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Sworn on July 4, 2017

I , Shayne McCracken, Businesswoman, of the City of Edmonton, in the Province of Alberta, MAKE OATH

AND SAY THAT:

I am a Director and the Secretary of each of the applicants, Canada North Group Inc Canada

North Camps Inc., CampCorp Structures Inc., D.J. Catering Inc., 816956 Alberta Ltd. and

1371047 Alberta Ltd. (the "Companies') and as such, the matters deposed to herein are based

on my personal knowledge or on my review of the books and records maintained by the

Companies in the ordinary course of their business, entries in which books and records are made

reasonably contemporaneously with the Companies' business transactions as they occur, except
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where stated to be based upon other information and belief, and where so stated, I believe the
same to be true.

I make this Second Supplemental Affidavit as supplemental to my Affidavit sworn June 28, 2017
(my "First Affidavit") and to the Confidential Supplemental Affidavit also sworn June 28, 2017.

A. CASH FLOWS

3. At paragraph 91 of my First Affidavit, I provided initial cash flows (the "Initial Cash Flows").

4. The Initial Cash Flows were prepared under very tight timelines.

The Companies' head accountant, Brian Stasynec, was away from the office dealing with a death
i n the family at the time the Initial Cash Flows were prepared and he was unable to assist in the
preparation of the Initial Cash Flows.

Further, the Companies had engaged Deloitte Canada to assist in a consulting capacity and, at
the time of the preparation of the Initial Cash Flows, Deloitte had provided certain working papers
and drafts which were used in the preparation of the Initial Cash Flows.

Based on the time and information that was available, the Initial Cash Flows were prepared to the
best of the Companies' abilities.

Since swearing my First Affidavit, the Companies have had an opportunity to work closely with
Matt McCulloch of the proposed Monitor, Ernst & Young Inc. to review the Companies' cash
flows.

The Companies cash flows as a result have been extensively reviewed and revised to ensure:

a. the methodologies were consistent with the assumptions provided:

that the assumptions made were reasonable and verifiable with underlying actual data. which
was made available to the proposed Monitor;

c. the cash flows complied with the requirements of the Companies' Creditors Arrangement Act,
RSC 19785, c C-36 (the "CCAA") process.

10. The Companies have continued to adopt a conservative approach to the cash flow projections.

1 1. Attached as Exhibit "A" are revised cash flow projections (the "Revised Cash Flows") for the

Companies.
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12. The Revised Cash Flows should replace the Initial Cash Flows provided in my First Affidavit.

1 3. Based on my knowledge of the financial position of Canada North, and based on the assumptions
set out in the Revised Cash Flows, I verily believe that the Revised Cash Flows are fair and
reasonable.

B. INTERIM FINANCING WITH BUSINESS DEVELOPMENT BANK OF CANADA

14. The Companies have negotiated debtor in possession financing (the "DIP Financing") with
Business Development Bank of Canada ("BDC") in the event an Initial Order under the CCAA is

granted.

1 5. Attached hereto as Exhibit "B" is the Letter of Offer provided by BDC dated June 30, 2017 and

accepted by the Companies.

C. CHIEF RESTRUCTURING OFFICER

16. As per the Letter of Offer, the DIP Financing is conditional upon the Companies having engaged
a Chief Restructuring Officer ("CRO") acceptable to BDC.

1 7. In the Affidavit of Russell French sworn June 29, 2017, BDC proposed its candidates for CRO,
which included R. e. I. group inc. led by Jonathan Solursh.

1 8. On June 30, 2017, representatives of the Companies had a teleconference cal l with Mr. Solursh

and his team.

19. After speaking with Mr. Solursh, the Companies believe that R. e. I . group inc. is an appropriate
candidate to be the CRO of the Companies and has the necessary experience, skills, and
resources to undertake the necessary restructuring of the Companies.

20. I believe that under the direction and advice of R. e. I. group inc. and Mr. Solursh the Companies
will be able to undertake the necessary restructuring in an orderly and timely manner, and sti l l

a llow current management to continue day-to-day operations with limited disruption during the
Companies' restructuring.

21. I believe this will have the effect of optimizing value for all stakeholders of the Companies.

22. Attached as Exhibit "C" is a copy of R. e. I. group inc.'s draft proposed engagement letter to act

as CRO of the Companies.

23. The Companies are working with R. e. I . group inc. to finalize the proposed engagement letter.
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24. The Companies support the appointment of R. e. I . group inc. as CRO of the Companies.

D. REPLY TO AFFIDAVIT OF JESSIE TAHA SWORN ON JULY 29, 2017

Service 

25. I note that Ms. Taha's Affidavit was sworn on July 29, 2017 but was not provided to our counsel
u ntil mid-morning on July 3, 2017.

Letters of Default

26. With respect to paragraph 10 of the Affidavit of Jessie Taha sworn June 29, 2017 (the "CWB
Affidavit"), please see attached as Exhibit "D" the reply letter of Heather Barnhouse, corporate
solicitor of the Companies, dated June 8, 2017 to the letter of CWB's counsel dated June 6, 2017
explaining the circumstances of the judgment against HML Lodge GP Ltd. and why such
judgment was effectively a hollow judgment.

Deloitte Restructuring Inc. 

27. Deloitte Restructuring Inc. (''Deloitte") was retained by Canada North Camps Inc. ("CNC") to act
as consultants to CNC and related companies ("Canada North Group").

28. Deloitte and CNC entered into an engagement letter dated April 26, 2017 attached as Exhibit "E"
(the "Engagement Letter").

29. The engagement between CNC and Deloitte only allowed Deloitte to deal with third parties,
i ncluding Canada Western Bank ("CWB"), in very limited circumstances, which are as follows:

(a) Deloitte might liaise with stakeholders of Canada North Group, including CWB and
Advisco Capital Corporation, to assist in understanding the positions of the stakeholders
for the sole purpose of assisting the Canada North Group;

(b) Deloitte could communicate the status of its work to CWB;

(c) Written reports or memorandums that were provided to Canada North Group would be
shared with CVVB. Advisco and their advisors.

30. No written reports or memorandums were provided by Deloitte.

31. On the morning of June 26, 2017, Deloitte provided draft cash flows to the Companies
("Deloitte's Draft Cash Flows").

32. When Deloitte requested that the Deloitte's Draft Cash Flows be released to CWB, we had not
yet had a chance to review them in detail. Once the Companies had reviewed the Deloitte's Draft
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Cash Flows, it was apparent that they were in draft form, had considerable deficiencies and were
not reliable.

33. Deloitte's Draft Cash Flows were prepared with limited consultation with the Companies. They
appear to rely on year-over-year data for the projections instead of the actual known upcoming
expenses and revenue. Reliance on year-over-year projections is particularly inappropriate given
the rapidly changing economic climate of the camp industry in Alberta..

34. Because the Deloitte's Draft Cash Flows were not reliable and because Deloitte's engagement
with CNC had been terminated (and there would be no opportunity for Deloitte to revise or correct
or respond to questions, the Companies directed Bob Taylor of Deloitte not to release Deloitte's
Draft Cash Flows to CWB or any third party.

35. On reviewing the CWB Affidavit, it is apparent that Mr. Taylor of Deloitte has consulted with CWB
i n order to provide information in support of CWB's application to appoint Deloitte as Receiver
over CNC, D.J. Catering Ltd. and Campcorp Structures Ltd.

36. I do verily believe that Mr. Taylor's conduct with respect to CWB is a breach of the terms of the
Engagement Letter.

37. Attached as Exhibit "F" is an email from counsel for the Companies to Mr. Taylor of Deloitte
speaking to his conduct with respect to CWB.

38. Given the above, the Companies do not support the appointment of Deloitte in any formal
restructuring role in respect of the Companies.

Cash Flows 

39. In response to paragraph 14(a) of the CWB Affidavit, the assertions of Ms. Taha are incorrect.
The Initial Cash Flows do consider upfront costs, upcoming revenue, and average time to collect

on bil lings.

40. With respect to new contracts, Campcorp Structures Ltd.'s Fairview Daycare Society contract
referenced in paragraph 77 of my First Affidavit provides progress payments in advance of work
being commenced and is bi lled as work is completed.

41. Campcorp Structures Ltd.'s contract with Saskatoon School Board is presently in the change

order stage and the invoices are scheduled to be paid in September when the School Board
obtains its next fiscal budget.

CAN 24950036 2



-6

42. With respect to the new open camp work, to the extent that revenue is being projected, the
camps are available and require minimal upfront costs. Also, to the extent that such new work wil l
exceed current camp capacity, there would be additional revenue to address the additional
expenses. Camp contracts that require upfront costs usually also have those upfront costs paid
by the client.

43. Given the stay provided by a CCAA Initial Order, the cash flows do not include payments of debt,
including payments on financing leases.

Rent

44. Rent payments were included in the Initial Cash Flows, including a current obligation of CNC to
make payment to 816956 Alberta Ltd. 816956 Alberta Ltd. had not filed a Notice of Intention to
Make a Proposal pursuant to Part I I I of the Bankruptcy and Insolvency Act, RSC, 1985, c B-3., so
the obligation to 816956 Alberta Ltd. is not stayed.

45. On discussions with the proposed Monitor and Counsel and on further reflection the rent payment
by CNC to 816956 Alberta Ltd. has not been included in the Revised Cash Flows as it does
ultimately flow through 816956 Alberta Ltd. to a mortgagee.

CRA Deemed Trust

46. Attached as Exhibit "G" is a record of the current statuses of CRA deemed trusts with the
Companies.

WCB Liability 

47. CNC's liability with respect to Workers' Compensation ("WCB") to date is $48,114.23.

48. CNC is on a payment plan with WCB and makes payments every 2 weeks. If payments are not
made, CNC does not receive its clearance certificate and will not be paid by vendors.

49. CNC next payment of $25,000 is due July 14, 2017.

50. Campcorp Structures Ltd. also has a WCB account which has a small credit.

51. The other Companies do not have active WCB accounts.

Deferred Revenue Receivables 

CAN: 24950036 2
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52. In response to paragraph 16 and 17 of the CWB Affidavit, CWB is largely concerned with two
accounts receivable in the amounts of $5,356,231 and $2,188,442 with respect to the Grand
Rapids Pipeline.

53. These two receivables are deferred revenue which are expressly allowed in the commitment
letter on page 3 of Schedule B attached to the CWB Affidavit as Exhibit "A":

Deferred Revenue (normally initial costs to customer for materials to complete a contract)
wil l be included as good earning trade accounts receivable subject to, in the opinion of
the Bank or its solicitor, deferred revenues do not represent excess billing over costs or

refundable deposits.

