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Court File No. 09-CL-8456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE - COMMERCIAL LIST

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

AND IN THE MATTER OF JAMES ROBERT TUCKER, RICHARD HEIS AND
ALLAN WATSON GRAHAM OF KPMG LLP, AS JOINT ADMINISTRATORS

Applicants

AND IN THE MATTER OF AERO INVENTORY (UK) LIMITED
and AERO INVENTORY PLC
Respondents

APPLICATION UNDER SECTIONS 46 AND FOLLOWING OF THE COMPANIES'
CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c¢. C-36, AS AMENDED

NOTICE OF MOTION
The Applicants will make a motion to a Judge presiding over the Commercial List, on
February 10, 2010, at 10:00 am or as soon after that time as the motion can be heard, at 330
University Avenue, Toronto.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:
(a) An order abridging the time for service of the Motion Record in respect of this

motion, so that this motion is properly returnable today, and dispensing with

further service thereof;

(b) An order extending nunc pro tunc,, the time periods for KPMG Inc. in its

capacity as trustee of the Foreign Debtors (as hereinafier defined) (the
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(c)

(d)

(e)

®

“Trustee”) to perform its obligations as prescribed by sections 16, 21, 22, 24,
27 (save for such reports as may be required pursuant to subsection 27(c)) and
102 of the Bankruptcy and Insolvency Act (“BIA”) until further Order of this
Court and relieving the Trustee from performing such obligations until such
further Order;

An order extending, nunc pro tunc, the time periods for the Foreign Debtors
(as hereinafter defined) to perform their obligations under section 158 of the
BIA nunc pro tunc until further Order of this Court and relieving them from

performing such obligations until such further Order;

An order approving the form of notice attached as Appendix C to the Trustee
in Bankruptcy’s Report dated February 4, 2010, and authorizing and directing
the Trustee in Bankruptcy to cause such notice to be delivered to all known

creditors of the Foreign Debtors by regular mail;

An order that the Foreign Representatives, (as hercin defined), shall be
authorized to provide direction to the Trustee in Bankruptcy as required,
including the authority to direct and supervise the Trustee to pursue a claim
under sections 95 and 96 of the BIA, subject to the review of this Honourable

Court at the instance of the Trustee or any interested party; and

Such further and other relief as counsel may advise and this Honourable Court

deem just.

THE GROUNDS FOR THE MOTION ARE:

(a)

On November 11, 2009, administration proceedings (collectively, the “Foreign
Proceedings”) were commenced in respect of Aero Inventory (UK) Limited
and Aero Inventory plc (both in administration and, collectively, the “Foreign

Debtors”), in the High Court of Justice of England and Wales (Chancery
Division, Companies Court) (the “English Court”), and James Robert Tucker,

Richard Heis and Allan Watson Graham of KPMG LLP (collectively, the

DOCSTOR: 18567214



(b)

(c)

(d)

(e)

&y

(8

“Foreign Representatives”) were appointed as joint administrators of the

affairs, business and property of the Foreign Debtors;

Also on November 11, 2009, this Honourable Court made an order (the

“Recognition Order”), inter alia:

(1)  Recognizing and enforcing the terms of the orders made on November

11, 2009 by the English Court;

(i1) Recognizing the Foreign Proceedings as “foreign main proceedings”

pursuant to Section 47 of the CCAA;

(111) Recognizing the Foreign Representatives as “foreign representatives”
as defined in Section 45 of the CCAA; and

(iv)  Appointing KPMG Inc. as Information Officer in respect of these

proceedings;

On January 22, 2010, this Honourable Court made an order authorizing the

Foreign Representatives to assign the Foreign Debtors into bankruptcy;

The express purpose of such assignment was solely to preserve and facilitate a

preference action under the BIA;

The assignment was duly made, and KPMG Inc. was appointed as Trustee in

Bankruptcy of each of the Foreign Debtors;

The Foreign Representatives are court officers charged by the English Court in
the Foreign Proceedings to realize upon the assets of the Foreign Debtors,
including taking control of the assets, books and records of the Foreign

Debtors and addressing any creditors’ claims;

It is anticipated that the Foreign Debtors’ secured creditors, who have security
over all of the Foreign Debtors’ assets, will suffer a shortfall and that there will

be no recovery for the Foreign Debtors’ unsecured creditors;
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(h) In these circumstances, there is no need for the Trustee in Bankruptcy to
perform many of its statutory obligations at this time, including the distribution
of proofs of claim forms, advertisement of the bankruptcies, the conduct of

creditor meetings or the assumption of control of assets or books and records;

(1) It would therefore be duplicative, confusing and unnecessary, including from a
cost perspective, to require the Trustee in Bankruptcy to attend to certain of the
statutory obligations prescribed by the BIA4, including to prepare the
statements, list of creditors or other material required by the BIA, or take steps
or send material or notices to the creditors, all as otherwise required under,

inter alia, sections 16, 21, 22, 24,27 and 102 of the BIA;

() It would similarly be unjustified to require the Foreign Debtors to comply with

section 158 of the BIA in these circumstances;

(k) Effectively suspending the Canadian bankruptcies will not be detrimental to
the creditors and will instead be in the general interests of the administration of

the estates as the restructuring is continuing in the Foreign Proceedings;

O The delivery by regular mail of a notice in the form appended to the F ebruary
4, 2010 Report to the known creditors of the Foreign Debtors will ensure that

such creditors are apprised of the circumstances of the bankruptcies;

(m) In the absence of any inspectors, and in order to give effect to the intended
purpose of preserving and pursuing a preference claim, the Foreign
Representatives also seek authorization to direct the Trustee in Bankruptcy to
take certain steps in respect of that potential claim, all subject to review by this

Honourable Court;
(n) Sections 187(11) and (12) of the BIA;

(0) Sections 44, 48(4), 49 and 50 of the Companies’ Creditors Arrangement Act;

and
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») Such further and other grounds as counsel may advise and this Honourable

Court permit.

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

motion:
(a) The Report of the Trustee dated February 4, 2010 and appendices thereto; and

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

Court permit.

