Court File No. 31-396479

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY

IN THE MATTER OF THE BANKRUPTCY OF CANADA 3000 INC.
R of the City of Toronto, in the Province of Ontario

AND IN THE MATTER OF THE BANKRUPTCY OF CANADA 3000
, AIRLIVES LIMITED/LIGNES AERIENNES CANADA 3000 LIMITEE
- ’ of the City of Toronto, in the Province of Ontario

- AI\ID IN THE MATTER OF THE BANKRUPTCY OF ROYAL AVIATION INC.
of the City of Toronto, in the Province of Ontario

THE HONOURABLE MR. ) FRIDAY THE 8™ DAY
)
JUSTICE GROUND ) OF FEBRUARY, 2002
ORDER .

THIS MOTION made by PricewaterhouseCoopers Inc., in its capacities as the
trustee in bankruptcy of Canada 3000 Inc., Canada 3000 Airlines Limited/Lignes Aériennes
Canada 3000 Limitée and Royal Aviation Inc. (the “Trustee™), the privately appointed receiver
of Royal Aviation Inc. (the "Royal Receiver™) and the agent in respect of certain assets of

Canada 3000 Airlines Limited/Lignes Aériennes Canada 3000 Limitée (the “Airlines Agent”) for

the relief set forth herein was heard this day at 393 University Avenue, Toronto, Ontario.

UPON READING the First Report of the Trustee dated February 1, 2002 (the
“First Report””) and upon hearing submissions of counsel for the Trustee, Royal Receiver,
Airlines Agent and counsel for those parties in attendance, no other persons on the Service List

or persons affected by this Order appearing, although duly served with the Notice of Motion and
motion record in respect of this motion.

1. THIS COURT ORDERS that the service of the Notice of Motion and this

motion record be and is hereby abridged and approved, with the motion being properly



returnable today, and that any further service on any party required to be served be and is hereby

dispensed with.

2. THIS COURT ORDERS that the First Report together with the actions and
activities of the Trustee, as more particularly descnibed therein, be and are hereby accepted and
approved.

3. THIS COURT ORDERS that the Royal Receiver and the Airlines Agent be and

are hereby authorized and directed to complete the sales of any and all interest, whether equity
and/or debt, in Canada 3000 Cargo Inc. (“C3 Cargo”) held by Royal Aviation Inc. (“Royal™) and
Canada 3000 Airlines Limited/Lignes Aériennes Canada 3000 Limitée (“Airlines”), if any
(collectively, the “C3 Cargo Assets™), as more particularly described in the First Report, to
1507746 Ontario Inc. (the “Purchaser”) without compliance with Part V of the Personal
Property Security Act (Ontario) substantially on the terms set out in the First Report and pursuant
to and in accordance with the terms and conditions of an agreement of purchase and sale dated
January 11, 2002 entered into by the Royal Receiver with the Purchaser (the “"Royal
Agreement”) and the terms and conditions of an agreement of purchase and sale dated January
11, 2002 entered into by the Airlines Agent with the Purchaser (the “Airlines Agreement”, and
together with the Royal Agreement, the “Purchase Agreements”) and that the Purchase
Agreements, the transactions contemplated thereunder (the “Transactions’) and the conduct of
the Royal Receiver, Airlines Agent and Trustee (including, without limitation, the Trustee

consenting to the Transactions) with respect thereto be and are hereby authorized and approved.

4. THIS COURT ORDERS that each of the Roval Receiver, Airlines Agent and
Trustee be and is hereby authorized to complete the Transactions and to execute and deliver such
additional or ancillary documents and take such other actions or steps governing or giving effect
1o the Transactions (including, without limitation, a letter agreement dated February 1, 2002
between the Trustee and C3 Cargo granting a short-term extension of a trademark license granted
to C3 Cargo by Canada 3000 Inc. pursuant to a trademark license agreement dated August 1,
2001, as more particularly described in the First Report) as each of the Royal Receiver, Airlines
Agent and Trustee, in its discretion, may deem to be reasonably necessary or advisable to

conclude the Transactions, and all such documents, actions and steps are hereby authorized and

approved.



