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IN THE MATTER OF THE COMPANIE

CREDITORS ARKANGEMENT ACT, R.S.C.
1985, ¢. C-36, as amended

Or
SOF ThE 2

AND IN THE MATTER OF THE BUSINESS
CORPORATIONS ACT, R.S.A. 2000, c. B-9

AND IN THE MATTER OF GASFRAC
ENERGY SERVICES INC., GASFRAC
SERVICES GP INC., GASFRAC ENERGY
SERVICES (US) INC., GASFRAC US
HOLDINGS INC. and GASFRAC INC.

ORDER Re: Approval of SISP & FA Charge

Patrick T. McCarthy, Q.C./Robyn Gurofsky

Borden Ladner Gervais LLP § vty sonicly Sas 10 e & e copy of
1900, 520 3'* Ave. SW. the original {21

Calgary, AB T2P OR3 - =
Telephone: (403)232-9774 Dated this <2 day of Q‘W“ g 5
Facsimile: (403) 266-1395 QAALL

Email: PMcCarthy@ble.com/RGurofsky@blg, chCterk of tie Court
File No. 441817-000015

DATE ON WHICH ORDER WAS PRONOUNCED: January 23, 2015

NAME OF JUSTICE WHO MADE THE ORDER: The Honourable Justice K.M. Eidsvik

LOCATION OF HEARING: Calgary, Alberta

UPON the application of GASFRAC ENERGY SERVICES INC. (“GESI”),
GASFRAC SERVICES GP INC. (“GSGP”) for itself and in its capacity as general partner of
GASFRAC ENERGY SERVICES LIMITED PARTNERSHIP (“GES LP”), GASFRAC
ENERGY SERVICES (US) INC. (“GESI US”), GASFRAC US HOLDINGS INC.
(“Holdings™) and GASFRAC INC. (“GI”) (GESI, GSGP, GES LP, GESI US, Holdings and GI



are sometimes collectively referred to herein as the "Applicants"); AND UPON having read the
Application, the Affidavits of Lori McLeod-Hill sworn on January 13, 15 and 20, 2015,
respectively, the Confidential Affidavits of Lori McLeod-Hill sworn on January 13, 15 and 21,
2015, respectively, the Affidavits of Christopher Hind sworn January 13 and January 21, 2015,
the Confidential Affidavit of Rhonda Lastockin, sworn on January 16, 2014, the First Report of
the Monitor and the Confidential Supplemental Report of the Monitor, the Second Report of the
Monitor dated January 22, 2015 and the pleadings and proceedings filed herein, including the
Orders of this Court granted on January 15, 2015 (the “Initial Order”) and January 16, 2015
(the “FA Order”), respectively; AND UPON hearing counsel for the Applicants and any other
interested party appearing at the Application; | '

IT IS HEREBY ORDERED AND DECLARED THAT:

1. The time for service of the notice of application for this order is hereby abridged and

deemed good and sufficient and this application is properly returnable today.

2. Capitalized terms not otherwise defined herein shall have the meaning given to them in

the Initial Order.

Approval of Financial Advisor Charge

3. In its capacity as financial advisor to the Applicants pursuant to an engagement letter
dated January 13, 2015 (the “Engagement Lcttcr”j, and approved by this Honourable
Court pursuant to the FA Order, CIBC World Markets Inc. (“CIBC”) is hereby granted a
charge to the maximum amount of $1,000,000 (the “Financial Advisor Charge”), which
charge shall be security for all amounts due to be paid to CIBC pursuant to the terms of
the Engagement Letter, but shall not secure any indemnity or any fees or expenses
incurred by CIBC in connection with any right of indemnity included in the Engagement

Letter.

4. Notwithstanding any other provision in the Initial Order, the Financial Advisor Charge
shall form a part of the Administration Charge and shall rank pari pasu with the

beneficiaries of the Administration Charge set out in paragraph 32 of the Initial Order.



