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Court File No. 31-1197427

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
CONQUEST VACATIONS INC.
A COMPANY INCORPORATED PURSUANT TO THE LAWS OF NOVA SCOTIA AND
CARRYING ON BUSINESS IN THE CITY OF TORONTO
IN THE PROVINCE OF ONTARIO

SECOND REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.

IN ITS CAPACITY AS THE TRUSTEE OF THE ESTATE OF CONQUEST
VACATIONS INC., A BANKRUPT

DATED JANUUARY 19, 2010

1.0 PURPOSE OF THIS REPORT

On April 24, 2009, Conquest Vacations Inc. (the “Company” or “Conquest”) made an
assignment in bankruptcy naming Ira Smith Trustee & Receiver Inc. (“ISI”) as trustee in
bankruptcy (the “Trustee”). The Official Receiver appointed ISI as Trustee on April 27, 2009
(the “Date of Bankruptcy”). The appointment of ISI as Trustee was confirmed by the creditors
at the First Meeting of Creditors on May 14, 2009. The retainer of Miller Thomson LLP as the

Estate Solicitor (“Miller”) was confirmed by the Inspectors on the same date.
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The purpose of this report is to advise this Honourable Court (and creditors) concerning:

(i) the TICO Claim (defined below), the disallowance of the TICO Claim delivered by the
Trustee and TICO’s appeal of the disallowance; and

(i) the general administration of this bankruptcy Estate.

2.0 BACKGROUND INFORMATION

The Company was incorporated under the laws of Nova Scotia on May 29, 1998 as Conquest
Vacations Company and on December 12, 2006 changed its name to Conquest Vacations Inc.
Conquest operated as a travel wholesaler, The Company’s head office was located at 85
Brisbane Road, Toronto, ON. The head office operations also occupied space at 99 Brisbane
Road, Toronto, ON (the next building to the East of 85 Brisbane Road). There was a sales office
located at Unit 311-5400 Airport Road South, Richmond B.C. and a kiosk terminal at Toronto

Pearson International Airport.

On April 15, 2009, the Company ceased operations and surrendered the operating licence to the

Registrar of the Travel Industry Council of Ontario (“TICO”).

The Trustee is in possession of the corporate records. Based on the corporate search of conquest,
Mr. Errol Francis and Mr. Simon Bala were the sole Directors of the Company as at the Date of

Bankruptcy (the “Directors”). Mr. Bala is also the Designated Officer of the Company.

Due to the number of creditors involved and the cost of compliance with section 102 of the
Bankruptcy and Insolvency Act (Canada) (the “BIA™), the Trustee sought and was granted an
Order on April 29, 2009, allowing for an alternative method of complying with the requirements

of the BIA in providing notice to the creditors with respect to the first meeting of creditors on
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May 14, 2009. Attached hereto as Schedule “A” is a copy of the issued and entered April 29,

2009 Order.

In accordance with that Order, on May 1, 2009, a cover letter and the Notice of First Meeting
was mailed to all known creditors of the Company, and documentation including the Statement
of Affairs, a Proof of Claim form and a proxy form were posted on the Trustee’s website. The
Notice of Bankruptcy and meeting of creditors was published in the May 7, 2009 edition of

Report on Business in The Globe and Mail.

3.0 CAUSES OF FINANCIAL DIFFICULTY

The Trustee has been advised that the major causes of the Company’s financial difficulties arose
as a result of: (i) overcapacity and price wars among the major tour operators and scheduled
airlines entering the leisure market and offering highly discounted air fares; (ii) continuing
losses; (iii) the rising cost of processing travel related transactions; and (iv) the challenges

associated with the flow of credit card payments.

The Trustee’s investigations, with the approval of the Estate Inspectors, are ongoing.

[BALANCE OF PAGE LEFT INTENTIONALLY BLANK]
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4.0 ASSETS

According to the sworn Statement of Affairs, as at the Date of Bankruptcy, the assets of this

Estate consist of:

Estimated to

Realize
$
Furniture and Equipment 30,000
Accounts Receivable 383,639
Cash 1,591,438
Total 2,005,077

The Trustee has not audited or otherwise verified any of the information contained within the
Company’s books and records. The estimated value is that of the Designated Officer in his sworn
Statement of Affairs. Therefore, the Trustee makes no representations or warranties as to the

accuracy or completeness of the financial information set out above,

The offers received by the Trustee for the Furniture and Fixtures located at the various leased

locations were lower than the anticipated preferred claims of the landlords (as further indicated
below, the Trustee was and continues to be unaware of any party who claims a security interest
in these assets). With Inspector approval these assets were abandoned and the premises leases

disclaimed on June 30, 2009.
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As of December 31, 2009, the Trustee has gross receipts of $646,237.53, consisting of:

Amount
Source
$
Cash Transferred from Conquest Accounts 274,418.42
CRA Refund 363,971.86
Other Misc. Commissions / Refunds 7,969.68

There are three accounts at the Royal Bank of Canada (the “Bank™):

Name Account Number Balance as of 12/31/09
Canadian Dollar Trust Account 2874-000-112-3 $526,044.87
US. Dollar Trust Account 2874-400-000-6 US$102,558.33
Commission Trust Account 2875-000-113-1 $358,622.51

The Bank is also holding an additional $86,000.00 security deposit pending the settlement of

various Letters of Credit issued on behalf of Conquest.

The Trustee continues to pursue other amounts owed to Conquest.

5.0 MAREVA INJUCTION

Prior to the Bankruptcy, on April 17, 2009, CanJet Airlines, a division of I.M.P. Group Limited

(“CanJet”) obtained a Mareva injunction in Nova Scotia, without notice to the Company,

freezing the Company’s Canadian assets (the “Mareva Injunction”).

Upon appointment, the Trustee issued a Notice of Stay of Proceedings, and provided it to both

the Nova Scotia Court and CanJet’s legal counsel. Despite communications between the Trustee

and Miller with CanlJet’s counsel in May and June, 2009, Canlet would not initially agree to
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vacating the Mareva Injunction. As a consequence and pursuant to a resolution of the Inspectors,
Nova Scotia counsel was engaged to seek the dissolution of the Mareva Injunction and ultimately
a consent order was granted dissolving and vacating the Mareva Injunction on July 31, 2009.
That consent order stated, inter alia, that the Mareva Injunction is dissolved and vacated without

costs to any party.

6.0 TICO

TICO is an organization mandated by the Ontario government to administer the Ontario Trqvel
Industry Act, 2002 (the “TIA”). As part of its mandate, TICO administers a travel compensation

fund. On its website, TICO describes its mission and mandate as follows.

“The Travel Industry Council of Ontario's mission is to promote a fair and informed marketplace where
consumers can be confident in their travel purchases. We also support the mission of the Ontario Ministry
of Small Business and Consumer Services to maintain a fair, safe and informed marketplace as it relates to
Ontario's Travel Industry Act, 2002.

We accomplish this through developing high standards and efficient, effective and relevant regulatory
mechanisms in areas such as:

e consumer protection
e  consumer education and awareness
e  registration, inspection, supervision and discipline of registrants
investigating and mediating disputes between consumers and registrants”
On April 15, 2009, the Director under the TIA issued an Order freezing the Company’s bank
accounts with the Bank located in North York, Ontario (the “TICO Freeze Order”). A copy of

the TICO Freeze Order is attached as Schedule “B”,

The Trustee has advised the Bank that all Conquest funds in accounts subject to the TICO Freeze
Order are not to be paid out to any party pending resolution of TICO’s secured claim (further
described below). A copy of the Trustee’s letter to the Bank dated April 27, 2009 is attached as

Schedule “C”. The Trustee advised the Bank on August 31, 2009 that the Mareva Injunction
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had been dissolved, and advised that the three accounts affected by the TICO Claim were to

remain frozen. A copy of the letter dated August 31, 2009 is attached as Schedule "D,

The Trustee was in contact with TICO immediately after the bankruptcy filing to discuss matters
related to consumer claims and Conquest’s cessation of operations on April 15, 2009. The

Trustee has maintained a dialogue with TICO.

TICO filed a Proof of Claim, dated May 13, 2009 with the Trustee in which TICO claimed a
secured claim against the Estate in the amount of $1,086,592.84 (the “TICO Claim”). TICO
delivered an amended Proof of Claim in the amount of $2,242,007.57 dated November 22,2009
in conjunction with this appeal. 1t is anticipated that a further amended Proof of Claim will be
received from TICO once it has completed processing consumer claims in accordance with its
statutory mandate. Attached as Schedule “E” is a copy of the TICO Claim. Attached as

Schedule “F” is a copy of TICO’s Amended Proof of Claim.

The quantum of the TICO Claim, as amended, has not yet been reviewed and it is the Trustee’s
understanding that TICO’s appeal relates to whether TICO is a secured creditor with respect to
its claim and not the quantum of the TICO Claim. The Trustee will require the following further

information to review and determine the allowable amount of the final TICO Claim amount;

e Names, travel dates, destination, booking reference numbers for each claim paid to
individuals.

e Names, travel dates, booking reference numbers for each claim paid to travel service
providers.

In order to consider whether the TICO Claim should be allowed or disallowed as a secured
claim, the Trustee reviewed the TICO Claim, requested further information from TICO,
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reviewed all additional information submitted by TICO, and the Trustee instructed Miller to

review the TICO Claim.

On April 22, 2009, an e-mail was sent to Mary-Ann Harrison, CFO and Director of Operations
for TICO requesting a copy of any signed agreements between TICO and Conquest and/or the
Bank establishing the alleged Trust account. On the same date, Ms. Harrison replied indicating
that TICO did not have an agreement with Conquest regarding the trust account, but there was a

letter from the Bank acknowledging the account. These e-mails are attached as Schedule “G”.

After the appointment of ISI as Trustee, a copy of the Bank’s letter dated June 3, 1998 was

provided to the Trustee. A copy of this correspondence is attached as Schedule “H?.

Following this review, the TICO Claim was addressed at a duly convened meeting of the

Inspectors on September 29, 2009. At that meeting, the Inspectors resolved that:

(1) the TICO Claim be disallowed; and

(i1) the Trustee was authorized to report to the Court and attend before the Court, with Miller
to oppose any appeal of the Trustee’s disallowance of the TICO Claim.

3

Attached as Schedule “I” is an excerpt of the Minutes of the Third Inspectors meeting
containing the Inspectors resolution, with respect to the disallowance of the TICO Claim.

Attached as Schedule “J” is a copy of the disallowance dated October 26, 2009.

With respect to the Trustee’s disallowance of the TICO Claim as a secured creditor, the Trustee

notes as follows:
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6.2

s

No evidence of a properly perfected sccured claim

TICO has not provided evidence of an agreement, security agreement or registration
under the Ontario, Nova Scotia or British Columbia Personal Property Security
Registration Systems (or otherwise) to demonstrate that it has a perfected security

interest. A description of the registrations is set out in Part VII of this Report below.

The TICO Claim does not reference any provisions of the TIA or the TIA Regulations
(the “Regulations™) which provide the basis for it to advance a secured claim against the

Company.

Regulations provide simply for reimbursement of TICO and not a secured claim for
reimbursement

The reimbursement requirement in section 70 of the Regulations does not reference the
reimbursement claim as a secured claim or a trust claim payable out of the Trust Account

established as required by the regulations.

Section 70 of the Regulations provide as follows:

70. A registrant is required to reimburse the Fund for any claims paid to the registrant’s customers

under the following circumstances:

1. The registrant is bankrupt or insolvent or has ceased to carry on business.

2. The registrant purchased travel services on the customer’s behalf, extending credit to the
customer, and the customer paid the registrant for the travel services after the supplier of the travel
services had become bankrupt or insolvent or ceased to carry on business. O, Reg. 26/05, s. 70,
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Regulations impress Trust Account with obligations to consumers and travel service
providers and not in favour of TICO

Section 27 of the Regulations requires that registrants maintain a trust account for all
money received from customers for travel services. However, the trust is not specifically
in favour of TICO. In fact, the funds are impressed with the requirement that the funds in

the trust account can only be disbursed:

(a) to make payment to the supplier of the travel services for which the money

was received;

(b) to make a refund to a customer; or

(¢) after the supplier of the travel services has been paid in full, to pay the

registrant’s commission.

As a result, there is no statutory trust created in favour of TICO to reimburse it for
compensation fund payments made by it.  Consequently, the Trustee anticipates that it
will require directions of the Court and a Court Order prior to distributing the funds held
by Conquest in the Bank account noted as “Trust Account” to anyone other than unpaid

travel service providers or to consumers for refunds, unless these amounts have been paid

in full.

The Trustee respectfully submits that such an Order is consistent with the aims of the
BIA, as the funds would be held by the Trustee in the Estate trust bank account for the
general benefit of all creditors awaiting distribution in accordance with the provisions of

the BIA.
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Section 27 of the Regulations provides:

Trust accounts

27. (1) A registrant shall maintain a trust account for all money received from customers for
travel services. O. Reg. 26/05, s. 27 (1).

(2) The trust account shall be designated as a Travel Industry Act trust account. O. Reg. 26/05, s.
27 (2).

(3) A registrant shall hold all money received from customers for travel services in trust and shall
deposit all such money into the trust account within two banking days after receiving it. O. Reg.
26/03, 5. 27 (3).

(4) No registrant shall maintain more than one trust account under subsection (1) without the
registrar’s writlen consent, obtained in advance. O. Reg. 26/05, s. 27 (4).

(5) A registrant shall file with the registrar,

(a) a copy of the trust agreement with the financial institution, within five days after establishing a
trust account; and

(b) a copy of any changes to the trust agreement, within five days after making the changes. O.
Reg. 26/05, 5. 27 (5).

(6) No registrant shall disburse or withdraw any money held in a trust account under subsection
(1), except,

(a) to make payment to the supplier of the travel services for which the money was received;
(b) to make a refund to a customer; or

(c) after the supplier of the travel services has been paid in full, to pay the registrant’s commission.
O. Reg. 26/05, s. 27 (6).

As indicated above, the Trustee’s understanding is that there is no trust agreement, as required
under section 27 of the Regulations. On bankruptcy, any deemed trust would lose its priority

status unless the requirements of the Act were met and there is no evidence they were met.

Even if there is an argument that Section 27 creates a security interest in favour of TICO, the
TIA is provincial legislation and any priority charge created under the TIA or the Regulations
loses its priority on bankruptcy. However, it is noted that the language of the TIA does not

appear to support a security interest having been created in favour of TICO.

No evidence has been submitted to the Trustee or located by the Trustee to indicate that the

requirements for deemed trust priority status has been satisfied.
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7.0 SECURED CREDITORS, PROPERTY CLAIMS AND PREFERRED CLAIMS

A search of the Ontario Personal Property Security Registration System as at the Date of
Bankruptcy indicates the following parties are claiming a security interest in the assets of the

Company:

Nexcap Finance Corporation

Financialinx Corporation

CBCS Capital
Royal Bank of Canada
6. 2148608 Ontario Inc.

1
2
3. Honda Canada Finance Inc.
4
5

A copy of the search of the Ontario Personal Property Security Registration System is attached

as Schedule “K”,

As indicated above, the Company is a Nova Scotia company, its head office was in Ontario and
it also maintained a sales office in British Columbia. As a result of the multi-jurisdictional
nature of the Debtor’s business, searches of the Personal Property registration systems in Nova
Scotia and British Columbia have also been undertaken. As of the Date of the Bankruptcy, there
were no registrations in either the Nova Scotia or the British Columbia Personal Property

Security Registration Systems. A copy of those search results are attached as Schedule “L?.
The Trustee reports as follows at this time concerning the security registrations.
7.1 Nexcap Finance Corporation

No claim has been filed by Nexcap to date.
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7.2 Financialinx Corporation (“Financialinx”)

The leased vehicle covered by the Financialinx security, was delivered by the Designated
Director to the Trustee. Upon determining that there was no equity associated with the lease of
the vehicle it was released to a representative of Financialinx. No claim has been filed by

Financialinx to date.

1.3 Honda Canada Finance Inc. (“Honda”)

The Trustee has been advised that Honda had taken possession of vehicles covered under its

security prior to the Date of Bankruptcy. No claim has been filed by Honda to date.

7.4 CBCS Capital

The leased copier was returned by the Trustee to representatives of CBCS. CBCS filed an

unsecured claim in the Estate for the balance of lease payments owed.

7.5 The Bank

The Bank registered security in respect of a term deposit pledged by the Company to it in the
amount of $503,267. This pledge was to support outstanding letters of credit totalling $321,000
at that time. On May 6, 2009, RBC filed a secured Proof of Claim in the amount of $127,427.27.
As of December 31, 2009 there remained $76,000 in outstanding letters of credit. As agreed
between the Bank and the Trustee, $86,000 is being held pending settlement of the outstanding

letters of credit and the Bank’s legal costs.
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7.6 2148608 Ontario Inc. (“214”)

We have been advised by Mr. Simon Bala, the beneficial owner of 214 and the Designated
Officer, that as of the Date of Bankruptcy, no amounts covered by the registered security are

owed to 214.

The Trustee instructed Miller to review the general security agreement (the “General Security
Agreement”) dated as of March 19, 2009, granted by the Debtor in favour of 214, and the

transactions noted in Conquest’s books and records as “Shareholder Loan Repayments” to 214.

Following receipt of Miller’s opinion, the Inspectors resolved that:

(i) 214 be notified that the General Security Agreement, and the associated
registration, is a charge granted during the period that is three months before the
date of the making of the Assignment in Bankruptcy and as such is void as

against the Trustee;

(ii) as the General Security Agreement was granted as of March 19, 2009, the charge
will be presumed to be a preference in the absence of evidence to the contrary,

and to provide 214 with an opportunity to submit evidence to the contrary; and

(1i1) demand repayment of the $750,000 paid by Conquest to 214 in March and April,

2009.

In response to the letter from Miller to counsel for 214, 214 has informed the Trustee that the
General Security Agreement related to a form of revolving account put in place by 214 to finance
Conquest's operations, and 214 takes the position that its security is valid and there are no funds
owing by 214 to Conquest. The Trustee will seek instructions and directions from the Inspectors
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with respect to this matter. Attached as Schedule "M" is a copy of the letter dated November
25, 2009 from Miller to counsel for 214 and attached as Schedule "N" is a copy of the letter

from counsel for 214 to Miller dated December 15, 2009

7.7 Other Leases

Other assets subject to valid lease agreements have been returned to the appropriate parties.