54. The above clause is a customized term negotiated with CWB to reflect industry norms in the
camp business.

55. Deferred revenue margining is the ordinary course for initial camp startup costs, de-mobilization
costs, and land reclamation costs.

56. The receivable in the amount of $5,356,231 is deferred revenue for land reclamation. The
Companies have completed approximately 10% of the work for this receivable.

57. The receivable in the amount of $2,188,442 is deferred revenue for demobilization. The
Companies have completed approximately 40% of the work for this receivable.

58. Deferred revenue margining has been a feature of the relation between the Companies and CWB
since the beginning of said relationship including with respect to the demobilization and land
reclamation of the Simonette Camp. CWB also advance funds on a similar deferred receivable
under a different operating line arrangement for the Great Plains Calgary flood relief camp.

59. The Grand Rapids deferred revenue receivables have not been included in the account
receivable projections in the Revised Cash Flows.

Bigstone Tansi 

60. With respect to Bigstone Tansi GP Ltd I refer to my First Affidavit.

61. Bigstone Tansi GP Ltd. was owned jointly by the Bigstone First Nation and by the Companies and

was the general partner of Bigstone Tansi Resources LP, which was a First Nations partnership

between the Companies, Bigstone First Nations, and the Bigstone Tansi GP Ltd.

CAN 24950036.2
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62. Prior to the dissolution of Bigstone Tansi GP Ltd there had been an election of a new Chief of
the Bigstone First Nation.

63. There was a subsequent policy change with the Bigstone First Nation to move away from
exclusive camp contracts.

64. As a result, Bigstone First Nation requested that the Bigstone Tansi GP Ltd. be dissolved.

65. At the time, Bigstone Tansi GP Ltd. did have certain accounts receivable, but those amounts
were effectively a flow through to the receivable for CNC.

66. As Bigstone Tansi GP Ltd. was a only a guarantor of the Companies indebtedness to CWB and
CWB had not demanded and there were no actual assets, I did not consider the guarantee as a
liability when I agreed to dissolve Bigstone Tansi GP Ltd. as requested by the Bigstone First
Nation.

Change of Management

67. With respect to paragraph 29 of the Affidavit of CWB, the Companies' business is extremely
complex and requires a deep understanding of the business to coordinate effectively.

68. Removal of management at this time would require the Companies to shut down and only offer
liquidation value to the stakeholders.

E. INJECTION OF CAPITAL

69. The filing of the Notices of Intention to Make a Proposal pursuant to Part I I I of the Bankruptcy and
Insolvency Act, RSC, 1985, c. B-3 by Canada North Group Inc, CNC, Campcorp Structures Ltd.
and D.J. Catering Ltd. with the freezing of the operating line by Canada Western Bank, has
resulted in a cash crisis for the Companies.

70. As a result of this cash crisis, my husband, Paul McCracken, and I personally injected three
amounts of $65,000 for a total of 5195,000 into CNC during the week of June 26, 2017.

71. This injection of cash was necessary to meet critical payments, including payroll.

CORRECTION 

72. With respect to my Confidential Supplemental Affidavit sworn June 28, 2017, the appraisal at
page 19 of Exhibit "F" inadvertently misidentified the higher and lower valuations and inverted the
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two figures. That error was carried through to paragraph 11 of my Confidential Supplemental
Affidavit and the two values in that paragraph should also be inverted.

CONCLUSION 

73. I make this Second Supplemental Affidavit in further support of an application for an Initial Order
under the CCAA for the Companies.

a b

SWORN (OR AFFIRMED) pEFORE ME at
Edmonton, Alberta, this ard day of July, 2017.

SHAYNE McCRACKEN
(Commissioner for Oaths in and for the
Province of Alberta)

Stephanie Ae Wanke
Barrister & Solicitor

CAN 24950036 2



EXHIBIT A



Stephanie A. VVanke
Barristrx & Solicitor
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Note 1

Note 2

Note 3

Note 4

This cash flow projection is based on the assumption that a CCAA Initial Order is granted.

The hypothetical assumptions are reasonable and consistent with the purpose of the proje
assumptions are suitably supported and consistent with the plans of the Group and provide
assumptions are disclosed in Notes below.

Since the projections are based on assumptions regarding future events, actual results wil
variations may be material.

The projections have been prepared solely for the purpose described in the notes, using tl
the notes. Consequently, readers are cautioned that it may not be appropriate for other

Note 5 Projection assumes that the Group will not have access to CWB accounts, and weekly bale
charges or interest potentially charged by CWB over the course of the projection.

Note 6 Weekly figure compiled based on Management's review of every individual current custom
Management has applied its judgement with respect to collection of customer accounts bi
Numerous specific customer accounts to which Management was uncertain as to timing or
for the purposes of this projection in an effort to be conservative.

Note 7 Weekly figure is compiled based off of actual future bookings for each camp from figures
Lodges - who manages sales for the Group). Figure calculated based on Average Guest Ra
day. Future bookings are comprised of requests from various customers, and as such, Mar
services rendered will be collected 75 days after invoice date.

Note 8

Note 9

For the weeks of August 26 and September 16, 2017, the amount reflected as collected in
University in Kansas. The Contract amount was $300,000 USD, which was converted by th
(exchange rate of 1.323528). Management has simply estimated that the total amount to
payments on the week's noted in the projection.

The total accounts receivable for CampCorp as at June 27, 2017 is in excess of $3.433 mil
these receivables that were considered to be uncertain insofar as collectibility or the timi
cash inflows in this projection.

Based on average GST payable from GST returns filed over same period as prior year. No
(June GST) on account of NOI proceedings initiated on June 26, 2017. Management belie\,
prior year.

Amount primarily based on current actual bi-weekly payroll, adjusted as required based o
Note 10 related expense over period of projection.

Note 11 Amount based on actual premium payments required.

Note 12 Estimate based on advice from counsel and Proposed Monitor.



Note 13 Amounts previously reported in the Initial Projection on account of Rent were in essence 1
properties occupied by the Group. As such, these amounts were removed from the Revise
other secured creditors.

Note 14 Amount is estimated based on 60% of estimated total project cost in relation to the Fairvi
total project revenue, which was estimated by Management to be roughly $1.2 million (re
experience with similar type construction projects.

Note 15 Amounts based off of current expenditures, adjusted by Management for increases/decre

Note 16 Amount based on current actual expenditures associated with Bonnyville Lodge, Cimarron
currently closed, but costs necessary for security and maintenance).

Note 17 Amount based on 10% of total expenditures - provided in projection to be conservative.

Note 18 Amount based on Proposed BDC DIP financing agreement, wherein borrowings can only be
agreement indicates that amounts repaid under the DIP facility cannot subsequently be re
provided for in the projections despite several weeks of projected positive cash balances
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iThither the Proieect nor the terms and conditions of the DiP I uau may be changed t,x,titheut the Prior t.eiritienconsent or ODD. The ernount of the DrP Loan may only be dripiied to this Project,

Amount of Loan u1 ,000,000

A uthorization Date June 29, 2017

Term Tao term of the DIP Loan shal l be that period commencing on the date of
issuance of the DIP Order (as hereinafter defined) and ending on the
curliest of (such ending date, the 'Maturity Date"):

Disbursement procedure

it -ipeyndtent

('t-to December 31 , 2017,

toe effective dare of g p1311 et errantioment for the PorM\Ver tandem
ttge CCAA and ti me expiry al l releviitor appeal periods in relation
Hereto (a 'Plan of .fid-ranticnientiri

the closing of a snip of assets or equity interests that results in a
ritrange in control of the bristness conducted by the Burrower (a
Bale Transaction"); or

t he occurrence of an bivent of Defgria (as hcreinerrer defined)

'Fee. DIP Loan shal l he disbursed in 'weekly instalments based on the
Cash Flow Protection. The Burre;ver may request disbursements in
i ncrements of $50000.

widition to the corlditi,_:Th.3 r,011,Jhion6 !tier, forth
I rl this Letter of Offer, the Borrower agrees that pa eh disbursement stead
be conditional upon the fulfirront of each of the fh;llo..viricl conditions to
t he setisfection Of BDC:

r I) the Derrowdr shell save given BfJC, in the form sdt cut in bicheauld
LB attached hereto, .73 draw notice signed by err oificer rit1 the
Borrower ticrifirmirig that rbie said disburserithent fpitri within the
Omorr Fict.rt; Projection; drhi

cmH'irm drasy notice
is surinplient earth the [elms DMA C.UfiditiOri:3 of tYliF Letterof Offer

On the filaturity Late, the iiiiimittier shoal inepee the entire ourstendigg
rainciriel amount of the 0;,,H 'Jr [ow regritisier with any :Rcorud

ft:.-oF, rind expenses, twathout deducticia nor sat oft.

lirdOnd the Team. the Hoer veer :Any principrii -onnount of rii-)C3
Loan without herralry erntythert the tier-amnia amount art any such

ropir,Thent is no Idstit than !i i.;00,0130. Tke amount 01 the DoP L_. it ` roll
he ;educed ID/ the of and en,/



interest

Payment oir Interest

deco ht

0113 'Documentation

amount may not subsequently Lid I ,p,hor rowed,

I nterest is payable mouthy: and is comprised of the BDC's Floating Base
Date plus an interest i t variance of 4 20%.

BBC's Floating Base Pate' moans the unarm) interest rate anrounced
from time to time by BBC i is branches aia hieing its;- floating prime rate
a pplicable to each of the floating interest rate plans of BBC in (affect at
the time for the purpose of determining the floating interest rates on loans
i n Canadian dollars. As of the dote hereof, that rate is set at 4.liftl'fa per
annorn so the interest rate applicable to the DIP Loan as of the date
hereof would be 9,00°,4.

T i le Borrower small pay the interest calculated monthly at the rate and in
the manner set out in this Letter of Lifer on the first Baroness Day of
each month.

As a specific and continuous itiarantiee et the performance by the
Borrower of all its ubligations toward BDC, under the Loan Documents
(including the payment of principal , interest, fees and any other sums),
the Borrower agrees to grant tile follo.»ing security:

(a) a Court -authorized first-ranking, valid, enfurceable finuncing chbuge
with priority User al l creditors of the Borrower, in the amount. of

H: 1,000,000 (the 'DIP Charge") hi-inn-tine al l the property, assets
arid under takings al- the Borrower granted pursuant to the DIP
Order (as hereinafter defined) that includes standard -lphter in-
HC -37C;3S1,71,r1 teFITri r1)1 15 It;5f,ILLI H UDC
nnJsonable, pursuant tu snciP.cn bOat at the BIA or 91-:Hi011 ht .2 LL
91i3 CCAA, ;15 the case rtray t only io an aiaminatration
:Marne not to ie,feeed fl')500,0P3 (the "Administration Charge"):

I nb

(b) Ai l existing security hold by HID)C, rho)) also stand Lis (,, ,ci,( ite sar tire
Lean.

