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COURT

COURT OF QUEEN’S BENCH
OF ALBERTA

JUDICIAL CENTRE

CALGARY

APPLICANTS:

IN THE MATTER OF THE COMPANIES’
CREDITORS ARRANGEMENT ACT, RSC 1985, c
C-36, AS AMENDED
AND IN THE MATTER OF CALGARY OIL &
GAS SYNDICATE GROUP LTD., CALGARY OIL
AND GAS INTERCONTINENTAL GROUP LTD.
(IN ITS OWN CAPACITY AND IN ITS
CAPACITY AS GENERAL PARTNER OF T5 SC
OIL AND GAS LIMITED PARTNERSHIP),
CALGARY OIL AND SYNDICATE PARTNERS
LTD., AND PETROWORLD ENERGY LTD.

DOCUMENT

APPLICATION

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS
DOCUMENT

MLT AIKINS LLP
2100, 222 - 3rd Ave SW
Calgary, Alberta T2P 0B4
Phone:
403.693.5420/4347
Fax:
403.508.4349
Attention:
Ryan Zahara/Catrina Webster
File:
0024563.00166

NOTICE TO RESPONDENTS,
This application is made against you. You are a respondent.
You have the right to state your side of this matter before the Court.
To do so, you must be in Court when the application is heard as shown below:
Date:
Time:
Where:
Before Whom:

March 4, 2021
2:00pm
VIA WEBEX
Honourable Justice D.B. Nixon

Go to the end of this document to see what else you can do and when you must do it.
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Remedy claimed or sought:
1.

Crown Capital Partner Funding, LP, by its general partner, Crown Capital Partner
Funding Inc. (“Crown Capital"), is seeking the following:
(a)

abridging the time for, and validating service of, this Application on the parties
set out in the Service List attached hereto as Schedule "A" and the materials filed
in support of this Application, if necessary, and dispensing with service on any
party not served;

(b)

granting an Order substantially in the form attached hereto as Schedule "B"
granting an order (the “SA Process Order”): (i) approving the timing and
possible commencement of a strategic alternatives process (the “SA Process”);
(ii) approving the SA Process procedures; and (iii) approving the engagement of
Peters & Co. Limited (“Financial Advisor”); (iv) approving a charge on behalf of
the Financial Advisor; and (v) enhancing the powers of BDO Canada Limited in
its role as court-appointed monitor (the “Monitor”) of Calgary Oil & Gas
Syndicate Group Ltd. (“Syndicate Group”), Calgary Oil and Gas Intercontinental
Group Ltd. (“Intercontinental”) (in its own capacity and in its capacity as
general partner of T5 SC Oil and Gas Limited Partnership (the “Partnership”
together with Syndicate Group and Intercontinental, the “Companies”); and

(c)

such further and other relief as may be sought by Crown Capital and as
considered appropriate by this Honourable Court.

Grounds for Making this Application:
2.

Crown Capital relies on the following grounds in support of its Application:
(a)

Crown Capital is the senior secured creditor of the Companies.

(b)

On February 11, 2021, an Initial Order was granted by the Honourable Justice
D.B. Nixon in the within Action under the Companies’ Creditors Arrangement
Act, RSC 1985, c C-36 (the “CCAA”) which provided, among other things, a stay

24198452

-3-

of proceedings against the Companies until February 21, 2021 and appointed the
Monitor;
(c)

On February 19, 2021, the Honourable Justice R.A. Neufeld granted an order
amending and restating the February 11, 2021 initial order and extending the stay
of proceedings to March 4, 2021 (such orders are collectively referred to as the
“Initial Order”);

(d)

On February 17, 2021, the Companies provided a letter of intent to Crown Capital
(the “LOI”) with a third-party (the “Third Party”);

(e)

Crown Capital and the Companies have had discussions to permit time for the
Companies to close the transaction contemplated by the LOI, which is proposed
to close on or before March 31, 2021;

(f)

In the event that the LOI transaction fails to close as contemplated by its terms,
the Monitor, in consultation with the Companies, Crown Capital and the Financial
Advisor, have developed the SA Process in order to solicit interest of potential
equity or debt investors in, or buyers of certain property and assets of, the
Companies;

(g)

The SA Process is intended to solicit proposals for either a debt or equity
investment in the Companies or for the sale of the Companies’ Business and
Property, as those terms are defined in the Interim Order;

(h)

As a result, Crown Capital is bringing the within Application pursuant to the
CCAA for an Order approving the SA Process, the SA Process procedures (the
“SAP Procedures”) and appointing the Financial Advisor to administer the SA
Process under the direction of the Monitor;

(i)

The proposed SA Process Order in the form attached hereto as Schedule "B"
provides that the SA Process will not commence unless there is a breach of the
LOI Transaction Milestones (as that term is defined in the SA Process Order) and
a SA Process Notice is issued by the Monitor;
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(j)

The SA Process shall be commenced if any of the following milestones are not
satisfied and upon the issuance of the SA Process Notice (as defined in the SA
Process Order):
(i)

Failure of the Companies to provide confirmation to the Monitor that
approval has been received from the board of directors of the Third-Party
under the LOI by March 10, 2021;

(ii)

The Third Party must have a refundable deposit (the “Deposit”) as
contemplated by the LOI, paid to the Companies by March 15, 2021 and
evidence of same provided by the Companies to the Monitor;

(iii)

Completion of all definitive documents in respect of the transaction (the
“LOI Transaction”) contemplated by the LOI by March 22, 2021 and
evidence of same provided by the Companies to the Monitor; and

(iv)

Closing of the LOI Transaction between the Companies and the Third
Party by March 31, 2021, with funds sufficient to repay the amounts
outstanding (the “Amounts Outstanding”) to Crown Capital (as
determined by the SA Process Order);

(k)

The timelines set out under the SAP Procedures for the Phase I and Phase II Bid
Deadlines are substantially the same as the time provided for the strategic
alternatives process as contemplated by the Forbearance Amending Agreement.
Crown Capital believes that those timelines are reasonable to provide for the
proper marketing of the business and assets of the Companies for either a
refinancing, equity investment or sale of those business and assets;

(l)

As a result of the foregoing, Crown Capital further requests that: (i) the Monitor’s
powers be enhanced to be authorized to conduct and complete the SA Process in
conjunction with the Financial Advisor; (ii) the engagement agreement between
the Companies and the Financial Advisor be approved and the Monitor is
authorized to execute the engagement agreement on behalf of the Companies; and
(iii) the Financial Advisor be granted a charge over the Property (as the term is
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defined in the Initial Order) of the Companies, as security for the fees payable to
the Financial Advisor;
(m)

The commencement of the proposed SA Process based upon a breach of the
milestones in the SA Process Order permits the Companies time to close the
transaction contemplated by the LOI without incurring further expenses of the SA
Process, and provides certainty to Crown Capital that the business and assets of
the Companies will be marketed and investment solicited pursuant to the SA
Process in the event the LOI Transaction is unsuccessful;

(n)

the enhancement of the Monitor’s powers is in the best interest of the Companies’
stakeholders, allows for the Companies to focus on closing the LOI Transaction
and ensures that the SA Process can be completed on a timely basis in the event
the LOI Transaction is not completed as provided for in the SA Process Order;
and

(o)

Further and other grounds as counsel may advise and this Honourable Court may
permit.

Material or Evidence to be relied on:
3.

The Applicant intends to rely on the following materials:
(a)

an Affidavit of Ryan Martin, sworn February 5, 2021, filed;

(b)

an Affidavit of Ryan Martin, sworn February 17, 2021, filed;

(c)

an Affidavit of Ryan Martin, sworn February 22, 2021, filed;

(d)

an Affidavit of Adam Jenkins, sworn on February 9, 2021, filed;

(e)

an Affidavit of Adam Jenkins, sworn on February 25, 2021, filed;

(f)

the Second Report of the Monitor, to be filed;
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(g)

such further and other materials as counsel may advise and this Honourable Court
may permit.

