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AEFIDAVIT OF SHAYNE McCRACKEN

SWORN CN JUNE 28, 2017

|, Shayne McCracken, Businesswoman, of the City of Edmonton, in the Province of Alberta, MAKE OATH AND
SAY THAT:

A. INTRODUCTION

1. | am a Director and the Secretary of each of the applicants, Canada North Group Inc. ("CNG"), Canada
North Camps Inc. (“CNC"), CampCorp Structures tnc. (“CampCorp”) D.J. Catering Inc. {"DJ") (CNG,
CNC, CampGorp and DJ, collectively, "Canada North™), 816956 Alberta Ltd. (“816") and 1371047 Alberta
Lid. ("137")(Canada North, 816 and 137, coliectively, the "Companies”), and as such, the matters
deposed fo herein are based on my personal knowledge ar an my review of the books and records
mainiained by the Applicants in the ordinary course of their business, entries in which books and records
are made reascnably contemporaneously with the Applicants' business ftransacticns as they coccur,

CAN: 240197401
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except where stated to be based upon other information and belief, and where so stated, | believe the
samie to be true.

| make this Affidavit in support of an application on behalf of the Applicants for refief pursuant to the
provisions of the Companies Creditors Arrangement Act, R.8.C. 1985, c. C-36, as amended ("CCAA’) in
order to allow the Applicants to restructure their business and financial affairs. '

CORPORATE STRUCTURE AND BUSINESS OVERVIEW

Canada North is a group of family-owned and cperated business focused on providing workforce-housing
solutions to Western-Canada's remote field services industries. Canada North primarily services the oil
and gas industry as well as the construction, forestry and government sectors,

Canada Norih began in 2000 with one camp and a catering company. The company expanded over time
and, in 2009, acquired a manufacturing plant in Slave L ake to provida vertical integration and the ability to
manufacture modular camps.

Attached hereto and marked as Exhibit A is the organization chart for Canada Notth and as Exhibit B
the organization chart for 816 and 137.

The Companies’ operations are headquartered in Edmonton, Aiberta.

Excluding the third party entities in red, each of the corporate entities on the two aforementioned
organization charts are Alberta Corporations incorporated pursuant to the Business Corporations Act
(Alberta) or registered pursuant to the Parinership Act (Alberta), except for the following entitles which are
incorporated as indicated below:

(a) CampCorp USA Inc., which is incorporated in Arizona, U.S; and

{b) Spaliumcheen Estates Ltd. and Morningstar Goif Club Ltd.- which is incorperated pursuant to the
Business Corporations Act (British Columbia); and

Canada North Group ing.

CNG is the parent corporation of CNG, CampGCorp and DJ. CNG does not directly carry on active
business,

CNG is whoily owned by 1995708 Alberta Ltd, which in turn is wholly owned by my husband, Paul
McCracken.

Canada North Camps Ine.

CNC is a subsidiary of CNG. CNC operates remote workforce housing camps throughaut Western
Canada.

CAN: 24919740.1
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CNC both operates camps pursuant to fixed contracts with ciients as well as maintains a geographically
diverse selection of open camps that can accommodate clients on a flexible basis.

The Western Canadian camp industry is a highly seasonal industry with bell shaped demand peaking in
January / February.

Generally, the profit margin en active cpen camps s significantly higher than on contract camps, but there
are higher capitalization costs and more fisk.

CNC operates the following camps.

{a) Simonette Lodge - An open camp located west of Fox Creek, Alberta
(0) Beriand Lodgs - An open camp located east of Fox Creek, Alberta
(c) Wabasca Lodge --An apen camp located in Wabasca - Desmarais, Alberta

{d) HML - An open camp located in the Anzac, Aiberia area.

(e) Peace River Lodge, Bonnyville Lodge, Cimarron Lodge, Monias Lodge and Wandering River are
all temporarily closed.

Presently, in the off season, approximately 200 - 300 beds are occupied in the camps at any given time.

CampCorp Structures Inc.

CampCorp operates a modular construction manufacturing plant in Winterburn. CampGorp also handles
the instaliation and tear down of confract camps or open camps on relocation.

CampCorp owns the shares of CampCorp USA Inc, ("CampCorp USA™).

CampCorp USA s a manufacturing plant located in Arizona that is capable of constructing two-story
custom modular commercial units.

CampCorp USA was criginally unable to self its modular products in the USA as it had not obtained the
necessary permits.

Recently, the necessary permits were granted and CampCorp USA is now cne of the few entities

permitted to sell two-story modular products of its kind in Caififornia and Arizena, CampCorp USA has
recently abtained a significant profitable construction contract for Ottawa University in Phoenix Arizena.

D. J. Catering inc,

DJ holds five Miscellaneous Land Leases with the government in respect of campsites, including for

Simonette and Berland, as well as three undeveloped sites. DJ is also a preferred vendor for a number of
clients,

CAN: 24819740.1
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28,
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30.
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1371047 Alberta Ltd.

137 is primarily & real estate holding company. 1t owns the Edmenton Cffice, the Winterburn Yard and
the lands on which the Wandering River and Bonnyville camps are located,

516956 Alberta Lid.

B16 owns a farm near St. Albert, Alberta.

816 also cwns {directly ar indirectly) the shares of:

(a) 137,

{b) Morningstar Golf Club Ltd., an operating golf course on Vancouver lstand, B.C;

(c) Spallumcheen Estates Lid., an operating golf course in the Okanogan, B.C,; and

{d) Carma Software Systems Inc., a company providing technelogic services, including fc CNC
FIRST NATIONS

The oil and gas industry in Western Canada often has projects that are on or near First Nations lands.

Canada North has a sincere commitment to working with various First Nations, bath in terms of partnering
for economic development and building community capacity through employment and training.

Canada North has had 50/50 parinerships with Blgstore Cree Nation and Heart Lake First Nation faor
contract camps, whereby CNC provides the camp services and the partnership shares the contract profit.

Carada North established a camp and catering training program with Blue Quills First Nations College of

" st Paul, Alberta, which is governed by seven Nations.

As part of that initiative in 2013, Canada North, along with its fifty percent First Nations partner, donated a
camp worth $1.2M fo the college. The students in the Camp Life program live in the donated camp and

participate in the camp operations, adding practical experience to the training as well as needed
accommodations.

The Camp Life program is now accepting its 15" cohart into the program. All graduates are offered
employment by Canada North, The govemment has advised us that they have tracked the graduates
and there is a 60% long term retention rate for graduates of this program in the camp industry, inciuding
with Canada North - which is an exceilent result.

Canada Nerth also make a concerted effort to hire locafly, including First Nations candidates and {o
provide necessary support and training to build First Nations employment capacity.

CAN: 24919740 1
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0. EMPLOYEES
32, Canada North's key employees are as follows:
s Paul McCracken - Prasident
+ Shayne McCracken - Controtler
« Kim Capiack - Chief Operating Officer
«  Tylar McCracken - Catering management
« Travis McCracken - Forecasting, finances and bidding
» Jaimie Phillips - Finance and Employee Benefits

« Brian Stasynec - Head acccuntént

« Rob Phillips - CampCorp Manager and Maintenance Supervisor

s Susan Ramsay - Efficiency expert and operations

33. Canada North employses approximately 25 employees at the head office, most of which ars iong term
employees with more than five years of service.

34, CampCorp presently employees approximately 14 people.

35, CNC and DJs employment fluctuates seasonally; however, many employses refurn season Vaﬁef Season.
Peak employment numbers for 2013 = 348, 2014 = 377, 2015 = 491, 2016 = 269, 2017 = 190,

26. As set out above, Canada North also employs a significant number of First Nations employees.

E. ASSETS
37. The assets of Canada North, 816 and 137 are primarily comprised of:

(a) The méchinery and eguipment located at the various camps, yards and manufacturing facilities;
(b) The value of the camps and catering as a going concern business,

{c) Real estate; and

{d) The values of the subsidiaries of 846 Mcrmingstar and Spallumcheen golf courses and Carma
Sofiware Systems ine.

CAN: 248157401 M6
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38. As set out in my Confidential Supplemental Affidavit, Canada North has obiained appraisals of the
machinery and equipment as a whole, the value of cartain camps as going concemns and the value of
certain parcals of real estate.

39, Compared to the Indebtedness as set out beiow, the appraisals contained the Confidential Supplemental
Affidavit show that there is significant value in Canada North as a going concern if the present cash flow
issues can be addressed.

F. INDEBTEDNESS

40.  Canada North is indebted to the CRA for approximateiy $1,140,000, largely for employee saurce
deductions and GST.

41, Canada North owes its secured creditors approximately the following:

{a) Canadian Wesiern Bank ("CWB"). $21,033,797.81

(b) Business Development Bank Canada: $2,081,000.00

(c) Camcork Holdings Lid. $375,000.00

(d) ECN Financial $2,951,852.73

() Klovansky Contracting '$200,000

0] Naticnhal Leasing . $494,502.68

(a) Northland Mortgage & Investment Corp $750,000.00

() Sysco $1,213,331.,20

() Wells Fargo Leasing 2173411.65

M Weslease Income Growth Fund $6,000,000
42. Coliectively, Canada North awes approximately a further $6,000,0C0 to its unsecured creditors.
43. Attached as Exhibit “C” hereto is a copy of a Forbearance Agreement entered info in respect cf the

CWE Indebtedness. As indicated on the Forbearance Agreement, the CWB indebtedness is guaranteed
by Canada North, 137, 816 and a variety of other subsidiaries and affiliated companias,

44, At the time CWB sought the Forbearance Agreement, Canada North did not {(and does not} have
payment defaults to CWB.

45, CWB has not issued demands on the Companies of served notices pursuant to s. 244 of the BIA.

46. In a number of cases, the Cempanies have provided guarantees and collateral security for the
indebtedness of the other Companies.

CAN: 245197401 : M7
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Each of the Companies is presently insoivent as they are unable to pay their obligaticns generaily as they
become due and payable.

FINANCIAL INFORMATION

Attached hereio as Exhibit “D*” are the consolidaied year-end financia statements for Canada North
Group Inc., year-ended September 30, 2016, marked “draft”.

| understand from tha accountant that the financial data in the statements is complete, however, because
of the subsequent insolvency of Canada North, finalizing the statements would require significant
additional work in the auditor report to the financial statements - at significant expense. As a rasult,
Canada North did not have the audit for the 2018 statements finalized. '

Attached hereto as Exhihit *E” are the consolidated year-end audited financial statements for Canada
North Group Inc., year-ended September 30, 2015,

Attached hereto as Exhibit “F” are the consolidated monthly financial statements for Canada North
Group Inc., for the eight month period ended May 31, 2017.

CAUSES OF INSOLVENCY

In the latter haif of 2014, the price of oil collapsed. A barrel of West Texas \ntermediate that soid for over
$400 US a barrel in June of 2014, only fetehed $50 US by the end of 2014 and just over $40 US three
months later in March of 2015, "

The camp industry in Alberta was particularly hard hit.

Oil companies cancelled projects and curtailed workiorces. There were significantly fewer opportunities
for contract camp work and less demand for open camp spaces.

Oil companies also required lower prices on services, putting extreme downward pressuwré on profit
margins to the point thai scme contracts simply couldn't be secured at an economically feasible rate.

Oil industry growth drives significant camp work as the growth involves profects that need to he supportad
by remote workforce housing. From the end of 2014 to the end of 20186, there was very litlle growth in the
oil indusiry, and, as a result, few oppertunities for new gamp contracts.

As a result, the Companies’ revenues fell approximately 50% in the 24 months following the 2014 oil
crash.

CNRL declined to pay a $1.8M Canada North receivable. Significant cost and efforts wers put into
negotiating payment with CNRL. Arbitration has been set for this matter for July 7, 2017.

The Fort McMurray witdfire began on May 1, 2016 and spread over almost 1.5 million acres hefore being
declared under control on July 5, 2016.

CAN: 249197401
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HML Lodge was required ta shut down and. be svacuated.

The Wandering River Camp was made available to persons displaced by the fire as it was the right thing
to do in the circumstances, hut the rates that were charged were heavily subsidized by Canada North,
even including contributions from the industry and government. Additionally, we needed to add extra

services, fike bussing children to school. Our recavery fell significantly short of covering the carrying and
operaiing casts of the camp..

TransCanada and Brion Energy Corporation had entered into a four year contract for the Wandering
River Camp in connection with the Grande Rapids Pipeline. That contract was cancelled after 18 months.

Shell cancelled the Carmen Creek Project, which left the Peace River Lodge unused and resulted in its
temporary closure.

There was also a tragic incident at the Berland camp on June 30, 2015. A cook's helper, Daniel
Gaodridge, staying at the camp stabbed and killed Hally Dubeis and David Derksen. Goodridge also
started the camp on fire resulting in $1M - $2M in damage. As a result the camp had o be closed unti
Ocicber of 2015, resuiting in significant loss of revenue. Berlend has now been repaired and recovered
from this tragedy.

The lack of oiffield growth in 2014 and on also led to a steep decline in manufacturing demand from

CampCorp and led fo the closure of the CampCorp Slave Lake manufacturing facility. Workforces were
offered redepioyment to the Winterburn yard facility.

Canada North had grown quickly in the periad leading up to the oil crash in 2014 The inifial downturn led
to cash flow issues which were temporarily resolved with additional financing, however, these interest
rates were often in excess of 20%, eventuaily compournding the financial difficulties of Canada North.

After many years of successful growth, with hindsight, Canada Narth did not initially recognize the depth
and breadth of the financial issues precipitated by the drop in revenue.

As a result, since 2015, Canada North has had ongaing cash flow issues.

Ganada North certainly has an appreciation now for the financial difficulties and is warking with due
diligence and in good faith to restructure its financial and business affairs for the benefit of its creditors,
employees and other stakeholders.

RESTRUCTURING EFFORTS PRIOR TO THE NOI FILINGS

Sale of Assets

Given the financial difficuiies of Canada North, appraisals of various assets and equipment were
obtained with a view to determining a path forward involving the sale of certain assels.

Those appraisals, as well as certain offers on real estate, are set forth in my Confidential Supplemental
Affidavit,

CAN: 249187401
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As set out in my Confidential Supplemental Affidavit, the Winterburn Yard and the Edmeonton Office are
both in the process of being sold, The anticipated revenue from the sales of those two parcels will

provide a total of approximately $6,500,000 to pay dewn the CWB indebtadness after the mortgages and
sales adjustments on those properties are made.

Operational Efficiencies

In 2015 and 2016, faced with downward pressure an contracts and less available work, Canada North
focused on increasing profitability.

Through internal efficiency operational changes, CNC was able to increase its profit margins on work by
15%. Canada North further decreased its general and administrative expenses by $2,000,000.

The sale of the Winterbum yard and office and consolidation of the operations to a smaller, rented site will
further reduce Canada North's general and administrative expenses without impact on operations.

Adjusting Manufacturing Operations

As the lack of manufacturing work In the oil industry persisted, the Winterburn yard repositioned itself in
the market as a modular producer for custom commercial construction projects.

The new manufacturing model is proving successiul for Campcorp with the following new confracts:

(a) Saskatoon School Board (approximate gross contract value $1.2M, completed, profit margin
approximately 25%); and

) Fairview Daycare {approximate gross contract value $1.2M, to be completed, projected profit
margin 25%).

Refinancing
Canada North has sought and continues to work on a number of refinancing possibilities:

(a) CampCorp USA is seeking refinancing. Alliance Bank in Arizona has confirmed thay would be
able to refinance but for the collateral security granted by CampGorp LUSA in respect of Canada
North abligations to CWB.

(B) As set out in the Confidentiai Supplemental Affidavit, Canada North is working with a private
aquity investor in respect of refinancing and/or seliing various aspects of the business. :

rrofessional Assistance

GNG also retained Ernie Recsetar to provide restruciuring guidance and assistance. Mr. Recsetar i5 an

attorney with expertise in financing and workouts and is ordinarily resident in the U.S.. Attached hereto
ag Exhibit *G” is Mr. Recsetar's resumé,

CAN: 243197401

M1(C




80,

81,

82,

83.

84,

88,

ae.

87.

88.

89.

30.

91.

-11 -
NOIL FILINGS

On June 26, 2017, each of GNG, GNG, CampCorp and DJ filed a Notice of intention to Make a Proposal
pursuant to Part () of the Bankruptoy and Insolvency Act, RSC, 1985, ¢, B-3 ("BIA"). Attached hereto as
Exhibit “H” are the four cettificates of filing (the "Certificates").

The Companies sought protection under the BIA given the enforcement steps taken or anticipatad to he
taken by a number of creditors, including that the Forbearance Agreement with CWE was set {o expire on
June 30, 2017 and CWB had advised it would not grant further exiensions,

Additionally, Weils Fargo Equipment Finance Company issued demands and s. 244 Natices of Intention
to Enforce Security under the BIA dated June 6, 2017.

The Companies have not filed a Proposal under the BIA.

Following receipt of the Certificates cn June 27, 2017, | am advised by my Counsel that she contacted
Counsel for CWE and advised Counsel of the NOI fitings and the Intention to make an application for an
Initial Order under the Companies’ Creditors Arrangement Act, RSC, 1985, ¢, C-36.

Subsequently, also on June 27, 2017, | deposited $134,000 receivable into the CWE account in the name
of Bigstons Tansi GP Inc. and sought a bank draft to pay a CNC Invoice owed by Bigstone Tansi GP Inc..

Bigstone Tansi GP inc. is owned jointly by the Bigstone First Nation and by Canada North is the general
partner of Bigstone Tansi LP, which is 8 First Naticns partnership between Canada North {49%) and the
Sigstone First Nations (48%) and the Bigsione Tanst GP Inc. {1%).

Bigstone heas been dissolved as the camp contract it was incorporated for has ended and Bigstong's onty
remaining assets ars the money as a resuit of the accounts receivable from the camp clients,

When | sought to transfer funds, the CWB Big Stone account had approximately $134,000 from camp
revenue. Those funds were due to CNC for the work that CNG had done in operating the camp. | was
advised by the CWB account manager that CWB was helding the funds and would not release them to
pay the CNGC receivabie.

