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Richter Advisory Group Inc. (“Richter” or the “Proposal Trustee”), the Proposal Trustee acting
in re the proposal of 8635919 Canada Inc. (formerly operating as iTravel 2000) (“8635919” or

the “Company”), an insolvent company, hereby reports to the Court that:
Introduction and Background

1. 8635919 is a privately held company, which previously operated under the name iTravel
2000, a full-service travel retailer offering consumers a wide range of travel products with
air carriers, hotel operators, car rental agencies and tour operators. The Company
operated through its website and toll-free numbers as its primary sales channels, and

had approximately 160 employees at its offices in Mississauga and Montreal.



Elleway Acquisitions Ltd. (“Elleway Acquisitions”), the equity sponsor of the Company,
acquired the business out of receivership in late 2013. Since the initial investment by
Elleway Acquisitions, the Company has experienced continued unprofitability driven, in
part, by margin compression within the travel industry as airlines and hotels increasingly
sell direct to consumers. Additionally, during the past year certain external factors have
negatively impacted the travel industry in general and the Company in particular,
including the decline in value of the Canadian dollar, a mild winter and the Zika virus, all
of which adversely impacted Canadian travel to the U.S. and Caribbean, the primary

destinations in which the Company operated.

As a result of the Company’s continuing losses, the Company was dependent on capital
injections from Elleway Acquisitions and/or certain related entities to fund operations.
The Company is indebted to entities affiliated with Elleway Acquisitions, being Aldenham
Canada Acquisitions Corporation (“Aldenham”) and Elleway Properties Limited

(“Elleway”), in excess of $20 million.

In early/mid 2015, it was determined that the Company could not continue to operate
without significant capital injections and the Company’s board of directors determined it
prudent to consider various strategic options, including the potential sale of the
Company. After conducting a targeted sales process commencing in early 2016, on July
7, 2016, the Company entered into a sale agreement with Red Label Holdings Inc., the
parent company of TravelBrands and Redtag.ca (the “Purchaser”) for the sale of
substantially all of the Company’s business and assets (the “Transaction”). The
Transaction, which provided for continuity of the business and ongoing employment for
the majority (approximately 90%) of the Company’s employees, closed on August 4,
2016.

Notwithstanding that the amounts realized from the Transaction were significantly less
than the Company’s secured obligations to Aldenham, a related party and the
Company’s primary secured lender, as the Transaction was for substantially all of the
Company’s business and assets, it was necessary that the Transaction comply with the
Bulk Sales Act (the “BSA”), which requires that all unsecured trade creditors (as defined

in the BSA) be paid, in full, the amounts owed to them by the Company.



Following the closing of the Transaction, the Company was left with limited assets with
which to pay its remaining obligations. As such, in an effort to provide some recovery to
the Company’s remaining creditors, which primarily consist of counterparties to
disclaimed contracts/leases not assumed by the Purchaser, the Company filed a Notice
of Intention to Make a Proposal (“NOI”) under Section 50.4(1) of the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B.-3, as amended (the “BIA”), on August 10, 2016. A
copy of the NOI, together with the Certificate of Filing a Notice of Intention to Make a

Proposal, is attached hereto as Exhibit “A”.

A copy of 8635919’s Statement of Projected Cash Flow for the period August 10, 2016
to November 11, 2016 and related reports pursuant to Section 50.4(2) of the BIA, copies
of which are attached hereto as Exhibit “B” were filed with the Official Receiver on
August 18, 2016.

Proposal Filing, Meeting of Creditors and Acceptance of Proposal by Creditors

8.

10.

The Company lodged a Proposal (the “Proposal”) with the Proposal Trustee which was
subsequently filed with the Official Receiver on September 9, 2016. A copy of the
Proposal is attached hereto as Exhibit “C”.

The key terms of the Proposal are discussed in the Trustee’s Report (defined below).
As a brief summary, 8635919’s Proposal, which has been made to the Company’s
unsecured creditors only, provides for the restructuring of the Company’s liabilities
through the payment, by the Company, of the sum of $100,000 to the Proposal Trustee
to be distributed pro-rata to the Company’s Proven Affected Creditors (as defined in the

Proposal).

On September 20, 2016, the Proposal Trustee gave notice (the “Notice”) to the
Company, to the Superintendent of Bankruptcy (the “Superintendent”) and to every
known creditor affected by the Proposal of the calling of a meeting of creditors (the
“Meeting of Creditors”) to be held on September 30, 2016 to consider the Proposal. A

copy of the Notice (excluding exhibits) is attached hereto as Exhibit “D”.



11. The Notice included a copy of the Proposal, the Company’s Statement of Affairs, a list of
known creditors affected by the Proposal showing the amounts of their respective claims
according to the Company’s books and records, a form of Proof of Claim and Proxy, and
a Voting Letter. A copy of the Statement of Affairs is attached hereto as Exhibit “E”.

12. Prior to the Meeting of Creditors, the Proposal Trustee conducted a review of the
liabilities of the Company, the Company’s assets and the estimated value thereof, the
Company’s conduct, and the causes of the Company’s insolvency. A summary of the
Proposal Trustee’s findings were set out in the Trustee’s Report on the Financial
Situation of the Debtor and the Proposal (the “Trustee’s Report”), a copy which is
attached hereto as Exhibit “F”. A copy of the Trustee’s Report was mailed to the

Company’s known creditors on September 20, 2016 along with the Notice.

13. The Meeting of Creditors was held on September 30, 2016, and was chaired by Mr.
Adam Sherman of Richter.

14. At the Meeting of Creditors, the Proposal was accepted by the requisite humber and
dollar value of 8635919’s unsecured creditors entitled to vote at the Meeting of

Creditors. As set out in the table below, there was no creditor opposition to the

Proposal:
Votes For Votes Against
Number 5 Number Nil
Percentage in Number 100.0% Percentage in Number Nil
Dollar Value 802,629.39 Dollar Value Nil
Percentage in Dollar Value 100.0% Percentage in Dollar Value Nil

A copy of the minutes of the Meeting of Creditors is attached hereto as Exhibit “G”.

15. At the Meeting of Creditors, Mr. Bradley White and Mr. Graham Coopey were elected to
be inspectors under the Company’s Proposal.

Identification and Evaluation of Assets
16. The Proposal Trustee is of the opinion that:

(1) the assets of the Company and their fair realizable value are as reflected on
the Statement of Affairs (see Exhibit “E”); and



(i) the liabilities of the Company, excluding any potential claims of counterparties
to commercial leases and contracts/agreements not assumed by the
Purchaser and ultimately disclaimed by the Company prior to the filing of the

Proposal, are as reflected on the Statement of Affairs (see Exhibit “E”).
Causes of Insolvency and Conduct of the Company
17. The Proposal Trustee is also of the opinion that:

(@ based on the information provided by the Company, and as discussed
previously in this report, 8635919’s financial difficulties were due to a
combination of increased competition within the travel industry and certain
external factors that negatively impacted Canadian travel to the U.S. and
Caribbean, the primary destinations in which the Company operated,

(i) based on the Proposal Trustee’s investigations, as set out in paragraph 12
above, and as detailed in the Trustee’s Report, the Proposal Trustee
identified several payments that may qualify as preferences pursuant to
Section 95(1) of the BIA.

As the Proposal specifies that Sections 95 to 101 of the BIA shall not apply to
the Proposal, the Proposal Trustee reported the results of its investigation
into the Company’s conduct in accordance with, among other things, Section
50(10)(b) of the BIA, including any potential preference payments both in the
Trustee’s Report, which was mailed to creditors prior to the Meeting of
Creditors, and at the Meeting of Creditors. As noted above, there was no

creditor opposition to the Proposal; and

(iii) the Proposal Trustee is not aware of any facts, pursuant to Section 173 of the

BIA, which may be proved against the Company.
Estimated Realizations to Creditors

18. The Proposal Trustee is further of the opinion that the Proposal is advantageous for the

Company’s creditors for the following reasons:



(ii)

(iii)

(iv)

(v)

based on the analysis set out in the Trustee’s Report, the Proposal Trustee
believes that the Proposal provides for a distribution to 8635919’s creditors
that likely exceeds the dividend that would be otherwise available in a

bankruptcy;

the aggregate quantum of distributions pursuant to the Proposal is certain,
while any potential distribution under a bankruptcy is subject to the rights of

the Company’s secured creditors;
the Proposal benefits the general body of the creditors of 8635919;

if the Proposal is not approved by the Court, 8635919 will become bankrupt
and the Company’s assets would vest with the Trustee in Bankruptcy subject
to the rights of the Company’s secured creditors. In the event of 8635919’s
bankruptcy, the Proposal Trustee is of the view that the Company’s primary
secured lender, Aldenham could enforce its security realizing on all the

Company’s assets; and

in the event of the Company’s bankruptcy and assuming 8635919’s assets
and liabilities as at October 31, 2016 would be substantially the same as the
Company’s assets and liabilities discussed in Section E of the Trustee’s
Report, the Proposal Trustee estimates that the Company’s unsecured

creditors would not realize a distribution from 8635919’s bankrupt estate.

Application to Court

19.

20.

21.

On October 5, 2016, the Proposal Trustee’s counsel, Stikeman Elliott LLP, applied to the

Court to schedule a hearing for the application seeking the Court’s approval of the

Company’s Proposal.

On October 14, 2016, the Proposal Trustee caused a notice of the time and place of the

hearing to be sent to the Superintendent, the Company and to every known creditor of

the Company. A copy of the above-noted notice is attached hereto as Exhibit “H”.

On October 21, 2016, the Proposal Trustee forwarded a copy of this report to the

Superintendent.



Conclusion

22, Based on the information set out in this report and the Trustee’s Report, the Proposal
Trustee is of the opinion that the Proposal is advantageous to the Company’s creditors,
as it is the process by which the Company’s Proven Affected Creditors (as defined in the

Proposal) maximize their return from the Company’s indebtedness to them.

23. Based on the information set out in this report and the Trustee’s Report, the Proposal
Trustee recommends to the Court that the Proposal be approved.

Dated this 21™ day of October, 2016.

Richter Advisory Group Inc.
in its capacity as Proposal Trustee of
8635919 Canada Inc.

Adam Sherman, MBA, CIRP, LIT
Senior Vice President
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District of;
Division No. -
Court No,
Estate No.
-FORM 33 -

Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)

In the Matter of the Notice of Intention to Make a Proposal of
8635919 Canada Inc.
Of the City of Mississauga
In the Province of Ontario

Take notice that:

1. 1, 8635919 Canada Inc, an insolvent person, state, pursuant to subsection 50.4(1) of the Act, that | intend to make a proposal to
my creditors.

2. Richter Advisory Group Inc. of 181 Bay Street, 33rd Floor, Toronto, ON, M5J 2T3, a licensed trustee, has consented to act as
trustee under the proposal. A copy of the consent is attached.

3. Alist of the names of the known creditors with claims of $250 or more and the amounts of their claims is also attached.

4, Pursuant to section 69 of the Act, all proceedings against me are stayed as of the date of filing of this notice with the official
receiver in my locality.

Dated at the City of Mississauga in the Province of Ontario, this 10th day of August 2016.

Q@a/\@g&m\

8635919 Canada Inc
Insolvent Person

To be completed by Official Receiver:

Filing Date Official Receiver

Page 10f 2



- Proposal Consent -

In the Matter of the Notice of intention to Make a Proposal of
8635919 Canada Inc.
Of the City of Mississauga
In the Province of Ontario

To whom it may concern,

This is to advise that we hereby consent to act as trustee under the Bankruptcy and Insolvency Act for
the Notice of Intention to Make a Proposal of 8635919 Canada Inc.

Dated at the City of Toronta, in the Province of Ontario, this 10th day of August 20186.

Richter Advisory\Group,Inc. |

Per; o
I fy
| IV

Adam Sherman, MBA, CIRP - Licensed Insolvency Trustee
181 Bay Street, 33rd Floor

Toronto ON M5J 2T3

Phone: (416) 488-2345 Fax: (416) 488-3765

Page 1of 1



District of;

Division No. -
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the Matter of the Notice of Intention to Make a Proposal of
8635919 Canada Inc.
Of the City of Mississauga
In the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Accountt Claim Amount
ALDENHAM CANADA 3000-1004 MIDDLEGATE RD. 10,829,998.06
ACQUISITION CORP. MISSISSAUGA ON L4Y 1M4
BANK OF MONTREAL 234 SIMCOE ST. 2ND FLOOR 51,526.86
TORONTO ON M5T 1T4
BERSKIN & PARR 2800-600 boul de Maisonneuve Quest 937.90
Montréal QC H3A 3J2
ELLEWAY PROPERTIES WESTMINISTER HOUSE, JUBILEE PROMENADE 10,372,353.32
LIMTED ST. HELIER NJ JE2 3NW
EMPLOYEES 221,956.97
HEWLITT PACKARD 5150 SPECTRUM WAY 125,129.30
FINANCIAL SERVICES MISSISSAUGA ON L4W 5G1
CANADA CO.
2ZZ US EXCHANGE RATE 1,545.43
1.3060
Total 21,603,447.84

Page 2 of 2

Obu& (cCerel
! 8635919 Canada Inc
Insolvent Person




I *I Industry Canada Industrie Canada

Office of the Superintendent Bureau du surintendant

of Bankruptcy Canada des faillites Canada
District of Ontario
Division No. 09 - Mississauga
Court No. 32-2154391
Estate No. 32-2154391

In the Matter of the Notice of Intention to make a
proposal of:

8635919 Canada Inc
Insolvent Person

RICHTER ADVISORY GROUP INC / RICHTER GROUPE
CONSEI
Licensed Insolvency Trustee

Date of the Notice of Intention: August 10, 2016

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
Insolvency Act.

Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

Date: August 11, 2016, 09:59

E-File/Dépobt Electronique Official Receiver

Federal Building - Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902
1+l

Canada



Exhibit “B”



L!th‘ﬁ ey

- wad

.r damyay e TR 2
‘gTez iy jo Azp gl ayn priep |5ad0id M 3apejy Aued Loy a5 A JURLMINS MOY YITD L0 LIOCEY 3] FUEGIOT “sndny jo AvD UIRT B0 PR
TGRLIEIS MOLJ LD J= UDSHY £ AINAL PRPTIE Syl LA LONSUR[UL] U] fee) 3G PINOYT PUT 23y Ao pus Angruysog w00 (t)(3]0 pue {ZHr0S UORIZES LItw ASUTICTIE L) Paledasd UART ST W} BPIUC) ETESETE O MO YITR 0 tuauains parsaioud sri)

saxy Fuuds o st o0 Furils ;s saiey
27 TP 37 A PITIE) RE
d:,uuucamumr.mmu

C2Z220 RN

“9EoZ Isndny jo Aep YIgT Byt ‘oL eInesTiny 1k paieg

arodind 1eyT o) ASITT puT Loy CLanowy pue A210nauby U 0 {e){0108 PUt [2)y 55 UOR2SS 5 RUMLBNRESI By} 61 JUERLRY PRIRCSID USES S MDY YIRS [0 VTR Faiialond &y)

EOT'ELE'T G6OT'ELET  VI9'SCE TZ1Ive yzrirs ST8'FrE EBESOOT  OITEEC'T  D9YLTTT  o9viIllit O TOT LY LED'T 2ET'9ETL’L TrSErLT ELYETTL aauereg yivd Jurpua
TEESITT y28'506 Eavis) YITITE §¥9 56 EBE'SDDT T LA EH] [-T¥13 5 Y0l YLS0'T TETOET'T 1rsEXLT ELSErl T ST BT szuepeg yse) Joraudeg
§SLEVT SEY'EDY {oose) = {125°2) (s£L09) (g28%EE} tost'sdd = 9SOEL {0£0E8) 185¢'BE} 63E°L) 23] EIE'¥T MOjI USED 1IN
5¥0°0T8 LE9°T8 005 LE - 1252 GEL'OY STTEE 0SZTEOT - |y CLT'ES TZ0°E6 BOEL sto's $29'1L2 RUIWITINGS.O Y7 0L
STPHET £5T9T - 5T = It [ - [¥3%4 - 2892 O 15T - ED
TR 02595 - - PELDY - [, 74:14 - 5790 056'8T osz'sz - - S84y [PUOTTSa O
FA13] = o = o - = e 0 TRE S = £89°5 - - eI 7P SALIN
E5V'9E - . - . . S S - o £61°'9E & e - sy
Fi3-Tid e - - o e o - 002 5 BOST £29'LLT TG 0Ny
RILZOT 0 0a5°2E 0 e 0as'tE . S g 4914 g [t4h3 & S TaeRuEgng
SRILILNGSIG USEY
+O0B'ESDT § iEt'vrE § - S $ - 5 - s - § measz 5 - 5 wevesL 5 - $ ETi'ys 5 - 5 LedT S BISSRZ § i3y ysed
0L ASN-TT ASNy ™R Btz [=727] oL B35.2F S¥EL T T das-7 Trvgt w51 Trvzt Burpty §a2a
15233104 MOfJ 15T

U] EpRUE) GTESEDE



District of:  Ontario
Division No.: 09-Mississauga
Court No.:  32-21543%H
Estate No.. 32-2154391

FORM 29
Trustee's Report on Cash-Flow Statement
(paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

In the Matter of the Notice of Intention to Make a Proposal of
8635919 Canada Inc. {formerly operating as iTravel2000)
of the City of Mississauga
in the Province of Ontario

The attached statement of projected cash flow of 8635919 Canada Inc. (formerly operating as
iTravel2000), as of the 18" day of August 2016, consisting of the period from August 10, 2016 to
November 11, 2016, has been prepared by the management of the insolvent person for the purpose
described in the notes attached, using the probable and hypothetical assumptions set out in the notes
attached.

QOur review consisted of inquiries, analytical procedures and discussion related to infermation supplied to
us by management of the insolvent person. 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 projection. We have also reviewed the support provided by management for the probable
assumptions and preparation and presentation of the projection.

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

(a) the hypothetical assumptions are not consistent with the purpose of the projection;

(b) as at the date of this report, the probable assumptions developed are not suitably supported
and consistent with the plans of the insclvent person or do not provide a reasenable basis for
the projection, given the hypothetical assumptions; or

(c) the projection does not reflect the probable and hypothetical assumptions.

Since the projection 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 projection will be achieved.

The projection has been prepared solely for the purpose described in the notes attached, and readers are
cautioned that it may not be appropriate for other purposes.

Dated at the City of Toronto, in the Province of Ontario, this 18" day of August 2016.

Richter Advisory Group Inc. - Trustee
Per: -

Adam Sherman, MBA, CIRP, LIT
181 Bay Street, 33" Floor
Toronto, ON M5J 2T3

Phone: {416) 488-2305 Fax: (416) 488-3765



Districtof.  Ontario
Division No.: 09-Mississauga
Court No.:  32-2154391
Estate No.: 32-2154391

FORM 29 - ATTACHMENT
Trustee's Report on Cash-Flow Statement
(paragraphs 50{6)(b) and 50.4(2)(b) of the Act)

In the Matter of the Notice of Intention to Make a Proposal of
8635919 Canada Inc. {formerly operating as iTravel2000)
of the City of Mississauga
in the Province of Ontario

Purpose:

8635919 Canada Inc. {formerly operating as iTravel2000) (“8635919" or the *Company™) filed a Notice
of Intention to Make a Proposal on August 10, 2016. The purpose of this Statement of Projected Cash
Flow is to present the estimated cash receipts and disbursements of 8635919 for the period from August
10, 2016 to November 11, 20186, relating to the filing of a Notice of Intention to Make a Proposal on
August 10, 2016.

This Statement of Projected Cash Flow has been prepared by management on August 18, 2016, based
on available financial information at that date in accordance with Section 50.4(2) and 50(6)(b) of the
Bankrupicy and Insolvency Act and should be read in conjunction with the Trustee's Report on the Cash
Flow Statement. Readers are cautioned that this information may not be appropriate for other purposes.

Projection Notes:

The Statement of Projected Cash Flow has been prepared using probable assumptions supported and
consistent with the plans of the Company for the period from August 10, 2016 to November 11, 2016,
considering the economic conditions that are considered the most probable by management.

As the cash flow is based upon various assumptions regarding future events and circumstances,
variances will exist and said variances may be material. Accordingly, we express no assurance as to
whether the projections will be achieved.

Assumptions:

(a) Projected Cash Receipts
The projected cash receipts are estimated by management, based upen the collection experience of
the Company.

{b) Projected Cash Disbursements
The projected cash disbursements are based upon historical data adjusted to reflect the current level
of activity and best estimates of the Company;
The current government remittances for source deductions and sales taxes are included in the
disbursement assumptions.
The cash disbursements do not provide for the payment of arrears to unsecured creditors.

Dated at the City of Toronto, in the Province of Ontario, this 18" day of August 2016.

Richter Advisery Group Inc. - Trustee

Adam Sherman, MBA, CIRP, LIT

181 Bay Street, 33™ Floor

Toronto, ON M5J 273

Phone: (416) 488-2305 Fax: (416) 488-3765
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District of:  Ontario
Division No.: 09-Mississauga
Court No.:  32-2154391
Estate No.: 32-2154391

- FORM 30 -
Report on Cash-Flow Statement by the Person Making the Proposal
{paragraphs 50{6)(c) and 50.4(2) (c) of the Act)

in the Matter of the Notice of Intention to Make a Proposal of
8635919 Canada Inc. {formerly operating as iTravel2000)
of the Cily of Mississauga
in the Province of Ontario

The management of 8635919 Canada Inc. (formerly operating as iTravel2000) has developed the
assumelions and prepared the attached statement of projected cash flow of the insolvent person, as of
the 18" day of August 2016, consisting of the period from August 10, 2016 to November 11, 2016.

The hypothetical assumptions are reasonable and consistent with the purpose of the projection described
in the notes attached, and the probable assumptions are suitably supported and consistent with the plans
of the insolvent person and provide a reasenable basis for the profection. All such assumplions are
disclosed in the noles attached.

Since the projection Is based on assumptions regarding future events, aclual results will vary from the
information presented, and the variations may be material,

The projection has been prepared solely for the purpose described in the noles altached, using a set of

hypothetical and probable assumptions set out in the notes attached. Consequently, readers are
cautioned that it may not be appropriate for other purposes.

Dated at the City of Mississauga, in the Province of Ontario, this 18" day of August 2016.

L ["bU\ &"\{(%'() dedan Gltd Ve Resictery] Thxnce
8635919 Canada Inc. Name and title of signing officer i

{formerly operating as iTravel2000)
Debtor



District of: Ontario
Division No.:  09-Mississauga
Court No.: 32-2154391
Estate No.: 32-2154391

- FORM 30 - Atachment
Report on Cash-Flow Statement by the Person Making the Proposal
(paragraphs 50{6){c) and 50.4(2) (c) of the Act)

In the Matter of the Nolice of Intention to Make a Proposal of
8635919 Canada Inc. (formerly operating as iTravel2000)
of the City of Mississauga
in the Province of Ontario

Purpose:

8635919 Canada Inc. (formerly operating as iTravel2000) (*8635919" or the “Company"} filed a Notice
of Intention o Make a Proposal on August 10, 2016. The purpose of this Statement of Projected Cash
Flow is to present the estimated cash receipts and disbursements of 8635919 for the period from August
10, 2016 to November 11, 2016, relating to the filing of a Natice of Intention to Make a Proposal on
August 10, 2016, This Statement of Projected Cash Flow has been prepared by management on August
18, 2016 based on available financial information at that date in accordance with Section 50.4(2) and
50(6)(c) of the Bankruptcy and Insolvency Act and should be read in conjunction with the Trustee's
Report on the Cash Flow Statement. Readers are cautioned that this information may not be appropriate
for other purposes.

Projection Notes:

The Statement of Projected Cash Flow has been prepared using probable assumplions supported and
consistent with the plans of the Company for the period from August 10, 2016 to November 11, 2016,
considering the economic conditions that are considered the most probable by management.

As the cash flow is based upon various assumptions regarding future events and circumstances,
variances will exist and said variances may be material, Accordingly, we express no assurance as to
whelher the profections will be achieved.

Assumptions:

(a) Projected Cash Receipts
The projected cash receipts are estimated by management, based upon the collection experience of

the Company.
(b) Projecied Cash Disbursements
The projected cash disbursements are based upon historical data adjusted to reflect the current level

of activity and best estimates of the Company;
The current government remittances for source deductions and sales taxes are included in the

disbursement assumptions.
The cash disbursements do not provide for the payment of arrears to unsecured creditors.

Dated at the City of Mississauga, in the Province of Ontario, this 18™ day of August 2016.

(_loLn N Adoea (wbhold \Vice Pooy el Bronce
8635919 Canada Inc. Name and title of signing officer

(forimerly operating as iTravel2000)
Debtor
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Estate No. 32-2154391

IN THE MATTER OF THE PROPOSAL OF
8635919 CANADA INC. (FORMERLY OPERATING AS ITRAVEL 2000)
OF THE CITY OF MISSISSAUGA,
IN THE PROVINCE OF ONTARIO

PROPOSAL

8635919 Canada Inc. (formerly operating as iTravel 2000) (the “Company”), hereby submits
the following Proposal under Part III, Division I the Bankruptcy and Insolvency Act (Canada),
R.S.C. (1985), ¢.B-3, as amended.




Section 1.1

ARTICLE 1 - INTERPRETATION

Definitions

In this Proposal, the following terms shall have the following meanings:

(2)

(b)

(©)

(d)

®

(2

(h)

“Act” means the Bankruptcy and Insolvency Act (Canada), R.S.C. (1985), ¢.B-3,
as it may be amended from time to time;

“Administrative Fees and Expenses” means the fees, expenses and
disbursements of the Proposal Trustee, counsel to the Proposal Trustee and
counsel to the Company based upon time spent at standard billing rates that are
incurred in connection with the NOI proceedings of the Company, this Proposal,
and any subsequent proposal of the Company;

“Affected Claims” means all Claims and D&O Claims that are not Unaffected
Claims;

“Affected Creditor” means a Creditor holding an Affected Claim, but only in
respect of such Affected Claim;

“Aldenham” means Aldenham Canada Acquisition Corporation, a Related Party
and Secured Creditor of the Company owed approximately $10,829,998 as at the
NOI Filing Date;

“Approval Order” means a Final Order, in a form satisfactory to the Company
and the Proposal Trustee, approving the Proposal, to be granted pursuant to the
provisions of the Act;

“Available Funds” means funds totaling the sum of:

@) All of the Company’s cash flow generated by the Company’s operations
(including, without limitation, proceeds from the sale of any assets not
included in the Transaction and the collection of accounts receivables) net
of any amounts thereof used by the Company in the ordinary course of its
business including, but not limited to, the payment of employee
compensation, rent and applicable taxes; and

(i)  All consideration paid to or received by the Company pursuant to the
Transaction, less all commissions, expenses, fees and applicable taxes;

“Business Day” means any day other than a Saturday or a Sunday or any day on
which banks are generally not open for business in Toronto, Ontario;

“Claim” means (i) any right or claim of any Person against the Company in
connection with or relating to any indebtedness, liability, action, cause of action,
suit, debt due, trust obligation, account, bond, covenant, contract, counterclaim,
demand, claim, right and obligation of any nature whatsoever, whether liquidated,
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unliquidated, fixed, contingent, matured, legal, equitable, secured, unsecured,
present, future, known, unknown, disputed or undisputed and whether by
guarantee, surety, subrogation or otherwise in any way, and whether in whole or
in part, incurred or arising or relating to the period prior to or existing on the NOI
Filing Date with respect to any matter, action, cause or chose in action, whether
existing at present or commenced in the future based in whole or in part on facts,
events or matters which existed or occurred on or before the NOI Filing Date; (ii)
any Landlord Repudiation Claim; and (iii) any Restructuring Claim.

“Claims Bar Date” has the meaning ascribed to it in Section 4.7 of this Proposal;
“Company” has the meaning ascribed to it in the preamble of this Proposal;
“Court” means the Ontario Superior Court of Justice;

“Creditor” means any Person holding one or more Claims which have not been
finally and conclusively disallowed;

“Creditors’ Meeting” means the meeting of the Creditors called for the purpose
of considering and voting upon the Proposal;

“Creditors’ Meeting Date” means such date and time as may be called by the
Proposal Trustee, but in any event shall be no later than twenty-one (21) days
following the filing of this Proposal with the Official Receiver;

“D&O Claim” means any right or claim of any Person against one or more of
the Directors or Officers however arising, whether liquidated, unliquidated, fixed,
contingent, matured, legal, equitable, secured, unsecured, present, future, known,
unknown, disputed or undisputed including the right or ability of any Person to
advance a claim for contribution or indemnity or otherwise with respect to any
matter, action, cause or chose in action, whether existing at present or commenced
in the future, including any right of contribution or indemnity, for which any
Director or Officer is alleged to be, by statute or otherwise by law or equity, liable
to pay in his or her capacity as a Director or Officer;

“Directors” means all current and former directors (or their estates) of the
Company, in such capacity, and “Director” shall mean any one of them;

“Disputed Claim” means any Claim or D&O Claim which has been received by
the Proposal Trustee in accordance with the terms of this Proposal and the Act but
has not been accepted as proven in accordance with section 135 of the Act or
which is being disputed in whole or in part by the Proposal Trustee, or any other
person entitled to do so and has not been resolved by agreement or by Final Order
of the Court;

“Pistribution Fund” means a fund of $100,000 set aside from the Available
Funds that the Proposal Trustee will distribute to Proven Affected Creditors on
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account of Proven Affected Claims in accordance with Section 3.3 of this
Proposal;

“Effective Date” means two (2) Business Days following the satisfaction of the
conditions set out in Section 5.1 of this Proposal, on which date this Proposal
shall become effective;

“Elleway” means Elleway Properties Limited, a Related Party and Creditor of the
Company owed approximately $10,372,353 as at the NOI Filing Date;

“Final Distribution Notice” has the meaning ascribed to it in Section 4.1 of the
Proposal;

“Final Order” means an order of the Court where (i) the applicable appeal
periods have expired; or (ii) in the event of an appeal or application for leave to
appeal or to stay, vary, supersede, set aside or vacate such order, there is a final
determination dismissing such appeal or application or an abandonment of such
appeal, whether by agreement or by the applicable court or appellate tribunal;

“Inspectors” means the inspectors of the Company that are appointed in
accordance section 56 of the Act;

“Landlord Repudiation Claim” means any right or claim of any Person that
arises as a result of a disclaimer or resiliation of a Lease by the Company pursuant
to section 65.2(1) of the Act;

