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NOTICE OF TR2B09 ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

The Annual and Special Meeting of the holders ofo€CiagsshAa
Transat A. T. l nc. (t he dtTheFapnont QueenoBlizabetb Hoteli 900 Remes laevesglie Bivd. WI, Robi
Marquette/Jbet, Montgal, Qébec, Canada, H3B 4AfH Marci1, 2009 at 10:@0n. (Eastern Timé)t he fiMeet i ngo) ,
purposes:

1. To receive the financial statsméttie Corporation for the year ended @ctoper 2008 and t he audi
2. To elect the directors;

3. To appoint the auditors for the ensuing year and to authorize the Board of Directors to fix their remuneration;

4. To examine and,ékched appropriate, adopt a resolution, as set out in Schedule A to this Management Proxy Circul

the adoption of th@09Stock OptidRlana p pr oved by our Boar d o f2008i0ck ©ptiobno r s
Pl an Resolutiono).

5. Totransact any other business which may properly come before the Meeting or any adjournment thereof.
We hope you will take the time to familiarize yourself with the information on these matters setlbid iimplogt&Zitcdhktr you exercise
yourvote, either in person at the Meeting or by completing and returning tNeéepiroviyefgion to join us at the Meeting, where you will ha
the opportunity to ask questions and meet with our management and Board of Directors as wedlreisoldrnSithitowistular is
furnished in connection with the solicitation, by the management of Transat, of proxies for use at the Meeting obthetiaiders
shares of Transat.
Made at Montréal, on January 21, 2009

BY ORDER OF THE BOARD OF DIRECTORS

Transat A.Tnc.

Bernard Bussieres
VicePresident, General Counsel and Corporate Secretary

In order that the greatest possible number of voting shares may be represented and voted at the Meeting, registensdvdiarehold
are unable to attend theedfing should return their duly completed proxies to our transfer agent, CIBC Mellon Trust Company, be
5:00p.m. (Eastern Time), Monday, M&r&009 or, in the event that the Meeting is adjourned or postponed, by no laterghman 5:00
(Eastern Timetwo business days prior to the day fixed for the adjourned or postponed. Meetemggclosed form of proxy must be
completed, dated, signed and sent to CIBC Mellon Trust Company before #mertioned date and time eithebyi)MAIL in the
enclosedprepaid envelope provided for that purposdgy(iBAX at (418p82502, Attention: Proxy Unit; or ifiiperson at 320 Bay
Street, Banking Hall, Toronto, Ontario, M5H 4A6, Attention: Proxy Unit or at 2001 UniversityFiRtoeekid6tréal, @oec, H3A 2A6,
Attention: Proxy UniPlease refer to the annexed Circular for ddfajisu are not a registered shareholder (i.e., if your voting shares are
held through a bank, trust company, securities broker or other nominee), please referitodhe secte nt i t | eRegisierked w ¢
Shar ehol de rHowcart aeNBRegistered Shareholder Vote in Person at the Megtindpe Circular, which explain how to
vote your shares.
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transat

Management Proxy Circular
INFORMATICREGARDING THE MEETING

To esure representation of your shares at the annual and special meeting of the Woldesbtdaliagsh ar es (t he AV
Shareso)Bwingha€kasgthe fiVoting Shareso and agslhlag etsioye loyf wir
(ATransato or the fACorporationodo) (the fAMeet i ngian} (byfaxlbgmad @ ins
person) and follow the relevant instrudtitess otherwise iatkd, the information included herein is given as ca21]a20@®in this
Circular, any mention of #Adollarso or fA$0 r ef answerspravideaitaacd i
on how to vote your shares

YOUR QUESTIONS AND OUR ANSWERS ON PROXY VOTING
1. Q:WHO IS SOLICITING RROX?
A: The management of Transat is soliciting your proxy for use at the Annual and Special Meeting schétheldehtonioaitheld
Queen Elizabeth Hotel, 900 Rene Levesqde\B] Room Marquettdligd, Montéal, Qébec, Canada, H3B 4A4H Wednesday,
Marchll, 2009 at 10:@0n. (Eastern Time).
2. Q:WHAT WILLBE VOTING GN
A: This year, the Meeting being an annual and special meeting, you will be voting on three items:
i) The election of the directors of Transat;

i) The reappointment of Ernst & Young LLP as Transat

iii) A resolution ratifying the adoption 20a8&tock Option Plan approved bBaard of Directors on Jarisgr2009
( t RO8SStdck OptionPRBRre s ol uti ond) .

3. Q:How WILL THESE MATSHEE DECIDED AT TMIEETIN®

A: The election of the directors, the appointment of the audit2@®@Btd¢keptiorPlanresolutiomust be approved by a majority
of the votes cast by all of our shareholders @resgresented by proxy at the Meeting.

4. Q:WHAT ARE THE RESTREGINS ON OWNERSHIRMMYF/OTING SHARES

A: The Articles of the Corporation include restrictions on the ownership and control of voting shares of thbo@orgasasion. T
summaryfdahe restrictions set forth in our Articles.

Pursuant to ti@anada Transportation ActS . C. 1996, C. 10 (the ACanada Trans
wholly owned subsidiary of the Corporation, must at all time¢ e maposio est abl i sh that it is
in order to hold the licences necessary to operate an air service. Because Transat wholly owns Air Transat, fveCnaust gu
in order for Air nliurentyawe musbensyre thdt hofmpore than 25V ghisatiegledta our shares

are owned or controlled byQzoadians.

In this respect, our Articles provide for Variable Voting Shares and Voting Shares. The Variable Voting @Whagdsocan ol
controlled by persons who are not Canadian and carry one vote per (§ithecnumidgss: of issued and outstanding Variable Voti
Shares exceeds 25% of all the issued and outstanding voting dtharégtabm(imber of votes cast by behalf of holders of

Variable Voting Shares at any meeting exceeds 25% of the total number of votes that may be cast at sucthengleting. If eit
noted thresholds would otherwise be surpassed at any time, the vote attachect tv'ataah Starablill decrease proportionatel
such that tipe Variable Voting Shares as a class do not carry more than 25% of the aggregate votes attached to a

Transat A.T. In€.2009 Management Proxy Circular Page3 T



outstanding voting shares of the Corporatiothartdtéi)number of votest bg or on behalf of holders of Variable Voting Shares
any meeting do not exceed 25% of the votes that may be cast at such meeting. The Voting Shares can onlydzklywned :
Canadians and always carry one vote per share. All thes gphietleiggss, conditions and restrictions for the two classes of share
the same.

The holders of Variable Voting Shares and Voting Shares will vote together at the Meeting and no separate foeatiyg is b
such class of shares. Only attashed to voting shares represented by shareholders present in person or represented by
meeting and legally entitled to be voted thereat can be exercised or cast at such meeting.

Pursuant to its powers under Transéav Byo. 199P and theegulations under tGanada Business CorporationsaAdtin
accordance with the provisions of our Article€anddbeTransportation Act he Board of Directors
or the #fABoardo) has latime measurestd endure ahat she Wdting sShaed areaodimad and sonhtro
Canadians and the Variable Voting Shares are owned or contr@ladnbg donans a't al | ti mes (t
measures are notably reflected in the foatlaratidn of ownership and control. Shareholders who wish to vote at the Meeti
by: (icompleting and delivering a proxy form or a voting instructionbfoattendifig and voimgersomt the Meeting, will be
required to completdeglaration of ownership and control in order to enable Transat to comply with the Ownelfsjipl estricti
not duly complete such declaration or if it i sMdleltmm on)
you indicated (through inadvertence or otherwise) that you owned or controlled the wrong class of sharesydioa auton
provided for in our Articles shall be trijygleeed a statement made in a declaration appears inconsistent witlyehaf Kimansgat
(through inadvertence or otherwise), we may take any action that we deem appropriate with a view to ensuee comj
Ownership Restrictions. Further, if a declaration is not duly completed, executed and deliverduite {famséat Hyenty CIBC
Mel | on, the vote attached to such decl ar ant 6s pangngformgpf s
proxy (or in the voting instruction form provided to you if yeegisteaetbaheholder).

Please note that certain legislative amendments concerning the current restrictions on foreign investmbntestmeihed ir
Canada Adnd theCanada Transportation aket currently being examined. The proposed amendments ke droin
2594049 % in the |l imit applicable to foreign i nvestparmarst s i

5. Q:How MANY SHARES CARRYING RIGHTS ANDAH@ANY VOTES Di@ave

A: As at JanuaBl, 2009, we ¢hal314899 Class A Variable Voting Shares a#@l@31Class B Voting Shares issued and
outstanding. You are eligible to receive notice of, and vote at the Meeting or at any adjournment thereaf @f watinvgere a
shares on Janu&d, 2009he record date for the Meeting.

The Variable Voting Shares may only be owned or controlled by persons who are not Canadians within the meaning
Transportation Act. The Variable Voting Shares carry one vote per share held, ¢éxeepimbkeref [Bsued and outstanding
Variable Voting Shares exceeds 25% of the total number of all issued and outstanding vthtiegoshbnesnloer(iof votes cast by
or on behalf of the holders of Variable Voting Shares at any meeting ekteedsta&l58amber of votes that may be cast at su
meeting.

If either of the abewaed thresholds is surpassed at any timeintheghitttached to each Variable Voting Share will decrea
proportionally such thahé)Variable Voting Shags class do not carry more than 25% of the total voting rights attached
aggregate number of issued and outstanding voting shares of Trimsabtahdyi)ber of votes cast by or on behalf of holder:
Variable Voting Shares at any meetis not exceed 25% of the votes that may be cast at such meeting.

The Voting Shares may only be owned and controlled by Canadians within the Qagatiagl cdrtbportation Bath Voting
Share carries one vote.

6. Q:WHO ARE OUR PRINCIBMAREHOIFRS?

A: To the knowledge of our directors and officers, and based on publicly available informatddn, 2a9&hdarlyaersorwho
beneficially owasdexercises control or direction over 10% or more of the Mdttaftiagesis.

a. Fonds de solidarité des travailleurs du Québec (F.Wigch held 3,419,126 Voting Shares representing approxim:
104%% of all issued and outstanding Voting Shares, provided its dreseatuildimgnged between O@ab&008 and
Januarl1, 2009

- Page4 —
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Moreover, as of such above date, certain persons beneficially own or exercise control or direction over 1@¥arudimgore o
Variable Voting Shares. They are:

b. Pennant Capital Management,ii@ich held 390,8@8riable Voting Shares for abdlwadf of several separate investment
funds managed hyrépresentingpproximateB9,6% of all issued and outstanding Variable Votingp&ivdesd its
shareholdirftas not changed between O@déb&00&nd Januaga, 2009;

c. Connor, Clark & Lurinvestment Management .Ltghich held 334,008riable Voting Shares representing approximate
2530% of all issued and outstanding Variable Voting Shares, provided itshetsaretiattismged between O@adber
2008 and Janu&y, 2009

7. Q:How mIvoTR

A: If you are eligible to vote and your shares are registered in your name, you can vote your shares in perbgnpabxiye Mee
You have three ways of voting by proxyag) by completing and signing the enclosed proxyofovarding ft to the fax number:
(4163682502, Attention: Proxy Unhy(iMail, by completing and signing the enclosed proxy form and mailing it in the prepaic
provided; or (i) person at 320 Bay Street, Banking Hall, Toronto, Ghtakie, Mtention: Proxy Unit or at 2001 University Stre
18" Floor, Montréal,&eac, H3A 2A6, Attention: Proxy Unit.

Please note that in order for your proxy form to be considered as duly completed and therefore, for your votesyoibe tallie
mustduly complete and return to CIBC Mellon, no later than V&2@d9 (5:2m.E.T.), the declaration of ownership and
control included on the proxy form.

If your shares are held in the name of a nominee, please see the instructions below girdder fhélleeadinRegisteredca N
Sharehol der Vot ®é&gisteredrSdarefiodervec an e Neon at the Meeting?:

8. Q:CANIVOTE BY PRORY

A: Whether or not you attend the Meeting, you can appoint a proxy holder to vote for you at #reudedtingervabased proxy
form, or any other proper form of proxy, to appoint your prokg peldens named in the enclosed proxy form are directors
officers of Transidbwever, you can choose another person to be your proxy holder, indodoge who is not a shareholder
of Transat , by crossing out the names printed on the
provided, or by completing another proper form of proxy.

9. Q:How WILL MY PROXY\BETER
A: On the proxgrin, you can indicate how you want your proxyholder to vote your shares, or you can let your proxyholder de
you have specified on the proxy form how you want your shares to be voted on a particular matter, then yte praxxyholde
shares accordingly.
If you have not specified on the proxy form how you want your shares to be voted on a particular matter, thearyaiaxirholde
accordance with his or her judghheless contrary instructions are provided in writing stizees represented by proxies
received by management will be voted:

0] FOR the election as directors of the nominees | ist
Circular;

(i)  FOR the appointment of Ernst & Young LLP as auditors @it Tasals
(i)  FOR the adoption of tAB09Stock Option Plan Resolution.
10. Q:WHAT IFTHERE ARAMENDMENTS OROFHERMATTERS ARBROUGHBEFORE THREETING

A: Subject to the foregoing noted in answer 8, the enclosed proxy form gives the personauthaniy wnuséhtmeir discretion in
voting on amendments or variations to matters identified in the notice of the Meeting or any other matteheiebtimgght befol

At the date of printing this Circular, management is not aware of anytartendratats set out in the notice of the Meeting or
any other matter to be presented at the Mebtiagver, any such amendments or other matters properly come before the Me
persons named on the enclosed proxy form will votencerctioedamce with their judgment, pursuant to the discretionary au
conferred in writing by you pursuant to the proxy form.
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11.

12.

13.

14.

15.

16.

17.

Q:BY WHEN MU$VOTR

A: No later than 5:p0n. (Eastern Time) on Mar@009unless/ouintend tattend the Meeting@rson). All shares represented by
proper proxies accompanied by duly completed declarations received by CIBC Mellon prior to such date and time
accordance with your instructions as specified in the proxy form, on any ballaftetatrttasy Meeting.

Q:CANI CHANGE MY MIND ANEYBKE MY PROXY

A:You can revoke your proxy at any time before it is acted upon. To do this, you must clearly state, in Wwritiegpkbatorou wa
proxy and deliver this written notice ttethimma of the \Heeesident, General Counsel and Corporate Secretary at: Transat A.T
Place du Parc, 308ePariseau Street, S60®, Montréal, Québec, #2X no later than two business days before the Meeti
namelypyMarctd, 2009 at 5:@0m. (Eastern Time), or to the Chair of the Meeting on the day of the Meeting or any adjournm
or in any other manner permitted by law.

Q:WHO COUNTS THE VOTES
A: Proxies and votes are counted by duly authorized representatives oftiiERdediioh s Tr ansf er Agent .
Q:How ARIPROXIESSOLICITED

A: Our management requests that you sign and return the proxy form to ensure your votes are exercised at ttieb&leeting
solicited primarily by mail or by any other meansagememmmay deem necessary. Members of our management will rece
additional compensation for these services, but will be reimbursed for any transdctgpmaxpedsasconnection with these
servicesArrangements will also be made withabeokeuses and other custodians, nominees and fiduciaries for the forwai
solicitation material to the beneficial owners of shares registered in the names of these persons and Tramesatforapegimbu
reasonable transaction and clekpahses. We will pay focoslis related to this proxy solicitation, inmlinding, postage and
delivery costs

Q:How CAN A NGREGISTERED SHAREHERDOTR

Al f your voting shares are not r e gniosnti enreeedd , i nwhy @tr i rsa o
securities broker or other financial insttotionominee is required to seek your instructions as to how these shares .are to |
Consequently, you will have received this Circular from youngeih@nedgtht a voting instructionHaain nominee has its own
signing and return instructions, which you should follow carefully to ensure your sligr@s are aatedgistered shareholder
who has voted by mail or by fax and want toychanged and vote in person, contact your nominee to discuss whether this is
and what procedure to follow.

Q:How CAN A NGREGISTERED SHAREHERDOTE IN PERSONTAE MEETING

A: Since we do not have access to the names cfagisteoad aheholders, if you attend the Meeting, we will have no record of
shareholdings or of your entitlement to vote, unless your nominee has appointed you as proxyholder. Trarefgisteifemu are
shareholder and wish to vote in person aeting,Nblease fill in your name in the space provided on the voting instruction forr
you by your nominee. By doing so, you are instructing your nominee to appoint you as proxyholder. Then fadtomnthe si
instructions provided by gonrinee.

Q:WHY IS THIS MANAGENMEROXY CIRCULAR BHI® MY ATTENTION

A: These securityholder materials are being sent to both registeredistededonwners of voting shayes are a noegistered
owner, and Transat or its agent hasesnthterials directly to you, your name and address and information about your hc
securities, have been obtained in accordance with applicable securities regulatory requirements from thehaste siealiasy hol
on your behaBy choosp to send these materials to you directly, Transat (and not the intermtuiasiidveltingour behalf)

has assumed responsibility fbeliiering these materials to you, axediijing your proper voting instructions. Please return \
vding instructions as specified in the request for voting instructions.
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GETTING TO THE BUSINESS OF THE MEETING

1. FINANCIAL STATEMENTS

The audited consolidated financial statements for the year end2d206®bad report of the auditors therethie, @ardparative financial
statements for the years ended O819h2007 and 2008, which will be presented to our shareholders at the Meeting, are inclu
Corporationds Annual Report that hak&ledomrwitemaguéstand whioh ae availatdel
www.sedar.coio vote is required on this matter.

2. NOMINEES FOR ELECTION AS DIRECTORS

Pursuant to the Articles of the Corporation, the Board of Directors must consist of a minimum of niné fifteen disedtotsn In
accordance with a resolution adopted by our Board of Directors, the number of directors of the Corpordiioi e tiegetectdaban tset
ateleven

Eleverdirectors will be put forward at the Meeting as nomiretsrfdo ¢he BoaEhch director will remain in office until the next annt
meeting of our shareholders or until his or her successor is elected or appointed.

Our management does not anticipate that any of the nominees among the persond hamedHtielowumilvilling to act as a director, but
such should be the case prior to his or her election at the Meeting, the persons named in the enclosed gawoy farhriheilklemtton as
director(s) of any other person(s) whom themnesmhagj the Corporation may, upon the advice of the Corporate Governance and N
Committee, recommend to replace such nominee(s) among those named hereinafter, unless a shareholder imdibégestentieoxy f
abstain from votingtfee election of directors.

Unless a shareholder indicates his intention to abstain from voting for the nominees, the voting rights attachedstoetire stvate
by the proxy form enclosed herewith will be voted in favour of the electicgienfathr@ominees listed below.

The following tables set out the names of the proposed nominees for election as directors on our Boardetogethieceviimdheduatry

of residence, year first elected as directors, current principal ocdbpatibiognaghy, and whether the nominees are indéfsmdent
indicated for each nominee is, among ot her thi ngreficially bwaedn u
directly or indirectly, or over which codirettion is exercised as at January 21, 2009, the number of options to purchase Voting Sha
at such date, the committees on which he or she serves, the number of committee meetings and Board meetithgsifegahshe at
financial yeanded Octobgt, 2008, as well as information regarding compensation received as a director during such financial year.

Information is based on the statements made by the persons concerned and updated on a yearly basis.
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André Bisson, O.C.
Age: 79
QuébecCanada
DirectosinceApril 1995
Lead Director
Independeft

André Bisson is Chairman of the Board of CIRANO (Center for Interuniversity Research ar
Organizations) anfiBranche¥ous In¢.an Internet media publisher quoted on the W8X Ve
ExchangePrior to 1988, NBisson was Senior Mecesident and General Manager, Québec, for
Bank of Nova Scotia. Until recently, he was also Chancellor and Chairman of tHeiBeraité of
de MontréaHe also served on the boards of cogporations, including AXA Assurances, P
Financial Corporation, Donohue, Julius Baer Advisory Canada, Logistec, Pirelli Cables, S
America and Quebecor Worl&iddan is currently on the board of mampfitasrganizations in the
cutural and charitable sectorsBib&on holds a M.B.A. from Harvard University, two ho
doctorategnda Fellovinonoris causkleis Chancellor Emeritus oUthigersité de Montigad was
awarded the Order of Canada.