CWB has effectively enforced against ait of the assets of Bigstone without serving a s. 244 Notice under
the BIA.

Attached hereto as Exhibit “I” is an email reply from CWB's counsel in respect of a request that CWB
release its seizure of the funds.

CASH FLOW PROJECTIONS RESTRUCTURING PLAN

Attached as Exhibit *J" hereto are the weekly casn flow projections for Canada North for the period
ending September 30, 2017 (the "Cash Flow"). Based on my knowledge of the financial position of
Canada North, and based on the assumptions set out in the Cash Flow, | verily believe that the Cash
Fiows are fair and reasonable.

CAN: 24919740 1
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92, Canada Nerth is negetiating with BDT in respect of debtor-in-possession financing to address the

projected shorifall in the Cash Flow, which is projected to be approximately $400,000 by September 30,
2017.

93. Canada North is seeing a return to normaley in the demand for its services. This summer, present

oceupancy at the camps is 300 - 400 mandays (stays per day). The summer of 2016 saw approximately
50 mandays.

94, Canada North's projections for occupancy in the upcoming falllwinter season are also extremaly
promising based on the following:

(a} The Berland and Simonette camps are located in areas high in enriched liquids gas resources.
Demand for these resources (through fracking and other means) continues to he high and
Berland and Simonette will see high demand in the 2017 / 2018 season as a result.

{b) The Simonetie camp is also located near the canstruction of the Pembina Pipeline, which is
creating high remote workforce housing dermnands in the area.

{c) The Keyera Plant is entering long term bookings for Simonette as they fear Simonette wilt book
ault.
(d) The Peace River camp is scheduled to be reopened shorily as there is a new hridge being bulitin

the vicinity. The contract arising from this work is expected to last two years or s0.

() The Wabasca camp is seeing high demand as the other camps in the area did not survive the
downturn and there is less supply as a result.

95, The Companies plan to restructure by:

{a) Selling real estate, including the Edmonton cffice, the Edmonton yard, the Arizona property and
applying the net proceeds to debt;

{b) Potentally selling certain camps as going concerns, ind!uding, potentially Simonette and Berland;

{c) Seeking to adiust terms of its equipment financing, including by extending amortization or
adjusting interest terms;

(d) Seeking refinancing or an equity partner as discussaed in more detail in the Confidential
Supplemental Affidavit to address the debt and cash flow issues;

(e) Gontinue to operate generally as a going concern, particuiarly with the improvement in econamic
conditions in Alberta and the improved prospects for CampCorp and CampCorp USA.

86. Based on the Cash Flow and the other information contained herein, | believe that given a reasonable
period of time to reorganize the financial affairs of the Companies, there is a strong prospect that the
Companies will be able to file a viable Plan of Arrangement.

CAN: 24819740.1 M1z
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PROPOSED MONITOR AND ADMINISTRATION CHARGE

| believe that Ernst & Young Inc. is qualified and able to act as Monitor of Canada North, 816 and 137 in
CCAA proceedings. Ernst & Young Inc. is not the auditor of Canada North, 816 or 137,

The Initia! Order contemplates an Administration Charge against the assets of the Companies. | believe
that the professionals whose fees are protected by the Administration Charge are required by the
Companies in order for there to be a successful restructuring.

Conclusion

| swear this Affidavit in support of an application for an Initial Order under the CCAA for the Companies.

SWORN BEFORE ME at Edmonteon, Alberta, this

28" day of June, 2017

PN
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Stephanie A. Wanke
Rarrister & Solicitor

CAN: 240197401

SHAYNE McCRACKEN
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n Charge, Approving Plan of Arrangement
under Section 193 of the Business Corporations Act (Alberta) and the Subsequent Sale
of Certain Camp Assets granted by Justice S.D. Hillier on March 20, 2018, filed March 28,
2018

Amended Order Increasing Administratio
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COURT FILE NUMBER
COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL CENTRE

DOCUMENT Frendled]

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT

DATE ON WHICH ORDER WAS PRONOUNCED:

LOCATION OF HEARING:
NAME OF JUDGE WHO MADE THIS ORDER:

Clerk’'s slamp:
1703 12327

Edmonton

N THE MATTER OF THE COMPANIES
CREDITORS ARRANGEMENT ACT, RS.C.
1085, ¢, G-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF
ARRANGEMENT OF CANADA NORTH
GROUP INC., CANADA NORTH CAMPS INC.,
CAMPCORP STRUCTURES LiD, D
CATERING LTD., 816956 ALBERTA LTD.,
1371047 ALBERTA LTD. and 1919209
ALBERTALTD.

ORDER INCREASING ADMINISTRATION
CHARGE, APPROVING PLAN OF
ARRANGEMENT UNDER SECTION 193 OF
THE BUSINESS CORPORATIONS ACT
{ALBERTA) AND THE SUESEQUENT SALE
OF CERTAIN CAMP ASSETS

MILLER THOMSON LLP

Barristers and Solicitors

2700, Commerce Place

10155-102 Streel .

Edmonton, AB, Canada T5.J 4G8

Phone: 780.428.1751  Fax: 780.424 5866

Lawyer's Name:
Lawyer's Email
File No.:

Stephanie A. Wanke
swanke@millerihormson.com
2305601

fdarch 20, 2018
Edmonton, AB
The Honourable Justics 5.0, Hillier

UPON the application of Canada North Camps Inc. ["CNC™, D, Calering Lid (*“w"‘).‘
Campoorp Struclures Lid. {"CSL"), anada Noriti Group lno. (‘CNGIT), 816956 Alberta Lid.
(816", 1371047 Alberia Lid, (1371} and 1919709 Alberta Lid, ("191") (coflectively, the

“applicants"), including applications for:
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(@) an order approving the sale transaction conterplated by an agreement of
purchuse and sale (the Apfinterburn Sale Agresment’) belween AT047
Alberla Ltd. and 2007062 Albera Lid. of nontines (the "Winterburn Purchaser”)
dsted February 17, 2018 and appended as Schedule *D" lo the Confidential
Supplement to the 117 Repoert of Ernst & Young Ine. in its capacily as Manitos of
the Applicant (the "Moniter’) dated March 12, 2018 and yesting tha Winterburn
purchaser {or its nominee) 147°s right, fitle and interest in and to the land and
improvements described in the Winterburn Sale Agreement and any chattels or
equipment included in ihe Wirlerburn  Sale Agreement (the "Winterburn
Property’) {the "Winterburn Application’}; and

b))  an order approving the sale transaction {fhe "Camp Transaction") contemplated
by & Binding Lelter of Intent patween GG, DJ, CSL, CNGI, 818, Spallumchesn
Estates Lid, (‘Spall’), McCracken Group Inc. {"MGI"), 191 and Carmia Software
Systems lng. ("Carma’) {CNE, DJ, CSL, TNG), 816, Spali, MG, 181 and
Catma, collectively, the "Camp Parties”) and 2092688 Alberta Lid. {"208%)

XALTA Capitat Partners Lid, XALTAY), TEC tnvestment Properiies tne. ('TEC")

{209, XALTA and TEC, collectively, the "Camp Purchaser’) dated February 22,

2048 and appended as Exbibil “A% ip the Conlidentiat Supplement lo the First

Affidavit of Paul McCracken swem on February 23, 2018, as amended by

Amending Agreemeant {ihe »amending Agreement’) made between fhe Camp

Parties and the Camp Purchaser daled March 13, 2018 and appended as Exhibit

A" {0 the Confidential Supplement to the Second Affidavit of Paul McCracken

sworn March 13, 2018 (the “Affidavit Supplement’) {collectively, the *Gamp

Lo and vesting the Applicants’ right, title and interest:

i In TEC In and o the Assets (as defingd in the Camp LO) {the "Camp
Proparty”),

@) in NewGelfGe (as defined in the Camp L.ON ["NewGolfCo") in and to all
of the isstted and outstanding shares of Spall; and

(i) in NewCo {(ss defined in the Camp LON {"NewCo™) in and to all of the
jssued and putstanding shares of O, Carma and C8L.

{the Camp Property and the shares of Spall, DJ, Carma and CSL,
enlisctively, ihe "Camp Assets’)

{8}  an order approving certaln pre-closing rangactions necessary to give effect 1o
the Camp Transaction including a Plan of Arrangement under 5. 183 of the

Business Corporations Act (Alberta) {the "BCA"}, in the form aliached herelo 88
Behedule “A™

AND UPON having read the Second Affidavit of Paul McCracken sworn March 13, 2018, fled,
the Confidential Supplement fo the Second Affidavit of Paul MeCracken sworn March 13, 2018,
unfled {the "Affidavit Supplement’), he Eleventh Affidavit of Shayne McCracken, sworn
tharch 20, 2018, 1o be filed, the Affidavil of Sarvice of Linda Guadetie, sworn March 20, 2018,
the Tenih and Eleventh Report of Ernst and Young Inc., filed, and the Confidential Supplemant
to the Eleventh Report, unfiled (the “Report Supplement’), in its capacity as Manitor of the
Applicants (the “Monitor’), ali dated March 12, 2018, the Initial Order of the Honourable Justice
K G, Niglsen granted July 5, 2017 (the "Initial Order); AND UPON hearing from counsel for the
Applicants, counsel for the Menitor, counsel for Weslease Income Growih Fund 1P, counsel for

50143484.2
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ECN Financial and National Leasing fnc,, counset for Canatian Wastern Bank, counsel for First
|siand Financial and such other counsel as are present;

AND UPON NOTING:

{a) thes condiion period has been evtended with respest fo the Winterburn
Transszclion: and

) Mer Majesty the Queen in Right of Canada (the “Crown’) subraitted proofs of
claim in these proceedings for the following claims against CSL and DJ:

iy ©GSLr 818.079.69, unsacured;

i) OBk $32,626.50, propertyfdeemed  Yust claim {the “Crown CSL
Deeméed Trust Claim”)

gy DE o $45006.55 unsecured
(collectively, the "Crown Clalms")

{7 13 HEREBY ORDERED AND DECLARED THAT:

Bervice

1. The terms nol ofherwise defined herain have the meaning ascribed thereto in tha nitial
Ortler, .

2 The time for service of the notice of appfication for this order is hereby abridged to fime

actually given and service thereof is deemed good and sufficient,

Extension of Stay

3. The Stay Period as referred to and defined in paragraph 13 of the Inittal Order 18 hereby
extended up to and inchuding Aprl 30, 2018,

Increase of Administralion Charge

4, The Adminitration Charge as referred to and defined In paragraph 30 of the Initfat Order
i hereby increasad to an agyregate amaunt of $850,000. ‘

8. The priority of the Administration Charge in favour of its beneficiaries for this increase
and the glaim of the Crown for outstanding source deductions by Canada North Camps
frie, and Campeorp Structures Ltd, is subject to the final resolution of the Crown's appeal
in Court of Appeal File Number 1703-0237AC {the “Crown Appeal’) or any apneal
thereof to the Supreme Court of Canada,

8. Nothing in this Order including paragraph 4 hereef shall prejudice the positon of any
party in the Grown Appeal, o any appeal thereof to the Supreme Court of Canada.

Winterburn Application

1. Tha Winterbum Application is adjourned sine die.

A31434d1 2
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gale of the Camp Assels

£,

Pre-Closin

In respect of the sale of the Camp Assets, the order of closing of said lransactions shall
he as follows:

{a) First, the Pre-Closing Transactions (as hereinafier defined}; and

{1  Thereafter, the Gamp Transaclion.

The Pre-Closing Transactions shall not proceed untit the Monilor receives evidence
salisfactory o it thal the Camp Purchaser has removad ali conditions and is prepared 1o

proceed to close the Camp Transaction.

y Transactions

40, The Plan of Arrangement, in the Torm sttached as Schedule A7 to this-Order s hereby
approved by this Court under 5. 193 of the BCA.

41, The terms and conditions of the Plan of Arrangement are fair and reasonable o all
affected parties, :

42, Pursuant to 5. 193(4)(b) of the BCA, the requirement for a meeling of ereditors of the
Applicants is dispensed wilh as no creditors are negafively sffected by the Plan of
Arrahgement,

15, Each ofthe Applicants and their subsidiaries is hersby directed and authorizad fo cancel
any debt owing fo them by:

{a)  Spall

L B

() Carma

{d) Camptarp UBA, Ing, and

(¢) CSl.

other than any debt owing from Campcofp USA, Ine. to CSL or as otherwise expressly
approved by the Camp Purchaser.

{the Plan of Arrangement and 1he canceliations of gebt, collectively, ihe “Pre-Closing
Transactions”)

14, The requirement for a meeting of shareholders under s. 193{4)(a) of the BCA is satisfied
by the resolulion of the sole shareholder of each of DJ and C5L., being CNGI, dated
Warch 20, 2018 and attached to the Elaventh Affidavit of Shayne McCracken sworn on
WMarch 20, 2018,

15, The Pre-Closing Transactions will, upon the fifing of the Pre-Closing Transactions'
Mcnitors Cerlificate in the form set oul i Schedule B-1 hereto ("FPre-Closing
Transactions’ Monitor's Certificate”), become efactive in accordance with their terms
and be binding on each of the Applicants and ali other persons including, without
fimitation, the sharehalders and creditors of the Applicants including:

AA34B1 2
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17.

18

18.

20,

21,

22,

e

@) =il of the DJ Transferred Property {as defined in the Plan of Arrangement) and all
Claims against DJ and the DJ Transferred Property (the “Du Claims”) shall
fransfer {0 and be assumed by CNG} and the DJ Claims wil attach lo the DJ
Transierred Assels with the same priority as they had with respect to the 0J
Transferred Property immediately prior to the transier, as if the DJ Transfered
Propery had not fransferred and remained in the possession or control of D,

by  DJ shall be free and dear of all DI Claims whatsoever, othier than the Permiited
DJ Claims {as defined in the Pian of Arrangement);

¢y all of the CSL Transferred Property {as defined in the Plan of Arrangement) and
' all Claims against CSL and the CBL Transferred Property other than the
permitled OSL Claims (as defined in the Plan of Arrangement) (the "CSBL
Claims”) shall transfer to and be assumed by CNGI and the CSL Claims will
attach to the CBL Transferred Assefs wilh the same priority as they had with
respect to the CSL Transierred Property immediately priof lo the {ransfer, as if

the CSL Transferrad Propery had nol iransferred and remained in the
possession or contral of CSL; and

681 shall be free and clear of all GSL Claims whatsosver, other than ihe
Permitted CSL Claims (as defined in the Plan of Arrangemeant),

The liability of GSL and DJ to the Crown for liabilities incurred on or before July 5, 2017
shall be limited to the Crown Claims.

The Crown shall ook to the assets transferred from 5L to CNGI pursuant to the Plan of
Arrangement for payment cf the Crown CSL Deemed Trust Claim before looking to CSL.

The Applicants and the Monitor and any other interested party, shall be at liberty to apply
for further advice, assistance and directions as may be necessary in order to give full

force and effect to the terms of this Order and to assist and aid the parties in closing the
Pre-Closing Transachan.

of Cemp Transaction and Plan of Arran ernent

The Camp Transaction Is hereby approved and the exenution of the Camp LO1 by the
Camp Parties are hereby authorized and approved, with such minor amendments as the
Camp Parties may deem necessary, subject to approval by the Monitor.

The purchase price aliocation as set out i the Amending Agreement is hersby
approved.

As pard of the Camp Transaction, NewCo will assume 4l of the covenants, liabilities and
payments of CNC with raspact to ihe Enquipment Lease made amoeng DJ, £NC and
\Waslease Income Growth Fund Limited Partnership dated November 28, 2017.

Upon receipt of the Pre-Closing Transactions’ Monilar's Cerfificate, the Camp Parties
are hereby authorized and directed to prosesd to close the Camp Transaction and.to
take such additional steps and exeeute such additional documents as may be pecessary
or desirable for the completion of the Camp Transaction or for the conveyance of the
Camp Assets to TEC, NewGoliCo and NewCo, respectively.

30143481 2
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Vasiing of the Camp Property

23,

24,

25,

Unan the delivery of a Monitor's certificate to the Camp Parties subsiantially fn the form
set out In Sthedule G-1 hareto (the "Camp Monitor's Certificate™}, all of the Applicants'
dght, title and interest in and to

{a}  the Camp Propery descibed as the Assels in the Camp Lo and listed on
Schedule G-2 herato,

)  all of the issued and outstanding shares of Spall; and
{5} alt of the issued and outstanding shares of DJ, Carma and CBL.

shalt vest absolutely in the name of TEC, with respect to the Camp Properly. in the
name of NewGoliCo, with raspect to the shares of Spall and in the name of NewCe, with
raspect 1o the shares of DJ, Carma and CSL, aff free and clear of and from any and all
security interests {whether contractual, statutory, of otharwise), hypothecs, caveats,
mortgages, lrusts or deemed trusts (whether gontractual, stalutery, or otherwise), fiens,
executions, levies, munitipal taxes, charges, or other financlal or monetary claims,
whether or nol they have atlached or been perfected, registered or filed and whelher
secured, unsecured or otherwise (collectively, the "Claims") including, withaut limiting
tha generality of the foregeing: '

{dy  any ericumbrances or charges created by the {nitial Order;

{e)  all charges, securly Interests or clalms svidenced by registtations pursuant to

the Personal Property Securily Act (Alberta) or any other personal property
registry system; and

(  those Claims tisted on Schedule C-3 hereta (all of which are coliectively referred
to as the "Camp Encumbrances’, which term shall not include the permitied
sncumbrances, taveals, easements and rastrictive covenants listed on Scheduls
C-4) (the "Permitted Camp Encumbrances”; and

for yreater cerainty, this Courl orders fhal all of the Camp Encurnbrances affecting or

relating to the Camp Assets are hereby expunged and discharged as against the Camp
Aszels,

The counse! for the Applicants shall, immediately upon closing, defiver the net proceads
fromn the sale of the Camp Assets to the Monitor to be held in trust by the Monitor and,
for the purpeses of detenmining o mstur amd pionity of Clains, e el piocseds fom
the sale of the Camp Assets shall be held by the Monitor and shall stand in the place
and stead of the Camp Assets, and from and after the delivery of the Monitor's
Certificate all Claims and Encumbrances shall attach to the net proceeds from the sale
of the Camp Assels with the same priority as they had with respect to the Camp Assels
immedistely prier to the sale, as if the Camp Assets had not been sold and remained in
the possession or control of the person having that possessicn or control immediataly
prior to the sale.

