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GLOSSARY OF TERMS

In this Annual Information Form, unless the contettierwise requires, the terms defined below hhee t
following meanings:

"AC Flights" means the flights operated by Air Canada andffisate, Jazz Air LP, and certain other carriaraler
the "AC" code;

"Accumulation Partners” means Commercial Partners that purchase loyalyketing services, including GA
Loyalty Units;

"Adjusted EBITDA " means EBITDA adjusted for certain factors patticio Groupe Aeroplan's business, such as
changes in deferred revenue and Future Redemptimts CAdjusted EBITDA is not a measurement based on
GAAP and is not considered an alternative to ojggabhcome or net income in measuring performance;
"Aeroplan” or "Aeroplan Canadd' means Aeroplan Canada Inc., a corporation amaigesunder the CBCA and

a direct wholly-owned Subsidiary of Groupe Aeroplaand the successor of Aeroplan LP following the
Reorganization. Where applicable, references t@plan Canada include references to Aeroplan LP;

"Aeroplan LP" means Aeroplan Limited Partnership, a limitedtparship established under the laws of the
Province of Québec on June 21, 2005 and which igaglhated and dissolved on December 29, 2008;

"Aeroplan Material Chang€' has the meaning ascribed thereto under "The Basir— The Aeroplan Canada
Business — Long-Term Strategic Relationship with @Banada — CPSA";

"Aeroplan Miles" means the miles issued by Aeroplan Canada uhéehéroplan Program;
"Aeroplan Program" means the loyalty marketing program owned andaipd by Aeroplan Canada,

"Air Canada Club Loan" has the meaning ascribed thereto under "Genaera¢ldpment of the Business —
History";

"Air Canada Material Change" has the meaning ascribed thereto under "The Basir- The Aeroplan Canada
Business — Long-Term Strategic Relationship with@anada — CPSA";

"AMEX " means Amex Bank of Canada;

"AMEX Agreement" means, collectively, (a) the co-brand programeagrent dated as of January 1, 2004, among
Air Canada, Aeroplan LP and AMEX relating to co4itad cards, and (b) the membership rewards program
agreement dated as of January 1, 2004, among Aiadza Aeroplan LP and AMEX, as such agreements were
assigned to Aeroplan Canada as at December 29, 206%&s amended from time to time;

"Annual Information Form " means this annual information form of Groupe A#ao dated March 22, 2011,
together with all schedules hereto;

"Arrangement” has the meaning ascribed thereto under "Corp&@tateture — Name, Address and Incorporation”;
"Audit Committee" means the audit, finance and risk committee aupe Aeroplan;

"Average Cost of Rewards per GALU means, for any reporting period, the cost of melsafor such period
divided by the number of GA Loyalty Units redeenfiedrewards during such period;

"Breakag€' means estimated GA Loyalty Units sold which apéexpected to be redeemed. By its nature,
Breakage is subject to estimates and judgment;

"Carlson Marketing" means the division of Groupe Aeroplan that operaihe Carlson Marketing Business;



-2-

"Carlson Marketing Business$ refers collectively to the Loyalty Business ahd E&E Business;

"Carlson Marketing Worldwide " means Carlson Marketing Worldwide, Inc., a cogtiom incorporated under the
laws of Delaware;

"CAW" means the National Automobile, Aerospace, Trartgtion and General Workers Union of Canada, Local
2002;

"CBCA" means th&€€anada Business Corporations Aas amended;

"CCAA" means th&€ompanies' Creditors Arrangement Aas amended;

"CIBC" means Canadian Imperial Bank of Commerce;

"CIBC Agreement' means the credit card agreement dated April D832between CIBC and Air Canada, as
amended, and as assigned by Air Canada to Aerdyftaon July 5, 2004 and subsequently assigned topham
Canada on December 29, 2008, and as amended fremditime;

"ClassicFlight Reward$ means the basic air rewards available to Aeroflanada members currently representing
8% of Air Canada and Jazz Air LP seat capacity;

"ClassicPlus Flight Reward$ means the air rewards made available beginnin@dtober 2006 to Aeroplan
Canada members in addition to ClassicFlight Rewards

"Commercial Partners' means Accumulation Partners and Redemption Rartne
"Common Share§ means the common shares in the share capitatamfé Aeroplan;

"CPSA" has the meaning ascribed thereto under "The Basir— The Aeroplan Canada Business — Long-Term
Strategic Relationship with Air Canada”;

"Credit Card Code of Conduct' has the meaning ascribed thereto under "RisksUmakrtainties Affecting the
Business — Risks Related to the Business — Reguylstatters”;

"Credit Facility " has the meaning ascribed thereto under "Mat@uaitracts";
"Data Protection Act' means th®ata Protection Act 1998

"Database Agreemerithas the meaning ascribed thereto under "The Basir— The Aeroplan Canada Business
— Long-Term Strategic Relationship with Air Canada"

"DBRS" means DBRS Limited;
"EBITDA " means earnings before interest, taxes, depreciatid amortization;
"ECJ" means the European Court of Justice;

"ECJ VAT Judgment" has the meaning ascribed thereto under "Legaldedings and Regulatory Actions — VAT
Appeal”;

"E&E Business' has the meaning ascribed thereto under "The Bssir The Carlson Marketing Business —
Engagement & Events Business”;

"Federal Privacy Act' has the meaning ascribed thereto under "The Basir— Regulatory — Privacy";

"Future Redemption Cost$ means the total estimated liability of the futwast of rewards for GA Loyalty Units
which have been sold and remain outstanding, né&8reékage and valued at the Average Cost of Rewaeds
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GALU experienced during the most recent quarter (fderim periods) or fiscal year (for annual rejuy
purposes);

"GAAP" means generally accepted accounting principl€sanada as in effect from time to time;

"GA Loyalty Units" or "GALUs" means the miles, points or other loyalty programits issued by Groupe
Aeroplan's Subsidiaries under the respective prograwned and operated by each of the entities;

"Governance and Nominating Committeeé means the governance and nominating committeeGrfupe
Aeroplan;

"Gross Billings' means gross proceeds from the sale of GA Loyaiftiys and services rendered or to be rendered;
"Gross Billings from the sale of GA Loyalty Unit§ means gross proceeds from the sale of GA Loyaltiystn

"Groupe Aeroplan' or "Corporation" means Groupe Aeroplan Inc., a corporation incafea under the CBCA
and, where applicable, means Aeroplan Income Rinedyredecessor entity to Groupe Aeroplan;

"Groupe Aeroplan Europe' means the division of Groupe Aeroplan that operahe Nectar, Air Miles Middle
East, I&C and Nectar Italia businesses;

"GSA" has the meaning ascribed thereto under "The Basin— The Aeroplan Canada Business - Long-Term
Strategic Relationship with Air Canada”;

"HMRC" means Her Majesty's Revenue & Customs;

"Human Resources and Compensation Committéeneans the human resources and compensation ctearoit
Groupe Aeroplan;

"I&C " means LMG Insight & Communication;
"Independent’ means independent as definedNiational Policy 58-201 — Corporate Governance Gliigss,

“Initial Public Offering " means the offering of 25,000,000 Units issued aoftl by Aeroplan Income Fund
pursuant to its prospectus dated June 22, 2005;

"LMG" means Loyalty Management Group Limited, a corponaincorporated under the laws of England and
Wales and, where the context requires, its Subrsédiand associated companies;

"Loyalty Business means the Carlson Marketing loyalty marketingibess;
"Management' means the management of Groupe Aeroplan or isi8iaries, as the context requires;

"Mileage Expiry Policy" has the meaning ascribed thereto under "The Basir-The Aeroplan Canada
Business —Members —Membership";

"miles’ means the miles issued under the Aeroplan Propsaeither Aeroplan Canada or Air Canada;

"MSA" has the meaning ascribed thereto under "The Basir— The Aeroplan Canada Business — Long-Term
Strategic Relationship with Air Canada”;

"NCIB" has the meaning ascribed thereto under "Genearatldbpment of the Business — History";

"Nectar" or "Nectar Program” means the loyalty marketing program operated byu@e Aeroplan Europe in the
United Kingdom;
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"Nectar Italia" or "Nectar Italia Program" means the loyalty marketing program operated byue Aeroplan
Europe in Italy;

"Nectar Italia Points" means the points accumulated by members undéMebtar Italia Program;

"Nectar Points' means the points accumulated by members undéddbtar Program;

"Nortel Networks" has the meaning ascribed thereto under "Directord Officers — Cease Trade Orders,
Bankruptcies, Penalties or Sanctions";

"Notes' means, collectively, the Series 1 Notes, Seridfs and Series 3 Notes, and any other notesher o
evidence of indebtedness of Groupe Aeroplan createdissued or to be issued pursuant to the tefriteeol rust
Indenture;

"Order" has the meaning ascribed thereto under "Directord Officers — Cease Trade Orders, Bankruptcies,
Penalties or Sanctions";

"Persort includes an individual, limited or general parstap, limited liability company, limited liability
partnership, trust, joint venture, association,bodrporate, trustee, executor, administrator, llegpresentative,
government (including any governmental entity) oy ather entity, whether or not having legal status

"Points Update Mailings' means the primary direct mail method through WwhNectar communicates with
members;

"PLM" has the meaning ascribed thereto under "Generatldpment of the Business — History";
"Preferred Share$ means the preferred shares in the share capi@laupe Aeroplan;

"Redemption Partners' means Commercial Partners that offer air traskbpping discounts or other rewards to
members upon redemption of GALUSs;

"Reorganizatior' has the meaning ascribed thereto under "Corp@tateture — Name, Address and
Incorporation”;

"Reservé has the meaning ascribed thereto under "Desonif Capital Structure — Redemption Reserve”;
"RMMEL " means Rewards Management Middle East Free Zo: LL

"RPI" means the Retail Price Index in the United Kingdas defined by the Office for National Statistics;
"S&P" means Standard & Poor's Ratings Services;

"Series 1 Noteshas the meaning ascribed thereto under "Generatldpment of the Business — History";

"Series 1 Preferred Shareshas the meaning ascribed thereto under "Generaéldpment of the Business —
History";

"Series 2 Conversion Datehas the meaning ascribed thereto under "Desoriftf Capital Structure — Preferred
Shares”;

"Series 2 Noteshas the meaning ascribed thereto under "Generaéldpment of the Business — History";
"Series 2 Preferred Shareshas the ascribed thereto under "General Develapofehe Business — History";
"Series 3 Noteshas the meaning ascribed thereto under "Generatldpment of the Business — History";

"Shareholders means the holders of Common Shares;
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"Shelf Prospectu$ has the meaning ascribed thereto under "Genara¢lDpment of the Business — History";
"Subsidiary" means, with respect to any Person, a subsidiasytijat term is defined in the CBCA (for such
purposes, if such person is not a corporationf sisch person were a corporation)) of such Persdnirecludes any
limited partnership, joint venture, trust, limitdidbility company, unlimited liability company ortler entity,
whether or not having legal status, that would tianie a subsidiary (as described above) if sudityewere a
corporation;

"Trademark License Agreements has the meaning ascribed thereto under "The Basir— The Aeroplan Canada
Business — Long-Term Strategic Relationship with @anada";

"Trust Indenture" has the meaning ascribed thereto under "Desonigf Capital Structure";
"TSX" means the Toronto Stock Exchange;

"Units" means units of Aeroplan Income Fund,;

"U.S. Privacy Laws has the meaning ascribed thereto under "The Basir— Regulatory”; and

"VAT" means Value Added Tax.
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EXPLANATORY NOTES

The information in this Annual Information Form s$ated as at December 31, 2010, unless otherwise
indicated.

Unless otherwise indicated in this Annual InformoatForm, ‘Groupe Aeroplah "we', "us', "our", or "the
Corporatiort' refers to Groupe Aeroplan Inc., and, where the exintequires, its Subsidiaries and associated
companies or Aeroplan Income Fund, the predecestidy to Groupe Aeroplan, and, where the conteguires,
its Subsidiaries and associated companigerdplant’ or "Aeroplan Canadarefers to the Groupe Aeroplan division
operated by Aeroplan Canada Inc., the successoAemplan LP following the Reorganization,Cérlson
Marketing' refers to the division of Groupe Aeroplan that @pes the Carlson Marketing Business; a@doupe
Aeroplan Europérefers to the division of Groupe Aeroplan thaemies the Nectar, Air Miles Middle East, 1&C
and Nectar Italia businesses.

For an explanation of the capitalized terms andesgions and certain defined terms, please reftreto
Glossary of Termat the beginning of this Annual Information Fordnless otherwise indicated, all dollar amounts
are expressed in Canadian dollars and referenckan®to Canadian dollars.

FORWARD-L OOKING STATEMENTS

Groupe Aeroplan is entirely dependent upon the ajmrs and financial condition of its Subsidiareexl
associated companies. The earnings and cash flow@raupe Aeroplan are affected by certain risksr Bo
description of those risks, please refer to théi@@tRisks and Uncertainties Affecting the Busisies

This Annual Information Form includes forward-loogi statements within the meaning of applicable
securities laws. These statements relate to arsafyse other information that are based on forecddtgure results
or events and estimates of amounts not yet detabit@n These statements may involve, but are natelhto,
comments relating to strategies, expectationsngldmperations or future actions.

These forward-looking statements are identifiedthyy use of terms and phrases such as "anticipate"”,

"believe", "could", "estimate”, "expect", "intend'tnay", "plan”, "predict", "project”, "will", "woul", and similar
terms and phrases, including references to assonspti

Forward-looking statements, by their nature, argetleon assumptions and are subject to importaks ris
and uncertainties. Any forecasts, predictions owé&vd-looking or statements cannot be relied upoa td, among
other things, changing external events and genm@drtainties of the business and its corporatetstre. Results
indicated in forward-looking statements may diffieaterially from actual results for a number of me&s including
without limitation, risks related to the businesslahe industry, dependency on top accumulationnpes and
clients, conflicts of interest, greater than expdctredemptions for rewards, regulatory mattersailret
market/economic conditions, industry competitiony £anada liquidity issues, Air Canada or travedlustry
disruptions, airline industry changes and increaaigline costs, supply and capacity costs, unfunélgdre
redemption costs, failure to safeguard databaséscansumer privacy, consumer privacy legislatiamrges to
loyalty programs, seasonal nature of the businetber factors and prior performance, foreign openat legal
proceedings, reliance on key personnel, laboutiogls, pension liability, technological disruptioasd inability to
use third party software, failure to protect irgetual property rights, interest rate and currefiogtuations,
leverage and restrictive covenants in current amaré indebtedness, uncertainty of dividend paysyaminaging
growth, credit ratings, as well as the other faxtdentified throughout this Annual Information ForThe forward-
looking statements contained herein represent dpectations of Management as of March 22, 2011, aed
subject to change after such date. However, Gré\greplan disclaims any intention or obligation tpdate or
revise any forward-looking statements whether essalt of new information, future events or othesmyiexcept as
required under applicable securities laws. Seek&asid Uncertainties Affecting the Business".



TRADEMARKS

The following words are trademarks of the Corpaoratihat are referred to and used as such in thigiain
Information Form. These trademarks are the sulgkeither registration, or application for regisiva, in various
jurisdictions: AEROCORPORATE®, AEROENTREPRISE®, ABRXPRESS®, AEROGOLD®,
AEROHYPOTHEQUE®), AEROMOVE®, AEROMORTGAGE®, AERONO®  AERONOTE®,
AEROPLAN®, AEROPLAN®, AEROPLAN ARRIVAL®, AEROPLAN PRUS®, AEROPLAN PLUS®,
AEROSERVICE®, AERO OR®, AIR MILES®, AIR MILES SHORRG REWARDS and logo®, AIR MILES
TRAVEL THE WORLD®, BEST OF EVERYTHING®, CLASSICFLIBT®, CLASSICPLUS FLIGHT®,
MCERTS™, NECTAR®, READY REWARDS®, RSx®, VOL CLASSIIE® and VOL CLASSIQUEPLUS®.

Any other trademarks, or corporate, trade or domaimes used in this Annual Information Form are the
property of their owners. Our exclusive trademaghts are perpetual provided that their registragiare timely
renewed and that the trademarks are used in corenfigrais or our licensees. We take appropriate mesga
protect, renew and defend our trademarks. We takatgare not to infringe on the intellectual pmyend
trademarks of others.

CORPORATE STRUCTURE
NAME , ADDRESS ANDINCORPORATION

Groupe Aeroplan was incorporated on May 5, 2008utite CBCA. Groupe Aeroplan is the successor to
Aeroplan Income Fund following the completion o€ tteorganization of Aeroplan Income Fund from atobine
trust structure to a corporate structure by wag oburt-approved plan of arrangement under the CB&Aune 25,
2008 (the Arrangement"). As a result of the Arrangement, the holderdJofts became the sole Shareholders of
Groupe Aeroplan which became the sole owner ajwitanding Units of Aeroplan Income Fund.

On December 29 and 30, 2008, Groupe Aeroplan cdetplbe reorganization (th&&organization') of
its corporate structure which began with the clgsoi the Arrangement on June 25, 2008. As a resuthe
Reorganization, Aeroplan LP was liquidated andali®d and Aeroplan Income Fund and Aeroplan Trustew
wound-up.

On January 19, 2010, Groupe Aeroplan's articlesmodrporation were amended to create the Series 1
Preferred Shares (as hereinafter defined) andehiesS2 Preferred Shares (as hereinafter defiises)."Description
of Capital Structure - Preferred Shares" for a samynof the material terms of the Series 1 PrefeBkdres and the
Series 2 Preferred Shares. On May 19, 2010, Grégpeplan’s articles of incorporation were amendedytant
voting rights, in certain limited circumstanceshtaders of Preferred Shares.

The registered and head office of Groupe Aeropkrocated at 5100 de Maisonneuve Blvd. West,
Montreal, Quebec, Canada, H4A 3T2.

INTERCORPORATE RELATIONSHIP

The table below shows Groupe Aeroplan's main $idrges, where they are incorporated or registered,
and the percentage of voting securities that Grodg®plan beneficially owns or directly or indirgcexercises
control or direction over. Groupe Aeroplan has otBebsidiaries, but they have not been includethentable
because each represents 10% or less of our totslbolidated assets and 10% or less of our total atiolased
operating revenues for the year ended Decembe2@). These other Subsidiaries together represetiéd or
less of our total consolidated assets and 20%ssrdé our total consolidated operating revenuesheryear ended
December 31, 2010.



Percentage of Voting Securities that

Where Is it Incorporated or Groupe Aeroplan Holds at March 22,
Subsidiary Registered 2011
Aeroplan Canada Canada 100%
LMG England and Wales 100%
Carlson Marketing Worldwide Delaware 100%

GENERAL DEVELOPMENT OF THE BUSINESS
HISTORY

The Aeroplan Program was created in July 1984 as@ntive program for Air Canada's frequent flyer
customers. Prior to 2002, Aeroplan's operationsewetegrated with those of Air Canada. In 2002, Banada
created a separate entity to carry on the opematidrthe Aeroplan Program with a dedicated managéteam
focused on the development of the Aeroplan Program.

On June 29, 2005, Aeroplan Income Fund completedriitial Public Offering. The offering resulted in
aggregate gross proceeds of $287,500,000 inclyslimgeeds from the exercise of the over-allotmetibomgranted
to the underwriters. The net proceeds of the Inigblic Offering were used to fund a portion of tReserve.

As at December 31, 2005, following the completidrihe Initial Public Offering and the exercise bkt
over-allotment option by the underwriters, Aeroplanome Fund indirectly held 14.4% of Aeroplan LRIEACE
Aviation Holdings Inc. held the remaining 85.6%Aaroplan LP.

On the closing of the Initial Public Offering, Agidan Income Fund, Aeroplan Trust, ACE Aviation
Holdings Inc., Aeroplan LP and Aeroplan Holding @#. granted ACE Aviation Holdings Inc. the righi t
effectively liquidate all or any portion of its usiof Aeroplan LP and common shares of Aeroplardifgl GP Inc.
and to exchange all or any portion of its unitfAefoplan LP and common shares of Aeroplan HoldiRgl&. into
Units.

From March 2006 to May 2008, ACE Aviation Holdinige. liquidated all of its interest in Aeroplan LP
and Aeroplan Holding GP Inc. by way of special rilisttions to its shareholders or sale on the seagneharket of
Units.

On December 20, 2007, Aeroplan Income Fund conmgpldte acquisition, for a total consideration of
£355.1 million (Cdn.$715.4 million), of LMG, a leiad loyalty marketing and customer-driven insightda
analytics company and owner and operator of theédd&rogram in the United Kingdom. In addition,aamount of
£27.1 million (Cdn.$53.7 million) was placed in esg as contingent consideration pending the outcofthe
VAT litigation. At the time of the acquisition, LMGvas primarily engaged in the operation of multitpar
coalition loyalty programs and the provision ofateld analytical services to retailers and theipbeys. Following
the acquisition, the LMG operations were include@iroupe Aeroplan Europe.

On June 25, 2008, Aeroplan Income Fund and Growgreplan completed the Arrangement providing for
the reorganization of Aeroplan Income Fund's trastucture into a public corporation named "Groupe
Aeroplan Inc.". As a result of the Arrangement, ti@ders of Units became the sole Shareholders rofige
Aeroplan, which became the sole owner of all oatditag Units.

On December 29 and 30, 2008, Groupe Aeroplan cdetplae Reorganization of its corporate structure
which began with the closing of the Arrangementlane 25, 2008. As a result of the Reorganizati@rpplan LP
was liquidated and dissolved and Aeroplan Incomedrand Aeroplan Trust were wound-up.

On March 13, 2009, Groupe Aeroplan filed a shomnfainiversal base shelf prospectus with the seesrit
regulators in each of the provinces and territooie€anada qualifying the issuance from time tcetiover a period
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of 25 months of up to $1.0 billion of securitieshieh may consist of debentures, medium term notegs or other
types of debt securities, Common Shares, Preféhades and convertible securities, which short faniversal
base shelf prospectus was amended and restatedrmh 6, 2009 (theShelf Prospectus).

On June 12, 2009, Groupe Aeroplan concluded wislyralicate of lenders a renewal of its $650 million
credit facilities, consisting of a term facility 8800 million and a revolving facility of $250 mdh, both maturing
on April 23, 2012. On December 7, 2009, the revag\viacility was amended to increase the maximunndvgngs
under this facility from $250 million to $300 miih. On January 26, 2010, a portion of the termifgevas repaid
with the proceeds generated from the issuanceeoS#ries 3 Notes, with the authorized availabbiyng reduced
by the amount of the payment. As of March 22, 2@100 million was authorized and drawn on the téanility
and $300 million remained committed on the revajMacility.

On July 29, 2009, Aeroplan Canada entered intedittagreement with Air Canada and other parties (t
"Air Canada Club Loan") pursuant to which Aeroplan advanced $150 millwfna total of $600 million to the
airline for a five-year term, repayable startingAngust 2010 and ending in July 2014. As part 6$ ttredit
agreement, Aeroplan and Air Canada agreed to niutbeheficial commercial terms, none of which negdy
affect the availability of capacity for redemptioaad pricing applicable to the purchase of Aeropltes or
reward travel seats. On August 2, 2010, Air Camagaid the Air Canada Club Loan in full, plus im&raccrued as
of the date of repayment and a prepayment charge.

On November 3, 2009, Groupe Aeroplan entered imoagreement with Carlson Companies, Inc. to
purchase Carlson Marketing, a privately-owned, {b&ed loyalty marketing services provider for ampechase
price of U.S.$175.3 million (Cdn$188.0 million), kgact to certain working capital adjustments, whiciere
estimated as of the closing date of December 79 200).S.$76.0 million (Cdn$80.0 million) and latajusted in
January 2010 to reflect additional actual workimgital amounts of U.S.$11.7 million (Cdn$12.1 roitl), which
were paid in the first quarter of 2010.

Pursuant to the Shelf Prospectus and a prospegpmesnent dated January 13, 2010, Groupe Aeroplan
issued on January 20, 2010 6,000,000 cumulative medet preferred shares, Series 1 (tBeries 1 Preferred
Shares)) for aggregate gross proceeds of $150,000,008d¢tfition, following the exercise by the underwndtef an
over-allotment option, Groupe Aeroplan issued atliteehal 900,000 Series 1 Preferred Shares on Jg26a 2010,
bringing the aggregate gross proceeds of the affesf Series 1 Preferred Shares to $172.4 millidre proceeds
from the offering of the Series 1 Preferred Sharese used as follows: (i) $140 million to repayébtedness under
the revolving credit facility which was drawn tanéince a portion of the acquisition of Carlson Mérig and
(i) the balance for general corporate purposes ¥kries 1 Preferred Shares are convertible, dutgjecertain
conditions, into cumulative floating rate preferrgtares, Series 2 (th&éries 2 Preferred Sharey on a one for
one basis.

Pursuant to the Shelf Prospectus and a prospegppesnent dated January 21, 2010, Groupe Aeroplan
issued on January 26, 2010 $200 million of 6.95%asesecured notes Series 3 maturing on Januar2@6/ (the
"Series 3 Note§. The proceeds of the offering in the amount 20® million were used to repay a portion of the
amount outstanding under the Credit Facility.

On March 1, 2010, Groupe Aeroplan Europe launchectat Italia, the first independent coalition Idyal
program uniting leading retailers in Italy.

On May 11, 2010, Groupe Aeroplan received apprdn@h the TSX and announced its intention to
repurchase 5 million of its Common Shares during pleriod from May 14, 2010 to May 13, 2011, throwgh
Normal Course Issuer Bid program (tHéCIB"). On August 11, 2010, Groupe Aeroplan receivedrayal from
the TSX to increase the number of Common Shardsntlg be repurchased under the NCIB from 5 million
19,983,631 Common Shares. As of March 22, 2011 u@oAeroplan repurchased and cancelled 16,652,800
Common Shares under the NCIB.

On September 13, 2010, Groupe Aeroplan acquiredndial participation in Premier Loyalty and
Marketing, S.A.P.l. de C.V. PLM"), for cash consideration of US$23.3 million, imding transaction costs of
US$1.3 million (Cdn$24.1 million, including trans@mn costs of Cdn$1.4 million). On February 28, 201
following the signature of the co-branded creditdcagreement between PLM, Aeromexico and Grupori€ieao
Banamex, the leading financial group in Mexico, @ye Aeroplan completed the second tranche of iteority
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investment in PLM of US$11.8 million (Cdn$11.5 nah). PLM is the owner and operator of Club Prami
Mexico’s leading coalition loyalty program.

THE BUSINESS
THE GROUPE AEROPLAN BUSINESS
Overview

Groupe Aeroplan, a global leader in loyalty manageincurrently operates in three business segments:
Aeroplan Canada, Carlson Marketing and Groupe Aarmurope.

Aeroplan Canada operates the Aeroplan Program, daan@remier coalition loyalty program. Carlson
Marketing is an international loyalty marketing \Sees, engagement and events provider headquarberdte
United States. Groupe Aeroplan Europe operatesaNabe United Kingdom's largest coalition loyghtypgram. In
the Gulf Region, Groupe Aeroplan Europe operateshiies Middle East, through its 60% interest in RIEL.
Groupe Aeroplan Europe also operates I&C, a custamieen insight and data analytics business affgri
international services to retailers and their sigpp] and holds a 75% interest in Nectar Italizpalition loyalty
program launched in Italy on March 1, 2010. Groégeoplan also holds a minority interest in PLM, @wrand
operator of Club Premier, Mexico’s leading coalitioyalty program.

The following chart illustrates the operationalsture of Groupe Aeroplan as at March 22, 2011.:

” GROUPE

AEROPLAN
0,
100% 100% 100% > 20%
Aeroplan Canada Groupe Aeroplan Europe Carlson Marketing PLM
100% \ 100% v 100%
75% 60% L s
. § @

AeRoMexico
Inectar Inectar Insight & & =RV marketing
Communication sing 1
Italia (Air Miles Mid%

us Canada EMEA APAC

Note:  The chart above does not reflect the acteaparate structure of Groupe Aeroplan but rathdlects Groupe
Aeroplan's operational structure. Please refeinécsection entitled "Corporate Structure — Intgvooate Relationship”
for a description of the corporate structure of @ Aeroplan.
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Strategy

Groupe Aeroplan's strategic vision is to be recogmiias the global leader in loyalty management by
offering the full-suite of loyalty management seas across our coalition, proprietary and analhicsinesses. We
offer our clients and partners a full range of lbyananagement capabilities with a particular fooms(i) loyalty
strategy, program design and delivery, (ii) anaitiand insights and (iii) campaign management and
communications.

Our ability to execute this strategy is groundeaum depth of people, our technology and our opmrat
expertise. As owner operators in the loyalty induste have developed advanced technology platfoamd
operational experience which we leverage to growfitability for our partners and clients. Grouperaplan
intends to increase profitability by offering tHigdl suite of services on a global basis. Ourtsgg and full suite

model are as depicted below.
/" GROUPE
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The strategy is executed through the followingaties:
. enhancing the value proposition to our partnersdiedts;

. increasing member engagement in the loyalty program own and operate by providing new
accumulation opportunities and offering a widergeuof redemption opportunities;

. assisting our clients in managing and evolvingrthbebprietary loyalty programs to maximize the
impact on their businesses;

. offering loyalty management services and applicetithat span across coalition and third-party
proprietary models, from strategy to executionpémization; and

. assisting our clients to gain unparalleled insigiid consumer shopping trends from analysis of
product and customer information to help them neikategic decisions.

We are also well positioned to leverage our fuliteswof loyalty management services to expand
profitability by:

. developing start-up customer loyalty programs iw geographic markets;

. seeking to acquire interests in existing frequémrfprograms and customer loyalty programs in
existing and new geographic markets; and

. pursuing investments in strategic and synergistiissitions.
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Business Model Overview

Groupe Aeroplan's principal business activitied falo the following categories: (i) coalition loly
programs; (ii) loyalty marketing services; and)(iither related services, including data analyéind events and
engagement.

Coalition Loyalty Programs

Groupe Aeroplan owns and operates the Aeroplanr®mogn Canada and the Nectar Program in the
United Kingdom. We also own a 60% interest in RMMEthich manages loyalty programs under the Air Blile
Shopping Rewards trademark principally in the Whitdrab Emirates, Bahrain and Qatar. We have a 75%
ownership interest in Nectar Italia and a minodtynership interest in PLM, owner and operator aftCPremier,
Mexico’s leading coalition loyalty program.

As a coalition loyalty owner and operator, we aesponsible for establishing relationships with
Commercial Partners, issuing the applicable loyalts, and have responsibility for the programgdamms of
funding any required reserve, owning the redempgtadility and managing and earning Breakage. Inegal terms,
Groupe Aeroplan's coalition loyalty business isdohsn two major streams of activity: (i) the saleG& Loyalty
Units and related marketing services to Accumutefartners; and (ii) delivering rewards to membkersugh the
purchase of rewards or shopping discounts frorRédemption Partners.

GALUs are deposited in Members’

; accounts
Accumulating GALUs Accumulation Partners purchase &

Members use products or GALUs from Groupe Aeroplan —_—
; B " D\
services and “accumulate” GALUs $ G Gectar) _
/
& N nectar O\ é"ﬁ

||» Partners

+ others

aercplan

=
Sainsbury’s

.........

