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Letter from the Chairman and the President and Chief Executive Officer

Dear Unitholders:
You are cordially invited to the special meeting (the “Meeting”) of unitholders of Jazz Air Income Fund
(the “Fund”) to be held pursuant to an Interim Order of the Ontario Superior Court of Justice on Tuesday,
November 9, 2010 at 9:00 a.m. (Toronto time), in Toronto at the Basel Room of the Sheraton Gateway Hotel located
at Terminal 3 of the Toronto Pearson International Airport.
At the Meeting, unitholders of the Fund (“Unitholders”) will be asked to consider a proposed arrangement
(the “Arrangement”), involving the Fund, Jazz Air Trust and 7503695 Canada Inc. and certain related matters. The
purpose of the Arrangement is to reorganize the Fund into a corporate structure in response to changes to Canadian
federal income tax legislation relating to the taxation of distributions made by the Fund to Unitholders. These
changes take effect January 1, 2011. The Arrangement is expected to be effective as of December 31, 2010 (the
“Effective Date”) and will result in our business being held by our new corporation Chorus Aviation Inc.
(“Chorus”).
The board of trustees of the Fund (the “Board of Trustees”) have considered the benefits of the
Arrangement, which are described in greater detail in the enclosed proxy circular (the “Circular”), and have
unanimously determined that the Arrangement is in the best interests of Unitholders.
It is therefore recommended that Unitholders vote in favour of the Arrangement.
The Arrangement will involve the following:
(a)

the units of the Fund held by Canadians (as defined in the Canada Transportation Act) will be
exchanged for Class B voting shares of Chorus (“Class B Voting Shares”) and the units of the
Fund held by non-Canadians will be exchanged for Class A variable voting shares of Chorus
(“Class A Variable Voting Shares”), in each case, on a one-for-one basis and all Unitholders will
become shareholders of Chorus;

(b)

Jazz Air Trust (the “Trust”) will wind-up and all of the assets of the Trust shall be transferred to
the Fund and the Fund shall assume all of the liabilities of the Trust;

(c)

the Fund will wind-up and all of the assets of the Fund shall be transferred to Chorus and Chorus
shall assume all of the liabilities of the Fund, including all of the obligations of the Fund in respect
of the outstanding 9.50% convertible unsecured subordinated debentures of the Fund
(“Convertible Debentures”) in accordance with the trust indenture dated November 12, 2009
and, after such assumption, holders will have the right to convert the Convertible Debentures for
shares of Chorus on the same conversion basis as applicable prior to the assumption;

(d)

the Class A Variable Voting Shares and Class B Voting Shares will be listed and the Convertible
Debentures will remain listed on the Toronto Stock Exchange;

(e)

the board of directors of Chorus will consist of individuals who are currently the directors of Jazz
Air GP Holding Inc. and trustees of the Fund; and

(f)

Chorus will adopt a long-term incentive plan (the “LTIP”) if approved by Unitholders at the
Meeting.

After completion of the Arrangement, Chorus will implement a dividend policy pursuant to which, subject
to the discretion of the directors of Chorus, it is anticipated that a quarterly dividend of $0.15 ($0.60 per annum) will
be paid per Class A Variable Voting Share and Class B Voting Share of Chorus. Provided the Arrangement is
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approved by Unitholders at the Meeting, the first quarterly dividend is expected to be declared for the quarter ending
March 31, 2011.
The Arrangement and the LTIP must be approved by more than 66⅔% of the votes cast by Unitholders
properly voting at the Meeting. The enclosed Circular is being sent to provide you with the information you will
need to exercise your vote.
Your Units may be voted either in person at the Meeting or by proxy. If you are unable to attend the
Meeting in person please complete and deliver the enclosed form of proxy or voting instruction form, as the case
may be.
We urge you to review the enclosed materials carefully and to consult your legal, financial or tax
advisors with any questions you may have.
If you are a registered holder you will be receiving a letter of transmittal in December that you will need to
complete and return with your unit certificate(s) in order to exchange your Units for shares of Chorus. If you are a
non-registered holder you will need to provide instructions to your broker or other nominee to deposit your Units in
order to exchange your Units for shares of Chorus.
The Arrangement may result in a tax liability for Unitholders if the exchange of the Units for shares of
Chorus results in a taxable gain on the Units. If you acquired the Units for a price less than the trading price of the
Units on the Effective Date of the Arrangement, it is possible the exchange of your Units for shares of Chorus will
result in a taxable gain and you may want to complete and file a section 85 tax election form to defer the tax that
may otherwise be payable. You can obtain a section 85 tax election form by sending us a written request to Investor
Relations at 310 Goudey Drive, Enfield, Nova Scotia, B2T 1E4 or by fax at 902-873-2098.
On behalf of the Board of Trustees and the Board of Directors, we thank you in advance for your support of
the decision to proceed with the conversion of the Fund. We believe the Arrangement will allow us to continue to
develop and grow our business as we continue to focus our efforts towards maximizing profits in the interests of our
investors. We look forward to seeing you at the Meeting.
Sincerely,

Richard H. McCoy
Chairman

Joseph D. Randell
President and Chief Executive Officer
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NOTICE OF SPECIAL UNITHOLDER MEETING
When
November 9, 2010 at 9:00 a.m. (Toronto time).
Where
The Basel Room of the Sheraton Gateway Hotel
Terminal 3 of the Toronto Pearson International Airport
Toronto, Ontario
Business of the Special Meeting of Unitholders
Three items will be covered at the special meeting:
1.

consideration of, pursuant to an interim order of the Ontario Superior Court of Justice dated October 4,
2010, as the same may be amended, and if deemed advisable, approval of, with or without variation, a
special resolution of Unitholders (the full text of which is set forth in Exhibit “A” to the accompanying
proxy circular) (the “Arrangement Resolution”), approving an arrangement under Section 192 of the
Canada Business Corporations Act involving the Fund, the Trust, 7503695 Canada Inc. and Chorus and all
transactions contemplated thereby (the “Arrangement”), all as more particularly described in the proxy
circular;

2.

if the Arrangement Resolution is approved, consideration of, and if deemed advisable, approval of, with or
without variation, a special resolution of Unitholders (the full text of which is set forth in Exhibit “B” to the
accompanying proxy circular) approving the long-term incentive plan for Chorus, as more particularly
described in the proxy circular; and

3.

consideration of such other business, if any, that may properly come before the meeting or any adjournment
thereof.

You are entitled to receive notice of, and to vote or act at, the meeting or any adjournment thereof if you were
a Unitholder on the close of business on September 17, 2010. No person who becomes a Unitholder after
September 17, 2010 will be entitled to vote or act at the meeting or any adjournment thereof.
Unitholders are referred to the accompanying proxy circular dated October 4, 2010 for more detailed information
regarding the matters to be considered at the meeting. A copy of the Plan of Arrangement describing the steps of the
Arrangement is attached as Schedule One to the Arrangement Agreement, which is attached as Exhibit “C” to the
proxy circular. Capitalized terms used in this Notice that are not defined herein shall have the meanings given to
such terms in the proxy circular.
Your Vote Is Important
As a Unitholder, it is very important that you read this material carefully and vote your Units. Unitholders who are
unable to attend the meeting in person are requested to complete the enclosed form of proxy or voting instruction
form, as applicable, and return it in accordance with the instructions provided. The following pages tell you more
about how to exercise your right to vote your Units and provide additional information relating to the matters to be
dealt with at the special meeting.
By Order of the Board of Trustees of Jazz Air Income Fund,
Richard H. McCoy, Trustee

G. Ross MacCormack, Trustee

October 4, 2010
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PROXY CIRCULAR
Introduction
This Circular is furnished in connection with the solicitation of proxies by and on behalf of the Board of
Trustees of the Fund for use at the Meeting and any adjournment thereof. No person has been authorized to
give any information or make any representation in connection with the Arrangement or any other matters to
be considered at the Meeting other than those contained in this Circular and, if given or made, any such
information or representation must not be relied upon as having been authorized.
You are urged to carefully read the full text of this Circular, the Arrangement Agreement and the Plan of
Arrangement. Unitholders should not construe the contents of this Circular as legal, tax, or financial advice
and are encouraged to consult with their own professional advisors to obtain independent legal, tax or
financial advice in their jurisdiction of residence with respect to this Circular, the consequences of the
Arrangement and the holding of Shares of Chorus.
This Circular does not constitute an offer to buy, or a solicitation of an offer to sell, any securities, or the solicitation
of a proxy, by any Person in any jurisdiction in which such an offer or solicitation is not authorized or in which the
Person making such an offer or solicitation is not qualified to do so or to any Person to whom it is unlawful to make
such an offer or solicitation.
This Circular is for our Meeting to be held on November 9, 2010. The business to be conducted at the Meeting will
include consideration of a special resolution to approve the Arrangement providing for the reorganization of the
Fund from an income trust holding structure into a corporate holding structure as well as a special resolution to
approve the LTIP. As a Unitholder, you have the right to vote your Units in respect of the Arrangement Resolution,
the LTIP Resolution and any other items that may properly come before the Meeting or any adjournment thereof.
Your proxy is solicited by or on behalf of the Trustees for use at the Meeting. In addition to solicitation by
mail, employees or agents may solicit proxies by other means. The cost of any such solicitation will be borne by the
Fund. The Fund may also reimburse brokers and other persons holding units in their names, or in the names of
nominees, for their costs incurred in sending proxy materials to beneficial owners and obtaining their proxies or
voting instructions.
If you have any questions about any of the information in this Circular, please call Investor Relations at 902-8735094.
Information Contained in this Circular
The information in this Circular was current as at September 27, 2010, unless otherwise indicated.
In this Circular, you and your refer to each Unitholder of the Fund. We, us and our refer to the Fund and its
subsidiaries. Unless otherwise defined or unless the context otherwise requires, capitalized terms used in this
Circular have the respective meanings given to them in the Glossary of Terms at the end of this Circular. Unless
otherwise stated, all dollar amounts contained in this Circular are expressed in Canadian dollars.
All summaries of, and references to, the Arrangement in this Circular are qualified in their entirety by reference to
the complete text of the Plan of Arrangement, a copy of which is attached as Schedule One to the Arrangement
Agreement, which is attached as Exhibit “C” to this Circular.
Documents Incorporated by Reference
Information in respect of the Fund is incorporated by reference in this Circular from documents filed with securities
commissions or similar authorities in Canada. Copies of the documents incorporated herein by reference may be
obtained on request without charge by writing to Investor Relations at 310 Goudey Drive, Enfield, Nova Scotia,
B2T 1E4. In addition, copies of the documents incorporated herein by reference may be obtained from the securities
commissions or similar authorities in Canada through the SEDAR website at www.sedar.com. Financial information
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is provided in the Fund’s financial statements and management’s discussion and analysis for the fiscal year ended
December 31, 2009, which are also incorporated herein by reference.
The following documents of the Fund, filed with the various securities commissions or similar authorities in the
jurisdictions where the Fund is a reporting issuer, are specifically incorporated by reference into and form an
integral part of this Circular:
(a)

the Annual Information Form;

(b)

the Annual Financial Statements;

(c)

the Annual MD&A;

(d)

the Interim Financial Statements;

(e)

the Interim MD&A; and

(f)

the Annual Circular.

All documents of the type referred to above and any material change report (excluding confidential material change
reports) and financial statements, together with any other documents of the type described in Section 11.1 of Form
44-101F1 – Short Form Prospectus, filed by the Fund with the securities commissions or similar authorities in the
provinces and territories of Canada subsequent to the date of this Circular and prior to completion of the
Arrangement shall be deemed to be incorporated by reference in this Circular.
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall
be deemed to be modified or superseded for the purposes of this Circular to the extent that a statement
contained herein or in any other subsequently filed document which also is, or is deemed to be, incorporated
by reference herein modifies or supersedes such statement. The modifying or superseding statement need not
state that it has modified or superseded a prior statement or include any other information set forth in the
document that it modifies or supersedes. The making of a modifying or superseding statement shall not be
deemed an admission for any purposes that the modified or superseded statement, when made, constituted a
misrepresentation, an untrue statement of a material fact or an omission to state a material fact that is
required to be stated or that is necessary to make a statement not misleading in light of the circumstances in
which it was made. Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this Circular.
Notice to Non-Registered Unitholders
The information set forth in this section is of significant importance to many Unitholders, as a substantial number of
Unitholders do not hold their Units in their own name. If your Units are listed in an account statement provided to
you by a broker, then, in almost all cases, you are a non-registered Unitholder, as your Units will not be registered in
your name in the records of the Fund.
Only proxies deposited by Unitholders whose names appear on the records of the Fund as the registered Unitholders
can be recognized and acted upon at the Meeting. If you are a non-registered Unitholder, your Units are registered
in the name of a Nominee. In Canada and the U.S., the majority of Units are registered under the name of CDS &
Co.
Units registered in the name of a Nominee can only be voted at the Meeting (for or against resolutions) in
accordance with your instructions. If you are a non-registered Unitholder, you are able to provide these instructions
by completing and returning a Voting Instruction Form. Without specific instructions, Nominees are prohibited
from voting Units for the non-registered Unitholders.
Applicable Canadian regulatory policy requires brokers to seek voting instructions from non-registered Unitholders
in advance of the Meeting. Every broker has its own mailing procedures and provides its own return instructions to
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clients. If you are a non-registered Unitholder, you should carefully review those instructions in order to ensure
your Units are voted at the Meeting. Often, the form supplied to a non-registered Unitholder by its broker may be
similar or identical to the Form of Proxy provided to registered Unitholders. However, the purpose of such form is
limited to instructing the broker, their agent or nominee (as the registered Unitholder) how to vote the Units on
behalf of the beneficial holder.
In Canada, the majority of brokers now delegate responsibility for obtaining instructions from clients to Broadridge.
In most cases, Broadridge will mail a machine-readable Voting Instruction Form in lieu of the Form of Proxy
provided by the Fund to its registered Unitholders and ask non-registered Unitholders to complete and return the
Voting Instruction Form to Broadridge by mail. Alternatively, non-registered Unitholders can access Broadridge’s
dedicated voting web site at www.proxyvote.com to deliver their voting instructions. Broadridge then tabulates the
results of all instructions received and provides appropriate instructions respecting the voting of the Units to be
represented at the Meeting by proxies for which Broadridge has solicited voting instructions.
Non-registered Unitholders who receive a Voting Instruction Form cannot use that form to vote their Units directly
at the Meeting. However, non-registered Unitholders can vote their Units in person at the Meeting if they have
used the Voting Instruction Form to instruct their Nominee to appoint them as their own Proxyholder. If you have
questions respecting the voting of your Units held through a broker, please contact your broker directly to request
additional information.
Unitholders whose Units are registered in the name of a Nominee must also contact their Nominee to instruct them
to deposit their Units with CIBC Mellon.
Notice to Unitholders and Debentureholders in the United States
None of the securities to be issued to Unitholders in exchange for their securities under the Arrangement have been
or will be registered under the 1933 Act, and such securities are being issued to Unitholders in reliance on the
exemption from registration set forth in Section 3(a)(10) of the 1933 Act on the basis of the approval of the Court
which will consider, among other things, the fairness of the terms and conditions of the Arrangement to Unitholders.
The Convertible Debentures have not been and will not be qualified under the United States Trust Indenture Act of
1939, as amended and may not be offered, sold or delivered to any Person who is in the United States (within the
meaning of Regulation S under the 1933 Act). The solicitation of proxies for the Meeting is not subject to the proxy
requirements of Section 14(a) of the 1934 Act. Accordingly, the solicitations and offers and sales of securities made
by this Circular are being made in the United States for securities of a Canadian foreign private issuer in accordance
with Canadian corporate and securities laws, and this Circular has been prepared solely in accordance with
disclosure requirements applicable in Canada. Unitholders and Debentureholders in the United States should be
aware that such requirements are different from those of the United States applicable to registration statements under
the 1933 Act and proxy statements under the 1934 Act. Information concerning the Fund contained or incorporated
by reference herein has been prepared in accordance with Canadian disclosure standards, which are not comparable
in all respects to United States disclosure standards. The financial statements included or incorporated by reference
in this Circular have been presented in Canadian dollars, were prepared in accordance with Canadian generally
accepted accounting principles and are subject to Canadian auditing and auditor independence standards, which
differ from United States generally accepted accounting principles and auditing and auditor independence standards
in certain material respects, and thus may not be comparable to financial statements of United States companies.
The enforcement by investors of civil liabilities under United States securities laws may be affected adversely by the
fact that the Fund, the Trust, 7503695 Canada Inc. and Chorus have been organized under the laws of Canada and
the Province of Ontario, as applicable, that certain of their respective trustees, directors and officers are residents of
a country other than the United States and that most assets of the Fund, the Trust, 7503695 Canada Inc. and Chorus
are located outside the United States. As a result, it may be difficult or impossible for U.S securityholders to effect
service of process within the United States upon them, or to realize against them upon judgments of courts of the
United States predicated upon civil liabilities under the federal securities laws of the United States or “blue sky” law
of any state within the United States. In addition, U.S. securityholders should not assume that the courts of Canada:
(a) would enforce judgments of United States courts obtained in actions against such persons predicated upon civil
liabilities under the federal securities laws of the United States or “blue sky” laws of any state within the United
States; or (b) would enforce, in original actions, liabilities against such persons predicated upon civil liabilities under
the federal securities laws of the United States or “blue sky” laws of any state within the United States.
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The 1933 Act imposes restrictions on the resale of securities received pursuant to the Arrangement by Persons who
are “affiliates” of Chorus after the Arrangement and certain restrictions also apply to Persons who were “affiliates”
of the Fund during the 90-day period prior to the Arrangement. See “The Arrangement – Securities Law Matters” in
this Circular.
NEITHER THE ARRANGEMENT NOR THE SECURITIES ISSUABLE IN CONNECTION WITH THE
ARRANGEMENT HAVE BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES REGULATORY AUTHORITIES
OF ANY STATE OF THE UNITED STATES, NOR HAS THE UNITED STATES SECURITIES AND
EXCHANGE COMMISSION OR THE SECURITIES REGULATORY AUTHORITITY OF ANY STATE
OF THE UNITED STATES PASSED UPON THE FAIRNESS OR MERITS OF THE ARRANGEMENT OR
UPON THE ADEQUACY OR ACCURACY OF THE INFORMATION CONTAINED IN THIS
CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.
Unitholders and Debentureholders in the United States should be aware that the implementation of the
Arrangement described herein may have tax consequences that are not fully described herein. See “Certain
Canadian Federal Income Tax Considerations – Holders Not Resident in Canada” in this Circular for a
summary of certain Canadian federal income tax considerations applicable to a Unitholder or
Debentureholder not resident in Canada. U.S. Unitholders and Debentureholders should consult their own
tax advisors with respect to the Canadian and United States tax consequences of the Arrangement applicable
to them in light of their own particular circumstances.
Cautionary Statement Regarding Forward-Looking Statements
Forward-looking statements are included in this Circular. These forward-looking statements are identified by the
use of terms and phrases such as “anticipate”, “believe”, “could”, “estimate”, “expect”, “intend”, “may”, “plan”,
“predict”, “project”, “will”, “would”, and similar terms and phrases, including references to assumptions. Such
statements may involve but are not limited to comments with respect to strategies, expectations, planned operations
or future actions.
Forward-looking statements relate to analyses and other information that are based on forecasts of future results,
estimates of amounts not yet determinable and other uncertain events. Specific forward-looking statements
contained in this Circular include statements regarding the Arrangement. Forward-looking statements, by their
nature, are based on assumptions, including those described below, and are subject to important risks and
uncertainties. Any forecasts or forward-looking predictions or statements cannot be relied upon due to, amongst
other things, changing external events and general uncertainties of the business. Such statements involve known and
unknown risks, uncertainties and other factors that may cause the actual results, performance or achievements to
differ materially from those expressed in the forward-looking statements. Results indicated in forward-looking
statements may differ materially from actual results for a number of reasons, including without limitation, risks
relating to our relationship with Air Canada, risks relating to the airline industry, energy prices, general industry,
market, credit and economic conditions, competition, insurance issues and costs, supply issues, war, terrorist attacks,
epidemic diseases, acts of God, changes in demand due to the seasonal nature of the business, the ability to reduce
operating costs and employee counts, secure financing, employee relations, labour negotiations or disputes,
restructuring, pension issues, currency exchange and interest rates, changes in laws, adverse regulatory
developments or proceedings, pending and future litigation and actions by third parties, as well as the factors
identified in the “Risk Factors” section of this Circular and throughout this Circular, in particular the investment
eligibility of the Shares, the ability to satisfy the requirements of the TSX in connection with the listing of the Shares
and Convertible Debentures in connection with the Conversion, the ability to obtain the required third party consents
and regulatory approvals, including, but not limited to Unitholder and Court approval of the Arrangement, failure to
realize the anticipated benefits of the Arrangement and such other risks described from time to time in the reports
filed with securities regulatory authorities by the Fund, many of which will also be applicable to Chorus following
the completion of the Arrangement. The forward-looking statements contained in this Circular represent the Fund’s
expectations as of the date of this Circular, and are subject to change after such date.
The forward-looking statements contained herein are expressly qualified in their entirety by this cautionary
statement. The forward-looking statements included in this Circular are made as of the date of this Circular and the
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Fund undertakes no obligation to publicly update such forward-looking statements to reflect new information,
subsequent events or otherwise, except as required by applicable securities laws.
The reader is further cautioned that the preparation of financial statements in accordance with Canadian generally
accepted accounting principles requires Management to make certain judgments and estimates that affect the
reported amounts of assets, liabilities, revenues and expenses. These estimates may change, having either a negative
or positive effect on net earnings as further information becomes available and as the economic environment
changes.
The information contained in this Circular, including the documents incorporated by reference herein, identifies
additional factors that could affect the operating results and performance of the Fund and Chorus. We urge you to
carefully consider those factors.
Approval of this Circular
The Board of Trustees approved the contents of this Circular and authorized it to be sent to each Unitholder who is
eligible to receive notice of, and vote his or her Units at, our special meeting of Unitholders, as well as to each
Trustee and to the auditors of the Fund.
Richard H. McCoy, Trustee

G. Ross MacCormack, Trustee

October 4, 2010
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SUMMARY
The following is a summary of certain information contained elsewhere in this Circular, including the Exhibits
hereto, and is qualified in its entirety by reference to the more detailed information contained or referred to
elsewhere in this Circular or in the Exhibits hereto.
The Meeting
The Meeting will be held on Tuesday, November 9, 2010 at 9:00 a.m. (Toronto time), in Toronto at the Basel Room
of the Sheraton Gateway Hotel located at Terminal 3 of the Toronto Pearson International Airport for the purposes
set out in the accompanying Notice of Meeting. The Fund has fixed September 17, 2010 as the Record Date for
determining the Unitholders entitled to receive notice of and vote at the Meeting.
The business of the Meeting will be to (i) consider and vote on the Arrangement Resolution; (ii) if the Arrangement
Resolution is approved consider and vote on the LTIP Resolution; and (iii) consider such other business that may
properly come before the Meeting or any adjournment thereof.
The Arrangement
If approved, the Arrangement will result in the exchange of Units held by Unitholders who are Qualified Canadians
for Class B Voting Shares and Units held by Unitholders who are not Qualified Canadians for Class A Variable
Voting Shares, in each case, on a one-for-one basis and all Unitholders will become shareholders of Chorus, which
will continue the business of the Fund.
See “Background to and Reasons for the Arrangement” and “The Arrangement” for additional information.
Background to the Arrangement
On October 31, 2006, the Minister announced the SIFT Rules. The announcement of the SIFT Rules had an
immediate impact on the Canadian capital markets resulting in a significant decline in trading prices for income
trusts, including the Fund, royalty trusts and numerous other Canadian securities. Now enacted, the SIFT Rules
impose a tax at the trust level on distributions of certain income from publicly traded mutual fund trusts at a rate of
tax generally comparable to the combined federal and provincial corporate tax rates and treat such distributions as
dividends to Unitholders. Trusts that were publicly traded at the time of the announcement are generally entitled to
a four year transition period and are not subject to the new rules until January 1, 2011, provided such trusts
experience only “normal growth” and no “undue expansion” before that time. On December 15, 2006, the Minister
issued the Normal Growth Guidelines which provide additional information on “normal growth” and “undue
expansion”.
On July 14, 2008, the Minister released the SIFT Conversion Proposals, which are intended to facilitate the
conversion of mutual fund trusts (as defined in the Tax Act), such as the Fund, into corporations. The SIFT
Conversion Proposals received royal assent on March 12, 2009. A large number of income and royalty trusts in
Canada have been sold or either converted or announced their intention to convert to a corporation.
The Board of Trustees resolved to proceed with the Arrangement on September 22, 2010 following a thorough
analysis of material information and relevant considerations including, but not limited to, advice from external legal
advisors, accountants as well as Management’s assessment of the benefits and disadvantages regarding various
entity structures. As part of this review, the Board of Trustees and Management examined a variety of structural
alternatives or transactions and the Board of Trustees unanimously determined to convert to a corporate structure.
Benefits of the Arrangement
The Board of Trustees and Management believe that the proposed corporate structure enables Jazz to pursue its
strategic plan and will promote efficient capital management for the benefit of Unitholders. Because the SIFT Rules
will result in the diminished value of the income fund structure when they become applicable to the Fund on January
1, 2011, Management and the Board of Trustees believe that the best opportunity for creating value is to move to a
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corporate structure expected to be effective on or about December 31, 2010, allowing the Fund to continue to benefit
from the income trust structure right up to the change to the tax legislation, but thereafter continuing forward as a
public corporation. The Board of Trustees and Management believe that the Arrangement provides a number of
compelling and strategic benefits, including, without limitation, the expectation that a conversion to a public
corporation should:
(a)

better position Jazz to invest in attractive opportunities for growth and expansion;

(b)

permit the financial and operational performance of Jazz to be more easily valued relative to its
corporate peers;

(c)

attract new investors and provide a more liquid market for the Shares;

(d)

remove any uncertainty that exists in the income trust marketplace today; and

(e)

allow the exchange of Units for Shares on a tax-free rollover basis for Canadian federal income
tax purposes for Eligible Holders who complete and submit an Election Form.

See “Background to and Reasons for the Arrangement” for additional information.
Current Structure
The following diagram illustrates the current structure of the Fund.

Unitholders

Holders
of Convertible
Debentures

Jazz Air
Income Fund
(Ontario)

100%

100%

7503695
Canada Inc.
(Canada)
Jazz Air Trust
(Ontario)

Jazz Air
Holding GP
Inc.
(Canada)
Less than 0.01%

100%

99.99%

Jazz Air
LP
(Québec)
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Chorus was incorporated on September 27, 2010 under the laws of Canada. As of the date hereof, Joseph D.
Randell is the sole shareholder of Chorus holding 25 Class B Voting Shares.
Post Arrangement Structure
On the Effective Date, the Fund will be wound up and former Unitholders will become sole shareholders of Chorus.
The following diagram illustrates the structure of Chorus immediately following completion of the Arrangement but
before the post arrangement reorganization.
Holders of
Convertible
Debentures

Former
Unitholders

Chorus Aviation
Inc.
(Canada)

100%

100%

Jazz Air
Holding GP
Inc.
(Canada)

7503695
Canada Inc.
(Canada)

99.99%

Less than 0.01%
Jazz Air
LP
(Québec)

Post Arrangement Reorganization
Following the Arrangement and the receipt of certain regulatory approvals and third party consents, it is expected
that a reorganization of the corporate structure of Chorus will occur pursuant to which all or substantially all of the
assets of Jazz LP will be transferred to Jazz Aviation LP. The following diagram illustrates the structure of Chorus
assuming completion of the post arrangement reorganization.
Holders of
Convertible
Debentures

Former
Unitholders

Chorus Aviation
Inc.
(Canada)

100%

100%

New Jazz
GP
(Canada)
100% LP Units
100% GP Units
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Dividend Policy
Chorus has not declared or paid any dividends since its incorporation and will not declare any dividends prior to
completion of the Arrangement.
Following completion of the Arrangement, the board of directors of Chorus intends to establish a dividend policy
pursuant to which Chorus will authorize the declaration and payment of a fixed dividend to be paid to Chorus
Shareholders on a quarterly basis. The amount of any dividends payable by Chorus will be at the discretion of the
board of directors of Chorus and will be established on the basis of Chorus’ earnings, financial requirements, the
satisfaction of solvency tests imposed by the CBCA for the declaration of dividends and other conditions existing
from time to time.
If the Arrangement is approved by the Unitholders at the Meeting and the Effective Date occurs on or about
December 31, 2010, as currently scheduled, it is anticipated that the dividend policy of Chorus will initially be set at
$0.15 per Chorus Share per quarter, with the first post-Arrangement dividend to be declared for the quarter ending
March 31, 2011. See “Proxy Circular – Cautionary Statement Regarding Forward-Looking Statements” in this
Circular.
Approval and Recommendation of the Board of Trustees
The Board of Trustees has reviewed the terms of the Arrangement Agreement and has unanimously
determined that the Arrangement is in the best interests of the Fund and Unitholders and is fair to
Unitholders. Therefore, the Board of Trustees has authorized the submission of the Arrangement Resolution
to the Unitholders for approval. Accordingly, the Board of Trustees unanimously recommends that
Unitholders vote FOR the Arrangement Resolution.
In reaching its conclusions regarding fairness and formulating its recommendation, the Board of Trustees considered
a number of factors in addition to those described elsewhere in this Circular, including, but not limited to, the
following:
(a)

the conversion of the Fund to a corporation is expected to attract a broader investor base, which
may reduce financing costs and increase equity valuations;

(b)

a review of the Fund’s strategic objectives and business plan and the optimal structure to
maximize Unitholder value;

(c)

the conversion of the Fund to a corporation is expected to enable better access to capital through
debt and equity capital markets in order to finance growth opportunities in the most efficient and
cost-effective manner;

(d)

the tax efficiencies to the Fund from distributions to tax deferred Unitholders will be eliminated
pursuant to the impact of the SIFT Rules, thereby removing the main benefit of the trust structure
such that post-2010, the effective tax rate for income fund trusts will generally be the same for
corporations;

(e)

a review of the undue expansion and growth limitations contained in the Normal Growth
Guidelines;

(f)

the decline in trading prices for securities of income trusts given the SIFT Rules and the resulting
uncertainty surrounding income trust structures;

(g)

the exchange of Units for Shares pursuant to the Arrangement may be completed on a tax-free
“rollover” basis for Canadian federal income tax purposes provided an Election Form is completed
and duly and timely filed;

(h)

the Arrangement must receive the appropriate approval from Unitholders and the Court;
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(i)

the conversion to a corporate structure is expected to be effective on or about December 31, 2010,
allowing the Fund to continue to benefit from the income trust structure right up to the federal
government changes to tax legislation which become applicable January 1, 2011; and

(j)

the advice of external legal counsel, tax and accounting advisors.