7.8 Deemed Trusts

A payroll audit was conducted by Canada Revenue Agency. They have determined that
$29,639.61 is owed by Conquest. A portion of this amount, $19,603.64, is a deemed trust claim
on account of CPP/EI which should have been withheld from employees in their final payroll
and remitted to Canada Revenue Agency, which has priority over all secured and unsecured

creditors. The Trustee is awaiting the assessment notice from Canada Revenue Agency.

7.9 Landlord

As agreed by between the Trustee and the landlords of the Toronto head office premises, there
will be no preferred claims by the landlords as the Trustee abandoned all furniture and fixtures
located at leased locations to them and has disclaimed the leases. To date, the landlords of the

various leased locations have not filed claims in the Estate of Conquest.

7.10 Wage Earner Protection Program Act (“WEPPA”)

The Trustee’s review of the books and records of the Company indicated that employee wages
and vacation pay were paid up to the Date of Bankruptcy and an amount equal to one month’s

wages was paid to each employee on account of severance and termination.
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As required by the WEPPA, the Trustee registered with Service Canada and provided all
required information. As of December 28, 2009, $204,967.73 had been paid to former
employees pursuant to the WEPPA. The payments made under WEPPA relate to severance and
termination and the Trustee has been advised by Miller, that these do not constitute a priority

claim pursuant to section 81.3 of the BIA.

The Ministry of Labour (“MOL”) conducted an audit and determined that there are severance
and termination amounts owing in excess of what was paid by WEPPA to employees based on
their length of employment with the Company. These claims have been filed as unsecured

claims in the Estate by the MOL on behalf of these employees.

7.11 E-Commerce Risk Management

E-Commerce Risk Management Limited (“E-Commerce”) is a company carrying on business in
London, England. E-Commerce was the credit card processing intermediary pursuant to an

Agreement between Conquest and E-Commerce dated September, 2007 (the “Agreement”).

We were advised by the designated officer that there were substantial unpaid amounts owing by
E-Commerce to Conquest with respect to unremitted credit card payments from Conquest
customers. Upon appointment, the Trustee made demand for payment and requested a full
accounting of funds held and anticipated chargebacks. A copy of the Trustee’s letter to E-

Commerce dated April 28, 2009 is attached as Schedule “O”.

In May, 2009, E-Commerce submitted a proof of claim related to potential chargeback claims
that were in excess of the unpaid amounts. The Agreement had a six-month chargeback period,

and, as the chargeback period set out in the Agreement has expired, the Estate Solicitor
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requested on November 28, 2009, a detailed accounting of (i) E-Commerce’s claim for charge-
backs under the Agreement, (ii) the funds held by E-Commerce belonging to Conquest, and (iii)

an updated Proof of Claim. To date, E-Commerce has not responded to the Trustee.

7.12  Summary

As set out above, TICO has appealed the disallowance of its secured claim. The determination by
the Court with respect to TICO’s appeal of the disallowance will determine whether or not the

TICO Claim is that of a secured creditor which will rank in priority to the unsecured creditors.

Accordingly and subject to the Court’s determination of TICO’s appeal, it is the Trustee’s
current understanding that the only claims which rank in priority to the claims of the ordinary

unsecured creditors are:

I. the deemed trust portion of the claim of Canada Revenue Agency for unremitted source

deductions (described above);

2. the secured claim of RBC (described above); and

3. the taxed fees and costs of the Trustee and the Estate Solicitor in accordance with section

136(1)(b) of the BIA.

The above is subject to the ongoing review of claims received by the Trustee which have not yet

been subject to review and additional claims that may be received by the Trustee.

Ixra ————
Smith

TRUSTEE & RECEIVER INC



- 18 -

8.0 CREDITORS’ CLAIMS

The known creditor claims as at the Date of Bankruptcy, according to the sworn Statement of
Affairs, compared to the Proofs of Claim received by the Trustee as at 5:00 p.m. on December

31, 2009, are summarized as follows:

Creditor Claims per Creditor Claims
Statement of Affairs Filed to Date
$ $
Secured 445,005.00 2,369,434.84
Preferred 80,000.00 206,979.85
Ordinary unsecured 20,653.405.41 47,238.384.49
Total 21,178.,410.41 49.814.799.18

9.0  ANTICIPATED REALIZATION AND PROJECTED DISTRIBUTION

The Trustee anticipates that there will be distributions to Canada Revenue Agency on account of
its anticipated deemed trust claim and to ordinary unsecured creditors. The amount of the
distribution to unsecured creditors is dependent upon the quantum of any realization arising
from: (i) the settlement of the funds held by the RBC pursuant to the TICO Claim; and (i1)
recovery of other amounts, if any.
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Accordingly, it is premature at this time, and will no doubt take a considerable amount of time
before the Trustee is in any position, to forecast what amount of dividend, will be payable to the

ordinary unsecured creditors from this bankruptcy administration.

ww wk k%

All of which is respectfully submitted at Vaughan, Ontario this 19" day of January, 2010.

IRA SMITH TRUSTEE & REGEIVER INC.

The Trustee of Wate of ChHiquest Vacations Inc., a bankrupt
/7

Per:

President —
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Court File No. 31-1197427
Estate No. 31-1197427

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY)
er & MTLs ) WEDNESDAY, THE 29th

)
) DAY OF April, 2009

INTHE MATTER OF THE BANKRUPTCY OF CONQUEST VACATIONS INC.
A COMPANY INCORPORATED PURSUANT TO THE LAWS OF NOVA SCOTIA
AND CARRYING ON BUSINESS
IN THE CITY OF TORONTO IN THE PROVINCE OF ONTARIO

ORDER

THIS EX PARTE MOTION, made by Ira Smith Trustee & Receiver Inc., in its
capacity as trustee in bankruptcy of Conquest Vacations Inc. (the “Trustee™), was heard this

day at 393 University Avenue, Toronto, Ontario.

ON READING the Affidavit of Ira Smith, sworn April 29, 2009, filed and exhibits

thereto and upon hearing the submissions of counsel for the Trustee:

1. THE COURT ORDERS that the Trustee is hereby authorized to fulfil the
requirements of section 102 of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢.B-3, as
amended S.C. 1992, c.1 (the “BIA”) by sending the notice of first meeting of creditors, the
list of creditors with claims of $25 or more (the “List of Creditors”), a proof of claim form
and a proxy form (collectively the “Initial Package”) to every known creditor within five

days of the Trustee’s appointment by:

(a) mailing a cover letter, in the form attached as Exhibit “C” to the Affidavit of
Ira Smith, sworn April 29, 2009, and notice of first meeting of creditors to

every known creditor,

3396490.1



()

(c)

advising creditors in the cover letter that the proof of claim form, the proxy

form and the List of Creditors is available on the Trustee’s Website, and

posting the proof of claim form, the proxy form, and List of Creditors on the

Trustee’s Website

(the “Distribution Method”).

2. THIS COURT ORDERS that the time for service of the Notice of Motion and the

Motion Record is hereby abridged so that this Application is properly returnable today and

hereby dispenses with further service thereof.

3396490.1

é/J el

- A— JANET E, MILLS
Supsrior CoLna:, i‘rr.; :Batnltruptcy Registraire adioint des faiiltes
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Apr” 15, 2009 Travel Industry Council of Ontario

VIA PERSONAL SERVICE

Royal Bank of Canada Conquest Vacations Inc.

5001 Yonge Street, 2" Floor 85 Brisbane Road,

North York, ON M2N 6P6 Donwsview, ON M3J 2K3

Attention: Branch Manager Attention: Mr. Errol Francis, President
Dear Sirs:

Re: Conquest Vacations Inc.

Enclosed please find Freeze Order signed by the Director, Travel Industry Act, 2002,
pursuant to her authority under section 23 of the Travel Industry Act, 2002.

Yours truly,
Travel_,lfuiustry Council of Ontario

;]7 YY)
Sougé_\anna S Karas
Legal Counsel
Phone: 905-624-6241, ext. 226
Fax: 905-624-8631

2700 Matheson Blvd. East, Suite 402, West Tower Mississauga, Ontario L4W 4V9
Tel: (905) 624-6241 « Fax: (905) 624-863 1 » Toll Free: 1-888-451-TICO » Website: www.lico.ca



Travel Industry Council of Ontario

IN THE MATTER OF the Travel Industry Act, 2002
S.0. 2002, Chapter 30 Schedule D,
and Regulation 26/05,

-and -

IN THE MATTER OF CONQUEST VACATIONS INC.
o/a Conquest Vacations Inc.

DIRECTOR’S ORDER

TAKE NOTICE THAT pursuant to and under the authority of Section 23 of the Travel
Industry Act, 2002 S.0. 2002, Chapter 30 Schedule D (“the Act’), the Director orders
Conquest Vacations Inc. to refrain from withdrawing any assets or trust funds from
any person having any of them on deposit or under control or for safekeeping and to
hold any such assets or any trust funds of clients, customers or others in their

possession or control or that come into their possession or control in trust.

AND TAKE NOTICE THAT this Order applies to, but is not limited to, any and all funds on
deposit or to be deposited with the Royal Bank of Canada, 5001 Yonge Street, 2 Floor,
North York, ON M2N 6P8, including but not limited to account numbers:
1) 02874 000-113-1
2) 02874 000-112-3 /
3) 02874 400-000-6

4 02874-102-868-2—

2700 Matheson Blvd. East, Suite 402, West Tower Mississauga, Ontario L4W 4V9
Tel: (903) 624-6241 » Fax: (905) 624-8631 « Toll Free: 1-888-451-TICO » Website: www.tico.ca
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s
AND TAKE NOTIGE THAT the Director directs the branch of the Royal Bank of Canada, to
hold any and all assets and trust funds on deposit or under control or for safekeeping,
which are being or have been kept and maintained by Conquest Vacations Inc. or any
of them in any account, howsoever named, numbered or designated, including but not

limited to account numbers: 02874 000-113-1, 02874 000-112-3, 02874 400-000-6,
02874 102-203-2,

This Order shall apply with immediate effect from the date of service of this Order and it
shall remain and continue to remain in effect until the Director revokes or the Licence
Appeal Tribunal cancels the Order or consents to the release of any particular assets or
trust funds from the Order.

AND TAKE NOTICE THAT pursuant to Section 23, the Director believes it advisable to
make this Order for the protection of customers or clients of Conquest Vacations Inc.
for the reason that proceedings in relation to a contravention of the Act and the
Regulation are about to be or have been instituted against Conquest Vacations Inc,
that are connected with or arise out of the business in respect of which registration is
required under the Act,

With the view to facilitate and ensure full and proper compliance with the Order made
herein, a copy of the Act is attached.
Dated in_| 6D this _| S day of April, 2008

7

Ms. Patricia Jens j
Director, Trave! industry Act, 2002
Encl.




TO:

AND TO:

Branch Manager

Royal Bank of Canada

5001 Yonge Street, 2" Floor
North York, ON M2N 6P6

Conquest Vacations Inc.
85 Brisbane Road
Downsview, ON M3J 2K3



IN THE MATTER OF the Travel Industry Act, 2002
S.0. 2002, Chapter 30 Schedule D,
and Regulation 26/05,

-and -

IN THE MATTER OF Conquest Vacations Inc.

DIRECTOR’S ORDER

Ms. Patricia Jensen
Director, Travel Industry Act, 2002



Cheryl Deshane

From: Simon Bala [sbala@conquestvacations.com]
Sent: April 21, 2009 2:27 PM

To: Ira Smith

Subject: FW: Conquest

See email to Royal bank by Pepper

From: Michael Pepper [mailto:MPEPPER@tico.ca]
Sent: Thursday, April 16, 2009 12:43 PM

To: shala@conquestvacations.com

Cc: efrancis@conquestvacations.com

Subject: FW: Conquest

Simon:

FYI. | will be sending the release to the bank this afternoon. | have sent this message to Mark Swanson so that
these funds are released also lifting the freeze on the general account.

Michael Pepper

From: Michael Pepper
Sent: April 16, 2009 11:35 AM
To: mark.swanson@rbc.com
Subject: Conquest

Mark:

Thank -you for your message. | will be sending a release from the trust accounts for two amounts
payable to Sky Service Airlines. One for C$ 43,470.00 (forty three thousand four hundred and
seventy) and the other from the US trust account for US$3,738.00 (three thousand seven hundred
and thirty eight).

Also | will send you a release on the general Canadian Dollar account # 02874 102 903 2, lifting
the freeze on this account only. So please honour any cheques for this account.

Regards,

Michael Pepper
Fresident & CEO

Travel Industry Council of Ontario
2700 Matheson Bivd East

#402 West Tower,

Mississauga, ON. L4W 49

Tel: 905 624-6241 ext 222

web: www.tico.ca
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TRUSTEE & RECEIVER INC.
167 Applewood Crescent, Suite 6, Concord, Ontario, Canada LAK 4K7

Elaine Kilmer-Choi

Tel. (905) 738-4167 x154

Fax (905) 738-9348

Email: elaine@irasmithinc.com
Website: www.irasmithinc.com

April 27, 2009
VIA FAX NO. 416-512-4601

Royal Bank of Canada
5001 Yonge Street
North York ON M2N 6P6

-and-
VIA EMAIL

Royal Bank of Canada
Special Loans Group
9th floor

20 King St. W.
Toronto, ON M5H 1C4

Attention:  Mr. Mark Swanson

In the Matter of the Bankruptey of Conquest Vacations Inc.
Accounts:  02874-0001123

02874-0001131

02874-1029032

02874-4000006

00180079434

Dear Sirs: -

Please be advised on April 27, 2009, Conquest Vacations Inc. (“Conquest”) ﬁlt.ad an
Assignment under the Canadian Bankruptcy and Insolvency Act (“BIA”), appointing Ira
Smith Trustee & Receiver Inc. (“ISI”) as the trustee in bankruptcy. We enclose a copy of

the Certificate of Appointment for your files.
attached for your information.



Page 2 of 2

We hereby request that you immediately freeze the above noted and any other accounts
that the bankrupt may have with you.

We understand that there may be accounts where various parties may be claiming that
they are subject to a trust. At this time we advise you that the trustee is undertaking to
determine if these funds are in fact subject to a trust, or if they may be subject to priority
claims under the BIA or the Wage Earner Protection Program Act (Canada), including,
but not limited to, the interest of the trustee. No funds should be paid out, without our
prior written permission.

We appreciate your assistance in this matter. If you have any questions, please contact the
undersigned.

Yours truly,

IRA SMITH TRUSTEE & RECEIVER INC,,
The Trustee of the Estate of Conquest Vacations Inc., a bankrupt.

Per:

DL

Elaine Kilmer-Choi
Senior Manager

Encl.

cc: Mzr. J. Berkow
Ms. A. Lev-Farrell
Mr. M. Kaplan
Mr. J. Carhart
Mr. M. Korn

Ira
Smiaith

TRUSTEE & RECEINER WD



g % E Office of the Superintendent  Bureau du surintendant

of Bankruptcy Canada des faillites Canada
An Agency of Un organisme
Industry Canada d'Industrle Canada
District of Ontario
Division No. 09 - Toronto
Court No. 31-1197427

Estate No. 31-1197427
In the Matter of the Bankruptcy of:

CONQUEST VACATIONS INC.
Debtor

IRA SMITH TRUSTEE & RECEIVER ING.
Trustee

Ordinary Administration

Date and Time of Bankruptcy: April 27, 2009, 14:43 Security: $0.00
Date of Trustee Appointment: April 27, 2009

Meeting of Creditors; May 14, 2009, 10:00
HILTON GARDEN INN TOSCANA
BALLROOM A&B
HIGHWAY 7 WEST
VAUGHAN, Ontario
Canada,

Chairman; Trustee

CERTIFICATE OF APPOINTMENT - Section 49: Rule 85

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

- the aforementioned debtor filed an assignment under section 49 of the Bankruptcy and Insolvency Act;
- the aforenamed trustee was duly appointed Trustee of the Estate of the Debtor.

The said trustee is required:

- to provide to me, without delay, security in the aforementioned amount;

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

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

Date: April 27, 2009, 14:48
E-File/Dépét Electronique Official Receiver
25 St, Clair Avenue East, 6th floor, Toronto, Ontario, Canada, M4T1M2, (416)973-6486

Ld

Canadi
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TRUSTEE & RECEIVER INC.
167 Applewood Crescent, Suite 6, Concord, Ontario, Canada L4K 4K7

Elaine Kilmer-Choi

Tel. (905) 738-4167 x154

Fax (905) 738-9848

Email: elaine@irasmithinc.com
Website:wwiwv.irasmithinc,com

August 31, 2009
VIA FAX NO. 416-512-4601

Royal Bank of Canada
5001 Yonge Street
North York ON M2N 6P6

-and-
VIA FAX NO. 416-974-0528

Royal Bank of Canada
Special Loans Group
9th floor

20 King St. W.
Toronto, ON M5H 1C4

Attention: Mr. Mark Swanson

In the Matter of the Bankruptcy of Conquest Vacations Inc.

Dear Sirs:

As you are aware, on April 27, 2009, Conquest Vacations Inc. (“Conquest”) filed an
Assignment under the Canadian Bankruptcy and Insolvency Act (“BIA™), appointing Ira
Smith Trustee & Receiver Inc. (“ISI”) as the trustee in bankruptcy. A copy of our
Certificate of Appointment has been previously provided to you.

The funds in various Conquest account at the Royal Bank of Canada (“RBC”) were
subject to a Mareva Injuction dated April 17, 2009 issued by the Supreme Court of Nova
Scotia.



Page 2 of 2

On July 31, 2009, the Order issued April 17, 2009 was dissolved and vacated in its
entirety. We attach a copy of the Consent Order.

We hereby request that you release the funds in the RBC account 02874-1029032 to the
Trustee immediately.

The investment held in account 00180079434 is held as collateral against outstanding
LC’s issued by Royal Bank of Canada. As there are currently two outstanding L.C’s
totaling $76,000 remaining, we request that you reduce the amount of required collateral
and remit the surplus in the account to the Trustee.

There are three accounts as follows:
02874-4000006
02874-0001123
02874-0001131

These accounts are subject to secured claims by TICO and may be subject to a trust. At
this time we advise you that the trustee is undertaking to determine if these funds are in
fact subject to a trust, or if they may be subject to priority claims under the BIA or the
Wage Earner Protection Program Act (Canada), including, but not limited to, the interest
of the trustee. No funds should be paid out from these accounts, without our prior
written permission.

We appreciate your assistance in this matter. If you have any questions, please contact the
undersigned.

Yours truly,

IRA SMITH TRUSTEE & RECEIVER INC.,
The Trustee of the Estate of Conquest Vacations Inc., a bankrupt.

" COPY

Elaine Kilmer-Choi
Senior Manager

Encl.