Redeeming GALUs Groupe Aeroplan buys seats or products Members benefit from

] from partners (air & non-air rewards partner services as
Members redeem GALUs with Groupe - P ( $ ) they enjoy rewards &)
% g fl

?3% peroptan é'/eCtaB & »
N > l-ﬁ . </ Partners = e——
L ‘aercplan R 4 =

GALUs not expected to be redeemed @ g\

“Breakage”, estimated at 21% on a
consolidated basis + others

Groupe Aeroplan derives its Gross Billings from siade of GA Loyalty Units and marketing service#s$o
Accumulation Partners. The marketing services abmsimarily of advertising and promotion relateshdces.

Members accumulate GA Loyalty Units through theirghase of products and services from an extensive
network of Accumulation Partners, representing tsaim credit and charge cards, grocery, airlinigilrand other
industries.

The gross proceeds received by Groupe Aeroplaheatime of sale of GA Loyalty Units to its partners
known as Gross Billings from the sale of GA Loyaliyits, are deferred and recognized as revenue tip®n
redemption of GA Loyalty Units for GAAP purposeggcept for Breakage as described below. Upon themgdion
of GA Loyalty Units, Groupe Aeroplan purchasesiafriseats, shopping discounts or other productensices in
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order to deliver the reward chosen by the membesuah time, Groupe Aeroplan incurs and recogréresxpense
equal to the cost of the reward, and the deferes@nue related to the GA Loyalty Units being redegns

recognized as earned revenue from the sale of GAltyUnits for GAAP purposes. The other signifitarpenses
incurred by Groupe Aeroplan in relation to the @pien of coalition loyalty programs include contamntre

expenses, information technology costs and sedlimjadministrative expenses.

Based upon past experience, Management anticiffeea number of GA Loyalty Units issued will never
be redeemed by members. This is known as BreaBygiés nature, Breakage is subject to estimatesjasiginent.
Revenue recognized per GA Loyalty Unit redeemeddkulated, on a cumulative weighted average basis,
separately for each coalition loyalty program owbgdhe Corporation. Breakage is recognized asneyeateably
over the estimated average life of a GA Loyalty tUmurrently 30 months for the Aeroplan Program,iolth
represents the average period elapsed betweenalbeoksa mile and its redemption for rewards. Thierent
estimated life of a Nectar Point issued under thectdd Program is 15 months. Breakage is estimated b
Management based on the terms and conditions ofomestnip and historical accumulation and redemptitterns,
as adjusted for changes to any terms and conditioaits may affect members' redemption practices2068,
Management, assisted by an independent expertlogeeean econometric model that takes into acchistbrical
activity, and expected member behaviour, projeoted going concern basis. This tool is used by @eokeroplan
to estimate and monitor the appropriate Breakagienates of the different programs it operates aroatinuous
basis. Groupe Aeroplan uses an independent expen 8vo years to validate the robustness of treaBage tool.
Based on the results of the application of the hzd2010 and the expert review, incorporating ddgustments to
the Breakage rates applicable to the respectivgranas operated by each of the reporting units ctiresolidated
weighted average estimated Breakage rate is appadely 21% (2009: 20%).

The issuance and redemption of GA Loyalty Unitsiafieienced by the nature and volume of Commercial
Partners, the types of rewards offered, the gememiomic activity level and the activity levelafmpeting loyalty
marketing programs. These influences could affedemption and Breakage rates.

On an ongoing basis, the total estimated futureemgadion cost for outstanding GA Loyalty Units is
determined by Groupe Aeroplan as the product ab{gl outstanding number of unredeemed GA Loydljts on
a specific measurement date net of estimated Bgealeand (ii) the average unit cost per GA LoyaltitWedeemed
in the period. Given that the future unit cost B4LU redeemed may fluctuate, the Future RedempGosts
liability is periodically revalued using the actualerage unit cost per GALU redeemed incurred énntfost recent
period.

Once members have accumulated a sufficient nunfd@Ad_oyalty Units, members are entitled to redeem
their GA Loyalty Units for shopping discounts oofin reward portfolios offered through Groupe Aerofdavarious
Redemption Partners.

Loyalty Marketing Services

Groupe Aeroplan provides loyalty marketing servidesits clients principally through its Carlson
Marketing division. Carlson Marketing is one of tlaegest developers of loyalty marketing prograinsffers an
end-to-end range of services spanning from straaéaglyplanning, agency services such as award vgrorieative
design, to reward fulfilment, customer service amdlytics. Revenues generated by Carlson Marketiimgarily
consist of sales of direct marketing, sales proomptand design services and the development anthestiation of
loyalty programs. Carlson Marketing is generally responsible for underwriting its clients' loyafityograms and
therefore does not have responsibility for suchgmms in terms of funding any required reserve arabrdingly
does not record any liability for points issuedr Baose programs where Carlson Marketing holds dufad its
clients in order to pay for purchases or pre-paidis when those cards are used, it is responsibtéd redemption
liability and consequently manages Breakage farpbéion of its business.

Other

In addition to owning and operating coalition layabrograms and delivering loyalty marketing seegic
Groupe Aeroplan derives its cash inflows from a hamof other related business activities. The |&ibess
generates data analytics revenues through the gwavof its Self-Serve tool to retailers and consumpackaged
goods companies, and from operating targeted, 1oioéthnel communication processes.
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Aeroplan Canada derives service fees from the nemmegt by Aeroplan Canada of Air Canada's tier
membership program for its most frequent flyersrofdan Canada also collects various fees that reaghlrged to
members upon redemption of Aeroplan Miles, inclgdiooking, service and administrative fees.

Service fees are also charged for the sale of riagkservices to Aeroplan Canada's and Groupe Aamnop
Europe's partners.

In addition, Groupe Aeroplan Europe owns certaghts, trademark, know-how and other intellectual
property of the Air Miles brand and receives royattcome from these assets.

Carlson Marketing, through its E&E Business, is ul-$ervice meetings, engagement and events
management provider focused on the employee logalty channel loyalty markets. Carlson Marketingcexes a
range of events, from small sales meetings anddbedireats to large scale conferences and recogratid rewards
programs for some of the world's largest brands.

Major Accumulation Partners and Significant Redempion Partner

For the year ended December 31, 2010, Air Canaddvem other major Accumulation Partners accounted
for a significant percentage of Gross Billings. &nGroupe Aeroplan's revenues are recognized based
redemptions by members as opposed to the issuadnGAoLoyalty Units to members by the Accumulation
Partners, the information on major customers isthazn the Gross Billings issued through each Acdatioun
Partner to members. Gross Billings for each Accatimh Partner represent the contracted amountsceddao
Accumulation Partners during each period. Air Canadd the other major Accumulation Partners acealfar
significant issuance of Gross Billings as follows:

Accumulation Partner Year Ended December 31, 2010 Year Ended December 31, 2009
Air Canada 12% 17%
Accumulation Partner A 25% 35%
Accumulation Partner B 11% 16%

Air Canada, including other Star Alliance partnéssiGroupe Aeroplan's largest Redemption Partniee. T
cost of rewards provided by Air Canada (and othar Slliance Partners) as a percentage of totahrdsrand direct
costs represented 37% for the year ended Decenmb@030 compared to 56% for the year ended DeceBiher
2009.

Financial Highlights

For the year ended December 31, 2010, Groupe Aatogénerated Gross Billings of $2,187.8 million.
Groupe Aeroplan's top three Accumulation Partnexsewesponsible for 48% of Gross Billings for tlearyended
December 31, 2010.
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The following chart illustrates Gross Billings geated by Groupe Aeroplan for the years ended
December 31, 2008, 2009 and 2010.
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Reported amounts for Groupe Aeroplan's total reedou the years ended December 31, 2008, 2009 and
2010 were $1,458 million, $1,437 million and $2,054lion, respectively. The following chart illusties Groupe
Aeroplan's total revenue for the years ended Deee3ib, 2008, 2009 and 2010.

Groupe Aeroplan’s Total Revenue
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Reported amounts for Groupe Aeroplan's operatingnre for the years ended December 31, 2008, 2009
and 2010, were $219.1 million, $163.8 million an@38 million, respectively. Reported amounts forotre
Aeroplan's net earnings (loss) for the years endedember 31, 2008, 2009 and 2010, were $(965.Zpmil
$89.3 million and $(22.5) million, respectively. Following chart illustrates Groupe Aeroplan's eatnings (loss)
for the years ended December 31, 2008, 2009 an@l. 201

Groupe Aeroplan's Net Earnings (loss{"®
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(1) 2008, after deducting an impairment charge of $1.,16
million.

(2) 2010, includes the negative impact of $63.7 millietated
to the ECJ VAT Judgment.

As a result of the outcome of the long lived intliey assets and goodwill impairment tests requirgd
GAAP, Groupe Aeroplan recorded an impairment chagat December 31, 2008, relating to those agsdte
amount of $1,161 million; with $841 million attritable solely to goodwill in the Canadian segmeni ¢he
difference of $320 million recorded in the Europeam Middle East segment, allocated to goodwillcdyaulation
Partners' contracts, trade name and software ahddiogy. Most of the goodwill had originally beestorded at
the Groupe Aeroplan level, following the exchangeALTE Aviation Holdings Inc. of units of AeroplarPLfor
Units, as part of ACE's strategy to crystallizeueabnd sell its participation in Aeroplan Incomenéun the open
market. Accordingly, approximately $2.4 billion thfe pre-impairment balance of goodwill had not ioiéged from
any acquisition-related activities by Groupe AeeoplThe impairment loss is attributable to theeased discount
rates used in determining fair values and a dedatirexpected future cash flows of Groupe Aeroplamese changes
were triggered by the deterioration in the globaital markets' conditions and the economic enwiremt, which
affected general consumer spending and travel. limeg intangible assets and goodwill impairmergttewere
performed for the years ended December 31, 2006aa6 as required by GAAP, and Groupe Aeroplanndit
record any impairment charges as a result thereof.

2010 net earnings include the effect of a $63.Tionil(£40.0 million) net charge to earnings recagu as
a result of the ECJ VAT Judgment. Of this amou2.$million (£39.0 million) (of which $9.0 millio{£5.6
million) relates to the year ended December 3102&1d $53.1 million (£33.4 million) relates to theriod from
2002 to 2009) was charged to cost of rewards. biitiad, $1.6 million (£1.0 million) and $7.2 millio (E4.5
million) were charged to selling, general and adstiative expenses and interest expense, respictiselling,
general and administrative expenses were also eedoyg the reversal of a provision of $7.2 millid.(6 million)
payable to certain employees in the event of audealidle VAT outcome. See “Legal Proceedings anduRegry
Actions — VAT Appeal”.
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At December 31, 2010, Groupe Aeroplan had threeatipg segments: Aeroplan Canada, Carlson Markegtimd)
Groupe Aeroplan Europe. The table below summatizeselevant Gross Billings, revenue and intangdssets
information by segment:

(in thousands)

Years ended

December 31,

2010 2009 2008 2010 2009 2008 2010 2009 2008 2010 2009 2008
Operating segments Aeroplan Canada Groupe Aeroplan Europe Carlson Marketing Consolidated
$ $ $ $ $ $ $ $ $ $ $ $

Gross Billings 1,082,488 1,046,571 1,080,634 469,990 400,751 420,407 635,275 2,187,753 1,447,322 1,501,041
Revenue 964,840 967,590 953,537 385,525 384,937 424,199 610,580 1,960,945 1352527 1,377,736
Other revenue 49,266 53,276 55,450 43,587 31,036 25,043 92,853 84,312 80,493
Total revenue 1,014,106 1,020,866 1,008,987 429,112 415,973 449,242 610,580 2,053,798 1,436,839 1,458,229
Software and technology ® 56,225 66,098 75,977 20,840 23,567 24,969 34,174 23,953 111,239 113,618 100,946
Trade names @ 275,000 275,000 275,000 111,948 122,087 129,145 386,948 397,087 404,145
A lation Partners' contracts and

counuiation armners Soniacis &Nt 1241367 1305791 1370215 33,724 40,410 48,183 63,330 71,797 1338421 1417,998 1418398
customer relationships
Other intangibles @ 9,704 16,280 9,704 16,280
Goodwill © 1,675,842 1675842 1,675,842 259,212 282,689 300,160 97,811 109,566 2,032,865 2,068,097 1,976,002

1) Software and technology are recorded at cost and amortized using the straight-line method over 3 to 7 years.
2
3]

(
(2) Trade names, which are considered intangible assets with indefinite lives, are recorded at cost, and are not amortized.

(3) Accumulation Partners' contracts and customer relationships are recorded at cost and are amortized using the straight-line method over their estimated lives, typically 5 - 25 years.
(4) Other intangibles, which include the rights to use the Carlson Marketing trade name and non-competition restrictions agreed to by the vendor, pursuant to the acquisition
agreement, are recorded at cost and are amortized using the straight-line method over their estimated lives, 3 - 5 years.

(5) Goodwill is the residual amount that results when the purchase price of an acquired business exceeds the sum of the amounts allocated to the assets acquired, less liabilities
assumed, based on their fair values. Goodwill is not amortized.

THE AEROPLAN CANADA BUSINESS

History of the Aeroplan Program

The Aeroplan Program was created in July 1984 byGsinada as an incentive program for its frequent
flyer customers. Aeroplan's operations were integravith those of Air Canada until the end of 20@n
January 1, 2002, Aeroplan was established as alywhed limited partnership of Air Canada with editated
management team focused on the development oféhepkan Program.

Between 1984 and 1990, membership in the AeroplagrBm grew by approximately 100,000 new
members per year. During this period, Aeroplan aldded several travel-related partners to the Aanoprogram
in addition to Air Canada. By 1990, the Aeroplamdgtam had grown to over 700,000 members. In 19@@pplan
implemented the Elite and Prestige classificatidesigned to recognize and reward its more frequawelers and
to provide them with additional benefits. Aeropiatroduced in 1999 a third classification, Supete;ito reward
and recognize those members who accumulated mare 10,000 Aeroplan Miles per year from frequegerf
travel.

In 1991, with the successful launch of the CIBC ddmid Visa card in partnership with CIBC, Aeroptan'
first non-travel related partner, Aeroplan's grovibgan to accelerate. Between 1991 and 2000, tmepkes
Program grew at an average of 450,000 new memlegrggar. In 2001, as a result of the integratioCahadian
Airlines' frequent flyer program, Canadian Plus,réan added approximately 845,000 new membershéo t
Aeroplan Program.

In April 2003, Air Canada renegotiated its longrteagreement with CIBC. This renegotiation resulted
an increase in Gross Billings per Aeroplan Miledsahd also allowed for less restrictive exclusiytgvisions. The
agreement was assigned by Air Canada to AeroplamLRuly 2004, and subsequently to Aeroplan Cariada
December 2008. Aeroplan and Air Canada also eniateda long-term agreement with AMEX in Januar®20n
respect of the creation of the AeroplanPlus cambpets and inclusion of Aeroplan in AMEX's Membeépsh
Rewards program. In 2010, CIBC launched CIBC BoResvards, a new suite of benefits on the Aerogold an
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Aerogold Infinite Cards expanding opportunities frardholders to earn double and triple AeroplaneMifor
purchases with select merchants in the restauratel/inn/spa, golf and fashion and accessory categ)

Beginning in 2003, Aeroplan made a strategic ghifexpand the reward portfolio by offering non-fiig
and specialty rewards. Today, Aeroplan's rostenaf-flight rewards includes more than 800 existapgcialty,
merchandise, gift card and experiential rewardsyelbas hotel and car rental rewards.

In October 2006, Aeroplan introduced ClassicPlughElRewards. With the introduction of ClassicPlus
Flight Rewards, the ClassicFlight Reward grid wasg changed. ClassicFlight Rewards continue to hmora
element of Aeroplan's value proposition to membe€tassicFlight Rewards are made available throhghsupply
of 8% of Air Canada and Jazz Air LP seat capaaityewery route, every month. ClassicPlus Flight Relwavere
designed to improve the program's member valuegsitipn and to offer Aeroplan members unrestricedess to
available seat inventory across the Air Canadalazd Air LP networks in both economy and executlass.

With ClassicPlus Flight Rewards, all capacity aafalié over and above the 8% ClassicFlight Rewards
capacity is offered to members at variable mildagels. Aeroplan uses an innovative availabilitgd &moking tool
to source seat inventory and to calculate redemptideage levels on a real-time basis. The humbekeooplan
Miles required to redeem for ClassicPlus Flight Bedg is based on actual airline ticket prices —usiAeroplan's
negotiated discounts as the airline's largest @sehof seats — and therefore varies in a way aind airline
pricing, depending on factors such as origin, desitbn, seasonality, time and day of travel.

Since 2004, Aeroplan has actively pursued oppdiasio increase its Accumulation Partner base thi¢h
objective of further expanding its sources of GBaEngs. Aeroplan has signed major, nationallgagnized retail
brand name partners such as Home Hardware, Im@itiéEsso), Primus, Sobeys and Uniprix.

In late 2006, Aeroplan and CIBC announced an amentino the CIBC Agreement to include a 50%
multiplier for every dollar spent (1.5 Aeroplan Bl earned) at grocery stores, gas stations and slongs in
Canada and abroad for Aerogold cardholders.

In 2008, Aeroplan announced the signing of a mydtr partnership with Sobeys that enables memifers o
the Aeroplan Program to earn Aeroplan Miles on gri@s at Sobeys stores in certain provinces angQ@9, this
partnership was extended to include Thrifty Foddses in British Columbia.

Also launched in 2008, Aeroplan eStore is an ondinepping portal that allows members to earn Aenopl
Miles as they shop online from over 150 top-brastditers in 13 different product categories.

In 2009, Aeroplan entered into a multi-year agresimégth Katz Group Canada Inc. that enables members
of the Aeroplan Program to earn Aeroplan Miles anchases at Rexall and Rexall Pharma Plus storégestern
Canada, Thunder Bay, Ontario and the Northwesitoaes.

Also in 2009, Aeroplan entered into a multi-yeareggnent with Astral Media Radio Inc. for an exchesi
business-to-business partnership providing for @aygam that offers Astral Media Radio's direct raditd web
clients with Aeroplan Miles when they purchaseimiet and web space.

Also in 2009, Aeroplan announced the addition ofM Airlines and two new Star Alliance partners,
Brussels Airlines and Continental Airlines, to litster of travel partners. In 2010, Aeroplan furthenounced the
addition of Aegean Airlines to the Star Alliancegp, bringing the total number of airline partner$83.

In 2010, Aeroplan implemented a new flight seamthhology which opens up more availability to Air
Canada and Star Alliance inventory by optimizingmection points across the various airline schedate cities
that they serve.

Also in 2010, Aeroplan entered in a multi-year agnent with Nestlé Canada for an exclusive national
distribution of Aeroplan Miles on pack in the iceeam, confectionery and pet food categories. Aaroembers
earn Miles by depositing unique PINS from packsl solall grocery and mass retailers across Canada.

Today, Aeroplan's millions of members earn Aerogléites with its growing network of over 75 world-
class partners, representing more than 150 brarttie ifinancial, retail and travel industries.
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Overview

The Aeroplan Program is one of Canada's longeststg loyalty programs. Aeroplan benefits from its
unique strategic relationship with Air Canada imi#idn to its contractual arrangements with lead@@mmercial
Partners including AMEX, CIBC, Home Hardware, ImpEQil (Esso), Sobeys, Star Alliance member agtimnd
numerous hotel chains and car rental companies.

Aeroplan offers its over 4.5 million active memb#rs ability to accumulate Aeroplan Miles throughitsi
Accumulation Partner network through purchases midpcts and services. Aeroplan sells loyalty manket
services, including Aeroplan Miles, to its extemsivetwork of Accumulation Partners, representirands in credit
and charge card, airline, and other industries.aypdredit and charge card partners generate theritgaof
Aeroplan's Gross Billings. Once members have actatedi a sufficient number of Aeroplan Miles, thegnc
redeem through Aeroplan such Aeroplan Miles forteawel and other attractive rewards offered byofan's
Redemption Partners. Upon the redemption of AeroMédes by its members, Aeroplan incurs the cosadquire
the member's desired reward.

Aeroplan Initiatives

Over the recent years, Management has initiatedinaber of significant changes aimed at improving
Aeroplan's operations. Most notably, Managementempnted the initiatives described below.

Member Services

Aeroplan's customer service levels meet and frefyuexceed industry standards in its comparative
groups. With the launch of aeroplan.com in May 208&roplan invested significantly in the progressiv
development of its online presence, products amdicgss. In 2005, a redesigned online redemptiori toas
launched for its suite of non-air rewards, incregsihe scope of the program and significantly imprg the
redemption experience for members. In 2006, Aeroplampletely redesigned its website with a majaugon
enhancing functionality and the user experienceoplan's new ClassicPlus Flight Rewards were iniced and
made available online in 2006. Since 2005, Aeroplas also designed and implemented direct conredeatals
and hotel rewards using state-of-the-art technoleily an increasing number of partnef$is allows members to
shop and book car or hotel rewards in one easy diggrtly on aeroplan.com. In 2008, Aeroplan upgathe
merchandise and gift card web redemption functibngd facilitate the redemption process and alfowa larger
variety of rewards in the portfolio. In 2008, Aeflap launched the eStore, enabling members to adetenu
Aeroplan Miles at over 150 online retailers in iffedent categories. Also, substantial effort wagkused on
building a new online air rewards booking engingjols was launched during the first quarter of 206010, the
online air rewards booking tool was upgraded tpldisto members increased and better-quality Stianke flight
reward options for international destinations, offg greater access to the Star Alliance membdines. This
provides an increased number of Star Alliance retipdflight options, a greater variety of flighbenection points
and more airports available online. Aeroplan &sbhanced the design of its calendar making it e&sienembers
to browse all of their flight reward availabilitgsults at a glance.

Since May 2002, Aeroplan has experienced growtiénadoption and use of its website which currently
accounts for about 68% of air travel bookings ahdud 78% of all rewards booked (including non-a&wards).
Overall, Aeroplan issued nearly 1.6 million rewatiiough its website in 2010.

In addition to the development of its contact cesitand the aeroplan.com Internet site, Aeroplam lzs
an interactive voice recognition system to fadiétanembers' access to customer services. In DeceRids,
Aeroplan introduced an automated speech platforimpwove self-service functionality which was pregsively
implemented throughout 2006 and was fully deploye@007. These complementary channels provide Aanop
with an effective, multiple channel customer sesvitrategy that offers its members a variety ofiomst to
communicate with Aeroplan.

Increasing Gross Billings from Credit and Charge Cad Partners

In April 2003, Air Canada renegotiated its longateagreement with CIBC, the operator of Canada's
largest retail card franchise and Aeroplan's largesirce of Gross Billings. This renegotiation fesiin an
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increase in Gross Billings per Aeroplan Mile solalalso allowed for less restrictive exclusivitpyisions. During
the last quarter of 2006, Aeroplan and CIBC annedrnan amendment to the CIBC Agreement to inclu88%
multiplier for every dollar spent (1.5 Aeroplan &kl earned) at grocery stores, gas stations and sougs in
Canada and abroad for Aerogold cardholders. In 2008, CIBC launched the Unlimited Chequing Accowith

both a welcome bonus and the ability to earn mgn#tdroplan Miles as part of the customer beneflBC also
launched the Aerogold Infinite product and migratedubstantial part of the Aerogold customer bastis new
product with enhanced benefits. Aeroplan and Ain&ka also entered into a long-term agreement WHHEX in

January 2004 in respect of the creation of the plardPlus consumer and corporate card productstenuhtlusion
of Aeroplan in AMEX's Membership Rewards progranCenada and the U.S.

Acquiring Additional Capacity from Air Canada

On October 16, 2006, in order to improve rewardetahoices and provide greater flexibility to make
travel arrangements, Aeroplan introduced Classg&Flight Rewards which offer Aeroplan members unicted
access to available seat inventory across the Aita@a and Jazz Air LP networks in both economyex@dutive
class. ClassicPlus Flight Rewards offer improvexiBility for reward travel, complementing Aeroplarexisting
ClassicFlight and exclusive Star Alliance FlightwReds. Together, Aeroplan's flight products provigiebal
reward travel options to more than 1,000 destimatiworldwide.

With the introduction of ClassicPlus Flight Rewardlse ClassicFlight Reward grid was not changed.
ClassicFlight Rewards are made available througlstipply of 8% of Air Canada and Jazz Air LP seatacity on
every route, every month.

With ClassicPlus Flight Rewards, all capacity aafalié over and above the 8% ClassicFlight Rewards
capacity is offered to members at variable mildagels. Aeroplan uses an innovative availabilitgd &moking tool
to source seat inventory and to calculate mileagel$ on a real-time basis. The number of Aeropldes required
to redeem for ClassicPlus Flight Rewards is basedaiual airline ticket prices — minus Aeroplanegaotiated
discounts as the airline's largest purchaser ofsseand therefore varies in a way similar to a@lipricing,
depending on factors such as origin, destinatieassnality, time and day of travel.

Adding Accumulation Partners

Since 2004, Aeroplan has actively pursued oppdiasio increase its Accumulation Partner base thi¢h
objective of further expanding its sources of rexenAeroplan signed major, nationally recognizeirdrand
name partners such as Home Hardware, ImperialE38d), Primus, Sobeys and Uniprix. These new partnere
selected from retail categories which represenstamtial spending by Aeroplan's member base. Aaroplill
continue to seek to sign on and leverage highlpgeizable national brand names. Aeroplan also dt#dn seek
product categories where members can "double dipAeroplan Miles. For example, if an Aeroplan membe
purchases gasoline at Esso using a CIBC Aerogdld ¥ard, such member receives Aeroplan Miles froth Bsso
and CIBC.

In 2010, Aeroplan entered into new partner relaips, renewed partnership agreements with existing
partners and further expanded its partner badeeigitocery and airline industries:

. Aeroplan entered into a multi-year agreement withstéé Canada for an exclusive national
distribution of Aeroplan Miles on pack in the iceeam, confectionery and pet food categories.
Aeroplan Members earn Miles by depositing unigug$from packs sold in all grocery and mass
retailers across Canada;

. Aeroplan signed and launched a multi-year agreem@htAdvantex Marketing for the expansion
of the retail program in the fashion, footwear acdessory categoriesnd

. Aeroplan added Aegean Airlines to its roster ofétgartners, bringing the total number of airline
partners to 33.
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Diversifying Reward Portfolio

As part of its continuing strategy to expand angediify reward opportunities for its members, Adaop
has added many new rewards to its non-air rewartlofio which by year-end offered over 800 such aeds to
members for redemption. During 2007, the Aeroplamsid Store was launched, enabling members to egehan
their miles for digital music downloads. Aeroplaremmbers' concerns over the environment and globaining
prompted the launch of a collection of eco-friendiyards. Aeroplan also offered its members théopb offset
the carbon emissions of their rewards flights. Ao members can also donate miles to the Beyomekshharity
of their choice or create an account for their decal charity, thereby putting miles to work in theommunity.
Aeroplan's online booking engine was further exgahid include hotel rewards from Best Western dbkagefrom
Starwood hotels including Sheraton, Westin, Meridiand W Hotels. Member response has been corysten
positive to the increasing choice and value thataio rewards provide.

In 2009, Aeroplan further broadened its travel nelgaoffering by adding Delta Hotels and Resortsel
as Fairmont Hotels & Resorts' Canadian propertiéts tdirect connect online booking engine. In &ddi Aeroplan
increased the number of options available for redeg miles against the purchase of packaged-vawafiom Air
Canada Vacations.

In 2010, Aeroplan continued its focus on deliverimgque experiential rewards by launching additiona
experiential rewards enabling Members to use theies for show tickets, entry to amusement parkd atiner
special activities such as a sky-diving simula@PS-guided electric car tours and dolphin encoaniére “Money
Can't Buy” reward category was also launched tovelMembers to access unique one-of-a-kind autogmyitems
such as an Avril Lavigne skateboard, a Michael Butmncert shirt and an Iggy Pop guitar, to nameva fThe
miles redeemed are then donated to a Beyond Milastg of the artist’s choice.

The Star Alliance Upgrade Awards product was dedigein 2010. This new product leverages Star
Alliance technology to enable Aeroplan members de their miles to upgrade certain revenue farehigber
classes of service (for example, economy classadggto business class) on Air Canada and mostASitance
carriers.

One-Way Classic flight Rewards were also made abkdl in 2010 to offer Aeroplan Members more
flexibility in their travel plans.

In 2010, Aeroplan implemented a new flight seamthhology which opens up more availability to Air
Canada and Star Alliance inventory by optimizingmection points across the various airline schedatel cities
that they serve

Air travel remains the most popular reward amongniners, representing approximately 69% of all
rewards claimed by Aeroplan members in 2010.

Retail Ghost Cards

In early November, 2006, Aeroplan launched ghogiszaa new member acquisition tool in the retaitee
with its pharmacy partner Uniprix, with over 1p@rticipating locations in Québec. Home Hardware of the
largest home improvement stores in Canada with dy800 participating locations nationwide, followeéd
February of 2007. The ghost card product is aipl#@gtroplan member card with its own account numbat with
no name attached. The card is packaged with infiomabout the Aeroplan Program and partners, araffered
by cashiers at the register for instant swipincgatgcumulate Aeroplan Miles with their purchase. Memsbthen
register the ghost card online following their saction to assign the card to them individuallynpteting the
enrolment process. Extensive training, signage eoithteral are implemented at the store level. Asesult,
Aeroplan has been able to enrol close to 800,000 members through this channel. Ghost cards are now
distributed at Uniprix, Home Hardware, Rexall, Easowell as certain other Aeroplan travel and retitners.

Accumulation Partners

Aeroplan attracts and retains Accumulation Partbesed on the value of (i) its member base asgettar
market for such Accumulation Partners, (ii) thediby demonstrated by Aeroplan members with thegstained
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purchases of partners' products and services, iadnthg portfolio of value-added marketing sensceffered by
Aeroplan.

Today, Aeroplan has commercial relationships witttdmulation Partners which can be divided intoghre
main categories:

. Financial services, including credit and chargelsar
. airlines; and
. retail and other.

Credit and Charge Cards

CIBC. Pursuant to the CIBC Agreement, CIBC administersous Visa and other products through which
Aeroplan members can accumulate Aeroplan Milesutinotheir credit card and other spending. In exgbkan
Aeroplan receives Gross Billings for the Aeroplaiidsl credited to participating CIBC Visa cardhokleaccounts
based on the value of the purchases charged to cards and other products purchased. Members atatemu
Aeroplan Miles based upon an earnings ratio spetifithe particular type of card or other produmt purchases
charged to such card or amounts spent on otheupt®dThe CIBC Agreement has a term expiring atetia of
2013 with renewal provisions. CIBC is the humbee gmemium credit card issuer in Canada based ochpse
volumes and outstanding balances.

Aeroplan's association with CIBC started in 199ithwhe launch of the CIBC Aerogold Visa card.
Throughout this long-standing relationship, mansddanovations have been implemented, enrichingpibrfolio
with complementary products such as CIBC Aerogoigh\tard for Business, the CIBC AeroClassic Visal cas
an entry product and the latest CIBC Aerogold Visfinite Card, a premium Visa card offering addita
purchasing power as well as insurance and traveéfiis. Each CIBC/Aeroplan co-branded Visa carceisffa
unique set of features and benefits.

