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ONTARIO 
SUPERIOR COURT OF JUSTICE 

 (COMMERCIAL LIST) 
 

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 

NOTICE OF MOTION 
(Motion for Approval of Proposal) 

(Returnable October 31, 2016) 

Richter Advisory Group Inc., the proposal trustee (in such capacity, the “Proposal 

Trustee”) acting in re the Proposal of 8635919 Canada Inc. (formerly operating as iTravel 

2000) (the “Company”), will make a Motion to this Court, on October 31, 2016, at 330 

University Ave., Toronto, Ontario. 

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

THIS MOTION IS FOR: 

1. An Order substantially in the form attached hereto as Schedule “A” (the “Approval 

Order”), inter alia: 

(a) Approving the Proposal submitted by the Company and approved by its 
creditors (the “Proposal”); 

(b) Approving the Report of Trustee on Proposal dated October 21, 2016 (the 

“Report”) and the activities of the Proposal Trustee described therein; and 

(c) Approving the fees and disbursements of the Proposal Trustee and the 
Proposal Trustee’s counsel, Stikeman Elliott LLP (“Stikeman”), in amounts to 
be disclosed in supplementary fee affidavits to be filed prior to the return of 
the Motion (the “Fee Affidavits”). 

2. Such further and other relief as counsel may advise and this Court may permit. 
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THE GROUNDS FOR THE MOTION ARE: 

Approval of the Proposal 

3. The Company is a privately held company, previously operating 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.  

4. The Company was acquired out of receivership in 2013 and since that date has 

experienced continued unprofitability. 

5. 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 sales process, on July 7, 2016, the Company entered into a 

sale agreement with Red Label Holdings Inc. for the sale of substantially all of the 

Company’s business and assets (the “Transaction”). 

6. The proceeds realized from the Transaction were significantly less than the 

Company’s secured obligations owed to its primary secured lender, Aldenham Canada 

Acquisitions Corporation.  

7. Following the closing of the Transaction, the Company filed a Notice of Intention to 

File a Proposal 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. 

8. On September 9, 2016, the Company lodged the Proposal with the Proposal Trustee 

and it was subsequently filed with the Official Receiver. 
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9. On September 20, 2016, the Proposal Trustee gave notice to the Company, the 

Superintendent of Bankruptcy, and to every known creditor affected by the Proposal of the 

calling of a meeting of creditors to consider and vote on the Proposal to be held on 

September 30, 2016. 

10. On September 30, 2016, a meeting of creditors to consider and vote on the Proposal 

was held and presided over by the Proposal Trustee. The Proposal was unanimously 

accepted by the Company’s creditors who voted at the meeting of creditors. 

11. On October 14, 2016, the Proposal Trustee caused a Notice of Hearing of Application 

for Court Approval of Proposal to be sent to the Superintendent of Bankruptcy, the 

Company, and to all known creditors of the Company. 

12. On October 21, 2016, the Proposal Trustee forwarded a copy of the Report to the 

Superintendent of Bankruptcy. 

13. The Company is seeking the approval of the Proposal pursuant to the provisions of 

the BIA. 

14. The Proposal provides for a payment of $100,000 (the “Distribution Fund”) to the 

Proposal Trustee to be distributed pro-rata to the Company’s unsecured creditors. The 

Proposal is not being made to the Company’s secured creditors whose claims shall remain 

unaffected by the Proposal. 

15. The Proposal provides for a distribution to the Company’s unsecured creditors that 

likely exceeds the dividend that would be otherwise available to them in a bankruptcy. 
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16. The terms of the Proposal are reasonable and generally benefit the body of creditors 

of the Company. 

17. The Proposal Trustee is not aware of any facts specified in section 173 of the BIA 

which may be proved against the Company to justify the Court withholding its approval of 

the Proposal. 

18. The Proposal Trustee recommends that the Proposal be approved and the Approval 

Order be granted. 

Fees and Disbursements 

19. The Proposal Trustee, with assistance of Stikeman, has worked diligently to 

discharge its duties and responsibilities under the BIA. The fees and disbursements of the 

Proposal Trustee and Stikeman were necessary to carry out those duties and responsibilities. 

20. The fees and disbursements of the Proposal Trustee and Stikeman will be set out in 

the Fee Affidavits which will be served and filed prior to the return of this Motion. 