“Lease” means any lease, sublease, license agreement to lease, offer to lease or
other agreement or arrangement, whether written, oral or otherwise pursuant to
which the Company has or had a right to occupy premises, and includes all
amendments and supplements thereto and all ancillary documents relating thereto
and for greater certainty, excludes any lease of personal property;

“Mandatory Payment Claims” means Claims that are:

6)) any right or claim of Her Majesty in right of Canada or any province of
Canada that is set out in section 60(1.1) of the Act payable as of the NOI
Filing Date; and

(i)  Claims of former or current employees of the Company to the extent such
Claims are required to be paid by section 60(1.3) of the Act;

“NOT” means a Notice of Intention to Make a Proposal;

“NOI Filing Date” means the date on which the Company filed a NOI with the
Office of the Superintendent in Bankruptcy, specifically August 10, 2016;

“Officers” means all current and former officers (or their estates) of the
Company, in such capacity, and “Officer” shall mean any one of them;
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“Official Receiver” shall have the meaning ascribed to it in the Act;

“Person” means any individual, partnership, joint venture, trust, corporation,
unincorporated organization, government or any agency or instrumentality
thereof, or any other entity howsoever designated or constituted;

“Preferred Claim” means a Claim or any portion of a Claim that is entitled to
receive payment in priority to other Affected Creditors as provided in section 136
of the Act;

“Preferred Creditor” means any Creditor holding a Preferred Claim, but only in
respect of such Preferred Claim;

“Proof of Claim” shall mean the proof of claim form delivered by a Creditor to
the Proposal Trustee in accordance with the Act prior the Creditors’ Meeting;

“Proposal” means this Proposal made pursuant to the Act, as further amended or
supplemented from time to time;

“Proposal Payments” has the meaning ascribed to it in Section 3.3 of this
Proposal;

“Proposal Trustee” means Richter Advisory Group Inc., solely in its capacity as
Proposal Trustee in these proceedings;

“Proven Affected Claim” means the amount or any portion of an Affected Claim
that is accepted as proven by the Proposal Trustee pursuant to section 135 of the
Act and determined for distribution purposes in accordance with this Proposal and
the provisions of the Act;

“Proven Affected Creditor” means a Creditor holding a Proven Affected
Claims, but only in respect of such Proven Affected Claim;

“Related Party” means a Person that is a “related person” (as defined in section
4(2) of the Act) to the Company;

“Related Party Claim” means any Claim held by a Related Party, including
Aldenham and Elleway;

“Released Claims” has the meaning ascribed to it in Section 9.1 of this Proposal;
“Released Parties” has the meaning ascribed to it in Section 9.1 of this Proposal;

“Required Majority” means a majority in number and two-thirds in value of all
Proven Affected Claims of Creditors entitled to vote, who are present and voting
at the Creditors’ Meeting (whether in person, by proxy or by voting letter) in
accordance with the voting procedures established by this Proposal and the Act;
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“Restructuring Claim” means any right or claim of any Person against the
Company, other than a Landlord Repudiation Claim, in connection with any
indebtedness, liability or obligation of any kind owed to such Person arising out
of the restructuring, the disclaimer or the termination of any contract, lease,
employment agreement, or any other agreement, whether written or oral, after the
NOI Filing Date, including any right of any Person that arises as a result of a
resiliation or disclaimer of an agreement by the Company pursuant to section
65.11 of the Act;

“Secured Claim” means Claims in respect of which a Creditor holds Security that
is validly attached and perfected as of the NOI Filing Date, provided however
such Claims shall be Secured Claims only to the extent of the realizable value of
the assets secured by the Security, as such realizable value is determined (i) by
agreement between the Creditor holding such Security and the Company, with
consent of the Proposal Trustee; or (ii) by the Court;

“Secured Creditor” means a Creditor holding a Secured Claim, but only in
respect of such Secured Claim;

“Security” means a mortgage, hypothec, pledge, charge, lien, encumbrance or
security interest on or against the property of the Company or any part thereof as
security for a debt due or accruing due to a creditor by the Company, whether by
way of direct indebtedness or by way of guarantee, indemnity, surety or
otherwise;

“Superintendent's Levy” has the meaning ascribed to it in section 147 of the Act
and is payable to the Superintendent in Bankruptcy, appointed pursuant to section
5 of the Act;

“Transaction” shall have the meaning ascribed to it in Section 2.1; and

“Unaffected Claims” means (i) any Claims in respect of Administrative Fees and
Expenses; (ii) any Secured Claims; (iii) any Related Party Claims (including, for
greater certainty, any Claim of Elleway); and (iv) the Claims of Directors or
Officers of the Company for indemnity pursuant to the indemnities provided by
the Company.

Articles of Reference

The terms “hereof”, “hereunder” and similar expressions refer to this Proposal and not any
particular article, section, subsection, clause or paragraph of this Proposal and include any
agreements supplemental hereto. In this Proposal, a reference to an article, section, subsection,
clause or paragraph will, unless otherwise stated, refer to an article, section, subsection, clause or
paragraph of this Proposal.




Section 1.3  Headings

The division of this Proposal into parts, paragraphs and subparagraphs, and the insertion of
headings herein, is for convenience of reference only and is not to affect the construction or
interpretation of this Proposal.

Section 1.4  Date for Action

In the event that any date on which any action is required to be taken hereunder is not a Business
Day in the Province of Ontario, such action will be required to be taken on the next succeeding
day that is a Business Day.

Section 1.5 Time

All times expressed herein are local time in Toronto, Ontario, Canada unless otherwise
stipulated. Where the time for anything pursuant to this Proposal on a particular date is
unspecified herein, the time shall be deemed to be 5:00 p.m. local time in Toronto, Ontario,
Canada.

Section 1.6 Numbers and Gender

In this Proposal, where the context requires, a word importing the singular number will include
the plural and vice versa and a word or words importing gender will include all genders.

Section 1.7  Currency

Unless otherwise stated herein, all references to currency and to “$” in this Proposal are to lawful
money of Canada.

Section 1.8  Statutory References

Except as otherwise provided herein, any reference in this Proposal to a statute includes all
regulations made hereunder, all amendments to such statute or regulation(s) in force as at the
NOI Filing Date, and any statute or regulation that supplements or supersedes such statute or
regulation(s).

Section 1,9  Successors and Assigns

This Proposal will be binding upon and will enure to the benefit of the heirs, administrators,
executors, legal personal representatives, successors and assigns of any Person named or referred
to in this Proposal or otherwise affected by the Proposal.

ARTICLE 2 - PURPOSE OF THE PROPOSAL

Section 2.1  Background to the Proposal

On July 7, 2016, the Company entered into a sale agreement with Red Label Holdings Inc., the
parent company of TravelBrands and Redtag.ca, for the sale of substantially all of the
Company’s business and assets (the “Transaction”). The Transaction closed on August 4, 2016.
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On August 10, 2016 the Company filed an NOI in order present a proposal under the Act to its
Creditors.

The Company’s assets and property, including the proceeds of the Transaction, are subject to a
Secured Claim of Aldenham and a Claim of Elleway. As part this Proposal, Aldenham agrees
that if the conditions precedent set out in Section 5.1 of this Proposal are satisfied, it will
subordinate and postpone its Secured Claim to allow for the payment by the Company of the
Superintendent’s Levy, any Administrative Fees and Expenses, the Preferred Claims, the
Mandatory Payment Claims and the creation of the Distribution Fund to be distributed pro-rata
on account of Proven Affected Claims. As part of this Proposal, Elleway also agrees that if the
conditions precedent set out in Section 5.1 of this Proposal are satisfied, it will waive any right to
receive a distribution pro-rata with Proven Affected Creditors from the Distribution Fund on
account of its Claim.

Section 2.2  Purpose of the Proposal

The purpose of the Proposal is to allow the Company to complete a restructuring of its
indebtedness in the manner contemplated herein and as permitted by the Act in the expectation
that all stakeholders of the Company will derive a greater benefit from the restructuring
contemplated by this Proposal than they would otherwise receive from a bankruptcy of the
Company.

ARTICLE 3- DISTRIBUTIONS AND PAYMENTS
Section 3.1  Arrangements with Aldenham

Aldenham agrees to the following terms in order to facilitate the implementation and funding of
this Proposal:

) its Secured Claim, including all accrued interest, shall remain unaffected by this
Proposal and remain due and owing to Aldenham and the Security granted by the
Company to Aldenham shall remain in full force and effect in accordance with its
terms with the priority as between Aldenham and the other Secured Creditors
remaining the same as it was on the day before the NOI Filing Date;

(© Aldenham agrees to forebear from enforcing its Security and Secured Claim until
the occurrence of the earliest of (i) the bankruptcy of the Company; (ii)
implementation of the Proposal and filing by the Proposal Trustee of the
certificate of performance in accordance with Section 6.4 of this Proposal; and
(iii) annulment of the Proposal; and

(d) Aldenham agrees that if the conditions precedent set in Section 5.1 of this
Proposal are satisfied it will subordinate and postpone its Secured Claim to the
extent of the Proposal Payments and permit payments from the Available Funds
in accordance with Section 3.3 of this Proposal.




Section 3.2  Arrangements with Elleway

Elleway agrees to the following terms in order to facilitate the implementation and funding of
this Proposal:

(a) its Claim, including all accrued interest, shall remain unaffected by this Proposal
and remain due and owing to Elleway and the Security granted by the Company
to Elleway shall remain in full force and effect in accordance with its terms with
the priority as between Elleway and the other Creditors remaining the same as it
was on the day before the NOI Filing Date;

()] Elleway agrees to forebear from enforcing its Security and Claim until the
occurrence of the earliest of (i) the bankruptcy of the Company; (ii)
implementation of the Proposal and filing by the Proposal Trustee of the
certificate of performance in accordance with Section 6.4 of this Proposal; and
(iii) annulment of the Proposal; and

© Elleway agrees that if the conditions precedent set in Section 5.1 of this Proposal
are satisfied, it will postpone its Claim, permit payments from the Available
Funds in accordance with Section 3.3 of this Proposal and waive any right to
receive a distribution pro-rata with Proven Affected Creditors from the
Distribution Fund on account of its Claim.

Section 3.3 Payments from the Available Funds

Subject to the terms and conditions set forth in this Proposal, the following payments will be
made from the Available Funds:

(a) Administrative Fees and Expenses: subject to Section 7.3 hereof, all
Administrative Fees and Expenses as and when due in the ordinary course of
business, in priority to all other Claims in accordance with the Act;

(b) Superintendent’s Levy: the Superintendent’s Levy shall be paid in full;

(©) Mandatory Payment Claims: Mandatory Payment Claims shall be paid in full;

(d) Preferred Creditors: Preferred Claims shall be paid in full, without interest; and

(e) Unsecured Claims: $100,000 of the Available Funds shall be set aside by the
Proposal Trustee to comprise of the Distribution Fund which shall be distributed
pro-rata to Proven Affected Creditors on account of their Proven Affected Claims
(other than D&O Claims) at such times, if any, as the Proposal Trustee shall
determine in consultation with the Inspectors.

(collectively, the “Proposal Payments™).
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Section 3.4  Payments to the Proposal Trustee

Within five (5) Business Days of the Approval Order being issued and entered, the Company
shall transfer from the Available Funds to the Proposal Trustee an amount equal to the Proposal
Payments and an amount equal to an estimate, agreed to between the Proposal Trustee and the
Company, of the Administrative Fees and Expenses of the Proposal Trustee and its counsel
necessary to complete the NOI proceedings and implement this Proposal.

Section 3.5  Timing of Payments

Subject to any reserves that may be required as determined by the Proposal Trustee, the Proposal
Trustee shall make the distributions and payments contemplated herein as soon as practically
possible thirty (30) days after sending the Final Distribution Notice

The Proposal Trustee may make interim distributions after the Effective Date provided there are
sufficient reserves from the Available Funds for Disputed Claims and Claims and D&O Claims
that the Proposal Trustee has notice or knowledge of but for which a Proof of Claim has not been
filed.

ARTICLE 4 - CLAIMS PROCESS, CLASSIFICATION OF CREDITORS
AND RELATED MATTERS

Section 4.1  Claims Process

In order to be eligible to vote at the Creditors’ Meeting, each Creditor shall file a Proof of Claim
with the Proposal Trustee in accordance with the applicable provisions of the Act, and shall
specify every Claim and D&O Claim it asserts against the Company and/or the Directors and
Officers.

In accordance with section 149 of the Act, prior to the final distribution from the Available
Funds, the Proposal Trustee shall give notice by mail (the “Final Distribution Notice”) to every
known Creditor who did not file a Proof of Claim.

In order to receive a distribution from the Available Funds, a Creditor must submit a Proof of
Claim prior to the Claims Bar Date.

Section 4.2 Landlord Claim

A Creditor holding a Landlord Repudiation Claim shall only file a Proof of Claim in respect such
Landlord Repudiation Claim in an amount calculated in accordance with section 65.2(4) of the
Act unless otherwise agreed in writing by the applicable Creditor and the Company, with consent
of the Proposal Trustee.

Section 4.3  Set-Off

The law of set-off applies to all Claims.
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Section 4.4  Claims for Voting Purposes

Each Affected Creditor as at the date of the Creditors’ Meeting shall be entitled to a single vote
valued at the amount of its Affected Claim or portion of its Affected Claim, if any, that has been
accepted by the Proposal Trustee for voting purposes without prejudice to the rights of the
Company, the Proposal Trustee and the Creditor to have the quantum of any Disputed Claim
finally determined for the purposes of receiving its share of the Available Funds, if any or for the
purposes of determining whether this Proposal was approved by the Required Majority.

Without limiting the foregoing, Disputed Claims shall be tracked by the Proposal Trustee for
voting purposes but Disputed Claims will not be considered for the purposes of determining the
Required Majority.

Section 4.5 Disputed Claims

Any Creditor with a Disputed Claim shall not be entitled to receive any distribution hereunder
with respect to such Disputed Claim unless and until such Claim becomes a Proven Affected
Claim. Distributions pursuant to Section 3.3 hereof shall be made in respect of any Disputed
Claim that is finally determined to be a Proven Affected Claim.

Section 4.6 D&O Claims

All D&O Claims, except those not permitted to be released pursuant to section 50(14) of the Act,
shall be fully, finally, irrevocably and forever compromised, released, discharged, cancelled and
barred without consideration on the Effective Date.

Section 4,7 Claims Bar

Any Creditor who does not prove their Claim or D&O Claim on the date that is thirty (30) days
of the mailing the Final Distribution Notice sent by the Proposal Trustee pursuant to the section
149 of the Act (the “Claims Bar Date”), shall forever be barred from making a Claim or D&O
Claim or sharing in any distribution provided for in this Proposal, subject to any exception set
out in sections 149(2), (3), (4) and 150 of the Act and on the Effective Date, any such Claim or
D&O Claim will be irrevocably released and discharged pursuant to the terms of this Proposal,
regardless of whether such Creditor was sent the Final Distribution Notice by the Proposal
Trustee or whether such Creditor received such notice.

Section 4.8  Class of Creditors

For the purpose of considering and voting upon and receiving distributions under this Proposal,
there shall be one class of Affected Creditors.

Section 4.9  Creditors’ Meeting, Proxies and Voting Letters

The Company shall hold the Creditors’ Meeting on the Creditors’ Meeting Date, at a location to
be determined by the Proposal Trustee. Notice shall be provided to all known Creditors in
accordance with the Act.
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Proxies, as provided for in the Act indicating a Person authorized to act on behalf of a Affected
Creditor may be submitted to the Proposal Trustee at, or any time prior to, the commencement of
the vote on the Proposal at the Creditors’ Meeting.