The foregoing discussion of the information and factors considered and evaluated by the Board of Trustees is not
intended to be exhaustive. In reaching the determination to approve and recommend the Arrangement Resolution,
the Board of Trustees did not assign any relative or specific weight to the factors that were considered, and
individual directors may have given different weight to each factor. There are risks associated with the
Arrangement, including that some of the potential benefits set forth in this Circular may not be realized or that there
may be significant costs associated with realizing such benefits. See “Risk Factors – Risk Factors Relating to the
Arrangement” in this Circular.
Procedure for Exchange of Units
If you are a registered Unitholder, you will be receiving a Letter of Transmittal in December that you must complete
and return with the original physical certificate(s) representing the Units you hold to the Fund by delivering them to
CIBC Mellon’s principal Corporate Trust Office at 199 Bay Street, Commerce Court West, Securities Level,
Toronto, Ontario M5L 1G9 in order to obtain your certificates representing the Chorus Shares issued under the
Arrangement in exchange for the Units.
Unitholders whose Units are registered in the name of a broker, dealer, bank, trust company or other Nominee must
contact their Nominee or otherwise follow the instructions, if any, provided by their Nominee to instruct such
Nominee to deposit their Units to CIBC Mellon so that the Chorus Shares issued under the Arrangement will be
deposited in your account.
See “The Arrangement – Procedures for Exchange of Units” for additional information.
Procedure for Convertible Debentures
As the Convertible Debentures trade in the “book entry only” system and no certificates are issued to unregistered
holders, no new certificates for Convertible Debentures will be issued to beneficial holders of Convertible
Debentures following the completion of the Arrangement and beneficial holders of Convertible Debentures do not
need to take any action as the Convertible Debentures will be assumed by Chorus under the terms of such
Convertible Debentures.
See “The Arrangement – Procedures for Convertible Debentures” for additional information.
Approvals
Unitholder Approval
The Arrangement Resolution and the LTIP Resolution must be approved by the affirmative vote of more than 66⅔%
of the votes cast by Unitholders properly voting at the Meeting.
Notwithstanding the foregoing, the Arrangement Resolution proposed for consideration by the Unitholders
authorizes the Board of Trustees, without further notice to or approval of such Unitholders, subject to the terms of
the Arrangement, to amend or terminate the Arrangement Agreement or the Plan of Arrangement, or to revoke the
Arrangement Resolution at any time prior to the Arrangement becoming effective pursuant to the provisions of the
CBCA.
The full text of the Arrangement Resolution is attached as Exhibit “A” to this Circular. The full text of the LTIP
Resolution is attached as Exhibit “B” to this Circular.
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Court Approvals
Interim Order
On October 4, 2010 the Court granted the Interim Order facilitating the calling of the Meeting and prescribing the
conduct of the Meeting and other matters. The Interim Order is attached as Exhibit “D” to this Circular.
Final Order
The CBCA provides that an arrangement requires Court approval. Subject to the terms of the Arrangement
Agreement, and if the Arrangement Resolution is approved by Unitholders at the Meeting in the manner required by
the Interim Order, the Fund and Chorus will make an application to the Court for the Final Order. The Notice of
Application for the Final Order is attached as Exhibit “E” to this Circular.
The application for the Final Order approving the Arrangement is expected to be held on November 10, 2010, at
10:00 a.m. (Toronto time), or as soon thereafter as counsel may be heard, at 330 University Avenue, Toronto,
Ontario. The Fund has been advised by its counsel that the Court will consider, among other things, the fairness and
reasonableness of the Arrangement. Any Unitholder who wishes to participate or to be represented or to present
evidence or argument at the application for the Final Order may do so, provided that such party files with the Court
and serves upon the Fund and Chorus a notice of appearance together with any evidence or materials which such
party intends to present to the Court not later than November 5, 2010, and otherwise complies with the provisions of
the Interim Order. Any other party that wishes to participate may seek to do so in accordance with the provisions of
the Interim Order. Service of such notice shall be effected by service upon the Fund’s and Chorus’ legal counsel as
set out in the Interim Order.
Prior to the hearing on the Final Order, the Court will be informed that the Final Order will constitute the basis for
an exemption from registration under the 1933 Act for the Class A Variable Voting Shares to be issued to holders of
Fund Units in the Arrangement pursuant to Section 3(a)(10) of the 1933 Act.
Toronto Stock Exchange
The TSX has conditionally approved the listing of the Class A Variable Voting Shares, the Class B Voting Shares
and the Convertible Debentures upon their assumption by Chorus subject to Chorus fulfilling the requirements of the
TSX. The Class A Variable Voting Shares and the Class B Voting Shares will be listed on the TSX under the
trading symbols “CHR.A” and “CHR.B”, respectively. The Convertible Debentures will continue to be listed on the
TSX under the new trading symbol “CHR.DB”.
Third Party Approvals
Certain third party approvals will be sought in connection with the Arrangement. In addition, regulatory and third
party approvals will be needed in connection with the reorganization of Chorus following the completion of the
Arrangement.
See “The Arrangement – Approvals” for additional information.
Certain Canadian Federal Income Tax Considerations
Subject to the discussion below regarding the joint election under Section 85 of the Tax Act, a Resident Holder who
disposes of Units pursuant to the Arrangement will realize a capital gain (or, subject to the discussion below
regarding a potentially applicable stop-loss rule, a capital loss) equal to the amount, if any, by which the proceeds of
disposition, net of any reasonable costs of disposition, exceed (or are less than) the adjusted cost base to the Resident
Holder of the Units immediately before the disposition.
An Eligible Holder who disposes of Units pursuant to the Arrangement and who has a capital gain therefrom
as discussed above may obtain a full or partial tax deferral in respect of the disposition of Units by filing with
the CRA (and, where applicable, with a provincial tax authority) a Tax Election under Section 85 of the Tax
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Act made jointly by the Eligible Holder and Chorus. The Tax Election may be filed by requesting the
Election Form and a tax instruction letter from the Fund by writing to Investor Relations at 310 Goudey
Drive, Enfield, Nova Scotia, B2T 1E4 or by fax at 902-873-2098.
Completed Election Forms must be returned to Investor Relations at 310 Goudey Drive, Enfield, Nova Scotia,
B2T 1E4 by no later than 60 days following the Effective Date.
Any capital loss realized by a Resident Holder that is a corporation, partnership or trust will potentially be subject to
a stop loss rule. If the Stop Loss Conditions are met, the capital loss that would otherwise be realized by the
Resident Holder is deemed to be nil and will only be recognized upon the occurrence of certain specific events
enumerated in the Tax Act.
A Non-Resident Holder who disposes of Units pursuant to the Arrangement will not be subject to tax under the Tax
Act in respect of such disposition, unless the Units are “taxable Canadian property” to the Non-Resident Holder for
purposes of the Tax Act at the time of the disposition and the Non-Resident Holder is not entitled to relief under an
applicable income tax convention between Canada and the country in which the Non-Resident Holder is resident.
The Convertible Debentures will be assumed by Chorus on the dissolution of the Fund. Debentureholders will not
realize an income, gain or loss for purposes of the Tax Act as a result of such assumption and the provisions of the
Tax Act will be applied as if Chorus had issued the Convertible Debentures.
The foregoing summary is of a general nature only and is qualified entirely by the summary of certain Canadian tax
considerations contained in this Circular. See “Certain Canadian Federal Income Tax Considerations” for additional
information. All Unitholders and Debentureholders should consult their own tax advisors for advice with respect to
their own particular circumstances.
Risk Factors
Risk factors related to the business of the Fund and its subsidiaries will continue to apply to Chorus after the
Effective Date and will not be affected by the Arrangement. Moreover, there are certain risk factors relating to the
Arrangement, the activities of Chorus and the ownership of Shares following the Effective Date which prospective
investors should carefully consider. Unitholders are encouraged to obtain independent legal, tax and
investment advice in their jurisdiction of residence with respect to this Circular, the consequences of the
Arrangement and the holding of Units and Shares. For a description of certain risk factors in respect of the
Arrangement and the business of Chorus see “Risk Factors”.

12

JAZZ AIR INCOME FUND

VOTING YOUR UNITS
Your Vote Is Important
As a Unitholder, it is very important that you read the following information on how to vote your Units and then
vote your Units, either in person at the Meeting or by proxy.
Voting
You can attend the Meeting or you can appoint someone else to vote for you as your Proxyholder.
A registered Unitholder entitled to vote at the Meeting may appoint a Proxyholder or one or more alternate
Proxyholders using the Form of Proxy enclosed with this Circular. The Proxyholder will attend and act at the
Meeting in the manner and to the extent authorized by the Form of Proxy.
A beneficial holder of Units entitled to vote their Units may provide instructions with respect to how they wish to
vote their Units using the Voting Instruction Form enclosed with this Circular. The broker or the broker’s nominee
will then vote the Units at the Meeting in accordance with such instructions.
Voting by using the Form of Proxy or providing your voting instructions on the Voting Instruction Form means that
you are giving your Proxyholder (the person named on your Form of Proxy or your Voting Instruction Form) the
authority to vote your Units for you at the Meeting or any adjournment thereof.
The persons who are named on the Form of Proxy or the Voting Instruction Form are Trustees or directors or
officers of Jazz GP and will vote your Units for you. You have the right to appoint someone else to be your
Proxyholder. The appointed Proxyholder is not required to be a Unitholder. If you appoint someone else, he or she
must attend the Meeting to vote your Units.
Please see “Voting Your Units – Completing the Form of Proxy and Voting Instruction Form (All Unitholders)” for
more information.
How to Vote if you are a Registered Unitholder
You are a registered Unitholder if your name appears on your Unit certificate. If you are not sure whether you are a
registered Unitholder, please contact CIBC Mellon at 1-800-387-0825.
Voting by using the Form of Proxy
Complete the enclosed Form of Proxy, date and sign the form and return it by facsimile to 416-368-2502 or return it
in the envelope we have provided or by delivering it to CIBC Mellon’s principal Corporate Trust Office at 320 Bay
Street, Banking Hall, Toronto, Ontario M5H 4A6.
Forms of Proxy must be received before 5:00 p.m. (Toronto time) on November 5, 2010.
If registered Unitholders return their Form of Proxy by facsimile or by mail, they can appoint a person other than the
Trustees or the directors or officers of Jazz GP named in the Form of Proxy as their Proxyholder. This person does
not have to be a Unitholder. Fill in the name of the person you are appointing in the blank space provided on the
Form of Proxy and make sure that the person you appoint is aware that he or she has been appointed and attends the
Meeting.
Voting in Person at the Meeting
If you attend the Meeting you do not need to complete or return your Form of Proxy. You will receive an admission
ticket at the Meeting upon registration at the registration desk.
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How to Vote if you are a Non-Registered Unitholder
If your Units are listed in an account statement provided to you by a broker, then, in almost all cases, you are a nonregistered Unitholder, as your Units will not be registered in your name in the records of the Fund. Only proxies
deposited by Unitholders whose names appear on the records of the Fund as the registered Unitholders can be
recognized and acted upon at the Meeting. If you are a non-registered Unitholder, your Units are registered in the
name of a Nominee. If you are not sure whether you are a non-registered Unitholder, please contact CIBC Mellon at
1-800-387-0825.
Units registered in the name of a Nominee can only be voted at the Meeting in accordance with your instructions.
Non-registered Unitholders are able to provide these instructions by completing and returning a Voting Instruction
Form. Without specific instructions, Nominees are prohibited from voting Units for non-registered Unitholders.
When non-registered Unitholders provide their voting instructions they may appoint a person other than the Trustees
or the directors or officers of Jazz GP named in the Voting Instruction Form as their Proxyholder. This person does
not have to be a Unitholder. Fill in the name of the person you are appointing in the blank space provided on the
Voting Instruction Form and make sure that the person you appoint is aware that he or she has been appointed and
attends the Meeting.
Providing your Voting Instructions using the Voting Instruction Form
Complete your Voting Instruction Form, date and sign the form and return it by facsimile to 905-507-7793 or to
514-281-8911 or in the enclosed business reply envelope. Please contact your Nominee if you did not receive a
Voting Instruction Form with this Circular.
Voting Instruction Forms must be received before 5:00 p.m. (Toronto time) on November 4, 2010.
Providing your Voting Instructions using the Internet
Go to the website at www.proxyvote.com and follow the instructions on the screen to complete your Voting
Instruction Form. Your voting instructions are then submitted electronically over the Internet. You will need the 12
digit Control Number found on your Voting Instruction Form in order to access the website.
The cut-off time for voting over the Internet is 5:00 p.m. (Toronto time) on November 4, 2010.
Voting in Person at the Meeting
You can vote your Units in person at the Meeting if you have instructed your Nominee to appoint you as
Proxyholder. To do this, fill in your name in the blank space provided on the Voting Instruction Form and otherwise
follow the instructions of your Nominee.
How to Vote if you are an Employee Holding Units Under the Employee Unit Purchase Plan
Employee Units are registered in the name of Computershare, as administrative agent, in accordance with the
provisions of such plan, unless the employees have withdrawn their Units from the Employee Unit Purchase Plan.
If you are not sure whether you are an employee holding your Units through Computershare, please contact
Computershare at 1-866-982-0314.
In the event that an employee holds any Units other than Employee Units, he or she must also complete a Form of
Proxy (if they are a registered Unitholder) or a Voting Instruction Form (if they are a non-registered Unitholder)
with respect to such additional Units in the manner described above.
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Voting by Using the Form of Proxy or Voting Instruction Form
You can use the Form of Proxy or Voting Instruction Form to appoint a person other than Computershare as your
Proxyholder. This person does not have to be a Unitholder. Indicate the name of the person you are appointing in
the blank space provided on the applicable form and make sure that the person you appoint is aware that he or she
has been appointed and attends the Meeting.
Forms of Proxy and Voting Instruction Forms must be received before 4:00 p.m. (Toronto time) on
November 4, 2010.
Voting by Using the Internet
Go to the website at www.investorvote.com and follow the instructions on the screen. Your voting instructions are
then submitted electronically over the Internet. You will need the 15 digit Control Number found on your Form of
Proxy or Voting Instruction Form in order to access the website.
The cut-off time for voting over the Internet is 11:59 p.m. (Toronto time) on November 4, 2010.
Voting in Person at the Meeting
You can vote your Units in person at the Meeting if you have instructed Computershare to appoint you as
Proxyholder. To do this, enter your name in the appropriate box in the Form of Proxy or Voting Instruction Form.
Completing the Form of Proxy and Voting Instruction Form (All Unitholders)
Please follow the instructions included on the Form of Proxy or Voting Instruction Form.
You can choose to vote “For” or “Against” with respect to each of the Arrangement Resolution and the LTIP
Resolution.
When you sign the Form of Proxy or Voting Instruction Form you authorize Richard H. McCoy, G. Ross
MacCormack or Joseph D. Randell, who are Trustees or directors or officers of Jazz, to vote your Units for you at
the Meeting in accordance with your instructions unless you have appointed an alternate Proxyholder.
If you sign and return your Form of Proxy or Voting Instruction Form without specifying how you want to
vote your Units, your vote will be counted FOR approving the Arrangement Resolution and FOR approving
the LTIP Resolution.
The Trustees are not aware of any other matters which will be presented for action at the Meeting. If, however,
other matters properly come before the Meeting, the persons designated in the enclosed proxy or voting instruction
form will vote in accordance with their judgment, pursuant to the discretionary authority conferred by the proxy or
voting instruction form with respect to such matters.
You have the right to appoint someone other than the designated nominees to be your Proxyholder. If you
are appointing someone else to vote your Units for you at the Meeting, fill in the name of the person voting for
you in the blank space provided on the Form of Proxy or Voting Instruction Form.
If you do not specify how you want your Units voted, your Proxyholder will vote your Units in favour of each item
scheduled to come before the Meeting and as he or she sees fit on any other matter that may properly come before
the Meeting.
A Proxyholder has the same rights as the Unitholder by whom it was appointed to speak at the Meeting in respect of
any matter, to vote by way of ballot at the Meeting and, except where the Proxyholder has conflicting instructions
from more than one Unitholder, to vote at the Meeting in respect of any matter by way of any show of hands.
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If you are an individual Unitholder, you or your authorized attorney must sign the Form of Proxy or Voting
Instruction Form. If you are a corporation or other legal entity, an authorized officer or attorney must sign the Form
of Proxy or Voting Instruction Form.
You must also complete the Declaration of Canadian Status contained in the Form of Proxy or Voting Instruction
Form to inform the Fund whether you are Qualified Canadian or not in order to enable the Fund to comply with the
restrictions imposed by the Canada Transportation Act on the ownership and voting of its voting securities. If you
do not complete such declaration or if it is determined by the Fund or CIBC Mellon that you incorrectly indicated
(through inadvertence or otherwise) that the Units represented by proxy are owned and controlled by a Qualified
Canadian, you will be deemed not to be a Qualified Canadian for purposes of voting at the Meeting.
It is very important you complete the Declaration of Canadian Status.
If you need assistance completing your Form of Proxy or Voting Instruction Form, please contact Investor Relations
at 902-873-5094.
Changing Your Vote
A registered Unitholder may revoke a previously submitted Form of Proxy by an instrument in writing executed by
the Unitholder or the Unitholder’s attorney authorized in writing and deposited at CIBC Mellon’s principal
Corporate Trust Office at 320 Bay Street, Banking Hall, Toronto, Ontario M5H 4A6, by any time up to 5:00 p.m.
(Toronto time) on November 5, 2010 (or 48 hours, excluding Saturdays, Sundays and statutory holidays, prior to the
date set for any adjournment of the original Meeting), or with the chair of the Meeting on the day of the Meeting, or
any adjournment thereof.
A non-registered Unitholder may revoke a previously submitted Voting Instruction Form at any time prior to 5:00
p.m. (Toronto time) on November 4, 2010 by providing written notice to their nominee (or in the case of a desire to
change your vote, by re-submitting voting instructions by Internet, telephone or mail).
Voting Requirements
An affirmative vote of more than 66⅔% of the votes cast by Unitholders properly voting at the Meeting, either in
person or by proxy, is required in order to approve each of the Arrangement Resolution and the LTIP Resolution.
CIBC Mellon counts and tabulates the votes.
Voting Units and Quorum
As of September 27, 2010 there were 122,864,012 Units issued and outstanding. Unitholders of record on
September 17, 2010 are entitled to receive notice of and vote at the Meeting. The list of Unitholders entitled to vote
at the Meeting will be available for inspection on and after September 23, 2010 during usual business hours at CIBC
Mellon’s principal Corporate Trust Office at 320 Bay Street, Banking Hall, Toronto, Ontario M5H 4A6 and at the
Meeting.
Pursuant to the Fund Declaration of Trust, a quorum is present at the Meeting if individuals present in person either
hold personally or represent as proxies not less in aggregate than 25% of the votes attached to all outstanding Units.
If a quorum is present within 30 minutes of the time fixed for the Meeting, the Unitholders present or represented by
proxy may proceed with the business of the Meeting. If a quorum is not present within 30 minutes of the time fixed
for the holding of the Meeting, the Meeting shall be terminated and shall stand adjourned to such day being not less
than 21 days nor more than 60 days later and to such place and time as may be appointed by the chairperson of the
Meeting.
If a body corporate or association is a Unitholder, the Fund shall recognize any individual authorized by a resolution
of the directors or governing body of the body corporate or association to represent it at the Meeting. An individual
thus authorized may exercise on behalf of the body corporate or association all the powers it could exercise if it were
an individual Unitholder.
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If two or more persons hold Units jointly, one of those holders present at the Meeting may in the absence of the
others vote the Units, but if two or more of those persons who are present, in person or by proxy, vote, they shall
vote as one on the Units jointly held by them.
Restrictions on Voting Securities
As of September 27, 2010, the applicable provisions of the Canada Transportation Act require that national holders
of domestic, scheduled international and non scheduled international licenses be Qualified Canadians. In the case of
each licence holder, this requires that it be controlled in fact by Qualified Canadians and that at least 75% (or such
lesser percentage as the Governor in Council may by regulation specify) of its voting interests be owned and
controlled by Qualified Canadians. The Fund Declaration of Trust contains restrictions to ensure that the Fund
remains Canadian under the Canada Transportation Act. The definition of the term “Canadian” under Section 55(1)
of the Canada Transportation Act may be summarized as follows:
(a)

Canadian citizen or a permanent resident within the meaning of the Immigration and Refugee
Protection Act (Canada);

(b)

a government in Canada or an agent of such a government; or

(c)

a corporation or other entity that is incorporated or formed under the laws of Canada or a province,
that is controlled in fact by Qualified Canadians and of which at least 75%, or such lesser
percentage as the Governor in Council may by regulation specify, of the voting interests are
owned and controlled by Qualified Canadians.

Each Unit that is owned and controlled by a Qualified Canadian entitles the holder thereof to one vote. Each Unit
that is not owned and controlled by a Qualified Canadian entitles the holder thereof to one vote, except in the
following circumstances:
(a)

if more than 25% (or any higher percentage that the Governor in Council may by regulation
specify) of the aggregate number of outstanding Units (determined on a fully diluted basis) are not
owned and controlled by Qualified Canadians, the vote attaching to each Unit that is not owned
and controlled by a Qualified Canadian will decrease automatically by such amount as is
necessary to ensure that the aggregate number of votes attaching to all outstanding Units that are
not owned and controlled by Qualified Canadians does not exceed 25% (or any higher percentage
that the Governor in Council may by regulation specify) of the aggregate number of outstanding
votes attaching to all outstanding Units; and

(b)

if the aggregate number of votes that could be cast at any Meeting in respect of Units that are not
owned and controlled by Qualified Canadians would exceed 25% (or any higher percentage that
the Governor in Council may by regulation specify) of the aggregate number of votes that could be
cast at such meeting, the vote attaching to each Unit that is not owned and controlled by a
Qualified Canadian will decrease automatically by such amount as is necessary to ensure that the
aggregate number of votes that may be cast at such meeting in respect of all outstanding Units that
are not owned and controlled by Qualified Canadians does not exceed 25% (or any higher
percentage that the Governor in Council may by regulation specify) of the aggregate number of
votes that can be cast at such meeting by all Unitholders.

Unitholders who wish to vote at the Meeting either by completing and delivering a Form of Proxy or a Voting
Instruction Form or by attending and voting at the Meeting will be required to complete a Declaration of
Canadian Status in order to enable the Fund to comply with the restrictions imposed by the Canadian
Transportation Act on the ownership and voting of its voting securities. If you do not complete such
declaration or if it is determined by the Fund or its transfer agent that you incorrectly indicated (through
inadvertence or otherwise) that the Units represented by the proxy are owned and controlled by a Qualified
Canadian, you will be deemed not to be a Qualified Canadian for purposes of voting at the Meeting. Such
declaration is contained in the accompanying Form of Proxy or in the Voting Instruction Form provided to
you if you are a non registered Unitholder or an employee voting Units under the Employee Unit Purchase
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Plan of Jazz and in the Internet voting instructions. It is important that you complete such Declaration of
Canadian Status.
Principal Unitholders
As of September 27, 2010, to the knowledge of the Trustees, the following entity beneficially owned, or exercised
control or direction over, directly or indirectly, Units carrying 10% or more of the votes attached to all outstanding
Units entitled to vote in connection with any matters being proposed for consideration at the Meeting.
Name of Unitholder

Number of Units

% of Outstanding Units

Fairfax Financial Holdings Limited(1)

18,619,600 Units

15.15% of all outstanding Units

(1) Based on publicly available early warning reports, Fairfax Financial Holdings Limited owns and controls 18,619,600 Units in the investment
portfolios of its insurance companies.
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BUSINESS OF THE MEETING
Three items will be covered at the Meeting:
1.

consideration of, pursuant to the Interim Order, as the same may be amended, and if deemed advisable,
approval of, with or without variation, the Arrangement Resolution, approving an arrangement under
Section 192 of the CBCA involving the Fund, the Trust, 7503695 Canada Inc. and Chorus, and all
transactions contemplated thereby, all as more particularly described in this Circular;

2.

if the Arrangement Resolution is approved, consideration of, and if deemed advisable, approval of, with or
without variation, the LTIP Resolution, approving the LTIP for Chorus, as more particularly described in
this Circular; and

3.

consideration of such other business, if any, that may properly come before the Meeting or any
adjournment thereof.

As of the date of this Circular, the Trustees are not aware of any changes to these items, and do not expect any other
items to be brought forward at the Meeting. If there are changes or new items, your Proxyholder can vote your
Units on these items as he or she sees fit.
1.

The Arrangement

Unitholders will be asked to consider and vote on the Arrangement Resolution (the full text of which is set forth in
Exhibit “A” to this Circular) approving the Arrangement. The Arrangement includes steps effecting the conversion
of the Fund from an income trust structure to a corporate structure. See “The Arrangement” in this Circular for
more information about the Conversion and the Arrangement.
If you do not specify how you want your Units voted, the persons named as Proxyholders will cast the votes
represented by proxy at the Meeting FOR the approval of the Arrangement Resolution.
2.

The LTIP

Unitholders will be asked to consider and vote on the LTIP Resolution (the full text of which is set forth in Exhibit
“B” to this Circular) approving the LTIP (the full text of which is set forth in Exhibit “G” to this Circular). The
LTIP was modelled on the Fund’s Existing LTIP. See “The LTIP” for more information about the LTIP.
If you do not specify how you want your Units voted, the persons named as Proxyholders will cast the votes
represented by proxy at the Meeting FOR the approval of the LTIP Resolution.
3.

Consideration of Other Business

We will invite questions and comments from Unitholders.
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BACKGROUND TO AND REASONS FOR THE ARRANGEMENT
Background to the Arrangement
On October 31, 2006, the Minister announced the SIFT Rules. The announcement of the SIFT Rules had an
immediate impact on the Canadian capital markets resulting in a significant decline in trading prices for income
trusts, including the Fund, royalty trusts and numerous other Canadian securities. Now enacted, the SIFT Rules
impose a tax at the trust level on distributions of certain income from publicly traded mutual fund trusts at a rate of
tax generally comparable to the combined federal and provincial corporate tax rates and treat such distributions as
dividends to Unitholders. Trusts that were publicly traded at the time of the announcement are generally entitled to
a four year transition period and are not subject to the new rules until January 1, 2011, provided such trusts
experience only “normal growth” and no “undue expansion” before that time. On December 15, 2006, the Minister
issued the Normal Growth Guidelines which provide additional information on “normal growth” and “undue
expansion”.
On July 14, 2008, the Minister released specific proposals to amend the Tax Act that are intended to facilitate the
conversion of mutual fund trusts (as defined in the Tax Act), such as the Fund, into corporations (the “SIFT
Conversion Proposals”). The SIFT Conversion Proposals received royal assent on March 12, 2009. A large
number of income and royalty trusts in Canada have been sold or either converted or announced their intention to
convert to a corporation.
The Board of Trustees resolved to proceed with the Arrangement on September 22, 2010 following a thorough
analysis of material information and relevant considerations including, but not limited to, advice from external legal
advisors, accountants as well as Management’s assessment of the benefits and disadvantages regarding various
entity structures. As part of this review, the Board of Trustees and Management examined a variety of structural
alternatives or transactions and the Board of Trustees unanimously determined to convert to a corporate structure.
On September 22, 2010, after consultation with Management and external accounting, tax and legal advisors, the
Board of Trustees approved the entering into of the Arrangement Agreement between the Fund, the Trust, 7503695
Canada Inc. and Chorus, the implementation of the Arrangement and the submission of the Arrangement to the
Unitholders for a vote at the Meeting. The Board of Trustees determined that the Arrangement is in the best
interests of the Fund and the Unitholders and is fair to Unitholders and determined to unanimously recommend that
Unitholders vote for the approval of the Arrangement by voting in favour of the Arrangement Resolution.
Benefits of the Arrangement
The Board of Trustees and Management believe that the proposed corporate structure enables Jazz to pursue its
strategic plan and will promote efficient capital management for the benefit of Unitholders. Because the SIFT Rules
will result in the diminished value of the income fund structure when they become applicable to the Fund on January
1, 2011, Management and the Board of Trustees believe that the best opportunity for creating value is to move to a
corporate structure expected to be effective on or about December 31, 2010, allowing the Fund to continue to benefit
from the income trust structure right up to the change to the tax legislation, but thereafter continuing forward as a
public corporation. The Board of Trustees and Management believe that the Arrangement provides a number of
compelling and strategic benefits, including, without limitation, the expectation that a conversion to a public
corporation should:
(a)

better position Jazz to invest in attractive opportunities for growth and expansion;

(b)

permit the financial and operational performance of Jazz to be more easily valued relative to its
corporate peers;

(c)

attract new investors and provide a more liquid market for the Shares;

(d)

remove any uncertainty that exists in the income trust marketplace today; and
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(e)

allow the exchange of Units for Shares on a tax-free rollover basis for Canadian federal income
tax purposes for Eligible Holders who complete and submit an Election Form.

Approval and Recommendation of the Board of Trustees
The Board of Trustees has reviewed the terms of the Arrangement Agreement and has unanimously
determined that the Arrangement is in the best interests of the Fund and Unitholders and is fair to
Unitholders. Therefore, the Board of Trustees has authorized the submission of the Arrangement Resolution
to the Unitholders for approval. Accordingly, the Board of Trustees unanimously recommends that
Unitholders vote FOR the Arrangement Resolution.
In reaching its conclusions regarding fairness and formulating its recommendation, the Board of Trustees considered
a number of factors in addition to those described elsewhere in this Circular, including, but not limited to, the
following:
(a)

the conversion of the Fund to a corporation is expected to attract a broader investor base, which
may reduce financing costs and increase equity valuations;

(b)

a review of the Fund’s strategic objectives and business plan and the optimal structure to
maximize Unitholder value;

(c)

the conversion of the Fund to a corporation is expected to enable better access to capital through
debt and equity capital markets in order to finance growth opportunities in the most efficient and
cost-effective manner;

(d)

the tax efficiencies to the Fund from distributions to tax deferred Unitholders will be eliminated
pursuant to the impact of the SIFT Rules, thereby removing the main benefit of the trust structure
such that post-2010, the effective tax rate for income fund trusts will generally be the same as
corporations;

(e)

a review of the undue expansion and growth limitations contained in the Normal Growth
Guidelines;

(f)

the decline in trading prices for securities of income trusts given the SIFT Rules and the resulting
uncertainty surrounding income trust structures;

(g)

the exchange of Units for Shares pursuant to the Arrangement may be completed on a tax-free
“rollover” basis for Canadian federal income tax purposes provided an Election Form is completed
and duly and timely filed;

(h)

the Arrangement must receive the appropriate approval from Unitholders and the Court;

(i)

the conversion to a corporate structure is expected to be effective on or about December 31, 2010,
allowing the Fund to continue to benefit from the income trust structure right up to the federal
government changes to tax legislation which become effective January 1, 2011; and

(j)

the advice of external legal counsel, tax and accounting advisors.