Aeroplan's association with CIBC has also expandi&dother banking products, providing customerghwi
opportunities to earn Aeroplan Miles while signimg-and maintaining an AeroMortgage with CIBC andsmo
recently, the Unlimited Chequing Account, which yides CIBC customers with the opportunity to eamsraplan
Miles at time of account opening and ongoing oncatinly basis.

AMEX. Pursuant to the AMEX Agreement, AMEX administersioas American Express products
through which Aeroplan members can accumulate Aanopliles through their card spending. In exchange,
Aeroplan receives Gross Billings for the Aeroplariidgl credited to participating AMEX cardholders'caants
based on the value of the purchases charged tocsudh. Cardholders accumulate Aeroplan Miles baped an
earnings ratio specific to the particular type afdccfor purchases charged to such card. The AMEM&gent has a
term expiring at the beginning of 2014 with renemalvisions.

AMEX currently offers three card products for comsrs: AMEX AeroplanPlus, AMEX AeroplanPlus
Gold and AMEX AeroplanPlus Platinum. AMEX also affdghe AMEX AeroplanPlus Corporate card. Each AMEX
card offers a unique set of features and benefits.

In addition, AMEX operates its own points programled Membership Rewards that allows certain
participants to convert points from Canadian or.W8mbership Rewards accounts into Aeroplan Miles.

Bank of AmericaAeroplan and Bank of America offer jointly brandikstercard credit card products to
Aeroplan members who are residents of the UnitateStto allow those Aeroplan members to accumiateplan
Miles through their credit card spending. Cardhddaccumulate Aeroplan Miles based upon an earniatis
specific to the particular card for purchases cbdrtp such card. In addition, Bank of America ofegats own
points program called WorldPoints that allows m#ptints who are residents of the United Statesotovert
WorldPoints into Aeroplan Miles.
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Airlines

The airline category is comprised of 33 partnersstmotably Air Canada, Jazz Air LP and other Star
Alliance member airlines.

Air Canada Air Canada, Canada's largest domestic and irtierrs full-service airline, is one of
Aeroplan's leading Accumulation Partners purchasifigh volume of Aeroplan Miles annually for therpose of
awarding Aeroplan Miles to its customers. Aeropta@mbers can accumulate Aeroplan Miles for traveflights
operated by Air Canada and Jazz Air LP. Pleas¢heegection "The Business — The Aeroplan CanadinBss —
Long-Term Strategic Relationship with Air CanadaGRSA".

Star Alliance.Aeroplan members can accumulate Aeroplan Miledrtorel on flights operated by all Star
Alliance member airlines. Air Canada is a foundimgmber of the Star Alliance network, the worldigést airline
alliance group. Air Canada operates an extenddabgleetwork in conjunction with its internationarmers. Since
its inception in 1997, the Star Alliance networlstggown to include, as of March 2011, the followRigairlines:
Adria Airways, Aegean Airlines, Air Canada, Air @i, Air New Zealand, ANA, Asiana Airlines, AustrigBlue 1,
bmi, Brussels Airlines, Continental Airlines, CrizatAirlines, EGYPTAIR, LOT Polish Airlines, Lufthaa,
Scandinavian Airlines, Singapore Airlines, Southriédn Airways, Spanair, SWISS, TAM, TAP PortugaHAl,
Turkish Airlines, United and US Airways.

Regional Airlines Aeroplan members can also accumulate AeroplaesMar travel on flights operated by
the following independent Canadian regional aidin@anadian North, Air Creebec, First Air, Bearskirines and
Calm Air.

Retail and Other

Cars and HotelsCar rental companies Avis and Hertz and many of lgeding Canadian and
internationally recognized hotel companies, inahgdBtarwood, Fairmont, Delta and Hilton Hotels,tiggrate in
the Aeroplan Program. Aeroplan's broad-reachingreatal and hotel partner network provides its meralwith
the opportunity to accumulate Aeroplan Miles at aiety of partner locations and also the benefitbefng
recognized as an Aeroplan Program member whenttheg! domestically and internationally.

Consumer Products and Servic@be consumer products and services sector iniehest sector to be
added to the Aeroplan Program.

Aeroplan's top two partners in this sector basedsooss Billings are currently Imperial Oil (Essa)da
Home Hardware. Pursuant to a Canada-wide, multi-yekationship entered into in October 2004, Aeaopl
members can accumulate Aeroplan Miles on purcha$esligible products and services, including fuelda
convenience items, at almost 2,000 Esso-brandeitsestations throughout Canada.

Aeroplan launched its multi-year relationship wilome Hardware, Canada's largest independent home
renovation retailer, in February 2007. Aeroplan rhers can accumulate one Aeroplan Mile for evenggént at
more than 1,000 Home Hardware, Home Building Centteme Hardware Building Centre or Home Furniture
stores across Canada and on over 100,000 products.

In 2010, Aeroplan signed of a multi-year nationaftpership with Nestlé Canada. Aeroplan Miles caw n
be earned by depositing PINS from participating<pges in the Ice Cream, Confectionary and Pet Eatehories.

Launched in mid-2008, Aeroplan eStore is an orgingpping portal that allows members to earn Aeropla
Miles as they shop online from over 150 top-brandetdilers in 13 different product categories. Threatly
expands the Aeroplan Miles accumulation opportagito members giving them the ability to earn dr)eéAeroplan
Mile for every $1 they spend on top-brands sucAgse Store Canada, Dell Canada and chapters.iradigo

In September 2008, Aeroplan launched its first grpstore relationship with Sobeys. As part of @eb
Sobeys rewards program, Aeroplan members can gigie-@utomatically convert their Club Sobeys poiints
Aeroplan Miles, earning one Aeroplan Mile for evémo points. To earn points, members simply swipaErtClub
Sobeys card every time they shop to earn one foinévery dollar spent, with additional opportuegtito earn
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bonus points through in-store promotions. In 2a68, partnership between Aeroplan and Sobeys wanaad to
include Thrifty Foods stores in British Columbia.

In 2009, Aeroplan entered into a multi-year agresiméth Katz Group Canada Inc. that enables members
of the Aeroplan Program to earn Aeroplan Miles anchases at Rexall and Rexall Pharma Plus storégestern
Canada, Thunder Bay, Ontario and the Northwesitbags.

Other partners in this category include Direct ggePrimus and Uniprix.
Members
Membership

The Aeroplan Program currently has over 4.5 millamtive members, consisting of those members who
have completed at least one transaction (eitharmagtating or redeeming an Aeroplan Mile) during tast twelve
months.

Pursuant to the rules and conditions relating tieagie expiry under the Aeroplan Program (thi#éage
Expiry Policy"), (i) Aeroplan Miles that are unused after 7 wet84-months) in a member's account will expire,
and will be deducted from the total balance inrember's account. All Aeroplan Miles issued prmdanuary 1,
2007 are considered as having been accumulatedeseniber 31, 2006 for the purpose of the 7 yeamwgeri
resulting in a potential expiry date of December 3013 and, (i) members must transact with theofkan
Program, through either one accumulation or onergadion, at least once in the prior consecutiventi?th period,
failing which accumulated Aeroplan Miles in the agnt will be expired.

Expired Aeroplan Miles may be reinstated for an mistrative fee of $30 plus $0.01 per restored
Aeroplan Mile.

Communications to Members

Regular communication with individual members isoanerstone of the Aeroplan Program. Subsequent to
the completion of a study in 2003 and 2004 on ffecgveness of its member communications, Aeroglaortfolio
of member communications and its list of strateggippliers were revised in 2005 to offer membersenuhioice in
channels, more flexible tools and increased pakritr highly targeted and relevant messages. 18662@he
implementation of automated marketing managemeoils toncreased Aeroplan's capacity to accommodate th
communication needs of its growing list of CommakcPartners. The evolution of Aeroplan's member
communication has since continued with additiomdiaacements designed to improve the marketingteféaess
of existing communication vehicles and the intrdauc of new vehicles, including the online Aeroplamrival
magazine in 2009. Over 2r8illion members now receive newsletters and partm@rmation from Aeroplan by
electronic mail. In 2010, Aeroplan added Facebdakitter and an Aeroplan blog to its member commatiins
channels. These are managed by a community mamdgeis responsible for monitoring and engaging rine
discussions about Aeroplan.

Protecting the Privacy of Aeroplan's Members

As set out in Aeroplan's privacy policy, Aeroplarcommitted to protecting the personal informatbits
members and of foremost concern is its memberst tnuAeroplan's custodianship of their person&rimation.
Aeroplan is committed to constant self-evaluatidrit® practices and procedures and to respondingembers'
comments in order to meet their expectations iis tleigard. Aeroplan collects, uses, and disclosesbae
information to administer the Aeroplan Program amaffer its members rewards, benefits, product&dg and
services under the Aeroplan Program. Aeroplan duasscollect, use or disclose personal informatidwowt a
member without consent except as may otherwiseebmified or required by law. Aeroplan's members watyout
of its marketing lists which are used to promotecsgl offers from Aeroplan and its partners. Aeamplses
contractual provisions to ensure that its Commeteetners are bound to protect consumer privagroplan's
privacy policy is designed to meet or exceed ttguirements of Canadian privacy law, including thedéral
Privacy Act, and the principles set forth in then@dian National Standard for the Protection of Personal
Information (CAN/CSA- Q830-96). Groupe Aeroplan's Code of Etshiand Business Conduct reinforces its
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commitment to protecting privacy. Groupe Aeroplanigestment in this regard contributes to buildouyporate
trust, its reputation and brand.

Operations

Member Segmentation and Data Analysis

Aeroplan's member segmentation model leveragemésbers' purchasing behaviour data and insights
obtained through its proprietary research paneroplan Advisors. The model identifies different semts of
members based on key behavioural indicators inetudravel patterns, accumulation sources, tenuréh@
Aeroplan Program, as well as segments' needs &itudes. Aeroplan's communications with its membease
become more relevant and meaningful to membersjreights derived from the segmentation model drisech
communications whether in support of Accumulati@mtRers or the redemption side of the business.

Aeroplan's capacity to provide targeted commuriceti presents a value-added marketing tool to its
Commercial Partners at competitive rates to altemmamass media. The objectives of such targeted
communications are: (i) to increase members' spgnaind accumulation of Aeroplan Miles with a greatember
of Accumulation Partners, (ii) to accelerate thévation of new members, and (iii) to maximize #reyagement of
members in the Aeroplan Program by encouraging thelive participation in the Aeroplan Program tigh
accumulation and redemption.

All Accumulation Partners are given communicatiaatess to targeted members through Aeroplan's
member communications, including direct mail, enaa@itt new member fulfilment materials, as well asofséan's
Internet site aeroplan.com. Aeroplan has spectliparketing planning and analytics expertise fatheaf the
major industry sectors in which it has significaltcumulation Partners. Aeroplan also offers deeéidaand
coalition marketing promotions for Accumulation ®&rs which often take the form of multi-channetiomal
campaigns, including point-of-sale promotions, o advertising and direct marketing. Similarlyerdplan
applies targeting algorithms to the redemption sifieghe business by making reward related commtioicaas
customized and relevant as possible to specific ineesn

Member Servicing and Distribution

Prior to 2002, Aeroplan rewards were exclusivelstrittuted through contact centres. Since then,rothe
channels have been developed and distribution ¥8 handled through a combination of contact cented
Aeroplan's Internet site aeroplan.com. In Decen®@®5, Aeroplan began introducing an automated $peec
platform to improve self-service functionality whigvas progressively implemented throughout 2006veasl fully
deployed in July 2007. These channels provide Aaropvith an effective distribution strategy thaffes$ its
members a variety of options when redeeming rewards

Contact Centre Operation$here are two Aeroplan contact centres: one locatédancouver and the
other in Montreal. The contact centres are staffgda skilled workforce who receives extensive ftrginupon
joining Aeroplan and on an ongoing basis. The Vameo and Montreal contact centres are staffed wih and
328 full-time equivalent agents, respectively. Teatres are managed by a team of contact centragaemwho
are accountable for performance and continued ptodly improvements.

The centres handle approximately 3.0 million caks year, which are primarily for booking air redar
redemptions. Agents' knowledge of the Aeroplan Rnogallows them to guide and advise members onbestto
utilize the Aeroplan Program. In addition, the @mtcentres provide product support by answeringnbee queries
and provide administrative support for productifoiént, including ticketing and account crediting.

On June 1, 2009, Aeroplan successfully transitioAgdCanada's call center agents to become Aeroplan
employees and, on October 30, 2009, reached aeragrg with the CAW for a three year collective agnent,
effective November 15, 2009.

Aeroplan's Website: aeroplan.comeroplan's website accounts for about 68% of allti@vel rewards
issued by Aeroplan. It also accounts for all nantaivel rewards issued. Over the last years, maj@stments in
Aeroplan's Internet site have allowed Aeroplan fferoa self-service alternative to members and ptintize
communications to members. In 2006, Aeroplan imgleted the next phase of development of its Intesitef
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introducing enhanced user experience, a stateeséith booking engine with shopping cart functiotyakind
increased on-line booking functionality. Aeroplaastalso designed and implemented direct connecentals and
hotel reservations using state-of-the-art technolddpis allows members to shop and book car orlheteards in
one easy step, directly on aeroplan.com. The nuwibésits to aeroplan.com was over 27 million BiB.

Systems and Infrastructure

Aeroplan's technology organization consists ofle#tiindividuals with strong business knowledge. Whi
project management, systems analysis, strategwaitecture functions are performed internallyrdjgan relies
on external technology partners to perform systepesations and some applications development.yalesns and
infrastructure are designed to safeguard and prétemplan’'s members' data from unauthorized acaess or
disclosure.

aeroplan.comThe leading edge technology on aeroplan.com allttesnbers to perform self-serve
transactions. Members can book flight rewards, enalir and hotel reservations, book activities ajuae
merchandise. It also allows Members to look airtberrent account balance and latest transactidfsmbers can
also accumulate Aeroplan Miles by purchasing itéimgugh the e-store. The system has been desigtexdally
and is seen as a leading example in loyalty manageself-service.

Direct Marketing (DM) SystemAeroplan's core system is where member profile rmédion and
transactional data is managed and stored. Dateclsaaged electronically through a set of predefiseldtions to
suit Aeroplan's partners' requirements. ConnegtiitDM can be batch or real-time allowing accessip-to-the
minute information. The DM system was designed byoblan, providing it with a competitive advantage.

Business Intelligence (BIl) Infrastructurkeroplan's business intelligence system uses indusading
analytical tools. It features three componentsyiging Aeroplan and its partners significant stgidebenefits:

. highly sophisticated analytical software, enablimgdictive modeling and trend analysis;
. on-line campaign management; and
. enterprise and partner self-service reporting,uidiclg daily and monthly accumulation reporting

for financial purposes and partner verification.
TelephonyThe telephone system used by Aeroplan is a higtihaaced and integrated system. Together
with its call forecasting and workforce managemspstem, it maximizes use of resources availablehat
Vancouver and Montreal contact centres.

Long-Term Strategic Relationship with Air Canada

Aeroplan has a long-term strategic relationshiphwhir Canada, Canada's largest domestic and
international full-service airline.

Aeroplan's strategic relationship with Air Canaéaults in several competitive advantages to Aempla
including:

. an affiliation with the strong Air Canada brand;
. Aeroplan's role as Air Canada's exclusive loyalgrketing provider based in Canada;
. attractive rates for seat capacity on the Air Canaidd Jazz Air LP networks based on Aeroplan's

status as Air Canada's largest customer; and
. access to Air Canada's passengers for the purpbseguiring new Aeroplan members.

Aeroplan is a party to the following principal agneents with Air Canada: (i) an Amended and Restated
Commercial Patrticipation and Services Agreemenedidune 9, 2004, as amended (BBSA"); (ii) a Database
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Agreement dated May 13, 2005 (thBdtabase Agreemen); (iii) an Amended and Restated Master Services
Agreement dated May 13, 2005 (tHMdSA"); and (iv) Trademark License Agreements dated Way2005 and
November 23, 2006 (thdtademark License Agreements).

CPSA

Pursuant to the CPSA, Aeroplan offers its ClasgitiEIRewards through a fixed seat capacity allocati
on AC Flights, consisting of a total of 8% of theat capacity on flights operated by Air Canada isndaffiliate,
Jazz Air LP, and certain other air carriers untlertAC" code at a fixed rate per mile flown. Théescharged for
such seat capacity are fixed and increase modestlg yearly basis through the end of 2010. Thexea#iny
upwards or downwards adjustments to such ratekaam®d on an identified set of parameters. On Auguad10, as
provided for in the existing CPSA, Aeroplan and Alanada reached agreement relating to fixed cgpacit
redemption rates to be paid by Aeroplan in conpactiith airline seat redemptions for the period ibeigng
January 1, 2011 through to December 31, 2013. Thepme falls within the pre-established contracheabmeters
and is in line with Aeroplan's business expectation

Aeroplan has access to unlimited seat capacity ©riFights with the ClassicPlus Flight Rewards picidu
No changes have been made to the ClassicFlight fdewerms, and Aeroplan continues to have acce®%tof the
seat capacity on AC Flights at a fixed rate (subjecadjustments described above) and is able tehpse
additional inventory based on published fares wathvariable discount depending on fare type. Anyriit
adjustments to this variable discount would be thasean identified set of parameters. The CPSA piswides that
Aeroplan would be charged the most favourable retesged to any other loyalty program, taking iattount
Aeroplan's status as the largest purchaser of Aima@a's seat inventory. These arrangements alloapksa to
provide its members with significant improved ascisair travel rewards.

Air Canada, including other Star Alliance partnéssAeroplan's largest Redemption Partrér. Canada
pays a fee to participate in the Aeroplan Progranickvis based on the Aeroplan Miles awarded to @Ganada
customers who travel on AC Flights and is includedier Gross Billings in the financial statementsGrbupe
Aeroplan.

Pursuant to the CPSA, Aeroplan is required to paserannually a minimum number of reward travelsseat
on AC Flights, representing 85% of the average remuf seats utilized in the three preceding calengars.
Based on the three years ended December 31, 2@t6plan is required to purchase reward travel seatsunting
to approximately $417.8 million each year.

While Air Canada can change the number of Aeropltles under the Aeroplan Program awarded to
members per flight without Aeroplan's consent, &nada is required to purchase, on an annual begse-
established number of Aeroplan Miles at a specifad. The annual commitment is based on 85% ofteeage
total Aeroplan Miles actually issued in respectAaf Canada flights or Air Canada airline affiliapgoducts and
services in the three preceding calendar yearse$timated minimum requirement for 2011 is $215ilBan.

The CPSA also provides that Aeroplan shall, inrefar a service fee, manage Air Canada's freqfliget
tier membership program for Air Canada Super Elgkte and Prestige customers, as well as perfoenain
marketing and promotion services for Air Canadaluding contact centre services for the frequeperfitier
membership program.

The CPSA prevents any other transportation busitiests competes with Air Canada (other than Star
Alliance member airlines) from participating in theroplan Program, provided that Aeroplan can hae,
Commercial Partners, certain transportation conggagniich as car rental, rail and bus companies gk cship
lines with Air Canada's prior approval (not to beaasonably withheld). This exclusivity provisiosases to apply
if, in four consecutive quarters based on a qugrtgear-over-year comparison, a very significaetrase occurs
in the total seat capacity of Air Canada and Ja#zLR (the 'Air Canada Material Change"). Alternatively,
Aeroplan may terminate the CPSA upon the occurrehem Air Canada Material Change.

Air Canada is not permitted during the term of @SA to create or participate in any other freqdiget
program or customer loyalty recognition programeottihan programs with certain Star Alliance pagnegho have
agreed to give Aeroplan reciprocal access andnatgrrograms that are not denominated in a rewarckicy, as
well as certain other programs operated by thindiggif particular conditions are met. This exolity provision
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shall cease to apply if, in four consecutive quarteased on a quarterly, year-over-year comparisomery
significant decrease occurs in the total numbehAaroplan Miles accumulated in the Aeroplan Progranyided
that such decrease is unrelated to material reszhgctin the seat capacity of Air Canada and Jazz Lir
(the "Aeroplan Material Change"). Alternatively, Air Canada may terminate the @P&on the occurrence of an
Aeroplan Material Change.

Subject to the foregoing, the CPSA expires on A$He2020, subject to four automatic renewals o fiv
years each, unless either party provides writtdic@do the other of its intention not to renewlesst 12 months
prior to the expiry of the initial term or the thearrent renewal term.

Under the CPSA, Air Canada retained responsibifily Aeroplan Miles to be redeemed from
accumulations of Aeroplan Miles up to DecemberZ)1. Aeroplan assumed responsibility for all AéaopMiles
issued beginning January 1, 2002. Pursuant to ttteb®r 13, 2006 amendment to the CPSA, AeroplanAdnd
Canada agreed to revise Air Canada's obligationhfercost of air rewards related to the redemptibAeroplan
Miles issued under the Aeroplan Program and eaimednembers prior to January 1, 2002 from 103.4 to
112.4 billion Aeroplan Miles. As of December 31,1P0the full 112.4 billion Aeroplan Miles were rexeed. As a
result, Aeroplan is required to honour any obligatresulting from the redemption of Aeroplan Milssued prior
to January 1, 2002.

On August 4, 2010, as provided in the CPSA, Aemopliad Air Canada reached agreement relating td fixe
capacity redemption rates to be paid by Aeroplarcénnection with airline seat redemptions for thexiqa
beginning January 1, 2011 through to December @132The outcome falls within the pre-establisherdtactual
parameters and is in line with Aeroplan's busiregectations.

Database Agreement

Pursuant to the Database Agreement, Aeroplan marsig€anada's passenger information database. The

Database Agreement allows Aeroplan to access anthasAir Canada database information for statisparposes,
as well as for revenue generating and general riagkpurposes by using such information to conduerket
research for other Aeroplan partners who are nairect competition with Air Canada. Moreover, Aanada is
entitled to access and use the Aeroplan datab&seniation for certain limited purposes, includingefapproved
targeted marketing activities. The access and usggach of Aeroplan and Air Canada is subjectdioeaence to
any applicable confidentiality restrictions and-pstablished fees based on information accesseyrwisch fees
are invoiced on a quarterly basis and are subjeeision annually. During 2010, no fees wereehilor paid under
the Database Agreement.

The Database Agreement expires on June 29, 2028ddition, the Database Agreement automatically
terminates in the event that the CPSA is terminated

MSA

Pursuant to the MSA, Air Canada has agreed to geouertain services to Aeroplan in return for a fee
based on Air Canada's fully allocated cost of pimg such services to Aeroplan plus a mark-up fieceoverhead
and administrative costs. For 2010, such fees walrilated based on Air Canada's fully allocatest obproviding
the services, plus a pre-determined mark-up tecefiverhead and administrative costs. The serdeetemplated
by the MSA provide Aeroplan with infrastructure popt and are mostly administrative in nature, idolg
information technology and human resources.

Aeroplan may elect to terminate any services utiieMSA (without terminating the whole MSA) or the
entire MSA, upon six months' prior written notidér Canada may elect to terminate any services utite MSA
(without terminating the whole MSA) or the entiretMSA, upon 18 months' prior written notice.

In all events of termination, Aeroplan benefitsnfraertain transition obligations to be provided Ay
Canada.

At the end of the year 2010, Aeroplan had transtemost of its management information systems from
Air Canada's networks, with the exception of tHegkony system, which is still shared with Air Cdador cost
efficiency.
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Trademark License Agreement dated May 13, 2005

Air Canada granted Aeroplan a royalty-free, nonkgsige, non-sublicensable, non-assignable rights®
certain trademarks registered by Air Canada ardgbadvorld which incorporate the Air Canada namel/anAir
Canada's roundel design, solely in association thigthAeroplan Program. The Trademark License Ages¢rdated
May 13, 2005 can be terminated in the event theAOR $rminated.

Trademark License Agreement dated November 23, 2006

Aeroplan granted Air Canada a royalty-free, nonhgsige, non-sublicensable, non-assignable righis®
certain trademarks registered by Aeroplan arourdwvtbrld which incorporate the Aeroplan name, andter
trademarks, solely in association with the loyaftgrketing program operated by Aeroplan, the managéof Air
Canada's tier program for frequent travelers amgdigled and charter air transportation services. Titademark
License Agreement dated November 23, 2006 canrbértated in the event the CPSA is terminated.

GSA

On May 13, 2005, Aeroplan and Air Canada entereéd & general services agreement (t&SA"),
pursuant to which the services of the contact eeagrents, who were employed by Air Canada, werdereal to
Aeroplan. In June, 2009, Aeroplan terminated theA@E accordance with its terms, and certain contamitre
agents were transferred to Aeroplan. The trangf806 contact centre employees to Aeroplan way &ffected on
June 14, 2009, and CAW Local 2002 was confirmeith@is bargaining agent.

As part of the transfer of the employees, Aeroglgreed to recognize the transferred employeerigni
and assume any excess pension obligation arisimg fine accumulation of service years post termonatiith Air
Canada until retirement from Aeroplan. This pastise cost obligation and other employee futurediién have
been estimated at $13.9 million and $8.9 milli@spectively, based on an actuarial valuation dBecember 31,
2009, and are amortized over the expected avergeaiming service of active employees of 16.2 ydarshe
defined benefit pension plan and 13.9 years fonthrepension benefit plans.

As a result of the termination of the GSA, all ghlions under the agreement, including the special
payments in respect of pension plans in which fisggaed employees under the GSA participated, beased.

Aeroplan has determined, supported by independagdl Icounsel, that it does not have to assume Air
Canada's existing pension liability to the trangféremployees, and that it remains the resportyiofiAir Canada.
Air Canada has notified Aeroplan that it disagresth Aeroplan's position. The outcome of the resohu of this
disagreement is unknown at this time and no ambastbeen quantified. Accordingly, no provision éoliability
has been recorded in Groupe Aeroplan's finanaééstents.

Air Canada Club Loan

On July 29, 2009, Aeroplan Canada, with a syndicatether lenders, entered into the Air Canada Club
Loan to provide financing to Air Canada, pursuantvhich Aeroplan Canada committed to advance $15dldn
to the airline. On August 3, 2010, Air Canada rdpdi56.3 million, representing all amounts outstagdand
accrued to the date of repayment owed under theCAirada Club Loan, in advance of its maturity, udeig $4.8
million in accrued interest and a $1.5 million pagment charge.

In connection with the Air Canada Club Loan, Airmada issued the lenders warrants to purchase Air
Canada Class A or Class B variable voting sharesoplan Canada received 1,250,000 warrants witaxancise
price of $1.51 each, exercisable at any time ampdirieg in four years. In addition, Aeroplan Canauas entitled to
its pro rata share of additional warrants, repriéisgrup to an aggregate of 5% of the total issumdroon stock of
Air Canada at the time of issuance, in the evedit #ir Canada did not grant additional securityrosertain assets
within 90 days of closing. The security was notngea within the 90-day period and on October 1992®eroplan
Canada received 1,250,000 additional warrants. additional warrants received have an exercise mfcgl.44
each, are exercisable at any time and expire fearsyfrom the date of grant, consistent with theravas
previously granted by Air Canada in connection wiité Air Canada Club Loan.

The total fair value of the 2,500,000 warrants anted to $4.5nillion at December 31, 2010.
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In consideration of the foregoing, Aeroplan Canadd Air Canada agreed to certain mutually benéficia
commercial arrangements, none of which relateémtiting of Aeroplan Miles or the cost of rewarahvel seats.
THE CARLSON M ARKETING BUSINESS

History of the Carlson Marketing Business

Carlson Marketing started in 1938 as the Gold B&taimp Company. Gold Bond trading stamps were
provided to customers of participating retailersl aould be redeemed for items within a catalogsTgrogram
revolutionized marketing within retail and becamme @f the first and most notable loyalty programghie U.S.,
reaching a zenith in the 1960s. Since that timelsGa Marketing has grown organically and throughuasitions to
establish scale, increase its breadth of servindsexpand its geographical footprint and its pdidfof services
significantly. It broadened its capabilities frominparily the sale of consumer and business incentierchandise
and travel awards to the development of customeretproprietary loyalty services and technology.

Today, Carlson Marketing operates two main typebdusiness: (i) the Loyalty Business which delivers
consumer and business loyalty marketing solutidobadly through four regional headquarters coveting U.S.,
Canada, Europe, the Middle East and Asia Pacifid,(a) the E&E Business which provides employed ahannel
recognition and rewards programs, and large scedmteplanning and fulfilment services, primarily té.S.
corporations both domestically and abroad.

Loyalty Business

Overview

Carlson Marketing, through its Loyalty Businessaigrovider of loyalty marketing solutions that gxu
marketers with technology-enabled services andstwidentify, retain and grow their most profi@fdustomers.
Carlson Marketing has over 70 years of experieresigding, implementing and measuring complex marget
programs that attract and create one-to-one coimecbetween its clients and their most valuablstaraers.
Carlson Marketing develops programs that utilizeowative methods, such as mobile and interactiviketiag, for
marketers such as Procter & Gamble, Delta Airlings], Chase, Aramark, UnitedHealth Group, True Veane
The Hartford in the United States; Commonwealth Bah Australia, Qantas, Virgin Blue, Exxon Mobiled
Malaysia Airlines in the Asia-Pacific region; Llogyd'SB and Qtel in the Europe/ Middle-East/ Afriegions; and
TD Bank, Royal Bank of Canada, Scotiabank and B#nldontreal in CanadaCarlson Marketing's clients rely on
Carlson Marketing's experience and technology tsigie deploy and manage their loyalty programs.|sCar
Marketing's flexible technology system provides latfprm that supports exclusive clubs with fewearth
100 members to large-scale, international prognaitismillions of members.

The Loyalty Business operates out of four contisehile its corporate headquarters are located in
Minneapolis, Carlson Marketing also has officedAlsu Dhabi, Detroit, London, Sydney, Singapore, Mamnénd
Toronto.

Carlson Marketing, through its Loyalty Businesdet§ a full-service solution to its clients extemglifrom
front-end strategy design and creative to reseanchanalytics to reliable and innovative back-emvises such as
transaction tracking, points accumulation, rewapdscurement and fulfilment and customer servicerlsta
Marketing's end-to-end services reduce the exatuigk and cost to its clients of coordinating téorts of
multiple vendors, and provide the management efficy and accountability increasingly required tjetgs largest
and most demanding marketers.

Carlson Marketing's efficient end-to-end processesiage every step of a client's loyalty programmfr
concept generation and program design to analytiessurement, communications and customer se@ictomer
insight drives every step of Carlson Marketingsgess; five elements define such process:

. Initiate - client needs are identified and the scope optiogect is defined,;

. Identify— research and analysis unearth insights thae sexthe foundation for the client "brief";
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. Innovate- a program concept, design and roadmap are dreate

. Implement a creative, media and technology executioneggsais defined, tested and the program
is launched; and

. Interpret— monitoring progress, measuring performance gidnzing ongoing programs.