5. Notwithstanding any other provision in the Initial Order, the Administration Charge is
hereby increased from $500,000 to $1,500,000, of which a maximum of $1,000,000 shall

be available for the Financial Advisor’s Charge.

Approval of SISP

6. The sales and solicitation process (the “SISP”) attached hereto as Schedule “A”, is
hereby approved. The Applicants are hereby authorized and directed to implement the
SISP and do all things as are reasonably necessary to conduct and give full effect to the
SISP and carry out their obligations thereunder, including seeking approval of this Court

as soon as reasonably practicable following the selection of a Successful Bid under the

SISP.

Service of Order

7. The Applicants shall serve by courier, fax transmission, e-mail transmission, or ordinary
post, a copy of this Order on all parties present at this Application and on all parties who
received notice of this Application or who are presently on the service list established in

these proceedings, and such service shall be deemed good and sufficient for all purposes.
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SCHEDULE “A”

Procedures for the Sale and Investment Solicitation Process

On January 15, 2015, GASFRAC Energy Services Inc., GASFRAC Services GP Inc. for itself
and in its capacity as general partner of GASFRAC Energy Services Limited Partnership,
GASFRAC Encrgy Services (US) Inc., GASFRAC US Holdings Inc. and GASFRAC Inc.
(collectively “Gasfrac” or the “Applicants”) obtained an initial order (the “Imitial Order”)
under the Companies' Creditors Arrangement Act (“CCAA”) from the Alberta Court of Queen’s
Bench (the “Court”). Gasfrac obtained a temporary restraining order in Texas on January 16,
2015 and has scheduled an application on January 30, 2015 to recognize the Initial Order under
chapter 15 of the United States Bankruptcy Code (“ch15”).

On January <=, 2015, Gasfrac applied for and obtained - Court approval for the Sale and
Investment Solicitation Process (the “SISP”) set forth herein to determine whether a Successful
Bid (as defined below) can be obtained. Gasfrac will take the necessary steps to have SISP
recognized under ch15 as soon as practicable.

Set forth below are the procedures (the “SISP Procedures”) to be followed with respect to the
SISP to be undertaken to seek a Successful Bid, and if there is a Successful Bid (as defined
below), to complete the transactions contemplated by the Successful Bid.

Defined Terms

1. All capitalized terms used but not otherwise defined herein shall have the meanings given
to them in the Initial Order. In addition, in these SISP Procedures:

a. “Business Day” means a day, other than a Saturday or Sunday, on which banks
are open for business in the City of Calgary.

b. “Secured Creditor” means PNC Bank Canada Branch or any assignee or
purchaser of the PNC Bank Canada Branch loan and security.

c. “CIBC” or the “Financial Advisor” means CIBC World Markets Inc.
d. “Monitor” means Ernst & Young Inc.

Sale and Investment Solicitation Process

2. The SISP Procedure set forth herein describes the manner in which prospective bidders
may gain access to or continue to have access to due diligence materials concerning the
Applicants and their assets, the manner in which bidders and bids become Qualified
Bidders and Qualified Bids (each as defined below), respectively, the receipt and
negotiation of bids received, the ultimate selection of a Successful Bidder (as defined
below) and the approval thereof by the Secured Creditor and the Court (collectively, the
“Solicitation Process”). The Monitor shall supervise the SISP Procedures and in
particular shall supervise the Financial Advisor in connection therewith. The Applicants
are required to assist and support the efforts of the Monitor and the Financial Advisor as
provided for herein. In the event that there is disagreement as to the interpretation or
application of these SISP Procedures, the Court will have jurisdiction to hear and resolve



such dispute.
The Solicitation Process will proceed as follows:

a. As soon as reasonably practicable after the granting of an order approving these
SISP Procedures, but in any event no later than January 30, 2015, the Monitor
shall cause a notice of the SISP contemplated by these SISP Procedures and such
other relevant information which the Monitor, in consultation with the Financial
Advisor and the Applicants, considers appropriate to be published in the Daily Oil
Bulletin and the Houston Chronicle. At the same time, the Applicants shall issue
a press release setting out the notice and such other relevant information they may
consider appropriate in form and substance satisfactory to the Monitor, following
consultation with the Financial Advisor, with Canada Newswire designating