21. The fees and disbursements of the Proposal Trustee and Stikeman are not being paid 

from the Distribution Fund and therefore, will not impact the recoveries of unsecured 

creditors under the Proposal. 

General 

22. The provisions of the BIA including, sections 59 and 192, and the inherent and 

equitable jurisdiction of this Court. 
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23. Rules 1.04, 1.05, 2.03, 3.02 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, 

as amended. 

24. 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: 

25. The Affidavit of Service of the Notice of Hearing of Application for Court Approval 

of Proposal. 

26. The Report of the Proposal Trustee on the Financial Situation of the Debtor and the 

Proposal, dated September 20, 2016. 

27. The Report, and the Exhibits thereto. 

28. The Fee Affidavits, to be filed. 

29. Such further and other material as counsel may advise and this Court may permit. 

Dated: October 24, 2016  
STIKEMAN ELLIOTT LLP 
5300 Commerce Court West 
199 Bay Street 
Toronto, ON  M5L 1B9 
 
Elizabeth Pillon  LSUC# 35638M  
Tel: (416) 869-5623 
Email: lpillon@stikeman.com 
 
Lee Nicholson  LSUC# 66412I 
Tel: (416) 869-5604 
Fax: (416) 947-0866 
Email: leenicholson@stikeman.com 
 
Lawyers for Richter Advisory Group 
Inc., in its capacity as Proposal Trustee 



 

  

  

 

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 

  
 

Estate/Court File No. 32–2154391 
 

D   
ONTARIO 

SUPERIOR COURT OF JUSTICE  
(COMMERCIAL LIST) 

 
Proceeding commenced in Toronto 

  
NOTICE OF MOTION 
(Approval of Proposal) 

(Returnable October 31, 2016) 

 
STIKEMAN ELLIOTT LLP 
5300 Commerce Court West 
199 Bay Street 
Toronto, ON  M5L 1B9 
 
Elizabeth Pillon  LSUC# 35638M  
Tel: (416) 869-5623 
Email: lpillon@stikeman.com 
 
Lee Nicholson  LSUC# 66412I 
Tel: (416) 869-5604 
Fax: (416) 947-0866 
Email: leenicholson@stikeman.com 
 
Lawyers for Richter Advisory Group Inc., in its 
capacity as Proposal Trustee 



 
 

 

 

TAB A 

 

 



6630899 v2 

  

  

Estate/Court File No. 32–2154391 
 

ONTARIO 

SUPERIOR COURT OF JUSTICE 
 (COMMERCIAL LIST) 

 

THE HONOURABLE  

JUSTICE  

) 

) 

) 

MONDAY, THE  31st  

DAY OF OCTOBER, 2015 

 

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 

ORDER 
(Approval of Proposal) 

THIS MOTION is made by Richter Advisory Group Inc., in its capacity as proposal 

trustee (the “Proposal Trustee”) acting in re the Proposal of 8635919 Canada Inc. (formerly 

operating as iTravel 2000) (the “Company”), for an Order pursuant to section 59 of the 

Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”), approving the 

Proposal of the Company (the “Proposal”), attached as Exhibit “C” to the Report of Trustee 

on Proposal dated October 21, 2016 (the “Report”), approving the Report and the activities 

of the Proposal Trustee described therein  and approving the fees and disbursements of the 

Proposal Trustee and its counsel, Stikeman Elliott LLP (“Stikeman”), was heard this day at 

330 University Avenue, Toronto, Ontario. 

ON READING the affidavits sworn on behalf of the Proposal Trustee and Stikeman 

as to their fees and disbursements (the “Fee Affidavits”), the Report of the Proposal Trustee 

on the Financial Situation of the Debtor and the Proposal, dated September 20, 2016, the 
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Report of the Trustee on Proposal, dated October 21, 2016, and the Exhibits thereto (the 

“Report”), and on hearing the submissions of counsel for the Proposal Trustee and counsel 

for the Company and such other parties as were present, no one else appearing although 

duly served as appears from the Affidavit of Service of the Notice of Hearing of Application 

for Court Approval of Proposal, and the affidavit of service of ���� sworn October ����, 2016, and 

having determined that the Proposal has been accepted by the required majority of 

creditors, as set out in the BIA, voting at the meeting of creditors held on September 30, 

2016, the terms of the Proposal are reasonable and calculated to benefit the general body of 

creditors and that no offences or facts have been proved to justify the Court withholding its 

approval of the Proposal: 

DEFINITIONS 

1. THIS COURT ORDERS that all capitalized terms not otherwise defined in this 

Order shall have the meanings ascribed to them in the Proposal. 