While data is at the center of every program thatl<don Marketing designs, there are six core servic
offerings that support each program: (i) stratgganning, (ii) decision sciences, (iii) communioa$, (iv) award
services, (v) customer service and (vi) technokgyices.

Strategic Planning

At the outset of new engagements, Carlson Marketimploys market research and customer data analysis
to map program variables, identify competitive Bmcunderstand purchase behavior and uncover cestosights.
Research includes focus groups, surveys and segtienstudies as well as reviews of industry analgports.
Carlson Marketing provides preliminary analyticsvézes that include an in-depth review of consuprefiles and
transaction history to determine the long-term gadfieach customer. Service area experts fromrdredtplanning,
creative and analytics teams collaborate to trémstesights gathered from the research and datyssmanto a
comprehensive business plan. The plan incorporalieaspects of program strategy, including: (i) smer
segmentation, (ii) success metrics and process@grit program measurement and optimization, ¢igative
strategy and media plans correlated to target aodieand channel preferences, (iv) reward platfoand
redemption strategies, (v) operational and techgyotequirements and (vi) economic models, includirfgll profit
and loss statement for each program. These modetzast sales lift, costs, incremental penetratiomong
customers and risks associated with the prograatesty. They equip marketers with the ability to makformed
financial decisions including sensitivity analysedest, evaluate and modify program initiatives.

Complementing the research and analysis, Carlsaké¥lag uses RSx, a proprietary model that assesses
the strength of relationships between a brand &nduistomers based on key drivers such as brangkinpaoduct
and service attributes, communications and loyplygrams that impact consumer interest, trial agténtion.
Strong relationships provide Carlson Marketing'gertb with a sustainable competitive advantage.lsGar
Marketing measures relationships by analyzing tfiaetors — alignment, trust and commitment — tophalents
refine marketing strategies and identify areasofmerational improvement that can be levers in tiveedo improve
brand loyalty.

Decision Sciences (Analytics)

Data capture and analytics have always been anglisshing factor and an important driver of the
economics of loyalty programs. Carlson Marketingplays statisticians from its Decision Sciences grthat use
customer data to develop innovative and insighgftdnomic and predictive models, segment consurdekglop
tailored communication strategies and perform omgomeasurement and optimization of loyalty programs
Although the decision sciences department's commpetency is applied statistics, the team leverages
interdisciplinary background with employees holdiagvanced degrees in mathematics, business, ecosiomi
psychology, sociology, biology and organizationehévior. This enables Carlson Marketing to provitkrketing
recommendations from several points of view toclients, such as, among others, Aramark, Avis, BtidDelta
and Ford.

Effective segmentation is critical to the developinef a successful marketing campaign as it pravitie
foundation for customization and targeting. Carlstarketing's Decision Sciences staff creates fir@rand return
on investment models to gauge the attractivenesstafget consumer audience as well as develajrigevalue
scores. Additional segmentation is performed base(l) demographic data such as age, gender anitahsiatus,
(i) survey data focused on brand perception atrdiveness, (iii) behavioral information, incladitenure of the
relationship between the brand and consumers ambewuof products purchased and (iv) time-specifidables
such as the average number of annual purchases.

The output of this analysis allows Carlson Markgtin develop impactful and relevant communication
strategies. For each segment, Carlson Marketing raajistinct communication plan that leveragesoadbarray of
touchpoints and interactive media channels. Theidi®et Sciences staff tests creative content andreffind
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modifies communications prior to launching a cargpaiwhich is an important driver of optimizing conser
response rates. Additionally, Carlson Marketingptaicommunications to the consumer's stage irptbhgram life
cycle, initially encouraging them to enroll and sequently altering communications to encourage tteeimcrease
incremental spending with the brand. Carlson Mamkgt technology platform tracks point accumulatiamd
redemption, and any changes in behavior can beklguidentified, allowing the marketer to alter pram
communications or rewards to boost member activity.

Carlson Marketing provides clients with a centdizziew of a campaign's performance by providing we
dashboard access to key metrics such as prograoiineemnt, point redemption, purchase behavior andtiah.
These dashboards are customized for each clieninehdle metrics specific to a client's program abgjectives.
The dashboards help clients identify the offersssages and creative elements that drive the gteatgsnse and
incremental spending by customer segment. Dashb@aedsupported by detailed customer-level rep@aslison
Marketing's Decision Sciences team uses these teepmrdevelop insights such as trends in custoruechase
behavior. This analysis empowers the team to attermunication strategies, refine audience seledioredesign
marketing messages to maximize customer enrollan@shispending.

Communications

Carlson Marketing's full-service creative, interaet media and mobile marketing capabilities enkahe
overall customer engagement and experience. Thesfotthis group is centred on four key areasin@@ractive
marketing, one of the fastest growing and most oreable channels to deepen customer involvemenimgbile
marketing, which impacts every communication plannzore customers use their handheld device beyastd |
talking; (iii) media planning and buying, where bigticated targeting methods are used to acquinequsstomers
and incite existing customers to spend more; andcfieative design, where behavioural data is caetiwith
attitudinal insights to deliver evocative ideas.

Among its communications services, Carlson Markgtievelops and hosts branded websites, including
program portals, and micro-sites. These servicesadie user experience and creative design, tedrhés@lopment
with the latest approaches and hosting. Carlsorkdfigng's integrated email and text messaging sesvioclude
strategic planning, dynamic and personalized messagelopment, market testing and deployment, &keeved
through the management of over 1,000 campaignsialieery of more than 3 billion impressions duri2@10. At
the launch of a new program, Carlson Marketingroftélizes dynamic rich media advertisements andéarch
engine marketing to drive traffic to program weésitand encourage participation. As at December2610,
Carlson Marketing's Media Services controlled apipnately U.S.$32 million in media buying for itsiets.
Carlson Marketing's dedicated Mobile Marketing tedailivers solutions across all possible mobile clets—
voice, messaging, browsing and downloads — allowl@glson Marketing to develop experiences and deliv
messages through existing technology platforms téieg advantage of these important growing avetmesach
customers. Additionally, Carlson Marketing creati#al marketing opportunities through the developinef social
networking sites and other tactics like brandedb@as and widgets.

Award Services

An important driver of program enrolment, membédis$action and retention is the appeal of a progsam
rewards. Carlson Marketing employs a data-drivepr@gch to create tailored reward structures andmaptthat
reflect a client's brand image as well as the pasehand redemption behaviour of its target audiehoesffective
catalogue induces members to redeem their exigioigts for desired merchandise and replenish theint
balances through incremental purchases. Carlsorkélag devises award strategies based on membandbr
economic and market profiles.

Customer satisfaction is also influenced by theedpaf the rewards fulfilment process. Carlson Mtnig
fulfilled over 2.5 million rewards in 2010, 96% @fhich were delivered in five days. Of the overaivards
fulfilled, more than 500,000 were merchandise relsawith 99% of these merchandise rewards deliveriéun
five days. Carlson Marketing manages the fulfilmpridcess using an inventory control tool withintiéshnology
platform. The system tracks merchandise availghdlitd provides Carlson Marketing with resource piag tools
to manage inventory costs. Additionally, the systesips Carlson Marketing maintain stock of the nmugpular
items, ensuring that its clients' customers arsfeed with the ability to redeem points for desimerchandise.
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Customer Service

Customer service plays a critical role in custorsatisfaction and increased retention of a cliel'st
customers. To ensure a high level of satisfactiwhengagement, Carlson Marketing maintains bothliydoavned
contact centres as well as third-party partnersthigsughout the world to field program member imgs regarding
point balances, redemption and other needs. Cal&arketing's contact centres are fully integrateithveach
program to ensure that the appropriate servicddeare maintained for each customer segment.

Information Technology

Carlson Marketing's technology platforms residehat center of many of Carlson Marketing's largest
engagements. These platforms have been designbdsanite of the most recent and innovative technokgy
centrally manage all aspects of loyalty programduising member enroliment, web-based and mobilgertn
delivery, transaction tracking, points accumulatimmd redemption and analytics. The flexible systemable
Carlson Marketing to deploy loosely-coupled modutesreate customized solutions based on the nefedach
client.

Furthermore, to support its end-to-end loyalty neéirlg services, Carlson Marketing has built a robus
proprietary foundation of technical tools to sugpdata management, analytics, reporting and managewof
program rules for a diverse universe of loyaltygseams. The platform offers a high degree of dategrity,
flexibility and accuracy to seamlessly facilitateepaid card, awards and inventive ordering, managémand
fulfilment.

The platform utilizes both internally developed gmments and third-party applications. It is asseuhbl
and deployed on a client-by-client basis and houlssnct template-based service orderings. Thgilfle and
dynamic structure allows clients to make real-tipregram changes, such as customizing program mmels
modifying content in real-time through a web-basaerface. Carlson Marketing uses a multitude afppietary
and licensed technology systems. Several are mitégrsuccessful loyalty program operations, intclgdA2K,
Connect RM, Core20, Globe, Matrix and TOPS.

Clients

During the last three years, Carlson Marketing véeéid loyalty marketing solutions to over 200
corporations, including British Telecom, Exxon MiebiFord, GM, Hallmark RBS, Delta, ScotiaBank, Viuiee
and Visa. Effective as of January 2011, Carlsonketémg began providing non-air rewards fulfillmesgrvices to
Aeroplan. Carlson Marketing has an internation@ntibase, with clients in the U.S., Canada, Eurtipe Middle
East and Asia Pacific. Carlson Marketing's Loyaysiness client base spans multiple industriesudiol the
financial services, automotive, pharmaceuticalirearand travel and retail industries. The averageire of the top
ten clients is 14 years, with six clients havinguee greater than ten years. Carlson Marketinglke stiexibility and
breadth of services enable it to deliver a diveeteof solutions for both large and small clients.

Sales and Marketing

Carlson Marketing's business development procemsefocused on expanding relationships with exgstin
clients and acquiring new clients through referatsl inbound inquiries. In 2010, Carlson Marketaggjuired a
number of new Loyalty Business clients includingt ot limited to, UnitedHealth Group, True Valu€hase,
Nissan, Microsoft, Covergirl (Procter & Gamble) aHdsbro (Procter & Gambleln nearly all of its new client
wins, Carlson Marketing has participated in a retjder proposal process. The sales cycle for nésntd ranges
between two weeks to several months, dependindh@rcamplexity of the program, the number of pagptting
parties and the client's own program timeline.

Team members from Brand Planning, Client Servic@&sative, Decision Sciences and Information
Technology departments collaborate to completeagtfior proposal responses. Carlson Marketing &lyievorks
with large corporations and therefore senior mamegge is highly involved in the request for proposalcess and
participates in most meetings.
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Engagement & Events Business

Carlson Marketing, through its Engagement & EvefitSs&E Business) business, is a full-service
meetings, engagement and events management previderily focused on employee loyalty and charoglty
marketing. Carlson Marketing executes a wide raofj@vents, including sales meetings, board retrassr
conferences, recognition and reward programs andumer events for some of the world's largest lwasuach as
Microsoft, Bank of America, Citrix, Michelin, Oragl Qwest, Subaru, Mazda, NBC and Walmatrt.

In order to support marketing, sales and humanuresoinitiatives, incentive programs utilize events
travel, merchandise, gift cards and other motivetioawards to advance a worker's sense of ideatity
commitment to an organization. Events are genetaycenter of these programs, driving learningymainication,
teamwork and overall enjoyment of the initiativeueBt programs for channel partners such as autterdedT
software resellers and consumer electronics digtis are implemented to increase the productvitthese key
business partners by educating them on new prdaucthes, recent business developments, and bidprg\other
information and experience that will lead to greatetivation and performance. These programs géndeaget
specific segments, including most commonly sale$ggsionals, all employees or channel partners.

Carlson Marketing, through its E&E Business, isey ktrategic partner to its clients' overall mairigt
strategies. It delivers a comprehensive range oficss, including strategy and design, procuremergative
execution and analysis, as well as back-end sengceh as on-site registration, program managenasverd
fulfilment and customer service.

Carlson Marketing enjoys long-tenured, preferrddtienships with thousands of leading hotels, wisit
bureaus, destination management companies andmdmveenters located around the globe. This pes/idarlson
Marketing with the ability to match venues to attee preferences and client budgets.

Carlson Marketing's client services and client afiens expertise focuses on maximizing client retom
investment. It also includes Business Planningaftire, Interactive and Mobile Marketing and Analgtiteams.
Among the marketing disciplines, Carlson Markesngppy editors, creative staff and production etepigitegrate
clients' brand images and marketing platforms thhowt event themes, presentations, videos, décdr an
entertainment to create an impactful convectiomvbet the attendee and sponsor. Carlson Marketimgplements
its event design and execution capabilities witlvast range of integrated marketing services indgdihe
development of online registration websites custeahifor each client's brand identity. Pre-eventiemarketing
generates excitement and drives traffic to redisinasites. Further, Carlson Marketing may lever#ged-party
relationships to fulfill additional program compane, such as gift cards, merchandise or other awvard

Carlson Marketing employs control test methodsvalueate the effectiveness of events, measured stgain
client objectives. Other insights derived from thisalysis include effectiveness measures of audiemd site
selection, as well as lead generation, engagenmenparticipant satisfaction. Carlson Marketing ubese insights,
along with post-event attendee surveys and custoesearch, to develop actionable plans for futwents and to
optimize its clients' return on investment.

The average tenure of the top ten clients of th& Blsiness is 25 years, with nine having a tenfitero
years or greater. Carlson Marketing's E&E Busirgignt base spans various industries including iplageutical
and healthcare, financial services, automotivéirietogy and business services. In 2010, the Comparsed over
75 clients and managed events in more than 10s4iti25 countries.

Transition Services

Concurrently with the closing of the Carlson Markgt acquisition on December 7, 2009, Groupe
Aeroplan entered into a transition services agregitwefacilitate the effective migration of Carlsbtarketing from
Carlson Companies, Inc.'s administrative servidesfggm, including accounting, human resources pagiroll,
information technology, consolidation, facilitieedatreasury. Fees paid under the transition sesvagreement
amounted to US$23.6 million ($24.3 million) for thiear ended December 31, 2010. Carlson Marketingpteted
its migration off of Carlson Companies, Inc.'s adistrative and client services platform, includiagcounting,
human resources and payroll, information technglogpsolidation, facilities and treasury, on Novembl, 2010.
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THE GROUPE AEROPLAN EUROPE BUSINESS

Business Overview

Groupe Aeroplan Europe is primarily engaged indperation of multi-partner coalition loyalty progna
and the provision of related analytical servicesdiilers and their suppliers. It currently opesathe following
principal businesses:

. Nectar;

. Air Miles Middle East;
. I&C; and

. Nectar ltalia.

Groupe Aeroplan Europe also owns certain rightsje@marks and other intellectual property of the Air
Miles brand and receives royalty income from theessets.

The Nectar Program is the United Kingdom's leadioglition loyalty program. It was launched in
September 2002 and enables its Iiilion active members as at December 31, 2010amm &lectar Points for
making everyday household purchases at leadingemstaand service providers. Current Accumulaticartifers
include household names such as American ExpreBs, Bitish Gas, Expedia, Inc., Ford, Homebase and
Sainsbury's. Members can then redeem Nectar Peiitts Redemption Partners for rewards ranging from
merchandise and shopping discounts to flights atmissions to leisure attractions. The Nectar Progemables
Accumulation Partners to improve customer loyalbfluence customer buying behaviour, improve manigt
effectiveness and obtain customer data and ansly®Redemption Partners are able to access a dististtibution
channel and a large pool of Nectar members.

Air Miles Middle East manages loyalty programs untte Air Miles Shopping Rewards trademark. Air
Miles Middle East operates in Middle Eastern makerincipally the United Arab Emirates, Bahraird &patar.
The Air Miles Middle East business model is vemisar to that of the Nectar Program. Commerciakfas in the
program include domestic businesses such as Danthsha grocery retailer, Spinney's, as well asriational
companies such as HSBC, Bridgestone, Adidas antz.H®n January 17, 2008, Groupe Aeroplan incredtsed
interest in RMMEL, the company through which it é®Ilts interest in Air Miles Middle East, from tB8% held as
at December 31, 2007 to 60% for a consideratiohED 40.7 million ($11.4 million).

The 1&C business was established in 2007 to proeidalytical and targeted communication services to
retailers and their suppliers. The business consbtnstomer data, usually, but not exclusively, gaee through a
loyalty card program, and electronic point of sdé¢a generated when specific goods and servicepuachased
including their price, location and time of purcba3his data is then analyzed and the insight géeérused to
enhance decision making in the pricing, rangingpament, supply and promotion of products for leefy large
retail companies.

On March 1, 2010, Groupe Aeroplan Europe launchadva Nectar branded coalition loyalty program in
Italy. The Nectar Italia Program enables individutd earn Nectar Italia Points for making everytayisehold
purchases at leading retailers and services pravides at March 22, 2011, Accumulation Partnershie Nectar
Italia Program included household names such a®i@ducSimply and Punto Sma, Api Ip, Oney Banque Adco
UniEuro, PC City, Hertz, UniCredit and Welcome Tehut is anticipated that more Accumulation Parsnsill join
the Nectar Italia Program in the future. Membera taen redeem their Nectar Italia Points with Repigon
Partners for rewards ranging from merchandise tipgimg discounts. Groupe Aeroplan owns a 75% isteire
Nectar Italia.

Since 2008, Groupe Aeroplan Europe has licensdads/-how and proprietary coalition loyalty engitoe
Cencosud in Chile to facilitate the running ofldgalty program. In 2010, Groupe Aeroplan Eurommadicensed to
Cencosud the Nectar trade mark in Chile for thaeurth of Cencosud's loyalty program in August 284@ Nectar
branded loyalty program. Cencosud is one of thdifgaretailers in Latin America with presence ingAntina,
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Brazil, Chile, Colombia and Peru. As at March 2212, the Cencosud loyalty program has 5 sponsat®aer 3.5
million active members. Groupe Aeroplan Europe mtes on-going support and guidance to Cencosud in
determining its loyalty strategy.

Nectar Program
History of the Nectar Program

The original loyalty program in the United Kingdomas Green Shield Stamps, which gained widespread
popularity in the 1970's. The 1980's witnessedridee of international airline frequent flyer progrs, notably the
introduction of the American Airlines Advantage abuhited Airlines Mileage Plus programs. Air Milesas/
founded in 1988 and launched as a paper basedti@oafirogram involving multiple retailers and seei
companies. In 1990, British Airways adopted Air ddilas its frequent flyer program.

Air Miles broadened the appeal of loyalty prografos frequent shoppers by offering consumers the
opportunity to earn travel rewards from shoppingiajor retailers and/or using major service prorsd©ver time,
the growing popularity of these programs led retsilto build their own proprietary loyalty offerggncluding
Tesco Clubcard, Boots Advantage and Homebase Speh8ave.

Until the launch of the Nectar Program in Septemp@d2, the United Kingdom loyalty landscape
consisted primarily of proprietary loyalty prograroperated by individual retailers (other than thie Kiles
Program). Many of these models required substaimfedstructure, marketing investments and costprtivide
limited value to customers and therefore resultetinnited consumer behaviour change. In additioanynof the
companies operating stand-alone loyalty progrants riit maximize the potential of the customer ddtayt
collected. This was because they did not have #messary database design or functionality, the régpeto
effectively mine and analyze the data or the budgmtired to action the data collected. Consumerg wequired to
join multiple programs in order to earn rewardsoasra wide selection of household spend resulting i
cumbersome and fragmented proposition which redqugarrying numerous cards in one's purse or wallet.
Furthermore, any one in-house, stand-alone loyatogram only addresses a small fraction of totaiskedold
expenditure and therefore limited the opportuniteesollect and redeem points of meaningful valuamy single
program.

In September 2002, the Nectar Program was intralltceaddress this consumer and retailer need by
creating a new coalition-based approach to custdoyaity in the United Kingdom. This model allowsansumer
to collect and redeem Nectar Points across a wealeark of Accumulation Partners which cover a digant
proportion of household spending categories andreff variety of reward opportunities. The NectesgPam
launched with four Accumulation Partners, includBginsbury's and BP. As part of the launch, thadhwartners
terminated their participation in their existingydédty programs and encouraged members of theitiegitoyalty
programs to register with Nectar and in the casgabfisbury's, members of its existing loyalty pesgmwere able to
convert their outstanding points in Sainsbury'stxg program into Nectar Points. The Nectar Pnaghas rapidly
grown into the leading coalition loyalty programthe United Kingdom. This benefit enables Nectacdpture a
large portion of total household expenditure, toilf@te greater attainability of rewards for conmsers and to
increase customer loyalty.

Overview

The Nectar Program enables its members to earraNBcints for making everyday household purchases
at 14market leading Accumulation Partners. Current Acalation Partners include household names such as
American Express, BP, British Gas, Expedia, InordFHomebase and Sainsbury's, many of whom hagetlerm
contracts with Nectar. Members earn Nectar Poiatset upon either their level of spend (typically tivectar
Points per £1 spent) or through activity (for exsaripeing a customer of an Accumulation Partner)mders can
then redeem these Nectar Points with Redemptiométarfor rewards ranging from merchandise and gshgp
discounts to flights and admissions to leisureaations.

Nectar updates members regularly on their Nectant®dalance and also communicates tailored
marketing offers through direct to home mailingd amail.
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Nectar enables participating Accumulation Partnersmprove customer loyalty, influence customer
buying behaviour, improve marketing effectivenessd abtain customer data and analytics at a lowst tb@n can
be provided through an in-house single particigagtlty program. Redemption Partners are able wesg a
discrete distribution channel and a large pool eftdr members.

Nectar earns the majority of its Gross Billingsregeiving a marketing service fee from its Accurtiola
Partners for each Nectar Point issued to membecsurAulation Partners generally have long-term emtdr
containing minimum commitments. When members red&&ttar Points for rewards, Nectar pays Redemption
Partners a redemption service fee for fulfilling tlieward to the members.

Operating costs, not included in the cost of primgdewards, include the maintenance of the systesed
to manage Nectar Points balances and securely tidtbmer data, marketing costs such as advertisirdy
communications, employee costs and contact ceosts.c

Nectar has rapidly emerged as the United Kingddesiding coalition loyalty program with 17.5 million
active members as at March 22, 2011. In orderit@dnember interest and engagement, Nectar foaursése key
program drivers:

. the number of members registering in Nectar;

. frequency of card usage (activation);

. the number of Accumulation Partners that a memiséisun a given period;

. the number of Nectar Points a member earns; and

. redemption behaviour including the number of Ne&taints a member uses for specific rewards,

the frequency of redemption and the level of mesibenderstanding of the redemption process
and portfolio.

These indicators provide Management with importafdrmation on the spending behaviour of members
and the health of Nectar more generally.

Nectar also operates the "Nectar business”, a éssito-business loyalty program which enables samall
medium sized businesses to collect Nectar Poititss& Nectar Points can be earned across a rasgasafmer and
dedicated business-to-business Accumulation Pared redeemed for rewards in a similar mannemgusiectar
Redemption Partners.

An internet shopping portal, Nectar e-Stores, veamthed in October 2005. This portal offers members
the opportunity to earn Nectar Points on purchdésea over four hundred online businesses, includikmgazon,
Argos, eBay, Dell, Apple and United Kingdom domestétailers covering an extensive range of consumer
spending. The number of visits on average to nectar each month in the last quarter of 2010 was 4\&million
and, since the launch of Nectar e-Stores, ovel0®80members have purchased through Nectar e-Stores.

On August 16, 2010 the Nectar iPhone app was |lathelmabling Nectar members to view and opt into
offers from Nectar Accumulation Partners and offieosn FMCGs. Over 350,000 members have downloabed t
Nectar app and over 80 campaigns have been feateesbn.

On September 29, 2010, Groupe Aeroplan announegdtitish Gas, the UK'’s leading energy company,
providing gas electricity, home repair and enermgyises to more than 12 million households in End|eScotland
and Wales, was to become Nectar’'s new partnerarutiity sector from January 31, 2011. More td@nmillion
British Gas customers will have the opportunityc@megistered, to collect Nectar Points in a varadtways, from
quarterly Nectar points just for being a BritishsGaistomer through to bonus points for switchinditect debit or
paperless billing as well as for taking up additiloservices.

Nectar and Homebase renewed on March 14, 2011 rdy) saulti-year agreement, confirming the DIY
store’s continued participation in Nectar. The parship, launched in May 2009, has been suppostedrange of
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in-store, direct mail, digital and promotional caaigns as well as an above-the-line media campaigrporating
TV and radio. The partnership has proved a sudoedsoth parties with Nectar cards currently usgdrtmillion
customers in store compared to 4 million collectorslomebase’s previous loyalty scheme.

Accumulation Partners

The contracts which form the basis of each AccutianiaPartner's participation in the Nectar Program
generally contain the following characteristics:

. Long-term in nature (i.e., generally at least tveang in length);
. Annual minimum financial commitments; and
. Annual, RPI linked program support fees.

These contract terms result in predictable andrriegu cash flows. In general, contracts prevent an
Accumulation Partner from participating in comgeétprograms and provide the Accumulation Partnith whe
exclusive right to issue Nectar Points within iggegory, use the Nectar brand in its marketing/iiets and identify
other Nectar members who are currently not its @ustomers via Nectar's marketing initiatives. Thectdr
database, together with other intellectual propesgd to operate Nectar, is owned exclusively bgtate

Nectar continues to seek opportunities to secuwelarg-term Accumulation Partner commitments while
seeking to renew existing agreements. To the eptesgible, the contract term of Accumulation Paraggeements
are staggered in order to minimize concurrent embtrenewal negotiations.

Redemption Partners

Members have the opportunity to redeem rewardssacaowide spectrum of goods and services. Nectar
contracts with a wide network of Redemption Pasveno can broadly be divided into three categories:

In Store DiscountsMembers can redeem Nectar Points to receive imatediscounts upon making a
purchase at various retail locations. Significatéit suppliers include Sainsbury's and Argos.

Entertainment and GiftsMembers can redeem Nectar Points for discount$ gifts from various
entertainment and lifestyle-oriented suppliers sashtheme parks, concerts, video rental and cingchats.
Significant suppliers of entertainment and giftslinle Blockbuster and Vue Cinemas.

Travel and LeisureMembers can redeem Nectar Points for more taditirewards such as discounts off
flights and hotel reservations with Expedia. In Bar2011, easylJet, the UK’s largest airline, joilNgttar as a
redemption partner, enabling Nectar members toeraddeir Nectar points for seats on easyJet flightsver 550
destinations in 30 countries with no restrictionsime limits.

Operations

Systems and Database Managem&fdnagement of Nectar has utilized its past expee in building
loyalty programs to design and build a modern, petary, loyalty database system which is robusliable and
scalable. Nectar continually invests in its teclggl platform for the benefit of its Commercial Pemts and
members. Nectar's technology infrastructure is ptatable and can be used to launch programs ingesgraphic
markets and to provide outsourced services to m&t® interested in launching or managing their doyalty
programs.

Nectar contracted with Infosys Technologies to tigveNectar's comprehensive dedicated technology
platform. The system was delivered prior to thentduof Nectar in September 2002, and continueg tmaintained
by internal IT specialists as well as on-going supfrom Infosys Technologies. The system is hosigd leading
provider of data hosting services and is suppdsteddack-up and recovery systems. There is ongoiwmgstment in
the platform, which is regularly upgraded and eedlwith new analytical tools. As a result, Managehi®lieves
its platform is among the most sophisticated initiokistry.
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Print and Production Since 2004, Nectar has worked with a varietyugpdiers across Europe including
some market leaders. This has enabled it to develognge of innovative, personalized, alternatimenfits for
communicating with members. Data processing iseaetd through an in-house and outsource approacichwh
capitalizes on the data knowledge and qualityatiites led by Nectar and the processing softwadekaow-how of
mailing houses. By directly managing these aspefttie business, Nectar maintains full control otrer process
and consistently achieves cost reduction in theageecost of each communication.

Registration and Fulfilmentin addition to the Points Update Mailing, thenprand production function is
responsible for sourcing all materials and produrctdf registration kits. Registration and fulfilnteoonsist
primarily of registration of new members and replaent of lost, stolen or damaged cards. A key tadurt was
launched in 2006 and this has been issued to hiagthwunembers showing the best demographic fitighoduct.

Contact CentresNectar's telephone, email, webchat and mail attgsns with members are handled
though outsourced contact centres. The call cdmralles all member service inquiries and certagfemgtion
reward bookings. Calls handled at the offshore isitlumbai, India, are predominantly administratimenature.
Calls handled in the United Kingdom at a site inwdastle are predominantly more complex complaints,
redemption calls plus email, web chat and mailoasps.

Air Miles Middle East

On January 17, 2008, Groupe Aeroplan increaseitigsest in RMMEL, the company through which it
holds its interest in Air Miles Middle East, fromet 20% held at December 31, 2007 to 60% for a denaiion of
AED 40.7 million ($11.4 million).

Air Miles Middle East was established in 2001 ie thnited Arab Emirates and operates a loyalty faogr
under the Air Miles Shopping Reward trademark. Miles Middle East is the Middle East's leading rault
participant loyalty program with more than 1.3 ioifl active members enrolled in the United Arab Eteis, Qatar
and Bahrain. The business model is very similah&b of Nectar. Members earn points when they speoey on
household purchases, general consumer goods avideseand also when they pay for these goods arvices
using HSBC credit cards. The program has more ff#hAccumulation Partners, including domestic besges
such as Damas, Rotana Hotels, Lamcy Plaza Mallf Grdetings and the grocery retailer, Spinney'swealf as
international companies such as HSBC, Bridgestadilas and Hertz.

Air Miles Middle East has expanded since its lauacloss the Middle East region and now operates an
Air Miles Shopping Reward branded loyalty programBiahrain and Qatar as well as continuing to opeirathe
United Arab Emirates. During 2007 Air Miles MiddEast commenced the provision of additional services
HSBC through the "My Rewards" points' program teirtlcredit card customers in Egypt, Lebanon, Omadh a
Jordan.

Air Miles Middle East also operates the busines$opmance recognition program Air Miles Incentives,
which gives companies the opportunity to capitabipea wealth of rewards for employees, sales teaperators,
trade partners and corporate customers.

1&C

I&C was established in 2007 to provide analyticatl dargeted communication services to retailers and
their suppliers enabling them to gain a competitivgantage by making more effective decisions baseid-depth
understanding of their customers' shopping behavidbe business combines customer data, usually,nbt
exclusively, generated through a loyalty card pmogrand electronic point of sale data generatechvepecific
goods and services are purchased including thieie docation and time of purchase at retailetpbints. This data
is then analyzed and the insight generated useshh@ance decision making in the pricing, rangingogment,
supply and promotion of products for resale by éargtail companies and to offer highly targetedgvant and
timely communications to customers.

Over the last two years, 1&C has developed a wddds analytics tool — "Self Serve" — to help tetaiget
faster access to insight and to commercialize tietomer data to the shared benefit of the retaihet supplier.
Both of these parties can analyze the shoppingviaimaof consumers to provide accurate and detaikgdgory
management capabilities and targeted marketing agriwations; all of which are designed to improviaitesales
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performance. Through the mutual transfer of skédlgertise and best practices, it is expectedGhnatipe Aeroplan
will also have a unique opportunity to leverages ttidta analytics expertise in Canada and througheuvorld as
part of its expansion initiative to drive futureogith.