Board/Committee Membershii  Attendance: Fees Paid During FY 2@08 | Value of Equity Compensation in FY 200
Board of Directors 13 of 13| 10Q@% $46,500 $12,000
Executive Committee 20f2 1006 $3,500 T
Audit Committee 50f5 | 1000 $20,000 T
Corporate Governance and .
Nominating Cor 40f4 | 10046 $9,000 i

SecuritiesBeneficially Owned, Directly or Indirectly, or Controlled or Directed

Voting Shares DSUs Total of Voting Shares ¢  Total Market Value ol Minimum Equity Owners| StoclOptions
DSUs Voting Shares and DSU Required@®
20,762 1,138 21,900 $206955 $90,000 8,148

John P. (Jack) Cashman
Age: 68

Ontario, Canada
DirectosinceApril 2005
Independet

John P(Jack) Cashman is President of Humphrey Management Limited, a privately ow
company that als@ydes consulting servi&dsce 2001, MBashman has been the-Biagcutive
Chairman of Vectura Group Plc, a drug delivery company located in the United Kingdom ang
London Stock Exchanaring 2008, Mr. Cashman resigned from theg fotlawdnof directors:
Interface Biologics Irprivately held Canadian therapeutic biomaterials );congpeaipn
BiosciencesIn€anadads | ar g;easdPhogusoGradfic(bK aoropadny bpaamlkzing in
oral drugleliverywhichwaslistedon The London Stock Exchahg@007, Mr. Cashman joined th
board of Telesat.|r& private Canadian satellite company. From 2002 toC2¥Bnar was the
NonExecutive Chairman of Advanced Surgical Concepts, an Irish based medical device
Mr.Cashman is the former Chairman and joint CEGQabfeRePCorporation and participated in
leveraged btput and privatization and subsequent successful public listing on the New
Exchange in October 189R.Schereforporatiowassubsequently acquired by Cardinal Health
(NYSE).

Board/Committee Membershi|  Attendance: Fees Paid During FY 2008 | Value of Equity Compensation in FY 200
Board of Directors 130f 13| 10®% $31,500 $27,000

Corporate Governance and lofl | 100% $2,458 T

Nominating Carittee

SecuritieBeneficially Owned, Directly or Indirectly, or Controlled or Directed

Voting Shares DSUs Total of Voting Shares ¢  Total Market Value ol Minimum Equity Owners| StockOptions
DSUs Voting Shares and DSU Require@®)
2,000 2,159 4,159 $39,3G $90,000 671
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Lina De Cesafe

Age: 57

Québec, Canada
DirectosinceMay 1989

Nonindepende®t
(Executive offiger

LnaD€esare is the Cooppor O®piceomador Pr asnidd eomte
menters along with MesEitsstache and Sure8@he is also President of several active subsidiari
the Corporation, namely: Cameleon Hotel Management Corporation, Cameleon Marival (
Trafictours Canada Inc. and Transat Hoddys Ms.DeCesare also serves as director on t
boards of several subsidiaries of the Corpmdtissn member ofetboard of directors of Cirqué
Eloize since April 2008.

Board/Committee Membershi

Attendance: Fees Paid During FY 2608 | Value of Equity @mpensation in FY 2008

Board of Directors

110f 13 N/A N/A

85%

SecuritieBeneficially Owned, Directly or Indirectly, or Controlled or Directed

Voting Shares DSUs Total of Voting Shares Total Market Value ol Minimurikquity Ownershif Stock Optiong
DSUs Voting Shares and DSU Required®)
62,47 3,786 66,26 $625618 $742351 73,254

Jean Pierre Deliste

Age : 64

Québec, Canada
DirectosinceSeptember 2007
Independefi

Jean Pierre Delisle is a Chartered Accandtadirector and exsgor of a number of companies at
estates. In 1965, Mr. Delisle joined Ernst & Young and became a partner in their tax group
1980 to 1986, he was in charge of the Mon
presidentfasroupe Soficorp Inc., where he advised a number of companies in their Initial Pu
(I POb6s) including Transat A. T. Il nc. of w I
return to Ernst & Young in November 1988. Untdrhéntréh 2000, Mr. Delisle held a numbe
positions within Ernst & Young including that of Managing partner of the Montreal South Sh
of fices. From September to December 2001,
Adviserda the President in the context of the crisis facing the airline industry resulting from t
September ©12001. Mr. Delisle obtained a Bachelor of Commerce degree from Concordig
(Loyola College) and became a membédmfréhdesomptables agréés du Québae67.

Board/Committee Membershi Attendance: Fees Paid During FY 2@08| Value of Equity Compensation in FY 200
Board of Directors 13 0f 13| 100% $46,500 $12,000
Audit Committee 3o0f3 100% $6,194 T

SecuritieBenefically Owned, Directly or Indirectly, or Controlled or Directed

Voting Share DSUs Total of Voting Shares Total Market Value ol Minimum Equity Ownersl  Stock Options
DSUs Voting Shares and DSU Require@®)
2,000 529 2,529 $23899 $90,000 i
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JeanMarc Eustach@

Age: 61

Québec, Canada

DirectosinceFebruary 1987

Nonrindepende®@t
(Executive offiger

JeanMarc Eustache is Chairman of the Board, Presidenpatite@EPporatji@nd Chairman of its
Executive Committee, as well as dedlote foumi) membe@ongwith Md.ina D&esare and
Mr.Philippe SureaMr.Eustache is also Chairman of Transat Tours Canada Inc., a subsidig
Corporatioiiealso serves on the board of directors of many subsidiaries of theSuecpdt@€@ién
Mr.Eustachsits orthe board of directors of Quebecor Inc., a public company listedlda the T
also a director of severaklpmofit organizations, such asCdrele des présidents du Québec
Conference Board of Canadpace Goheatre, UQAM Foundation (of which he is Chairman) g
Canadian Tourism Commission, on whose executive committee hé/alEostaches holds a B.A.
in economi¢eom UQANMU(iversité du Québec a Maoptréal

Board/Committee Membershi Attendake: Fees Paid During FY 2@08| Value of Equity Compensation in FY 200
Board of Directors (Chairman)| 13 of 13| 100% N/A N/A
Executive Committee (Chairm; 2 of 2 100% N/A N/A

Securities Bneficially Owned, Directly or Indirectly, or Controlle demtedi

Voting Shares DSUs Total of Voting Shares ¢  Total Market Value ol Minimum Equity Ownersl Stock Options
DSUs Voting Shares and DSU Required®
401,48 10,250 411,73 $3,89@15 $1,520,000 157,458

JeantYves Leblart®

Age: 62
Québec, @hada

DirectosinceDecember 2008

Independeft

JeanYves Leblanc is an engineer and holds an MBA. He was President and Chief Execut
Bombardier Transportation from 1986 to 2000, and Chairman of its Board of Directors from
Befoe holding these positions, he worked in senior management at Marine Industries
respectively served as Piesident, Hydroelectric Division, and Execuffresideat and Chief
Operating Officer. Previously, from 1973 to 1981, hePmead¥iteand then President o&t&bm

Atlantic dt Mr. Leblanc ¢sirrentla director of various corporations and organizations, includit
Inc., Kuvera s.a., Pomerleau inc., Premier Tech Ltée, JPL inc., Desjardins Securities Inc., U
the Montreal Heart Institute, the Montreal Heart Institute Foundation, Théatr&ionddlaneay

Pointex-Calliere Museum.

Board/Committee Membershi Attendance: Fees Paid During FY 2@08| Value of Equity Compensation in FY 200
Board of Directors NA N/A N/A N/A
Executive Committee N/A N/A N/A N/A

SecuritieBeneficially Owned, Directly or Indirectly, or Controlled or Directed

Voting Share DSUs Total of Voting Shares Total Market Value of Minimum Equity Owhgrs| Stock Options
DSUs Voting Shares and D8U Required@®)
I I i $0 N/A |
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Transat A.T. In€.2009 Management Proxy Circular



H. Clifford Hatch Jr.
Age: 6

Ontario, Canada
DirectosinceMarch 2001
Lead Director
Independeft

H. Clifford Hatch i&.President and CEO of Cliffco Investments Limdteatjeanent holding and
ventire capital compaitie serves on the boards of seuétid and privaterporations, including
Consolidated HCI Holdings Corporation, a public company listed on the TSX for wiigh he
executiveChairman of the Board, and also chairs itoeunittee, Brookdale Treeland Nurser
Limited (BTN) of which he is a significant securigntidBierizuelo S.A. (Madrid, Spain). Mr. H
was director and Chairman of the Audit Committee of SMK Speedy International Limited fr
the company was sold in 2004. From 1977 to 1$#8&ficMwas President and CEO of Corby Distill
Limitedfrom 1980 to 1984, he wasPrasdent, Marketing of Hiram Walker & Gooderham & W(q
then its President and CEO from 1984 &3 1@8l7as Exetive VieBresident and a director of Hira
Walker Resources, the holding company for Hiram Walker Gooderham & Worts, Consun
Home Oil Limitdetom 1987 to 1991, he was CFO olyired PLC (London, Englandjiaith
chairsThe Gibbon®dey Foundaticeind is a member of the Executive Committee of the C
Chapter of the Institute of Corporate Directors. Mr. Hatch is Chair of the Independent Review
Caldwell Securities Limited. He holds a B.A. (Honours) in econotiviak smirhpatiom McGill
Universityas well as a M.B.A. from Harvard University.

Board/Committee Membershi Attendance: Fees Paid During FY 2@08| Value of Equity Compensation in FY @00
Board of Directors 110f 13| 8% $44,000 $12,000
Executiv€ommittee 20f 2 100% $3,500 i
Corporate Governance and .

Nominating Committee (Chairt 4of 4 1005 $19,000 !
Human Resources and 5of5 | 106 $10,500 i
Compensation Committee

SecuritiesBeneficially Owned, Directly or Indirectly, or Controlled orelffirect

Voting Share DSUs Total of Voting Shares Total Market Value ol Minimum Equity Ownerg  Stock Options
DSUs Voting Shares and D8U Require@®)
3,374 1,944 5,318 $5Q0255 $90,000 4,395

Jacques Simoneau

Age: 51

Québec, Canada
DirectosinceNovember 2000
Independeft

Jacques Simoneau is Executive Vice President, Investment of the Business Development B
(ABDCO) s i. Asc ExecubliicePresidenhfleOis responsible for the venture capital

subordinate financingfplios. Prior @ssuming his current positienwas President and CEO ¢
HydreQuébec CapiTech Inc, SenioPviisident of ti®nds de solidarité des travailleurs du Qué
(F.T.Q.andCEO of Société Innovatech du sud du .lehiso held exeeatpositions at Advanced
Scientific Computing and Alcan. He is a director of Sustainable Development Technology
Canadad6s Venture Capi tMe.Simoagauis ds0 & membee ddhsgill i
de la science et de la techimldu Québeand serves on the scientific committee Géntine

qu®b®cois de recherche a&nd dteha ®VUril W@ mpPEimteW
Medi ci neds AdvSinmoeauyis aGrechanicdl éngireer and holdsfrril Soval
University as well as a Ph. DHeisfarmember@fubesleen §
des ingénieurs du Quérat of Professional Engineers Ontario.

Board/Committee Membershi Attendance: Fees Paid During FY 2@08| Value oEquity Compensation in FY 2808
Board of Directors 110f 13| 8% $44,000 $12,000

Corp_orat_e Governa_mce and dof 4 1006 $9,000 :

Nominating Committee

SecuritieBeneficially Owned,

Directly or Indirectly, or Controlled or Directed

Voting Share; DSUs Total of Voting Shares ¢  Total Market Value ol Minimum Equity Owners| Stock Options
DSUs Voting Shares and DSU Required®)
3,554 1,138 4,802 $44339 $90,000 671
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Philippe Sured@

Age: 59

Québec, Canada
DirectosinceFebruary 1987

Nonindepeden®)
(Executive offiger

Philippe Sureau isiDilsér Cbupooat i aommdsonkr eg
with MrJeanMarcEustache and MsdnaDeCesare. M&ureau is also President and Chairman of
Board of Eurocha®&S and Transat Distribution Canada Inc., Chairman of the Board ¢
Superstore Inc. and also serves on the board of directors of several affiliates of the Corpo
been part of the founding and development of a series of busiseseiohidtiddo the inception @
Transat in 1987 (Nortour, Trafic Voyages, Trafic Tour France), and has been a member of i
its inception. As a travel industry professional, his chief contribution has been in the field of
as drector of communications, marketing, sales strategy and corporate relationship. More
served as President and CEO of Air Transat@099) and directed Tr &
he heads the distribution side @diporatioroveseeing its activities on both online and traditi
channels in Canada and France. Among other accomplishments, he was PredisenT @ivitle (
Agency AssociatigkCTAQuéberin 19887; Chairman of the Air Transport Association of Cg
(ATAC)n 199%6, and from 1999 to 2005, was a member of the board of direbtarmiof ti
Richelieuln April 2005, MBureau was appointed member @otihééconsultatides agents de
voyagesgconsulting committee of travel agents) bgbiae gdwernme

Board/Committee Membershi

Attendance: Fees Paid During FY 2@08| Value of Equity Compensation in FY @00

Board of Directors

130f 13| 100% N/A N/A

SecuritiesBeneficially Owned, D

irectly or Indirectly, or Controlled or Directed

Voting Share: DSUs Total of Voting Shares ¢  Total Market Value ol Minimum Equity Ownersl Stock Options
DSUs Voting Shares and DSU Require@®)
316,49 3,672 320,18 $3,02%97 $690,862 84,408

John D. Thompson
Age: 74

Québec, Canada
DirectosinceApril 1995

Lead Director

John D. Thompson is a Corporate Director. Prior to 1995, he was President and CEO of N
and Chairman of the Board of RoyNat THwrivjsson currently serves on the board of directors
Chairman of the Aualitd Conduct Committees of certain corporations of the Scotia Ban
including Montreal Trust Company of Canada since 1989, Scotia General Insurance Compa
National Trust Company since 1997, Scotia Life Insurance Company sinceMi38yag&co
Corporation, Maple Trust Company since 200& BBokdf Canada since 2008 and The Ban
Nova Scotia Trust Company since 199homMpson is also a director of the MacDonald St
Foundation and Windsor Foundation and governor 6fsSt Mary s p i t ThhdmpsGreholtisrae

Independet bachel orés degree in engineering from Mc
Western Ontario (1960

Board/Committee Membershi Attendance: Fees Paid During FY 2@08| Value of Equity Comgsation in FY 2008

Board of Directors 120f 13| 9% $30,000 $27,000

Audit Committee 50f5 100% $8,500 $2,000

Human Resources and

Compensation Committee 50f5 1006 $9,500 $2,000

Securities beneficially owned,

directly or indirectly, or controliected:

Voting Shares DSUs Total of Voting Shares Total Market Value of Minimum Equity Ownerst Stock Optiong
DSUs Voting Shares and DSU Require@®)
15,000 3,395 18,395 $173832 $90,000 2,943
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Dennis Wood, O.C. Mr. Wood is President and Chief Executive Officer of DWH Inc., a position he has 8#ldesing

April 2005, he has also been acting as Interim President and Chief Executive Officer of GB(

Age: 69 Le GroupBocenor Inc.), for which he also chairs the Executive Gatweitted 992 and 2001, Mr

Québec, Canada Wood acted as President-BfAC Industries e addition to his duties as a board member

DiretorsinceMarch 2004 committee member with Transat A.T., Mis Waoember of theaBb of Directors of the Nationg

Iretorsinceiarc Bank Trust where he also chairs the Ethics Committee and serves on the Audé iSatsnitieg

Independeft director dBroupe Jean Coutu Inc. where he serves on the Audit, @odufirteeAid Corp. where
he serves on therieensation Committée well, Mr. Wood is Chairman of the Board of Direct
Azimut Exploration. lacd 5N Plus Inlr. Wood has an honorary Ph.D. in administration fro
Université de Sherbrooke and was awarded the Order of Canada.

Board/Commite Membership! Attendance: Fees Paid During FY 2@08| Value of Equity Compensation in FY @00

Board of Directors 130f 13| 100% $16,500 $42,000

Human Resources and 50f 5 10006 $7,000 $3,000

Compensation Committee

SecuritieBeneficially Owned, Dirlcor Indirectly, or Controlled or Directed

Voting Shares DSUs Total of Voting Total Market Value of Votir Minimum Equity Stock Options
Shares and DSU Shares and DS®s Ownership Requiréd
7,143 4,838 11,981 $13220 $90,000 1,627
1 Indepeptiensoto the standards of independence establensb8l@ld under Secti on

@

(©)

4)

®)

(6)

Q]

Pl ease refer to tdediontbs Creuartfor a degcripiido oh fhe cormparisatianipabtey tappur outside directors during the financial year end
OctobeB1, 2008.

The fATot al Mar ket Value of Voting Shares and DST$X an Jangary @le 20@845mjithe euchbeboy m
Voting Shares and DSUs held as of such date.

Under the guidelines adopted by Temawalirector who is not an employee must hold a number of shares or DSUs having a value equivalent to athasst three |
annual Board retainer paid intcaghich they are entitled after having servgehilsaseadirector.

Mr.Leblanc and NIrelisle have served as directors for less than three years. Mr. Delisle joined the Board in September 20@Jearchbr R26BEANE dhould be
noted tha number of directors no longer meet the limits established by the guidelines, particularly due to the ithpqtanet pecstase mver the lastitbaygh

these individualgere meetirthe saidimits at the same time last year. Ganjdm, 2009, the Corporation decided to amend its guidelines to grant to these indivic
additional period of 24 months in order to meet such limits.

Guidelines of the Corporation applicable to our executive officers provide that sinchidhféiftershania been in a top management position (salary grades 1 throug
Transat) for five years, a number of voting shares or DSUs having a value which corresponds to a spdaified sateyhih#ifleesident and Chief Exéftiotve

the applicable multiple is twice his annual salary; in the case of th@dtreSigenators and the Predideistribution, the applicable multiple is 1.5 times their annu
salary. In the case of other Officers, the applicable nuitipfetisne their annual salary (grades 3 through 6)

It should be noted that theJiedm Guertin, who veadirector since 1995, passed away on NovemberThe200@Bvrindablesets fortlthe detailsconcerningis
compensation:

Board/Committeldembership Attendance Fees Paid During 2008 Value of Equity compensation during FY 2008
Board of Directors 8 of 13 62% $39,000 $12,000
Executive Committee 20f2 100% $3,500 i
Audit Committee 40f5 80% $7,500 T
Humgn Resources and Compensatioiitt€emi 40f5 80% $19500 i
(Chairman)
Securities Beneficially Owned, Directly or Indirectly, or Controlled or Directed:
Voting Shares DSUs Totabf Voting Shares and DS| Total Market Value of Voting Shares an@ O Minim;r;qlis:gy)(s)ownership StoclOptions
7,230 1138 8,368 $77078 $90000 671

To the knowledge of Transat, none of the proposed nominees for election as directors of the Corporatiordstdehaeaeeframttiee
date of this Circular an executive affitieyctor of a company that, while the nominee was acting in that capacity or within a year of tt
ceasing to act in that capacity, made a proposal under legislation relating to bankruptcy or insolvencynstitudsdsabjeptociags,
arrangement or compromise with creditors, excépt den(ilis Wood, who is currently a director of GBO Inc. (formerly Le Groupe Boce
which company was subject to an event which resulted in the company filing a noticead®istqgropodal under thekBiptcy and
Insolvency Act (Canaai@a)June 11, 2004, which was ratified by the Quebec Superior Court on A(igitts, efidrd Hatch Jr. who
(a)was, until Marzh 2003, a director of Geneka Biotechnologld@cinenade an assignment in bankruptcy bn2Dfgand (bjvas a
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director of Fleming Packaging Corporation which became bankrupt in May 2003, being withirHatehyessigafest 8ra director of such
company(ii)Mr.John P. Cashman whpwas, until May 2007, a directdmafol Holdindec. which registered, along with certain of it
affiliates, voluntary petitions for relief under dhaptidre U.S. Bankruptcy Code on Det8mP@06, filed on Decerilie2006 and
emerged fno its Chapter Reorganization case following the May 24, 2007 confirmation by the United States ,Bank(bpievedSoart
former director of Phoqus Greoup/ipich made an assignment in bankruptcy on Novembebéihg2@Q@Bin one yeée@Mr. JohnP.
Cashmaneased tactasdirector a§uch orporatigrandiv) Mr. John D. Thompsarho served for several years (since 1996) on the boar
directors &hermagyhich filed for protection und€ themp ani es 6 Cr e don May2608Howaver,Mg. €horapsan ceAsed to
act as director of such corporatidngust 8007

3. APPOINTMENT OF OUR AUDITORS

On the recommendation of the Audit Committee, the Board of Directors proposes that Ernst & Young LLP beneappbimted &
Corporation to hold office until the next annual meeting of shareholders and that their remuneration be deGommitkby the Aud

Unless a shareholder indicates that he intends to abstain from tha&tingting rights attached tioe shares represented by the
proxy form enclosed herewith will be voted in favour of the appointment of Ernst & Young LLP as auditors of the Corporation.