Voting letters as provided for in the Act submitted to the Proposal Trustee prior to the Creditors’
Meeting must indicate whether the Affected Creditor wishes to cast its vote in favour of or
against the Proposal. Voting letters that do not indicate either preference will be deemed to
indicate a vote in favour of the Proposal.

Persons in attendance at the Creditors’ Meeting shall cast their vote in the manner prescribed by
the Proposal Trustee and the Act. All votes will be recorded and tabulated by the Proposal
Trustee, who may seek the assistance of the Court with respect to any dispute arising from or out
of the tabulation of votes. For greater certainty, Creditors shall not be entitled to vote the value of
their Unaffected Claims.

A quorum shall be constituted for the Creditors’ Meeting or any adjournment thereof if there is
one Affected Creditor (a) that is entitled to vote, present in person or by proxy, or (b) has
submitted a voting letter in accordance with the provisions of the Act and this Proposal. If the
requisite quorum is not present at the Creditors’ Meeting or if the Creditors’ Meeting has to be
postponed for any reason, then the Creditors’ Meeting shall be adjourned by the Proposal Trustee
to such date, time and place as determined by the Proposal Trustee. For greater certainty, the
Creditors’ Meeting may be adjourned one or more times in accordance with section 52 of the
Act.

Section 4.10 Approval of Creditors

In order to be approved and binding on all Affected Creditors in accordance with the Act, the
Proposal must be accepted by an affirmative vote of the Required Majority.

Section 4.11 Modifications of the Proposal

Subject to the consent of the Proposal Trustee, at any time prior to holding the Creditors’
Meeting or at the Creditors’ Meeting, the Company may file any modification, amendment or
supplement of and to the Proposal, by way of amended proposal, and file such amended proposal
with the Official Receiver as soon as practical, in which case any such amended proposal or
proposals shall, for all purposes, be and be deemed to be part of and incorporated into the
Proposal.

At the Creditors’ Meeting, the Proposal Trustee or chair of the Creditors’ Meeting shall provide
all Affected Creditors in attendance with details of any modifications or amendments of and to
the Proposal prior to the vote being taken to approve the Proposal. After the Creditors’ Meeting
(and both prior to and subsequent to the issuance of the Approval Order), the Company may at
any time and from time to time vary, amend, modify or supplement the Proposal with consent of
the Proposal Trustee, if such variation, amendment, modification or supplement is of a minor,
immaterial or technical nature or would not be materially prejudicial to the interest of any of
Affected Creditor and is necessary in order to give effect to the substance of the Proposal or the
Approval Order.
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ARTICLE 5- CONDITIONS PRECEDENT
Section 5.1 Conditions Precedent to the Implementation of the Proposal

The implementation of the Proposal and distributions contemplated hereunder is subject to the
satisfaction of the following conditions precedents:

(a) The Proposal shall be approved by the Required Majority at the Creditors’
Meeting;

(b)  The Approval Order shall be issued and entered; and

(c) All other actions, documents and agreements necessary to implement this
Proposal as required herein or otherwise by the Proposal Trustee shall have been
effected and executed.

If approval by the Required Majority is obtained, the Proposal Trustee shall file with the Court
an application for the Approval Order no later than five (5) Business Days following the
Creditors' Meeting or such other date as the Court may order, which application shall be heard as
soon as possible according to the procedure set out in section 58 of the Act.

If the Proposal is not approved by the Required Majority at the Creditors’ Meeting, the Proposal
Trustee shall report on the results of the vote as required under section 57 of the Act and the
Company shall be deemed bankrupt in accordance with the Act.

ARTICLE 6 - TREATMENT OF CREDITORS
Section 6.1  Effect of this Proposal

On the Effective Date, the treatment of Claims under this Proposal shall be final and binding on
the Company and all Creditors (and their respective heirs, executors, administrators, legal or
personal representatives, successors and assigns) and the Proposal will constitute:

(a) full, final and absolute settlement of all rights of all Affected Creditors; and

(b) as applicable, an absolute release and discharge of all indebtedness, liabilities and
obligations of the Company in respect of all Claims other than Unaffected Claims,
and related Security, including any interest accrued, costs or other rights arising
after the NOI Filing Date.

Section 6.2 Unaffected Claims

Notwithstanding anything to the contrary herein, this Proposal does not compromise, release or
otherwise affect any Unaffected Claims.

Section 6.3 Consents and Waivers

On the Effective Date, all Affected Creditors shall be deemed to have consented and agreed to all
of the provisions of the Proposal in its entirety. Each Affected Creditor will be deemed to have
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waived any default by the Company in any provision, express or implied or in any agreement,
whether written or oral, existing between the Affected Creditor and the Company that occurred
on or prior to the Effective Date. Each Affected Creditor will be deemed to have agreed that, to
the extent there is any conflict between the provisions of any such agreement and the provisions
of the Proposal, the provisions of the Proposal take precedence and priority and the provisions of
any such agreement are amended accordingly.

Section 6.4  Certificate of Performance

Upon completion of the payments and distributions contemplated herein, the Proposal shall have
been fully performed and the Proposal Trustee shall issue to the Company and file with the Court
the certificate referred to in section 65.3 of the Act.

Section 6.5  Discharge of the Proposal Trustee

Upon filing the certificate referred to in section 65.3 of the Act, the Proposal Trustee shall have
discharged its duties as Proposal Trustee and the Proposal Trustee shall be entitled to apply for
its discharge as Proposal Trustee in accordance with the Act.

ARTICLE 7- PROPOSAL TRUSTEE
Section 7.1  Liability of the Proposal Trustee

The Proposal Trustee is acting solely in its capacity as Proposal Trustee and not in its personal
capacity and no officer, director, employee or agent of the Proposal Trustee shall incur any
liabilities or obligations in connection with the Proposal or in respect of the business or
obligations of the Company and will be exempt from any personal liability in fulfilling any
duties or exercising any powers conferred upon it by this Proposal unless such acts have been
carried out in bad faith and constitute wilful misconduct or gross negligence.

Section 7.2  Indemnity of the Propesal Trustee

The Proposal Trustee shall be indemnified in full by the Company for all personal liability
arising from fulfilling any duties or exercising any powers or duties conferred upon it by this
Proposal or under the Act, except for any liability incurred as result of willful misconduct or
gross negligence.

Section 7.3  Fees of the Proposal Trustee

The Court shall review and approve the Proposal Trustee’s and counsel to the Proposal Trustee’s
fees, expenses and disbursements. The Proposal Trustee and its counsel will be entitled to be
paid regular interim fees, expenses and disbursements upon approval by Affected Creditors, the
Inspectors, or the Court.
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ARTICLE 8 - INSPECTORS
Section 8.1 Appointment and Roles of Inspectors

At the Creditors’ Meeting, the Proven Affected Creditors will be entitled to appoint one or more,
but not exceeding five (5) Inspectors, whose powers shall be as follows:

(a) advising the Proposal Trustee in respect of such matters as the Proposal Trustee
may refer to the Inspectors;

(b) exercising all powers given to the Inspectors of a bankrupt estate appointed
pursuant to the provisions of the Act;

(©) altering or extending the time for payments to be made pursuant to this Proposal,
but not the total amount paid;

(d)  the power to waive any default in the performance of any provision of this
Proposal; and

(e) advising the Proposal Trustee concerning any Disputed Claim under this Proposal
including the settlement of same.

Section 8.2  Liability of the Inspectors

The Inspectors shall not have any liability to the Creditors or the Company for exercising any of
the powers given to them under this Proposal or the Act.

ARTICLE 9 - RELEASES
Section 9.1  Proposal Releases

On the Effective Date, (i) the Company’s employees and contractors, each Director and Officer,
and their respective heirs and assigns, and (ii) the Proposal Trustee, the Proposal Trustee’s
counsel, and each and every present and former shareholder, affiliate, subsidiary, director,
officer, member, partner, employee, auditor, financial advisor, legal counsel and agent of any of
the foregoing Persons (each of the Persons named in (i) or (ii) of this Section 9.1, in their
capacity as such, being herein referred to individually as a “Released Party” and all referred to
collectively as “Released Parties”) shall be released and discharged from any and all demands,
claims, actions, causes of action, counterclaims, suits, debts, sums of money, accounts,
covenants, damages, judgments, orders, including for injunctive relief or specific performance
and compliance orders, expenses, executions, encumbrances and other recoveries on account of
any liability, obligation, demand or cause of action of whatever nature, including claims for
contribution or indemnity which any Creditor or other Person may be entitled to assert, including
claims that are liquidated, unliquidated, fixed, contingent, matured, unmatured, legal, equitable,
present, future, known, unknown, disputed, undisputed or whether by guarantee, by surety, by
subrogation or otherwise incurred and whether or not such a right is executory in nature,
including, for greater certainty, any Affected Claim based in whole or in part on any act,
omission, transaction, duty, responsibility, indebtedness, liability, obligation, dealing or other
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occurrence existing or taking place on or prior to the Effective Date that constitute or are in any
way relating to, arising out of or in connection with any Affected Claims, the business and affairs
of the Company whenever or however conducted, the administration and/or management of the
Company, the Proposal, or any document, instrument, matter or transaction involving the
Company taking place in connection with the Proposal (referred to collectively as the “Released
Claims”), shall be deemed to be fully, finally, irrevocably and forever waived, discharged,
released, cancelled and barred as against the Released Parties, all to the fullest extent permitted
by governing law; provided that nothing herein will waive, discharge, release, cancel or bar (a)
the right to enforce the Company’s obligations under the Proposal; (b) any Unaffected Claim; or
(c) any D&O Claim that is not permitted to be released pursuant to section 50(14) of the Act.

ARTICLE 10 - MISCELLANEOUS
Section 10.1 Post Filing Goods and Services

Claims arising in respect of goods supplied, services rendered or other consideration given to the
Company, with the acceptance of the Company, subsequent to the NOI Filing Date shall be paid
in full from the Available Funds in the ordinary course of business and on regular trade terms.

Section 10.2 Non Severability

It is intended that all provisions of this Proposal shall be fully binding on and effective between
all Persons named or referred to in this Proposal or otherwise affected by this Proposal and in the
event that any particular provision or provisions of this Proposal is or are to be void, voidable or
unenforceable for any reason whatever, then the remainder of this Proposal and all other
provisions shall be void and of no force or effect.

Section 10.3 Applicable Law

This Proposal will be governed by and construed in accordance with the laws of the Province of
Ontario and the laws of Canada applicable therein.

Section 10.4 Reviewable Transactions

The provisions of sections 95 to 101, inclusively, of the Act and any similar provision of any
federal or provincial statute shall not apply to this Proposal.

Section 10.5 Further Assurances

Each of the Persons named or referred to in, or subject to, this Proposal will execute and deliver
all such documents and instruments and do all such actions and things as may be necessary or
desirable to carry out the full intent and meaning of this Proposal and to give effect to the
transactions contemplated herein.

Section 10.6 Report of the Proposal Trustee

The Proposal Trustee will prepare a report on the Proposal, which will be filed with the Official
Receiver and the Court and distributed to Affected Creditors pursuant to the Act.
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Section 10.7 Annulment

If this Proposal is annulled by an order of the Court, all Security, agreements and other
arrangements with Secured Creditors that existed prior to the NOI Filing Date will be deemed to
continue in full force and effect, as if this Proposal had been rejected at the Creditors’ Meeting
and the forbearance, subordination and postponement provided in Section 3.1 and 3.2 of this
Proposal shall have no force and effect, provided that all payments on account of Claims made
pursuant to the terms of this Proposal will reduce the Claims of the applicable Creditors.

[SIGNATURE PAGES FOLLOW]
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8635919 CANADA INC.

: ‘ - -
Name: ~Adyian Cobbold

Title:  Vice Prextiowt Binance.

Aldenham and Elleway have execated an acknowledgement and agreement on the
following pages




ACKNOWLEDGEMENT AND AGREEMENT OF
FLLEWAY PROPERTIES LIMITED

The undersigned hereby acknowledges and agrees to the provisions of the 8635919 Canada
Ine.’s Proposal dated September 9, 2016 including, without Hinitation, the postponement of its
loans and waiver of distribution rights under the Proposal contemplated in Section 3.2 thereof.

Datedat____ this 9" day of September, 2016.

ELLEWAY PROPERTIES LIMITED

Per: 4"“ J - Cvﬂ;)f"‘*\\

Name: Graham Coopey .7
Title: -

g

i




ACKNOWLEDGEMENT AND AGREEMENT OF
ALDENHAM CANADA ACQUISITION CORPORATION

The undersigned hereby acknowledges and agrees to the provisions of the 8635919 Canada
Ine.’s Proposal dated September 9, 2016 including, without limitation, the postponement and
subordination of its secured loans contemplated in Section 3.1 thereof.

Datedat this 9™ day of September, 2016,

ALDENHAM CANADA ACQUISITION CORPORATION

7 ,
Per: 4 J. C‘”{;N‘“"\)

Narne: Sraham Coopey el ;
Title:
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RICHTER

SINCE 1926
CANADA ONTARIO SUPERIOR COURT OF
JUSTICE
Province of Ontario In Bankruptcy and Insolvency

District of: Ontario

Division No. 09-Mississauga
Court No. 32-2154391
Estate No.  32-2154391

Notice of Proposal to Creditors
(Section 51 of the Act)

In the Matter of the Proposal of
8635919 Canada Inc. (formerly operating as iTravel2000)
of the City of Mississauga
in the Province of Ontario

Take notice that 8635919 Canada Inc. (formerly operating as iTravel2000), of the City of
Mississauga, in the Province of Ontario, has lodged with Richter Advisory Group Inc. (the “Proposal
Trustee”) a proposal under the Bankruptcy and Insolvency Act.

A copy of the proposal, a condensed statement of the debtor's assets and liabilities and a list of the
creditors affected by the proposal are enclosed herewith.

A general meeting of the creditors will be held at Davies Ward Phillips & Vineberg LLP, 155
Wellington St. West, Toronto ON M5V 3J7, on September 30, 2016 at 2:30 PM.

The creditors or any class of creditors qualified to vote at the meeting may by resolution accept the
proposal either as made or as altered or modified at the meeting. If so accepted and if approved by the
court, the proposal is binding on all the creditors or the class of creditors affected.

Proofs of claim, proxies and voting letters intended to be used at the meeting must be lodged with
the Proposal Trustee prior to the commencement of the meeting.

Dated at Toronto, in the Province of Ontario, this 20" day of September, 2016.

Richter Advisory Group Inc.
Trustee acting in re the proposal of
8635919 Canada Inc. (formerly operating as iTravel2000)

Adam Sherman, MBA, CIRP, LIT

T. 416.488.2345 / 1-888-805-1793
F. 514.934.8603
claims@richter.ca

Richter Advisory Group Inc.

181 Bay Street, Suite 3320

Bay Wellington Tower

Toronto, ON M5J 2T3

www.richter.ca Montréal, Toronto (frangais —recto)



RICHTER

SINCE 1926
CANADA COUR SUPERIEURE DE JUSTICE
DE L’ ONTARIO
Province de I'Ontario En matiére de faillite et d’insolvabilité
District de I'Ontario

No division : 09-Mississauga
No cour : 32-2154391
No dossier : 32-2154391

Avis de la proposition aux créanciers
(article 51 de la Loi)

Dans l'affaire de la proposition de
8635919 Canada Inc. (autrefois connu sous le nom iTravel2000)
de laville de Mississauga
en la province de I'Ontario

Avis est donné que 8635919 Canada Inc. (autrefois connu sous le nom iTravel2000), de la ville de
Mississauga, en la province de I'Ontario, a déposé une proposition entre les mains de Richter Groupe
Conseil Inc. (le « Syndic a la proposition »), en vertu de la Loi sur la faillite et l'insolvabilité.