APPROVAL OF THE PROPOSAL 

2. THIS COURT ORDERS that the Proposal be and is hereby approved. 

3. THIS COURT ORDERS that, as of the Effective Date: (i) the Proposal and all 

associated steps, compromises, settlements, satisfactions, releases, discharges, transactions 

and arrangements effected thereby are approved, binding, and effective in accordance with 

the provisions of the Proposal and the BIA; and (ii) the treatment of the Claims of all 

Creditors under the Proposal shall be final and binding for all purposes and enure to the 

benefit of the Company, all Affected Creditors, the Directors, the Officers, and all other 
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Persons named or referred to in the Proposal, or subject to the Proposal, and their respective 

heirs, executors, administrators and other legal representatives, successors and assigns. 

IMPLEMENTATION OF THE PROPOSAL 

4. THIS COURT ORDERS that the Proposal Trustee be and is hereby authorized, 

directed and empowered to perform its functions and to fulfill its obligations under the 

Proposal to facilitate the implementation of the Proposal. 

5. THIS COURT ORDERS that the Proposal Trustee and the Company be and are 

hereby authorized and directed to make the distributions and payments contemplated 

under the Proposal in accordance with the BIA and take any such related steps or actions 

necessary or desirable to implement, and consummate all matters contemplated under the 

Proposal and all agreements, transactions, and documents contemplated by the Proposal, 

and such steps and actions are hereby approved. 

6. THIS COURT ORDERS that this Order shall have full force and effect in all 

provinces and territories in Canada and as against all Persons against whom it may 

otherwise be enforced. 

7. THIS COURT ORDERS that the Proposal Trustee may from time to time apply to 

this Court for advice and directions in the discharge of its powers and duties hereunder. 

APPROVAL OF REPORT ON PROPOSAL 

8. THIS COURT ORDERS that the Report, and the conduct and activities of the 

Proposal Trustee set out therein, be and are hereby approved. 
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FEES AND DISBURSEMENTS 

9. THIS COURT ORDERS that the fees and disbursements of the Proposal Trustee 

and Stikeman, as set out in the Fee Affidavits, be and are hereby approved. 

________________________________ 
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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 III, Division I 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 
 
· A Voting 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 
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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; 
 

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

(iii) 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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5. 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.   

 
6. 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.   

 
7. 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: 
 
(i) The aggregate of: 

 
(a) 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; 

 
(ii) Three (3) years’ rent; 
 
unless otherwise agreed, in writing, by the applicable Creditor and the Company, with consent of the 
Proposal Trustee. 

 
8. 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. 

 
9. 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. 

 
10. 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. 

 
11. 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. 

 
12. 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 (c) 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: 

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

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

(iii) 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: 
 

 
 
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.   
  
 
 
 

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)            
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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: 
 

 
*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.    
 
 
 
 
 
 
 
 

Asset Description

Estimated Net 

Book Value

Estimated Realizable 

Value per SOA

Cash 1,129                       1,129                                  

Investments / Other 364                          364                                      

Accounts Receivable 973                          783                                      

Capital Assets 56                            -                                           

Total* 2,523                       2,276                                  
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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: 
 

 
 
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. 
 
 
 
  

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
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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: 
 

 
*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: 
 

 
 
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. 
 

Creditor Classification Estimated Claim Per SOA

Secured 11,008,200                                   

Preferred nil

Unsecured* 10,597,044                                   

Total Claims* 21,605,244                                   

Secured Creditor Amount of Claim

Aldenham Canada Acquisition Corporation ("Aldenham") 10,829,998                 

Hewlitt Packard Financial Services Co. ("HP") 125,129                       

Bank of Montreal ("BMO") 53,072                         

Total Claims 11,008,200                 
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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 I – 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

th
 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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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.  
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2. 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. 

3. 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. 

4. 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. 

5. 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.   
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6. 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”. 

7. 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. 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”. 

9. 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). 