\ dissemination in Canada and major financial centres in the United States;

b. the Financial Advisor shall prepare and distribute an information package with
respect to the Applicants' business and assets (the “Property”) for distribution to
potential bidders by no later than Januwary 23, 2015 (the "Information
Package");

c. A Confidential Information Memorandum (“CIM”) describing the opportunity to
acquire all or a portion of the Property will be made available by the Financial .
Advisor to prospective purchasers that have executed a non-disclosure agreement
with the Applicants. The CIM will be available by January 26, 2015;

d. In order to participate in the Solicitation Process, each person (a “Potential
Bidder”) must deliver to the Financial Advisor at the address specified in
Appendix “A” hereto (including by email or fax transmission), and prior to the
distribution of any confidential information by the Financial Advisor to a
Potential Bidder (including the CIM), an executed non-disclosure agreement in
form and substance satisfactory to the Monitor, the Financial Advisor and the
Applicants, which shall inure to the benefit of any purchaser of the assets of the
Applicants or any investor in the Applicants;

e. A Potential Bidder that has executed a non-disclosure agreement, as described
above, will be deemed a “Qualified Bidder” and will be promptly notified of
such classification by the Financial Advisor;

f. The Financial Advisor shall provide any person deemed to be a Qualified Bidder
with a copy of the CIM and access to an electronic data room. The Monitor, the
Financial Advisor and the Applicants make no representation or warranty as to the
information contained in the CIM or in the electronic data room or any definitive
sale agreement with a Successful Bidder executed and delivered by the
Applicants;

g. A Qualified Bidder, if it wishes to submit a bid, will deliver written copies of a
binding proposal (a “Qualified Bid”) in the form of an agreement for the
acquisition of Gasfrac or its assets, business or undertaking, or any combination
thereof, or some other form of transaction including without limitation a
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refinancing or recapitalization, which agreement must be in a form such that
acceptance thereof by Gasfrac will result in a final and binding agreement (a
“Sale Proposal”) to the Financial Advisor, with a copy to the Monitor, at the
addresses specified in Appendix “A” hereto (including by email or fax
transmission) so as to be received by it not later than 12:00 p.m. (Mountain
Standard Time) on February 24, 2015, or such other date or time as may be
agreed by the Financial Advisor, in consultation with the Monitor, the Applicants
and the Secured Creditor (the “Bid Deadline”). Late bids will not be considered;

A Qualified Bid will be considered as such only if the Qualified Bid complies at a
minimum with the following:

i

il.

1ii.

Vi.

it contains a duly executed Sale Proposal;

it provides written evidence of financial commitment or other evidence of
the ability to consummate the sale;

it is accompanied by a non-refundable deposit (the “Deposit”) in the form
of a certified cheque or wire transfer (to a bank account specified by the
Monitor), or such other form acceptable to the Monitor, payable to the
order of the Monitor, in trust, (a) if the total consideration is quantifiable,
in an amount equal to 10% of that total consideration in the Qualified Bid;
or (b) if the total consideration is unquantifiable, in an amount to be
determined by the Monitor in consultation with the Financial Advisor and
the Applicants payable on demand, which deposit is to be held and dealt
with in accordance with these SISP Procedures;

it is not conditional upon:

1. the outcome of unperformed due diligence by the Qualified
Bidder;

2. obtaining financing; and/or
3. any other conditions.

and is conditional only upon the Approval Order and Recognition Order
being issued (as described below).

it is received by the Bid Deadline;

if any bid would not, by itself (and together with any cash on hand), result
in a transaction that is sufficient to fully discharge the Secured Creditor’s
indebtedness as provided in section 2(j) below, then each such bid must:

1. contain a condition in favour of Gasfrac providing that such bid
must be completed with another bid or bids concurrently, such that
the completion of all such bids in the aggregate would have the
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same result as a single bid which qualifies as a Successful Bid
hereunder;

2. provide that the closing of such bid shall be completed in escrow
until all of the other bids which in the aggregate would have the
same result as a single bid which qualifies as a Successful Bid
hereunder are also completed; and

vii. it remains irrevocably open for accéptance until March 17, 2015 or such
other date on which the Approval Motion (as defined below) is heard.

The Financial Advisor, in consultation with the Applicants, the Monitor and the
Secured Creditor, may in their sole and unfettered discretion, waive compliance
with any one or more of the requirements specified herein and deem such non-
compliant bids to be Qualified Bids, with the exception of bids delivered after the
Bid Deadline;

The Monitor, in consultation with the Applicants, the Financial Advisor and the
Secured Creditor, shall determine the most favourable Final Offer or Offers
(collectively, the “Successful Bids”) and provided that the Successful Bids,
together with any cash on hand held by the Monitor as of March 2, 2015, is
sufficient to fully discharge the Secured Creditor’s indebtedness, together with
any priority claims and security interests and charges in the assets of the
Applicants payable at the time of closing, including those created in the CCAA
Proceeding or the US Insolvency Proceeding ranking ahead of the Secured
Creditor, the Monitor and the Applicants shall then proceed to negotiate and settle
the terms of a definitive agreement(s) in respect of the Successful Bids, which
must be executed no later than March 13, 2015, and which shall each be
conditional upon Court approval and also conditional on each of the Successful
Bids closing on or before April 3, 2015, or such longer period as shall be agreed
to by the Monitor, in consultation with the Financial Advisor, the Secured
Creditor and the Applicants. In the event the Successful Bids in the aggregate,
together with any cash on hand held by the Monitor as of March 2, 2015, is not in
an amount sufficient to fully discharge the Secured Creditor’s indebtedness,
together with any priority claims ranking ahead of the Secured Creditor, the
Monitor and the Applicants shall obtain the express written consent of the
Secured Creditor, prior to negotiating and settling the definitive terms in respect
of the Successful Bids.

Once definitive agreement(s) have been negotiated and executed in respect of the
Successful Bid(s), the person(s) who made the Successful Bid(s) shall be referred
to hereunder as the “Successful Bidder(s)”;

The Applicants shall apply to the Court (the “Approval Motion”) for an order
approving the Successful Bid(s) and authorizing the Applicants to enter into any
and all necessary agreements with respect to the Successful Bidder(s) and where
applicable, an order vesting title to the purchased property in the name of the
Successful Bidder(s) (the “Approval Order”). The Approval Motion will be held
on a date to be scheduled by the Applicants and confirmed by the Court upon
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application by the Applicants, who shall use their best efforts to schedule the
Approval Motion on or before March 17, 2015. The Approval Motion may be
adjourned or rescheduled by the Monitor without further notice, by an
announcement of the adjourned date at the Approval Motion or in a notice to the
Service List prior to the Approval Motion. As soon as practicable after the
Approval Motion, the Applicants shall apply for an order recognizing the
Approval Order or such further and other orders as may be necessary to give
effect to the Approval Order in the United States (the ‘Recognition Order”); and

m. Upon such definitive agreement(s) being negotiated and settled and the Successful
Bid(s) being approved by the Court at the Approval Motion, the Deposit paid in
respect of the Successful Bid(s), shall become non-refundable in the event the
approved transaction does not complete.

n. All Qualified Bids (other than the Successful Bid(s)) shall be deemed rejected on
and as of the date of Court approval of the Successful Bid(s).

Deposits

4.