I&C also provides analytical services to retail gligrs, including Sainsbury’s in the UK, CVS Careka
in the US, Coles, a leading Australian supermarket] another major retailer in Europe, to help theetter
understand the performance of their products coethswy competing consumer brands and assist theimefuin
new product development, product supplies and niagkeommunications.

Nectar Italia

Nectar Italia, the new Nectar branded coalitioraloy program which was launched in Italy on Margh 1

2010, is modelled on the Nectar Program in the éghiKingdom. It is the first independent coaliticoydlty
program uniting leading retailers in Italy and tsgned more than 7 million members since MarchQIL02 The
Nectar Italia Program enables individuals to eaattlr Italia Points for making everyday househaldcpases at
leading retailers and services providers. As atdd&?2, 2011, Accumulation Partners in the Nec@iatProgram
included (i) Simply Sma stores, the number threzgr in Italy, branded as Punto, Simply, Ipersim@ma and
Cityper, (ii) Auchan Hypermarkets, (i) Api Ip, enof the largest networks of fuel stations in ligly) So Oney,
which launched the Nectar Italia co-branded creditl alongside its existing credit and charge ¢arddJniEuro,
an electronics and electrical goods retailer, @) City, the IT specialists operating as a sistanth to UniEuro,
(vii) Hertz, a car rental company, (viii) Unicredithich launched the Nectar Italia co-branded Ger@ard, (ix)
Pirelli, the tire seller with a network of over 70@alers, (x) Seat Pagine Gialle, the leading ywepages/directory
service and (xi) Welcome Travel, with 1,000 outfeiging.

In addition, Nectar Italia also offers an interredtopping portal which provides members with the
opportunity to earn Nectar Italia Points on pur@safsom an extensive range of online retailers.

Members can redeem their Nectar Italia Points viRébdemption Partners for rewards ranging from
merchandise to shopping discounts.

Groupe Aeroplan owns a 75% interest in Nectardtalith the remaining 25% being owned by Oney
Banque Accord (Groupe Auchan).

Nectar Chile

Since 2008, Groupe Aeroplan Europe has licensdahas/-how and proprietary coalition loyalty engitoe
Cencosud in Chile to facilitate the running ofldgalty program. In 2010, Groupe Aeroplan Europmdicensed to
Cencosud the Nectar trade mark in Chile for thaeurth of Cencosud's loyalty program in August 284@ Nectar
branded loyalty program. Cencosud is one of thdifgaretailers in Latin America with presence ing@ntina,
Brazil, Chile, Colombia and Peru. As at December2R110, the Cencosud loyalty program had 5 sporemtsover
3.5 million active members. Groupe Aeroplan Eurgpevides on-going support and guidance to Cencasud
determining its loyalty strategy.

L 0GOS AND TRADEMARKS

Management believes that its trademarks are impiottaits competitive position. Groupe Aeroplan ewn
many registered trademarks, including, without tation, registrations for the following trademarks Canada:
Aeroplan, Aéroplan, Aeroplan Arrival, AeroCorporateAéroEntreprise, Aeroexpress, Aeromortgage,
Aérohypothéque, Aeroplan Plus, Aéroplan Plus, Aemase, Aerogold, Aéro Or, Aeromove, Aeronote, Adte,
Classicflight, Classicplus Flight, Vol ClassiquedaVol Classiqueplus. Air Canada has granted Aaropl license
to use the Air Canada trade name and the Air Catradamarks, including Air Canada and Air CanadariRiel,
solely in connection with Air Canada's participatin the Aeroplan Program. Please see the secfltre "
Business — The Aeroplan Canada Business — Long-Btrategic Relationship with Air Canada".

Carlson Marketing has an optional three year lieetsthe "Carlson Marketing" trademark expiring in
December 2012. During the term of the license, @eoferoplan will work to rebrand the company witimark
that will emphasize the heritage, experience andvation that Carlson Marketing brings to Groupeopéan. In
addition to the rebranded mark, Carlson Marketirlj @ontinue to operate programs and use technologyer
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previously registered Carlson Marketing brandsluding, but not limited to, marks such as RSx, Bebt
Everything, Ready Rewards, and Mcerts.

Groupe Aeroplan Europe is the registered ownen@following trademarks in the United Kingdom amd/o
the European Community: the word mark "Nectar'adidition to the Nectar logo and Nectar card. Thet&teword,
logo and card are also registered in various castihe Nectar card is registered as an EU Regstommunity
Design. In addition Groupe Aeroplan Europe is thgistered owner of the Air Miles, Air Miles Travitle World
and Air Miles Shopping Rewards word marks and loigogarious countries and has granted licenseséosuch
marks in the United Kingdom, Canada, Holland, Sgaid the Middle East.

Groupe Aeroplan's intangible assets are an impogart of its business. It benefits from the godbwi
established for its brand names and protects prigtary information, including its trademarks adatabase,
through trademark laws, contractual provisions eadfidentiality procedures. Employees, service jgess and
Commercial Partners are contractually bound toegatathe Groupe Aeroplan's proprietary informatinoroider to
control access to and the distribution of any safdrmation.

COMPETITION

Groupe Aeroplan generally competes with other fomfismarketing services, including advertising,
promotions and other loyalty incentives, both ttiadal and on-line, for a portion of a client'sabmmarketing
budget.

Aeroplan partners and coexists with the proprietayglty programs developed by Aeroplan's exisang
potential Commercial Partners. Aeroplan's princigaimpetitors in Canada include credit and chargel ca
institutions, the Air Miles program, frequent flyprograms operated by airlines, loyalty programsrated by
consumer products, services retailers and gasadtaders.

Carlson Marketing, through its Loyalty Businesanpetes with a broad spectrum of companies engaged i
one or more aspects of consumer loyalty. Thoseainffehe broadest array of services related toltgyaarketing
are (i) Brierley & Partners, a privately-held compabased in Dallas creating customer loyalty progra
(ii) Epsilon, a wholly-owned Subsidiary of Alliandeata Systems Corporation, a provider of loyaltyrkating
technology and solutions, (iii) LoyaltyOne, Inc.waolly-owned Subsidiary of Alliance Data Systenmsj@ration,
a provider of loyalty and marketing solutions, (Maritz Loyalty Marketing, a privately-held compapyoviding
strategy and analytics, market research, technplogative communications and rewards fulfiimenviees for
consumer loyalty programs, (v) Rapp Collins Worldeyia direct marketing and customer relationshipagament
agency and a Subsidiary of Omnicom Group, a difredsimarketing agency and (vi) The Business Impnoset
Company, a privately-held direct marketing ager@t tlesigns and executes consumer loyalty campaagnsell
as sales force and employee motivational programs.

Carlson Marketing, through its E&E Business, corapéh the employee and channel incentives industry,
primarily with other full-service providers. Thesempanies offer integrated solutions in supporémmployee and
channel incentive strategies, including program ettgsment, design, deployment and management. @arlso
Marketing also competes with meetings and travetiglists that use experiential marketing strategpeinfluence
employees and channel partners.

Nectar generally competes with other forms of miankeservices, including advertising, promotionsl an
other loyalty incentives, both traditional and ame| for a portion of a client's total marketingdget. With
17.5 million active members, Nectar is the leadinglition loyalty program in the United Kingdom. § hest of the
market is largely fragmented as the vast majorftyogalty programs in the United Kingdom represeitigle
retailer in-house programs, the main ones beingBdalvantage card, Tesco Clubcard and the Air $4deogram.

I&C’s competes with suppliers of data insight ammenunication services particularly in respect af th
sale, supply or provision of enhanced data (inclgdsKU-level data) analytics services involving twenbination
of data relating to loyalty programs and transaaialata, such as Dunnhumby, 50ne, Loyalty PafiBEiNOS),
Data Ventures, EYC—-Engage Your Customers, Alliabega Systems, Information Resources, Inc (IRI) and
Nielsen.



-42 -

Similarly, Air Miles Middle East and Nectar Ital@ompete with other forms of marketing services and
loyalty incentives, both traditional and on-line.

For each of Groupe Aeroplan's businesses, it i®@rp that competition will remain intense in their
respective markets. In addition, competitors of caalition loyalty programs may target our Accuntigla Partners
and members as well as draw rewards from our Reti@mPartners. The ability to generate Gross Rjbirirom
Accumulation Partners will depend on the abilityoofr programs to differentiate themselves throdghproducts
and services offered and the attractiveness ofptliograms to members. The continued attractivenéstheo
programs will depend in large part on our abildyrémain affiliated with Commercial Partners theg waluable to
members and to offer rewards that are both attlératd attractive to members. For database matdkegrvices,
the ability to continue to capture detailed tratisacdata on members is critical to providing effee customer
relationship management strategies for Accumuld®ariners.

REGULATORY

Privacy

A number of privacy laws have been enacted in Cantet United Stated and Europe. Groupe Aeroplan
and its Subsidiaries have privacy policies which @esigned to meet or exceed the requirementseddplicable
local private sector privacy legislation.

The Personal Information Protection and Electronic Diogents Ac{Canada) (theFederal Privacy Act")
governs the collection, use and disclosure of petsaformation in the course of commercial actast Pursuant to
the Federal Privacy Act, organizations may collese or disclose personal information only for jmsgs that a
reasonable person would consider appropriate irtittemstances. Furthermore, the knowledge anderraf the
individual are required for the collection, usedisclosure of his or her personal information exdaepcertain
circumstances as set out in the Federal Privacy @gébec, Alberta and British Columbia also havegpe sector
privacy legislation and that legislation has beetlared substantially similar to the Federal Pivéact. The
Canadian Radio-television and Telecommunicationsy@ission governs rules for telemarketing and thdoxal
Do Not Call List. Management of both Aeroplan Camadd Carlson Marketing in Canada believe that e&ttmeir
privacy policies and practices comply with appliealaw. In particular, please see the section "Bhsiness — The
Aeroplan Canada Business — Members — Protectingtivacy of Aeroplan's Members".

Businesses in the United States which collect éd bersonal information must comply with a variety
Federal and State laws set by the Federal Traden@sion and the relevant Stated) (S. Privacy Laws). The
U.S. Privacy Laws require certain processes fotectibn and storage of personal data (which mayuite
encryption), reporting on disclosures of persoretad policies with regard to protections, and regpuents for
destruction of data. In addition to compliance witts. Privacy Laws, and because of Carlson Marg&tiheavy
concentration of clients in the financial servitedustry, Carlson Marketing also strives to be champ with the
Payment Card Industry standards applicable toghéces they provide.

The Data Protection Act and various statutory instrutsegive effect in United Kingdom law to the EC
Directive 94/46/EC. The Data Protection Act regsiidectar and Carlson Marketing, as businesses wiacklle
personal information, to comply with data protestjmrinciples which make sure that personal inforomats: fairly
and lawfully processed, processed for limited pagso adequate, relevant and not excessive, acaumdtep to
date, not kept for longer than is necessary, psazem line with the individual's rights, securelarot transferred to
countries outside the European Union without adtguyaotection. The Data Protection Act also proside
individuals with important rights, including theghit to find out what personal information is held @omputer and
most paper records. The Information Commission@ffgce is the independent public body set up in itheted
Kingdom to protect personal information and hasalggowers (including the power to issue informatiemd
enforcement notices, conduct audits and prosectfenders) to ensure that organizations comply wiile
requirements of the Data Protection Act. Nectar flegistered with the Information Commissioner'si€ffin the
United Kingdom as required by the Data Protectian. Management believes that Nectar's Privacy poticokie
policy and practices comply with the applicable law

Operations in Australia must comply with the Aub&ma Privacy Act of 1988 when collecting any
personally identifiable information from programripgipants. The Australian Privacy Act of 1988gsverned by
eleven Information Privacy Principles (IPPs). eTIPPs regulate how Australian and ACT governmegeneies
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manage personal information. They cover how andnybersonal information can be collected, how dudth be
used and disclosed, and storage and security. @lseyallow individuals to access that informatemd have it
corrected if it is wrong. In addition to compliane&h Australian privacy laws, Carlson Marketingesf commits to
compliance with its clients’ internal security gogvacy requirements.

EMPLOYEES
Groupe Aeroplan and its Subsidiaries employedal t§t3,832 employees as at December 31, 2010.

Groupe Aeroplan's corporate headquarters are baatdhe Montreal offices of Aeroplan Canada, vdth
management employees as at December 31, 2010.

Aeroplan Canada has offices in Montreal, Vancowared Toronto, with 339 management employees and
783 full-time equivalent contact centre agents adDecember 31, 2010. The Montreal offices house ohe
Aeroplan's contact centres, with the second corgentre located in the Vancouver offices. The Tayooifice
serves as Aeroplan's base for commercial developafi¢he Aeroplan Program.

As at December 31, 2010, Carlson Marketing emplog&t86 staff in its Loyalty Business and E&E
Business. Its operations are centralized in thenBlth, Minnesota office, supported by seven additidJ.S.
offices and 20 international offices. The interomatil offices span the following regions: Canadaropga, the
Middle East and Asia Pacific.

Groupe Aeroplan Europe has offices in London, Milamsterdam and in the Middle East. The London
office serves as its head office. Nectar has ndambrcentre employees, as these services are pob¥d a third
party outsource provider.

As at December 31, 2010, Groupe Aeroplan Europelamag a total of 326 employees in its London
office, with 93 employees working for Nectar, 91m@ayees working for I&C, 95 in operations and 4 6\ding
support functions across the Groupe Aeroplan Eubojséness.

Air Miles Middle East has offices in the United Ar&mirates, Qatar and Bahrain, as well as a small
presence in each of Jordan, Oman and Egypt. Aiesvilliddle East employs a total of 67 employees nthgrity
of which are based in Dubai in the United Arab Eat@s, where the regional head office and call eeste located.

As at December 31, 2010, Nectar Italia employe@dployees in its Milan office.
FACILITIES

Aeroplan rents 42,195 square feet of office spawg e@ontact centre space located at the Vancouver
International Airport at 6001 Grant McConachie, iRiond, British Columbia. Aeroplan rents 139,5@uare feet
of office space and contact centre space at 510Mldsonneuve Boulevard West, Montreal, Québec, and
16,558 square feet of office space at 50 Bay Stiexbnto, Ontario.

The lease for the Montreal premises is at markesréor a ten-year term to expire on May 31, 2019 &
right of first offer to extend to May 31, 2024.

The lease for the Vancouver premises is at magtesifor a five-year term to December 31, 2013.

The lease for the Toronto premises was enteredaintoarket rates as of January 1, 2004 for a fee-y
term, with certain renewal and expansion rightsNavember 2008, Aeroplan extended the lease fadalitional
four-year term beyond the lease expiry date of DBdx® 31, 2008, and exercised its option to exp&deased
premises by a further 5,036 square feet beginmdyly 2009, until the end of the lease.

The lease for Carlson Marketing's main operatirgation in Plymouth, MN is for 246,585 square feet
(including office and warehouse space). The |leasat imarket rates for a five year term commencargudry 1,
2009, with certain renewal and expansion rightshe®Dtmain offices internationally include: (i) a $ea of
17,624 square feet in Toronto, Ontario which expiMovember 30, 2015, (i) a lease of 8,812 squast in
Toronto, Ontario which expires October 31, 201i8), éilease of 7,200 square feet in Sydney, NSWtralia which
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expires December 31, 2011, (iv) a lease of 22,3 feet in (Northampton) London, England whigpikes
September 29, 2012, (v) a lease of 13,512 squaterfgPutney) London, England which expires Sep&n?8,
2013 and (vi) a lease of 36,720 square feet in ,Tktighigan, which expires April 30, 2018. All sutdlases are at
market rates.

Groupe Aeroplan Europe leases 23,767 square fadfioé space located at 3rd Floor, 80 Strand, loond
WC2. The lease expires on February 25, 2016, sutgez termination option, enabling it to termingte lease on
July 21, 2013, provided it gives the landlord 12nhs notice. The lease is at market rates. In mtdiGroupe
Aeroplan Europe leases 17,579 square feet of offizee located at 6th Floor, 80 Strand, London, Wi@fich
expires on February 25, 2016 and is at market.r&esupe Aeroplan Europe also leases 1,830 sqabreffoffice
space on a short term let which is at market rat@sMiles Middle East leases three offices. Theimaffice in
located on the 2nd floor, Building 15, Dubai Intet€ity, Dubai, United Arab Emirates and is 5,84Gaze feet. It
houses the main back office support team, includimg call centre for the region. The office in Qata
1,230 square feet located at Office 316B, Royat&I®oha Qatar. In Bahrain the office is 1,326 sgtieet located
at Office 13, 1st Floor, Building 2415, Road 2831,Seef District, Manama, Bahrain. All the abovades are at
market rates. Nectar Italia leases at market ra{®885 square feet of office space located at SRadlalazzo N,
Rozzano (MI), Italy. The lease expires on Novengier2015.

ENVIRONMENTAL

Groupe Aeroplan does not own any real property.ugeoAeroplan has not identified any existing or
potential environmental hazards at any of its lddseilities, nor has it received any inquiry ortioe that has
resulted, or may reasonably be expected to resuladtual or potential proceedings, claims, lavesoit losses
related to environmental liabilities. Groupe Aerplis not engaged in any activities that are stiligeenaterial
environmental risk.

RISKS AND UNCERTAINTIES AFFECTING THE BUSINESS

The results of operations and financial conditibriGooupe Aeroplan are subject to a number of reskd
uncertainties, and are affected by a number obfaatutside of the control of Management. The feitg section
summarizes certain of the major risks and unceditginhat could materially affect our future busiseesults going
forward. The risks described below may not be théy sisks faced by Groupe Aeroplan. Other risks ahihi
currently do not exist or which are deemed immateriay surface and have a material adverse impaGroupe
Aeroplan's results of operations and financial dboral

RISKS RELATED TO THE BUSINESS AND THE I NDUSTRY

Dependency on Top Accumulation Partners and Clients

Groupe Aeroplan's top three Accumulation Partnessewesponsible for 48% of Gross Billings for tieary
ended December 31, 2010. A decrease in sales of@yAlty Units to any significant Accumulation Paet, for
any reason, including a decrease in pricing oveygtior a decision to either utilize another seevprovider or to no
longer outsource some or all of the services pexyjctould have a material adverse effect on Gratisg® and
revenue. Subject to the minimum number of Aeropliiles to be purchased by Air Canada under the GRSA
Canada can change the number of Aeroplan Milesdegaper flight without Aeroplan's consent, whiclilcoresult
in a significant reduction in Gross Billings. Thaseno assurance that contracts with Groupe Aendplarincipal
Accumulation Partners will be renewed on similants, or at all when they expire.

Carlson Marketing's clients are generally able éduce marketing spending or cancel projects ont shor
notice at their discretion. It is possible thatlsiclients could reduce spending in comparison ‘igtorical
patterns, or they could reduce future spending. sidnificant reduction in marketing spending by Gan
Marketing's largest clients, or the loss of seveaafje clients, if not replaced by new accountarincrease in
business from other clients, could adversely afteot marketing service revenues and impact Group@@an’s
results of operations and financial condition.
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Conflicts of Interest

Groupe Aeroplan's businesses provide services nonaber of clients who are competitors in various
industries. Our ability to retain existing, andratt new, Accumulation Partners and clients mayiméed by
perceptions of conflicts of interest arising oubttfier relationships. If we are unable to adeqyateinage multiple
client relationships and avoid potential confliofsinterests, there could be an impact on our tesfl operations
and financial condition.

Greater Than Expected Redemptions for Rewards

A significant portion of our profitability is basezh estimates of the number of GA Loyalty Unitst tivl
never be redeemed by the member base. The perearft&A Loyalty Units that are not expected to bdeemed
is known as "Breakage" in the loyalty industry. &tage is estimated by Management based on the tmohs
conditions of membership and historical accumutatiod redemption patterns, as adjusted for chaogasy terms
and conditions that may affect members' redempfioactices. During 2008, Management, assisted by an
independent expert, developed an econometric mitdl takes into account historical activity, andpoested
member behaviour, projected on a going-concernsbdsiis tool is used by Groupe Aeroplan to estineatd
monitor the appropriate Breakage estimates of ifferent programs it operates on a continuous basisupe
Aeroplan also seeks advice from an independentregpery two years to validate the robustness efBheakage
tool. Based on the results of the application & thodel, incorporating the adjustments to the Bagekrates
applicable to the respective programs operatedably ef the Subsidiary entities, the consolidatetjlated average
estimated Breakage factor is approximately 21%akage is recognized rateably over the estimatechgedife of
a mile or point issued being 30 and 15 monthsHerAeroplan and Nectar Programs, respectively, whas been
determined in a rational and systematic manneral&rge for the Aeroplan and Nectar Programs mayedseras
such programs grow and a greater diversity of rds/dobecome available. If actual redemptions aretgrehan
current estimates, profitability could be advers#ffgcted due to the cost of the excess redemptlurthermore,
the actual mix of redemptions between air and rionesvards could adversely affect profitability.

Requlatory Matters

Groupe Aeroplan's businesses are subject to setygad of regulation, including legislation relafito
banking and credit card systems, privacy, telemarfge consumer protection, competition, advertisargl sales,
and lotteries, gaming and publicity contests.

During the month of March 2009, the Canadian Sergttnding Committee on Banking Trade and
Commerce and the House of Commons Standing Conawittdndustry, Science and Technology announcedttha
would study the credit card systems and their irgdatates and fees including, among other thingsdit cards’
interchange rates. As a result of this study, thraroittee adopted in mid-2010 a voluntary code ofdeat for the
debit and credit card industries (th€rédit Card Code of Conduct’). The government did not recommend or
include in the Credit Card Code of Conduct anydieaps to interchange rates. However, given thi¢éiqad and
regulatory environment in Canada and particularlyhie U.S., where new laws, such as the Wall SRe&rm and
Consumer Protection Act, have been enacted or eirgy lronsidered that impose or would impose dicags on
debit interchange rates, there can be no assuthatesuch caps will not spread to Canada in crawii other
product categories. Any downward change in theitmatds' interchange rates could lead to a deergagevenue
for credit card companies and, as a result, coedgiire Aeroplan to renegotiate certain agreemeiits aertain of
its credit and charge cards' partners.

On December 15, 2010, the Competition Bureau ofa@arannounced that it had filed an application with
the Competition Tribunal to "strike down restrigtiend anti-competitive rules that Visa and Masted@apose on
merchants who accept their credit cards." The ooé&cof this action is not determinable at this tirRlewever,
changes to credit card regulation in Canada coalé la significant impact on our operations andnfiia condition
given the importance of Aeroplan Canada's relatiggsswith financial card providers.

An increasing number of laws and regulations pertaithe Internet. These laws and regulations eelat
liability for information retrieved from or transtted over the Internet, online content regulatioser privacy,
taxation and the quality of products and serviddsreover, the applicability to the Internet of diig laws
governing intellectual property ownership and imement, copyright, trademark, trade secret, oligcdibel,
employment, personal privacy and other issuesdenti@in and developing.
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In addition, Air Canada and several other Commeteartners operate in the highly regulated airline
industry. Changes in regulations affecting Grougeoflan's businesses, Air Canada, the airline ingls general,
or the implementation of additional limitations adverse regulatory decisions affecting such esfitieay have a
material adverse effect on Groupe Aeroplan's bssieg results from operations and financial copliti

Retail Market/Economic Conditions

The markets for the services that Groupe Aeroplan&nesses offer have recently experienced modest
recovery. However, these markets may fail to caito expand or may contract and this could neglgtivmpact
growth and profitability. Loyalty and database nedithg strategies are relatively new to retailers] there can be
no guarantee that merchants will continue to ussehypes of marketing strategies. In addition s&millings and
marketing revenues are dependent on levels of cemsspend with Accumulation Partners and clients, any
slowdown or reduction in consumer activity may hamampact on our business.

Industry Competition

Competition in the loyalty marketing industry isténse. New and existing competitors may target
Accumulation Partners, clients and members, as ageliraw rewards from Redemption Partners. Theireged
attractiveness of Groupe Aeroplan’'s businessesdejllend in large part on their ability to remaifiliated with
existing Commercial Partners and clients or add paxtners, that are desirable to consumers antféo rewards
that are both attainable and attractive to consaméfith respect to database marketing servicesalfilgy to
continue collecting detailed transaction data onsomers is critical in providing effective markefistrategies.
Many of our current competitors may have greatearicial, technical, marketing and other resouréés.cannot
ensure that we will be able to compete successfagginst current and potential competitors, ineigdin
connection with technological advancements by swochpetitors.

Air Canada Liquidity Issues

In the past, Air Canada has sustained significpetrating losses and may sustain significant lossése
future. In its recent public filings, Air Canadashiadicated that it is currently faced with seveisks that may have
a material impact on future operating results idilg risks related to economic conditions, pengitam funding,
market volatility in the price of fuel, foreign éxange and interest rates and increased compgtitaasures, as well
as risks relating to restrictive terms under its&ficing, credit card processing and other arrang&me

There can be no assurance that Air Canada wilireato achieve sustainable profitability in théufe or
to meet its financial liabilities and other conttaad obligations as they become due. If Air Caniadanable to meet
its financial liabilities and other contractual igfaltions as they become due, or to conclude arraeges to secure
additional liquidity should it be unable to do sbmay be required to commence proceedings undglicaple
creditor protection legislation.

The bankruptcy or insolvency of Air Canada coulddido a termination or renegotiation of the CPSA.

Upon such a renegotiation, Aeroplan Canada mayegeined to pay more for seat capacity from Air Gianthan
the currently negotiated rates under the CPSAdf@PSA is terminated, Aeroplan Canada would hayritchase
seat capacity from other airlines. Seat capactynfother airlines could be more expensive than coaipe seat
capacity under the CPSA, and the routes offerethbyother airlines may be inconvenient or undekérab the
redeeming members. As a result, Aeroplan Canadédvesyperience higher air travel redemption costs|enat the
same time member satisfaction with the AeroplargRim may be adversely affected by requiring trawebther
carriers.

The bankruptcy or insolvency of Air Canada coulgodlead certain Accumulation Partners to attempt to
renegotiate certain terms of their commercial reteghips with Aeroplan. Depending on the resultsao§ such
negotiation, Aeroplan's gross proceeds from the gBRAeroplan Miles could be negatively affected.

Air Canada or Travel Industry Disruptions

Aeroplan members' strong demand for air travel teeea significant dependency on Air Canada in
particular and the airline industry in general. Adigruptions or other material adverse changeshéndirline
industry, whether domestic or international, affegtAir Canada or a Star Alliance member airlineyld have a
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material adverse impact on the business. This cmadifest itself in Aeroplan's inability to fulfilnember's flight
redemption requests or to provide sufficient acdatmn opportunities. As a result of airline orweh services
industry disruption, such as those which resultethfthe terrorist attacks on September 11, 200&sanight result
from political instability, other terrorist acts armar, from epidemic diseases, environmental camustiand factors,
such as those arising from volcanic eruptions beiohatural phenomena, or from increasingly restgcsecurity
measures, such as restrictions on the contentrnf-oa baggage, too much uncertainty could resuthe minds of
the traveling public and have a material adverfecebn passenger demand for air travel. Consetylenémbers
might forego redeeming miles for air travel andréfiere might not participate in the Aeroplan Progrio the
extent they previously did which could adverselgeif revenue from the Aeroplan Program. A reductiomember
use of the Aeroplan Program could impact Aeroplahlty to retain its current Commercial Partharsl members
and to attract new Commercial Partners and members.

Airline Industry Changes and Increased Airline Coss

Air travel rewards remain the most desirable rewfmdconsumers under the Aeroplan Program. An
increase in low cost carriers and the airline imdutrend which has major airlines offering low tdares may
negatively impact the incentive for consumers otraivel services to book flights with Air Canadaparticipate in
the Aeroplan Program. Similarly, any change whiduld see the benefits of Star Alliance reducedeeithrough
Air Canada's, or, to a lesser extent, anothernaidi withdrawal from Star Alliance, or the dissmnt of Star
Alliance, could also have a negative impact sineeofslan's members would lose access to the exigtiriplio of
international reward travel. In addition, the growdr emergence of other airline alliance groupsicdave a
negative impact on Aeroplan by reducing trafficAinCanada and Star Alliance member airlines.

The airline industry has been subject to a numbanaveasing costs over the last several yeard,diry
increases in the cost of fuel and insurance, aogased airport user fees and air navigation feeaddition, new
and proposed legislation have been consideredapted concerning carbon emissions emanating fraaitine
industry, including the setting of emissions allowes and charging aircraft operators for a cempaircentage of
these allowances. These increased costs may bedpaisgo consumers, increasing the cost of redepi@noplan
Miles for air travel rewards. This may negativetypact consumer incentive to participate in the Ak Program.

Supply and Capacity Costs

Costs may increase as a result of supply arrangsmetth Air Canada and other suppliers for our itioe
loyalty programs. Aeroplan Canada may not be abkatisfy its members if the seating capacity nmeadslable to
Aeroplan by Air Canada, Jazz Air LP and Star Aianrmember airlines or other non-air rewards frotmeot
suppliers are inadequate to meet their redemptomathds at specific prices.

If, upon the renegotiation of the rates chargedacoplan under the CPSA which takes place evemethr
years based on agreed-to metrics (which most ngceedurred in 2010) or upon the expiry of the CR3&roplan
is unable to negotiate new rates or a replacengeement with Air Canada on similarly favourablenie or if Air
Canada sharply reduces its seat capacity, Aerapknbe required to pay more for seat capacity ffomCanada
than the currently negotiated rates under the CBIS#® purchase seat capacity from other airlinest $apacity
from other airlines could be more expensive thammarable seat capacity under the CPSA, and thegaitered
by the other airlines may be inconvenient or undéée to the redeeming members. As a result, Aaroplould
experience higher air travel redemption costs, evisit the same time member satisfaction with theoplan
Program may be adversely affected by requiringeiram other carriers on certain routes.

Unfunded Future Redemption Costs

In the coalition loyalty program model, Gross Bitls are derived from the sale of GA Loyalty Uniis t
Accumulation Partners. The earnings process icooiplete at the time a GALU is sold as most of¢bsts are
incurred on the redemption thereof. Based on hcstbdata, the estimated period between the issuafdcGA
Loyalty Unit and its redemption is currently 30 ntios for the Aeroplan Program and 15 months for Nleetar
Program; however, Aeroplan and Nectar have no abaotrer the timing of the redemption or the numbgunits
redeemed. Aeroplan and Nectar currently use pracéedn Gross Billings (which are deferred for aauting
purposes) in the fiscal year from the issuancéefunit to pay for the redemption costs incurrethimm year. As a
result, if Aeroplan or Nectar were to cease toycarr business, or if redemption costs incurred given year were
in excess of the revenues received in the year fremssuance of the GA Loyalty Units, they wouddd unfunded
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Future Redemption Costs, which could increase #wselrior working capital and, consequently, afféet payment
of dividends to Shareholders.