Applicable rules:
4.

The Applicant intends to rely on the following rules:
(a)

the Alberta Rules of Court, AR 124/2010, as amended; and

(b)

such further and other Acts and regulations as counsel may advise and this
Honourable Court may permit.

Applicable Acts and regulations:
5.

The Applicant intends to rely on the following Acts:
(c)

the Bankruptcy and Insolvency Act, RSC 1985, c B-3;

(d)

the Companies’ Creditors Arrangement Act; RSC 1985, c. C-36; and

(e)

such further and other Acts and regulations as counsel may advise and this
Honourable Court may permit.

Any Irregularity Complained of or Objection Relied on:
6.

There are no irregularities complained of or objections relied on.

How the Application is Proposed to be Heard or Considered:
7.

Oral submission by counsel at an application before the Honourable Justice D.B. Nixon
at 2:00 p.m. on March 4, 2021.

WARNING
If you do not come to Court either in person or by your lawyer, the Court may give the applicant
what they want in your absence. You will be bound by any order that the Court makes. If you want
to take part in this application, you or your lawyer must attend in Court on the date and at the time
shown at the beginning of this form. If you intend to rely on an affidavit or other evidence when
the application is heard or considered, you must reply by giving reasonable notice of the material
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to the applicant.
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SCHEDULE "A"
Service List
(See attached)
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COURT

COURT OF QUEEN’S BENCH OF ALBERTA

JUDICIAL CENTRE:

CALGARY

PLAINTIFF:

CROWN CAPITAL PARTNER FUNDING, LP, by
its general partner CROWN CAPITAL LP
PARTNER FUNDING INC.

DEFENDANTS

T5 SC OIL AND GAS LIMITED PARTNERSHIP,
by its general partner, CALGARY OIL AND GAS
INTERCONTINENTAL GROUP LTD. (formerly
TRIPLE FIVE INTERCONTINENTAL GROUP
LTD.), CALGARY OIL AND GAS
INTERCONTINENTAL GROUP LTD., CALGARY
OIL AND SYNDICATE PARTNERS LTD.
(formerly T5 ENERGY PARTNERS LTD.), and
NADER GHERMEZIAN

DOCUMENT:

SERVICE LIST

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT:

MLT AIKINS LLP
Barristers & Solicitors
2100 Livingston Place – 222 3rd Avenue SW
Calgary, AB T2P 0B4
Attention:
Ryan Zahara/Catrina Webster
Phone:
403.693.5420/403.693.4347
Facsimile:
403.508.4349
File:
0024563.00166

MLT AIKINS LLP
2100 Livingston Place
222 3 Ave SW
Calgary, AB T2P 0B4
Ryan Zahara
rzahara@mltaikins.com
Catrina Webster
cwebster@mltaikins.com

FTI Consulting Inc.
1610, 520 5 Ave SW
Calgary, AB T2P 3R7
Deryck Helkaa
deryck.helkaa@fticonsulting.com
Dustin Olver
dustin.olver@fticonsulting.com
Proposed Receiver

Counsel for Crown Capital Partner Funding LP,
Crown Capital LP Partner Funding Inc.
BORDEN LADNER GERVAIS LLP
1900, 520 – 3 Ave SW
Calgary, AB T2P 0R3
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ALBERTA ENERGY REGULATOR
Suite 1000, 250 – 5 Street SW
Calgary, AB T2P OR4

Matti Lemmens
MLemmens@blg.com

Candice Ross
insolvency@aer.ca /Candice.Ross@aer.ca

Tiffany Bennett
TiBennett@blg.com
Counsel for T5 SC Oil and Gas Limited
Partnership
BDO CANADA LLP
620, 903 – 8 Ave SW
Calgary, AB T2P 0P7

TORYS LLP
525 – 8 Avenue SW Calgary, Alberta
T2P TG1

Marc Kelly
makelly@bdo.ca

Gino Bruni
gbruni@torys.com
Counsel for Fedmet Tubulars

CASSELS BROCK & BLACKWELL LLP
Suite 3810, Bankers Hall West,
888 3rd Street SW,
222 3 Ave SW
Calgary, AB T2P 5C5
Jeffrey Oliver
joliver@cassels.com
Counsel for Proposed Monitor
MCLEOD LAW LLP
MILES DAVISON LLP
900, 517 – 10 Avenue SW Calgary, AB T2R 0A8 Third Floor, 14505 Bannister Road SE
Calgary, AB T2X 3J3
Calvin C. Robb
Shane B. King
crobb@milesdavison.com
sking@mcleod-law.com
Terry L. Czechowskyj
tczech@milesdavison.com

Counsel for Savanna Drilling Corp., Total
Oilfield Rentals Ltd

Counsel for Core Completions Inc.; Essential
Coil Well Services L.P; Formula Powell LP
TRICAN WELL SERVICES LTD.
2900, 645 – 7 Avenue SW
Calgary, AB T2P 4G8

MLT AIKINS LLP
2200 – 10235 – 101 Street
Edmonton, AB T5J 3G1

Legal Department
conwuekwe@trican.com

Sanjana Ahmed
sahmed@mltaikins.com
Counsel for High Country Oilfield
Transportation Inc.
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BLACK DIAMOND GROUP
8901 – 102 Street
Clairmont, AB T0H 0W0
Darci Nesdoly
dnesdoly@blackdiamondgroup.com

MILLER THOMSON LLP
Commerce Place
10155 – 102 Street, Suite 2700
Edmonton, AB T5J 4G8
Thomas V. Duke
tduke@millerthomson.com
Counsel for VDM Trucking Service Ltd.

THE LAW OFFICE OF JORDAN FELTON,
PLLC
14811 St. Mary’s Lane, Suite 285
Houston, TX 77079
Jordan Felton
jordan@jfeltonlaw.com

STERLING CREDIT ADJUSTERS INC.
#705, 5241 Calgary Trail
Edmonton, AB T6H 5G8
Steve Sonnenfeld
Steve.sonnenfeld@sterlingcreditgroup.com
Counsel for Force Inspection Services

Counsel for Weatherford
RACKEL BELZIL LLP
Suite 100, 10230 – 142 Street NW
Edmonton, AB T5N 3Y6
Louis M.H. Belzil, Q.C.
lbelzil@rackelbelzil.ca
Counsel for Tier 1 Energy Solutions Inc.

MACPHERSON ENERGY CONSULTING
LTD.
92 Cranbrook Heights SE
Calgary, AB T3M 1W7
W. Reigh MacPherson
reighmac@shaw.ca
LITMAN LAW

RAMDAR RESOURCE MANAGEMENT LTD.
507, 888 – 4th Avenue SW
Calgary, AB T2P 0V2
Gordon Plouffe
gplouffe@ramdar.ca
Ira Darling
idarling@ramdar.ca
PASON SYSTEMS CORP.
6130 – 3 Street SE Calgary,
AB T2H 1K4
Andrew Lambert
Andrew.lambert@pason.com
Counsel for Pason Systems Corp.

Markham, ON L3R 0G9

DUNCAN CRAIG LLP
5508 Jubilee Ave, Box 6777
Drayton Valley, AB T7A 1S2

Cass Litman
eroth@litmanlaw.ca

Mae L. Chow
mchow@dcllp.com

Counsel for All Choice Rentals Ltd.,
Whirlybyrds Inc.

Counsel for Hayduck Picker Services Ltd.

