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Estate File No. 32-2613323 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 

IN THE MATTER OF THE NOTICE OF INTENTION 

TO MAKE A PROPOSAL OF AIR GEORGIAN LIMITED,  

A CORPORATION INCORPORATED UNDER  

THE LAWS OF ONTARIO 

 

NOTICE OF MOTION 

(Extension of Time to File a Proposal and DIP Increase Motion) 

returnable April 17, 2020 

 

Air Georgian Limited (“AGL” or the “Company”) will make a motion to a judge of the 

Commercial List of the Superior Court of Justice by way of teleconference on Friday, April 17, 

2020 at 11:00 a.m. or as soon thereafter as the motion can be heard. 

THE PROPOSED METHOD OF HEARING: The motion is to be heard 

   ___    in writing under subrule 37.12.1(1) because it is made without notice; 

  ___    in writing as an opposed motion under subrule 37.12.1(4); or 

   _X_  orally. 

THE MOTION IS FOR AN ORDER: 

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

this motion and dispensing with further service thereof;  

(b) extending the time for filing a proposal in the NOI Proceedings (defined below) from 

April 17, 2020 to June 1, 2020 (the “Extension Date”); 

1



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

the Order of this Court dated February 26, 2020, the “February 26 Order”) from $2 

million to $2.2 million; 

(d) approving the third report of KPMG Inc. as proposal trustee (the “Proposal Trustee”) to 

be filed (the “Third Report”) and the activities of the Proposal Trustee set out therein; 

and 

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

THE GROUNDS FOR THE MOTION ARE: 

 

Background 

(a) On January 31, 2020, the Company commenced these proceedings (the “NOI 

Proceedings”) by filing a notice of intention to make a proposal pursuant to Section 

50.4(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (the “BIA”) and 

KMPG Inc. was named as the Proposal Trustee; 

(b) On February 26, 2020, the Company sought and obtained the February 26 Order for, 

among other things, (i) extending the time for filing a proposal in its NOI Proceedings to 

March 16, 2020; and (ii) approval for a limited amount of post-filing funding of up to 

$800,000 from its existing secured lender, 2229275 Alberta Ltd. (“222”); 

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

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

(d) On March 16, 2020, the Company sought and obtained orders: 

(i) approving an agreement of purchase and sale dated as of March 9, 2020 (the 

“Sale Agreement”) between AGL and 2746904 Ontario Inc. (the “Purchaser”) for 

the sale of substantially all of the property, assets and undertaking of the Company; 
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(ii) a further extension of time for filing a proposal in its NOI Proceedings to 

April 17, 2020 in order to complete the sale transaction contemplated by the Sale 

Agreement; and 

(iii) increasing the maximum Post-Filing Advances available to the Company 

from $800,000 to a maximum of $2 million; 

Update on Sale Transaction 

(e) Since the granting of the orders on March 16, 2020, the parties have continued to work 

to clear the conditions to closing, in particular working with the many key contract 

counterparties to either obtain assignments or new contractual arrangements and working 

through the process for the re-issuance of the licenses with Transport Canada and the 

other applicable regulatory bodies; 

(f) The transaction, the business and the entire airline industry have been impacted 

enormously by COVID-19 which has caused serious delay in the response time of parties 

and, as a result, at this time it does not appear that the transaction will close before April 

17, 2020; 

(g) The Purchaser and the Company have agreed to extend the “outside date” under the Sale 

Agreement from April 17, 2020 to June 1, 2020 pursuant to an amendment dated as of 

April 13, 2020; 

Funding 

(h) As set out above, 222 previously agreed to fund the Company up to $2 million which 

was approved by the Court on March 16, 2020; 

(i) The Company may need to draw the balance of its available funding, plus an additional 

$200,000 over the extension period; 
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(j) The probability of whether this is required depends on a number of factors including the 

qualification of the federal government’s Canada Emergency Wage Subsidy program 

and other cost reduction measures; 

(k) 222 has agreed to increase the maximum of Post-Filing Advances by $200,000 to $2.2 

million in the event the funds are needed and has also agreed to extend the outside 

maturity date from April 30, 2020 to June 30, 2020; 

Extension 

(l) The Company is seeking an extension of time to file a proposal from April 17, 2020 to 

June 1, 2020 and continues to work towards closing and address the rapid changes within 

the transportation industry; 

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

materially prejudiced by the extension; 

Reports and Activities of the Proposal Trustee 

(n) The Proposal Trustee’s activities as set out in the Third Report are lawful and proper and 

have provided assistance to the Court and interested stakeholders; 

(o) such further and other grounds as counsel may advise and this Court may permit. 