The foregoing discussion of the information and factors considered and evaluated by the Board of Trustees is not
intended to be exhaustive. In reaching the determination to approve and recommend the Arrangement Resolution,
the Board of Trustees did not assign any relative or specific weight to the factors that were considered, and
individual directors may have given different weight to each factor. There are risks associated with the
Arrangement, including that some of the potential benefits set forth in this Circular may not be realized or that there
may be significant costs associated with realizing such benefits. See “Risk Factors – Risks Relating to the
Arrangement” in this Circular.
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The persons named in the enclosed Form of Proxy intend to vote the Units represented thereby FOR the
special resolution approving the Arrangement Resolution, unless otherwise directed by Unitholders.
As at September 17, 2010, the directors and officers of Jazz, the trustees of the Fund and their respective associates
beneficially own, directly or indirectly, or exercise control or direction over, an aggregate of approximately 416,265
Units, representing less than 1% of the outstanding Units.
Each of the Trustees of the Fund and the directors and officers of Jazz GP have indicated they intend to vote
all of their Units in favour of the Arrangement Resolution.
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THE ARRANGEMENT
Unitholders and Debentureholders are encouraged to obtain independent legal, tax and financial advice in
their jurisdiction of residence with respect to this Circular, the consequences of the Arrangement and the
holding of Units, Shares and Convertible Debentures.
Effect of the Arrangement on Unitholders
Pursuant to the Arrangement, the Units held by individuals who are Qualified Canadians will be automatically
transferred to Chorus in exchange for Class B Voting Shares on the basis of one Class B Voting Share for each Unit
transferred. The Units held by individuals who are not Qualified Canadians will be automatically transferred to
Chorus in exchange for Class A Variable Voting Shares on the basis of one Class A Variable Voting Share for each
Unit transferred.
The Shares are intended to provide the same voting rights and economic interests to holders that they have
immediately prior to the Effective Time of the Arrangement. The rights of holders of Shares will now also be
governed by the CBCA.
Effect on Distributions
The amount of distributions paid to Unitholders for the month of December 2010 will not be affected by the
proposed Arrangement however, Unitholders of record on December 31, 2010 may receive their regular
monthly cash distribution of $0.05 prior to January 17, 2011. Provided the Arrangement is approved at the
Meeting, this will be the last distribution paid to Unitholders by the Fund. In the event that the Arrangement is not
approved at the Meeting, the Board of Trustees will meet in January 2011 to determine when the next distribution
will be paid to Unitholders and the amount of such distribution.
If the Arrangement is approved by Unitholders at the Meeting and the Effective Date occurs on or about December
31, 2010, it is anticipated that Chorus will pay a dividend in the amount of $0.15 per Chorus Share per quarter, with
the first dividend on the Class A Variable Voting Shares and Class B Voting Shares to be declared for the quarter
ending March 31, 2011.
The dividend policy will be subject to the discretion of the board of directors of Chorus and may vary depending on,
among other things, Chorus’ earnings, financial requirements, the satisfaction of solvency tests imposed by the
CBCA for the declaration of dividends and other conditions existing at such future time. See “Risk Factors – Risk
Factors Relating to Chorus – Payment of Dividends”.
Effect of the Arrangement on Holders of Convertible Debentures
As at September 27, 2010, there were $86.25 million aggregate principal amount of Convertible Debentures
outstanding. The Convertible Debentures are convertible into Units at the option of the holder at any time prior to
the close of business on the earlier of maturity of the Convertible Debenture and the business day immediately
preceding the date specified by the Fund for redemption of the Convertible Debentures, at a conversion price of
$5.25 per Unit.
In connection with the Arrangement, Chorus will assume all of the covenants and obligations of the Fund under the
Convertible Debenture Indenture in respect of the outstanding Convertible Debentures. Provided the Arrangement
is completed, holders of Convertible Debentures will be entitled to receive Shares, rather than Units, on conversion
of such Convertible Debentures after the Effective Date, on the same conversion basis as Units were previously
issuable on conversion thereof. All other terms and conditions of the Convertible Debenture Indenture will continue
to apply. As a result, following completion of the Arrangement, holders of Convertible Debentures who
subsequently wish to convert their Convertible Debentures will be entitled to receive 190.4762 Shares for each
$1,000 principal amount of Convertible Debentures converted, subject to adjustment in certain events as provided in
the Convertible Debenture Indenture. The transactions contemplated by the Arrangement do not result in a "change
of control", as defined in the Convertible Debenture Indenture.
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The Convertible Debentures are currently listed and posted for trading on the TSX. The TSX has conditionally
approved the listing of the Convertible Debentures to be assumed by Chorus pursuant to the Arrangement and has
also conditionally approved the listing of the Shares to be reserved for issuance on conversion, redemption or
maturity of the Convertible Debentures, subject in each case to Chorus fulfilling the requirements of the TSX.
Chorus and the Debenture Trustee will enter into a supplemental indenture, to be effective at the time of the wind-up
of the Fund under the Plan of Arrangement giving effect to the assumption of the Convertible Debentures by Chorus
and the release of the Fund therefrom, in accordance with the terms of the Convertible Debenture Indenture.
Description of the Arrangement
It is expected that the Arrangement will occur on the Effective Date. The following diagrams illustrate the current
structure of the Fund as of September 27, 2010 and the proposed structure of Chorus assuming completion of the
Arrangement on the Effective Date.
Current Structure

Unitholders

Proposed Structure following the Arrangement

Holders
of Convertible
Debentures
Holders of
Convertible
Debentures

Former
Unitholders

Jazz Air
Income Fund
(Ontario)

Chorus Aviation
Inc.
(Canada)

100%

100%

100%

100%

Jazz Air
Holding GP
Inc.
(Canada)

7503695
Canada Inc.
(Canada)
Jazz Air Trust
(Ontario)

99.99%

Less than 0.01%
Jazz Air
LP
(Québec)

Jazz Air
Holding GP
Inc.
(Canada)
Less than 0.01%

100%

99.99%

Jazz Air
LP
(Québec)
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Chorus was incorporated on September 27, 2010 under the laws of Canada. As of the date hereof, Joseph D.
Randell is the sole shareholder of Chorus holding 25 Class B Voting Shares.
It is anticipated that the Arrangement will consist of the following steps, which are expected to commence at the
Effective Time on the Effective Date and shall be deemed to occur in the following order, without any further act or
formality except as otherwise provided in the Plan of Arrangement.
(a)

Amendment of the Fund Declaration of Trust and the Trust Declaration of Trust. At the
Effective Time, the Fund Declaration of Trust and the Trust Declaration of Trust shall be amended
to the extent necessary to facilitate the Arrangement.

(b)

Payment of the December Distribution. An amount segregated by the Fund shall, following the
Effective Time, become the property of the Unitholders of record on December 31, 2010 and shall
be deemed to be a payment of a distribution by the Fund of $0.05 per Unit.

(c)

Exchange of Units held by Unitholders who are Qualified Canadians for Class B Voting
Shares. Following the Effective Time, the Units held by Unitholders who are Qualified
Canadians shall be transferred to Chorus, free and clear of any claims, solely in consideration for
Class B Voting Shares on the basis of one Class B Voting Share for each Unit so transferred. An
amount equal to the maximum amount permitted to be added to the paid-up capital of the Class B
Voting Shares under the Tax Act shall be added to the stated capital account maintained for the
Class B Voting Shares.

(d)

Exchange of Units held by Unitholders who are not Qualified Canadians for Class A
Variable Voting Shares. Following the Effective Time, the Units held by Unitholders who are
not Qualified Canadians shall be transferred to Chorus, free and clear of any claims, solely in
consideration for Class A Variable Voting Shares on the basis of one Class A Variable Voting
Share for each Unit so transferred. An amount equal to the maximum amount permitted to be
added to the paid-up capital of the Class A Variable Voting Shares under the Tax Act shall be
added to the stated capital account maintained for the Class A Variable Voting Shares.

(e)

Dissolution of the Trust. Following the Effective Time, the Trust will be wound up and its assets
(including the partnership units of Jazz LP and the shares of Jazz GP) will be transferred to the
Fund and the obligations of the Trust shall be assumed by the Fund.

(f)

Dissolution of the Fund. Following the Effective Time, the Fund will be wound up and its assets
will be transferred to Chorus and the obligations of the Fund, including the Fund’s obligations
with respect to the Convertible Debentures, shall be assumed by Chorus.

(g)

Reduction in Stated Capital. Following the Effective Time, the stated capital of the Class A
Variable Voting Shares and the Class B Voting Shares shall be reduced by such amount as is
required so that after such reductions the aggregate stated capital of the Class A Variable Voting
Shares shall equal $1 and the aggregate stated capital of the Class B Voting Shares shall equal $1.
No amount shall be paid or distributed to the shareholders of Chorus in respect of such reduction
of stated capital. The amount of the reductions of stated capital effected pursuant to this step (g)
shall be added to the contributed surplus of Chorus.

Post Arrangement Reorganization
Following the Arrangement and the receipt of certain regulatory approvals and third party consents, it is expected
that a reorganization of the corporate structure of Chorus will occur pursuant to which all or substantially all of the
assets of Jazz LP will be transferred to Jazz Aviation LP. The following diagram illustrates the proposed structure
of Chorus assuming completion of the reorganization.
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Proposed Structure following the Reorganization
Holders of
Convertible
Debentures

Former
Unitholders

Chorus Aviation
Inc.
(Canada)

100%

100%

New Jazz
GP
(Canada)
100% LP Units

7503695
Canada Inc.
(Canada)

100% GP Units
Jazz
Aviation
LP
(Ontario)

Arrangement Agreement
The Arrangement is being effected pursuant to the Arrangement Agreement.
The Arrangement Agreement is attached as Exhibit “C” to this Circular and reference is made thereto for
the full text thereof.
The Arrangement Agreement contains covenants, representations and warranties of and from each of the Fund, the
Trust, 7503695 Canada Inc. and Chorus.
Conditions Precedent to the Arrangement
The obligations of the Fund, the Trust, 7503695 Canada Inc. and Chorus to consummate the transactions
contemplated by the Arrangement Agreement, and in particular the Arrangement, are subject to the satisfaction, on
or before the Effective Date, of a number of conditions, any of which may be waived by the mutual consent of such
parties without prejudice to their right to rely on any other so such conditions. These conditions include, without
limitation, the following:
(a)

Interim Order. The Interim Order shall have been granted in form and substance satisfactory to
the Fund, the Trust, 7503695 Canada Inc. and Chorus, acting reasonably, not later than December
31, 2010 or such later date as the parties to the Arrangement Agreement may agree and shall not
have been set aside or modified in a manner unacceptable to such parties on appeal or otherwise.

(b)

Arrangement Resolution. The Arrangement Resolution shall have been approved at the Meeting
by the affirmative vote of more than 66⅔% of the votes cast by Unitholders properly voting at the
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Meeting in accordance with the provisions of the Interim Order and any applicable regulatory
requirements.
(c)

Final Order. The Final Order shall have been granted in form and substance satisfactory to the
Fund, the Trust, 7503695 Canada Inc. and Chorus, acting reasonably, not later than
December 31, 2010 or such later date as the parties to the Arrangement Agreement may agree.

(d)

Articles of Arrangement. The Articles of Arrangement and all necessary related documents filed
with the Director in accordance with the Arrangement shall be in form and substance satisfactory
to the Fund, the Trust, 7503695 Canada Inc. and Chorus, acting reasonably, and shall have been
accepted for filing by the Director together with the Final Order in accordance with Subsection
192(6) of the CBCA.

(e)

No Action. There shall be no action taken under any existing applicable law or regulation, nor any
statute, rule, regulation or order which is enacted, enforced, promulgated or issued by any court,
department, commission, board, regulatory body, government or governmental authority or similar
agency, domestic or foreign, that
(i)

makes illegal or otherwise directly or indirectly restrains, enjoins or prohibits the
Arrangement or any other transactions contemplated therein; or

(ii)

results in any judgment or assessment of material damages directly or indirectly relating
to the transactions contemplated in the Arrangement.

(f)

Approvals and Consent. All necessary material third party and regulatory consents, approvals
and authorizations with respect to the transactions contemplated under the Arrangement shall have
been completed or obtained including, without limitation, consents, exemptions and approvals
from applicable securities regulatory authorities and under the rules or policies of the TSX.

(g)

TSX Listing. Subject only to the filing of required documents which cannot be filed prior to the
Effective Date, the TSX shall have conditionally approved the listing of: (i) the Class A Variable
Voting Shares and the Class B Voting Shares to be issued or to become issuable pursuant to the
Arrangement; and (ii) the Convertible Debentures upon their assumption by Chorus.

Upon the conditions being satisfied or waived, Chorus intends to file a copy of the Final Order and the Articles of
Arrangement with the Director under the CBCA, together with such other materials as may be required by the
Director, in order to give effect to the Arrangement.
Procedures for Exchange of Units
Units Held by Registered Unitholders
If you are a registered Unitholder, you will be receiving a Letter of Transmittal in December that you must complete
and return with the original physical certificate(s) representing the Units you hold to the Fund by delivering them to
CIBC Mellon’s principal Corporate Trust Office at 199 Bay Street, Commerce Court West, Securities Level,
Toronto, Ontario M5L 1G9 in order to obtain your certificates representing the Chorus Shares issued under the
Arrangement in exchange for Units.
It is very important for registered Unitholders to complete the Declaration of Canadian Status that will be
included in the Letter of Transmittal to enable CIBC Mellon to issue the Class B Voting Shares to
Unitholders who are Qualified Canadians and Class A Variable Voting Shares to Unitholders who are not
Qualified Canadians.
Unitholders are advised that use of the mail to transmit certificates representing their Units and the applicable
Letters of Transmittal is at each holder’s risk. The Fund recommends that such certificates and documents be
delivered by hand to CIBC Mellon and a receipt be obtained or that registered mail be used and that proper
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insurance be obtained. Until validly surrendered, the certificates representing Units held by any such former
Unitholder will represent only the right to receive, upon such surrender, the Shares to be issued under the
Arrangement.
A registered Unitholder who has lost or misplaced his or her Unit certificate should complete the Letter of
Transmittal as fully as possible and forward it, together with a letter explaining the loss, to CIBC Mellon. CIBC
Mellon will provide the necessary documentation (which may include an affidavit and a bonding requirement).
If the Letter of Transmittal is executed by a person other than the registered holder(s) of the Units being deposited or
if the certificates representing the Shares issuable in exchange for the Units are to be issued to a person other than
such registered owner(s) or sent to an address other than the address of the registered holder(s) as shown on the
register of Unitholders maintained by CIBC Mellon, the signature on the Letter of Transmittal must be medallion
guaranteed by an Eligible Institution. If the Letter of Transmittal is executed by a person other than the registered
owner(s) of the Units deposited therewith, and in certain other circumstances as set forth in the Letter of Transmittal,
then the certificate(s) representing Units must be endorsed or be accompanied by an appropriate share transfer
power of attorney duly and properly completed by the registered owner(s). The signature(s) on the endorsement
panel or share transfer power of attorney must correspond exactly to the name(s) of the registered owner(s) as
registered or as appearing on the certificate(s) and must be medallion guaranteed by an Eligible Institution.
From and after the Effective Time, certificates formerly representing Units exchanged pursuant to the Plan
of Arrangement shall represent only the right to receive Shares to which the holders are entitled pursuant to
the Arrangement.
At or before the Effective Time, Jazz will deliver to CIBC Mellon sufficient certificates representing the Shares
issuable in exchange for Units to enable CIBC Mellon to make the exchange described below.
As soon as practicable after the Effective Time upon surrender to CIBC Mellon for cancellation of certificate(s) that
immediately prior to the Effective Time represented one or more Units, together with the Letter of Transmittal and
other documents required by the Letter of Transmittal, the holder of such surrendered certificate(s) shall be entitled
to receive in exchange therefore, and CIBC Mellon shall deliver to such holder, a certificate issued by Jazz
representing the number of Shares that such holder has the right to receive, and the Unit certificate(s) so surrendered
shall forthwith be cancelled. On and after the Effective Time, all certificates that represented Units immediately
prior to the Effective Time will cease to represent any rights with respect to Units and will only represent the right to
receive the Shares pursuant to the Plan of Arrangement.
In the event of a transfer of ownership of Units prior to the Effective Time that is not registered in the transfer
records of the Fund, a certificate representing the proper amount of Shares may be delivered to the transferee if the
certificate representing such Units is presented to CIBC Mellon, accompanied by all documents required to evidence
and effect such transfer prior to the Effective Time as specified in more detail in the Letter of Transmittal.
Unless otherwise directed in the Letter of Transmittal, the Shares to be issued pursuant to the Arrangement will be
issued in the name of the Unitholder of the Units so deposited. Unless the person who deposits the certificate(s)
representing the Units instructs CIBC Mellon to hold the Share certificate for pick up by checking the appropriate
box in the Letter of Transmittal, a Share certificate will be forwarded by first class mail to the address supplied in
the Letter of Transmittal. If no address is provided, a Share certificate will be forwarded to the address of the
Unitholder as shown on the register of CIBC Mellon.
Registered Unitholders will not receive Shares or any dividends which may be declared thereon after the
Effective Date until they submit the certificates for their Units to CIBC Mellon along with a duly completed
Letter of Transmittal. Each certificate formerly representing Units that is not deposited with all other
documents as required pursuant to the Plan of Arrangement on or prior to the sixth anniversary of the
Effective Date shall cease to represent a right or claim of any kind or nature including the right of the holder
to receive Shares or any dividends which may have been declared thereon.
Should the Arrangement not be completed, any deposited Unit certificates will be returned to the depositing
Unitholder at the Fund’s expense upon written notice to CIBC Mellon from the Fund by returning the deposited Unit
certificates (and any other relevant documents) by first class insured mail in the name of and to the address specified
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by the Unitholder in the Letter of Transmittal or, if such name and address is not so specified, in such name and to
such address as shown on the register maintained by CIBC Mellon.
Jazz and CIBC Mellon will be entitled to deduct and withhold from any consideration otherwise payable to a
Unitholder such amounts as Jazz, the Fund or CIBC Mellon is required or permitted to deduct and withhold with
respect to such payment under applicable laws.
CIBC Mellon will receive reasonable and customary compensation for its services in connection with the
Arrangement, will be reimbursed for certain out-of-pocket expenses and will be indemnified by the Fund against
certain liabilities under applicable securities laws and expenses in connection therewith.
Units Held by Non-Registered Unitholders
Unitholders whose Units are registered in the name of a broker, dealer, bank, trust company or other Nominee must
contact their Nominee or otherwise follow the instructions, if any, provided by their Nominee to instruct such
Nominee to deposit their Units to CIBC Mellon so that the Chorus Shares issued under the Arrangement will be
deposited in your account.
It is very important for non-registered Unitholders to provide the information their Nominee will need to
complete the Declaration of Canadian Status to enable the Nominee to report to CIBC Mellon the number of
Class B Voting Shares to be issued to Unitholders who are Qualified Canadians and Class A Variable Voting
Shares to be issued to Unitholders who are not Qualified Canadians. If you have any questions regarding the
Declaration of Canadian Status please contact your Nominee directly to provide this information.
The Fund reserves the right to permit the procedure for the exchange of securities pursuant to the Conversion to be
completed other than as set forth above.
Procedures for Convertible Debentures
As the Convertible Debentures trade in the “book entry only” system and no certificates are issued to unregistered
holders, no new certificates for Convertible Debentures will be issued to beneficial holders of Convertible
Debentures following the completion of the Arrangement and beneficial holders of Convertible Debentures do not
need to take any action as the Convertible Debentures will be assumed by Chorus under the terms of such
Convertible Debentures.
Approvals
Unitholder Approval
The Arrangement Resolution and the LTIP Resolution must be approved by the affirmative vote of more than 66⅔%
of the votes cast by Unitholders properly voting at the Meeting. In the case of the LTIP Resolution, while applicable
TSX requirements require the proposed LTIP to be approved by only a bare majority of the votes cast by
Unitholders properly voting at the Meeting, the Fund Declaration of Trust requires that all matters, with the
exception of certain matters such as the election of Trustees and the appointment of auditors, be voted on by a
special resolution, which requires the affirmative vote of more than 66⅔% of the votes cast.
Notwithstanding the foregoing, the Arrangement Resolution proposed for consideration by the Unitholders
authorizes the Board of Trustees, without further notice to or approval of such Unitholders, subject to the terms of
the Arrangement, to amend or terminate the Arrangement Agreement or the Plan of Arrangement, or to revoke the
Arrangement Resolution at any time prior to the Arrangement becoming effective pursuant to the provisions of the
CBCA.
The full text of the Arrangement Resolution is attached as Exhibit “A” to this Circular. The full text of the LTIP
Resolution is attached as Exhibit “B” to this Circular.
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Court Approvals
Interim Order
On October 4, 2010 the Court granted the Interim Order facilitating the calling of the Meeting and prescribing the
conduct of the Meeting and other matters. The Interim Order is attached as Exhibit “D” to this Circular.
Final Order
The CBCA provides that an arrangement requires Court approval. Subject to the terms of the Arrangement
Agreement, and if the Arrangement Resolution is approved by Unitholders at the Meeting in the manner required by
the Interim Order, the Fund and Chorus will make an application to the Court for the Final Order. The Notice of
Application for the Final Order is attached as Exhibit “E” to this Circular.
The application for the Final Order approving the Arrangement is expected to be held on November 10, 2010, at
10:00 a.m. (Toronto time), or as soon thereafter as counsel may be heard, at 330 University Avenue, Toronto,
Ontario. The Fund has been advised by its counsel that the Court will consider, among other things, the fairness and
reasonableness of the Arrangement. Any Unitholder who wishes to participate or to be represented or to present
evidence or argument at the application for the Final Order may do so, provided that such party files with the Court
and serves upon the Fund and Chorus a notice of appearance together with any evidence or materials which such
party intends to present to the Court not later than November 5, 2010, and otherwise complies with the provisions of
the Interim Order. Any other party that wishes to participate may seek to do so in accordance with the provisions of
the Interim Order. Service of such notice shall be effected by service upon the Fund’s and Chorus’ legal counsel as
set out in the Interim Order.
Prior to the hearing on the Final Order, the Court will be informed that the Final Order will constitute the basis for
an exemption from registration under the 1933 Act for the Class A Variable Voting Shares to be issued to holders of
Fund Units in the Arrangement pursuant to Section 3(a)(10) of the 1933 Act.
Toronto Stock Exchange
It is a condition to completion of the Arrangement that the TSX shall have approved the listing of: (i) the Class A
Variable Voting Shares and the Class B Voting Shares to be issued or to become issuable pursuant to the
Arrangement; and (ii) the Convertible Debentures upon their assumption by Chorus subject only to the filing of
requested documents with the TSX.
The TSX has conditionally approved the listing of the Class A Variable Voting Shares, the Class B Voting Shares
and the Convertible Debentures upon their assumption by Chorus subject to Chorus fulfilling the requirements of the
TSX. The Class A Variable Voting Shares and the Class B Voting Shares will be listed on the TSX under the
trading symbols “CHR.A” and “CHR.B”, respectively. The Convertible Debentures will continue to be listed on the
TSX under the new trading symbol “CHR.DB”.
Third Party Approvals
Certain third party approvals will be sought in connection with the Arrangement. In addition, regulatory and third
party approvals will be needed in connection with the reorganization of Chorus following the completion of the
Arrangement.
Securities Law Matters
Canada
All securities to be issued under the Arrangement, including, without limitation, the Shares will be issued in reliance
on exemptions from prospectus requirements of applicable Canadian securities laws and, following completion of
the Arrangement, the Shares will generally be “freely tradeable” (other than as a result of any “control person”
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restrictions which may arise by virtue of the ownership thereof) under applicable Canadian securities laws of the
provinces and territories of Canada.
United States
Status Under U.S. Securities Laws
At the time of the Arrangement, each of the Fund and Chorus will be a “foreign private issuer” as defined in Rule
3b-4 under the 1934 Act. It is the Fund’s intention that the Shares will be listed for trading on the TSX following
completion of the Arrangement. The Fund does not currently intend to seek a listing for the Shares on a stock
exchange in the United States.
Exemption from the Registration Requirements of the 1933 Act
The securities to be issued under the Arrangement to Unitholders will not be registered under the 1933 Act. Such
securities will be issued in reliance upon the exemption from registration provided by Section 3(a)(10) of the 1933
Act. Section 3(a)(10) exempts from registration securities issued in exchange for one or more outstanding securities
where the terms and conditions of the exchange of such securities have been approved by any court of competent
jurisdiction, after a hearing upon the fairness of the terms and conditions of the exchange at which all Persons to
whom the securities will be issued in such exchange have the right to appear and receive timely notice thereof. The
Court is authorized to conduct a hearing at which the fairness of the terms and conditions of the Arrangement will be
considered. The Court granted the Interim Order on October 4, 2010 and, subject to the approval of the
Arrangement by the Unitholders, a hearing on the Arrangement is expected to be held on November 10, 2010 by the
Court. See “The Arrangement – Approvals – Court Approvals – Final Order”.
Resale of Shares Within the United States After the Completion of the Arrangement
The Shares to be held by Unitholders following completion of the Arrangement will be freely tradable in the U.S.
under U.S. federal securities laws, except by Persons who will be “affiliates” of Chorus after the Arrangement or
who were affiliates of the Fund during the 90-day period prior to the Arrangement. Persons who may be deemed to
be “affiliates” of an issuer include individuals or entities that control, are controlled by, or are under common
control with, the issuer, and generally include executive officers and directors of the issuer as well as 10% or greater
shareholders of the issuer.
Persons who are affiliates of Chorus after the Arrangement may not sell their Shares that they receive in connection
with the Arrangement in the absence of registration under the 1933 Act, unless an exemption from registration is
available, such as the exemption contained in Rule 144 under the 1933 Act, or the sale is in a transaction not subject
to the registration requirements of the 1933 Act, such as a sale in accordance with Rule 904 of Regulation S under
the 1933 Act.
State “Blue Sky” Securities Laws
The Shares are not being offered and will not be delivered to Persons in any state where the applicable state “blue
sky” securities laws do not provide an exemption from the registration or qualification requirements of that state.
All Shares that would otherwise be delivered to Unitholders in such states shall be sold on their behalf, and the
Unitholders will receive a cash payment in the amount of their pro rata entitlement to the net proceeds of the sale of
such Shares.
The foregoing discussion is only a general overview of certain requirements of United States securities laws
applicable to the Shares received upon completion of the Arrangement. All holders of such securities are urged to
consult with counsel to ensure that the resale of their securities complies with applicable securities legislation.
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CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS
In the opinion of Osler, Hoskin & Harcourt LLP, counsel to the Fund, the following summary describes the principal
Canadian federal income tax considerations generally applicable to a Unitholder and a holder of Convertible
Debentures in respect of the Arrangement who, at all relevant times, for purposes of the Tax Act, (i) deals at arm’s
length with the Fund and will, following the implementation of the Arrangement, deal at arm’s length with Chorus;
(ii) is not affiliated with the Fund and will not, following implementation of the Arrangement, be affiliated with
Chorus; and (iii) in the case of a Unitholder, holds all Units held by such Unitholder as capital property and who,
following the implementation of the Arrangement, will hold the Shares received by the Unitholder on the
Arrangement as capital property (a “Holder”) and in the case of a holder of Convertible Debentures, holds all
Convertible Debentures held by such holder as capital property and who, following the implementation of the
Arrangement will hold the Convertible Debentures as capital property (a “Debenture Holder”). Generally, the
Units, Shares, or Convertible Debentures as the case may be, will be capital property to a Holder or Debenture
Holder, as applicable, provided the Holder or Debenture Holder, as the case may be does not acquire or hold those
Units, Shares, or Convertible Debentures as the case may be, in the course of carrying on a business or as part of an
adventure or concern in the nature of trade.
This summary is based on the current provisions of the Tax Act, and counsel’s understanding of the current
administrative policies and assessing practices and policies of the CRA published in writing prior to the date hereof.
This summary takes into account all specific proposals to amend the Tax Act publicly announced by or on behalf of
the Minister prior to the date hereof (the “Proposed Amendments”) and assumes that all Proposed Amendments
will be enacted in the form proposed. However, no assurances can be given that the Proposed Amendments will be
enacted as proposed, or at all. This summary does not otherwise take into account or anticipate any changes in law
or administrative policy or assessing practice whether by legislative, administrative or judicial action nor does it take
into account tax legislation or considerations of any province, territory or foreign jurisdiction, which may differ
from those discussed herein.
This summary is not applicable to (i) a Unitholder or holder of Convertible Debentures that is a “specified financial
institution”, (ii) a Unitholder or holder of Convertible Debentures an interest in which is a “tax shelter investment”,
(iii) a Unitholder or holder of Convertible Debentures that is a “financial institution” for purposes of certain rules
referred to as the mark-to-market rules, (iv) a Unitholder or holder of Convertible Debentures that reports its
“Canadian tax results” in a currency other than Canadian currency, (v) a Unitholder whose Units have been acquired
under the Employee Unit Purchase Plan, or (vi) an employee of the Fund or its subsidiaries who owns a Restricted
Unit under the Existing LTIP, each as defined in the Tax Act. Such Unitholders and such holders of Convertible
Debentures should consult their own tax advisors.
This summary is of a general nature only and is not, and is not intended to be, legal or tax advice to any
particular shareholder. This summary is not exhaustive of all Canadian federal income tax considerations.
Accordingly, Unitholders and holders of Convertible Debentures should consult their own tax advisors
having regard to their own particular circumstances.
Holders Resident in Canada
This portion of the summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax
Act, is, or is deemed to be resident in Canada (a “Resident Holder”). Certain Resident Holders may be entitled to
make, or may have already made, the irrevocable election permitted by Subsection 39(4) of the Tax Act the effect of
which may be to deem to be capital property any Units and Shares (and all other “Canadian securities”, as defined in
the Tax Act) owned by such Resident Holder in the taxation year in which the election is made and in all subsequent
taxation years. Resident Holders whose Units or Shares might not otherwise be considered to be capital property
should consult their own tax advisors concerning this election.
Unit-for-Share Exchange
Consequences if No Section 85 Election is Filed
Subject to the discussion below regarding the joint election under Section 85 of the Tax Act, a Resident Holder who
disposes of Units pursuant to the Arrangement will realize a capital gain (or, subject to the discussion below
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regarding a potentially applicable stop-loss rule, a capital loss) equal to the amount, if any, by which the proceeds of
disposition, net of any reasonable costs of disposition, exceed (or are less than) the adjusted cost base to the Resident
Holder of the Units immediately before the disposition. The cost to the Resident Holder of any Shares received on
the exchange of such Resident Holder’s Units would be the fair market value of the Shares at the time of the
exchange. See below under the heading “Taxation of Capital Gains and Losses”.
Any capital loss realized by a Resident Holder that is a corporation, partnership or trust will potentially be subject to
a stop loss rule. The stop loss rule generally applies where: (i) a Resident Holder that is a corporation, partnership or
trust disposes of Units and would, but for the application of the stop loss rule, realize a capital loss in respect of such
disposition, (ii) during the period that begins 30 days before and ends 30 days after the disposition, the Resident
Holder or a person affiliated (as defined in the Tax Act) with the Resident Holder acquires a property that is, or is
identical to, the Units; and (iii) at the end of such period, the Resident Holder, or a person affiliated (as defined in
the Tax Act) with the Resident Holder owns the Units or property that is identical to such Units (the conditions
referred to in (i) through (iii) are collectively referred to herein as the “Stop Loss Conditions”). For these purposes,
Shares will be deemed to be property that is identical to the Units. Therefore, if a Resident Holder that is a
corporation, partnership or trust, or a person affiliated (as defined in the Tax Act) with such a Resident Holder owns
Shares at the end of the period described in (ii) above, the Stop Loss Conditions will generally be met. If the Stop
Loss Conditions are met, the capital loss that would otherwise be realized by the Resident Holder is deemed to be nil
and will only be recognized upon the occurrence of certain specific events enumerated in the Tax Act. For example,
such capital loss would generally be recognized if the Resident Holder disposes of the Shares and, throughout the 30
day period following such disposition, neither the Resident Holder, nor any person affiliated with the Resident
Holder, owns the Shares or any property identical to the Shares for purposes of the Tax Act if such identical
property was acquired after the day that is 31 days before the beginning of such 30 day period.
Consequences if Section 85 Election is Filed
The following applies to a Resident Holder who is an eligible holder (“Eligible Holder”). An Eligible Holder who
disposes of Units pursuant to the Arrangement may obtain a full or partial tax deferral in respect of the disposition of
Units by filing with the CRA (and, where applicable, with a provincial tax authority) an election (the “Tax
Election”) under Subsection 85(1) of the Tax Act or, in the case of a partnership, under Subsection 85(2) of the Tax
Act (and the corresponding provisions of any applicable provincial tax legislation) made jointly by the Eligible
Holder and Chorus. Chorus agrees to make a Tax Election pursuant to Subsection 85(1) or 85(2) of the Tax Act (and
any similar provision of any provincial tax legislation) with an Eligible Holder at the amount determined by such
Eligible Holder, subject to the limitations set out below and the limitations set out in Subsection 85(1) and 85(2) of
the Tax Act (or any applicable provincial tax legislation).
The Tax Election may be filed by requesting the Election Form and a tax instruction letter from the Fund by writing
to Investor Relations at 310 Goudey Drive, Enfield, Nova Scotia, B2T 1E4 or by fax at 902-873-2098.
Completed Election Forms must be returned to Investor Relations at 310 Goudey Drive, Enfield, Nova Scotia,
B2T 1E4 by no later than 60 days following the Effective Date.
When completing the Election Form, the Eligible Holder may select an “Elected Amount” so as to not realize a
capital gain on the exchange for the purposes of, and subject to the limitations set out in, the Tax Act. The “Elected
Amount” means the amount selected by an Eligible Holder, subject to the limitations described below in the
election made pursuant to Section 85 of the Tax Act, to be treated as the proceeds of disposition of the Units.
In general, the Elected Amount must comply with the following rules:
(a)

the Elected Amount may not exceed the fair market value of the Units at the time of the exchange;

(b)

the Elected Amount may not be less than the lesser of (i) the adjusted cost base to the Eligible
Holder of the Units exchanged, determined at the time of the exchange, and (ii) the fair market
value of the Units at that time.
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An Elected Amount which does not comply with these limitations will automatically be adjusted under the Tax Act
so that it is in compliance.
Where a valid Tax Election is filed:
(a)

The Units that are the subject of the Tax Election will be deemed to be disposed of by the Eligible
Holder for proceeds of disposition equal to the Elected Amount. Subject to the limitations set out
in Subsection 85(1) or 85(2) of the Tax Act regarding the Elected Amount, if the Elected Amount
is equal to the aggregate of the adjusted cost base of such Units immediately before the disposition
and any reasonable costs of disposition, no capital gain or capital loss will be realized by the
Eligible Holder. Subject to such limitations, to the extent that the Elected Amount in respect of
such Units exceeds (or is less than) the aggregate of the adjusted cost base and any reasonable
costs of disposition, such holder will realize a capital gain (or, subject to the discussion above
regarding a potentially applicable stop-loss rule under the heading “Consequences if No Section
85 Election Filed”, a capital loss). See “Taxation of Capital Gains and Capital Losses” below.