Ci-inclus vous trouverez une copie de la proposition, d'un état succinct de son actif et de son passif
ainsi qu'une liste des créanciers visés par la proposition.

Une assemblée générale des créanciers sera tenue chez Davies Ward Phillips & Vineberg LLP, 155
rue Wellington Ouest, Toronto ON M5V 3J7, le 30 septembre 2016 & 14 h 30.

Les créanciers ou toute catégorie de créanciers ayant droit de voter a I'assemblée peuvent, au
moyen d'une résolution, accepter la proposition, telle que formulée ou telle que modifiée a I'assemblée. Si
la proposition est ainsi acceptée et si elle est approuvée par le tribunal, elle deviendra obligatoire pour
tous les créanciers ou pour la catégorie de créanciers visés.

Les preuves de réclamation, procurations et formulaires de votation dont I'usage est projeté a
l'assemblée doivent étre remis au Syndic a la proposition au préalable.

Daté le 20 septembre 2016, a Toronto, en la province de I'Ontario.

Richter Groupe Conseil Inc.
Syndic agissant in re la proposition de
8635919 Canada Inc. (autrefois connu sous le nom iTravel2000)

Adam Sherman, MBA, CIRP, SAl

T. 416.488.2345 / 1-888-805-1793
F. 514.934.8603
réclamations@richter.ca

Richter Advisory Group Inc. -

181 rue Bay, bureau 3320

Bay Wellington Tower

Toronto, ON M5J 2T3

www.richter.ca Montréal, Toronto (English - Over)
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Dislrict of: Ontario

Division No. 09 - Mississauga [xJoriginal [ Jamended
Court No. 322154391
Estale No. 32-2454391

~Fom78-

Stalement of Affairs (Business Proposal) made by an enlity
(Subsection 48(2) and Paragraph 158(d) of the Act/ Subseclions 50{2) and 62(1) of the Act)

In the Matter of the Propesal of
8635918 Canada Inc. {formerly operating as iTravel2000)
Of the City of Mississauga
In the Province of Ontario
To the debtlor:
You are required to camolully and accurately complete this form and the applicable attachments showing the state of your allairs on ihe date of the fling of your
proposal {or notica of Intention, it applicable), on the 10th day of August 2016, When completed, this form and the spplicable attachments will constitute the Slatement of
Aftairs and must be verified by oath or solemn declaration.

LIABILITIES ASSETS
{as stated and eslimated by the officer) {as stated and estimaled by the officer)

1. Unsecured creditors as perlist®™A" . . .........ovviven 224,690.77 B L R 0.00
Balance of secured claims s perlst'B*. .. .......... 18,102,584.52 2. Trade fixtures, efe. ., . ...oo ol e 0.00
Tolal unsecured creditors ..., . AT o v e m :Accounts recalvanla &nd uthe fecehieliot, o5 per 5L S

Good ... .. it i i 972,805.75
2. Secured credifors as perlist™B. . ... ..., 2216422 92 Doubtlol .. .............. . 190,221.58
3. Prefemed credilors as per st 'C* ... (L Bat sy ) oo
Estimated o produce. R 782,584.17

4. Contingent, trust claims or other llabliities as per list "D” 0.00 4, Bills of exchange, promissory note, etc., as per listF" . .. 0.00
ostimated to be reclaimablefor. ... 5. Deposils In financial inSHHONS ... ......vvvrne. .. 000
Total Habilihes. . . oo v vvvvrsvreriniiaiaiaareeeaanas 21,603,699.31 BCaS Lo e 1,129,354.29
SUIPIIS .. eve ettt e NIL T NBSCk. .. poa rymmapensnampaan oo g SR

—_—— 8. Machinery, equipmentand plant. ... .....ovivienenns 0.00
9. Real property or Immovable as perlist*G®............. Q.00
10. Fumiture .. .......... .. e R . 0.00
11. RR5Ps, RRIFs, lifg Insurance, @1c. . ................. 0.00
12, Securities (shares, bonds, debentures, elc}.......... 339,484 46
13. Interests underwills . . ... ....oooiiiiiiie e 0.0
1. Vehicles . ..., RS 0.00
15. Other property, as perlist™H”™ . ............oooee . 25,000.00
If deblor Is a corporalion, add

Amoun! of subscrbed capital . .. .. 000

Amount pakd cncapital .. ... 0.00

Balance subscribed and bnpald. . ......o0veieenn 0.00

ESEMated I0 PrOdUCe . ... ..o o ceaeeaaeee s 000
Tolalassets.  .ooovivvvinrinins 2.276422.92
Deficlency . ......occvunvinnnnns 19,327,275.39

1, Adrian Cobbold, of tha Clty of Mississauga, In the Province of Ontario, do swear (or solemnly declans) that this statement and the atiached lisis an 1o the best of my knowledge, a
full, trua and complste statement of tha Company’s aftairs on the 10t day of August 2016 and fully disclose all property of every description that is In the Company's possession of that may
devolva on it in accordance with the Act.

SWORN [or SOLEMNLY DECLARED}
befora me at the Cily of Mississauga, in the Province of Ontario, on this 8ih day of September 2016.

b 1'1. Adrian Cobbold

Stuart Newton Berger, a Commissioner, etc,,
Province of Ontario, while a Student-at-Law.

Expires April 13, 2018.
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District de: Ontario

No division: 09 - Mississauga original |:| modifi¢. ~ TRADUCTION
No cour: 32-2154391
No dossier: 32-2154391

_ FORMULAIRE 78 _

Bilan - proposition déposée par une entité
(paragraphe 49(2), alinéa 158d) et paragraphes 50(2) et 62(1) de la Loi)

Dans I'affaire de la proposition de
8635919 Canada Inc. (autrefois connu sous le nom iTravel2000)
de la ville de Mississauga
en la province de ['Ontario
Au débiteur :

Vous étes tenu de remplir avec soin et exactitude le présent formulaire et les annexes applicables indiquant la situation de vos affaires a la date du dépét de votre proposition (ou de votre
avis d'intention) le 10 aodt 2016. Une fois rempli, ce formulaire et les listes annexées, constituent votre bilan, qui doit étre vérifé sous serment ou par une déclaration solennelle.

PASSIF ACTIF
(tel que déclaré et estimé par l'officier) (tel que déclaré et estimé par l'officier)
1. Créanciers non garantis: voirliste A................. 224,690.77 1odnventaire . . ... 0.00
X 2. Aménagements . ........ .
Equilibre de réclamations garantis: voir liste "B". . . .. . .. 19,102,584.62 0.00
—_— 3. Comptes a recevoir et autres créances: voir liste E _—
Créanciers non garantis total. . ..................... 19,327,275.39 Bonnes .................. 972,805.75
Douteuses 190,221.58
2. Créanciers garantis: voirliste B..................... 2,276,422.92 _—
_— Mauvaises . ............... 0.00
3. Créanciers privilégiés: voirliste C................... 0.00 Estimation des créances qui peuvent étre réalisées 782,584.17
4 Lettres de change, billets a ordre, etc., voir liste F . ... ... 0.00
4. Dettes éventuelles, réclamations de fiducie ou autres L o _—
(voir liste D)pouvant étre réclamées pour une somme de. . . 0.00 5. Depots en insfitutions financiéres .................... —0'00
) B.ESPECES ... 1,129,354.29
Totaldupassif...........coovviiiiiiiii 21,603,698.31 _—
_— T.Béail. ... 0.00
SUMPIUS . o e NIL 8. Machines, outillage et installation ................... 0.00
9. Immeubles et biens réels : voirliste G ................ 0.00
10. Ameublement . ... 0.00
11. REER, FERR, Assurances-vie etc .................. 0.00
12. Valeurs mobiliéres(actions, obligations, débentures etc. 339,484.46
13. Droits en vertu de testaments ..................... 0.00
14.Véhicules ... 0.00
15. Autres biens : voirliste H ......................... 25,000.00
Si le débiteur est une personne morale, ajoutez :
Montant du capital souscrit ... ..... 0.00
Montant du capital payé .......... 0.00
Solde souscrit etimpayé ...................... 0.00
Estimation du solde qui peut étre réalisé .......... 0.00
Total de l'actif .................. 2,276,422.92
Déficit ... 19,327,275.39

Je, Adrian Cobbold, de Mississauga en la province de I'Ontario, étant diment assermenté (ou ayant déclaré solennellement) déclare que le bilan qui suit et les
listes annexées sont, a ma connaissance, un relevé complet, véridique et entier de mes affaires en ce 10 ao(t 2016, et indiquent au complet tous mes biens de
quelque nature qu'ils soient, en ma possession et réversibles, tels que définis par la Loi.

ASSERMENTE (ou déclaré solennellement)
devant moi le 8 septembre 2016, a Mississauga en la province de I'Ontario.

(signé) (signé)

Stuart Newton Berger, Commissaire a 'Assermentation Adrian Cobbold
pour la province de I'Ontario
Expire le 13 avr 2018
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District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2154391
Estale No. 32-2154391
FORM 78 - Conlinued
List"A”
Unsecured Creditors
8615919 Canada Inc
Ho. Name of crediior Address Unsecured claim Balance of claim Total clabm
1 | ABDELAZIZ LAGHA 2382 LEGARE 100 0.00 1.00
JLAVAL QC HIT 2C5
2 | ALDENHAM CANADA ACQUISITION CORP. 3000-1004 MIDDLEGATE RD. 0.00 8,605,102.00 8,605,102.00
MISSISSAUGA ON LAY 1M4
3 | BERSKIN & PARR 2800-600 DE MAISONNEUVE WEST 937.90 000 937,90
MONTREAL OC H3A 3J2
4 | CPMI ITF 1004 MIDDLEGATE 200-1004 MIDDLEGATE ROAD 100 0.00 1.00
MISSISSAUGA ON LAY 1M4
5 | ELLEWAY PROPERTIES LIMTED WESTMINISTER HOUSE, JUBILEE PROMENADE 0.00 10,372,353.32 10,372,353.32
ST. HELIER, JERSEY, CHANNEL ISLANDS - JE2 3NW
& | EMPLOYEES 221,956.97 0.00 221,956.97
7 | HEWLITT PACKARD FINANCIAL SERVICES CANADA CO. 5150 SPECTRUM WAY 000 12542930 125,129.30
MISSISSAUGA ON LAW 5G1
B | JOSEPH SAFARI BALEGAMIRE 2411b RUE WELLINGTON 1.00 0.00 1.00
MONTREAL QC H3K 1X5
9 | PALLET VALOLLP 300-77 CITY CENTRE DRIVE, WEST TOWER 24547 000 24547
MISSISSAUGA ON L5B 1M5
10 | SEBASTIEN BILODEAUET AL 11725 DE LA COLLINE 100 0.00 1.00
QUEBEC CC G2A 2E1
11 | THE MANUFACTURERS LIFE ASSURANCE COMPANY 920-2000 MANSFIELD 5T 100 0.00 100
MONTREAL GC H3A 276
12 | 222 US EXCHANGE RATE 1.3060 1,5454] 000 1,5454)
Total: 224,690.77 19,102,584.62 19,327,275.39

08-50p-2016

Date
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District of: Ontario
Division No. 09 - Mississauga
Court No. 32-21543N1
Estate No. 32-2154391
FORM 78 - Continued
ListB*
Secured Credilors
8635919 Canada Inc
Estimated Estimated
No. Rame of cradilor Address Amount of Particulars of security | Whon gi { fus f Balance of
. caim given value ol surplus from ot
security security L]
1 | ALDENHAM CANADA 3000-1004 MIDDLEGATE RD 10,829,958.06 | Cash on Hand 1,129,354,
ACQUISITION CORP. MISSISSALIGA DN LAY 1M4
Debis Due - Businass - 782,584,147,
Accounts receivabla
Other - Deposit held by 25,000.00 8,605.102,00
regulator
Securitles - Guarantee 287,957.60
Investment Contracts
2 | BANK OF MONTREAL 234 SIMCOE ST, 2NDFL 51,526.86 | Securities - Guarantee 51,526
TORONTO ON M5T 1T4 Investment Contracts
3 | ELLEWAY PROPERTIES WESTMINSTER 10,372,352.32 | Other - Dieposi held by 0.004 10,372,353.37]
LIMTED HOUSE, JUBILEE regulator
PROMENADE
ST. HELIER, JERSEY,
CHANNEL ISLANDS -
JE2 INW
Cash on Hand 0.00)
Debts Due - Business - 0.00
Actounts meceivable
Securlties - Guaraniee 0.008
Investment Contracts
4 |HEWUITT PACKARD FINANCIAL 5150 SPECTRUM WAY 125,129.30 | Cash on Hand 0.0d
SERVICES CANADA CO. MISSISSAUGA ON L4W 5G1
Debts Due - Business - 0.00
Actounts receivablo
Qther - Deposht held by 000 125.129.30
regulator
Securities - Guaranlee 0.00
Investment Contracts
Total: 21,379,007.54 2,276,422.92 0.00' 19,102,564.52
o T (" ok
s (_lownCcfles
Date ' Adrian Cabbold
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District of: Ontario
Division No. 09 - Mississauga
Court No. 32-21543%1
Estate No. 32-2154301
FORM 78 - Continued
List°C*
Praferred Craditors for Wagas, Renl, etc.
8635319 Canada Inc
Pericd during Amount of Amount Difference
No. Name of creditor Address and occupailon Ratura of claim which claim clalm payabla in full ranking for
accrued dividend
Tolal: 0.001 D.OD' 0.00
_ 2000
08-Sep-2016 ( {/ 5 N Vi (':.. (;C_(_)L E
Date 1 Addan Cobbolg
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District of: Ontario

Division No. 09 - Mississauga
Court No. 32-2154391
Eslate No. 32-2154391
FORM 78 — Continued
Lst "D
Contingenl or Other Liabilites
#625919 Canada Inc
Name of creditor Address Amount of Amount Dato when llabillty
e or clalman and occupation liablity or claim expecied o incurmed Nature of liability
rank for dividend
Total: 0.00 0.00

08-Sep-2016 C " \'C K:U\ (- é@& ¢ |

bate Adrian Cobbold
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District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2154391
Estate No. 32-2154391
FORM 78 - Continued
List"E*
Debis Dua o the Debtor
8635919 Canada Inc
No. Name of debtor Address and Naturo of dobt Amount of debt Folio of ledgers or When Estimated to Particulars of any
occupation {good, doubifut, other book where contracied produca securities held for
bad) particulars to be found debt
1 | Accounts receivable 1004 Middlegale Road, Accounts receivable 97280575 10-Aug-2016 1782,584.17) Accounts
Suite 3000 190,22158 receivable
Misslssauga ON LAY 1M4
000
972,805.75
Totat 160,22158 782,584.17]
0.00
08-5ep-2016 (_ [GUV\ ({-) g Q{Qlﬂ
Data ! Adrlan Cobbokd
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District of: Ontario