10. 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”. 
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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 number 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:   

 

 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: 

(i) the assets of the Company and their fair realizable value are as reflected on 

the Statement of Affairs (see Exhibit “E”); and 

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
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(ii) 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: 

(i) 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;  

(ii) 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: 
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(i) 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; 

(ii) 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; 

(iii) the Proposal benefits the general body of the creditors of 8635919; 

(iv) 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 

(v) 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. 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. 

20. 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”. 

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

Superintendent. 
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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 21th 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 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/Dépôt Electronique Official Receiver

Federal Building - Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902
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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), c.B-3, as amended. 



ARTICLE 1 - INTERPRETATION 

Section 1.1 Definitions 

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

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

(b) "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; 

(c) "Affected Claims" means all Claims and D&O Claims that are not Unaffected 
Claims; 

(d) "Affected Creditor" means a Creditor holding an Affected Claim, but only in 
respect of such Affected Claim; 

(e) "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; 

(f) "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; 

(g) "Available Funds" means funds totaling the sum of: 

(i) 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 

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

(h) "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; 

(i) "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. 

(j) "Claims Bar Date" has the meaning ascribed to it in Section 4.7 of this Proposal; 

(j) "Company" has the meaning ascribed to it in the preamble of this Proposal; 

(k) "Court" means the Ontario Superior Court of Justice; 

(1) "Creditor" means any Person holding one or more Claims which have not been 
finally and conclusively disallowed; 

(m) "Creditors' Meeting" means the meeting of the Creditors called for the purpose 
of considering and voting upon the Proposal; 

(n) "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; 

(o) "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; 

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

(q) "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; 

(r) "Distribution Fund" means a fond 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; 

(s) "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; 

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

(u) "Final Distribution Notice" has the meaning ascribed to it in Section 4.1 of the 
Proposal; 

(v) "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; 

(w) "Inspectors" means the inspectors of the Company that are appointed in 
accordance section 56 of the Act; 

(x) "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; 

(y) "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; 

(z) "Mandatory Payment Claims" means Claims that are: 

(i) 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 

(ii) 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; 

(aa) "NOI" means a Notice of Intention to Make a Proposal; 

(bb) "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; 

(cc) "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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(dd) "Official Receiver" shall have the meaning ascribed to it in the Act; 

(ee) "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; 

(ff) "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; 

(gg) "Preferred Creditor" means any Creditor holding a Preferred Claim, but only in 
respect of such Preferred Claim; 

(hh) "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; 

(ii) "Proposal" means this Proposal made pursuant to the Act, as further amended or 
supplemented from time to time; 

(jj) "Proposal Payments" has the meaning ascribed to it in Section 3.3 of this 
Proposal; 

(kk) "Proposal Trustee" means Richter Advisory Group Inc., solely in its capacity as 
Proposal Trustee in these proceedings; 

(11) "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; 

(mm) "Proven Affected Creditor" means a Creditor holding a Proven Affected 
Claims, but only in respect of such Proven Affected Claim; 

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

(oo) "Related Party Claim" means any Claim held by a Related Party, including 
Aldenham and Elleway; 

(pp) "Released Claims" has the meaning ascribed to it in Section 9.1 of this Proposal; 

(qq) "Released Parties" has the meaning ascribed to it in Section 9.1 of this Proposal; 

(rr) "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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(ss) "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; 

(tt) "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; 

(uu) "Secured Creditor" means a Creditor holding a Secured Claim, but only in 
respect of such Secured Claim; 

(w) "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; 

(ww) "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; 

(xx) "Transaction" shall have the meaning ascribed to it in Section 2.1; and 

(yy) "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. 

Section 1.2 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. 
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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 Aetion 

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: 

(b) 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; 

(c) 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. 
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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; 

(b) 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 

(c) 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; 

(c) 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 Proposal 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; 

(c) 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 folly 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 foil 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. 

[SIGNA TURE PA GES FOLLOW] 
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Dated at this 9th day of September, 20! 6. 

8635919 CANADA INC. 

Per: ( HM 
Name: rtd^ian Qobbold , 
Title: Vice Pna>Jdewf rioaoc^ 

Aldcnbam and Elleway have executed an acknowledgement and agreement on the 
following pages 



ACKNOWLEDGEMENT AND AGREEMENT OF 
ELLEWAY PROPERTIES LIMITED 

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

Dated at this 91'1 day of September, 2016. 