:Icoiioutively, the 'DIP Lender Security-)

:Ail clocurnsmtbition yath rantreof k ,'-t lee LIP I ctin, i i)cadiad thO DiP 1 orndoi-
Suour:ty and DIP Order iris defined '!-nereaftern (hcalectivehi, ',Pe 'DI) Lean
Documentation') shall b ii i form rind substance i.iccontdhlo lit PLC as
confirmed by BiDif,7,s counsel. At ensgs, ,sham es, .(tnd es,:peristes
Oncluding, without limitation, r();Nyeis' (des as between solicitor and his
own client on a ftfli inclarnnIty hornut ,Htallat,d by BBC in conneetlen
t i le LIP Loan Documentation are far Hit; a, atralat of thra iderrower, and are
PrniabIo try Una Borrovver fri f3I)C.

plusf3nt3tipal; fialUå'JH,C, tiad that it dois /let owe do ,;r



`-;`,.(arritinties cos, uf $1:140,0CC.) en eccourit si irr:ny payables (inclucling lett nat
i i -nited to ernounts bayable to Canada Revenue Agency anti other

t iutttaltion J:Jotner-n.1es) thot would JØ ;r1 priority to tite of riettured
eittuditcrs (tho "Admitted Priority Payables:),

tS,onditictris Prece,cient itrior lc 23ny dishurttiernent, the tri llowlnai ccinditlens prienedent vidi l nave
i stten mot in a menner saiisrectory to EDC el its solo disareition:

(a) He Bordc.tiver is subject to restructuring proceedings under the HA
:nr the CCAA, as the case may het

(b) the Borrower has abduined un arder mede by the Court (the "BIP
Dyder") in form and conlent satlsfactory to DDC, i::vhich DIR Order
sheli include, among other things: (e) the approval of the DIP Loen
end ah the terms and conditions hereuf; (b) autherizing the
Derrower to borre.» on the terms and conditions ouflined in thls
Letter of Offer and aen:ret/ing same: (c) creating V3r!Crd: court-
ordered priority charges including (i) the bi-enting of the DIP Charge

fEiVour of DDC as security Otter all present end future assets,
properly and undertaking of the Berrnwer hatwithstending the l‘erms
and conditions of an`/ other egi-i:Jar-nemt to vihich the Borrouer: is a
j:ar:ty; tni) the granting of the Administration Charge nut Id excuod

viithout the ebprogrel of the Court: (d) bronibiting thd
grunt:ing of any udditionel t rans, seconty interests or ;:,,ny
other ericumbrences open eny ot the essets, dr rop3rty or
undertaking uf the Horrower, viithatit Lhe nhor ̀ .`retten consniut Ot
DDC: (e) grenting :IJ,DC the r:ght, noen the Maturity Date to it:intorn--

i i3 i i„jhts und rernadies aviiiluble to it, open tnede d_l3 business days
',:yritten notice to the Borrewei end to BY and their respectiye legal
antinsel, ptirsuant to the DIP Order, this Lofter of Offer, the DIP
Hender Security, rend eny adeitional i ights and icmvr.iiCs aJailoble
to it et lav/ or in ociu:ty, (.0 prohibiting any fortner borretyivinta by the
,errewerd ,yitlicitt the nrier ygitten .,on ,ent or PftjliC,; (g) autnori7ing

t hut not oblignting) [. dr.; to ehect such ri)cisIrat)ods, itl irigs and
,gendings wherever L3DC„ in .ts diearetion doems appeueriete

tiadarding the DIP Le an Denurnentation including the, DiP Lender
Security and the DIP Cherne; (h) i:innleving lidt the y-ei:iling of the
t:,oisurity by the Linrrtur,t,er previded tror in hir) D'P Lunn
Decurrientetion including the LIR lender Security end the HP
taliergo, and the oxinciit,on end delivary Tii  el l °Mer eigi-ti:reier:ds end
i ndtroinent contemplatsirt i i eriein, the payment at Jtl i Jerroithis idy
tite iSorrovver tet etilS,C, includinni artv and el: fees unit interest, und
the nctions teken to perfect and record !ha flip tunner 'Sec:br:ty ito
not colit-tditUte or:Jr:Jam:Jiri:OS, ;ur
ti:JW:JE3r5 7t tine:en/ali:Jo, i- un:turu. rdrimai ly, er
a trtier rai jnt be ahniienjdid

r)V m innet Hur,-in 1.ru-:. UH'



Order, and the DIP Charge granted thereunder, ft.indTlcj upon a
I rustae in bankruptcy of the Borrower, a proposal trustee, a ructnitter,
a receiver, an interim-receiver, a 3c:eiver-nf13rlaT",,,r or any otiter

l liour of lee Court each a 'Pt-rceivorDit l ) foLsyithri any Other
secured or unsecttrctrd (trot:lit-or from rty(Etrolsring any dints bigmnst
to Borrower and it n, iu-oponty, without further order of tIT3 Lift; (k)

t leclaring ODD to be an "unetfocted creditor" oncior any proposal
under the EPA or Dian of urrringen)ent or compromise unctor the
CCAA made by the Borrower and that the indebtedness owed to
ODD shall not he compromised or arranged under such Proposal or
Han of arrangement or compromise, and (m) auch other terms and
enclitic-3ns as BCC may Fortsbutabiy (lanm oecossery ..tpprupi Fite,

tee DIP Order shal l bo in ful l force and irrfnc.tt catel and nor-
appealarie: and shall not, nave been mversed, stayoci, rrodif!ed,
imendee am vaned, ..vithouft the express written consent uf BOC;
and no aitr'aii:ction or motion snail have been made to II a Court fur
any stay, rnetification or ante:tr:intent of the DIP Order;

no, Pontv  of Lett-Jolt r .r r im,,eancater rt f nnU) n

tao il'orrittnei-
ooctsbielo:e toB.BC:2,

u,ao J LhOf tastructuni tc,1 Difiner,

(j) BDC Fins received El{s report fl,t_rflUJT1 to subsection ti3O.4(2) et the
HA or subsection 23(1) of the CCA/S, us the case may he, with
respect to the CratTh POw Proteotion The conolitstons of rtfrts
'ttoned ho oafish:tutor/ in DDC,

, tiad Borrower has pod when cern Ltut:s and atttect 1t(hts sett out 'n
this Letter of Otter. To this Ett(foot, the Borrower expressly and
irrevocably author  ODD to noduct from the DIP Loan nil
uayrnentts wnicit are owed or wthioft will be owed ',tat cespcut ro thete,-ts any ins pay `,0 HDC and um/ exoenctes Int.i irred by or nuI. half of BOO whether in inspect ,-.3f the DIP Poetin or trig uti cei-
(,t -tancinq orovidocl Lc/ EDO to tee 'Burrower Eana of toe saki

cruustimitu tat.„-tanoc: ruder the DIP Loan mutt itt -sal,
r n co:nsicittood in payment mane by tau Borrower

rob Borrower r al l nuect grar O, the DIP Leiclui (;urtly:

500 r (tittfied t"',alt the ofrowier has compile:if, In 1il maBritri
t urpottitts. t.3.. ith the scn,tcs and trto rapplimtnie toLS businctso
tniat no t ter:ritv prink:: 'i t Jr,;' ) tht) ore t,i(ity trnectm.ted tititteru
- ti-trait then ,--ts Indittrited her in 'at 17 H1trtinoil of in , t lave In 1H.]
norm Li cola`) at r l i tn..55rtt rrt.ri t Eic_trrC‘,../L,1

• t;C[JH,t; Hun:torrent, and butt tro Busocifv, r
net d ,C) any ot the j, s Di-,1; •-,,)rt.,..Htlon5



itn

the loan documents; and

t he Borrower shal l have caused its legal counsel to issue a
iiAiiii/our icle opinion addressed to CCC and its legal counsel in terra
ind substance -satisfactory to them regarding the thn corporate
't3t1IG, Power end oneacity of the Borrower enn al l matters relation

to the DIP Loan es (.:Li [1:)1F:al7 for re f noticing of this
'etere.

Underlying Underlymg Conditions During the Term of the DIP Loan, the following underlying conditions
shal l tee met in a manner satisfactory to BDC at its sole discretion:

the Berroi.iver shell only use the LAB Loan tor the purposes set out in
this battier of Offer, unless cithartiviso agreed to in i.vrilino by BLDG,

f h) ilie borrower shell comply with any circler blade be' tSa Court

the Borrower shall obtain, at the repuest rsf Rpc, till aner hfLictde by
an appropriate court in the United States, pursuant to Chapter 15 of
the United States flenkrutituy Code (the "Recognition Order ‘) and

term and content tiatisfactori to BDC, which Racognition Order
recognize he Citimitclian restructuring Preneedincis of no

Borrower es foreign main procoedimps anti reuryinize tie DIP Dreier
i n resp pct to the assets ,-vrid operations of the Borrower located
within the United States;

i l the Borrower shall diligently continue its tristruotureng prtnicnedingt:-,
under the CfC/',A;

:eat the Dorrow'er shall itoliver a comprehensive, restrustuifing plen
encluding detailed financial projections), opt:cr.:plat:ilia BDC,
i3i DC. by August 15, 21,17 or lale us BCC iirirtly agree to,

t he.- Borrrowar shall net pay iffn,
remuneration, management taes or any other form (Jr payments et
distributions t0 the snareholders of the Borrower wittlinut the nripr
whiten consent of BDC,

t Borrower ohni i priniivide annual consolidatrou I nancial
static:motifs., ttuditad tin/ an air-fro idea piol te,sniniiiril
rt,sofiptarin Hine', within ' e, it tesatil and:

the Borrofwer shal l provide monthly internal finanittial statements
jinciudinq balance fi2Ea i i icomo fond o,istti tiro»
dtatifimunt) stichiving actual repuits iarthieiiicid compared to projected
and prior yE2C1r rf:',E3UltS along \''Ath mates onn friiinagemant commionts

varianoes ifiuthin 20 days of ittf, fiscal inenth end;

f.) the Borrower shal l erifinoly iwith th i_ !action°. set forth n

J



the Cash How Projection:

it]) the Borrower shall provide e weekly cash flow stafement, raged
accounts receivable Mai Oaten:id, rigad accounts payable trial
helance on the second Business Day of aeon week. Phe weekly
rash flow statement shell show actual results achieved cemeerect
to the Cash Plow Projection along with notes end management
ammer-its en variance:, toriettier with aft updated forecast for the

ierthooming 13 weeks:

fit) the Borrower tithe!! adhere to Ira following financial covenants,
tested weekly:

cumulative actual of total receipts for any given rolling four
.week period shall not vary negatively from the amount
forecasted in the Cash Flow Projection for the same period by
MOM then lb"/o, and

cumulative actual of total disbursements for any [even iol t irird
fourweek paned shall not vary rtot:ratively tom the amount
telecasted in the Cacti Flow Projection for the same beried by
more then iltEi°,it

i t:twill:standing the toriertiorrip. IiC is entillort. le i ts sole ane
tihriclute -t tliSCreT:Cf-1, t.0 tatilhtart .t.te in tbritInta devia tions oy itie
Hier -fewer from the tinencial curvetiants contained in subparagraph

