
  

  

IN THE MATTER OF A HEARING AND REVIEW UNDER 
SECTIONS 21.7 AND 

127 OF THE SECURITIES ACT, R.S.O. 1990, c. S.5 

AND 

IN THE MATTER OF AIMIA INC.   

File No. 2023-28 

MOTION OF THE SPECIAL COMMITTEE OF 
AIMIA INC. (“Karen Basian (Chair), Thomas Little, Linda Habgood and Jordan 

Teramo”) 
(For Leave to Intervene) 

Under Rule 21 of the Capital Markets Tribunal Rules of Procedure and Forms 

A. ORDER SOUGHT 

The Special Committee (“Special Committee”) of the Board of Directors (“Board”) of Aimia 

Inc. (“Aimia”), requests with notice that the Tribunal make the following order: 

a) an Order granting the Special Committee leave to intervene with standing, and the 

right to adduce evidence, to cross-examine on issues limited to the Special 

Committee and to making submissions not duplicative of those made by Aimia in 

the application (the “Application”) by Mithaq Canada Inc. (the “Applicant”) with 

a hearing currently scheduled for December 12 and 13, 2023; and 

b) such further and other relief as the Commissions may deem appropriate. 

B. GROUNDS 

The grounds for the motion are: 
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a) On October 5, 2022, Aimia’s Board formed the Special Committee comprised of 

these independent directors: Karen Basian (Chair), Thomas Little, Linda Habgood 

and Jordan Teramo. 

b) The Special Committee has been represented by Goodmans LLP (“Goodmans”) as 

its legal advisor and by Canaccord Genuity (“Canaccord”) as its financial advisor. 

c) The Special Committee evaluated the take-over offer made by Mithaq Capital SPC 

(“Mithaq”) and concluded it was undervalued, inadequate and not in Aimia’s best 

interests. 

d) The Special Committee’s conclusions took the form of recommendation made to 

Aimia’s Board which was then reported to shareholders in the Director’s Circular 

dated October 20, 2023. 

e) The Special Committee also considered the private placement that is the focus of 

this proceeding and concluded it was in Aimia’s best interests. 

f) The Special Committee’s perspective reflects the informed deliberations of 

independent directors. It is distinct from the deliberations of Aimia’s management 

and to Aimia’s Board to whom it reported. This perspective will be useful to the 

Capital Markets Tribunal in making its determinations. 

g) The Special Committee is seeking participation rights that would be limited to 

presenting and addressing its work and conclusions. It will not require additional 

time from and time allocated to Aimia and will not duplicate or repeat Aimia’s 

submissions. If permitted to cross-examine any witnesses, those cross-

examinations will be specifically limited to matters relating to the Special 

Committee.   

h) It is reasonable to anticipate that Mithaq’s evidence and submissions will focus on 

the Special Committee, its role in the process followed by Aimia’s Board in 

responding to Mithaq’s offer and in proceeding with the private placement and its 

own substantive decisions and recommendations made to the Board and 

shareholders. 
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i) The Special Committee will comply with the current timetable and any timetable 

ordered by the Capital Markets Tribunal.   

j) No party will be prejudiced if the Special Committee is granted intervener status 

and standing on the proposed terms. 

k) Rules 21, 23 and 28 of the Capital Markets Tribunal Rules of Procedure and 

Forms, (as of March 15, 2023), as amended; and 

l) Such further and other grounds as counsel may advise and the Commission may 

permit. 

C. EVIDENCE   

The moving party intends to rely on the following evidence for the motion: 

a) the Application dated October 17, 2023;   

b) Affidavit of Karen Basian sworn November 8, 2023;   

c) such further and other evidence as the counsel may advise and the Commission may 

permit. 

November 8, 2023 

GOODMANS LLP 
Bay Adelaide Centre – West Tower 
333 Bay Street, Suite 3400 
Toronto, ON   M5H 2S7 
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David D. Conklin  (LSO# 34621M) 
Tel: (416) 597-5164 
Email: dconklin@goodmans.ca 

Jerred Kiss (LSO# 84365O) 
Tel: (416) 849-6893 
Email: jkiss@goodmans.ca 

Lawyers for the Special Committee of the Board 
of Directors of Aimia Inc. 

TO: 
TORYS LLP 
79 Wellington St. W., 30th 

Floor 
270, TD South Tower 
Toronto, ON M5K 1N2 

Andrew Gray (LSO# 46626V) 
Tel: 416.865.7630 
Email: agray@torys.com 

Sarah Whitmore (LSO# 61104E) 
Tel: 416.865.7315 
Email: swhitmore@torys.com 

Hanna Singer (LSO# 81994W) 
Tel:   416.601.7689 
Email: hsinger@torys.com 

Lawyers for the Applicant, Mithaq Capital 
SPC 

mailto:hsinger@torys.com
mailto:swhitmore@torys.com
mailto:agray@torys.com
https://jkiss@goodmans.ca
https://dconklin@goodmans.ca
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AND TO: 
NORTON ROSE LLP 
Royal Bank South Tower, Suite 3800 
200 Bay Street 
Toronto, ON M5J 2Z4 

Orestes Pasparakis (LSO# 36851T) 
Tel: 416.216.4815 
Email: 
orestes.pasparakis@nortonrosefulbright.com 

James Renihan (LSO# 57553U) 
Tel : 416.216.1944 
James.renihan@nortonrosefullbright.com 

Lawyers for Aimia Inc. 

AND TO:   
STIKEMAN ELLIOT LLP 
5300 Commerce Court West 
199 Bay Street 
Toronto, ON M5L 1B9 

Eliot Kolers (LSO# 38304R) 
Tel: 416.869.5637 
Email: ekolers@stikeman.com 

Lawyers for TSX 

AND TO: 
ONTARIO SECURITIES COMMISSION 
20 Queen St. W. 
Toronto, ON M5H 3S8 

Jason Koskola (LSO# 48317G) 
Tel:   416.595.8922 
Email: jkoskela@osc.gov.on.ca 

Cullen Price (LSO# 47902H) 
Tel:   416.204.8959 
Email: cprice@osc.gov.on.ca 

Anna Huculak (LSO# 51952K) 
Tel:   416.593.8291 
Email: ahuculak@osc.gov.on.ca 

Jordan Lavi (LSO# 67832N) 
Tel:   416.593.2354 
Email: jlavi@osc.gov.on.ca 

Lawyers for the Ontario Securities Commission 

mailto:alexandre@debousquet.com
mailto:alexandre@debousquet.com
mailto:James.renihan@nortonrosefullbright.com
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AND TO: 
Osler, Hoskin & Harcourt LLP 
100 King Street West 
1 First Canadian Place 
Suite 6200 
Toronto, Ontario 

Teresa M. Tomchak  LSO#: 69291R 
Tel: 778.785.3000 
E-mail:  ttomchak@osler.com 

Lauren Harper LSO#: 70606L 
Tel: 416.862.4288 
E-mail: lharper@osler.com   

Lawyers for Eagle 1250 Investment Group LLC 

mailto:lharper@osler.com
mailto:ttomchak@osler.com
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