February 4, 2010 Ogilvy Renault LLP
Suite 3800
Royal Bank Plaza, South Tower
200 Bay Street, P.O. Box 84
Toronto, Ontario M5J 274
CANADA

Orestes Pasparakis LSUC# 36851T
Tel: (416) 216-4815

Fax: (416) 216-3930

Susan Rothfels LSUC#: 39638K
Tel: 416.216.4033

Fax: 416.216.3930

Lawyers for the Applicants

TO: The parties on the attached service list
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SERVICE LIST

TO: Aero Inventory (UK) Limited and Aero Inventory PLC
30 Lancaster Road
New Barnet, Hertfordshire
EN4 8AP
United Kingdom

Collin Trupp
Tel: 61 4 0662-6670
Email: collin.trupp@aero-inventory.com

Respondents

AND TO: AERO INVENTORY (CANADA) INC. /
AERO INVENTAIRE (CANADA) INC.
394 Isabey Street
Bureau 250
Saint-Laurent, Québec
H4T 1V3

Martin Webster
Email: martin.webster@aero-inventory.com

AND TO: KPMG Inc.
Suite 3300
Commerce Court West
199 Bay Street
Toronto, Ontario
MS5L 1B2

Nicholas Brearton

Tel:  1(416) 777-3768
Fax: 1(416) 777-3364
Email: nbrearton@kpme.ca

Information Officer, Receiver and Manager and Trustee in Bankruptcy
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AND TO:

AND TO:

Air Canada

7373 Cote Vertu West
PO Box 14000
Saint-Laurent, Quebec
H4Y 1H4

Diane Mazuroski

Senior Director, ACM
7373 Cote-Vertu West
Dorval, Quebec H4Y 1H4

Tel:  1(514) 422 7499
Fax: 1(514)422 4730
Email: diane.mazuroski@aircanada.ca

With a copy to

Vice President and General Counsel
Fax: 1(514) 4224147

Heenan Blaikie LL.P

Toronto Office

2900 Bay Adelaide Centre
333 Bay Street

Toronto, Ontario M5H 2T4

Ken Kraft
Tel: 416-643-6822
Email: kkraft@heenan.ca

John Salmas
Tel: 416-360-3570
Email: jsalmas@heenan.ca

Fax: 416-360-8425

Montreal Office

1250, boul. Rene-Levesque Ouest
bureau 2500

Montreal, Quebec H3B 4Y1
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AND TO:

Keith D. Wilson
Tel: 1-514-846-2325
Email: kdwilson@heenan.ca

Michael J. Hanlon

Tel :  1-514-846-2376

Fax : 1-514-846-3427
Email : mhanlon@heenan.ca

Solicitors for Air Canada

Aveos Fleet Performance Inc.
2311 Boulevard Alfred Nobel
Suite 300

St. Laurent, Quebec H4Y 1J9

Jean Clermont

VP - Supply Chain Management
Aveos Fleet Performance Inc.
PO Box 6000 - Station Airport
Dorval, Quebec H4Y 1J9

Tel:  1(514) 856 6747
Email: jean.clermont@aveos.com

Kelly McLaren

Director - Procurement & Strategic Alliances
Aveos Fleet Performance Inc.

PO Box 6000 - Station Airport

Dorval, Quebec H4Y 1J9

Tel:  1(514) 856 6788
Email: kelly.mclaren@aveos.com

Norma Carey

Program Manager - Implementation
Aveos Fleet Performance Inc.

PO Box 6000 - Station Airport
Dorval, Quebec H4Y 1J9

Tel: 1 (514) 422 4863
Email: norma.carey@aveos.com
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AND TO:

AND TO:

With a copy to

Judith Plourde
Legal Counsel
Email: Judith.Plourde@aveos.com

With a copy to

Sandra Abitan

Oslers

Tel:  514-904-5648
Fax: 514-904-8101
Email: sabitan@osler.com

Lloyds TSB Commercial Finance Limited
Boston House, The Little Green

Richmond, Surrey

TW9 1 QE

United Kingdom

Jon Fenton-Jones

Tel: 44 208 727 2023

Fax: 01295 702124

Fax: 44 (208) 332-7761

Email: Jon.Fenton-Jones@ltsbef.co.uk

Industry Canada, Bankruptcy Division
600 — 25 St. Clair Avenue East

Toronto, ON

MA4T 1M2

Attn: Danny Truong
Fax: 416-973-7440
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Court File No. 09-CL-8456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE - COMMERCIAL LIST

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

AND IN THE MATTER OF JAMES ROBERT TUCKER, RICHARD HEIS AND
ALLAN WATSON GRAHAM OF KPMG LLP, AS JOINT ADMINISTRATORS

Applicants

AND IN THE MATTER OF AERO INVENTORY (UK) LIMITED
and AERO INVENTORY PLC

Respondents

APPLICATION UNDER SECTIONS 46 AND FOLLOWING OF THE COMPANIES’
CREDITORS ARRANGEMENT ACT, R.S.C. 1985, C. C-36, AS AMENDED

REPORT OF THE INFORMATION OFFICER AND TRUSTEE IN BANKRUPTCY

FEBRUARY 4, 2010



TABLE OF CONTENTS

INTRODUCTION. ..o, 1
BACKGROUND L e 2
TRUSTEE’S STATUTORY REQUIREMENTS ... 3
TRUSTEE'S ROLE. ... e, 4

ORDER SOUGHT ... e 5

2,



INTRODUCTION

1.

KPMG Inc. is the Information Officer of Aero Inventory (UK) Limited and Aero
Inventory plc (the “Foreign Debtors™) and receiver and manager of their Canadian

affiliate, Aero Inventory Canada Inc./Aero Inventaire (Canada) Inc. (“Aero Canada™).

James Robert Tucker, Richard Heis and Allan Watson Graham of KPMG LLP
(collectively, the “Foreign Representatives™) brought a motion before this Honourable
Court seeking an order temporarily lifting the stay imposed by the order dated November
11, 2009 (the “Recognition Order™) to permit an assignment into bankruptcy of the

Foreign Debtors under the Bankruptcy and Insolvency Act (“BIA”™).