, provided that coy request ', fore the Borrower for such apprevet
made prior to such deviation occurring and provides BD:: witn

h  i:sortable tirne to consider serth request.

the borrower mdtherebta EY to disclose to lalltiC rant financi=al
ether information of which t is aware;

the Borrower titled ur( idot written rolice of en Lathorrothicid
Occurrence") of a default under a materiel bontrect to which tem
Borrower is at marttyr vanish Is ihaly to have a material advertae
or or en Event of tri) i trie„ill (ea defined baby») together with arty
otice, letter or other ciecument le '(default Notice") i tticeived
in Borrower from a herd party advising of an Coeur-mutat, within

days of the date of the Ott, Ufriince or rie robuipt of the hitafau4

I nc Borrower sheli provide riFt ether doistemantafs Dr information
reasionattev rectuirod .LiDC, weitsh shal l pro ',=Jag wither it
masiortahle time accordion to thu tantata-ratttancte:3',

t he Burrowar maintain the`he curait leourtinee cratiarttitt attter
t.17,SFr end prop rty F3DC:



Everits of Default

i i iletest may appear; :And

(p) the Borrower shill not not, transfer, estaign or deal in ony via)/ sith
any of its property, assets or undertaking out of the ordinary course
or business, without the prior written consent of UDC or an order of
the Court.

I n rtdeition to the events of default cot cut in the DIP Lenuer )t-t',ecurity, the
rollowinq events shall constitute eiient5 of default (each, an Event of
Liefaultt);

if the Borrower tails to pay to DDC when due any amount of
principal, interest, lees or other oinuunts under the DIP Loan ur
otherwise, 'whether by acceleration cr othen,ivise;

Ont if the Borrower defaults in the observance or per ham-lance) ut any
underlying condition or covenant contained in this Letter of Offer,
the DIP Lender Security or any other ahreernent between PDO anh
t,te Borrewter;

nit) if the Borrower he'ti isittetti; rhaterinliy from On Cash Pica Projection
t-or nertainty, fan,/ tnilure to acimpty with sub-paragraphs fl) and ti lt)
i t the Underlying Conditions section of this Letter of Offer ohnli
onstitute an It:vent of Default;

i t HOC determines, acting saner:nattily, that a innterial aoversh
phano,,re has occurred after the date hereof in respect of I l ie
O usinoss, affairs or financial condition nt the any of the Borrower;

l e) it DIP Order is vaned i,,,,thout the written consent of BDC or any
other order is made which is or may be prehidinicti to BDC'n
i ntOrhatS,

U t ))),:)--:,nr.)t for the ittatalitted Priority Pavel:net), if the BeirruA,er jo
t ay, itt,ihen due, any ,latetork, 'tans, tritstia and otner
nciuding kimplovee source deductions, DOt and art" payments
rienuired by• any ),iatrk p'ace s atisty lopisiation, itiataes, vtication unit/
•sitti priernictine,;

Hsi it, tire stay or orcortestanga ittranled to ;no Banower IwOruOrIr. to thE'
,.1M(.1,.--)r the rtii\ or 005.0 as the once may

ma thrrrilniated or rttndt or

f L),Jr'30r, ,=:1 1); of lac Hial iita mtt
t t,Ltic, harnurrdor in. rnuroonnr tit) kitty ot the Hi:county and
any such crinlicitad has net 'Peen istinalissod or :2i:uteri-mined by the
Court within the HIS C,Cit",,I\ crotteedings, an line court may he
with n Di days,



D ndias

Cdior Conttl ions

I ndemnification

Lean Pr-messing Pan

hfirninistrii3tiori Foe

'clean tIm 'elaturity Dato, UDC, nay immediately ter mina tie the DIP Loan
end enforce, fionn three r iit 'vintten notice to tire ormar

FLY, al l et Ito ritihts rir imioros aaninst tide ihio!rniiii,ier fair; its
perty, assets and undertaking In:hiding, without limitatiun the

i i i i lurcerident of the DIP Lender Saiiturity and the ritei l ity to ripply to the
Court for the appointment of e Rece iver, ,and el i amounts oalstanoind
under the DIP Loan shall immediately become due and payable yiiithout

t t er notice, demand or delay.

t i rs etter of Offer dnes n t efferet vie:Nation cif the terrine, frodidms and
of the it:tilitroyher with respect to :no riPints, secur ity and

recourses cl BDC with respect tu any other financing previously -Jr-anted
3 the Borrower. Fire Borrower hereby acknowledges that ail Inn f ights.
security and recourses given previously to UDC are not modified and
farridin in full force and effect with respect to tne advances previously
granted and that BDC retains all its; rirrhts.

Tl ia standard credit terms which are set cut in Schedule 'f'," attached
h l'il Ertto farm err intsigral part hereof and if there is ardy inficosistenc1rhietweien the terms net out in Schedule "D" and this Letter et Otter this
Letter of Offer shall hayern,

Urn DIP Loan Documentation shall include an ieurepiienrit by tire
Cerrower, in a clot and several beirac., lo indemnify nr el hold itdiDCS,
h drifiliess from end ririiifiniA any and claims, loabes. cfl r raticris,

claims, actions or causes riu action, and reasondhle :caste and
pitinsies incurred, surteried, oust-dined or fret:liked to be paid by Brio cia

of Dr feHulting trim (hr., 5l0 Loon, tiriam Lau r i of (i)ror d
transactions and documents contemplated by ills Letter at Offer, except
l e the rirsiiiitent resulting iirtiPTI the gross ne(,..ilittiance or reatlul mrsconduct et
t he E3DC os determined by 3 court.

t he berretiver agrees to pay a non-refundable Loan Processing Hug in
tire itimeunt ni itbbdtt ariricir L....err Prnrntcr;rdrrp Hoe filly narnrmI as i i
t ho dale or acceptance at this Luther et' Otter urn d p3yeiilui r rr ful l an et fh,,,

of th.:=: first disburisitreent di the Din t f..h11 n

The iijrcirrn.riwer agrees to pay a r •orriaoturiieriii3le monthly fitelsninistrdiron
Lee in the amount ci r .52(30 odirttrile on the first fiirtibursement or ,,hi DP
Lhan arrd ritenthty theroatter on the first Eh:tends; l-Jiity cif each month,

l o ddartien, any and ell cos S. nearness, -.3.ritid extition,aiirs ! including, ',furl-loci
fee tation, fees ris Lett..inch eirim nuliurrit, cc a ful l
m,j -finity basis, mmcii as account ert , etriprareei, onvirentnentei dud
cunsulting toes) incurred by BD° in corindction with tide rustructurind
craccedings, the DIP Ludn. trio DIP Lean Itkicurnentetion, the DIP Lcjider
irtir2purity, ;ne LiC orde,r, lire [DIP tho Pier:us:II, the enforcement

t any I rrjtits t irriedies tire 2foleridirwriaried and tidt,



Covernlng Law

biE t r itictuf; mill of the Lit:drawer inulutfing, etc for the Cicccunt of the
borrower. Such costs shall he urod out or the disbursal-mai-its cif tee Old
Loon on end when They become doe r)(1 shell he d.cgetcdi by the LIP
Lender Security.

Oft s Letter of Offer as wel l as the interpretation end Ta:eandee of the
e tc:curses hereunder shall be subject to and governed by th Taws of ilia
Province of Alberta and Inc laws of Canada applicable Therein.

Solidary Liability V(11-Ten there in more than one burrower, their oblic rltinne, shal l be solider./
Hod each of them shall const.lute a principal debtor.

I nformation fire borrower authorizes BDC to obtain credit and other information
about it from any financial institution, credit agency or credit bureau.

Further Assurances Upon nonce from BDC, rho Elorioi.vor shrill sin (or (Tauhe to urn tr.lunart) n1 1
further documents, do (or cause to be dons) al l further corn, and provofo
of reasonable ausurairoes cis DOG indy reasonably require to give client
lo this Letter of Offer and the linuncind contemplated hgregrder.

»'annendrnents Thrit.. Lotter of Offer may only ha nmended by a written dgrebteent Tcogarad
n o 1000 and tne Borrower.

Countel parts 'finns, Latter of Odor moo 0,3 11 ,W1V L'if14 ,Jr

Or unstab le LbouoTdint, ',uncut, ,P.dsli of whiul i tee
to iUfl legizeer send crittatetute ors. an I tOo virne nedirdil document.

Letter of Offer id-al become oi.mi mrn i mold if it a not diace ind
w ar, f ouint0 iliflOf on „Jul,' 5, 2' U1/.

•thank / -io Or ,J;vIng :13 the opportunity to 0i[:-.r,-_,LT.y; our
[C) 'oorfr with you

0 snow trul y

,AilYity to turret linericind i ctubledments. Die

". 1E,,e.1 f-I LT(
t dseint One drofiniurrt , hurninc.nn rec“;',



ACCEPTANCE

11Siness Development Bank of Canada
1..tusoess Restructuring
21 King Sircot 'tiVest, SUll0 12L0
foronto, ON fv151-i 3T9

r tion: Adam Isdilthen

litha certify that all Ihe I lfr.)rina]tion provided to tEsEiC,' is true, WE slut:taut He lama set Furth I -rein and we
fekhowledge receipt of a Pauy of this dotter of Offer and toe 'schedules fot-mina part thereof.

1.'tio further acknowledge that today 'Ave paid ODD a sum of for the non-refuneable loan
processing fee related to the DID Loan. The said non-refundable loan processing fee does not create any
right in favour of the Borrower and does not require BDC to make any disbursement of the DIP Loan, as
tach rights and obligations can only be. generated to the ixtent that the terms arid conditions set out
herein are met to the complete satisfaction of BDC.

Anceptert in the Lab,. of Et:is-mei:on on U ty 
'O

, 201?.

