e ntis tobe m a de or a ctis tobe done w ill be ca lcula te d by e xcluding
the da y on w hich the pe riod com m e nce s a nd including the da y on w hich the pe riod
e nds.If the la st da y of a tim e pe riod is not a B usine ss D a y, the tim e pe riod w ill e nd
on the ne xtB usine ss D a y.

1.6.5 Unle ss othe rw ise spe cifie d, a ny re fe re nce in this A gre e m e nttoa ny sta tute include s a l l
re gula tions m a de unde r or in conne ction w ith tha t sta tute , a nd is tobe construe d a s a
re fe re nce totha tsta tute a s a m e nde d, supple m e nte d or re pla ce d.

1.6.6 Whe ne v e r a n a m ount of m one y is re fe rre d to in this A gre e m e nt, tha t a m ount w ill,
unle ss othe rw ise e xpre ssly sta te d, be in C a na dia n D olla rs.

1.7 Schedules and Exhibits

The follow ing is a listofSche dule s a nd E xhibits:

Schedule Subject Matter Section Reference

Sche dule 1 C ontra cts 1.1.17

Sche dule 2 A ircra ftE quipm e nt 1.1.2

Sche dule 3 Othe r E quipm e nt 1.1.29

Sche dule 4 Inte l l e ctua l Prope rty 1.1.23

Sche dule 5 JointVe nture Inte re sts 1.1.25

Sche dule 6 L e a se d L oca tions 1.1.26

Sche dule 7 Re a l Prope rty 1.1.34

Sche dule 8 Tra nsfe rre d E m ploye e s 1.1.38
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Schedule Subject Matter Section Reference

Sche dule 9 A lloca tion ofPurcha se Price 2.7

Exhibit Subject Matter

E xhibitA Form ofA pprov a l a nd Ve sting Orde r

ARTICLE 2
SALE AND PURCHASE AND ASSIGNMENT

2.1 Sale and Purchase of Assets

Subje ct tothe te rm s a nd conditions of this A gre e m e nt, a nd re lying upon the re pre se nta tions a nd
w a rra ntie s he re in, a t the C losing Tim e upon the C losing D a te , the Se l l e r he re by a gre e s to se l l,
a ssign, conv e y a nd tra nsfe r tothe B uye r a nd the B uye r he re by a gre e s topurcha se a l l right, title
a nd inte re st of the Se l l e r in a nd to the A ircra ft E quipm e nt, Othe r E quipm e nt, Inv e ntory,
C ontra cts (including w ithoutlim ita tion re a l prope rty le a se s for the L e a se d L oca tions), B ooks a nd
Re cords, Inte l l e ctua l Prope rty a nd Re a l Prope rty Inte re sts (colle ctiv e ly, the “Assets”).

The B uye r a cknow le dge s tha titis notpurcha sing a ny othe r a sse ts, prope rty or unde rta king ofthe
Se l l e r othe r tha n the A sse ts, including w ithoutlim ita tion the E xclude d A sse ts.

2.2 Assignment and Assumption of Contracts

Subje ct tothe conditions a nd te rm s of this A gre e m e nt, the Se l l e r w il l a ssign tothe B uye r a l l of
the Se l l e r’s rights, be ne fits a nd inte re sts in a nd tothe C ontra cts a nd the B uye r w ill a ssum e the
A ssum e d Obliga tions. This A gre e m e nt a nd a ny docum e nt de liv e re d unde r this A gre e m e nt w ill
not constitute a n a ssignm e nt or a n a tte m pte d a ssignm e nt of a ny C ontra ct conte m pla te d to be
a ssigne d to the B uye r unde r this A gre e m e nt w hich is not a ssigna ble w ithout the conse nt of a
third pa rty if tha t conse nt ha s not be e n obta ine d a nd tha t a ssignm e nt or a tte m pte d a ssignm e nt
w ould constitute a bre a ch of such C ontra ct or, in the a lte rna tiv e , if a n orde r of the C ourt
a uthorizing a nd a pprov ing the a ssignm e nt of the C ontra cts tothe B uye r ha s not be e n obta ine d.
A t the option of the Se l le r, a ny such a ssignm e nt m a y be m a de in the na m e of a nd on be ha lf of
the Se l le r.

The Pa rtie s a gre e tha t the B uye r sha l l be e ntitle d, a t a ny tim e on or be fore the da te w hich is tw o
(2) B usine ss D a ys prior tothe C losing D a te , tore m ov e a ny C ontra cta nd/or re la te d JointVe nture
Inte re st or L e a se d L oca tion re fe re nce d in a ny of Sche dule 2, Sche dule 6 or Sche dule 7, from
such Sche dule (s) a nd from the A sse ts conv e ye d, in e a ch ca se by notice in w riting tothe Se l l e r
a nd the Monitor a s prov ide d for in Se ction 8.6 he re of. From a nd a fte r the re ce ipt of a ny such
notice (s) in w riting, the re le v a nt Sche dule sha l l be conside re d soa m e nde d. Furthe r, the Pa rtie s
a cknow le dge a nd a gre e tha t, should a ny such de le tions occur, re v ise d a nd fina l copie s of the
re le v a nt Sche dule s w ill be e xcha nge d a t C losing be tw e e n the B uye r, the Se l l e r a nd the Monitor
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a nd sha l l form pa rt of the A PA , in re pla ce m e nt of the origina l Sche dul e s, from a nd a fte r the
C losing D a te .

2.3 Assumed Obligations

In conne ction w ith its a cquisition ofthe A sse ts, the B uye r w ill a ssum e the A ssum e d Obliga tions,
on C losing. On C losing, to the e xte nt ne ce ssa ry, the B uye r w ill e nte r into a n a ssum ption
a gre e m e ntin form a nd substa nce sa tisfa ctory tothe Se l l e r.The B uye r a gre e s topa y a l l ne ce ssa ry
costs for curing a ny de fa ults, pa ying a ny a rre a rs, or pe rform ing a ny obliga tions unde r or w ith
re spe cttothe a ssignm e ntofC ontra cts a nd A ssum e d Obliga tions.

2.4 Excluded Obligations

Othe r tha n the A ssum e d Obliga tions, the B uye r w ill not a ssum e a nd w ill not be lia ble for a ny
othe r lia bilitie s or obliga tions ofthe Se l l e r.

2.5 “As is, Where is”

The B uye r a cknow le dge s tha tthe Se l l e r is se l ling the A sse ts on a n “a s is, w he re is” ba sis a s the y
e xiston the C losing D a te , a nd tha t a s ofthe C losing D a te , the Se l l e r w il l ha v e nofurthe r lia bility
to the B uye r. The B uye r furthe r a cknow le dge s tha t it ha s e nte re d into this A gre e m e nt on the
ba sis tha t the Se l le r doe s not gua ra nte e title tothe A sse ts a nd tha t the B uye r ha s conducte d a ny
inspe ctions ofthe condition ofa nd title tothe A sse ts tha titde e m e d a ppropria te , a nd ha s sa tisfie d
itse lf w ith re ga rd tothe se m a tte rs.Nore pre se nta tion, w a rra nty or condition is e xpre sse d or ca n
be im plie d a s totitle , e ncum bra nce s, de scription, fitne ss for purpose , m e rcha nta bility, condition,
qua ntity or qua lity, a ssigna bility or in re spe ct ofa ny othe r m a tte r or thing conce rning the A sse ts
or the right of the Se l l e r to se l l the m , sa v e a s e xpre ssly re pre se nte d or w a rra nte d in this
A gre e m e nt.Without lim iting the ge ne ra lity of the fore going, a ny a nd a l l conditions, w a rra ntie s
or re pre se nta tions e xpre sse d or im plie d pursua nt to the Sa le of G oods A ct (Onta rio) or sim ila r
le gisla tion do not a pply to this tra nsa ction of purcha se a nd sa le a nd ha v e be e n w a iv e d by the
B uye r.The de scription of the A sse ts conta ine d in the Sche dule s is for purpose s of ide ntifica tion
only.Nore pre se nta tion, w a rra nty or condition ha s or w ill be giv e n by the Se l l e r conce rning the
com ple te ne ss or a ccura cy ofthose de scriptions.

2.6 Payment of the Purchase Price

The B uye r w ill pa y the Purcha se Price tothe Monitor a s follow s:

2.6.1 the sum of C D N$2,700,000 (Tw o Million, Se v e n H undre d Thousa nd C a na dia n
D olla rs) the re ce iptofw hich the Monitor a cknow le dge s, w a s pa id by the B uye r prior
to the e xe cution of this A gre e m e nt a s a de posit (the “Deposit”), to be he ld by the
Monitor in trust until the C losing a nd tobe cre dite d tow a rd the Purcha se Price upon
C losing;a nd

2.6.2 the ba la nce of the Purcha se Price , a fte r cre diting the D e posit, w il l be pa id upon
C losing by ce rtifie d che que or by w ire tra nsfe r tothe Monitor.

The Monitor a gre e s to ca use the D e posit to be pla ce d into a non-inte re st be a ring a ccount or
ce rtifica te ofde posit. A l l a m ounts pa ya ble tothe Monitor sha l l be by w a y ofw ire tra nsfe r (toa
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ba nk a ccount spe cifie d by the Monitor) or such othe r form of pa ym e nt a s is a cce pta ble to the
Monitor. The B uye r a cknow le dge s a nd a gre e s tha t the D e posit is non-re funda ble e xce pt a s
prov ide d unde r Se ction 7.7.

2.7 Allocation of Purchase Price

The Purcha se Price w ill be a l loca te d a m ong the A sse ts in a ccorda nce w ith Sche dule 9.

2.8 Taxes

2.8.1 The B uye r w il l pa y upon C losing, in a ddition to the Purcha se Price , a l l a pplica ble
fe de ra l a nd prov incia l or te rritoria l ta xe s e ligible in conne ction w ith the purcha se a nd
sa le of the A sse ts, including ha rm onize d sa le s ta x a nd a ny othe r prov incia l or
te rritoria l sa le s ta x, a nd sha l l prov ide the Se l l e r w ith proof of pa ym e nt of such ta xe s.
A lte rna tiv e ly, w he re a pplica ble , the B uye r w il l ha v e the option tofurnish the Se l l e r
w ith a ppropria te e xe m ption ce rtifica te s.

2.8.2 The B uye r a gre e s to inde m nify a nd sa v e the Se l l e r ha rm le ss from a nd a ga inst a l l
cla im s a nd de m a nds for pa ym e nt of a l l a pplica ble ta xe s in conne ction w ith this
A gre e m e nt a nd the Tra nsa ction, including pe na ltie s a nd inte re st a nd a ny lia bility or
costs incurre d a s a re sultofa ny fa ilure topa y those ta xe s w he n due .