Suite 216, 3075 14th Avenue
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STIKEMAN ELLIOTT LLP
4300 Bankers Hall West
888 – 3rd Street SW
Calgary, AB T2P 5C5
David Price
DPrice@stikeman.com

CANADA LEGAL REFERRAL INC.
Suite 200, 3100 Steels Ave West Vaughan, Ontario
L4K 3R1
Doug Choffe
dchoffe@canlegal.net
Agent for Wolseley Canada Inc.

Natasha Doelman
ndoelman@stikeman.com
Counsel for Enercorp Engineered Solutions
Inc.
SCHLUMBERGER CANADA LTD.
REYNOLDS MIRTH RICHARDS & FARMER LLP
200, 125 – 9th Avenue SE Calgary, AB T2G 0P6 3200, 10180 – 101 Street
Edmonton, AB T5J 3W8
Tatum Woywitka
woywitkat@bennettjones.ca
Mikkel Arnston
marnston@rmrf.com
Legal Counsel for Schlumberger Canada Ltd.
James R. McTague
jmctague@rmrf.com
Counsel for Halliburton Group Canada; Swift Oilfield
Supply Inc.
PARLEE MCLAWS LLP
LIEN BY90
3832 Brooklyn Crescent NW Calgary, AB T2L 1700, 10175 – 101 Street NW
1H2
Edmonton, AB T5J 0H3
Barry Brumwell
barry@lienby90.com

Jeremy H. Hockin, Q.C.
jhockin@parlee.com

Counsel for X-Site Energy Services Ltd., 3894694
Agent for Silver City Investments o/a Longhorn Canada Inc.
Oilfields Services
KENNETH P. REH LAW OFFICE
702, 1816 Crowchild Trail NW
Calgary, AB T2M 0M5

ALTALAW LLP
5233 – 49 Avenue
Red Deer, AB T4N 6G5

Kenneth P. Reh
ken@reh-law.ca

Jerrett K. Strueby
jkstrueby@altalaw.ca

Counsel for Baker Hughes Canada Company

Counsel for Silver Springs Enterprises Ltd
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WIGGINS ADJUSTMENTS LIMITED
19985 – 68 Avenue
Langley, BC V2Y 2W5
clientservices@wiggins-adj.com
Agent for Tenaris Global Services

DIXON COMMERCIAL INVESTIGATORS (1982)
INC.
43, 918 – 16 Avenue NW
Calgary, AB T2M 0K3
Danielle MacWhirter
collections@dixoncommercial.com
Agent for TNT Hydro Vac & Line Locators

CORE LABORATORIES CANADA, LTD.
2810 – 12 Street NE Calgary, AB T2E 7P7
Mark Forbes
mark.forbes@corelab.com

PEACOCK LINDER HALT & MACK LLP
4050, 400 – 3 Avenue SW
Calgary, AB T2P 4H2
Shane Sackman
ssackman@plhlaw.ca
Counsel for Advanced Safety Paramedics Inc

STRINGAM LLP
108, 9824 – 97 Avenue
Grande Prairie, AB T8V 7K2

JOHNSTON MING MANNING LLP
4943 – 50 St
Red Deer, AB T4N 1Y1

Gordon D. Chrenek
gdchrenek@stringam.ca

Kelly le Vann
klevann@jmmlawrd.ca

Denis Sawyer
dsawyer@stringam.ca

Counsel for Strata Innovations Ltd. o/a Blue
Arrow Communications

Patrice Brideu
pbrideau@stringam.ca
Counsel for Ace Energy Services Inc.,
Prowler Energy Services Inc., Eclipse Crane
& Rigging Ltd., Isolation Equipment Services
Inc.
HOOEY & COMPANY
120, 4954 Richard Road SW
Calgary, AB T3E 6L1

WARREN SINCLAIR LLP
600, 4911 – 51 St
Red Deer, AB T4N 6V4

Brent H. Hooey
brent@hooeylawyers.ca

Charlie Langlois
clanglois@warrensinclair.com

Counsel for DDR Steam & Pressure Washing

Counsel for Bronco Slickline Services Ltd.,
Versatile Energy Services Ltd.

Mark D.J. Schulz
Mark@hooeylawyers.ca
Counsel for Silver City Investments Ltd.
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THE TORONTO-DOMINION BANK – 82389
10205 – 101 Street
Edmonton, AB T5J 2Y8

BULL MOOSE CAPITAL LTD.
500, 505 – 8 Avenue SW
Calgary, AB T2P 1G2
Davis Aycock
lpsmith@bullmoosecapital.ca
daycock@bullmoosecapital.ca

MILORAD KLJAJIC
606, 1118 – 12 Avenue SW
Calgary, AB T2R 0P4

ENERFLEX LTD.
4700 – 47 Street SE Calgary,
AB T2B 3R1

mkljajic@live.com

rentals@enerflex.com

Counsel for FSTIM Consulting Inc.
702856 ALBERTA LTD.
o/a Continental Imaging Products Ltd.
940A – 11 Avenue SW
Calgary, AB T2R 0E7

T&S COLLECTIONS LTD.
105, 412 – 53 Avenue SE
Calgary, AB T2H 0N4
tscollection@shaw.ca

kspringer@cossd.com
Agent for Pason Systems Corp.
CANADA REVENUE AUTHORITY

MINISTRY OF ENERGY

Attention: Gordon Carscadden
Department of Justice
900-840 Howe St.
Vancouver, British Columbia
V6Z 2S9
Fax No. 604-666-1462

Alberta Energy
Petroleum Plaza, North Tower
7th Floor, 9945 108 Street
Edmonton, Alberta
T5K 2G6

Department of Justice Canada
Prairie Region
510, 606 – 4 Street SW
Calgary, AB T2P 1T1

Alberta Energy
300, 801 6 Avenue SW
Calgary, Alberta
T2P 3W2
Fax: 780-422- 9522

Department of Justice Canada
Prairie Regional Office – Edmonton
10423 101 Street
3rd Floor, Epcor Tower
Edmonton, AB T5H 0E7
Phone: 780-495-2983
Fax: 780-495-2964
E-mail: alb.fc@justice.gc.ca
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INDIAN OIL AND GAS CANADA
Suite 100
9911 Chiila Boulevard
Tsuut’ina, AB T3T 0E1
Phone: 403-292-5625
Fax: 403-292-5618

CANADIAN WESTERN BANK
11350 Jasper Avenue
Edmonton, AB
T5K 0L8

E-mail: aadnc.contactiogc.aandc@canada.ca
WITTEN LLP
Canadian Western Bank Place
2500-10303 Jasper Ave N.W.
Edmonton, Alberta
T5J 3N6
Annemarie Clarke
aclarke@wittenlaw.com

PETERS & CO. LIMITED
2300 Jamieson Place
308 – 4th Avenue SW
Calgary, Alberta T2P 0H7
Jeff Lawson
Managing Director, Corporate Finance
jlawson@petersco.com

Counsel for Sunchild First Nation
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SCHEDULE "B"
Form of SA Process Order
(See attached)
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COURT FILE NUMBER

2101-00814

COURT

COURT OF QUEEN’S BENCH OF ALBERTA

JUDICIAL CENTRE

CALGARY
IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, RSC 1985, c C-36, AS AMENDED
AND IN THE MATTER OF CALGARY OIL & GAS
SYNDICATE GROUP LTD., CALGARY OIL AND GAS
INTERCONTINENTAL GROUP LTD. (IN ITS OWN
CAPACITY AND IN ITS CAPACITY AS GENERAL
PARTNER OF T5 SC OIL AND GAS LIMITED
PARTNERSHIP), CALGARY OIL AND SYNDICATE
PARTNERS LTD., AND PETROWORLD ENERGY LTD.