(b)

The aggregate cost to the Eligible Holder of Shares acquired on the exchange will be equal to the
Elected Amount.

An Eligible Holder interested in making a Tax Election should request an Election Form and a tax
instruction letter by writing to Investor Relations at 310 Goudey Drive, Enfield, Nova Scotia, B2T 1E4 or by
fax at 902-873-2098. A Tax Election will be valid only if it meets all other applicable requirements under the
Tax Act, and meeting these requirements will be the sole responsibility of the Eligible Holder.
Chorus will make an election under Subsection 85(1) or 85(2) of the Tax Act (and the corresponding provisions of
any applicable provincial tax legislation) only with an Eligible Holder and at the amount selected by the Eligible
Holder to be the Elected Amount, subject to the limitations set out in the Tax Act (and any applicable provincial tax
legislation). Chorus will not be responsible for the proper completion or filing of any election, and the Eligible
Holder will be solely responsible for the payment of any late filing penalty. Chorus agrees only to execute any
Election Forms containing information provided by the Eligible Holder which complies with the provisions of the
Tax Act (and any applicable provincial tax law). With the exception of execution of the election by Chorus,
compliance with the requirements for a valid election will be the sole responsibility of the Eligible Holder
making the election. Accordingly, Chorus will not be responsible or liable for taxes, interest, penalties, damages or
expenses resulting from the failure by anyone to provide information necessary for the election.
In order for the CRA (and where applicable the provincial revenue authorities) to accept a Tax Election without a
late filing penalty being paid by an Eligible Holder, the election must be received by such revenue authorities on or
before the day that is the earliest of the days on or before which either Chorus or the Eligible Holder is required to
file an income tax return for the taxation year in which the disposition occurs. Chorus’ 2010 taxation year is
scheduled to end December 31, 2010, and its tax return is required to be filed within six months from the end of the
taxation year (i.e. June 30, 2011).
Eligible Holders are urged to consult their own advisors as soon as possible respecting the deadlines applicable to
their own particular circumstances. However, regardless of such deadlines, completed Election Forms must be
received by Investor Relations at the address noted above no later than 60 days after the Effective Date.
Any Eligible Holder that does not ensure that completed Election Forms have been received by Investor
Relations on or before 60 days after the Effective Date may not be able to benefit from the tax deferral
provisions of the Tax Act (or the corresponding provisions of any applicable provincial tax legislation).
Accordingly, all Eligible Holders who wish to enter into an election with Chorus should give their immediate
attention to this matter. Eligible Holders are referred to Information Circular 76-19R3 and Interpretation
Bulletin IT-291R3 issued by the CRA for further information respecting the election. Eligible Holders
wishing to make the election should consult their own tax advisors. An Eligible Holder who does not make a
valid election under Section 85 of the Tax Act may realize a taxable capital gain. The comments herein with
respect to such elections are provided for general assistance only. The law in this area is complex and
contains numerous technical requirements.
34

JAZZ AIR INCOME FUND

Dividends on Shares
A Resident Holder will be required to include in computing its income for a taxation year any dividends received on
the Shares. In the case of a Resident Holder that is an individual (other than certain trusts), such dividends will be
subject to the gross-up and dividend tax credit rules applicable to taxable dividends received from taxable Canadian
corporations, including the enhanced gross-up and dividend tax credit applicable to any dividends designated by
Chorus as an eligible dividend in accordance with the provisions of the Tax Act. A dividend received by a Resident
Holder that is a corporation will generally be deductible in computing the corporation’s taxable income.
A Resident Holder that is “private corporation”, as defined in the Tax Act, or any other corporation controlled,
whether because of a beneficial interest in one or more trusts or otherwise, by or for the benefit of an individual
(other than a trust) or a related group of individuals (other than trusts), will generally be liable to pay a refundable
tax of 33 1/3 % under Part IV of the Tax Act on dividends received on the Shares to the extent such dividends are
deductible in computing the Resident Holder’s taxable income for the taxation year.
Dispositions of Shares
Generally, on a disposition or deemed disposition of a Share, a Resident Holder will realize a capital gain (or capital
loss) equal to the amount, if any, by which the proceeds of disposition, net of any reasonable costs of disposition,
exceed (or are less than) the adjusted cost base to the Resident Holder of the Share immediately before the
disposition or deemed disposition. Such capital gain (or capital loss) will be subject to the tax treatment described
below under “Taxation of Capital Gains and Capital Losses”.
Taxation of Capital Gains and Capital Losses
Generally, a Resident Holder is required to include in computing its income for a taxation year one-half of the
amount of any capital gain (a “taxable capital gain”) realized in the year. Subject to and in accordance with the
provisions of the Tax Act, a Resident Holder is required to deduct one-half of the amount of any capital loss (an
“allowable capital loss”) realized in a taxation year from taxable capital gains realized by the Resident Holder in
the year and allowable capital losses in excess of taxable capital gains for the year may be carried back and deducted
in any of the three preceding taxation years or carried forward and deducted in any subsequent taxation year against
net taxable capital gains realized in such years.
The amount of any capital loss realized by a Resident Holder that is a corporation on the disposition of a Share may
be reduced by the amount of any dividends received by the Resident Holder on such Share to the extent and under
the circumstances prescribed by the Tax Act. Similar rules may apply where a Share is owned by a partnership or
trust of which a corporation, trust or partnership is a member or beneficiary. Such Resident Holders should consult
their own tax advisors.
Debenture Holders
The Convertible Debentures will be assumed by Chorus on the dissolution of the Fund. Debenture Holders will not
realize any income, gain or loss for purposes of the Tax Act as a result of such assumption and the provisions of the
Tax Act will be applied as if Chorus had issued the Convertible Debentures.
Eligibility for Investment
On the Effective Date, provided that the Shares are listed prior to the Effective Time on a designated stock
exchange, which includes the TSX, the Shares and the Convertible Debentures will be qualified investments under
the Tax Act at that time for trusts governed by registered retirement savings plans, registered retirement income
funds, registered education savings plans, deferred profit sharing plans, registered disability savings plans and taxfree savings accounts (“TFSA”). Provided the holder of a TFSA does not have a “significant interest” (within the
meaning of the Tax Act) in Chorus, and does not have a “significant interest” (within the meaning of the Tax Act) in
a corporation, partnership or trust that does not deal at arm’s length with Chorus, the Shares and the Convertible
Debentures will not be prohibited investments under the Tax Act for such TFSA.
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Holders Not Resident in Canada
This portion of the summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax
Act, is not, and is not deemed to be, resident in Canada and does not use or hold the Shares in a business carried on
in Canada (a “Non-Resident Holder”). Special rules, which are not discussed in this summary, may apply to a nonCanadian holder that is an insurer that carries on an insurance business in Canada and elsewhere.
Unit-for-Share Exchange
A Non-Resident Holder who disposes of Units pursuant to the Arrangement will not be subject to tax under the Tax
Act in respect of such disposition, unless the Units are “taxable Canadian property” to the Non-Resident Holder for
purposes of the Tax Act at the time of the disposition and the Non-Resident Holder is not entitled to relief under an
applicable income tax convention between Canada and the country in which the Non-Resident Holder is resident.
Generally, the Units will not constitute taxable Canadian property to a Non-Resident Holder at a particular time
provided the Fund is a mutual fund trust at that time unless, at any particular time during the 60-month period that
ends at that time (i) the Non-Resident Holder, persons with whom the Non-Resident Holder does not deal with at
arm’s length, or the Non-Resident Holder together with all such persons, has owned 25% or more of the issued units
of the Fund and (ii more than 50% of the fair market value of the Units was derived directly or indirectly from one
or any combination of: (A) real or immovable properties situated in Canada, (B) “Canadian resource properties” (as
defined in the Tax Act), (C) “timber resource properties” (as defined in the Tax Act), and (D) options in respect of,
or interests in, or for civil law rights in, property in any of the foregoing whether or not the property exists.
Notwithstanding the foregoing, in certain circumstances set out in the Tax Act, Units could be deemed to be taxable
Canadian property. Non-Resident Holders whose Units may constitute taxable Canadian property should consult
their own tax advisors.
Dividends on Shares
Dividends paid or credited on the Shares or deemed to be paid or credited on the Shares to a Non-Resident Holder
will be subject to Canadian withholding tax at the rate of 25%, subject to any reduction in the rate of withholding to
which the Non-Resident Holder is entitled under any applicable income tax convention. For example, under the
Canada-U.S. Income Tax Convention (1980) (the “Convention”), where dividends on the Shares are considered to
be paid to or derived by a Non-Resident Holder that is a U.S. resident for the purposes of, and is entitled to benefits
in accordance with the provisions of, the Convention, the applicable rate of Canadian withholding tax is generally
reduced to 15%.
Dispositions of Shares
A Non-Resident Holder will not be subject to tax under the Tax Act on any capital gain realized on a disposition or
deemed disposition of Shares, unless the Shares are “taxable Canadian property” to the Non-Resident Holder for
purposes of the Tax Act and the Non-Resident Holder is not entitled to relief under an applicable income tax
convention between Canada and the country in which the Non-Resident Holder is resident.
Generally, the Shares will not constitute taxable Canadian property to a Non-Resident Holder at a particular time
provided that the Shares are listed at that time on a designated stock exchange (which includes the TSX), unless at
any particular time during the 60-month period that ends at that time (i) the Non-Resident Holder, persons with
whom the Non-Resident Holder does not deal with at arm’s length, or the Non-Resident Holder together with all
such persons, has owned 25% or more of the issued shares of any class or series of the capital stock of Chorus and
(ii) more than 50% of the fair market value of the Shares was derived directly or indirectly from one or any
combination of: (A) real or immovable properties situated in Canada, (B) “Canadian resource properties” (as defined
in the Tax Act), (C) “timber resource properties” (as defined in the Tax Act), and (D) options in respect of, or
interests in, or for civil law rights in, property in any of the foregoing whether or not the property exists.
Notwithstanding the foregoing, in certain circumstances set out in the Tax Act, Shares could be deemed to be
taxable Canadian property. Non-Resident Holders whose Shares may constitute taxable Canadian property should
consult their own tax advisors.
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Debenture Holders
The Convertible Debentures will be assumed by Chorus on the dissolution of the Fund. Debenture Holders will not
realize any income, gain or loss for purposes of the Tax Act as a result of such assumption and the provisions of the
Tax Act will be applied as if Chorus had issued the Convertible Debentures.
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THE FUND, THE TRUST, JAZZ LP AND JAZZ GP
General
The Fund is an unincorporated, open-ended trust established under the laws of the Province of Ontario by the Fund
Declaration of Trust. The Fund has been established to acquire and hold the units and trust notes of the Trust.
The Trust is an unincorporated, open-ended trust established under the laws of the Province of Ontario by a
declaration of trust dated January 24, 2006. The Trust has been established to acquire and hold limited partnership
units of Jazz LP and a corresponding interest in Jazz LP’s general partner, Jazz GP.
Jazz LP is a limited partnership existing under the laws of the Province of Québec pursuant to a limited partnership
agreement dated September 12, 2005, as amended by an amended and restated limited partnership agreement dated
January 24, 2006.
Jazz GP is a corporation incorporated under the laws of Canada on August 27, 2005 to act as the general partner of
Jazz LP.
The chief executive offices of the Fund, the Trust, Jazz LP and the registered address for Jazz GP are all located at
1000 De La Gauchetière Street West, Montréal, Québec, Canada H3B 4W5.
Trading Price and Volume
The following table shows the monthly range of high and low prices per Unit, the total monthly volumes and the
average daily volumes of Units traded on the TSX for the periods indicated.
Price Per Unit
Monthly High

Price Per Unit
Monthly Low

Units Total
Monthly Volume

Units Average
Daily Volume

January 2009

$4.74

$3.23

11,691,639

556,745

February 2009

$4.68

$3.91

5,881,963

309,577

March 2009

$4.26

$3.13

4,241,092

192,777

April 2009

$2.99

$1.91

9,536,108

454,100

May 2009

$3.34

$2.41

4,866,593

243,330

June 2009

$3.69

$2.56

11,461,971

520,999

July 2009

$3.91

$3.06

12,382,692

562,850

August 2009

$3.66

$3.29

6,512,443

325,622

September 2009

$3.68

$3.35

4,648,240

221,345

October 2009

$4.50

$3.55

10,931,941

520,569

November 2009

$4.35

$3.76

7,251,674

345,318

December 2009

$4.45

$4.20

4,775,783

227,418

January 2010

$4.65

$4.20

9,314,474

465,724

Month
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Price Per Unit
Monthly High

Price Per Unit
Monthly Low

Units Total
Monthly Volume

Units Average
Daily Volume

February 2010

$4.30

$3.95

6,326,413

332,969

March 2010

$4.64

$4.16

8,792,658

382,289

April 2010

$5.24

$4.42

11,392,368

542,494

May 2010

$5.20

$4.18

8,592,941

429,647

June 2010

$4.37

$3.58

6,945,622

315,710

July 2010

$4.53

$4.08

3,756,652

178,888

August 2010

$4.48

$4.11

10,266,362

488,874

September 1, 2010 to
September 27, 2010

$4.52

$4.29

4,190,795

232,822

Month

The following table shows the monthly range of high and low prices per Convertible Debentures, the total monthly
volumes and the average daily volumes of Convertible Debentures traded on the TSX for the periods indicated.
Price Per
Debenture
Monthly High

Price Per
Debenture
Monthly Low

Debenture Total
Monthly Volume

Debenture
Average Daily
Volume

November 2009

$102.70

$101.01

90,230

7,519

December 2009

$103.49

$100.00

252,430

12,020

January 2010

$104.99

$101.51

155,590

7,780

February 2010

$104.25

$103.10

42,640

2,244

March 2010

$104.00

$103.00

68,210

2,966

April 2010

$110.99

$104.00

80,580

3,837

May 2010

$109.98

$102.00

38,860

1,943

June 2010

$103.50

$101.75

83,800

3,809

July 2010

$108.00

$102.00

79,430

3,782

August 2010

$107.50

$104.75

23,780

1,132

September 1, 2010 to
September 27, 2010

$108.95

$106.50

5,800

322

Month

Legal Proceedings and Regulatory Actions
Except as described below, there are no legal proceedings to which Jazz or the Fund is a party or of which any of the
property of Jazz or the Fund is or was the subject of, nor are there any proceedings known by Jazz or the Fund to be
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contemplated that involve a claim for damages, exclusive of interest and costs, exceeding 10% of Jazz or the Fund’s
current assets.
In February 2006, Jazz commenced proceedings before the Ontario Superior Court of Justice against the TPA,
Porter and other defendants after Jazz became aware that it would be excluded from operating flights from the
TCCA. On October 26, 2007, Porter counterclaimed against Jazz and Air Canada alleging various violations of
competition law, including that Jazz and Air Canada’s commercial relationship contravenes Canadian competition
laws, and claiming $850.0 million in damages. Concurrently with the Ontario Superior Court of Justice proceedings,
Jazz commenced judicial review proceedings against the TPA before the Federal Court of Canada relating to Jazz’s
access to the TCCA. The Porter Defendants were granted intervener and party status in these proceedings. In
January of 2008, Porter filed a defence and counterclaim against Jazz and Air Canada making allegations and
seeking damages similar to those in the Ontario Superior Court counterclaim. On October 16, 2009, Jazz
discontinued its action in the Ontario Superior Court against the Porter Defendants and the TPA. On the same date,
the counterclaim filed by Porter in the Ontario Superior Court against Jazz and Air Canada was stayed pending the
outcome of the proceeding in Federal Court. On March 29, 2010, Jazz discontinued its action in the Federal Court of
Canada against the TPA, in which the Porter Defendants intervened and were made parties. On May 14, 2010 Porter
discontinued its counterclaim in the Federal Court. The counterclaim against Jazz and Air Canada brought by Porter
in the Ontario Superior Court continues to be stayed. Jazz maintains that Porter's counterclaim is without merit. If
Porter successfully re-activates its counterclaim, it will be vigorously contested by Jazz and Air Canada in court. If
Jazz is not successful in defending the counterclaim, it could be subject to a material damages award.
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DESCRIPTION OF CHORUS
Notice to Reader
As at the date hereof, Chorus has not carried on any active business other than executing the Arrangement
Agreement. Unless otherwise noted, the disclosure in this section has been prepared assuming that the Arrangement
has been completed. Chorus will be the publicly listed corporation resulting from the reorganization of Jazz’s trust
structure into a corporate structure pursuant to the Arrangement.
Name, Address and Incorporation
Chorus was incorporated on September 27, 2010 pursuant to the provisions of the CBCA. The registered office of
Chorus is located at 100 King Street West, 1 First Canadian Place, Suite 6100, P.O. Box 50, Toronto, Ontario M5X
1B8. The chief executive office of Chorus is located at 310 Goudey Drive, Enfield, Nova Scotia, B2T 1E4.
On the Effective Date, Chorus will become a reporting issuer in all Canadian provinces and territories and will be a
reporting issuer subject to reporting requirements under securities laws of such jurisdictions as a result of the
Arrangement.
Description of the Business
If approved, the Arrangement will result in the reorganization of the Fund’s trust holding structure into a corporate
structure. Upon completion of the Arrangement, Chorus and its subsidiaries will carry on the business currently
carried on by the subsidiaries of the Fund. For a detailed description of the business, which will continue to be
carried on by Chorus and its subsidiaries if the Arrangement is completed, see “The Jazz Business” in the Annual
Information Form.
Dividend Policy
Chorus has not declared or paid any dividends since its incorporation and will not declare any dividends prior to
completion of the Arrangement.
Following completion of the Arrangement, the board of directors of Chorus intends to establish a dividend policy
pursuant to which Chorus will authorize the declaration and payment of a fixed dividend to be paid to Chorus
Shareholders on a quarterly basis. The amount of any dividends payable by Chorus will be at the discretion of the
board of directors of Chorus and will be established on the basis of Chorus’ earnings, financial requirements, the
satisfaction of solvency tests imposed by the CBCA for the declaration of dividends and other conditions existing
from time to time.
If the Arrangement is approved by the Unitholders at the Meeting and the Effective Date occurs on or about
December 31, 2010, as currently scheduled, it is anticipated that the dividend policy of Chorus will initially be set at
$0.15 per Chorus share per quarter, with the first post-Arrangement dividend to be declared in respect of the quarter
ending March 31, 2011. See “Proxy Circular – Cautionary Statement Regarding Forward-Looking Statements” in
this Circular.
Management’s Discussion and Analysis
As at the date of this Circular, Chorus has not conducted any business or operations, other than to execute the
Arrangement Agreement. If the Arrangement is completed, the business of the Fund will continue to be carried on as
before the Effective Date. Chorus’ financial position, risks and outlook after the Arrangement is completed will be
substantially the same as those outlined in the Annual MD&A, the Interim MD&A and the Annual Information
Form.
Since the Arrangement does not contemplate a change of control for accounting purposes, the financial statements of
Chorus and, upon the completion of the Arrangement, Chorus will reflect the assets and liabilities of the Fund at the
respective carrying amounts, however, any change to the interpretation of a change of control for tax purposes could
result in a change to the carrying amount of future income tax balances. Changes to the carrying amount of future
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income tax balances will be charged to future income tax expense and may result in a reduction to shareholders’
equity and these changes may be material.
Chorus will indemnify its directors and officers, to the extent permitted under corporate law, against costs and
damages incurred by the directors and officers as a result of lawsuits or any other judicial, administrative or
investigative proceeding in which the directors and officers are sued as a result of their services. Chorus’ directors
and officers are covered by directors’ and officers’ liability insurance. No amount has been recorded with respect to
the indemnification agreements in Chorus’ audited balance sheet.
Readers are encouraged to review the Annual MD&A and Interim MD&A which has been filed on SEDAR at
www.sedar.com and incorporated by reference in this Circular. See “Risk Factors” in this Circular.
Description of Capital Structure
The authorized share capital of Chorus is comprised of an unlimited number of Class A Variable Voting Shares and
Class B Voting Shares to restrict foreign ownership of voting shares to 25% or less as required by the Canada
Transportation Act. The following is a summary of the rights, privileges, restrictions and conditions attaching to the
securities which will, upon completion of the Arrangement, comprise the share capital of Chorus. This summary
does not purport to be complete and is subject to, and is qualified in its entirety by, reference to the terms of Chorus’
articles of incorporation.
Class A Variable Voting Shares
Voting
The holders of the Class A Variable Voting Shares shall be entitled to receive notice of, and to attend and vote at, all
meetings of the shareholders of Chorus, except where the holders of a specified class are entitled to vote separately
as a class as provided in the CBCA.
The Class A Variable Voting Shares may only be held, beneficially owned or controlled, directly or indirectly, by
persons who are not Qualified Canadians and are entitled to one vote per Class A Variable Voting Share unless (i)
the number of Class A Variable Voting Shares outstanding, as a percentage of the total number of all voting shares
outstanding, exceeds 25% (or any higher percentage that the Governor in Council may by regulation specify) or (ii)
the total number of votes cast by or on behalf of holders of Class A Variable Voting Shares at any meeting exceeds
25% (or any higher percentage that the Governor in Council may by regulation specify) of the total number of votes
that may be cast at such meeting. If either of the above-noted thresholds would otherwise be surpassed at any time,
the vote attached to each Class A Variable Voting Share will decrease proportionately automatically and without
further act or formality such that (i) the Class A Variable Voting Shares as a class do not carry more than 25% (or
any higher percentage that the Governor in Council may by regulation specify) of the aggregate votes attached to all
issued and outstanding voting shares of Chorus and (ii) the total number of votes cast by or on behalf of holders of
Class A Variable Voting Shares at any meeting do not exceed 25% (or any higher percentage that the Governor in
Council may by regulation specify) of the total number of votes that may be cast at such meeting.
On February 6, 2009, the Government of Canada introduced Bill C-10, the Budget Implementation Act, which
proposed amendments to the Canada Transportation Act relating to foreign ownership restrictions on domestic air
carriers. Bill C-10 received Royal Assent on March 12, 2009. The Governor in Council now has the authority on the
recommendation of the Minister of Transport to fix by order, a day on which the Governor in Council may by
regulation, set new foreign ownership limits up to a maximum of 49% foreign ownership. The regulations may
specify that the new limits apply in the case of all investors who are not Qualified Canadians or, alternatively, a
specific class of investors who are not Qualified Canadians identified in the regulations.
Dividends
Subject to the rights, privileges, restrictions and conditions attaching to the shares of Chorus of any other class
ranking prior to the Class A Variable Voting Shares, the holders of the Class A Variable Voting Shares shall, at the
discretion of the directors, be entitled to receive, out of monies, assets or property of Chorus properly applicable to
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the payment of dividends or distributions, any dividends or distributions declared and payable by Chorus on the
Class A Variable Voting Shares and the Class A Variable Voting Shares shall rank equally as to dividends and
distributions on a share for share basis with the Class B Voting Shares. All dividends and distributions declared in
any fiscal year of Chorus shall be declared in equal or equivalent amounts per share on all Class A Variable Voting
Shares and Class B Voting Shares at the time outstanding, without preference or distinction.
Subdivision or Consolidation
No subdivision or consolidation of the Class A Variable Voting Shares or the Class B Voting Shares shall occur
unless, simultaneously, the shares of the other class are subdivided or consolidated in the same manner, so as to
maintain and preserve the relative rights of the holders of the shares of each of the said classes.
Liquidation, Dissolution or Winding Up
Subject to the rights, privileges, restrictions and conditions attaching to the shares of Chorus ranking prior to the
Class A Variable Voting Shares, upon liquidation, dissolution or winding up of Chorus or other distribution of
Chorus’ assets among its shareholders for the purpose of winding up its affairs, the holders of the Class A Variable
Voting Shares and the holders of the Class B Voting Shares shall be entitled to receive the remaining property of
Chorus and shall be entitled to share equally, share for share, in all distributions of such assets.
Conversion
Each issued and outstanding Class A Variable Voting Share shall be converted into one Class B Voting Share,
automatically and without any further act of Chorus or of the holder, if (i) such Class A Variable Voting Share
becomes held, beneficially owned and controlled, directly or indirectly, otherwise than by way of security only, by a
Qualified Canadian; or (ii) the provisions contained in the Canada Transportation Act relating to foreign ownership
restrictions are repealed and not replaced with other similar provisions.
In the event that an offer is made to purchase Class B Voting Shares and the offer is one which is required, pursuant
to applicable securities legislation or the rules of a stock exchange on which the Class B Voting Shares are then
listed, to be made to all or substantially all the holders of the Class B Voting Shares in a province of Canada to
which the requirement applies, each Class A Variable Voting Share shall become convertible at the option of the
holder into one Class B Voting Share at any time while the offer is in effect and until one day after the time
prescribed by applicable securities legislation for the offeror to take up and pay for such shares as are to be acquired
pursuant to the offer. The conversion right may only be exercised in respect of Class A Variable Voting Shares for
the purpose of depositing the resulting Class B Voting Shares in response to the offer and the transfer agent shall
deposit the resulting Class B Voting Shares on behalf of the holder.
If (i) Class B Voting Shares resulting from the conversion and deposited pursuant to the offer are withdrawn by the
holder or are not taken up by the offeror; or (ii) the offer is abandoned or withdrawn by the offeror or the offer
otherwise expires without such Class B Voting Shares being taken up and paid for, the Class B Voting Shares
resulting from the conversion will be re-converted into Class A Variable Voting Shares.
Constraints on Ownership of Shares
The Class A Variable Voting Shares may only be held, beneficially owned or controlled, directly or indirectly, by
persons who are not Qualified Canadians.
Class B Voting Shares
Voting
The holders of the Class B Voting Shares shall be entitled to receive notice of, and to attend and vote at, all meetings
of the shareholders of Chorus, except where the holders of a specified class are entitled to vote separately as a class
as provided in the CBCA. Each Class B Voting Share shall confer the right to one vote in person or by proxy at all
meetings of shareholders of Chorus.
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Dividends
Subject to the rights, privileges, restrictions and conditions attaching to the shares of Chorus of any other class
ranking prior to the Class B Voting Shares, the holders of the Class B Voting Shares shall, at the discretion of the
directors, be entitled to receive, out of monies, assets or property of Chorus properly applicable to the payment of
dividends or distributions, any dividends or distributions declared and payable by Chorus on the Class B Voting
Shares and the Class B Voting Shares shall rank equally as to dividends and distributions on a share for share basis
with the Class A Variable Voting Shares. All dividends and distributions declared in any fiscal year of Chorus shall
be declared in equal or equivalent amounts per share on all Class B Voting Shares and Class A Variable Voting
Shares at the time outstanding, without preference or distinction.
Subdivision or Consolidation
No subdivision or consolidation of the Class B Voting Shares or the Class A Variable Voting Shares shall occur
unless, simultaneously, the shares of the other class are subdivided or consolidated in the same manner, so as to
maintain and preserve the relative rights of the holders of the shares of each of the said classes.
Liquidation, Dissolution or Winding Up
Subject to the rights, privileges, restrictions and conditions attaching to the shares of Chorus ranking prior to the
Class B Voting Shares, upon liquidation, dissolution or winding up of Chorus or other distribution of Chorus’ assets
among its shareholders for the purpose of winding up its affairs, the holders of the Class B Voting Shares and the
holders of the Class A Variable Voting Shares shall be entitled to receive the remaining property of Chorus and shall
be entitled to share equally, share for share, in all distributions of such assets.
Conversion
Unless the foreign ownership restrictions of the Canada Transportation Act are repealed and not replaced with other
similar restrictions, an issued and outstanding Class B Voting Share shall be converted into one Class A Variable
Voting Share, automatically and without any further act of Chorus or the holder, if such Class B Voting Share
becomes held, beneficially owned or controlled, directly or indirectly, otherwise than by way of security only, by a
person who is not a Qualified Canadian.
In the event that an offer is made to purchase Class A Variable Voting Shares and the offer is one which is required,
pursuant to applicable securities legislation or the rules of a stock exchange on which the Class A Variable Voting
Shares are then listed, to be made to all or substantially all the holders of the Class A Variable Voting Shares, each
Class B Voting Share shall become convertible at the option of the holder into one Class A Variable Voting Share at
any time while the offer is in effect until one day after the time prescribed by applicable securities legislation for the
offeror to take up and pay for such shares as are to be acquired pursuant to the offer. The conversion right may only
be exercised in respect of Class B Voting Shares for the purpose of depositing the resulting Class A Variable Voting
Shares in response to the offer and the transfer agent shall deposit the resulting Class A Variable Voting Shares on
behalf of the holder.
If (i) Class A Variable Voting Shares resulting from the conversion and deposited pursuant to the offer are
withdrawn by the holder or are not taken up by the offeror; or (ii) the offer is abandoned or withdrawn by the offeror
or the offer otherwise expires without such Class A Variable Voting Shares being taken up and paid for, the Class A
Variable Voting Shares resulting from the conversion will be re-converted into Class B Voting Shares.
Constraints on Ownership of Shares
The Class B Voting Shares may only be held, beneficially owned and controlled, directly or indirectly, by Qualified
Canadians.
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Pro Forma Consolidated Capitalization
The following table sets forth the unaudited pro forma consolidated capitalization of Chorus as at June 30, 2010,
both before and after giving effect to the completion of the Arrangement.
As at June 30, 2010 before
giving effect to the
Arrangement

As at June 30, 2010 after
giving effect to the
Arrangement

(amounts in $000s)

(amounts in $000s)

Obligations under capital lease
(including current portion)

$0

$16,679

Convertible Debentures

$0

$78,765

Shareholders equity

$4

$791,744(1)

Total capitalization

$4

$887,188

1,025

122,865,037(2)

Designation (Authorization)

Chorus shares (unlimited)

Notes:
(1)

The stated capital of the Class A Variable Voting Shares and the Class B Voting Shares will be reduced
to $2.00 in total, ten (10) minutes following the Arrangement and the amount of such reduction will be
added to contributed surplus

(2)

Includes an unknown mix of Class A Variable Voting Shares and Class B Voting Shares

Prior Sales
Prior to the Effective Date, Chorus has not issued any securities other than normal securities issued in connection
with its organization. Shares will be issued to Unitholders pursuant to the Arrangement in consideration for the
transfer of their Units to Chorus on the basis of one Share for each Unit so transferred.
Principal Shareholders
As of the date hereof, Joseph Randall is the sole shareholder of Chorus, holding 25 Class B Voting Shares. To the
knowledge of the board of directors of Chorus, following the Arrangement, and assuming no changes in holdings of
Units between the date of this Circular and the Effective Time, the entity below will beneficially own, or exercise
control or direction over, directly or indirectly, Shares carrying 10% or more of the voting rights attached to all
outstanding Shares.
Name of Shareholder

Number of Shares

% of Outstanding Shares

Fairfax Financial Holdings Limited(1)

18,619,600 Shares

15.15% of all outstanding Shares

(1) Based on publicly available early warning reports, Fairfax Financial Holdings Limited owns and controls 18,619,600 Units in the investment
portfolios of its insurance companies. Such Units will be exchanged for Shares pursuant to the Arrangement.