The Camp Purchaser, DJ, Spall, GSL, Carma, NewCo and NewGoliCo shall, by virlus of
the completion of the Camp Transaction, have no Kabflity of any kind whalsoever in
respect of any Claims against the Camp Parties or the Camp Assels,

30143401 2
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26,

27.

28,

28,

30,

.

3z

-

The Camp Parties and all persons who chaim by, through or under the Camp Parfies in
respact of the Camp Assels, save and excepl for the persens entitfed to the beneft of
the Pammitted Encumbrances, shall sland absolitely barred and foreclosed from all
estate, right, title, interest, rmyally, rental and equity of redemption of the Camp Property
and, 1o the extent hat any such persons remains in possession of control of any of the

Camp Propeity, they shall forthwilh deliver possession thereof to tha Camp Purchaser
{orits nominee).

TEC, NewCo and NewGolfCo shall be entiled 1o enter into and upon, hold and enjoy the
Camp Propery for its own use and benefit without any interference of or by the Camp
Pardies, of any person claiming by of thtsugh or sgainst the Camp Parties.

Lmmediately after the closing of the Camp Transaction, the hotders of the Permiled
Camg Encumbrances slwall have no cleim whatsoever against the Monitor or the Camp
Parties,

The Monilor is to file with the Courl a copy of the Camp Monitor's Cerlificate, tortinith
ofter delivery thereof o the Camp Padies.

Pursuant to clause 7{3)(c) of the Canada Personal Information Protection and Electronic
Dosuments Act and section 20(e) of the Athera Perspnal nformalfon Prolestion Act, the
Camp Paries are authorized and permiited to disclese and transfer to TEC, NewCo and
NewGoliGa ali human resources and payrell information in the Camp Parlies records
pefiaining to the Camp Parties past snd current employees. TEC, NewCo and
NewGolfCo shall maintaln and protect the privacy of such information and shall be
entitied to use the personal informalion provided to it in a manner which is in all material
respects identical to the prior use of such information by the Carop Parties.

Notwithstanding:
{a)  Thependency of these proceedings,

{by  Any applications for a hankruplcy arder now or heoreafier issuad pursuant fo the
Bankruptey and Insclvency Act (Canada) in respact of the Camp Parfies and any
hankruptey order issued pursuant ta any such applications; and

{t)  Anyassignmentin bankruptey made in respect of the Gamp Farlies

the vesting of the Camp Assels In TEC, NewGoliCo and NewCo pursuant o this Order
shall be binding on any trustee in bankrupicy fhat may be appainted In respect of he
Camp Parbies and shall not be void of voidable by credioTs of the Applicants, nor shall it
constitute nor be deemed to be a seliiement, fraudulent preference, ‘assignment,
fraudulent conveyance, transfer at undervalua, or other reviewable transaction under he
Bankeuptey and Insolvency Act {Canazda) or any other applicable federal ar provincial
fegislation, nor shall it constitute oppressive or unfaily prejudicial conduct pursuant to
ary applicable fedaral or provincial legistation.

The Camp Parfies, the Monitar, the Gamp Purchaser and any other interested party,
shall be at liberly to apply for further advice, assistance and direclions as may be
necessary in order to give full force and affect to the terms of this Order and {o assist
and aid the parties in clesing the Camp Transantion.

ant43489.2

MZ(




o B

Distributions and Payments in respect of Priority Claims

33, Upon recelpt of the net proceeds from the Gamp Transaction, {he Monitor is hereby
Authorized and directed to make the foliowing distributions and payments:

() To Business Development Bark of Canada {(‘BDCT, sumng sufficient to payout
and retire in full the outstanding obfigations as secured by the Interim Lender's
Charge (as defined in the Initial Order and amended thereafter).

(B Tothe beneficlaries of the Administration Charge, amounts as necessary 1o retire
their outstanding accounts for professional fees;

{¢y  Tothe Crown:

@  The sum of $685,542.93 represeniing 1he deemed trust source deduction
elaims of the Crown in the amount of 532,626.50 in respect of GSL and in
the 2mount of $652,916.43 in respect of CNC.,

44, Nobwithstanding the distibutions and payments to be made by {he Mortiter as directed in
the foregoing paragraph, the allocation of the interim finanding, the Administration
Charge, and the decmed trust source deduction payments shall, among the various
Applicants and their assets, and {he effect on creditors claiming against those assels,
are reserved to be determined at a Jaler date, Nothing contained in this Order shall be

considered as prejudicing the position of any parties nor shall be cansidered as affecting
any parties’ 7ighis in respect of any subsequent application to determine that allocation.

Pirections respecting Sale of Surpius Assets

35. The Applicants are hereby directed fo, under the supervision of the Monitor prateed 1o
obiain Tiquidation proposals for e unutiized and surplus ralling stock and doims
presently localed at either the Winterburn Yard or the farm property fpoated in the St
Alberta annexation zone,

38, The Moniler is at Fberty to make further application to this Honotrable Court for such
axpansion of ils powars as i considers necessary of appropriate to effect further
figuidation of the remaining assets of the Applicants prior 1o ihe anlicipated closing date
of the Camp Transaction,

Seating the Confidential Supplement and the Report Supplement

7. The Confidential Supplement and the Repart Supplement shall be soaled on ihe Ot
file until further order of this Courl, notwithstanding Division 4 of Part 6 of the Alberla
Rules of Court. The First Confidential Supplement shall be kept confidential and shall
not form pact of the public record.

48 The Clark of this Honourable Court shall fle the Report Supplement in a sealed
envelops that sets oul the style of cause of thase proceedings and slates that:

THIS ENVELOPE CONTAINS CONFIDENTIAL MATERIALS FILED BY ERNST
& YOUNG INC., Inits capacity as Coun-Appointed Moniler of CANADA NORTH
GROUP INC., et al. THE CONFIDENTIAL MATERIALS ARE SEALED
PURSUANT TO AM ORDER ISEUED 8Y JUSTICE S.D. HILLIER ON March 20,
2048 UNTIL FURTHER ORDER OF THIS COURT.

30142481 2
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a4 The Clerk of fhis Honourable Court shéll file the Confidential Supplement in a sealed
envelope that sets out the style of cause of these proceedings and states that:

THIS ENVELOPE CONTAINS CONFIDENTIAL MATERIALS FILED BY
CANADA NORTH GROUF INC., et al. THE CONFIDENTIAL MATERIALS ARE
SEALED PURSUANT TO AN ORDER ISSUED BY JUSTICE S.D. HILLIER ON
March 20, 2018 UNTIL FURTHER ORDER OF THIS COURT.

\

'SD Hiloee

JC.QBA,

301434812
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1.7
1.8

SCHEDULE A~ PLAN OF ARRANGEMENT
PLAN OF ARRANGEMENT
PURSUANT TO s, 183 of the BUSINESS CORPORATIONS ACT {Alberta)
ARTICLE 1 — DEFINITIONS

Approval Order shall mean an Order made by the Court of Queen's Bench of Albera
approving this Plan of Arrangement arl giving sffect fo the transaction set out hereln
and providing for the filing of a Monitors Cerificate on sompletion of the Camp
Purchaser's purchase ahligalions under the Camp Transaslion;

Camp Transaction is the sale fransaction contemplated by a Binding Letter of Intent
pehween CNC, DJ, CSL, CNGI, 816956 Alberta Lid. ("8187), Spallumcheen Fstales Lid,
¢Spall’y, McCracken Group Inc. {(“MGI"), 191 and Carma Software Systems Ine,
"Carma”) (CNC, DJ, C8L, CNGH, 816, Spall, MGI, 191 and Carma, collectively, the
“Gamp Partles”) and 2092688 Alperta Lid. (209") XALTA Capital Partners Lid.
"XALTAY, TEC Investment Properties Inc. ('TEG”) (208, XALTA and TEC, collectively,
the “Camp Purchaser’) dated February 22, 2018 and appended as Exhibit "A" to the
Confidential Supplement to the First Afiidavit of Paul McCracken sworn on February 23,
2048, as amended by Amending Agreement made between the Camp Parties and the
Camp Purchaser dated March 13, 2018 and appended as Exhibit "A” to the Confidential
Supplement to the Second Affidavit of Paul McCracken swormn March 13, 2018
(collectively, the “Camp LOT") and vesting the Applicants' right, titte and interest:

)  in TEC in and to ihe Assets (as defined In the Camp 1.04) {the *Camp Property");

)  in NewGoliCo (as defined in the Camp LOT) {'NewGolfCo") in and to ali of the
issued and outstanding shares of Spall, and -

(&)  inNewCo (as defined in the Camp LOT) ("NewCo") in and to all of the tssUad and
putstanding shares of 4, Carma and CSL.

Clatms shall mean any and all securly interests (whether contractual, statutory, or
otherwise), hypothecs, caveals, mordgages, frusts or deemed trusts {whether
contractual, stalytary, or otherwise), fiens, executions, levies, charges, or other financial
or monetary claims, whether ar nol they have attached or been perfecied, registered or
filed ang whelher secured, unsecured or otherwise,

CNGI ohah mean Canada Nordh Group Ine,

©S1. shait mean Campeorp Structures Ud.;

c8L Transferred Assets shall mean all asssts of CSL other than ihe shares of
Campearp, USA Inc. and such collaterat assels necessary to maintain that ownership
interest,

D shall mean D), Catering Lid,

D Contracts shall mean;

{a)  The Mistellanesus Land Leases held by DJ;
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fB)  Any prefered of approved vendor or suppiier status hekd by D and

) The Equipment Lease made among pJd, Canada North Camps {ne, and
Weslease Incame Growth Fund Limiled Barinarship dated November 28, 2017

1.8  DJTransferred Assets shall mean all assels of DJ other than the DJ Contracts;

140 Monitor's Certlficate shall be @ Certificate delivered by Ernst & Young inc, in its
gapacily as Court-Appointed Monitor of CNG, nd and CSL, and other entities, pursuant
to the Companies’ Creditors Arrangement Acl {Canada) and a vesting order to bhe
obiained in connection with the Camp Transaction,

141 Penmnitted CSL Claims shall mean
{(a}  anycbligation of Campeorp, USA Inc. to Campeorp Structures Lid.; and
{ay  Claims of Her Majesty the Queen in Right of Canada (the “Crown’)

40.  Permitied DJ Claims shali mean Claims of fhe Crown

ARTIGLE 2- PURPOSE

24 The purpose of the Planis o implement a compromise between DJ Catering Ltd. {DJY)
and Campeorp Structures Lid. {“CSL") and each of their craditors for the purpose of
greserving the fights of the oreditors with respect to the assets of D3 and CSL and
faciitating 2 subsequent sale of shares of B and CSL for the benefit of the creditors of
ONGL

ARTICLE 3 - TRANSACTION
3.4 The following transactions shall all voeur simuftaneously:
(ay  The DJ Transferred Assets and all Claims against OJ and the 11 Transferred
Assets (the “DJ Claims”) shall transfer 1o and be sseumed by CNGI and the DJ
Claime will attach to the DJ Transferred Assets with the same priority as they had
with respect to the DJ Transferred Assets immediately prior to the transfer, as if
the [ Transferred Assets had nol transferred and remained in the possession of
contral of DJ;DJ shall thereafter be free and clear of all DJ Claims whatsoaver,
gxcept for the Permilted DJ Claims;
by Al of the 05l Transferrad Assets and all Claims against OSL and the TSL
Transferred Assels (the "CSL Claims”) shall transfer to and be assumed by
NGt and the CSL Claims will attach to the CSL Transferred Assels with the
seme priodly as they had with respect fo the CSL Transferred Assels
fmimediately prior 1o the Yransfer, as the CSL Transferred Assets had not
trapsferred and remained in the possession or conirol of CBL;
¢y  CSLshall thereafler he fres and clear of all CSL Claims whalsosver, exeept for
the Permitted CSL Claims.
ARTICLE 4 ~ PLAN IMPLEMENTATION
44 The Plan shall be implemented on the fiting of the Meénitor's Certificate.
fotilel b L
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SCHEDULE B -1

Form of Menlior's Certificate

COURT FHLE NUMBER 1703 12327
COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL CENTRE Edmanton

IN THE MATTER OF THE COMPANIES'
CREDITORS ARRANGEMENT ACT, RS.C.
1985, ¢. C-26, AS AMENDED

AND IN THE MATTER OF A PLAN OF
ARRANGEMENT OF CANADA NORTH
GROUP INC., CANADA NORTH CAMPS ING,,
CAMPCORP  STRUCTURES LTD., DL
CATERING LTD., 816956 ALBERTA LTD.,
1371047 ALBERTA LTD. and 1919208

ALBERTA LTD.
DOCUMENT Monitor's Certificate {Pre-Closing
Transaction)
ADDRESS FOR SERVICE AND DUNCAN CRAIG LLP
CONTACT INFORMATION OF Suite 2800, 10060 Jasper Avenue
PARTY FILING THIS DOCUMENT Edmontor, Alberla T5J 3V

Aftr Darren R, Bieganek, QG
Phone: 780.441.4386

Fax: 780.428.8683

Ematt dbleganek@dclip.om

RECITALS

A, Pursuant to go Order of the Honourable Justice K.G, Nielsen of the Court of Quesn's
Bench of Alberta, Judiclal District of Edmionton (the "Court’) dated July 5, 2017 was
appoinied a8 lhe Mondor of CANADA WORTH GROUP NG {CHGE), CANADA
NORTH CAMPS INC. ('CRGY), CAMPCORP STRUDTURES LD feslry, Dul
CATERING LTD. (D), 816956 ALBERTA LTDL ('B18%), 1371047 ALBERTA LTD,
437 and 1919209 ALBERTA LTD, ("191°) (collectively, Ihe “Debtor),

B Pursuant o an Order of the Court datad March 20, 2018, the Cour approved the Plan of
Arrangement and e Pra-Closing Transactions {the “pre-Closing Transactions”) in
apticipation of completing the Camp Transsclion (as defined In the Qrder dated March
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20, 2018}, and encompassed in a Plan of Arrangement among CNGI, CBL, DJ {ine
"Plan of Arrangement’).

0. Unless otherwise indicated herein, the capitalized lerms shall have the meaning sel farth
in the Plan of Arrangement;

THE MONITOR CERTIFIES the following:

1. The share exchangs and assel Wansfers 2s contemplated by the Plan of
Arrangement have been completed to tha satisfaction of the Monitor,

3. This Certificate was defivered by the Monftor at [T el on [Datel.

Ernst 8 Young [og., in its capagity
as Monitor of the Debtor and not
in its personal capacity.

Per

Namie!

Title:

amandes 2
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SCHEDULE G -1

Form of Monitor's Cerfificate

COURT FILE NUMBER 1703 12327
COURT OF QUEEN'S BENCH OF ALBERTA
JICHCIAL CENTRE Edmonton

N THE MATTER OF THE COMPANIES'
CREDITORS ARRANGEMENT ACT, R.3.C.
1985, ¢, C-36, AS AMENDED

AND i THE MATTER OF A PLAN OF
ARRANGEMENT OF  CANADA NORTH
GROUP INC., CANADA NORTH CAMPS INC.,
CAMPCORP  STRUCTURES  LTD. D.J.
CATERING LTD., 816956 ALBERTA LTD.,
1371047 ALBERTA LTD. and 1919208

ALBERTALTD.
DOCUMENT Monitor's Certificate (Camp Transaction)
ADDRESS FOR SERVICE AND DUNCAN CRAIG LLP
CONTACT INFORMATION OF Suite 2800, 10080 Jasper Avenue
PARTY FILING THIS DOCUMENT Edmonton, Alberta T5J 39

Attn: Darren R, Bieganek, QG
Phone; TR0.441.4388

Fay: TAD.428.9683

Emall: doleganek@dclip.om

RECITALS

A, Pursuant to an Order of the Honourable Justice K.G. Niglsen of the Court of Queen's
Bench of Alberta, Judictal District of Edmonton fihe *Court”) dated July 5, 2017 was
appointed as the Monitor of CANADA NORTH GROUP INC. {"CNGI"), CANADA
NORTH CAMPS NG, (‘CNG"). CAMPCORP STRUCTURES LTD, {osLY, Dak
CATERNG LTD, {'DJY), 816356 ALBERTA UTD. (‘818" 1371047 ALBERTA L70.
{*137") and 1818209 ALBERTA LTD, (481" (collectively, the “Hebtor,

B. Pursuant to an Order of the Coutt dated March 20, 2018, the Ceurt approved the sale
trangaction (the “Camp T ransaction”) contemplaled by a Binding Lefter of Infent
hetwsen CNC, DJ, 8L, CNGE, B16956 Alberta L. {“816"), Bpaliumeheen Estates Lid.
{"Spalt"), MeCracken Graup Inc. (MIGY) and Cama Software Systems Ing. ("Carma’)
(GNG, DJ, TSL, CNGL, B16, Spall, MGI and Carma, eollectively, the “Camp Parties”)

308257542
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and 2002688 Alberta Lid. ('2087) XALTA Capital Parners Lid. {"XALTA}, TEC
Invesiment Properies Ine. {TEC?) (208, SALTA and TEC, oollectively, the "Camp
purchaser’) dated February 22, 2018 and appended as Exhibit “A* to the Confidential
Supplement to the First Affidavit of Paul McCracken swomn on February 23, 2018, as
amended by Amending Agreement matde between ihe Camp Pafies and the Camp
Purchaser dated March 13, 2018 and appendad as Exhibit *A" to theé Confidential
Supplement to the Second Affidavit of Paul MuCracken sworm March 13, 2018
(colfeclively, the "Camp LOU) and provided for the yesting of fhe Applicants’ ﬁgh‘i‘, title
and interest

(8) InTECinandtothe Assets {as defined in the Camp LOI} e *Camp Property'};

by In NewGolfCo (as detined in the Camp LON ('NewGolfGo™) in and to all of the:

issued and outstanding shares of Spail; and

{cy inNewCo (as defined in the Camp LOT) {"NewCa") in and o ali of the issued and
outstandiog shares of DJ, Carma and CSL.