ARTICLE 3
[INTENTIONALLY DELETED]

ARTICLE 4
EMPLOYEES

4.1 Employees

A t le a st tw o (2) B usine ss D a ys prior to the C losing D a te , the B uye r sha l l prov ide a list to the
Monitor a nd the Se l l e r of those e m ploye e s of the Se l le r to w hom the B uye r w ishe s to offe r
e m ploym e nton te rm s a nd conditions tha ta re substa ntia l ly sim ila r a nd nole ss fa v oura ble tothose
te rm s a nd conditions tha t such e m ploye e s curre ntly e njoy. The e m ploye e s w ho a cce pt the
B uye r’s offe r sha l l be re fe rre d to a s the “Tra nsfe rre d E m ploye e s”. Se l l e r a gre e s tha t, on the
C losing D a te , it sha l l te rm ina te the e m ploym e nt of a ny e m ploye e s w ho a re not Tra nsfe rre d
E m ploye e s.

The B uye r sha l l a ssum e a nd be re sponsible for a l l lia bilitie s a nd obliga tions w ith re spe ct tothe
Tra nsfe rre d E m ploye e s follow ing the C losing D a te , including, but not lim ite d to, a ny re quire d
notice ofte rm ina tion, te rm ina tion or se v e ra nce pa y (re quire d unde r A pplica ble L a w or unde r a ny
C ontra ct), e m ploym e nt insura nce , w orkpla ce sa fe ty a nd insura nce /w orke rs’ com pe nsa tion,
C a na da Pe nsion Pla n, sa la ry or w a ge s, v a ca tion pa y, ov e rtim e pa y, pa yroll or e m ploye r he a lth
Ta xe s, com m issions, bonuse s or v a ca tion e ntitle m e nts a nd a ccrua ls. The B uye r sha l l a lso
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a ssum e a nd be re sponsible for a ny v a ca tion pa y or w a ge lia bility w ith re spe ct tothe Tra nsfe rre d
E m ploye e s, w he the r a ccruing or a rising prior toor follow ing the C losing D a te .

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

5.1 Buyer’s Representations and Warranties

The B uye r re pre se nts a nd w a rra nts tothe Se l l e r tha t:

5.1.1 the B uye r is a corpora tion duly incorpora te d, orga nize d a nd subsisting unde r the la w s
ofC a na da ;

5.1.2 the B uye r ha s a l l ne ce ssa ry corpora te pow e r, a uthority a nd ca pa city toe nte r intothis
A gre e m e nt a nd to pe rform its obliga tions a nd the e xe cution a nd de liv e ry of this
A gre e m e nt a nd the consum m a tion of the Tra nsa ction ha v e be e n duly a uthorize d by
a l l ne ce ssa ry corpora te a ction on the pa rtofthe B uye r;

5.1.3 the B uye r is not a pa rty to, bound or a ffe cte d by or subje ct to a ny inde nture ,
a gre e m e nt, instrum e nt, cha rte r or by-la w prov ision, orde r, judgm e nt or de cre e w hich
w ould be v iola te d, contra v e ne d or bre a che d by the e xe cution a nd de liv e ry by itofthis
A gre e m e ntor the pe rform a nce by itofa ny ofthe te rm s conta ine d in this A gre e m e nt;

5.1.4 tothe be st of the B uye r’s know le dge , noa ctions or proce e dings a re pe nding or ha v e
be e n thre a te ne d tore stra in or prohibitthe com ple tion ofthe Tra nsa ction;

5.1.5 this A gre e m e nt a nd e a ch of the othe r docum e nts conte m pla te d unde r this A gre e m e nt
to w hich the B uye r is or w ill be a Pa rty ha v e be e n or w ill be , a s a t the Tim e of
C losing, duly a nd v a lidly e xe cute d a nd de liv e re d by the B uye r a nd constitute s or w ill,
a s a tthe Tim e ofC losing, constitute le ga l, v a lid a nd binding obliga tions ofthe B uye r,
a s the ca se m a y be , e nforce a ble in a ccorda nce w ith the ir te rm s;

5.1.6 the B uye r is nota non-C a na dia n pe rson a s de fine d in the Inv e stm e ntC a na da A ct;a nd

5.1.7 the B uye r is or w ill be re giste re d unde r Pa rt IX of the E xcise Ta x A ct (C a na da ) on or
be fore the Tim e ofC losing.

5.2 Seller’s Representations and Warranties

The Se l l e r re pre se nts a nd w a rra nts tothe B uye r tha t:

5.2.1 the Se l le r ha s the righttoe nte r intothis A gre e m e nta nd com ple te the Tra nsa ction;

5.2.2 the Se l l e r is not a non-re side nt of C a na da w ithin the m e a ning of tha t te rm a s use d in
the Incom e Ta x A ct(C a na da );

5.2.3 the Se l l e r ha s done noa cttoe ncum be r the A sse ts othe r tha n a l low ing cha rge s cre a te d
pursua nttoPe rm itte d E ncum bra nce s toe xistor be form e d in the ordina ry course ;
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5.2.4 the Se l le r ha s notpre v iously sold or done a ny a cttoe ncum be r the A sse ts;a nd

5.2.5 tothe be stofthe Se l l e r’s know le dge , noa ctions or proce e dings a re pe nding a nd none
ha v e be e n thre a te ne d tore stra in or prohibitthe com ple tion ofthe Tra nsa ction.

ARTICLE 6
CONDITIONS

6.1 Conditions in favour of the Buyer

The obliga tion of the B uye r to com ple te the Tra nsa ction is subje ct a nd conditiona l to the
sa tisfa ction ofthe follow ing conditions on or prior tothe Tim e ofC losing:

6.1.1 a l l re pre se nta tions a nd w a rra ntie s of the Se l l e r conta ine d in this A gre e m e nt w ill be
true a s of the C losing D a te w ith the sa m e e ffe ct a s though m a de on a nd a s of tha t
da te ;

6.1.2 the Se l l e r a cknow le dge s tha t the B uye r w ill se e k toha v e the tra nsporta tion lice nce s
for the B usine ss re -issue d, tha t the B uye r w ill continue to ope ra te during tha t tim e ,
a nd Se l le r unde rta ke s to a ssist the B uye r for a pe riod of up to 90 da ys a fte r the
C losing D a te in its e fforts toha v e tra nsporta tion lice nce s re -issue d in re spe ct of the
B usine ss;

6.1.3 no a ction or proce e dings w ill be pe nding or thre a te ne d to re stra in or prohibit the
com ple tion ofthe Tra nsa ction conte m pla te d by this A gre e m e nt;

6.1.4 the Se l l e r w il l ha v e pe rform e d e a ch of its obliga tions unde r this A gre e m e nt to the
e xte ntre quire d tobe pe rform e d on or be fore the C losing D a te ;

6.1.5 nom a te ria l loss or da m a ge tothe A sse ts w he n ta ke n a s a w hole w il l ha v e occurre d on
or be fore the C losing D a te ;a nd

6.1.6 the B uye r sha l l ha v e re ce iv e d fina ncing from C la irv e st G roup Inc., or a ffilia te s
the re of, in the a m ount of C D N $8,910,000 (E ight Million, Nine H undre d a nd Te n
Thousa nd C a na dia n D oll a rs), toclose concurre ntly w ith the C losing.

The fore going conditions a re for the e xclusiv e be ne fit of the B uye r. A ny condition m a y be
w a iv e d by the B uye r in w hole or in pa rt.A ny such w a iv e r w il l be binding on the B uye r only if
m a de in w riting.

6.2 Conditions in favour of the Seller

The obliga tion of the Se l le r to com ple te the Tra nsa ction is subje ct a nd conditiona l to the
sa tisfa ction ofthe follow ing conditions on or prior tothe Tim e ofC losing:

6.2.1 a l l re pre se nta tions a nd w a rra ntie s of the B uye r conta ine d in this A gre e m e nt w ill be
true a s of the C losing D a te w ith the sa m e e ffe ct a s though m a de on a nd a s of tha t
da te ;
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6.2.2 no a ction or proce e dings w ill be pe nding or thre a te ne d to re stra in or prohibit the
com ple tion ofthe Tra nsa ction conte m pla te d by this A gre e m e nt;

6.2.3 the B uye r w ill ha v e pe rform e d e a ch of its obliga tions unde r this A gre e m e nt to the
e xte ntre quire d tobe pe rform e d on or be fore the C losing D a te ;a nd

6.2.4 nom a te ria l loss or da m a ge tothe A sse ts w he n ta ke n a s a w hole w il l ha v e occurre d on
or be fore the C losing D a te .

The fore going conditions a re for the e xclusiv e be ne fit of the Se l l e r. A ny condition m a y be
w a iv e d by the Se l l e r in w hole or in pa rt.A ny such w a iv e r w ill be binding on the Se l l e r only if
m a de in w riting.

6.3 Conditions—Approval and Vesting Order

The obliga tions ofthe Se l l e r a nd B uye r tocom ple te the Tra nsa ction a re subje ct tothe follow ing
conditions be ing fulfil le d or pe rform e d a tor prior tothe Tim e ofC losing:

6.3.1 a n orde r w ill ha v e be e n m a de by the C ourt on or be fore Nov e m be r 23, 2018
a pprov ing this A gre e m e nt a nd the Tra nsa ction a nd v e sting in the B uye r a l l the right,
title a nd inte re stofthe Se l l e r in the A sse ts fre e a nd cle a r ofa l l lie ns, se curity inte re sts
a nd othe r e ncum bra nce s, such orde r to be substa ntia l ly in the form of the orde r
a tta che d a s E xhibitA (the “Approval and Vesting Order”);a nd

6.3.2 the A pprov a l a nd Ve sting Orde r w ill not ha v e be e n sta ye d, v a rie d or v a ca te d a nd no
orde r w ill ha v e be e n issue d a nd noa ction or proce e ding w ill be pe nding tore stra in or
prohibitthe com ple tion ofthe Tra nsa ction.

The Pa rtie s he re to a cknow le dge tha t the fore going conditions a re for the m utua l be ne fit of the
Se l l e r a nd the B uye r.