The express purpose of the proposed bankruptcy filing was to preserve the rights of the
trustee in bankruptcy to pursue any reviewable transactions, settlements and preferences
or conveyances under value which may have taken place durmg the statutory time period

prescribed by the BIA,

On Friday January 22, 2010, the Honourable Justice Morawetz issued an Order (the “Lift
Order™) temporarily lifting the stay granted in the Recognition Order and authorizing the
Foreign Representatives to assign the Foreign Debtors into bankruptey. The assignment
documents, attached hereto as Appendix A, were filed with the office of the
Superintendent of Bankruptcy on January 22, 2010 and the Certificates of Appointment,
attached hereto as Appendix B, were issued naming KPMG Inc. as Trustee (the

“Trustee”) of both Aero Inventory (UK) Limited and Aero Inventory Plc.

The purpose of this report by the Trustee is to seek the approval of this Honourable Court

for:

(a) An extension of the time periods nunc pro func for the Trustee to perform its
statutory obligations as prescribed by sections 16, 21, 22, 24, 27 and 102 of the
BiA until further Order of this Court and relief from performing such obligations
until such Order;

(b) An extension of the time periods nunc pro tunc for the Foreign Debtors to

perform their obligations under section 158 of the BIA until further Order of this
Court and relief from performing such obligations until such Order;

]
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() The delivery by the Trustee, by ordinary mail, of a notice to the Foreign Debtors’
known creditors in the form attached as Appendix C to this Report (the
“Trustee’s Letter™); and

(d)"  The Foreign Representatives to be authorized to provide direction to the Trustee
as required, including the authority to direct and supervise the Trustee 1o pursue a
claim under sections 95 and/or 96 of the BIA, subject to the review of this Court.

In preparing this report, KPMG Inc. has relied solely on information supplied by the
Foreign Representatives and their counsel. KPMG Inc. has not audited, reviewed or
otherwise attempted to verify the accuracy or completeness of the information and
accordingly expresses no opinion or other form of assurance on the information contained

in this report.

BACKGROUND

7.

10.

The Foreign Debtors and their international affiliates, including Aero Canada, form an
integrated and inter-dependent group of companies that supply parts to the airline

industry.

The Foreign Debtors have assets in Canada, and their Canadian operations are
administered by Aero Canada. They have two key Canadian customers: Air Canada and

Aveos Fleet Performance Inc.

The assets of the Foreign Debtors are subject to a security interest in favour of a lending
syndicate. At this time, it appears that the secured lenders will suffer a significant

shortfall.

Pursuant to the Foreign Proceedings, and in accordance with paragraph 49(4)(b) of
Schedule Bl to the Insolvency Act 1986, on or around January 4, 2010, the Foreign
Representatives prepared and sent Form 2.17B to all of the Foreign Debtors’ worldwide
creditors (in excess of 650 trade and secured creditors with total book debts in excess of
$586,000,000) advising that the secured creditors will suffer a significant shortfall and
there will be no funds available for distribution to unsecured creditors with the exception

of UK statutory priority claims.

N
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11

The Trustee’s role is expected to be limited, given the existence of creditors with security
over the property and undertakings of the Foreign Debtors and the expectation that such
security will extend to any funds generated from an action under section 95 or 96 of the

BIA.

TRUSTEE’S STATUTORY REQUIREMENTS

Pursuant to various sections of the BIA, as outlined below, the Trustee is required to

perform certain statutory duties in its capacity as Trustee including the following:

Notice and First Creditor's Meeting (Section 102).

(a) Notice of Bankruptcy and First Meeting of Creditors — Pursvant to section 102
of the BIA, within 5 days of its appointment the Trustee is required to send a
Notice of Bankruptcy and First Meeting of Creditors to every known creditor and
the Superintendent and include with the notice a list of creditors and their claims
>=$25, Proof of Claim and Proxy;

(b) Notice of Bankruptcy and First Meeting of Creditors in Local Newspaper —
Pursuant to subsection 102 (4), as soon as possible after the bankruptcy, but not

later than 5 days before the first meeting of creditors, the Trustee shall publish
notice of the bankruptcy in a local newspaper;:

®) Trustee’s Report to Creditors on Preliminary Administration — Prepare the
report on the preliminary administration with the prescribed information, discuss
at the first meeting of creditors and provide a copy to the Official Receiver at the
first meeting of creditors;

(d) Meeting — Conduct meeting in accordance with BIA requirements;
(e) Inspectors — Inspectors should be appointed to give direction to the Trustee;:

() Claim/Proxy — coordinate a claims process and maintain a claims register.

Other:

(2) Take possession and make inventory pursuant to Section 16 of the BIA;
(h) Verify bankrupt’s statement of affairs pursuant to Section 21 of the BIA;
(i) Duties regarding returns pursuant to Section 22 of the BIA;

() Insuring property pursuant to Section 24 of the BIA; and

(k) Reports by Trustee pursuant to Section 27 of the BIA.

2



13. The Trustee believes that there is no value in incurring the expense (including
professional fees) associated with the discharge of these statutory obligations in light of’
(a) the role of the Foreign Representatives as court officers in the Foreign Proceeding

and this Court’s recognition of that proceeding under Part IV of the CCAA;

(b) the expectation that there are no assets in the estates, and therefore no recoveries
to unsecured creditors;

() the fact that the foregoing information has been previously communicated to all
unsecured creditors as described above; and

(d) the duplication and potential for confusion among stakeholders in the event that
such steps are taken in the circumstances.

14, Similarly, the Trustee believes that there is no value in compelling the Foreign Debtors to
satisfy the requirements set out in section 158 of the BIA in circumstances where they are
subject to the supervision of the Foreign Proceedings.

TRUSTEE’S ROLE

15 The Trustee will maintain a website to provide information respecting the bankruptcies;

16.  The Trustee will cause the Trustee’s Letter in the form attached at Appendix C to be
delivered by ordinary mail to all known creditors advising as follows:

(a) Aero Inventory (UK) Limited and Aero Inventory Plc have been assigned into
bankruptcy;

(b) The Trustee has created a website where any further updates on these proceedings
will be available. and where the creditors list and the statement of affairs may be
found;

(¢) No creditors’ meeting or claims process will be conducted by the Trustee until
further Order of this Court; and

(d) The security of the lending syndicate will be reviewed.