In 2008, the aggregate amounts billed for professional services provided by the auditostarttiétCeubaidiaries were approximately
$1333000 for audit and avelited fees, 2,000 for tax fees and $0 for all othaudibrfees; the comparative figures for 2007 wel
approximately $27,000,$32, 000 and $0, rerspefceevelfl gr prAofdessiferasld @mer vic
consolidated financi al statement s, for ser vi c e sn withsiatutorna ane

regulatory filings or engagensen and f or ot her services performed by the au
related feesd are fees for assurance and rel aggedes @i lohere s ;
feesd are fees for any services not included in the first

3.1 Auditorsé I ndependence

In addition to the letter issued by the auditors regarding their independence, the Corporation and the AlhacConaviteensidared
whet her the services performed by the auditors wthatschevasrhp at
case. In order to better define the limits within which such services are provided to the Corpadatbed thie &tditibn to the Audit
Committee charter, a Policy respectingAppineal of Audit and-Nodit Services

4, 2009 STOCK OPTION PLAN

4.1 The Former Plan

The Corporation currently has a stock option plan for directors, officers andamiaemsen wtiopted on December 5, 1995 and amenc
from time to time (the fAFor mer Pl ano) . direetorsi-afficens eamd erRplogens ofatthe
Corporation and its subsidiaries in which it haldstat1e5 0 % of t he voting share capital (t
Directors may grant Options for issuance of up to a eh@xitb®4voting shares of the Corporafisof the date here@fptions for
issuance af16,13 voting shares of the Corporation, which reh&3eoit the issued and outstanding voting shares of the Chgwaration
been grantachder the FormearRhut have not yet been exercisath balance @106110ptionswhich represerit®% of te issued and
outstanding voting shares of the Corporation, remains available faugtadunder

The purpose of the Former Plaprisdarageetain and motivate the Beneficiaries by means of the grant of Options. The Former Plan
hotler of an Option to purchase one voting share for each Option held. The price at which each voting share theyBensiitiacigsed b
upon the exercise of Options granted pursuant to tHeldhisrdetermined by the Board of Directorghar,case may be, its Executive
Committee, as to be equal to the weighted average closing price of the voting shares of the Corporationednatied 8Xy®pteedting
the grant of the Options and during which transactions have beeheffestied shares of the Corporation.

Our Board of Directors or, as the case may be, its Executive Committee, upon recommendation of the Human Restamces a
Committee, may determine, from time to time and in its entire discratigliciareshwBiebe granted Options, the grant date or dates, the
on which the Options may vest, as well as the frequency at which each of the holders may exercise their @rptived. uhiderQpgons
Former Plan expire ten years afterthel@e or earlier if the option holder ceases to hold a position with Transat or any of its subsidi
or she dies. Alsogcircumstances where the end of the option period of an Option falls within, or within ten businessfdayslatieruhe er
period, the end of the option period of such Option shall then be the tenth business day after the end of. Jireh rhladkeubpedting
shares which (i) may be issued to insiders (within the me&dogrivethé@@uébeg, at any time and (ii) are issued to these insiders, wit
any ongear period, under the Former Plan and all of the otheseshacenpensation plans of the Corporation, cannot exceed ten p
(10%) of the number of issued and outstandirgha@gf the Corporation. The number of voting shares which may be purchaset
person (including insiders and their associates within the meSamgivésh&f@uébec)) within any-peer period under the Former Plan
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and all of the othemsthased compensation plans of the Corporation must not exceed five percent (5%) of the issued and outst
shares of the Corporation.

Shareholder approval is not required for amendments to the Former Plan or the Options. For exérbpiecttrs Bmgrdwithout
shareholder approval, make certain amendments of the following nature to the Former Plan and Options suclorasc(ijifmimal |
amendments to any provision of the Former Plan; (ii) corrections to any prwisien Blatheontaining an ambiguity, defect, error
omission; or (iii) changes to the Option termination provisions that do not entail an extension beyond hbeOpitors pEidodoért, the
following amendments require the approval af amajoo f t he sharehol ders present at a d

€) any increase to the numbeotaig@hares issuable under the Former Plan (other than for stdildtod aotiposes);
(b) the reduction of the subscription price ofche @t by an insider (other than for standiitdiantpurposes);

(c) the extension of the option period of the Options held by an insider;

(d) the extension the blackout expiration term.

Upon exercise of his Options, the Beneficiary musttbe aftloecor employee of the Corporation or its subsidiaries. However, with
months following his voluntary termination of employment or the date on which he ceases to be a director af theeCurjtsratiol
subsidiaries, the Beneficiaay exercise the Options then vested to him. In the event of termination of empléysmetiteioléowiog
permanent disability, termination of employment without serious reason, or death, dismissal or layoff oBtretizasfidiaiys tre
legal representatives, as the case may be, may, within six months following such event, exercise the Optiorfsirthat terelatstgd
such event. Options not exercised prior to the expiry of such delays will become thél erehtoidtermination of employment for serio
reason, the Options granted will become null and void as of the date of termination of employment.

The Options may not be assigned, traded or pledged by the Beneficiaries. The Options mignédive wel ipeissgant to the provisions o
the laws of succession.

Furthermore, there is no financial assistance available to the Beneficiaries under the Former Plan.

Notwithstanding the foregoing, in case cbweetakiel or exchange bid for Traimsi@s, within the meaning dbeharities A@Québec),
providing for the purchase of shares or securities conferring direct or indirect ownership of 20% or morayob¢heagbtiEs dleadt m
Transatds dir ect oraonofcantioleanyid@pfioh granted butmat yebvésted may laeexpicised. Moréover, in such
Option granted, regardless of whether or not it has vested, may be forced to be exercised by our Board afobfracfolecididass a
made byur Board of Directors, in the case of an Offer, these provisions are only applied if the Offer is succesifelafaathatitdre exe
vested option or the exercise forced by the Board of Direc

For the pugses of the Former Plan, an acquisition of control occurs when an event or series of events triggers aateséactitiventrol
directly or indirectly, through t he owner s htsopveroSubjetttoaamysantrady s
decision from the applicable regulatory authorities, and without limiting the generality of the foregoirtg, gshallfbkoeongiesssd to be
an acquisition of control: (i) if a person proceeding by wayodfeaipglin conformity with the provisiorgeotititees A@@uébec) becomes
the owner or beneficial owner, directly or indirectly, of a number of our securities which represents 20% ngint®ferafhineleation of
our directorsgij) if a person, through transactions on the stock markets, by way of private sale or by any other mand@eatisry dire
acquire ownership or beneficial ownership of a number of our securities which represents 20% or moréoothieeelextiian rafhosir
directors; (iii) if individuals who constitute our Board of Ditextbrs3r2008nd any new director whose nomination by the Board of Dire
or proposed nomination to the election of the Board of Directors bigens \wharapproved by a vote of at leagttimtees of the directors
comprising the incumbent boarderel 190, or whose nomination or proposed election by our shareholders was approved in su
subsequently, cease for any reason titutmias least a majority of the members of the Board of Directors; (iv) if our assets represent
more of the book value of all our assets are sold, liquidated or otherwise assigned; (v) if a majority éwotgntheeeiactiost ket
directors of Air Transat A.T. Inc. or Transat Tours Canada Inc. are sold or assigned; (vi) if substantiaflAallToatisata&setsnc. or
Transat Tours Canada Inc. are sold or assigned; (vii) if assets of Transat represeatofgli®¥%ook walue of all the assets of Transat ol
securities entitling the holder the holder thereof to exercise 10% or more of the aggregate voting rigtie flirebeatibranéat, have
been transferred pursuant to esot@kesizure or dispossession, resulting or related to: (a) nationalisation, expropriation, confiscatior
force, constraint or any other similar action, or (b) introduction of a tax, assessment, or any other chaegeofijeayyfdierevent

that our Board of Directors may determine from time to time, subject to the applicable regulatory approvals.

After more than 13 yearsCtinporation has granted most of the avaitidis with annualizedverage of almost 586Optionggranted
and therefore the remaining numbgtiais avizblefor grant under the Formeri®laow insufficie@bnsequently, the Board of Directors
believesconsidering among other thintgt theStockOption Plan is an important component of tmegTermIncentiveProgramthat

it would be in the best interests of the Corporation to adopt&toek@ption Plan.
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4.2 The New Plan

On January 14, 2009, the Board of Directors adoptedStbekZRii@nPlan for officers and employegs h e fi N e va roBtles @ §
Corporation (Tthhee NieNne WP |Palna ncoojmp |l i es wi t h t he r u.lUedsrtha Nesv Plangthe «
Board of Directors may dpgtions for issuance of up to a marfrh@46,00¥otingshaes of the Corporatiaich represes©% ofthe
issued and outstanding voting shares of the Corporation as of Januging ZlptRidthat have been granted pursuant to the Former Ple
that have not yet been exercised will continue ¢oneel gpyvthe Former Pléue. balance of Options remaining available for grant under
Former Pldr 610511

The New Plan will be effective upon receipt of shareholder approval of the New Plan and the final appoealtifremiatechEBH#E
Board of Directors of the Corporation has not granted any Options under the New Plan.

The purpose of the New Planaigrést retain and motivate eav Beneficiaribg means of the grant of Options. The New Plan allows
holder of an Optionptachase one voting share for each Option held. The price at which each voting share may be Nelvscribe
Beneficiariagpon the exercise of Options granted pursuant to the New Plan will be determined by the Board of Directgiseoitsas the
Executive Committee, as to be equal to the weightedaalegarire of the voting shares of the Corporation on the TSX for the five tradir
preceding the grant of the Options and during which transactions have been effectbdras thigtlvetCarporation.

Our Board of Directors or, as the case may be, its Executive Committee, upon recommendation of the Human Resaurces a
Committee, may determine, from time to time and in its entire disdteti@enegficteswill be granted Options, the grant date or dates, t
date on which the Options may vest, the frequency at which each of the holders may exemssedlcastDptimesting conditidre
Options granted under the New Plan expire tafteydhesgrant date, or earlier if the option holder ceases to hold a position with Tran:
of its subsidiaries or if he or sheAthegn circumstances where the end of the option period of an Option falls within, or within ten bus
after the end of, a blackout period, the end of the option period of such Option shall then be the tenthhéuesidest silmh dftackout
period.

All grants of Options under the New Plan willyv#stransat achieves a certaimfeetnon s har ehol der sd equi
Board of Directors prior to each grant.

The number of voting shares {ihitdy bessued tmsiders (within the meaning Sfethrities A@Québec)), at any time @hdre issued to
these insidgrwithin any ornear period, under the New Plan and all of the othasatiarempensation plans of the Corporation, canr
exceed ten percent (10%) of the number of issued and outstanding voting shares of the Corporation. The ramiieh ohapthe she
purchased by any person (including insiders and their associates within the SeeantnesoABaébec)) within any-pear period under

the New Plan and all of the otherlss@ compensation plans of the Corporation meseadive percent (5%) afitingber asued and
outstanding tiog shares of the Corporafioe.number Gptionsvhich malge granted within any-peer period under MewPlan must not
exceed, in the aggregate, two percent (2%) of the rmsmberold outstanding voting shares of the Corpor@ptiand wéll bgranted in
compliance withancial factors established by the Board.

Shareholder approval is not required for amendmexéesviRlaheor the OptioRsr example, the BodrBioectors may, without shareholder
approval, make certain amendments of the following nalexePlanirend Options such as: (i) minor or technical amendments to any pr
of the New Plan; (ii) corrections to any provisibfewPtha containg an ambiguity, defect, error or omission; or (iii) changes to the (
termination provisions that do not entail an extension beyond the option period ldbweyedptiomgollowing amendments require th
approval of a majority of the shackleor s pr esent at a duly called sharehol der so

€)) any increase to the banof Votingh8res issuable under the New Plan (other than for statildichgniirposes);

(b) the reduction of the subscription price of the Options (othiamittend fardilution purposes);

(c) the extension of the option period of the Options;

(d) any amendment that would permit Options to be transferred or assigned other than by will or pursuant tdawws pfovisio
succession;

(e) the extensimfthe blackout expiration term;

® any amendment that would permit the granting of options in faxeautiedirectors;

(9) any amendment to the amendment provisiatgitteashareholder approval.

Upon exercise of his OptionddhBenetiiarymust beraofficer or employee of the Corporation or its subsidiaries. However, within three
following his voluntary termination of employmientBreeficiamnay exercise the Options then vested to him. In the event of termina
empoyment following retirement or permanent disability, termination of employment without serious reasony teyaétiti, tidamwissal o
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BeneficiartheNewBeneficiargr heirs or legal representatives, as the case may be, may, withifobowngnslagh event, exercise the
Options that were vested to him at the date of such event. Options not exercised prior to the expiry of suchudietand woit becthe
event of termination of employment for serious reason, the @pitiwilsbgreome null and void as of the date of termination of employme

The Options may not be assigned, traded or pledgéttwReheficiariedhe Options may however be assigned by will pursuant to
provisions of the laws of succession.

Furhermore, there is no financial assistance availaNexBeaheficiaries under the New Plan.

Notwithstanding the foregoing, in case cbweetakiel or exchange bid for Transat shares, within the me@saegrifeth@@uébec),
providing fahe purchase of shares or securities conferring direct or indirect ownership of 20% or more of the votes dleat may |
Transatds directors (the fAO0Offerdo) or of an a crqover Mmisuch acase, any
Option granted, regardless of whether or not it has vested, may be forced to be exercised by our Board aobiracfolecididrss a
made by our Board of Directors, in the case of an Offer, these provisippliedafahe Offer is successful so that the exercise-of any
vested option or the exercise forced by the Board of Direc

For the purposes of the New Plan, an acquisition of control occurs whererdes exfeevants triggededaactaontrol of Transat, either
directly or indirectly, through the owner ship 8ubjecilioancendradryd s
decision from the applicable regulatoiteast and without limiting the generality of the foregoing, the following events shall be consi
an acquisition of contraf:diperson proceeding by way of a public offering in conformity with the p&résidtissoA@eiébecbecomes

the owner or beneficial owner, directly or indirectly, of a number of our securities which represents 2G% ognteferahenelection of
our directors; (fia person, through transactions on the stock markets, by tweagaté privay any other manner may directly or indirec
acquire ownership or beneficial ownership of a number of our securities which represents 20% or more ofhthelecting oglotsr for
directors; (iif)individuals who constitute aardBof Directors danuary 14, 200&nd any new director whose nomination by the Board
Directors or proposed nomination to the election of the Board of Directors by our shareholders was apmastthingaader0dbhtHe
directorsamprising the incumbent boardJaswaary 14, 2Q0& whose nomination or proposed election by our shareholders was appr
such a way subsequently, cease for any reason to constitute at least a majority of the members of the Bohmlofagsestors;
representing 50% or more of the book value of all our assets are sold, liquidated or otherifvisenagsigyned; W@ling securities allowing
the election of the directors of Air Transat A.T. Inc. or Transat Tours Caudairassigeed; {fvBubstantially all of the assets of Air
Transat A.T. Inc. or Transat Tours Canada Inc. are sold or assigned; (vii) if assets of Transat representiaddORwaluaafeatifthe
assets of Transat or if securitidsgrttie holder the holder thereof to exercise 10% or more of the aggregate voting rights for the el
directors of Transat, have been transferred pursuarbtera sakaire or dispossession, resulting or related to: (a) natimpedisatiton e
confiscation, coercion, force, constraint or any other similar action, or (b) introduction of a tax, assesbarget corleny fothezizure; or
(vii)any other event that our Board of Directors may determine from tibjediotdirtres applicable regulatory approvals.

4.3 Text of théNew Plan
The full text of the New Plan is set forth in &teethideCircular

4.4 Recommendation of the Board of Directors

At the Meeting, shareholders will be asked to consider and, ifropeiated tapgpprove the New Plan by pass2009 Stock Option Plan
Resolutignsubstantially in the form of the resolution set forth inASchédsl€ircular. TRB09 Stock Option Plan Resohatish be
approved by a majority of the votds/cdsireholder entitled to vote who are represented in person or by proxy at the Meeting who vo
of that resolution. Shoul@@@® Stock Option Plan Resohdidre approved, the New Plan will not be adopted and the Former Plan will
in effect, without any modifications to the abilBgarfitbé Directors to grant Options under the Former Plan or to other terms and con
the Former Plan.

The Board of Directors of the Corporation considers the New Plan to be in theréstst @afi the Corporation and recommends that
shareholders vote in favour of #3809 Stock Option Plan Resolution
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5. DI RECTORS8 COMPENSATI ON

Annual retainers and attendance fees were paid to the members of the Board who are not employeeScopaftiinensoor the
following basis duringdfithenciatear ended Octol3dr, 2008:

From November 1, 2007

Annual Board retainer $30,000 in caplus an additional amount of $12,0
paid at a quarterly rate of $3,000 in DS

Additional annual retapeayable to each lead director (being each committ $10,000

chairperson)

Annual Audit committee retainer $5,000

Annual committee retainer (excluding committee chairpersons and excly $3,000

Audit committee members):

Each Board or committee medtangled

iin person: $1,500
by conference call: $1,000
Annual grant of Options under the termStotk@ptidPlan: No new grants; suspended indefinitely by the E

A director can choose to have 0 to 100% of the annual fees and sugpfetheritspadf DSUs pursuant Befbered Share Unit Plan for
Independent Directors which we implemented in 2004 (and amen8led0®% JumkJanuaB; 2006) to better link the compensation o
directors to the creation of added value foriddvarERoh DSU will be valued at the market value of a Transat Voting Share on the d
such DSUs are credit®tien the directors cease being directors, all DSUs credited to their name will be redeemed in cash by Trans:
market valud the Voting Shares at that time.

Outside directors are reimbursed for travel and -ofipeclait expenses incurred in attending Board or committed nmedditign,
transportation privileges are granted to our directors pursuant to theveahepplies to all the employees of Transat.

Please refer to the tables set out ongmaw#fsllowingf this Circular for detailed information on the total amount iof ¢esh paids well
as the value of equity compensation received during the financial year &id@d@tmbeach of our outside directors who are seeking
election.

6. REPORT OF THE CORPORATE GOVERNANCE AND NOMINATING COMMITTEE

The Corporate Gavernce and Nomi nating Committee (referred to heteein

governance guidelines and best practices. .ITth ea |Bsomadate dre rolesat

include but is not limited tovéiseeing and approving the corporate strategy and its implementation as well as riskevé@wiggntieat; (i)
recommendations of the President and Chief Executive Officer on the appoiatrnefitsof Tsaasn i o setting lgectives fovtees ;
President and Chief Executive Officer and reviewing those of senior executives with him, monitoring their Iperjonoanctvand a
measures as appropriateinfmming shareholdershenperformance of the Corporation, its Board of Directors and Board Committe
Wapproving and ensuring the performance of the Corporation

The Corporation believes that good corporate governance is an important assedntangranuats performance and preserves the value
shareholder equithe Committéscurrentlzomposed of Messrs. Clifford Hatch (Chairman of the Committee),, Aothré RisSanan
and Jacques Simonddlease note that MeanrMarc Eustaerattends the meetings of the Committee upon invitation.

6.1 Corporate Governance Initiatives

The Committee is made up of four independent directors who

The Committee regularly reviews our caypeeabance practices in light of developing requirements and practicés indhipflisions
come into effect, the Committee will reassess our corporate governance practices and recommend that changes bepnoplieatented
T r a ncerporate governance practices meet or exceed National Intiurient®® i scl osur e of Corporate
Canadian Securities Administrators ( sCeoéthisTGireulary antudestranaparengynande r
effective governance of the Corporation.
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Pursuant to its mandate, the Committee eeviemiber ofssand emer gency measures relating

amongst others: risk management of informatits) Byst@perators, airline & aircraft activities, third party hotels where Transat books
its guests and insurance coverage and financial approval processes. Committee has also reviewed the Corposhteri@véiamnce
beenupdatedtéré ect , amongst others, new | egislative and regul ato

6.2 Board / Committee Composition

The majority of thieverdirectors seekingalection at the Board are indepatidestordhe three nendependentrdctors are the founding
members of the Corporation, includiBgshche who chairs the Bddmel lead directors, being the respectigeotieaich of the Audit
Committee, the Human Resources and Compensation Committee and the GovernangeCanthhibeeinate all independent dif@ators
November 120@®, the Committee reviewed the diversity and composition of the Board, and the range and overall variety obbusines
the current directors, and recommended that-¥redéalncbe nominated as a new director

6.3 Assessing Performance

During December 2008 and Ja2ualy 9, t he Commi ttee conducted an annual form
wi || compare the f i nndordergosargetiaridhimplenzest suggestea imprevensentsads in pridvidbsnects,
during the same period, each director was asked to complete an annual evaluation consisting of a directabpekrstevieywetidtfee
objectives of assee ng t he performance of each director and providir
performanceSsuch feedback is intended to stimulate metildte developmental action and enable directors to enhanddudieir inc
contributions to Board and committeéeamtkack will be collected through the said survey that allows for both quantitative ratings
commentd he feedbad& thersubmitted on a confidential basis-ReR&uIt Consulting Inc. prepares a report for each director on his o
her performance.