I NC.

HH:r: -

T liH•

ADA 'N,ai-Z1-1-i fC.

0, 2'

riga:

AM PC 0 P 1-17. U

1

16056 .il 4..1 1:3ZI77'.-fl/It, LTD,

a ors.
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CASH FLOW PROJECTION



Schedule "B"

DRAW NOTICE

rhit-t ine,r2sti Pank riada
' usinuos Pestruo
D2 i Hog Street Vt,h32t. Suitd 1200

r hi in, 31-9

.-,f,tentiont Adam Laken

Delti-tor-in-Potaset.:. cm Financing

Cta r

— tittret- yetiu to the Letter uf Off-er Oi debtor-in-pris2ession finanoind entered into on Jun,:ii 29, 2017`7atween (.l itt:triacia North Droop Inc., Canada North Camps Inc., Catrnpoorp ..f.'iructures Ltd., 13,1. Catering1371007 A,.ibert3 Ltd. and 6163955 Alberta Ltd., :tit:5 btorre,ver, and EDO, ,T33 Letstrier. C2fpith.ii2edtorrns r_, CI but itbt defin0e H this draw notice nave the ITIJ.7. F10.j given to thorn in !the L2thef pr

rrl -)tir tonnuerihn5 filsbnis.irnen

inn t iiitsbui:30rn9nt:

D i:31 trsentent

tchtn,tien

H i riate Itnruoth von bodSrm tt iftt thn iat:ptesnntiat,oth -rt made. ur tl to DIP i cian !ib t100
curate ':, 1 1 ri tdterial iti_thi bnts, tiLit the ot .il d tashnHerne,ht tdi's within t i ti0: Cash Plit:» Puttifht t.-'h afin hat

DeflUit

tiUM ltiOn of the UT1-V101.iS chute., b each of e pat

NI AD i'j0; 77r MOROLIP
Kt,

P 5.• 4:1C.
• )) „,/

Cf`,0 ;112 5.'5 Li

•

oe.

1 e95r.-3,-AL3FIJZTA LTD,

; )

C ;2\TE'rä LTD.

vrte

I 0 LTD, 
,

• I



Credit Terms

1 i r , -3 1,33-'r,1E-r1 A 1
iu:iv ur LLh r rtntiuil itHt ininiudes iy

tto.f))rtInuoi,, ..2nro on"St41-_,T1, r i r ;i in tr,,,I 7 ut r irj 
itu.,oJ r un 

: i 3 1 133,1C-stud oi ,Ni.;,.-2 ut uil.oss ifinot "..t o_uoil w.:,

,1 1 31117,1 i3hh, 3,3 tniiro, sid ,..›pi:_f onii; usud ;..ri, cuttiniti i i ,:r. in t I iff..(A)'''T'Iwr:uiHtor“ ru tios 1 r 1':., GLI':,:r[ itjt, ILIT-2. 'WEilj i ,
'.1,' ,,,,,, p,-.),- ri,turit, [13 ncr,udolus surt uny r ihud ni.-:ctionent; II iu Lutte( uf Cif ir to "vi•ion, Ifi1S; .ì'iiii:ftirulrhiir li," L, iiiii-lr,;''="ii ind

itu riiori 1 fhuroto Hh...il H_,,,:. 13h; il , _,U1-3131 i,- gro:, jr-, trin rat uurt
i ii!c:ii.,iel Li ilory:

'. ..fjrtioyminunt- s iott,t
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Draft 17.07.02

n .c. group inc.

STRICTLY PRIVATE AND CONFIDENTIAL

Canada North Group Inc.14238 134 Avenue NW
Edmonton, Alberta T5L 5V8

Attention: Paul McCracken

J uly [4], 2017

Dear Sirs/Mesdames,

Re: Engagement of R.e.l. group inc.

1

Stephanie A. Wanke

Barrister 81. Solicitor

Canada North Group Inc. and certain of its affiliates (collectively, "CNG" or the "Company") have
requested the assistance and support of R.e.l. group inc. ("Rel") with reference to certain business and
restructuring issues as defined below.

1. Rel's Services

The Company has filed an application with the Alberta Court of Queen's Bench for relief pursuant to the
Companies' Creditors Arrangement Act which is expected to be heard on or about July 5, 2017 (the
"CCAA Proceedings"). In connection with that application and a related motion for approval of a
proposal to provide debtor-in-possession financing, the Company has requested direction from the
Court to engage Rel as Chief Restructuring Officer ("CRO"). Subject to the Court granting the Initial
Order in the CCAA Proceedings, granting the debtor-in-possession financing and directing the Company
to retain the services of Rel as CRO, the Company wishes to engage Rel to provide its services as CRO as
set out herein.

Rel shal l provide its expertise, services and assistance to the Company as CRO. Rel's team wil l be led by
Jonathan Solursh, working with such other principals and associates of Rel as Rel considers appropriate.
Rel wil l work collaboratively with the Company's directors, officers and senior management team.
Without limiting the foregoing, the Company authorizes Rel to undertake the following activities (the
"Services"):

(a) oversee and advise the Company with respect to the restructuring of the Company;

(b) evaluate potential restructuring, sale, refinancing and recapitalization alternatives that may be
available to the Company;

2200 Yonge Street, Suite 610, Toronto, Ontario M4S 2C6 CANADA
Visit us at RelRelRelgrp.com



group inc.

(c) assist the Company, as necessary, with respect to the marketing and sale of any assets or parts
of the business of the Company;

(d) assist the Company in negotiating and implementing potential refinancing and recapitalization
alternatives;

(e) provide general commercial advice with respect to the Company's long term strategic planning,
as requested;

(f) develop strategies to manage the current liquidity issues facing the Company including the
current 13 week cash projections and ongoing periodic updates together with supporting
i nformation as required;

(g) represent the Company in negotiations and discussions with the Company's principal lenders
and equipment lessors (collectively, the "Lenders") as wel l as other third parties, including
creditors, suppliers, customers and other stakeholders, in respect of the restructuring;

(h) assist with the provision of information to and communications with the Monitor, Lenders, the
I nterim Lender (as defined in the Initial Order) and other stakeholders, including ongoing
financial reporting;

(i)

(i)

develop a communications strategy for the Company in connection with the restructuring and
assist in the management of communications with the Lenders, unsecured creditors and other
key stakeholders;

i n conjunction with the Monitor, advise the Company in the development of the Plan of
Arrangement under the CCAA (the "Plan") and any amendments to the Plan;

(k) in conjunction with the Monitor, assist the Company in the preparation of the Company' cash
flow statements and other reporting required by the Interim Lender;

(I) if required, report to the Court at such times and intervals as the CRO may deem appropriate;

(m) perform such other duties as are required to carry out the powers and obligations conferred
upon the CRO by the Initial Order or any further Order of the Court; and

other matters as requested by the Company and agreed to by Rel.

While Rel wil l be working with the directors and officers of the Company and other members of the
senior management team, the Company acknowledges and agrees that Rel wil l be communicating with
the Lenders and other stakeholders as required and may provide updates to each of them from time to
time throughout the mandate. The Company consents to Rel discussing any aspect of its mandate,
findings and recommendations with the Lenders and others stakeholders from time to time throughout
the course of the engagement as required to fulfil l its mandate and waives any conflict that might
otherwise exist in this regard.
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Rel wi l l work collaboratively with the Company's auditor, legal counsel and other advisors to maximize
efficiency, prevent duplication of work, and minimize professional fees.

2. Information and Co-operation

The Company wil l use its reasonable efforts to ensure, on an ongoing basis, that al l information
provided, directly or indirectly, orally or in writing, in connection with Rel's engagement, wi l l be accurate
a nd complete in al l material respects, will not be misleading in any material way and wil l not omit to
state any fact or information which might reasonably be considered material to Rel in performing its
services hereunder. Rel shal l be entitled to rely upon such information and shal l be under no obligation
to independently verify any such information so provided to or otherwise obtained by Rel. Rel shall also
be under no obligation to determine whether there have been or to investigate any changes in any
i nformation occurring after the date upon which it was provided to or obtained by Rel. The Company
shal l co-operate fully with Rel in the performance of the services contemplated by the engagement.

It is understood that Rel wil l have full and complete access to the Company's premises, books, records,
data, including data in electronic form and other financial documents of the Company to the extent that
is necessary to adequately assess the Company' property, business and financial affairs or to perform its
d uties.

3. Fees

[Redacted]

4. Additional Services

I f Rel is requested to perform services in addition to those described above, the terms and conditions
relating to such services wil l be outlined in a separate agreement and the fees for such services wil l be
negotiated separately and wi l l be in addition to the fees and other amounts payable hereunder.

5. Limitation of Liability

Rel shal l not be liable for any failures or delays in performance arising from causes beyond its control
i ncluding any failure by the Company to perform its obligations in a timely manner. Without limiting the
foregoing, it is understood and agreed that Rel shal l not be l iable for any claims, liabilities or expenses
relating to this engagement for an aggregate amount in excess of the fees paid to Rel pursuant to this
engagement, except to the extent determined by final judicial decision to have resulted from the gross
negligence or wilful misconduct of Rel. In no event shall Rel be liable for any consequential, special,
punitive or exemplary losses or damages.

6. Indemnification

I n consideration of entering into this agreement and performing the services described herein, the

Company hereby agrees to indemnify Rel in accordance with Schedule 2 hereto, which forms part of this

agreement. Such indemnity (the "Indemnity") shal l be executed and delivered to Rel on the execution of

this agreement and shal l be in addition to, and not in substitution for, any liability which the Company or
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a ny other person may have to Rel or other persons indemnified pursuant to the Indemnity apart from
such Indemnity. The indemnity shal l extend to the payment or reimbursement of fees and expenses as
set out in this agreement including, without limitation, any sales taxes applicable thereto. The Indemnity
shal l also apply to any additional services provided pursuant to any agreement entered into pursuant to
paragraph 4 hereof.

7. Survival of Terms and Termination

This engagement shal l take effect as of July  , 2017 and may be terminated upon not less than two (2)
business days written notice by either party, provided that the obligations of the Company to indemnify
Rel, to pay any amounts due to Rel pursuant to this agreement and the representations and warranties
provided by the Company in connection with this agreement shal l survive the completion of Rel's
engagement hereunder or other termination of this agreement.

8. Staffing

This engagement will be led by Jonathan Solursh with the direct support of other Rel Principals and staff
as required by Rel, at its sole discretion.

