
Agenda Item: 3 F I 

PALM BEACH COUNTY 
BOARD OF COUNTY COMMISSIONERS 

AGENDA ITEM SUMMARY 

--------------------------------------------------------------------------------------------------------------------------------------------
Meeting Date: May 2, 2017 

Department: 

Submitted By: Department of Airports 

Submitted For: 

[X] Consent [ ] Regular 
[ ] Workshop [ ] Public Hearing 

--------------------------------------------------------------------------------------------------------------------------------------------

I. EXECUTIVE BRIEF 

Motion and Title: Staff recommends motion to receive and file: Palm Beach 
International Airport Operating Permit with Canadian North, Inc., an Alberta Corporation, 
commencing April 1, 2017, and terminating April 9, 2017. 

Summary: Delegation of authority for execution of the standard County Palm Beach 
International Airport Operating Permit was approved by the BCC in R-2014-1709. 
Countywide (AH) 

Background and Justification: N/A 

Attachments: One (1) Palm Beach International Airport Operating Permit 

------------------------------------------------------------------------------------------------------------------------------------------

~mmendedBy:4=/ ~ 
-'riepartme · ctor 

s /43 ("'/ z 
Date 

Approved By: 
County Administrator Date 



II. FISCAL IMPACT ANALYSIS 

A. Five Year Summary of Fiscal Impact: 

Fiscal Years 

Capital Expenditures 
Operating Costs 
Operating Revenues 
Program Income (County) 
In-Kind Match (County) 

NET FISCAL IMPACT 

# ADDITIONAL FTE 
POSITIONS (Cumulative) 

Is Item Included in Current Budget? Yes X No 
Budget Account No: Fund 4100 Department 120 Unit 8320/8430 RSource Various 

Reporting Category 

B. Recommended Sources of Funds/Summary of Fiscal Impact: 

The Signatory Airline Agreement (R-2014-1033) establishes the basis for all airline rates and 
charges for the operation of commercial air service at PBIA. The PBIA Operating Permit allows 
airlines or charter operators that service PBIA on a short term basis for specific flight operations to 
utilize the terminal and incorporates the rates and charges established under the Signatory Airline 
Agreement. Revenues from terminal rents, landing fees, and baggage system charges will 
average $14 to $16 million annually over the five-year period. Rates are established to recover the 
cost of airport operations, maintenance, and debt service for the terminal, terminal systems, and 
airfield. 

C. Departmental Fiscal Review: 

Ill. REVIEW COMMENTS 

A. OFMB Fiscal and/or Contract Development and Control Comments: 

B. Legal Sufficiency: 

C. Other Department Review: 

Department Director 

REVISED 9/03 
ADM FORM01 
(THIS SUMMARY IS NOT TO BE USED AS A BASIS FOR PAYMENT) 

G:IAGENDA ITEMS\2017 Final Agenda ltems\5-2-17\OperatingPermit.CanadianNorth.R&F.docx 



PALM BEACH INTERNATIONAL AIRPORT 
OPERATING PERMIT 

1. Air Transoortation Company ("Permittee"): 2. Contact Person: 

Permittee: Canadian North Inc. Name: Nick Samuel 

Address: 580 Palmer Road NE Title: Senior Director, Charters 

Calgary AB, T2E 7R3 Address: 393 Palmer Road NE 

Canada Calgary AB, T2E 7R3 

Canada 

Phone:403-705-3118 Phone: 403-479-5556 

Fax: 403-250-2019 Mobile: 403-479-5556 

Fax: 403-250-2019 

E-mail: nsamuel@canadiannorth.com 

3. Ground Handler Contact Information: 

Ground Handler: FSS 

Contact: Christopher Meyer Phone: 216-350-8826 

E-mail: cmeyer@fsspeople.com 

4. Description of Permitted Flie:ht Operations: 
A description of the flight operations permitted hereunder is set forth in Attachment "A". For the purposes of this 
Operating Permit, a flight operation shall consist of one aircraft landing and takeoff. Perrnittee shall notify the Palm 
Beach County Department of Airports ("Department of Airports") no less than 48 hours in advance of any voluntary 
changes to the permitted flight operations. 
5. Insurance Requirements: 
Permittee shall maintain the following types and amounts of insurance coverage: 

Aircraft Liability - $50,000,000 Combined Single Limit, including Passenger, Bodily Injury (including death) & 
Property Damage Liability. 

Business Automobile Liability - covering Owned, Hired & Non-Owned Vehicles. If Perrnittee will not be utilizing 
vehicles owned by Perrnittee, this policy should include Hired and Non-Owned Vehicles only. 

No Vehicle AOA Access Required - $1,000,000 Combined Single Limit Each Occurrence for Bodily Injury 
(including death) and Property Damage Liability. 

Vehicle AOA Access Required - $5,000,000 Combined Single Limit Each Occurrence for Bodily Injury 
(including death) and Property Damage Liability. 