ELLEWAY PROPERTIES LIMITED 

4L. J- C, Per: u " 
Name: Graham Coopey 
Title: 



ACKNOWLEDGEMENT ANI) AGREEMENT OP 
ALDENHAM CANADA ACQUISITION CORPORATION 

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

Dated at this 9m day of September, 2016. 

ALDENHAM CANADA ACQUISITION CORPORATION 

Pgj,, 
Name: Graham Coopey "" 
Title: 
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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 (français – recto) 

C A N A D A  O N T A R I O  S U P E R I O R  C O U R T  O F  
 J U S T I C E  
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
th
 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 
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) 

C A N A D A  C O U R  S U P É R I E U R E  D E  J U S T I C E  
 D E  L ’ O N T A R I O  
Province de l’Ontario En matière de faillite et d’insolvabilité 
District de  l’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 la ville de Mississauga 
en la province de l'Ontario 

 Avis est donné que 8635919 Canada Inc. (autrefois connu sous le nom iTravel2000), de la ville de 
Mississauga, en la province de l'Ontario, a déposé une proposition entre les mains de Richter Groupe 
Conseil Inc. (le « Syndic à 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 à 14 h 30. 

 Les créanciers ou toute catégorie de créanciers ayant droit de voter à l'assemblée peuvent, au 
moyen d'une résolution, accepter la proposition, telle que formulée ou telle que modifiée à l'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 l'usage est projeté à 
l'assemblée doivent être remis au Syndic à la proposition au préalable. 

Daté le 20 septembre 2016, à Toronto, en la province de l’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, SAI 
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Ontario

09 - Mississauga

32-2154391

32-2154391No dossier:   

No cour:

No division:   

District de: 
originalX modifié

_ FORMULAIRE 78 _
Bilan - proposition déposée par une entité

(paragraphe 49(2), alinéa 158d) et paragraphes 50(2) et 62(1) de la Loi)

Dans l'affaire de la proposition de

8635919 Canada Inc. (autrefois connu sous le nom iTravel2000)

de la ville de Mississauga

en la province de l'Ontario

Au débiteur :      

    Vous êtes tenu de remplir avec soin et exactitude le présent formulaire et les annexes applicables indiquant la situation de vos affaires à la date du dépôt de votre proposition (ou de votre 

avis d'intention) le 10 août 2016. Une fois rempli, ce formulaire et les listes annexées, constituent votre bilan, qui doit être vérifé sous serment ou par une déclaration solennelle.

1. Créanciers non garantis: voir liste A . . . . . . . . . . . . . . . . . 

ACTIF

(tel que déclaré et estimé par l'officier)

PASSIF

(tel que déclaré et estimé par l'officier)

 224,690.77

2. Créanciers garantis: voir liste B . . . . . . . . . . . . . . . . . . . . . 

3. Créanciers privilégiés: voir liste C . . . . . . . . . . . . . . . . . . . 

4. Dettes éventuelles, réclamations de fiducie ou autres

(voir liste D)pouvant être réclamées pour une somme de. . .

    Total du passif . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

. 
    Surplus . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

. 

 2,276,422.92

 0.00

 0.00

 21,603,698.31

1. Inventaire . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

5. Dépôts en institutions financières . . . . . . . . . . . . . . . . . . . . 

2. Aménagements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

3. Comptes à recevoir et autres créances: voir liste E

          Douteuses . . . . . . . . . . . . . . . . 

          Mauvaises . . . . . . . . . . . . . . . . 

. . . . . . . . . . . . . . . . . . . . . . .Estimation des créances qui peuvent être réalisées 

4.Lettres de change, billets à ordre, etc., voir liste F . . . . . . . 

6. Espèces  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

7. Bétail . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

8. Machines, outillage et installation  . . . . . . . . . . . . . . . . . . . 

9. Immeubles et biens réels : voir liste G  . . . . . . . . . . . . . . . . 

. . . . . . . . . . . 10. Ameublement  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

11. REER, FERR, Assurances-vie etc  . . . . . . . . . . . . . . . . . . 

12. Valeurs mobilières(actions, obligations, débentures etc.

13. Droits en vertu de testaments  . . . . . . . . . . . . . . . . . . . . . 

14. Véhicules  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

15. Autres biens : voir liste H  . . . . . . . . . . . . . . . . . . . . . . . . . 

 0.00

 0.00

 972,805.75

 190,221.58

 0.00

 0.00

 0.00

 1,129,354.29

 0.00

 0.00

 0.00

 0.00

 0.00

 339,484.46

 0.00

 0.00

 25,000.00

          Bonnes  . . . . . . . . . . . . . . . . . . 