DOCUMENT

ORDER (STRATEGIC ALTERNATIVES PROCESS)

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS
DOCUMENT

Ryan Zahara/Catrina Webster
MLT AIKINS LLP
2100, 222-3rd Ave. S.W.
Calgary, AB T2P 0R3
Telephone: (403) 693-5420/ (403) 693-4347
Facsimile: (403) 693Email: rzahara@mltaikins.com /cwebster@mltaikins.com

DATE ON WHICH ORDER WAS PRONOUNCED:

MARCH 4, 2021

LOCATION WHERE ORDER WAS PRONOUNCED:

CALGARY, ALBERTA

NAME OF JUSTICE WHO MADE THIS ORDER:

THE HONOURABLE MR. JUSTICE D.
B. NIXON

UPON the application of Crown Capital Partnership Funding, LP, by its general partner,
Crown Capital LP Partner Funding Inc. (“Crown Capital”) for an order approving the timing
and possible commencement of a strategic alternatives process (the “SA Process”), approving
the SA Process procedures attached hereto as Schedule “A” (the “SAP Procedures”) approving
the engagement of Peters & Co. Limited (“Peters” or the “Financial Advisor”), approving a
charge on behalf of the Financial Advisor and enhancing the powers of BDO Canada Limited in
its role as court-appointed monitor (the “Monitor”) of Calgary Oil & Gas Syndicate Group Ltd.
(“Syndicate Group”), Calgary Oil and Gas Intercontinental Group Ltd. (“Intercontinental”) (in
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-2its own capacity and in its capacity as general partner of T5 SC Oil and Gas Limited Partnership
(the “Partnership”)), Calgary Oil and Syndicate Partners Ltd. (“Syndicate Partners”) and
Petroworld

Energy Ltd. (“Petroworld”; together with Intercontinental, Syndicate Group,

Syndicate Partners and the Partnership, collectively, the “Debtors”);
AND UPON having read the Application of Crown Capital, the Affidavit of Adam
Jenkins sworn on February ___, 2021 (the “Jenkins Affidavit”), the Affidavit of Adam Jenkins
sworn on February 9, 2021 (the “Feb 9 Jenkins Affidavit”), the second report (the “Second
Report”) of the Monitor dated February __, 2021; the Affidavit of Ryan Martin sworn on
February 17, 2021 (the “Feb 17 Martin Affidavit”), including Confidential Exhibit “A” which
is a letter of intent (the “LOI”) with a third-party (the “Third-Party”); the Affidavit of Ryan
Martin sworn on February 22, 2021 (the “Feb 22 Martin Affidavit”) ;
AND UPON hearing counsel for Crown Capital, counsel for Intercontinental, the
Partnership, Calgary Oil & Gas Syndicate Group Ltd. (“Syndicate Group”), Calgary Oil and
Syndicate Partners Ltd. (“Syndicate Partners”) and Petroworld Energy Ltd. (“Petroworld”;
together with Intercontinental, Syndicate Group, Syndicate Partners and the Partnership,
collectively, the “Debtors”), counsel for the Monitor and any other interested parties present,
IT IS HEREBY ORDERED AND DECLARED THAT:
SERVICE
1.

The time for service of the notice of application for this order (the “Order”) is hereby
abridged and deemed good and sufficient and this application is properly returnable
today.

CAPITALIZED TERMS
2.

Capitalized terms used but not otherwise defined in this Order shall have the meaning
given to such terms in the SAP Procedures.

STRATEGIC ALTERNATIVES PROCESS
3.

The SA Process shall be commenced only upon one of the following milestones not being
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-3satisfied and the issuance of the SA Process Notice (as defined below) by the Monitor:
(a)

The Debtors shall provide confirmation to the Monitor that approval has been
received from the board of directors of the Third-Party under the LOI by March
10, 2021;

(b)

The Third Party must pay a refundable deposit (the “Deposit”) to the Debtors, as
contemplated by the LOI, by March 15, 2021 and evidence of same provided by
the Debtors to the Monitor;

(c)

Completion of all definitive documents in respect of the transaction (the “LOI
Transaction”) contemplated by the LOI by March 22, 2021 and evidence of same
provided by the Debtors to the Monitor;

(d)

Following the completion of definitive documents pursuant to paragraph 3(c) of
this Order, the Deposit shall be refundable if and only if closing of the LOI
Transaction does not occur due to:
(i)

a failure by the Debtors to fulfill a mutual condition or a condition in
favour of the Third Party set forth in the definitive documents;

(ii)

a material breach of a material term of the definitive documents by the
Debtors;

(iii)

a failure by the Debtors to obtain a sale approval and vesting order in
respect of the LOI Transaction; or

(iv)

a failure by the Debtors to obtain all necessary regulatory approvals in
connection with the LOI Transaction; and

(e)

Closing of the LOI Transaction between the Debtors and the Third Party by
March 31, 2021, subject to Court approval, and provided that, at the time of
closing, the Debtors shall have sufficient funds to repay the amounts outstanding
to Crown Capital (the “Amounts Outstanding”) as determined by paragraph 4
below,
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-4(collectively, (a)-(d) above are referred to as the “LOI Transaction Milestones”).
4.

The Amounts Outstanding shall be determined prior to closing of the LOI Transaction
by:
(a)

mutual agreement between the Debtors and Crown Capital, or

(b)

a further Order of this Honourable Court determining Crown Capital’s entitlement
to any disputed amounts in respect of the quantum of the Amounts Outstanding.

5.

The Monitor, with the consent and agreement of the Debtors and Crown Capital, may
agree to extend the deadlines for any of the LOI Transaction Milestones.

6.

If any of the LOI Transaction Milestones are not met and the deadline for such LOI
Transaction Milestone is not extended in accordance with paragraph 5, then the Monitor
shall issue a notice (the “SA Process Notice”) in writing to the Debtors, with a copy to
Crown Capital and the Financial Advisor, advising that the Monitor will be commencing
the SA Process and that the SA Process will commence on the date (the
“Commencement Date”) of the SA Process Notice.

7.

The LOI Transaction can continue in conjunction with the SA Process but the SA Process
once commenced must, subject to the SAP Procedures, be completed unless and until
Crown Capital is repaid in full the Amounts Outstanding following closing of the LOI
Transaction.

8.

The SA Process and the SAP Procedures are hereby approved.

9.

The Monitor is hereby authorized to conduct the SA Process in conjunction with the
Financial Advisor in accordance with the SAP Procedures and may take any necessary
steps to complete the SA Process, including, but not limited to the execution of any
definitive agreements that are necessary to complete the SAP Transaction that is
generated from the SA Process, bringing forward for approval of this Honourable Court
any SAP Transaction that is received through the SA Process and is determined to be a
Successful Bid, and taking any and all steps that are reasonable or incidental to the
foregoing.
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The Debtors shall cooperate with the Monitor during the SA Process and shall provide all
necessary and requested support and information to the Financial Advisor and the
Monitor in order for the Monitor to complete the SA Process in accordance with the SAP
Procedures, including providing assistance and cooperation to the Monitor in completing
any SAP Transaction that is generated from the SA Process.

11.

The amended form of engagement agreement (the "Engagement Agreement") between
the Debtors and Peters, a copy of which is attached to the Second Report is hereby
approved and the Monitor is hereby authorized to take all necessary steps on behalf of the
Debtors to execute the Engagement Agreement.

12.

The Financial Advisor is entitled to the benefits of and is hereby granted a charge (the
"Financial Advisor Charge") over the Property (as that term is defined in the Second
Amended and Restated Initial Order (the "Second ARIO") dated March 4, 2021) of the
Debtors as security for the fees payable to the Financial Advisor under the terms of the
Engagement Agreement.

13.