6.4 Non-Satisfaction of Conditions

If a ny condition se t out in this A rticle is not sa tisfie d or pe rform e d prior to the tim e spe cifie d
the re for, a Pa rty for w hose be ne fitthe condition is inse rte d m a y in w riting:

6.4 .1 w a iv e com plia nce w ith the condition in w hole or in pa rt in its sole discre tion by
w ritte n notice to the othe r Pa rty a nd w ithout pre judice to a ny of its rights of
te rm ina tion in the e v e nt of non-fulfilm e nt of a ny othe r condition in w hole or in pa rt;
or

6.4 .2 e le cton w ritte n notice tothe othe r Pa rty tote rm ina te this A gre e m e ntbe fore C losing.
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ARTICLE 7
CLOSING

7.1 Closing

The com ple tion ofthe Tra nsa ction w ill ta ke pla ce on the C losing D a te a tthe Tim e ofC losing or
a s othe rw ise de te rm ine d by m utua l a gre e m e ntofthe Pa rtie s in w riting. Ifa n in pe rson closing is
re quire d it w ill ta ke pla ce a t the office s of G oldm a n Sloa n Na sh & H a be r L L P or a s othe rw ise
m utua l ly a gre e d by the Pa rtie s.

7.2 Buyer’s Deliveries on Closing

A t or be fore the Tim e of C losing, the B uye r w ill e xe cute a nd de liv e r tothe Se l le r the follow ing,
e a ch ofw hich w ill be in form a nd substa nce sa tisfa ctory tothe Se l le r, a cting re a sona bly:

7.2.1 pa ym e ntofthe ba la nce ofthe Purcha se Price a s conte m pla te d in Se ction 2.6.2;

7.2.2 a bill ofsa le ;

7.2.3 a ce rtifica te da te d the C losing D a te , confirm ing tha t a l l of the re pre se nta tions a nd
w a rra ntie s of the B uye r conta ine d in this A gre e m e nt a re true a s of the C losing D a te ,
w ith the sa m e e ffe cta s though m a de on a nd a s ofthe C losing D a te ;

7.2.4 a ce rtifica te da te d the C losing D a te , confirm ing tha t e a ch of the conditions pre ce de nt
in Se ction 6.1 of this A gre e m e nt ha v e be e n fulfil le d, pe rform e d or w a iv e d a s of the
C losing D a te ;

7.2.5 a ce rtifica te a ddre sse d to the Monitor se tting out the ce rtifica tions re quire d by the
Monitor’s C e rtifica te (a s de fine d in the A pprov a l a nd Ve sting Orde r);

7.2.6 if ne ce ssa ry, pa ym e nt or e v ide nce of pa ym e nt of a pplica ble ta xe s or, if a pplica ble ,
a ppropria te ta x e xe m ption ce rtifica te s in a ccorda nce w ith Se ction 2.8;

7.2.7 a n a ssum ption a gre e m e nta s conte m pla te d by Se ctions 2.2 a nd 2.3;a nd

7.2.8 a ny othe r docum e nta tion a s is re fe rre d in this A gre e m e nt or a s the Se l l e r m a y
re a sona bly re quire togiv e e ffe ct tothis A gre e m e nt or re quire d by A pplica ble L a w or
a ny G ov e rnm e nta l A uthority.

7.3 Seller’s Deliveries on Closing

A t or be fore the Tim e of C losing, the Se l l e r w il l e xe cute a nd de liv e r tothe B uye r the follow ing,
e a ch ofw hich w ill be in form a nd substa nce sa tisfa ctory tothe B uye r, a cting re a sona bly:

7.3.1 One bill ofsa le for a l l A sse ts othe r tha n A ircra ftE quipm e nt, a nd se pa ra te bil ls ofsa le
for e a ch ofthe a ircra ftconstituting the A ircra ftE quipm e nt;

7.3.2 the A pprov a l a nd Ve sting Orde r;
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7.3.3 a ce rtifica te da te d the C losing D a te confirm ing tha t a l l of the re pre se nta tions a nd
w a rra ntie s of the Se l l e r conta ine d in this A gre e m e nt a re true a s of the C losing D a te ,
w ith the sa m e e ffe cta s though m a de on a nd a s ofthe C losing D a te ;

7.3.4 a ce rtifica te da te d the C losing D a te confirm ing tha t e a ch of the conditions pre ce de nt
in Se ction 6.2 of this A gre e m e nt ha v e be e n fulfil le d, pe rform e d or w a iv e d a s of the
C losing D a te ;

7.3.5 a ce rtifica te a ddre sse d to the Monitor se tting out the ce rtifica tions re quire d by the
Monitor’s C e rtifica te ;

7.3.6 the Monitor’s C e rtifica te ;a nd

7.3.7 a ny othe r docum e nta tion a s is re fe rre d in this A gre e m e nt or a s the B uye r m a y
re a sona bly re quire togiv e e ffe cttothis A gre e m e nt.

7.4 Possession of Assets

The Se l l e r w il l re m a in in posse ssion of the A sse ts until the Tim e of C losing.On C losing, the
B uye r w ill ta ke posse ssion of the A sse ts w he re situa te a t the Tim e of C losing. The B uye r
a cknow le dge s tha tthe Se l l e r ha s noobliga tion tode liv e r physica l posse ssion ofthe A sse ts tothe
B uye r.In noe v e ntw ill the A sse ts be sold, a ssigne d, tra nsfe rre d or se tov e r tothe B uye r until the
B uye r ha s sa tisfie d a l l de liv e ry re quire m e nts outline d in Se ction 7.2.

7.5 Access to and Removal of Assets

7.5.1 The B uye r m a y ha v e re a sona ble a cce ss to the A sse ts during norm a l busine ss hours
prior to the Tim e of C losing for the purpose of e na bling the B uye r to conduct a ny
inspe ctions of the A sse ts a s it de e m s a ppropria te . Those inspe ctions w ill only be
conducte d in the pre se nce of a re pre se nta tiv e of the Se l l e r if so re quire d a t the
discre tion of the Se l l e r. The B uye r w il l re m ov e the A sse ts from the Pre m ise s
prom ptly a fte r C losing.

7.5.2 The B uye r a gre e s to inde m nify a nd sa v e the Se l l e r ha rm le ss from a nd a ga inst a l l
cla im s, de m a nds, losse s, da m a ge s, a ctions a nd costs incurre d or a rising from or in a ny
w a y dire ctly re la te d tothe inspe ction ofthe A sse ts or the a tte nda nce ofthe B uye r, its
e m ploye e s contra ctors or a ge nts.

7.6 Risk

The A sse ts w ill be a nd re m a in a t the risk of the Se l l e r until C losing a nd a t the risk of the B uye r
from a nd a fte r C losing.If, prior toC losing, the A sse ts a re substa ntia l ly da m a ge d or de stroye d by
fire or othe r ca sua lty, the n, a tits option, the B uye r m a y de cline tocom ple te the Tra nsa ction.This
option w ill be e xe rcise d by w a y ofw ritte n notifica tion, in a ccorda nce w ith Se ction 8.6, w ithin 10
da ys a fte r notifica tion tothe B uye r by the Se l l e r of the occurre nce of da m a ge or de struction (or
prior tothe C losing D a te if such occurre nce ta ke s pla ce w ithin 15 da ys of the C losing D a te ) in
w hich e v e ntthis A gre e m e ntw ill be te rm ina te d a utom a tica l ly a nd the B uye r w ill be e ntitle d only
to a re turn of the D e posit pa id unde r Se ction 2.6.1 but w ithout a ny othe r com pe nsa tion.If the
B uye r doe s not e xe rcise this option, it w ill com ple te the Tra nsa ction a nd w ill be e ntitle d toa n
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a ssignm e nt of the proce e ds of insura nce re fe ra ble to such da m a ge or de struction. Whe re a ny
da m a ge or de struction is not substa ntia l, a s de te rm ine d by the Se l l e r in its sole opinion, a cting
re a sona bly, the B uye r w ill com ple te the Tra nsa ction a nd w ill be e ntitle d toa n a ssignm e nt ofthe
proce e ds of insura nce re fe ra ble to such da m a ge or de struction prov ide d tha t such da m a ge or
de struction is insure d or, othe rw ise , toa n a gre e d a ba te m e nt.

7.7 Termination

If e ithe r the Se l l e r or the B uye r v a lidly te rm ina te s this A gre e m e nt unde r the prov isions of
Se ctions 6.4 or 7.6:

7.7.1 a l l the obliga tions of both the Se l l e r a nd B uye r unde r this A gre e m e nt w ill be a t a n
e nd;a nd

7.7.2 ne ithe r Pa rty w ill ha v e a ny right tospe cific pe rform a nce or othe r re m e dy a ga inst, or
a ny righttore cov e r da m a ge s or e xpe nse s from , the othe r.

For ce rta inty, in the e v e nt tha t the Se l l e r or the B uye r te rm ina te s this A gre e m e nt unde r
Se ction 6.4 , the B uye r w ill not be e ntitle d toha v e the D e posit re turne d a nd the D e posit w ill be
forfe ite d to the Se l le r, unle ss te rm ina tion re sults from the fa ilure to sa tisfy conditions in
Se ctions 6.1.2, 6.1.4 or 6.3.

7.8 Breach by Buyer

If the B uye r fa ils tocom ply w ith its obliga tions unde r this A gre e m e nt, the Se l l e r m a y by notice
tothe B uye r e le ct totre a t this A gre e m e nt a s ha v ing be e n re pudia te d by the B uye r.In tha t e v e nt,
othe r tha n a s prov ide d for in Se ction 7.7, the D e posita nd a ny othe r pa ym e nts m a de by the B uye r
w ill be forfe ite d tothe Se l l e r on a ccountofits liquida te d da m a ge s, a nd the A sse ts m a y be re sold
by the Se l l e r. In a ddition, the B uye r w ill pa y to the Se l l e r, on de m a nd, the de ficie ncy, if a ny,
a rising upon such re sa l e (a fte r de ducting the D e posit, the Inte re st on the D e posit a nd the
e xpe nse s of re sa le ) toge the r w ith inte re st a nd a l l othe r da m a ge s or cha rge s occa sione d by or
re sulting from the de fa ultby the B uye r.

ARTICLE 8
GENERAL

8.1 Paramountcy

In the e v e nt of a ny conflict or inconsiste ncy be tw e e n the prov isions of this A gre e m e nt, a nd a ny
othe r a gre e m e nt, docum e nt or instrum e nt e xe cute d or de liv e re d by the Se l le r in conne ction w ith
this Tra nsa ction or this A gre e m e nt, the prov isions ofthis A gre e m e ntw ill pre v a il tothe e xte ntof
tha tconflictor inconsiste ncy.

8.2 Commission

The B uye r a cknow le dge s tha titha s note nte re d intoa ny a gre e m e ntw ith a ny pa rty re sulting in a n
obliga tion by the Se l l e r topa y a ge nt fe e s, broke r fe e s, com m issions or othe r a m ount pa ya ble on
the Purcha se Price or othe rw ise in conne ction w ith the Tra nsa ction, a nd the B uye r a gre e s to
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inde m nify the Se l l e r a ga inst a ny cla im for com pe nsa tion or com m ission by a ny third pa rty or
a ge ntre ta ine d by the B uye r in conne ction w ith, or in conte m pla tion of, the Tra nsa ction.