(the Camp Property, the shares of Spall, DJ, Carma and Ost, collectively, the
“purchased Assels”)

which vesting is 1o be effective with respact to the Purchased Assets upon the delivery
hy thie Monitor to the Camp Pariies of a certificate confirming (i) the payment by TEC of
{he purchase price (plus applicable GST) for the Camp Property (i} the payment of the
loan amount to NewGolfCo and subsaquent loart lo Spall and irrevocable direction fo be
paid to Canadian Waestern Bank on the account of Spall's guarantes of the indebladness
of the Deblor to Canadian Western Bank, (i} the payment of §1 .00 to MG for the shares
of Bpall (iv) the payment of the share purchase price to CNGI for the shares of DJ and
G8L, {v) the payment of the share purchase price to 816 for the shares of Carma (vi) the
payment of the guarantes amount 1o seltle the iabilities of Paul McCracken and Shayne
McGracker; {vily that the conditions fo Clnsing as set out in section & af the Camp LO!
have been satisfied or waived by {he Monitor and the Camip Purchaser, and {viil) the
Camp Transaction has besn compleled to the satisfaction of the Monitor,

\Unless ofhenvise indicated hereln, terms with initial capitals have the meanings set out
in the Sale Agreement,

40823364 7
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THE MONITOR CERTIFIES the following:

=

Hnegusd.2

TEC has pald and the applicable Deblors have received the purchaze price (plus
applicable BET) for the Camp Property.

KALTA has paid the loan amount to NewGoliCo and NewGolfCo has subsequently
loaned the lvan amount to Spall and irrevocably directed the funds to be paid to
Canadion Western Bank on the actount of Spall's guarantee of the indebtedness of
the Debtor to Canadian Western Bank.

. NewGolfCo has paid $1.00 to MGI for the shares of Spall.

Mew(o has paid the share purchase price to CNG for the shates of O and CSL.
NewCo has paid the share purchase price lo 816 for the shares of Carma.

NewCo has pald the guarantee amount to setile the liabilities of Paut McCracken and
Shayne McCracken.

The conditions to Closing as set out In section 8 of the Camp .0} have been
satisfied or walved by the Monitor and the Camp Purchaser.

The Canip Transattion has been completed to the salisfaciion of the Monitor,
This Cerlificate was delivered by the Monitor at {Time] on {Date].

Ernst & Young Inc., in fts capacity
as Wonitor of the Debior and not
inits personal capacity.

Far;

Name:

Title:
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SCHEDULE C.2

Propeity

v Furmnishing and fidures used in the Canada North Group office bullding focated at 16903
126 Ave NW, Edmonton, AB T5V 1L2, including computsrs and server;

s The folfowing assets of 191, 199, Spall, CNG, 816, C8L, D and Carma:
intangible brand and intellectual property assets;

fight to use names, trade names, logos, website, telephone numbers;

guslomer lists

smaliwares used to support the Berland and Simonette Camps and the
DJ Catering operations, being ihe replacement linens, appliances, alc,

stored al the farm properly in the St. Albert Annexation Zone and at the
Winterburn Properly

+ The contracts necessary for NewCo to ulffize the Camp Assels and continue the catering
operations of DJ catering and the Berland and Simeonetie Camps, including the righis of
the Applicants in the following centracts:

The Sub-Lease made hetween Brxton Construction LP and CNC, dated
September 5, 2017,

The Wateron Springs Campsite Agreememt made between the Skyline
Hiers of the Canadian Rockles Wateron Springs Campsite Agreement
and CNC, dated May 1, 2017,

The Standing Offer No SO-CJL178CWE-002 made between Her Majesty
the Qiueen in Right of the Province of British Columbia, as represented by

the Minister of Forest, Lands and Natural Resource Operations and CNC,
dated Apdl 17, 2017,

The Camp Managemeni and Catering Agreement made between Keyera
Erergy and GNC daled April 19, 20186;

The Food Services Contract to be finalized belween Alberia Justice and

Salicitor Gereral and CND with respect to Training Academy ~ Food
Services

[Remalnder of Page Left Interifionally Blank, Equipment Lists lo Follow]
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DORM A 29 ROOM

5038114 1o 110

3009

Berland
132 RIG CAMP 5 UNIT 254050972 10 976 772007  Berland
133 HORM C EXECUTIVE 256062537 to 539 & 541 t 2006 Berland
188M
134 DORM B 33 ROOM 260816891 2009 Berland
135 " DORM B 35 ROOM 260816901 2009 Berland
136 DORM B 39 ROOM 260828606 2009 Berland
137 DORM B 39 ROOM 260829043 2009 Berland
138 DORM B 39 ROOM 260829074 2009 Berland
139 DORM B 39 ROOM 264829046 2009 RBerland
140 DINER 201517WB0135 2015 Bedand
141 REC - | UNIT 001260531420 2015 Berand
142 KITCHEN / DINER NAL11378 2015 Berland
143 ~ GENERATOR "R515988 2011  Betland
144 KITCHEN/ DINER X152NSNBC 2015 Berland
i DORM DA42ROOM  201504WB00! to 003 2015 Berland
JACK & JILL 8 UNIT 3 _
WS] FXWS2011001 2013 Berland
wa2 123 2008 Berland
o WS3 26005918 2006 Berland
172 " WATER STORAGE 236948992 2009 Berland
173 " CCANGREY FWLUA4001463 2011 Berland
175 BARRIERS JERSEY - 4 2016 Berland
_ ONLY _
7 TANK FUEL 500 L 74837 2012 Berland
278 FUEL DISPENSING 1446668 2012 Berland
SYSTEM - CARD LOCK
279 - CELL TOWER 2007  Berland
280 ~ELECTRICAL SHED 2011 Berand
B7 WELLSITE EXEC 110 2007 Simonelte
N  DOUBLE ENDER B
88 WELLSITE EXEC 112 2007  Simonette
. DOUBLE BNDER -
b WELLSITE EXEC 15 2007 Simonette
i DOUBLE ENDER N
90 WELLSITE EXEC 120 2008 Simonette
__DOUBLE ENDER
91 PUMP HOUSE TRIPLE 1005 2015  Simenetie
_ 7 RENTALS 3 _ B
92 LAUNDRY UNIT 240016703 2014 Simonette
53 RIG CAMP 6 UNIT 754050977 1o 982 2007  Simonetie
54 KITCHEN - 8 UNIT 20141481001 10 008 2014 Simonetie
95 DORM 42 RMJ & 201508 WB001 to 008 2015  Simonette
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_LED

DORM ] 21 ROOM 201507WB00! 1o 008 Simonetie
EXECUTIVE
97 _CORRIDOR 201517WBO1 2015 Simonetie
08 ~ CORRIDOR 201517WB012 2015  Simoneite
05 CORRIDOR 201517WB013 2015 Simonetie
101 CORRIDOR 201517WB019 2015  Simoneite
102 REC 3 UNIT_ 20151 TWB020,21,23 2015  Simonete
193 CORRIDOR 201517WB022 2015  Simonetie
104 CORRIDOR 20151 TWE024 2015 Simonette
105 CORRIDOR 20151 7WB026 2015 Simonstte
106 DORM A 38 UNIT FX38D201334001 10 008 2013 Simonelte
107 DORM UNIT FX38D201334L8 " 2013 Simonette
108 DORM B 38 UNIT FX380201335001 to 008 2013 Simonelte
109 DORM UNIT FX38D201335L8 2013 Simonetie
110 WELLSITE DOUBLE ~ FXWS201311002 2013 Simonette
ENDER _ _
111 REC 3 UNIT "~ 5L3UR201343001 20]3  Simonelte
112 T REC 3 UNIT WB3UR201343002 2013  Simonette
113 "~ REC3 UNIT WB3IUR201343003 2013 Simonetie
114 KITCHEN 5 UNIT-2  SL5UK201338001 2013 Simonette
ONLY . _
115 KITCHEN 5 UNIT-2  SLSUK201338002 2013  Simonete
ONLY , _
157 CONTAINER 478688 BGREY 2012 Simonstie
158 WATER STORAGE  CWWU418049_945G1 2013 Simonette
6,000 GAL C CANM
BLUE _
159 WATER STORAGE-  CWWU4180647 2011 Simonette
6,000 GAL _ N _—
160 T CCAN GLDUG971012 2011 Simonete
181 T CCAN20' X 8.5 TAN  PVCU2185390 2011 Simonetls
162 CCAN20'X 8.5 TAN  PVCU218564022GI 2011 Simonette
174 BARRIERS, JERSEY &' » 4030b 2016 Simonette
__ ~ 1L,IA0KG __ , o
213 TANK 400 BBL 100BBL 4210 02 2015  Simonette
214 LITE TOWER FLT 40008 [3PLO12 ' 2013 Simonette
, LED :
215 LITE TOWER FLT 4000 13RLOI3 2013 Simonete
LED ‘
216 L ITE TOWER FLT 4000 13PL024 2013 Simonstte
LED
217 LITE TOWER FLT 4000 13PL027 2013 Simonette
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“LITE TOWER FLT 4000 13PL028 2013 Simonetie
LED
219 TTLITE TOWER FLT 4000 1391025 2013 SimoneHe
LED
220 LITE TOWER FLT 4000 13PL030 2013 Simonefte
LED
221 LITE TOWER FLT 4000 13PLO3I 2013 Simonetie’
LED
232 LITE TOWER FLT 4000 14PLUD1 2014 Simenette
LED
223 LITE TOWER FLT 4000 14PL002 2014  Simonetic
A LED
224 LITE TOWER FLT 4000 14PL032 2014 Simonetie
LED ’
325 TANK FUEL 500 L 65X X7 2613 Simonetie
226 " LIFT STATION 810267609 D115 2015 Simonetfte
LIBERTY GRINDER
227 LIFT STATION 810267610 0115 2615 Simonetie
_ LIBERTY GRINDER L
228 LIFT STATION R10267611 0115 2015 Simonette
o LIBERTY GRINDER _ 3
229 LIFT STATION 810267612_0115 2015 Simonetle
LIBERTY GRINDER _
230 LIFT STATION 810267617 0115 2015  Simonetie
LIBERTY GRINDER : N o
23 LIFT STATION T B10267618_0115 T 2015  Simonette
. LIBERTY GRINDER _
232 LIFT STATION R10267619_0115 2015  Simonstte
LIBERTY GRINDER .
233 LIFT STATION 811267621 D115 2015  Simonetie
LIBERTY GRINDER ,
234 LIFT STATION 810267622 0115 2015  Simonette
LIBERTY GRINDER
235 "GEN SET 00 1(8801833) 2011 Simonaite
WHISPERWATT
ULTRA SILENT _
236 GEN SET 902(8801770) 2011 Simonette
WHISPERWATT
ULTRA SILENT ) ..
237 LIET STATION BIOL76188_0415 2015  Simonette
LIBERTY GRINDER o ) _
238 LIFT STATION B10176189_0415 2015 Simonette
LIBERTY GRINDER
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LIFT STATION BLO17619D 0415 2015 Simonette
. LIBERTY GRINDER N
240 LIFT STATION B10§76191 0415 - 2015 Simonetie
 LIBERTY GRINDER )
241 LIFT STATION B10267620_0115 2015 Simonetie
o LIBERTY GRINDER
242 LIFT STATION B10267622 0115 2015 Simonette
LIBERTY OQRINDER ,
243 TANK, INSULATED 400 RLS4_BXBX 142808 2015 Simonelte
BBL SEWAGE o
244 © CAN MAINTENANCE YMLU4786988420] 2812 Simonette
CREAM
200 RIGMAT -4 X 48 X6 CCS01 2015 Simonette
) (3,740 LBS) _ .
201 RIGMAT -4'X 48'X 6' CCSO10 2015  Simonette
(3,740 1BS)
292 RIGMAT-4' X 48X 6 CCBOH 2015 Simonette
(3,740 LBS)
293 "RIGMAT-4'X 48' X 6' CCS012 2015  Simonette
{3,7401.88y
294 RIGMAT-4' X 48 X6 CCS02 2015 Slmonette
(3,740 LBS)
205 RIGMAT -4 X 48X 6 CCS03 2015  Simonette
(3,740 LBS) y
296 RIGMAT-4' X 48 X 6 CCS04 2015  Simoncte
. _ {3,740 1.BS)
297 RIG MAT -4 X 48'X ¢ CCS05 2015  Simoneite
(3,740 LBS)
299 RIGMAT-4'X 48 X6 CCSO6 2015  Simonette
(3,740 LBS) _ " )
29 RIG MAT -4' X 48 X & CCSOT 2015 Simonette
(3,740 LBS) _
300 RIGMAT-4'X 48 %6 CCS08 2015 Simonette
~ (3,740 LBS) - . _
301 TRIGMAT-4 X 48' X §' CCS809 2015 Simonette
{3,740 LBS) -
302 25 -RIGMATs - § X 30 2015  Simonetie
6@ 53,800 |
303 2500 SWAMP MATS @ 2015 Simonette
$450
i 86 SIDE WALK §120/ 2015 Simonetie
10* SECTION
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BERLAND LODGE
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doad
L DESCRIPTIO i HER
Dorm A 26026114 to 119 . ;
DormB 260816891, 260816301, 260828606, 260329043, 260829074, 264829046
Dorm € - JSE062537 1030 & Alta43
Dorm D 201504WB0D1 to GOB L
Kitchen, Diner, Rec | 201517WBD15, NAL11378, X152NSNBC e
{ Electrical Shed {Generator) | R515988 - .
| Wet Slzepar Executive 173
Wat Slgeper ~ 26005918 o
_Water Storage 235948392
£ Can FWLUACD1463 o —_—
Fuel Tank ?483? 7 o o
Fuel Dispenser | 1446668 L o
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SIMONETTE LODGE

EAFAMAER g S TRt bALHH

1 l 5"_;5 Pl Rl

Pump House 1005 _ N

Laundry Roam 240016703

Rig Camp 254050977 t0 BBZ

Kitchen Diner & Unit 70141451001 to 008

Whichen Diner 2 UnjL SLEGRZIGLI3368004, 062

J&) Dorm 201508WB001 to 008

184 Dorm 701507WB001 ta 008

Corridors 201517WERD1Y, 22, 13, 19,22, 24, 26

3 Unit Rec 201517WB020, 21, 25

3 Unit Rec SL3UR201343001, WB3UR201343002, WB3UR201343003
Dorm A F%38D201334001 to DDB ‘

Darm B FX38D201335001 to 008

Water Storage CWWU418048_945G1, CWWU41B0647

Tank 400 BBL QDRBL_4210_02 _
Light Towers 13pLD12, 13,24, 27, 28, 29, 30, 31, 14PL001, 02, 37
400 RBL Sewage RLS4_BXBX142B08

Sea asset fist for misceltaneous lift stations, c-cans, mats
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UNIT VEAR, MAKE & MODEL LIC, PLATE#  VIN/BERIALY  LOCATION
16 149 2013 Ford Escape BG78212 IFMCUSGR1DLALS24] Head Office
20 157 2014 Ford F250 nLi198) TFTTW2BTTEEA06237 Winterburn Yard
53160 2012 Ford Econoline Wagon Van  BKL6359 IFBSSIBLOCDR21155 Winterburn Yard
73 161 2012 Ford Bconoline Wagon Van BKL6357 IFBSSIBLOCDA76749  Winterburn Yard
24 162 2012 Ford F350 BIF0928 IFTTWIBT2CECT9089 WinterBum Yard
27 165 2014 Ford Econoline Wagon Van 62M676 |FBSSIBLIEDADI756 Winterbum Yard
29 167 2014 Ford F 150 BPH2250 [FTVWIEFIEKF49211 Winterbum Yard
31 169 2014 Ford F150 BPH2248 IFTVWIEF7EKF49214 Joe Maculey
32 170 2014 Ford F150 BPHI1846 TFTFWIEF3EFC21382 Rob Phillips
34 72 2014 Ford F150 BPT9472 TFTFWIETTEKG38504 Bill Jensen
35 173 2014 Ford F130 BPT9473 IFTFWIET7EK(38503 Winterbum Yard
3§ 174 2014 Ford Ecornoling Wagon Van 7oM260 IFRSSIBL3BDB21858 Winterburn yard
37 175 2014 Ford F150 BRC6612 \FTFWIEFSEKG15316 Winterbum Yard
40 201 2006 Freightliner M2 FEF504 TEVHCYDI66HWE2327 Winterbum Yard
59 603 2006 Dyson R, Neck Trailer V40423 IN9H2634868080098
41 501 2008 J.Deere 270 Skid Steer KV02T0A170429 Winterburn Yard
72 502 1996 BobCat 863C skidsteer oader 514411924 Wandering River
74 505 Iyster XL8O Forklit B _ B Winterburn Yard
77 508 JDeere 260 Skid Steer 858006150 ~ Winterbum Yard
11 602 2006 Royal Cargo Trailer W39208 T 59PL336263017950
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SCHEDULE G-3

pon-Pamitted Encumbrances

As sat out in the atlached PPR search results for Canada North Camps Inc,, 1918209 Albera
Lid, and D.J. Catering Ltd., all dated March 20, 2018,
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SpinHHost Page 1 ol 1

- . .| Spatial

Gprien & . Receipt
/ Information System

Thank vou Miller] for your order. '

Order Mumber: 34750373

Order Daie: 2000372018 7:26 AM

Order Tolnl: 510.00

Account Number: AB53260

Acgiaml Mame: MILLER THOMSON

Contact Mame: CINDY RADFORD

Customer File Number:

Cistower Conuments:

Order Hem Details

1Count]{ Set Price Parclmging Type Product ’I’ypé ' 1 ﬂci;snry Channel
1| 81000 | Regular | Current Title Centificate - PDT | HTTPDownload - Electionic |
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TAB C

Order Approving Winterburn Sale, Assigning Litigation, Expanding Powers of Monitor,
Removing Certain Parties as Applicants, Authorizing Name Changes of Certain
Applicants and Extending the Stay of Proceedings granted by Justice K.G. Nielsen on
April 20, 2018, filed April 20, 2013
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COURT FILE NO., 1703 12327
COURT-

~ JUDICIAL CENTRE

NORTH GROUP INC., CANADA NORTH CAMPS INC., CAMPCORP
STRUCTURES LTD., 3.J. CATERING LTD., 816856 ALBERTA LTD.,
1371047 ALBERTA. LTD. and 1919209 ALBERTA LTD.