Ira » a-ﬂ"_

Smith

TRUSTEE & RECEIVER IKC.
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I =
Smith REdélVED

TROSTEE 3 RECEIVERD IAE, PR CL
OOF OF CLAIM ;

{see reverse for instructions) . MAY 1.4 2009

IRA SMITH TRUSTEE &

IN THE MA’.[‘I'ER OF THE BANKRUPTCY OF CONQUEST VACATIONS INC. (referred ‘é‘zm this form as “the ‘er’mf']RECEIVER INC

and the claim of fi"i ved fﬂp{t&g&? Cﬁd/ﬂ(.‘(/ o ﬂ(j,ﬁf-‘f fomas“ﬂwmdrwr")

All notices or correspondence regarding this claim to be forwarded to the creditor at the following address:

Telephone: 9 3 Lo/ 24 F 25 . FOS LAY $L T/
AL -ANN 1 ARRISEN i o O P

(olty, rown, eta.)
o MSSISEAONA inthe Province of__£OA/TAICL >
{name of city, 1own et
Do hereby certify that: i
If an officer of the company, state 1. 0 Iam the creditor or B’fam C/ l(:O of the creditor
position or title (ststa pesition o title)
" 2. 1have knowledge of all the circumstences connected with the claim referred to in this form.
The attached stat of 3. The debtor was, at the date of, bankruntcy, namely the 27 dav of April, 2009 _ and still is, indebted to
must specify the vouchers or other the creditor in the sum of §__ , as specified in the statement
evidence fu support of the claim of account attached hereto and marked Schedule “A™, after deducting any connterclaims to which
the debtor is entitled,

Check and complete appropriste 4 A O U ed clafmof S . _
category. Other thap as a customer Tn respect to the said debt, T do nof hold t i
e b Boron 403 et P no any assets of the debtor as security and
Act
Check appropriate description and M 0o I do not claim & right to a priority
attach a separate sheet to details to
support priority claim . iy 0O I do claim a right to a priority under scetion 136 of the Bankruptey and Insolvency Act

(the “Act”),
;‘-iivl! ;;:l pt;rti-;t]lla“:]rs ﬂorﬂ:e claim, B 0  Claim of landlord for disclaimer of a lease of §,
neloding the caleulations upon t1 b i i 1 i
iy e E;ollol\:g-c y makes a ¢laim under subsection 65.2(4) of the Act, particulars of which are
Give full particulars of the security, C [n} Secured claim of § I O@(gﬁq 9’ » 8’ (7/
including the date on which the In respect of the said debt, I hold assets of the debtor valued at
security was given and the value at 4 & as security, particulars ofwluch
“which youn assess the security, and :
eie s et Glow. TRUST ACLOUNT HED AT K& C.
documents !
Attach a copy of sales agreement and D ) Claim by Farmer, fisherman, or ag Tturist of 5.
delivery receipts That I hereby makes a claim under subsection 81.2(1) of the Act for the 'mpaid amount §__
Check and complete appropriate E 0 Claim by Wage Earner of §,
category
Check appropriate description (i) O ThatIhereby make a claim under subsection 81.3(8) of the Act

in the amount of §

(i) 3 ThatIbereby make a olaim under subsection 81.4(8) of the Act

in the amount of §
To be filed when a proposal provides F ul Claim against Dirvector of §
for the compromise of claims against That I hereby makes a claim under subsection 50(13) of the Act, particulars of which are as
directors follows:
Give full particnlars of the claim, G 5] Claim of a Customer of a Bankrupt Securities Firm of §
inclnding the calculations upon That I hereby make & claim as a customer for net equity as contemplated by section 262 of
which the claim is based. the Act, particulars of which are as follows:
Strike out “s” or “is not” 5. To the best of my knowledge, the mdjm% is not related to the debtor within the meaning of section 4

of the Act.

Attach a separate schedule if . 6. The following are the payments that the creditor has received from and the credits that the creditor has

allowed to the debtor within the three months (or, if the creditor and the debtor are related within the
meaning of section 4 of the Act, within the twelve months) immediately before the date of the initial
bankruptey event within the meaning of section 2 of the Act.

necessary

Applicable only i the case of the 7. \Z/ Lrequest to be advised of any material change in the financial situation of the banlkrupt.

bankruptey of an individual 7 11equest té be advised of any amendment made regarding the amount that the bankrupt s required to
pay. i
9/ T wish to rtccwa a copy of the trustec s zepors on the bankrupt’s application for discharge.
i /3 i o7
Daedar YNESHESLUGE s dayof f 171 C42 ,20

Must be signed and witnessed 1 . fr's ki

Vitness (siguaﬁofindividm completing this form)

mically by means such as email, the name and

Notes: All references to “the Act™ refer to the Bankruptey and Insolvency Act. If 2 copy of this Form is sent elec
m 1.1, must be addzd at the end of the document,
must have besn made pefore a person qualified to take affidavits or solemn declarations.

Act, redesm & security on payment to the secured creditor of the debt or the value of the security as
tor, Subsection 201(1) of the Act provides severe penalties for making any false claim, proof,

contact information of the sender, presaribed in Foq
If an affidavit or solemn declaration is attached, ito
Warning: A trustee may, pursuznt to subsection 128(3) of the
nssessed, in 2 proof of security, by thie sscured tred)
declaration or slatement of account,




Proof of Claim

Conquest Vacations Inc.

Schedule A
Payments from Compensation Fund
Sandos Playacar Beach Resort & Spa and Sandos Caracol Eco Resort & Sab
Occidental Grand Xcaret Hotel & Resort
Valentin Maya Resort & Spa
Hotel Sun Beach
Grand Palladium Riveria Resort
Fantasy Island Beach Resort
Bahia Principe
Henry Morgan Resort, Hotel Las Sirenas, Hotel Paradise Vicorsa
Iberostar Hotel & Resorts
Grand Palladium Royal Suites
Qasis Cancun

Skyservice Airline
Skyservice Airline

Continental Airlines

US Airways

44,543.50
16,240.00
9,660.00
1,680.00
8.637.70
6,692.00
111,710.45
39,270.00
15,239.00
8,412.00
16,968.00

56,883.26
365,848.48

36,006.25
188,714.09

8,851.64

498.38

usn

UsD

usDh

CND

uso

usb

uso

usD

Usp

uspb

usD

usp

CND
CND

CND

TOTAL
CND

55,184.93
20,119.74
12,205.25
1,732.00
10,701.25
8,331.00
138,398.08
48,313.90
18,840.16
10,615.47

20,944 .40

507,320.12

224,536.52
8,851.64

498.38

1,086,592.84



Travel Industry Council of Ontario

IN THE MATTER OF the Trave! Industry Act, 2002

5.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF CONQUEST VACATIONS iINC.
ofa Conquest Vacations Inc.

DIRECTOR’S DIRECTION

TAKE NOTICE THAT pursuant to and under the authority of Section 69 of Ontario
Regulation 26/05 made under the Travel Industry Act, 2002 S.0. 2002, Chapter 30,

Schedule D (“the Act”),

the Director directs the Travel Industry Council of Ontario

(TICO) to make the following payments from the Compensation Fund to pay or assist in
paying the cost of trip completion and necessary accommodation and meals before the
trip can be completed for the customer or other person listed who is experiencing
hardship or inconvenience because he or she has begun a trip that cannot be

completed because travel services have not been provided:

. Supplier
Sandos
Beach Resort & Spa

Sandos Caracol
Eco Resort & Spa

Playaar |

Trip Completion
Travel Services

Accomrmodations
Pax Departing:
April 18-21, 2009

Passenger(s)

69 Passengers

(See Schedule A for
passenger manifest)

Total Paymeht

$28,406.00 USD

$16,137.50 USD

Total

$44,543 50 USD

See Schedule A for passenger manifest for Sandos Hotel & Resort,

2700 Matheson Blvd. East, Suite 402, West Tower Mississauga, Ontario L4W 4V9
Tel: (905) 624-6241 « Fax: (905) 624-8631 » Toll Free: 1-888-45 1-TICO = Website: www.tico.ca



10
Dated in \Eﬁr"b@-i\j’ O this W day of April, 2009

Ms. Patricia é en
Director, Travel Industry Act, 2002
Encl.

TO: Travel Industry Council of Ontario
2700 Matheson Blvd, East
Suite 402, West Tower
Mississauga, Ontario
L4W 4V9



IN THE MATTER OF the Travel Industry Act. 2002
8.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF Conquest Vacations Inc.

DIRECTOR’S DIRECTION

Ms. Patricia Jensen
Director, Travel Industry Act, 2002



Travel Industry Councll of Ontario

IN THE MATTER OF the Travel Industry Act, 2002
S.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF CONQUEST VACATIONS INC.
ola Conquest Vacations Inc.

DIRECTOR’S DIRECTION

TAKE NOTICE THAT pursuant to and under the authority of Section 69 of Ontario
Regulation 26/05 made under the Travel Industry Act, 2002 S.0. 2002, Chapter 30,
Schedule D ("the Act’), the Director directs the Travel Industry Council of Ontario
(TICO) to make the following payments from the Compensation Fund to pay or assist in
paying the cost of trip completion and necessary accommodation and meals before the
trip can be completed for the customer or other person listed who is experiencing
hardship or inconvenience because he or she has begun a trip that cannot be

completed because travel services have not been provided:

4 Trip Completion . : _
| Travel Services Fiassenaerts) 2o Towl Faymont

'Occidental  Grand

48 Passengers
Xcaret Hotel & | Accommodations
Resort Pax Departing: (See Schedule A for $16,240.00 USD
Aprif 21, 2009 passenger manifest)

See Schedule A for passenger manifest for Qccidental Grand Xcaret Hotel &
Resort.

2700 Matheson Blvd, East, Suite 402, West Tower Mississauga, Ontario LAW 4V9
Tel: (905) 624-6241 ¢ Fax: (905) 624-8631 = Toll Free: 1-888-451-TICO » Website: www.tico.ca



A0

Dated i | 84 oY) this % day of April, 2009

WQWW

Ms. Patrici [ ensen

Director, Travel Industry Act, 2002
Encl.

TO: Travel Industry Council of Onfario
2700 Matheson Blvd. East
Suite 402, West Tower
Mississauga, Ontario
LL4W 4V9



IN THE MATTER OF the Trave/ Industry Act, 2002
S.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF Conquest Vacations Inc.

DIRECTOR’S DIRECTION

Ms. Patricia Jensen
Director, Travel Industry Act, 2002



IN THE MATTER QF the Travel Industry Act, 2002
S.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF CONQUEST VACATIONS INC.
ofa Conquest Vacations Inc.

DIRECTOR’S DIRECTION

TAKE NOTICE THAT pursuant to and under the authority of Section 69 of Ontario
Regulation 26/05 made under the Trave/ Industry Act, 2002 S.0. 2002, Chapter 30,
Schedule D (“the Act’), the Director directs the Travel Industry Council of Ontario
(TICO) to make the following payments from the Compensation Fund to pay or assist in
paying the cost of trip completion and necessary accommodation and meals before the
trip can be completed for the customer or other person listed who is experiencing
hardship or inconvenience because he or she has begun a trip that cannot be

completed because travel services have not been provided:

Trip Completion

Supplier Travel Sorvisas Passenger(s) Total Payment

18 Passengers

O Accommodations

Valentin Maya Pax Departing: (See Schedule A for $9,660.00 USD
Resort & Spa April 18 — 23, 2009 | passenger manifest)

See Schedule A for passenger manifest for Valentin Maya Resort & Spa.

2700 Matheson Blvd, East, Suite 402, West Tower Mississauga, Ontario L4W 49
Tel: (905) 624-6241 o Fax: (D05} 624-8631 = Toll Free: 1-888-451-TICO « Website: WWww.tico.ca



ol i1

Dated ifi _\ &4 ty-A ) this |8 day of April, 2009

wa

Ms. Patricial Jensen

Director, Travel Industry Act, 2002
Encl.

TO: Travel Industry Council of Ontario
2700 Matheson Blvd. East
Suite 402, West Tower
Mississauga, Ontario
L4W 4V9



IN THE MATTER OF the Trave! Industry Act, 2002
S.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF Conquest Vacations Inc.

DIRECTOR’S DIRECTION

Ms. Patricia Jensen
Director, Travel Industry Act, 2002



Travel industey Council of Ontario
IN THE MATTER OF the Trave! industry Act, 2002

5.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF CONQUEST VACATIONS INC.
ofa Conquest Vacations Ingc.

DIRECTOR’S DIRECTION

TAKE NOTICE THAT pursuant to and under the authority of Section 69 of Ontario
Regulation 26/05 made under the Travel Industry Act, 2002 S.0O. 2002, Chapter 30,
Schedule D (‘the Act”), the Director directs the Travel Industry Council of Ontario
(TICO) to make the following payments from the Compensation Fund to pay or assist in
paying the cost of trip completion and necessary accommodation and meals before the
trip can be completed for the customer or other person listed who is experiencing
hardship or inconvenience because he or she has begun a trip that cannot be

completed because travel services have not been provided:

A Trip chn{pletion G b e ' ;
: .Suppilelé . T SR aha Passenger(gs) . Total Payment

5 a’ssener's'
Accommodations

Pax Departing: (See Schedule A for $1,680.00 CAD
April 21 - 28, 2009 | Passenger manifest)

See Schedule A for passenger manifest for Hotel Sun Beach.

Hotel Sun Beach

2700 Matheson Blvd. East, Suite 402, West Tower Mississauga, Ontario LAW 4V9
Tel: (903) 624-6241 « Fax: (903) 624-8631 » Toll Free: 1-888-451-TICO » Website: www.tico.ca



/ g{b
Dated in_\ &4 e ® this_ 1D day of April, 2000

Ms. Patricia @'Isen

Director, Travel Industry Act, 2002
Encl.

TO: Travel Industry Council of Ontariol
2700 Matheson Blvd. East
Suite 402, West Tower
Mississauga, Ontario
L4W 4Vv9



IN THE MATTER OF the Trave! Industry Act, 2002
S.0. 2002, Chapter. 30, Schedule D,
and Ontario Regulation 26/05

- and -

IN THE MATTER OF Conquest Vacations Inc.

DIRECTOR’S DIRECTION

Ms. Patricia Jensen
Director, Trave! Industry Act, 2002



Tra T ry
IN THE MATTER OF the Trave/ Industry Act, 2002

8.0.2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

- and -

IN THE MATTER OF CONQUEST VACATIONS INC.
ofa Conquest Vacations Inc.

DIRECTOR’S DIRECTION

TAKE NOTICE THAT pursuant to and under the authority of Section 69 of Ontario
Regulation 26/05 made under the Trave/ Industry Act, 2002 S.0. 2002, Chapter 30,
Schedule D (“the Act’), the Director directs the Travel Industry Council of Ontario
(TICO) to make the following payments from the Compensation Fund to pay or assist in
paying the cost of frip completion and necessary accommodation and meals before the
frip can be completed for the customer or other person listed who is experiencing
hardship or inconvenience because he or she has begun a trip that cannot be

completed because travel services have not been provided:

Trip Completion

Supplier Traval Sitvices Passenger(s) Total Payment

13 Passengers

: Accommodations
Grand Palladium - $8,637.70 USD
Riveira Resort Pax Departing: (See Schedule A for

April 19 - 25, 2009 | passenger manifest)

See Schedule A for passenger manifest for Grand Palladium Riviera Resort,

2700 Matheson Blvd. East, Suite 402, West Tower Mississauga, Ontario L4W 4V9
Tel: (905) 624-6241 » Fax: (905) 624-8631 « Toll Free: 1-88 8-451-TICO » Website: www.tico.ca



/\/ .

Dated in B’*L,W'Jﬁ this W day of April, 2009

Ms. Patricia Je\nsen

Director, Tra\%i Industry Act, 2002
Encl.

TO: Travel Industry Council of Ontario
2700 Matheson Blvd. East
Suite 402, West Tower
Mississauga, Ontario
L4W 4V9



IN THE MATTER OF the Trave/ Industry Act, 2002
S.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF Conquest Vacations Inc.

DIRECTOR’S DIRECTION

Ms. Patricia Jensen
Director, Travel Industry Act, 2002



Travel Industry Counclf of Ontarin
IN THE MATTER OF the Trave! Industry Act, 2002
S.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

- and -

IN THE MATTER OF CONQUEST VACATIONS INC.
ofa Conquest Vacations Inc.

DIRECTOR’S DIRECTION

TAKE NOTICE THAT pursuant to and under the authority of Section 69 of Ontario
Regulation 26/05 made under the Travel Industry Act, 2002 S.0. 2002, Chapter 30,
Schedule D (“the Act’), the Director directs the Travel Industry Council of Ontario
(TICO) to make the following payments from the Compensation Fund to pay or assist in
paying the cost of trip completion and necessary accommodation and meals before the
trip can be completed for the customer or other person listed who is experiencing
hardship or inconvenience because he or she has begun a trip that cannot be

completed because travel services have not been provided:

'. .-Supp:li'ei'-;' : -;'?gvglog e’:r;gg: Passenger(s) Total Payment
B Passeers |
Accommodations

Pax Departing: (See Schedule A for $6,692.00 USD
April 17 — 24, 2009 | passenger manifest)

Fantasy Island
Beach Resort

See Schedule A for pagsenger manifest for Fantasy Island Beach Resort.

2700 Matheson Blvd. Bast, Suite 402, West Tower Mississauga, Ontario LW 4V9
Tel: (905) 624-6241 » Fax: (905) 624-8631 » "Toll Free: 1-888-451-TICO « Website: www.tico.ca



1@

Dated in 115"1,&4\%'(‘\ this , io day of April, 2009

QQ{W

Ms. Patricia @}nsen
Director, Travel Industry Act, 2002
Encl,

TO: Travel Industry Council of Ontario
2700 Matheson Blvd. East
Suite 402, West Tower
Mississauga, Ontario
L4W 4V9



IN THE MATTER OF the Travel Industry Act, 2002
$.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF Conquest Vacations Inc.

DIRECTOR’S DIRECTION

Ms. Patricia Jensen
Director, Travel Industry Act, 2002



IN THE MATTER OF the Travel Industry Act, 2002
$.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF CONQUEST VACATIONS INC.
ofa Conquest Vacations Inc.