The Financial Advisor Charge shall rank subsequent to the Administration Charge and
the Critical Suppliers’ Charge but be in priority to the Director's Charge such that the
priority of charges under the Second ARIO at paragraph [36] shall be as follows:
(a)

First - Administration Charge (to the maximum amount of $350,000);

(b)

Second – Critical Suppliers’ Charge (to the maximum amount of $60,000);

(c)

Third – Financial Advisor Charge (to the maximum amount of [$]); and

(d)

Fourth – Directors’ Charge (to the maximum amount of $25,000).
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This Order must be served only upon those interested parties attending or represented at
the within application and service may be effected by facsimile, electronic mail, personal
delivery or courier. Service is deemed to be effected the day of the transmission or
delivery of such documents.

15.

Service of this Order on any party not attending the Application is hereby dispensed with.

Justice of the Court of Queen’s Bench of Alberta
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STRATEGIC ALTERNATIVES PROCESS
A.

INTRODUCTION

1.

Calgary Oil and Gas Intercontinental Group Ltd. (“Intercontinental”) is an Alberta
corporation carrying on business in Alberta, and the general partner of T5 SC Oil and Gas
Limited Partnership (the “Partnership”), an Alberta registered partnership. Calgary Oil &
Gas Syndicate Group Ltd. (“Syndicate Group”) holds 100% of the voting shares in
Calgary Oil and Syndicate Partners Ltd. (“Syndicate Partners”). Syndicate Partners holds
100% of the voting shares in Intercontinental and Petroworld Energy Ltd. (“Petroworld”;
together with Intercontinental, the Partnership, Syndicate Group and Syndicate Partners,
the “Companies”, or individually the “Company”).

2.

The Partnership, through its general partner Intercontinental, operates 10 wells in the
Spirit River Formation in the Ferrier area of Northern Alberta.

3.

On February 11, 2021, the Honourable Justice D.B. Nixon pronounced an initial order
pursuant to the CCAA, which, among other things, commenced the proceedings under the
CCAA (the “Proceedings”), stayed all proceedings against the Companies for a ten-day
period and appointed BDO Canada Limited as court-appointed monitor (the “Monitor”) of
the Companies. On February 19, 2021, the Honourable Justice R.A. Neufeld pronounced
an order amending and restating the February 11, 2021 initial order and extending the
stay of proceedings to March 4, 2021 (such orders being collectively referred to as the
“Initial Order”).

4.

The Monitor, in consultation with the Companies and Peters & Co. Limited, has developed
the strategic alternatives process set out herein (the “SA Process”) in order to solicit
interest of potential equity or debt investors in, or buyers of certain property and assets of,
the Companies. The SA Process is intended to solicit proposals for either a debt or equity
investment in the Companies (an “Investment Transaction”) or for the sale of the
Business and Property (a “Sale Transaction”, and such opportunity to invest or purchase,
a “SAP Transaction”).

5.

Crown Capital Partnership Funding, LP, by its general partner, Crown Capital LP Partner
Funding Inc. (“Crown Capital”) applied pursuant to the CCAA for an Order (the “SA
Process Order”) approving the SA Process and appointing Peters & Co. Limited as
financial advisor to administer the SA Process (in such capacity, the “Financial Advisor”)
under the direction of the Monitor, which application is scheduled to be heard on March 4,
2021.

6.

The SA Process Order provides that the SA Process will not commence unless there is a
breach of the LOI Transaction Milestones (as that term is defined in the SA Process Order)
and a SA Process Notice is issued by the Monitor.

7.

The date of the SA Process Notice issued by the Monitor will be the commencement date
(the “Commencement Date”) of the SA Process and all of the subsequent deadlines will
be calculated by reference to the Commencement Date plus the number of days.

B.

INTERPRETATION

8.

All capitalized terms used but not otherwise defined in this SA Process shall have meaning
the set out or contemplated below:
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“Affiliate” has the meaning given to the term “affiliate” in the Business
Corporations Act, RSA 2000, c B-9, as amended;

(b)

“Bid” means a Qualified Bid, Qualified Phase II Bid or a Successful Bid;

(a)

“Bid Deadline” is defined in paragraph 21;

(b)

“Bidder” means a Qualified Bidder and Participating Bidder;

(c)

“Business” means the business of the Companies described in paragraph 2;

(d)

“Business Day” means any day other than a Saturday, Sunday or a statutory
holiday in the City of Calgary in the Province of Alberta;

(e)

“CCAA” means the Companies’ Creditors Arrangement Act, RSC 1985, c C-36, as
amended;

(f)

“CCAA Court” means the Court of Queen’s Bench of Alberta or any appeal court
therefrom;

(g)

“CIM” is defined in paragraph 13(d);

(h)

“Companies” and “Company” are defined in paragraph 1;

(i)

“Commencement Date” is defined in paragraph 7;

(j)

“Confidential Information” has the meaning given to that term in each NDA;

(k)

“Data Room” is defined in paragraph 14;

(l)

“Definitive Agreement” is defined in paragraph 31;

(m)

“Deposit” is defined in paragraph26(a)(v);

(n)

“Financial Advisor” is defined in paragraph 5;

(o)

“Form of Definitive Agreement” is defined in paragraph 16;

(p)

“Initial Order” is defined in paragraph 3;

(q)

“Investment Transaction” is defined in paragraph 4;

(r)

“Known Potential Bidders” is defined in paragraph 13(c);

(s)

“Letter of Intent” is defined in paragraph 21;

(t)

“Monitor” is defined in paragraph 3;

(u)

“NDA” is defined in paragraph 13(b);

(v)

“Participating Bidder” is defined in paragraph 17;
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“Person” means a natural person, whether acting in their own capacity, or in their
capacity as executor, administrator, estate trustee, trustee or personal or legal
representative, and the heirs, executors, administrators, estate trustees, trustees
or other personal or legal representatives of a natural person, or a corporation or
a company of any kind, a partnership of any kind, a sole proprietorship, a trust, a
joint venture, an association, an unincorporated association, an unincorporated
syndicate, an unincorporated organization or any other association, organization
or entity of any kind;

(x)

“Potential Bidder” is defined in paragraph 17;

(y)

“Qualified Bid” is defined in paragraph 22;

(z)

“Qualified Bidder” is defined in paragraph 24;

(aa)

“Phase II Bid Deadline” is defined in paragraph 26;

(bb)

“Phase II Qualified Bid” is defined in paragraph 26;

(cc)

“Phase II Qualified Bidder” is defined in paragraph 26;

(dd)

“Priority Charges” is defined in paragraph 42;

(ee)

“Priority Obligations” is defined in paragraph 42;

(ff)

“Proceedings” is defined in paragraph 3;

(gg)

“Property” means the property and assets of the Partnership as described in the
CIM, and includes, for certainty, the shares of Intercontinental and Syndicate
Partners;

(hh)

“Representative” means a Person, each director, officer, employee, agent,
Affiliate, manager, lender, solicitor, accountant, professional advisor, consultant,
contractor and other representative of such Person or such Person’s Affiliates;

(ii)

“Sale Transaction” is defined in paragraph 4;

(jj)

“SA Process” is defined in paragraph 4;

(kk)

“SA Process Order” is defined in paragraph 5;

(ll)

“SAP Transaction” is defined in paragraph 4;

(mm) “Successful Bid” and “Successful Bidder” are defined in paragraph 29;

9.

(nn)

“Teaser Letter” is defined in paragraph 13(a);

(oo)

“Transaction Price” means the consideration payable under a SAP Transaction.

For the purposes of this SA Process:

CAL_LAW\ 3687378\11

24192757v6

-4-

C.

(a)

words signifying the singular number include the plural and vice versa, and words
signifying gender include all genders, and the use of the words “including” or
“includes” is to be construed as meaning “including, without limitation” or “includes,
without limitation”, respectively;

(b)

references to paragraphs are to be construed as references to paragraphs of this
SA Process unless otherwise specified, references to time of day or date mean the
local time or date in the City of Calgary in the Province of Alberta, and references
to dollars, monetary amounts or to C$ are expressed in Canadian currency; and

(c)

the time periods within which or following which any action is to be taken will be
calculated by excluding the day on which the period begins and including the day
on which the period ends, and if the last day of a time period is not a Business
Day, the time period will end on the next Business Day.