Failure to Safeguard Databases and Consumer Privacy

As part of our coalition loyalty programs and imoection with Carlson Marketing and the I&C bussies
activities, member databases are maintained forpoograms and those of our clients. These databas#sin
member information including account transactigkithough we have established rigorous security pdoces, the
databases may be vulnerable to potential unautttbazcess to, or use or disclosure of member Hate. were to
experience a security breach, our reputation mayelgatively affected and an increased number of lmeesnin our
loyalty programs may opt out from receiving markgtimaterials. The use of marketing services byngastand
clients could decline in the event of any publidiz®mpromise of security. Any public perceptionttiva released
consumer information without authorization couldjsat our businesses to complaints and investigatip the
applicable privacy regulatory bodies and adversdfgct relationships with members, clients and nEag. In
addition, any unauthorized release of member in&ion, or any public perception that member infaiorawas
released without authorization, could lead to legdgiims from consumers or regulatory enforcemetibas.

Consumer Privacy Legislation

The enactment of new, or amendments to existirgslkgion or industry regulations relating to comsau
privacy issues and/or marketing, including telereting, could have a material adverse impact on etid
services. Any such legislation or industry reguias could place restrictions upon the collectionl arse of
information and could adversely affect our abitiiydeliver marketing services.

Changes to Loyalty Programs

From time to time we may make changes to our lgyalbgrams that may not be well received by certain
segments of the membership and may affect theél lelvengagement. In addition, these members magsehto
seek such legal and other recourses as availathertm, which if successful, could have a negativedct on results
of operations and /or reputation.

Seasonal Nature of the Business, Other Factors aftior Performance

Aeroplan has historically experienced lower Grogkngs from the sale of Aeroplan Miles in the firsnd
second quarters of the calendar year and highess@dlings from the sale of Aeroplan Miles in ttrérd and
fourth quarters of the calendar year. In additideroplan has historically experienced greater rqut@ms and
therefore costs for rewards, in the first and sdogumarters of the calendar year and lower redemptamd related
costs for rewards in the third and fourth quartdrshe calendar year. This pattern results in $iggmtly higher
operating cash flow and margins in the third angrtfo quarters for each calendar year comparededitst and
second quarters. This pattern may however varyturé years as the degree of seasonality evolvestione.

Nectar's Gross Billings from the Nectar Program sgasonal with fourth quarter gross billings typica
higher than the preceding quarters, as a resuthefimpact of Christmas shopping. Gross Billings tfte other
quarters are broadly similar. Redemption activitylie Nectar Program is more seasonal than GrdasgBi More
than 45% of all redemptions for the Nectar Progianthe last three years have taken place duringfaheh
guarter, as a result of members redeeming for giit other rewards prior to Christmas. Consequeapigrating
results for any one quarter may not be necessadlgative of operating results for an entire year.

Demand for travel rewards is also affected by ficsnich as economic conditions, war or the threato,
fare levels and weather conditions. Due to theskaher factors, operating results for an interiemigd are not
necessarily indicative of operating results foreamire year, and operating results for a historjpaliod are not
necessarily indicative of operating results foutufe period.

Foreign Operations

A significant portion of Groupe Aeroplan's GrosdliBgs is generated outside Canada. We expect Gross
Billings from outside Canada to continue to repnésesignificant portion of Groupe Aeroplan’s cdidaied Gross
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Billings in the foreseeable future. As a result,ave subject to the risks of doing business intesnally, including
changes in foreign laws and regulations and gewbeaiges in economic and geopolitical conditions.

Legal Proceedings

From time to time, Groupe Aeroplan becomes involiredrarious claims and litigation as a result of
carrying on its business. Please see "Legal Praugednd Regulatory Actions”. Our businesses aseeqtible to
various claims and litigation, including class anticlaims, in the course of operating their busraswith respect
to the interpretation of existing agreements. Autyife claims or litigation could also have a matiesidverse effect
on our business and results from operations.

Reliance on Key Personnel

Groupe Aeroplan's success depends on the abiktiggrience, industry knowledge and personal effoirt
senior Management and other key employees, induthe ability to retain and attract skilled emplegefor
Aeroplan and Nectar. The loss of the services ohdey personnel could have a material adverseteffe our
business, financial condition or future prospeGoupe Aeroplan's growth plans may also put addiistrain and
demand on senior Management and key employeesraddqe risks in both productivity and retentiondisv In
addition, we may not be able to attract and redaiditional qualified Management as needed in thaéu

Labour Relations

Aeroplan Canada's contact center employees ar@iaath The collective agreement for these employees
is effective from November 15, 2009 and will expine November 14, 2012. No strikes or lock-outs taayfully
occur during the term of the collective agreemant, during the negotiations of its renewal untiiianber of pre-
conditions have been satisfied. There can be narasse that the collective agreement will be rerewéhout
labour conflict or action or that there will not bdabour conflict that could lead to a disputécoan interruption or
stoppage in Aeroplan Canada's contact center geoviotherwise adversely affect the ability of Agem Canada to
conduct its operations, any of which could haveaalverse effect on our business, operations anddiah
condition.

Pension Liability

The transfer of over 800 contact centre employess fAir Canada to Aeroplan Canada was fully effdcte
on June 14, 2009. As part of the transfer of the@lepees, Aeroplan Canada agreed to recognize #imsfarred
employees’ seniority and assume any excess penbiaation arising from the accumulation of servigars post
termination with Air Canada until retirement froneplan. Aeroplan has determined, supported bggaddent
legal counsel, that it does not have to assumeCAiada’s existing pension liability to the transtdremployees,
and that it remains the responsibility of Air Caaad\ir Canada has notified Aeroplan that it disegravith
Aeroplan’s position. The outcome of the resolutidrthis disagreement is unknown at this time anédmount has
been quantified. The funding requirements of thiinded benefit pension plan resulting from valuatiaf its assets
and liabilities, depends on a number of factorsluiding actual returns on pension plan assets,-feng interest
rates, plan demographic and pension regulatiorign@es in these factors could cause actual fubnibutions to
significantly differ from our current estimates awoduld require us to make contributions in the fetand,
therefore, could have a negative effect on ouridiiggiand results of operations.

Technological Disruptions and Inability to use Thid-Party Software

Groupe Aeroplan's ability to protect the data andtact centres of our coalition loyalty programsl an
those of our clients against damage from fire, gdags, telecommunications failure and other dierasis critical.
In order to provide many of our services, we mstable to store, retrieve, process and manage tiatgdases and
periodically expand and upgrade their capabilitid$hile we have in place, and continue to investtéchnology
security initiatives and disaster recovery plahese measures may not be adequate or implemerapdrigr Any
damage to data and contact centres, any failureeleEommunication links that interrupts operati@rsany
impairment of the ability to use licensed softwaxuld adversely affect the ability to meet our Coenciel
Partners’, clients' and members' needs and thefidemce in utilizing our services or programshe future.
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In addition, proper implementation and operatiorteshnology initiatives is fundamental to the apito
operate a profitable business. We continuouslyshire new technology initiatives to remain compegit and our
continued ability to invest sufficient amounts tthance technology will affect our ability to operauccessfully.

Failure to Protect Intellectual Property Rights

Third parties may infringe or misappropriate owdgmarks or other intellectual property rights @aym
challenge the validity of trademarks or other iletelual property rights, which could have a mataitverse effect
on our business, financial condition or operatieguits. The actions that are taken to protect inatles and other
proprietary rights may not be adequate. Litigatiwety be necessary to enforce or protect intellegitgberty rights,
trade secrets or determine the validity and scdpkeoproprietary rights of others. Groupe Aeroptamnot ensure
that we will be able to prevent infringement ofeltgéctual property rights or misappropriation obprietary
information. Any infringement or misappropriationudd harm any competitive advantage that we cureferive
or may derive from proprietary rights. Third pastimay assert infringement claims against our bgsige Any
such claims and any resulting litigation could kesusignificant liability for damages. An adverdetermination in
any litigation of this type could require us to iggsaround a third party's patent or to licenseraktive technology
from another party. In addition, litigation may time-consuming and expensive to defend and cowditren the
diversion of time and resources. Any claims fromndtiparties may also result in limitations on thility to use the
intellectual property subject to these claims.

Risks RELATED TO GROUPE AEROPLAN

Interest Rate and Currency Fluctuations

Groupe Aeroplan may be exposed to fluctuationstierest rates under its borrowings. Increasestarést
rates may have an adverse effect on the earnings.

Groupe Aeroplan's results are sensitive to fluabnatin the Canada/U.S. dollar exchange rate areo
exchange rate from pound sterling (GBP) to Canaddlars. Aeroplan Canada incurs expenses in UWbiard for
such items as air, car rental and hotel rewarded$o redeeming Aeroplan members, while a subatgortion of
its revenues are generated in Canadian dollarggrmfisant deterioration of the Canadian dollaratele to the U.S.
dollar would increase the costs of Groupe Aeropfubstantially all of Groupe Aeroplan Europe's reves and
expenses are denominated in pounds sterling (G@®Jjering its results and their impact on Groupeoplan's
consolidated statements sensitive to fluctuatiorthé Canadian dollar exchange rate. Carlson MiaKstactivities
are principally located outside Canada, including United States, Europe and the Asia Pacific redtnancial
results are sensitive to the changing value of Gamadian dollar and foreign operations are sesesitiv the
fluctuations of other currencies, including the tgdiStates dollar, British pound sterling and thestéalian dollar.

Leverage and Restrictive Covenants in Current and &ture Indebtedness

The ability of Groupe Aeroplan to pay dividends,kaalistributions or make other payments or advances
is subject to applicable laws and contractual iegins contained in the instruments governing amdebtedness
(including the credit facilities). The degree toiethGroupe Aeroplan is leveraged has important @gnences to
Shareholders, including: (i) Groupe Aeroplan'sigbiio obtain additional financing for working caali, capital
expenditures or acquisitions in the future mayitmtéd; (ii) a significant portion of cash flow fino operations may
be dedicated to the payment of the principal of iaterest on its indebtedness, thereby reducindsavailable for
future operations; (iii) certain borrowings will la¢ variable rates of interest, which exposes GeoAgroplan to the
risk of increased interest rates; and (iv) Grougzoflan may be more vulnerable to economic dowstamd be
limited in its ability to withstand competitive msures.

In addition, the credit facilities contain a numlaoérfinancial and other restrictive covenants trejuire
Groupe Aeroplan to meet certain financial ratiod &inancial condition tests and limit the ability enter into
certain transactions. A failure to comply with thidigations in the credit facilities could resuita default which, if
not cured or waived, could permit accelerationh# televant indebtedness. If the indebtedness uhéecredit
facilities, including any possible hedge contragith the lenders, were to be accelerated, therebeamo assurance
that the assets of Groupe Aeroplan would be sefiicio repay in full that indebtedness.
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Groupe Aeroplan may need to refinance its availa@béelit facilities or other debt and there can be n
assurance that it will be able to do so or be abldo so on terms as favourable as those presentilace. If
Groupe Aeroplan is unable to refinance these cfadilities or other debt, or is only able to refiite these credit
facilities or other debt on less favourable andhare restrictive terms, this may have a materiakesk effect on
Groupe Aeroplan's financial position, which mayulesn a reduction or suspension of payments ofddinds to
Shareholders. In addition, the terms of any newlitfacility or debt may be less favourable or mmestrictive than
the terms of the existing credit facilities or atldebt, which may indirectly limit or negatively pact the ability of
Groupe Aeroplan to pay dividends.

Uncertainty of Dividend Payments

Payment of dividends are dependent upon operatastpy dlows generated by Subsidiaries of Groupe
Aeroplan, financial requirements of Groupe Aeroptard the satisfaction of solvency tests on the pmaynof
dividends pursuant to the Canada Business Corposa#ict.

Managing Growth

We regularly review potential acquisitions of biesses we believe may be complementary to oursaAs p
of any acquisition we conduct customary due dilggewith the goal of identifying and evaluating mikerisks.
Notwithstanding our review, we may be unsuccedsfidentifying all such risks or realizing the intbed synergies
of any given acquisition and our results of operatand financial condition could be adversely intpdc In
addition, our inability to effectively manage grdwtould have a material adverse impact on our lkssin
operations and prospects.

Credit Ratings

Groupe Aeroplan has been assigned issuer creitiggsadf BBB with a stable trend by DBRS and BBB- by
S&P. The Notes have also been assigned credigeatii BBB with a stable trend by DBRS and BBB- §FS
There can be no assurance that the credit ratsgigreed to Groupe Aeroplan and the Notes will renraieffect for
any given period of time or that the ratings witittbe withdrawn or revised by either or both of taéng agencies
at any time. The interest rate payable pursua@rtupe Aeroplan's credit facilities and the Notéls lve subject to
adjustment from time to time if any of DBRS or S&®wngrade (or subsequently upgrade) their ratings.
Additionally, Groupe Aeroplan's access to capitatkets could be adversely affected by changesetaét credit
ratings assigned by independent rating agencidsasi®BRS and S&P.

DESCRIPTION OF CAPITAL STRUCTURE

The authorized capital of Groupe Aeroplan consét$) an unlimited number of Common Shares issaabl
in series, of which 183,359,570 were issued andtantling as of March 22, 2011, and (ii) an unlichiteimber of
Preferred Shares issuable in series, of which §0800have been designated as Series 1 PreferredsSinad were
issued and outstanding as of March 22, 2011. Adaxth 22, 2011, Groupe Aeroplan had $100 millioavetr from
its credit facilities, and $300 million remainednemitted under its revolving facility. See "Desciipt of Capital
Structure - Debt Financing". Groupe Aeroplan furthas $200 million Series 1 Notes, $150 millioni&22 Notes
and $200 million Series 3 Notes issued and outstgrass of December 31, 2010. The summary belowefights,
privileges, restrictions and conditions attachioghte securities of Groupe Aeroplan does not paifpdoe complete
and is subject to, and qualified by reference tmupe Aeroplan's articles and by-laws and the indsnture dated
April 23, 2009 between Groupe Aeroplan and CIBCIbtelTrust Company (theTtust Indenture ).

COMMON SHARES

Each Common Share shall entitle the holder thexeohe (1) vote at all meetings of Shareholdersdpk
meetings at which only holders of another specifileds of shares are entitled to vote, pursuatitedgrovisions of
the CBCA).

The holders of Common Shares shall be entitledet®ive, as and when declared by the directors of
Groupe Aeroplan, subject to the rights, privilegestrictions and conditions attaching to the Rrefé Shares and
to any other class of shares ranking senior tacCtimmon Shares, dividends which may be paid in mopperty
or by the issue of fully paid shares in the capfaGroupe Aeroplan.
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In the event of the liquidation, dissolution or ding-up of Groupe Aeroplan, whether voluntary or

involuntary, or other distribution of assets of Gpe Aeroplan among Shareholders for the purposeirafing up

its affairs, subject to the rights, privileges,trgsions and conditions attaching to the Prefer&udres and to any
other class of shares ranking senior to the Com@iwres, the holders of Common Shares shall bdeehti
receive the remaining property of Groupe Aeroplarthe event of an insufficiency of property andets to pay in
full the amounts which the holders of Common Sharesentitled to receive upon such liquidationsdigtion or
winding-up, the holders of Common Shares shallippdte rateably among themselves in accordanck thi
amounts to which they are respectively entitledrupach liquidation, dissolution or winding-up.

PREFERRED SHARES

The directors of Groupe Aeroplan may, at any timd &#om time to time, issue the Preferred Shares in
one (1) or more series, each series to consistuc :siumber of shares as may, before issuance thdreo
determined by the directors. The directors may frame to time fix, before issuance, the designatinghts,
privileges, preferences, restrictions, conditiond &mitations attaching to the Preferred Sharesaih series, the
whole subject to the issuance of a certificate mEadment in respect of articles of amendment inptiescribed
form to designate a series of shares.

The holders of the Preferred Shares shall not igdleehto receive notice of, nor to attend or veate
meetings of the shareholders of Groupe Aeroplaardtian (i) as provided for in the CBCA, and (i$) lzave been
provided for in the rights, privileges, restrictisoand conditions attached to the Series 1 Pref@hedles and the
Series 2 Preferred Shares, or as may be provided fbe rights, privileges, restrictions and cdiwfis attached to
any series of preferred shares created by the lwdadilectors of Groupe Aeroplan, but in such caseting rights
shall be attached to the preferred shares of seridssf, and only if, Groupe Aeroplan fails to pagertain number
of dividends, as set out in such rights, privilegestrictions and conditions.

The holders of the Preferred Shares shall be edttth receive, as and when declared by the direactbr
Groupe Aeroplan, in preference and priority to diydends on the Common Shares of Groupe Aeropfahaay
other shares of Groupe Aeroplan ranking juniorh® Preferred Shares, dividends which may be paitianey,
property or by the issue of fully paid shares ia tlapital of Groupe Aeroplan.

In the event of the liquidation, dissolution or @ing-up of Groupe Aeroplan or other distributionaskets
of Groupe Aeroplan among shareholders for the mepaf winding-up its affairs, the holders of theferred
Shares shall, before any amount shall be paid smpproperty or assets of Groupe Aeroplan disteithamong the
holders of the Common Shares or any other shar€@aipe Aeroplan ranking junior to the Preferrecr®@h, be
entitled to receive an amount equal to the conataer received by Groupe Aeroplan upon the issuarficgich
shares together with, in the case of cumulativdeled Shares, all unpaid cumulative dividends @ivhfor such
purpose, shall be calculated as if such cumulativielends were accruing from day to day for thegubfrom the
expiration of the last period for which cumulatidevidends have been paid, up to and including thte df
distribution) and, in the case of non-cumulativefBired Shares, all declared and unpaid non-cuiveldividends,
but shall not be entitled to share any furthehia distribution of the property or assets of GroApeoplan.

Series 1 Preferred Shares and Series 2 Preferred &les

Holders of the Series 1 Preferred Shares areahtitl receive fixed cumulative preferential cashddind,
as and when declared by the board of directorsrofifee Aeroplan, payable quarterly on the last ssirday of
each of March, June, September and December atraralrate of 6.50%, or $1.625 per Series 1 Prede@hare,
for the initial five-year period ending on March,3015. The dividend rate will be reset on March 3215 and
every five years thereafter at a rate equal tcsthne of the five-year Government of Canada bondlypélis 3.75%.
On March 31, 2015 and on each March 31 every fifthr thereafter, Groupe Aeroplan may, at its optiedeem
the Series 1 Preferred Shares in whole or in parthb payment of $25.00 in cash per Series 1 RezfeShare
together with all declared and unpaid dividendsbtt excluding the date fixed for redemption. Thei&el
Preferred Shares do not have a fixed maturity datkare not redeemable at the option of the holofetse Series 1
Preferred Shares. Holders of Series 1 PreferredeShvill have the right, at their option, to cortvall or any of
their Series 1 Preferred Shares into Series 2 Peefé&Shares, on the basis of one Series 2 Pref8trace for each
Series 1 Preferred Share, subject to certain dondit on March 31, 2015 and on March 31 every fiféar
thereafter.
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Holders of the Series 2 Preferred Shares will bitled to receive quarterly floating rate cumulativ
preferred cash dividends, as and when declarethéopdard of directors of Groupe Aeroplan, payalidhe last
business day of each of March, June, SeptembeDandmber in each year. On any Series 2 Conversae (s
hereinafter defined) on and after March 31, 202@u@e Aeroplan may, at its option, redeem the S&iBreferred
Shares in whole or in part by the payment of $2%n0€ash per Series 2 Preferred Share togetherallitfeclared
and unpaid dividends to but excluding the datedfilag redemption. On any date after March 31, 208 is not a
Series 2 Conversion Date (as hereinafter defiehyupe Aeroplan may, at its option, redeem allror part of the
outstanding Series 2 Preferred Shares by the payofiemm amount in cash of $25.50 per Series 2 RegfeShare
together with all declared and unpaid dividendbubexcluding the redemption date. The Series feReal Shares
do not have a fixed maturity date and are not neddéde at the option of the holders of the Seriég&ferred
Shares. Holders of Series 2 Preferred Shares waile the right, at their option, on March 31, 202@ &n each
March 31 every fifth year thereafter (each sucte datSeries 2 Conversion Dat§, to convert, subject to certain
conditions, all or any of their Series 2 PreferBthres, into Series 1 Preferred Shares, on the bfshe Series 1
Preferred Share for each Series 2 Preferred Share.

In the event of the liquidation, dissolution or ding-up of Groupe Aeroplan or any other distribotiof
assets of Groupe Aeroplan among its shareholderthé purpose of winding-up its affairs, subjectthe prior
satisfaction of the claims of all creditors of GpeuAeroplan and of holders of shares of Groupe plaroranking
prior to the Series 1 Preferred Shares and thesSarPreferred Shares, the holders of Series grredfShares and
Series 2 Preferred Shares will be entitled to paaygroéan amount equal to $25.00 per share, plusnaount equal
to all declared and unpaid dividends up to but ediclg the date fixed for payment or distributioasg any tax
required to be deducted and withheld by Groupe glarg, before any amount may be paid or any asdéksoupe
Aeroplan are distributed to the registered holadrany shares ranking junior to the Series 1 PrefeShares and
the Series 2 Preferred Shares. After payment df anwounts, the holders of Series 1 Preferred Sler@sSeries 2
Preferred Shares will not be entitled to shareninfarther distribution of the assets of Groupedjdan.

Subject to applicable law, holders of Series 1 dtrefl Shares and Series 2 Preferred Shares, in thei
capacity as holders thereof, will not be entitleddceive notice of, or to attend or to vote at; ereeting of Groupe
Aeroplan's shareholders, unless and until Groupeian fails to pay dividends for any eight quastén the event
that Groupe Aeroplan has not paid the dividendsusct and payable for any eight quarters, whethenatr
consecutive and whether or not such dividends baea declared, on the Series 1 Preferred Shatége @eries 2
Preferred Shares, as applicable, at the appliciibiéend rate for such shares, the holders of shaf¢he relevant
series will be entitled to receive notice of andattend meetings of shareholders of Groupe Aeromitirer than
meetings at which only holders of another specifileds or series are entitled to vote, and to tagether with all
of Groupe Aeroplan's other shareholders entitledote at such meetings on the basis of one votedoh Series 1
Preferred Share or Series 2 Preferred Share heldplicable. The voting rights of the holders loares of the
relevant series will forthwith cease upon paymenGooupe Aeroplan of all accrued but unpaid dividieon the
shares of such series until such time as Groupepdan may again fail to pay the applicable dividdad any
further eight quarters, in which case such votiggts will become effective again.

The Series 1 Preferred Shares and Series 2 PkfShares will rank on parity with all other Preéstr
Shares of Groupe Aeroplan and will rank prior te hommon Shares as to the payment of dividendsttend
distribution of the assets of Groupe Aeroplan ie #vent of the dissolution, liquidation or winding- of the
Corporation or any other distribution of the assét&roupe Aeroplan for the purpose of winding-tgpaffairs.

The Series 1 Preferred Shares have been given adfaanscale rating of P-3 by S&P. Such P-3 rating i
the tenth highest of twenty ratings used by S&RsiiCanadian preferred share rating scale. AccgriirS&P, such
a P-3 rating indicates that although the obligai®mronsidered to be less vulnerable to non-payrtieant other
speculative issues, it faces major ongoing ung#iéas or exposure to adverse business, financiagconomic
conditions which could lead to the obligor's inadltg capacity to meet its financial commitmenttog abligation.
The Series 1 Preferred Shares have been givenng aft Pfd-3 by DBRS. Pfd-3 is the eighth highebisixteen
ratings used by DBRS for preferred shares. AccortinDBRS, preferred shares rated Pfd-3 are ofeteccredit
quality and, while protection of dividends and pipal is still considered acceptable for such prefé shares, the
issuing entity of preferred shares with a Pfd-3ntais considered to be more susceptible to advelnsmges in
financial and economic conditions, and there mayotier adverse conditions present which detrach faebt
protection.
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SENIOR SECURED NOTES
Trust Indenture

The Trust Indenture was entered into by Groupe plaroand CIBC Mellon Trust Company, as trustee, on
April 23, 2009.

The Trust Indenture sets out the terms governirgNbtes. It allows for the issuance of an unlimited
amount of Notes or other evidence of indebtedriessable in series. The Notes issued under the Tmdenture
will be in the form of fully registered global Natéeld by, or on behalf of, CDS or another corponaperforming
similar services that is acceptable to the truasteder the Trust Indenture as custodian of the ¢iNioges. Interest
on the Notes will be payable on such periodic basisat maturity as specified in the applicable pextus
supplement.

The Notes issued under the Trust Indenture mayireetdunsecured or secured debt obligations of @ou
Aeroplan as specified in the terms schedule ofsaries of Notes and each series of Notes shall egoklly and
pari passuwith other Notes of the same series and with rdpesecurity interests, with all other preserd &rture
subordinated indebtedness for borrowed money oli@rcAeroplan or Aeroplan Canada, as the case mainbe
addition, Groupe Aeroplan shall cause certain ®f3ubsidiaries to provide an unconditional guasarite the
obligations of Groupe Aeroplan under the Notes.upeobAeroplan, for so long as it is not in defaultder the Trust
Indenture, is entitled to redeem any Notes isshetetinder stated by their terms to be so redeemeither in
whole at any time or in part from time to time heféhe stated maturity, at such rate or rates ejprm, on such
date or dates and on such terms and conditionsadishave been determined at the time of issuecl fotes.

The Trust Indenture governing the Notes also caostaiestrictive covenants that place significant
restrictions on, among other things, the abilityGrbupe Aeroplan and certain of its Subsidiariegtur liens or
enter into transactions in which all or substahtiall of Groupe Aeroplan's property and assets|d/tecome the
property of another person. In addition, the Tiastenture limits Groupe Aeroplan's and its Subsidg ability to
incur additional indebtedness.

Notes

As of March 22, 2011, Groupe Aeroplan had an amafir$200 million in Series 1 Notes issued and
outstanding. The Series 1 Notes will mature on I&28j 2012, and bear interest at the rate of 9%apeum from
April 23, 2009. Interest on the Series 1 Notesaiggble semi-annually in arrears on April 23 andoBet 23 of each
year, commencing on October 23, 2009. The inteatstpayable on the Series 1 Notes will be sulijeatjustment
from time to time, if either of DBRS or S&P downdea(or upgrade) their rating assigned to the Séridstes. The
Series 1 Notes have been assigned credit ratindg3B&f with a stable trend by DBRS and BBB- with alde
outlook by S&P. The Series 1 Notes are redeemable@hiole or in part at any time, at the option ofoGre
Aeroplan, at the greater of 100% of the principaloant and the Canada Yield Price (as defined inTihest
Indenture), together in each case with accrueduapaid interest to the date fixed for redemptioime Torporation
will be required to make an offer to repurchase Swgies 1 Notes at a price equal to 101% of thggregate
principal amount together with accrued and unpaidrest to the date of purchase upon the occurr@haeChange
of Control Triggering Event (as defined in the Truslenture).

As of March 22, 2011, Groupe Aeroplan had an amadfir8150 million in Series 2 Notes issued and
outstanding. The Series 2 Notes will mature on &aper 2, 2014, and bear interest at the rate 64 Ber annum
from April 30, 2009. Interest on the Series 2 Nagepayable semi-annually in arrears on SeptemlagrdMarch 2
of each year, commencing on March 2, 2010. Theesterate payable on the Series 2 Notes will bgesttio
adjustment from time to time, if either of DBRS®%P downgrade (or upgrade) their rating assigndatdedseries 2
Notes. The Series 2 Notes have been assigned catidiys of BBB with a stable trend by DBRS and BBF
S&P. The Series 2 Notes are redeemable in whole part at any time, at the option of Groupe Aeaoplat the
greater of 100% of the principal amount and theadanYield Price (as defined in the Trust Indentui@jether in
each case with accrued and unpaid interest to dke fiked for redemption. The Corporation will eguired to
make an offer to repurchase the Series 2 Notepata equal to 101% of their aggregate principabant together
with accrued and unpaid interest to the date othmse upon the occurrence of a Change of Contighédiing
Event (as defined in the Indnture).
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As of March 22, 2011, Groupe Aeroplan had an amadfirs200 million in Series 3 Notes issued and
outstanding. The Series 3 Notes will mature on danR6, 2017, and bear interest at the rate 0f%.pBr annum
from July 26, 2010. Interest on the Series 3 Ntgmyable semi-annually in arrears on Januaryri2bJaly 26 of
each year, commencing on January 26, 2010. Theegiteate payable on the Series 3 Notes will bgesttio
adjustment from time to time, if either of DBRS®%P downgrade (or upgrade) their rating assighatdedseries 3
Notes. The Series 3 Notes have been assigned catidiys of BBB with a stable trend by DBRS and BBF
S&P. The Series 3 Notes are redeemable in whole part at any time, at the option of Groupe Aeaoplat the
greater of 100% of the principal amount and theadanYield Price (as defined in the Trust Indentui@jether in
each case with accrued and unpaid interest to ke fiked for redemption. The Corporation will keguired to
make an offer to repurchase the Series 3 Notepata equal to 101% of their aggregate principabant together
with accrue and unpaid interest to the date offpase upon the occurrence of a Change of Contrgb&ring Event
(as defined in the Trust Indenture).

The Notes are direct secured debt obligations @fu@e Aeroplan, secured by certain present andedutur
undertakings, property and assets of Groupe Aemoglal certain of its Subsidiaries, and all rightsl &enefits
accruing thereunder, and rank equally quadi passy including with respect to security interests,hwéll other
present and future unsubordinated Indebtednesdefased in the Trust Indenture) for borrowed mowoéyGroupe
Aeroplan or Aeroplan Canada, as the case may behdnevent that albari passuranking secured and
unsubordinated Indebtedness for borrowed moneyrofi@& Aeroplan or Aeroplan Canada, as the caselbmay
becomes unsecured, the Notes will become dire@aumed Indebtedness of Groupe Aeroplan and wik egqually
andpari passuwith all other unsecured and unsubordinated Iretki®ss of Groupe Aeroplan or Aeroplan Canada,
as the case may be.

RATINGS

In addition to the ratings assigned to its se@sifis described herein, Groupe Aeroplan has be@med
issuer credit ratings of BBB with a stable trend@®RS and BBB- by S&P. Issuer credit ratings aterided to
convey the opinion of a rating agency in respectofobligor's overall financial capacity to pay fisancial
obligations.

Both DBRS and S&P rate issuers, with ratings ragdiom "AAA", the highest issuer credit rating, to
"D", for issuers that are in payment default. Acling to the DBRS rating system, long-term debtd@8B is of
adequate credit quality. Protection of interest gmihcipal is considered acceptable but the enstyfairly
susceptible to adverse changes in financial andanm conditions, or that there may be other advemnditions
present which reduce the strength of the entity ismdelated securities. A DBRS rating may be miedifby the
addition of "(high)" or "(low)" to indicate the rive standing of a credit within a particular mgticategory.
According to the S&P rating system, an obligor tisatated in the BBB category is considered by S&Pave an
adequate capacity to meet its financial commitmettsvever, S&P considers that adverse economicitons or
changing circumstances are more likely to lead twvemkened capacity of the issuer to meet its fir@nc
commitments. An S&P rating may be modified by tleliion of a plus "(+)" or minus "(-)" to show réle
standing within the particular major rating catggor

Ratings are intended to provide investors withretependent assessment of the credit quality afsreior
issuer of securities and do not speak to the dliiyabf particular securities for any particularniestor. A security
rating is not a recommendation to buy, sell or he#durities and may be subject to revision or wahal at any
time by the rating organization. There is no assteahat any rating will remain in effect for aniyen period of
time or that any rating will not be withdrawn owiged entirely by a rating agency at any time ift;mjudgment
circumstances so warrant.