DIRECTOR’S DIRECTION

TAKE NOTICE THAT pursuant to and under the authority of Section 69 of Ontario
Regulation 26/05 made under the Trave! Industry Act, 2002 S.0. 2002, Chapter 30,
Schedule D (‘the Act’), the Director directs the Travel Industry Council of Ontario
(TICO) to make the following payments from the Compensation Fund to pay or assist in
paying the cost of trip completion and necessary accommodation and meals before the
trip can be completed for the customer or other person listed who is experiencing
hardship or inconvenience because he or she has begun a trip that cannot be

completed because travel services have not been provided:

Trip Completion

: 2 Passenger(s
Travel Services ger(s)

Supplier Total Payment

Bahia Principe

Accommodations
Pax Departing:
April 18-26, 2009

120 Passengers

(See Schedule A for
passenger manifest)

$30,373.70 USD |

$81,336.75 USD

Total

$ 111,710.45 USD

See Schedule A for passenger manifest for Bahia Principe.

2700 Matheson Blvd. Bast, Suite 402, West Tower Mississauga, Ontario LAW 4V9
Tel: (905) 624-6241 » Rax: (905) 624-8631 » Toll Free: 1-8 88-451-TICO » Website: www.tico.ca




/ {kﬂ
Dated in \%’L&—Jo this | day of April, 2009

A

Ms. Patricia@}nsen
Director, Travel Industry Act, 2002
Encl.

TO: Travel Industry Council of Ontario
2700 Matheson Blvd. East
Suite 402, West Tower
Mississauga, Ontario
L4W 4V9



IN THE MATTER OF the Travel Industry Act, 2002
S.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF Conquest Vacations Inc.

DIRECTOR’S DIRECTION

Ms. Patricia Jensen
Director, Travel Industry Act, 2002



el Industry Council of Ontaria

IN THE MATTER OF the Trave/ Industry Act, 2002
8.0. 2002, Chapter 30, Schedule i
and Ontario Regulation 26/05

-and -

IN THE MATTER OF CONQUEST VACATIONS INC.
ofa Conquest Vacations Inc.

DIRECTOR’S DIRECTION

TAKE NOTICE THAT pursuant to and under the authority of Section 69 of Ontario
Regulation 26/05 made under the Travel Industry Act, 2002 S.0. 2002, Chapter 30,
Schedule D ("the Act”), the Director directs the Travel Industry Council of Ontario
(TICO) to make the following payments from the Compensation Fund to pay or assist in
paying the cost of trip completion and necessary accommodation and meals before the
trip can be completed for the customer or other person listed who is experiencing
hardship or inconvenience bécause he or she has begun a trip that cannot be

completed because travel services have not been provided:

L _"._-.-TripC'omp!etion Lo ; :
Supplier . Travel Services .Passenger_(:s) Total Payment

| Henry 61 Passengers
Resort Accommodations
Hotel Las Sirenas Pax Departing: (See Schedule A for $39,270.00 USD
‘Hotel Paradise | April 17-24, 2009 | passenger manifest)
| Vicorsa

See Schedule A for passenger manifest for the HM Resorts.

Tel: (905) 624-6241 « Fax: (905) 624-8631 » Toll Free: 1-888-451-TICO = Website: www.tico.ca



Dated i }\§°USAN O thie l(amday of April, 2009
< i &\{buu/u/
Ms. Patri@l Jensen

Director, Travel Industry Act, 2002
Encl.

TO: Travel Industry Council of Ontario
2700 Matheson Bivd. Fast
Suite 402, West Tower
Mississauga, Ontario
L4W 4V9



IN THE MATTER OF the Travel Industry Act, 2002
S.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF Conguest Vacations Inc.

DIRECTOR’S DIRECTION

Ms. Patricia Jensen
Director, Travel Industry Act, 2002



IN THE MATTER OF the Trave/ Industry Act, 2002
S.0. 2002, Chapter 30, Schedule D,
and Ontario Reguiation 26/05

- and -

IN THE MATTER OF CONQUEST VACATIONS INC.
o/a Conquest Vacations Inc.

DIRECTOR'’S DIRECTION

TAKE NOTICE THAT pursuant to and under the authority of Section 69 of Ontario
Regulation 26/05 made under the Trave/ Industry Act, 2002 S.0. 2002, Chapter 30,
Schedule D ("the Act”), the Director directs the Travel Industry Council of Ontario
(TICO) to make the following payments from the Compensation Fund to pay or assist in
paying the cost of trip completion and necessary accommodation and meals before the
trip can be completed for the customer or other person listed who is experiencing
hardship or inconvenience because he or she has begun a trip that cannot be

completed because travel services have not been provided:

Trip Completion

Supplier Travel Services Passenger(s) Totai_ Payment

Iberostar Hotel &
Resorts ' Accommodations
Pax Departing: (See Schedule A for $15,239.00 USD
April 18 — 21, 2009 | passenger manifest)

19 Passengers |

See Schedule A for passenger manifest for the Iberostar Hotel & Resorts.

2760 Matheson Blvd. Bast, Suite 402, West Tower Mississauga, Ontario L4W 4V90
Tel: (905) 624-6241 » Fax: (905) 624-8631 » Toll Free: 1-888-451-TICO » Website: www.tico.ca




Dated in ]MM’@ tis b day of April, 2009

Ms. Patricia J%n}sen
Director, Travel industry Act, 2002

Encl.

TO: Travel Industry Council of Ontario
2700 Matheson Blvd. East
Suite 402, West Tower
Mississauga, Ontario
L4W 4V9



N THE MATTER OF the Travel Industry Act, 2002
S.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF Conquest Vacations Inc.

DIRECTOR’S DIRECTION

Ms. Patricia Jensen
Director, Travel Industry Act, 2002



Travel Industry Council of Ontario
IN THE MATTER OF the Travel Industry Act, 2002

$.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF CONQUEST VACATIONS INC.
ofa Conquest Vacations Inc.

DIRECTOR'S DIRECTION

TAKE NOTICE THAT pursuant to and under the authority of Section 69 of Ontario
Regulation 26/05 made under the Trave! Industry Act, 2002 S.0. 2002, Chapter 30,
Schedule D (‘the Act"), the Director directs the Travel Industry Council of Ontario
(TICO) to make the following payments from the Compensation Fund to pay or assist in
paying the cost of trip completion and necessary accommodation and meals before the
trip can be completed for the customer or other person listed who is experiencing
hardship or inconvenience because he or she has begun a trip that cannot be

completed because fravel services have not been provided:

s ._-_Trifx.fCOmbIetion" Rl | i
--_St_u:);:;;_:na.réé . Travel Services _Pa-$$ehger(§) e Total Payment

Grand  Palladium 5 Passengers
Royal Suites Accommodations
Pax Departing: (See Schedule A for $8,412.00 USD

April 21 ~ 22, 2009 | passenger manifest)

See Schedule A for passenger manifest for Grand Palladium Royal Suites.

2700 Matheson Blvd. Bast, Suite 402, West Tower Mississauga, Ontario LAW 4V9
Tel: (905) 624-6241 = Fax: (905) 624-8631 « Toll Free: 1-888-451-TICO = Website: www.tico.ca



o
Dated inw“o this b~ day of April, 2009

Ms. Patrio/{a) Jensen

Director, Travel Industry Act, 2002
Encl.

TO: Travel Industry Council of Ontario
2700 Matheson Blvd. East
Suite 402, West Tower
Mississauga, Ontario
L4W 4V9



IN THE MATTER OF the Travel Indusiry Act, 2002
8.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF Conquest Vacations Inc.

DIRECTOR'’S DIRECTION

Ms. Patricia Jensen
Director, Trave! Industry Act, 2002



=

T

Travel Industry Counceil of Ontario

IN THE MATTER OF the Travel Industry Act, 2002
S.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF CONQUEST VACATIONS INC.
ola Conquest Vacations Inc,

DIRECTOR’S DIRECTION

TAKE NOTICE THAT pursuant to and under the authority of Section 69 of Ontario
Regulation 26/05 made under the Travel Industry Act, 2002 8.0. 2002, Chapter 30,
Schedule D (“the Act"), the Director directs the Travel Industry Council of Ontario
(TICO) to make the following payments from the Compensation Fund to pay or assist in
paying the cost of trip completion and necessary accommodation and meals before the
trip can be completed for the customer or other person listed who is experiencing
hardship or inconvenience because he or she has begun a trip that cannot be

completed because travel services have not been provided:

Trip Completion

Supplier Travel Saisas Passenger(s) Total Payment

Oasis Cancun Hotel 32 Passengers

Accommodations
Pax Departing: (See Schedule A for $16,968.00 USD
April 18 - 21, 2009 | passenger manifest)

See Schedule A for passenger manifest for Oasis Cancun Hotel.

2700 Matheson Blvd. East, Suite 402, West Tower Mississauga, Ontario LAW 4V9
Tel: (905) 624-6241 « Fax: (905) 624-863] = Toll Free: 1-888-451-TICO » Website: www.tico.ca



IN THE MATTER OF the Travel Industry Act, 2002
S.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

- and -

IN THE MATTER OF Conquest Vacations Inc.

DIRECTOR’S DIRECTION

Ms. Patricia Jensen
Director, Travel Industry Act, 2002



a\rel Industry Couneil of Ontan
IN THE MATTER OF the Travel Industry Act, 2002
S.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF CONQUEST VACATIONS INC.
ofa Conquest Vacations Inc.

DIRECTOR’S DIRECTION

TAKE NOTICE THAT pursuant to and under the authority of Section 69 of Ontario
Regulation 26/05 made under the Travel Industry Act, 2002 S.O. 2002, Chapter 30,
Schedule D (“the Act’), the Director directs the Travel Industry Council of Ontario
(TICO) to make the following payments from the Compensation Fund to pay or assist in
paying the cost of trfp completion and necessary accommodation and meals before the
trip can be completed for the customer or other person listed who is experiencing
hardship or inconvenience because he or she has begun a frip that cannot be
completed because travel services have not been provided:

TICO Rescue Flight with Skyservice April 26, 2009 to provide trip completion for 61 passengers
in Punta Cana, Holguin and Varadero:

Flight 5G93 PUJ 12:00Z (08:00L) HOG 13:45Z (09:45L)
Flight 5G93 HOG 14:35Z (10:35L) VRA 15:457 (11:45L)
Flight 5G93 VRA 16:35Z (12:35L) YYZ 19:55Z (15:55L)

See Schedule A for Skyservice Invoices, flight details and passengers manifests.

Payment to Skyservice: $36,006.25 CAD and $56,883.26 UsD

2700 Matheson Blvd. East, Suite 402, West Tower Mississauga, Ontario LAW 4V9
Tel: (905) 624-6241 ¢ Fax: (905) 624-8631 » Toll Free: 1-888-451-TICO = Website: www.tico.ca



//ﬁ QI/
Datedin_ | & D) this_ ) day of April, 2009

Ms. PatriciajJensen
Director, Travel Industry Act, 2002
Encl.

TO: Travel Industry Council of Ontario
2700 Matheson Blvd. East
Suite 402, West Tower
Mississauga, Ontario
LL4W 4V9



Travel ndustry Council of Ontarlo
IN THE MATTER OF the Travel Industry Act, 2002
5.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF CONQUEST VACATIONS INC.

ofa Conquest Vacations Inc.

DIRECTOR’S DIRECTION

TAKE NOTICE THAT pursuant to and under the authority of Section 69 of Ontario
Regulation 26/05 made under the Travel Industry Act, 2002 S.0O. 2002, Chapter 30,
Schedule D (‘the Act’), the Director directs the Travel Industry Council of Ontario
(TICO) to make the following payments from the Compensation Fund to pay or assist in
paying the cost of trip completion and necessary accommodation and meals before the
trip can be completed for the customer or other person listed who is experiencing
hardship or inconvenience because he or she has begun a trip that cannot be
completed because travel services have not been provided:

Skyservice Flights (northbound only) protected by TICO to provide trip completion for 1,467
passengers returmning April 16 — 21, 2009:

April 18, 2009 - NAS/YYZ April 19, 2009 — NAS/YYZ
April 16, 2008 — CUN/YYZ April 19, 2009 - CUN/YYZ
April 17, 2009 - RTB/YYZ April 19, 2009 - PUJIYYZ

April 17, 2009 - VRA/YYZ April 20, 2008 - HOG/YYZ
April 18, 2008 - VRA/YYZ April 21, 2009 —~ VRA/YYZ
April 18, 2009 - CUN /YYZ April 21, 2008 — CUN/YYZ

See Schedule A for Skyservice Invoices, flight details and passengers manifests.

Payment to Skyservice: $188,714.09 CAD and $365.848.48USD

2700 Matheson Blvd. East, Suite 402, West Tower Mississauga, Ontario AW 4V9
Tel: (905) 624-6241 » Fax: (905) 624-8631 = Tol! Free: 1-888-451-TICO » Website: www.tico.ca



| v
Dated im:‘cm\k'o this__ o day of April, 2009

Ms. Patricia JenseQ
Director, Travel Indixstry Act, 2002
Encl.

TO: Travel Industry Council of Ontario
2700 Matheson Blvd. East
Suite 402, West Tower
Mississauga, Ontario
L4W 4Vg



IN THE MATTER OF the Trave/ Industry Act, 2002
$.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

- and -

IN THE MATTER OF Conquest Vacations Inc.

DIRECTOR’S DIRECTION

Ms. Patricia Jensen
Director, Travel Industry Act, 2002



Travel Industry Council of Ontario
IN THE MATTER OF the Trave! Industry Act, 2002
$.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 28/05

- and -

IN THE MATTER OF CONQUEST VACATIONS INC.
ofa Conquest Vacations Inc.

DIRECTOR’S DIRECTION

TAKE NOTICE THAT pursuant to and under the authority of Section 69 of Ontario
Regulation 26/05 made under the Travel Industry Act, 2002 S.0. 2002, Chapter 30,
Schedule D (‘the Act’), the Director directs the Travel Industry Council of Ontario
(TICO) to make the following payments from the Compensation Fund to pay or assist in
paying the cost of trip completion and necessary accommodation and meals before the
trip can be completed for the customer or other person listed who is experiencing
hardship or inconvenience because he or she has begun a trip that cannot be

completed because travel services have not been provided:

' Trip Completion
| Travel Setvices

. Supplier ' Passenger(s) . Total Payment

Trip Completion: | 14 Passengers
RTB/YYZ
April 24, 2009 {See Schedule A for $8, 851.64 CAD

passenger manifest)

iri

See Schedule A for Continental Airlines E-tickets and Conquest flight manifest.

2700 Matheson Blvd, East, Suite 402, West Tower Mississauga, Ontario L4AW 4V0
Tel: (905) 624-6241 « Fax: (905) 624-8631 « Toll Free: 1-888-451-TICO « Website: www.tico.ca




el w0
Datedin _\&1890XD this_ 2D day of April, 2009

Ms. Patric;l:/ ensen

Director, vel Industry Act, 2002
Encl.
TO: Travel Industry Council of Ontario

2700 Matheson Bivd. East
Suite 402, West Tower
Mississauga, Ontario
L4W 4V9



IN THE MATTER OF the Trave! Industry Act, 2002
S.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN THE MATTER OF Conquest Vacations Inc.

DIRECTOR’S DIRECTION

Ms. Patricia Jensen
Director, Travel Industry Act, 2002



Travel Industry C

IN THE MATTER OF the Trave! Industry Act, 2002
- 5.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

- and -

IN THE MATTER OF CONQUEST VACATIONS INC.
ola Conquest Vacations Inc.

DIRECTOR’S DIRECTION

TAKE NOTICE THAT pursuant to and under the authority of Section 69 of Ontario
Regulation 26/05 made under the Travel Industry Act, 2002 S.0. 2002, Chapter 30,
Schedule D (‘the Act”), the Director directs the Travel Industry Council of Ontario
(TICO) to make the following payments from the Compensation Fund to pay or assist in
paying the cost of trip completion and necessary accommodation and meals before the
trip can be completed for the customer or other person listed who is experiencing
hardship or inconvenience because he or she has begun a trip that cannot be
completed because travel services have not been p%ovided:

Trip Completion

. Supplier Favel B arices Passenger(s) Total Payment

U.S. Airways Trip Completion: Mr. lvan Sporcic $ 498.38 CAD
CAN/YYZ Mrs. Rose Sporcic
April 28, 2009

See Schedule A for U.S. Airways E-tickets and Conquest flight manifest,

2700 Matheson Blvd. East, Suite 402, West Tower Mississauga, Ontario L4W 4V9
Tel: (905) 624-6241 ¢ Fax: (905) 624-8631 « Toll Free: 1-888-451-TICO » Website: www.tico.ca



A

. / W
Dated in_\B8-4Y0 _this_ 2 day of April. 2000

P
s, Pa@cia Jensen

Director, Travel Industry Act, 2002
Encl.

TO: Travel Industry Council of Ontario
2700 Matheson Blvd. East
Suite 402, West Tower
Mississauga, Ontario
L4W 4Vv9



IN THE MATTER OF the Trave! Industry Act, 2002
8.0. 2002, Chapter 30, Schedule D,
and Ontario Regulation 26/05

-and -

IN'THE MATTER OF Conquest Vacations Inc.