6.4 Independence and Attendance

All directors, with the exception @eMSesare, Messrs. Eustache and Sureau (all three being executives and founding memb
Corporation), are independihin the meaning of section 1.2 of National InsttLiieht 58 Di scl osur e of Cor po
the independence standards approved by theTBoatommittee monitored director attendance at Board and committee meetir
determinethat all directors met the requirement to attend at least 75% of the respective Board or comnohépes teattiigstors, at
their sole discretion, are able to hold Al n oGiadependenddirecters and o
members of management are not in attendance, and also when theDueied dnsdmancial year ended OB19t28108, the independent
directorshefduii | n Camer ado sessions.

6.5 Orientation and Continuing Education

Transa 6s external |l egal and financi al counsel s pr diectaseon evaving i
governance trends, requirements and guidelines. Directors are encouraged to attend relevantaext@redeseatioassconducted by
recognizeelxternal legal professionals and financial orgafisa8epsember 8, 2008, the directors attended training on the new IFRS ru
the transition to these new rules. On September 8, 2008, they disnatigmaett@ mpetition A& presentation on the new standards
regarding the EU greenhouse gas emission trading scheme was given to the directors during the meeting of2b@8oard of June 11

6.6 Other Board Committees

The Board has no committées thian the Executive Committee, the Audit Committee, the Human Resources and Compensation C
the Governance and Nominating Comrhiét®&mard of Directors and each of its committees have charters which are reviewed annually
statelteir respective mandates and define the roles and responsibilities of members, including each chairman

6.7 Corporate Disclosure Rty

Since 2006, the Corpordtibowsa disclosure polisgtting ouhe process by which the Corporation disclosegate @oigonatiofihe

policy is implemented by aceubmittee which reports to the Audit CommittedselnduréCommitteelts members include most senior
officers of the Corporation responsible for, amongst other things, earnings annowtceputss,cafialgnd meetings, the use of forware
looking information, dealing with rumours and quietlpepotisy provides for a disclosure compliance system and procedures to ens
materi al informati on ¢totheattantion af the difaloaure canmitee manibérsin artimelyi asd atcurateuns

The disclosure policy was reviewed this year b yracticesecondernmg |
disclosure within erporation.

The Committee is satisfied that it has appropriately fulfilled its mandate for the ye&le&8 October

Submitted on Behalf of the Corporate Governance and Nominating Committee by:
H. CLIFFQRHATCH JRChairmanpANDRE BISSQMHNP. CASHMAAND JACQUES SIMONEAU.
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7. REPORT OF THE HUMAN RESOURCES AND COMPENSATION COMMITTEE

7.1 Composition of the Committee

The Human Resources and Compensation Committee of miutrt eBd:
responsible for establishing the policies regarding the remuneration of executives and the developmerdusmee ¢sairsngofvslems for

continuously supervising the implementation of these policies. The Committee makes recadintgtitatiemsinegation of the executive
officers, which are subject to the apptbeddazrd of Directors. The Committee also reviews the yearly performance ofjkativesnof the
of the Board, the PresidentCimef Executive Officer and the extbeutive officers and performs the evaluation of the Chief Executive (
The Committee reviews with the Chief Executive Officer his evaluation of the other eXbeutinaeuzffivergen evaluation of the Chie
Executive Officerisconductb y t he Commi ttee, submitted to the Board of Di

The Committee is currently composed of Messrs. H. Clifford Hatch Jr., John D. Thompson.avid DesmiS&SWedod director of the
Corporation and Chairman of thmi@e& passed away on November 6, 2008. Mr. John D. Thappsartedasnew Chairman of the
Committeé&No member of this Committee is currently employed by Transat or any of its subsidiaries, or is a formerf dffenesairagmplo
any ofts subsidiarieBlone of our executive officers is a member of the board of directors of the corporaédivetisas.erhplOlyfford
Hatch Jr., John D. Thompson and Denni®PM&s®inote that WranMarc Eustaclagtendshe meetings of the Guotree upon invitation.

7.2 Executive Compensatidmalysis

On September 18, 2008, the Canadian Securities Administrators announced that they were adopting a new RegptiationsResp
Disclosure Obligations, including FA03F6 IStatement of Exdive Compensatittnis scheduled to come into force on December 31, 2C
only for corporations with a financial year ending after Decembido®@&y200&s permitted by the new Regulaiorpdhatiowishes to

fulfill its disclosure obbgati accordance witie new Regulatiparticulariegardingompensatiari Named Executive Officers

Theobjectivexf our executive compensation policy is to provide Total Compensation (as defined below) that is compettive on t
finarcial performance and to balance the fixed and variable components in order to attract the most competentgmeaiplén sbetinat th
positions and are motivated to act in our shareholdersdé in

The potential executive compensation iseskabld from a compari son with a refesxnc:
Canadian public compéamikessen according to criteria such as the nature and complexity of their operations, their sectorsoafpactivity
of their opationsGanadavide and international).

The Committee annually reviews the composition of our comparison group and updates the Total Compensatogrdata Ehken frc
Committee also annually studies general compensation surveys to oomppasatom policies with the generally accepted practices for |
companies. For this purpose, the Committee reviews our positioning within the comparison group as neededits epguo tiade it re
particularly in view of the evolutitoreoftgr oup6s compensation practices and the ma
relative past performance.

During the annual compensation review process, the Committee resorts to external advisors if necssany, dffidedey tm the
achievement of the objectives set and competitiveness in relation to the comparison group. Since 2006, the Semicetesf rtaing
independent consultant, Mr. André PerraPerir@& It Consulting Inc., tisadivon corporate governance and executive compensatior
2008, the Corporation also retained the servicd2eafaBIEIConsulting Inc., which was not represented by Mr. André Perrault, to of
advisory services on compensationafetutie employees. The total fees paid-RePP&llt Consulting Inc. for the services rendered to |
Committee and the Corporation during 2008 amounted to $87,115 and $74,662 respectively.

7.3 Total Compensatidbomponents

The following table sets fortbaimpnents of thEotal Compensation for senior executives, the positioning sought in relation to the cc
group and the objectives of each program:

1 The comparison group includes the following 26 corporations working in sectorsitehibititpstnofafransat AcT. ACE Aviation HoldingsGraipe Aeroplan Inc.,
Astral Media Inc., CAE @anwest Global Communications Caspades Inc., Cogeco Inc., Corus Entertainment Inc., Cott Corporation, Extendicare REIT, Finning Intert
The Forzani Group, IGddan Activewear 166 Goup Ing Yellow Pages Group, MetroRei@mans (Canada) LimiRONA Inc., Saputo Inc.-ISN@lin Grodpc, Torstar
Corporation, Transcontinental Inc., TransForceSelectUnéWajax Income FuidestJet Airlines Ltd.
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COMPENSATION COMPONENT OBJECTIVE CRITERIA

Base salary A Attract and retain Competencies and individual contribution
A Recognize competesnd contribution to the
Corporationdés results
Benefits A Adequate coverage (iliness, disability, death| Competencies and individual contribution
A Competitive retirement betefiomote Some diregttelated to the salary
retention
B Perquisites A Facilitataccess to certain servicestofavour | Re | at ed to the posit
X prioritization of the
o
Shorterm incentive opportunity A Mdivateo achievimdividual and corporate Earnings per share (
financial objectives Earnings before (Qandt e
individual contribution
A Motivatéo exceedbjectives, up to a maximun
1.25% h e C o rfipaodakobjéctovesd s
Longterm incentive opportunity Encourage share ownership and Increasénthe price per share
w A Stak options A Mdivateo increase the prige share
2
x A Reninthrough vesting conditions
§ A Restricted share units A Motivatéo achieve operational performance | Return on equity
(«RSUs») targets and create ecnitovalue
A Reninthrough vesting conditions
A Stock Ownership A Support for achievement of shareholding Individual investment and price per share
Incentive Plan guidelinés
Total Compensation A Attract, retain andtivaten the sharehod e r g
interests

(1) Earnings p eareusednfar the pmtafe EXe@itive positonsand Bi ngs before interest and taxes
respective business unit, are used for business unit executive positions.

(2) A maximuapplies to the total cash compensation but not to the Total Compensation, in view of the grostireqiBogial of the

7.4 Base Salary

For the purposes of internal equi ty, o ur shedifferent salayxgeades (franvoae
to six) based on responsibilities, qualification requirements and other conditions specific @ueaxequisitioofficer positions are
compared to other similar executive officer positions in cogiongtiogm®uomparison grougnd the salary data gathered are then analyze
to establish the median sadriethe market. Salary scales with minimums and maximums are then developed based on the marl
Finally, the i redarepodgitianad in thescalasratcerding © the corapetancies and experience in the position.

The scales are reviewed annually according to the market movements. Indivicadjustdaaimsuatly, depending on the evaluation of th
contributioot t he Corporationébés results and the evolution of the

7.5 Employee Benefits Program

The Employee Benefits Program is designed to provide adequate protection to executivefaffidiess iarttighevent of death, disability.
illness, etc., and at the time of their retirement, by means of retirement arrangements that provide foblieyegutieatdffietici of a

retirement income based on a percentage of the eXedutive er 6 s sal ary at the end of his ol
years of service and a p andtamet boapgrgeamnofservide.e executi ve officer

The objective of the Employee Benefits Prograraris toterget compensation value positioned at the mectampafrigen group

7.6 Perquisites Program

The Perquisit€sogranprovides for the allocation of a dollar value expressed as a percentage of base salastewhitlB%agrd 10%
accordingo the position held), allowing an executive officer to benefit from certain perquisites chosen among a vendeava perq
predetermined.

2 fiMe di a nears a $alary settat thieggdcentile of the comparison group.
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Regardingerquisite , under the terms of Transat 6s hatte alue oCoompersatiendasédon
perquisiteshould babout equal the comparative market average.

7.7 ShortTerm Incentive Program

The annual bonus for executive officers is based on our performance in relation to a consolidated fimaeatalrpexfiplicabée to
Transat, to the financial objectives applicable to each of our subsidiaries and to individita pariaahbaones for each executive office
position is targeted at the first quartileamhiferison group maximum benequal to 2.5 times the target is paid if results are exceptional.

The target bonus and maximum bonus vary depending on the salary grade of the position considered and c80%e&xh0%sprdtivel
75% to 100% of the base sald#afoed ectiveCOfficers.

The following takkets forthfor each Named Executive Officer, the target and maximum bonuses, the performance indicators and the
applicable according to the performance levels for eachoinfilarat@ ye&008

Position Shortterm incentive Formula and weighting of performance indicators
opportunity
Target | Maximum Consolidated Business Individual Total bonus

(% of base salary) EPS or EBI® X unitEBI | X performance | =

JeanMarc Eustache
Chairmanf the Board aRdesidergndChief 50.0% 125.0% 0.00t0 2.25 | x N/A X 0.00t01.12 = | 0.0to 2.5 x target
Executive Officer
Lina De Cesare

0, 0, =
President, Tour Operators 40.0% 100.0%, 0.00t02.25 | x N/A X 0.00to1.12 0.0 to 2.5 x target
Philippe Sureau 40.0% 100.0%  0.00t02.25 | x N/A x | 0000112 | =|00to25xtarget
President, Distribution
Nelson Gentilett 35.0% 87.5%| 020t01.25 | x | 0.00to 80 | x 0.00001.12 | = | 0.0to 2.5 x target

Executive ViégesidenTour Operators
Francois Laurin

VicePresidet, Finance and Administrat 30.0% 75.0% 0.00t02.25 | x N/A X 0.00t01.12 = | 0.0to 2.5 x target
and Chief Financial Officer

(1) Earni ngs p areuses forecorporaté éx&cBti@eddsitions and earningebefbesdxeq i E Breuedldr business unit executive positions.

(2) The shotterm incentive bonu@scorporate positans e wei ght ed on two performance indicators: the
indicator is added to these two inslimatbusiness unit positions, namely the financial results of their respective business unit.

(3) Until November 1, 2008, Mr. Nelson Gentiletti held the position of President of Transat Bawrs Gantaldée, he has held the position of BxeeRtigsident,
Tour Operators

The following talsiets fortHfor fnancial ye&008 the thresho(@hrg, taget and maximum performksvedsand the bonus fadior each
performance indicator

CORPORATE POSITIONS BUSINESS UNIT POSITIONS ALL PGITIONS Maximum
Bonus
Consolidated EPS Consolidate®BIT Busi nessIT Uni Individual Performance Ratir
<Thr. | Thr. | Target| Max | <Thr.| Thr.| Targetl Max | <Thr.| Thr. | Target| Max | <Thr.| Thr.| Target| Max
E:\:Lolﬂmanc‘ <80% | 80%| 100% | 125%| <80%| 80%| 100% | 125%| <80%| 80%| 100% | 125%| <2 | 2 3 4
Eggt?)sr 0.00 | 0.20| 1.00 | 225 | 0.20 | 0.20| 1.00 | 1.25| 0.00 | 0.20| 1.00 | 180 | 0.00 | 0.88| 1.00 | 1.12| 2.5xtarget

(1) The performance levels of the consolidated EPS amdl &BITo f t h e b areexpresed as gparcentagesird thei ®dpdaiveuabudgetFor each of the
consolidated and business unit performance indicatordsteetfaygee Human Resources and Compensation Committee and approved by the Board of Directors.

Forthe financial ye2008, the Corporation results were lower than the predetermingiah thaestdbisthosdated to the performance of the
Corporatioand therefore no bonus was paid to the senior executives.

Effective in 2009, the multiplicative bonus foseribeddebove will be replaced with an additive bonudéreouéa, the individual
component dfe performance indicators witigh@ced by amterunitcomponenth€ respective weighththe performance indicatdrsary
according to thelaggradeof the position. The target incentive opportunity will be increased slightly; however, the maximum incenti
for each position letleé value of which will be equivalent to twice the target incentive opportunity, wiledkaimewedintarget and
maximum incentive opportunities for Mr. Gentiletti will be increased to reflect the position levePefsitlerdy i/ @perafbransat

A.T. Indo which he was promoted on November 1, 2008.
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The following taldets forth the parameters of the new formula applicable to the Named Executive Officers:

NAME AND TITLE| PERFORMANCE INDICATOR WEIGH|T PERFORMANCE MULTIPLES (APPLICABL] SHORTTERM INCENTIVE OPPORTUN
EACH PERFORMANCE INDICATOR)

Consolidated| Business| Inerunit Below Threshold| Target | Maximum| Below Threshold Target| Maximurr
EPSorEBIT | unit EBIT| performance| threshold threshold
(% of target bonus) Below 809  80% x 100% x| 120% x (% of base salary)

x budget budget budget budget

JeanMarc Eustache 100% n/a n/a 0.00 0.50 1.00 2.00 0.0% 31.25% | 62.5%| 125.0%
Chairman of the Boarj
andPresident and Chii
Executive Officer

Lina De Cesare 100% n/a n/a 0.00 0.50 1.00 2.00 0.0% 25.00% | 50.0%| 100.0%
President, Tour

Operators

Philippe Sureau 100% n/a n/a 0.00 0.50 1.00 2.00 0.0% 25.00% | 50.0%| 100.0%
President, Diitution

Nelson Gentiletti 500 50% n/a 0.00 0.50 1.00 2.00 0.0% 25.00% | 50.0%| 100.0%

Executive Vice
Presidenfour
Operators

Francgois Laurin 10®% n/a n/a 0.00 0.50 1.00 2.00 0.0% 18.75% | 37.5%| 75.0%
VicePresident, Finang
and Administration an
Chief lancial Officer

7.8 LongTerm Incentive Program

The objective of the Ldagn Incentive Program is to ensure a target compensation value that serves to position the Total Com
defined hemabove) in the first quartile cbmyparison growpen all targeted objectives are reached, with the potential to exceed the m
thecomparison grofgp exceptional results

Infinanciafear2007:

0] The value of leteym incentives wageased for executive officers (salary levels 1 through @gandroegtive grants were
introduced for senior management positions (salaadloy I
additional Option grants.

(i) The RSU Plan was introduced to further reinforsGanthe
under this plan are extended to all executives and senior management personnel (salary levéthsldr @i REN,
participants may deardec& number of RSUs each year which may vest at the endyehadixbe based on achieving
predetermined performance tafgashe fRestricted Share Unit ®s&ctiorof this Circular for a summary of theamedms
conditions of this plan.

(i) As a result of the introduction of the RSU Pl anuvesgr a
and cash payments in lieu ohulaedof shares under the Permanent Stock Ownezsliie IRtan to the top three Named
Executive Officers have been discontinued.

The Londerm Incentive Program is now comprised of three components, namely:

(0 Stock Option Ptases sections 4 and 7.8.1 of this Ciamuéasummary of the terms arditioms of éhnew 2009 Stock Option
Plan antheFormer Plan

(i) Restricted Sh:aSeasectidm7.8tf this GiRuBatfor)a suminayof the terms and conditions of this plan.

(iii) Permanent Stock Ownership IncentiveSRksectiory.8.3fBhare Purchase Plan for the BerfdfiEaiployees or Executives,
Permanent Stock Ownership Incentive BeniddExecutive( A T r a n s aStotki Qavnetship aach Ghpital Accumulatior
Incentive Plan for the-Naionized Employees of Ttansé i T r aofi tei<Girquliartfoa & stirpndary of the terms and conditi
of this plan.
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The following table sets forth, for each Named Executine @ifiestimated value of each component of Teen.dmcentive Program:

NAME ANNUAL LONTERM INCENTIVE OPPORTUNITY
OPTION GRANTS RSUAWARD® SHARRAWARD®
Par value (a) = Par value (b) = [# of RSUs x price per st|  Par value (c) = [# lohmes x préper
[# of options x price per share on dg date of graf#/ salary share at date afvard?) / salary
grant?] / salary
JeanMarc Eustache 175.0% 30.0% 0.0%
Lina De Cesare 133.5% 26.6% 0.0%
Philippe Sureau 133.5% 26.6% 0.0%
Nelson Gentiletti 87.5% 15.0% 10.0%
Francois Laurin 75.0% 10.0% 10.0%

(1) The annual lotgrmincentive grardad awardsre determined according todimnaralue contemplated for the level of the position

(2) Theprice per share fbe Optiahgrantedand RSldwardeds determined according to the average weigtiteprice of Transadtingshares on the Toronto
Stock Exchange for the five trading days precedingftoeadateaward See t he #2009 Stock Option Plano and
Circular).

(3) The value of the shaaemrdedinder the Permanemtic&tOwnership Incentive Plan depends on the value invested by the partieigaRuirthiaseSPlan for
the Benefit of All Employees or Execuivjest to a maximum for the level of the position expressed as a percentagénefitiectdlterydate of award is
equaltothpur chase price of the shares on the secondary maivek ®dérmaneBStsSeckt h e
Ownership Incentive Pl an f orOwBesship and Cafital édccuntulatiorelscen{ivé Flan dantoei2énh Employeéey of a n d
Transat ( BettioreohtisiscCarqulart al 0) 0

7.8.1 Stock Option P$an

7.8.1.1 Descriptioof thePlars

OnJanuary4, 200%he Board of Directors appraveziv 2008tock OptioPlarandnewstock option poBlease refer sction 2 of this
Circular for more details ehktv Plamnd to section 4.1 for details on the FormEnéHam r mer P11 a n atockl OptioRl@as dN)e w
allowghegrantof stock options ¢th A O p t bereficiariggt a prioe per share equal to the average weidimgalice of Transaiting
shares on the Toronto Stock Exchange over the five trading

TheBoard of Direcs or, as the case may be, its Executive Compatteecommendation of the Human Resources and Compens
Committee, may deterrtieegrant date or dates, the date on which the Optionsamayellesthe frequency at which each of thesholder
may exercise their Optibased on therms and conditiafighe plan

The Options thus granted und&tdbk OptidPlan expire ten (10) days after the grant date or before if the holder of the Options ceas
his position with Transateraf its subsidiaries, or if he dies. The Options granted during the financial year 2008 may be exercise
()331/3% effective on the first anniversary of the grénN662ti8% effective on the second anniversary of the grant(idixt&0@%
effective on the third anniversary of the grant date.