DEBT FINANCING

On June 12, 2009, Groupe Aeroplan concluded wislyralicate of lenders a renewal of its $650 million
credit facilities, consisting of a term facility 8800 million and a revolving facility of $250 mdh, both maturing
on April 23, 2012. On December 7, 2009, the revag\viacility was amended to increase the maximunndvgngs
under this facility from $250 million to $300 miin. On January 26, 2010, a portion of the termifgevas repaid
with the proceeds generated from the issuanceeoStries 3 Notes, with the authorized availabBigyng reduced
by the amount of the payment. As of March 22, 2100 million was authorized and drawn on the téanility
and $300 million remained committed on the revajvicility. The credit facilities ranlpari passuwith the
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Series 1 Notes, the Series 2 Notes and the SeNede3. Interest rates under the credit facilidepend on Groupe
Aeroplan’s credit ratings, and are at Canadian @niate plus 1.75% to 4.00% and Bankers' Acceptandd.IBOR
rates plus 2.75% to 5.00%. At March 22, 2011, artootorrowed under the term facility were in thenfioof
Bankers’ Acceptances with a 30-day term and arct¥ie interest rate of 4.74%. The debt serviceorativenant
under the credit facilities is maximum of 2.0 t0.1.

REDEMPTION RESERVE

In conjunction with the credit facilities concluded June 29, 2005 and December 19, 2007, as reédan
on June 12, 2009, Aeroplan established the Aeroanada Miles redemption reserve (theeServé) in
connection with the Aeroplan Program. As at Decarlie 2010, the Reserve amounted to $400.0 mitioth was
made up of cash and cash equivalents, and longiteestments.

The amount held in the Reserve, as well as thestgpeecurities in which it may be invested, arselalaon
policies established by Management, which are vesftk periodically. At December 31, 2010, the Resexas
invested in bankers' acceptances and in corpdesteral and provincial bonds.

Subject to compliance with the provisions of thaeld2, 2009 credit facilities, the Reserve may seduto
supplement cash flows generated from operationsrdler to pay for rewards during periods of unusuaigh
redemption activity associated with Aeroplan Milexder the Aeroplan Program. In the event that theeRre is
accessed, Aeroplan has agreed to replenish itcasasopracticable, with available cash generatad fsperations.

Management is of the opinion that the Reserve ificent to cover redemption costs, including
redemption costs incurred in periods of unusualghhredemption activity, as they become due, in lbemal
course of business. Management reviews the ademqfabe Reserve periodically and may adjust thellef the
Reserve depending upon the outcome of this review.

To date, Groupe Aeroplan has not used the fundsihehe Reserve.

At December 31, 2010, the Reserve, as well as abeets held to comply with a contractual covenant
with Sainsbury's pursuant to which Groupe Aeroples agreed to maintain certain assets in excegheof
redemption liability under the Nectar program ie thK, represented 39.8% of the consolidated FURe@emption
Cost liability.

The deferred revenue presented in the balance sbettined in the Corporation's management disoossi
and analysis for the years ended December 31, 26802009 represents accumulated unredeemed GA tioyal
Units valued at their weighted average sellinggaad unamortized Breakage. The estimated consedidauture
Redemption Cost liability of those GALUS, calcuthig the current Average Cost of Rewards per GAedeemed,
is approximately $1,277.0 million.

DIVIDENDS AND DISTRIBUTIONS
DIVIDEND PoLicy

Groupe Aeroplan's current policy is to declare diwids of $0.125 per Common Share per quarter. On
October 21, 2008, Groupe Aeroplan declared it$ dinddend, in the amount of $0.125 per Common 8hpayable
in respect of the quarter ended September 30, 2D08arch 3, 2010, Groupe Aeroplan declared it fiividend
on the Series 1 Preferred Shares in the amoun0&1$64 per Series 1 Preferred Share, payable ach\id,
2010. Subsequently, Groupe Aeroplan declared ai cpaarterly dividends on its Common Shares andeSer
Preferred Shares as follows:
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Date of Dividend Amount of Dividend Amount of Dividend Quarter in Respect of Which
Declaration (per Common Share) (per Series 1 Dividend was Payable
Preferred Share)

October 21, 2008 $0.125 -- Quarter ended SepteBther008
February 26, 2009 $0.125 -- Quarter ended Deceha008
May 12, 2009 $0.125 -- Quarter ended March 31, 2009
August 14, 2009 $0.125 -- Quarter ended June 3 20
November 13, 2009 $0.125 -- Quarter ended Septe&the009
March 3, 2010 $0.125 $0.031164 Quarter ended Deeefith 2009
May 11, 2010 $0.125 $0.40625 Quarter ended Mar¢i2@10
August 11, 2010 $0.125 $0.40625 Quarter ended 30n2010
November 10, 2010 $0.125 $0.40625 Quarter endete®der 30, 2010
February 24, 2011 $0.125 $0.40625 Quarter endedrbieer 31, 2010

Dividends payable by Groupe Aeroplan to its Shadgrs are recorded when declared.

The declaration of dividends is subject to the @i8on of the board of directors and may vary delren
on, among other things, Groupe Aeroplan's earnifigancial requirements, debt covenants, the satiigfn of
certain tests imposed by the CBCA for the declaratif dividends and other conditions existing atsfuture time.

CASH DISTRIBUTIONS

As Aeroplan Income Fund, the predecessor entifgrimupe Aeroplan, was an income trust, it did ngt pa

dividends. Aeroplan Income Fund paid monthly dwttions which, from December 2006 to June 2008.ewer
$0.0700 per Unit.

MARKET FOR SECURITIES

The Common Shares and the Series 1 Preferred Shrardéisted for trading on the TSX under the symbol
"AER" and "AER.PR.A", respectively.

TRADING PRICE AND VOLUME

The following table shows the monthly range of hagid low closing prices per Common Share, the total
monthly volumes, and the average daily volumes ofm@on Shares traded on the TSX (and other altemati

platforms, including Alpha Trading Systems) for thmonths of January to, and including, December 2@&0
guoted on Bloomberg.

Price per Common  Price per Common Common Shares Common Shares
2010 Share Share Total Monthly Average Daily
Month Monthly High Monthly Low Volume Volume
January $11.64 $10.95 11,295,455 564,773
February $11.84 $10.72 8,978,018 472,527
March $11.90 $10.52 20,663,714 898,422
April $11.23 $10.36 17,491,585 832,933
May $11.15 $9.45 27,752,730 1,387,637
June $9.39 $8.86 15,281,126 694,597
July $9.98 $8.75 25,885,437 1,232,640
August $11.34 $9.53 28,705,688 1,366,938
September $12.64 $11.10 27,992,437 1,332,973
October $12.74 $12.15 16,703,231 835,162

November $13.16 $12.19 18,375,980 835,272
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Price per Common  Price per Common Common Shares Common Shares
2010 Share Share Total Monthly Average Daily
Month Monthly High Monthly Low Volume Volume
December $13.76 $13.00 18,680,908 889,567

The following table shows the monthly range of hagid low closing prices per Series 1 Preferred &har
the total monthly volumes, and the average daillumes of Common Shares traded on the TSX (and other

alternative platforms, including Alpha Trading Symsis) for the months of January to, and includingcénber
2010, as quoted on Bloomberg.

Price per Series 1 Price per Series 1 Series 1 Preferred  Series 1 Preferred

2010 Preferred Share Preferred Share ~ Share Total Monthly Share Average Daily
Month Monthly High Monthly Low Volume Volume
January 2010 $25.10 $24.97 729,801 91,225
February 2010 $25.39 $25.00 469,275 24,699
March 2010 $25.20 $25.06 369,500 16,065
April 2010 $25.18 $24.73 307,010 14,620
May 2010 $25.25 $24.95 256,619 12,831
June 2010 $25.25 $24.98 394,327 17,924
July 2010 $25.54 $25.00 319,329 15,206
August 2010 $26.42 $25.40 279,051 13,288
September 2010 $26.60 $26.10 169,606 8,076
October 2010 $26.80 $26.15 192,427 9,621
November 2010 $26.90 $26.25 139,473 6,340
December 2010 $26.95 $26.23 157,146 7,483
PRIOR SALES

During the financial year ended December 31, 2@i®,following securities of Groupe Aeroplan that ar
not listed or quoted on a marketplace were issgddlbws:

Size of Offering
Form of Securities (% millions) Date of Offering

Series 3 Notes 200 January 26, 2010




-59 -

DIRECTORS AND OFFICERS
DIRECTORS

The articles of Groupe Aeroplan provide for therdoaf directors to consist of a minimum of threg §8d
a maximum of twelve (12) directors, a minimum oktwy-five (25) percent of whom must be resident€ahada.
Each member of the board of directors will holda#funtil the next annual Shareholders meetingntif his or her
successor is elected or appointed, unless hisrasffiee is vacated earlier. The board of direcisrsomprised, as at
March 22, 2011, of nine (9) members as set outérfallowing table.

Name, Municipality and Position with
Province of Residence Groupe Aeroplan Principal Occupation Director Since

Robert E. Brown Chairman of the Corporate Director June 21, 2005
Montreal, Québec, Board
Canada

Roman Doroniuk®® Director Consultant June 21, 2005
Toronto, Ontario,
Canada

Rupert Duchesne Director President and Chief Executive June 21, 2005
Toronto, Ontario, Officer, Groupe Aeroplan

Canada

President and CEO of Dundee Capital Markets June 21, 2005

Joanne Ferstmar®® Director nc

Toronto, Ontario,
Canada

Michael M. Fortier ®®  Director Vice-Chairman, RBC Capital Markets Januk®y 2009
Town of Mount-Royal,
Quebec, Canada

John M. Forzani®® Director Chairman, The Forzani Group Ltd. July 17, 2007

Calgary, Alberta,
Canada

David H. Laidley®® Director Corporate Director January 19, 2009
Westmount, Quebec,
Canada

Douglas D. Porf)® Director Consultant July 17, 2007
Oakville, Ontario,

Canada

Alan P. ROSS>(,1)(3) Director President and Chief Executive Officer, Copley July 17, 2007
Town of Mount-Royal Investments Inc.

Quebec, Canada

(1) Member of the Audit Committee.
(2) Member of the Governance and Nominating Conemitt
(3) Member of the Human Resources and Compensatamittee.
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The following table sets out, as at March 22, 2@F&f each of the current executive officers, thespa's
name, municipality of residence, position, printipecupation and date of start of office.

Name, Municipality and Province of
Residence

Position and Principal Occupation

Executive Officer
Since

David L. Adams
Beaconsfield, Quebec, Canada

Jeff Balagna
Minneapolis, Minnesota, United States

Rupert Duchesne
Toronto, Ontario, Canada

Liz Graham

Executive Vice President and Chief Financial Office
of Groupe Aeroplan

President and Chief Executive Officer of Carlson
Marketing and Executive Vice President of Groupe
Aeroplan

President and Chief Executive Officer of Groupe
Aeroplan

Executive Vice President and Chief Operating Office

July 16, 2007

December 7, 2009

August 1, 2000

November 1, 2000

Westmount, Quebec, Canada of Groupe Aeroplan

Senior Vice President, General Counsel and
Corporate Secretary of Groupe Aeroplan

Mark Hounsell,
Montreal, Quebec, Canada October 2, 2006
President and Chief Executive Officer of Groupe
Aeroplan Europe and Executive Vice President of
Groupe Aeroplan

David Johnston

London, England January 11, 2010

Senior Vice President, Global Brand,
Communications and External Affairs of Groupe
Aeroplan

Melissa Sonberg

Montreal, Quebec, Canada June 25, 2001

President and Chief Executive Officer of Aeroplan
Canada and Executive Vice President of Groupe
Aeroplan

Vincent R. Timpano

Toronto, Ontario, Canada November 3, 2008

As at March 22, 2011, the directors and officersGybupe Aeroplan as a group owned, directly or
indirectly, or had control or direction over 244718ommon Shares representing approximately 0.13#teofssued
and outstanding Common Shares.

BIOGRAPHIES

The following are biographies of the directors ab@e Aeroplan, and the current executive offiagfrs
Groupe Aeroplan.

David L. Adams was appointed Executive Vice President, FinanceGimnef Financial Officer of Aeroplan
in July 2007. Upon completion of the reorganizatadnAeroplan Income Fund into Groupe Aeroplan onelf5,
2008, he was appointed Executive Vice PresidentCiridf Financial Officer of Groupe Aeroplan. Mr. &ais has
executive responsibility for the overall financg&tategic direction, control, reporting and finahainonitoring of
Groupe Aeroplan's operations. He also oversee®inization's access to and engagement with glodgatal
markets. Before joining Aeroplan, he was SenioreVieresident and Chief Financial Officer at Photdwat
Technologies Inc. Prior to Photowatt, he actedesd Vice President Finance and Chief Financidic®f of SR
Telecom Inc. Mr. Adams previously held a varietyedfecutive finance positions at CAE Inc., a globerket
leader in the production of flight simulators andntrol systems. Prior to these roles, he held a bmunof
progressively senior roles with the Bank of Novatcand Clarkson Gordon (Ernst &Young). Mr. Adaisms CA
and holds a Bachelor of Commerce and Finance Defgoee the University of Toronto and has completkd t
Stanford Executive Program.
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Jeff Balagna is President and Chief Executive Officer of Camnlddarketing and Executive Vice President
of Groupe Aeroplan. With more than 27 years of elgpee, Mr. Balagna is a seasoned executive witiadr
marketing and general management expertise. Heecapans multiple industries and includes stinfgr@minent
brands including GE, Ford, Medtronic and CarlsoafdBe joining Groupe Aeroplan, Mr. Balagna was Exee
Vice President and Chief Executive Officer of CansMarketing. Prior to that, he served as CEO ofl<oa
Restaurants, which included the TGI Friday's bratel.also was a board member of Carlson Wagonlivélrand
Carlson Restaurants Worldwide. Before that, Mr.aBah served for four and a half years as Chief Admative
Officer at Medtronic, the world's largest medicakvite company, where he managed global and quadityations,
oversaw the creation of a shared services orgamizand served as the company's first Chief Infdiom Officer.
Prior to Medtronic, he was with GE as General Man&gperations of its US$4 billion Medical Systemmé¥icas
division and directed that group to greater thamp@@ent per year record growth. He also has hadugive roles
at Ford Motor Company, and was the founder and @EDataComm, Inc. Additionally, he currently senes a
board and audit committee member of Tennant Compamy is a past board member of Minnesota Publ@idRa
and the Minnesota Orchestra. Mr. Balagna holdschddar's degree in computer science from Oaklanigdesity
in Rochester, Michigan. He is also a graduate ef @E Executive Development program at Crotonviite,
Ossining, New York, and is a certified master blaek in Six Sigma and Lean operations.

Raobert E. Brown is Chairman of Groupe Aeroplan since January D82@nd was President and Chief
Executive Officer of CAE Inc., a provider of simtitm and modeling technologies as well as integrataining
services for both civil aviation and defence custsnfrom August 2004 to September 2009. Priopitning CAE
Inc., Mr. Brown was Chairman of Air Canada duritgriestructuring from May 2003 to October 2004. Bhown
joined Bombardier Inc. in 1987 and was respondibiehe Bombardier Aerospace sector from 1990 t1991He
was President and Chief Executive Officer of BordiarInc. (aerospace, transportation and recrealtiproducts)
from 1999 to 2002. Mr. Brown also held various serpositions in federal ministries with economiccations,
including the position of Associate Deputy Ministeithe Department of Regional Industrial Expansida holds a
Bachelor of Science Degree from the Royal Milit@gllege and attended the Advanced Management Rnogta
the Harvard Business School. Mr. Brown is a DireabBCE Inc., Bell Canada, Rio Tinto Plc and Rimtd
Limited. He has also received honorary doctorates five Canadian universities. Mr. Brown is a Memlbf the
Order of Canada and an Officer of tBedre National du Québec

Roman Doroniuk is a consultant providing financial and strategitvisory services to a variety of
companies in the healthcare, industrial manufaatugind media industries. He also serves on thallafatirectors
of The Forzani Group Ltd. Mr. Doroniuk was ExecatiVice President of Magna International Inc. ande€h
Operating Officer of Magna Entertainment Corp. frdanuary 2003 to October 2003, President of LioateG
Entertainment from October 1998 to April 2000, aBtlief Financial Officer of Alliance Communications
Corporation from October 1995 to September 1998.Mdroniuk holds a Bachelor of Business Managerfremt
Ryerson University and is a Chartered Accountant.

Rupert Duchesne is President and Chief Executive Officer of Grouderoplan. Prior to his current
position, Mr. Duchesne spent twelve years in stnand investment consulting around the world keefoe joined
Air Canada in 1996 as Vice President, Marketingl ian1999 was promoted to Senior Vice Presidemériational.
During that year, he served on the Executive tedniclwdefeated the Onex take-over bid, and was apgbiChief
Integration Executive, overseeing the integratibrCanadian Airlines and Air Canada. He was appdintethe
position of President and Chief Executive OfficérAgroplan in August 2000. Mr. Duchesne holds a fdisin
Business Administration from the University of M&wester and a Bachelor Honours degree in Pharmacéiom
the University of Leeds, both in England. He isieeBtor of Dorel Industries Inc., and was previgusIDirector of
Alliance Atlantis Communications Inc. He is Chafrtlee boards of the NeuroScience Canada PartneasitiBrain
Canada Foundation. He is Vice President of theGellery Ontario’s Board of Trustees, where he chhith the
Finance and Photography committees, co-chairs ttenge Park Advisory Council and is a member of the
Executive, Nominating and Strategic Directions Cdttea. He is also a member of the boards of Greedwo
College School, Business for the Arts and the Laturestival in Toronto.

Joanne Ferstman is President and Chief Executive Officer of Dunzgpital Markets Inc. Prior to taking
this position on January 31, 2011, Ms. Ferstman Wase Chair and Head of Capital Markets of
DundeeWealth Inc., and prior to 2009 was Executtiee President and Chief Financial Officer of Duade
Wealth Inc. and Executive Vice President, Chiefaficial Officer and Corporate Secretary of Dundeg@ation.
Over the past 15 years, Ms. Ferstman has heldiatyaf positions with the Dundee group of comparéad in
early 2009 assumed leadership of Dundee Capitakétsrincluding all Investment Banking activitidrior to
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joining the Dundee Group of companies in 1998, Matstman spent four years as chief financial offfce a
national securities firm and five years at a majbernational accounting firm. Ms. Ferstman is adstrustee of
Dundee Real Estate Investment Trust and a diredtBreakwater Resources Ltd. Ms. Ferstman holdachBlor of
Commerce from McGill University and is a Chartefsztountant.

Michael M. Fortier joined RBC Capital Markets (RBCCM) as a Vice-Chan in October 2010. Prior to
joining RBCCM, Mr. Fortier was a partner of OgilBenault LLP and a Senior Advisor to Morgan Staritey
Canada since January 2009. Between February 2@d@atober 2008, Mr. Fortier held various positiGmshe
Government of Canada, including Minister of Intdiormal Trade and Minister responsible for Greatesnifeal.
Prior to that, Mr. Fortier was active in the invasnt banking industry, first as a Managing Directoth Credit
Suisse First Boston (1999-2004) and then as a Magdgjrector with TD Securities (2004-2006). Mr.rker also
practiced law with Ogilvy Renault LLP from 1985 1®99 in the areas of corporate finance and mergeds
acquisitions. He was based in London (England)séreral years during this period. He is a direofo€AE Inc.
Mr. Fortier holds a Bachelor of Laws from Univeésitaval.

John M. Forzani is the founder (1974) of The Forzani Group Ltdan&da's largest retailer of sporting
goods with over 600 stores under eight differemrigas. He is presently Chairman of the Board of Fhezani
Group Ltd. and has held the positions of Chief Exiee Officer, President and Chief Operating Officke is a
past Chairman of Swiss based Intersport Internatiadhe world's largest sporting goods retailer podchasing
group with over 7,000 stores world wide. Mr. Folizena graduate of Utah State University with a IBeor of
Science Degree. He also played for the Calgary ders of the Canadian Football League and is milyra
partner and Chairman of the club.

Liz Graham was appointed Chief Operations Officer, AeroplanJime 2007. Upon completion of the
reorganization of Aeroplan Income Fund into Groégeoplan on June 25, 2008, she was appointed Execdice
President and Chief Operating Officer of Groupeofdan. In her current role as Chief Operating @ifiof Groupe
Aeroplan, Ms. Graham is accountable for the opemnati integrity of the processes and tools deplageénsure
appropriate levels of integration, collaboratiord aversight across the operating businesses o€tirporation,
including integrated business planning and perfeigeanonitoring. Ms. Graham additionally leads postsaction
business integration. Ms. Graham joined AeroplaNdvember 2000 as Vice President, Customer Serkiger to
Aeroplan, she spent 27 years with Air Canada imeiasingly complex and senior operational rolesjutting
General Manager — Call Centres & Aeroplan, Senidiredor — Customer Service Support, Senior Direetor
Business Development Alliances & Regionals, Genklathager — Customer Service Europe. In 1998, Mi@ma
was appointed Vice President, Airports where she megponsible for all airport and cargo operation®orth
America. She holds the Chartered Director (C.DRiegignation.

Mark Hounsell was appointed Vice President and General Courfsélemplan in October 2006 and
Corporate Secretary in November 2006. Upon congletif the reorganization of Aeroplan Income Funtb in
Groupe Aeroplan on June 25, 2008, he was appoiStedor Vice President, General Counsel and Corporat
Secretary of Groupe Aeroplan. He has overall resipdity for the development and management of ldwgal
framework for Groupe Aeroplan's various businesassyell as leadership of the enterprise's corpmatretariat
and governance portfolios. Prior to joining Groweroplan, from 1997 to 2006, Mr. Hounsell held vas senior
positions within the BCE group of companies, mestently as Assistant General Counsel for Bell Can&dthis
role, Mr. Hounsell was responsible for managingl'8dkegal commercial group to service the need8el's
Québec enterprise operations. Mr. Hounsell's presvimork with BCE concentrated on M&A, financingtiatives
and corporate governance, as well as various cbysitions at Bell Canada International Inc., udihg the
position of Vice-President, Law and Corporate Sacye After having received his degree in law & tniversité
de Montréal in 1991 and having been called to théb@c Bar in 1992, Mr. Hounsell worked in privataqgtice as a
corporate commercial lawyer specializing in se@siprior to moving in-house.

David Johnston was appointed as President and Chief Executivee@ffGroupe Aeroplan Europe and
Executive Vice President Groupe Aeroplan in Jan2&30. In his role as President and CEO for Grohg®plan
Europe, he has full responsibility for driving te&pansion of Groupe Aeroplan's businesses in Euirogeding
Nectar and Nectar Italia. Mr. Johnston is also oesfble for RMMEL, the operator of Air Miles MiddIEast, and
for 1&C. Mr. Johnston joined Groupe Aeroplan frore@iCo where he spent 13 years in Marketing ancefaén
Management. Most recently he ran PepsiCo's Quatagifana Business Unit in the UK, driving signifitanarket
share and profit growth across the portfolio. Ptthis role Mr. Johnston has had extensive glelxglerience in
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PepsiCo in Europe, Latin America and in PepsiCtdda headquarters in Purchase, New York. He halds
Honours Degree in Business from Nottingham Trent/éhsity in the United Kingdom.

David H. Laidley is a retired partner of Deloitte & Touche LLP (@dn), where he served as a partner

from 1975 until his retirement in 2007. A charteaatountant, he has enjoyed a distinguished capseming 40
years with Canada's largest professional services fvith specialization in its tax and audit piaes. He was
elected Chairman of the firm in 2000 and servethai capacity until 2006. He currently serves aéractor of the
boards of two other public companies: EMCOR Grooup (NYSE) and ProSep Inc. (TSX). He also servedhen
board of Biovail Corporation from August, 2008 tepember, 2010. He is a director of the Bank ofa@anand
Aviva Canada Inc. and Chairman of the Board of Nasiitndemnity Limited and also serves on the bearfithe
Lester B. Pearson College of the Pacific, the MicGiliversity Health Centre Foundation, and the ésia Faculty
of Management of McGill University. Mr. Laidley & Fellow of the Québec Order of Chartered Accoustand
holds a Bachelor of Commerce degree from McGillvgrsity.

Douglas D. Port provides advisory services on aviation and airfgsties. He is a retired senior airline
executive with more than 30 years experience inaiflne industry, including 11 years as an exa®utiith Air
Canada, where he headed major portfolios such igm®s$, International, Marketing and Sales, Sales$ Rroduct
Distribution, Corporate Affairs and Government Rielas, Corporate Communications and Customer Serte
also served as Chairman of the Air Transport Asgmsi of Canada, Chairman of Galileo Canada andr@aa
and CEO of Air Canada Vacations. From 2005 throR@hO, he was an executive consultant at an inferreit
transportation consultancy.

Alan P. Rossy is President and Chief Executive Officer of Copleyestments Inc., a real estate company

which purchases, develops and leases propertié®mnreal and Toronto. Mr. Rossy was Executive Rresident

of Store Operations at Dollarama L. P., a natiahalin of dollar stores operating at the 1$ or [@sse point, from
1991 to 2007. His responsibilities included newrestgrowth, sales, merchandising, advertising anchdm
resources consulting. Mr. Rossy is a founding fgmilember of Dollarama and current shareholder. Rbssy
serves on the board of directors of Selwyn Houd®8I¢ a private boys' school in Westmount, Québkcis also a
Director of the Montreal Children's Hospital Corate Appeal Board. Mr. Rossy graduated in 1985 fiMoill
University with a Bachelor's of Arts, majoring ic@&@omics.

Melissa Sonberg was appointed Senior Vice President, Global Brabdmmunications and External

Affairs in March, 2011. She previously held the ifoa of Senior Vice President, Corporate Servidgspupe
Aeroplan. Mrs. Sonberg is responsible for ensutireg there is an aligned, effective and stratebjicgdund set of
programs, policies and processes to establish aotggb the unique voice, personality and positiénGooupe
Aeroplan on a global basis, across multiple stakidtaudiences and channels. She has hands-orienqein the
private and public sectors. She has previously feldumber of senior management positions at Aira@an
including Director of Organizational Learning andrdgtor — Customer Service Communication, Employee
Involvement and Training. Mrs. Sonberg has also kexd leadership roles in Québec's health and seeialices
sector. Mrs. Sonberg's expertise in her field reenoted in the Who's Who of Canadian Businessitho's Who
of Canadian Women, the Who's Who of Canada, asasélVomen in the Lead, the directory of qualifieah@dian
Women for Board Appointment. Mrs. Sonberg holdsaahlor's degree in Psychology from McGill Universind

a Master's of Administration from the University ©ftawa. She currently guest lectures at McGillugnsity, and
other institutions. She also offers her expertiseugh involvement and Board membership of varangsnizations
such as The Women's Y and Equitas-Internationatr€déor Human Rights Education. Ms. Sonberg isaigate of
the Director's Education Program of the Institut€orporate Directors and holds the designation.GzD

Vincent R. Timpano is President and Chief Executive Officer of AemplCanada and Executive Vice
President of Groupe Aeroplan. In this role, Mr. Pano has full accountability for leading and grogvithe
Aeroplan Canada business. Previously, he serve®rasident, Coca-Cola Ltd. in Canada where he led th
organization in the development and expansion afa@a's leading non-alcoholic beverage portfolidorPto
holding that position, Mr. Timpano served as Presicand CEO for The Minute Maid Company Canada, lag.
operating unit of The Coca-Cola Company. In thiertie successfully oversaw all activities assedawith the
company's juice and juice drinks business. In &udito his broad general management experience Mipano
has a proven background in creating high valueocust partnerships and stewarding globally and natip
recognized leading brands. He currently serves thighUnited Way, Toronto as member of the boarthustees,
the Administration and Audit Committee as well ke Operations and Technology Committee. He is thlspast
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Chair and former member of the board of directdr§tee Grocery Foundation. Mr. Timpano holds a Mesteaf
Business Administration degree from the Richarg/I8ehool of Business, University of Western Ontario
CEASE TRADE ORDERS, BANKRUPTCIES, PENALTIES OR SANCTIONS

Corporate Cease Trade Orders or Bankruptcies

To the knowledge of Groupe Aeroplan, no directoexecutive officer of Groupe Aeroplan (a) is, ashat
date hereof, or has been, within 10 years befael#te of this Annual Information Form, a directief executive
officer or chief financial officer of any companlat, (i) was subject to a cease trade order, aeraidilar to a
cease trade order or an order that denied theai@ompany access to any exemption under seculgtigslation
that was in effect for a period of more than 30ssmutive days (anOrder") that was issued while the director or
executive officer was acting in the capacity agdior, chief executive officer or chief financidficer; or (ii) was
subject to an Order that was issued after the tireaf executive officer ceased to be a directbigftexecutive
officer or chief financial officer and which resedt from an event that occurred while that persos aaing in the
capacity as director, chief executive officer ofe€¢Hinancial officer, (b) and no Shareholder hafglia sufficient
number of securities of Groupe Aeroplan to affeeterially the control of Groupe Aeroplan, is, aghat date of
this Annual Information Form, or has been within ygars before the date of this Annual Informatiarnk, a
director or executive officer of any company thahile that person was acting in that capacity, ahiw a year of
that person ceasing to act in that capacity, bechamkrupt, made a proposal under any legislatideting to
bankruptcy or insolvency or was subject to or tostd any proceedings, arrangement or compromidecseditors
or had a receiver, receiver manager or trusteeiafgabto hold its assets, or (c) and no Sharehdhdéding a
sufficient number of securities of Groupe Aeroplaraffect materially the control of Groupe Aeropl&as, within
the 10 years before the date of this Annual InfdimmaForm, become bankrupt, made a proposal undgr a
legislation relating to bankruptcy or insolvency,b@come subject to or instituted any proceedinggngement or
compromise with creditors, or had a receiver, nemreinanager or trustee appointed to hold the as$éte director
or executive officer, except for:

(i) Robert E. Brown was a director of Air Canada when @anada filed for protection under the
CCAA on April 1, 2003 and became Chairman of Ain@da on May 13, 2003. Robert E. Brown
was a director of Nortel Networks Corporation when, or about May 31, 2004, cease trade
orders were issued against directors, officers @arthin other current and former employee of
Nortel Networks Corporation and Nortel Networks ftied (“Nortel Networks"). The
management cease trade orders were imposed imsespmthe failure by Nortel Networks to file
certain financial statements with the Canadian i$téesi regulators;

(ii) Roman Doroniuk was a director of Canadian Airlinésrporation when Canadian Airlines
Corporation initiated bankruptcy proceedings urtderCCAA in May 2000;

(i) Rupert Duchesne was President and Chief Executifree@ Aeroplan when Air Canada filed for
protection under the CCAA on April 1, 2003; and

(iv) Douglas D. Port was Senior Vice President,tGuner Service, Air Canada when Air Canada filed
for protection under the CCAA on April 1, 2003.