9. Conflicts

The Company acknowledges that other companies with conflicting interests may also be clients of Rel or
i ts affiliates and that Rel or its affiliates may be providing services to them. The Company also
acknowledges that Rel and its affiliates may be engaged in investment, venture capital or other activities
for their own account and may have interests (proprietary or otherwise) that may compete or conflict
with the interests of the Company. The Company acknowledges that Rel wil l not use or make available
to the Company confidential information that Rel has obtained from any other client or that Rel or its
affiliates may have developed or obtained in connection with activities for its own account.

10. Other Matters

This agreement wil l enure to the benefit of and be binding upon the parties hereto and their respective
successors and assigns. This agreement shal l be governed by and construed in accordance with the laws
of the Province of Alberta and the parties hereby irrevocably attorn to the non-exclusive jurisdiction of
the courts of the Province of Alberta. Al l financial references in this agreement are to Canadian dollars
u nless otherwise indicated. If any provision hereof shal l be determined to be invalid or unenforceable in
a ny respect, such determination shal l not affect such provision in any other respect or any other
provision hereof. Headings used herein are for convenience of reference only and shal l not affect the
i nterpretation or construction of this agreement.

11. Notices

4 'Page



group inc.

A l l notices and other communications required pursuant to this agreement shal l be in writing and
delivered by personal delivery or electronic communication, if to the Company, at:

Canada North Group Inc.
14238 134 Avenue NW
Edmonton, Alberta T5L 5V8

Attention: Paul McCracken and Shayne McCracken
Email: Paul.McCracken@djcatering.ca and Shayne.McCracken@goldenwestgroup.com

With a Copy to:

DLA Piper (Canada) LLP

1201 Scotia Tower 2

10060 Jasper Avenue

Edmonton, AB T5J 4E5
Attn: Stephanie Wanke
Email: stephanie.wanke@dlapiper.com

a nd, if to Rel, at:

R.e.l. group inc.

2200 Yonge St., Suite 610
Toronto, ON

M4S 2C6

Attention: Mr. Jonathan Solursh
Email: jsolursh@relgrp.com

or as each party may specify in a written notice to the other party. All such notices and communications
shal l be effective when delivered or transmitted during normal business hours or, if outside of normal
b usiness hours, on the next business day, as the case may be.

12. Acceptance

Please confirm your acceptance of the foregoing by signing and returning the attached duplicate copy of
this letter, which shal l thereupon constitute a binding agreement between the Company and Rel.

Yours truly,

R.E.L. GROUP INC.
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By:

Jonathan Solursh
President

Accepted and agreed as of July , 2017

CANADA NORTH GROUP INC.

By:

Name: •

Title:
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[Redacted]

[Redacted]

SCHEDULE 1 — FEES

SCHEDULE 2 — INDEMNITY
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Heather A. Barnhouse

haather.barnhouse dentons.corn
D +1 780 423 7215

J une 8, 2017

Attention: Charles P. Russell, QC

McLennan Ross LLP
600, 12220 Stony Plain Road
Edmonton, AB T5N 3Y4

Dear Sir:

Denlons Canada LLP
2000 Manulife Place

10180 - 101 Street
Edmonton, AB, Canada T5J 3V5

Salans FMC SNR Denton McKenna Long
dentons corn

likcii t III: i_,E.;.\lii.,1 1ii!,,,,c,*._,, I TIOJI to I ll tile.

• _/- ..) \ 'A 

',,,,, ,ITI 1,21 , ,P2 111,2 'I I I  LV   J ly

,-..--.—::.=------, ,-... ...„....... .._
t .',',l 'i7-7, --I ]! ft= ,, -!'f,)!-NI - I ! ! 1 ,, I I ! 4- ( ) 4115

, n .anti r r r l ', ,2[1.1

Stephanie A. Wanke
Barrister & Solicitor

SENT VIA EMAIL

Subject: Canada North Camps Inc. Forbearance Agreement with Canadian Western Bank
Our File: 180636-1/HAB

Further to our conversation on June 7, 2017, I confirm my advice to you that the Empire judgment
registered against HML Lodge ("HML") does not affect the ongoing operations or viability of Canada North
Camps Inc. ("CNC").

HML is one of the joint venture entities, meaning that CNC has partnered with another entity to form the
joint venture entity. HML does not own any assets, and the partner with whom CNC partnered has not
contributed its proportionate share towards the operating expenses, which, combined with the poor
economic climate in Alberta generally has contributed to the operating losses by this entity.

The substance of the lawsuit commenced by Empire is complicated, and I can provide additional details if
you wish. Empire sold its business to Horizon last year, but Horizon would not purchase the receivable
owing by HML. Despite numerous attempts over the prior year to encourage Empire to remove its
equipment from the site, due to low occupancy; however, Empire refused.

Given that HML has no assets, and given that CNC was not named in the suit, it is a hollow judgment,
and has no material adverse impact on the ongoing business operations and viabi lity of the core business
of CNC. From a business perspective, it did not make sense to defend this action. The judgment
obtained by Empire is limited only against HML, does not affect CNC or any other business in the core of
CNC's business or operations. HML is not a going concern, and is not actively conducting any business.

I confirm my advice that we do not know of any other plaintiff who has filed an action against CNC who
has entered a judgment and is pursuing judgment enforcement steps. I confirm my advice in our
conversation that the number of creditors commencing actions against CNC or related entities conducting
business in the core business has decreased since the in-person discussions with the creditors has
commenced. CNC has successfully negotiated payment plans with all trade creditors who have
commenced legal actions and have contacted CNC's counsel with a willingness to enter into the payment
plans. CNC has been able to pay four trade creditors in ful l as negotiated under separate payment plans.
Regarding a fifth trade creditor, CNC is ahead in payments under the negotiated payment plan.

Further, I confirm my advice and the advice that has been consistently reported to the bank that of the
unsecured creditors (who are not those who have commenced legal actions), the discussions have gone

27952499_21NATDOCS
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June 8, 2017

wel l , and that the creditors (thus far) have al l agreed to a 5 year repayment plan for the arrears owing to
them. The HML judgment is outside of the purview of those discussions, as our belief is that it is a hollow
judgment, and we are confident that it has no effect on CNC or the other core businesses in the
operations. Not unexpectedly in the course of a restructuring exercise, a company that is not a going
concern and not viable is not worth continuing to use resources, when, in the company's view, there are
other viable companies to keep alive. That has been, and continues to be the focus of our restructuring
efforts.

Finally, I confirm my advice that CNC learned this week of interest from a substantial equity partner. We
know that this has been reported to the bank, and that there have been discussions between this
i ndividual and CWB, and we continue to focus our efforts on this possibility.

Please don't hesitate to contact me with any questions. We look forward to continuing to work together
on a successful restructuring.

Yours truly,

DENTONS CANADA LLP

L.,0,faku-ult
Heather A. Barnhouse

HAE3/pIr

cc, Canada North Camps Inc.
Attention: Paul McCracken

Deloitte LLP
Attention: Bob Taylor
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,,\pril 26, 2017

Private and Confidential

Canada North Comps Inc.
1 423 8 — 133111 Avenue N W
1 2.dmonton, Alberta T51.. 5V8

Deloltte Res,Sucturlag Inc.
700, 850 - 2'1 Street S.W.
CTagary., AB T2P CR8
Canada

Tel: -103-26/-1700
www.deloitte.ss

Stephanie A. Wanke
Barrister Solicitor

Attention: Paul McCracken, Chief Executive Officer

Dear Sir,

Subject: Canada North Camps Inc. et al, (collectively, the "Canada North Group")

This letter confirms the terms of the engagement of Deloittc Restructuring Inc. ("1-_)cloitte") by Canada
North Camps Inc. and to act as consultant to the Canada North Group.

Purpose of the Engagement

Deloitte understands that the Group has experienced some financial challenges due to the world wide
decline in oil prices and needs to consider alternatives to reorganize its financial affairs. The Canada
North Group, as a result of certain ioan covenant and non-monetary loon defaults, recently entered into a
Forbearance Agreement with Canadian Western Hank ("CW13") in connection with loans totalling
approximately $21 million. 'flu Canada North Group is seeking replacement financing and is currently
working with Advise() Capital Corporation ("Advisco") and its advisors in this regard,

Scope of Services

Deloitte's assistance to the Canada North Group is expected to include the following:

• Review and assess the reasonableness of' the .financial projections;
• Review the Canada North Group's various operations with the view to assessing whether all

operations should be continued or certain operations should be wound-up or sold;
• Review and assess the short-term and medium-term cash flow requirements;
• Provide financial, strategic and restructuring advice to the Canada North Group and identify various

options available;
• Preparation of appropriate contingency plans to reflect the impact of restructuring alternatives;
• Liaise with stakeholders of the Canada North Group, including CW.13 and Advisco, to assist in

understanding their respective positions and assisting the Canada North Group generally;
• Upon the specific written request of the Canada North Group, and its agreed to by the parties, any

other matters which appear to be relevant to an assessment of a future course of action.
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Reportinv,

Deloitte will communicate the status of its work in accordance with the scope described above to Mr. Paul
McCracken and Mr. Reesetar throughout the engagement. It is understood, that at the request of CWB,
Deloitte will also communicate the status or its work to CWI3.

Written reports or memorandums will be provided as and when required, and we confirm that they will he
shared with CWI3, Advise() and its advisors.

Tuning

Deloitte will use commercially reasonable efforts to carry out its work on a timely basis and will inform
M r. McCracken of any difficulties it encounters. The production and timing of Deloitte's reviews mid
assessments assumes that the information it requires to carry out its work will be made available promptly
and in good order by the Canada North Group. Notwithstanding the above, Deloitte wilt inform Mr.
McCracken and Advisco as soon as possible of any matters of a material nature which come to our
attention during the course of our work.

I t is understood that time is of the essence and Deloitte will endeavour to complete its work by June 23,
2017.

Engagement Team

This engagement will be under the direction of Bob Taylor. Partner, who will maintain overall
responsibility for the engagement on behalf of Deloitte. The engagement team will include other
professionals, as necessary, to complete the engagement on a timely basis.

Professional Fees and Disbursements

Deloitte's fees will be based on the amount of professional time required and its standard hourly bi l ling
rates, which vary depending upon the experience level of and relative time spent by the professionals
i nvolved. Invoices will also include reasonable disbursements, including any costs and expenses for
advisors Deloitte's may retaM (including lekt,11 counsel - see below). CiS'I as applicable will be charged.

l'he current Canadian dollar hourly billing rates, by classification, are as follows:

• Partner 5650
• Senior Manager 5475
• Manager 5375-
• Senior 5250

It is understood that Deloitte will endeavour to minimize time charges with respect to this engagement
and to conduct the engagement in as cost-effective manner as possible. It is understood that Deloitte
conducted certain financial analysis in respect of potential Advise() financing, and Deloitte shall
endeavour to not duplicate previous work and will use the prior work product as and vlien possible.