During the financial year 20Gr thé-ormePlan an aggregate 2$91810ptionsvere granted, includi#g058to Named Executive
Officersiepresentin® 8%wof the issueahd outstalingshares as at OctoB&r2008. A at Octob&l, 208, an aggregataf 7161730ptions,
representing approxima2el@%of the total number of voting shares then outstanddbeen granted but had not yet been exercised
addition6L0611vothg shares were reserved and available for future option grants,f82gaddabtihg shares, or approximétedpof

the total number of voting shares issued and outstanding or available for purposes of the Stock Option Plan

During the finaacyear 2008, an aggregate of 259,181 Options were granted under the Former Plan, iothtin GaR08%re
granted at an exercise pricR 36andb,301were granted at an exercise pri@d85s £ix hundred and sevemty(671)Optios were
cancelled and/or expired during this financial y&#42@0ptions were exercis@dditional information on Options, including the weigh
average exercise price of all outstanding Options as ai (##8peray be fourdour 208 Anrual Report available for consultation on the
SEDAR websitevat/w.sedar.com

TheStock OptidPlan contairthange of contpsbvisions that providéhfeaccelerated vesting of the Options in certain circumstances

7.8.1.2 OptiorGrants

Granting options is part of the Executive Compemsgiterm Incentive Progrdime role of the VResident, Human Resources, includes
market research, preparation of tharmglastablishment of the participants and determihatisimenbf the graamsl terms and conditions of
the plan. The Senior ¥oesident and Chief Financial @ffit¢ne Videresident, General Counsel and &erBecretayf the Corporation
oversegespectivelhe financial and accounting aspedtthe legal and regulatory asplettte Stock Option Riadthe Options granted
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under the plan. The Stock Option Plan is then presented to the President and Chief Executive Officer, and ébeartestentiuma
Compensation Committee, whimbses, at its discretion, to recommend its approval by the Board of DireeRvesiddrdi¢iceral
CounsedndCorporat8ecretary ensutet the necessary regulatory and shareholder approvals are secured and prepares the insider r

The nmber of Options granted is estabdist@dling the positioandbase salary of each participariheexkercise price.

The annual grant of Options is part of the annual review of executive compensation by the Human Resourcesrantg@orpensati
grant is made on a discretionary basis. The Corpayatecommend approval by the Board of Directors of changes in the ex
compensation plan, which may include changes in the Option granting policy. In other years, the muenbanplgfeStaitdished by
multiplying the granting factor applicable to the position held according to the granting policy approvesl byt thee Baard bfyDir t h e
salary, and dividing the product by the exercise price at thdrgeaneptidmal circumstances, Options may be gnemddresT he list of
grants proposed is presented for discussion to the Committee, which then reports to the next meeting o$the Board of Director

All grants of Options under the New Plan willyviéStransat achieves a cédrtainv e | of
Board of Directors prior to each grant.

return on sharehol

OptionGrantsDuring theFnancialYearEnded October 31, 2008

The following table indicates the Options gidateeddxecutive Offidaring the last completed financial year

Securities %of Total Options Market Value of
Pursuant to Granted to Securities Undeiityg
Options Employees in Exercise or Base Options on the Date of
Name Granted (#) Financial Year Price® ($K5ecurity Grant($Security ExpiationDate

JeanMarc Eustache 62266 2402% 2136 2116 04212018
Lina De Cesare 30931 1193% 2136 2116 04212018
Philippe Sureau 28786 1111% 2136 2116 04212018
Nelson Gentiletti 15731 6.07% 2136 2116 04212018
Francois Laurin 10344 3.99% 2136 2116 04212018

(1) Exercise Price means the average market price owéayefieel preceding the date of grant; this explains the iiffdremeariet price on the date

of grant.

Options exercised during the financial year ended October 31, 2008

The following tabkts fortthe Options exercised gaidgealized by Named Executive Officers during the last completed.financial year

Valie of Unexercised #he-Money

Securities Unexercised Options at FY End Options at FY Eitd
Acquired on Ag\%:augeate P P (%)
Exercise Realizeds)
# Exercisable Unexercisable Exercisable Unexercisable
Name

JeanMarc Eustache - - 62100 95,38 0 0
Lina De Cesare 15,378 179,392 26810 46,44 0 0
Philippe Sureau - - 40890 43,58 0 0
Nelson Gentiletti 3,334 35,007 7,774 24,006 0 0
Francois Laurin - - 5,856 16,18 0 0

(1) The value of unexerdigithemoney Options was calculated using the closing price of Transat Voting Shares on the TSX on Octofdrl36)2008 (

less the exercise price of tieemoney Options
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7.8.2 Restricted Share Unit Plan

Restricted Share Uni't Pl a
t hr ou g h-temlcompdnsation is directly lirkéddor

On Decembé#, 2006, our Board oéddars adopted a performanaes e d
senior managers (salary grades 1
thecreation of shareholder value

The number of r es fawardedd each Participantds aperdertitage of Fase Sdlasy aiyided by the weighted averag
price of our voting shares on the TSX for the five trading days patedingait
Performandeased RSUs vest to each Participant at the endgfathmee cycl e based upon the achie
equi tyye(@rThArveeer age ROEO) for the cycle, as foll ows:

i) Allawarde®SUs vest upon the ediment of thargefThreeYear Average ROE;

ii) No RSUs vest in the event performance is below the threstedd Aeezge ROE;

iii) Vesting is prorated linearly betledimednilestones.

For each vested RSU, Participants are entitled to receiveneena$topayransat equivalent to the weighted average trading price of the
shares on the TSX for the five trading days precedufiggtageof the cycle multiplied by the number ofhieaShisveested during the
cycleThe RSPlan containsarge of control provistbagprovide for the accelerated vesting of the RSUs in certain circumstances.

In the financial year 206&ggregatef 70,41 RSUs werawardedndmayvest according to the following parameters:

PERFORMANCE LEVEL AVERAGE RE20082010 VESTING
(% OF R&AWARDED
from to from to

Above threshold >16.00% 100.00%

>15.25% <16.00% 75.00% <100.00%

>14.50% <15.25% 50.00% < 75.00%

>13.25% <14.50% 37.50% <50.00%
Threshold >12.00% <13.25% 25.00% <37.50%
Below threshib <12.00% 0.00%

The following taBkes fortthe number of RSbiatthave not vestlat October 31, 2008.

Cycle Number of RSUs| Number of RSUs| Number of RSUs that hay Market value of RSUs thal Scheduled vesting dat
granted cancelled not vested as at October 3 have not vested as at Octob)|
2008 31, 2008
20082010 70491 3,114 67,377 $765,403 October 31, 2010
20072009 68,459 8,944 59,515 $676,090 October 31, 2009
Cumulative 138,950 12,058 126,892 $1,441,493 N/A

@) RSUwiill vest onlyTifanatachievepredetermined performance objectives for each cycle

7.8.3 Share Purchase Plan for the Behéfi Employees or ExecutiRrersjanent Stock Ownership IncentivieiP$anior Executives
(ATr ans &wdk Dwnership amd Capital Accumolkitive Plan for the-Nami oni zed Empl oyvees of Tr

The purpose of the Share Purchase Plan is to enable employees of Transat and its subsidiaries to purchad® eonemnsooitipigyoalis,
deductions, new Voting Sharesssuout of Transatés treasury at parlicpantnmgsell ad orr |
any of the Voting Shares subscribed under this plan prior to July 1 of the year following that in which thibeshares were subsc

The numbeof shares for which each participant may subscribe pursuant to the Share Purchase Plan may not at any timmiesiceed &
of issued and outstanding Transat Voting Shares. No Participant may subscribe, throughout each enrolmenbp&@oidbler\fotinghb
Shares or Voting Shares of which the aggregate subscription price exceeds 10% of his or her annual saéamolmefitateupon the

Notwithstanding the foregoing, a Participant may sell all of the Voting Sharesptabjpdbtadhihe July 1 date mentioned above shot
Transat be subject to a change of control.
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During the financial year ended October 31, 2008, 6k 6884eting Shares under the Share Purchase Plan and, as3i,2ad8here
were authorizéalissua balance 610,541 Voting Shares thereunder

On October 28008the Board of Directors renewdebth@nent Stock Ownership IncentivenBlt&Share Purchase Plan for the Benefit of
All Employees or Executives: term of five yeardeurthe same terms and conditions as the previ@us Rlag9, 1999, our Board of
Directors adopted the initial Permanent Stock Ownership Ind@ntietBlet9, 2004, our Board of Directors amended this plan with res
to eligibility anddreency of subscriptiarther, on Janua#y; 2005, our Board of Directors extended the initial term of the plan for an a
five yearsOn Decemb#d,2006the Permanent Stock Ownership Incentive Plan was furthen amtardedintroduceailed amending
provisions to such plan as required under the new ruileX 6hédse amendments were approved by the Shareholders on March 14, 200

The objective of the Permanent Stock Ownership Incentive Plan is to encourage the pasticipargsxtcmeetd t he Cor p
guidelines tawardingach eligible participant shares for which the total cost of purchase is equal to the percentage of salad/ inves
participant in thba&@e Purchase Plan for the Beradftfroployees @xecutives.

Accordingly, during the additional termaredrtianed, subject to participation in the Share Purchase Plan, the aggregate subscriptic
which is equal to 5% or 10% of their salary, depending on the positionwiklgyardemsaich eligibéxecutive officemumber of Voting
Shares whose total purchase price on the secondary market is equal to the aforementioned percentage ofes#ény abtitebieidgOn
Shares soveardedy Transat shall vest doheeligiblexecutive officen JanuardOfollowing the year of the gwhedsecond Januafy
following the year of the aamddhe third Janua@yfollowing tlyearof theaward provided thexecutive offideolds on to all Voting Shares
subsdbed for under our Share Purchase Plan at each of thes¢hdageent that the eligghbxutive officeeases to occupy his or her
position, retires or in the event that he or she dies or becomes permanently disgbtedivihefsiad his or her assigns, as the case may
be, shall become the owner oiwieled/oting Shares vested to him or her on the date of his or her termination of employment or on
his or her deaffhe Voting Sharesasdedyy Transat do not confgrraghts to the eligikecutive offigatior to vesting.

However, in the event of a change of control of Transat, argceltgiblefficeill acquire, automatically and in advance, the right to th
shares awarded but not yet vested onetlod thet said change of control, provided that on such date he or she still holds the same
sharesubscribed for under the Share Purchase Plan corresponding to each award.

As at October 31, 2008aggregatef23045restricted shares having@proximate value 8088701had beeawardedFrom that number of
restricted shar€s389 will vest danuary0,20097,630 on January 10, 26B26on Januar¥0,201.

Further to theview of olwongTerm Incentive Progdesacribed above further cagbayments in lieu of éiveardbf shares under this Plan
will be made to any of the Named Executive Officers.

Transaction is directly tied to the Share Purchase Plan as regards the total number of shares that mayHeersubécobstdoeothat
may be issued to a single person or to an insider of Transat.

On October 19, 2004, our Board of Directors also adopted the Stock Ownership and Capital Accumulation Irgsstiveriawedor M
Stock Ownership and Capital Acdomutetentive Plan for theWaoni oni zed Empl oyees of Transat
Since November 1, 2006, each eligible manager has the option to enrol in Transcapital through monthly cohfrédourdreebyctionas
of 1% 2 %, 3%, 4% or 5% of their base salary to Tr aing8htrésout&h a
Transatbés treasury at t he t hen ovardsto eacht Particgantkéiady gradesi 7ctheough e as s
additional number of shares purchased on the secondary market whose total purchase cost corresponds to betwbhea 25Poamd t60%
monthly contribution, depending on the salary grade of his or her pogiticipaSischn®acontribute more than 5% and up to 10% of t
salary, but without benefiting froawangbf additional shares by Transat above and beyond a contribution of 5% of their salary.

Effective November 1, 2006, Transcapital also becamecanaiafibnized employees in salary grades 13 through 19. Upon each a
enrolment period beginning November 1, 2006, such eligible employees have the option to enrol in Transcapuitetitutborgh bgonth
means of payroll deductions & 2%, or 3 % of their base salary to Transatds St
Voting Shares out of Transatds tr easur yawartto eadn Partitigaet m sajeagesr e n
13 through 19 an additional number of shares purchased on the secondary market whose total purchase cosf cortespendsRma20%
monthly contribution. Such Participants may contribute more than 3% and up to 10% of ttieutshiemgfitng ¥wwom awmgardof
additional shares by Transat above and beyond a contribution of 3% of their salary.

Shares subscribed by a Participant may not be sold prior to July 1 of the following year. Mardedsr, Ishaszd & a giyear will only
vest to the Participant at a rate of 1/3 on January 10 of the following year, 1/3 on July 1 of the followirly YexHrtheddédmeh following
year.
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However, in the event of a change of control of Transat, paytielggibhéll acquire, automatically and in advance, the right to those st
awarded but not yet vested on the date of the said change of control, provided that on such date he orrsbenstifibeolds sharsa
subscribed for under the Share Berelen corresponding to each award.

As at October 31, 2008, an aggregate of 5,972 restricted shares having an approximate value of $102,002 lmadHa¢eruabarded. F
restricted shares, 1,882 will vest in January 2009; 2,221 in July i200&nuaB862010; 1,163 in July 2010 and 11,200 in January 2
Dividends are paid on such restricted shares.

Transcapital is directly tied to the Share Purchase Plan as regards the total number of shares that mayHheersuhberilod d fetbat
may be issued to a single person or to an insider of Transat.

7.8.4 Deferred Share Unit Plan

On May 18, 2004, our Board of Directors adopted areiDf@de¢er e
convergence of theerests of the executive officers with those of the shareholders through the holding of units of the sarngéngalue a:
shares as well as the interest of the executive officers in increasing the price of sudiigofitagn stesesmendadlune 8, 2005 and is
renewable annually on its anniversatyraitethe DSU Plan, executivefficer may evarded number @SUsach year.

However, further to the review of oulfdromgncentive Program described abovewB$ido all gecutives were discontinued as of
November 1, 20@8vidend equivalents continue to be converted into additional DSUs according to the terms and conditions of the pl

7.9 Guidelines Governing the Ownership of Shares or DSUs

Guidelines governing the owpearsHiransat shares or DSUs by executive officers require the latter to hold the equivalent of 2.0, 1.
times their base salary after five years in office, depending on the position held.

Name Guidelines governing the ownership of shares UsDS
(multiple of the base salary)

JeanMarc Eustache 2.0

Lina De Cesare 15

Philippe Sureau 15

Nelson Gentiletti 15

Francois Laurin 1.0

*** |t should be noted that a number of directors no longer meet the limits established by ithdaglyidkimés tipaitmportant decrease in the price per share
over the last year, although such individuals were meeting the said limits at the same time last year. e Zompanatldn 2@e8jdad to amend its
guidelines to grant these indigidn additional period of 24 months in order to meet such limits.

7.10  Succession Planning

A significant challenge faced by all organizations iv¢hapiafyjd@mpetent leaders and ensuring that there are candidates ready to ass
positions wheneatkbe. This is a risk management issue of concern to the Committee. For this purpose, in 2004 Transat launche
ATal ent Management and Succession Planningo pr oc e@eentetvifies,n c €
management training initiatives and staff movements with regard to succession planning for senior managesnsinatégyrttieamore
upholds the Talent Management and Succession Planning process is reviewed on a yearlyt bsis plCsoantntd t t ee 6 s r

2008, a Talent Management Committee, composed of all the presidents of subsidiaseteaty] Micman Resources, was set up with tl
mandate to promote Transat 6s ¢development efferts aromy phensulpsidiaripshi | osophy

On the other hand, development plan tracking software was launched this fall and should allow us to inacasedhaf efficemenutve
development.

In 2008, Transat heldriternational Leasf#forunfor its top 140 managers. The objectives of this meeting were to put into effect the
pl an, to focus on one of its values, namel y @ CussThis mearveryo r
successfidvent and it is being held again in February 2009. In addition, Transat invests significantly in the genessladevetpment
competencies for all of its top managers. This involves almost 500 managers, worldwidsitevmaradtgndy drimg; the curriculum
includes, to date, coaching and employee development, performance management, process management, teamiwgsk Bimagffective
a select number of employees attend external executive development events anttivities, tradhiniing individual coaching.

Report submitted on behalf of the Committee by:

JOHN D. THOMPSON (Chairman), H. CLIFFORD HATCH JR. AND DENNIS WOOD
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8.

8.1

COMPENSATION SUMMARY

Summary Compensation Table for Named Executive Officers

The followingtableet s f orth the Total Compensation (as defined under
last three financial years to the Chairman of the Board and Chief ExecutiveOfficer, the Chief Financial Oiffocgriging the three
compensated executive officers of Transat. The persons appearing ithi tabéldEeecutive Offizers

FY SALARY SHAREBASED AWARDS OPTION SHORYTERM PENSION ALL OTHER TOTAL
BASED INCENTIVE PLAN COMPENSAT COMPENSATIO
RS | TRANSACTIO| DSW | awaRrDs PROGRAM | VALUED ON®)
NAME AND PRINCIPALSPON ® @ ® @) COMPENSATIQ
(6)
(%) (%) (%) (%) (%) (%) (%) (%) (%)
JeanMarc Eustache 2008/  760,00( 228,00( 0 0 462,014 0 245,697 64384 1,76@90
Chairman of the Boafresident 2007| 730,00( 219,001 0 0 516,14( 820,20 228,053 63,12( 2,576,51¢
and CEO 2006 695,25( 0 01 69,525 389,661 869,062 207,500 125145 2356143
Lina De Cesare 2008 494,901 131,644 0 0 229,504 0 157,614 1,348 1,01%15
President, Tour Operators 2007| 469,10( 124,771 0 0 253,021 468,25( 145,346 1,747 1462237
2006 436,80( 0 0| 26,204 164,021 436,80 136,374 43680 1243888
Philippe Sureau 2008 460,574 122,517 0 0 213,597 0 137,83¢ 1,294 935810
President, Distribution 2007| 445,00( 118,35¢ 0 0 240,017 400,00( 130,184 1,673 1,335,22
2006 416,00( 0 0| 24,964 15,210 416,000  114,98( 41600 1,169,50
Nelson Gentiletti 2008 384,02( 57,603 38,407 0 116,724 0 110,357 3502 710608
Executive Vic@resident, Tour 2007| 364,00( 54,607 36,40( 0 128,68 318,17( 53,531 2911 958297
Operators 2006|  350,00( 0 32,424 21,000 98,087 294,097 43,564 1,586 840749
Francois Laurin 2008 294,58] 29,459 29,45¢ 0 76,752 0 70,651 31,439 53,346
VicePresident, Finance and 2007| 284,624 28,454 28,463 0 86252 192,00( 40,891 29,772 690457
Administration, and CFO 2006 275,01( 0 21,154 8,250 77,314 206,258 38,064 27658 653713

@

@

(©)

4)

®)

(6)
@

®)

The value of the RSWardd under the RSU Plan (as defihed e fiRest r i ct e dof ik @ircuwas dhloulated by Mmultiplying theemahunits n
awardetb each Named Executive Officer by the weighted average trading price of the Voting Shares on the TSX/$qprineetivegtthdidgteaof the respective
award, namely $31.25 for 20083%36r 2007).

The value of thestricted sharas/ardedo each Named Executive Officer under the Permanent Stock Ownership Incentive Plan is equal to the total purchase c
shares on the TS®e e ftShhearfe Pur chase Pl an for the 8né%tek Ouwnershig Incéntive Pldhrfop Seoigr &xesutivesr
(ATransactiono) and Stock OwnershWUmpi amidz €hpEmp@ll o Wees mufl aTrin amsdthcEemTn at

The value of the DSWardedinde the DSU Plan (as definedh e fDef er r ed Shteis Gircu)aisncaldulatd?l lbyamubiiplymgeticetnuntoer of units
awardetb each Named Executive Officer by the weighted average trading price of the Voting Shares ve titzelin§ Xl&ystheetieding the date of the respective
award, namely $22.66 for 200U grants were suspended as of November 1, 2006 pursuant to the introduction of the RSUrPth&i(4s eébeigitecentive
Progr amo s e c tDividamd eglivaldats cosverted imtdditiohdBStJ9DSUs vest upon a director or officer leaving his or her position

Optior may be exercised as foll@@& 1/3% effective from the first anniversary of the grant date; however, 33 bi3%godrited@gfore May 2, 2007 may be
exercised effective from the grant J&6e2(8% effective from the second anniversary of the grant date; and (iii) 100% effective from the thindhahdatersary of the
(Seethefi St o ¢ k Qectioiofathis Circlllar n 0

The fair value of the Options granted annually is obtained by multiplying the number of Options grantetigdizsicamaling éstdid Black, Scholes and Merton
model. This value is the same as the fair book vadhecagtadotcordance with generally accepted accounting principles and accounting for the following assumpti

200¢ 2007 200¢
Riskfree rate: 3.66% 4.18% 4.489
Dividend yield: 1.709 0.97% 0%
Volatility (60 months): 37.609 40.009 55.609
Expected lifete: 6 year 6 year 6 year
Fair value per option: $7.4: $15.0! $12.71

SeethefBhorTerm Incentive Progisettiorof this Circular.