DIRECTOR’S DIRECTION

Ms. Patricia Jensen

Director, Travel Industry Act, 2002



Schedule “F”



11/2__3/2009 MON 15:26 PFAX 416 364

Smith

TROUTIL & MECHIVER INE,

3865 Berkow Cohen LLP [flo18/025

ANENDER
PRODF OF CLAIM

(see reverse for instruchions)

IN THE MATTER OF, THE BJ\NKRUjﬁ!.ﬂE CONQUEST VACATIONS INC {m“zeﬁ his fogm as “the debmfg
and the claim of ﬁa QSW (o] ﬁCf {re i : is i'ormg I ed:ck?z '

All notices or correspondence regarding this claim to be forWarded to the creditor at the following address:

Telephone;

pufq’oe:) e — Kp.3/
i City

¢ inthe

. -z4nn Hewry son
s:ssaﬁl’"f;’ua

ONETTE

of in the Provines of
tmol’:‘v.law,dx} (}
Do hereby certify thal; i
If an officer of the company, stale 1. 0 Iam the creditor or m C: 'F-O of the crediter
position or Hitle {c4ale potimn or Lilk)
2. I'have knowledge of all the cir connected with the ¢laim referred to in this form,
The ame[ml statement of acconnt 3, The debtor was, at the date of bankruptcy, namely the 27" day of April, 2002 and still is, indebted to
mluu specily the vouchers or other the creditor in the sum of'$. as specified in the statement
evldence in support of the elaim of account atiached hereto and marked Schedule ¥A", after deducting any claims to which
the debtor is entitled,
Cheek nod complete appropriate 4. A u} Unsecured claim of 5,
category, Oiher than s a costomer In i
bt gl o respact to the said debt, I do net hold any assets of the debtor as security and
Act
Check appropriate deseription and i) 1 1ldonotclaim aright to a prior
aftach a separate sheel to detzils to L or ! sl
support priority claim (i) 3 1do claim & right 10 a priority under section 136 of the Bankruptey and Insolvency Act
(the "Act™).
Give full particalnrs of the claim, B a Claim of landlord for disclaimer of a lease of §
including the calculations upon That I hereby makes a claim under subsection 65.2(4) of the Act, particulars of which are
which the claim is based as follows:
Give full particulars of the security, {8 1] Secored ¢laim OfS% . i
ingluding the date on which the Inrespect of I, 1 hold assels uf lha debtor valuad 3
security was glven and the value at 3 secyrity, ieulars of whicl as 2 \
which you assess the szcurity, and @ / - Ar- v ‘w A "L 8 C
nftach = copy of the security follows: [ AS AN +_ C nr f/-] % L) & '/ a
dotuments
Attach a copy of sles ngreement and D x] Claim by farmer, fisherman, or aquaculturist of §___
delivery receipts That Ihereby mekes a claim under subsection 81.2(1) of the Act for the unpaid ameunt s_
Check and complete appropriate E O  Clalm by Wage Earner of §
categary
Check appropriale decription () £ Thatlhereby make a claim under subsection 81.3(8) of the Act
in the amount of §
(i) 1 ‘Thet { hereby make a claim under subsection 81,4(8) of the Act
. in the amount of §
To be filed when # proposal provides F 8 Claim against Director of $
for the compromise of elaims against That I hereby makes a claim under subsection S0(13) of the Act, particulars of which are as
directors follows: -
Give full particulars ?I‘ the elaim, G a Clalm of n Custamer of o Bankrupt Securities Firm of §
including the ealeulations apon That | hercby make a claim as a customer for net equity as contemplated by section 262 of
which the dlaim is based, the Act, particulars of which are as follows:
Sirike out “is” or “is not” 5. To ihe best of my knowledge, the creditor &/ is not related to the debtor within the meaning of section 4
of the Act,
Attach a separate schedole il 6. The following are the payments that the ¢reditor has received from and the credits that the creditor has
necessary sllawwed to the debtor within the firee months (or, if the creditor and the debtor are related within the
meaning of sectlon 4 of the Act, within (he wwelve months) immediately before the date of the initial
bankruptey event within the meaning of section 2 of the Act.
f
Applicable only n the case of the 7 [ request to be advised of any material change in the financial situation of the bankrupt.

bankropfey of an individual

4

I request to be advised of any amendment made regarding thes finount that the bankrupt is required to

pay.
L/I wish to receive a copy of the trustee’s re, plicatfon for discharge.

nz{;ﬁ o & 20

Must be signed and witnessed ¥ . TQ:(

)’ s B indjyilial . .—"‘c\

Notes: Al referances 1o “the Act” refen ichlty by frlegns'dich a3 email, 1 d
contact information of the sender, preseribed in Form 1.1, must be added at the end of the dosument,
1 an affidavit or solemn declaration {5 aitached, it must have been mude before s person qualified o 1ake affidavits or subgmn Jeclaations.

Warningt  Atrustes may, pursuant to subseation [28(3) of the Act, redeem 2 security on payment to the secured greditor of the debt or thelalue of the securi

assessed, in 8 proof of sccurity, by the secured ereditor. Subscetion 201(1) of the Aet provides severe penalties for making any falss lair, proof,
declaration or statement of account.
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TRAVEL INDUSTRY COUNCIL OF ONTARIO
CONQUEST CLOSURE
SUMMARY OF TOTAL CLAIMS
NOVEMBER 17, 2009

TRIP COMPLETION CLAIMS*
FUTURE TRAVEL CLAIMS*

TRIP COMPLETION (PAID TO SUPPLIERS)

TOTAL CLAIMS PAID NOVEMBER 17, 2009

RECOVERIES

NET CLAIMS PAID

TRIP COMPLETION CLAIMS (PENDING)**
FUTURE TRAVEL CLAIMS (PENDING)**
TOTAL PENDING CLAIMS NOVEMBER 17, 2009

TOTAL CLAIMS PAID AND PENDING

[dio1s/025

200,694.02
214,473.54

424 167.56

1,304,418.00

1,728,585.56

-12,494.47

1,716,091.09

324,663.74
201,252.74

526,916.48

2,242 007.57

* Subrogated claims, Exhibits D & E to the Affidavit of Mary-Ann Harrison sworn November 23, 2009

** Future subrogated claims
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TRAVEL INDUSTRY COUNCIL OF ONTARIO
CONQUEST CLOSURE
SUMMARY OF TOTAL
CLAIMS PAID
NOVEMBER 17, 2009
TRIP COMPLETION (PAID TO SUPPLIERS) TOTAL
Sandos Playacar Beach Resort & Spa and Sandos Caracol Eco 44,543.50 USD WS $55,184.93
Qccidental Grand Xcaret Hotel & Resort 16,240.00 USD 20,119.74
Valentin Maya Resort & Spa 9,660.00 USD 12,205.256
Hotel Sun Beach 1,680.00 CND 1,732.00
Grand Palladium Riveria Resort 8,637.70 USD 10,701.25
Fantasy Island Beach Resort 6,692.00 USD 8,331.00
Bahia Principe . 111,710.45 USD 138,398.08
Henry Morgan Resort, Hotel Las Sirenas, Hotel Paradise Vicorsz 39,270.00 UsSD 48,313.90
Iberostar Hotel & Resorts 15,239.00 USD 18,840.16
Grand Palladium Royal Suites 8,412.00 USD 10,615.47
Oasis Gancun 16,968.00 USD 20,944 .40
Skyservice Airline 56,883.26
: 365,848.48 USD 507,320.12
Skyservice Alrline 36,006.25
188,714.09 CND 224,536.62
Continental Airlines 8,851.64 CND 8,851.64
US Airways . 498.38 CND 498.38
Subtotal May 2009 1,086,592.84
Service Fees on wire transfers 300.00
Regcovery from Sky service (4,537.34)
Air Canada Vacations Claim # 107703 222,062.50

Notes:
{1} This is the amount submitted 1o Trustee on original Proof of Claim

$1,304,418.00
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TRAVEL INDUSTRY COUNCIL OF ONTARIO/TRAVEL COMPENSATION FUND 4 3 l 5
VENDOR NO, NAME: _CHEQUE paTE
REFERENCE NUMBER INVOICEDAYE | GROSS AMOUNT DISCOUNT TAKEN NET AMBO BAID

Ref Claim # 107703 202,062,50 0.00 222,062.50
|
TOTAL b | ax06260 0.0 222,062.60

e Frn T 6 3 [ TR A R TR Ty nats 1. CG |

i i dﬁﬁf.ﬂn % ﬁ%v ;‘
27oom § m.vo: . o

8SISSAUGA, onmme "
Ay

4315

10i23709
PAY Two Hundred TWenty Twd Thousand S:kly-‘!'wo and 50!1 00‘“""“ 392 062 .50

-\.. o -

TO THEATr Canada Véc’éﬂhhs

SIF:'DERiMU e Sa[nﬁa Galherlna Quest, Sulte 300
Montredl, Quebes H3G RS

"O0O0L3I LG 120000 w00 31} b 23w P7G0mBnr

TRAVEL INDUSTRY COUNCIL OF ONTARIO/TRAVEL COMPENSATION FUND

4315

1023108

Ref Claim # 107703 ‘ 222,062,50 0.00 22206250

Product 12021 Use wih 775 Doblle Window of 774 Singhs WiBE B6@HE Frinted In Cenada. To reorder call B6EE 14600-461-7572  Ordar online atwwwnebfE2 (62,50
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Oot 22 09 D4:08p ' * Patricia. 418 481-1971 p.11

OCT. 22,2009 3:35PM  TRAVEL 130USTRY COUNCIL OF ONT, ‘ NO. 637 P 4}

l_hl.l—
CO.Ca

Wavel Ingustey Sounsil of Ortario

IN THE MATTER OF the Travef incusiry Act, 2002
8.0. 2002, Chapter 30, Schedule D,

s . @nd Ontario Regulation 26/06
.\.. B & - B’nd i !
N ‘n-n; MA“;TFR OF CONQUEST VACATIONS INC,
! T o CGongquest Vacations Inc.
DIRECTOR’S DIRECTION

Taxe NOWCE THAT pursuant fo and under the authority of Section 69 of Ontarlo
Regulation 26/05 made under the Travel Industry Act, 2002 |8.0. 2002, Chapter 30,
Schedule D (“the Act), the. Director diracts the Travel Induatry Gouncll of Ontario
(TICO) 1 mi=k9 th=- féﬁowlng apawnema fropn.the Compensation Fund to pay or assist in .
paying e cOE of ﬂip completion and necessary accommodation and meals before the
tip can fe oomple:ed f&m e customer or-other person nsted who is experiencing
hardship or- inconvenience- hecause he or she has begun a tip that cannot ba

completed bacause travel services have not been provided:

Special i Flights i Passengers | Total Payment
Trip Ciumpl&stion ; [Lans
.E)Fh.ibiis ;
#11 - Alr Canada Vacations #1008 Pacsengers | 400y 62 50 cAD
Ll e WP et g, J

Sée ésmwmmraim Qbmpietioni&'xhihﬁ

e

- +

‘..-1‘!" L‘Q‘ IR T --.

2700 Matheson Blvd. Bast, Suite 402, West Tower Mississangs, Ontanu LAW 4v9
Tel; (305) 624-6241 = Pax: (905 624-8631 « Toli R:u 1- 388-451~TICC} * Website: www.lico.ca
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"

Oct 22 09 04:02p Patricia 416 481-1971 p.12
0CT, 22,2009 3:35P  TRAVEL INDUSTRY COUNCIL OF O, | K0. 637 P 13
-2
DI-.“ L: . N EXTHEE dF:d. {1 .
5‘&}\3&@@?@&@&3@\%5&@: & el
5 ilm st of irsu 't‘rr\-‘p . oW,

cary h{.."‘ L Mgy

Ly

-

/
Dated |54 gy XD _this_ 2~ day of October, 2000

>
l‘!’ S AL A AG A
Ms. Patrlcia Jenﬁn
Dlrector Trave! dushyAct 2002
Encl. !

e 'z'qrxlbl" Ji ':‘N N}'ﬂf!"‘ e IR SR PR
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S Y11 Matﬁa%n Bivd. East
7 Bujle 402, West Tower
Mls;sissauga, Ontario
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@You forwarded this message on 18/06/2009 2:07 PM.

Elaine Kilmer-Choi

From: Mary-Ann Harrison [MAHARRISON@tico.ca] Sent: Wed 22/04/2009 2:30 PM
To: Ira Smith

Cc: Tracey McKiernan; Elaine Kilmer-Choi

Subject: RE: Conquest

Attachments:

HiIra

We don't have an agreement with Conquest regarding the trust account, we
have a letter from the bank acknowleding the account. Can you please
make a list of the information that you require and once you have been
appointed the trustee we can provide all the information to you at that
time.

Regards,

Travel Industry Council of Ontario
Mary-Ann Harrison, C.A.
CFO and Director of Operations

"This message, including any attachments may contain confidential
information intended only for the person(s) named above. If you are not
the intended recipient or have received this message in error, please
notify me immediately by reply e-mail and permanently delete the
original transmission from me, including any attachments, without
disseminating, distributing or making a copy. Thank you."

----- Original Message-----

From: Ira Smith [mailto:ira@irasmithinc.com]
Sent: April 22, 2009 2:16 PM

To: Mary-Ann Harrison

Cc: Tracey McKiernan; Elaine Kilmer-Choi
Subject: Conquest

Any luck finding the signed agreement(s) with Conquest establishing the
trust accounts?

Ira

Ira Smith MBA CA CIRP

Ira Smith Trustee & Receiver Inc.
Suite 6 - 167 Applewood Crescent
Concord, Ontario Canada L4K 4K7
P: 905.738.4167

F: 905.738.9848

Email: ira@irasmithinc.com
www.irasmithinc.com

https://mail.irasmithinc.com/exchange/elaine/Inbox/RE:%20Conquest-2. EML?Cmd=open

06/01/2010
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*******************************************************************

This e-mail is intended only for the person to whom it is addressed (the
"addressee") and may contain confidential and/or privileged material.
Any review, retransmission, dissemination or other use that a person
other than the addressee makes of this communication is prohibited and
any reliance or decisions made based on it, are the responsibility of
such person. We accept no responsibility for any loss or damages
suffered by any person other than the addressee as a result of decisions
made or actions taken based on this communication or otherwise. If you
received this in error, please contact the sender and destroy all copies
of this e-mail.

https://mail.irasmithinc.com/exchange/elaine/Inbox/RE:%20Conquest-2. EML?Cmd=open ~ 06/01/2010
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JUN 122009 2:27PM TRAVEL INDUSTRY COUNCIL OF ONT, NO. 480  P. 1

WNTDI T HAVEL INDUSTRY COUNCIL OF ONTARIO

i IRA SMITH TRUSTEE & -
d_ RECEWER INC.

FAX TRANSMITTAL SHEET
TO: Elaine Kilmer-Choi
COMPANY: Ira Smith
FAX: 905-738-9848
TELEPHONE: 905-467-9691
FROM: Doug Fritz
FAX: 905-624-8631
TEL: 905-624-6241, ext. 253

1-888-451.8426
EMAIL: dfritz@fico.ca

DATE: June 12, 2009

TOTAL NO. OF PAGES INCLUDING COVER: 2

RE: Conquest Vacations

Elaine

The only other document that identifies these accounts is the Application to Register Conquest
Vacations Company as a Travel Wholesaler under the Travel Industry Act and the Terms &
Conditions of Registration, which compels Conquest to maintain trust accounting. Let me know
if you want those documents.

Regards

Doug Fritz
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| 5 ROYAL BANK

2

. ” 9S>,

4

L

Norsh York/North Toronio Business Banling Centre
e M(gﬁ;‘gﬂ Dinex 5001 Yonge Street, 2nd Floor
Tel: (416) 5124519 North York, Ontario M2N 6P6 {120 A o
INTERNET: MIKE.DANRBY @RQYALBANK,COM TRANSIT f06872 L{
Fax: (416) 512-4569
June 3, 1998
This will confirm that Conquest Vacations Company maintains the following accounts at this bank:
Account No. 102-903-2 ($CAD) / Conquest Vacations Company
General Account
. Account No. 000-112-3 (3CAD) ¥ - Conquest Vacations Company
Y, “Travel Industry Act Trust Account” -
Account No. 000-113-1 ($CAD) -/ Conquest Vacations Company
“Travel Industry Act Trust Account”,
Account No. 400-000-6 ($US) J Conquest Vacations Company
“Travel Industry Act Trust Account”
Mike Danby
Account Manager
any i ? —-,.;‘4\' ';‘f ‘évr-:(
ks JUN 0 9 1938

TRAVEL INDILIC Y UOLINGIL
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TRUSTEE & RECEIVER INC.
167 Applewood Crescent, Suite 6, Concord, Ontario, Canada LAK 4K7

Tel. (905) 738-4167
Fax (905) 738-9848
Website:www.irasmithin c.com

Estate No. 31-1197427

IN THE MATTER OF THE BANKRUPTCY OF
CONQUEST VACATIONS INC.
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

Minutes of the Third Meeting of Inspectors:

September 29, 2009 - 2:00 PM
Offices of Miller Thomson
40 King St. W, Suite 5800, Toronto, Ontario

Chair: Mr. Ira Smith
Secretary: Ms. Elaine Kilmer-Choi

Attendance

Mr. Ira Smith — Trustee’s office

Ms. Elaine Kilmer-Choi — Trustee’s office
M. Jeffrey Carhart — Estate Solicitor

Ms. Margaret Sims — Estate Solicitor

Mr. Neil Gill — Inspector

Via Conference Line

Mr. Frank Demarinis - Inspector
Ms. Sarah Yurman — Inspector
Mr, Brian Pereira — Inspector

Absent
Marti Aragaones - Inspector

The meeting was called to order and a quorum was declared with four of the five
inspectors in attendance. It was noted that Brian Pereira couldinot remain on the line for
the entire meeting due to a personal conflict. Marti Aragones could not attend but has
requested that a copy of the Meeting Minutes be sent to him.



Page 5 of 19

Resolution:
On motion made by Mr. Gill, seconded by Ms. Yurman, the Inspectors resolved that:

e TICO’s secured claim is disallowed with full reasons (from the Miller Thompson
memo) without prejudice to their right to file a definitive final claim as an ordinary
unsecured creditor (once fully quantified by the actual aniount of money paid out by
TICO).

e If there is an appeal then the trustee is to attend in court with legal counsel for the
purposc of assisting the court in its decision.

The motion was opposed by Mr. Frank Demarinis but carried by the majority.
Frank offered the following comment on the rationale for his opposition:

* I do take a different view because in maintaining the trust account in the industry
those are clients’ funds and at the end of the day the reason for the trust account is to
maintain that — to maintain that as a credibility and essentially what is happening here
is we are disallowing the consumers to have access to their own money.

There was some general discussion regarding TICO’s role, the purpose of the trust fund,
TICO’s anticipated reaction and the general level of claims by the different groups in the
Conquest Estate,

2. Review of the Books and Records

Elaine Kilmer-Choi reviewed the findings of the Trustee’s review of the books and
records of Conquest. The detailed report, along with supporting spreadsheets had been
previously provided to the inspectors.

The following is a summary:

From the Canadian Trust account the following transactions to: 2148608 Ontario Inc.
were noted as Shareholder Loan repayments:

Date Reference # Amount

March 18, 2009 5907702247 300,000.00
April 2, 2009 5909200720 200,000.00
April 14, 2009 5910402660 150,000.00
April 15, 2009 5910500887 100,000.00

750,000,00

Txraa
Smith

TRUSTEE & RECEIVER INC.
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One was for the period up to the middle of June, which was $13,930. There was a next
bill dated July 22™ which covers the period up until July 9, 2009 totalling $21,009.71 and
the final one that covered time up until August 18 for $6,700.95. We are looking for the
inspectors to approve those three bills.

Resolution:

On motion made by Mr. Demarinis and seconded by Mr. Gill, the Inspectors resolved
that;

The three presented invoices for Miller Thomson are approved for payment,

Motion was carried unanimously.

Interim Draw Approval

The Trustee’s billing for June 1 to September 15 » 2009 was provided to the inspectors for
review. The total amount including expenses and GST was $132,103.56. The Trustee
requested an interim draw on account of the Trustee’s fee in the amount $75,000 on
account of fee plus GST, and disbursements of $170.41 plus GST.