Division No, 09 - Mississauga
Court No. 32-2154391
Estate No. 32-2154391
FORM 78 ~ Continued
List F*
Bills of Exchange, Promissory Notes, Lien Notes, Chatlel
Morigages, aic.. Availabla as Assels
8635318 Canada Inc
Particulars of
Mame of afl promissary, Amount of bill Extmaedto | - gy sseuyfor
No. accaplors, endorsers, Address Occupation or note, stc. Date whan due produce .
mortgagoss, ard guarantors payment of bill or note, etc.
Total: 0.00 0.00

08-5ep-2016

Datg
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District of: Onlario

Division No. 09 - Mississauga
Court No. 32-2154391
Eslate No. 322154391
FORM 78 = Continued
List"G*
Real Property or iImmovables Owned by Debtor
8635919 Canada Inc
Dascription of property Nature of In whose name Total value Pariculars of morigages,
debtor interest dous 1ltle stand b hypothecs, or other encumbrances Equity or surplus
{nama, addrass, amoun)
Totak: 0.00 0.00
08 Sep-2016 (\ P: LA ( ¢ GCCEA
Data 1 Adrian Cobbokl
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District of: Onfario

Division No. 09 - Mississauga
Court No. 32-2154391
Estate No. 32-21543N
FORM 78 - Concluded
List"H"
Proparty
8635218 Canada Inc
FULL STATEMENT OF PROPERTY
Nature of propeny Location Details of properly Origlnal cost Estimated o produce
{2) Stock-in-rade 000 0.00
(b) Trade fturas, alc, 0.00 0.00
{e) Cash In financial insitutions 0.00 000
{d) Cash on hand Cash on hand 1,129.354.29 1,129,354.29
(@) Livestock 0.00 0.00
{f) Machinery, equipment and plani 000 000
{9) Furniture 0.00 0.00
(h) Lile Insuranca policias, RRSPs, etc. 0.00 0.00
(i} Securilies Guaraniee Investment Contracts 2.00 339.484.46
(7 Interests under wills, efc. 000 0.00
{k} Vehicles 000 000
(I} Taxes 0.00 000
{m) Other Deposit held by regulator 0.00 25,000.00
Total: 1,493,836.75
./ N
08-Sep-2016 l tc LA G-\ Y 3 '&’L e &
Date ' Addan Cobbold
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Court File No. 32-2154391

IN THE MATTER OF THE PROPOSAL OF

8635919 CANADA INC. (FORMERLY OPERATING AS ITRAVEL 2000)
OF THE CITY OF MISSISSAUGA
IN THE PROVINCE OF ONTARIO

REPORT OF THE PROPOSAL TRUSTEE ON THE
FINANCIAL SITUATION OF THE DEBTOR AND THE PROPOSAL
(Sections 50(10)(b) and 50(5) of the Bankruptcy and Insolvency Act)

This report provides an outline of the background and financial position of 8635919 Canada Inc. (formerly
operating as iTravel 2000) (“8635919” or the “Company”), including relevant information that should be
of assistance to the Company’s Creditors in considering their position with respect to the Proposal being
presented by the Company to its Creditors.

Enclosed are the following documents:
. Notice of Proposal to Creditors;

. Proposal, under Part Ill, Division | of the Bankruptcy and Insolvency Act, R.S.C. 1985 c.B-3, as
amended (the “Act”), lodged with Richter Advisory Group Inc. (“Richter” or the “Proposal
Trustee”) by the Company and filed with the Official Receiver on September 9, 2016;

. The Company’s Statement of Affairs sworn September 8, 2016;
. A Proof of Claim form and general Proxy; and
e  AVoting Letter.

In preparing this report, the Proposal Trustee has relied upon unaudited financial information prepared by
the Company’s representatives, the Company’s books and records, discussions with the Company’s
representatives and the Company’s legal counsel. The Proposal Trustee has not audited, reviewed, or
otherwise attempted to verify the accuracy or completeness of such information.

Unless otherwise stated, monetary amounts contained herein are expressed in Canadian dollars.
Capitalized terms not otherwise defined in this report have the meanings attributed to such terms in the
Proposal.

Section A — Introduction and Background

8635919 is a privately held company, which previously operated under the name iTravel 2000 as a full-
service travel retailer offering consumers a wide range of travel products with air carriers, hotel operators,
car rental agencies and tour operators. The Company operated through its website and toll-free numbers
as its primary sales channels, and had approximately 160 employees at its offices in Mississauga and
Montreal.

Elleway Acquisitions Ltd. (“Elleway Acquisitions”), the equity sponsor of the Company, acquired the
business out of receivership in late 2013. Since the initial investment by Elleway Acquisitions, the
Company has experienced continued unprofitability driven, in part, by margin compression within the
travel industry as airlines and hotels increasingly sell direct to consumers. Additionally, during the past



8635919 Ontario Inc. (formerly operating as iTravel 2000)
Report of the Proposal Trustee on the Financial Situation of the Debtor and the Proposal Page 2

year certain external factors have negatively impacted the travel industry in general and the Company in
particular, including the decline in value of the Canadian dollar, a mild winter and the Zika virus, all of
which adversely impacted Canadian travel to the U.S. and Caribbean, the primary destinations in which
the Company operated.

As a result of the Company’s continuing losses, the Company was dependent on capital injections from
Elleway Acquisitions and/or certain related entities to fund operations. As at the date of this report, the
Company is indebted to entities affiliated with Elleway Acquisitions, being Aldenham Canada Acquisitions
Corporation (“Aldenham”) and Elleway Properties Limited (“Elleway”), in excess of $20 million
(discussed in greater detail later in this report).

In early/mid 2015, it was determined that the Company could not continue to operate without significant
capital injections and the Company’s Board of Directors determined it prudent to consider various
strategic options, including the potential sale of the Company. In February 2016, the Company retained
Grant Thornton Corporate Finance Inc. (“GT”) to conduct a sales process for the Company or its assets.
GT, with the assistance of the Company, prepared marketing documents, including a teaser, confidential
information memorandum and NDA template. A data room, which contained financial and other
information relevant to the Company’s business and assets, was also created. A list of potential
interested parties was assembled and GT and representatives of the Company contacted the target
group to advise of the opportunity.

Following discussions with several parties regarding their interest in the Company or its assets, including
more fulsome negotiations with two interested parties, on July 7, 2016, the Company entered into a sale
agreement with Red Label Holdings Inc., the parent company of TravelBrands and Redtag.ca, (the
“Purchaser”) for the sale of substantially all of the Company’s business and assets (the “Transaction”).
The Transaction, which provided for continuity of the business and ongoing employment for the majority
(approximately 90%) of the Company’s employees, closed on August 4, 2016 (the “Closing Date”).
Following the closing of the Transaction, the Company provided the Purchaser with a limited period of
time within which to inform the Company of those contracts/leases as between the Company and various
counterparties it sought to assume.

Notwithstanding that the amounts realized from the Transaction were significantly less than the
Company’s secured obligations to Aldenham, a related party and the Company’s primary secured lender,
as the Transaction was for substantially all of the Company’s business and assets, it was necessary that
the Transaction comply with the Bulk Sales Act (the “BSA”), which requires that all unsecured trade
creditors (as defined in the BSA) be paid, in full, the amounts owed to them by the Company.

In addition, the Company has advised the Proposal Trustee that, in an effort to ensure a smooth transition
of the business to the Purchaser, the Company satisfied the termination and severance obligations owing
to those limited number of former employees not offered employment by the Purchaser. To that end, the
Proposal Trustee understands that payments were made to certain former employees of the Company in
return for full and final releases in favour of the Company (details regarding these payments are
discussed in greater detail later in this report).

Following the closing of the Transaction, the Company was left with limited assets (discussed in greater
detail later in this report) with which to pay its remaining obligations. As such, in an effort to provide some
recovery to the Company’s remaining creditors, which primarily consist of counterparties to disclaimed
contracts/leases not assumed by the Purchaser, the Company filed a Notice of Intention to Make a
Proposal (“NOI”) under section 50.4(1) of the Act on August 10, 2016.

On September 9, 2016, the enclosed Proposal naming Richter as Proposal Trustee was filed with the
Official Receiver.
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Section B — Summary of the Proposal
A brief summary of the Proposal is provided below. The terms of the Proposal would be effective if:

1. the Proposal is approved by a majority in number and two thirds in value of the Creditors entitled to
vote that are present, personally or by proxy, at the Creditors’ Meeting; and

2. the Proposal is approved by the Court, in accordance with the provisions of the Act.

Subject to Creditor acceptance and Court approval, the Proposal provides for the Company to pay
$100,000 to the Proposal Trustee to be distributed pro-rata to the Company’s Proven Affected Creditors
on account of their Proven Affected Claims (other than D&O Claims) in the expectation that all
stakeholders of the Company will derive a greater benefit from the distribution contemplated by the
Proposal than they would otherwise receive from a bankruptcy of the Company.

As set out in the Proposal, the Proposal provides for the following:

1. Subject to the terms and conditions set forth in the Proposal, the following payments will be made
from the Available Funds:

(i)  Administrative Fees and Expenses: subject to Section 7.3 of the Proposal, all Administrative
Fees and Expenses as and when due in the ordinary course of business, in priority to all other
Claims in accordance with the Act;

(i)  Superintendent’s Levy: the Superintendent’s Levy shall be paid in full;

(i)  Mandatory Payment Claims: Mandatory Payment Claims, if any, shall be paid in full;

(iv) Preferred Creditors: Preferred Claims, if any, shall be paid in full, without interest; and

(v)  Unsecured Claims: $100,000 of the Available Funds shall be set aside with the Proposal
Trustee to comprise the Distribution Fund which shall be distributed pro-rata to Proven Affected
Creditors on account of their Proven Affected Claims (other than D&O Claims).

(collectively, the “Proposal Payments”).

2. The Company’s assets and property, including the proceeds of the Transaction, are subject to a
Secured Claim of Aldenham and a Claim of Elleway, both Related Parties. As part the Proposal,
Aldenham agreed that if the conditions precedent in Section 5.1 of the Proposal are satisfied, it will
subordinate and postpone its Secured Claim to allow for the payment by the Company of the
Proposal Payments. As part of the Proposal, Elleway also agreed that if the conditions precedent set
out in Section 5.1 of the Proposal are satisfied, it will waive any right to receive a distribution pro-rata
with Proven Affected Creditors from the Distribution Fund on account of its Claim.

3. The Proposal is not being made to Secured Creditors or to Elleway. The Claims of Secured Creditors
and Elleway are to be dealt with in accordance with existing arrangements between the Company
and the Secured Creditors and Elleway or as otherwise agreed by the Company and the Secured
Creditors and Elleway.

4. Within five (5) Business Days of the Approval Order being issued and entered, the Company shall
transfer from the Available Funds to the Proposal Trustee an amount equal to the Proposal Payments
and an amount equal to an estimate, agreed to between the Proposal Trustee and the Company, of
the Administrative Fees and Expenses of the Proposal Trustee and its counsel necessary to complete
the NOI proceedings and implement the Proposal.
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10.

11.

12.

Subject to any reserves that may be required as determined by the Proposal Trustee, the Proposal
Trustee shall make the distributions and payments contemplated herein as soon as practically
possible thirty (30) days after sending the Final Distribution Notice.

In order to be eligible to vote at the Creditors’ Meeting, each Creditor shall file a Proof of Claim with
the Proposal Trustee in accordance with the applicable provisions of the Act, and shall specify every
Claim and D&O Claim it asserts against the Company and/or the Directors and Officers.

A Creditor holding a Landlord Repudiation Claim shall only file a Proof of Claim in respect such
Landlord Repudiation Claim in an amount equal to the lesser of:

0] The aggregate of:

(@) the rent provided for in the lease for the first year of the lease following the date on which
the disclaimer or resiliation becomes effective, and

(b) fifteen (15) percent of the rent for the remainder of the term of the lease after that year,
and;

@iy  Three (3) years’ rent;

unless otherwise agreed, in writing, by the applicable Creditor and the Company, with consent of the
Proposal Trustee.

On the Effective Date, the treatment of Claims under the Proposal shall be final and binding on the
Company and all Creditors (and their respective heirs, executors, administrators, legal or personal
representatives, successors and assigns) and the Proposal will constitute (a) full, final and absolute
settlement of all rights of all Affected Creditors; and (b) as applicable, an absolute release and
discharge of all indebtedness, liabilities and obligations of the Company in respect of all Claims other
than Unaffected Claims, and related Security, including any interest accrued, costs or other rights
arising after the NOI Filing Date.

On the Effective Date, all Affected Creditors shall be deemed to have consented and agreed to all of
the provisions of the Proposal in its entirety. Each Affected Creditor will be deemed to have waived
any default by the Company in any provision, express or implied or in any agreement, whether written
or oral, existing between the Affected Creditor and the Company that occurred on or prior to the
Effective Date. Each Affected Creditor will be deemed to have agreed that, to the extent there is any
conflict between the provisions of any such agreement and the provisions of the Proposal, the
provisions of the Proposal take precedence and priority and the provisions of any such agreement are
amended accordingly.

In accordance with section 149 of the Act, prior to the final distribution, the Proposal Trustee shall
give notice by mail to every known Creditor who did not file a Proof of Claim that, if the Creditor does
not file a Proof of Claim within thirty (30) days after the mailing of the notice, the Proposal Trustee will
proceed to declare a dividend without regard to that Creditor’s claim. In order to receive a
distribution, a Creditor must submit a Proof of Claim prior to the Claims Bar Date.

Upon completion of the payments and distributions contemplated in the Proposal, the Proposal will
have been fully performed and the Proposal Trustee shall issue to the Company and file with the
Court the certificate referred to in section 65.3 of the Act.

The provisions of Sections 95 — 101 of the Act and any similar provision of any federal or provincial
statute do not apply to the Proposal.
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13. On the Effective Date, (i) the Company’s employees and contractors, each Director and Officer, and
their respective heirs and assigns, and (ii) the Proposal Trustee, the Proposal Trustee’s counsel, and
each and every present and former shareholder, affiliate, subsidiary, director, officer, member,
partner, employee, auditor, financial advisor, legal counsel and agent of any of the foregoing Persons
shall be released and discharged from any and all claims which any Creditor or other Person may be
entitled to assert, including any Affected Claim existing on or prior to the Effective Date that constitute
or are in any way relating to, arising out of or in connection with any Affected Claims, the business
and affairs of the Company, the administration and/or management of the Company, the Proposal, or
any document, instrument, matter or transaction involving the Company in connection with the
Proposal, shall be deemed to be fully, finally, irrevocably and forever waived, discharged, released,
cancelled and barred as against the Released Parties; provided that nothing in the Proposal will
waive, discharge, release, cancel or bar (a) the right to enforce the Company’s obligations under the
Proposal; (b) any Unaffected Claim; or (¢) any D&O Claim that is not permitted to be released
pursuant to section 50(14) of the Act.

14. The implementation of the Proposal and distributions contemplated thereunder are subject to the
satisfaction of the following conditions precedent:

0] The Proposal shall be approved by the Required Majority at the Creditors’ Meeting;
(i)  The Approval Order shall be issued and entered; and

(i) All other actions, documents and agreements necessary to implement this Proposal as required
herein or otherwise by the Proposal Trustee shall have been effected and executed.

The description of the Proposal in this report is a summary only and is being provided solely for
the purpose of assisting the Creditors. In the event there is any inconsistency between this report
and the Proposal, the terms of the Proposal shall govern. Creditors are advised to read the
Proposal in its entirety.