DOCUMENT ORDER APPROVING WINTERBURN SALE, ASSIGNING
LITIGATION, EXPANDING POWERS OF MONITOR, REMOVING
CERTAIN PARTIES AS APPLICANTS, AUTHORIZING NAME
CHANGES OF CERTAIN APPLICANTS AND EXTENDING THE

STAY OF PROCEEDINGS

ADDRESS FOR SERVICE AND
CONTACT INFORMATION QF
PARTY FILING THIS DOCUMENT

MILLER THOMSON LLP

Barristers and Solicitors

2700, Commerce Place

10155-102 Street

Edmonton, AB, Ganada T5J 4G8

Phone: 780.429.1751 Fax: 780.424.5866

Lawyer: Stephanie A, Wanke
Emait; swanke@millerthomson.com
File No.; 230560.1

DATE ON WHICH ORDER WAS PRONQUNCED:
LOCATION OF HEARING:

NAME OF JUDGE WHO MADE THIS ORDER:

April 20, 2018
Edmonton, AB

The Honourable Justice K.G. Nielsen

UPON THE APPLICATION of Canada North Camps Inc. (“CNC"), D.J. Catering Ltd. {"DJ"), Campcorp
Structures Lid. (“Campeorp’), Canada North Group Inc. ("CNGI'}, 816856 Alberta Ltd. ("816"), 1371047
Alberta Ltd. {"137") and 1919209 Alberta Ltd. (“191") (collectively, the "Applicants”), AND UPON having
read the Initial Order granted in these proceedings on July 5, 2017 (the “Initiat Order”), the Eleventh
Report of the Monitor, Ernst & Young Inc., (the “Monitor?), filed March 12, 2018; the Confidential
Supplement fo the Eleventh Report of the Monitor dated March 12, 2018, unfiled (the "Confidentlal
Supplement fo the Eleventh Report’), the unfiled Replacement Schedule C to the Confidential
Supplement to the 11" Report ("Confidential Replacement Schedule™), the Twelfth Report of the
Monitor, filed April 10, 2018; the Confidential Supplement fo the Twelfth Report of the Monitor dated April
9, 2018, unfiled (the “Confidential Supplement to the Twelfth Report"); the Thirteenth Report of the
Monitor, filed April 11, 2018, and the Confidential Supplement to the Thirteenth Report of the Monitor (the
“Confidential Supplement to the Thirteenth Report’), dated April 11, 2018, unfiled; the Fourteenth

30665689,3
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seport of the Monitor dated and filed Aprit 13, 2018; and the Affidavit of Service of Gillian Cameron to be
led: )

AND UPON NOTING that the shares of Campeorp and DJ and the rights to the names “Canada North
Camps” and “Canada North Group” are being sold as part of the Camp Transaction, as defined in the
Order granted in thess proceedings on March 20, 2018 (the “Camp Transaction Order’); AND UPON
BEING ADVISED that, the current directors of CNC, CNGI, 816, 137, and 191 (collectively, the
“Remaining Applicants”) wish to resign effecive the ciosing of the Camp Transaction;

AND UPON hearing from counsel for the Applicants, counsel for Canadian Western Bank, counset for the
Monitor and such other counsel as were present, 1T 13 HEREBY ORDERED AND DECLARED THAT:

SERVICE

1. “The fime for service of the notice of application for this Order and its supporting materials is
hereby abridged to time actually given and service thereof is deemed good and sufficient and this
application is property returnable as of the date of this Order,

EXTENSION OF STAY

2. The Stay Perlod as referred to and defined in paragraph 13 of the Initial Order is hereby extended
to and including July 31, 2018

SALE OF WINTERBURN PROPERTY
3. 137 is hereby authorized to sell the property legally described as

Plan 8622655

Block &

Excepting Thereout All Mines and Minerals
Area: 5.66 Hectares (13.99 Acres) More of Less

{the "Winterburn Property”)

pursuant to the terms of the Offer to Purchase and Interim Agreement made between 137 and
2007062 Alberta Ltd. (or its nominee) (the “pyrchaser’) dated February 17, 2018 and appended
as Schedule "D’ to the Confidential Supplement to the Eleventh Report and amended by the
Purchaser Condition Removal and Second Amending Agreement dated March 23, 2018
(collectively, the "Purchase Agreement’) and appended fo Schedule “A” of the Confidential
Supplement to the Twelfth Report (coflectively, the “Winterburn Transaction"}.

4, 137 is hereby authorized and approved to, without further Order of this Court:

(2) take such additional steps and execute such additional documents as may be necessary
or desirable for the completion of the Winterburn Transaction or for the conveyance of the
Winterburn Property to the Purchaser, and

(o) agree with the Winterburn Purchaser to such minor amendments to the Purchase
Agreement as may be required to facilitate closing, subject fo the approval of the Monitor.

5, Upon the delivery of a Monitors certificate to the Winterburn Purchaser {or its nominee)
substantially in the form set out in Schedule "A" hereto (the “Monitor’s Ceriificate”), all of 137's
right, title and interest in and to the Winterburn Property shall vest absolutely in the name of the
Purchaser free and clear of and from any and all security interests (whether contractual, statufory,
or otharwise), hypothecs, caveats, mortgages, trusts or deemed trusts {whether contractual,
statutory, or ctherwise), hiens, executions, levies, charges, or other financlal or monetary claims,
whether or not they have attached or beeén perfected, registered or filed and whether secured,

306655890.3
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unsecured or otherwise (collectively, the *Claims") including, without limiting the generality of the
foragoing:

{(a) any encumbrances or charges created by the initiat Order;

[{8)] all charges, security interests ar claims evidenced by registrations pursuant fo the
Parsonal Property Security Act (Alberta) cr any other personal property registry system;
and-

{c) those Claims listed on Schedule “B* hereto (all of which are collectively referred to as the
“Encummbrances”, which term shall not inciude the permitted encumbrances, caveats,
sasements and rtestrictive covenants lsted on Schedule “C*) (the "Permitted
Encumbrances”); and,

for greater certainty, this Court orders that all of the Encurnbrances atfecting or relating to the
Winterburn Propetty are hereby expunged and discharged as against the Winterburn Property.

8. Upon the defivery of the Monitor's Certificate, and upon the filing of a certified copy of this Order,
together with any applicable registration fees, the Registrar of Land Titles of Albetta (the
"Registrar"} is hereby authorized, regquested, and directed to cancel the exisiing Ceriificate of
Title No, 132 082 819 for the Winterburn Property and to issue a new Certificate of Title for the
Winterburn Property in the name of the Purchaser {or its nominee), and to register such transfers,
discharges, discharge statements of conveyances, as may be required to convey clear fitle to the
Winierburn Lands to the Purchaser (or its nominee), which Certificate of Title shall be subject only
to the Permitted Encumbrances.

7. This Order shall be registered by the Registrar notwithstanding the reguirements of section
191(1) of the Land Tifies Act, RSA 2000, c.L-7 and notwithstanding that the appeal period in
respect of this Order has not elapsed, which appeat period is expressiy walved.

8. For the purposes of determining the nature and priority of Claims, the net proceeds from the sale
of the Winterburn Property (to be held by the Monitor) shall stand in the place and stead of the
Winterburn Property, and from and after the delivery of the Moniter's Certificate all Claims and
Encumbrances shall attach to the net proceeds from the sale of the Winterburn Property with the
same priority as they had with respect to the Winterburn Property immediately prior to the sale, as
if the Winterbusn Property had not been sold and remained in the possession of conirol of the
person having that possession or cantrof immediately prior to the sale.

9. The Winterburn Purchaser shall, by virtue of the completion of the Winterburn Transaction, have
no liability of any kind whatsoever in respect of any Claims against 137 or the VWintarburn
Preperty.

10. Immediately after the closing of the Winterburn  Transaction, the holders of the Permitied
Fncumbrances shall have no claim whatsoaver against the Monitor or 137.

11. The Monitor is to file with the Court a copy of the Monitor's Certificate, forthwith after delivery
thereof to the Purchaser (or ifs nominee).

12. Notwithstanding:
4 (&) The pendency of these proceedings,
{a)) Any applications for a bankruptcy order now or hereafier issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of 137 and any bankruptcy order

issued pursuant to any such applications; and

(&) Any assignment in bankruptcy made in respect of 137.
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the vesting of the Winterburn Property the Winterburn Purchaser pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of 137 and shall not be
void or voidable by creditors of 137, nor shall it constitute nor be deemed to be a setilement,
fraudulent preference, assignment, fraudulent conveyance, transfer at undervaiue, or other
roviewable transaction under the Bankruplcy and Insolvency Act or any other applicable federal
or provincial legistation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant
to any applicable federal or provincial legisiation.

13. 137, the Monitor, the Purchaser and any other interested party, shall be at lioerty to apply for
further advice, assistance and directions as may be necessary in arder to give full force and effect
to the terms of this Order and to assist and aid the parties in closing the Winterburn Transaction.

ORDERS ANGILLARY TO CLOSING THE RESTRUCTURING TRANSACTION

14, pursuant to the Plan of Arrangement (the “Plan’) attached to and approved by the Camp
Transaction Order, on filing of the Pre-Ciosing Transaction Monitors Gertificate (as defined In the
Camp Transaction Order):

(&) The DJ Transferrea Assets (as defined in the Plan) and the DJ Claims (as defined in the
Plan} shall transfer to and be assumed by CNGI and the DJ Claims will attach to the DJ
Transferred Assets with the same priority as they had with respect to the DJ Transferred
Assets immediately prior fo the transfer, as if the DJ Transferred Assets had not
transferred and remained In the possession or control of DJ. DJ shall thereafter be free
and clear of all DJ Claims whatscever, except the Permitted DJ Claims (as defined in the
Plan). For the purposes of the Income Tax Act and the Excise Tax Act, the falr market
value of the DJ Transferred Assets is deemad to pe nil. For the purposes of the Income
Tax Act and the Excise Tax Act, the discounted value of the DJ Claims and is deemed o
be nil; and

(b) The CSL Transferred Assets (as defined in the Plan) and the CSL Claims (as defined in
the Plan) shall transfer to and be assumed by CNG! and the CSL Claims will attach to the
CSL Transferred Assets with the same priority as they had with respect to the CSL
Transferred Assets immediately prior to the transfer, as if the CSL Transferred Assels
had not transferred and remained in the possession or control of CSL. CSL shall
thereafter be free and clear of all CSL Claims whatsoever, except the Permitted CSL
Claims (as defined in the Plan). For the purposes of the income Tax Act and the Excise
Tax Act, the fair market value of the CSL Transferred Assets is deemed to be nil. For the
purposes of the Income Tax Act and the Exclse Tax Act, the discounted value of the CSL
Claims and is deemed to be nil

18, Upon the filing of the Camp Monitor's Certificate, as defined In the Camp Transaction Order, and
effective only from the date of such filing:

(a) Campcorp and DJ shall be remaved as Applicanis from these proceedings and shail ne
longer be subject to the Initial Order or any subseguent Orders in these proceedings;

L) CNG shall change its name to 667402 Alperta Ltd. and CNC shall change its hame fo
18512398 Aiberta Ltd,;

{v) The Style of Cause in these proceedings shall be amended:

{i) to amend the nares of each of CNG and CNC to their respective numbers as
set out in paragraph 15(b) above; and

(ii} to delate Campeorp and DJ; and
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() The resighations of each of Paul McGracken and Shayne McCracken as directors of
each of the Remaining Applicants shall be deemed to be accepted by each of the
Remaining Applicants and the Alberta Registrar of Corporations is diracted to reflect their
resignation in the corporate records for each of Campcorp and DJ.

EXPANSION OF MONITOR'S POWERS

16. Upon the fiing of the Gamp Monitor's Certificate, as defined in the Camp Transaction Order, and
effective only from the date of such filing, the Monitor's powers are expanded as set out in this
Ordey.

17. Nothing in this Order shall derogate from the powers of the Monitor as provided for in the Initial
Order or subsequent Orders in this Action.

18. in addition to the powers and duties of the Monitor set out in the Initial Order, and without altering
In any way the limitations and obligations of the Remaining Applicants because of these
praceedings, or prior orders of the Court in these proceedings, the Monitor be and is hereby
authorized and empowered to do any of the following with respect to the Remaining Applicants
where the Monitor considers it necessary or desirable:

(@) preserve, protect and maintain control of the Remalning Applicants’ remaining real
property, personal property, books, records, and documents (paper and electronic}
(collectively “Property™), and any and all proceeds, receipts and disbursements arising
out of or from ihe Property or any parts thereof, including, but not limited to, the changing
of locks and security codes, the refocating of Property to safeguard it, the engaging of
independent security personnel, the taking of physical inventories and the placement of
such insurance coverage as may be necessary OF desirable;

(b} manage, operate and carry on the business of the Remaining Applicants, including,
without fimitation, completing the sale of the Winterburn Property;

(c) take alt steps and actions the Monitor, on behalf of the Remaining Applicants, considers
necessary or desirable in these proceedings including, without limitation:

(i) entering into ahy agreements,

(i) incurring obligations in the ordinary course of business,

{iif}) retaining or terminating empioyees,

{iv) ceasing to carry on all or any part of the business;

{v) marketing any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negofiating such terms
and conditions of sale as the Monitor, in its discretion, may deem appropriate;

{vi) subject to the terms of the Initial Order, selling, conveying, transferring, i@asing of
assigning the Property or any part or parts thereof out of the ordinary course of
business of the Remalining Applicants;

{vii) applying for any Vesting Order or other Orders necessary fo convey the Property

or any part of parts thereof t¢ a purchaser or purchasers thereof, free and clear
of any liens of encumbrances affecting such Property.
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{viii) engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basls, including on a temporary basis, to assist with the exercise of the powers
and duties conferrad by this Order;

() oversee and direct the preparation of cash flow statements and to assist in the
dissemination of financial and cther information in these proceedings;

{2 recelve, collect and take possession of all monies and accounts now awed or
hereafter owing to any cne or more of the Remaining Applicants, including
proceeds payable pursuant to sales of Property;

(xi) execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property or business of the Remaining Applicants, whether in the
Monitar's name or in the namea and on hehalf any one or more of the Remaining
Appiicants;

(xii) initiate, prosecute and confinue the prosecution of any and all proceedings on
behalf of ane or more of the Remaining Applicants and to settle or compromise
any such proceedings or claims, For greater certainty, such authority shail
include the ahility to represent the Remaining Applicants in any negotiations or
mediation with respect to such clairms of the Remaining Applicants. The authority
hereby conveyed shall extend to such appeais of applications for judicial review
in respect of any order or judgment pronounced in any such proceedings,

(xiif) exercise any rights which the Remaining Applicants may have;
(Xiv) provide instruction and direction to the advisors of the Remaining Applicants;

(xv} make any distribution or payments required under any Order in these
proceedings; and

{xvi) exercise any other incidental rights or powers which the Remaining Applicants
may have, including rights or powers available to the Remaining Applicants
under the terms of the Initial Order and the Companies’ Creditors Arrangement
Act as applicable, as deemed reasonable and appropriate by the Monitor.

No provision in this Order is intended to appeint the Monitor as an officer, director or employee of
any of the Remaining Applicants. Additionally, nothing in this Order shali constitute or be deemed
to conatitute the Monitor as a receiver, assignee, liquidator, or recelver and manager of any of the
Remaining Applicants or a successor employer and that any distributions made to credifers of the
Remaining Applicants and any actions taken by the Monitor in furtherance to the directions given
in this Order or previous Orders will be deemed fo have been made by the Remaining Applicants,
as applicable.

The Remaining Applicants, and their cusrent and former shareholders, officers, directors, agents
and representatives shall fully co-operate with the Monitor in the exsrcise of its powers and
discharge of Its duties and obligations under this Order or any other Order of the Court.

The Monitor shail continue to have the benefit of all of the protections and priorities as set out in
the Initial Order and any such protections and priorities shall apply to the Monitor in fulfilling its
duties under this Order or in carrying out the provisions of this Crder.

ASSIGNMENT OF GRAND RAPIDS ACCOUNTS RECEIVABLE AND RELATED CLAIMS

22,

Effective as of the filing of the Camp Monitor’s Certificate, any and all right, title and interest:
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(a) of CNC and Heart Lake Canada North Group GP ("Heart Lake”) to accounts receivable
pursuant to or arising from the Services Agreement No. 4600005805 made between
Grand Rapids Pipeline Limited Parinership ("Grand Rapids"} and Heart Lake effsciive
November 4, 2014,

{b) of CNC, 137 and Wandering River Properties Lid. (“Wandering River") to accounts
receivable pursuant to or arising from the Lease Agreement made amang 137,
Wandering River and Grand Rapids effective October 1, 2014,

{c) of Heart Lake, 137 and Wandeting River in and to the proceedings of the Gourt of
Queen’'s Bench of Alberta Action No. 1701 — 16910 (the “Grand Rapids Action’) in
addition to all claims of whatsoever nature or Kinc which 137 now has or may have
hereafter in relation to the Grand Rapids Action, including, but not limited ta, any and all
rights to collect and receive any amounts awarded pursuant fo a judgment or any banefits
that may arise from a settlement of the Grand Rapids Action

. are assigned and transferred over to DJ.
23. Upoen filing of this Camp Monitor's Certificate:

(a) the Glerk of the Court of Queen’s bench is hereby authorized and directed to amend the
style of cause of the Grand Rapids Action to substitute DJ as Plaintiff for Heart Lake,
Wandaring River and 137; and

(h) DJ is hereby permitted and authorized to take up and continue proceedings in the Grand
Rapids Action in ifs own name and at its own expense.