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

(a) The Affidavit of Eric Edmondson, sworn April 14, 2020; 

(b) The Affidavit of Eric Edmondson, sworn February 26, 2020 (without exhibits); 

(c) The Affidavit Eric Edmondson, sworn March 9, 2020 (without exhibits);  

(d) The Third Report; and 

(e) Such further and other evidence as counsel may advise and this Honourable Court 

may permit. 
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TAB 7 



Estate No.: No. 32-2613323 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

 

THE HONOURABLE MR. 

JUSTICE HAINEY 

) 

) 

) 

FRIDAY, THE 17TH  

DAY OF APRIL, 2020 

 

IN THE MATTER OF THE NOTICE OF INTENTION 

TO MAKE A PROPOSAL OF AIR GEORGIAN LIMITED,  

A CORPORATION INCORPORATED UNDER  

THE LAWS OF ONTARIO 

ORDER 

(Extension of Time to File a Proposal and DIP Increase) 

 

THIS MOTION, made by Air Georgian Limited (the “Debtor”) for an order (a) extending 

the time for filing a proposal; (b) further increasing the maximum borrowing available in Post-

Filing Advances (as defined the Order of this Court dated February 26, 2020, the “February 26 

Order”); and (c) approving the Third Report of the Proposal Trustee (defined below) dated April 

• , 2020 and the activities of the Proposal Trustee described therein, was heard via teleconference 

in Toronto, Ontario. 

ON READING the affidavit of Eric Edmondson sworn April 14, 2020 (the “Affidavit”) 

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

“Proposal Trustee”) dated April • , 2020 (the “Third Report”), and on hearing the submissions 

of counsel for the Debtor, the Proposal Trustee, 2229275 Alberta Ltd. (“222”) and those other 

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

as appears from the affidavit of service of • sworn April • , 2020, filed:  
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NOTICE AND SERVICE 

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

this motion and the Third Report is hereby abridged and validated so that the motion is properly 

returnable today, and that further service thereof is hereby dispensed with. 

EXTENSION OF TIME TO FILE A PROPOSAL 

2. THIS COURT ORDERS that pursuant to section 50.4(1) of the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c. B-3, as amended (“BIA”), the time for the Debtor to file a 

proposal with the Official Receiver be and is hereby extended to June 1, 2020. 

AMENDMENTS TO DIP FINANCING 

3. THIS COURT ORDERS that the Debtor shall be authorized and empowered to obtain 

further additional Post-Filing Advances on the same terms as authorized by the February 26 Order, 

with the exception that Post-Filing Advances from and after the date of this Order, shall be made 

substantially in accordance with the cash flow budget attached as Appendix “• ” to the Third 

Report (the “Revised Cash Flow”).   

4. THIS COURT ORDERS that for greater certainty, the DIP Lender’s Charge (as defined 

in the February 26 Order) and the priority afforded thereto shall apply to any Post-Filing Advances 

made in connection with the Revised Cash Flow. 

ACTIVITIES OF THE PROPOSAL TRUSTEE 

5. THIS COURT ORDERS that the Third Report and the activities of the Proposal Trustee 

as set out therein be and are hereby approved. 

MISCELLANEOUS 

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

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

effect to this Order and to assist the Debtor and the Proposal Trustee and their respective agents 

in carrying out the terms of this Order.  All courts, tribunals, regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance to 
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the Debtor and the Proposal Trustee, as may be necessary or desirable to give effect to this 

Order or to assist the Debtor and Proposal Trustee and their respective agents in carrying out the 

terms of this Order. 

 

       ____________________________________ 
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