8.3 Confidentiality

A l l inform a tion e xcha nge d be tw e e n the Se l l e r a nd the B uye r in conne ction w ith the Tra nsa ction
w ill be conside re d Inform a tion.For ce rta inty, the C onfide ntia lity A gre e m e nt w ill continue tobe
in e ffe ctuntil C losing.A ny publicity re la ting tothe Tra nsa ction a nd the m a nne r ofre l e a sing a ny
inform a tion re ga rding the Tra nsa ction w ill be m utua l ly a gre e d upon by the Se l l e r a nd the B uye r,
both Pa rtie s a cting re a sona bly.

8.4 Costs and Expenses

E xce pt a s othe rw ise spe cifie d in this A gre e m e nt, a l l costs a nd e xpe nse s (including the fe e s a nd
disburse m e nts of a ccounta nts, le ga l counse l a nd othe r profe ssiona l a dv ise rs) incurre d in
conne ction w ith this A gre e m e nta nd the com ple tion ofthe Tra nsa ction a re tobe pa id by the Pa rty
incurring those costs a nd e xpe nse s.

8.5 Time of Essence

Tim e is ofthe e sse nce in a l l re spe cts ofthis A gre e m e nt.

8.6 Notices

A ny C om m unica tion m ustbe in w riting a nd e ithe r:

8.6.1 pe rsona l ly de liv e re d;

8.6.2 se ntby pre pa id re giste re d m a il;or

8.6.3 se nt by e m a il or functiona l ly e quiv a l e nt e le ctronic m e a ns of com m unica tion, cha rge s
(ifa ny) pre pa id.

A ny C om m unica tion m ustbe se nttothe inte nde d re cipie nta tits a ddre ss a s follow s:

(a ) tothe Se l l e r a t:

G re a tSla v e H e licopte rs L td.
150 D ickins Stre e t
Ye l low knife , NT X1A 3T2

A tte ntion: A la sda ir Ma rtin
E m a il: A la sda ir.m a rtin@ gshe li.com
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w ith a copy to:

G oldm a n Sloa n Na sh & H a be r L L P
4 80 Univ e rsity A v e ., Suite 1600
Toronto, ON M5G 1V2

A tte ntion: Ma rioForte /Je nnife r Sta m
E m a il: forte @ gsnh.com /sta m @ gsnh.com

(b) tothe B uye r a t:

11088211 C A NA D A C ORP.

A tte ntion: Mr.Pa tC a m pling Jr
E m a il: pca m pling@ tra nsw e sta ir.com

w ith a copy to:

Z a tlyn L a w Office
231 1061 C e ntra l A v e nue
Prince A lbe rt, SK S6V 4 V4

A tte ntion: L a w re nce J.Z a tlyn Q.C .
E m a il: za tlyn@ sa skte l.ne t

(c) tothe Monitor a t:

K SV K ofm a n Inc.
150 K ing Stre e tWe st, Suite 2308, B ox 4 2
Toronto, ON M5H 1J9

A tte ntion: B obby K ofm a n/D a v id Sie ra dzki
E m a il: bkofm a n@ ksv a dv isory.com /dsie ra dzki@ ksv a dv isory.com

w ith a copy to:

G oodm a ns L L P
B a y A de la ide C e ntre – We stTow e r
333 B a y Stre e t, Suite 34 00
Toronto, ON M5H 2S7

A tte ntion: Jose ph L a tha m
E m a il: jla tha m @ goodm a ns.ca

or a t a ny othe r a ddre ss tha t a ny Pa rty m a y from tim e totim e a dv ise the othe r by C om m unica tion
giv e n in a ccorda nce w ith this Se ction 8.6.A ny C om m unica tion de liv e re d tothe Pa rty tow hom it
is a ddre sse d w ill be de e m e d to ha v e be e n giv e n a nd re ce iv e d on the da y it is de liv e re d a t tha t
Pa rty’s a ddre ss, prov ide d tha t if tha t da y is not a B usine ss D a y the n the C om m unica tion w ill be
de e m e d to ha v e be e n giv e n a nd re ce iv e d on the ne xt B usine ss D a y. A ny C om m unica tion
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tra nsm itte d by PD F or othe r form of e le ctronic com m unica tion w ill be de e m e d to ha v e be e n
giv e n a nd re ce iv e d on the da y on w hich it w a s tra nsm itte d (but if the C om m unica tion is
tra nsm itte d on a da y w hich is not a B usine ss D a y or a fte r 3:00 p.m .(loca l tim e in the C ity of
Toronto, Prov ince ofOnta rio), the C om m unica tion w ill be de e m e d toha v e be e n re ce iv e d on the
ne xt B usine ss D a y).A ny C om m unica tion giv e n by re giste re d m a il w il l be de e m e d toha v e be e n
re ce iv e d on the fifth (5th) B usine ss D a y a fte r w hich itis som a ile d.Ifa strike or lockoutofposta l
e m ploye e s is the n in e ffe ct, or ge ne ra l ly know n tobe im pe nding, e v e ry C om m unica tion m ustbe
e ffe cte d by pe rsona l de liv e ry or by PD F or othe r form ofe le ctronic com m unica tion.

8.7 Further Assurances

E a ch Pa rty w ill, a t the re que sting Pa rty’s cost, e xe cute a nd de liv e r a l l furthe r a gre e m e nts a nd
docum e nts a nd prov ide a l l furthe r a ssura nce s a s m a y be re a sona bly re quire d by the othe r Pa rty to
giv e e ffe ct to this A gre e m e nt a nd, w ithout lim iting the ge ne ra lity of the fore going, w ill do or
ca use tobe done a l l a cts a nd things, e xe cute a nd de liv e r or ca use tobe e xe cute d a nd de liv e re d a l l
a gre e m e nts a nd docum e nts a nd prov ide a l l a ssura nce s, unde rta kings a nd inform a tion a s m a y be
re quire d from tim e totim e by a l l re gula tory or gov e rnm e nta l bodie s.

8.8 Amendment and Waiver

Nosupple m e nt, m odifica tion, a m e ndm e nt, w a iv e r, discha rge or te rm ina tion ofthis A gre e m e ntis
binding unle ss itis e xe cute d in w riting by the Pa rty tobe bound.Now a iv e r of, fa ilure toe xe rcise
or de la y in e xe rcising, a ny prov ision of this A gre e m e nt constitute s a w a iv e r of a ny othe r
prov ision (w he the r or not sim ila r) nor doe s such w a iv e r constitute a continuing w a iv e r unle ss
othe rw ise e xpre ssly prov ide d.

8.9 Submission to Jurisdiction

Without pre judice to the a bility of a ny Pa rty to e nforce this A gre e m e nt in a ny othe r prope r
jurisdiction, e a ch of the Pa rtie s irre v oca bly subm its a nd a ttorns tothe non-e xclusiv e jurisdiction
of the courts of the Prov ince of Onta rio to de te rm ine a l l issue s, w he the r a t la w or in e quity
a rising from this A gre e m e nt. To the e xte nt pe rm itte d by a pplica ble l a w , e a ch of the Pa rtie s
irre v oca bly w a iv e s a ny obje ction (including a ny cla im ofinconv e nie ntforum ) tha titm a y now or
he re a fte r ha v e tothe v e nue ofa ny le ga l proce e ding a rising outofor re la ting tothis A gre e m e ntin
the courts of tha t Prov ince or tha t the subje ct m a tte r of this A gre e m e nt m a y not be e nforce d in
the courts a nd irre v oca bly a gre e s not to se e k, a nd w a iv e s a ny right to, judicia l re v ie w by a ny
court w hich m a y be ca l l e d upon to e nforce the judgm e nt of the courts re fe rre d to in this
Se ction 8.9, ofthe substa ntiv e m e rits ofa ny such suit, a ction or proce e ding.Tothe e xte nta Pa rty
ha s or he re a fte r m a y a cquire a ny im m unity from jurisdiction of a ny court or from a ny le ga l
proce ss (w he the r through se rv ice or notice , a tta chm e nt prior to judgm e nt, a tta chm e nt in a id of
e xe cution, e xe cution or othe rw ise ) w ith re spe ct to itse lf or its prope rty, tha t Pa rty irre v oca bly
w a iv e s tha tim m unity in re spe ctofits obliga tions unde r this A gre e m e nt.

8.10 Assignment and Enurement

Ne ithe r this A gre e m e nt nor a ny right or obliga tion unde r this A gre e m e nt m a y be a ssigne d by
e ithe r Pa rty w ithoutthe prior conse ntofthe othe r Pa rty.This A gre e m e nt e nure s tothe be ne fitof
a nd is binding upon the Pa rtie s a nd the ir re spe ctiv e succe ssors a nd pe rm itte d a ssigns.
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8.11 Severability

E a ch prov ision ofthis A gre e m e ntis distincta nd se v e ra bl e .Ifa ny prov ision ofthis A gre e m e nt, in
w hole or in pa rt, is or be com e s il le ga l, inv a lid or une nforce a ble in a ny jurisdiction by a court of
com pe te nt jurisdiction, the il le ga lity, inv a lidity or une nforce a bility of tha t prov ision w ill not
a ffe ct: the le ga lity, v a lidity or e nforce a bility of the re m a ining prov isions of this A gre e m e nt;or
the le ga lity, v a lidity or e nforce a bility oftha tprov ision in a ny othe r jurisdiction.

8.12 Counterparts

This A gre e m e nt m a y be e xe cute d a nd de liv e re d by the Pa rtie s in one or m ore counte rpa rts, e a ch
of w hich w ill be a n origina l, a nd e a ch of w hich m a y be de liv e re d by fa csim ile , e -m a il or othe r
functiona l ly e quiv a le nt e le ctronic m e a ns of tra nsm ission, a nd those counte rpa rts w ill toge the r
constitute one a nd the sa m e instrum e nt.

E a ch ofthe Pa rtie s ha s e xe cute d a nd de liv e re d this A gre e m e nt, a s ofthe da te note d a tthe
be ginning ofthe A gre e m e nt.

GREAT SLAVE HELICOPTERS LTD.