Section C = Financial Position and Causes of Difficulties
The Company’s operating results for the period from November 4, 2013 to October 31, 2014 (“2014”),

the fiscal year ended October 31, 2015 (“2015”) and the nine-month period ended July 31, 2016
(“2016”) are summarized in the table below:

8635919 Canada Inc.
Historical Financial Results

2014 2015 2016

($s in 000's) (audited) (audited) (unaudited)
Revenue 19,726 16,185 12,275
Cost of Sales (5,945) (4,680) (3,426)
Gross Margin 13,781 11,505 8,849
Expenses (19,609) (15,955) (10,270)
Operating Loss (5,828) (4,450) (1,421)

Elleway Acquisitions acquired the Company in late 2013 with the intention of undertaking a period of
financial and operational restructuring. Although the Company successfully eliminated certain fixed

overhead expenses, various external factors adversely impacting the travel industry have negatively
impacted sales volume and the Company has continued to be unprofitable.
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Section D — Interim Receiver

Not applicable.

Section E — Identification and Evaluation of Assets

According to the Company’s Statement of Affairs, the Company’s assets consist of the following:

Estimated Net Estimated Realizable

Asset Description Book Value Value per SOA
Cash 1,129 1,129
Investments / Other 364 364
Accounts Receivable 973 783
Capital Assets 56 -
Total* 2,523 2,276

*Excludes funds received from customers and held, in trust, as payment for travel services
which, pursuant to the Transaction, were transferred to the Purchaser on or around
August 12, 2016

The Company’s assets are discussed in greater detail below:
Cash

Cash balances include amounts held in the Company’s bank accounts as well as approximately $795,000
held in trust representing the remaining proceeds from the Transaction.

Investments

Investments primarily consist of Guaranteed Investment Certificates (“GICs”) held by Bank of Montreal
(“BMO?”) as security for the Company’s obligations to BMO (discussed in greater detail later in this
report).

Accounts Receivable

According to the Company’s books and records, the Company’s accounts receivable balance, as at
August 10, 2016, was approximately $973,000. The Company has undertaken a detailed analysis of its
accounts receivable to determine the collectability of each account taking into consideration historic
collection rates, the nature of the customer and the aging of the receivable. Based on the Company’s
analysis, the Company has estimated that approximately $783,000 of its accounts receivable are
collectible.

Capital Assets

According to the Company’s books and records, the net book value of the Company’s capital assets, as
at August 10, 2016, was approximately $56,000. The Company’s capital assets consist largely of
miscellaneous equipment not acquired by the Purchaser as part of the Transaction. The Company
estimates that the realizable value of its capital assets is negligible.
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Section F — Conduct of the Debtor

The Proposal Trustee has performed a preliminary review of certain of the Company’s financial records,
including bank statements for the twelve-month period prior to the NOI Filing Date in order to identify (i)
any disbursements greater than $50,000 that may be considered preferences pursuant to the Act, and (ii)
any transactions that may be considered transfers at undervalue pursuant to the Act. In addition, the
Proposal Trustee has made enquiries with certain members of the Company’s management, including
individuals with knowledge of the Company’s day-to-day financial transactions, to discuss the potential
existence of any such transactions.

In the three-month period prior to the NOI Filing Date, the Company made thirteen (13) disbursements
greater than $50,000, as follows:

Date Payee Amount Description
May 11, 2016 Ceridian $ 322,901.76 Payroll
May 27, 2016 Ceridian $ 312,419.01 Payroll
June 03, 2016 Suncor - Petro $ 65,790.15 Vendor
June 03, 2016 Google $ 74,344.65 Vendor
June 13, 2016 Ceridian $ 298,062.64 Payroll
June 20, 2016 Bank of Montreal $ 60,882.80 Secured Creditor
June 21, 2016 Hub International $ 92,498.67 Insurance
June 28, 2016 Ceridian $ 287,253.46 Payroll
July 08, 2016 Google $ 62,818.67 Vendor
July 08, 2016 Suncor - Petro $ 70,029.71 Vendor
July 13, 2016 Ceridian $ 299,583.05 Payroll
July 27, 2016 Ceridian $ 296,305.84 Payroll
July 29, 2016 Suncor - Petro $ 58,397.97 Vendor

The Proposal Trustee understands that each of the above payments was made in the ordinary course of
business. In addition, as noted earlier in this report (see Section A), the BSA applied to the Transaction.
As a result, each of the above payments, excluding the Secured Creditor payment that would not be
considered a preference, were required payments in order for the Transaction to comply with the BSA. In
this regard, the Proposal Trustee notes that, as part of the Transaction, the amounts owed by the
Company to its unsecured trade creditors (as defined in the BSA) as at the Closing Date in the amount of
approximately $974,000 were paid, in full, by the Purchaser on or about August 8, 2016.

In addition to the above and as noted in Section A of this report, the Proposal Trustee is aware that, on or
about August 9, 2016, the Company made payments in the aggregate amount of approximately $134,000
to eight (8) former employees that were not offered employment by the Purchaser in respect of
termination and severance pay. The largest individual payment was approximately $46,000 and the
smallest individual payment was approximately $3,000. In the Proposal Trustee’s view, although the
payments to the Company’s employees may qualify as preferences pursuant to Section 95(1) of the Act,
the quantum of the individual payments as well as the significant costs to challenge the payments
severely limit any potential benefit to the Company’s Creditors, generally, from any successful challenge
of the payments.

Based on its review of certain of the Company’s financial records and discussions with the Company’s
management, the Proposal Trustee has not identified any Related Party transactions in the twelve-month
period prior to the NOI Filing Date that may be considered preferences or transfers at undervalue.

The Proposal Trustee will provide an update, if necessary, on its review of the Company’s financial
records at the Creditors’ Meeting to consider the Proposal.
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Section G — Creditor Claims

According to the Company’s Statement of Affairs, the Company’s creditors are summarized in the table
below:

Creditor Classification Estimated Claim Per SOA
Secured 11,008,200
Preferred nil
Unsecured* 10,597,044
Total Claims* 21,605,244

*Includes the Claim of Elleway in the amount of approximately $10.4 million
which Claim, should the Proposal be approved by both Creditors and the Court,
will be postponed and not share in any distribution under the Proposal.

Secured Creditors

Based on the Company’s books and records, the Company’s Secured Creditors and the amounts of their
respective claims, as at August 10, 2016, are as follows:

Secured Creditor Amount of Claim

Aldenham Canada Acquisition Corporation ("Aldenham") 10,829,998
Hewlitt Packard Financial Services Co. ("HP") 125,129
Bank of Montreal ("BMQ") 53,072
Total Claims 11,008,200

As noted in Section B of this report, the Proposal is not made to Secured Creditors (or to Elleway). The
Claims of Secured Creditors (and Elleway) are to be dealt with in accordance with existing agreements
between the Company and the Secured Creditors (and Elleway) or as otherwise agreed between the
Company and the Secured Creditors (and Elleway).

Aldenham, the Company’s primary secured creditor, was owed approximately $11 million as at the NOI
Filing Date. As detailed in Section E of this report, the estimated value of the Company’s assets subject
to Aldenham’s security is significantly less than the Company’s obligations to Aldenham. Aldenham,
however, has agreed to subordinate and postpone its Secured Claim to allow for payment of the Proposal
Payments, subject to approval of the Proposal by both Creditors and the Court.

In order to assess the validity of Aldenham’s security, Stikeman Elliott LLP (“Stikeman”), independent
legal counsel to the Proposal Trustee, has provided its opinion to the Proposal Trustee indicating that, in
its view and subject to the customary qualifications and limitations noted therein, Aldenham’s security
created a valid perfected security interest pursuant to the laws of Ontario and is valid and enforceable as
against the Company.

The Proposal Trustee also notes that, based on its review of a summary of registrations of security
interests against the Company pursuant to the Personal Property Security Act (Ontario), in addition to
Aldenham, BMO (the “BMO Security”) and HP (the “HP Security”) have registered security interests
against the Company (collectively, the “Other Security Registrations”).

The Company has advised the Proposal Trustee that the BMO Security relates to security registered by
BMO in respect of a credit card facility and various letters of credit issued by BMO (primarily to the
Quebec travel industry regulator, Office de la Protection due Consommateur).

The Proposal Trustee understands that the HP Security relates to security registered by HP in respect of
the Company’s lease of computer/IT equipment from HP (the “HP Lease”). Subsequent to the NOI Filing
Date, the Company disclaimed all interest in the equipment subject to the HP Lease.
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Given that the estimated value of the Company’s assets (see Section E) is insufficient to satisfy the
Company’s secured obligations to Aldenham, as at the date of this report, the Proposal Trustee has not
requested that Stikeman provide an opinion as to the validity and enforceability of the Other Security
Registrations.

Preferred Creditors

According to the Company’s Statement of Affairs, no amounts are due to Preferred Creditors. Based on
the Proposal Trustee’s review of certain of the Company’s financial records, it appears that all amounts

owed to the Company’s employees, in respect of outstanding wages and vacation pay, which may have
existed as at the NOI Filing Date, have been paid by the Company and/or the Purchaser in the ordinary
course. Any employee claims that might exist at the time of Court approval of the Proposal will be paid

immediately following Court approval in accordance with the terms of the Proposal and the Act.

Based on its review of certain of the Company’s financial records, the Proposal Trustee is not aware of
any other potential Preferred Claims or Mandatory Payment Claims.

Unsecured Creditors

According to the Company’s Statement of Affairs, the Company’s unsecured creditors are owed
approximately $10.6 million, including approximately $10.4 million owed to Elleway, a Related Party. As
noted in Section B of this report, subject to approval of the Proposal by both Creditors and the Court,
Elleway has agreed to postpone its Claim and waive its right to receive its pro-rata distribution from the
Distribution Fund under the Proposal.

The Company has advised the Proposal Trustee that the amounts noted as owing to employees on the
Statement of Affairs (approximately $220,000) was in respect of outstanding wages owed to the
Company’s employees prior to the closing of the Transaction, which amounts were subsequently paid by
the Company and/or the Purchaser. In addition, as the Proposal Trustee understands that the majority of
the Company’s former employees were provided employment with the Purchaser and those former
employees not offered employment with the Purchaser were paid the termination/severance amounts due
to them by the Company, the Proposal Trustee is unaware of any remaining obligations to the Company’s
former employees.

As noted previously in this report, following the closing of the Transaction, the Company provided the
Purchaser with a limited period of time within which to inform the Company of those contracts/leases as
between the Company and various counterparties it sought to assume. Prior to the filing of the Proposal,
the Company disclaimed its interest in two (2) commercial leases for its offices in both Montreal and
Mississauga as well as various contracts/agreements entered into by the Company. As such, any
Landlord Repudiation Claims or Restructuring Claims resulting from the disclaimers will increase the total
claims sharing in the Distribution Fund.

Section H — Previous Dealings with the Debtor

The undersigned Proposal Trustee confirms that neither he nor the firm with which he is related has
provided previous services to the Company in any capacity other than consulting with the Company in
respect of its consideration to file a Proposal. The Proposal Trustee further confirms that he does not
have any knowledge of any conflict of interest situation arising from the acceptance of this appointment
as Proposal Trustee under the Proposal.
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Section | — Informal Meetings with Major Creditors

The Company and the Proposal Trustee have had various discussions with Aldenham and Elleway
regarding the Transaction and the arrangements between the Company, Aldenham and Elleway under
the Proposal. These discussions were necessary in order to, among other things, establish the
Distribution Fund under the Proposal to provide a recovery to unsecured creditors.

Section J — Remuneration of Proposal Trustee

Payment of the fees and expenses of the Proposal Trustee, including the legal fees and disbursements of
the Proposal Trustee, are provided for in the Proposal.

Section K - Cash Flow Statement

In accordance with the Act, the Proposal Trustee reviewed the cash flow statement and assumptions for
the period August 10, 2016 to November 11, 2016 that were prepared by the Company (the “Cash Flow
Statement”) and which were filed with the Official Receiver. In reviewing the Cash Flow Statement,
nothing has come to the Proposal Trustee’s attention which would lead the Proposal Trustee to believe
that the hypothetical and probable assumptions used by the Company in the preparation of the Cash
Flow Statement are inconsistent with the purpose of the Cash Flow Statement.

Section L — Statement of Estimated Realizations
Proposal Accepted

As noted in Section G, should the Proposal be approved by both the Creditors and the Court, Elleway has
agreed to postpone its Claim (approximately $10.4 million) and waive its right to receive a pro-rata
distribution from the Distribution Fund. In addition, the employee Claims (approximately $220,000) in
respect of unpaid wages included on the Statement of Affairs were subsequently paid by the Company
and/or Purchaser.

In light of the above, it appears that the Claims eligible to receive a distribution from the Distribution Fund
will primarily be comprised of (i) Landlord Repudiation Claims, which are to be calculated in accordance
with section 65.2(4) of the Act unless otherwise agreed in writing by the applicable Creditor and the
Company, with consent of the Proposal Trustee, and (ii) Restructuring Claims that, by their nature, are
likely unliquidated claims that must be valued by the Proposal Trustee prior to admission for either voting
purposes or sharing in a distribution from the Distribution Fund.

As a result of the foregoing, as at the date of this report, it is difficult to estimate the Claims of Creditors
that would be entitled to both vote on and participate in a distribution under the Proposal. As noted in
Section G of this report, any proven Landlord Repudiation Claims or proven Restructuring Claims will
increase the total claims sharing in the Distribution Fund, thus reducing each creditor’s respective share
of the Distribution Fund.

When assessing the distributions that may be made to Proven Affected Creditors under the Proposal, the
Proposal Trustee notes that, although the distributions from the Distribution Fund may not provide a
significant recovery to Creditors, any recovery would appear to exceed what Creditors would receive in a
bankruptcy.
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Proposal Not Accepted

If the Proposal is not accepted, the Company would become bankrupt on September 30, 2016 and the
Company’s assets would vest with the trustee in bankruptcy, subject to the rights of the Company’s
Secured Creditors.

As discussed previously in this report, all of the Company’s assets are subject to the Security of
Aldenham and BMO/HP have registered security interests against the Company. As at the NOI Filing
Date, the outstanding secured debt totaled approximately $11 million, which is well in excess of the
realizable value of the Company’s assets.

In the event of the Company’s bankruptcy, the Distribution Fund provided for under the Proposal would
not be made available for the benefit of the Company’s unsecured creditors, in which event the Proposal
Trustee estimates that there would not be any funds available to support a distribution to the Company’s
unsecured creditors.

Section M — Recommendations

Based on the analysis set out in this report, the Proposal Trustee believes that the Proposal is preferable
to a bankruptcy, since it provides an opportunity for a distribution to the Company’s unsecured creditors
that likely exceeds amounts that would otherwise be available from a bankruptcy. If the Proposal is
rejected, the Company will be deemed bankrupt resulting in no recoveries for the Company’s unsecured
creditors.

Accordingly, based on all of the above, the Proposal Trustee recommends the acceptance of the
Proposal by the Company’s Creditors.

Section N — Meeting of Creditors

In completing the Proof of Claim form enclosed herewith, Creditors should only include all amounts
outstanding as at August 10, 2016.

It is expressly noted and should be clearly understood that Richter, acting solely in its capacity as
Proposal Trustee, assumes no responsibility for any claims against the Company before, on, or
after the NOI Filing Date.