7. Itis not anticipated that any Inspectors will be appointed in these proceedings. Instead,

in order to ensure the coordination of these proceedings with the Foreign Proceedings, the

Trustee proposes that the Foreign Representatives shall exercise the oversight functions

over the Trustee set out in section 30(1) of the BIA, subject to the review of this Court.

lb



ORDER SOUGHT

18. We respectfully submit this Report to this Honourable Court in support of a motion

requesting this Honourable Court to:

(a)

(b)

(c)

(d)

Extend the time periods nunc pro tunc for the Trustee to perform its statutory
obligations as prescribed by sections 16, 21, 22, 24, 27 and 102 of the B/4 until
further Order of this Court and relieving the Trustee from performing such
obligations until such Order;

Extend the time periods nunc pro runc for the Foreign Debtors to perform their
obligations under section 158 of the BIA until further Order of this Court and
relieving the Foreign Debtors from performing such obligations until such Order;

Authorize the delivery of a notice, by ordinary mail, to the Foreign Debtors’
known creditors in the form attached as Appendix C to this Report; and

Authorize the Foreign Representatives to provide direction to the Trustee as
required, including to direct and supervise the Trustec to pursue a claim under
sections 95 and/or 96 of the BIA, subject to the review of this Court.

19, KPMG Inc. has prepared this Report to assist the Court in its deliberations and in doing

so understands the role of an officer of the Court and its obligation to act impartially and

objectively.

All of which is respectfully submitted this 4" day of February, 2010.

KPMG INC.

INFORMATION OFFICER AND

TRUSTEE OF THE ESTATES OF
AERO INVENTORY (UK) LIMITED AND AERO INVENTORY PLC

Per:  Nicholas Brearton

Senior

Vice President
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District of
Division No.

Court No.
Estate No.

ASSIGNMENT FOR THE GENERAL BENEFIT OF CREDITORS

This indenture made this 22" day of January, 2010 between

AERO INVENTORY Ple
Hereinafter called “the debtor”
and
KPMG Inc.
Hereinafter calied "the trustee”™

WHEREAS the debtor is insolvent and desires (o assign and ( abandon all its property for
distribution among its creditors, in pursuance of the Act.

THIS INDENTURE WITNESSETH that the debtor does hereby assign to the trustee, all its
property for the uses, intents and purposes provided by the Act.

SIGNED at the City of London, in the United Kingdom, in the presence of _ Mark  Ceok

witness
Mo ok { Mt~
Witness Signature ~ James Robert Tucker of KPMG LLP, a

Joint Administrator of
Aero inventory Plc

11 Iamws loio

Date

18
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mﬁ: . [XJorginar [ Jamendea

Court No.
Esiats No.
~FORM78 -
Statement of Affairs { Business Banksuplicy ) mads by
{Subsection 49(2) and Pa:agrapma(d)dmamsmmso(z) andsz(t)oﬂhem

in the matter of the bankmuptcy of
Aero Inventory Pic
of the City of London, In the Uniled Kingdom
To the bankmupt
You e requined to carefully and acoursiely compiate this Form and the applicabie atischments, showing the state of your aftairs on the date of your bankiupfcy,
on the day of When completed, this Form and the apphicable attached Bsts wil constitta the Statement of
Afigirs and amust be vertfied by 6ath or ssiema doclaration
LABRLUIMES ASSETS
{As statad and estimated by hhe officer} {As stated and estimated by the officer)

1. Unsecured craditors as perfist *A%................ v Unknown 1 IVRIONY . o veeeere et iine e cn e inranies s 0.00
Balanoe of clalms unsecured as per st A", 506,255,53000 szdoMmam.;; ........................... 0.00
Totslunsocwed COQZOrs ... b 2ssawpn - Acooumsrocehabis and cher recelvabies, a3 per Lis 'E”

Good..uienanns Pereaneas 0.00
2 valseof Pl ..... 000 wm ..... vesaeanesans gﬁ
Estimatod O producs. .. ....uuvreriiiinenienns 0,00
3. Profamed credioes es perist‘C’.................... 000 4, Bl o exchanga, promissory note, etc. s per List 200
4, Contingent, rust claims o aifher Lahliles s per fist D° 000 5. Deposits in Financial institutions .................... 0.00
estmatad tobereciaimabietor ... .ooovie v vy — 6Cash........ovvinn Ceerh faeeearereenreriaan 0.00
LAY - - N 0.00
ToRlBabTes ......ceeviiiieneinnnn 0625553000 8. Mactinery, equpmentandpiant .. .................. 0.00
1), T ST NIL. 9, Real property or tmmovable s pertist'G*............ 0.00
- 10 Fumiure. ... . ... ... 0.00
11 RREPs, RRIFs s lnsurance,ete. . ................ 0.00
12 Securites (Sheres, Bonds, Debentures etc). ........ 0.00
13 InterestB undarwils .. .. covrincarnriainireinianns 0.00
14 Vehicles........ eereeemenetenvatieeneravaiaan 0.00
15. Othes properly, asperUst W . ... ..o veess 0.00
I banioupt is a corporation, add
Amount of subeerihad eapital, ... 0.00
Amourtpadoncaphal............ 000
Balanco subscribodandunpaid. . ...........euue 0.00
ESHmated 0 produce .. ...........eoeeanne.. 0.00
Tmim .................... 00
..................... 506,255,530.00

m Mmhmw wame%wmggmw“mW

SWORUarSOLEMNLY , .,
maummm_hmw e <m7dam
on this 22nd day of January 2010

T4 der

James Robert Tucker of KPMG LLP,
a Joint Administrator of
Acro Inventory Pic

The Information contained heseln is based on Acro [nventory Pic’s (“Aero Pic”) books and records as at the date of its UK Administration
proceedings being November 11, 2009, with the estimated realizations being those of the Directors of Acro Plc, all converted into Canadian
dollars at & rate of 1.70652. As a result, the information is identical to that previously provided to Aero Plc creditors by JR Tucker as Joint
Administrator of Acro Plc in its mailing dated January 4, 2010,

Page ]