Pe r:
Na m e : A la sda ir Ma rtin
Title : Pre side nt

11088211 CANADA CORP.

Pe r:
Na m e : Pa trick C a m pling Jr.
Title : Pre side nt





  

  

SCHEDULE 1 
CONTRACTS [SECTION 1.1.17] 

GSH Key Contracts 

 
 Document Name 
1 ATL & GSHL - Auyuittuq - 5290 Nunavut - Shareholder Agreement - Oct. 1-11 
2 ATL & GSHL - Janvier Land Site Services - Service Agreement - Nov. 12-13 
5 GSHL - Amec Foster Wheeler - Change Order - Aug. 11-17 
6 GSHL - Apache - Master Service & Supply Agreement - MSSA 100091 - Jan. 23-17 
7 GSHL - Auyuittuq - Management Agreement - Oct. 1-11 
8 GSHL - Auyuittuq - Marketing Agreement - Oct. 1-11 
9 GSHL - BC - Standing Offer #SO-001061 - Sept. 23-16 
10 GSHL - BC Wildfire Service - Standing Offer - Apr. 1-17 
12 GSHL - Burns Lake - LOI - June 14-13 
13 GSHL - Coast Tsimshian Enterprises - Helicopter Services Agreement - Dec. 1-13 
14 GSHL - Conocophillips - Master Agreement - Aviation - Dec. 4-14 
15 GSHL - Deh Cho Regional Partners Limited Partnership Agreement - June 1-04 
16 GSHL - DehCho - Joint Venture Agreement - Nov. 2-04 
17 GSHL - Deline - Management Agreement - Dec. 8-10 
18 GSHL - Deline - Marketing Agreement - Dec. 8-10 
19 GSHL - Deline - Shareholder Agreement - Dec. 8-10 
20 GSHL - Denendeh - Management Agreement - June 1-97 
21 GSHL - Enbridge - Amendment Agreement - Apr. 26-17 
22 GSHL - Enbridge - Master Discount Agreement - 10048 - Apr. 27-17 
23 GSHL - Enbridge - Master Discount Agreement- 10137 - Apr. 27-17 
24 GSHL - Fort Smith Metis Council - Helicopter Services Agreement - Jan. 8-13 
27 GSHL - GNWT - Offer Rotary Wing Aircraft - Feb. 21-17 
28 GSHL - Gwich'in - Restated Management Agreement - Jan. 1-06 (subject to the Gwich’in ROFR)  
29 GSHL - Gwich'in.GDC - Shareholder Agreement - Set. 21-04 (subject to the Gwich’in ROFR) 
30 GSHL - Havgun - Management Agreement - Mar. 5-10 
31 GSHL - Havgun & Gruben - Marketing Agreement - Mar. 5-10 
32 GSHL - Havgun & Northwind - Marketing Agreement - Mar. 5-10 
33 GSHL - Havgun.Gruben.Northwind - Shareholder Agreement - Mar. 5-10 
34 GSHL - Hydro One - Vendor Acceptance Form - July 21-14 
37 GSHL - K'Ahsho - Management & Marketing Agreement - Jan 30-15 
38 GSHL - Kahsho.6226 NWT Ltd. - Shareholder Agreement - June 15-10 
39 GSHL - Kitikmeot - Amendment & Restated Management & Agency Agreement - July 3-12 
40 GSHL - Kitikmeot.Lyall - Amending Agreement - July 31-12 
41 GSHL - Kitikmeot.Lyall - Shareholder Agreement - Apr. 1-00 
42 GSHL - Kivallingmiut - Amended Management Agreement - May 8 14 (effective Oct. 29 13) 
43 GSHL - Kivallingmiut - Management Agreement - Oct. 28 08 
45 GSHL - LTS Infrastructure LP - Amending Agreement #1 (Work Order #5080235-001) - May 

31-17 
46 GSHL - MB - Sustainable Development Helicopter Flying Offer 2017 
49 GSHL - Northwestel - Ethernet Services Agreement - Sept. 21-17 
50 GSHL - Northwestel - Purchase Order #89431-000 - Apr. 12-17 
51 GSHL - Northwestel Inc. - Contract for Services (Single Project) - Mar. 15-17 



  

  

 Document Name 

55 GSHL - PWSC - Amendment #1 to Call-Up Against Standing Offer - Polar Shelf - June 29-17 
56 GSHL - PWSC - Task Authorization #4 - Polar Shelf (10103) - June 1-17 
57 GSHL - PWSC - Task Authorization #4 - Polar Shelf (10108) - Mar. 15-17 
58 GSHL - PWSC - Task Authorization #5 - Polar Shelf (10102) - June 1-17 
59 GSHL - PWSC - Task Authorization #Polar Shelf (10102) - May 5-16 
60 GSHL - Manitoulin Trucking Rates as of Dec 9 2016 
61 GSHL - REPSOL Oil & Gas - Contract for Onshore VFR Rotary Aircraft Aviation Services - 

Aug. 29-16 
62 GSHL - Sabina - Back River Project - Response - Contract 10195 
63 GSHL - Sabina - Services Agreement - Addendum #2 - June 10-17 
64 GSHL - Sabina - Services Agreement - Addendum #May 17-17 
65 GSHL - Sabina - Services Agreement - Apr. 6-17 
66 GSHL - Safran - Appendix 2 - Pricing & Discount Policy 
67 GSHL - Safran - Follow On Support Contract - May 22-14 
68 GSHL - Sahtu - Management Agreement - July 1-04 (subject to the Sahtu ROFR) 
69 GSHL - Sahtu.994461 NWT - USA - July 12-99 (subject to the Sahtu ROFR) 
70 GSHL - Sahtu.Husky Oil - Goods & Services Agreement - June 1-17 
71 GSHL - Salt River First Nation - Helicopter Services Agreement - Jan. 8-13 
72 GSHL - Tlicho Investment Corp - Helicopter Services Agreement - Dec. 1-10 
73 GSHL - Tlicho Investment Corp - Helicopter Services Agreement - Dec. 1-10 
74 GSHL - Tseax Aviation - Helicopter Services Agreement - Mar. 15-17 
75 GSHL - Tseax Development - Helicopter Services Agreement - Apr. 30-16 
76 GSHL & ATL - Kivallingmiut - USA - Oct. 28-08 
80 Tlicho Helicopters - GSH 

81 Keyoh Helicopters - GSH 

82 Cheam - GSH 

83 Chipewyan Prairie (Janvier) – GSH/ATL 

84 Salt River FN - GSH 

85 Fort Smith Metis - GSH 

86 Squamish - GSH 

 

 



  

  

SCHEDULE 2 
AIRCRAFT EQUIPMENT [SECTION 1.1.2] 

 
GSH Owned Helicopters 

Total 
Operational 

A/C A/C Model S/N 
1 C-FGSD 206B 427 

2 C-GVTK 206B 104 

3 C-GHBY 206LR 45109 

4 C-FBFH 206L1 45178 

5 C-GSHF 206L3 51349 

6 C-FGSC AS350B2 3067 

7 C-FHAF AS350B2 1543 

8 C-FYDA AS350B2 4157 

9 C-GFHN AS350B2 2128 

10 C-GGSV AS350 B2 2281 

11 C-GHMZ AS350B2 2325 

12 C-GNGK AS350B2 2539 

13 C-FIDA AS350B3 4375 

14 C-FQDA AS350B3 4179 

15 C-GBDA AS350B3 4065 

16 C-GSHD 205A++ 30058 

17 C-FBUC 212S 30687 

18 C-GDAO 212 31139 

19 C-FJAD 212HP 30966 

20 C-FNOU 212HP 30787 

21 C-FPMR 212HP 31115 

22 C-GKTL 212HP 32124 

23 C-FUBK BK117-B2 7159 

24 CP-3081 (XBK) BK117-B2 7183 

 

 

 



  

  

SCHEDULE 3 
OTHER EQUIPMENT [SECTION 1.1.29] 

 
GSH Vehicle Fleet 

Automobile Year Make Model Serial Number 

Province 
Territory 

Registered 
Licence 

Plate 

YK Stores Truck 2011 Ford F150 1FTFW1EF5BFB12661 NT C34599 

YZF 02 2012 Ford Explorer 1FMHK8B84CGA33749 NT C34946 

Fort Simpson (YFS01) 2006 Ford F350 1FTWW31P36EB56499 NT C34030 

Fort Simpson (YFS02) 2006 Ford F350 1FTWW31P56EC66258 NT C34034 

Fort Simpson (YFS03) 2012 Ford Explorer 1FMHK8B8XCGA26420 NT C34948 

YVQ02 2006 Ford Freestyle CV 
140 

1FMDK05197GA40944 NT C34046 

YVQ03 2012 Ford Explorer 1FMHK8B83CGA26419 NT C34947 

YVQ04 2012 Ford Explorer 1FMHK8B85CGA37521 NT C34945 

Inuvik (YEV01) 2009 GMC Sierra 3500 1GTHK73619F113830 NT C37205 

YLW02 2010 Ford Ranger 1FTLR4FE2APA23463 BC 2082 KM 

Dodge Van 2010 Dodge Grand Caravan 2D4RN4DE9AR181891 BC 173SXT 

YBW 13 2012 Ford F350 1FT8W3B63CEC88625 AB BJX2678 

YBW 20 2012 Ford F150 1FTFW1ET1CFC62788 AB BKH3601 

Dryden 2012 Nissan Pathfinder 5N1AR1NB4CC617233 AB BGR1311 

 

 

 



  

  

SCHEDULE 4 
INTELLECTUAL PROPERTY [SECTION 1.1.23] 

 

  
 
 



  

  

SCHEDULE 5 
JOINT VENTURE INTERESTS [SECTION 1.1.25] 

 
JV Name DA OU Shareholder Structure 

Sahtu Helicopters GSH Majority Fort Norman Metis, Minority GSH 

(Subject to the Sahtu ROFR) 

Denedeh Helicopters GSH Majority Evergreen Forestry (Hay River and 
Ft. Providence FN). Minority GSH 

Gwich'in Helicopters GSH Majority Gwich'in Dev. Corp. Minority GSH 

(Subject to the Gwich’in ROFR) 

K'Ahsho Got'ine Helicopters  GSH Majority Yamoga Land Corp. Minority GSH 

Skeena River Helicopters  GSH Majority CTE, minority GSH 

Tseax Avation GSH Majority Tseax Dev. Group, minority GSH 

Kitikmeot Helicopters  GSH Majority Bill Lyall. Minority GSH 

Auyuittuq Aviation GSH/ATL Majority Tootoo Consulting. Minority 
GSH/ATL 

Kivallingmiut Aviation GSH/ATL Majority Tootoo Consulting. Minority 
GSH/ATL 

DehCho Regional GSH/ATL N/A 

Deline Helicopters GSH Majority Techni?q Ltd. Minority GSH 

Kamloops Indian Band (KIB) GSH N/a 

Havgun Helicopters GSH Equal split between E Gruben Transport / 
Northwind Ind. Minority GSH 

 

 



  

  

SCHEDULE 6 
LEASED LOCATIONS [SECTION 1.1.26] 