Directors and Executive Officers
Following the completion of the Arrangement, the board of directors and senior management of Chorus will be
comprised of the members of the Board of Trustees of the Fund, the Board of Directors of Jazz GP and the officers
of the Fund immediately prior to the Arrangement.
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The following table sets forth the name, municipality of residence and principal occupation for each of the directors
of Chorus upon completion of the Arrangement.
Current Position with the Fund

Principal Occupation

Trustee since May 8, 2008

Senior Vice President, Belkorp
Industries Inc., an investment
holding company

Director of Jazz GP since March
25, 2010

Owner/Manager of B. Duster &
Company LLC and Executive
Advisor for Watermark Advisors,
LLC

Trustee since March 25, 2010

Chairman, Emerson Services Ltd
and Special Advisor to CAI
Managers

Trustee since May 8, 2008

Consultant, Senior Vice President,
Corporate Development and Chief
Legal Officer, ACE Aviation
Holdings Inc., an investment holding
company

Trustee since January 24, 2006

Aviation Consultant

Chairman since January 1, 2008
and Trustee since January 24, 2006

Corporate Director

John T. McLennan(7)
Mahone Bay, Nova Scotia

Trustee since May 8, 2008

Corporate Director

Joseph D. Randell
Wellington, Nova Scotia

Trustee since May 8, 2008

President and Chief Executive
Officer,
Jazz

Name and Municipality of
Residence
Gary M. Collins(1)
Vancouver, British Columbia
Benjamin C. Duster, IV(2)
Atlanta, Georgia
United States
David L. Emerson, P.C.(3)
Vancouver, British Columbia
Sydney John Isaacs(4)
Westmount, Québec

G. Ross MacCormack(5)
Newport, Vermont
United States
Richard H. McCoy(6)
Toronto, Ontario

(1) Chair of the Governance and Nominating Committee and member of the Audit, Finance and Risk Committee.
(2) Member of the Audit, Finance and Risk Committee and member of the Human Resources and Compensation Committee.
(3) Member of the Governance and Nominating Committee and member of the Human Resources and Compensation Committee.
(4) Member of the Governance and Nominating Committee.
(5) Chair of the Human Resources and Compensation Committee and member of the Governance and Nominating Committee.
(6) Chairman of the Board of Trustees and the Board of Directors and Interim Chair of the Audit, Finance and Risk Committee.
(7) Member of the Audit, Finance and Risk Committee and member of the Human Resources and Compensation Committee.

The term of office for each director of Chorus will continue until he or she resigns or is replaced at a meeting of the
Shareholders. Directors will be elected annually by the Shareholders.
Each of the foregoing directors has held the same principal occupation for the previous five years, except for Mr.
Collins who, prior to April 2007, was President and Chief Executive Officer of Harmony Airways, from December
2004 to December 2006 and from June 2001 to December 2004 was Minister of Finance for the Province of British
Columbia.
The following table sets forth the name, municipality of residence, positions with Chorus, principal occupation and
date of first appointment as an executive officer for each of the officers of Chorus upon completion of the
Arrangement.
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Name and Municipality
of Residence
Richard H. McCoy
Toronto, Ontario
Joseph D. Randell
Wellington, Nova Scotia
Allan Rowe
Bedford, Nova Scotia

Position with Chorus

Principal Occupation

Executive of Jazz Since

Chairman

Corporate Director

January 1, 2008

President and Chief
Executive Officer

President and Chief
Executive Officer, Jazz

January 1, 2001

Chief Financial Officer

Chief Financial Officer,
Jazz

August 1, 2004

Barbara Snowdon
June 20, 2007
General Counsel and
General Counsel and
Corporate
Secretary
Corporate
Secretary,
Jazz
Bedford, Nova Scotia
As at September 28, 2010, individuals who will be officers and directors of Chorus upon completion of the
Arrangement held 306,991 Units representing approximately 0.25% of the outstanding Units.
Cease Trade Orders, Bankruptcies, Penalties or Sanctions
The information provided in this section is current as of the date of this Circular.
Corporate Cease Trade Orders or Bankruptcies
Other than as set forth below, to the knowledge of Chorus: no director or executive officer of Chorus is, or has been
in the last ten years: (i) a director, chief executive officer or chief financial officer of any company that (A) while
that person was acting in that capacity, was the subject of a cease trade order or similar order, or an order that denied
the relevant company access to any exemptions under the securities legislation, for a period of more than 30
consecutive days, or (B) was the subject of an order of the type referred to in (A) above that was issued after the
director or executive officer ceased to be a director, chief executive officer or chief financial officer of that company
and which resulted from an event that occurred while that person was acting in a capacity as director, chief
executive officer or chief financial officer of that company; or (ii) a director or executive officer of any company,
that while that person was acting as director or executive officer of that company, or within a year of that person
ceasing to act in that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency or was subject to or instituted any proceeding, arrangement or compromise with creditors or had a
receiver, receiver manager or trustee appointed to hold its assets:
(a)

G. Ross MacCormack was an officer of Air Canada when Air Canada filed for protection under
the CCAA on April 1, 2003;

(b)

John T. McLennan was the Chief Executive Officer of AT&T Canada when AT&T Canada filed
for protection under the CCAA on October 15, 2002; and

(c)

Joseph D. Randell was the President and Chief Executive Officer of the Predecessor Company
when it filed for protection under the CCAA on April 1, 2003.

Penalties or Sanctions
To the knowledge of Chorus, no director or executive officer of Chorus, (i) has been subject to any penalties or
sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or has entered
into a settlement agreement with a securities regulatory authority or (ii) has been subject to any other penalties or
sanctions imposed by a court or regulatory body that would likely be considered important to a reasonable investor
in making an investment decision.
Personal Bankruptcies
To the knowledge of Chorus, in the last ten years, no director or executive officer of Chorus has become bankrupt,
made a proposal under any legislation relating to bankruptcy or insolvency, or was subject to or instituted any
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proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to
hold the assets of the director or executive officer.
Conflicts of Interest
Except as disclosed elsewhere herein, no director or senior officer of Chorus has any existing or potential material
conflicts of interest with Chorus or any of its subsidiaries.
Director and Executive Compensation
To date, Chorus has not carried on any active business and has not completed a fiscal year of operations. No
compensation has been paid by Chorus to its directors or executive officers and none will be paid until after the
Arrangement is completed. Upon the completion of the Arrangement, Chorus expects to compensate directors and
executive officers on a similar basis as the Fund’s current approach to director and executive compensation, which
will include executive officers’ participation in the proposed LTIP, if adopted at the Meeting. See “Executive
Compensation” in the Annual Circular, which is incorporated by reference herein. Outstanding restricted units
currently held by Jazz Management under the Fund’s Existing LTIP, on which the proposed LTIP was modeled, will
remain outstanding until their date of expiry or until vested, but will entitle the holders to receive Shares rather than
Units following completion of the Arrangement.
In addition to compensating directors and executive officers on a similar basis as the Fund’s current approach to
director and executive compensation, the board of directors of Chorus intends to approve the DSU Plan, which will
be a cash-settled plan to promote the alignment of interests between individual non-executive directors and the
Shareholders of Chorus. It is anticipated that non-executive directors will receive a portion of their remuneration in
DSUs. DSUs will have a value equivalent to the value of the Shares at any time. DSUs may only be redeemed for
cash and will be paid out only subsequent to the time the director ceases to be a director, or in the case of a U.S.
taxpayer, subsequent to the date such person incurs a “separation from service” under applicable U.S. law. Directors
will receive, in respect of their DSUs, an amount equivalent to the amount of any dividends paid on the Shares in the
form of additional DSUs.
Indebtedness of Directors and Officers
Chorus has no outstanding loans made to officers, directors, employees or former officers, directors or employees of
Chorus.
Committees of the Board
Following the completion of the Arrangement, Chorus will have three board committees: an Audit, Finance and
Risk Committee, a Governance and Nominating Committee and a Human Resources and Compensation Committee.
Upon completion of the Arrangement, the directors and officers of Chorus who currently serve as members of such
committees of the Fund will continue to serve. Chorus’ corporate governance practices will be structured on a
similar basis as those of the Fund. See “Management, Trustees and Directors – Audit, Finance and Risk
Committee” in the Annual Information Form and “Statement of Governance Practices” and “Committees” in the
Annual Circular, each of which are incorporated by reference herein.
Legal Proceedings and Regulatory Actions
Other than the proceedings relating to the approval of the Arrangement, there are no legal proceedings to which
Chorus is a party or in respect of which any of its assets are the subject matter, which is material to Chorus and
Chorus is not aware of any such proceedings that are contemplated.
Interest of Management and Others in Material Transactions
Other than as set out herein, none of the directors or senior officers of Chorus, or any associate or affiliate of such
persons, has or has had any material interest, direct or indirect, in any transaction within the past three years or in
any proposed transaction that has materially affected or will materially affect Chorus or any of its subsidiaries.
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Auditors, Transfer Agent and Registrar
Auditors
The auditors of Chorus are PricewaterhouseCoopers LLP, Chartered Accountants, 1601 Lower Water Street, Suite
400, Halifax, Nova Scotia, BJ3 3P6.
Transfer Agent and Registrar
The transfer agent and registrar for the Shares is expected to be CIBC Mellon at its principal office in Toronto.
Material Contracts
The only contract entered into by Chorus that materially affects Chorus, since incorporation or to which Chorus will
become a party on or prior to the Effective Date, that can reasonably be regarded as material to a proposed investor
in the Shares, other than contracts entered into in the ordinary course of business, is the Arrangement Agreement. A
copy of the Arrangement Agreement is attached at Exhibit “C” to this Circular.
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RISK FACTORS
Risk factors related to the business of the Fund and its subsidiaries will continue to apply to Chorus after the
Effective Date and will not be affected by the Arrangement. If the Arrangement is completed, the business and
operations of, and an investment in, Chorus will be subject to various risk factors set forth under the headings
entitled “Risk Factors – Risks Relating to the Relationship with Air Canada”, “Risk Factors – Risks Relating to
Jazz”, “Risk Factors – Risks Relating to the Industry”, “Risk Factors – Risk Relating to Current Legal Proceedings”
and “Risk Factors – Risks Relating to the Debentures” in the Annual Information Form and “Risk Factors” in the
Interim MD&A, each of which are incorporated by reference in this Circular. Potential Shareholders should
consider carefully the information contained herein and in the materials incorporated by reference.
Moreover, the following is a list of certain risk factors relating to the Arrangement, the activities of Chorus
and the ownership of Shares following the Effective Date which prospective investors should carefully
consider before making an investment decision relating to the Shares.
Risk Factors Relating to the Arrangement
The completion of the Arrangement in the form contemplated by the Plan of Arrangement is subject to a number of
conditions precedent, most of which are outside the control of Jazz. See “The Arrangement – Arrangement
Agreement – Conditions Precedent to the Arrangement” in this Circular. These conditions include receipt of
approvals from the Unitholders, the Court, various regulators, the TSX and third parties. There can be no certainty,
nor can Jazz provide any assurance, that these approvals will be obtained, or if obtained, when they will be received.
Failure to obtain the Final Order on terms acceptable to the Board of Trustees would result in the Trustees deciding
not to proceed with the Arrangement.
If any of the required regulatory and third party approvals cannot be obtained on terms satisfactory to the Board of
Trustees or at all, the Plan of Arrangement may have to be amended in order to mitigate the negative consequence of
the failure to obtain any such approval, and accordingly, the benefits available to Unitholders resulting from the
Arrangement may be reduced. Alternatively, if the Plan of Arrangement cannot be amended so as to mitigate the
negative consequences of the failure to obtain a required regulatory or third party approval, the Arrangement may
not proceed at all. If the Arrangement is not completed, the market price of the Units may be adversely affected.
Risk Factors Relating to Chorus
The following additional risk factors relate to the activities of Chorus and the ownership of Shares following the
Effective Date which Unitholders should carefully consider before making a decision relating to the Shares.
Dilution of Chorus Shareholders
Just as the Fund could issue an unlimited number of Units, Chorus will be authorized to issue an unlimited number
of Shares for consideration and on terms and conditions as established by the board of directors of Chorus without
the approval of Shareholders. The Shareholders will have no pre-emptive rights in connection with such further
issues.
Tax Matters
Although the Fund anticipates that Chorus will take appropriate and supportable tax positions, it is possible that such
positions may be reviewed and challenged by the tax authorities.
Unitholders who are taxable in Canada could be subject to taxes if they have a gain for Canadian tax purposes on the
exchange of Units for Shares under the Arrangement unless they properly complete the Election Form to defer such
taxable gain. See “Certain Canadian Federal Income Tax Considerations – Holders Resident in Canada – Unit-forShare Exchange – Consequences if No Section 85 Election is Filed”.
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Payment of Dividends
There can be no assurance that dividends will be paid by Chorus in any amount or at all. The Board of Directors of
Chorus will have the ability to modify the dividend policy adopted by Chorus at any time and from time to time.
The ability of Chorus to pay dividends and the amount of such dividends, if any, will be dependent upon, among
other things, the financial performance of Chorus, fluctuations in working capital, capital expenditures, contractual
restrictions and the satisfaction of solvency tests imposed by the CBCA for the declaration of dividends. Under the
CBCA, a corporation shall not declare or pay a dividend if there are reasonable grounds for believing that the
realizable value of the corporation’s assets would thereby be less than the aggregate of its liabilities and stated
capital.
Growth Initiatives
The inability of Chorus to manage growth effectively could have a material adverse impact on its business,
operations and prospects.
Unitholders should carefully consider all of the risk factors set out herein and in the Annual Information
Form and Interim MD&A. Unitholders are encouraged to obtain independent legal, tax and investment
advice in their jurisdiction of residence with respect to this Circular, the consequences of the Arrangement
and the holding of Units and Shares.
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THE LTIP
Unitholders are being asked to consider and vote on the LTIP Resolution (the full text of which is set forth in
Exhibit “B” to this Circular) approving the LTIP (the full text of which is set forth in Exhibit “G” to this Circular).
The LTIP was modelled on the Fund’s Existing LTIP. This section describes the key features of the LTIP.
Jazz executives and other key employees as approved by the board of directors of Chorus from time to time will be
eligible to participate in the LTIP.
The purpose of the LTIP is to provide the President and Chief Executive Officer of Chorus, all senior vice
presidents, vice presidents and other officers of Chorus or named individuals, employees or officers of Chorus, New
Jazz GP or any other entity designated by the board of directors of Chorus, with incentive compensation that
enhances Chorus’ ability to attract, retain and motivate key personnel and reward officers and key employees for
performance that results in Chorus meeting its specified performance targets.
The LTIP will be a “restricted share unit” plan whereby participants may be granted restricted share units or “RSUs”
that vest for Shares over time or based on meeting performance goals established at the time of grant. Restricted
share units will entitle the participant to receive Shares on a one-for-one basis.
The LTIP will align the interests of participants more closely with the interest of shareholders of Chorus, because
the value of the restricted share units will be tied to Chorus’ financial and share trading performance. The LTIP will
focus executives on long-term value creation, and will also support the retention of executives because RSUs will
vest or accrue over a number of years.
The board of directors of Chorus or its Human Resources and Compensation Committee will have the power to,
among other things, determine: (i) those individuals who are eligible to participate in the LTIP; (ii) the level of
participation of each participant; and (iii) the time or times when LTIP awards will vest or be paid to each
participant.
It is expected that level of participation in the LTIP will be formula based, such that individuals will be eligible to be
granted an annual reward of RSUs equal to a percentage of base salary, determined based on position held. Grants of
RSUs under the LTIP will vest over a three-year cycle. Shares delivered to participants following the vesting of
RSUs will be obtained through the issuance of Shares from treasury to participants or through secondary market
purchases.
The vesting of restricted share units may be time-based or based on meeting individual or corporate performance
targets. The performance conditions for grants of restricted share units will be contained in an award agreement
relating to the particular grant.
Additional restricted share units representing the value of monthly dividends paid on corresponding Shares will be
credited to participants. The number of additional restricted share units credited will be calculated by dividing: (a)
the amount obtained by multiplying the amount of the dividend declared and paid by Chorus per Share by the
number of restricted share units recorded in the participant’s account on the record date for the payment of such
dividend, by (b) the five day volume weighted average price or “VWAP” of the Shares for the period including and
ending on the third trading day prior to the record date for the payment of such dividend. On vesting, the additional
restricted share units will vest in the same manner as the restricted share units granted under the LTIP.
The maximum number of Shares of Chorus which may be issued from treasury under the LTIP will be 7,371,000
Shares (representing approximately 6% of Chorus’ 122,865,037 Shares to be outstanding assuming completion of
the Arrangement), less the number of Shares issuable upon vesting, if any, of restricted units granted under the
Existing LTIP, together with the additional restricted units credited on account of dividends paid on Shares. All
outstanding restricted units under the Existing LTIP will continue following the completion of the Arrangement. As
of October 4, 2010, the number of outstanding restricted units under the Existing LTIP, which may be settled
through treasury issuances of Units of the Fund is 600,242 (representing approximately 0.5% of Chorus’
122,865,037 Shares to be outstanding assuming completion of the Arrangement).
52

JAZZ AIR INCOME FUND

The total number of Shares of Chorus issued from treasury to insiders within any one year period pursuant to the
LTIP, together with the Shares of Chorus issued from treasury to insiders during such one year period under all of
Chorus’ other treasury share based compensation arrangements, shall not exceed 10% of Chorus’ total issued and
outstanding Shares of Chorus. In addition, the total number of Shares of Chorus issuable from treasury to insiders
under the LTIP, at any time, together with the Shares of Chorus issuable from treasury to insiders under all of
Chorus’ other treasury share based compensation arrangements, shall not exceed 10% of Chorus’s total issued and
outstanding Shares
Upon a participant’s termination for cause and resignation from employment, participation in the LTIP will be
terminated immediately and all restricted share units credited to the participant that are not vested will be forfeited
and cancelled. Upon a participant’s retirement, termination without cause, long-term disability or death,
participation in the LTIP will be terminated immediately, but unvested restricted share units relating to a three-year
performance cycle in progress will remain in effect, pro rata based on completed months of service during the threeyear performance cycle. The restricted share units subject to time vesting will vest immediately; restricted share
units subject to performance vesting will vest at the end of the performance cycle if the performance goals are met
(vesting will still be variable based on whether target performance is between 80% and 100% of target).
Except as provided in the LTIP, the rights of participants under the LTIP cannot be assigned, charged, anticipated,
given as security, transferred or surrendered, in whole or in part, either directly or by operation of law or otherwise
in any manner.
Upon a change of control as defined in the LTIP, all restricted share units held by a participant will vest as at the
date of such change of control, whether or not the restricted share units have met the vesting conditions relating
thereto. However, in the event that the change of control occurs in the circumstances of an internal reorganization
involving Chorus or its subsidiaries, the board of directors of Chorus may, in its sole discretion, determine that such
restricted share units will not vest as at the date of such change of control.
In the event that, at any time, an offer to purchase is made to all holders of Shares of Chorus, notice of such offer
shall be given by the trustee to enable each participant to tender his/her Shares of Chorus should he/she so desire,
provided such notice shall only be sent respect to Shares of Chorus that have been obtained through secondary
market purchases.
The board of directors of Chorus may, without notice, at any time and from time to time without the consent of any
participant, amend the LTIP or any provisions thereof, or suspend or discontinue the plan in such manner as such
board, in its sole discretion, determines appropriate, including without limitation, in the case of an amendment, (i)
for the purposes of making formal minor or technical modifications to any of the provisions of the plan, (ii) to
correct any ambiguity, defective provision, error or omission in the provisions of the plan, (iii) to change the vesting
provisions of restricted share units or the plan, (iv) to change the termination provisions of restricted share units or
the plan, or (v) to change the incentive amounts (that is, the amount of the participants’ annual awards under the
plan), to the extent they are expressed in the plan itself; provided, however, that:
(a)

no amendment will result in the plan becoming a “salary deferral arrangement” under the Tax Act
or any applicable provincial legislation;

(b)

no amendment will reduce the number of restricted share units credited to any participant prior to
such amendment;

(c)

no amendment will adversely modify the vesting condition that applies to restricted share units
credited to any participant prior to such amendment;

(d)

no amendment will modify the amendment provisions of the plan without the consent of all
participants with respect to restricted share units credited prior to such amendment; and

(e)

Shareholder approval will be obtained in accordance with the requirements of the TSX for any
amendment that results in (i) an increase in the number of Shares reserved for issuance by Chorus
from treasury pursuant to the plan; (ii) permission for restricted share units to be transferred other
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than for normal estate settlement purposes; or (iii) changes to the amendment provisions of the
plan other than to add items requiring Shareholder approval.
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
No director, trustee, senior officer or other insider, as applicable, of the Fund, the Trust or Jazz, nor any associate or
affiliate of the foregoing persons has or has had any material interest, direct or indirect, in any material transaction
since the commencement of the Fund’s last financial year or in any proposed transaction that has materially affected
or will materially affect the Fund, the Trust or Jazz or any of their subsidiaries.
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HOW TO REQUEST MORE INFORMATION
Documents You Can Request
You can ask us for a copy of the following documents at no charge:
•

the annual report of the Fund for the year ended December 31, 2009, which includes the consolidated
financial statements of the Fund, together with the accompanying auditors’ report and the management
discussion and analysis related to such consolidated financial statements;

•

any interim financial statements of the Fund that were filed after its financial statements for the year ended
December 31, 2009, together with the management discussion and analysis related to such interim financial
statements; and

•

the Annual Information Form.

Please write to Investor Relations, 310 Goudey Drive, Enfield, Nova Scotia, B2T 1E4.
These documents are also available on our website at www.flyjazz.ca and on SEDAR at www.sedar.com. All of our
news releases are also available on our website.
Receiving Information Electronically
You can choose to receive electronically all of our corporate documents, such as this Circular and our annual report.
We will send you an email telling you when they are available on our website. If you do not sign up for this service,
we will continue to send you these documents by mail.
How to sign up – registered Unitholders
You are a registered Unitholder if your name appears on your Unit certificate.
If you are not sure whether you are a registered Unitholder, please contact CIBC Mellon at 1-800-387-0825.
To sign up for electronic delivery of English corporate documents, go to the website
www.cibcmellon.com/electronicdelivery or go to the website www.cibcmellon.com/transmissionelectronique for
French corporate documents and follow the instructions.
How to sign up – non-registered Unitholders
You are a non-registered Unitholder if your bank, trust company, securities broker or other financial institution
(your Nominee) holds your Units for you.
If you are not sure whether you are a non-registered Unitholder, please contact CIBC Mellon at 1-800-387-0825.
To sign up for electronic delivery of corporate documents, go to the website www.investordelivery.com and follow
the instructions.
How to sign up - employees holding Units under the Employee Unit Purchase Plan of Jazz
If you are not sure whether you are an employee holding your Units under the Employee Unit Purchase Plan of Jazz,
please contact Computershare at 1-866-982-0314.
To sign up for electronic delivery of corporate documents, go to the website www.computershare.com/employee/ca
and follow the instructions.
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AUDITORS’ CONSENT
To:

The Board of Trustees of Jazz Air Income Fund and the Board of Directors of Jazz Air Holding GP Inc.

We consent to the incorporation by reference in the Proxy Circular of Jazz Air Income Fund dated October
4, 2010 relating to the plan of arrangement involving Jazz Air Income Fund (the “Fund”), Jazz Air Trust, 7503695
Canada Inc. and Chorus Aviation Inc. (“Chorus”) of our report to Unitholders of the Fund on the consolidated
balance sheets of the Fund as at December 31, 2009 and 2008 and the consolidated statements of unitholders’
equity, income (loss), comprehensive income (loss) and cash flows for the years ended December 31, 2009 and 2008
and the audited consolidated financial statements of the Fund as at and for the years ended December 31, 2009 and
2008 together with the notes thereto. Our report is dated February 9, 2010.
We also consent to the inclusion in the above-mentioned Proxy Circular of our report to the Sole Director
of Chorus on the balance sheet of Chorus as at September 28, 2010. Our report is dated October 4, 2010.
We have performed only limited procedures, including enquiries of the Fund’s management with respect to
events occurring between the date of our audit reports and the date of this consent. We have not performed any
procedures subsequent to the date of this consent.
This consent is provided to the Board of Trustees of the Fund and the Board of Directors of Jazz Air
Holding GP Inc. for use solely in connection with the above filing of these consolidated financial statements
pursuant to the continuous disclosure provisions of the provincial securities legislation; accordingly, we do not
consent to the use of our audit report for any other purpose.
(signed) “PricewaterhouseCoopers LLP”
Chartered Accountants
Nova Scotia, Halifax
October 4, 2010
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CONSENT OF OSLER, HOSKIN & HARCOURT LLP
We hereby consent to the reference in our opinion contained under the heading “Certain Canadian Federal
Income Tax Considerations” in the Proxy Circular of Jazz Air Income Fund dated October 4, 2010 (the “Circular”)
and to the inclusion of the foregoing opinion in the Circular.
Toronto, Ontario
October 4, 2010
(signed) “Osler, Hoskin & Harcourt LLP”
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GLOSSARY OF TERMS
“1933 Act” means the United States Securities Act of 1933, as amended;
“1934 Act” means the United States Securities Exchange Act of 1934, as amended;
“Annual Information Form” means the annual information form of the Fund dated March 30, 2010 in respect of
the Fund’s financial year ended December 31, 2009, incorporated by reference in this Circular;
“allowable capital loss” has the meaning given under the heading “Certain Canadian Federal Income Tax
Considerations – Holders Resident in Canada – Taxation of Capital Gains and Capital Losses”;
“Annual Circular” means the Notice of 2010 Annual Meeting of Unitholders and Circular of the Fund dated March
30, 2010, incorporated by reference in this Circular;
“Annual MD&A” means the management’s discussion and analysis of the Fund dated February 9, 2010 in respect
of the Fund’s fiscal year ended December 31, 2009, incorporated by reference in this Circular;
“Annual Financial Statements” means the audited consolidated financial statements of the Fund as at and for the
years ended December 31, 2009 and 2008 together with the notes thereto and the auditors’ report thereon,
incorporated by reference in this Circular;
“Arrangement” means the proposed arrangement under Section 192 of the CBCA, on the terms and conditions set
out in the Plan of Arrangement as amended, modified or supplemented, providing for the conversion of the Fund
from an income trust structure to a corporate structure;
“Arrangement Agreement” means the agreement made as of October 4, 2010 among the Fund, the Trust, 7503695
Canada Inc. and Chorus pursuant to which the parties have proposed to implement the Arrangement, which
agreement is attached as Exhibit “C” to this Circular, and any amendments thereto;
“Arrangement Resolution” means the special resolution in respect of the Arrangement and related matters, in
substantially the form attached as Exhibit “A” to this Circular, to be voted on by Unitholders at the Meeting;
“Articles of Arrangement” means the articles of arrangement in respect of the Arrangement required under
Subsection 192(6) of the CBCA to be filed with the Director after the Final order has been granted;
“Board of Directors” means the board of directors of Jazz GP;
“Board of Trustees” means the board of trustees of the Fund;
“Broadridge” means Broadridge Financial Solutions, Inc.;
“CBCA” means the Canada Business Corporations Act including the regulations promulgated under that act, in
either case as amended;
“CCAA” means the Companies’ Creditors Arrangement Act, as amended;
“CDS” means CDS Clearing & Depository Services Inc.;
“Certificate” means the certificate or proof of filing to be issued by the Director pursuant to Subsection 192(7) of
the CBCA giving effect to the Arrangement;
“Chorus” means Chorus Aviation Inc., a corporation incorporated under the laws of Canada to act as the publicly
listed corporation resulting from the reorganization of the Fund’s trust structure into a corporate structure pursuant
to the Arrangement;
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“CIBC Mellon” means CIBC Mellon Trust Company;
“Circular” means this proxy circular of the Fund, including the Notice of Special Unitholder Meeting and all
exhibits to this Circular, as the same may be amended or supplemented from time to time;
“Class A Variable Voting Shares” means the Class A variable voting shares in the capital of Chorus following the
completion of the Arrangement;
“Class B Voting Shares” means the Class B voting shares in the capital of Chorus following the completion of the
Arrangement;
“Computershare” means Computershare Trust Company of Canada;
“Convention” has the meaning given under the heading “Certain Canadian Federal Income Tax Considerations –
Holders Not Resident in Canada – Dividends on Shares”;
“Conversion” means the conversion of the Fund from an income trust into a corporation pursuant to the
Arrangement;
“Convertible Debenture Indenture” means the trust indenture dated November 12, 2009 between the Fund and
CIBC Mellon;
“Convertible Debentures” mean the $86.25 million principal amount of 9.50% convertible unsecured subordinated
debentures of the Fund due December 31, 2014;
“Court” means the Ontario Superior Court of Justice;
“CPA” means the amended and restated capacity purchase agreement effective January 1, 2006 between Air Canada
and Jazz, as subsequently amended from time to time;
“CRA” means the Canada Revenue Agency;
“CTA” means the Canadian Transportation Agency;
“Debentureholder” means the holders of Convertible Debentures;
“Debenture Trustee” means CIBC Mellon Trust Company;
“Director” means the Director appointed under Section 260 of the CBCA;
“DSU Plan” means the Deferred Share Unit Plan of Chorus, to be approved by the board of directors of Chorus
following the completion of the Arrangement;
“DSUs” mean deferred share units of Chorus;
“Effective Date” means the date the Arrangement is effective under the CBCA, as shown on the Certificate;
“Effective Time” means 11:45 p.m. (Toronto time), or such other time as may be agreed in writing by the Fund and
Chorus, on the Effective Date
“Elected Amount” has the meaning given under the heading “Certain Canadian Federal Income Tax Considerations
– Holders Resident in Canada – Unit-for-Share Exchange – Consequences if Section 85 Election is Filed”;
“Election Form” means the section 85 election form that can be obtained from the Fund by sending a written
request to Investor Relations at 310 Goudey Drive, Enfield, Nova Scotia, B2T 1E4 or by fax at 902-873-2098;
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“Eligible Holder” has the meaning given under the heading “Certain Canadian Federal Income Tax Considerations
– Holders Resident in Canada – Unit-for-Share Exchange – Consequences if Section 85 Election is filed.”
“Eligible Institution” means a Canadian schedule 1 chartered bank, a member of the Securities Transfer Agent
Medallion Program (STAMP), a member of the Stock Exchanges Medallion Program (SEMP) or a member of the
New York Stock Exchange Inc. Medallion Signature Program (MSP); members of these programs are usually
members of a recognized stock exchange in Canada or the United States, members of the Investment Industry
Regulatory Organization of Canada (IIROC), members of the Financial Industry Regulatory Authority (FINRA) or
banks and trust companies in the United States;
“Employee Units” means Units purchased by employees of Jazz under the Employee Unit Purchase Plan of Jazz;
“Employee Unit Purchase Plan” means the employee unit purchase plan of the Fund which permits employees of
Jazz LP to buy units of the Fund through payroll deductions.
“Existing LTIP” means the long-term incentive plan of the Fund;
“Final Order” means the order of the Court approving the Arrangement to be applied for following the Meeting and
to be granted pursuant to the provisions of Subsection 192(4) of the CBCA, as such order may be affirmed, amended
or modified by any court of competent jurisdiction;
“Form of Proxy” means the form of proxy provided by the Fund to registered Unitholders to be used to vote their
Units at the Meeting;
“Fund” means Jazz Air Income Fund, an unincorporated, open-ended trust established under the laws of the
Province of Ontario;
“Fund Declaration of Trust” means the declaration of trust dated November 25, 2005 as amended by amended and
restated declarations of trust dated January 24, 2006 and March 23, 2009, as may be amended from time to time;
“GP Units” means the general partner units of New Jazz GP;
“Interim Order” means the interim order of the Court dated October 4, 2010, under Subsection 192(4) of the
CBCA in connection with the approval of the Arrangement, providing for, among other things, the calling and
holding of the Meeting, a copy of which order is attached as Exhibit “D” to this Circular, as such order may be
affirmed, amended, modified or supplemented by any court of competent jurisdiction;
“Interim Financial Statements” means the unaudited consolidated financial statements of the Fund as at and for
the three and six months ended June 30, 2010 and the three months ended March 31, 2010, together with the notes
thereto, incorporated by reference in this Circular;
“Interim MD&A” means the management’s discussion and analysis of the Fund dated August 3, 2010 for the three
and six months ended June 30, 2010 and May 15, 2010 for the three months ended March 31, 2010, incorporated by
reference in this Circular;
“Jazz” means Jazz LP, together with its general partner, Jazz GP, and their respective subsidiaries and predecessors;
and, in particular, reference to Jazz in respect of a time period prior to October 1, 2004 are references to the business
of Jazz as carried on by Jazz Air Inc., which was liquidated on September 30, 2004, the Predecessor Company and
references to Jazz in respect of the time period from October 1, 2004 until Closing are references to the business of
Jazz as carried on by Jazz LP, the successor partnership to Jazz Air Limited Partnership, unless the context requires
otherwise;
“Jazz Aviation LP” means Jazz Aviation LP, a limited partnership to be formed pursuant to the laws of the
Province of Ontario;
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“Jazz GP” means Jazz Air Holding GP Inc., a corporation incorporated under the CBCA on August 23, 2005 to act
as the general partner of Jazz LP;
“Jazz LP” means Jazz Air LP, a limited partnership established under the laws of the Province of Québec on
September 12, 2005;
“Letter of Transmittal” means the letter of transmittal delivered to Unitholders in December which must be
returned to CIBC Mellon in accordance with the instructions provided in order for Unitholders to receive Shares in
exchange for their Units;
“LP Units” mean the limited partner units of Jazz Aviation LP;
“LTIP” means the long-term incentive plan of Chorus, in substantially the form attached as Exhibit “G” to this
Circular;
“LTIP Resolution” means the special resolution in respect of the LTIP, in substantially the form attached as Exhibit
“B” to this Circular, to be voted on by Unitholders at the Meeting;
“Management” means the directors and officers of Jazz GP;
“Meeting” means the special meeting of Unitholders to be held on November 9, 2010, and any adjournment(s) of
that meeting, to, among other things, consider and vote on the Arrangement Resolution and the LTIP Resolution;
“Minister” means the Minister of Finance (Canada);
“New Jazz GP” means a corporation to be incorporated under the laws of Canada to act as general partner of Jazz
Aviation LP;
“Nominee” means a bank, trust company, securities broker or other financial institution that holds Units for a nonregistered Unitholder;
“Non-Resident Holder” has the meaning given under the heading “Certain Canadian Federal Income Tax
Considerations – Holders Not Resident in Canada”;
“Normal Growth Guidelines” means the guidelines released by the Minister on December 15, 2006 as to what
would be considered “normal growth” as opposed to “undue expansion” under the SIFT Rules;
“Person” means any individual, partnership, association, body corporate, trustee, executor, administrator, legal
representative, government, regulatory authority or other entity;
“Plan of Arrangement” means the plan of arrangement attached as Schedule One to the Arrangement Agreement,
which agreement is attached as Exhibit “C” to this Circular, as such plan may be amended, modified or
supplemented from time to time in accordance with its terms;
“Porter” means Porter Airlines Inc.
“Porter Defendants” means Porter and the other defendants against whom Jazz commenced proceedings before the
Ontario Superior Court of Justice in February 2006;
“Predecessor Company” means Jazz Air Inc., a corporation incorporated under the laws of Canada and liquidated
as of September 30, 2004;
“Proposed Amendments” has the meaning given under the heading “Certain Canadian Federal Income Tax
Considerations”;
“Proxyholder” means the person named on your Form of Proxy or Voting Instruction Form;
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“Qualified Canadians” means “Canadians” as such term is defined in the Canada Transportation Act;
“Resident Holder” has the meaning given under the heading “Certain Canadian Federal Income Tax Considerations
– Holders Resident in Canada”;
“Restricted Unit” has the meaning assigned in the Existing LTIP;
“Shareholders” mean the holders of Shares;
“Shares” means the common shares in the capital of Chorus following the completion of the Arrangement and
includes the Class A Variable Voting Shares and the Class B Voting Shares;
“SIFT Conversion Proposals” has the meaning given under the heading “Background to and Reasons for the
Arrangement – Background to the Arrangement” in this Circular;
“SIFT Rules” means the legislative provisions governing the taxation of “specified investment flow-throughs” and
their unitholders, which were announced by the Minister on October 31, 2006 and which were enacted on June 22,
2007, pursuant to Bill C-52;
“Stop Loss Conditions” has the meaning given under the heading “Certain Canadian Federal Income Tax
Considerations – Holders Resident in Canada – Unit-for-Share Exchange – Consequences if No Section 85 Election
is Filed”;
“Tax Act” means the Income Tax Act, R.S.C. 1985, c.1, (5th Supp.), and the Income Tax Regulations applicable with
respect thereto, as amended from time to time;
“Tax Election” has the meaning given under the heading “Certain Canadian Federal Income Tax Considerations –
Holders Resident in Canada – Unit-for-Share Exchange – Consequences if Section 85 Election is Filed”;
“taxable capital gain” has the meaning given under the heading “Certain Canadian Federal Income Tax
Considerations – Holders Resident in Canada – Taxation of Capital Gains and Capital Losses”;
“TCCA” means the Toronto City Centre (Island) Airport;
“TFSA” has the meaning given under the heading “Certain Canadian Federal Income Tax Considerations – Holders
Resident in Canada – Eligibility for Investment”;
“TPA” means the Toronto Port Authority;
“Trust” means Jazz Air Trust, an unincorporated, open ended trust established under the laws of the Province of
Ontario;
“Trust Declaration of Trust” means the declaration of trust dated January 24, 2006, as may be amended from time
to time;
“Trust Units” means units of the Trust;
“Trustee” or “Trustees” means the trustees of the Fund or any one of them;
“TSX” means the Toronto Stock Exchange;
“Unitholders” means the holders of Units;
“Units” means units of the Fund; and
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“Voting Instruction Form” means the voting instruction form provided by Broadridge to beneficial holders of
Units to provide instructions to their broker or their broker’s agent or nominee, as applicable, to vote their Units at
the Meeting.
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EXHIBIT A – ARRANGEMENT RESOLUTION
BE IT RESOLVED THAT:
1.