Airline Liability/Commercial General Liability 

Aircraft with 50 seats or less - $50,000,000 Combined Single Limit Each Occurrence, subject to sub-limits and 
annual aggregates, where applicable, for Personal Injury $25,000,000 sub-limit for Personal Injury to non-
passengers), Bodily Injury (including death) and Property Damage and shall include, but not be limited to, 
Premises and Operations, Personal Injury, Products and Completed Operations, Contractual Liability. 

Aircraft with 50 seats or more - $100,000,000 Combined Single Limit Each Occurrence, subject to sub-limits 
and annual aggregates, where applicable, for Personal Injury $25,000,000 sub-limit for Personal Injury to non-
passengers), Bodily Injury (including death) and Property Damage and shall include, but not be limited to, 
Premises and Operations, Personal Injury, Products and Completed Operations, Contractual Liability. 

Worker's Compensation - applying to all employees for Statutory Limits in compliance with Chapter 440, Florida 
Statutes and applicable federal laws. 

Umbrella Liability Insurance or Excess Liability Insurance - may be used to reach the limits of liability required for the 
Airline Liability Policy, Aircraft Liability Policy and Business Automobile Policy. 
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PALM BEACH INTERNATIONAL AIRPORT 
OPERA TING PERMIT 

Additional Insured Endorsement. "Additional Insured" endorsement on liability policies shall read: "Palm Beach 
County Board of County Commissioners, a Political Subdivision of the State of Florida, its Officers, and Employees, c/o 
Insurance Tracking Services, Inc., P.O. Box 20270, Long Beach, CA 90801 ", or as otherwise directed by the County. 

Certificate oflnsurance. Certificate(s) of Insurance shall be provided to Palm Beach County ("County") or the County's 
designated contractor certificate(s) of insurance, evidencing the coverages and amounts required hereunder prior to 
Permittee's first flight operation at the Airport. Renewal certificate(s) shall be delivered to the County or its designated 
contractor not less than five (5) business days prior to the expiration date of any policy. Each insurance policy must be 
endorsed to provide that the coverage shall not be suspended, voided, canceled or reduced in coverage or in limits except 
after ten (10) days written notice in the case of non-payment of premiums, or thirty (30) days written notice in all other 
cases, has been given to the County. 

Waiver of Subrogation. Permittee agrees to a Waiver of Subrogation for each policy required by this Operating Permit. 
When required by the insurer, or should a policy condition not permit Permittee to enter into any pre-loss agreement to 
waive subrogation without an endorsement, then Permittee shall notify the insurer and request the policy be endorsed 
with a Waiver of Transfer of Rights of Recovery Against Others, or its equivalent. This Waiver of Subrogation 
requirement shall not apply to any policy, which includes a condition specifically prohibiting such an endorsement, or 
voids coverage should Permittee enter into such an agreement on a ore-loss basis. 
6. Indemnification: 
Permittee agrees to protect, defend, reimburse, indemnify and hold the County and its elected officers, employees and 
agents ("County Party") and each of them free and harmless at all times from and against any and all liability, losses, 
expenses, costs, suits, claims, judgments, fines and damages (including reasonable attorney fees at trial and appellate 
levels) and causes of action of every kind and character (hereinafter collectively referred to as, "Damages"), or in which 
the County or a County Party is named or joined, arising out of Permittee's breach of this Operating Permit or the use of 
the Palm Beach International Airport ("Airport") by Permittee or Permittee's officers, employees, agents or any other 
persons whomsoever acting on behalf of or at the request of Permittee ("Permittee Party"), including, but not limited to, 
Damages arising by reason of any damage to property or the environment, or bodily injury (including death) incurred or 
sustained by any party hereto, any agent or employee of any party hereto, and any third party or other person 
whomsoever, or any governmental agency, arising out of or incident to or in connection with the condition of the 
Airport, Permittee's or a Permittee Party's acts, omissions or operations at the Airport, or the performance, non-
performance or purported performance of Permittee or Permittee Party or any breach by Permittee or Permittee Party of 
the terms of this Operating Permit provided, however, Permittee shall not be responsible for Damages determined by a 
court of competent jurisdiction to be solely attributable to the negligence or willful misconduct of the County. Nothing 
herein shall be deemed to abrogate Permittee's common law or statutory rights to contribution from the County for 
liability legally established as attributable to the County's negligence. Each party shall give to the other reasonable 
notice of any such claims or actions. Permittee recognizes the broad nature of this indemnification and hold-harmless 
clause, and acknowledges that the County would not enter into this Operating Permit without the inclusion of such 
clause, and voluntarily make this covenant and expressly acknowledges the receipt of Ten Dollars ($10.00) and such 
other good and valuable consideration provided by the County in support of this indemnification in accordance with the 
laws of the State of Florida. The obligations arising under this indemnification agreement shall survive the expiration or 
earlier termination of this Operating Permit. 
7. Facilities Usage: 
Permittee shall only use those Airport terminal facilities designated by the Department of Airports for the flight 
operations permitted hereunder. Permittee shall have the nonexclusive right to use the public Airport facilities for the 
conduct of the permitted flight operations at the Airport in common with other air transportation companies operating at 
the Airport, including the Airport's airfield facilities. The rights provided for herein shall be subject to rules and 
regulations established by the Deoartrnent of Airports and subiect to payment of all applicable fees and charges. 
8. Fees & Charles: 
Permittee shall pay to the County the estimated fees and charges for each flight operation in advance, including, but not 
limited to, landing fees, gate usage charges, and ticket counter charges. Within five days after each flight operation, 
Permittee shall provide an activity report in a form and substance approved by the County. Permittee shall pay any 
difference between the estimated costs of each flight operation and the actual costs within 15 days of receipt of an 
invoice from the County. All amounts shall be payable to "Palm Beach County" and delivered to: Palm Beach County 
Department of Airports, Finance Division, 846 Palm Beach International Airport, West Palm Beach, FL 33406-1470. 
Refunds of prepaid fees and charges shall be made in accordance with the policies established by the Department of 
Airports. 
9. Laws.'Re2ulations and Requirements: 
Permittee shall comply with all applicable federal, state, local and County laws, statutes, regulations, rules, rulings, orders, 
ordinances, codes, requirements, policies and directives of any kind or nature, as now or hereafter amended, applicable to 
Permittee's activities at the Airport, including, but not limited to, all Airport security requirements and directives, 
Inspector General review requirements and nondiscrimination policies, including, but not limited to, Palm Beach County 
Code, Sections 2-421 - 2-440 and County Resolution R-2014-1421, as may be amended. Prior to the effective date of 
this Operating Permit, Permittee shall submit a copy of its nondiscrimination policy or provide a written statement to 
Countv affirming its non-discrimination oolicy conforms to the requirements ofR-2014-1421, as may be amended. 
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PALM BEACH INTERNATIONAL AIRPORT 
OPERATING PERMIT 