ADMINISTRATION AND PREPARATION OF THE SA PROCESS

Administration of SA Process
10.

The Financial Advisor shall administer the SA Process subject to the supervision and
direction of the Monitor, and the Companies will be entitled to participate in the SA Process
in the manner provided for herein and is entitled to receive all information relating to the
SA Process.

11.

The activities of the Financial Advisor and Monitor hereunder shall be subject to the overall
control of the CCAA Court. In the event that there is disagreement as to the interpretation
or application of this SA Process, the CCAA Court will have jurisdiction to hear and resolve
such disagreement.

12.

The Financial Advisor, the Companies and the Monitor will each use their reasonable
efforts to complete the SA Process in accordance with the timelines set out herein. The
Monitor, using its reasonable business judgment, may make adjustments to the timeline
that it determines are reasonably necessary.

Preparation for Launching of SA Process
13.

As soon as reasonably practicable following the Commencement Date, the Financial
Advisor shall prepare, in consultation with the Monitor and the Companies:
(a)

a process summary (the “Teaser Letter”) outlining the process under the SA
Process and inviting recipients of the Teaser Letter to express their interest in the
Property or Business pursuant to the SA Process;

(b)

a non-disclosure agreement in form and substance satisfactory to the Monitor and
the Companies (a “NDA”);

(c)

a list of Persons potentially interested in submitting bids under the SA Process
including: (i) Persons that have approached, the Financial Advisor or the Monitor
indicating an interest in the SAP Transaction; and (ii) local and international
strategic and financial parties who the Financial Advisor, in consultation with the
Monitor and the Companies, believe may be interested in a possible Investment
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Potential Bidders”); and
(d)

a confidential information memorandum (“CIM”) setting out information with
respect to the Business, Property and SA Process.

14.

Concurrently with preparing the Teaser Letter, NDA and CIM, the Financial Advisor and
the Monitor will gather and review all information, documentation and materials that may
reasonably be required by Persons in carrying out due diligence in respect of the
Companies, the Property, the Business and the Opportunities under the SA Process and
deposit such information, documentation and materials in a secure, electronic data room
(the “Data Room”), which will be maintained and administered by the Financial Advisor
during the SA Process. The Companies and their Representatives shall provide all
information, documentation, materials and assistance required by the Financial Advisor
and the Monitor in connection with the preparation of the Teaser Letter, the list of Known
Potential Bidders, the CIM and the Data Room, and in the due diligence process
contemplated by paragraph 19.

15.

The solicitation and initial due diligence phase of the SA Process shall also commence on
the Commencement Date whereupon:
(a)

the Financial Advisor will issue a press release setting out the information
contained in the Teaser Letter and such other relevant information that the Monitor
considers appropriate;

(b)

the Financial Advisor shall cause a notice of the SA Process to be posted on the
Financial Advisor’s website and published in the Calgary Herald, Edmonton
Journal, National Post or Globe and Mail, Daily Oil Bulletin, Oil and Gas
Investments Bulletin, and Insolvency Insider once approved by the CCAA Court;
and

(c)

the Financial Advisor shall send the Teaser Letter and NDA to all Known Potential
Bidders and to any other Person who requests a copy of the Teaser Letter and
NDA or who is identified to the Financial Advisor, the Companies or the Monitor as
a potential bidder as soon as reasonably practicable after such request or
identification, as applicable.

16.

The Monitor, in consultation with the Companies, shall prepare and provide to the
Financial Advisor word versions of the form of a purchase and sale agreement for Property
pursuant to a Sale Transaction and the form of an investment agreement pursuant to an
Investment Transaction (each a “Form of Definitive Agreement”) and the Financial
Advisor shall deposit the Forms of Definitive Agreement into the Data Room. A Bidder
shall be permitted to modify or revise a Form of Definitive Agreement, or submit its own
form of a purchase and sale agreement or an investment agreement, as the case may be,
for the purposes of submitting a Bid in the SA Process.

D.

MARKETING, SOLICITATION AND DUE DILIGENCE

Potential Bidders and Participating Bidders
17.

Any Person who wishes to participate in the SA Process (a “Potential Bidder”) must, prior
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permitted to carry out due diligence contemplated by paragraph 19, provide to the
Financial Advisor the following:
(a)

written confirmation of the identity of the Potential Bidder, including the direct and
indirect principals of the Potential Bidder;

(b)

the contact information for such Potential Bidder; and

(c)

a NDA duly executed and delivered by the Potential Bidder,

whereupon, so long as the disclosure in paragraph 17(a) is acceptable to the Financial
Advisor and the Monitor, such Potential Bidder will be qualified to participate in the SA
Process, will be provided with a copy of the CIM and will be given access to the Data
Room (the Potential Bidder, upon being qualified, shall be referred to as a “Participating
Bidder”).
18.

At any time during the SA Process, the Monitor may, acting reasonably, eliminate a
Participating Bidder from the SA Process, in which case the Monitor shall provide its
reasons for the elimination to the Financial Advisor, the Companies, and such Participating
Bidder, and such Participating Bidder shall cease to have access to the Data Room, shall
not be permitted to make a Qualified Bid, and shall return to the Monitor all Confidential
Information in accordance with the NDA.

Due Diligence
19.

The Financial Advisor will afford each Participating Bidder with such reasonable access
to due diligence materials and any other information relating to the Companies, the
Property and Business that it deems appropriate, in consultation with the Companies and
the Monitor, either through the Data Room, management presentations, on-site
inspections or otherwise and with such participation as is required by the Monitor. The
Financial Advisor will designate a representative to coordinate all such requests for
additional information and due diligence access by Bidders and advise the Bidders of the
manner in which such requests must be communicated.

20.

If the Monitor, in consultation with the Companies, determine that information or due
diligence material is proprietary or commercially sensitive, and its disclosure to a particular
Bidder could be harmful to the Business, the Monitor in consultation with the Companies,
may direct that such Bidder not have access to such information or due diligence material,
whereupon such Bidder shall not have such access.

E.

BIDDING PROCEDURES

Phase I Bid Deadline
21.

A Participating Bidder who wishes to pursue a SAP Transaction further must deliver to the
Monitor and Financial Advisor at the addresses specified on Schedule “A” an executed
non-binding letter of intent (a “Letter of Intent”) by no later than 5:00 PM (Mountain Time)
on COMMENCEMENT DATE PLUS 40 DAYS (such date, or any extended date pursuant
to paragraph 24, being the “Phase I Bid Deadline”).
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In order for a Letter of Intent to be a qualified bid under this SA Process (such qualified
Letter of Intent being a “Qualified Bid”), the Letter of Intent and Participating Bidder shall
comply with the following requirements:
(a)

the Letter of Intent shall be received by the Monitor and Financial Advisor by no
later than the Phase I Bid Deadline;

(b)

the Letter of Intent shall state whether the SAP Transaction is a Sale Transaction
or an Investment Transaction and describe the anticipated structure of the SAP
Transaction;

(c)

in the case of a Sale Transaction:

(d)

(e)

(i)

the Letter of Intent shall set out the Transaction Price in Canadian dollars
and a description of any liabilities to be assumed;

(ii)

if a Participating Bidder wishes to acquire Property owned by more than
one Company, the Transaction Price must be allocated for such Property
between the relevant Companies; and

(iii)

the Letter of Intent shall describe the Property to be purchased and any
excluded Property, obligations or liabilities;

in the case of an Investment Transaction:
(i)

the Letter of Intent shall describe the aggregate amount of the equity and/or
debt investment to be made in the Business in Canadian dollars;