TRANSFER OF CNRL ACCOUNTS RECEIVABLE AND RELATED CLAIMS

24. The parties to the Camp Transaction are authorized to amend the Camp Transaction s that
Campeorp's right, title, and interest in and to its accounts receivable with Canadian Natural
Resources Limited ("CNRL”) arising from services and materials provided to or in connection with
ouilding of CNRL’s North Kirby Camp and Wooden House Camp stay with Campeorp and are not
remaved from Campcorp prior to the shares of Campecorp being scld as part of the Camp
Transaction.

FOREIGN ASSISTANCE

25, This Court hereby requesis the ald and recognition of any coust, fribunal, regulatory of
administrative body having jurisdiction in Canada of in the United States, to give effect to this
Order and to assist the Applicants, the Monitor and their respective agents in carrying out the
terms of this Order.

NO PROCEEDINGS AGAINST THE MONITOR

26. No proceeding or enforcement process in any court or tribunal, shall be commenced or continued
against the Monitor except with the written consent of the Monitor or with leave of this Coutrt.

SEALING THE CONFIDENTIAL REPLACEMENT SCHEDULE, CONFIDENTIAL SUPPLEMENTS TO
THE ELEVENTH, TWELFTH AND THIRTEENTH REPORT

27. The Confidential Replacement Schedule, the Gonfidential Supplements to the, Eleventh, Twelith
and Thieenth Report shali be sealed on the Court file until further order of this Court,
notwithstanding Division 4 of Part § of the Alperta Rules of Court, ,

28. The Clerk of this Honourabie Court shall file the Confidential Replacement Schedule, the

Confidentiai Supplements to the Eleventh, Twelfth and Thirteenth Report in sealed envelopes that
set out the style of cause of these proceedings and states that:
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THIS ENVELOPE CONTAINS CONFIDENTIAL MATERIALS FILED BY ERNST &

YOUNG INC., in its capacity as Court-Appointed Monitor of CANADA NORTH GROUP -

INC., et al. THE CONFIDENTIAL MATERIALS ARE SEALED PURSUANT TO AN

ORDER ISSUED BY JUSTICE K. D. Nielsen ON April 20, 2018 UNTIL FURTHER
 ORDER OF THiS COURT.

APPROVAL OF REPORTS AND ACTIVITIES

29, The Tenth to and including the Fourteenth Reports of the Monitor, and any Confidential
Supplements and Schedules prepared in connection therewith, and the activities of the Monitor
outlined therein, are hereby approved srovided, however, that only the Monitor in its personal
capacity and only with respect io its own parsonal liability shall be entitled to rely upon or utilize in
any such approval.

“%';-Nél T

J.C.QABA.
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SCHEDULE A
Form of Monitor's Certificate
COURT FILE NUMBER 1703 12327
COURT OF QUEEN'S BENCH CF ALBERTA
JUDICIAL CENTRE Edmonton

IN THE MATTER OF THE COMPANIES
CREDITORS ARRANGEMENT ACT, R.8.C, 1885, ¢.
C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF
ARRANGEMENT OF CANADA NORTH GROUP
INC., CANADA NORTH CAMPS INC., CAMPCORP
STRUCTURES LTD., D.J. CATERING LTD, 816956
ALBERTA LTD., 1371047 ALBERTA LTD. and

1919209 ALBERTALTD.
DOCUMENT Monitor's Certificate
ADDRESS FOR SERVIGE AND DUNCAN CRAIG LLP
CONTACT INFORMATION OF Suite 2800, 10060 Jasper Avenue
PARTY FILING THIS DOCUMENT Edmonton, Alberfa T5J 3v8

Attn: Darren R. Bieganek, GC
Phone: 780.441.4386

Fax: 780.428.9683

Emall: dbieganek@dclip.om

RECITALS

A Pursuant to an Order of the Honourable Justice .G, Nielsen of the Court of Queen’s Bench of
Albarta, Judiciai District of Edmonton (the “Court”) dated July 5, 2017, Emst & Young fnc. was
appointed as the Monitor of CANADA NORTH GROUP INC., CANADA NORTH CAMPS INC,,
CAMPCORP STRUCTURES LTD,, D.J. CATERING LTD., 818956 ALBERTA LTD., 1371047
ALBERTA LTD. and 1919209 ALBERTA LTD. (collectively, the “Dehtor’).

B. Pursuant fo an Order of the Court dated April 20, 2018, the Court approved the sale transaction
{the "Winterburn Transaction®) contemplated by an agreement of purchase and sale (the
“Winterburn Sale Agreement”) made between 137 and 2007062 Alberta Lid. or nominee (the
“Winterburn Purchaser’) dated February 17, 2048 and appended as Schedule ‘D" to the
Confidential Supplement to the 11th Report of Emst & Young Inc. in its capacity as Monitor of the
Applicant (the “Monitor”) dated March 12, 2018 and subsequently amended by the Purchaser
Condition Removal and Second Amending Agreement dated March 23, 2018 and appended fo
Schedule "A” of the Confidential Supplement to the Twelith Report of the Receiver dated April 9,
2018, which provided for the vesting in the Winterburn Purchaser {or its nominee) of 137's right,
tittle and interest in and to the land and improvements (the "Winterburn Property”) described in
the Winterburn Sale Agreement which vesting is to be effective with respect to the Winterburn
Property upon the delivery by the Monitor to the Winterburn Purchaser of a certificate confirming
(i} the payment by the Winterburn Purchaser of the Purchase Price for the Winterburn Property;
{ii) that the conditions to Closing as set out in sections 5 and 6 of the Winterburn Sale Agreement
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have been satisfied or walved by 137, the Monitor and the Winterburn Purchaser; and (i) the
Winterburn Transacticn has been completed to the satisfaction of the Monitor.

C. Unless otherwise indicated herein, terms with initial capltals have the meanings set out in the
Winterburn Sale Agreement.

THE MONITOR CERTIFIES the following:

4 The-Winterburn Purchaser {or its nominee) has pald and 137 has received the Purchase
Price for the Winterburn Property payable on the Closing Date pursuant to the Winterburn
Sale Agreement;

2 The conditions to Closing as set out in sections 5 and & of the Winterburts Sale Agreement
have been satisfied or waived by 137, the Monitor and the Winterburn Purchaser (or its
nominee); and

3. The Transaction has been completed to the satisfaction of the Manitor.

4 This Certificate was delivered by the Monitor at [Time] on [Date].

Ernst & Young Inc,, in its capacity as
Monitor of the Debtor and not in its
personal capacity.

Per:

Name:

Title:
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SCHEDULEB

Winterburn Encumbrances

1. Ragistration 102 253 454: Caveat re: Lease Interest in favour of Experienced Equipment Sales &
Rental registered on July 21, 2010.

2. Registration 112 394 182 Mortgage in favour of 506221 Alberta Lid. registered on Decamber 7,
2011,

3. Registration 182 322 778: Mortgage in favour of Northiand Mortgage & Investmant Corporation
registsred on November 16, 2016.

4, Registration 162 322 779: Caveat re: Assignment of Rents and Leases in favour of Nerthland
Mortgage & Investment Corporation registered on Naovember 16, 2016.

5. Registration 172 101 430 Morigage in favour of Canadian Western Bank registered on April 27,
2017.
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SCHEDULE C
Winierburn Permitied Encumbrances

Registration 022 349 944; Caveat re Lease in favour of TM Mobile Inc. registered on September
17, 2002
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Monitor's Fifteenth Report




COURT FILE NUMBER

COURT

JUDICIAL CENTRE

DOCUMENT

ADDRESS FOR SERVICE AND
GONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT

Clevk's Stamp,

1703-12327

COURT OF QUEEN'S BENCH OF ALBERTA

EDMONTON

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢, C-36, AS
AMENDED

AND IN THE MATTER OF A PLAN OF ARRANGEMENT
OF 667402 Alberta Ltd,, 18512398 Alberta Lid.,
816956 ALBERTALTD., 1371047 ALBERTALTD,,
AND 1919209 ALBERTALTD.

MONITOR'S FIFTEENTH REPORT

June 11, 2018
MONITOR

ERNST & YOUNG INC.

EPCOR Tower

10423 - 101 Street, Suite 1400

PO Box 44

edmonton, Atberta 75H GET

aAttention: Matt McCulloch / Dan McCulioch

Telephone: 780-638-6642 / 780-441-4695

Fax: T80-428-8977

Email: matt.meculloch@®ca.ey.com
dan.mcculloch@®ca.ey.com

COUNSEL

Cuncan Craig LEP

Suite 2800, 10060 Jasper Avenue
Fdmonton, Alberta T5.J3V9
Altention: Darren R. Bieganek, QC
Bhone: 780-441-4386

Fax: 780-428-9683
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INTRODUCTION AND PURPOSE OF THE REPORT

1.

On July 5, 2017, Canada North Group Inc. (“CNG"), Canada North Camps Inc, {("CNC™), Campcorp
Structures Ltd. (“Campcorp™), D.J. Catering Lid, ¢“DJ"), B16956 alnerta Lid, (816", and
1371047 Alberta Lid, ("137") (hereinafter collectivety referred as the “Applicants” or lhe
“Gompanies’ or the "Group”) made an application before this Honourable Court requesting certain
relief under the Companies' Creditors Arrangement Act, R.S.C, 1985, ¢, C-36, as amended (the
neCAA" and obtalned, inter alla, an initial order (fhe “Inltial Order"), a stay of proceedings (Stay™
against the Applicants for a pericd of 30 days up to and including August 3, 2017, and the
appointment of Ernst & Young Inc. ("EY I or the "Monitor”) as monifor of the Applicants, Inaddition
to the appointment of the Monitor, the tnitial Order also included the appointment of R.ed. group
inc. as Chief Restructuring Officer ("CRO").

Prior to the application noted above, on June 26", 2017, each of CNG, CNC, Campcorp, and DJ
filed a Notice of Intenticn to Make a Proposal ¢“NOI") pursuant to Section 50.4(1) of the Bankruptey
and insolvency Act, R.5.C. 1985, ¢. B-3 ("BIA") and EYI consented to act as Trustee in each
instance. These NOi procesedings cornmenced by CNG, CNC, Campcorp and [3J under the BIA were
taken up and continued under the CCAA,

OnJuly 27, 2017, the Applicants made an application to the Court for an extension of the Stay and
to add 1919209 Alberta Ltd. ("191%7 as an appticant to the CCAA Proceedings. The relief sought
by the Applicants at this application was granted by the Court, and for the purposes of this report,
1919 will be included in the defined term Applicant, unless otherwise noted.

Gn April 20, 2018, the Applicants made an applicatien to the Court for an Order:

a.) approving the sale of Winterburn;

b.) assigning certain litigation;

c.) dealing with certain issues regarding the Carnp Transaction;
do expanding the powers of the Monitor;

e.) removing certain parfies as Applicants;

) authorizing name changes of certain Applicants; and

g.) extending the Stay.

The Court granted an Order which provided for the relief sought by the Applicanis as requested

sffactive that same date,

131
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Pursuant to certain provisions of the Order dated April 20, 2018, on May 3, 2G18 the Camp
Monitor's Certificate was filed with the Courl by the Monitor, and directly as a resulf, several
significant changes to these CCAA proceedings occurred (amangst other changes and refief granted

in the Order), hamely:

a.) Campcorp and D were removed as Applicants from these CCAA proceedings and are
no Jonger subject to the Initial Order or any subsequent Orders in these proceedings,

b.) CNG changed Its name to 667402 Alberta Ltd, (667" and CNC changed its name to
18512398 Algerta Ltd. ("185";

¢.) The Style of Cause in these CCAA proceedings was amended:

i) te change the names of each of CNG and CNC to their respective numbers as
noted above; and

i) to delete Campcorp and DJ;

d.) The resignations of each of Paul and Shayne McCracken as directors of the Remaining
Anplicants {as applicable} was deemad to be accepted by the Remaining Applicants;

2.} The Monitor's powers were axpanded as set out in the Order; and

i,y Any and all right, title and interest in the Grand Raplds accounts receivabte and related
claims were assigned and transferred aver to DU

Over the Course of these CCAA proceedings, the Applicants have made a number of applications to
this Court requesting various relief and corresponding extensions of the Stay. To date, the Monitor
has filed fourteen reports with the Court and issued three unfiled Confidential Supplements in
relation ta its Eleventh, Tweifth Report and Thirteenth Report. Copies of all file¢ Monitor’s reporis,
materials filed by the Applicants, application materials and previous Orders of the Court can be
accessed on the Monitor's website as noted in the disclaimer section of this report bejow.

The purpose of this report {the “Fitteenth Report”) is to provide the Court and the Remaining
Applicants' stakeholdars with:

L} an upcate In relation to the status of the transaction with Restructuring Investor,

14]
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the closing of the Winterburn Yard sale, and the effective date of the expansion of

the Monitor's powers;

i) an updatz in relation to the actions of the Monitor since the date of the tast report,

specifically since the expansion of its powers effective May 3, 2018,

i,y Information in relation to the Monitor's recommendation to Canada Nerth Group LP
Holdings Lid, to the CCAA proceedings;

iv.) Information in refation to a pending saie of certain assets located at the Bonnyville

camp site;

v.)  information in retation to a request by BDC for a reserve for future legal fees in these

CCAA proceedings,

and to serve as support for an Order of the Court that:

v} approves the actions of the Moritor as set out in this report;

vii.) oadds Canada North Group LP Holdings L{d. to these CCAA proceedings as a

Remalning Applicant;

viii.) approves the saie of certain assets at the Bonnyville camp site and vests clear title
of the assets sold to the potential purchaser on closing of the transaction

contemplated herein;

ix.) provides girection to the Monitor in relation to the payment of the reserve for future
legal fees as requested by BOC; and

x.)  extends the Stay to December 31, 2018.

DISCLAIMER

8,

In preparing the Fifteenth Report, the Monitor has refied upon unaudited financial informatien of
the Remaining Applicants, the Remalning Applicants’ books and records, certain financial
information prepared by the Remaining Appficants and discussions with the Remaining Applicants’
management ("Management™). The Monitor has not audited, reviewed or otherwise aftempted to
verify the accuracy of completeness of the information provided. Accordingly, the Monitor

pxpresses 1o opinion or other form of assurance on the information contained in fhis report or
[3]

M80




16,

refled upon in its preparation. Future oriented financial information reported or relied on in order

to prepare this report is based on Management's assumptions regarding future events; actual

results wiil vary from forecast, and such varlations may be material,

This report should e read in conjunction with ali previgusly filed affidavils and reports, as well as
court Orders previously issued in these proceedings all of which, save for items directed to be
sealed for confidentiality purposes, are avallable on the Monitor's website established for these

proceedings that is lecated at httD://documentcenrre.eyc;gn,com/Paaes/Main.asm?SJD=141 0. In
addition, this report should be read In conjunction with any new materials filed with the Court by
the Remaining Applicants (f anyy prior to the date set for the application as set out in this report.

Unless otherwise stated, ali references to monetary amounts contained herein are expressed in
Canadian currency. Capitalized terms used herein not otherwise defined are as defined in the
previous reports of the Monitor and other materiais filed in connection with these CCAA proceedings

to date.

STATUS OF TRANSACTION WITH RESTRUCTURING INVESTOR, WINTERBURN SALE, AND EXPANSION
OF THE MONITOR'S POWERS :

Status of Transaction with Restructuring invesior

11.

12,

It was decided amongst the Monitor and its counsel, counsel for the Applicants, and counsel for the
Restructuring investor that the effective date of the Camp Transaction would be close of business
on Apri! 21, 2018. This particular date was used as it provided for a sireamlined cut-off of
operations, payroll, and the transition of staff to the new operating entity, As such, effective April
22, 2018, ali of the operations of the camps included in the Camp Transaction afong with afl of the
assoclated former staff of the Appliicants that were required te maintain future cperations were
transitioned to the Restructuring investor's new operating entity, Lodgistx Accommedations and

Service inc. ("Lodgistx™).

In the interim period between the effective date of the Camp Transaction and the filing of the
Monitor's Certificate (Camp Transaction), & number of transactions were processed Dy the
Remalning Applicants in relation to the operations of the camps after the effective date that wiil
reaulre to be reconciled with the Monitor, Conversely, Management has incicated that there were
payments made after the filing of the Monitor's Certificate (Camp Transaction) by Lodgistx on behalf
of the Remaining Appiicants, There are a few other related adjustments that may also be required
in relation to the Camp Transaction and the Menitor and Management wili be compieting a

reconciliation of any such transactions and finalizing an adjustment as required in the near future.
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13.

Notwlthstanding the reconciliation and anticipated adjustment referenced above, the Monitor
advlses that in all material respects the Camp Transaction was completed, On May 3, 2018, the
Monitor signed and filed with the Court the Monitor's Certificate (Camp Transaction) within which
the Monitor certified, amongst other things, that the funds in relation to the Camp Transaction had
been recaived, and all other related conditians as required under the Order of the Court dated March
20, 2018 in relation to the Camp Transaction had been satisfled,

Winterburn Salg

14,

15.

Pursuant to discussions between 2007, the Menltor and their respective counsel, 2007 advised that
in order o complete the purchase of the Winterburn Yard, 20G7 would require possession on May
1, 2018. The Monitor agreed to allow 2007 to have nnssassion on that date provided it was
confirmed that the sale proceeds were in frust with the Monitor’s counsel to close the transaction,
and that 2007 would reasonably accommodate the Monitor and Remaining Applicants whiie the
Monitor determined a course of action to deal with the Remaining Applicant's assets located on the
Winterburn Yard. The Monitor received the confirmation required with respect to the sale proceeds
and was comfortable moving forward and allowing 2007 to have possession for May 1, 2018,

On May 3, 2018 the Monitor signed and filed with the Court the Monitor's Certificate (Winterburn)
within which the Monitor certified, amongst other things, that the funds in relation to the sale of the
Winterburn Yard had been received, and that the transaction had been completed to the satisfaction
of the Monitor,

Expansian of the Monitor's Powers

16.