Resolution:
On motion made by Mr. Gill, seconded by Mr. Demarinis and carried unanimously, the

Inspectors resolved that the interim draw for the Trustee on aceount of its fee in the
amount of $75,000 plus disbursements and GST.

Termination

On motion made by Mr. Demarinis, and carried unanimously, the Inspectors resolved to
terminate this m g at 3:45PM.

A ,/ October 29, 2009
Ira Stnftr™ Chair :
M October 29, 2009

Elaine Kilmer-Choi - Secretary

Ira
Smith

TRUSTEE & RECEIVER IMC.
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Neil G‘li‘ 3 Ikspector

Frank Demarinis — Inspector

Sera Yurman — [nspector

Brian Pereira — Inspector

v
Oﬁ&lﬂr\}, 2009
October __, 2009
October __, 2009

October __, 2009

Page [9 of 19
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APPROVED:
Neil Gill - Inspector October ., 2009
r b
Frahk D '
1! arinis — Inspector Oetoher...fé.’_z 2000
Sara Yurman — Inspector October _:, 2009
Brian Perelra ~ Inspector October _, 2009

Kwan

TRUITES & REQkevon 1ud.
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Neil Gill - Inspector

Frank Demarinis — Inspector

Sara Yurmal\IL Inspector

Brian Pereira - Inspector

October __, 2009

October _, 2009

 Novenbes 10
~Gatsber_, 2009

October _,, 2009

Page 19 of 10
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 TRUSTEE & RECEIVER INC.
Suite 6-167 Applewood Crescent, Concord, Ontario, Canada [ 4K 4K7 Tel. (905) 738-4167

Fax (905) 738-9848
www.irasmithinc.com

District of Ontario
Division No. Toronto
Court No: 31-1197427
Estate No: 31-1197427

NOTICE OF DISALLOWANCE OF CLAIM, RIGHT TO PRIORITY
OR SECURITY (Subsection 135(3))

IN THE MATTER OF THE BANKRUPTCY OF
CONQUEST VACATIONS INC.
A COMPANY INCORPORATED PURSUANT TO THE LAWS OF NOVA
SCOTIA AND CARRYING ON BUSINESS IN THE CITY OF TORONTO
IN THE PROVINCE OF ONTARIO

TAKE NOTICE THAT, as trustee of the above estate, we have disallowed your secured
claim against the estate in whole, in the amount of $1 ,086,592.84, pursuant to subsection
135(2) of the Bankruptcy and Insolvency Act (Canada) (the “Acr”), for the following
reasons:

1. No evidence of a properly perfected secured claim.

Travel Industry Council of Ontario (“TICO”) has not provided evidence of a security
agreement or registration under the Personal Property Security Act (or otherwise) to
demonstrate that it has a perfected security interest.

We assume that the secured claim is based upon the provisions of the Travel Industry Act,
2002 S.0. 2002 (the “Travel Industry Act”) and the Regulations, but no provisions are
referenced in the TICO Proof of Claim.

Conquest Vacations Inc. was a registrant under the Travel Industry Act.

2, Regulations provide simply for reimbursement of TICO and not a secured
claim for reimbursement.

The reimbursement requirement in section 70 of the Regulations does not reference the
reimbursement claim as a secured claim or a trust claim payable out of the Trust Account
cstablished as required by the regulations,

Section 70 of the Regulations provide:
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70. A registrant is required to reimburse the Fund for any claims paid to the registrant’s customers
under the following circumstances:
1. The registrant is bankrupt or insolvent or has ceased to carry on business,

2. The registrant purchased travel services on the customer’s behalf, extending credit to the
customer, and the customer paid the registrant for the travel services after the supplier of
the travel services had become bankrupt or insolvent or ceased to carry on business. O.
Reg. 26/05, s. 70.

3 Regulations impress Trust Account with obligations to consumers and travel
service providers and not in favour of TICO.

Section 27 of the Regulations require that registrants maintain trust account for all money
received from customers for travel services. However, the trust is not specifically in
favour of TICO. In fact, the funds are impressed with the requirement that the funds in
the trust account can only be disbursed:

(a) to make payment to the supplier of the travel services for which the money
was received;

(b) to make a refund to a customer; or

(c) after the supplier of the travel services has been paid in full, to pay the
registrant’s commission.

As aresult, there is no statutory trust created in favour of TICO to reimburse it for
compensation fund payments made by it. The funds are in place to either (i) refund
customers or (ii) make payments to suppliers of travel services, and once all such
amounts are paid in full then Conquest can be paid its commissions on the travel services
sold by it.

Section 27 of the Regulations provides.
Trust accounts

27. (1) A registrant shall maintain a trust account for all money received from customers
for travel services. O. Reg. 26/05, 5. 27 (1).

(2) The trust account shall be designated as a Travel Industry Act trust account. O. Reg.
26/05, . 27 (2).

(3) A registrant shall hold all money received from customers for travel services in trust
and shall deposit all such money into the trust account within two banking days after
receiving it. O. Reg. 26/05, s. 27 (3).

(4) No registrant shall maintain more than one trust account under subsection (1) without
the registrar’s written consent, obtained in advance. O. Reg. 26/05, s. 27 (4).

(5) A registrant shall file with the registrar,

(a) a copy of the trust agreement with the financial institution, within five days after
establishing a trust account; and

(b) a copy of any changes to the trust agreement, within five days after making the
changes. O. Reg. 26/05, s. 27 (5).

(6) No registrant shall disburse or withdraw any money held in a trust account under
subsection (1), except,

Ira .
Smith

TRUSTEE & RECEIVER IHEC.
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(a) to make payment to the supplicr of the travel services for which the money was
received;

(b) to make a refund to a customer; or

(c) after the supplier of the travel services has been paid in full, to pay the registrant’s
commission. O. Reg, 26/05, s. 27 (6).

4, On bankruptcy, any deemed trust loses its priority status umless Acr
requirements were met and there is no evidence that these were met.

Even if section 27 created a security interest in favour of TICO, the Travel Industry Act is
provincial legislation and we maintain that any priority charge created under the Trave/
Industry Act or Regulations loses its priority on bankruptcy. This position is analogous to
the loss of deemed trust priority which occurs with respect to PST on a bankruptcy and
loss of priority for other Crown or provincial claims where there was prior registration of
such a secured claim.

And further take notice that the disallowance of the secured claim of TICO is without
prejudice to the right of TICO to file a definitive final claim as an ordinary unsecured
creditor once the payments required to be made by TICO with respect to the bankruptcy
of Conquest are fully quantified.

And further take notice that if you are dissatisfied with our decision in disallowing your
claim in whole or in part, you may appeal to the court within the 30-day period after the
day on which this notice is served, or within such other period as the court may, on
application made within the same 30-day period, allow.

Dated at Concord, Ontario, this 26" day of October, 2009.

IRA SMITH TRUSTEE & RECEIVER INC.
The Typstee.of theffistate of Conquest Vacations Inc., a bankrupt

Ira Smith, President

TO:

Travel Industry Council of Ontario
2700 Matheson Boulevard East
Suite 402, West Tower
Mississauga, Ontario

L4W 4V9

Attention: Mary-Ann Harrison
Chief Financial Officer

REGISTERED MAIL

Ixra p——
Smith

TRUSTEE & RECEIVER ING.
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Ontario

Web Page ID: WEnqResult

ien

Sign In | New Enquiry

File Currency: 19APR 2009

Page | of 16

ServiceOntario

Access Now - Personal Property Lien

System Date: 20APR2009

; (o 4
l— <— AllPages = —i Show All Pages
| R v e -
Note: All pages have been returned.
Type of i
Search Business Debtor
Search
Conducted CONQUEST VACATIONS INC,
On
File Currency | 19APR 2009 |
1
File . of of i
Number Family Families Page Pages Expiry Date Status
624366873 (1 8 1 15 18AFR 2011
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number giali‘::;m Page of ;;:;I “ ;’:;:;J:zh'de Registration Number ﬁﬁgi‘::emd g:rgiijs{tjratmn |
624366873 01 001 ZOIBINMTIS0 Iy psk |5
Individual Date of Birth First Given Name Initial Surname
Debtor E
Business ‘Business Debtor Name Ontario Corporation No.
Debtor CONQUEST VACATIONS COMPANY
Address City Province Postal Code
B85 BRISBANE ROAD TORONTO OM M3] 2K3
Individual Date of Birth First Given Name Initial Surname
Debtor
Business Business Debtor Name Ontario Corporation No.
Debtor j
Address City Province |Postal Code
Secured o
| Party Secured Party / Lien Claimant
| NEXCAP FINANCE CORPORATION
Address City Province |Postal Code
5420 NORTH SERVICE RD, STE 504 BURLINGTON ON L7L 6C7
c e Motor Date of No Fixed
Collateral Gg::Is "l Inventory | Equipment| Accounts | Other | vehicle |Amount Maturity Maturity
Classification Included or Date
X X X
‘Year Make Model V.I.N
Motor Vehicle
Description [_

General Collateral Description

%‘ General

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=3&resN... 20/04/2009
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H
Collateral ;EQUIPMENT SUBJECT TO LEASE AGREEMENT 8533101
Description |
Registering "
Agent Registering Agent
: CANADIAN SECURITIES REGISTRATION SYSTEMS
Address City Province |Postal Code
4126 NQ_R__LAND AVENUE - BURNABY BC V5G 358
END OF FAMILY
;:apt:c?‘f Business Debtor
Search
Conducted CONQUEST VACATIONS INC,
‘On
File Currency | 19APR 2009
File of of .
Number Family Families Page Pages Expiry Date Status
625887324 (2 8 2 15 06JUN 2009
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
" Caution Total Motor Vehicle . Registered | Registration
File Number Filing Page of Pages Schedule Registration Number Under Period |
625887324 o1 001 20060606 1943 1531 |, oo |5
8989
Individual |Date of Birth First Given Name Initial Surname
Debtor
Business 'Business Debtor Name Ontario Corporation No.
Debtor CONQUEST VACATIONS COMPANY :
Address City Province |Postal Code
85 BRISBANE ROAD TORONTO ON M3] 2K3
Individual :Date of Birth First Given Name Initial Surname
Debtor
.BusineSS Business Debtor Name Ontario Corporation No.
Debtor
Address City Province Postal Code
Secured . .
Party Secured Party / Lien Claimant
FINANCIALINX CORPORATION
Address City Province |Postal Code
2001 SHEPPARD AVE E, STE 600 TORONTO ON M2] 4Z8
c Motor Date of No Fixed
Collateral ngzumer Inventory|Equipment|Accounts|Other |Vehicle |Amount Maturity Maturity
Classification | ods Included or Date
X X X 33068 31MAY2009
Year Make Madel V.L.N.
Motor Vehlcle) J7ae KIA SPORTAGE LX KNDJE723167255682
Description |
| General Collateral Description
General
Collateral
Description

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=3&resN... 20/04/2009
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Registering . .
Agent Registering Agent :
i CANADIAN SECURITIES REGISTRATION SYSTEMS
Address City Province |Postal Code
41 26_ NORLAI\_IR_AVENUE BURMNABY BC V5G 358 '
END OF FAMILY
;:gfcﬂf Business Debtaor
-Search
Conducted CONQUEST VACATIONS INC.
Oon
File Currency |19APR 2009
: Fle Family |°f Pa of  |expiry Dat Stat
Number Y Families ge Pages| PI'Y Date Hs
629003268 |3 8 3 15 18SEP 2010
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN i
. Caution Total Motor Vehicle . " Registered | Registration
File Number Filing Page of Pages Schedule Registration Number Under Period
629003268 01 001 20060918 1945 1531 P PPSA a
6436
Individual Date of Birth First Given Name Initial Surname
Debtor
Business 'Business Debtor Name Ontario Corporation No. |
Debtor CONQUEST VACATIONS COMPANY i
Address City Province |Postal Code
85 BRISBANE RD TORONTO ON M3] 2K3
Individual  Date of Birth First Given Name Initial Surname
Debtor
Business Business Debtor Name Ontario Corporation No
Debtor
Address City Province |Postal Code
Secured Secured Party / Lien Claimant
Party
HONDA CANADA FINANCE INC.
Address City Province |Postal Code
3650 VICTORIA PARK AVE NO.400 NORTH YORK ON M2H 3P7
:Consurner Motor Date of No Fixed
Collateral Goods Inventory Equipment|Accounts|Other |Vehicle |Amount Maturity Maturity
Classification Included or Date
EX X X 32009 11SEP2009 E
Year Make Model V.L.N.
Motor Vehicle
'Description 12006 HONDA CRV JHLRD78506C816785

General Collateral Description

-General

Collateral
Description

Registering

Registering Agent

“Agent

CANADIAN SECURITIES REGISTRATION SYSTEMS

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=3&resN... 20/04/2009




Personal Property L

ien

Page 4 of 16

Address ‘City IProvince ]Postaf Code
SUITE 180-13571 COMMERCE PARKWAY |RICHMOND BC |vevaLy
END OF FAMILY
Typeof ,
Search Business Debtor
Search
Conducted CONQUEST VACATIONS INC.
Oon
File Currency | 19APR 2009
File 5 of of ;
Number Family Familles Page Pages Expiry Date Status
: 631638369 (4 8 4 15 21DEC 2010 |
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number .Eizlaiunt;on Page of Ig;aels ;‘lct:‘tg;:;:hlcle Registration Number Sﬁglg‘:ered Fp{:ﬁiassratlong
631638369 01 003 20001221 19451531 15 ppsp |4
Individual Date of Birth First Given Name Initial Surname
Debtor i
Business Business Debtor Name Ontario Corporation No. |
Debtor CONQUEST VACATIONS COMPANY
Address City Province |Postal Code
85 BRISBANE ROAD TORONTO ON M3] 2K3
Individual Date of Birth First Given Name Initial Surname
Debtor
Business | Business Debtor Name Ontario Corporation No.
Debtor
Address City Province |Postal Code
Secured : .
Party Secured Party / Lien Claimant
CBSC CAPITAL i
Address City Province |Postal Code |
100-1235 NORTH SERVICE RD W OAKVILLE ON LM 2W2
. Motor Date of No Fixed
Collateral Gggds €'l Inventory Equipment | Accounts|Other |Vehicle |[Amount Maturity Maturity
Classification Included or Date
X X X
! | Year Make Model V.I.N )
Motor Vehicle
‘Description |
General Collateral Description
General TRAINING
Collateral = x "
‘Description "SERVICE - FINANCED, NON-RESIDUALIZED
INSTALLATION COST
Registering " ¢
Agent Registering Agent
CANADIAM SECURITIES REGISTRATION SYSTEMS
Address City Province |Postal Code
4126 NMORLAND AVENUE BURNABY BC V5G 358
CONTINUED

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=3&resN... 20/04/2009




Personal Property Lien

Page 5 of 16

............
i
i i e i
Type of ;
‘Search Business Debtor
‘Search
Conducted CONQUEST VACATIONS INC.
On
-File Currency |19APR 2009
File of of
Number Family Families Page Pages Expiry Date Status
631638369 4 8 5 15 21DEC 2010
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
.File Number Eial:;t;on Page of ;:g‘:s ?cutrggt}';ghlde Registration Number Eﬁ?"::emd s:glqs;ratmné
631638369 02 003 G
Individual Date of Birth First Given Name Initial Surname
Debtor
Business  Business Debtor Name Ontario Corporation No.
Debtor
Address City Province |Postal Code
Individual Date of Birth First Given Name Initial Surname
Debtor ;
Business ' Business Debtor Name Ontario Corporation No.
Debtor
' Address City Province |Postal Code
Secured .
Party Secured Party / Lien Claimant
Address City Province |Postal Code
C it Motor Date of No Fixed
Collateral | Ggg dsme Inventory| Equipment|Accounts|Other |Vehicle |Amount Maturity Maturity
Classification Included or Date
'Year Make Model V.LN.
Motor Vehicle |
Description |
| General Collateral Description
General | COPIER - DIGITAL COPIEUR - NUMERIQUE
Collateral i
Description FOREIGN BUYOUT
FOREIGN BUYOUT - REFINANCED o3
'Registering : :
_Agent Registering Agent
Address City Province |Postal Code
CONTINUED
Type of . D
Search Business Debtor
Search

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=3&resN... 20/04/2009




b i ' ~
Personal Property Lien Page 6 of 16
Sonducted | cONQUEST VACATIONS INC.
‘File Currency |194FR 2009
i File 2 of of .
Numbar Family Families Page Pages Expiry Date Status :
631638369 |4 8 6 15  |21DEC 2010
- FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
: Caution Total Motor Vehicle . s Registered | Registration -
File Number Filing Page of Pages Schedule Registration Number Under Period :
20061221 1945 1531
631638369 03 003 2287
Individual Date of Birth First Given Name Initial Surname
Debtor
Business 'Business Debtor Name Ontario Corporation No.
Debtor
Address City Province |Postal Code
Individual | Date of Birth First Given Name Initial Surname
Debtor
Business ‘Business Debtor Name Ontario Corporation No. |
Debtor
Address City Province |Postal Code |
Eecured ;
Party Secured Party / Lien Claimant
Address City Province |Postal Code
! Consumer Motor Date of No Fixed
Collateral Goods Inventory| Equipment|Accounts|Other |Vehicle |Amount Maturity Maturity
Classification | Included or Date
: Year Make Model V.I.N.
Motor Vehicle
Description
: ' General Collateral Description
General ' DELIVERY
Collateral ;
Description e
Registering
Agent Registering Agent
Address City Province |Postal Code
END OF FAMILY
Type of
Search Business Debtor
‘Search
Conducted CONQUEST VACATIONS INC,
Oon
File Currency |[19APR 2009
File | ‘Df r “’f

https.//www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=3&resN... 20/04/2009




Personal Property Lien Page 7 of 16

Number |Family Families Page Pages | Expiry Date Status
; 6399766715 8 7 5 170CT 2012
' FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
. Caution Total Motor Vehicle . Registered | Registration
File Number Filing Page of Pages Schedule Registration Number Under Period i
639976671 01 001 ST T ppsn, |3
Individual | Date of Birth First Given Name Initial Surname
Debtor
Business Business Debtor Name Ontario Corporation No.
Debtor CONQUEST VACATIONS INC. ;
Address City Province |Postal Code
85 BRISBANE ROAD TORONTO ON M3] 2K3
Individual ?Date of Birth First Given Name Initial Surname T
Debtor |
Business Business Debtor Name Ontario Corporation No.
Debtor | < T T — ]
Address City Province |Postal Code
Secured .
Party Secured Party / Lien Claimant _
ROYAL BANK OF CANADA
Address City Province |Postal Code
180 WELLINGTON ST W BSC 3RD FL TORONTO ON M5] 111
[Eongime Motor Date of No Fixed
Collateral |Goods r Inventory|Equipment|Accounts|Other |Vehicle |Amount Maturity Maturity
Classification | Included or Date
X X
| Year Make Model V.I.N.
Motor Vehicle
Description
General Collateral Description
General
Collateral |
Description
Registering 7 Fs
‘Agent Registering Agent
: CANADIAN SECURITIES REGISTRATION SYSTEMS o
Address City Province |Postal Code
4126 NORLAND AVENUE BURMABY BC V5G 358
END OF FAMILY
Type of i
Search Business Debtor
Search
- Conducted CONQUEST VACATIONS INC.
On
File Currency |19APR 2009
File of of "
Number Family Families Page Pages Expiry Date Status
642328857 |6 8 8 15 2BJAN 2012
 FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
| f I 1 I I [