the arrangement under Section 192 of the Canada Business Corporations Act (the “Arrangement”)
substantially as set forth in the Plan of Arrangement (the “Plan of Arrangement”) attached as Schedule
One to the Arrangement Agreement which is attached as Exhibit “C” to the Notice of Special Meeting of
Unitholders and Proxy Circular of Jazz Air Income Fund (the “Fund”) dated October 4, 2010 (the
“Circular”) and all transactions contemplated thereby, be and are hereby authorized and approved.

2.

the arrangement agreement (“Arrangement Agreement”) made as of October 4, 2010 between the Fund,
Jazz Air Trust, 7503695 Canada Inc. and Chorus Aviation Inc., a copy of which is attached as Exhibit “C”
to the Circular, together with such amendments or variations thereto made in accordance with the terms of
the Arrangement Agreement as may be approved by the persons referred to in paragraph 5 hereof, such
approval to be evidenced conclusively by the execution and delivery of any such amendments or variations,
is hereby confirmed, ratified and approved.

3.

any trustee or officer of the Fund, be and is hereby authorized to apply for a final order from the Ontario
Superior Court of Justice (the “Court”) to approve the Arrangement on the terms set forth in the
Arrangement Agreement and the Plan of Arrangement (as they may be amended, modified or supplemented
and as described in the Circular).

4.

notwithstanding that this resolution has been passed (and the Arrangement adopted) by the Unitholders or
that the Arrangement has received the approval of the Court, any trustee or officer of the Fund, is hereby
authorized, and empowered to, without further notice to or approval of the Unitholders, amend, modify or
supplement the Arrangement Agreement or the Plan of Arrangement to the extent permitted by the
Arrangement Agreement, and subject to the terms of the Arrangement Agreement, not to proceed with the
Arrangement and related transactions.

5.

any trustee or officer of the Fund is hereby authorized, for and on behalf of the Fund, to execute and deliver
Articles of Arrangement and to execute, with or without the corporate seal, and, if, appropriate, deliver all
other documents and instruments and do all other things as in the opinion of such director or officer may be
necessary or advisable to implement this resolution and the matters authorized hereby, such determination
to be conclusively evidenced by the execution and delivery of any such document or instrument, and the
taking of any such action.
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EXHIBIT B – LTIP RESOLUTION
BE IT RESOLVED THAT:
1.

the long-term incentive plan for Chorus Aviation Inc. (“Chorus”) in the form attached as Exhibit “G” to
the Notice of Special Meeting of Unitholders and Proxy Circular of Jazz Air Income Fund dated October 4,
2010 and approved by the board of directors of Chorus, and the reservation of 7,371,000 shares of Chorus
to be issued pursuant to such long-term incentive plan, is hereby approved and authorized.

2.

notwithstanding the passing of the foregoing resolution, the board of directors of Chorus may, without
further notice or approval of the unitholders of Jazz Air Income Fund or the shareholders of Chorus, revoke
this resolution, in whole or in part, at any time prior to the long-term incentive plan becoming effective.

3.

any director or officer of Chorus be, and is hereby authorized and directed, for and on behalf of Chorus, to
finalize, sign or deliver all documents, to enter into any agreements and to do and perform all acts and
things as such individual, in his or her discretion, deems necessary or advisable in order to give effect to the
intent of this resolution and the matters authorized hereby, including compliance with all securities laws
and regulations and the rules and requirements of the Toronto Stock Exchange, such determination to be
conclusively evidenced by the finalizing, signing or delivery of such document of agreement or the
performing of such act or thing.
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EXHIBIT C – ARRANGEMENT AGREEMENT
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ARRANGEMENT AGREEMENT
THIS ARRANGEMENT AGREEMENT made as of the 4th day of October, 2010
AMONG:
JAZZ AIR INCOME FUND, an unincorporated open-ended trust
established under the laws of the Province of Ontario (the “Fund”)
- and JAZZ AIR TRUST, an unincorporated open-ended trust
established under the laws of the Province of Ontario (the “Trust”)
- and 7503695 CANADA INC., a corporation incorporated under the laws of Canada
- and CHORUS AVIATION INC., a corporation incorporated under the laws of
Canada (“Chorus”)

WHEREAS the parties wish to propose an arrangement involving the Fund, the Trust,
7503695 Canada Inc. and Chorus and the holders of securities of the Fund in order to reorganize
the affairs of the Fund and carry out certain transactions on the basis hereinafter set forth; and
WHEREAS the parties hereto intend to carry out the transactions contemplated herein
pursuant to a statutory plan of arrangement under the CBCA (as defined herein);
NOW THEREFORE IN CONSIDERATION of the covenants and agreements herein
contained and other good and valuable consideration (the receipt and sufficiency of which are
hereby acknowledged), the parties hereto covenant and agree as follows:
ARTICLE 1
INTERPRETATION
1.1

Definitions

In this Agreement, the following terms have the following meanings:
(a)

“Agreement”, “herein”, “hereof”, “hereto”, “hereunder” and similar
expressions mean and refer to this arrangement agreement (including the
schedules hereto) as supplemented, modified or amended, and not to any
particular article, section, schedule or other portion hereof;
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(b)

“Arrangement” means the arrangement pursuant to Section 192 of the CBCA set
forth in the Plan of Arrangement and includes any supplement, modification or
amendment thereto made in accordance with Section 5.1 of this Agreement;

(c)

“Arrangement Resolution” means the special resolution to approve the
Arrangement to be presented to Unitholders at the Meeting;

(d)

“Articles of Arrangement” means the articles of arrangement in respect of the
Arrangement required by the CBCA to be sent to the Director after the Final
Order has been granted in order to give effect to the Arrangement;

(e)

“Board of Trustees” means the board of trustees of the Fund;

(f)

“Business Day” means a day, which is not a Saturday, Sunday or statutory
holiday, when banks in the place at which any action is required to be taken
hereunder are generally open for the transaction of commercial banking business;

(g)

“CBCA” means the Canada Business Corporations Act;

(h)

“Certificate” means the certificate or proof of filing to be issued by the Director
pursuant to subsection 192(7) of the CBCA giving effect to the Arrangement;

(i)

“Chorus” means Chorus Aviation Inc., a corporation incorporated under the laws
of Canada;

(j)

“Chorus Shares” means the Class A variable voting shares and the Class B
voting shares in the capital of Chorus;

(k)

“Class A Shares” means the Class A variable voting shares of Chorus;

(l)

“Class B Shares” means the Class B voting shares of Chorus;

(m)

“Convertible Debentures” means the $86.5 million principal amount of 9.50%
convertible unsecured subordinated debentures of the Fund due December 31,
2014;

(n)

“Court” means the Ontario Superior Court of Justice (Commercial List);

(o)

“Director” means the director appointed under Section 260 of the CBCA;

(p)

“Effective Date” means the date the Arrangement is effective under the CBCA,
as shown in the Certificate;

(q)

“Final Order” means the final order of the Court approving the Arrangement
pursuant to subsection 192(4) of the CBCA as such order may be affirmed,
amended or modified by any court of competent jurisdiction;

(r)

“Fund” means Jazz Air Income Fund, an unincorporated open-ended trust
established under the laws of the Province of Ontario;
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1.2

(s)

“Indenture” means the trust indenture dated November 12, 2009 between the
Fund and CIBC Mellon Trust Company creating and governing the terms of the
Convertible Debentures, the obligations under which are to be assumed by Chorus
pursuant to the Arrangement;

(t)

“Interim Order” means the interim order of the Court under subsection 192(4) of
the CBCA containing declarations and directions with respect to the
Arrangement, as such order may be affirmed, amended or modified by any court
of competent jurisdiction;

(u)

“Meeting” means the special meeting of Unitholders to be held to consider the
Arrangement, and any adjournments thereof;

(v)

“Person” means an individual, partnership, association, body corporate, trust,
unincorporated organization, government, regulatory authority or other entity;

(w)

“Plan of Arrangement” means the plan of arrangement attached hereto as
Schedule One as amended, modified or supplemented from time to time;

(x)

“Proxy Circular” means the management proxy circular to be prepared by the
Fund and forwarded as part of the proxy solicitation materials to Unitholders in
respect of the Meeting;

(y)

“Qualified Canadian” means a person that is a “Canadian” as defined in
subsection 55(1) of the Canada Transportation Act;

(z)

“Securities Act” means the Securities Act (Ontario), as amended;

(aa)

“Subsidiary” has the meaning ascribed to it in the Securities Act;

(bb)

“Supplemental Indenture” means the supplemental indenture to be entered into
in accordance with the Indenture pursuant to which Chorus shall assume all of the
covenants and obligations of the Fund under the Indenture in respect of the
Convertible Debentures, which supplemental indenture shall entitle the holders of
the Convertible Debentures, after the Effective Date, to receive shares of Chorus
in lieu of Units upon conversion of the Convertible Debentures;

(cc)

“Trust” means Jazz Air Trust, an unincorporated open-ended trust established
under the laws of the Province of Ontario;

(dd)

“TSX” means the Toronto Stock Exchange;

(ee)

“Unitholders” means the holders of Units from time to time; and

(ff)

“Units” means the units of the Fund.

General
(a)

All sums of money which are referred to in this Agreement are expressed in
lawful money of Canada unless otherwise specified.
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(b)

The division of this Agreement into articles, sections and schedules and the
insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement.

(c)

Unless reference is specifically made to some other document or instrument, all
references herein to articles, sections and schedules are to articles, sections and
schedules of this Agreement.

(d)

Schedule One hereto is incorporated into and forms an integral part of this
Agreement.

(e)

Unless the context otherwise requires, words importing the singular number shall
include the plural and vice versa and words importing any gender shall include all
genders.

(f)

In the event that any date on which any action required to be taken hereunder by
any of the parties hereto is not a Business Day in the place where the action is
required to be taken, such action shall be required to be taken on the next
succeeding day which is a Business Day in such place.

(g)

This Agreement, together with Schedule One, constitutes the entire agreement
between the parties pertaining to the subject matter hereof and supersedes all prior
agreements, understandings, negotiations and discussions, whether oral or written,
between the parties with respect to the subject matter hereof. This Agreement is
not intended to confer upon any other Person any rights or remedies hereunder.

(h)

This Agreement shall be governed by and construed in accordance with the laws
of Ontario and the laws of Canada applicable in Ontario and shall be treated in all
respects as an Ontario contract.
ARTICLE 2
THE ARRANGEMENT

2.1

Arrangement

As soon as reasonably practicable, the Fund, the Trust, 7503695 Canada Inc. and Chorus
shall apply to the Court pursuant to subsection 192(3) of the CBCA for an order approving the
Arrangement and in connection with such application shall:
(a)

forthwith file, proceed with and diligently prosecute a motion for an Interim
Order under subsection 192(4) of the CBCA, providing for, among other things,
the calling and holding of the Meeting for the purpose of considering and, if
deemed advisable, approving the Arrangement Resolution;

(b)

subject to obtaining all necessary approvals of the Unitholders as contemplated in
the Interim Order and as may be directed by the Court in the Interim Order, take
the steps necessary to submit the Arrangement to the Court and apply for the Final
Order; and
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(c)

subject to fulfillment of the conditions precedent set forth herein, deliver to the
Director Articles of Arrangement and such other documents as may be required to
give effect to the Arrangement, whereupon the transactions comprising the
Arrangement shall occur and shall be deemed to have occurred in the order and at
the times set out in the Plan of Arrangement without any further act or formality.
ARTICLE 3
COVENANTS

3.1

Covenants of the Fund, the Trust and 7503695 Canada Inc.
Each of the Fund, the Trust and 7503695 Canada Inc. covenants and agrees that it will:
(a)

take, and cause its Subsidiaries, to take, all reasonable action necessary to give
effect to the transactions contemplated by this Agreement and the Arrangement;

(b)

use all reasonable efforts to obtain all necessary consents, assignments, waivers
and amendments to or terminations of any instruments and take such measures as
may be appropriate to fulfill its obligations hereunder and to carry out the
transactions contemplated hereby;

(c)

apply to the Court, in conjunction with Chorus, for the Interim Order;

(d)

in the case of the Fund, solicit proxies to be voted at the Meeting in favour of the
Arrangement Resolution and prepare, in consultation and cooperation with
Chorus, the Proxy Circular and proxy solicitation materials and any amendments
or supplements thereto as required by, and in compliance with, the Interim Order,
and applicable corporate and securities laws, and file and distribute the same to
the Unitholders in a timely and expeditious manner in all jurisdictions where the
same are required to be filed and distributed;

(e)

in the case of the Fund, convene the Meeting as ordered by the Interim Order and
conduct the Meeting in accordance with the Interim Order and as otherwise
required by law;

(f)

until the Effective Date, conduct its operations in the ordinary and normal course
of business and in accordance with applicable laws, generally accepted industry
practice and any operating and other agreements applicable to its assets;

(g)

use all reasonable efforts to cause each of the conditions precedent set forth in
ARTICLE 4 which are within its control to be satisfied on or before the Effective
Date;

(h)

subject to the approval of the Arrangement Resolution by the Unitholders, submit
the Arrangement to the Court and apply, in conjunction with Chorus, for the Final
Order and diligently prosecute such application and any appeal of the Final Order;

(i)

upon issuance of the Final Order and subject to the conditions precedent in
ARTICLE 4, file the Articles of Arrangement, the Final Order and all related
documents with the Director on or before the Effective Date;

C-6

3.2

(j)

carry out the terms of the Final Order to the extent applicable to it;

(k)

not, except as specifically contemplated hereunder or in the Plan of Arrangement,
merge into or with, or consolidate with, any other Person except a Subsidiary or,
except in the ordinary course of business, perform any act or enter into any
transaction or negotiation which might interfere or be inconsistent with the
consummation of the transactions contemplated by this Agreement;

(l)

until the Effective Date, except as specifically provided for hereunder and in the
Plan of Arrangement, not alter or amend its constating or governing documents or
those of its Subsidiaries as the same exist at the date of this Agreement without
the prior consent of Chorus, not to be unreasonably withheld; and

(m)

in the case of the Fund, prior to the Effective Date, make application to list the
Class A Shares, Class B Shares and the Convertible Debentures assumed by
Chorus pursuant to the Arrangement on the TSX on a substitutional listing basis.

Covenants of Chorus
Chorus covenants and agrees that it will:
(a)

take all reasonable action necessary to give effect to the transactions contemplated
by this Agreement and the Arrangement;

(b)

use all reasonable efforts to obtain all necessary consents, assignments, waivers
and amendments to or terminations of any instruments and take such measures as
may be appropriate to fulfill its obligations hereunder and to carry out the
transactions contemplated hereby;

(c)

apply to the Court, in conjunction with the Fund, the Trust and 7503695 Canada
Inc. for the Interim Order;

(d)

until the Effective Date, other than as contemplated herein, in the Plan of
Arrangement or in the Proxy Circular, not carry on any business, enter into any
transaction or effect any corporate act whatsoever without the prior consent of the
Fund;

(e)

use all reasonable efforts to cause each of the conditions precedent set forth in
ARTICLE 4 which are within its control to be satisfied on or before the Effective
Date;

(f)

subject to the approval of the Arrangement Resolution by the Unitholders, submit
the Arrangement to the Court and apply, in conjunction with the Fund, the Trust
and 7503695 Canada Inc., for the Final Order and diligently prosecute such
application and any appeal of the Final Order;

(g)

upon issuance of the Final Order and subject to the conditions precedent in
ARTICLE 4, file the Articles of Arrangement, the Final Order and all related
documents with the Director on or before the Effective Date;
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(h)

carry out the terms of the Final Order to the extent applicable to it;

(i)

until the Effective Date, except as specifically provided for hereunder or in the
Plan of Arrangement, not alter or amend its articles or by-laws as the same exist at
the date of this Agreement without the prior consent of the Fund;

(j)

enter into the Supplemental Indenture providing for the assumption by
ConversionCo of the obligations of the Fund under the Indenture in respect of the
Convertible Debentures and the release of the Fund therefrom;

(k)

prior to the Effective Date, cooperate with the Fund in making the application to
list the Class A Shares and Class B Shares and the Convertible Debentures
assumed by Chorus pursuant to the Arrangement on the TSX on a substitutional
listing basis;

(l)

reserve and authorize for issuance the Chorus Shares issuable pursuant to the
Arrangement and upon the exercise of all incentive securities assumed or adopted
on or prior to the Effective Date; and

(m)

on the Effective Date, issue the Class B Shares to Unitholders who are Qualified
Canadians and the Class A Shares to Unitholders who are not Qualified
Canadians in exchange for the Units in accordance with the Arrangement.
ARTICLE 4
CONDITIONS PRECEDENT

4.1

Mutual Conditions Precedent

The respective obligations of the Fund, the Trust, 7503695 Canada Inc. and Chorus to
complete the transactions contemplated by this Agreement shall be subject to the fulfillment or
satisfaction, on or before the Effective Date, of each of the following conditions, any of which
may be waived collectively by them without prejudice to their right to rely on any other
condition:
(a)

the Interim Order shall have been granted in form and substance satisfactory to
the Fund, the Trust, 7503695 Canada Inc. and Chorus, acting reasonably, not later
than December 31, 2010 or such later date as the parties hereto may agree and
shall not have been set aside or modified in a manner unacceptable to such parties
on appeal or otherwise;

(b)

the Arrangement Resolution shall have been approved at the Meeting by the
affirmative vote of more than 66⅔% of the votes cast by Unitholders properly
voting at the Meeting in accordance with the provisions of the Interim Order and
any applicable regulatory requirements;

(c)

the Final Order shall have been granted in form and substance satisfactory to the
Fund, the Trust, 7503695 Canada Inc. and Chorus acting reasonably, not later
than December 31, 2010 or such later date as the parties may agree;
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4.2

(d)

the Arrangement shall have become effective on or before December 31, 2010 or
such later date as the parties may agree;

(e)

the Articles of Arrangement and all necessary related documents filed with the
Director in accordance with the Arrangement shall be in form and substance
satisfactory to each of the Fund, the Trust, 7503695 Canada Inc. and Chorus,
acting reasonably and shall have been accepted for filing by the Director together
with the Final Order in accordance with subsection 192(6) of the CBCA;

(f)

there shall be no action taken under any existing applicable law or regulation, nor
any statute, rule, regulation or order, which is enacted, enforced, promulgated or
issued by any court, department, commission, board, regulatory body, government
or governmental authority or similar agency, domestic or foreign, or there shall
not be in force any order or decree of any such entity that:
(i)

makes illegal or otherwise directly or indirectly restrains, enjoins or
prohibits the Arrangement or any other transactions contemplated herein;
or

(ii)

results in any judgment or assessment of material damages directly or
indirectly relating to the transactions contemplated herein;

(g)

all necessary material third party and regulatory consents, approvals and
authorizations with respect to the transactions contemplated hereby shall have
been completed or obtained; and

(h)

the approval of the TSX to the conditional substitutional listing of the Class A
Shares, Class B Shares and the Convertible Debentures assumed by Chorus
pursuant to the Arrangement, subject only to the filing of required documents.

Additional Conditions to Obligations of the Fund, the Trust and 7503695 Canada
Inc.

In addition to the conditions contained in Section 4.1, the obligation of the Fund, the
Trust, and 7503695 Canada Inc. to complete the transactions contemplated by this Agreement is
subject to the fulfillment or satisfaction, on or before the Effective Date, of each of the following
conditions, any of which may be waived by them without prejudice to their right to rely on any
other condition:
(a)

each of the covenants, acts and undertakings of Chorus to be performed or
complied with on or before the Effective Date pursuant to the terms of this
Agreement shall have been duly performed or complied with; and

(b)

the Board of Trustees, on behalf of the Fund, shall not have determined in its sole
and absolute discretion that to proceed with the Arrangement would not be in the
best interests of the Unitholders.
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4.3

Additional Conditions to Obligations of Chorus

In addition to the conditions contained in Section 4.1, the obligation of Chorus to
complete the transactions contemplated by this Agreement is subject to the fulfillment or
satisfaction, on or before the Effective Date, of the following conditions, any of which may be
waived by Chorus without prejudice to its right to rely on any other condition:

4.4

(a)

each of the covenants, acts and undertakings of the Fund, the Trust and 7503695
Canada Inc. to be performed or complied with on or before the Effective Date
pursuant to the terms of this Agreement shall have been duly performed or
complied with;

(b)

the Board of Trustees shall not have modified or amended, in any respect, their
affirmative recommendation that the Unitholders approve the Arrangement; and

(c)

prior to the Effective Date, there shall have been no material adverse change in
the affairs, operations, financial condition or business of the Fund (on a
consolidated basis) from that reflected in the Proxy Circular.

Notice and Effect of Failure to Comply with Conditions

If any of the conditions precedent set forth in Sections 4.1, 4.2 or 4.3 hereof shall not be
complied with or waived by the party or parties for whose benefit such conditions are provided
on or before the date required for the performance thereof, then a party for whose benefit the
condition precedent is provided may, in addition to any other remedies they may have at law or
equity, rescind and terminate this Agreement provided that prior to the filing of the Articles of
Arrangement for the purpose of giving effect to the Arrangement, the party intending to rely
thereon has delivered a written notice to the other party, specifying in reasonable detail all
breaches of covenants or other matters which the party delivering such notice is asserting as the
basis for the non-fulfillment of the applicable conditions precedent and the party in breach shall
have failed to cure such breach within five (5) Business Days of receipt of such written notice
thereof (except that no cure period shall be provided for a breach which by its nature cannot be
cured). More than one such notice may be delivered by a party.
4.5

Satisfaction of Conditions

The conditions set out in this ARTICLE 4 are conclusively deemed to have been
satisfied, waived or released when, with the agreement of the parties, Articles of Arrangement
are filed under the CBCA to give effect to the Arrangement.
ARTICLE 5
AMENDMENT
5.1

Amendments

This Agreement may, at any time and from time to time before or after the Meeting, be
amended in any respect whatsoever by written agreement of the parties hereto without further
notice to or authorization on the part of their respective securityholders, and any such
amendment may, without limitation:
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5.2

(a)

change the time for performance of any of the obligations or acts of the parties
hereto;

(b)

waive any inaccuracies or modify any representation contained herein or in any
document delivered pursuant hereto; and

(c)

waive compliance with or modify any of the covenants or conditions herein
contained and waive or modify performance of any of the obligations of the
parties hereto.

Termination
This Agreement shall be terminated in each of the following circumstances:
(a)

if the Arrangement shall not have become effective on or before December 31,
2010 or such later date as may be agreed to by the parties hereto;

(b)

by agreement to terminate if executed and delivered by all parties; or

(c)

upon any other circumstances hereunder that give rise to a termination of this
Agreement by the Fund, the Trust, 7503695 Canada Inc. or Chorus, including as
set forth in Sections 4.1, 4.2 and 4.3.
ARTICLE 6
NOTICES

6.1

Notices

All notices which may or are required to be given pursuant to any provision of this
Agreement shall be given or made in writing and shall be served personally or by facsimile, in
the case of each of the Fund, the Trust. 7503695 Canada Inc. and Chorus addressed to:
310 Goudey Drive
Halifax Stanfield International Airport
Enfield, Nova Scotia
B2T 1E4
Attention: General Counsel and Corporate Secretary
Fax: 902-873-2098
With copies to:
Osler, Hoskin & Harcourt LLP
1 First Canadian Place
Toronto, Ontario
M5X 1B8
Attention: Chris Murray / Janet Howard
Fax: 416-862-6666
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ARTICLE 7
GENERAL
7.1

Binding Effect

This Agreement shall be binding upon and enure to the benefit of the parties hereto and
their respective successors and permitted assigns.
7.2

Expenses

Chorus shall pay all expenses in connection with the preparation and execution of this
Agreement and the completion of the transactions contemplated hereby or incidental hereto in
the event of the successful implementation of the Arrangement pursuant to the terms of this
Agreement.
7.3

No Assignment
The parties may not assign their rights or obligations under this Agreement.

7.4

Equitable Remedies

All covenants herein as to enforceability in accordance with the terms of any covenant,
agreement or document shall be qualified as to applicable bankruptcy and other laws affecting
the enforcement of creditors’ rights generally and to the effect that specific performance, being
an equitable remedy, may not be ordered.
7.5

Severability

If any one or more of the provisions or parts thereof contained in this Agreement should
be or become invalid, illegal or unenforceable in any respect in any jurisdiction, the remaining
provisions or parts thereof contained herein shall be and shall be conclusively deemed to be, as
to such jurisdiction, severable therefrom and:

7.6

(a)

the validity, legality or enforceability of such remaining provisions or parts
thereof shall not in any way be affected or impaired by the severance of the
provisions or parts thereof severed; and

(b)

the invalidity, illegality or unenforceability of any provision or part thereof
contained in this Agreement in any jurisdiction shall not affect or impair such
provision or part thereof or any other provisions of this Agreement in any other
jurisdiction.

Time of Essence
Time shall be of the essence.

7.7

Further Assurances

Each party hereto shall, from time to time, and at all times hereafter, at the request of any
other party hereto, but without further consideration, do all such further acts and execute and

C-12

deliver all such further documents and instruments as shall be reasonably required in order to
fully perform and carry out the terms and intent hereof.
7.8

Execution in Counterparts

This Agreement may be executed in identical counterparts, each of which is and is hereby
conclusively deemed to be an original and counterparts collectively are to be conclusively
deemed one instrument. Delivery of counterparts may be effected by facsimile transmission.
7.9

Waiver

No waiver by any party hereto shall be effective unless in writing and any waiver shall
affect only the matter, and the occurrence thereof, specifically identified and shall not extend to
any other matter or occurrence.
7.10

Liability of the Fund

The parties hereto acknowledge that the obligations of the Fund hereunder shall not be
personally binding upon any Unitholder and that any recourse against the Fund or any Unitholder
in any manner in respect of any indebtedness, obligation or liability of the Fund arising
hereunder or arising in connection herewith or from the matters to which this Agreement relates,
if any, including, without limitation, claims based on negligence or otherwise tortious behaviour,
shall be limited to, and satisfied only out of, the assets of the Fund.