 
GSH - Summary of Leased Locations 

 
Location Description Street Address Location Owned/Leased 

Crew House 263 Mackenzie Drive Norman Wells, NT Leased 

Crew House 19 Falcon Street Norman Wells, NT Leased 

Hangar Fort Liard Airport Fort Liard, NT Leased 

Hangar Inuvik Airport Inuvik Leased 

Crew House Inuvik  Inuvik Leased 

Hangar Lot 18, Plan 58311 Group 1087 
C.L.S.R  1216  

Iqaluit Leased 

 

 



  

  

SCHEDULE 7 
REAL PROPERTY INTERESTS [SECTION 1.1.30] 

 

Location Description Street Address Location Land Buildings 

Corporate Office, hangar space, air 
terminal space 

106 Dickens Street  (Lot 51, Block 
906, Plan 4234) 

Yellowknife, NT Leased Owned 

Crew House 15 Bromley Drive Yellowknife, NT Owned Owned 

Crew House 6009 Finlayson Drive Yellowknife, NT Owned Owned 

Hangar Norman Wells Airport Norman Wells, NT Leased Leased 

Hangar Lot 710, Part 1 Plan 45681 Fort Simpson, NT Leased Leased 

Hangar Lot 411, Plan 1859 Fort Simpson, NT Owned Owned 

Hangar 4325 Bristol Road Terrace Leased Owned 

Hangar 6285 Airport Way Kelowna Leased Owned 

 

 

 

 



  

  

SCHEDULE 8 
TRANSFERRED EMPLOYEES [SECTION 1.1.38] 



  

  

SCHEDULE 9 
ALLOCATION OF PURCHASE PRICE [SECTION 2.7] 

 

Allocation of Purchase Price to be agreed upon between Buyer and Seller, each acting reasonably 

 
 



EXHIBIT A
FORM OF APPROVAL AND VESTING ORDER

[SECTION 6.3]

6878025



C ourtFile No.:C V-18-604 4 34 -00C L

ONTA RIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

TH E H ONOURA B L E  )  , TH E 

) D A Y OF  , 2018

)

IN TH E MA TTE R OF TH E COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C .1985, C .c-36, A SA ME ND E D

A ND IN TH E MA TTE R OF A PL A N OF C OMPROMISE OR
A RRA NG E ME NT OF G RE A T SL A VE H E L IC OPTE RSL TD .

A PPL IC A NT

APPROVAL AND VESTING ORDER

THIS MOTION, m a de by G re a t Sla v e H e licopte rs L td.(the “Applicant”) for a n orde r

a pprov ing the sa le tra nsa ction (the “Transaction”) conte m pla te d by a n a sse tpurcha se a gre e m e nt

(the “Sale Agreement”) be tw e e n the A pplica nt a nd 11088211 C a na da C orp.(the “Purchaser”)

da te d Nov e m be r  , 2018, a nd a ppe nde d to the a ffida v it of  , sw orn Nov e m be r  , 2018, a nd

v e sting in the Purcha se r the A pplica nt’s right, title a nd inte re stin a nd tothe A sse ts (a s de fine d in

the Sa le A gre e m e nt), w a s he a rd this da y a t330 Univ e rsity A v e nue , Toronto, Onta rio.

ON READING the Notice of Motion of the A pplica nt, the a ffida v it of  sw orn

Nov e m be r  , 2018, a nd the E xhibits the re to (the “ Affidavit”), the Se cond Re port of K SV

K ofm a n Inc.(“KSV”), in its ca pa city a s Monitor (the “Monitor”) da te d Nov e m be r  , 2018(the

“Second Report”), a nd on he a ring the subm issions ofcounse l for the A pplica nt, the Monitor a nd

the Purcha se r, a nd noone a ppe a ring for a ny othe r pe rson on the se rv ice list, a lthough prope rly

se rv e d a s a ppe a rs from the a ffida v itofse rv ice of sw orn Nov e m be r , 2018, file d:
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1. THIS COURT ORDERS tha t the tim e for se rv ice of the Notice of Motion, the Motion

Re cord a nd Se cond Re port is he re by a bridge d a nd v a lida te d so tha t this Motion is prope rly

re turna ble toda y a nd he re by dispe nse s w ith furthe r se rv ice the re of.

2. THIS COURT ORDERS AND DECLARES tha t the Tra nsa ction is he re by a pprov e d,

a nd the e xe cution of the Sa le A gre e m e nt by the A pplica nt is he re by a uthorize d a nd a pprov e d,

w ith such m inor a m e ndm e nts a s the A pplica nt a nd the Purcha se r, w ith the conse nt of the

Monitor, m a y a gre e upon pursua nttothe Sa le A gre e m e nt.The A pplica nt, w ith the conse ntofthe

Monitor, is he re by a uthorize d a nd dire cte d to ta ke such a dditiona l ste ps a nd e xe cute such

a dditiona l docum e nts a s m a y be ne ce ssa ry or de sira ble for the com ple tion ofthe Tra nsa ction a nd

for the conv e ya nce ofthe A sse ts tothe Purcha se r.

3. THIS COURT ORDERS AND DECLARES tha t, upon the de liv e ry of a Monitor’s

ce rtifica te to the Purcha se r substa ntia l ly in the form a tta che d a s Sche dule “A ” he re to (the

“Monitor’s Certificate”), a l l ofthe A pplica nt’s right, title a nd inte re stin a nd tothe A sse ts sha l l

v e st a bsolute ly in the Purcha se r, fre e a nd cle a r of a nd from a ny a nd a l l se curity inte re sts

(w he the r contra ctua l, sta tutory, or othe rw ise ), hypothe cs, m ortga ge s, trusts or de e m e d trusts

(w he the r contra ctua l, sta tutory, or othe rw ise ), lie ns, e xe cutions, le v ie s, cha rge s, or othe r fina ncia l

or m one ta ry cla im s, w he the r or not the y ha v e a tta che d or be e n pe rfe cte d, re giste re d or file d a nd

w he the r se cure d, unse cure d or othe rw ise (colle ctiv e ly, the “Claims”) including, w ithout lim iting

the ge ne ra lity of the fore going: (i) a ny e ncum bra nce s or cha rge s cre a te d by the A m e nde d a nd

Re sta te d Initia l Orde r of the H onoura ble Mr. Justice H a ine y da te d Se pte m be r 4 , 2018 (the

“Initial Order”);(ii) a l l cha rge s, se curity inte re sts or cla im s e v ide nce d by re gistra tions pursua nt

to the Personal Property Security Act (Onta rio) or a ny othe r pe rsona l or m ov a ble prope rty

re gistry syste m in a ny prov ince s or te rritorie s in C a na da , including, w ithout lim ita tion, unde r the

C iv il C ode of Que be c;a nd (iii) a ny lia bilitie s or obliga tions of the A pplica nt othe r tha n the

A ssum e d Obliga tions (a s de fine d in the Sa le A gre e m e nt) (a l l ofw hich a re colle ctiv e ly re fe rre d to

a s the “Encumbrances”, w hich te rm sha l l notinclude the A ssum e d Obliga tions or the Pe rm itte d

E ncum bra nce s (e a ch a s de fine d in the Sa le A gre e m e nt)). This C ourt orde rs tha t a l l of the

E ncum bra nce s a ffe cting or re la ting tothe A sse ts a re he re by e xpunge d a nd discha rge d a s a ga inst

the A sse ts.
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4 . THIS COURT ORDERS tha t, upon proofofpa ym e nt ofthe Purcha se Price (a s de fine d

in the Sa le A gre e m e nt), tha t the Northw e st Te rritorie s L a nd Title s Office ca nce l the e xisting

ce rtifica te s of title cov e ring the prope rtie s de scribe d on Sche dul e B he re to (the “NWT Real

Properties”), a nd toissue ne w ce rtifica te s oftitle cov e ring the NWT Re a l Prope rtie s in the na m e

of the Purcha se r fre e of the E ncum bra nce s liste d on Sche dule B he re to a nd a ny subse que nt

e ncum bra nce s.

5. THIS COURT ORDERS tha t a l l counte rpa rtie s toa ny C ontra ct (a s de fine d in the Sa le

A gre e m e nt) tow hich the A pplica nt is a pa rty or be ne ficia ry, a re prohibite d from e xe rcising a ny

rightor re m e dy unde r such C ontra ct, including, w ithoutlim ita tion, a ny rights ofte rm ina tion, tha t

a rise a s a re sult of, or othe rw ise re la te to, the Tra nsa ction, the insolv e ncy of the A pplica nt, the

com m e nce m e nt of the A pplica nt’s proce e dings unde r the Companies’ Creditors Arrangement

Act (C a na da ) (the “CCAA”) or a ny re lie fgra nte d in such proce e dings.

6. THIS COURT ORDERS tha t, for the purpose s ofde te rm ining the na ture a nd priority of

C la im s, the ne t proce e ds from the sa l e of the A sse ts sha l l sta nd in the pl a ce a nd ste a d of the

A sse ts, a nd tha t from a nd a fte r the de liv e ry of the Monitor’s C e rtifica te a l l C la im s a nd

E ncum bra nce s sha l l a tta ch tothe ne t proce e ds from the sa le ofthe A sse ts w ith the sa m e priority

a s the y ha d w ith re spe cttothe A sse ts im m e dia te ly prior tothe sa le , a s ifthe A sse ts ha d notbe e n

sold a nd re m a ine d in the posse ssion or control of the pe rson ha v ing tha t posse ssion or control

im m e dia te ly prior tothe sa le .

7. THIS COURT ORDERS AND DIRECTS the Monitor tofile w ith the C ourt a copy of

the Monitor’s C e rtifica te , forthw ith a fte r de liv e ry the re of.