10. Revocation of Permit: 
This Operating Permit may be terminated by the County with or without cause upon prior notice to Permittee. Failure of 
Permittee to comply with the terms and conditions of this Operating Permit shall be considered a violation of this 
Operating Permit. In the event this Operating Permit is terminated due to a violation of this Operating Permit by 
Permittee, the County shall be entitled to retain all fees and charges paid in advance in addition to any other remedies 
rovided b law. Venue for an action arisin from this Permit shall be in Palm Beach Count , Florida. 

11. Si nature: 
This Operating Permit shall become effective when signed by the parties hereto. No provision of this Operating Permit is 
intended to, or shall be construed to, create any third party beneficiaries. The parties hereto have duly executed this 
Operating Permit as of the day and year written below. 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY '\ ~ 

By:~0)~~ 
County Attorney 

Signed, sealed and delivered in 
the presence of two witnesses 
for Permittee: 

Witness / 
k'u, :\: \ \/ I'\ \'-( ;:J:::. ,A,,1 r ::£ 

Typed or printed name ' 

(Seal) 

JI P ,, g e 

PALM BEACH COUNTY, 
a political subdivision of the State of Florida, 
by i Department of Airports 

Date: MAR 1 3 2017 ' 

P B J (J p t) r a t i n ~J P ~.' r f!') i t t .: (l 1 .. j ) 



Fli2bt Ooeration #1: 

Arrive PBI Date: 0lAPRl 7 

ATTACHMENT "A" 
DESCRIPTION OF FLIGHT OPERATIONS 

Time: 16:25 Origin: CYEG Destination: KPBI 

Depart PBI Date: 09APR17 Time: 14:00 Origin: KPBI Destination: CYEG 

Terminal Usa2e: 

Per Use Ticket Counter: _2 __ Estimated time of usage: 2:00 

Aircraft Information: 

Name of Aircraft Operator: CANADIAN NORTH INC. 

Aircraft Description: 737-300 

Maximum Gross Landing Weight: 114,000LBS 

Estimated Number of Passengers: 136 

'IJ'Ii2ht Operation #2: 

:~' Time: Origin: Destination: 

Depart P Date: Time: Origin: Destination: 

Terminal Usage~ 

Per Use Ticket Co~ Estimated time of usage: 
~ 

Aircraft Information: "-
Name of Aircraft Operator: ~ 
Aircraft Description: ~ 
Maximum Gross Landing Weight: ~ 
Estimated Number of Passengers: ~ 

"'-
Flight Oneration #3: "' 
Arrive PBI Date: Time: iliigfil,~ Dostioation, 

Depart PBI Date: Time: Origin: Destination: 

~ 
Terminal Usage: "-
Per Use Ticket Counter: --- Estimated time of usage: ~ 
Aircraft Information: "' 
Name of Aircraft Operator: ~ 
Aircraft Description: 

Maximum Gross Landing Weight: 

Estimated Number of Passengers: 

~ 
~ 
~ 
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Summary of Certificates 
This report displays detailed Certificate of Insurance information for a selected 
Insured. Any items shown in red are deficient. 

Monday, March 06, 2017 

I Simple View 11 Certificate Images 11 Documents 

Insured: Canadian North, Inc. 