(ii)

if the Investment Transaction relates to more than one Company, the
Transaction Price must be allocated between the relevant Companies;

(iii)

if a plan of compromise and arrangement and/or plan of arrangement is
required in connection with such Investment Transaction, a summary of the
proposed terms, provisions and conditions thereof; and

(iv)

the Letter of Intent shall set out the pro forma capital structure and the
underlying assumptions relating to such capital structure;

the Letter of Intent for either a Sale Transaction or an Investment Transaction shall
contain acknowledgments by the Participating Bidder that:
(i)

the Participating Bidder has had the opportunity to conduct any and all due
diligence regarding the Property, Business and the Companies prior to
making the Binding Offer;

(ii)

the Participating Bidder has relied solely upon its own independent review,
investigation and/or inspection of any information, documents or other
matters and the Companies, the Business and the Property;

(iii)

the Participating Bidder did not rely upon any written or oral statements,
representations, warranties, or guarantees whatsoever made by the
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statutory or otherwise, regarding the Business, Property, or the
Companies, or the accuracy or completeness of any information provided
in connection therewith, except as is expressly stated in the Letter of Intent;
(iv)

the contemplated SAP Transaction shall be on an “as-is, where-is” basis;
and

(v)

the Participating Bidder is not entitled to exclusivity, any break fee or any
reimbursement of expenses associated with submitting the Letter of Intent,
conducting due diligence, negotiating a Definitive Agreement or otherwise
participating in the SA Process;

(f)

the Letter of Intent for either a Sale Transaction or an Investment Transaction shall
provide information satisfactory to the Monitor of the financial capacity of the
Participating Bidder to complete the Transaction contemplated by the Letter of
Intent, and if debt or equity financing is required in order to complete such
Transaction the Letter of Intent shall disclose the identity of the Person or Persons
providing such financing, the quantum and structure of such financing, and
evidence of the availability of such financing; and

(g)

the Letter of Intent for either a Sale Transaction or an Investment Transaction shall
contain:
(i)

a description of all approvals required by the Participating Bidder in
connection with the contemplated SAP Transaction;

(ii)

a description of any closing conditions in favour of the Participating Bidder;

(iii)

any other terms or conditions material to the contemplated SAP
Transaction; and

(iv)

any other information or terms requested by the Financial Advisor or the
Monitor from time to time.

23.

The Monitor, in consultation with the Companies, may waive compliance with one or more
of the requirements in paragraphs 21 and 22, whereupon a Letter of Intent that does not
comply with such requirements shall be deemed to be a Qualified Bid. If the Monitor is
not satisfied with the number of Letters of Intent received or their terms, the Monitor may
extend the Bid Deadline, to a date determined by the Monitor, in consultation with the
Companies, whereupon the Phase I Bid Deadline shall be deemed to be extended to such
date and the Financial Advisor shall notify the Participating Bidders of the requirements
that must be satisfied in order for the Monitor to be satisfied with the Qualified Bids.

24.

Following the Phase I Bid Deadline, in consultation with the Financial Advisor, the Monitor
shall determine whether a Letter of Intent is a Qualified Bid. As soon as reasonably
practicable following the determination that a Letter of Intent is a Qualified Bid, the
Financial Advisor shall give written notice to the applicable and the Participating Bidder
(such Participating Bidder thereafter being a “Qualified Bidder”) of such determination.
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Qualified Bidders must submit qualified binding bids (“Qualified Phase II Bids”) in the
form of a Definitive Agreement (as defined below) by no later than COMMENCEMENT
DATE PLUS 70 DAYS (“Phase II Bid Deadline”) and any such Qualified Bidder shall
thereafter become a “Qualified Phase II Bidder” upon submission of the Definitive
Agreement to the Monitor and notification by the Monitor or the Financial Advisor that such
Definitive Agreement has been accepted as a Qualified Phase II Bid.

26.

The applicable form of Definitive Agreement (such definitive agreement being a
“Definitive Agreement”), which for greater certainty, in addition to the matters
contemplated by paragraphs 22(e)(i) to (iii) and (v), shall include the following:
(a)

the SAP Transaction contemplated by the Definitive Agreement will be on an “as
is, where is” basis and without surviving representations, warranties, covenants or
indemnities of any kind, nature, or description by the Companies, the Monitor, the
Financial Advisor or any of their respective Representatives including with respect
to the accuracy or completeness of the information contained in the CIM, the Data
Room or otherwise made available pursuant to the SA Process or otherwise,
except to the extent expressly contemplated in the Definitive Agreement including
any of the following;
(i)

a fully binding and definitive agreement (subject only to Court approval),
duly authorized and executed, setting out the terms and conditions of the
proposed SAP Transaction, including the aggregate amount of the
proposed equity and debt investment, assumption of debt, if any, financing
and details regarding the proposed equity and debt structure of the
Company following completion of the proposed transaction; or

(ii)

a fully binding and definitive agreement (subject only to Court approval),
duly authorized and executed purchase and sale agreement, together with
all exhibits and schedules thereto, and such ancillary agreements as may
be required with all exhibits and schedules thereto;

(iii)

the Definitive Agreement is irrevocable for a minimum of thirty-five (35)
days following the Phase II Bid Deadline;

(iv)

it is not conditional on (a) the outcome of unperformed due diligence and/or
(b) obtaining any credit, capital or other form of financing;

(v)

is accompanied by a refundable deposit (the "Deposit") in the form of a
wire transfer (to a trust account specified by the Monitor), payable to the
Monitor in trust, in an amount equal to ten percent (10%) of the total
consideration to be paid, including the cash consideration, the amount to
be financed or invested, and/or the amount of debt to be assumed and to
be paid pursuant to the Qualified Phase II Bid, to be held and dealt with in
accordance with these SA Process Procedures;

(vi)

it includes written evidence of a firm and irrevocable commitment for all
required funding and/or financing from a creditworthy Person to
consummate the proposed SAP Transaction;
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(b)

(vii)

it fully discloses the identity of each Person that is bidding or that will
otherwise be sponsoring or participating in the Qualified Phase II Bid,
including the identification of the Qualified Phase II Bidder’s direct and
indirect owners and their principals and the full and complete terms of any
such participation;

(viii)

it includes evidence, in form and substance reasonably satisfactory to the
Monitor, of compliance or anticipated compliance with any and all
applicable regulatory approvals, the anticipated time frame for such
compliance and any anticipated impediments for obtaining such approvals;
and

(ix)

such other information reasonably requested by the Monitor, in
consultation with the Financial Advisor; and

the effectiveness of the Definitive Agreement and the completion of the SAP
Transaction contemplated thereby shall be conditional upon their approval by the
CCAA Court.

27.

Following the Phase II Bid Deadline, the Monitor in consultation with the Financial Advisor
will assess the Qualified Phase II Bids on the basis of their respective terms and
provisions, the amount and form of payment of the Transaction Prices thereunder, any
conditions to the completion of the SAP Transaction therein and the probability of such
conditions being satisfied, the probability and time-frame within which such Transaction
can realistically be completed, the identity and financial capacity of the Qualified Phase II
Bidders submitting the Qualified Phase II Bids and of any Persons with a direct and indirect
interest therein, if the completion of any such SAP Transactions require debt or equity
financing, the probability of completing such financings, and any other factors that the
Monitor considers relevant to its assessment.

28.

At any time and from time to time, the Monitor and the Financial Advisor may negotiate
the terms of any Qualified Phase II Bid and such Qualified Phase II Bid may be amended,
modified or varied as a result of such negotiations.

29.

The Monitor shall determine with the advice and assistance of the Financial Advisor
whether any of the Qualified Phase II Bids are the highest or best Qualified Phase II Bids
in respect of one or more of the Companies or some or all of the Businesses and Property
(any such Qualified Phase II Bid being a “Successful Bid” and the Bidder thereunder
being the “Successful Bidder”) based on its assessments and negotiations contemplated
by paragraphs 28 and 29.