The value of the retirement plan represents, for each financial year, the sum of the "change attritiutabieyto compensess © of t he Ret i r e
benefits plan) and the ficompensatory amount 0 o fyeart2008, inghe talslahefPenspn Rlam ( d e |
B e n eskction ®fdhis ClenuFor each financial year, the amount of the "change attributable to compensatory items" was establishedeaactudiia to the sar
assumptions as those which served to establish the obligation in respect of the accrued retiremeht benefitspresentes at 6 s f i nanci al S |
ended on October 31, 2008, 2007 and 2006 respectively, in accordance with generally accepted accotheiPemsinniplkB See eséction sf this Circular

For all Named Execute Of f i cer s, value of the dividends paid on tréPRurclm$e®larefarthd el d
Benefit of Al Empl oyees or Executives, Pemmarmrcdrnto n®t) o @akn dOvBrt eorcskh iCow nlemr
Incentive Plan for the-Nani oni zed Empl oyees of Transat (fATranscapital addtiorsdSUdst(Se® n o f
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thei Restrildnietd FSlham & s ekotMessreEustathandlauristhe Emountsialsoanclyde the value of the perquisites paid under the terms of tt
Perquisites Program. In no case shall the individual value of a benefit exceed 25% dthieerépaitedlbeefits. For the other Named Executive Officers, the value

of the perquisites paid under the terms of the Perquisites Program is lower than the minimum thresholdsirestabijsbeesfqSimbrP e r qui si t e s

section dahis Circular)

Name FY Payment in liey Dividends Dividend equivalents| Perquisites Tota
of share award reinvested in converted into additior]| $) %)
in Transaction Transaction DSUs
(6] (6] (6]
JeanMarc Eustache 2008 0 0 3,658 60,726 64,384
2007 0 0 4,720 58,400 63,120
2006 69,525 0 0 55,620 125,145
Lina De Cesare 2008 0 0 1,348 0 1,348
2007 0 0 1,747 0 1,747
2006 43,680 0 0 0 43,680
Philippe Sureau 2008 0 0 1,294 0 1,294
2007 0 0 1,673 0 1,673
2006 41,600 0 0 0 41,600
Nelson Gentilett 2008 0 2,808 699 0 3,502
2007 0 2,019 892 0 2,911
2006 0 1,586 0 0 1,586
Frangois Laurin 2008 0 1,762 249 29,428 31,439
2007 0 987 348 28,437 29,772
2006 0 158 0 27,500 27,658

8.2 Grants under an Incentive Plan
8.2.1 Outstanding OptiBased and ShaBesed Grants

The following table sets forth, for each Named Executive Officerlzdisi anpdi@habased grantad awardsutstandingt the
end of the financial year 2008.

NAME OPTIOMBASIED GRANTS SHAREBASED GRANPINDAWARDS
Securities | Option exercise pri{ Option expiratio Value of Shares that hay Restricted shar¢ Markéor payou
undelying date unexercisedihe | notvested as g units (RSUs) thg value of share

unexercised money optiofis October 31, have not vesteq basedyrants anq
options 20082 as at October 3] awards that hay
20083 not vested
(#) ($)Security $) #) #) $)
JeanMarc Eustache 30,215 22.34 May 11, 201 0.00 0 7,235 165,072
30,682 22.66 May 3, 201 7,296
34,295 37.25 May 2, 201
62,266 21.36 April 21, 201
Lina De Cesare 12,596 22.34 May 11, 201 0.00 0 4,122 94686
12,915 22.66 May 3, 201 4,213
16,812 37.25 May 2, 201
30,931 21.36 April 21, 201
Philippe Sureau 15,378 15.68 May 18, 201 0.00 0 3,910 88949
11,996 22.34 May 112015 3,920
12,300 22.66 May 3, 201
15,498 37.25 May 2, 201
28,786 21.36 April 21, 201
Nelson Gentiletti 2,350 22.34 May 11, 201 0.00 2,863 1,804 79954
5,149 22.66 May 3, 201 1,843
8,550 37.25 May 2, 201
15,731 21.36 April 21, 201
Francois Laurin 1,942 21.46 May 24, 201 0.00 2,239 940 46826
4,046 22.66 May 3, 201 943
5,731 37.25 May 2, 201
10,344 21.36 April 21, 201

@) None of th®ptions not exercised at the ehd &ihancial year ishemoneygiven that the closing price &fatiegShares on the TSHdr on October 31,
2008, namely $11.36, is lower than their respective exercise price. Any actual gain, if any, realized upod eretwsealwd| ofegieingShares at the
Option exercise date. (Bed St o c k Qection a th@&r&ilgra n o

(2)  Shareswardednnually under the Permanent Stock Ownership Incentive Plan. The number includes a portion of the graritgeasi2dngh20biaacid
2008. Theestingf the shares is based on timetl{&@eS h a r e
Pl an for Senior Executives (ATransactiono)
of this €cular)

-dndo®Si ped Pwpkogbesy
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3) RSUs granted annually under the RSU Plan. The number includes the grants made in the financial yeary&§ipdnide2B@R)S Hepends exclusively
on the degree athevemenb f t he Cor porati onds aled thegfmandakyearsrdaringowhichehg Optiong ared gréireedn ($ee a
ARestrictedechafthisCirttulai t Pl ano

(4)  The market payoutvalue of theharebasedjrarts andawardshat have not vestedhe numbergifares anB@SUs muttied by the closing price of dtiag
Shares on the TSX Index on October 31, 2008, namely $11.36.

8.2.2 Grants under Incentive Rlaredlue Vested or Earned During the Financial Year

The following table sets forth, for each Named Executive Officegsthd f@ladl the grants and the disbursement of the bonus during the
financial year 2008

NaME Optionbased grant® Value vested | Sharebased grants Value vested during Nonequity incentive plan

during the year (1) the year (2) compensatiod Value arned during

the year (3)
®) ®) ®)

JeanMarc Eustache 0 0 0
Lina De Cesare 0 0 0
Philippe Sureau 0 0 0
Nelson Gentiletti 0 39909 0
Francois Laurin 0 20064 0

(1) The Options granted under the terms of the Stock Option Plan may be exerci$g3BadFMl@ffective from the first anniversary of the grant date;
however, 33 1/3% of the Options granted before May 2, 2007 may be exercised effective froriGHz3grartfdative(irom the second anniversary of
the grant date; anij iD0% effective from the third anniversary of the granttdafe S$ee c k  Gegction af this @ircldd@hedcfollowing table sets
forth the details of the Optimishaveested during the financial year:

Name Options that| Exercise price Vesting date Expiration date Closing price on Value
have vested the date of vesting| vested
during the or last trading day | during the
year before the date of year
vesting
JeanMarc Eustache 11,431 $37.25 May2, 208 May 2, 207 $21.11 0
10,227 $22.66 May3, 2008 May 3, 2014 $21.11 0
10,072 $22.34 May 11, 200: May 11, 201 $21.92 0
Lina De Cesare 5,604 $37.25 May2, 208 May 2, 2007 $21.11 0
4,305 $22.66 May 3, 2004 May 3, 201 $21.11 0
4,199 $22.34 May 11, 200 May 11, 201 $21.92 0
Philippe Surea 5,316 $37.25 May2, 208 May 2, 2007 $21.11 0
4,100 $22.66 May 3, 2004 May 3, 201 $21.11 0
3,999 $22.34 May 11, 200: May 11, 201 $21.92 0
Nelson Gentiletti 2,850 $37.25 May2, 208 May 2, 2107 $21.11 0
2,574 $22.66 May 3, 2004 May 3, 2014 $21.11 0
2,350 $22.34 May 11, 200: May 11, 201 $21.92 0
Frangois Laurin 1,910 $37.25 May2, 208 May 2, 2004 $21.11 0
2,023 $22.66 May 3, 2004 May 3, 201 $21.11 0
1,942 $21.46 May 24, 200 May 24, 201 $21.06 0
(2) The amounts represent the value dfthe s t hat have vested in 2008 wunder the Permanent

Ownership Incentive Plan for Senior Executi ves naofthis Giouar).®Uhassr chase Pl
vested as at October 31, 2008, since the cycle of three financial years of the first RSUs granted under tlmn RgtbiEar8 ill@dd. (See the
ARestricted Share Unit Plando section of this Circular.)

(3) See thé@BhorTerm Incentivedganosectiorf this Circular
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9. PENSION PLAN BENEFITS

9.1 Defined Benefits Retirement Plan
We have entered into a standard retirement a g rinecchenefitstretirennenth
plan (the BRetefrémePlano), in order to prThestaddard retmeenenPagreementsi

described below were presented to the Board and adopted1@9May be progressively implemented over a nunibeznafingén
November 2004t the beginning of 2009, all the individual agreements will be harmonized and drafted according to a single outline.

Under the terms of the Retirement Benefits Plan, the Participant is eligible, starting at the dgerefméinded @b his or her life, to a
monthly retirement allowance. The amount of this allestabhlished according to a percentage of the average eligible earnings (see N
the table below), which include the sum of the salary ahth¢dhedangépéid by the number of eligible years of.service

The percentage applicable to each participant varies based on the number of years. dbelegibladervice
i) 15%for a Participant with less than 10 years of eligihle service
i) 1.75%for a Participant with more than 15 years but B&gethianof eligible seryice
iii) 20%for a Participant with more2Bgears of eligible service

The amount of the retireméwancpayable by the Corporasisaduced by the sum of the fglbesfits:

) the retirement benefit payabl e u punionized amployiees (fenSién Plamvdich r  t
is the actuarial equivalent value of the amount accrued by the Participant on the degtrefehisioddrethis Pension Plan,
consisting of a group registered retirement savings plan and of a deferred pr@afgharing plan

i) the maximum annual emint benefit mje uponturning 65 under the @uéPBension Plan, astder mi ned orm t h
retirement date, multiplied by the number of eligible years of servideyad3t divided

The Retirement Benefits Plan also contains the following terms and conditions:

i) Unless the Participant gives prior written notice to Transat, the retaeceeist pdlgable on a monthly basis to the Participa
throughout his or her lifetime, commencing the first day of the month that coincides with, or immediatdihi®ltoweserthe de
retirement and that ends on the first day of the momthheltatéenof his or her death. In the event that the Participant dies with
first 120 months following the date of hi s r e tidryruetihteent ,
120 monthly payments are exhaustie event that the Participant gives us such notice prior to the date of his or her retire
monthly payments may be made according to any other equivalent form of monthly payment usually available upon
acceptable to Transat.

ii) The Participamtayelect early retirement between the ages of 55 and 65. In the event that early retirement is taken betweer
55 and 60, the retirement allowance is reduced by 5/12% for every full month that the retirement wee taken loefone the
birthday. Where early retirement is taken between the ages of 60 and 65, no reduction applies to the retitberemrallowanc
for Participants with over 20 eligible years of service credited, if early retiremetitdtetieawhgrerthe sum of age attained plus
eligible years of credited service = 85 (provided the Participant is at least age 55), no reduction apptitevwanbe.retirement

iif) Payment to tiRarticipardf a retirement allowance is conditidrglasrher continuous and uninterrupted participation in the Pen
Plan until the date of his or her retirement, at the prescribed contribution level required under the terms thereof.

iv) If the Participant ceases to be employed by Transat beéor# tiie daher retirement, Transat will issue a certificate or promis
payment, of the retirement allowance calculated as of his date of termination of employment, but payablégantytuvhen the
65, except in the case of dismissal deraraifithe Participant ceases his or her participation to the Pension Plan, which resu
automatic cancell ation of the Participantdéds right to al

All obligations stemming fremetirement allowances are guaranteed by an irrevocable letter of credit held by a third party trustee. -
credit can be drawn in the case of:

i) default of payment by Transat under the Retirement Benefits Plan;

i) change of control (this exmmressiving the same meaning as in the Share Purchase Plan);

iii) insolvency or bankruptcy; or
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iv) upon Transatdéds failure to renew the said |letter of crec¢

Retirement benefits constitute an integral part of the overall compensation of bucensdetivile value of the retirement benefits
provided to the executives, the Human Resources and Compensation Committee takes into account the anncialesbbligatowst, the
associated with the retirement allowance, as well as the annual allmuéthbe tinailable to the executive upon retirement

The following table illustrdtesthe Named Executive Offtbermnnualizedligible earnings, eligible years of service and estimated anr
retirement allowance payable at ager6®&d as @tctober 31, 2008 and which will accrymititigant remaamaployed tlize Corporation

until age 63he table alsets forth thehanges in the accrobtigatiofrom Octob&d, 2007 to OctoBdr 2008, including the arcusl
attributableo tcompensatory itefos the 2008 financial y&@ese amounts weedculated using the same actuarial assumptions used f
determininthe accrued pension obligatigeasndpresenteih our financial statements for the financial year endegil O20618:rin
accordance with generally accepted accounting principles.

Name Eligible Years Annual lifetime benefits Accrued Change Change Accrued
earnings? credited? | payable at age 65, based pension attributable to attributable to non pension
participatior® obligation® compensatory compensatory obligation®
items® items®
®) # ®) ®) ®) ®) ®)
ForFY2008 As at As at Until age 65| As at October ForFY2008 ForFY2008 As at October
October 31, October 31, 2007 31, 2008
2008 31, 2008
JeanMarc Eustache 1,032,075 29.771 614,518 702,302 6,759,000 234,000 (870,000 6,123000
Lina De Cesare 605,584 27.655 334,949 431,875 3,939,000 150,000 (44,000 3,640,00(
Philippe Sureau 577,801 29.771 344,034 414,365 3,676,000 129,000 (452000 3,353,00(
Nelson Gentiletti 450,159 6.181 41,736 215,480 250,000 103,000 (99,00p 254,000
Francois Laurin 364,421 3.437 18,788 126,631 91,000 65,000 (46,00p 110,000

() The average eligible ear ni ngveyearsofeligihbte seavice irt whichtthe aggragate of higselhpmbhétargehbenusuadert i c i
T r a nShatfednmcentiv®rogram are the highest

(20 The number ofeditegears of service is the aggregate of the number of calendaraptiars ainchfendar years served with Transat by the.Participant

(3) Represent the benefits payable at age 65 based on the average final salary and the participation at thehoutizistratzttethe deriefits coming from the
Pension Plandthe Quebec Pension Plan.

Accrued pensiohligatiois the value of the projected pension earned for service u3ig 23@kmr OctoBér 2008accounting for the benefits of the Pension Plan
and the Quebec Pension Plan. The changmldérib compensatory itienesjual tthe cost of the services rendered during the financial year, after deducting t
employee contributions, to which are addeshtiesffecting the plan and the differences between actual and estimalé@ésaestigated amounts have been
calculated by retirement plan actuaries, using the same actuarial assumpltierscosgztifpension obligation presentedTr ansat 6 s f i nanci
financial years ended Oct®beP007 and OctoB&r2008, respectively, in accordance with generally accepted accounting principles and the valuation m
allowance for potential differences in tax treatment.

(4%)

G) The change attidbleto norcompensatory itemsludes all amounts attributabléetesinaccruing on the begiufirearobligatignchanges in the actuarial
assumptions and other experience gdiossasd

The following table indicates the estimated annual retiremenbtaliyablecesthe Named Executive Officers upoentedirthe age of 65
in respect of a specific amount of average eligible earnings and eligible years of service pursuant to thegteensmct retiremen

Average Eligible Earnings Eligible Years of Service

15 20 25 30 35
$400000 $105000 $145000 $200000 $240000 $280000
$500000 $131250 $181250 $250000 $300000 $350000
$600000 $157500 $217500 $300000 $360000 $420000
$70Q0000 $183750 $253750 $350000 $420000 $490000
$30Q000 $210000 $290000 $400000 $48Q000 $560000
$90Q000 $236250 $326250 $450000 $540000 $630000

$1,000000 $262500 $362500 $500000 $600000 $70Q0000
$1,10Q000 $288750 $398750 $550000 $660000 $77Q0000

(1) The standard retirement agreement provides that the estimated annual retirerindicatiedvantee table above must be reduced by the following:
(i)an amount equal to the annual retirement benefit payable upon reaching 65, which is the actuarial equivalentacziuedatie laynthe
Participant in the Pension Plan datihef his retirement; anain(@mount equal to the maximum annual retirement benefit payable upon turning 65 under
theQédbec Pension Plan multiplied by the number of the Participantos e
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9.2 DefinedContributionPersion Ran
Thefollowing table sets fortlcHamges in the sums accumulated in the Pension Plan between October 31, 2007 and October 31, 20

the Corporationés contributions for the financial year 200
Name A:S‘:L;nggege\ghlje Compensatory amout Noncompensatory Accumulated value as
20® ’ amoun® at October 31, 2008
JeanMarc Eustache 310574 11692 (193) 322073
Lina De Cesare 257549 7614 (36142) 229021
Philippe Sureau 300403 8,836 16281 325520
Nelson Gengtti 81026 7,357 (9235) 79148
Francois Laurin 27441 5,651 (2134) 30958
(1) Represents the employer contributions, namely 2% of the participani

(2) Represents the employee cont r i bndithe ®egukrinvestmentrncome 2o the émploybreontptationsiand the a n
employee contributions.

10. Termination and Change of Control Benefits

10.1 TerminatioBenefits

We also entered into a standard agreement with each of the Named Executive Offieensrimertier applicable terms and conditions o
employment of said officers, specifically in the context of termination of employment in circumstances déukfathiznt tizoseaortoni an
Aunsol i ci t ewerobTrandatoThendtald agdeenmemtkwere entered into in exchange for undertakings on the part of the €
officers not to solicit our customers or employees and not to compete with Transat, as hereinafter described.

The standard agreement stipulates that, shauhihatetthe employment of an executive officer (otherwise than for cause or further to |
di sability or deat h) or should the executi ve othefagreement) tther n
executive fider would be entitled to the payment of a severance package following the termination of employment. Thessgesance p
primarily of the following elements, depending on the position held by the executive officer:

() A lump sum amount etu#he base salary of the Named Executive Officer for a2p&8au 8#f months, plus one month for each
full year of service, up to a maximum pg@0air 36 months; and

(i) A lump sum amount equal to the target bonus applicabler todsitiom Fer the period set out in (i) above.

The executive officer undertakes not to solicit our customers or employees for a period equal to the maxim{h8,8é&varance p
36 months) and not to enter into competition with us, namelateobtdmparticipate in a business operating in the same sectors of acti\
any jurisdiction where Transat or one of its subsidiaries has a place of business, for a period equal to tleepmiitich(h2l8eweranc
24months).

The followinghla sets forth the termination benefits that would have been paid in the circumstances described above, assul
termination would have occurred on Qadtab@08:

Name Termination benefity Stock Restricted | RSUS%
Options®? shares®
Formula Severance period accorditag/ears of service (%) (%) (6)) %)
as at October 31, 2008

JeanAMarc 24 months + 1 month per year of serv| 36 months 3420000 0.0 0.0 0.0
Eustache maximum 36 months

Lina De 18 months + 1 month per yeanidese 30 months 1,732,154 0.0 0.0 0.0
Cesare maximum 30 math

Philippe 18 months + 1 month per year of serv 30 months 1,612,013 0.0 0.0 0.0
Sureau maximum 30 months

Nelson 12 months + 1 month per year of serv| 18 months 777641 0.0 0.0 0.0
Gentiletti maximum 18 months

Francois 12 months + 1 month per year of serv| 15 months 478,704 0.0 0.0 0.0
Laurin maximum 18 months
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1) The amount of the termination benefi't i n ci r ctakewertofal mcsat cludds the brase tsataey and thé o «
target bonus for the severance period prescribed under the terms of the individual agreements describedesboigecarnelfulovgita change of control
following which Options willifzesbstantially all of the assets of Air Transat A.T. Inc. or Transat Tours Canada Inc. are sold or assigrestsahceresestsnof
10% or more of the book value of all the assets of Transat or if securities entitling the xeddeethééairtmere of the aggregate voting rights for the election of the
directors of Transat, have been transferred pursuanbtera sekaire or dispossession, resulting or related to: (a) nationalisation, expropriation, confiscation, cc
force, constraint or any other similar action, or (b) introduction of a tax, assessment, or any other charge or levy for seizu

(2) The vesting of the Options is not accelerated within the context of a termination of employment in circuinstanees sthei tipan t at ed i n t he
unsolicitedo t ak e omntcanalsocongtitamchange bf.confedbveng fvrich Options willdestestantially all of the assets of Air Transat A.T.
Inc. or Transat Tours @anlac. are sold or assigned and if assets of Transat representing 10% or more of the book value of all thef sesetsties Teatitiaig
the holder thereof to exercise 10% or more of the aggregate voting rights for the elémtoof dfrtiesdirdave been transferred pursuantdees, tsdizure or
dispossession, resulting or related to: (a) nationalisation, expropriation, confiscation, coercion, forcethramstrailarr @ctoy, or (b) introduction of a tax,
assesment, or any other charge or levy for seizure.