Deloitte's fees, expenses and any Lynne:11)1e taxes will be invoiced monthly as time and expenses are
i ncurred. Accounts are nine when rendered and interest accrues at 12% per annum on balances unpaid
alter 30 days,

We wi l l require an initial retainer of $50,000 to be paid in three instalments as follows; 515,000 by May
1 2, 2017, $15,000 h\./ May 23, 2017 mad $15,000 by June 6, 2017, which may he subject to adjustment as
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matters proceed. The retainer will be held by Dcloitte, and if required, to pay our lees and expenses. We
expect that the retainer will be applied against our final account. Accordingly, interim invoicing will he
payable by the Canada North Group in accordance with the terms noted above.

Deloitte will advise the Canada North Group as to the status of total charges on a weekly basis such that
the Canada North Group is in a position to manage its costs.

Disclosure of Relationships

An internal search was performed for any potential conflicts based on the names of the 'parties
provided. We inform you that, based on our conflicts search, we arc not aware of any conflict
that would affect our ability to act impartially.

General Business Terms

The attached General Business Terms form part of our mutual agreement concerning this engagement. By
signing this agreement the parties agree to be bound by these General Business Terms. In the event of a
conflict between this letter and the General Business Terms, the General Business Terms shall take
precedence, provided that if the letter specifically states that a particular term shall take precedence over
the General Business Terms, the letter shall take precedence with respect to that term.

Confirmation

Please confirm your acceptance of [his agreement by signing both copies of this letter in the space
provided below and returning one signed copy of the letter to us,

Yours very trhl

Robert .1/ Taylor hCPA, FC1A, CORD, BIT

ACKNOWLEDGED AND AGREED to thisq day of May, 2017.

Canada North Camps Inc. for and on behalf of itself
and its respective subsidiaries

.̀• ignuturi2-of.atithorized signing lufficer

  \-1\017
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General business terms
The following general business terms (the 'terms") apply to the engagement agreement between Deloitte
Restructuring Inc. ("Deloitte") and Canada North Camps Inc. and its respective subsidiaries (collectively
the "Canada North Group") except as expressly set forth in the engagement letter to which these Terms
arc attached (the "engagement letter").

1 . Contracting parties

Definitions: "Deloitte" or "Deloitte Canada" shall mean Deloitte Restructuring Inc. "Deloitte
Entities" shall mean the Ontario limited liability partnership Deloitte LIP and where appropriate
its directors, officers, partners, principals, professional corporations, employees, agents,
subsidiaries and affiliates and to the extent providing services under the engagement letter, the
member firms of Deloitte Touche Tohmatsu Limited, the subsidiaries and affiliates of such
member firms, and all of their respective directors, officers, partners, principals, professional
corporations, employees, agents; and in all eases any successor or assignee.

b. This engagement letter is between the Canada North Group and Deloitte Canada. The Canada
North Group agrees that its relationship is solely with Deloitte Canada as the entity contracting
with the Canada North Group to provide the services covered by this engagement letter.
Notwithstanding the fact that certain services covered by this engagement letter may be carried
out by personnel provided to Deloitte Canada from other Deloitte Entities through service or
other agreements, Deloitte Canada remains solely responsible and liable to the Canada North
Group for all services covered by the engagement letter. Accordingly, the Canada North Group
agrees that none of the Deloitte Entities (except Deloitte Canada) will have any liability to the
Canada North Group, and the Canada North Group will not bring any claims or proceedings of
any nature (whether in contract, tort, breach of statutory duty, or otherwise and including, but not
limited to, a claim or negligence) in any way i❑ respect of or in connection with this engagement
against any of the Deloitte Entities (except Deloitte Canada) or against any subcontractors that
Deloitte Canada may use to provide the services covered by this engagement letter.

c. To the extent that Deloitte Entities (other than Deloitte Canada) are providing services to Deloitte
Canada in connection with this engagement as subcontractors to Deloitte Canada, then the term
"Deloitte" should read as "Dcloitte Entities" for purposes of these Terms.

. Services

It is understood and agreed that the services to he provided under the Engagement Letter (the
"Services") may include advice and recommendations, but all decisions in connection with the
i mplementation of such advice and recommendations shall be the responsibility of, and be made
by, the Canada North Group. In connection with Deloitte's Services, Deloitte shall he entitled to
rely on all decisions and approvals of the Canada North Group.

b. The Services conducted by Deloitte cannot he relied upon to disclose errors or Maud should they
exist. The Services will not constitute an audit conducted in accordance with generally accepted
auditing standards, an examination or compilation of, or the performance of agreed upon
procedures with respect to prospective financial information, an examination of or any other form
of assurance with respect to internal controls, or other attestation or review services in accordance
with standards or rules established by the CICA or other regulatory body. Deloitte will not
express an opinion or any other form of assurance on any operating or internal controls, financial
statements, forecasts, projections or other financial information.
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e. Neither the Services or any advice or reports in connection therewith are intended to be, nor shall
he construed to be, "investment advice" within the meaning of the US Investment Advisors Act
of 1940. In the performance of the Services, Deloitte will not perform any evaluation of internal
controls and procedures for financial reporting upon which the Canada North Group's
management can base its assertion in connection with the US Shit-banes-Oxley Act of 2002 or
related rules or regulations ("Sarbanes-Oxley"). Deloitte will make no representations or
warranties and will provide no assurances that the Canada North Group's disclosure controls and
procedures are compliant with the certification requirements of and internal controls and
procedures for financial reporting are effective as required by Sarhanes-Oxley or any other
standards or rules, including, without limitation, Sections 302 and 404 of Sarbanes-Oxley. The
Services will be conducted in accordance with these Terms and, to the extent performed by the
subsidiaries of Deloitte Touche [ISA td,P, in accordance with the .Staienielit of Standards fin.
Consulting- Services' established by the American Institute of Certified Public Accountants.

.3. Term

Unless terminated sooner in accordance with its terms, this engagement shall terminate on the completion
of the Services. Either party may terminate this engagement at any time upon giving at least five (5) days
written notice to that effect to the other party, provided that in the event of termination for cause, the
breaching party shall have the right to cure the breach within the notice period, In die event of termination
pursuant to this paragraph, the Canada North Group agrees to compensate Deloitte Canada under the
terms of the Engagement Letter for Services performed and expenses incurred through the effective date
of termination.

Timely performance

Deloitte will endeavour to complete within any agreed upon time-frame the performance of the Services.
I however, Deloitte will not he liable fIr failures or delays in performance that arise from causes beyond
Deloitte's control, including the untimely performance by the Canada North Group of its obligations in
assisting Deloitte with respect to this engagement.

Fees and payment

Unless otherwise specifically agreed in the engagement letter, Deloitte's fees will be based on
standard hourly rates, which vary depending upon the experience level of the professionals
i nvolved. In the normal course of business. Deloitte revises its standard hourly rates to reflect
changes in responsibilities, increased experience, and increased costs of doing business. Changes
i n standard hourly rates will be noted on the invoices for the first time period in which the revised
rates become effective.

h. In addition to professional fees, the Canada North Group will reimburse Deloitte Canada for
Deloitte's reasonable out of pocket expenses incurred in connection with this engagement,
i ncluding travel, meals, hotels and disbursements for outside legal counsel or any other
consultants engaged by Deloitte widi the prior consent of the Canada North Group.

c. All fees and other charges do not include any applicable federal, provincial or other goods and
services or sales taxes, or any other taxes or duties whether presently in force or imposed in the
Future. Any such taxes or duties shall he assumed and paid by the Canada North Group without
deduction from die lees and charges hereunder.
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d. Invoices will be rendered on a regular basis as the engagement progresses. All invoices shall be
due and payable when rendered. Without limiting its rights or remedies, Deloitte shall have the
right to halt or terminate its services entirely if payment is not received within thirty (30) days of
the invoice date. Interest shall be calculated at a simple daily rate of (3.0193% (equivalent to 18%
per annum). Interest shall be charged and payable at this rate on any part of an invoice that
remains unpaid from thirty (30) days after the invoice date to the date on which the outstanding
i nvoice is paid.

To the extent that as part of the Services to be performed by Dcloittc as described in the
engagement letter, Deloitte Canada personnel are required to perform the services in the United
States of America ("US Business"), the Canada North Group and Deloitte Canada agree to assign
performance of the US Business to Deloitte Canada LLP, an affiliate of Deloitte. All services
performed by Deloitte Canaria LLP shall be performed under the direction of Deloitte Canada
which shall remain responsible to the Canada North Group for such Services. Deloitte Canada
LLP shall invoice the Canada North Group with respect to the US Business and Deloitte will
i nvoice for services performed in Canada ("Canadian Business"). Payment for US business
and/or Canadian Business can be settled with one payment to Deloitte.

6. Independence

Deloitte Canada may terminate this engagement upon written notice to the Canada North Group if
it determines that (i) a governmental, regulatory or professional entity (including, without
l imitation, provincial accounting institutes, Canadian and foreign securities commissions, the
Canadian Public Accountability Board and the Public Company Accounting Oversight Board) or
an entity having the force of law has introduced a new, or modified an existing, law, rule,
regulation, interpretation or decision the result of which would render the performance by
Deloitte of any part of the engagement illegal or otherwise unlawful or in conflict with
i ndependence or professional rules, or (ii) circumstances change (including, without limitation,
changes in ownership of the Canada North Group or any of its affiliates) such that the
performance by Deloitte of any part of the engagement would be illegal or otherwise unlawful or
i n conflict with independence or professional rules. Upon termination of the engagement, the
Canada North Group will compensate Deloitte Canada under the terms of the Engagement Letter
for the Services performed and expenses incurred through the effective date of termination.

b. The Canada North Group shall provide Deloitte Canada with prompt written notice if the Canada
North Group or any of its subsidiaries or affiliates engages Deloitte Canada or a member firm of
Deloitte 'fondle Tohmatsu Limited or any affiliate of such a member firm to provide audit related
services. In the event that Deloitte, a member firm of' Deloitte 'fondle Tohmatsu Idmited or any
affiliate of such a member firm, provides audit services for the Canada North Group, parent of the
Canada North Group or affi late of Canada North Group, the Canada North Group acknowledges
t hat the Canada North Group has adhered to all regulatory requirements regarding the provision
of non-audit services by Deloitt2, Canada or member firm of Deloitte Touche Tohmatsu Limited
or any affiliate of such a member firm in accordance with applicable laws, regulations and rules
t hat apply to the Canada North Group, including audit committee pre-approval requirements.