Status: Compliant 

ITS Account Number: PLC2549 

Project(s): Palm Beach County - Airport Properties 

Insurance Policy 
General Liability 

Expiration: 12/15/2017 

General Aggregate: 

Products - Completed Operations 
Aggregate: 

Personal And Advertising Injury: 

Each Occurrence: 

Fire Damage: 

Medical Expense: 

Workers Compensation/Employers 
Liability 

Aircraft Liability 
Expiration: 12/15/2017 

Each Occurrence: 

Aggregate Limit: 

Notifications 

There were no deficiency letters issued. 

Required 

$100,000,000 

$100,000,000 

$25,000,000 

$100,000,000 

$0 

$0 

we Stat. Limits 

$50,000,000 

$50,000,000 

Insured ID: PBI-CA-17-01 

Provided 

$100,000,000 

$1 oo,000,000 

$100,000,000 

$1 oo,000,000 

$0 

$0 

WC Stat. Limits 

$100,000,000 

$1 oo,000,000 

Do you have an updated Certificate? Click the button below to submit a Certificate. 

Certificate Submittal 

https://its.insurancetrackingservices.com/clientreports/ProblemsSpecificRpt.asp 

.Page 1 of 1 

Override 

3/6/2017 



CANADIAN NORTH INC. 
OFFICER'S CERTIFICATE 

TO: Miami Airport located in Palm Beach County 

I, Tanis Thomas, the Corporate Secretary of Canadian North Inc. (the "Corporation"), 
hereby certify for and on behalf of the Corporation and not in my personal capacity and 
without assuming any personal liability whatsoever, as follows: 

1. As at the date hereof, the Corporation's certificate and articles of incorporation, 
together with all amendments thereto (the "Constatlng Documents"), copies of 
which are attached in Schedule "A" have not been amended, repealed or 
supplemented and are in full force and effect. 

2. Pursuant to the governing documents and bylaws of the Corporation, the 
Corporation is duly authorized to enter into and conclude arrangements including 
the creation, execution and delivery of documents and agreements between 
Palm Beach County and the Corporation: 

3. The persons named in Schedule "B" hereto are the duly authorized signatories of 
the Corporation and hold office in the capacity set forth therein 

4. The Corporation is in good standing under the laws of Canada as certified in the 
Certificate of Compliance attached as Schedule "C". 

IN WITNESS WHEREOF, the undersigned has set her hand and affixed the Corporate 
Seal of the Corporation this 10th day of December 2015. 

Per.~ 

Corporate Name: Tanis Thomas 
Seal 

Title: Corporate Secretary 



l • I = lndustrle 
Canada 

Certificate of Amendment Certificat de modification 
Canada Business Corporations Act Loi canad/enne sur les soclltes par actions 

CANADIAN NORTH INC. 
Corporate name / Denomination sociale 

349060-2 
Corporation number/ Numero de societe 

I HEREBY CERTIFY that the articles of the 
above-named corporation are amended wider 
section 178 of the Canada Business 
Corporations Act as set out in the attached 
articles of amendment. 

JE CERTIFIB que les statuts de la socictc 
susmentionnee sont modifies aux term.es de 
!'article 178 de 1a Loi canadienne sur /es 
societes par actions, tel qu'il est indique dans les 
clauses modi:ficatrices ci-jointes. 

Marcie Girouard 
Director/ Directeur 

2013-09-05 
Date of Amendment (YYYY-MM-DD) 
Date de modification (AAAA-MM-JJ) 

Canada 



l • I Industry 
Canada 

lndustrie 
Canada Form4 

Articles of Amendment 
Canada Business Corporations Act 

(CBCA) (s. 27 or 177) 

Formulaire 4 
Clauses modlflcatrices 

Loi cenadlenne sur /es socletes par 
actions (LCSA) (art. 27 ou 177) 

OJ Corporate name 
Denomination sociale 
CANADIAN NORTH INC. 

IT] Corporation number 
Numero de la societe 
349060-2 

[!] The articles are amended as follows 
Les statuts so.at modifies de la fayon suivante 

The corporation changes the province or tenitory in Canada where the registered office is situated to: La province ou le territoire au Canada ou est situe le siege social est modifie pour : 
AB 

[}]Declaration: I certify that I am a director or an officer of the corporation. 
Declaration : J'atteste que je suis un administrateur ou un dirigeant de la societe. 

Original signed by / Original slgne par 
Tanis Thomas, Corporate Secretary 
Tanis Thomas, Corporate Secretary 

780-423-9268 
Milnpraalldoa caudbda III oll'enct 111d, Oii lllllUllll)l-vlcdaa,. ,.....11lllblo101 fin IIOlac..a.a S5000 ar 10 fmprlmaeat l'or • - DOI OCllllliqlia IIIOtllhl ariiooi ~daa 250 (I) aftlteCIICA). 

flln: - r.... dllcllnllacl Cautitlle llftl lnhcdoa II - ... - • .,,,. da:llnboa de culplbilllj par piocfdun mmmaln, 111 pualblt d'11111 nadt -1m11, de 5 000 $ 11 d'1111 Clllpdaoaaemeat -1ma1 deu moll, ou 1'1111de .. ptla• (pananphe 2SO(I) de la I.CSA) 

Yau n provldlq lalbcmldaa l'll)Vired b)' die CICA. NOie 11111 bolll die C8CA Ind dto Prf1«7 kt llllow 11111 lalbnaadaa 10 be rloclaNd 10 dit public. II wtU be -..i ia JlfflDIIIII ""-lllotl benlr aonber ICIPPIJ.04J. 