8. THIS COURT ORDERS tha t, pursua nt to cla use 7(3)(c) of the C a na da Personal

Information Protection and Electronic Documents Act, the A pplica ntis a uthorize d a nd pe rm itte d

to disclose a nd tra nsfe r to the Purcha se r a l l hum a n re source s a nd pa yroll inform a tion in the

A pplica nt’s re cords pe rta ining to the A pplica nt’s pa st a nd curre nt e m ploye e s. The Purcha se r

sha l l m a inta in a nd prote ct the priv a cy of such inform a tion a nd sha l l be e ntitle d to use the

pe rsona l inform a tion prov ide d toit in a m a nne r w hich is in a l l m a te ria l re spe cts ide ntica l tothe

prior use ofsuch inform a tion by the A pplica nt.
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9. THIS COURT ORDERS tha t, notw ithsta nding:

(a ) the pe nde ncy ofthe se proce e dings;

(b) a ny a pplica tions for a ba nkruptcy orde r now or he re a fte r issue d pursua nt to the

Bankruptcy and Insolvency Act (C a na da ) in re spe ct of the A pplica nt a nd a ny

ba nkruptcy orde r issue d pursua nttoa ny such a pplica tions;a nd

(c) a ny a ssignm e ntin ba nkruptcy m a de in re spe ctofthe A pplica nt;

the v e sting ofthe A sse ts in the Purcha se r pursua nttothis Orde r sha l l be binding on a ny truste e in

ba nkruptcy tha t m a y be a ppointe d in re spe ct of the A pplica nt a nd sha l l not be v oid or v oida ble

by cre ditors ofthe A pplica nt, nor sha l l itconstitute nor be de e m e d tobe a fra udule ntpre fe re nce ,

a ssignm e nt, fra udule ntconv e ya nce , tra nsfe r a tunde rv a lue , or othe r re v ie w a ble tra nsa ction unde r

the Bankruptcy and Insolvency Act (C a na da ) or a ny othe r a pplica ble fe de ra l or prov incia l

l e gisla tion, nor sha l l it constitute oppre ssiv e or unfa irly pre judicia l conduct pursua nt to a ny

a pplica ble fe de ra l or prov incia l l e gisla tion.

10. THIS COURT ORDERS tha t: (a ) C onfide ntia l A ppe ndix “1” tothe Se cond Re port of

the Monitor sha l l be a nd is he re by se a l e d, ke pt confide ntia l a nd sha l l not form pa rt ofthe public

re cord pe nding furthe r Orde r of this C ourt;a nd (b) C onfide ntia l A ppe ndix “2” to the Se cond

Re port of the Monitor sha l l be a nd is he re by se a l e d, ke pt confide ntia l a nd sha l l not form pa rt of

the public re cord pe nding the filing of the Monitor’s C e rtifica te conte m pla te d by pa ra gra ph 3

he re of.

11. THIS COURT HEREBY REQUESTS the a id a nd re cognition of a ny court, tribuna l,

re gula tory or a dm inistra tiv e body ha v ing jurisdiction in C a na da or in the Unite d Sta te s togiv e

e ffe ct to this Orde r a nd to a ssist the A pplica nt a nd the Monitor a nd the ir re spe ctiv e a ge nts in

ca rrying out the te rm s of this Orde r.A l l courts, tribuna ls, re gula tory a nd a dm inistra tiv e bodie s

a re he re by re spe ctful ly re que ste d to m a ke such orde rs a nd to prov ide such a ssista nce to the

A pplica nt a nd the Monitor, a s a n office r of this C ourt, a s m a y be ne ce ssa ry or de sira ble togiv e

e ffe ct to this Orde r or to a ssist the A pplica nt a nd the Monitor a nd the ir re spe ctiv e a ge nts in

ca rrying outthe te rm s ofthis Orde r.
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Schedule “A” - Form of Monitor’s Certificate

C ourtFile No.:C V-18-604 4 34 -00C L

ONTA RIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN TH E MA TTE R OF TH E COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C .1985, C .c-36, A SA ME ND E D

A ND IN TH E MA TTE R OF A PL A N OF C OMPROMISE OR
A RRA NG E ME NT OF G RE A T SL A VE H E L IC OPTE RSL TD .

A PPL IC A NT

MONITOR’S CERTIFICATE

RECITALS

A . Pursua nttoa n Orde r ofthe H onoura ble Mr.Justice H a ine y ofthe Onta rioSupe rior C ourt

of Justice (C om m e rcia l L ist) (the “Court”) da te d Se pte m be r 4 , 2018, K SV K ofm a n Inc. w a s

a ppointe d a s the m onitor (the “Monitor”) ofG re a tSla v e H e licopte rs L td.(the “Applicant”).

B . Pursua nt to a n Orde r of the C ourt da te d  , 2018, the C ourt a pprov e d the a gre e m e nt of

purcha se a nd sa le m a de a s ofNov e m be r , 2018(the “Sale Agreement”) be tw e e n the A pplica nt

a nd 11088211 C a na da C orp.(the “Purchaser”) a nd prov ide d for the v e sting in the Purcha se r of

the A pplica nt’s right, title a nd inte re st in a nd tothe A sse ts, w hich v e sting is tobe e ffe ctiv e w ith

re spe ct to the A sse ts upon the de liv e ry by the Monitor to the Purcha se r of a ce rtifica te

confirm ing: (i) the pa ym e nt by the Purcha se r of the Purcha se Price for the A sse ts;(ii) tha t the

conditions toC losing a s se toutin A rticle 6 ofthe Sa le A gre e m e ntha v e be e n sa tisfie d or w a iv e d

by the A pplica nt a nd the Purcha se r; a nd (iii) the Tra nsa ction ha s be e n com ple te d to the

sa tisfa ction ofthe Monitor.

C . Unle ss othe rw ise indica te d he re in, te rm s w ith initia l ca pita ls ha v e the m e a nings se toutin

the Sa le A gre e m e nt.
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THE MONITOR CERTIFIES the follow ing:

1. The Purcha se r ha s pa id a nd the Monitor ha s re ce iv e d the Purcha se Price for the A sse ts

pa ya ble on the C losing D a te pursua nttothe Sa le A gre e m e nt;

2. The conditions to C losing a s se t out in A rticle 6 of the Sa l e A gre e m e nt ha v e be e n

sa tisfie d or w a iv e d by the A pplica nta nd the Purcha se r;a nd

3. The Tra nsa ction ha s be e n com ple te d tothe sa tisfa ction ofthe Monitor.

4 . This C e rtifica te w a s de liv e re d by the Monitor a t [TIME ] on [D A TE ].

KSV KOFMAN INC., in its capacity as Monitor
of Great Slave Helicopters Ltd., and not in its
personal capacity

Pe r:
Na m e :
Title :



Schedule “B”

NORTHWEST TERRITORIES REAL PROPERTY

L oca tion/A ddre ss L e ga l D e scription C la im s tobe E xpunge d/D e le te d

Fort Sim pson A irport
H a nga r, Fort Sim pson,
NT

L ot4 11, Pla n 1859, Fort
Sim pson

Mortga ge 185,163 re giste re d A pril 8, 2014
in fa v our ofC la irv e stG PMa na ge coInc.

15 B rom le y D riv e ,
Ye l low knife , NT

L ot 8, B lock 508, Pla n
1080, Ye l low knife

Mortga ge 185,168re giste re d A pril 8, 2014
in fa v our ofC la irv e stG PMa na ge coInc.

6009 Finla yson D riv e
N, Ye l low knife , NT

L ot 21, B lock 526, Pla n
1977, Ye l low knife

Mortga ge 185,168re giste re d A pril 8, 2014
in fa v our ofC la irv e stG PMa na ge coInc.



IN THE MATTER OF THE C OMPA NIE S’ C RE D ITORS A RRA NG E ME NT A C T, R.S.C. 1985,
c. C-36, AS AMENDED

C ourtFile No.C V-18-604 4 34 -00C L

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF GREAT
SLAVE HELICOPTERS LTD.

ONTA RIO
SUPERIOR COURT OF JUSTICE

(C om m e rcia l L ist)

Proce e ding com m e nce d a tToronto

APPROVAL AND VESTING ORDER

GOLDMAN SLOAN NASH & HABER LLP
4 80 Univ e rsity A v e nue , Suite 1600
Toronto, Onta rioM5G 1V2
Fa x:4 16-597-64 77
Mario Forte (LSUC#: 27293F)
Te l: 4 16.597.64 77
E m a il:forte @ gsnh.com

Michael Rotsztain (LSUC#: 17086M)
Te l: 4 16.597.7870
E m a il:rotszta in@ gsnh.com

Jennifer Stam (LSUC#: #46735J)
Te l:4 16.597.5017
E m a il:sta m @ gsnh.com

L a w ye rs for the A pplica nt

6878350
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Great Slave Helicopters Ltd.

Projected Cash Flow and Margin Calculation

For the Period Ending February 28, 2019

(Unaudited; C$)

4 Days Ending Total

Notes 16-Dec-18 23-Dec-18 30-Dec-18 06-Jan-19 13-Jan-19 20-Jan-19 27-Jan-19 03-Feb-19 10-Feb-19 17-Feb-19 24-Feb-19 28-Feb-19

Receipts

Accounts receivable collections 2 520,000 732,990 350,000 350,000 400,000 432,990 100,000 100,000 100,000 100,000 100,000 80,000 3,365,980

Total Receipts 520,000 732,990 350,000 350,000 400,000 432,990 100,000 100,000 100,000 100,000 100,000 80,000 3,365,980

Disbursements

Payroll costs 3 101,846 20,660 55,299 16,000 - 2,660 - - - - - - 196,464

Lease payments 4 105,578 - - - - - - - - - - - 105,578

Professional fees 5 - - - - 125,000 - - - 75,000 - - - 200,000

Credit card payments 6 - - - - 12,000 - - - - - - - 12,000

Other operating expenses 7 123,650 256,650 20,000 20,000 150,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 640,299

Total Disbursements 331,073 277,309 75,299 36,000 287,000 12,660 10,000 10,000 85,000 10,000 10,000 10,000 1,154,341

Net Cash Flow 188,927 455,681 274,701 314,000 113,000 420,330 90,000 90,000 15,000 90,000 90,000 70,000 2,211,639

Week Ending



Great Slave Helicopters Ltd.

Notes to Projected Cash Flow Forecast

For the Period Ending February 28, 2019

Purpose and General Assumptions

1. The purpose of this analysis is to present a cash flow forecast for Great Slave Helicopters Ltd. (the "Company") for the period
December 10, 2018 to February 28, 2019 in respect of its proceedings under the Companies' Creditors Arrangement Act .

The cash flow forecast has been prepared based on hypothetical assumptions developed and prepared by the Company's

management.

Hypothetical Assumptions

2. Represents projected collections of accounts receivable generated from normal course business operations in accordance with

historical customer payment practices.

3. Represents payroll costs for the Company's employees and contractors, including source deductions and reimbursable employee

expenses.

4. Represents payments to the Company's aircraft lessors in respect of the Company's leased aircraft.

5. Represents payment of the estimated professional fees of the Monitor, its legal counsel and the Company's legal counsel.

6. Until closing of the Transaction, the Company's pilots incurred travel and other expenses on the corporate credit card, which is part of

the Company's CIBC cash management system and is secured by a letter of credit in favour of US Bank National Association. The

projected credit card payments represent the Company's estimate of remainig accrued expenses that are paid by credit card during the

projection period.

7. Represents the accrued freight, training and other general operating expenses incurred by the Company.



 

 
 
 

 
 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c.C-36, AS AMENDED 

 
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF  

GREAT SLAVE HELICOPTERS LTD. 
 