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=3&resN... 20/04/2009




Personal Property Lien Page 8 of 16

File Number gi‘:i”nt;o" Page of ;:g;ls ;!coggamzhlcle Registration Number 5%'::3"&‘1 g:g’;;rat'c'“g
642328857 01 003 20080128 1942 1531 B PpEA. |4
7082
Individual :Date of Birth First Given Name Initial Surname
Debtor [ :
Business . Business Debtor Name Ontario Corporation N_c__s;f
Debtor CONQUEST VACATIONS COMPANY
Address City Province |Postal Code
85 BRISBANE ROAD TORONTO ON M31 2K3 .
Individual Date of Birth First Given Name Initial Surname
Debtor
‘Business 'Business Debtor Name Ontario Corporation No.
Debtor
Address City Province |Postal Code
Secured .
Party Secured Party / Lien Claimant
CBSC CAPITAL i
Address City Province |Postal Code
100-1235 NORTH SERVICE RD W OAKVILLE ON LEM 2wW2
Consumar Motor Date of No Fixed
Collateral | Goods Inventory|Equipment|Accounts|Other |Vehicle |Amount Maturity Maturity
Classification | Included or Date
X X X
|Year Make Model V.LN.
Motor Vehicle
Description
:General Collateral Description
General |
Collateral
Description

Registering Registering Agent

Agent
CANADIAN SECURITIES REGISTRATION SYSTEMS
Address City Province |Postal Code
4126 NORLAND AVENUE BURI\_!ABY BC V5G 358
CONTINUED
Type of "
Search Business Debtor
Search
Conducted CONQUEST VACATIONS INC.
On
File Currency |19APR 2009
File < of of irv D tus
Number Family Families Page Pages Expiry Date Sta
642328857 |6 8 9 15 2BIAN 2012
- FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN ;
- Caution Total Motor Vehicle 2 Registered | Registration
File Number Filing Page of Pages Schedule Registration Number Under Period
080128 1942 1531
642328857 02 003 0

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=3&resN... 20/04/2009




Personal Property Lien Page 9 of 16

Individual Date of Birth First Given Name Initial Surname
Debtor |
EBusiness ‘Business Debtor Name Ontario Corporation No. |
Debtor
Address City Province |Postal Code
Individual . Date of Birth First Given Name Initial Surname
Debtor
Business |Business Debtor Name Ontario Corporation No,
Debtor
Address City Province |Postal Code
ecured Secured P Lien Clai t
Party ec arty / Lien Claiman
Address City Province |Postal Code
Consumer Motor Date of No Fixed
Collateral Goods Inventory|Equipment | Accounts | Other |Vehicle |Amount Maturity Maturity
| fication Included ar Date
Year Make Model V.L.N.
Motor Vehicle
Description
| General Collateral Description
General
Collateral —
Description
Registering Registering Agent
Agent 9
Address City Province |Postal Code
CONTINUED
Type of :
Search Business Debtor
Search
Conducted CONQUEST VACATIONS INC.
On
“File Currency |19APR 2009
File of of .
Number Family Eamilies Page Pages Expiry Date Status
6542328857 |6 8 10 15 28]AN 2012
- FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
: Caution Total Motor Vehicle . Registered | Registration
File Number Filing Page of Pages Schedule Registration Number Under Period
642328857 03 003 20080128 1942 1531
7082
‘Individual Date of Birth First Given Name Initial Surname
Debtor

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=3&resN... 20/04/2009




Personal Property Lien

Page 10 of 16

Business . Business Debtor Name Ontario Corporation No.
Debtor
Address City Province |Postal Code
Individual | Date of Birth First Given Name Initial Surname )
Debtor
Business 'Business Debtor Name Ontario Corporation No.
Debtor
Address City Province |Postal Code
gg:ﬁ:'vmd Secured Party / Lien Claimant
Address City Province |Postal Code
?Consumer ) Motor Date of No Fixed
Collateral | Goods Inventory| Equipment|Accounts|Other |Vehicle |Amount Maturity Maturity
Classification Included or Date
Year Make Model V.LN.
Motor Vehicle
Description
| General Collateral Description
General
Collateral
Description
‘Registering . .
Agent Registering Agent
Address City Province Postal Code
END OF FAMILY
Type of )
Search Business Debtor
Search
Conducted CONQUEST VACATIONS INC.
On
‘File Currency |19APR 2009
File of of -
Number Family Families Page Pages Expiry Date Status
65216339117 8 11 15 19MAR 2012
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
. Caution Total Maotor Vehicle : Registered | Registration .
;Flfe Number Filing Page of Pages Schedule Registration Number tinda: Period i
652163391 001 1 20090300 o g |3
3527
Individual ' Date of Birth First Given Name Initial Surname
Debtor | ]
Business 'Business Debtor Name Ontario Corporation No.
- Debtor CONQUEST VACATIONS INC.
Address City Province |Postal Code

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=3&resN... 20/04/2009




Personal Property Lien Page 11 of 16

|85 BRISBANE ROAD | ToroNTO N [M31 2k3
Individual Date of Birth First Given Name IInitiaI Surname
Debtor ’ i
Business Business Debtor Name Ontario Corporation No. -
Debtor : . : -
Address City Province |Postal Code
g:ﬁ'ymd Secured Party / Lien Claimant
2158608 ONTARIO INC,
Address City Province |Postal Code
24 IVORDALE CRESCENT TORONTO ON M1R 2W6
I Consumer Motor Date of No Fixed
Collateral Goods Inventory| Equipment|Accounts | Other |Vehicle |Amount Maturity Maturity
Classification Included or Date
X X X X X
'Year Make Model V.LN.
Motor Vehicle
Description
'General Collateral Description
General
Collateral
Description
Aebstering Registering Agent
_Agent 9 8 g
] FOGLER, RUBINOFF LLP
Address City Province |Postal Code
95 WELLINGTON ST, WEST, SUITE 1200 TORONTO aN M5] 229 :
END OF FAMILY
;:apfcﬂf Business Debtor
‘Search
- Conducted CONQUEST VACATIONS INC.
on
File Currency |19APR 2009
File of of .
Number Family Families Page Pages Expiry Date Status
877982247 |8 8 12 15 15NOV 2011
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
i Caution Total Motor Vehicle . . Registered | Registration
File Number Filing Page of Pages Schedule Registration Number Under Period
877982247 01 001 SOUIIN0LIEN s s
:Irldividual Date of Birth First Given Name Initial Surname i
Debtor
Business Business Debtor Name Ontario Corporation No. |
Debtor CONQUEST VACATIONS INC. i
Address City Province |Postal Code
85 BRISBANE ROAD DOWNSVIEW ON M31 2K3
Individual Date of Birth First Given Name Initial Surname
Debtor

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=3&resN... 20/04/2009




Personal Property Lien Page 12 of 16

Business 'Business Debtor Name Ontario Corporation No. |
_Debtor
Address City Province |Postal Cod?
;ggt;;:‘ed Secured Party / Lien Claimant
: ROYAL BANK OF CANADA
Address City Province |Postal Code
180 WELLINGTON ST W. (B.5.C.) 3RD FLOOR TORONTO ON M51 111
Motor Date of No Fixed
Collateral Inventory|Equipment|Accounts | Other |Vehicle |Amount Maturity Maturity
Classification | Included or Date
X X X X X
éYear Make Model V.L.N.
Motor Vehicle |
Description
|General Collateral Description
General
Collateral
Description
Registering .
Agent Registering Agent
: CANADIAN SECURITIES REGISTRATION SYSTEMS
Address City Province |Postal Code
SUITE 180-13571 COMMERCE PARKWAY RICHMOND BC vevaLl
CONTINUED
;Zapfc?: Business Debtor
Search
- Conducted CONQUEST VACATIONS INC.
On
File Currency |19AFR 2009
File 2 of
Number Famity Families Page of Pages
877982247 |8 8 13 15
FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
Motor Vehicle
gﬁ;.:‘tlon Page of ;gtaels Schedule Registration Number Registered Under
9 g Attached
01 001 20020509 1022 1529 7122
Record No
Referenced | _. Page Specific Renewal
File Number Amended |Page Change Required Years Correct Period
Amended
877982247 X A AMNDMNT
Reference “First Given Name Initial Surname
Debtor/
Transferor I

| Business Debtor Name
[CONQUEST VACATIONS INC.

Other Change Other Change

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=3&resN... 20/04/2009




Personal Property Lien Page 13 of 16

;Raason / Reason / Description
Description  C/ANGE BUSINESS DEBTOR'S NAME

- Debtor/ Date of Birth First Given Name Initial Surname
Transferee ‘
: i Ontario
B D
usiness Debtor Name Corporation No.
CONQUEST VACATIONS COMPANY
" = Postal
Address City Province Code .
85 BRISBANE ROAD DOWNSVIEW ON M31 2K3
- Assignor
Assignor 9
Secured Secured Party/ Lien Claimant/ Assignee
Party
. _Ipostal
Address City Province Code
Collateral | Motor No FixedE
Classification EConsumer Inventory| Equipment|Accounts |Other |Vehicle |Amount Date of Maturity Maturity
‘Goods or
| Included Date
Motor Vehicle Year Make Model V.L.N.
Description
General General Collateral Description |
Collateral E
- Description

Registering  Registering Agent or Secured Party/ Lien Claimant

Agent CANADIAN SECURITIES REGISTRATION SYSTEMS
. . Postal
Address City Province Code
SUITE 180-13571 COMMERCE PARKWAY RICHMOND BC VBV2L1
CONTINUED
Type of ;
Search Business Debtor
Search
Conducted  |CONQUEST VACATIONS INC,
on
File Currency [19APR 2009
File 2 of
Number |PAMIY  leonilies  |PA9C of Pages
877982247 |8 8 14 15
FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
Motor Vehicle
ghutlon  |pageor |Total Schedule Registration Number Registered Under
ing ages Attached
01 001 20061010 1947 1531 9395

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=3&resN... 20/04/2009




Personal Property Lien

Page 14 of 16

Record No
Referenced Page Specific i Renewal
e Nunber Amendsd’ |page Change Required yenewall correct period
Amended
[877982247 X B RENEWAL 5
Reference  First Given Name Initial surmame _
Debtor/
Transferor I
Business Debtor Name
| CONQUEST VACATIONS COMPANY
Other Change Other Change
Reason / Reason / Description
Description
Debtor/ - Date of Birth First Given Name Initial Surname
Transferee i
. Ontario
Business Debtor Name Corporation No.
; Postal
Address City Province Code
. - Assignor
Assignor I
‘Secured |Secured Party/ Lien Claimant/ Assignee
Party
. 2 Postal i
Address City Province Code
Collateral Motor .. |No Fixed
Classification gzgzl.;mer Inventory|Equipment | Accounts |Other |Vehicle |Amount Date ofolt:aturlty Maturity |
| Included Date |
Motor Vehicle Year Make Model V.LN.
Description
General EGeneraI Collateral Description
Collateral
Description
5Registering Registering Agent or Secured Party/ Lien Claimant
Agent CANADIAN SECURITIES REGISTRATION SYSTEMS
" Postal
Address City Province Code
4126 NORLAND AVENUE BURNABY BC V5G 358
CONTINUED
s : ,
Search Business Debtor
Search

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=3&resN... 20/04/2009




Personal Property Lien Page 15 of 16

Sonducted | CONQUEST VACATIONS INC.
File Currency |19APR 2009
File 2 of
Number |F@MIlY  |po s |PAge of Pages
877982247 |8 8 15 15
FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
. Motor Vehicle
c;:iaﬁt::;on Page of ;‘;;ZIS Schedule Registration Number Registered Under
Attached
01 001 20070219 1453 1530 9209
Record : No
Referenced | Page Specific Renewal "
i File Number Amended |Page Change Required Years Correct Period
Amended
877982247 X A AMNDMNT
Reference | First Given Name Initial Surname
Debtor/ T
Transferor ‘
Business Debtor Name
ICONQUEST VACATIONS COMPANY
Other Change Other Change
Reason / éReason / Description
Description  hERTOR NAME CHANGE
. Debtor/  Date of Birth First Given Name Initial Surname
‘Transferee [
Lo Ontario
Business Debtor Name Corporation No.
CONQUEST VACATIONS INC,
" 3 Postal
Address City Province Code .
85 BRISBANE ROAD DOWNSVIEW ON M3) 2K3
Assignor
Assignor
‘Secured |Secured Party/ Lien Claimant/ Assignee
Party
Address City Province ‘P:gz;al
Collateral Motor " No Fixed
:Classification gozzumer Inventory| Equipment | Accounts |Other |Vehicle |Amount Date Dfot'at"'"tv Maturity
{u00ns Included Date
Motor Vehicle Year Make Model V.I.N.
-Description
General General Collateral Description
Collateral
Description

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=3&resN... 20/04/2009




Personal Property Lien Page 16 of 16

'Registering  Registering Agent or Secured Party/ Lien Claimant

Agent CANADIAN SECURITIES REGISTRATION SYSTEMS
Address City Province :g;l;al
4126 NORLAND AVENUE BURNABY BC V5G 358 |

LAST PAGE
Note: All pages have been returned.

] Show All Pages

H— < All Pages

Telephone Service: In Toronto call Personal Property Customer Service Unit at
(416) 325-8847 or 1-800-267-8847 from other parts of the pravince,
Available from 8:30 a.m. to 5:00 p.m., Monday to Friday.

¥
£ Ontario
This site is maintained by the Gowernment of Ontarie, Canada.

Copyright information: ® Queen's Printer for Ontario, 2005
Last Modified: 01/22/2009 13:03:10
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Page 1 of |

PPSA SERVICES SEARCH REQUEST
CLIENT COPY

C S R 4126 Norland Avenue Order #: 2603073

Burnaby, BC V3G 388 Reference: 99618.2
CANAbI;«N Secumrmg  Fhoner  604-637-4000 / 1-800-561-1404 Ordered on: 2009-09-18
REGISTRATION SYSTEMS Fax: 604-637-4001 / 1-800-590-3310

Processed by: Wendy Stephenson tel: 604-637-4004 / fax: 604-637-4001

Altention: JESSIE TIEW
Client #: 12054
Miller Thomson LLP
Markham (Branch: 00002)
600 - 60 Columbia Way
Markham, ON, L3R 0C9

Phone: 905-415-6466

Requested services on the following:

Common to the following provinces : BC, NS
Business debtor names: CONQUEST VACATIONS COMPANY
CONQUEST VACATIONS INC.

Notes: RESULTS ATTACIIED

Billing information:

Bill to:  Client #: 12054
Miller Thomson LLP
Markham (Branch: 00002)

Return method:
E-Mail: ITTTEW@MILLERTHOMSON.COM

Start using our web site for your requests, today!
To apply for a web account, on our website www.csrs.ca click on the hyperlink Apply for Web Account.

Bencfits to submitting your requests online;
e Faster processing!
¢ New CSRS Online Web Administrator capabilities to manage vour users.
¢ Direct monitoring of your account; you will be able to track the progress of your orders.
e Rcal time VIN validation,
¢ Secure web site; no chance of a misdirected fax.
¢ Morc information is availablc onling!

If you need assistance, plense contact Customer Care for more details:

Phone: Local 604-637-4000 - option 0 / Toll Free §66-873-9780

Fax: Local 604-637-4017 / Toll Free 866-837-5769

E-mail: customer-care@csts.ca

This messnge may be privileged and/or confidential, and the sender does not waive any related rights and o bligations. Any distribution, use or
copying of this message or the information it contains by other than an intende recipient is inauthorized. f you received this message in error,
please advise us (by return e-mail or otherwise) immediately.

Ce message est confidentiel et protége. L'expediteur ne renonce pas aux droils et obligations qui s'y rappottent. Toute diffusion, utilisation vy

copie de ce message ou des renseignements qu'il contient par une personne autre que le (les) destinataire(s) designe(s) est interdite. Si vous
[ecevez ce wwessage par erreur, velillez nous en uviser immédiatement, par refour de courrier électronique ou par un aute moyen.

http://estsonline.csts.local/orders/jsp/dscLetterPrintPreviewRequest. jsp?Letter Type=10 18/09/2009



Page ] of |

Page: 1
BC OnLline: PPRS SEARCH RESULT 2009/09/18
Lterm: XPSP0054 For: PB49812 CANADIAN SECURITIES REGISTRATION 12:32: 32

Index: BUSINESS DEBTOR
Search Criteria: CONQUEST VACATIONS COMPANY

No registered liens or encumbrances have been found on file
that match to the search criteria listed above.

FHRKFKF AR K **r**wi—-k***ir*irw*verr*t**ir**v'r**ir**i’**w**1**w**w*******************1**'\-’*

Some, but not all, tax liens and other Crown claims are registered at the
Personal Property Registry (PPR) and if registered, will be displayed on
this search result. HOWEVER, it is possible that a particular chattel is
subject to a Crown claim that is not registered at the PPR. Please consult
the Miscellaneous Registrations Act, 1992 for more details. If you are
concerned that a particular chattel may be subject to a Crown claim not
registered at the PPR, please consult the agency administering the type

of Crown claim.

PRREBRIOPIIRIIPIFEIPPR>2>>>>>> END OF SEARCH L LKL geeeegeCeCee<<s

https://www.bconline.gov. be.ca/cgifretrieve_object.cgi? Text+%2Fbeol%2Fdelivery%2Fb...  18/09/2009



Page 1 of |

Page: 1
BC Online: PPRS SEARCE RESULT 2009/09/18
Lterm: XPSP0054 For: FB49812 CANADIAN SECURITIES REGISTRATION  12:37:42

Index: BUSINESS DEBRTOR
Search Criteria: CONQUEST VACATIONS INC.

No registered llens or encumbrances have been found on file
that match toc the search criteria listed above.