(3) The vesting of the shares awarded under the terms of the Permanent Stock Ownership Incentive Plan and sutesonibed the Gidee tAhurchase Plan is not
accelerated within the context ohaterat i on of empl oyment in circumstances ot herandath(8eeth¢ hose
"Permanent Stock Ownership Incentive Plan for Senior Executives and Share Purchase Plan for the Bemeditsof Al EmMpEXx ecut i ves o sec:
followingvements can also constituchange of confatlowing which shares will ¥estsets of Transat representing 10% or more of the book value of all the assets
Transat or if securitieittng the holder thereof to exercise 10% or more of the aggregate voting rights for the election of thg baeetbeenftiEnasierred
pursuant to a tadeer, seizure or dispossession, resulting or related to: (a) nationalisatiom, esxpiiepation, coercion, force, constraint or any other similar action, o
(b) introduction of a tax, assessment, or any other charge or levy for seizure.

(4) The vesting of the RSUs granted under the terms of the RSU Plan is not accelecatgdxivithia themination of employment in circumstances other than those
stipulated in the event of a fAhostile or unéisCircuai).tedo takeover of Tran

(5) The Human Resources and Compensatioti€ecadopted modifications regardseyérancpayfollowing terminatioerroploymenf the three founders.

10.2  Termination Benefits in the Event of a Change of Control of Transat

We entered into standard agreements with each of the Named Egesutiverdeffito define the terms and conditions of terminatior
employment of said individuals in the event of a change of control of Transat, as defined in such agreemgntefieds starelard
entered into in order to ensure that suchexéftcegis would continue to adequately see to thetbestitdagests of Transat.

For the purposes of the standard agreement, an acquisition of control occurs when an event or series ofcéeshksy thedresat uwibl
the exceptionokernt s | i st ed at subsection (iv) below, triggerceate8 ch
ade facte@ontrol of Transat other than what was in place at the time of the coming into force of the staitlardizgotigroeiridirectly,
through the ownership of securities, by way of agreement or in any other manner whatsoever. Without lifnitiagfdaleggergrédéy o
following events shall be considered an acquisition of control:

() if a person @reeding by way of a public offering in conformity with the prové@onst@s#g®uébec) becomes the owner or
beneficial owner of a number of our securities which represents 20% or more of the voting rights for tbelextioptddour dire
theRSU Plgn

(iiy if a person, through transactions on the stock markets, by way of private sale or by any other manner atigegtgs or indi
ownership or beneficial ownership of a number of our securities which represents 20%otngnagateffor the election of our
directorsexcept fahe RSU Plan

(iii) if individuals who constitute our Board of Directors at the moment of coming into force of the standard agretmetor, and a
whose nomination by the Board of Dicegiooposed nomination to the election of the Board of Directors by our sharehold:
approved by a vote of at leastdquesters of the directors comprising the incumbent board at the moment of coming into for
standard agreement, or whasenation or proposed election by our shareholders was approved in such a way subsequently
any reason to constitute at least a majority of the members of the Board of Directors; or

(iv) if our assets representing 50% or more of the book waluasseti are sold, liquidated or otherwise assigned, if a majority of v
securities allowing the election of the directors of Air Transat A.T. Inc. or Transat Tours Canada Inc. aréf Soldsta@tisigned,
all of the assets of Air TabAsT. Inc. or Transat Tours Canada Inc. are sold or assigned.

Therefore, for a period of two years folloagumigition of condfol ransat, the standard agreement provides that, if the purchaser termi
the employment of the Named Executee @fferwise than for caudestber to hidisability or death) or if the Named Executive Office
terminates his or her employment for a fisuf f i centdledtothe pagnsentn O
of a severance package following termination of his employment. The severance package is primarily compossdentshe follc
depending on the position held by the Named Executive Officer:

() A lump sum amount equal to the base salary of tliexblautied Officer for a period of 18nan4s, plus one month for each full
year of service, up to a maximum period of 24 n@hths3énd
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(i) A lump sum amount equal to the target bonus applicable to his or her position for theipabosgeset out i

The Named Executive Officer cannot draw any benefit from the agreementamalegsitiition f contrbllransat and termination of his

or her employment occurs as described in the standard agreement prior to its expisati@yrébmestd also containrsaticitation and
noncompetition undertakings that apply following termination of employment. Accordingly, the Named Executive @ffcdiciindertakes
customers or employees for a period equal to the searirance period (24, 30 an@8hs) and not to enter into competition with Transat i
certain jurisdictions.

The following table sets forth the benefits that would have been paid following a change of control in thebeidcabmstanaessutpsc
that the change of control would have occurred 0810 2@hf&r

Name Change of control benefits Stock Option&) Restricted RSU$4
shares®
Formula Number of months (%) (%) ($) %)
accumulated as at Octob
31, 2008

JeanMarc Eustache | 24months + 1 month per year of 36 months 3,420,000 - - 165,072
service, maximum 36 months

Lina De Cesare 18 months + 1 month per year of 30 months 1,732,154 - - 94,686
service, maximum 30 months

Philippe Sureau 18 months + 1 month per year of 30 months 1,612,013 - - 88,949
service, marum 30 months

Nelson Gentile® 12 months + 1 month per year of 24 months 1,036,854 - 32524 41,430
service, maximum 24 months

Francgois Laurin 12 months + 1 month per year of 21 months 670,185 - 25435 21,391
service, maximum 24 months

(1) The amount of the termination benefit following a change of control of Transat as defined under the teignsenfi¢h¢sidesddibeidaabove includes the base
salary and the target bonus for the severance periloetjpndsthe terms of these same individual agreements.

(2) The Stock Option Plan provides for the immediate vesting of the outstanding Options in the event of a obfimer iof tbenimdiyakial agreements described
above (sethe2009Stock Option Risection of this Circular

(3) The Permanent Stock Ownership Incentive Plan and the Share Purchase Plan provide for the immediate vestiteghoidtiselsaiesdcaunder the terms of
these Plans in the event of a change of control as defimetividual agreements described aboteefséee r manent St o c Kanf@ Senierr s hi p
Executives and Share Purchase PdecionoffthisCirculdre Benef it of Al Empl oyees o

(4) The RSU Plan provides for the immeslimig wethe outstanding RSUs in the event of a change of control as defined in the individual agreements described ab
the ARestricted Share Unit Plando section of this Circular).

(5) In November 2008anges were made to the agreement with MiGblelidetti in the event of termination of his employment following a charigeesé control
changes mainly include certain increases of the terminatioarefigfitse event of a change of cdntthé event of termination of his employhweritoaise
during the year, after the date of a change of control, the rate applicable to the retirement formula will be 2%.

11. PERFORMANCE GRAPHS

The first graph illustrates the cumulative total return, over a period of five years, of a $600\avigitearating Shéndsch are listed
under the symbol TRZ.A) as compare®&PIi&X Composite Indibe yeaend values of each investment are based on share appreciat
plus dividends paid in cash, the dividends having been reinvestedtbeytiveere paid. The calculations exclude brokerage fees and t
Total shareholder returns from each investment can be calculated-&marinkiesteant values shown below the graph.

The second graph illustrates the cumulative totaleetarperod of five years, of a $100 investment in our VoiwhiGhaneslisted
under the symbol TRZ.B) as compare®&Pi&X Composite Indibe yeaend values of each investment are based on share appreciat
plus dividends paid in cshdividends having been reinvested on the date they were paid. The calculations exclude brokerage fee
Total shareholder returns from each investment can be calculated-émarinkiesteant values shown below the graph.
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Cumulative Total Returns
Value of $100 invested on October 31, 2003
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FINANCIAL YEAR ENDED
October 31, October 31, October 31, October 31, October 31, October 31,

2003 2004 2005 2006 2007 2008
TRZ.A $100 $282 $204 $342 $505 $156
S&P/TSX Composite Index $100 $114 $134 $158 $192 $133

Cumulative Total Returns
Value of $100 invested on October 31, 2003
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FINANCIAL YEAR ENDED
October 31, October 31, October 31, October 31, October 31, October 31,

2003 2004 2005 2006 2007 2008
TRZ.B $100 $282 $201 $342 $504 $146
S&P/TSX Composite Index $100 $114 $134 $158 $192 $133

The trend shown by the above performance graph is a progression of the cumulative return realized by the 8h8G:halli@@0Getwee
despite a slight regression sufferedimatiaal year 2005. These four years of prosperity were followed by a downturn starting at the b
the last financi al year. The trend regardi ng thatefthe parfgrmeance a t
graph, on the whale annual bonus was paid for the financial years 2005 and 2008. However, the salaries continued to increase an
salary increases forecast on the market for positions of comparable responsibility. Begimhiyepin20@7jrialoiving the annual review
of the positioning of compensation within the comparison group, the Corporation integasatcéinéivierapportunity with the aim of
bringing the Total Compensation closer to our target positiomimgcevtparison group and strengthening the link between the T
Compensation and the value created for the shareholders. Nonetheless, the base salary and the compenansndfLivd@gShort
Incentive Programs remain at a level betwedmntlatiiesand the median of the comparison group for target results. Moreover, the Oy
RSU grants and the share awards under the terms of the Permanent Stock Ownership Incentive Plan are basedfdhehe mal
Cor por at i o ridesof teehgeamt ansl aneards ahdhtheis in agreement with the trend of the above graph. Furthermore, the v
totality of the RSaisardedepends on the achievement of the average return on equity targeted by the Corporation.
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12. INDEBEDNESS OF DIREGCRS AND EXECUTIVE OFFICERS

None of our current directors, executive officers and employees or those of our subsidiaries, and none efofficdsmbreexetnd
employees or those of our subsidiaries, is indebted to us or angutis@i@riest or has contracted any loan that is secured by a sec
interest, a support agreement, a letter of credit or other similar arrangement on our part or on the padiaiemyPofsuansitbsour
Corporate Governance Manualyit flicy not to grant any loans, whether or not secured by a securities interest, a support agreemer
credit or other similar arrangement on our part or on the part of any of our subsidiaries, to our direa®rengxeyetsenuiiiteees

for the position of director of Transat.

13. DI RECTORS®8 AND OFFI CERS® LI ABILITY I NSURANCE

We have taken out an insurance policy at our own expense that covers the liability of our directors anghotieeras isuttieiToés
insuranceolicy also covers the directors and officers of our subsidiaries. Forathth pexied éndg onMarch 31200, our insurance
policy provida maximum coverage of $50,000,000 per claim, subject to a d2gutiitleoai/&ble by TrarBagpremium paid under the
policy for twelve months covés8880,015Please note that the date of November 30 mentioned is no longersapplicatdechanged

the insurance policy to cover the period from April 1 to March 31.

14. ADDITIONAL INFORMATION

More information on the Corporation is available on the SEDARvwets#igaato@opies of our annual information form, Circular,
financial statements and MD&A may be obtained upon request made to our Corpbdiatas8echetayy a reasorfaieléf the request is
made by a person who is not a shareholder of Transat, unless we are in the course of a distribution of duo seairgfesnpursuan
prospectus, in which case these documents will be provided free of charge.

The financiadformation of Transat can be found in the comparative financial statements and MD&A for our last financial year

Transat is a reporting issuer in the different Canadian provinces, and we must file our financial staterhezdashantitGéselar wit n c e
securities commissioffe also file an annual information form with these same commissions.

15. SHAREHOLDER PROPOSALS

We wi | | examine sharehol der proposals to be i nclholdeeaf 2000n n
Please forward us your proposals before 2;t80668.

APPROALOFTHEMANAGEMENROXYIRCULAR
The content and the sending of this Circular have been approved by our directors.
MontréalJanuany?21, 2009

BY ORDER OF THE BOARD OF DIRECTORS
Transat A.Thc.

Bernard Bussiéres
VicePresident,General Counsel and Corporate Secretary
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SCHEDULES
RESOLUTION OF THE VOTING SHAREHOLDERS OF TRANSATTAHTEING CORPORATI ONO)

APPROVAL OF THE 2009 STOCK OPTION PLAN

WHEREA$e Board of Direstof the Corporation has approved, on January 14, 200Gt dokCio@Plan ( t h e A Nas moreP | a |
particularly described in the Management Proxy Circular of

WHEREAge Corporatigsyrsuant to the rules and policies of the Toronto Stock Exchange, wishes to obtain the requisite shareholde
the New Plan.

RESOLVED THAT:
1. the New Plan, substantially as set forth in the Circular be and is hereby ratified, canfecched and appr

2. any director or officer of the Corporation be and he is hereby authorized to sign all documents, do all acts and
necessary or useful, in his own discretion, in order to give effect to this resolution; and

3. the directors of the @oagion may in their discretion revoke this resolution before it is implemented, without further n
approval of the shareholders of the Corporation.
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SCHEDULB&
2009STOCK OPTION PLAN

1. PURPOSE OF THE PLAN

The2009 Stock Option Rlanh e) A®f amdansat A. T. | nc . attrdactfetaim ansl mdtivate dsrofficerh @nd |
employees by means of options to purchase additional Class A Variable Voting Shares or Class B Voting Shated tfighe she

Corporati n

(the AShareso) and allows the holder of an option

2. ELIGIBILITY

2.1

2.2

Options to purchase Shares may only be granted to officers and employees of the Corporation and of any of its
whichitholdsatde 50% of the voting share capital (the fADes

The Board of directors of the Corporation or, as the case may be, its Executive Committee, shall determime from 1
its sole discretion, those of its officers and empllbyseoba Designated Subsidiary, to whom will be granted stock op
(the fiBeneficiariesod) pursuant to the Pl an, toptiens dat
(the AOffered Sh araddhé fyequansy ofwshdrel subacaptionshbg eachBanefiother esting i
conditions.

3. DESCRIPTION AND NBRB®F SHARES ISSUBBIURSUANT TO THRRL

3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

The shares which are issuable upon the Saerecio3e wof
new issued and outstanding Class A Variable Voting
within the meaning of the Canada Tr ans p ocarBenaficiarpowho ié\ c t
Canadian within the meaning of the CTA. Voting Shares allow their holder the right to: (i) vote on the pasis of or
share at each time a sharehol der s&é v ot esharesn theeemaining ( i
assets of the Corporation in the event of its liquidation or dissolution.

Variable Voting Shares carry one (1) vote per share held, except where (a) the number of outstanding Variable |
exceeds 25% of the total nunibalt issued and outstanding Variable Voting Shares and Voting Shares (or any
percentage the Governor in Council may specify pursuant to the CTA), or (b) the total number of votes dhst by or ¢
holders of Variable Voting Shares ateating exceeds 25% (or any greater percentage that the Governor in Counc
specify pursuant to the CTA) of the total number of votes that may be cast at such meeting.

If either of the abenated thresholds is surpassed at any time, the votdcattachedariable Voting Share will decrease
automatically without further act or formality. Under the circumstances described in the paragraph above, the V
Shares as a class cannot carry more than 25% (or any greater percentagenthdhtBe@aiemay specify pursuant to
the CTA) of the total voting rights attached to the aggregate number of issued and outstanding Variable Votin
Voting Shares of Transat. Under the circumstances described in the paragraph dbovetitigeSlWaried as a class
cannot, for a given sharehol dersd meeting, carry m
specify pursuant to the CTA) of the total number of votes that may be cast at said meeting.

The maximunomber of Shares which are issuable upon the exercise of options granted urige4 s Sldjes to
any adjustment pursuant to the provisions of Section 8.

The number of Shandschia)may be issuéd insiders (within the meaning S&tuities AcfQuébec)), at any tiamel
(b) are issued to these insiders, within g@gioperigdinder the Plan and all of the otheibslsartkcompensation plans
of the Corporation, cannot exceed ten percent (10%) of the number of issued) Sttheasthidansat.

The number of Shares which mayrtieasetbr by any person (including insiders and their associates within the mear
the Securities A¢Québec)ithin any ofear periogursuant to the terms of this Plaallaofithe ber sharbased
compnsation plaraf the Corporation must not exceed five percent (5¥nbfethéEsued and outstanding Shafres
Transat

The number of options that can be granted withityesnypam®d under the Plan must not exceed md2%joef the
aggregataumber of issued and outstaBtargs of Transat.

The options will be issnezbmpliance wittancial factors established by the Board.
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4. SUBSCRIPTION PRICE

The price at which each Offered Share may be subscribed byaties Bgoefithe exercise of options granted pursuant to this Plan
be determined by the Board of directors of the Corporation or, as the case may be, its Executive Committhe, aeitihtee equal
averagéradingprice of the Shares on thentorStock Exchange for the five (5) trading days preceding the grant of the options ar
which transactions have been effected on the Shares of the Corporation.

5. TERMS AND CONDITIORSGRANT AND EXERODF OPTIONS

51 Options will be granted pursodme tPlan in accordance with a stock option grant agreement entered into by each Be
of which a specimen is attached to this Plan twl for
bear the date determined bBdhed of directors of the Corporation or, as the case may be, its Executive Committee
to the grant of the options to WiaipplieEach Grant Agreement will also indicate the vesting conditions relative to the
of options to which jlagsas determined annually by the Board of directors of the Corporation

5.2 The Plan will allow each Beneficiary to subscribe the number of Offered Shares pursuant to the Grant Agreeme
option period as determined in the Grant Agreemeith batnehcase may exceed ten (10) years, except in th
circumstances where the end of the term of an option falls witten(I0)withie i ness days after t
similar period imposed under any insider trading policypolicsinofiafransat (but not, for greater certainty, a restricti
period resulting from Transat or its insiders being the subject of a cease trade order of a securities ftaguatory autl
circumstances, the end of term of such option lhadrtke (D business day after the end of such blackout period (tl
ABl ackout Expiration Ter mo) .

5.3 Subject to the terms of the grant determined by the Board of directors of the Corporation, the options may be ex
Beneficiary, at hisopttbo, r i ng t he option period by del i véresideng t C
General Counsel and Corporate Secretary on behalf of the Corporation, the notice of exercise of option duly ¢
signed, of which a specimenat t ached to the Plan to form an integr

5.4 Upon exercise of his options, the Beneficiary must be officer or employee of Transat or of one of its Designatec
However, the Beneficiary, within threentdis following his voluntary termination of employment may exercise the
then vested to him. Further, in the event of termination of employment following a retirement, termination of
following permanent disability, terminatioropmemiplvithout serious reason, or death of the Beneficiary, or dismiss
layoff the Beneficiary, his heirs or his legal representatives as the case may be, may, within six (6) nmrahg followi
exercise the options that were vested taheirdeae of such event. If the options are not exercised prior to the expiry
abovementioned delays, the options vested to the Beneficiary at the date of his termination of employment or his
case may be, will become null and void.

Inthe event of termination of employment for serious reason, the options granted to the Beneficiary will become ni
of the date of termination of employment.

For the purposes of this subsectaiton n5.o4f, efintpe ronyimeantti
() the effective date of termination and (ii) the date of notice of termination of employment.

55 Notwithstanding any other provision in the Plan (or any contrary mention at the time of grant ofdhe tgk@vgr in case
bid or exchange bid for the shares of the Corporation as defin&cunmiteestiAgDuébec) (as amended) respecting the
acquisition of shares or securities providing direct or indirect ownership of 20% or more ofrttieewotarmgbiste
directors of the Corporation (an AOffero) or iam ca:
as determined from time to time by the board of directors, subject to approval by the @ayictidstiegalsthe case
may be), any option granted and not vested may be exercised and any option granted (vested or not vested) may
to a forced exercise by the Board of directors of the Corporation, in all cases pursuasstpréseipbecedly the Board
of directors. Except a contrary decision by the Board of directors of the Corporation, it is understood that t
provisions, in the case of an Offer, will be applicable only if the Offer is successfulertish tiadripeirvested option
or the forced exercise by the Board of directors of any option is conditional upon the successful completion of the (

5.6 Subject to subsection 5.5, if the Corporation is to be amalgamated with or acquired lny avepthef metiger or
ot herwise ( an fAAcquisitiond), the committee dan t h
under the Plan (the fASuccessor Boardo), séds asét forth ina s
subsection 5.4 and in the case where the merger or any other transaction would not give rise to an actiig@sition o
opinion of the Board of directors of the Corporation, the Successor Board must then (i) maksiappfopribge prov
continuation of such options by substituting on an equitable basis for the shares then subject to such émtions the
payable with respect to the outstanding Shares in conjuncture with the Acquisition or (ii) updhe BitieeficGeest
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provide that all options (exercisable or not) may be exercised during a specified period following the dalte of suct
end of which period the options shall terminate; or (iii) terminate all options in exchapgefbregualsto phe excess
of the fair market value of the shares subject to such options (exercisable or not) over the exercise price thereof.