MANAGEMENT’S REPORT ON CASH FLOW STATEMENT 
(paragraph 10(2)(b) of the CCAA) 

 
 
The management of Great Slave Helicopters Ltd. (the “Applicant”) have developed the 
assumptions and prepared the attached statement of projected cash flow as of the 10th day of 
December, 2018 for the period December 10, 2018 to February 28, 2019 (“Cash Flow”).  All such 
assumptions are disclosed in the notes to the Cash Flow. 

The hypothetical assumptions are reasonable and consistent with the purpose of the Cash Flow 
as described in Note 1 to the Cash Flow, and the assumptions are suitably supported and 
consistent with the plans of the Applicant and provide a reasonable basis for the Cash Flow. 

Since the Cash Flow is based on assumptions regarding future events, actual events will vary 
from the information presented and the variations may be material. 

The Cash Flow has been prepared solely for the purpose outlined in Note 1 using a set of 
hypothetical assumptions set out therein.  Consequently, readers are cautioned that the Cash 
Flow may not be appropriate for other purposes. 

Dated at Toronto this 10th day of December, 2018. 

 
Great Slave Helicopters Ltd. 
 
 
 
 
____________________________________ 
Hazel Zembal, Chief Financial Officer 
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ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c.C-36, AS AMENDED 

 
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF  

GREAT SLAVE HELICOPTERS LTD. 
 

MONITOR’S REPORT ON CASH FLOW STATEMENT 
(paragraph 23(1)(b) of the CCAA) 

 
The attached statement of projected cash-flow of Great Slave Helicopters Ltd. (the “Applicant”), as of the 
10th day of December, 2018, consisting of a weekly projected cash flow statement for the period December 
10, 2018 to February 28, 2019 (“Cash Flow”), has been prepared by management of the Applicant for the 
purpose described in Note 1, using the assumptions set out in the notes to the Cash Flow.  

Our review consisted of inquiries, analytical procedures and discussions related to information supplied by 
management and employees of the Applicant.  Since hypothetical assumptions need not be supported, our 
procedures with respect to them were limited to evaluating whether they were consistent with the purpose 
of the Cash Flow.  We have also reviewed the support provided by management for the assumptions and 
the preparation and presentation of the Cash Flow. 

Based on our review, nothing has come to our attention that causes us to believe that, in all material 
respects: 

a) the hypothetical assumptions are not consistent with the purpose of the Cash Flow; 

b) as at the date of this report, the assumptions developed by management are not suitably 
supported and consistent with the plans of the Applicant or do not provide a reasonable basis 
for the Cash Flow; or 

c) the Cash Flow does not reflect the assumptions. 

Since the Cash Flow is based on assumptions regarding future events, actual results will vary from the 
information presented even if the hypothetical assumptions occur, and the variations may be material.  
Accordingly, we express no assurance as to whether the Cash Flow will be achieved.  We express no 
opinion or other form of assurance with respect to the accuracy of any financial information presented in 
this report, or relied upon in preparing this report. 

The Cash Flow has been prepared solely for the purpose described in Note 1 and readers are cautioned 
that it may not be appropriate for other purposes. 

Dated at Toronto this 11th day of December, 2018.  

KSV KOFMAN INC. 
IN ITS CAPACITY AS CCAA MONITOR OF  
GREAT SLAVE HELICOPTERS LTD. 
AND NOT IN ITS PERSONAL CAPACITY 























































  

  

Court File No.: CV-18-604434-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE MR. ) TUESDAY, THE 18TH

JUSTICE HAINEY ) DAY OF DECEMBER, 2018

 ) 

 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT 
ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF GREAT SLAVE HELICOPTERS LTD. 

Applicant 

STAY EXTENSION AND DISTRIBUTION ORDER 

THIS MOTION, made by KSV Kofman Inc. (the “Monitor”), in its capacity as monitor 

of Great Slave Helicopters Ltd. (the “Applicant”), for an order, inter alia, extending the stay of 

proceedings granted pursuant to the Amended and Restated Initial Order of this Court dated 

September 4, 2018 (as amended, the “Initial Order”); authoring the Monitor to make 

distributions to certain secured creditors of the Applicant; authorizing the Monitor to establish 

and make distributions from a Holdback (as defined below) from the proceeds of the Applicant’s 

business and assets to fund the wind-down of the Applicant’s estate and the completion of these 

proceedings; modifying certain Court-ordered charges granted pursuant to the Initial Order and 

the Order approving a Key Employee Retention Plan dated September 14, 2018 (the “KERP 

Order”) and terminating and releasing the Intercompany Charge; and approving the activities 

and fees of the Monitor, was heard this day at 330 University Avenue, Toronto, Ontario. 

ON READING the Notice of Motion of the Monitor, the Third Report of the Monitor 

dated December 12, 2018 (the “Third Report”), the affidavit of David Sieradzki sworn 

December 12, 2018 (the “Sieradzki Affidavit”) and the affidavit of Joseph Latham sworn 

December 11, 2018 (the “Latham Affidavit”), and on hearing the submissions of counsel for the 
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Applicant, the Monitor, Clairvest Group Inc., and such other persons who were present and 

wished to be heard, no one appearing for any other person on the service list, although properly 

served as appears from the affidavit of service of Loren Cohen sworn December , 2018, filed: 

SERVICE AND DEFINED TERMS 

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion 

Record and Third Report is hereby abridged and validated so that this Motion is properly 

returnable today and hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used and not defined herein shall have 

the meanings given to them in the Initial Order. 

EXTENSION OF STAY OF PROCEEDINGS 

3. THIS COURT ORDERS that the Stay Period (as defined in and used throughout the 

Initial Order) be and is hereby extended to and including February 28, 2019. 

ESTABLISHMENT OF HOLDBACK AND MODIFICATION OF CHARGES 

4. THIS COURT ORDERS that the Monitor is authorized and directed to establish from 

the proceeds of the Applicant’s business and assets held in the Monitor’s trust account a 

holdback in the initial aggregate amount of $1,210,000 (the “Holdback”) and is authorized to 

disburse amounts from the Holdback from time to time for the payment of any expense or 

obligation (collectively, the “Holdback Expenses”): 

(a) secured by the Remaining Charges (as defined below); 

(b) incurred by the Applicant that relates to the period from and after the date of the 

Initial Order or that is otherwise payable pursuant to the Initial Order; or 

(c) incurred by the Applicant in connection with the wind-down of the Applicant, the 

completion of these proceedings and all ancillary activities in connection 

therewith, including any assignment in bankruptcy in respect of the Applicant 

pursuant to the Bankruptcy and Insolvency Act (Canada) (the “BIA”). 
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5. THIS COURT ORDERS that, effective as of the date of this Order, notwithstanding 

anything to the contrary in the Initial Order or the KERP Order: 

(a) the respective amounts of the Administration Charge, the KERP Charge (as 

defined in the KERP Order) and the Directors’ Charge (collectively, the 

“Remaining Charges”) shall be as follows: 

(i) the Administration Charge shall be in the aggregate amount of $750,000; 

(ii) the KERP Charge shall be in the aggregate amount of $60,000; and 

(iii) the Directors’ Charge shall be in the aggregate amount of $400,000; 

(b) the defined term “Charges”, as defined in and used throughout the Initial Order, 

shall mean, collectively, the Administration Charge, the KERP Charge and the 

Directors’ Charge; 

(c) the Intercompany Charge shall be and hereby is terminated, released and 

discharged; and 

(d) the Remaining Charges shall charge solely the Holdback and shall not, for greater 

certainty, charge any Property of the Applicant other than the Holdback. 

DISTRIBUTIONS 

6. THIS COURT ORDERS that the Monitor is hereby authorized and directed, on behalf 

of the Applicant, to distribute to each of Clairvest Group Inc. and its affiliates and managed 

funds (“Clairvest”), Roynat Inc., and Canadian Imperial Bank of Commerce, in respect of their 

respective secured claims against the Applicant, the amounts set forth in section 4.0(6) of the 

Third Report (collectively, the “Initial Distributions”). 

7. THIS COURT ORDERS that Clairvest is entitled to any remaining balance of the 

Holdback following the satisfaction of the Holdback Expenses and to any further proceeds or 

realizations generated by the Applicant or from its assets or business, and hereby authorizes the 

Monitor, on behalf of the Applicant, to make interim or final distributions to Clairvest (together 

with the Initial Distributions, the “Distributions”), without further order of this Court, at such 

times and in such amounts as the Monitor considers appropriate, provided that the aggregate 
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amount of the Distributions made to Clairvest does not exceed the aggregate obligations owing 

by the Applicant to Clairvest. 

8. THIS COURT ORDERS that, notwithstanding 

(a) the pendency of these proceedings; 

(b) the assignment in bankruptcy or any application for a bankruptcy order now or 

hereafter issued pursuant to the BIA in respect of the Applicant and any order 

issued pursuant to any such application; or 

(c) any provisions of any federal or provincial legislation, 

the Distributions shall be binding on any trustee in bankruptcy that may be appointed in respect 

of the Applicant and shall not be void or voidable nor deemed to be a preference, assignment, 

fraudulent conveyance, transfer at undervalue, or other reviewable transaction under the BIA or 

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

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

APPROVAL OF MONITOR’S REPORTS, ACTIVITIES AND FEES 

9. THIS COURT ORDERS that the Third Report and the activities and conduct of the 

Monitor described therein be and are hereby approved; provided, however, that only the Monitor, 

in its personal capacity and only with respect to its own personal liability, shall be entitled to rely 

upon or utilize in any way such approvals. 

10. THIS COURT ORDERS that the professional fees and disbursements of the Monitor as 

set out in the Sieradzki Affidavit are hereby approved. 

11. THIS COURT ORDERS that the professional fees and disbursements of Goodmans 

LLP, legal counsel to the Monitor, as set out in the Latham Affidavit are hereby approved. 

12. THIS COURT ORDERS that the Monitor shall not incur any liability in connection 

with any acts or omissions or the performance of its duties pursuant to this Order, save and 

except for acts or omissions constituting gross negligence or wilful misconduct.  Nothing herein 

shall affect, vary, limit or derogate from, and the Monitor shall continue to have the benefit of, 
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all rights, approvals and protections in favour of the Monitor at law or pursuant to the CCAA, the 

Initial Order, and any other Order of this Court in these proceedings or otherwise, all of which 

are expressly continued and confirmed.  

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

regulatory or administrative body having jurisdiction in Canada or outside Canada to give effect 

to this Order and to assist the Applicant and the Monitor 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 Applicant and 

the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this 

Order or to assist the Applicant and the Monitor and their respective agents in carrying out the 

terms of this Order. 
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