***1‘:1‘:*********1********1**ti—*w**w**iri-*i***i**i—**w**i—**r****************i’*k**wi—*

Some, but not all, tax liens and other Crown claims are registered at the
Personal Property Registry (PPR) and if registered, will be displayed on
this search result. HOWEVER, it is possible that a particular chattel is
subject to a Crown claim that is not registered at the PPR., Please consult
the Miscellaneous Registrations Act, 1992 for more details. If you are
concerned that a particular chattel may be subject to a Crown claim not
registered at the PPR, please consult the agency administering the type

of Crown claim,

PRREOPEEPEEREIRPEIPIIIISSS>>>2>>> END OF SEARCH LLLLLLLCLCLLLLLCLLECLLLLLLCLL e

https://www.hconline.gov.be.ca/egifretrieve_object.cgi? Text+%2Fbcol%2Fdelivery%2Fb...  18/09/2009



Nova Scotia PPRS Search Result Report 5210399

1€ gl = J
Province or Territory Searched: Nova Scotia

Type of Search: Debtors (Enterprise)

Search Criteria: CONQUEST VACATIONS COMPANY

Date and Time of Search: 2009-09-18 16:34

Transaction Number: 5210399

Searched By: 5184683

following table li cords atch the Debtor terprise) you specified.
Exact Included Original Enterprise Name Place

Registration
Number

An "™ in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria,

An " in the 'Included’ column indicates that the registration's details are included within the Search Result
Report,

0 registration(s) contained information that exactly matched the search criteria you specified,
0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged
within the last 30 days can still be re-registered by the secured party.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Report Version 2.3 Page: 1



Nova Scotia PPRS Search Result Report 5210402

=0l ts registration g : ag

Province or Territory Searched: Nova Scotia

Type of Search: Debtors (Enterprise)

Search Criteria: CONQUEST VACATIONS INC,

Date and Time of Search: 2009-09-18 16:34

Transaction Number; 5210402

Searched By: 5184683

The followin le lists records t atch t ebtors erprisa) you specified,

Exact Included Original Enterprise Name Place

Registration
Number

An "™ in the 'Exact' column indicates that the Debtor {Enterprise) exactly matches the search criteria,

An "™ in the 'Included’ column indicates that the registration's details are included within the Search Result
Report.

0 registration(s) contained information that exactly matched the search criteria you specified,
0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged
within the last 30 days can still be re-registered by the secured party.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Reporl Version 2,3 Page: 1



100d System (100d)-Confirmation Lettre / Lettre de confirmation - 02456455

‘SRS a division of Resolve

Suite 200, 4126 Norland Avenue, Burnaby, BC V5G 3588
Authorized Section 427 Bank Act Registrar / Bureau d'enregistrement autorisé conformément a l'article 427 de la Loi sur les

hanques.

Jessie Tjew, Corporate Search
Miller Thomson LLP

600, 60 Columbia Way
Markham, Ontario

L3R 0C9

Acct#t 1601

2009/09/17 12:18:10 PM PDT
Ref / Objet: 02456455 99618.2/Kuyntjes

Tel/Tél: 1-905-415-6700
Fax/Télécopie: 1-905-415-6777

Dear Sir / Madam
Re: Bank Act Security - Section 427

We have processed your request(s) and
hereby confirm the following results:
(*see below).

REFERENCE

(2) A search has been made of the
notices of intention to give security
under the Bank Act registered in the
province of Ontario. As at the date and
time above, our records indicate the
following.

Conquest Vacations Inc.

returns the following results:

Monsieur / Madame

Objet: Garanties données en vertu de la Loi sur
les banques - article 427

Nous avons donné suite a votre (vos) demande(s)
et nous vous faisons part des résultats suivants: (*
voir ci-dessous).

REFERENCE

(2) Nous avons examiné les préavis qui se
rapportent aux garanties données en vertu de la
Loi sur les banques et qui sont enregistrés pour la
province de: Ontario. A la date et a I'heure
indiquées ci-dessus.

Votre recherche pour la société

Conquest Vacations Inc.

réveéle les résultats suivants:

Type Registration Name Address
Type Enregistrement au Adresse
nom de

(2)

Date Expires Number Bank
Date Expires Numéro Banque

No matches were found / Aucune donnée correspondante au
https://bas.csrs.net/082565F0005B9ADE/92042D76C77010AF862565C5005AB894/70698F 7934 5EF ...

Page 1 of 2

9/17/2009



100d System (100d)-Confirmation Lettre / Lettre de confirmation - 02456455 Page 2 of 2

registre
For Registrar / Pour le Régistraire
We acknowledge receipt of fees Nous accusons réception des droits prescrits dont
as follows: les montants s'établissent comme suit:
Type Fee GST Quantity TOTAL Receipt No.
Type Tarif TPS Quantité TOTAL Numéro du regu
(2) $13.71 $0.29 1 $14.00 02456455 - R-R-SN-
W
$14.00
GST/TPS #:

86370 5620 RT0007

https://bas.csrs.net/082565F0005BIAD8/92042D76C77010AF862565C5005AB894/70698F79345EE ... 9/17/2009
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MILLER
THOMSON ..

Barristers & Solicitors Scolia Plaza
Patent & Trade-Mark Agents 40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON Canada M5H 351
T: 416.505.8500

F: 416.595.8695
www.millerthomson.com

November 25, 2009 Margarat Sims
Direct Line: 416.595.8577

. . . Direct Fax: 416.505.8695
l'ogler Rubinoff LLP msims@millerthomson.com

Barristers & Solicitors

95 Wellington Street West
Suite 1200
Toronto-Dominion Centre
Toronto, Ontario, M5P 279
Attention: Martin R. Kaplan

File: 096618.2

Dear Mr. Kaplan:

In the matter of the bankruptcy of Conquest Vacations Ine. (*“Conquest”),

Ontario Superior Court of Justice (In Bankruptcey), Court File No. 31-1197427

Re: 2148608 Ontario Inc. (*214”)

As you are aware, we are counsel for the Trustee in Bankruptcy of Conquest (the “Trustee”).
We understand that you act for 214 and Simon Bala.

We write with respect to the following matters:

(1) the general security agreement (the “General Security Agreement”) dated as of March
19, 2009, granted by the Debtor in favour of 2148608 Ontario Inc. (“21 47);

(1) the transactions noted in Conquest’s books and records as “Shareholder Loan
Repayments” to 214; and

(iii)  to demand repayment of payments made to 214 in the immediate two months preceding
the bankruptcy.

(i) General Security Agreement

As a result of the provisions of the Bankruptcy and Insolvency Act (Canada) (the “BIA”), the
security of 214 in the personal property of the Debtor described in the General Security
Agreement is void as against the Trustee in Bankruptcy and Shareholder Loan Advances by
214 are unsecured claims as against the Conquest estate. The reasons are as follows.

1. The BIA provides that a charge on property made, a payment made or an obligation
incurred, which has the effect of giving a creditor a preference over another creditor, in
the period which is three months before the date of the initial bankruptcy event for

Toronto Vancouver Calgary Edmonton London Kitchener-Waterloo Guelph Markham Montréal

Affiliations Worldwide
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arm’s length creditors, and which is twelve months before the date of the initial

bankruptcy event for non-arm’s length creditors, is void as against the trustee in
bankruptcy.

2. 214 is a creditor not dealing at arm’s length with Conquest.

(a)  The directors and officers of Conquest were Errol Francis and Simon Bala at the
time in question.

(b)  The sole director and officer of 214 is Shiva Simon Bala.

(¢ The Trustee has been informed that Simon Bala is the beneficial owner of all of
the shares of 214,

3 Conquest made an assignment in bankruptcy on April 27, 2009.

4. The General Security Agreement, and the associated registration, is a charge granted
during the period that is three months before the date of the making of the assignment in
bankruptcy and as such is void as against the trustee in bankruptcy.’

Si As the General Security Agreement was granted as of March 19, 2009, the charge will
be presumed to be a preference in the absence of evidence to the contrary. We are not
aware of evidence to the contrary being submitted by 214. If 214 wishes to submit
evidence to the contrary, please do so as soon as possible and, in any event, no later than
December 10, 2009.

(i)  The Shareholder Loan Repayments made to 214 in the twelve months preceding
the Conquest bankruptcy are void as against the trustee in bankruptey.

As a result of the provisions of the BIA, the Shareholder Loan Repayments made to 214 in the
twelve months preceding the Conquest bankruptcy are void as against the trustee in bankruptcy.
The reasons are as follows:

1. As set out above, 214 is a creditor not dealing at arm’s length with Conquest and
Conguest made an assignment in bankruptcy on April 27, 2000.

2. Further as sel out above, payments made or obligations incurred in the period which is
three months before the date of the initial bankruptcy event for arm’s length creditors,
and which is twelve months before the date of the initial bankruptcy event for non-arm’s
length creditors, is void as against the trustee in bankruptcy.

It is noted that, as a non arm’s length transaction, the review period is 12 months from the initial bankruptcy
event. However, in this instance, the three month period set out in section 95(1)(a) of the BIA, as amended
and declared in force on September 18, 2009, is sufficient to result in this charge being void as against the
trustee in bankruptcy.

4021657.1
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(i)

The payments made by Conquest to 214 had the effect of giving 214 a preference over
other creditors of Conquest. As a consequence, the payments made by Conquest to 214
in the year before April 27, 2009 are void as a gainst the trustee in bankruptcy.

In particular, the following payments from Conquest to 214 are void as against the
trustee in bankruplcy.

Date Reference # Amount
March 18, 2009 5907702247 300,000.00
April 2, 2009 5909200720 200,000.00
April 14, 2009 5910402660 150,000.00
April 15, 2009 5910500887 100,000.00
$750,000.00

As these payments were made in the 2 months preceding the bankruptcy and the
security related to the underlying loan was granted as of March 19, 2009, the payments
are void as against the Trustee in the absence of evidence to the contrary. We are not
aware of evidence 1o the contrary being submitted by 214. If 214 wishes to submit
evidence to the contrary, please do so as soon as possible and, in any event, no later than
December 10, 2009.

Demand for Repayment to Estate

As a consequence of the foregoing, we arc instructed to hereby demand repayment of the
$750,000 paid by Conquest to 214.

Please contact the writer or Jeffrey Carhart with respect to this matter.

Yours truly,
MILLER THOMSON LLP

Margaret Sims
MRS/mm

CC.

4021657.1

Ira Smith and Elaine Kilmer-Choi, Ira Smith Trustee and Receiver Inc.
Jeffrey Carhart
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iF()‘-"] or Fogler, Rubinoff LLP Barristers & Solicitors
o T el 95 Wellington Street West
! R u I ) I ”“[‘l' Suite 1200, Toronto-Dominion Centre
) Toronto, ON M5J 279
flLLl Tel: 416.864.9700 Fax: 416.941.8852
www.foglers.com

Reply To: Martin R. Kaplan
Direct Dial:  416.941-8822

December 15, 2009 E-mail: mkaplan@foglers.com
Qur File No.  09/2526

VIA E-MAIL

Margaret Sims

Miller Thomson LLP
Scotia Plaza, Suite 5800
40 King Street West
P.O. Box 1011

Toronto, ON MS5H 381

Dear Counsel:

Re:  In the matter of the bankruptey of Conquest Vacations Inc. ("Conquest'"), Ontario
Superior Court of Justice (In Bankruptcy), Court File No. 31-1197427

Re: 2148608 Ontario Inc.

We are counsel for 2148608 Ontario Inc. ("214") and write further to your correspondence dated
November 25, 2009.

In or about March 2009, and due to the global economic credit crunch and credit card processing
delays, Conquest's working capital and cash flow situation were severely impacted. The
economic credit crunch affected the ability of credit card intermediaries to process credit card
payments promptly and remit such funds to Conquest. Accordingly, the flow of funds to
Conquest was often delayed to the detriment of Conquest's business affairs. Delayed payments
resulted in less available working capital and, accordingly, affected Conquest's ability to make
payments to employees, pay airlines and other suppliers promptly.

Given these concerns, it was impossible to carry on Conquest's operations without additional
funding to off-set the credit processing delays. The shareholders, in response to the fact that
other forms of financing were not available, elected to create a form of revolving account in
order to ensure that Conquest's obligations and responsibilities could be met on time. The
shareholders accordingly advanced the funds described in enumerated paragraph four of page
three of your letter regarding 214 to Conquest in order that business operations could continue, in
return for Conquest's agreement to provide security for all funds advanced,

These shareholder advances and repayments were made through 214 to Conquest as follows:



'|4" P Fogler,
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Rubinoff Page 2 of 3
|
Advance on March 3, 2009 to account no. 112-3 500,000
Loan repaid, March 18, 2009 -300,000
General Security Agreement March 19, 2009
Loan repaid, April 2, 2009 -200,000
Advance on April 14, 2009 to account no. 112-3 250,000
Loan repaid, April 14, 2009 -150,000
Loan repaid, April 15, 2009 -100,000
Advance on April 16 2009 to account no. 102-903-2 40,000
Balance owing to 214 40,000

Essentially, on any day when Conquest was unable to meet it immediate daily cash requirements
for, inter alia, payroll and/or airline departures, 214 advanced the necessary funds to fund any
Conquest obligations on the understanding that same would be repaid out of Conquest's first
available funds.

The foregoing is consistent with the statements made to the Trustec and reflected in the Trustee's
original Report regarding sharcholder loans.

The amount of $250,000 was advanced on April 14, 2009 as there was not sufficient funds in
Conquest to make the required airline payments for that day. The $250,000 was advanced by
Lawton 0.b.o 214.

The shareholders realized that there would not be enough funds coming in for the flight
payments required on April 15, 2009 and accordingly elected to cease operations effective that
day. The Travel Industry Council of Ontario froze Conquest's trust accounts on the same day,
leaving only the operating account still in operation.

On the same day the announcement was made that Conquest was ceasing operations, some funds
were received from the credit processing company and, accordingly, the amount of $250,000 was
repaid to 214. At that time, 214 was a secured creditor of Conquest.

On April 16, 2009, $40,000 was advanced by 214 to Conquest's opcerating account to cover
employee compensation. These funds, however, were frozen as a result of the injunction
obtained by Canjet Airlines in Nova Scotia.

As is evident from the foregoing, the advances made by 214 were designed solely to assist
Conquest in carrying on business and to ensure that Conquest's suppliers and employees were
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—— [

paid, and that its customers received the services paid for. We accordingly take the position that
there are no funds owing by 214 to Conquest.

We trust the forgoing is clear and responsive to the concerns raised in your correspondence.
Should you have any questions or concerns, please do not hesitate to contact the writer,

Yours truly,

FOGLE,L(, RUBINOFF LLP \

Martir/Rj. Kaplan
|
MRdet\

KAMKAPLAN\WpData\Conguest'CRSP'2 148608 Ont\Counsel Dec 15 09 re 2 14.doc
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TRUSTEE & RECEIVER INC.
167 Applewood Crescent, Suite 6, Concord, Ontario, Canada 14K 4K7

Elaine Kilmer-Choi

Tel. (905) 738-4167 x154

Fax (©05) 738-9848

Email: elaine@jirasmithinc.com
Website:www.irasmithine.com

April 28, 2009
VIA FAX +44(0) 845-003-4258

E-commerce Risk Management Limited
Harwood House

Harwood Road

London SW6 4QP

United Kingdom

In the Matter of the Bankruptcy of Conquest Vacations Inc.

Dear Sirs:

Please be advised on April 27, 2009, Conquest Vacations Inc. (“Conquest”) filed an
Assignment under the Canadian Bankruptcy and Insolvency Act (“BIA’ ), appointing Ira
Smith Trustee & Receiver Inc. (“ISI”) as the trustee in bankruptcy. We enclose a copy of
the Certificate of Appointment for your files.

The records of Conquest indicate there is a balance owing from E-Commerce Risk
Management Limited to Conquest.

We understand that there may be claims by consumers for services not rendered by
Conquest which may be offset against this balance owing. ISI will require a full
reconciliation of these claims against the funds held.

We advise that all amounts payable to Conquest by you must be paid only to ISI in its
capacity as trustee. Payment to any other party will not relieve you from your

liability.

We thank you in advance for your co-operation. If you have any questions, you may
contact the undersigned.
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Yours truly,

IRA SMITH TRUSTEE & RECEIVER INC.,,
The Trustee of the Estate of Conquest Vacations Inc., a bankrupt

Per:

Elaine Kilmer-Choi —
Senior Manager

Encl.

Tra
' Smith

TRAUSTEE & RECEIVER IRC,



g ,& g Office of the Superintendent Bureau du surintendant

of Bankruptcy Canada des faillites Canada
An Agency of Un organisme
Industry Canada d'Industrle Canada
District of Ontario
Division No. 09 - Toronto
Court No. 31-1197427

Estate No. 31-1197427
In the Matter of the Bankruptcy of:

CONQUEST VACATIONS INC.
Debtor
IRA SMITH TRUSTEE & RECEIVER INC.
Trustee
Ordinary Administration
Date and Time of Bankruptcy: April 27, 2009, 14:43 Security: $0.00
Date of Trustee Appointment: April 27, 2009
Meeting of Creditors: May 14, 2009, 10:00
HILTON GARDEN iNN TOSCANA
BALLROOM A&B
HIGHWAY 7 WEST
VAUGHAN, Ontario
Canada,
Chairman: Trustee
CERTIFICATE OF APPQIN - Section 49; Rule

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that;

- the aforementioned debtor filed an assignment under section 49 of the Bankruptcy and Insolvency Act,
- the aforenamed trustee was duly appointed Trustee of the Estate of the Debtor.

The said trustee is required:

- to provide to me, without delay, security in the aforementioned amount;
- tosend to all creditors, within five days after the date of the trustee's appointment, a notice of the bankru ptey;

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

Receiver.

Date: April 27, 2009, 14:48

E-File/Dépot Electronique Official Receiver
25 St, Clair Avenue East, 6th floor, Toronto, Ontario, Canada, M4T1M2, (416)973-6486

kel

Canada



IN THE MATTER OF THE BANKRUPTCY OF
CONQUEST VACATIONS INC.

A COMPANY INCORPORATED PURSUANT TO THE
LAWS OF NOVA SCOTIA AND CARRYING ON
BUSINESS IN THE CITY OF TORONTO IN THE

PROVINCE OF ONTARIO

Court File No. 31-1197427

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

TRUSTEE’S SECOND REPORT

DATED JANUARY 19, 2010

IRA SMITH TRUSTEE & RECEIVER INC.
Suite 6-167 Applewood Crescent
Concord, Ontario L4K 4K7

Ira Smith, MBA CA+CIRP
Tel: 905.738.4167
Fax: 905.738.9848
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