[Remainder of the Page Left Intentionally Blank]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement.
JAZZ AIR INCOME FUND, by its attorney
JAZZ AIR HOLDING GP INC.
Per: (signed) “Allan Rowe”
Name: Allan Rowe
Title: Chief Financial Officer

JAZZ AIR TRUST, by its attorney
JAZZ AIR HOLDING GP INC.
Per: (signed) “Allan Rowe”
Name: Allan Rowe
Title: Chief Financial Officer
7503695 CANADA INC.
Per: (signed) “Allan Rowe”
Name: Allan Rowe
Title: Chief Financial Officer
CHORUS AVIATION INC.
Per: (signed) “Allan Rowe”
Name: Allan Rowe
Title: Chief Financial Officer
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SCHEDULE ONE
PLAN OF ARRANGEMENT MADE PURSUANT TO SECTION 192
OF THE CANADA BUSINESS CORPORATIONS ACT
ARTICLE 1
INTERPRETATION
1.1

In this Arrangement, the following words shall have the following meanings:
(a)

“Arrangement”, “herein”, “hereof”, “hereto”, “hereunder” and similar
expressions mean and refer to the arrangement pursuant to Section 192 of the
CBCA set forth in this Plan of Arrangement as supplemented, modified or
amended, and not to any particular article, section or other portion hereof;

(b)

“Arrangement Agreement” means the arrangement agreement made as of
October 4, 2010, among the Fund, the Trust, 7503695 Canada Inc. and Chorus
with respect to the Arrangement and all amendments thereto;

(c)

“Articles of Arrangement” means the articles of arrangement in respect of the
Arrangement required by the CBCA to be filed with the Director after the Final
Order has been made;

(d)

“Business Day” means a day, which is not a Saturday, Sunday or statutory
holiday, when banks in the place at which any action is required to be taken
hereunder are generally open for the transaction of commercial banking business;

(e)

“CBCA” means the Canada Business Corporations Act;

(f)

“Certificate” means the certificate or proof of filing to be issued by the Director
pursuant to subsection 192(7) of the CBCA giving effect to the Arrangement;

(g)

“Chorus” means Chorus Aviation Inc., a corporation incorporated under the laws
of Canada;

(h)

“Chorus Shares” means the Class A variable voting shares and the Class B
voting shares in the capital of Chorus;

(i)

“Class A Shares” means the Class A variable voting shares of Chorus;

(j)

“Class B Shares” means the Class B voting shares of Chorus;

(k)

“Convertible Debentures” means the $86.5 million principal amount of 9.50%
convertible unsecured subordinated debentures of the Fund due December 31,
2014;

(l)

“Court” Ontario Superior Court of Justice (Commercial List);

(m)

“Debentureholders” means the holders of Convertible Debentures from time to
time;
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(n)

“Depositary” means CIBC Mellon Trust Company at its offices set out in the
Letter of Transmittal;

(o)

“Direct Registration Advice” has the meaning given in Section 4.2;

(p)

“Director” means the director appointed under Section 260 of the CBCA;

(q)

“Distribution” has the meaning given in Section 4.2;

(r)

“Effective Date” means the date the Arrangement is effective under the CBCA,
as shown in the Certificate;

(s)

“Effective Time” means 11:45 p.m. (Toronto time), or such other time as may be
agreed in writing by the Fund and Chorus, on the Effective Date;

(t)

“Encumbrance” means any encumbrance, lien, charge, security interest, option,
privilege or other restriction or right of any kind or nature, and any right or
privilege capable of becoming any of the foregoing;

(u)

“Final Order” means the final order of the Court approving the Arrangement to
be applied for following the Meeting and to be granted pursuant to the provisions
of subsection 192(4) of the CBCA, as such order may be affirmed, amended or
modified by any court of competent jurisdiction;

(v)

“Fund” means Jazz Air Income Fund, an unincorporated open-ended trust
established under the laws of the Province of Ontario;

(w)

“Fund’s Declaration of Trust” means the declaration of trust of the Fund dated
as of January 24, 2006, as amended by the first amendment dated March 23, 2009,
as may be amended, supplemented, restated or replaced from time to time,
establishing the governing activities and affairs of the Fund;

(x)

“Indenture” means the trust indenture dated November 12, 2009 between the
Fund and CIBC Mellon Trust Company creating and governing the terms of the
Convertible Debentures, the obligations under which are to be assumed by Chorus
pursuant to the Arrangement;

(y)

“Interim Order” means the interim order of the Court under subsection 192(4) of
the CBCA containing declarations and directions with respect to this Arrangement
and the Meeting, as such order may be affirmed, amended or modified by any
court of competent jurisdiction;

(z)

“Letter of Transmittal” means the letter of transmittal to be forwarded by the
Fund to the registered Unitholders pursuant to which a registered Unitholder is
required to deliver certificates representing Units to receive, on completion of the
Arrangement, certificates representing Chorus Shares;

(aa)

“Meeting” means the special meeting of Unitholders to be held to consider the
Arrangement, and any adjournments thereof;
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(bb)

“Person” means an individual, partnership, association, body corporate, trust,
unincorporated organization, government, regulatory authority or other entity;

(cc)

“Plan of Arrangement” means this Plan of Arrangement as amended or
supplemented from time to time in accordance with the terms hereof;

(dd)

“Qualified Canadian” means a person that is a “Canadian” as defined in
subsection 55(1) of the Canada Transportation Act.

(ee)

“Segregated Funds” has the meaning given in Section 4.2;

(ff)

“Supplemental Indenture” means the supplemental indenture to be entered into
in accordance with the Indenture pursuant to which Chorus shall assume all of the
covenants and obligations of the Fund under the Indenture in respect of the
Convertible Debentures, which supplemental indenture shall entitle the holders of
the Convertible Debentures, effective upon the completion of the wind-up of the
Fund pursuant to Section 3.1(f), to receive shares of Chorus in lieu of Units upon
conversion of the Convertible Debentures;

(gg)

“Tax Act” means the Income Tax Act (Canada), R.S.C. (5th Supp.), c.1 and the
regulations thereunder;

(hh)

“Trust” means Jazz Air Trust, an unincorporated open-ended trust established
under the laws of the Province of Ontario;

(ii)

“Trust’s Declaration of Trust” means the declaration of trust of the Trust dated
as of January 24, 2006, as may be amended;

(jj)

“TSX” means the Toronto Stock Exchange;

(kk)

“Unitholders” means the holders of Units from time to time; and

(ll)

“Units” means the units of the Fund.

1.2

The division of this Plan of Arrangement into articles and sections and the insertion of
headings are for convenience of reference only and shall not affect the construction or
interpretation of this Arrangement.

1.3

Unless reference is specifically made to some other document or instrument, all
references herein to articles and sections are to articles and sections of this Plan of
Arrangement.

1.4

Unless the context otherwise requires, words importing the singular number shall include
the plural and vice versa and words importing any gender shall include all genders.

1.5

In the event that the date on which any action is required to be taken hereunder by any of
the parties is not a Business Day in the place where the action is required to be taken,
such action shall be required to be taken on the next succeeding day which is a Business
Day in such place.
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1.6

References in this Plan of Arrangement to any statute or sections thereof shall include
such statute as amended or substituted and any regulations or rules promulgated
thereunder from time to time in effect.

1.7

Unless otherwise stated all references in this Plan of Arrangement to sums of money are
expressed in lawful money of Canada.
ARTICLE 2
THE ARRANGEMENT AGREEMENT

2.1

The Plan of Arrangement is made pursuant to the Arrangement Agreement.

2.2

The Arrangement shall be binding upon the Fund, the Trust, 7503695 Canada Inc.,
Chorus, the Unitholders and the Debentureholders.

2.3

The Articles of Arrangement and Certificate shall be filed and issued, respectively, with
respect to this Arrangement in its entirety. The Certificate shall be conclusive evidence
that the Arrangement has become effective and that each of the provisions of ARTICLE 3
has become effective in the sequence set out therein.
ARTICLE 3
ARRANGEMENT

3.1

Commencing at the Effective Time, each of the events set out below shall occur and shall
be deemed to occur at the following times and in the following order without any further
act or formality:
(a)

Amendment of the Fund’s Declaration of Trust and the Trust’s Declaration
of Trust. At the Effective Time, the Fund’s Declaration of Trust and the Trust’s
Declaration of Trust shall be amended to the extent necessary to facilitate the
Arrangement as provided therein.

(b)

Payment of the December Distribution. Two (2) minutes following the
Effective Time, the Segregated Funds shall become the property of the
Unitholders of record on December 31, 2010 and shall be deemed to be a payment
of a distribution by the Fund of $0.05 per Unit.

(c)

Exchange of Units held by Unitholders that are Qualified Canadians for
Class B Shares. Four (4) minutes following the Effective Time, the Units held
by Unitholders that are Qualified Canadians shall be transferred to Chorus, free
and clear of any claims, solely in consideration for Class B Shares on the basis of
one Class B Share for each Unit so transferred. An amount equal to the maximum
amount permitted to be added to the paid-up capital of the Class B Shares under
the Tax Act shall be added to the stated capital account maintained for the Class B
Shares.

(d)

Exchange of Units held by Unitholders that are not Qualified Canadians for
Class A Shares. Five (5) minutes following the Effective Time, the Units held by
Unitholders that are not Qualified Canadians shall be transferred to Chorus, free
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and clear of any claims, solely in consideration for Class A Shares on the basis of
one Class A Share for each Unit so transferred. An amount equal to the
maximum amount permitted to be added to the paid-up capital of the Class A
Shares under the Tax Act shall be added to the stated capital account maintained
for the Class A Shares.

3.2

(e)

Wind-up of the Trust. Six (6) minutes following the Effective Time, the Trust
shall wind up and all of the assets of the Trust shall be transferred to the Fund and
the Fund shall assume all of the liabilities of the Trust as a result of which all
interests in the Trust will be extinguished, all amounts owing by the Trust to the
Fund will be settled and the Trust shall be terminated and shall thereafter cease to
exist.

(f)

Wind-up of the Fund. Eight (8) minutes following the Effective Time, the Fund
shall wind up and all of the assets of the Fund shall be transferred to Chorus and
Chorus shall assume all of the liabilities of the Fund as a result of which all
interests in the Fund will be extinguished and the Fund shall be terminated and
shall thereafter cease to exist.

(g)

Reduction of Stated Capital of Chorus.
Ten (10) minutes following the
Effective Time, the stated capital of the Chorus Shares shall be reduced by such
amount as is required so that after the reduction the aggregate stated capital of the
Class A Shares shall equal $1.00 and the aggregate stated capital of the Class B
Shares shall equal $1.00. No amount shall be paid or distributed to the
shareholders of Chorus in respect of such reduction of stated capital. The amount
of such reduction of stated capital effected pursuant to this Section 3.1(g) shall be
added to the contributed surplus account of Chorus.

The members of the board of directors of Chorus shall be set at eight (8), in accordance
with the Articles of Incorporation of Chorus, and each of the following persons shall be
appointed to the board of directors of Chorus to hold office until the next annual meeting
of shareholders of Chorus or until his successor is elected or appointed:
Gary M. Collins
Benjamin C. Duster, IV
David L. Emerson, P.C.
Sydney John Isaacs
G. Ross MacCormack
Richard H. McCoy
John T. McLennan
Joseph D. Randell

3.3

The Persons who appear below will be appointed as officers of Chorus and shall hold the
office opposite their respective names until their successors are duly appointed:
Richard H. McCoy – Chairman
Joseph D. Randell – President and Chief Executive Officer
Allan Rowe – Chief Financial Officer
Barbara Snowdon – General Counsel and Corporate Secretary
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3.4

The registered office address of Chorus shall be 100 King Street West, 1 First Canadian
Place, Suite 6100, P.O. Box 50, Toronto, Ontario, M5X 1B8 and the chief executive
office of Chorus shall be 310 Goudey Drive, Enfield, Nova Scotia, B2T 1E4.

3.5

The auditors of Chorus shall be Pricewaterhouse Coopers LLP, Chartered Accountants.

3.6

On the exchange of Units for Class B Shares and Class A Shares pursuant to Sections
3.1(c) and 3.1(d), respectively:

3.7

(a)

each former Unitholder shall cease to be a Unitholder of the Units so exchanged
and the name of such former Unitholder shall be removed from the register of
Units and Chorus shall become the sole holder of the Units and shall be added to
the register of Units as the sole holders of Units; and

(b)

each such former Unitholder of Units shall become the holder of the Chorus
Shares exchanged for the Units held by such former Unitholder and shall be
added to the register of holders of Chorus Shares in respect thereof.

On the assumption of the liabilities of the Fund by Chorus in Section 3.1(f), Chorus shall
assume all of the covenants and obligations of the Fund for the Convertible Debentures in
accordance with the terms of the Indenture such that the Convertible Debentures shall
become valid and binding obligations of Chorus pursuant to the terms of the
Supplemental Indenture.
ARTICLE 4
CERTIFICATES AND PAYMENTS

4.1

From and after the time of the exchange of Units for Class B Shares and Class A Shares
pursuant to Sections 3.1(c) and 3.1(d), respectively:
(a)

certificates formerly representing Units which are held by Persons who are
Qualified Canadians shall represent only the right to receive Class B Shares which
the former holder of such Units is, subject to Section 4.6, entitled to receive
pursuant to ARTICLE 3 of this Arrangement; and

(b)

certificates formerly representing Units which are held by Persons who are not
Qualified Canadians shall represent only the right to receive Class A Shares
which the former holder of such Units is, subject to Section 4.6, entitled to receive
pursuant to ARTICLE 3 of this Arrangement,

subject to compliance with the requirements set forth in this ARTICLE 4.
4.2

At or before the Effective Time, the Fund shall segregate sufficient cash for the benefit of
Unitholders entitled to the distribution contemplated by Section 3.1(b) (the
“Distribution”) by depositing such cash with the Depositary or in a separate bank
account or otherwise segregating such cash (the “Segregated Funds”). The segregation
of the Segregated Funds shall constitute payment of the Distribution by the Fund and
Unitholders shall have no further right to receive any amount in respect of the
Distribution, other than out of the Segregated Funds.
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4.3

All dividends paid with respect to any Chorus Shares allotted and issued pursuant to this
Arrangement but for which a certificate or document evidencing the electronic
registration of ownership of Chorus Shares in the records of Chorus (a “Direct
Registration Advice”) has not been issued shall be paid or delivered to the Depositary to
be held by the Depositary in trust for the registered holder of the Chorus Shares. Subject
to Section 4.6, the Depositary shall pay and deliver to any such registered holder such
dividends to which such holder is entitled, net of applicable withholding and other taxes,
upon delivery of the certificate or Direct Registration Advice representing the Chorus
Shares issued to such holder in accordance with Section 4.4. No registered holder shall
be entitled to receive any interest on the payment of such dividends.

4.4

The Fund shall forward to each registered Unitholder at the address of such holder as it
appears on the register of Units on or before the Effective Date, a Letter of Transmittal
and instructions for obtaining delivery of the Chorus Shares to such holder pursuant to
this Arrangement. A registered Unitholder may take delivery of such Chorus Shares by
delivering the certificates representing such holder’s Units to the Depositary at any of the
offices indicated in the Letter of Transmittal, accompanied by a duly completed Letter of
Transmittal and such other documents as the Depositary may reasonably require. The
certificates or Direct Registration Advice representing the Chorus Shares issued to such
holder shall be registered in such names and, delivered to such addresses as such holder
may direct in such Letter of Transmittal, or if requested by the former Unitholder in the
Letter of Transmittal, made available at the Depositary for pick-up by the former
Unitholder, as soon as practicable after receipt by the Depositary of the required
documents.

4.5

Unitholders shall not be entitled to any interest, distribution, premium or other payment
on or with respect to the former Units other than the Chorus Shares which they are
entitled to receive pursuant to this Arrangement.

4.6

Any certificate formerly representing Units that is not deposited with all other documents
as provided in Section 4.4 on the day before the sixth anniversary of the Effective Date
shall cease to represent a right or claim of any kind or nature and the right of the holder
of such Units to receive Chorus Shares and/or any cash payments, as the case may be,
shall be deemed to be surrendered to Chorus together with all dividends thereon held for
such holder.

4.7

If any certificate which immediately prior to the exchange contemplated by Section
3.1(c) or 3.1(d), as the case may be, represented an interest in outstanding Units that were
transferred on such exchange has been lost, stolen or destroyed, upon the making of an
affidavit of that fact by the person claiming such certificate to have been lost, stolen or
destroyed, the registered holder thereof in the register of Units shall, as a condition
precedent to the receipt of any Chorus Shares to be issued to such person, provide to
Chorus and the Depositary, a bond, in form and substance satisfactory to Chorus, or
otherwise indemnify Chorus, to its satisfaction, in its sole and absolute discretion, against
any claim that may be made against any of them with respect to the certificate alleged to
have been lost, stolen or destroyed.

4.8

No certificates or Direct Registration Advice representing fractional Chorus Shares shall
be issued under this Arrangement. In lieu of any fractional shares, each registered holder
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of Units otherwise entitled to a fractional interest in Chorus will receive the nearest whole
number of Chorus Shares (with fractions equal to or greater than 0.5 being rounded up
and less than 0.5 being rounded down).
4.9

The Fund and the Depositary shall be entitled to deduct and withhold from any amount
deposited or payable to any person under the Arrangement, such amounts as the Fund or
the Depositary is required or permitted to deduct and withhold with respect to such
payment under the Tax Act or any provision of federal, provincial, territorial, local or
foreign tax laws, in each case, as amended. To the extent that amounts are so withheld,
such withheld amounts shall be treated for all purposes hereof as having been paid to the
person in respect of which such withholding was made, provided that such amounts are
actually remitted to the appropriate taxing authority.
ARTICLE 5
AMENDMENTS

5.1

The Fund, the Trust, 7503695 Canada Inc. and Chorus reserve the right to amend, modify
and/or supplement this Plan of Arrangement from time to time at any time prior to the
Effective Time provided that any such amendment, modification or supplement must be
contained in a written document that is:
(a)

filed with the Court and, if made following the Meeting, approved by the Court;
and

(b)

communicated to Unitholders in the manner required by the Court (if so required).

5.2

Any amendment, modification or supplement to this Plan of Arrangement may be
proposed by the Fund, the Trust, 7503695 Canada Inc. and Chorus at any time prior to or
at the Meeting with or without any other prior notice or communication, and if so
proposed and accepted by the persons voting at the Meeting (other than as may be
required under the Interim Order), shall become part of this Plan of Arrangement for all
purposes.

5.3

The Fund, the Trust, 7503695 Canada Inc. and Chorus may amend, modify and/or
supplement this Plan of Arrangement at any time and from time to time after the Meeting
and prior to the Effective Time with the approval of the other parties and with the
approval of the Court.

5.4

Any amendment, modification or supplement to this Plan of Arrangement may be made
prior to or following the Effective Time by the agreement of the Fund, the Trust,
7503695 Canada Inc. and Chorus; provided that, it concerns a matter which, in the
reasonable opinion of the Fund, the Trust, 7503695 Canada Inc. and Chorus is of an
administrative nature required to better give effect to the implementation of the Plan of
Arrangement and is not adverse to the financial or economic interests of any former
holder of Units.
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ARTICLE 6
FURTHER ASSURANCES
Notwithstanding that the transactions and events set out herein shall occur and be deemed to
occur in the order set out in the Plan of Arrangement without any further act or formality, each of
the parties to the Arrangement Agreement shall make, do and execute, or cause to be made, done
and executed, all such further acts, deeds, agreements, transfers, assurances, instruments or
documents as may reasonably be required by any of them in order to further document or
evidence any of the transactions or events set out herein. The Fund, the Trust, 7503695 Canada
Inc. and Chorus may agree not to implement this Plan of Arrangement, notwithstanding the
passing of the Arrangement Resolution and the receipt of the Final Order.
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EXHIBIT D – INTERIM ORDER
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EXHIBIT E – NOTICE OF APPLICATION FOR FINAL ORDER
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EXHIBIT F – BALANCE SHEET OF CHORUS

Auditors’ Report
To the Sole Director of
Chorus Aviation Inc.
We have audited the balance sheet of Chorus Aviation Inc. as at September 28, 2010. This financial statement is the
responsibility of the company’s management. Our responsibility is to express an opinion on this financial statement
based on our audit.
We conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards require
that we plan and perform an audit to obtain reasonable assurance whether the financial statement is free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statement. An audit also includes assessing the accounting principles used and significant estimates made
by management, as well as evaluating the overall financial statement presentation.
In our opinion, this financial statement presents fairly, in all material respects, the financial position of the company
as at September 28, 2010 in accordance with Canadian generally accepted accounting principles.

(signed) “PricewaterhouseCoopers LLP”
Chartered Accountants
Halifax, Nova Scotia
October 4, 2010
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Chorus Aviation Inc.
Balance Sheet
As at September 28, 2010

$
Assets
Cash . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

100

Shareholder’s equity
Capital Stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

note 2

Description of the proposed Plan of Arrangement and Contingency . . . . . . .

notes 3 & 4

On behalf of the Board:
(signed) “Joseph D. Randell”

Director
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100

Chorus Aviation Inc.

Notes to the Balance Sheet
As at September 28, 2010

1.

Incorporation and Basis of Presentation

Chorus Aviation Inc. (the “Corporation”) was incorporated under the provisions of the Canada Business
Corporation Act on September 27, 2010, and on September 28, 2010, issued 25 Class B Voting Shares (“Voting
Shares”) for a total cash consideration of $100. Other than the issuance of the Voting Shares, and the execution of
an arrangement agreement dated as of October 4, 2010, there have been no other activities and the Corporation will
be inactive until the arrangement is completed. The Corporation was formed to become the ultimate parent in the
proposed Plan of Arrangement described below (note 3). This Balance Sheet has been prepared in accordance with
Canadian generally accepted accounting principles.
2.

Share Capital
Authorized An unlimited number of Class A Variable Voting Shares; and
An unlimited number of Voting Shares;
Issued 25 Voting Shares

As at September 28, 2010, the common shares issuable by the Corporation consist of an unlimited number
of Class A Variable Voting Shares (“Variable Voting Shares”) and an unlimited number of Voting Shares. The
two classes of common shares have equivalent rights as common shareholders except for voting rights. Holders of
Variable Voting Shares are entitled to one vote per share unless (i) the number of Variable Voting Shares
outstanding, as a percentage of the total number of all voting shares outstanding, exceeds 25% (or any higher
percentage that the Governor in Council may by regulation specify) or (ii) the total number of votes cast by or on
behalf of holders of Variable Voting Shares at any meeting exceeds 25% (or any higher percentage that the
Governor in Council may by regulation specify) of the total number of votes that may be cast at such meeting. If
either of the above noted thresholds would otherwise be surpassed at any time, the vote attached to each Variable
Voting Share will decrease proportionately automatically and without further act or formality such that (i) the
Variable Voting Shares as a class do not carry more than 25% (or any higher percentage that the Governor in
Council may by regulation specify) of the aggregate votes attached to all issued and outstanding voting shares of the
Corporation and (ii) the total number of votes cast by or on behalf of holders of Variable Voting Shares at any
meeting do not exceed 25% (or any higher percentage that the Governor in Council may by regulation specify) of
the votes that may be cast at such meeting.
Variable Voting Shares may only be held, beneficially owned or controlled, directly or indirectly, by
persons who are not Canadians within the meaning of the Canada Transportation Act (“Qualified Canadians”).
An issued and outstanding Variable Voting Share shall be converted into one Voting Share automatically and
without any further act of the Corporation or the holder, if (i) such Variable Voting Share becomes held, beneficially
owned and controlled, directly or indirectly, otherwise than by way of security only, by a Qualified Canadian; or (ii)
the provisions contained in the Canada Transportation Act relating to foreign ownership restrictions are repealed
and not replaced with other similar provisions.
Voting Shares may only be held, beneficially owned and controlled, directly or indirectly, by Qualified
Canadians. Unless the foreign ownership restrictions of the Canada Transportation Act are repealed and not
replaced with other similar restrictions, an issued and outstanding Voting Share shall be converted into one Variable
Voting Share automatically and without any further act of the Corporation or the holder, if such Voting Share
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becomes held, beneficially owned or controlled, directly or indirectly, otherwise than by way of security only, by a
person who is not a Qualified Canadian.
3.

Description of the Proposed Plan of Arrangement

On September 22, 2010, the Board of Trustees of Jazz Air Income Fund (the “Fund”) approved a proposed
transaction providing for the reorganization of the Fund’s income trust structure into a corporate structure through a
Plan of Arrangement (the “Arrangement”). If the reorganization is approved by Fund Unitholders and the Ontario
Superior Court of Justice, the Fund Unitholders will exchange their Fund Units for common shares of the
Corporation on the basis of one common share for each Fund Unit held and the Fund will become a wholly owned
subsidiary of the Corporation. Since the Arrangement does not contemplate a change of control for accounting
purposes, the financial statements of the Corporation will be the continuation of the Fund’s financial statements. As
a result of the Arrangement, the consolidated financial statements of the Corporation will reflect the assets and
liabilities of the Fund at the respective carrying amounts except for future income taxes which will reflect the impact
on the change in tax status. Any change in the future income tax balance will be charged to income tax expense on
the effective date of the exchange. Such changes related to future income taxes may be material.
4.

Contingency

The Corporation has agreed to indemnify its director and officers, to the extent permitted under corporate
law, against costs and damages incurred by the director and officers as a result of lawsuits or any other judicial,
administrative or investigative proceeding in which the director and officers are sued as a result of their services.
The Corporation’s director and officers are covered by directors’ and officers’ liability insurance. No amount has
been recorded in this financial statement with respect to the indemnification agreements.
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EXHIBIT G – LONG-TERM INCENTIVE PLAN

CHORUS AVIATION INC.

LONG-TERM INCENTIVE PLAN
EFFECTIVE 
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1.

Purpose

The purpose of the Plan is to provide eligible participants with incentive compensation that will enhance the
Participating Entity’s ability to attract, retain and motivate key personnel and reward officers, key employees and
other named individuals for performance that results in the Participating Entity meeting its specified performance
targets.
2.

Definitions

As used in this Plan, the following terms have the following meanings:
(a)

“additional RSU” means a bookkeeping entry equivalent in value to a Share credited to a Member’s
Account on account of a dividend paid by the Corporation on a Share, subject to the terms and conditions
of this Plan.

(b)

“Annual Base Salary” means, for any given Member, such Member’s annualized earnings based on
his/her annual base salary as at the date of the relevant grant of RSUs, excluding any applicable bonus,
profit-sharing or other incentive compensation.

(c)

“Board” means the Board of Directors of the Corporation or any authorized committee thereof, including
the human resources and compensation committee, designated by the Board of Directors of the Corporation
for the purposes of administering the Plan, in each case, as the same may be constituted from time to time.

(d)

“Business Day” means a day on which there is trading on the TSX.

(e)

“Cause” means: (i) the Member’s continued failure to substantially perform the duties of his/her position
(other than as a result of total or partial incapacity due to physical or mental illness) after notice and
opportunity to cure, (ii) any wilful act or omission by the Member constituting dishonesty, fraud or other
malfeasance, and any act or omission by the Member constituting immoral conduct, which in any such case
is demonstrably injurious to the financial condition or business reputation of the Participating Entity or any
of its affiliated entities, or (iii) the Member’s conviction on an indictable offence under the laws of Canada
or any province or territory thereof or a Member’s indictment of a felony under the laws of the United
States or any territory or state thereof or any other jurisdiction in which the Participating Entity or an
affiliated entity conducts business.

(f)

“Change of Control” means (i) the issuance to or acquisition by any person, or group of persons acting
jointly or in concert of (A) more than 50% of the outstanding Shares or equity securities of Jazz Aviation
LP, Jazz Air LP or a successor principal subsidiary of the Corporation; or (B) any of the outstanding Shares
or equity securities of Jazz Air LP or Jazz Aviation LP or a successor principal subsidiary of the
Corporation and the election or appointment by such person or persons of their nominees as a majority of
the Board; or (ii) the sale of all or substantially all of the assets of the Corporation; or (iii) a wind-up or
liquidation of the assets of the Corporation; or (iv) a merger or amalgamation of the Corporation into
another person.

(g)

“Corporation” means Chorus Aviation Inc., a corporation existing under the laws of Canada, or a
successor.

(h)

“Direction” means a direction given by a Member to the Trustee in accordance with the procedures
established by the Trustee for the purposes of the Plan.

(i)

“Existing LTIP” means the long term incentive plan of Jazz Air Income Fund.
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(j)

“Incentive Amount” means the Member’s annual award as determined pursuant to Section 5, or as
otherwise determined by the Board, on an annual basis, expressed as a fixed amount, as a fraction or
multiple of a Member’s remuneration or as a number of RSUs.

(k)

“Insider” means an “insider”, within the meaning of the TSX Company Manual, as amended;

(l)

“Involuntary Event” has the meaning set out in Section 11.2.

(m)

“Jazz GP” means Jazz Air Holding GP Inc.

(n)

“Long-Term Disability” means, in relation to a Member, being unable to engage in the activities required
by such Member’s job with a Participating Entity and entitlement by such Member to benefits under a longterm disability program recognized by such Participating Entity.

(o)

“Member” means the President and CEO of the Corporation, all senior vice presidents, vice presidents and
other officers of the Corporation or a named individual, employee or officer of a Participating Entity
selected by the Board to participate in the Plan.

(p)

“Member’s Account” means an account maintained for each Member’s participation in the Plan.

(q)

“New Jazz GP” means a corporation to be incorporated under the Canada Business Corporations Act, or a
successor.

(r)

“Participating Entity” means the Corporation, New Jazz GP or any other entity designated by the Board
from time to time as a participating entity for the purposes of the Plan.

(s)

“Performance Cycle” means, with respect to any given grant of RSUs, a period of three (3) years starting
on January 1 of the year during which such grant is made to a Member.

(t)

“Performance Vesting Condition” means, for any given grant of RSUs, that such financial, business,
personal or other performance criteria as specified in award agreement relating to the grant of RSUs,
whether measured either in total, incrementally or cumulatively over all or a specified portion of the
Performance Cycle on an absolute basis or relative to a pre-established target, have been met.

(u)

“Plan” means this Long-Term Incentive Plan, as may be amended from time to time.

(v)

“Restricted Share Unit” or “RSU” means a bookkeeping entry equivalent in value to a Share credited to a
Member’s Account subject to the terms and conditions of this Plan, and includes any additional RSU.

(w)

“Retirement” or “Retire”, in respect of a particular Member, means his/her retirement, at the normal or
early applicable retirement age, as set forth in the pension plan applicable to the Member or as determined
by the Board in its sole discretion.

(x)

“Share(s)” means the common shares of the Corporation (including the Class A variable voting shares and
the Class B voting shares in the capital of the Corporation) listed and traded on the TSX, or common shares
or such other equity securities of a successor to the Corporation as may be determined by the Board in its
discretion in the event of a transaction referred to in Section 14.

(y)

“Specified Job Transfer” in respect of a Member means the cessation of the office held by such individual
that entitled such individual to be a Member in circumstances where it is contemplated that the individual
will initially be employed or continue to be employed with a Participating Entity in any capacity.
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(z)

“Termination” in respect of a Member means the cessation of the office or employment of said Member
with a Participating Entity for any reason other than the transfer of the Member to the employment of
another Participating Entity or a Specified Job Transfer.

(aa)

“Time Vesting Condition” means, for any given grant of RSUs, the Member has been, during the
Performance Cycle with respect to such grant, and continues to be at the end of said Performance Cycle,
employed by a Participating Entity.

(bb)

“Trust Fund” means assets of the Plan that may be held by the Trustee as provided for in Section 8.

(cc)

“Trustee” means the entity that may, from time to time, be appointed by the Board as trustee to administer
the Trust Corporation or as administrator or in such other capacity to assist the Board in administering the
Plan.

(dd)

“TSX” means the Toronto Stock Exchange.

(ee)

“Vesting Condition” means, for any given grant of RSUs, the Time Vesting Condition and, to the extent
applicable, the Performance Vesting Condition.

(ff)

“Voluntary Event” has the meaning set out in Section 11.1.

3.

Effective Date

The Plan shall, subject to the obtaining of all required regulatory approvals, be effective as of .
4.

Participation in the Plan and Plan Limits; Determination of Incentive Amount

All Members are eligible to participate in the Plan, subject to the termination provisions set out in Section 11.
Eligibility to participate does not confer upon any Member the right to receive any grant of RSUs pursuant to the
Plan. The extent to which any Member is entitled to receive a grant of RSUs pursuant to the Plan will be determined
in the sole discretion of the Board; provided, however, that the following restrictions shall also apply to the Plan:
(a)

the total number of Shares issued by the Corporation from treasury to Insiders within any one year period
pursuant to the Plan, together with the Shares issued by the Corporation from treasury to Insiders during
such one year period under all of the Corporation’s other treasury share based compensation arrangements,
shall not exceed 10% of the Corporation’s total issued and outstanding Shares; and

(b)

the total number of Shares issuable by the Corporation from treasury to Insiders under the Plan, at any time,
together with the Shares issuable by the Corporation from treasury to Insiders under all of the
Corporation’s other treasury share based compensation arrangements, shall not exceed 10% of the
Corporation’s total issued and outstanding Shares.