Yam lbmal• II dea ......-11111 alpl JIii' la LCSA. D III laalC' IJUI l1 I.CSA II la Loi ,u,/a ,.,,,,,,,,,..._ ,.,_,,. ,..._ 'IUOde tell 1111M1pcm11111a,imt dlVIIIJIMI u public. Ill -..W. elm la 'baoquld1,..._11pmoaaols1111111= IC1PPU-G49. 

Canad~ 
IC 3089 (2008/04) 
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1 •·--"'""""" L"''" NORTH 
INC. 

1··--3 I 4 I 9 I O I 6 I O 1-, 2 

Canada Business Corporations Act (CBCA) 
FORM4 

ARTICLES OF AMENDMENT 
(Sections 27 or 177) 

3 - The artlclu are amended •• follows: (Please note that more then one section can be ft/lad out) 

A: The COl'paratlon changes 1111 name ta: 

B: The 001'p01'11tlon changes the proyJnga QC tanttory In Cenada when! Iha reglatared offloe II altualad to: 
To comp/Ile the change, • Form 3 • Change of Realstered Office Addren ll1JIJt. accompany the Artk:le1 of Amendment. 

!Alberta 1.; 
C: The carporatlon changea the minimum and/or maximum number of dlrectanJ ta: (For a find number of dlrectora, please Indicate the ume numbe, 

In both the minimum end mu/mum opllon&). 

Minimum number• Maximum number• 
D: Other changes: (e.g., to the classes of sham, to ,eatrlct/oru, on share transfers, to reatrlctlons on the buslne118s of the corporation or 10 any 

other prr,vfslons lhst are pennllled by the CBCA to be nt out In the Artk:IN) Pinn apeclfy, 

Prlntneme:Tanis Thomas, Corporate Secretary Telephone number: (780) 423-92 6B 

Nota: Mlsrepreaenlatlon C0l1llltutea an affance and, an 111mmary conviction, a penson 11 liable to a fine not 8Xelllldlng $5000 or to lmprlaonment for a 
term not exceeding •be months or to both (lllbaecllon 260(1) d Iha CBCA). 

IC 3068E (2013/07) Page 1 1112 

Canadrl 
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rIAN NORTH INC. 

,••Corpomlannumbor 
3 I 4 I 9 I 0 I 6 I 0 ,-, 2 

Canada Business Corporations Act (CBCA) 
FORM3 

CHANGE OF REGISTERED OFFICE ADDRESS 
(Section 19) 

3 • Addresa of registered office (must be a street address, a P.O. Box Is not acceptable) 

Number and street name: 2 O O' 580 Palmer Road NE 

City: Calgary Province/ Territo,y. 
Alberta 

4 • Additional addrus 

Cera of: 

Number and street name: 

City: Province / Territory: 

5 • Declaratlon 

I hereby e tevant knowledge of the corporation, and that I am authorized to sign this form. 

Signature: 

EJ Postal Code: 
T2E 7R3 

El Postal Code: 

Prtntnsme: Tanis Thomas, Corporate Secretary Telephonenumber: (780) 423-9268 

Note: Misrepresentation constitutes an offence and, on summary conviction, a person Is liable to a fine not exceeding $5000 or to Imprisonment for a 
term not exceeding six months or to both (subsection 250(1) of Iha CBCA). 

IC 3420E (2013107) Page 1 of 2 Canada 



l+I Industry Canada Industrie Canada 

Certificate 
of Amendment 

Canada Business 
Corporations Act 

CANADIAN NORTH INC, 

Name of corporation-D6nomination de la soci6t6 

I hereby certify that the articles of the 
above-named corporation were amended: 

a) under section 13 of the Canada 
Business Corporations Act in 
accordance with the attached notice; 

b) under section 27 of the Canada 
Business Corporations Act as set out in 
the attached articles of amendment 
designating a series of shares; 

c) under section 179 of the Canada 
Business Corporations Act as set out in 
the attached articles of amendment; 

d) under section 191 of the Canada 
Business Corporations Act as set out in 
the attached articles of reorganization; 

Richard 0. Shaw 
Director - Directeur 

Canada 

• 

• 

• 

Certiftcat 
de modification 

Loi canadienne sur 
Ies societes par actions 

349060-2 

Corporation number-Num6ro de la soci6t6 

Je certifie que les statuts de la societe 
susmentionnee ont ete modifres: 

a) en vertu de !'article 13 de la Loi 
can.adienne sur les sociltls par 
actions, conformement a l'avis ci-joint; 

b) en vertu de l'article 27 de la Loi 
canadienne sur les sociitls par 
actions, tel qu'il est indiqu6 dans les 
clauses moclificatrices ci-jointes 
d6signant une serie d'actions; 

c) en vertu de !'article 179 de la Loi 
can.adienne sur les sociltls par 
actions, tel qu'il est indique dans les 
clauses modificatrices ci-jointes; 

d) en vertu de !'article 191 de la Loi 
canadienne sur les sociitls par 
actions, tel qu'il est indique dans les 
clauses de reorganisation ci-jointes; 