As a result of Lhe Filng of the Monitor's Certificate (Camp Transactiony on May 3, 2018, the
Monitor's powers wers expanded effective that date In accordance with the Order of the Court dated
April 20, 2018, The conservatory measures and a number of the other actions taken by the Monitor
in relation to its expanded powers since May 3, 2018 are discussed below.

CONSERVATORY MEASURES AND OTHER ACTIONS OF THE MONITOR SINCE EXPANSION OF 1TS
POWERS

Conservatory Maasures

17.

Management provided the Monitor with the relevant details in refafion to sll existing bank accounts
maintained by the Remaining Applicants, and the Monitor has taken measures to freeze all

withdrawals or close the accounts as appilcabie, A number ot pank accounts that were used by the
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18,

19,

20,

21.

22,

rRemaining Applicants were not closed by the Monitor, but instead were simply placed into a
smonitor and verify” status for any outgoing transactions, The Monitor was advised that many of
the Remaining Applicants' customers pay by way of electronic fund transfers, and it was decided
that trying to switch payment arrangements 1o the Monitor's trust account was not practical for a

numlber of reasons. The Monitor is accaunting for all depasits received in all existing bank accounts
and will sweep funds on account for deposit into the trust account opened by the Menltor, In
addition to the above, the Monitor Is working with the Remaining Applicants, and the respective
banks to ensure that appropriate payments required for continued operations, payroll, insurance,
post-CCAA trade creditors and otherwise are properly authorized and recorded, prior to any

payments occurring.,

The Monitor has not redirected the matl of the Remaining Applicants. Instead, the Monitor continues

"to work with Management and has established arrangements to pick up documents, cheques and

other mail at the former head office of the Remaining Applicants, which s now home to the head
office for Lodgistx, the operating entity astablished to run the camp business by the Restructuring
investor,

The Monitor advised the Remalining Applicanis’ insurer of its appointment and expanded powers and
has reviewed the existing policies, made adjustments where necessary or deemed appropriate, and

confirms that adeguate coverage is now in place.

The Monitor arranged for agequate security at all of the remaining camps previously operated by
the Applicants pursuant to various limited partnership agreements (discussed iater in this repott),
as well as for security at both the Winterburn Yard end the Farm as required by the Applicants’
insurer.

As at May 3, 2018, the Remaining Applicants' residual rolling stock, dorms and other assets
{excluding formerly operating camps in remote areas, discussed later) ("Residual Assets™), were
located primarily at either the Winterburn Yard or the Farm.

As noted earlier in this report, the Winterburn Yard was sold, and 2007 took possession of the site
on May 1, 2018, 2007 was very cooperative with the Monitor, and allowed the Remaining
Applicants, and the Monitor toremain on the premises in the short term while the iogistics in refation
to the Residual Assets on site were addressed, The Monitor enguired as to whether or not 2007
would be agresable to allow a potential auction of the Residual Assets on site at some point later in
the summer, and was advised that 2007 would prefer that the Residual Assets be remaoved and 50id
elsawhere. In agdition, it was the Monitor's view that as 2007 continued to move its own assets
onto the Winterburn Yard and started operating, additional storage concerns and related Issues in
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23,

relation to the Residual Assets could arise. The Monitor determined that it would be best fo move

all of the Residual Assets from the Winterburn Yard to the Farm, for a number of reasons, including

but not limited {o the fellowing:

a.)

b

c.)

d.)

a.)

The relocation of the Residual Assets to the Farm would reduce security cosis, as oniy
one tocation would need to be menitored;

The Monitor maintained staff on the payroll from Campcorp to completa a construction
project that was in the final stages of completion, and such staff had capacity to assist

in the relocation, which in turn minimized the costs of the move to the estale;

The relocation of the Residual Assets reduced the risk of any assets being inadvertentiy
co-mingled with those of 2007's, damaged, or otherwise disappearing;

The relocation would eliminate the risk that some of 2007's assets would be accidently
removed, damaged or sold by a fiquidator engaged by the Monitar to sell the Residual
Assets at the Winterburn Yard, At the same time, avoiding a sale on 2007's property
and moving the Residual Assets also avoids possibie damage and cleanup costs to the
Winterburn Yard in the future from the workers and patrons attending the sale and by
heavy equipment used by purchasers to pick up assets purchased, or otherwise; and

The relocation of the Residual Assets to the Farm would increase potential liquidators'
interest in submitting a propossl to have an auction sale as assantially all of the Residual
Assets would then be located on one site and the Farm could be used to hold a sale (as
opposed to having to move the assetstoa different site, which was a concern expressed
by a number of linuidators when the Monitor was supervising the appllcants as they
requested proposais for the purchase / sale of a partion of the Residual Assets in March
2018,

In regard to the Farm, the Residual Assels onsite now consist of various pleces of rolling stock,

miscefianeous eguipment and approximately 100 dorms / sleeper camp units. Al of the major

assets at the Farm have been inventoried and ohotographed by the Monitar. The Farm is fenced

and gated and appropriate security measures have been estahlished. The Manltor does not plan on

changing the locks on any of the surpius dorm units as this wouwd invoilve changing several hungred

locks at a significant cost. As at the date of drafting this report, although the majority of the

Rosidual Assets have been moved to the fFarm, there remains a few items yet to be

recovered/relocated from the Winterburn Yard of otherwise. The Maonitor will change the focks {o

the permanent buildings and the gate once it is confirmed that ali assets required to be maved to
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24.

25.

26.

the Farm, have been relocated and that access by the retained CNC staff is no longer required.

in addition to the securing the Residual Assets discussed above, the Monitor attended 6 of the 7
camps previously operated by the Applicants that remain and did not form part of the sale with the
Rastructuring Investor, Each of the camps attended were photographed and all of the significant
assels on each site were Inventoried by the Meniter, Specifically, the Menitor attended the foilowing

sites:

) Bonnyville, Alberta

i Peace River, Alberta

i Wabasca, Alberta

v} HML Lodge, Alberta

V) Wandering River, Alberta

vl Cimarron, British Coiumbia.

Only one former camp site has not yet been attended by the Monitor as at the date of this report
and that camp is known as Kitometer 147 or Monais, The Moniter has been advised that there have
been access issues in relation to this camp in the past that are being addressed currently by the
Monitor and its counsel. The Monitor hopes fo have any such issues resolved and an inspection and
inventory of the assets located at the Monais camp site completed in due course,

in previous reports of the Monitor, the Monitor was considering continuing operations at gither or
both camps known in these proceedings as HML and Wabasca. In consultation with Management,
the Monitor was advised that there were only 2 men in camp at Wabasca and although there were
approximately 15 - 20 men in HML, there were significant repairs required to HML in order to legally
cantinue operating. Further, the Monitor was adyised that there were no contracts with customers
at HML and as such, there was no guatrantee that the customers currently staying in camp would
continue to stay in the camp for any period of time to recover the costs of the repalrs required. The
Monitor discussed the malter at length with Management, reviewed the related costs to continue to
operale, and decided to shut both of these camps down immediately. Management agreed with the
ascessment of the Monitor, and after these specific camps were shuttered, the Moniter arranged
for 24 hour camp watch at each of these sites, and ali utilities, interpet, cable and other related

gxpenses were reduced significantly fo a minimum.
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27. To assist with the attendance at the various camp sites, the inventery of the related assets and to

provide an updated forced sale assessment of each of the remaining carmps, the Monitor engaged

Mirterra Industrial Appraisers & Auctioneers ("Mirterra'). Mirterra was previously engaged by the

Applicants earlier in these CCAA proceadings to provide an appraisal of the Applicants' assets for

other purposes,

Other Actions of the Manitor.

28, in additien to the conservatory measures discussed above, the actions of the Monitor aise include,

put are nat limited to the fellowing:

a.)

n.)

c.)

d.)

e.)

f)

Sent an updated request for proposals (“RFP") to all of the liquidators who were included in the
original RFP request canductad in March 2018, A number of new additional partles were afso
inciuded after expressing interesi to the Monitor since the last RFP was completed. To date,
the Monitor has had numerous calls from interested parties and has attended the Farm to show
assets, The deadiine for submission of proposals is June 22, 2018, An updated RFP process
was required in light of the Monitor’s decision to move all of the Residual Assets to the Farm as
weli as the fact that & significant nuriber of additiona| assets were added Lo the Residual Assets
oy the Applicants in comparisan to the assets that were subject to the original RFP;

As previously mentioned above, the Monitor retained certain staft of the Remaining Applicants
to assist with relocating assets, as well as o finlsh the construction and transportation of one
remaining project. The Moniter also retained certain additional staff to assist with filing GST
returns, to prepare and fite records of emplayme nt and T4s, and to provide information required
by the Monitor to sddress payables and receivables;

lssued accounts receivable and work in progress invoices and collection letters, and continues

to pursue collection of these funds;

Collected the sale proceeds from the sale transactions invoiving the Restructuring Investor and
the Winterburn Yard;

reviewed Invoices and supporting doruments and issued payments to several of the

nrofessionals who were owed fees from these CCAA proceeoings:

Continues to review accounts payables of the Remaining Applicants, and make payments i0
trade creditors who provided goods and or services to the Applicants post-CCAA;
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g.) Continues to work with its counsel as required to evaluate and address a number of issues in
relation to the Remaining Applicants’ assets and affairs, creditor enquiries and matters, priority

issues and other related items;

h,) lssued payments fo CRA totalling $685,542.93 on acceunt of the outstanding deemed trust

clalms issued against CNC and Campearg:

i) lssued payment to BDC in the amount of $3,606,582.29 to repay the DIP and related interest
and legal costs as calculated to May 29, 20 18 (this matter will be discussed further, later in this

report)
i) Continues to communicate with affected creditors and stakehoiders as required; and

k.) Prepared this report,

ADDITION OF CANADA NORTH GROUP LP HOLDINGS LTD. TO THE CCAA PROCEEDINGS

Background Information

29, 667, formerly CNG, is the 100% shareholder of Canada Norkh Group LP Holdings Lid. ("Holdings™),
and 667 is also the 100% shareholder of 185 (formerly CNC), Campcorp, and DJ. Holdings is a
limited partner in all the limited partnerships which established several of the various camps, each
of which were operated under contract by 185, formerly CNC, The Monitor understands that both
Paul and Shayne McCracken have resigned as directors of Holdings at present. Currently, there are
six camps still in place, which were operated under the limited parinerships, and these camps, and

the respective partnership interests of Heldings are as-follows:

a.) Kilometer 147 LP("1477)-(33%)

b.) Peace River Lodge LP ("Peace™) - (49.5%)

¢.) Bonnyvilie Lodge LP ("Bonnyville™) - {49.5%)

d.) Wandering River Lodge LP ("Wandering”) - (24.75%)
e.) HML Lodge Limited Partnharship ("HML LE'") - (49.5%)

i3 Cimarron Lodge Limited Partnership ("Cimatron”) - {49.5%)
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30.

31

The only other camp is located in and known as Wabasca, This camp was not operated under a
limited partnership arrangement and is wholly owned by 185 on lands owned by 137,

Holdings made contributions to each of the limited partnerships noted above, which contribufions
vary to some extent between each of the partnerships; however, such contriputions generally
included a proportionate share of initial working capital, staffing the camps, groceries, equipment
and In some cases the iand on which the camp was situated.

Secured Cregifors

32

33,

34,

35,

36.

37,

38.

39,

Although further investigation is required into the various secured creditors against the timited
partnerships and refevant parties, the paragraphs that fotlow outiine the registrations noted by the
Monitor and its counsel in relation to Heldings, the limited partnerships, and the general partners
of the limited partnerships.

BDC anc CWB both have security registrations against Holdings' ail present and after acquired
property, registered in first and second position respectively, and CWB also has a registered iand
charge and assignment of debt owing to 185 registered.

CWB has security registrations in Alberta for all present and after acquired accounts, chattel paper,
securitles and instruments {and proceeds thereofy against 147, Peace, Bonnyville, Wandering, and
HML LP.

remate Waste LP has registrations in Alberta against all present and after acquired personal
property for both 147 and Peace.

185 has registrations in Alberta against ali present and after acquired personai property as weli as

lang charge reglstrations for 147, Peace, gonnyville, Wandering, and HML LP

CWB has registrations in Alberta for all present and after acquired accounts, chattel paper,

securities and instruments (and proceeds thereof) against the general partner of ach of 147,

Peace, Bonnyviile and HML LP.

185 has registrations in Afberta against all bresent and after acquired personal property agalnst
the general partner of each of 147, Peace, Bonnyville, Wandering and HML LP.

The Monitor is not aware of any security registrations against Clmarron, of its general partner.

General Dissolution Provisions of the Limited Partnerships
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40,

Subject to some differences in relation to the HML Lodge Limited Partnersiip agreement, all of the

other limited partnership agreements generally state the fellowing:

a.) any limited partner may, at any time, send notice to the athers that it desires to terminate the
partnership;

b.) in the event that a dissolution notice s given by any limited partner to the others, the foliowing
provislons shall goverm

0 any assets that a fimited partner or its affillates or subsidiaries has leased to the
partnership shall remain the property of that limited partnership or any ot its affiliates
or subsidiaries, and If applicable, shall be removed pursuant to the terms cf the

applicable lease agreement; and

i any assets that a limited partner or its affiliates or subsidiaries has contrihuted to the
partnership shali be distributed to that limited partner or its affiliates or subsidiaries
and that limited partner shall give 90 days’ notice pefore removal of such assets;

c.) on dissolution of Ehe partnership, the generai partner shall act as the Receiver (“Receiver’) of
the partnership. If the general partner is unable or unwiling to act as Recelver, the limited
partnership shall, by ordinary resolution, appeint sorme other appropriate person bo act as
Receiver. The Receiver will proceed to ditigently wind down the affzirs of the partnership and
to distribute the net proceeds from the sale of the partnership assets in accordance with the

partnership agreement;

d.) ihe Receiver shall distribute the net graceeds fram the sale of the parinership assets as follows:

i first, to pay the expenses of the dquidation and the creditors of the parinership:

0 secondly, to provide such reserves as the Receiver considers appropriate of
necessary for any contingent liability of the partrership;

Iy  thirdly, to theiimited partners, to the extent of the amount of their respective capital]
and

ivy  fourthly, to the limited partners, the balance thereof, pro rata in accordance with the
nurnber of raspective units held; and

e.) the Receiver shall ailocate net income, nat loss, tax loss and taxable income fo the account of
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41,

the iimited partners that recaived distributions, then shall be divided Into equal amounts per
total units issued and thereafter allocated amongst the partners’ accaunts in accordance with
the number of units held by each partner.

In respect to HML Lodge Limited pPartnership, the governing dissolution provisions are generally the

same as above, except that:

a.) the limited partner Harrison Marine Ltd.'s (“Harrison”) assets contributed remain its own, and
any assets that Holdings contributed remain the property of Holdings and It shall give 90 days’

notice before removal of such assets; and

n.) with respect fo any assets that were purchased by the partnership ("Joint Assets”), either
Harrison or Holdings shall have the right within 10 days of the dissolution notice to make an
offer in writing to the partnership to purchase all of the Joint Assets from the partnership at a
stiputated price and terms, and thereafter, thers {s a corporate “shotgun” type of process that

commences in respect of such offer.

Adding Holdings to the CCAA Proceedings

42,

43.

44,

45,

As noted earlier, Holdings is an affiliate of 667 by virtue of its 100% shareholdings in Holdings and
the Monitor understands that both Paul and Shayne McCracken have resigned as the directors of
Holdings.

To the best of the Monitor's knowledge, the only pperating camp that Holdings had an interestin
over the course of the CCAA proceedings was HML as none of the other camps subjeci o the
partnership agreements operated during the CCAA proceedings,

Holdings is effectively the entity within the Canada North family of companies that is party to the
limited partnership agreements that legally operated the various camps. Further, Holdings is the
entity within the limited nartnerships t'hat nas caused 185 and other Remaining Applicants to enter
into equiprnent leases with the limited partnership and/or to otherwise place dorms and other assets
on the various fands to operate these camps.

Upon adding Holdings as an applicant in the CCAA proceedings. the Monitor will assume de facto
control of Holdings. Thereafter, it would then be the intention of the Monitor to attempt to negotiate
releases andfor sales of the Remaining Applicants’ assets located on the camps, as well as
favourable wind-down scenarios, with the partnerships, and their general partners and iimited

partners. If necessary, the Monitor may issue notices of dissalutien under and pursuant to the
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46.

47,

48.

limited partnership agreements. This, in turn, will generally cause the following in respect of each

of the imited partnerships:

2.} the partnership will return any assets leased or contributed by Holdings, 185, and 137, as
applicable.

b.y any operating or services agreements entered into by 185 with the partnership will cease; and

¢.) the general partner, or other appointed Receiver, will wind up the affairs of the partnership and
distribute the net proceeds in accordance with the provisions of each agreement (discussed

above),

The dissolution of the limited partnerships is necessary or beneficial for a number of reasons which

would include, but not limited to, the following;

a.) the dissolution would provide for an orderly, transparent and efficient process to deal with the

various camp and partnerships’ affairs and remaining assets;

b.) it may generate value for Holdings' and/or 667's creditors from the realizatlon of the
partaership assets/recovery of property from the parinershigs that was leased or contributed
by Holdings or 667, and

¢y it will allow the Manitor to complete its mandate as it proceeds fo finalize matters and bring

these CCAA proceedings ¢ an and,

Holdings is wholly owned by 667, and the Monitor being able to effect its ennanced powers over
Holdings is the only manner in which it can seek to ensure the orderly wind-down of the above
gescribed camps, ensure it has the right o remove or sell sssets from the camp fands, and effect

the liguidation of any assets thereon, as is discussed further below.