6. ISSUANCE AND DELIYER THE SHARES
6.1. The Shares subscribed for pursuant to the Plan will be issued arndeaBattedi¢iaries within fifteen (15) business day

following the date of receipt of the Notice of Exercise of option and the Beneficiaries will thereupon be consi
registered holders of the Shares thus subscribed for.

6.2. Until the Shares areiest and allotted, a Beneficiary will have no rights as a shareholder with respect to the Shares.

7. NON ASSIGNABILITY@HTIONS

The options may not be assigned, traded or pledged by the Beneficiaries. Any such transactions wilkeryiihtheSubiigziofcth
subsection 5.4, the options may however be assigned by will or pursuant to the provisions of the laws of succession.

8. AMENDMENT TO SHARPITAL

In the event of a change in the number of outstanding Shares by reason of a stoeksdivitieisthrsbr consolidation of capital or any
other similar amendment to the share capital, appropriate adjustments will be made by the Board of diratsdEsef raasat or by
Committee, as the case may be, to the number of sharesustjading options or to the subscription price of the shares.

9. MISCELLANEOUS

9.1. The Board of Directors of Transat or its Executive Committee, as the case may be, bears full responsilility with
Plan, which includes, but not limited to, thepdwethority to adopt, amend, suspend or terminate the Plan. Any
adoption, amendment, suspension or termination is subject to the rules set forth by the regulatory authorities.

9.2. Subject to Section 9.3, shareholder approval is not requireddiotsamémelPlan or options.

9.3. Approval by a majority of the voting shareholders present at a duly called shareholder meeting is required for
amendments:

9.3.1. Any increase to the number of shares issuable undéottier fitam for standarddihttion purposes);
9.3.2. The reduction of the subscription price of options (other than for-gtitidargupibses);
9.3.3. The extension of the option period of options;

9.3.4. Any amendment that would permit options to be transferred or assigned dtbeptiranant vai the provisions
of the laws of succession;

9.3.5. The extension of the blackout expiration term provided for irbs2ibsection

9.3.6. Any amendment that would permit the granting of options in favour of directors who are not employec
indiectly, by the Corporation or a designated Subsidiary;
9.3.7.  Any amendment to this section 9.3.

9.4, No amendment of the Plan or options may contravene the requirements of any competent regulatory authority to
or Transat is now or may hereafter bet subje

9.5. The sharehol ders6 approval of an amendment may be ¢
amendment is made, provided that no Shares are issued pursuant to the amended terms.
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9.6. The Board of Directors of Transattemitddiuman Resources and Compensation Committee to administer and inter|
Plan and make any decision on any matter relating thereto and any decision will be final and binding on all parties.

9.7. Participation in the Plan is entirely voluntary amdoeacwonsidered as a condition of employment or of contint
employment.

9.8. This Plan does not imply any warranty against any loss which may result from a reduction in value of thkeeShares
Plan for a Beneficiary.

10. APPLICABLE LAWS

The Plan whlk subject to and interpreted pursuant to the laws of the Province of Québec and the laws of Canada applicable the

ACQUISITIODFCONTROL

For the purposes of subsection 5.52008%t oc k Opti on Pl an, an A a ctorwserissiofteveats notasdlicitedo
by the Corporationds management triggers an acquuin garagraplod);, o
Afacquisition of control of bythe Bdam of Picect@asttd establish arde tactosconsrah of thesGorpar:
either directly or indirectly, through the ownership of securities of the Corporation, by way of agreememtesnimatsp@iker \Without
limiting the generalithefforegoing, the following events shall be considered an acquisition of control:

a) If a person, through transactions on the stock markets, by way of private sale or by any other manner thay direc
mayacquire ownership or beneficial owrméramipmber of securities of the Corporation which represents 20% or more
voting rights for the election of the directors of the Corporation;

b) If a person, proceeding by stock market tradingthezamuger sale, or in any other manner wbegtbeeomes the
beneficial owner, directly or indirectly, of a certain number of securities of the Corporation conferringva@fg or mor
rights for the election of the Cor por arationotsef, by ode of its c t
subsidiaries or affiliates, or by an employee benefit plan of the Corporation or one if its subsidiaridseof maffiledes (or
of such a plan), or by a company or other legal entity of which, after actjaiitibthealrotisg securities are beneficially
owned, directly or indirectly, by the persons who, prior to the acquisition, were the owners of the sectidties of tt
which were acquired by the said corporation or other legal entibnsrspbspemtially similar to those of their previous
holding of the securities of the Corporation, shall not constitute an acquisition of control;

C) If individuals who constitute the Board of dirdetorsugnl£20@ and any new director whose namibgtthe Board of
directors or proposed nomination to the election of the Board of directors by the shareholders of the Coiporation
by a vote of at least 3/4 of the directors comprising the incumbentJaoaatyadZat2Q08r whose nanation or
proposed election by the shareholders of the Corporation was approved in such a way subsequently, cease for
constitute at least a majority of the members of the Board of directors;

d) If assets of the Corporation representingrb0fé of the book value of all the assets of the Corporation as at the date
most recent audited financial statements of the Corporation are sold, liquidated or otherwise assignedhgif a maj
securities allowing the election of therslicéchir Transat A.T. Inc. or Transat Tours Canada Inc. are sold or assigne
other substantially all of the assets of Air Transat A.T. Inc. or Transat Tours Canada Inc. are sold or assigned,;

e) If assets of the Corporation representing 10% drtimob@ak value of all the assets of the Corporation or if securi
entitling the holder thereof to exercise 10% or more of the aggregate voting rights for the election of the dir
Corporation, have been transferred pursutakieto\eeiseizure or dispossession resulting or related to: (i) nationalisat
expropriation, confiscation, coercion, force, constraint or any other similar action; or (ii) introductiontpbaaay, asse
other charge or levy for seizure. For the pofpide paragraph, the book value of the assets of the Corporation sh
determined according to the most recent audited financial statements of the Corporation at the date of transfer; or

f) Any other event as the Board of directors may determiredrtimet, subject to the applicable regulatory approvals.

As adopted on January 14, 2009
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SCHEDULE®
CORPORATE GOVERNANCE PRACTICES

As a Canadian reporting issuer with
practices that are consistent with the requirements of Nation2lPdlicy®& or por at e
ADi sclosure of Corporate Governanaea Breaautriide £6,
previous TSX corporate governance guidelines.

secur it iplace corporatd govkrnanae
Governance -1GEui de
AwWhmi mh sareat

We recognize that our governance practices must evolve to respond to changes in the regulatory environnteamgblhgvegolatery ¢
into éfect in the past years, including rules issued by the CSA relating to audit committees and disclosure obqurpctiess.gblernanc
Corporation is regularly adjusting its governance practices as regulatory changes come into eiéettt arhitoll dtwgechanges closely
and consider amendments to its governance practices if need be.

Corporate Governance Disclosure

The followingblec o mpar es t he
underform 81 A Cor por at e

Corporationds
Governance

Di sclosureo

Requirement

Implementation by the Corporation

1. Boardof Directors

a) Disclose the identity of directors who are independen

b) Disclose the identity of directors who are not indepen

describe the basis for that determination.

c) Diglose whether or not a majority of director
independent. If a majority of directors are not inde
describe what the board of directorbo@hg does to
facilitate its exercise of independent judgement in ca

its responsibilities.

d) If a director is presently a director of any other issuel
reporting issuer (or the equivalent) in a qurisd@tforeig!

jurisdiction, identify both the director and the other iss

e) Disclose whether or not the independettorsli holc
regularly scheduled meetings at whicindependen
directors and members of management are not in att
If the independent directors hold such meetings, dis
number of meetings held since the beginning of the
most reently completed financial year. If the indep
directors do not hold such meetings, describe what 1
does to facilitate open and candid discussion an

independent directors.

f) Disclose whether or not the chair of the board
independent director. If the board has a chair or lear
who is an independent director, disclose the identi
independent chair or lead director, and describe tuikec
and responsibilities. If the board has neither a cha
independent nor a lead director that is independent,
what the board does to provide leadership for its ind

For the financial year ended October 31, 2008, tHeDeatdrs
is composed of eleven directors, of whom eight are ind
namely André Bisson, Jlidack) Cashman,Clifford Hatch.,
Jacques Simoneau, John D. Thompson, Dennis Wood
Pierre DelisI®ir. Jean Guertin passed away on Nogeradedt
should be noted that for purposes hereof Mivelearblanc
also considered independent.

The directors who are not independethieafounders and cur
members of management of Transdanl§)arc Eustach
Chairman of the Board Bresidenaind Chief Executive Offiq
(ilLina De&esare, President Tour Operators and Riilippe
Sureau, Presidéristribution.

Tre maj ority o feighofeleversaeetindepende
directors as defined in Multilateral InstruiiElD52he CSA.

See the extensive descript
boards of other reporting isgusection @f this Circular.
Directorsat their sole discretianr e able to

sessions, in the absence ofind@pendent directors or s¢
executives of the Corporation, at every regularly schedy
meeting and also when the need. &iises Novembkr200, the
Board has held nine meetings, each having an agen
speci fically pr ovilddependénbdirects
held six Al n Camerla2dG, iscuding ith
session referred to under paraffjapkereinafter regarding
assessment of the Chairman, President andeChisieERfficer.

The Chairman of the BoRrdsident and Chief Exez@fficeand
cofounder of the CorporationJédnrMarc Eustache, is not
independent director. However, all three lead directors
Messrs. Bissofhompsoand Hatch (being the respective cha
of each of the three Board Committeedppsenient directors ¢
are free to contact each other, or any of the other five in
directorsThe lead directors are also members of the E
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Requirement

Implementation by the Corporation

directors.

g) Disclose the attendance record of each director for
meetings held since the beginning of the issuer
recently completed financial year.

Committee, along withBuvstache who is the only other me
They may convene at their digtteg Executive Committee, \
has all the same powers as the Board.

As wel |, Ailn Cameraodo sessi
scheduled Board meeting and are always held in the abse
independent direct@ach year, members of the RliReaource
and Compensation Committee
of the Chairman, President and Chief Executive Officer and
results with hihk  r epor t i s subseque
Board level and further discussed acawdgriembers.

See the full attendance record of each director for each of
and its committaassection @ this Circular.

2. Board Mandate
Disclose the text of the board's written mandate. If the bo:
not have a written mandate, describe how the board delin
role and responsibilities.

The Board, either directly or through Boaitteesnisi responsik
for management and supervision of the business and aff
Corporation with the objective of enhancing shareholdiée
Boarddés mandate and rol e i
and approving the corporaiggegly and its implementation aj
as risk management; (ii) reviewing the recommendatio
President and Chi ef Execut |
senior executives; (iii) setting objectives for the President
Executive @fér and reviewing those of senior executives
monitoring their performance and applying corrective me
appropriate; (iv) informing shareholders on the performa
Corporation, its Board of Directors and Board Committeg
agproving and ensuring the
obligations.

The roles and responsibilities of the Board, each of its com
the Chair of each committee are set out in formal written cf
full text of which can be propnotjded upon written request g
available on SEDARvetw.sedar.conThese charters are revie
annually to ensure they reflect best practices and are in ¢
with any applicable regulatory requirements.

3. Position Descriptions

a) Disclose whethor not the board has developed v
position descriptions for the chair and the chair
board committee. If the board has not developet
position descriptions for the chair and/or the chail
board committee, briefly describe Mhewbdard
delineates the role and responsibilities of eac
position.

b) Disclose whether or not the board and CEC
developed a written position description for the
the board and CEO have not developed sutiora
description, briefly describe how the board deline
role and responsibilities of the CEO.

The Board has developed written position description
Chairman of the Board and each Committee chair. These g
in the Corporationds ddromtanet
time in light of evolving corporate governance guidel
requirements of the CSA.

The Boartlasdeveloped a written position description for th
Executive Officer, whi ch d
Governance Mahu

4. Orientation and Continuing Education
a) Briefly describe what measures the board takes
new directors regarding:

i) the role of the board, its committees al

The Corpate Governance and Nominating Committee is re
for providing an orientation and education program for ney
As part of this program, the Chairman of the Corporate G
and Nominating Committee oversees the orientation andfe
directors, with the support of certain members of maifdugs
program is set out i n tAbRwell
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Requirement

Implementation by the Corporation

directors, and

ii) the nature and operation of the issuer's busin

b) Briefly describe what measures, if any, the board
provide continuing education for its directors. If the bc
not provide continuing education, desmnbthén boarc
ensures that its directors maintain the skill and kn
necessary to meet their obligations as directors.

new directors ar e mad e f oy
Expectations for Directors (the full text of which campthes
provided upon written request and is also available on
www.sedar.com)

Transatds external |l egal

sessions with the directors, from time to time, in order
drectors on evolving governance trends, requirements and
On September 8, 2008, the directors attended training o
IFRS rules and the transition to these new rules. On Sej
2008, they also attended training on the Competitidn
presentation on the new standards regarding the EU greer
emission trading scheme was given to the directors during {
of the Board of June 11, 2008

Certain of our directors are either members of organization
to the evoluticof corporate governance practices or regular
seminars on such matters; for example, the Chairma
Corporate Governance and Nominating CommittsehMs &
member of the Executive Committee of the Ontario Chaj
Institute ofd@porate Directors.

5. Ethical Business Conduct

a) Disclose whether or not the board has adopted a wri
for the directors, officers and employees. If the bc
adopted a written code:

i) disclose how a person or company may obtair
of the ode;

i) describe how the board monitors compliance
code, or if the board does not monitor comj
explain whether and how the board satisfie
regarding compliance with its code; and

iii) provide a crossferenceto any material chan
report filed since the beginning of the issuer
recently completed financial year that pertains
conduct of a director or executive office

(i) Directors are expected to comply with our Charter of EX
for Directors in order to promote best practices and ens
business conduthe Charter of Expectations for Directors §
the professional and personal competandiesharacteristi
expected from Transat directors; these include, amongst ¢
ethical standards, attendance at meetings, diligence, in
experience and accountaldility wel | , t he Co
Manual states clearly the rpeters for the disclosure

management of potential conflicts of interest, guidelines td
directors are currently subject.

As well, our directors, officers and employees are subj
provisions of our Code of Ethics, which was addjd8daimd
updated in 2005, made available to every employee of Tra
the financial year 2005 and posted on our corporateT e
Code of Ethics provides a framework for directors, off
employees on the conduct and ethical dealsipimtegral to the
work; it has been implemented throughout Transat and i
subsidiaries.

(ilThe Board, through its Corporate Governance and N
Committee, reviews the implementation and compliance o
of Ethics throughout the Corporation and its subbiditduitg
respect, the Corpte Governance and Nominating Con
receive from our Vice President and General Counsel, on
basis, a written declaration as to any complaints received
said quarter pursuant to our Code of Ethics.

(iiThere has been noaterial chge report filed since

beginning @furmost recently completed financial year that
to any conduct of a director or executive officer that co
departure from the Charter of Expectations or the Code of H
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Requirement

Implementation by the Corporation

constitutes a departure from the code.

officer has a material interest.

promote a culture of ethical business conduct.

c) Describe any other steps the board takes to encou

b) Describe any steps thmard takes to ensure direc Our Code of Ethics states clearly that direcexecatidefficers
exercise independent judgement in considering trar should avoid any transaction or event that could potentiall
and agreements in respect of which a director or € conflict of interest. Should an event or a transaction occur if

which a director or executive officer has a material int
disclosure to the Board is required andimotbr must abstg
from voting on any such matter.

Transatds Code of Et hics,
governance practices yaed in its Governance Manual) to
with statementsncluded in the Board and Committee ¢
encourage and promote an overall culture of ethical busine
The Boardds ongoing review
principles also eacages an ethical business conduct throug
Corporation.

In addition, both the annual Board evaluation questionnai
peer feedback survey contain specific questions pertaining
business conduct.

6. Nomination of Directors

candidates for board nomination.

indepedent directors, describe what steps the board
encourage an objective nomination process.

committee.

a) Describethe process by which the board identifie

b) Disclose whether or not the board has a nominating ¢
composed entirely of independent directors. If the bc
not have a nominating committee composed en

c) If the board has a nominating committee, dinct
responsibilities, powers and operation of the no

The Corporate Governance and Nominating Committee is

for identifying and recommending to the Chairman and
suitable nominees for election to the Boardompligh this du
the Committee:

i) assesses the composition and size of the Board and, i
reviews the breadth and diversity of experience of the direc

i) identifies the challenges facing the Corporation;

iii) recommends to the Bealidt of hominees for electio
directors; and,

iv) approaches competent nominees.

The Committee also maintains an updated list of potential
for election to the Board for future reference.

Prior to agreeing to join the Board, new diregjorsnagecleg
indication of the workload and time commitment required.

The Corporate Governance and Nominating Committee is
exclusively of directors who are independent.

7. Compensation

compensation for the issuer's directors and officers.

a) Describe the process by which the board determ

The Human Resources and Compensation Committee df
annually reviews, with the assistance of our externaP@&dly
Perrault Consulting ,Intbe compensation paid to director
officers to ensure it is competitive and consistent

responsibilities and risks involved in being an efésttveox
officer. Details of the compensation of directors and of
discloseih section @f this Circular for directordrasdction for
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Requirement

Implementation by the Corporation

b) Disclose whether or not the board has a compt
committee composed entirely of indepdirdetors. If th
board does not have a compensation committee ct
entirely of independent directors, describe what s
board takes to ensure an objective process for det
such compensation.

c) If the board has a compensation committee, desc
responsibilities, powers and operation of the comg
committee.

d) If a compensation consultant or advisor has, at any ti
the beginning of the issuer's most recently completec
year, been retained to assigterrdining compensation
any of the issuer's directors and officers, disclose th
of the consultant or advisor and briefly summat
mandate for which they have been refaihecconsultar
or advisor has been retained to performearwark for th
issuer, state that fact and briefly describe the natui

work.

officers.

The Human Resources and Compensationegoisimoiinpose
entirely of independent directors.

The Human Resources and Compensation Committee chg
describes the pEmsibilities, powers and operation of
committee, can be promptly provided upon written.

Individual directors, through the committees, may engag
advisors at the expense of the Corporation. The (
Governance and Nominating Committee coautthateguests.

Since 2006, the servicd®QPerrault Consulting Inc., a recog
independent external consulisre retained to assist the B
and the Human Resources and Compensation Committee
their respective duties and respitiesibThis firm was engage
provide advi@nd guidance on executive compensationTiss
included conducting a comprehensive review of executive
management compensation relative to market practice and
alternativesforthe ar d6s consi der at i (

Since 2006, RBérrault Consulting Inc. was retained in cor
with thelirector peer feedback survey described hereinafter.

8. Other Board Committees
If the board has standing committees other than ti
compensation andominating committees, identify
committees and describe their function.

The Board has no standing committees other than the
Committee, the Audit Committee, the Human Resou
Compensation Committee and the Corporate Governg
Nominting Committee.

9. Assessments

Disclose whether or not the board, its committe
individual directors are regularly assessed with respe
effectiveness and contribution. If assessments are
conducted, describe the process useszl desdlssments.
assessments are not regularly conducted, describe
board satisfies itself that the board, its committees
individual directors are performing effectively.

On an annual basis during the months of December and J
Caporate Governance and Nominating Committee conduc
evaluation of t he Board a
compares the findings with

target and implement suggested improvements.

Furthermore, cgi the same period, each director is as
complete a second yearly evaluation consisting of a dir
feedback survey with the objective of providing candid fe
individual directors andSutht
feedbdc is intended to stimulate ingigbtivate developmer
action and enable directors to enhance their individual cont
Board and committee wededback will be collected throug
said survey that allows for both quantitative ratingitesu|
commentsThe feedback will be submitted on a confidential
PCtPerrault Consulting Inc. who will prepare a report for ea
on his or her performafadowing the evaluation consisting
director peer feedback surveghttirenan of thBoardeviewshe
results of the survey and meets with each director.
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