30.

For greater certainty, the Monitor shall have no obligation to accept the highest or any
Qualified Phase II Bid. Where there are multiple Qualified Phase II Bids for different
Property or that relate to different Companies, the Monitor with the advice and assistance
of the Financial Advisor can designate one or more such Qualified Phase II Bids as
Successful Bids and negotiate such amendments to any Qualified Phase II Bids as are
necessary.

31.

Upon the selection of a Successful Bid, the Successful Bidder shall have ten (10) Business
Days within which to negotiate and settle any of the terms of the Definitive Agreement with
the Monitor.
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Once a Successful Bid is determined pursuant to paragraph 30:
(a)

if the Successful Bid is in respect of a Sale Transaction, the Monitor shall apply to
the CCAA Court for an order, inter alia, approving the Successful Bid and the Sale
Transaction contemplated thereby and vesting upon the satisfaction or waiver of
the conditions in the Successful Bid of all of the right, title and interest of the
Companies in any Property purchased thereunder in the Successful Bidder, free
and clear of any mortgages, charges, security interests or other encumbrances
identified therein other than those permitted under the Successful Bid; and

(b)

if the Successful Bid is in respect of an Investment Transaction, the Monitor shall
apply to the CCAA Court for such Orders, and to take such steps as are necessary
or desirable, in order to implement such Investment Transaction including pursuant
to any plan of compromise and arrangement or plan of arrangement provided for
therein,
(any such Order being an “Approval Order”).

G. DEPOSITS
33.

All Deposits shall be retained by the Monitor in a non-interest bearing trust account with a
bank in Canada. If there is a Qualified Phase II Bid that constitutes a Successful Bid, the
Deposit paid by the Person making such Successful Bid shall be applied to the
consideration to be paid by such Person upon closing of the SAP Transaction constituting
the Qualified Phase II Bid.

34.

The Deposit(s) of all Persons not making the Qualified Phase II Bid that constitutes a
Successful Bid shall be returned to such Persons within five (5) Business Days of the
earlier of the date that the Court approves a Successful Bid.

25.

If the Person making a Qualified Phase II Bid selected as the Successful Bid breaches or
defaults on its obligation to close the transaction in respect of Successful Bid it shall forfeit
its Deposit to the Monitor for and on behalf of the Companies; provided however that the
forfeit of such Deposit shall be in addition to, and not in lieu of, any other rights in law or
equity that the Companies has in respect of such breach or default.

36.

If the Companies are unable to complete the Successful Bid as a result of their own actions
and not as a result of steps or conditions contained in the Successful Bid (or the actions
of the Successful Bidder) than the Deposit shall be returned to the Successful Bidder.

H. GENERAL
33.

Except as otherwise permitted herein, participants and prospective participants in the SA
Process shall not during the SA Process be permitted to receive any information that is
not made generally available to all participants relating to the number or identity of
Potential Bidders or Bidders, the details of any Letters of Intent, Qualified Bids, Qualified
Phase II Bids or of any confidential discussions or correspondence between the Monitor,
the Financial Advisor and/or the Companies and any Potential Bidders, Bidders or
Qualified Bidders in connection with the SA Process.
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All discussions relating to any Letters of Intent, Qualified Bids, or Qualified Phase II Bids
shall be directed through the Financial Advisor and/or the Monitor.

35.

This SA Process does not, and will not be interpreted to create any contractual or other
legal relationship between the Companies, the Monitor or the Financial Advisor and any
Potential Bidder, Bidder, Qualified Bidder, Qualified Phase II Bidder or other Person other
than as specifically set forth in any Definitive Agreement, which may be signed by the
Monitor for and on behalf of the Companies.

36.

Without limiting paragraph 35, neither the Monitor nor the Financial Advisor shall have any
liability whatsoever to any person or party, including without limitation, any Potential
Bidder, Bidder, Successful Bidder or any creditor or other stakeholder of the Companies
for any act or omission related to the process contemplated by this SA Process
procedure, except to the extent such act or omission is the result of gross negligence or
willful misconduct by the Monitor or Financial Advisor. By submitting a Letter of Intent,
Binding Offer, Qualified Phase II Bid or Definitive Agreement Bid, each Qualified Phase II
Bidder shall be deemed to have agreed that it has no claim against the Monitor or
Financial Advisor for any reason whatsoever, except to the extent such claim is the result
of gross negligence or willful misconduct of the Monitor or Financial Advisor.

37.

Potential Bidders and Bidders are responsible for all costs, expenses and liabilities
incurred by them in connection with the submission of any Letter of Intent or Bid, or any
due diligence, negotiations or other actions in the SA Process whether or not they lead to
the consummation of a SAP Transaction.

38.

The Monitor shall have the right to modify the SA Process if, in its reasonable business
judgment in consultation with the Financial Advisor and the Companies, such modification
will enhance the process or better achieve the objectives of the SA Process, provided that
the service list in these CCAA proceedings shall be advised of any substantive
modification to the procedures set forth herein.

I. DISCLOSURE OF INFORMATION
39.

Subject to paragraph 40, the Companies and Crown Capital shall have full and complete
access to all Qualified Bids, Qualified Phase II Bids and related materials and the Monitor,
in consultation with the Financial Advisor, shall periodically update the Companies and
Crown Capital on the SA Process and the prospect of a Successful Bid being completed
thereunder.

40.

Crown Capital is deemed to be a Potential Bidder in accordance with paragraph 17 hereof,
and Crown Capital shall not have access to Qualified Bids or Qualified Phase II Bids or
related materials and shall not receive updates from the Monitor on the SA Process or on
the prospect of a Successful Bid being completed thereunder, unless and until Crown
Capital confirms to the Monitor that it intends to and does submit a standing offer that is
not subject to any further changes or increases in the amounts set out therein.

Credit Bid
41.

Crown Capital shall be entitled to participate in this SA Process as a credit bidder (the
“Credit Bidder”), provided that any credit bid submitted by Crown Capital must be for the
entire sum of the Amounts Outstanding (as defined in the SA Process Order).

CAL_LAW\ 3687378\11

24192757v6

- 13 42.

For the purposes of any credit bid submitted by a Credit Bidder, such Credit Bidder shall
be entitled to credit all or any portion of its security as part of its bid but must either (a)
irrevocably pay, in cash and in full, all of the obligations in priority (the “Priority
Obligations”) to the Credit Bidder’s debt, including for reference any amounts that are
priority charges (the “Priority Charges”) under the Proceedings (the Administration
Charge, Interim Financing Charge and the Directors’ Charge); or (b) assume or otherwise
satisfy any of the Priority Obligations on terms and conditions acceptable to the beneficiary
of the security for such Priority Obligations (except for the Administration Charge and the
Directors’ Charge, which must be paid in cash and in full if there are amounts owing on
them at the conclusion of the Proceedings).

43.

Any credit bid shall be accompanied by a refundable Deposit in the form of a wire transfer
(to a trust account specified by the Monitor), payable to the Monitor in trust, in an amount
equal to ten percent (10%) of the total cash consideration to be paid pursuant to the credit
bid and the amount of the Priority Obligations to be assumed (except if such amounts
have been advanced by the Credit Bidder to the Companies, then no deposit is required
to be paid for those amounts that form part of the credit bid). Any such Deposit is to be
held by the Monitor and dealt with in accordance with these SA Process Procedures.
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Schedule “A”
Financial Advisor
Peters & Co. Limited
Email:
Attention:
Monitor
BDO Canada Limited
110, 5800 – 2nd Street SW
Calgary, AB T2H 0H2
Email:
Attention:

makelly@bdo.ca
Marc Kelly

Wire Transfer Instructions of Monitor
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