Penalties or Sanctions

To the knowledge of Groupe Aeroplan, no directoregecutive officer of Groupe Aeroplan, and no
Shareholder holding a sufficient number of secesitf Groupe Aeroplan to affect materially the colndf Groupe
Aeroplan, nor any personal holding company ther@ohas been subject to any penalties or sanctiopssed by a
court relating to securities legislation or by aws#ties regulatory authority or has entered intsedtlement
agreement with a securities regulatory authorityjiphas been subject to any other penaltiesaocsons imposed
by a court or regulatory body that would likely bensidered important to a reasonable investor ikimgaan
investment decision.
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Personal Bankruptcies

To the knowledge of Groupe Aeroplan, in the last years, no director or executive officer of Groupe
Aeroplan, and no Shareholder holding a sufficiannher of securities of Groupe Aeroplan to affecterially the
control of Groupe Aeroplan, nor any personal hadaompany thereof, has become bankrupt, made agabp
under any legislation relating to bankruptcy orolnency, has become subject to or instituted aroceerdings,
arrangement or compromise with creditors, or hadcaiver, receiver manager or trustee appointdubtd his or
her assets or the assets of his or her holding anynp

CONFLICTS OF INTEREST

Except as disclosed in the section "Interest of &@ment and Others in Material Transactions" and
elsewhere herein, no director or senior officeiGobupe Aeroplan or other insider of Groupe Aeroplaor any
associate or affiliate of the foregoing persons, &uay existing or potential material conflict ofdrest with Groupe
Aeroplan or any of its Subsidiaries.

AUDIT COMMITTEE INFORMATION

The primary purpose of the Audit Committee is tgiststhe board of directors of Groupe Aeroplan in
fulfilling their responsibilities of oversight amslipervision of the accounting and financial repgrtpractices and
procedures, the adequacy of internal accountingra@isnand procedures, and the quality and integrtfinancial
statements.

CHARTER OF THE AUDIT COMMITTEE

The charter of the Audit Committee, as reviewed apgroved on August 12, 2010, is set out in
Schedule "A" to this Annual Information Form.

COMPOSITION OF THE AUDIT COMMITTEE

The Audit Committee is composed of four members,f@dlows: Roman Doroniuk, Chair, Joanne
Ferstman, David H. Laidley and Alan P. RosBgich member of the Audit Committee is IndependérGroupe
Aeroplan and financially literate as required unéettilateral Instrument 52-110 — Audit Committees.

RELEVANT EDUCATION AND EXPERIENCE OF THE AUDIT COMMITTEE MEMBERS

In addition to each member's general business mxmer, the education and experience of each Audit
Committee member that is relevant to the perforraarfcis or her responsibilities as an Audit Cont@gitmember
is as follows:

(i) Roman Doroniuk is a consultant providing finaneab strategic advisory services to a variety of
companies in the healthcare, industrial manufasguand media industries. He also serves on the
board of directors of The Forzani Group Ltd. Mr.rbDaiuk was Executive Vice President of
Magna International Inc. and Chief Operating OffioEMagna Entertainment Corp. from January
2003 to October 2003, President of Lions Gate Eaxitenent from October 1998 to April 2000,
and Chief Financial Officer of Alliance Communiaais Corporation from October 1995 to
September 1998. Mr. Doroniuk holds a Bachelor ofsiBess Management from Ryerson
University and is a Chartered Accountant.

(ii) Joanne Ferstman is President and Chief Executifiee®bf Dundee Capital Markets Inc. Prior to
taking this position on January 31, 2011, Ms. Feast was Vice Chair and Head of Capital
Markets of DundeeWealth Inc., and prior to 2009,swxecutive Vice President and Chief
Financial Officer of Dundee Wealth Inc. and ExeeatVice President, Chief Financial Officer
and Corporate Secretary of Dundee Corporation. @heepast 15 years, Ms. Ferstman has held a
variety of positions with the Dundee group of comipa and in early 2009 assumed leadership of
Dundee Capital Markets, including all InvestmentBag activities. Prior to joining the Dundee
Group of companies in 1998, Ms. Ferstman spent f@ars as chief financial officer for a
national securities firm and five years at a majbernational accounting firm. Ms. Ferstman is
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also a trustee of Dundee Real Estate Investmerst @nd a director of Breakwater Resources Ltd.
Ms. Ferstman holds a Bachelor of Commerce from McGhiversity and is a Chartered
Accountant..

(i) David H. Laidley is a retired partner of Deloitte ®ouche LLP (Canada), where he served as a
partner from 1975 until his retirement in 2007. Aadered accountant, he has enjoyed a
distinguished career spanning 40 years with Casddejest professional services firm, with
specialization in its tax and audit practices. Hasvelected Chairman of the firm in 2000 and
served in that capacity until 2006. He currentlyvee as a director of the boards of two other
public companies: EMCOR Group Inc. (NYSE) and PpBe. (TSX). He also served on the
board of Biovail Corporation from August, 2008 tepfember, 2010. He is a director of the Bank
of Canada and Aviva Canada Inc. and Chairman oBttead of Nautilus Indemnity Limited and
also serves on the boards of the Lester B. Pe&@stinge of the Pacific, the McGill University
Health Centre Foundation, and the Desautels Faofillanagement of McGill University. Mr.
Laidley is a Fellow of the Québec Order of Chamdefeccountants and holds a Bachelor of
Commerce degree from McGill University.

(iv) Alan P. Rossy is President and Chief Executived@ffiof Copley Investments Inc., a real estate
company which purchases, develops and leases fiesp@r Montreal and Toronto. Mr. Rossy
was Executive Vice-President of Store OperationBa@tarama L. P., a national chain of dollar
stores operating at the 1$ or less price pointfi®91 to 2007. His responsibilities included new
store growth, sales, merchandising, advertising fantdan resources consulting. Mr. Rossy is a
founding family member of Dollarama and currentrshalder. Mr. Rossy serves on the board of
directors of Selwyn House School, a private boghosl in Westmount, Québec. He is also a
Director of the Montreal Children's Hospital Corater Appeal Board. Mr. Rossy graduated in
1985 from McGill University with a Bachelor's of & majoring in Economics.

PRE-APPROVAL POLICIES AND PROCEDURES

The Audit Committee reviews and approves the natfiial non-audit services, as permitted by semsit
legislation and regulations, to be provided by @@wWeroplan's external auditor prior to the comneement of
such work.

The Audit Committee also reviews a report from théernal auditor of all relationships between the
external auditor and its related entities and GeoAproplan and its related entities, includingvedirk performed
and fees paid for such work of a non-audit natth@t in the external auditor's professional judgmeray
reasonably be perceived to bear on its objecti@itg independence and confirming that in the exteanditor's
professional judgment it is independent of Groumzofplan, and discusses this report with the exteraditor in
order to evaluate the objectivity and independenfcthe external auditor. The Audit Committee wilb@ review
steps taken by the external auditor to addresdiadiyngs in any of the foregoing reviews.

AUDIT FEES

PricewaterhouseCoopers LLP has served as audifo@raupe Aeroplan since June 25, 2008 and as
auditors of Aeroplan Income Fund since the InBablic Offering.

Fees paid for the years ended December 31, 2010aceimber 31, 2009 to PricewaterhouseCoopers LLP
and its Subsidiaries are $4,154,24@$2,748,816, respectively, as detailed below:
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Year ended Year ended
December 31, 2010 December 31, 2009
Audit fees $2,410,254 $1,091,558
Audit-related fees $74,891 $152,230
Tax fees $552,878 $355,532
All other fees $1,171,521 $1,149,496
$4,209,544 $2,748,816

The nature of each category of fees is describkxhbe

Audit fees Audit fees were paid for professional servicesdered for the audit of Groupe Aeroplan's
annual financial statements and for services thenharmally provided in connection with statutondaregulatory
filings or engagements.

Audit-related feeslIn 2009, audit-related fees were paid for sewvicendered in connection with the
preparation and filing of the Shelf Prospectus #rel offering of $200 million Series 1 Notes, ancdc@illion
Series 2 Notes. In 2010, audit-related fees wete foa services rendered in connection with theeoffg of the
Series 1 Preferred Shares and the $200 millioreS&riNotes.

Tax fees Tax fees were paid in 2009 and 2010 in connedtitim assistance in the preparation of Scientific
Research & Experimental Development tax creditnegaiaudit fees in connection with the review of paavisions,
and general tax advice and compliance and advice.

All other fees In 2009, other fees were paid for professionakises rendered with respect to the
translation of the Shelf Prospectus and relatedg@ctius supplements, review of quarterly reportiggGroupe
Aeroplan and the due diligence investigation inrmmtion with the Carlson Marketing acquisition.2010, other
fees were paid for professional services rendergd wespect to the review of quarterly reporting Gyoupe
Aeroplan and the translation thereof, the due elile investigation in connection with Groupe Aeaopd
investment in PLM and other regulatory and contralcaudit related obligations.

LEGAL PROCEEDINGS AND REGULATORY ACTIONS

From time to time, Groupe Aeroplan becomes involiredrarious claims and litigation as a result of
carrying on its business. This section describegoiant legal proceedings which involve Groupe Adan's
businesses. While the final outcome of the clainmd l#igation described below and any other pendilagms and
litigation cannot be predicted, nor can we estintheeamount of loss, or range of loss, if any, thay result from
these proceedings, based on the information clyremailable, Management believes the resolutiorcafrent
pending claims and litigation will not have a makmpact on the Corporation's financial positimmd results of
operations. The Corporation will regularly assésposition as events progress.

VAT Appeal

LMG has been in litigation with HMRC since 2003atéhg to the VAT treatment of the Nectar Program as
it applies to the deductibility of input tax creslih the remittance of VAT owed, and has paid aessed amount of
£13.8 million ($27.1 million).

LMG appealed to the VAT and Duties Tribunal, whithed in its favour. HMRC then appealed to the
High Court which found in favour of HMRC. LMG, irutn, appealed to the Court of Appeal, which issaed
judgement in favour of LMG on October 5, 2007 reiupgj the refund of the assessed amount and comfiyibMG's
eligibility to deduct input tax credits in the fues As a result of this event, an amount receivabl£13.8 million
($27.1 million) was recorded in the accounts atddelger 31, 2007, and subsequently collected in JaraQ®8.

HMRC appealed the Court of Appeal’s decision to Hmise of Lords which granted leave to appeal in
order to facilitate a reference to the ECJ. Theasas heard on January 21, 2010. On October 0, 26& ECJ
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ruled against LMG and in favour of HMRC. The cask be referred back to the UK Supreme Court fadgment
based on the guidance of the ECJ.

Based on the binding and non-appealable naturbeofudgment rendered by the ECJ (tieCJ VAT
Judgment’), an amount of $133.0 million (£85.7 million) h&®en recorded in accounts payable and accrued
liabilities as of December 31, 2010 representiqiriax credits relating to the supply of goodsnokd historically.

An amount of $63.9 million (£41.2 million), relagnto recoverable amounts under the terms of cdutshc
agreements with certain Redemption Partners, fsskaen recorded in accounts receivable. Of theameunt,

$62.1 million (£39.0 million) (of which $9.0 millio (£5.6 million) relate to the year ended Decenier2010, and
$53.1 million (£33.4 million) relate to the perifdm 2002 to 2009) has been charged to cost ofndsw@uring the
year. In addition, $1.6 million (£1.0 million) ar&¥.2 million (£4.5 million) have been charged &lling, general

and administrative expenses and interest expeasgectively.

In addition, a provision in the amount of $7.2 ioifl (E4.5 million) payable to certain employeesthie
event of a favourable outcome, set up at the tifnéh® acquisition, has been reversed into earningsycing
selling, general and administrative expenses dutiageriod.

At this time, the provision represents managemedrg& estimateThe ECJ provided for potential relief to
mitigate a portion of the increase in the cost baselting from the ECJ VAT Judgment which will tée further
discussion with HMRC. Given that the case will b&rred back to the UK Supreme Court for judgmexgel on
the guidance of the ECJ, and due to the need fegoorg discussions with HMRC, management has neithe
considered nor accounted for any potential favderabpact of this aspect of the ECJ VAT Judgment.

Motion for Authorization to Institute a Class Action

On July 2, 2009, Groupe Aeroplan was served witlhodion for authorization to institute a class actand
to obtain the status of representative in the Sap&ourt of Québec.

No class action has yet been filed. The motiorheésfirst procedural step before any such actionlman
instituted. The motion is scheduled to be heardviary 9 and 10, 2011. Petitioners seek court peronssd sue
Groupe Aeroplan on behalf of program members ina@arto obtain reinstatement of expired miles, reirsément
of any amounts already expended by Aeroplan Progma@mbers to reinstate their expired miles, $50 in
compensatory damages and an undetermined amoeremplary damages on behalf of each class member, a
relation to changes made to the Aeroplan Progranteraing accumulation and expiry of Aeroplan Milkes
announced on October 16, 2006.

Groupe Aeroplan is of the view that there are ggaminds for opposing the motion and will vigorously
defend any class action, should one be authorigedebSuperior Court of Québec.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANS ACTIONS

To the knowledge of Groupe Aeroplan, none of theeaors, executive officers or other insider, as
applicable, of (i) Groupe Aeroplan or (ii) any asispe or affiliate of the persons referred to i) fias or has had
any material interest, direct or indirect, in argnsaction within the three most recently compléiregcial years or
during the current financial year that has matgriaffected or will materially affect Groupe Aerapl or any of its
Subsidiaries.

TRANSFER AGENT AND REGISTRAR

The transfer agent and registrar for the CommonreShisz CIBC Mellon Trust Company at its principal
offices in Montreal, Toronto, Vancouver, Calgargdfalifax.

MATERIAL CONTRACTS

Except for those contracts entered into in therandi course of business of Groupe Aeroplan, Groupe
Aeroplan, and/or its Subsidiaries, as the case Ipeayentered into the following material contragtsbefore the
most recently completed financial year, and thes@racts are still in effect at the current time;(i9) during the
financial year ended December 31, 2010:
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. the Trust Indenture;

. the credit facility dated June 12, 2009 among Geoégroplan, as borrower, Royal Bank of
Canada, as administrative agent, RBC Capital Mar&etl TD Securities, as co-lead arrangers and
bookrunners, TD Securities, as syndication ageahkBf Montreal and Canadian Imperial Bank
of Commerce, as co-documentation agents, and hedial institution party thereto (th€rtedit

Facility");
. the amendment No. 1 to the Credit Facility dateddbeber 7, 2009;
. the amendment No. 2 to the Credit Facility datedfddecember 23, 2009;
. the amendment No. 3 to the Credit Facility datelré&ary 3, 2010; and
. the amendment No. 4 to the Credit Facility datetb®er 31, 2010.

INTERESTS OF EXPERTS

PricewaterhouseCoopers LLP are the auditors of g&oferoplan and have advised that they are
independent with respect to Groupe Aeroplan withenmeaning of the Rules of Professional ConduthefOrdre
des comptables agréés du Québec.

ADDITIONAL INFORMATION
Additional information relating to Groupe Aeroplaray be found on SEDAR atww.sedar.com

Additional information, including, without limitath, directors' and officers' remuneration and
indebtedness and principal Shareholders, is indudesroupe Aeroplan's information circular for iteost recent
annual meeting of Shareholders that involved tketigin of directors.

Additional financial information is provided in thaudited consolidated financial statements and
management's discussion and analysis of Groupephsardor the year ended December 31, 2010.

Groupe Aeroplan will, upon request to the SeniarePresident, General Counsel and Corporate Secreta
of Groupe Aeroplan, 5100 de Maisonneuve BoulevaestyWontreal, Québec, H4A 3T2, provide to any persr
company, the documents specified below:

(a) when Groupe Aeroplan is in the course of aritistion of its securities under a short form
prospectus, or has filed a preliminary short fonmospectus in respect of a proposed distribution
of its securities:

(i) one copy of Groupe Aeroplan's latest annual infoionaform, together with one copy of
any document, or the pertinent pages of any doctjrimaorporated therein by reference;

(ii) one copy of the comparative Consolidated Finarfsiatements of Groupe Aeroplan for
the most recently completed financial year for wHinancial statements have been filed,
together with the Auditors' Report thereon, and oapy of any interim consolidated
financial statements of Groupe Aeroplan for anyiqeeafter its most recently completed
financial year;

(iii) one copy of the information circular of Groupe Aglem in respect of its most recent
annual meeting of Shareholders that involved teetin of directors or one copy of any
annual filing prepared instead of that informattirular, as appropriate; and

(iv) one copy of any other documents that are incorpdrhy reference into the preliminary
short form prospectus or the short form prospeatus are not required to be provided
under subparagraphs (i) to (iii); or
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(b) at any other time, Groupe Aeroplan shall previd any person or company one copy of any of the
documents referred to in items (i), (i) and (idj paragraph (a) above, provided that Groupe
Aeroplan may require the payment of a reasonaldegehif the request is made by a person or

company who is not a holder of Groupe Aeroplantsistes.
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SCHEDULE A

CHARTER OF THE AUDIT, FINANCE AND RISK COMMITTEE
(the "Committee™)

OF THE BOARD OF DIRECTORS OF GROUPE AEROPLAN INC.
(the "Corporation")

Structure and Qualifications

The Committee shall be composed of not less thasetldirectors, all of whom shall meet the indepecde
experience and other membership requirements wagdicable laws, rules and regulations, as detexthioy the
Board of Directors (the "Board"). The members & @ommittee shall have no relationships with manmeay#, the
Corporation and its related entities that in théniom of the Board may interfere with their indedence. In
addition, a Committee member shall not receiveewothan for service on the Board or the Committe®tber
committees of the Board, any consulting, advisorypther compensatory fee from the Corporationror ef its
related parties or subsidiaries. The members oCihmmittee shall possess the mix of characteristixgeriences
and skills to provide an appropriate balance fer performance of the duties of the Committee angairiicular
each member of the Committee shall be "financil@yate”. The members of the Committee shall bgoayped by
the Board to hold office from the time of their apgment until the next annual general meetinghefghareholders
of the Corporation or until their successors arpoagted. Unless a Chair and a Secretary are apabiby the
Board, the members of the Committee may designa@hair and a Secretary by a majority vote of aé th
Committee members. The Board may remove, at ang, tmy member of the Committee at its discretiah may
accept the resignation of any member of the Comamit/acancies at any time occurring on the Comengtell be
filled by the Board.

2.

@)

(b)

(©

(d)

(e)

()

(@)

Procedure

A quorum of the Committee shall be a majorityttee members, and a majority of the members ptesen
shall be required to pass a resolution or makecamenendation of the Committee. The Chair and the
members of the Committee shall be appointed amnbglthe Board.

The Committee shall meet at least quarterthatcall of the Chair of the Committee.

An "in-camera" session of the members of then@ittee shall be held as part of each meeting ef th
Committee.

Meetings may be held in person or by telephomby any other means which enables all particpamt
communicate with each other simultaneously.

The Committee may fix its own procedure at mmgst and for the calling of meetings except as ey
otherwise provided by the Board.

Notice of meetings shall be given by lettecdianile, email or telephone not less than 24 hbefsre the
time fixed for the meeting other than in extraoedin circumstances. Notice of meetings shall sthge t
date, the place and the hour at which such meetiijde held. Members may waive notice of any
meeting.

The minutes of the Committee meetings shallieately record the significant discussions of, dedisions
made by, the Committee, including all recommendatito be made by the Committee to the Board, and
shall be distributed to Committee members, withieppo the Chairman of the Board and Chief Exeeutiv
Officer of the Corporation.
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The Committee, through its Chair, shall reporthe Board on all proceedings and deliberatidnthe
Committee at the first subsequent meeting of thar@oand at such other times and in such manntreas
Board may require or as the Committee in its dismmnemay consider advisable.

Objectives

The objectives of the Committee are as follows:

0]

(ii)

(iii)

(iv)

v)

(vi)

Duties

To assist the Board in the discharge of itgoesibility to monitor the component parts of the
Corporation's financial reporting and audit process

To maintain and enhance the quality, credipiland objectivity of the Corporation's financial
reporting and to satisfy itself and oversee manage's) responsibility as to the adequacy of the
supporting systems of internal financial and actiogncontrols.

To assist the Board in its oversight of thelépendence, qualifications and appointment of the
external auditor.

To monitor the performance of the internalaiintial and accounting controls and of the internal
and external auditors.

To provide independent communication betwees Board and the internal auditor and the
external auditor.

To facilitate in-depth and candid discussidietween the Committee and management and the
external auditor regarding significant issues imirgd judgment and impacting quality of controls
and reporting.

To achieve its objectives, the Committee shall:

@)

Monitor and review the quality and integrity tife Corporation's accounting and financial repgrti
process through discussions with management, therne auditor and the internal auditor. This will
include a review of the annual and quarterly finahstatements and Management's Discussion and
Analyses ("MD&As") to be filed with regulatory awtities and provided to shareholders of the
Corporation, and financial statements and othemfamal disclosure included in earnings press releasd
other similar documents. These reviews will include

0]

(ii)

(iii)

discussions with management and the externdit@uand a consideration of the report by the
external auditor to the Committee of matters relatethe conduct of an audit;

discussions with the external auditor respegtithe auditor's judgment regarding both the
acceptability and quality of the financial statemseimcluding the critical accounting policies and
practices used by management in their preparattiernative treatments and disclosures of
financial information within generally accepted agnting principles that have been considered
by management and their ramifications, the seleaifochanges in significant accounting policies,
the method used to account for significant unuswahsactions, the effect of significant
accounting policies in controversial or emergingeaa; the degree of aggressiveness or
conservatism, as the case may be, of the accouptiigies adopted by the Corporation, the
process used by management in formulating partigusgnificant accounting estimates and the
basis for the external auditor's conclusions raggrthe reasonableness of those estimates;

a review of significant adjustments arisingiih an audit;
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(d)

(e)

(®

(@)

(h)

A-3

(iv) a review of disagreements with management tiverapplication of accounting policies as well as
any disclosure in the financial statements;

(v) a review of all material off-balance sheet wactions and other relationships with non-
consolidated entities that may have a materialectror future effect on the financial condition of
the Corporation including their disclosure or labtlereof in the applicable quarterly or annual
financial statements;

(vi) a review of the external auditor's suggestiémsimprovements to the Corporation's operations
and internal controls;

(vii) a review of the nature and size of unadjustedrs of a non-trivial amount; and

(viii)  the selection of, and changes in, accouniimjjcies and consideration of the appropriatersss
such selections and changes.

Review with management, the internal auditod #me external auditor and, if considered appropria
approve for recommendation to the Board the reledighe Corporation's annual or quarterly financial
statements, as applicable, related MD&A and eamprgss releases.

Review with management, the external auditat kgal counsel, the Corporation’'s procedures suren
compliance with applicable laws and regulationgl any significant litigation, claim or other corgiency,

including tax assessments, that would have a naadfect upon the financial position or operatiegults

of the Corporation and the disclosure or impacttenresults of these matters in the quarterly andial

financial statements.

Meet with the external auditor to review angm@ye their audit plan, with particular emphasis rik
factors which could lead to a material misstatenoénhe financial statements, the scope and tiroiiidpe
audit, the assumptions and decisions that have ineele in developing the plan and co-ordination oflw
between the external auditor and the internal alefiartment.

Review and approve estimated audit and auldite® fees and expenses for the current year. fjnerae

any significant additional audit and audit-relafegs over the estimated amount. Review and approve
audit and audit-related fees and expenses for tloe pear. The authority for the determination and
payment of fees to the external auditor rests gaptl exclusively with the Committee. The Corpiomat
shall ensure that funding is available to the Cottawifor payment of compensation to the externditau

Review and approve, or delegate to a membeh@fCommittee the responsibility to review and appr
and subsequently report to the Committee, the eatfiall non-audit services, as permitted by séesri
legislation and regulations, to be provided byekeernal auditor prior to the commencement of suolk.
Implement from time to time a process in connectioth non-audit services performed by the external
auditor.

Review a report from the external auditor, @eched appropriate by the Committee, of all relatiips
between the external auditor and its related estiind the Corporation and its related entitieduding all
work performed and fees paid for such work of a-aadit nature, that in the external auditor's pssienal
judgment may reasonably be perceived to bear ophjsctivity and independence and confirming, or
otherwise, that in the external auditor's professigudgment it is independent, and discuss thpsntewith
the external auditor in order to evaluate the dbjitg and independence of the external auditor.

Receive reports on any consultations betweemagegment and other public accountants respecting
accounting principles to be applied in preparing tfuarterly or annual financial statements, andion
incidents involving fraud or illegal acts of whiamnagement, the internal audit department or therme
auditor become aware. In this regard, review theveat control procedures with management to ensure
that such matters are adequately guarded against.
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At least once each year, meet privately witmagement to assess the performance of the exeaurdabr.

Meet privately with the external auditor at bagularly scheduled Committee meeting, amongstrot
things, to understand any restrictions placed emtlor other difficulties encountered in the cowséhe
audit, including instructions on the scope of thveirk and access to requested information andete bf
co-operation received from management during thieopeance of their work and their evaluation of the
Corporation's financial, accounting and audit persb and systems.

Evaluate the performance of the external audaod if so determined, recommend that the Bodtaie
take steps to replace the external auditor or de¥or the reappointment of the external auditorthmsy
shareholders of the Corporation.

Regarding the services provided by the intemalit department, the Committee shall

(i) review and approve annually the internal aygddan and planned scope for the internal audit
program, its objectives, and the resources requiredtain these objectives;

(ii) meet privately with the head of the internadé department, amongst other things, to undedstan
any restrictions placed on the internal audit depant or other difficulties encountered in the
course of its audits, including instructions on #wope of its work and access to requested
information and the level of co-operation receifexin management during the performance of its
work;

(iii) periodically review and approve the mandatgorting relationships and resources of the iatlern
audit department;

(iv) review the objectivity, qualifications, adegqyaand experience of the internal audit staff and
approve the appointment, dismissal or replacemiehiechead of the internal audit department;

(v) periodically throughout each year review the@ams of the internal audit department which
describe the activities of the internal audit depant for the preceding period; and

(vi) review the working relationship between théemmal audit department and the external auditor,
and between the internal audit department and nesneuqt.

Obtain from both the internal audit departmantd the external auditor the major audit findingsl a
internal control recommendations reported durirggglriod under review, the response of manageroent t
those recommendations, and review the follow-upfopered by management and the internal audit
department in order to monitor whether managemest implemented an effective system of internal
accounting control.

Review significant emerging accounting and répg issues, including recent professional andiksgry
pronouncements, and assess their impact on theofatign's financial statements.

Review policies and procedures for the receiptention and treatment of complaints receivedthsy
Corporation from employees, shareholders of thep@uaittion and other stakeholders regarding accogintin
issues and financial reporting, internal contraisl &nternal or external auditing matters. The Cottesi
should be satisfied that sufficient controls areliace to ensure that all such complaints can beived
anonymously and with an appropriate degree of denfiality and that potential employee informants a
aware of the process that is in place. The Comengteould also be satisfied that processes areage ftb
ensure that all such complaints, regardless offgignce, are presented to the Committee.

Review policies for approval of senior managetexpenses.
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Review the process relative to the periodidifiestions by the Chief Executive Officer and tihief
Financial Officer of the Corporation in respectffancial disclosures, the existence of any sigaifit
deficiencies in the design or operation of internahtrols which could adversely affect the ability
record, process, summarize and report financia datd any significant changes in internal contools
changes to the environment in which the internaitrmds operate, including corrections of material
deficiencies and weaknesses.

Review and approve all related party transactias such term is defined from time to time in tWaieral
Instrument 61-101 Protection of Minority Security Holders in Speciansactionsas may be amended
from time to time.

Whenever it may be appropriate to do so, ressith receive advice from experts, including indeieen
legal counsel and independent public accountants,canduct or authorize the conduct of investigetio
into any matters within the scope of the respoltigibdf the Committee as the Committee may consider
appropriate. The Corporation shall ensure that ihghds available to the Committee in respect of the
aforementioned activities.

Report regularly to the Board on the activitiftisdings and conclusions of the Committee.

Review this Charter on an annual basis andmeoend to the Board any changes to it that the Caoteeni
considers advisable.

Complete a self-assessment annually to deterntiow effectively the Committee is meeting its
responsibilities.

Perform such other functions as may be delegften time to time by the Board.

Review the process for the rotation of the Ieadlit partner, the concurring partner and any rothulit
engagement team partner.

Set policies for the hiring of partners and émgpes or former partners and employees of presedt
former external auditors.

Other
Public Disclosure

0] The Committee shall review and approve the Rubisclosure Policy and any changes related
thereto and ensure consistency with current dewedois and best practices; and

(i) Where practicable, management will review witte Committee or the Chair of the Committee
draft news releases to be disseminated to the quélated to earnings warnings or financial
results which are expected by management to beriadaterelation to the market price of any of
the Corporation's securities.

Risk Identification and Management

The Committee shall make all reasonable effortgdémtify and address material financial and othgksr to the
business and affairs of the Corporation and itssislidries, including contingent liabilities and [dystem
contingency plans and make recommendations irrélggird to the Board. The Committee shall revied discuss
with management, the internal audit departmentthedexternal auditor all major financial risk exposs and the
steps management has taken to monitor/control teapesures, in particular in relation to derivasivéoreign
currency exposure, hedging and insurance. The Ctigarshall be entitled, from time to time, to retakperts and
consultants to assist the Committee with the digghaf such mandate. The Committee shall have igwation in
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the discharge of these duties to address riskset@brporation's and its subsidiaries' revenuescasts, as well as
potentially corrupt or other practices that maydléaloss or depreciation of business reputation.

(c) Corporate Authorizations Policies
The Committee shall:

0] Periodically review and approve policies relatito the financial control, conduct, regulatiordan
administration of the Corporation and its subsidsr

(i) Periodically review any administrative resotuts adopted from time to time pertaining to the
establishment of procedures relative to commitmeand transaction authorizations, the
determination of the officers or other persons yom any instrument in writing or document is
to be executed and the manner of execution theasaof;

(i) Review, monitor and approve any other finadcexpenditure policies that would affect the
Corporation's and its subsidiaries' financial ctindior reputation.

(d) Pension Plans.

The Committee shall review on an annual basis teunting treatment for the Corporation’s pensitzmg.

6. Responsibilities

Nothing contained in the above mandate is interideabsign to the Committee the Board's responsitidi ensure
the Corporation's compliance with applicable lawsegulations or to expand applicable standardmbility under
statutory or regulatory requirements for the divexor the members of the Committee. Even thobglCommittee
has a specific mandate and its members have fialaegperience and expertise, it is not the dutthefCommittee
to plan or conduct audits, or to determine that@oeporation's financial statements are complettaturate and
are in accordance with generally accepted accogingirinciples. Such matters are the responsibitify
management, the internal auditor and the exteunditar.

Members of the Committee are entitled to rely, ab&eowledge to the contrary, on (i) the integofythe persons
and organizations from whom they receive infornmatii) the accuracy and completeness of the inédiom

provided, and (iii) representations made by managegnas to the non-audit services provided by thereal

auditor.

August 12, 2010