. . . . . . . . . . . . . . 

 782,584.17

NIL

    Équilibre de réclamations garantis: voir liste "B". . . . . . . . 

. . . . . . . . . 
    Créanciers non garantis total. . . . . . . . . . . . . . . . . . . . . . . 

. . .

 19,102,584.62

 19,327,275.39

Total de l'actif  . . . . . . . . . . . . . . . . . . 

Solde souscrit et impayé  . . . . . . . . . . . . . . . . . . . . . . 

Estimation du solde qui peut être réalisé  . . . . . . . . . . 

Déficit  . . . . . . . . . . . . . . . . . . . . . . . . 

 2,276,422.92

 0.00

Si le débiteur est une personne morale, ajoutez :

Montant du capital souscrit  . . . . . . . .  0.00

Montant du capital payé  . . . . . . . . . .  0.00

 0.00

19,327,275.39

Stuart Newton Berger, Commissaire à l'Assermentation

pour la province de l'Ontario

Expire le 13 avr 2018

Adrian Cobbold

Je, Adrian Cobbold, de Mississauga en la province de l'Ontario, étant dûment assermenté (ou ayant déclaré solennellement) déclare que le bilan qui suit et les 

listes annexées sont, à ma connaissance, un relevé complet, véridique et entier de mes affaires en ce 10 août 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.

 ASSERMENTÉ (ou déclaré solennellement)

devant moi le 8 septembre 2016, à Mississauga en la province de l'Ontario.

Page 1

TRADUCTION

(signé) (signé)
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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 III, Division I 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 
 

 A Voting 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 
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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; 
 

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

(iii) 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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5. 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.   

 
6. 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.   

 
7. 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: 
 
(i) The aggregate of: 

 
(a) 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; 

 
(ii) Three (3) years’ rent; 
 
unless otherwise agreed, in writing, by the applicable Creditor and the Company, with consent of the 
Proposal Trustee. 

 
8. 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. 

 
9. 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. 

 
10. 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. 

 
11. 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. 

 
12. 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 (c) 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: 

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

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

(iii) 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: 
 

 
 
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.   
  
 
 
 

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)            
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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: 
 

 
*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.    
 
 
 
 
 
 
 
 

Asset Description

Estimated Net 

Book Value

Estimated Realizable 

Value per SOA

Cash 1,129                       1,129                                  

Investments / Other 364                          364                                      

Accounts Receivable 973                          783                                      

Capital Assets 56                            -                                           

Total* 2,523                       2,276                                  
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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: 
 

 
 
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. 
 
 
 
  

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
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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: 
 

 
*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: 
 

 
 
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. 
 

Creditor Classification Estimated Claim Per SOA

Secured 11,008,200                                   

Preferred nil

Unsecured* 10,597,044                                   

Total Claims* 21,605,244                                   

Secured Creditor Amount of Claim

Aldenham Canada Acquisition Corporation ("Aldenham") 10,829,998                 

Hewlitt Packard Financial Services Co. ("HP") 125,129                       

Bank of Montreal ("BMO") 53,072                         

Total Claims 11,008,200                 
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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 I – 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. 
 
 
 
 
 

********************************** 
 
 
 
 
 



8635919 Ontario Inc. (formerly operating as iTravel 2000) 
Report of the Proposal Trustee on the Financial Situation of the Debtor and the Proposal Page 12 

  

 
 

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

th
 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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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 (français – recto) 

C A N A D A  O N T A R I O  S U P E R I O R  C O U R T  O F  J U S T I C E  
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

st
 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
th
 day of September 2016. 

Dated at the City of Toronto, in the Province of Ontario, this 14
th
 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  
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) 

C A N A D A  C O U R  S U P É R I E U R E  D E  J U S T I C E  
Province de l’Ontario en matière 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 la ville de Mississauga 
en la province de l'Ontario 

 Avis est donné qu’une demande sera faite au tribunal situé au 361 avenue University, Toronto, Ontario, le 
31

e
 jour d’octobre 2016, à 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

e
 jour de septembre 2016. 

Daté le 14
e
 jour d’octobre 2016, à Toronto, en la province de l’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, SAI 
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