All Deposits shall be retained by the Monitor and invested in an interest bearing trust
account. If there is a Successful Bid, the Deposit (plus accrued interest) paid by the
Successful Bidder whose bid is approved at the Approval Motion shall be applied to the
purchase price to be paid or investment amount to be made by the Successful Bidder
upon closing of the approved transaction and will be non-refundable. The Deposits (plus
applicable interest) of Qualified Bidders not selected as the Successful Bidder shall be
returned to such bidders within five Business Days of the date upon which the Successful
Bid is approved by the Court. If there is no Successful Bid, all Deposits shall be returned
to the bidders within five Business Days of the date upon which the SISP is terminated in
accordance with these procedures.

Approvals
3 For greater certainty, the approvals required pursuant to the terms hereof are in addition

to, and not in substitution for, any other approvals required by the CCAA, chl5 or any
other statute or as otherwise required at law in order to implement a Successful Bid.

No Amendment

0.

There shall be no amendments to this SISP, including, for greater certainty the process
and procedures set out herein, without the consent of the Monitor, Financial Advisor, the
Applicants and the Secured Creditor.

“As Is, Where Is”

7

The sale of the Applicants' Property or any investment in the Applicants pursuant to a
plan of arrangement in the CCAA will be on an *“as is, where is” basis and without
surviving representations or warranties of any kind, nature, or description by the Monitor,
the Applicants or any of their agents or estates, except to the extent set forth in the
relevant sale or investment agreement with a Successful Bidder.



Free Of Any And All Claims And Interests

8.

In the event of a sale, to the extent permitted by law, all of the rights, title and interests of
the Applicants in and to the Property to be acquired will be sold free and clear of all
pledges, liens, security interests; encumbrances, claims, charges, options, and interests
thereon and there against (collectively, the “Claims and Interests™) pursuant to section
36(6) of the CCAA, such Claims and Interests to attach to the net proceeds of the sale of
such Property (without prejudice to any claims or causes of action regarding the priority,
validity or enforceability thereof), except to the extent otherwise set forth in the relevant
sale agreement with a Successful Bidder.

The Secured Creditor

The Secured Creditor has advised that it does not intend to participate as a Bidder in the
Solicitation Process, and therefore it will be entitled upon executing a Confidentiality
Agreement provided by the Applicants, to have full access to the contents of all Qualified
Bids. No Qualified Bid that is less than an amount sufficient to fully discharge the
Secured Creditor’s indebtedness, together with any priority claims ranking ahead of the
Secured Creditor, will become a Successful Bid without the Applicants and the Monitor
obtaining the written consent of the Secured Creditor. Giving or withholding such
consent will be in the sole, exclusive and absolute discretion of the Secured Creditor.
Should, however, any Qualified Bid exceed an amount sufficient to fully discharge the
Secured Creditor’s indebtedness, together with any priority claims and security interests
ranking ahead of the Secured Creditor, the Monitor and the Applicants will not require
the consent of the Secured Creditor to negotiate and settle the terms of a definitive
agreement in respect of the Successful Bid.

No Obligation to Conclude a Sale

10.

Neither the Monitor, nor the Applicants, have any obligation to conclude a sale arising
out of this Solicitation Process, and they reserve the right and unfettered discretion to
reject any offer or proposal.

Further Orders

11,

At any time during the Solicitation Process, the Monitor may, following consultation with
the Financial Advisor and the Applicants, apply to the Court for advice and directions
with respect to the discharge of its powers and duties hereunder.
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Appendix “A”
Addresses for Notices

CIBC World Markets Inc.
9" Floor, Bankers Hall East
855 — 2™ Street S.W.
Calgary, AB T2P 4J7
Attention: Chris Folan
Email: chris.folan@cibe.com

Ernst & Young Inc.

1000, 440 — 2™ Avenue S.W.
Calgary, AB T2P SE9
Facsimile: 403-206-5075
Attention: Mr. Neil Narfason
Email: neil.narfason@ca.cy.com