The Board will determine, on an annual basis, the extent of a Member’s participation in the Plan by determining
each Member’s Incentive Amount. In making such determination, the Board shall consider the timing of crediting of
RSUs to the Member’s Account and the vesting requirements applicable to such RSUs to ensure that the crediting of
the RSUs to the Member’s Account and the vesting requirements are not considered a “salary deferral arrangement”
for purposes of the Income Tax Act (Canada) and any applicable provincial legislation.
The aggregate number of Shares that may be issued by the Corporation from treasury for all purposes pursuant to the
Plan must not exceed 7,371,000 Shares, less the number of Shares issuable upon vesting, if any, of restricted units
granted under the Existing LTIP, together with the additional restricted units credited on account of dividends paid
on Shares. No grant of RSUs may be made under the Plan if such grant would result in the issuance of Shares by the
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Corporation from treasury in excess of such limit. For greater certainty, there shall be no limit on the number of
Shares that may be purchased on the secondary market for the purposes of the Plan.
To the extent RSUs terminate, are forfeited or are cancelled for any reason prior to their vesting in full, the Shares
subject to such RSUs shall be added back to the number of Shares reserved for issuance under the Plan and such
Shares will again become available for grants of RSUs under the Plan.
5.

Grant of RSUs

Subject to the provisions of the Plan and such other terms and conditions, including Performance Vesting
Conditions, as the Board may prescribe, the Board may, from time to time, grant RSUs (on the basis of one RSU for
one Share) based on the Incentive Amounts to any Member for services rendered or to be rendered by the Member.
RSUs granted to a Member shall be credited, as of the grant date, to the Member’s Account. The number of RSUs to
be credited to each Member’s Account shall be determined by the Board in its sole discretion in accordance with the
Plan and having regard to the fair market value of Shares on the grant date. The Board shall have the sole discretion
to determine the Incentive Amounts.
Notwithstanding the foregoing, if the Board determines, in its sole discretion, that a Member’s personal performance
in any given year is unsatisfactory, the Board may elect not to make a grant to such Member on the next grant date.
Each Member will, when requested by the Corporation, sign and deliver all such documents relating to the granting
of RSUs which the Corporation deems necessary or desirable.
Grants of RSUs under the Plan may, in the discretion of the Board, be evidenced by award agreements, which will
be subject to the applicable provisions of the Plan and will contain such provisions as are required by the Plan and
any other provisions, including Performance Vesting Conditions, that the Board may direct. Any one officer or
director of the Corporation is authorized and empowered to execute and deliver any such award agreement to each
Member granted RSUs pursuant to the Plan.
6.

Optional Purchase of Shares on Secondary Market

The Corporation may, from time to time, deliver to the Trustee such amounts equal to the dollar value of all or any
portion of the Incentive Amounts of Members for a Performance Cycle, in which case on the instructions of the
Corporation, the Trustee shall use such funds to purchase Shares on the secondary market.
Any Shares purchased by the Trustee on the secondary market with respect to any grant of RSUs will be kept in the
Trust Fund by the Trustee until such time(s) as the Vesting Condition for the related RSUs is met following which,
and subject to the conditions of this Plan, such Shares will vest to the Members on the basis of one Share for each
vested RSU held by the Members.
7.

Vesting of RSUs and Distribution of Shares

A grant of RSUs to be credited to a Member’s Account shall be subject to a Time Vesting Condition and may, to the
extent so specified in the award agreement relating to such RSUs, be subject to a Performance Vesting Condition.
The amendments made to the predecessor to the Plan on February 9, 2010 shall not affect any RSUs which are
outstanding on such date except that one-third (1/3) of the RSUs credited to a Member’s Account with respect to the
Performance Cycle ending on December 31, 2010 and one-third (1/3) of the RSUs credited to a Member’s Account
with respect to the Performance Cycle ending on December 31, 2011, as applicable, are amended to remove any
Performance Vesting Condition otherwise applicable to such RSUs, with the result that one-third (1/3) of the RSUs
of a Member for each such Performance Cycle shall be subject solely to the Time Vesting Condition while the
remainder shall continue to be subject both to the Time Vesting Condition and their existing Performance Vesting
Condition.
RSUs subject solely to a Time Vesting Condition shall vest on the date the Time Vesting Condition has been met.
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For RSUs subject to a Performance Vesting Condition, the Board shall determine whether, and to what extent, the
Performance Vesting Condition has been met by no later than March 1 of the year following the termination of the
Performance Cycle. If, as a result of a failure to meet a Performance Vesting Condition, some or all of the RSUs
credited to the Member’s Account with respect to such Performance Cycle have not vested by the date of such
determination, such unvested RSUs shall be forfeited and cancelled without payment and shall be of no further force
or effect from and after such date.
If it is not possible to credit a Member with additional RSUs pursuant to Section 8.3 because (i) after taking into
account all then outstanding grants of RSUs there is an insufficient number of Shares reserved for issuance under the
Plan to provide for such additional RSUs or (ii) crediting the Member with the additional RSUs would breach
Section 4, then such Member instead will be paid the cash equivalent of any such distributions (less any applicable
withholding taxes) by the Corporation as soon as practicable after the relevant distribution payment date.
8.

Trust Fund for Secondary Market Purchases; additional RSUs; Allocation to Members
8.1

Trust Fund – Any Shares purchased by the Trustee on the secondary market and held by the Trustee
pending the vesting of the RSUs shall constitute the assets of the Trust Fund and, except as otherwise
set forth herein, shall be held, invested, managed, administered and dealt with by the Trustee pursuant
to the terms of the Plan.

8.2

Allocation to Members – The Trustee shall credit to the account of a Member the RSUs allocated to
said Member.

8.3

Dividends – Neither the participation in the Plan nor any action under the Plan entitles a Member to
receive dividends or other distributions with respect to the Shares corresponding to the RSUs credited
to such Member’s Account prior to their vesting. A Member’s Account shall be credited with
additional RSUs as of each dividend payment date in respect of which normal cash dividends are paid
on Shares. Such additional RSUs shall be computed by dividing: (a) the amount obtained by
multiplying the amount of the dividend declared and paid by the Corporation per Share by the number
of RSUs recorded in the Member’s Account on the record date for the payment of such dividend, by
(b) the five day volume weighted average price or “VWAP” of the Shares for the period including and
ending on the third trading day prior to the record date for the payment of such dividend. This Section
8.3 shall not obligate the Corporation to pay any dividend or other distribution on Shares, and nothing
in the Plan shall be interpreted as creating such an obligation.
In the event of secondary market purchases of Shares, all dividends received on Shares held by the
Trustee in the Trust Fund shall be returned to the Corporation who, at its entire discretion, may keep
the dividends or use the dividends to fund additional contributions to the Plan in an amount equal to
such dividends. Such additional contributions shall be used by the Trustee to purchase additional
Shares which will vest to the benefit of the Members on the same basis as the Shares on which the
cash dividends were made.

8.4

9.

Forfeiture of Shares – Subject to the terms of the Plan, in the event that a Member’s membership in
the Plan is terminated, such Member will automatically and without any further acts on his/her part be
deemed to have forfeited his/her entitlement to any and all Shares, including any and all Shares
purchased by the Trustee on the secondary market on account of the RSUs credited to such Member’s
Account (the “Forfeited Shares”). Any issued Forfeited Shares shall be retained by the Trustee for
further allocation to Members in accordance with the Plan or sold by the Trustee with the proceeds
reverting to the Corporation.
Delivery of Shares

As soon as practicable after the Board’s determination that the Vesting Condition has been met for any given grant,
the Corporation shall, to the extent delivery of Shares is not to be satisfied in accordance with the immediately
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following paragraph, issue from treasury to the Member or, if applicable, to the Member’s estate, a number of
Shares equal to the number of whole RSUs credited to the Member’s Account that became payable on the related
vesting date, and the Trustee shall credit to the account of such Member such number of Shares. As of the vesting
date, the RSUs in respect of which such Shares are issued shall be cancelled and no further payments shall be made
to the Member under the Plan in relation to such RSUs.
Any Shares purchased in the secondary market held in the Trust Fund by the Trustee in trust on behalf of a Member
in respect of a grant shall be delivered and the Trustee shall withdraw from the Trust Fund the Shares related to
vested RSUs and shall credit to the account of such Member a number of Shares equal to the number of vested
RSUs to which such Member is entitled.
Members will be liable for income tax on the value of the Shares credited to their respective accounts on account of
the vested RSUs.
10.

Withdrawals
10.1

Withdrawal Upon Vesting – Within thirty (30) days following the delivery of Shares in the manner
referred to in Section 9, a Member shall withdraw from the Plan all of his/her Shares payable in either
Shares, cash or a combination of both, at his/her option, according to the terms and conditions set
forth hereunder. For greater certainty, the Shares related to the unvested RSUs may not be withdrawn
by a Member from the Trust Fund or the Member’s Account prior to the vesting date of the RSUs.

10.2

Withdrawal in Shares or Cash; Option of the Member – Upon the delivery of Shares in the
manner referred to in Section 9, the Trustee shall seek Directions from each Member entitled to
Shares as to whether the withdrawal is to be made in Shares or cash, or a combination of both. If a
Member fails to provide instructions to the Trustee as to whether the payment is to be made in Shares
or cash, or a combination of both, withdrawal shall be made entirely in Shares; provided, however,
that the Trustee will not be obligated to effect withdrawal in Shares unless the Member has provided
details of the account to which the Shares shall be transferred by the Trustee, which details shall be
adequate in order to allow the Trustee to arrange for such transfer. In the case where withdrawal is to
be made entirely or partly in cash, the Trustee shall sell such number of Shares as may be necessary to
effect payment of the net proceeds in cash as instructed by the Member.

10.3

Withdrawal in Shares – As soon as practicable after the Trustee has received a Direction for the
withdrawal of Shares in accordance with this Section 10, the Member shall be entitled to the Shares
withdrawn, the transfer and delivery of such Shares being made to the Member according to the
procedure established by the Trustee for transfer and delivery of Shares. If all of the issued and
outstanding Shares are represented by a global share certificate, Members will not receive certificates
for Shares in definitive form and the Shares will be delivered in uncertificated form. If this is not the
case, a Member may elect to receive certificates for Shares or may elect another means of delivery of
Shares, including book based delivery to an account specified by the Member.

10.4

Withdrawal in Cash – Subject to the restrictions contained herein, the Member shall be entitled to
withdraw from the Plan an amount in cash equal to the net proceeds of disposition of the Shares
credited to the Member pursuant to the Plan (or any portion thereof), which have been disposed of at
the Member’s request. The sale of Shares must occur as soon as practicable within ten (10) Business
days after the earlier of (i) the receipt by the Trustee of instructions by Direction, or (ii) the expiry of
the thirty (30) day period referred to in Section 10.1.

10.5

Fractions of Shares – A Member shall not be allowed in any circumstances to withdraw a fraction of
a Share pursuant to any provision of the Plan. Any fractional Share will be rounded down to the next
whole Share. Members shall receive a cash amount on account of fractional Shares, if any. All
payments upon withdrawals shall be made net of applicable taxes and contributions to government
sponsored plans.
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11.

Termination, Retirement, Death and Disability
11.1

Termination for Cause and Resignation – Upon a Member’s Termination for Cause or upon a
Member’s resignation from employment with a Participating Entity (each, a “Voluntary Event”), on
the date of the Voluntary Event (i) the Member’s participation in the Plan shall be terminated
immediately, (ii) all RSUs credited to such Member’s Account that are not vested shall be forfeited
and cancelled, and (iii) all Shares held in the Trust Fund in trust on behalf of such Member, if any,
shall be forfeited and cancelled.

11.2

Retirement, Termination without Cause, Long-Term Disability or Specified Job Transfer –
Upon a Member’s Retirement, Termination without Cause, Long-Term Disability or Specified Job
Transfer (each, an “Involuntary Event”), on the date of the Involuntary Event, the Member’s
participation in the Plan shall be terminated immediately, provided that all unvested RSUs in the
Member’s Account as of such date (as reduced in accordance with paragraph (i) of this Section 11.2)
relating to a Performance Cycle in progress shall remain in effect until settled in accordance with this
Section 11.2.
(i)

The number of unvested RSUs in the Member’s Account credited with respect to any
Performance Cycle shall, on the date of the Involuntary Event, be reduced to a number equal
to: (A) such number of unvested RSUs, multiplied by (B) a fraction, the numerator of which
shall be the number of completed months of service of the Member with the Participating
Entity during the relevant Performance Cycle as of the date of the Involuntary Event and the
denominator of which shall be equal to thirty-six (36), representing the three year
Performance Cycle. If a portion of the RSUs in the Member’s Account credited with respect
to any Performance Cycle are subject solely to a Time Vesting Condition while another
portion is subject to a Performance Vesting Condition or to the extent that different portions
of the RSUs in the Member’s Account credited with respect to any Performance Cycle are
subject to different Performance Vesting Conditions, such reduction shall be applied
proportionately to each such portion of RSUs in the Member’s Account credited with respect
to the Performance Cycle. All other unvested RSUs that were in the Member’s Account
prior to such reduction that are in excess of such reduced number of unvested RSUs (the
“Excess RSUs”) shall be forfeited and cancelled and the Member’s rights to Shares held in
the Trust Fund that relate to such Excess RSUs shall be forfeited and cancelled.

(ii)

If any RSUs credited to a Member’s Account with respect to a given Performance Cycle are
subject solely to a Time Vesting Condition, then (A) the Member shall be entitled to receive
that number of Shares equal to such number of RSUs (as reduced in accordance with
paragraph (i) of this Section 11.2) and the Trustee shall distribute such number of Shares to
the Member within 45 days following the Involuntary Event, and (B) the Trustee shall debit
the corresponding number of RSUs from such Member’s Account.

(iii)

With respect to any RSUs credited to a Member’s Account with respect to a given
Performance Cycle that are subject to both a Time Vesting Condition and a Performance
Vesting Condition, at the end of such Performance Cycle, to the extent that the Board
determines that the Vesting Condition was not met for such Performance Cycle, (A) such
unvested RSUs (as reduced in accordance with paragraph (i) of this Section 11.2) shall be
forfeited and cancelled, and (B) the Member’s rights to Shares held in the Trust Fund that
relate to such unvested RSUs shall be forfeited and cancelled. To the extent that the Board
determines that the Vesting Condition was met for such Performance Cycle, (A) the Member
shall be entitled to receive that number of Shares equal to the number of RSUs outstanding in
the Member’s Account in respect of such Performance Cycle that are subject to both a Time
Vesting Condition and a Performance Vesting Condition which vested (as reduced in
accordance with paragraph (i) of this Section 11.2) and the Trustee shall distribute such
number of Shares to the Member as soon as practicable thereafter, and (B) the Trustee shall
debit the corresponding number of RSUs from such Member’s Account.
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(iv)

Unless otherwise directed by a Member by Direction to the Trustee within twenty (20) days
of the termination of his/her participation in the Plan pursuant to this Section 11.2, the
Member’s Shares will be delivered in accordance with the same procedures outlined in
Section 10 above.

11.3

Termination Date. For the purpose of this Section 11, the date of a Member’s Termination shall be
the date of Termination indicated in a letter of Termination sent or remitted to such Member.

11.4

Death of a Member – Except as otherwise determined by the Board from time to time, at its sole
discretion, upon the death of a Member, the Member’s participation in the Plan shall be terminated
immediately, provided that all unvested RSUs in the Member’s Account as of such date (as reduced
in accordance with the immediately following paragraph) relating to a Performance Cycle in progress
shall remain in effect until the end of the applicable Performance Cycle.
The number of unvested RSUs in the Member’s Account credited with respect to any Performance
Cycle shall, on the date of the death of the Member, be reduced to a number equal to: (A) such
number of unvested RSUs, multiplied by (B) a fraction, the numerator of which shall be the number
of completed months of service of the Member with the Participating Entity during the relevant
Performance Cycle as of the date of death of the Member and the denominator of which shall be equal
to thirty-six (36), representing the three year Performance Cycle. If a portion of the RSUs in the
Member’s Account credited with respect to any Performance Cycle are subject solely to a Time
Vesting Condition while another portion is subject to a Performance Vesting Condition or to the
extent that different portions of the RSUs in the Member’s Account credited with respect to any
Performance Cycle are subject to different Performance Vesting Conditions, such reduction shall be
applied proportionately to each such portion of RSUs in the Member’s Account credited with respect
to the Performance Cycle. All other unvested RSUs that were in the Member’s Account prior to such
reduction that are in excess of such reduced number of unvested RSUs (the “Excess RSUs”) shall be
forfeited and cancelled and the Member's rights to Shares held in the Trust Fund that relate to such
Excess RSUs shall be forfeited and cancelled.
If any RSUs credited to a Member’s Account with respect to a given Performance Cycle are subject
solely to a Time Vesting Condition, then (A) the Member shall be entitled to receive that number of
Shares equal to such number of RSUs (as reduced in accordance with the second paragraph of this
Section 11.4) and the Trustee shall, as soon as administratively practicable, sell such Shares, on
behalf of and as agent for the Member’s legal representatives, and pay to such legal representatives
the net proceeds of such sale, and (B) the Trustee shall debit the corresponding number of RSUs from
such deceased Member’s Account.
With respect to any RSUs credited to a Member’s Account with respect to a given Performance Cycle
that are subject to both a Time Vesting Condition and a Performance Vesting Condition, at the end of
such Performance Cycle, to the extent that the Board determines that the Vesting Condition was not
met for such Performance Cycle, (A) such unvested RSUs (as reduced in accordance with the second
paragraph of this Section 11.4) shall be forfeited and cancelled, and (B) the Member’s rights to Shares
held in the Trust Fund that relate to such unvested RSUs shall be forfeited and cancelled. To the
extent that the Board determines that the Vesting Condition was met for such Performance Cycle, (A)
the Member shall be entitled to receive that number of Shares equal to the number of RSUs
outstanding in the Member’s Account in respect of such Performance Cycle that are subject to both a
Time Vesting Condition and a Performance Vesting Condition which vested (as reduced in
accordance with the second paragraph of this Section 11.4) and the Trustee shall, as soon as
administratively practicable, deliver such Shares, on behalf of and as agent for the Member’s legal
representatives, to such legal representatives in accordance with the same procedures outlined in
Section 10 above, and (B) the Trustee shall debit the corresponding number of RSUs from such
deceased Member’s Account.
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12.

13.

Registration of the Shares and Right of the Members
12.1

Prior to the vesting of the RSUs – All Shares purchased by the Trustee on the secondary market on
behalf of a Member pursuant to the provisions hereof shall be registered in the name of the Trustee or
its nominee and held in trust by the Trustee on behalf of the Member until the vesting date. All rights
and privileges with respect to the Shares related to unvested RSUs may not be exercised by the
Member or the Trustee. For greater certainty, a Member does not have a right to vote with respect to
the RSUs credited to such Member’s Account or with respect to any Shares purchased by the Trustee
and neither the participation in the Plan nor any action under the Plan shall be construed to give any
Member a right to vote with respect to the RSUs credited to such Member’s Account or the Shares
purchased by the Trustee on account of RSUs.

12.2

After the vesting of the RSUs – All Shares held by the Trustee on behalf of a Member pending
transfer of such Shares by the Trustee to the Member or the sale of such Shares by the Trustee on
behalf of the Member in accordance with the provisions of the Plan shall be registered in the name of
the Trustee or its nominee, on behalf of such Member, unless otherwise directed by the Corporation.
As long as they are governed by the provisions of the Plan, such Shares shall be held by the Trustee
on behalf of the Member, unless otherwise directed by the Corporation. Such Shares may not be voted
by the Trustee and may not be voted by the Member prior to the transfer from the Trustee to the
Member in accordance with the terms of the Plan.

Offer to Purchase

In the event that, at any time, an offer to purchase is made to all holders of Shares, notice of such offer shall be given
by the Trustee to each Member to enable a Member to tender his/her Shares should he/she so desire; provided that
this Section 13 shall only apply with respect to Shares that have been obtained through secondary market purchases
and are being held by the Trustee as contemplated in Section 8.
14.

Change of Control

Upon a Change of Control, all RSUs in Members’ Accounts shall vest as at the date of such Change of Control,
whether or not the RSUs have met the Vesting Condition; provided, however, that in the event that the Change of
Control occurs in the circumstances of an internal reorganization involving the Corporation or its subsidiaries, the
Board may, in its sole discretion, determine that such RSUs shall not vest as at the date of such Change of Control.
15.

Adjustments and Reorganizations

The existence of any RSUs does not affect in any way the right or power of the Corporation or its shareholders to
make, carry out or authorize (or determine to do any such thing) any adjustment, recapitalization, reorganization or
any other change in the Corporation’s capital structure or its business, or any amalgamation, combination, merger or
consolidation involving the Corporation, to create or issue any bonds, debentures, units, shares or other securities of
the Corporation or to determine the rights and conditions attaching thereto, to effect the dissolution or liquidation of
the Corporation or any sale or transfer of all or any part of its assets or business, or to effect any other corporate act
or proceeding, whether of a similar character or otherwise, whether or not any such action referred to in this Section
15 would have an adverse effect on the Plan or any RSU granted hereunder.
Should the Corporation effect a subdivision or consolidation of Shares or any similar capital reorganization or a
payment of a stock dividend (or any other dividend or distribution other than a normal cash dividend), or should any
other change be made in the capitalization of the Corporation that does not constitute a Change in Control and that,
in the opinion of the Board in its sole discretion, would warrant the replacement or amendment of any existing RSUs
in order to adjust the number of Shares that may be acquired on the vesting of outstanding RSUs in order to preserve
proportionately the rights and obligations of the Members holding such RSUs, the Board will authorize such steps to
be taken as may be equitable and appropriate to that end.
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In the event of an amalgamation, combination, statutory arrangement, merger, reorganization or other transaction
involving the Corporation occurring by exchange of Shares, by sale or lease of assets or otherwise, that does not
constitute a Change in Control and that, in the opinion of the Board in its sole discretion, would warrant the
replacement or amendment of any existing RSUs in order to adjust the number of Shares that may be acquired on
the vesting of outstanding RSUs in order to preserve proportionately the rights and obligations of the Members
holding such RSUs, the Board will authorize such steps to be taken as may be equitable and appropriate to that end.
16.

Statement of Account

The Trustee will issue, on an annual basis, a statement of account to each Member setting out:
(a)

the total number of RSUs credited to the Member’s Account, including RSUs credited with respect to new
grants and RSUs credited with respect to past grants whose Performance Cycle has not yet been completed;
and

(b)

the number of RSUs vested during each Performance Cycle, if any.

17.

The Trustee

18.

17.1

Terms of Appointment — The appointment of the Trustee shall be for an indefinite period or as
otherwise determined by the Board.

17.2

Change — The Corporation may at any time after upon a ninety (90) days’ written notice to Trustee,
or such shorter notice as may be agreed upon between the Trustee and the Corporation, remove the
Trustee and appoint a successor or successors to fill any vacancy arising for any reason whatever.

17.3

Delegation — The Trustee may delegate to any corporation authorized to carry on the business of a
trustee in Canada the duty to maintain records and to furnish statements in connection with all aspects
of the Plan.

17.4

Resignation — The Trustee may resign and be discharged from all further duties and liabilities
hereunder upon ninety (90) days’ written notice to the Corporation.

Administration of Plan

The Board has the authority to interpret, construe and administer the Plan, to establish, amend and rescind any rules
and regulations (other than amendments governed by Section 20 or termination of the Plan governed by Section 21)
relating to the Plan, and to make any other determinations and perform all other acts that it deems necessary or
desirable for the administration of the Plan. The Board may correct any defect or rectify any omission or reconcile
any inconsistency in the Plan in the manner and to the extent the Board deems necessary or desirable. Any decision
of the Board in the interpretation, construction and administration of the Plan, or any action, all as described herein,
shall be within the sole and absolute discretion of the Board and shall be final, conclusive and binding on all parties
concerned for all purposes. Whenever the Board is to exercise discretion in the administration of the terms and
conditions of the Plan, the term “discretion” means the sole and absolute discretion of the Board, whether or not
expressly stated.
The Board’s determinations and actions within its authority under the Plan are conclusive and binding on the
Corporation, its subsidiaries, the Members and all other persons.
Notwithstanding any other provision of the Plan, the Board may, in its sole discretion, waive any condition or
requirement of the Plan if specific individual circumstances warrant such waiver.
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19.

Liability

Neither the Board, nor any member thereof, nor any officer or employee of the Participating Entity shall be liable for
any act, omission, interpretation, construction or determination made in good faith in connection with the Plan, and
the members of the Board, the officers and the employees of the Participating Entity shall be indemnified by the
Participating Entity in respect of any claim, loss, damage or expense (including legal fees and disbursements) arising
therefrom to the fullest extent permitted by law. All costs and expenses of administering the Plan (including
brokerage fees, if any) shall be borne by the Corporation.
20.

Amendment, Suspension or Discontinuance

The Board may, without notice, at any time and from time to time without the consent of any Member, amend the
Plan or any provisions thereof or suspend or discontinue the Plan in such manner as the Board, in its sole discretion,
determines appropriate, including (but without limitation) in the case of an amendment: (i) for the purposes of
making formal minor or technical modifications to any of the provisions of the Plan; (ii) to correct any ambiguity,
defective provision, error or omission in the provisions of the Plan; (iii) to change the vesting provisions of RSUs or
the Plan; (iv) to change the termination provisions of RSUs or the Plan; or (v) to change the Incentive Amounts, to
the extent they are expressed in the Plan; provided, however, that:
(a)

no amendment shall result in the Plan becoming a “salary deferral arrangement” under the Income Tax Act
(Canada) or any applicable provincial legislation;

(b)

no amendment shall reduce the number of RSUs credited to any Member’s Account prior to such
amendment;

(c)

no amendment shall adversely modify the Vesting Condition that applies to RSUs credited to any
Member’s Account prior to such amendment;

(d)

no amendment shall modify this Section without the consent of all Members with respect to RSUs credited
prior to such amendment; and

(e)

shareholder approval shall be obtained in accordance with the requirements of the TSX for any amendment
that results in (i) an increase in the number of Shares reserved for issuance by the Corporation from
treasury pursuant to the Plan; (ii) permission for RSUs to be transferred other than for normal estate
settlement purposes; or (iii) changes to this Section other than to add items requiring shareholder approval.

No amendment shall be effective until all applicable approvals, if any, of the regulatory authorities and the TSX or
other applicable stock exchanges are obtained.
21.

Plan Termination

The Board may, in its sole discretion and without the consent of any Member or shareholder approval, terminate the
Plan at any time by giving written notice thereof to the Members. All Shares held in the Trust Fund in trust on behalf
of the Member in relation to RSUs, if any, shall automatically become vested and such Shares shall be credited to
the account of the Member, in which case, the provisions of Section 10 shall apply, mutatis mutandis, to the
withdrawal of such Shares. Notwithstanding the foregoing, the termination of the Plan shall have no effect on
outstanding RSUs, which shall continue in effect in accordance with their terms and conditions and the terms and
conditions of the Plan as if the Plan was in effect for those outstanding RSUs.
22.

Member’s Rights Not Transferable

Except as provided herein, the rights of a Member pursuant to the provisions of the Plan cannot be assigned,
charged, anticipated, given as security, transferred or surrendered, in whole or in part, either directly or by operation
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of law or otherwise in any manner. No attempted assignment, anticipation, giving security, surrender or transfer
thereof, otherwise than in accordance with the provisions hereof, shall be effective.
23.

Successors and Assigns

The Plan shall be binding on all successors and assigns of the Participating Entity and a Member, including without
limitation, the legal representatives of such Member or any receiver or trustee in bankruptcy or representative of the
Member’s creditors.
24.

No Effect on Employment

Participation in the Plan shall not give any Member the right to be employed or to continue to be employed by a
Participating Entity. Participation in the Plan by any Member shall be construed as acceptance by the Member of the
terms and conditions of the Plan and all rules and procedures adopted hereunder, as amended from time to time.
No Member has any claim or right to be granted RSUs, and the granting of any RSUs is not to be construed as
giving a Member a right to remain as an employee. Under no circumstances shall RSUs be considered Shares, nor
shall they entitle any Member to exercise voting rights or any other rights attaching to the ownership of Shares. No
Member has any rights as a shareholder of the Corporation in respect of Shares deliverable pursuant to any RSU
until such Shares have actually been issued and delivered by the Corporation.
The participation of any Member in the Plan is entirely voluntary and not obligatory and shall not be interpreted as
conferring upon such Member any rights or privileges other than those rights and privileges expressly provided in
the Plan. In particular, participation in the Plan does not constitute a condition of employment or service nor a
commitment on the part of any Participating Entity to ensure the continued employment, service or engagement of
such Member. The Plan does not provide any guarantee against any loss that may result from fluctuations in the
market value of the Shares. No Participating Entity assumes responsibility for the personal income or other tax
consequences for the Members and they are advised to consult with their own tax advisors.
25.

Costs

Except as otherwise provided for in this Section 25, each Participating Entity shall pay the costs of administering the
Plan, including without limitation all the fees and expenses of the Trustee. All brokerage fees relating to the
acquisition and sale of Shares pursuant to the provisions of the Plan shall be paid by each Participating Entity. All
costs related to the transfer and/or registration of Shares and/or cheques or payments in cash shall be paid by the
Member or the Members’ legal representatives, as the case may be.
26.

Governmental Regulations

Governmental regulations and any stock exchange on which the Shares are listed may impose reporting or other
obligations on the Corporation with respect to the Plan. For example, the Corporation may be required to identify
RSUs granted under the Plan on its Share ownership records or in its management information circulars or other
disclosure documents and send tax information to employees and former employees who transfer title to Shares
acquired under the Plan.
No Participating Entity is obligated to grant any RSUs, issue any Shares or other securities, make any payments or
take any other action if, in the opinion of the Board, in its sole discretion, such action would constitute a violation by
a Member of Participating Entity of any provision of any applicable statutory or regulatory enactment of any
government or government agency or the requirements of any stock exchange upon which the Shares may then be
listed, or if such action would give rise to any obligation on the part of the Corporation to register as a dealer or to
file a prospectus under applicable securities laws (unless the Corporation chooses to comply with such obligation).
The Plan and each award of RSUs are subject to the requirement that if, at any time, the Board determines that the
listing, registration or qualification of the Shares subject to such award upon any stock exchange or under any
provincial, state or federal law, or the consent or approval of any governmental body, stock exchange or of the
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holders of the Shares generally, is necessary or desirable, as a condition of, or in connection with, the granting of
such award or the issue or purchase of Shares thereunder, no such award may be granted or vested in whole or in
part unless such listing, registration, qualification, consent or approval has been effected or obtained free of any
conditions not acceptable to the Board. The Members shall, to the extent applicable, cooperate with the Corporation
in relation to such listing, registration, qualification, consent or other approval and shall have no claim or cause of
action against the Corporation or any of its affiliates or any of their officers, trustees or directors as a result of any
failure to obtain or to take any steps to obtain any such registration, qualification or approval.
27.

Withholding Taxes

The granting of each RSU granted under the Plan (and the issuance or delivery of Shares pursuant thereto) is subject
to the condition that, if at any time, the Board determines, in its sole discretion, that the satisfaction of withholding
tax or other withholding liabilities is necessary or desirable in respect of such grant, issuance or delivery, such grant,
issuance or delivery shall not be effective unless such withholding has been effected to the satisfaction of the Board.
In such circumstances, the Board may require that a Member pay to the Corporation, as the Board may determine,
such amount as the Corporation or its subsidiary is obliged to remit to the relevant taxing authority in respect of such
grant, issuance or delivery. Any such additional payment is due no later than the date as of which any amount with
respect to the RSU is required to be remitted to the relevant tax authority by the Corporation or its subsidiary, as the
case may be.
28.

Unfunded and Unsecured Plan

Unless otherwise determined by the Board, the Plan shall be unfunded and none of the Corporation or its
subsidiaries will secure its obligations under the Plan. To the extent any Member or the Member’s legal
representative holds any rights by virtue of a grant of RSUs under the Plan, such rights (unless otherwise determined
by the Board) shall be no greater than the rights of an unsecured creditor.
29.

Applicable Law

The laws of the Province of Ontario and the laws of Canada applicable therein shall apply to this Plan, any
amendments thereto and the administration thereof; and all rights and obligations thereunder shall be governed,
construed and determined in accordance with such laws.
30.

Adoption of Plan

The creation of, and subsequent amendments to, the Plan have been duly authorized by resolution of the Board.
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