Creditors may attend the meeting to consider the Proposal either in person or by proxy. The meeting to
consider the Proposal will be held on September 30, 2016 at 2:30 p.m. at the offices of Davies Ward
Phillips & Vineberg LLP, 155 Wellington Street West, Toronto, Ontario.

Please note that in order for your vote to count in connection with the Proposal, it is necessary
that you complete and submit the enclosed documents prior to the meeting.

Creditors who do not wish to attend or be represented at the meeting but who wish to vote, may forward
their Proofs of Claim and voting letters to the Proposal Trustee so as to be received prior to the meeting.
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Should you have any questions in connection with the Proposal or this report, please contact Mr. Adam
Sherman at (416) 642-4836 or via email at asherman@richter.ca or Mr. Anthony Dalfio at (416) 642-4835
or via email at adalfio@richter.ca.

Dated at Toronto, Ontario, this 20" day of September, 2016
Richter Advisory Group Inc.

in its capacity as Proposal Trustee re
the Proposal of 8635919 Canada Inc.

Adam Sherman, MBA, CIRP, LIT
Senior Vice President
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DISTRICT OF ONTARIO
Division No. 09-Mississauga
Court No. 32-2154391
Estate No. 32-2154391

IN THE MATTER OF THE PROPOSAL OF
8635919 CANADA INC.
OF THE CITY OF MISSISSAUGA
IN THE PROVINCE OF ONTARIO

MINUTES OF THE FIRST MEETING OF CREDITORS

Minutes of the First Meeting of Creditors (the “Meeting”) of 8635919 Canada Inc. (“8635919” or
the “Company”), held on September 30, 2016 at 2:30 p.m. at:

Davies Ward Phillips & Vineberg LLP
155 Wellington Street West

Toronto, ON

M5V 3J7

ATTENDANCE

Adam Sherman, Richter Advisory Group Inc. (Proposal Trustee)

Anthony Dalfio, Richter Advisory Group Inc. {Proposal Trustee)

Adrian Cobbold, 8635919 Canada Inc. (Debtor)

Jay Swartz, Davies Ward Phillips & Vineberg LLP (Company Counsel)
Natalie Renner, Davies Ward Phillips & Vineberg LLP (Company Counsel)
Brian Kujavsky, Davies Ward Phillips & Vineberg LLP (Company Counsel)
Elizabeth Pillon, Stikeman Elliott LLP (Proposal Trustee's Counsel)

Lee Nicholson, Stikeman Elliott LLP {Proposal Trustee's Counsel)

Bradiey White, Aldenham Canada Acquisition Corporation

(collectively referred to herein as the “Attendees”)

CALL TO ORDER

The Chairperson (as hereinafter defined) called the Meeting to order at 2:30 p.m.

Adam Sherman, Senior Vice President of Richter Advisory Group Inc. (“Richter” or the “Proposal
Trustee™) informed the Attendees that he would be chairing the Meeting (the “Chairperson”), as a
nominee of the Official Receiver, pursuant to Section 51(3) of the Bankruptcy and Insolvency Act
(the “BIA™) and that any question or dispute arising at the Meeting would be decided by the
Chairperson, and that any creditor may appeal the decision of the Chairperson to the Court.
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The Chairperson declared the Meeting properly called, and a quorum being present, duly
constituted.

The Chairperson introduced Mr. A. Dalfio of Richter Advisory Group Inc., Ms. E. Pillon and Mr. L.
Nicholson of Stikeman Elliott LLP, the Proposal Trustee’s counsel, Mr. A. Cobbold of the Company
and Mr. J. Swartz, Ms. N. Renner and Mr. B. Kujavsky of Davies Ward Phillips & Vineberg LLP,
counsel for the Company.

The Chairperson verbally reported on events to date, and tabled the following documents:

e Proposal;

+ Report of the Proposal Trustee on the Financial Situation of the Debtor and the Proposal
(the “Proposal Trustee’s Report”);

Cash-flows;

Company’s Report on Cash-flows;

Proposal Trustee's Report on Cash-flows;

Statement of Affairs;

Notice to Creditors:;

Affidavit of Mailing for the Notice to Creditors; and

Claims register, including Proxies and Voting Letters.

The Chairperson advised the Attendees that the purpose of the Meeting was to:

Provide information to 8635919's creditors in respect of the Company and/or its Proposal;

Provide an opportunity for the Company’s creditors to ask questions in connection with the
Company and/or its Proposal;

Consider and vote on 8635919's Proposal; and
s Appoint estate inspectors.

TRUSTEE’S REPORT TO CREDITORS ON THE PROPOSAL

All Attendees advised that they had received and reviewed the Proposal Trustee’s Report.
Additional copies of the Proposal Trustee's Report were made available at the Meeting.

The Chairperson provided a brief overview of the background of the Company and the causes for
its financial difficulties, as detailed in the Proposal Trustee’s Report.

The Chairperson reported on the Proposal Trustee's findings related to its review of the Company’s
financial records to identify any transactions that may be considered preferences and/or transfers at
undervalue, as detailed in the Proposal Trustee’s Report.

The Chairperson commented on the potential recoveries for 8635319's unsecured creditors should
the Proposal be accepted or, in the alternative, the bankruptcy of the Company.
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The Chairperson confirmed that, in the Proposal Trustee's view, the Proposal was advantageous
since the Proposal provided the best opportunity for 8635919's unsecured creditors to maximize
their recovery from the Company's assets and the Proposal contemplated a distribution to creditors
that likely exceeded the dividend that would be available from a bankrupicy.

QUESTION PERIOD

The Chairperson invited questions from the floor.
There were no guestions.

VOTING PROCESS AND CLAIMS

The Chairperson explained the voting procedure at the Meeting and explained that only those
creditors that had filed a proof of claim with the Proposal Trustee prior to the Meeting and/or held a
valid proxy (where applicable) were eligible to vote at the Meeting.

The Chairperson advised the Attendees of the following:

s 6 proofs of claim totaling $809,605.62 had been filed with the Proposal Trustee prior to the
Meeting;

s 2 creditors, with claims totaling $132,551.71, were in attendance at the Meeting represented
by proxies in favour of the Proposal Trustee;

+ 3 creditors, with claims totaling $670,077.68, filed voting letters with the Proposal Trustee
voting in favour of the Proposal; and

* No creditors filed voting letters with the Proposal Trustee voting against the Proposal.

VOTE ON 8635919'S PROPOSAL
A motion to vote on 8635919's Proposal was put forward and seconded by Trustee proxy.

The Chairperson requested that votes be submitted from any person who had filed a proof of claim
with the Proposal Trustee prior to the Meeting, but had not yet submitted a voting letter for the
Proposal. Following a calculation of the votes, the Chairperson informed the Meeting of the result
of the vote, which was as follows:

Vote Resuits # of Creditors % (#) Value ($) of Claims % ($)

In Favour 5 100.0% 802,629.39 100.0%
Against - 0.0% - 0.0%
Total 5 100.0% 802,629.39  100.0%

The Chairperson confirmed to the Meeting that 8635919's Proposal had been accepted by its
creditors.

A copy of the Voling Register is atiached hereto as Appendix “A".



8635919 Canada Inc. — Minutes of First Meeting of Creditors page

COURT APPROVAL OF THE PROPOSAL

The Chairperson advised the Attendees that, in accordance with the BIA, the Proposal Trustee
would be making an application to the Court for Court approval of the Proposal within 5 days of the
Proposal’'s acceptance.

APPOINTMENT OF INSPECTORS

The Chairperson advised the Meeting of the role of inspectors in the administration of 8635919's
Proposal and inquired if there were any individuals willing to act in this capacity. The Chairperson
advised that the following individuals (Mr. G. Coopey was not present at the Meeting), had
expressed their desire to act as inspectors in the Company's Proposal proceedings:

« Bradley White
¢ Graham Coopey

The Chairperson asked if any other individuals, in addition to the people named above, wished to
be an inspector. None of the other Attendees expressed an interest in acting as an inspector.

There being no objections to the above list of potential inspectors, the motion to appoint the above-
named individuals as inspectors was carried unanimously.

ADJOURNMENT

There being no further business, it was unanimously resolved that the Meeting be adjourned. The
Meeting was adjourned by the Chairperson at approximately 3:00 p.m.

3

Adam Sherman, Chairperson
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8635919 Canada Inc.
Voting Register re Vote on Proposal (September 30, 2016)

Vote Results # of Creditors % (#) Value ($) of Claims % ($)

In Favour 5 100.0% 802,629.39 100.0%
Against - 0.0% - 0.0%
Total 5 100.0% 802,629.39 100.0%
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RICHTER

DEPUIS-SINCE 1926

CANADA ONTARIO SUPERIOR COURT OF JUSTICE

Province of Ontario in Bankruptcy and Insolvency
District of: Ontario

Division No. 09-Mississauga
Court No. 32-2154391
Estate No.  32-2154391

Notice of Hearing of Application for Court Approval of Proposal
(Paragraph 58(b) of the Act)

In the Matter of the Proposal of
8635919 Canada Inc. (formerly operating as iTravel2000)
of the City of Mississauga
in the Province of Ontario

Take notice that an application will be made to the court, at 361 University Ave, Toronto, Ontario, on the
31% day of October 2016, at 10:00 A.M., to approve the proposal of 8635919 Canada Inc. (formerly operating
as iTravel2000), that was accepted by the creditors at a meeting held on the 30" day of September 2016.

Dated at the City of Toronto, in the Province of Ontario, this 14™ day of October 2016.

Richter Advisory Group Inc.
Trustee acting in re the proposal of
8635919 Canada Inc. (formerly operating as iTravel2000)

Adam Sherman, MBA, CIRP, LIT

T. 416.488.2345 / 1-888-805-1793
F. 514.934.8603
claims@richter.ca

Richter Advisory Group Inc. -
181 Bay Street, Suite 3320

Bay Wellington Tower

Toronto, ON M5J 2T3

www.richter.ca Montréal, Toronto (francais —recto)



RICHTER

DEPUIS-SINCE 1926

CANADA COUR SUPERIEURE DE JUSTICE
Province de I'Ontario en matiére de faillite et d’insolvabilité
District de Ontario

No division : 09-Mississauga

No cour : 32-2154391

No dossier : 32-2154391

Avis d'audition de la demande d'approbation par le tribunal d'une proposition
(Alinéa 58(b) de la Loi)

Dans l|'affaire de la proposition de
8635919 Canada Inc. (autrefois connu sous le nom iTravel2000)
de laville de Mississauga
en la province de I'Ontario

Avis est donné qu’une demande sera faite au tribunal situé au 361 avenue University, Toronto, Ontario, le
31° jour d’octobre 2016, & 10 heures, en vue de faire approuver la proposition de 8635919 Canada Inc.
(autrefois connu sous le nom iTravel2000), qui a été acceptée par les créanciers lors d’'une assemblée tenue
le 30° jour de septembre 2016.

Daté le 14° jour d’octobre 2016, a Toronto, en la province de I'Ontario.

Richter Groupe Conseil Inc.
Syndic agissant in re la proposition de
8635919 Canada Inc. (autrefois connu sous le nom iTravel2000)

Adam Sherman, MBA, CIRP, SAl

T. 416.488.2345 / 1-888-805-1793
F. 514.934.8603
réclamations@richter.ca

Richter Advisory Group Inc. -
181 Bay St, bureau 3320

Bay Wellington Tower

Toronto, ON M5J 2T3

www.richter.ca Montréal, Toronto (English - Over)




	Insert from: "Notice of Proposal to Creditors - excluding exhibits.pdf"
	CANADA ONTARIO SUPERIOR COURT OF
	JUSTICE
	CANADA COUR SUPÉRIEURE DE JUSTICE
	DE L’ONTARIO
	Proof of Claim.pdf
	Name and Title of Signing Officer Signature of witness
	Nom et titre du signataire autorisé Signature du témoin

	Voting Letter.pdf
	CANADA ONTARIO SUPERIOR COURT OF
	JUSTICE
	Voting Letter
	CANADA COUR SUPÉRIEURE DE JUSTICE
	DE L’ONTARIO

	Formulaire de votation

	Notice of Proposal to Creditors-only.pdf
	CANADA ONTARIO SUPERIOR COURT OF
	JUSTICE
	CANADA COUR SUPÉRIEURE DE JUSTICE
	DE L’ONTARIO

	Voting Letter.pdf
	CANADA ONTARIO SUPERIOR COURT OF
	JUSTICE
	Voting Letter
	CANADA COUR SUPÉRIEURE DE JUSTICE
	DE L’ONTARIO

	Formulaire de votation

	Voting Letter.pdf
	CANADA ONTARIO SUPERIOR COURT OF
	JUSTICE
	Voting Letter
	CANADA COUR SUPÉRIEURE DE JUSTICE
	DE L’ONTARIO

	Formulaire de votation


	Insert from: "8635919 Canada Inc - Statement of Affairs (french version).pdf"
	CANADA ONTARIO SUPERIOR COURT OF
	JUSTICE
	CANADA COUR SUPÉRIEURE DE JUSTICE
	DE L’ONTARIO
	Proof of Claim.pdf
	Name and Title of Signing Officer Signature of witness
	Nom et titre du signataire autorisé Signature du témoin

	Voting Letter.pdf
	CANADA ONTARIO SUPERIOR COURT OF
	JUSTICE
	Voting Letter
	CANADA COUR SUPÉRIEURE DE JUSTICE
	DE L’ONTARIO

	Formulaire de votation

	Notice of Proposal to Creditors-only.pdf
	CANADA ONTARIO SUPERIOR COURT OF
	JUSTICE
	CANADA COUR SUPÉRIEURE DE JUSTICE
	DE L’ONTARIO

	Voting Letter.pdf
	CANADA ONTARIO SUPERIOR COURT OF
	JUSTICE
	Voting Letter
	CANADA COUR SUPÉRIEURE DE JUSTICE
	DE L’ONTARIO

	Formulaire de votation

	Voting Letter.pdf
	CANADA ONTARIO SUPERIOR COURT OF
	JUSTICE
	Voting Letter
	CANADA COUR SUPÉRIEURE DE JUSTICE
	DE L’ONTARIO

	Formulaire de votation


	Insert from: "8635919 Canada Inc - Trustee's Report.pdf"
	CANADA ONTARIO SUPERIOR COURT OF
	JUSTICE
	CANADA COUR SUPÉRIEURE DE JUSTICE
	DE L’ONTARIO
	Proof of Claim.pdf
	Name and Title of Signing Officer Signature of witness
	Nom et titre du signataire autorisé Signature du témoin

	Voting Letter.pdf
	CANADA ONTARIO SUPERIOR COURT OF
	JUSTICE
	Voting Letter
	CANADA COUR SUPÉRIEURE DE JUSTICE
	DE L’ONTARIO

	Formulaire de votation

	Notice of Proposal to Creditors-only.pdf
	CANADA ONTARIO SUPERIOR COURT OF
	JUSTICE
	CANADA COUR SUPÉRIEURE DE JUSTICE
	DE L’ONTARIO

	Voting Letter.pdf
	CANADA ONTARIO SUPERIOR COURT OF
	JUSTICE
	Voting Letter
	CANADA COUR SUPÉRIEURE DE JUSTICE
	DE L’ONTARIO

	Formulaire de votation

	Voting Letter.pdf
	CANADA ONTARIO SUPERIOR COURT OF
	JUSTICE
	Voting Letter
	CANADA COUR SUPÉRIEURE DE JUSTICE
	DE L’ONTARIO

	Formulaire de votation