District of
Division No. -
Court No,
Estate No.
~FORM 78 — Contnuad —
Lis{ °A®
Unsecured Croditors
Ao Inventory Pic
No. Name of creditor Address Unsecured Clalm | Balance of Clalm Un Totai Claim
Tioyds TSB Commencial Finance Limited Tha Litte Graen .00 §06,255,530.00 $06,255,530.00
Boston House
Richmond, Surray
Unsecured cradiiors Unkno.'w.x.l 0.00 Unknown
Totat 0% $06,255,530.00 §86,255,530.00
7o
22Jan-2010 1A AM~r
Dats James Robert Tucker of KPMG LLP,
a Joint Administrator of
Aero Inventory Plc

Page
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District of
Division No. -
Court No.
Estate No.
~ FORM 78 - Continsed —
Lst*B’
Secured Cradtors
Aero lnveniory Pic
Estmated | Estimated
N, Name of creditor Address m‘" Paiculansof Sacurlty | Whenghven | valueof |surplus from h‘ﬁ"“@”ﬂ""
security sscurhty
1 | Lioyds TS8 Commerdial Finance | The Littie Green 506,255,530.00 | Secuites - Sharos - 0.00 506,255 530,
Umitad Bosion House Investment in Subsidiary
Richmond, Surrey
Totak | 50625555000 000 050| 5062555300
e
22Jan-2010 A~
Dats James Robert Tucker of KPMG LLP,
a Joint Administrator of
Aero Inventory Plc

Page3
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District of
Division No. -
Court No.
Estate No.
=~ FORM 78 - Conctuded -
List*H"
Propesty
Asro lventory Pic
FULL STATEMENT OF PROPERTY -

Nature of Praparty Location Dotalls of property Criginal cost Estimated to produce
{g) Stock--irede 0.00 000
(b} Trade Rdures, etc 000 0.00
{¢) Cash in Financial instrtion 0.00 0.00
(¢} Cash on hand 0.00 000
(o) Livestock 000 000
{7} Machinery, equipment and plant 0.00 0.00
{9)Fumiture 0.00 000
{1 Le knsurance podces, RRSPs, el 000 0.00
{1} Secarities Shares - lavestment In Subsidiary 44,370.00 000
(0 interests under wil, et 000 000
{K) Vehicles 000 0.00
{0 Taxes 000 000

Totat 080
22.Jan-2010 T AN~
Dain James Robest Tucker of KPMG LLP,
a Joint Administrator of
Aero Inventory Plc

P

P




Court No.
File No.

In the matter of the bankruptey of
Asro Inventory Plc
of the City of London, in the Unlted Kingdom

Form 78 (Bill C-12)
Statemant of affairs {Business bankmuplcy)

KPMG Inc. - Trustee

Box 976
Hamiiton ON L8N 3R1
Phone: (905) 523-2261 Fax: (805) 523-2200
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District of
Division No.
Court No.
Estate No.

ASSIGNMENT FOR THE GENERAL BENEFIT OF CREDITORS

‘This indenture made this 22™ day of January, 2010 between

AERO INVENTORY (UK) LIMITED
Hereinafter called “the debtor”
and
KPMG Inc.

Hereinafter called “the trustee”

WHEREAS the debtor is insolvent and desires to assign and to abandon all its property for
distribution among its creditors, in pursuance of the Act.

THIS INDENTURE WITNESSETH that the debtor does hereby assign to the trustee, all its
property for the uses, intents and purposes provided by the Act.

SIGNED at the City of London, in the United Kingdom, in the presence of M ¢k Cock

witness
aq o
L{Ua*clg \{l!b-‘(/(/(“../
Witness Signature James Robert Tucker of KPMG LLP, a

Joint Administrator of
Aero Inventory (UK) Limited

LL Taway, 1010
Date v )



Dtk ] [KJoriginat [ Jamended
Cout o
Estate No.
~FORM78 -
Statement of Affalrs ( Business Banloupicy ) mede by an enttity
(Subsecton 43(2) and Paragraph 158{c)of e Act/ Subsections 50(2) and 62(1) ol the Act)

in the matter of the bankrupicy of
Aera Inveniory (UK) Limited
of the Gty of London, in the United idngdom
Tothe bankrunt
You ar required io carafully and accurately complete this Form and e applicable attachments, showing the state of your afialrs on the date of your banknuplcy,
on the day of Whan completed, this Fom and the applicable attachad lists Wil consituts the Statement of
Aflairs and must be vexified by oath or solemn decizration
LIABILITES ASSETS
{As stated and estmated by the officer) (As stated and astimatad by the officer)
1. Unsecurad creditors dsperlist "A% ......c.coovuuies 78,750,43500 1. Inventory . ..o e rereens ereetaarenn 251,913,368.00
Balance of claims unsecured es per st *A°..  250,255,13200 2. Trade ctures, 810 ... .ooeenieririienieieeeaeaa, v 0.00
_—— 3. Acoounts recelvabie and oflier receivables. a3 per List °E°
Total unsecyred crediom. . ... S auss7100 GO, 5.481,208.00
) . DOUbEY.......eeneee, 000
2 Secured creditors valus of soourty as per Ist 5. 257.478,30300 BaG..rvrinreeennns SSRTRW
Estimatod 1o prodio .o vvvevarircnrcosiornnnons 5,481,200.00
, croditors ss perlistC’.......ooovirnnnnl ]
3. Profered s perfist °C* S . 4, Blls of exchange, promissory nots, etc., as per List"F* ... 0.00
4. Contingent. trust claims or othar iabilitias a3 per st D" 000 5. Deposits in Financlal insttutions ............... Ceaea 0.00
estimated to be reclaimablefor. ......ovvvveiinaann 6.Cah............ asramee sreevaeneriennnrarnes 0.00
FAT T - U vererirsviens 0.00
TotalabliBes. .« . ...vverereraran Ceres 506.485474.00 8. Machinory, oqUIpMOMBRGPIAL . ..« .o vvvvioneernnns 0.00
SUPIUS. . .....eviarrnrreicaieaiaas NIL 9, Rea! property or immovable s perList*G*.......... . 0.00
T0.Fumilire. ... i e 85,326.00
11 RRSPy, RRIFs, Life insurarce, ot . .. ... 0.00
12 Securities (Shares, Bands, Debentures, etc). ........ 0.00
13 Intorasts underwills . ... .vuvvinr i (.00
LLR G - 0.00
15. Othes property, asper LIt H' ...........ccveeeee 0.00
Hibanknupt Is 3 comporation, add
Amount of subscrtbed captal ... . . .. 0.00
Amount paid cncaptal,........... 0.00
Balanca subscribed and unpaid. ................. 0.00
Estimated 80 prodisos . ... vverviierinniniennns 0.00
Totalassets........oocvvveennns 257.479,503.00
DORCIBRLY . ... v cevnnaaern, o 329,005571.00