March 1, 2006 / le 1 man 2006 

Date of Amendment - Date de modification 
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.•• , Industry Can•da 

Canada Business 
Corporations A ct 

lndu1trle Canada FOIIM 4 
AIITICLEI OF AM INDM INT 

(HCnONI 2 7 011 I 77) 

FOIIM ULAIRI 4 
CLAUSEi M ODIFICATIIICEI 

(AllnCLEI 27 OU 177) 
Lal c1nadlenn1 1ur les 
saclllt•s par actions 

1 - Name or th1 Corporation - 0,nom1n1t10n 1ocl1 

AIR NORTERRA INC, 
2 - Corporation No. • N• di II IOC t 

3490602 
J -Thi 1rt1ells or the •bove•n•med corporation ,,. 1m1nd1il II follow 1: Lu ltltuu I II IOCI ~ m1ntlonn • cl• UIUI 1ont modlfl I di II ,,~on 1ulvante : 

JC 

to change the name of the Corporation to CANADIAN NORTH INC. pursuant to Section 173(1) (a) of the Canada Business Corporations Act. 

Gmadl 
C 22 FEB '0618:47 
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l • I Industry Canada lndustrle Canada 

Certificate 
of Incorporation 

Canada Business 
Corporations Act 

AIR NORTERRA INC. 

Name of corporatfon-D6nomfnatfon de la soclete 

I hereby certify that the above-named 
corporation, the articles of incorporation of 
which are attached, was incorporated under 
the Canada Business Corporations Act. 

Director - Dfrecteur 

Canada 

Certificat 
de constitution 

Loi canadienne sur 
Jes societes par actions 

349060-2 

corporation nunber•Nurnro de la soclet6 

Je certifie que la societe susmentionnee, 
dont les statuts constitutifs sont joints, a 
ete constituee en societe en vertu de la 
Loi canadienne sur les societes par 
actions. 

May 7, 1ssene 7 mat 1998 

Date of Incorporation - Date de constitution 
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Consumer and 
Corporate Affairs Canada FORMl 

Canada Business 
Corporations Act 

ARTICLES OF INCORPORATION 
(Section 6) 

1. Name of Corporation 

AIR NORTERRA INC. 

2. The. place in Canada where the registered office is to be situated 

YELLOWKNIFE, NORTHWEST TERRITORIES 

3 The classes and any maximum number of shares that the Corporation is 
a:uthorized to issue. 

3.1 AUTHORIZED CAPITAL 

(a) An unlimited number of Class "A" Shares; 
(b) An unlimited number of Class "B" Shares; and 
(c) An unlimited number of Class "C" Shares. 

3.2 THE SPECIAL RIGHTS, PRIVILEGES, RESTRICTIONS 
AND CONDITIONS ATIACHING TO EACH CLASS OF SHARES: 

(a) YotiD& 

The holders of Class "A" Shares shall be entitled to vote at all meetings 
of the shareholders of the Corporation except meetings at which only 
holders of a specified class of shares are, by the provisions of the Canada 
Business Corporations Act, entitled to vote. The Class "B" and Class "C" 
Shares shall be non-voting subject always to the provisions of the Canada 
Business Corporations Act. 

(b) Dividends 

(i) No Preference with Respect to Class "C" Shares 

The holders of the Class "C" Shares shall in each year, at the 

PIii: I UUI-CDCIDM/VOLI :IUS&IIS\DOAIJIOJ27 _ I 
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- 2 -

discretion of the directors, but without preference or priority with 
respect to payment of dividends to holders of any other class of 
shares, be entitled out of all or any profits or swplus available for 
dividends, to non-cumulative dividends at an annual rate equal to 
the prescribed rate of interest for the pwposes of subsection 
256(1.1) of the Income Tax Act as at the time of issuance of the 
first issued Class "C" Shares (the "Prescribed Rate") on the 
Redemption Amount thereof (as described in paragraph 3.2(c)(i) 
herein) as may be determined by the directors, payable at such 
time or times and at such place or places as the directors may 
determine. The said dividends shall be non-cumulative whether 
earned or not earned, and if in any fiscal year the directors in their 
discretion shall not declare the said dividends or any part thereof. 
then the right of the holders of the Class "C" Shares to such 
dividends or any greater dividend than the dividend actually 
declared for the fiscal year shall be extinguished. The holders of 
the Class "C" Shares shall in no circumstances be entitled to any 
dividends other than or in excess of the non-cumulative dividends 
at the Prescribed Rate, as herein provided for. 

(ii) Exclusive 

The holders of each share of every class of shares shall be entitled 
to receive dividends as and when declared by the directors, acting 
in their sole discretion, which dividends may be declared on one 
class of shares wholly or partially to the exclusion of any other 
class of shares. 