5.

23

THIS COURT ORDERS that upon the delivenyto the Purchaser and the filing

with this Court of a Trustee’s Certificate confirming that the sale of the C3 Cargo Assets has

been completed to the satisfaction of the Trustee. with the Trustee being authorized to execute a

Trustee's Certificate for the receipt of the Purchase Prices (2s defired in the Purchase

Agreements), the C3 Cargo Assets shall vest in the Purchaser:

()

(b)

free and clear of all of the estates, titles, rights, benefits, interests and claims of

Royal, Airlines, the Royal Receiver, the Airlines Agent and the Trustee, if any,

and;

free and clear of the estates, titles, rights, benefits, interests and claims of all of
the creditors and claimants of Royal, Airlines, the Royal Receiver, the Airlines
Agent or the Trustee, and from any and all estates, rights, titles, interests, liens
(including statutory, construction and possessory liens), hypothecs, security
interests, trusts or deemed trusts, assignments, judgments, executions, options,
adverse claims, levies, agreements, taxes, claims, disputes, debts, charges,
mortgages, pledges, encumbrances, rights of revendication or repossession or any
other rights or claims howsoever ansing, whether contractual, statutory, by
operation of law or otherwise, whether or not they have attached or been
perfected, registered or filed, whether secured or unsecured or otherwise,
including without limiting the generality of the foregoing, any created by or
pursuant to any orders made in these proceedings and the proceedings of Canada
3000 Inc., Airlines and Royal pursuant to the Companies ' Creditors Arrangement
Act, by or of all persons or entities of any kind whatsoever, including without
limitation all individuals, firms, corporations. partnerships, joint ventures, trusts,
unincorporated organizations and all other natural persons or corporations,

whether acting in their capacity as principals or as agents, trustees, executors,

administrators or other legal representatives,

and all persons and entities shall be barred from making a claim against the C3 Cargo Assets.

6.

THIS COURT ORDERS that the Royal Receiver and Airlines Agent be and are

hereby jointly authorized and directed to hold the proceeds of sale of the C3 Cargo Assets (the

“Proceeds™) in trust for Canadian Imperial Bank of Commerce and Roval Bank of Canada



4.

pending agreement between the Royal Receiver and the Airlines Agent or their successors in
interest or further order of the Court with respect to the allocation of the Proceeds among the C3

Cargo Assets.

7. THIS COURT ORDERS that the subscription agreement among C3 Cargo,
Royal, Flagship International Marketing Inc. and Canada 3000 Inc. dated August I, 2001 be and

the same is hereby terminated effective as of delivery and filing of the Trustee’s Certificate, as
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contemplated by paragraph 5 hereof.




‘auf s10d00)ISNOYINEMIDL] 10] SI0NUIN[OS

8Y0L-598-91 XC:]

691L-S98-91Y 1Ol

ASTIETH DNST ‘PIBUOJIEIA “A PUE(]
€01L-698-91¥ 2L

UYECTYTH INSTTIXES D) 1IN

LIT IS

ouejuQ ‘0uoIO |

192118 Aeg 00T

eze| yueq [eAOY ‘1amoO] YinoS 008t
$101101{0§ 29 S10ISLUCY

youtg UCINSIN

0JUOIO | 1E PI2UdWILIO)) FUIpId20L |

ADLANUMNVE NI
ID1LSASL 4O LANOD YONJddNS

ONIV.INO

"ONI NOLLVIAV ITVAOY 40 ADLINWINYVE AHL JO HALLVIA HHL NI ANV

AYLIATIT 000t VAVNV.)

SANNARIAYV SUNDTIT/ALLIATT SUNTRITV 000t VAVNV.) AO ADLINUMNVE HHLL AO HALLVIN JHLL NI UNV

OLrOGY-1Y "ON 21T 1L.M110O)

ONI 000t VAVNVD) O ADLINUMNVE JHIL AO HALLVIN ML NI