1, gpthe of inthe of {or 50 'deciarm) hat nd the od liss are to
the Wmmmﬁ%w on the of January ommweg&mdMMB
in that may onmein with the

SOLEMNLY DECLARED) -
‘m{h Q;ig o _Leadon  inthe piifodar Uni bod k‘mahm
on this 22nd day of January 2010

q‘f/{‘un J/w
James Robert Tucker of KPMG LLP,
a Joint Administrator of
Aero Inventory (UK) Limited

The information contained herein is based on Aero Inventory (UK) Limited's (*Aecro UK™) books and records as at the date of its UK
Administration proceedings being November 11, 2009, with the estimated realizations being those of the Directors of Aero UK ali converted
into Canadian dollars at a rate of 1.70652. As a result, the information is identical to that previously provided 1o Aero UK creditors by JR
Tucker as Joint Administrator of Aero UK in its mailing dated January 4, 2010,

Page |




District of

Division No. .
Court No.
Estate No. ~ FORM 78 - Continued -
w .A.
Unsecured Creditors
Asro iaventory (UK) Limited
Ho. Name of croditar Address Unsecured Claim | Balanco of ChimUn Total Claim
T [Croditors {ade) - 500 stached kst 78,750439.00 00| 7875043900
7 | Uloyds 758 Comemercial Finance Uinttod 000]  250.255.13200 250,255,132.00
Totak 78,750 43900 250,255,132.00 329,005371.00
j .f(v. A
2.Jan2010
o James Robert Tucker of KPMG LLP,
‘a Joint Administrator of
Aerv Inventory (UK) Limited

Page 2




District of
Division No. -
Court No.
Estate No.
— FORM 78 — Confinuad —
Ust's*
Sacured Crediions
Asno inventory (UK} Limited
Estmated | Estimated Balence of caim)
o, Name of cred®oe mﬂ Puticslarsof Socurlty | Wheaghen | valwoof [surplusfrom | umsccursd
sacurlly sacurity
1 [Creditors - Employes siper prorty 455,593.00 | Debts Due - Businass - 45559100
cisim pursusrd o UK Leglsdation Trade Accounts
Roosivables
2 | Creditors - Trade supet prory 1.023,912.00 | Dabis Dus - Business - 102391200
clalm pursuant to UK Laglstaion Trade Accounts
Receivables
3 [Uoyds TSB Commercial Finance §08,255,530.00 | Business Assets - Stock In 51.913,368.00
Limted Trade- inventbry
Fumlture 85,326.00 250,255,132.00
Debis Dus - Business - 4,001,704.00
Trade Accourts
Recaivables
Totat | 507,735,03500 STATEH0AD0 0.00| 250255%
oo
2-4an-2010 { e M
Data James Robert Tucker of KPMG LLP,

Page 3

a Joint Administrator of
Aern Inventory (UK) Limited



District of

Division No. -
Court No.
Estate No.
~FORM78 - Continued -
List
Detis Dus to the Banknpa
Agro lnventory (LK) Limitad
ntofdobt | Follo of hdgers or Particulars of any
ba|  namootessar occoeton Nitureofdabt  fgood,coubtful | oterbookwhers | cieri | = hredies [socuries held for
bad) particular to ba found dabt
1 | Trade Accounts Recelvablos 548120900 5,481.209.00
000
552072200
§481.209.00
Tott 0.00 5.481,203.00
§52072200
5o
2an2010 b
Date James Robert Tucker of KPMG LLP,
a Joint Administrator of
Aero Inveatory (UK) Limited

Page Y




District of
Division No. -
Court No.
Estate No.
~FORM78 - Concluded —
List'H®
Property
Aero Imventory {UI) Limited
FULL STATEMENT OF PROPERTY
Haturs of Property Location Detalls of property Original cost Estimatad to produce
{8) Stock-tn-trada Inwertory 585.444,40200 251,913,368.00
(b} Trads focures, etz 0.00 0.00
{6} Cash in Financla} institution ao0 000
{d} Cashon hand .00 0.00
(o) Livesinck 000 000
{0 Machinery, equipmentand plant 0.00 000
(g) Fumiters 1,430,168.00 85,326.00
(%) Life Ingurancs poficles, RRSPs, ste .00 000
() Securties 000 000
() Interasts under wils, eic 000 0.00
{K) Vehicies 0.00 000
{f) Taxes 0.00 000
{(m)Other Pmpayments end dabis 1718165500 000
intanghla assets 38.610,131.00 0.00
Totak 251,958, 594 00
22312010 T e
Oata James Robert Tucker of KPMG LLP,
a Joint Administrator of
Aero Inventory (UK) Limited

Page 5



Court No.
File No.

In the matter of the bankruplcy of
Aero Inventory (UK) Limited
of the City of London, in the United Kingdom

Form 78 (Bill C-12)
Statemant of affairs (Businass bankruptey)

KPMG Inc. - Trustee

Box—976
Hamilton ON LBN 3R1
Phone: (905} 523-2261 Fax: (905) 523-2200
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I *I Office of the Superintendent  Bureau du surintendant

of Bankruptcy Canada des faillites Canada
An Agency of Un ofganisme
induagt?yn anada d'Industrie Canada

District of ONTARIO
Division No. 09 - Toronto
Court No. 31-456351
Estate No. 31-456351
In the Matter of the Bankruptcy of:
AERO INVENTORY (UK) LIMITED
Debtor

KPMG INC.

Trustes

ORDINARY ADMINISTRATION

Security: $0

Date and Time of Bankruptcy: January 22, 2010, 16:15
Date of Trustee Appointment: January 22, 2010

Meeting of Creditors: February 11,2010, 10:00

KPMG INC. ‘
333 BAY STREET, SUITE 4600, 46TH FLOOR
TORONTO, ONTARIO.