(iii) Restriction on Dividends 

No dividends or distributions of any kind whatsoever shall be 
declared or made in respect of any of the shares of the Corporation 
which would be contrary to any applicable law or which would 
have the effect of reducing the net assets, including goodwill, of 
the Corporation to an amount insufficient to enable the redemption 
by the Corporation, at the aggregate of the Redemption Amount, 
of the issued and outstanding Class "C" Shares. 

(c) Redemption Amount of Class "C" Shares 

(i) Formula for Calculation of Redemption Amount 

The Redemption Amount for each Class "C" Share shall be equal 
to the fair market value of the property or issued shares of the 
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Corporation of a different class (the "Assets") for which Class "C" 
Shares were issued by the Corporation (the "Asset Value"), less 
the aggregate value of any non-share consideration given or 
assumed by the Corporation as partial consideration for the Assets 
(the "Non-Share Value"), all divided by the number of Class "C" 
Shares issued in exchange for the Assets. 

(ii) Fair Market Value Adjustment 

Notwithstanding the provisions of the foregoing paragraph 3.2(c)(i) 
hereof, if the Minister of National Revenue his authoriud 
representative or any similar authority shall assess or reassess the 
Corporation or its shareholders for income tax (or propose such an 
assessment or reassessment) on the basis of a determination or 
assumption that the Asset Value or the Non-Share Value should 
have been a greater or lesser amount than the amount determined 
upon issuance of any particular Class "C" Shares, then the Asset 
Value shall be adjusted (the "Adjusted Asset Value") or the Non­
Share Value shall be adjusted (the "Adjusted Non-Share Value"), 
as the case may be, and shall be deemed to be: 

(A) subject to subparagraph (C), hereof, the fair market value 
of the Assets or the Non-Share Value as determined by the 
authority making or proposing such an assessment or 
reassessment, provided that the directors agree that such 
determination is accurate; or 

(B) subject to subparagraph (C) hereof, where the directors do 
not agree that the authority's determination is accurate, the 
fair market value of the Assets or the Non-Share Value as 
determined by a qualified person whom the directors shall 
appoint to make that determination forthwith following the 
maldng or proposing of such an assessment or 
reassessment; or 

(C) where any such assessment or reassessment is the subject 
of an appeal to a Court of competent jurisdiction, the fair 
market value of the Assets or the Non-Share Value as 
determined by that Court. 

(iii) Adjustment of Redenmtion Amount 

In the event of a determination of an Adjusted Asset Value or an 
Adjusted Non-Share Value, then the Redemption Amount payable 
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for each Class "C" Share issued in exchange for the Assets shall 
be adjusted by the directors and shall be equal to the Adjusted 
Asset Value (or, if there has been no adjustment, the Asset Value) 
less the Adjusted Non-Share Value (or, if there has been no 
adjustment, the Non-Share Value), al1 divided by the total number 
of Class "C" Shares issued in exchange for the Assets. If any 
non-share consideration shall have been given or assumed, any 
Class "C" Share shall have been redeemed or any dividends shall 
have been declared thereon prior to the Redemption Amount 
thereof being adjusted as aforesaid, any resulting over-payment by 
the Corporation shall be a debt due on demand to the Corporation 
from the holder of such Class "C" Share and any resulting under­
payment shalJ be a debt due on demand from the Corporation to 
the holder of such Class "C" Share. 

Procedure 

Subject to the provisions of the Canada Business Corporations Act, the 
Corporation may, upon giving notice as hereinafter provided, redeem the 
whole or any part of the Class "C" Shares on payment for each Class "C" 
Share to be redeemed of the Redemption Amount thereof, together with 
al1 dividends declared thereon and unpaid. If at any time only part of the 
then outstanding Class "C" Shares is to be redeemed, the redemption shall 
be pro rata from the holders of such Class "C" Shares, provided that the 
directors may make such adjustments as shal1 be necessary to avoid the 
redemption of fractional parts of the Class "C" Shares. Unless waived by 
the registered holder of the shares to be redeemed, the Corporation shall 
give not less than thirty (30) days notice in writing of such redemption by 
mai1ing such notice to the registered holder of each Class "C" Share to be 
redeemed, specifying the date and place or places of redemption. If 
notice of any such redemption be given by the Corporation in the manner 
aforesaid and an amount sufficient to redeem such shares be deposited 
with any trust company or chartered bank in Canada as specified in the 
notice on or before the date fixed for redemption, dividends on the Class 
"C" Shares to be redeemed shall cease after the date so fixed for 
redemption and the holders thereof shall thereafter have no rights against 
the Corporation in respect thereof except, upon the surrender of 
certificates for such Class "C" Shares, to receive payment therefor out of 
the monies so deposited. Upon the amount sufficient to redeem such 
Class "C" Shares being deposited with any trust company or chartered 
bank in Canada as aforesaid, notice shall be given to the holders of the 
Class "C" Shares called for redemption who have failed to present the 
certificates representing such Class "C" Shares within two (2) months of 
the date specified for redemption, to the effect that the monies have been 
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so deposited and may be obtained by the holders of the said Class II C 11 

Shares upon presentation of the certificates representing such Class II C 11 

Shares for redemption at the said trust company or chartered bank in 
Canada. If any part of the total monies so deposited has not been paid to 
or to the order of the respective holders of the Class "C" Shares which 
were called for redemption within two (2) years after the date upon which 
such deposit was made or the date specified for redemption in the said 
notice, whichever is the later, such balance of monies remaining in the 
account shall be returned to the Corporation without prejudice to the rights 
of the holders of the Class "C" Shares beirig redeemed to claim the 
monies so deposited without interest from the Corporation. 