Rased on the above factars, the Monitor recommends that Holdings be added as an Appiicant to
these CCAA proceedings at this time,

SALE OF CERTAIN ASSETS FROM THE BONNYVILLE CAMP

49,

Cn Aprii 30, 2018, the Monitor was contacted by a representative from a prospective purchaser,
and was advised that the prospective purchaser was just finalizing a transaction te acquire three

20-bed dormitories manufactured by Alta-Fab Structures Lid. (the "Dorms™) from Aurora Lodging
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50,

51,

B2,

53.

54.

Inc. (“Aurora”) that were located al the Bonnyville camp site (that was operated by Bonnyville as
discussed earlier in this report). The representative from the prospective purchaser was congerned
about the possibie impact the CCAA proceedings would have on the proposed transaction, and as
such contacted the Monitor to

a.) obtain the Monitor's confirmation that the sanitor did not take issue with the proposed sale

transaction, and that the Dorms could be removed from the Bonnyviile camp site without issue;

b.) obtain the Monitor's confirmation that once the sale transaction was concluded, that the

proposed purchaser wauid enjoy clear title to the Dorms; and

¢ to advise the Monitor/make arrangements for the pending removal of the Dorms from the

gonnyville camp site,

The prospective purchaser provided the Monitor with a copy of the Salés Agreement dated April 13,
2018 ("Sales Agreement'), with Aurora in reiation to the Dorras, which outlined the description of
the Dorms being sold (on an “as is”, "where is" basis) and indicated the total sale price of the Dorms
was $1,141,875.00 (inciuding GST).

The Monitor advised the prospective purchaser that it was not aware of the transaction in question,
or of any clalm of property by Aurora In relation to the Dorms, and that the Dorms could not be sold
of removed without further investigation and the approval of the Monitor. The Monitor requested
additional information from the prospective purchaser, and deferred the matter to its counsel for

further discussion and investigation,

Aurora engaged counsel shortly after April 30, 2018, after which, counsel for Aurora and the
Monitor exchanged various correspendence and information in relation to the magter,

From correspondence received from Aurora and its counsel, Aurora is cialming to be the owner of
the Dorms, and has further claimed that the Dorms in question (along with two additional 38 bed
dorms) were leased to CNC inlate July, 2013 for a lease term of 12 months, after which time, CNC
continued to lease the Dorms on a month to month basis untll CNC terminated the tease in February,
2015. Sometime shortly thereafter, Aurora has advised that Paul McCracien of CNC gave verbal
permission to Aurara to store the Dorms at the Bonnyville camp site while Aurera attempted to sell

or re-lease the Dorms elsewhera,

The Monitor has discussed this situation and Aurora’s representations outlined ahove with Paul
McCracken, who has advisad the following:
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85,

56.

57.

a.) The Dorms were originally used by CNC in its efforts to support the flood relief in Calgary back
n 2013, and as such, the Dorms were originally shipped to Calgary in 2013 and used as

accommodations for relief warkers (and/or others) at the time of the flood;

b.) After the flood relief efforts were concluded, the Dorms were moved up to Bonnyville and set
up to be used at that location as CNC anticipated work from two significant customers af the
time;

¢.) Upon arrival of the Dorms at Bonnyville, the Dorms were tied into the camp’s water, sewer/lift

stations, and other utilities in anticipation of their use;

d.y One of the customers who had approximately 100 men In the Bonnyville camp pulied its crews
- from the Bonnyville area, and the other customer canceiled its projects in the area several years
ago when the price of ofl collapsed, and the Boanyville camp nas been sitting idle (unoccupied)

since that time;

e.) The Aurora Dorms have never been de-mobilized, and remain attached to the camps services

as noted ahove: as such, in order to remove the units, de-mobilization will be required; and

£3 CNC did terminate the iease with Aurora several years ago, and an agreement was verbailly
made atlowing Aurora to leave/store its assets at no monthly cost on the Bon nyville camp site.

The Monitor has discussed the Sales Agreement with its counsel, CWB and its counsel, and Ron
Victor of Mirterra. Based on the discussions with these parties, and particularly with Mr. Victor, the
Manitor Is of the opinion that the sale price of $1,141,875.00 for the Dorms is reasonable in the
circumstances. Further, although the Aurora units have been incorporated into the Bonpyvilie
Camp, the Monitor understands that the removai of the Dorms should not be an onerous task, and

they are not essential to ensure the saie of the Bonnyville camp or the assets that witi remain,

The Monitor, through its counsel, has advised Aurora that there are a number of potentiai claimants
against the Bonnyville camp and the related assets, and as such, has concerns aheut other potential

claims that could arise as against the Dorms.

Given all of the above factors, the Monitor has agreed to work with Aurora and the potential
purchaser to compiete the sale and release the Dorms. A copy of the agreement between the
Monitor and Aurora Is altached as Scheduie “A™ {o this reporf, for ease of reference, the maln

conditions of the agreement are as follows:
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58.

59,

a.) 100% of the sale proceeds will be held in trust with counsel for the Monitor pending either an
agresment among any potential claimants and the Monitor, or further order of the Court;

b.) The purchase price shall stand in the place and stead of any and all claims agalnst the Dorms;

¢.) All arrangements for removal will be made and coorginated with the Monltor and its

representatives:
d.) The purchaser will be responsible for the cost of the removal of the Darms; and

e.) Aurcra and the patential purchaser agree {o hold the Monitor and Bonnyville harmiess in respect
of any and alt damage and repalr work to remove the Dorms from the Bonnyville camy, including

canping off any utllities or otherwise.

As at the time of drafting this report, the sale proceeds have not yef been received by counset for
the Monitor, and the Dorms have not been removed from the Bonnyville camp site. The Monitor has
recently been advised that the purchaser has requeéted that the Court approve the transaction
outlined In the agreement and grant an order that vests clear title of the Dorms to the purchaser on

closing of the transaction.

The Monitor recommends the Court grant an Order which incorporates the request by the purchaser

in relation to the purchase of the Dorms discussed abave,

LEGAL FEE RESERVE REQUEST BY BDC

60.

61.

Gn May 24, 2018, in response to a request of the Monitor for payout information in relation to the
DIP provided by the interim Lender (BDC), the Monitor received a letter from 8DC that outlined the
total amount cutstanding in refation to the DIP and refated interest and costs, as weli as outstanding
legal fees. Alse included in this letter was a request to the Monitor to set aside "Reserve for Future
Legal Fees” (the "Reserve") in the amount of $225.000.00 which BDC was requesting to be paid
by the Monitor from funds on deposit in the Monitor's trust accounts, The Monltor understands that
the purpose of the Reserve is for the continued response ta CRA's appeal, and any petentlal further
appeal to the Supreme Court of Canada, In relation to the priority of its claim for unremitted source
deductions aver the Administration Charge and the Interim Lender's Charge granted in the Initial
Craer,

The Monltor discussed the Reserve with its counsel, and it was the opinion of both the Monitor and
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62,

&3,

64,

65,

its counsel that the Reserve shouid not be paid to BDC withou! first seeking direction from the Court,

Over the same timeframe of the events noted above, CWB and its counsel enquired of the Manitor
and its counsel as to the status of the DIP, the amount required to be paid to payout the DiP, and
when It would be paid. Consequently, counsel for the Monitor discussed the maiter with counset for
CWR, and was advised that CWB was opposed to any payment to BDC on account of the Reserve,

counsel for the Monitor advised BDC and its counsel of CWB's opposition and of the fact that the
Monitor would be seeking the direction of the Court prior ta making any payment to BDC on account

of the Reserve.

On May 28, 2018, the Moniter proceeded to pay out the balance of the amount sought by BDC in
relation to the payout of the DIP (with interest calculated to May 29, 2018 to allow for delivery of
the payment issued by the Monitor on May 28, 2018) along with any outstanding legal feesincuryed
as per the details provided, exciuding the Reserve. Under the terms of the interim Lending
Agreement, BDXC was entitled to have its legal fees paid by the Applicants on a full indemnity basis,
and the total of such fees paid over the course of the CCAA proceedings to date is $215.761.71.

Given the nature of the Reserve, and the opposition of the payment of the Reserve by CWB, the
Monitor respectfully requests the Court provide direction in refation to the payment of the Reserve
at this time. The Monitor advises that it takes no position [n relation to the Reserve; however, the
Monitor does anticipate that there should be sufficient funds held in the estate trust accounts to
cover the Reserve amount at a later date should the Court approve such a payment af a future
application.

EXTENSION OF THE STAY

66.

&7.

pursuant to the Order granted April 20, 2018, the Stay was extended to July 31, 2018, Based on
information discaverad ang the work done by the Monitor since the expansion of its powers, the
anticipated work and matters yet to be discovered, completed or resoived, and the matters noted
as in progress or otherwise in this report, it is the Monitor's respéctfu! submission that the current
extension to July 31, 2018, does not provida for sufficient time to address the matters dentified
to date. reatize on the balance of the Remaining Applicants’ assets, resolve and determine the
allocation of the costs of the CCAA proceedings, distribute funds to creditors, and bring these CCAA

praceedings to an end.

It 1s the opinion of the Monitor that it will take untll at least December 31, 2018, before most of the

substantive matters In these CCAA proceedings ¢an be resolved, and these proceedings can be
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68,

brought to an end.

fn an effort to minimize costs and focus on addressing the matters fo bring these CCAA proceedings
to an end, the Monitor respectfully requests an extension of the Stay to December 31, 2018,

OTHER MATTERS

Receivership of Morningstar Golf Club ltd, (“Morningstar”)

&9,

TG,

71,

For the Court's ease of reference, Morningstar is a gelf club located in Parksvilie, British Columbia
which is owned and controlled by 816. Althcugh Moerningstar was never an Applicant under these
CCAA proceedings, pursuant to paragraph 13 of the inltial Order Morningstar was identified and
included as a “Stay Party” and afforded a !imitéd Stay. The Stay in relation to Morningstar was
limited to any creditors whose claims arose as a derivative of the primary liability of any cne or more
of the Applicants, and any proceedings in relation to such claims were stayed and suspended
pending further arder of the Court,

Over the course of the CCAA proceedings given that Morningstar was not an appiicant, the Monitor

was not monitoring its affairs.

On May 10, 2018, the Monitor and its counsel were copled on ah emaf! from counsel for Shayne
and Paul McCracken to counse! for both of the senior secured lenders of Morningstar, being Realcor
Mortgage Corp. (“Realcer™ who holds the first mortgage on the lands in which Morningstar
operates, and CWB who halds a second mortgage against the same property. The emall indicated

a number of issues in refation to Morningstar, including:

a.) The company did not have sufficient ligquidity to fund the upcoming payroll due within the
following week, address outstanding payables or to continue in operations, witheut an injection

of funds, or possibly, a fermal insolvency proceeding,

b.) The McCrackens wera not able to inject the necessary cash to continue operations, and if the
course Is shutterad, it may limit the value of the property on resale (as restarting the course

wouid be an expensive proposition as the greens decay, etc.);
¢.) The McCrackens have resigned as directors of Morningstar;

d.} That the course would be closing without delay unless Realcor and CWB advised that they
wished to proceed in a manner that kept the golf course operating as a going concern by end of
day on May 11, 2C18.

[21]
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73

74,

75,

T6.

The Monitor discussed the email received above with its counset, and corresponded with both
Realcar and CWB as required. 1t is the Monitor’s understanding that there is no surplus value or
equity In Morningstar over and above the ciaims of Realcor and CWB, but rather it is likely thaf there

will be ingufficient value ta address both Realcor's and CWB's clalms.,

Both Realcor and CWB declinad to advance funds to Morningstar to support continued operations,
anc CWB further advised that it was not prepared 1o fund a receivership of Morningstar at the time.

Given the above factors, the Monitor advised all of the parties involved that it was not in a position
to operate Morningstar, and while Morningstar is wholly owned by 816, it is not ene of the
Remaining Applicants and Is not compietely subject to the CCAA proceedings. Further, utitizing
proceeds ot revenues from the existing estate to subsidize a non-applicant subsidiary was not within

the scope of the Monitor's autharity at the time.

Over the weeks that foliowed, various correspondence was exchanged between the Monitor's
counsel, and counsel for Realcor. As a resuit of this correspondence, a Consent Order (agreed to
by the Monitory was granted on May 31, 2018 by the Court which lifted the Stay against Morningstar

to allow Realcor to take enforcement action and appoint a receiver.,

On June 1, 2018, Realcor applied to Court for the appointment of a recelver of Morningstar, and
the Court granted the relief requested.

CONCLUSIONS

T7.

78,

The Monitor advises that other than the distributions noted in this regort, no further distributions
are contamplated at this fime,

The Monitor respectfully requests:

a. Anorder approving the actions of the Monitor as set out in this report;

b, An order adding Canada North Group LP Holdings Ltd. to these CCAA proceedings as a

Remaining Applicant;

¢. An order approving the sale of certaln assets at the Boapyville camyp site that also vests
clear title of the assets sold to the potential purchaser on closing of the transaction
contemplated herein;

[22]
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4. Directions to the Monitor in reiation to the payment of the reserve for future legal Tees as

requested by BDC; and

e, An order extending the Stay of Proceedings to December 31, 2018,

Al of which is respectfully submitted.

Dated at Edmonton, this 11 day of June, 2018.

Ernst & Young Inc,
in its capagity as Monitor of
667402 Aiberia Lid.; 18512398 Alberta Ltd.;

816956 rta Ltd.; 1371047 Alberta Ltd,; and
151920 i berta Ltd.
and not jij ils personal or corporate capacity

Per:

Matt McQuiloch, CPA, CA, CIRP, Licensed Insofvency Trustee
Senior Vice-President

(23]
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PARLEE McLAWS™

BARBISTRS & SOULIIORS | PATENT B TRADTMARK AGENTY

JEREMY H. BOCKIN, Q.0
DIRECT DIAL: 7804338532
DIRECT FAX: 780423 2470
EMAJL: fhoskinfpuriee. cam
OUR FILE #: 72752- 21

June 1, 2018
Via Email

Duncan Craig LLP
Barrigters & Solicitors
2800, 10060 Jasper Avenue
Edmantan, AB T5J 3vV9

Attention: D. Bieganck, Q.C.
Dear Sir

Re; Canada North Group Inc. et al (collectively “CNC”) — CCAA Proceedings;
Edmenton QOB Action No. 1703 12327

This will confirm our various telephone conversations and email exchanges over the past few
weeks.

I confirm that | am representing Aurora Lodging Inc. (“Aurora” wilh respect to the malters
described in this letter. | confirm that you represent Emst & Young Ine, in its capacity as Court
Appointed Monitor of CNC (“the Monitor™), Aurora is the owner of three 30-bed Dormitorics
manufactured by Alta-Fab Structares Lid.  The serial numbers and model aumbers of the three
30-bed dormitery units are as set out in the highlighted portion of the attached invoite dated July
10, 2013 (the “Dorm Units™},

Aurors has accepted an offer to purchasc the Dorm Units and the Purchaser requires access to the
Dorn Units for the purpose of preparing them for removal and wransport.  The Monitor is
prepared to facilitate the removal and transport of the Dorm Units on the terms set out below!

i, Aurora will cause the purchase price for the Dorm Units to be paid to Duncan Craig LLP
in trust (the “Purchase Price™). The Purchase Price will be held by Dunean Craig LLF at
fnterest, with interest to follow principal, in accordance with the terms of this lefter
agreernent,

2. Upon receipt of the Purchase Price, the Monitor will permit the Purchaser, Komplete
Modular Solutions Ltd. (“Komplete” or “the Purchaser™), to have access to the site where
the Dorm Units are presently located (“the Bonnyville Lodge Camp”) and will allow the
Purchaser to remove the Dorm Units from the Bonnyville Lodge Camp.

$900 frbecge Cenlic « 3017 I3 Shive LW Lafrergniepn, Al TE2 LMD
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1BT775657.0XCX; 2)

4937-8780-2100.v1 FLMONIGY ] WWWPRELES LOM - [ jadRs

M100




3. The Monitor shall cause photographs to be taken of the Dorm Units for the purpose of
assisting the parties to determine whether or not the Dorm Units have become
“improvements” or “fixtures” to the fand upon which they are presently located, and for
detetmining whether or not they have become attached to any adjacent units.

4. The Purchaset and/or its agents shall coordinate with the Monitor with respect to all
arrangements for the removai of the Dorm Units.

5. The Puschaser shall be responsible for the cost of removal of the Dotm Units. The
Purchaser and Aurora agree w hold the Monitor, Bonnyville Lodge Limited Partnership
and 137 1047 Alberta Ltd. harmless and indemnifying each of them in respect of any and
all costs, charges, expenses, damages, and repair work or hoarding needed to remove the
Dorm Uhits from the Bonnyville Lodge Camp. The Purchaser and Aurora shall be fully
responsible for capping off and closing all wiility connections and enclosing any other
dorms to which the Dorm Units are attached once removed to properly secure them from
adverse weather conditions and shall comply with any other reasonable requirements that
the Monitor, in its discretion, may request of the Purchaser and Aurora.

6. The Monifor shell use its best efforis to determine the identity of all potential claimants te
the Purchase Price and the maximum amount of their potential claims and shall advise
Aurora, through its counsel herein, Parlee Mclaws LLP, forthwith upon determining
same. In the event that the maximum amount of potential claims against the Purchase
Price is less than the amount of the Purchase Price held in the trust account of Duncan
Craig LLP, then the difference shall be immediately released 10 Aurera through its

- cpunsel.

7. The Purchage Price shall stand in the place and stead of any and all ¢claims against the
Dorm Units, :

% The Purchase Price shall not be released from the trust account of Dunean Cralg LLP
without the consent of Aurora and the Monitor or altematively by Court Order.

Please signify the Monitor’s acceptance of the foregoing lerms by affixing your signature it the
space provided below and returning a fully executed copy of this letier agreement to me.

{ETI75097.00CX. 2}
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2.

If there are any other terms or amendments to the existing tenms that you would like 1o propose. 1
would be pleased to discuss them with you at your early convenignce.

JHH/Akd

Accepted g

Puncan C
Per:

Darren R, Breganek, Q.C.
Solicitors and Agent for Emst & Young Inc.
in its capacity as Monitor of CNC

{ETT75007.D0CY; 1)
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