Chaix: Trustee

CERTIFICATE OF APPOINTMENT Section 49; Rule 85

I, the undersigned, Official Receiver in and for thig bankruptcy distriet, do
hereby certify, that:

the aforenamed debtor filed an assignment under section 49 of the
Rankruptcy and Insolvency Act; ‘

the aforenamed trustee was duly appeinted Trustee of the Estate of the
Debtor.

gaid trustee is required:

to provide to me, without delay, security in the aforementioned amount;
to send to all creditors, within £five days after the date of the
trustee's appointment, a notice of the bankruptcy; and

when applicable to ¢all in the prescribed manner, a first meeting of
creditors, to be held at the aforementioned time and place or at any
other time and place that may be later requested by the Official
Receiver.

f

25 St. Clair Avenue East, 6th fioor, Toronto, ONTARIO, M4T 1M2, 416/973-6486

KAR OCK ‘ Official Receiver

Canadi

3)
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I * l Office of the Superintendent Bureau du surintendant

of Bankruptcy Canada des faillites Canada
An Agency of Un organiame
industry Canada d’Industrie Canada

District of ONTARIO
Division No. 09 - Toronto
Court No. 31-456352
Egtate No. 31-456352

In the Matter of the Bankruptcy of:
AERQ INVENTORY PLC
Debtorx

KPMG INC.
Trustee

ORDINARY ADMINISTRATION

Security: $0

Date and Time of Bankruptey: January 22, 2010, 16:18
Date of Trustee Appointment: January 22, 2010

Meeting of Creditors: February 11, 2010 11:00

KPMG INC. .
333 BAY STREET, SUITE 4600 46TH FLOOR
TORONTQ, ONTARIO :

Chair: Trustee

CERTIFICATE OF APPOINTMENT Section 45; Rule 85

I, the undersigned, Official Receiver in and for this bankruptey district, do
hereby certify, that:

the aforenamed debtor filed an assignment under section 49 of the
Bankruptcy and Insclvency Act;

the aforenamed trustee was duly appointed Trustee of the Estate of the
Debtor.

said trustee is required: :

to provide to me, without delay, security in the aforementioned amount:

to msend to all creditors, within five days after the date of the
trustee's appointment, a notice of the bankruptcy; and

when applicable to call in the prescribed manner, a first meeting of
creditorg, to be held at the aforementioned time and place or at any
other time and place that may be later requested by the Official
Receiver.

AT

KAREN ROCK 4 , Official Receiver

25 St. Clair Avenue East, 6th floor, Toronto, ONTARIO, MAT 1M2, 416/973-6486

Canadi

22
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e

KPMG Inc. Telephone  (416) 777-8500
Bay Adelaide Centre Fax {416) 777-3364
333 Bay Street Suite 4600 Internet www.kpmg.ca
Toronto ON M5H 255

Canada

V1A ORDINARY MAIL

To Whom It May Concern:

February 4, 2010

Dear Sirs/Mesdames:

Re: Aero Inventory (UK) Limited and Aero Inventory Plc

We are writing to you in our capacity as Trustee in Bankruptcy of Aero Inventory (UK) Limited
and Aero Inventory Plc.

Background

Aero Inventory (UK) Limited (in administration) and Aero Inventory plc (in administration)
(collectively, the “Foreign Debtors™) and their various affiliates form an integrated and
interdependent group of companies that supply parts to the airline industry. The Foreign Debtors
became unable to pay their debts as they became due and certain lenders made demands for
repayment of loans. On November 11, 2009, administration proceedings (collectively, the
“Foreign Proceedings™) were commenced in respect of each of the Foreign Debtors in the High
Court of Justice of England and Wales (Chancery Division, Companies Court) (the “English
Court”). Pursuant to orders issued by the English Court in the Foreign Proceedings, James Robert
Tucker, Richard Heis and Allan Watson Graham of KPMG LLP (collectively, the “Foreign
Representatives™) were appointed as joint administrators of the affairs, business and property of
the Foreign Debtors.

Pursuant to the Foreign Proceedings, and in accordance with paragraph 49(4)(b) of Schedule B! to
the Insolvency Act 1986, on or around January 4, 2010, the Foreign Representatives prepared and
sent Form 2.17B to all of the Foreign Debtors’ known creditors worldwide advising that the
secured creditors will suffer a significant shortfall and there will be no funds available for
distribution to unsecured creditors with the exception of certain UK statutory priority claims.

Trustee’s Appointment

On Friday January 22, 2010, the Foreign Representatives assigned the Foreign Debtors into
bankruptcy, pursuant to the Bankruptcy and Insolvency Act (“BIA”) of Canada, and KPMG Inc.
was named as the Trustee in Bankruptcy (the “Trustee™).

KOG inc. s a subsidiary of KPS LLP a Canadian mited liability partnership
ad @ member firm ef the KPMG network o independent member hirms affilated
woth KPMG international 4 Swiss cooperative
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Page 2

The purpose of the bankruptcies was to preserve the rights of a trustee in bankruptcy to pursue any
reviewable transactions, settlements and preferences or conveyances under value which may have
taken place in Canada during the statutory time period prescribed by the BIA. The assets of the
Foreign Debtors are subject to a security interest in favour of a lending syndicate and therefore it is
expected that the Trustee’s role will be limited.

Accordingly, the Trustee is writing to all known creditors of the Foreign Debtors to advise as
follows:

(a) Aero Inventory (UK) Limited and Aero Inventory Plc have been assigned into
bankruptcy;

(b) The Trustee has created a website www.kpmg.ca/en/ms/cl/aeroinventory where any
further updates on these proceedings will be available, and where a copy of the
assignments in bankruptcy, the statement of affairs and the creditors list may be
found;

(¢) No creditors’ meeting or claims process will be conducted by the Trustee until further
Order of the Ontario Superior Court of Justice; and

(d) The security of the lending syndicate will be reviewed and the results thereof will be
posted on the Trustee’s website.

Please contact the undersigned via e-mail at nbrearton@kpmg.ca if you have any questions.