Retractable 

Each holder of a Class "C" Share has the right, exercisable by depositing 
the holder's share certificate with the Corporation at its registered office, 
to require the Corporation to redeem such Class "C" Share within thirty 
(30) days after the date the certificate is deposited, for an amount equal 
to one hundred (100%) per cent of the Redemption Amount of the Class 
"C" Share so deposited, together with all dividends declared thereon and 
unpaid. The Corporation will not be obligated to redeem any Class "C" 
Share pursuant to this provision if and so long as the redemption would 
be contrary to any applicable law. 

Liguidation 

In the event of the liquidation, dissolution or winding up of the 
Corporation, whether voluntary or involuntary: 

(i) firstly, the holders of the Class "C" Shares shall rank equally 
amongst themselves and shall be entitled to receive, in respect of 
each Class "C" Share held, before distribution of any part of the 
assets of the Corporation amongst the holders of shares of any 
other class in the capital of the Corporation, an amount equal to 
one hundred (100%) per cent of the Redemption Amount of such 
Class "C" Share and any dividends declared thereon and unpaid 
and no more. In the event that less than one hundred (100%) per 
cent of the amount necessary for redemption of each Class "C" 
Share is available for distribution to the holders of the Class "C" 
Shares, then the holders of such shares shall be entitled to 
participate in such distribution in equal proportions in respect of 
each Class "C" Share held, firstly having regard to the respective 
Redemption Amounts of such Class "C" Shares and secondly 
having regard to the amount of the declared but unpaid dividends 
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owing in respect of each such class; and 

(ii) thereafter, the holders of the Class "A" and Class 11B" Shares shall 
be entitled to participate equally amongst themselves in respect of 
each Class "A" or Class "B" Share held in any further distribution 
of the assets of the Corporation. 

4. Restrictions if any on share transfer. 

No shares of the Corporation shall be transferred without the approval of the directors 
of the Corporation either by a resolution passed at a Board of directors meeting, or by 
an instrument or instruments in writing signed by all of the directors. 

5. Number (or minimum and maximum number) of directors 

There shall be a minimum of one (1) director and a maximum of seventeen (17) 
directors. 

6. Restrictions if any on business the corporation may carry on. 

None 

7. Other provisions if any 

(a) The number of shareholders of the corporation, exclusive of: 

(i) persons who are in its employment or that of an affiliate, and 

(ii) persons, who having been formerly in its employment or that of an 
affiliate were, while in that employment, shareholders of the corporation 
and have continued to be shareholders of that corporation after termination 
of that employment. 

is limited to not more than fifty (50) persons, two or more persons who are joint 
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registered owners of one or more shares being counted as one shareholder. 

(b) Any invitation to the public to subscribe for securities of the corporation is 
prohibited. 

8. lncorporator: 

Name Address (include postal Signature 
code) . 

MARIORIEE. 2700, 10155-102 STREET !?? ,i,i'u1 JfG-
SIMINGTON EDMONTON, ALBERTA 
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SCHEDULE "B" 
INCUMBENCY 

Name Office Held 

Steve Hankirk President 

John Hankirk Senior Vice President Operations and Charters 
Peter Mccart Senior Vice President Scheduled Services 
Don Maclellan Vice President Finance 
Lorraine Bonner Vice President Scheduled Services 
Trevor Wakefield Vice President Operations 
Leslie Kwasny Chief Financial Officer 
Tanis Thomas Corporate Secretary 



l • I Industry lndustrie 
Canada Canada 

Certificate of Compliance Certificat de conform ite 
Canada Business Corporations Act 

s. 263.1 
Loi canadlenne sur /es soc/etas par actions 

art. 263.1 

CANADIAN NORTH INC. 
Corporate name / Denomination sociale 

349060-2 
Corporation number I Nurnt!ro de socit!tt! 

I HEREBY CERTIFY that the corporation 
named above: 

JE CERTIFIE, par la presente, que la societe ci­
dessus mentionnee : 

• exists under the Canada Business 
Corporations Act; 

• existe en vertu de la Loi canadienne sur les 
societes par actions; 

• has filed the required annual returns; and • a depose les rapports annuels exiges; et 

• has paid all prescribed fees required. • a acquitte !es droits prescrits. 

Virginie Ethier 
Director/ Directeur 

2015-12-10 
Issuance date (l[YYY-MM-DD) 
Date d't!mission (AAAA·MM-JJ) 

Canada 