Yours truly,

KPMG INC.

in its capacity as Trustee of the Bankrupt Estates of
Aero Inventory (UK) Limited and Aero Inventory Plc
and not in its personal capacity

Per: Nicholas Brearton
Senior Vice-President
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Court File No. 09-CL-8456-O0CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) WEDNESDAY, THE 10TH

)
JUSTICE ) DAY OF FEBRUARY, 2010

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

AND IN THE MATTER OF JAMES ROBERT TUCKER, RICHARD HEIS AND
ALLAN WATSON GRAHAM OF KPMG LLP, AS JOINT ADMINISTRATORS

Applicants

AND IN THE MATTER OF AERO INVENTORY (UK) LIMITED
and AERO INVENTORY PLC
Respondents

APPLICATION UNDER SECTIONS 46 AND FOLLOWING OF THE COMPANIES'
CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

ORDER

THIS MOTION, made by the Applicants for an Order pursuant to section 49 of the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36. as amended, and sub-sections
187(11) and (12) of the Bankruptcy and Insolvency Act (Canada) R.S.C. 1985. ¢. B-3 as
amended (the “BIA”), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the report of KPMG Inc, in its capacity as Information Officer and trustee in
bankruptcy (the “Trustee”) of the respondents Aero Inventory (UK) Limited and Acro
Inventory Plc (collectively, the “Foreign Debtors™) dated February 4, 2010 and on hearing the

submissions of counsel for the Applicants, no one appearing for any other party although duly

served as appears from the affidavit of service of Mansoora Khalifa sworn February 4, 2010,

DOCSTOR: 1857686\1

35



1. THIS COURT ORDERS that the time for service of the Motion Record is hereby
abridged and validated so that this motion is properly returnable today and hereby dispenses

with further service thereof.

2. THIS COURT ORDERS that the time periods for the Trustee to perform its statutory
obligations prescribed by Sections 16, 21, 22, 24, 27 (save for such reports as may be required
pursuant to subsection 27(c)) and 102 of the BIA are hereby extended nunc pro tunc until
further Order of this Honourable Court, and until such Order is made, the Trustee shall be

relieved from performing any such obligations.

3. THIS COURT ORDERS that the time periods for the Foreign Debtors to perform
their obligations pursuant to Section 158 of the BIA shall be extended nunc pro tunc until
further Order of this Honourable Court, and until such Order is made, the Foreign Debtors

shall be relieved from performing any such obligations.

4. THIS COURT ORDERS that the Trustee is hereby authorized and directed to cause
to be delivered by regular mail to all known creditors of the Foreign Debtors a notice in the

form of Schedule “A” attached hereto, and the form of such notice is hereby approved.

5. THIS COURT ORDERS that the Foreign Representatives, recognized by Order of
this Court dated November 11, 2009, shall be authorized to provide direction to the Trustee as
required, including the authority to direct and supervise the Trustee to pursue a claim under
sections 95 and 96 of the BIA, subject to the review of this Court at the instance of the

Trustee or any interested party.

DOCSTOR: 1857686\1
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SCHEDULE “A”

FORM OF NOTICE TO CREDITORS

3+



Canada

VIA ORDINARY MAIL

To Whom It May Concern:

February 4, 2010

Dear Sirs/Mesdames:

Re: Aero Inventory (UK) Limited and Aero Inventory Ple

We are writing to you in our capacity as Trustee in Bankruptcy of Aero Inventory (UK) Limited
and Aero Inventory Ple.

Background

Aero Inventory (UK) Limited (in administration) and Aero Inventory plc (in administration)
(collectively, the “Foreign Debtors™) and their various affiliates form an integrated and
interdependent group of companies that supply parts to the airline industry. The Foreign Debtors
became unable to pay their debts as they became due and certain lenders made demands for
repayment of foans. On November 11, 2009, administration proceedings (collectively, the
“Foreign Proceedings™) were commenced in respect of each of the Foreign Debtors in the High
Court of Justice of England and Wales (Chancery Division, Companies Court) (the “English
Court™). Pursuant to orders issued by the English Court in the Foreign Proceedings, James Robert
Tucker, Richard Heis and Allan Watson Graham of KPMG LLP (collectively, the “Foreign
Representatives™) were appointed as joint administrators of the affairs, business and property of
the Foreign Debtors.

Pursuant to the Foreign Proceedings, and in accordance with paragraph 49(4)b) of Schedule B] to
the Insolvency Act 1986, on or around January 4, 2010, the Foreign Representatives prepared and
sent Form 2.17B to all of the Foreign Debtors® known creditors worldwide advising that the
secured creditors will suffer a significant shortfall and there will be no funds available for
distribution to unsecured creditors with the exception of certain UK statutory priority claims.

Trustee’s Appointment

On Friday January 22, 2010, the Foreign Representatives assigned the Foreign Debtors into
bankruptey, pursuant to the Bankrupicy and Insolvency Act (*BIA”) of Canada, and KPMG Inc.
was named as the Trustee in Bankruptcy (the “Trustee”).

28
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The purpose of the bankruptcies was to preserve the rights of a trustee in bankruptcy to pursue any
reviewable transactions, seitlements and preferences or conveyances under value which may have
taken place in Canada during the statutory time period prescribed by the BIA. The assets of the
Foreign Debtors are subject to a security interest in favour of a lending syndicate and therefore it is
expected that the Trustee’s role will be limited.

Accordingly, the Trustee is writing to all known creditors of the Foreign Debtors to advise as
follows:

(a) Aero Inventory (UK) Limited and Aero Inventory Plc have been assigned into
bankruptcy;

(b) The Trustee has created a website www.kpmg.ca/en/ms/cl/aeroinventory where any
further updates on these proceedings will be available, and where a copy of the
assignments in bankruptcy, the statement of affairs and the creditors list may be
found;

(¢) No creditors” meeting or claims process will be conducted by the Trustee until further
Order of the Ontario Superior Court of Justice; and

(d) The security of the lending syndicate will be reviewed and the results thereof will be
posted on the Trustee’s website.

Please contact the undersigned via e-mail at nbrearton@kpmg.ca if you have any questions.

Yours truly,

KPMG INC.

in its capacity as Trustee of the Bankrupt Estates of
Aero Inventory (UK) Limited and Aero Inventory Plc
and not in its personal capacity

Per: Nicholas Brearton
Senior Vice-President
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