Conflict of interest

Notification and resolution. Should Deloitte Canada determine that there is a potential conflict of
i nterest in connection with its performance, of -the Services, Deloitte Canada will advise the
Canada North Group promptly and endeavour to resolve such potential conflict. Also, the Canada
North Group agrees to notify Deloittc Canada promptly of any potential conflict affecting, this
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engagement or'which it is, or becomes aware. Where a potential conflict is identified by either
party and Deloitte Canada believes the Canada North Group's interests can be properly
safeguarded by the implementation of appropriate procedures, Deloitte Canada will discuss and
agree such procedures with the Canada North Group.

h. i'Von-exchtsipity, Ilaving engaged Deloitte Canada for the limited purpose set out in the
engagement letter, the Canada North Group agrees on behalf of itself and its affiliates that no
Deloitte Entity is precluded From acting in any capacity such as Monitor under the Companies'
Creditors Arrangement Act or as receiver and manager for any other party and that the Canada
North Group's engagement of Deloitte Canada in this matter will not be asserted by the Canada
North Group as a basis for disqualifying Deloitte Canada, an affiliate of Deloitte Canada or a
member firm of'Deloitte 'rouche lfohmatsu Limited or any of their respective affiliates f'om
acting for any other party. The Canada North Group agrees to waive any real or potential conflict
of interest of Deloitte Canada, an affiliate of Delphic Canada or a member firm of Deloitte
Touche Tohmatsu Limited or any of their respective affiliates in connection with Deloitte's
Services for the Canada North Group under the terms of the l'Aal izeinent Letter.

I n the event that Deloitte Canada, an affiliate of Deloitte Canada or a member firm of Deloitte Touche
Tolunatsu Limited or any of their respective affiliates acts for any other party, (i) Deloitte will not
disclose any Confidential Information (defined below) that the Canada North Group provides to Deloitte
i n connection with this engagement and will not use such Confidential information for another party's
benefit, and (ii) Deloitte will establish appropriate ethical walls between the persons involved in advising
t he Canada North Group under this engagement and the persons involved in advising another party.

8. The Canada North Group responsibilities

a. Cooperation. The Canada North Group shall cooperate with Deloitte in the performance by
Deloitte of the Services, including, without limitation, providing Deloitte with reasonable
facilities and timely access to data, information and personnel of the Canada North Group. The
Canada North Group shall be responsible for the performance of' its personnel and agents and for
t he accuracy and completeness of all data anti inrormation provided to Deloitte for purposes of
the performance by Deloitte of the Services hereunder.

h. llanagement. 1 he Canada North Group shall be solely responsible Coy, among other things: (i)
making all management decisions in connection with the loan; (ii) designating a competent
management member to oversee the Services; (iii) evaluating the adequacy and results or the
Services; (iv) accepting responsibility for the results of the Services.

I nForrnation

A ccess and reliance. The Canada North Group will make available to Deloitte all information
(financial or otherwise) reasonably necessary to enable [Monte to provide the Services. The
Canada North Group will also provide Deloitte with any information, advice and opinions
relevant to the engagement that may be delivered by third parties, such as legal counsel (except
where necessary to preserve privilege) and accounting, financial, environmental or other advisors,
and will ensure that such third parties co--operate with Deloitte on matters considered by Deloitte
to be relevant to the engagement. hi carrying out its Services, Deloitte will rely on information
t hat is publicly available, prepared or supplied by the Canada North Group or provided to Deloitte
by third parties. Deloitte wil l be entitled to rely on, and is under no obligation to verify, the
accuracy or completeness of such information and Deloitte has no responsibility for the accuracy
or completeness of the information provided by, or on behalf of, the Canada North Group or other
parties, even if Deloitte had reason to know or should have known of such inaccuracy or
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incompleteness. This engagement cannot be relied upon to disclose errors or fraud should they
exist. Further, Dcloitte is under no obligation to investigate any changes that may occur in such
information subsequent to the date thereof.

b. The Canada North Group represents and warrants that all information provided to Deloitte
Canada, directly or indirectly, orally 01 in writing, by the Canada North Group or its agents and
advisors in connection with the engagement will be accurate and complete in all material respects
and will not be misleading in any material respect. Upon request, the Canada North Group will
provide Deloitte Canada with a separate written representation confirming the accuracy and
completeness of the information provided to Deloitte Canada and the information included, or to
be included, in any information documents with respect to the Canada North Group.

c. Confidentiality. To the extent that, in connection with this engagement, Deloitte comes into
possession of any proprietary or confidential information of the Canada North Group
("Confidential Information") including Personal Information as defined in section 12(b)
Dcloitte wil l not disclose such information to any third party and the Deloitte Entities, without the
Canada North Group's consent, except as may be required or permitted by law, regulation,
_judicial or administrative process, or in accordance with applicable professional standards, or in
connection with litigation pertaining thereto "Confidential Information" shall not include
information which:
i) shall have otherwise become publicly available (including, \vithout limitation, any

i nformation tiled with any governmental agency and available to the public) other than as the
result of a disclosure by Deloitte in breach hereof;

ii) is disclosed by the Canada North Group or the Canada North Group to a third party without
substantially the same restrictions as set forth herein;

i ii) becomes available to Dcloitte on a non-confidential basis from a source other than the
Canada North Group or the Canada North Group which Deloitte believes is not prohibited
from disclosing such information to Dcloitte by obligation to the Canada North Group;

i v) is known by Deloitte prior to its receipt from the Canada North Group or the Canada North
Group without any obligation of confidentiality with respect thereto; or

v) is developed by Deloitte independently of any disclosures made by the Canada North Group
or the Canada North Group to Deloitte of such information.

cl. Pro.speetipe _financial information. Unless Deloitte Canada and the Canada North Group agree
otherwise in the Engagement Letter, Deloitte will not compile, examine or apply other procedures
to prospective financial information of the Canada North Group in accordance with Chartered
Professional Accountants of Canada Standards and accordingly, will express no opinion or any
other form of assurance or representations concerning its accuracy, completeness or presentation
format, Any financial forecasts or projections belong to the Canada North Group and are the sole
responsibility of such management. There will usually be differences between projected and
actual results, because events and circumstances frequently do not occur as expected or predicted,
and those differences may he material.

Deloitte will not return or provide records or information obtained in the course of the
engagement to the Canada North Group if it is illegal to do so or if Deloitte is requested to
withhold the records or information by law enforcement or other public or regulatory authorities
(regardless of whether the engagement lots been terminated)

1 0. Reporting

a. Otudifications to advice, opinions) and reports.. Any advice, opinions, or reports provided by
Dcloitte will be made subject to, and will be based upon, such assumptions, limitations,
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qualifications and reservations as Deloitte, in its judgment, deems necessary or prudent in the
circumstances, including without limitation: (i) the time available to perform the Services, (ii) the
i nformation, data, opinions, advice and representations made available to Deloitte, and (iii) access
to the Canada North Group's management, advisors and agents.

h. fimendinents to reports, Deloitte reserves the right to amend its advice, opinions, and reports
accordingly, in the event that new information becomes available which may be contrary to or
different from that which is set out to the Canada North Group in documents or verbal reports.
-Notwithstanding the foregoing, Deloitte has no responsibility for performing any services or
procedures beyond those agreed to by the Canada North Group and Deloitte Canada or far
updating the Services performed,

Limitation on use and distribution. Except as otherwise agreed in writing, all services in
connection with this engagement shall be solely for the Canada North Group's internal purposes
and use, and this engagement does not create privity between Deloitte and any person or party
other than the Canada North Group ("third party"), This engagement is not intended for the
express or implied benefit oh any third party. No third party is entitled to rely, in any manner or
for any purpose, on the advice, opinions, reports, or Services of Deloitte. The Canada North
Group farther agrees that the advice, opinions, reports or other materials prepared or provided by
Deloitte arc to be used only for the purpose contemplated by the Engagement Letter and shall not
be distributed to any third party without the prior written consent of Deloitte Canada.

d. Ownership, Deloitte shall retain all right, title and interest in the reports, opinions and other
documents provided by Deloitte to the Canada North Group and the Canada North Group shall be
entitled to use such material in accordance with section 10(c).
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I I . Indemnification and limitation on liability

Application. The provisions of this Sectio❑ I 1 shall apply to the fullest extent of the law, whether
i n contract, statute, tort (such as negligence), or otherwise. This Section shall survive termination
or expiry of the engagement. The provisions of this Section are not applicable to die extent that
mandatory provisions of applicable regulatory bodies prohibit a professional financial advisor
from limiting liability.

b. Limitation On liability. The Canada North Group and Dcloitte Canada agree to the following with
respect to Deloitte's liability to the Canada North Group:
i) Deloitte shall not be liable to the Canada North Group for any claims, liabi l ities, or expenses

relating to this engagement for an aggregate amount in excess of the fees paid by the Canada
North Group to Deloitte Canada pursuant to this engagement, except to the extent finally
judicially determined to have resulted from the bad faith or intentional misconduct of
Deloitte.

i i) In no event shall Deloitte be liable for consequential, special, indirect, incidental, punitive or
exemplary loss, damage, or expense relating to this engagement or any loss of revenue or
profit or any other commercial or economic loss or failure to realize expected savings.

i ii) In any action, claim, loss or damage arising out of the engagement, the Canada North Group
agrees that Deloitte's liability will be several and not joint and several and the Canada North
Group may only claim payment from Deloitte or Deloitte's proportionate share of the total
l iability based on the degree of fault of Deloitte as finally determined by a court of competent
jurisdiction.

Itulemml ication. "removed.'

d. Limitation on actions. No action, regardless of form, relating to this engagement, may he brought
by either party more than one year after the cause of action has accrued, except for an action for
non-payment of' recs.

1 2. Other

Regulatory or legal action, The Canada North Group will notify Deloitte Canada promptly of
any request received by the Canada North Group from any third party, including a regulatory
authority, for any material information or for a meeting or hearing; the issuance of any restraining
order; or the initiation of a proceeding or l itigation relating to this engagement.

Subject to any professional issues including audit independence, if requested and if the parties
agree, Deloitte will testify (as a non expert witness) or provide reasonable support services to the
Canada North Group before any governmental commission, regulatory authority or court. Any
such testimony or support services will be confined to the services performed under this
engagement. Deloitte shall have the right to employ counsel in connection with such testimony or
support services.

Deloitte shall be paid for any time spent by its personnel in connection with such support at their
standard hourly rates, which shall be separate and apart from any other professional fees payable
hereunder. d he Canada North Group shall also reimburse Deloitte for its reasonable out-of-pocket
costs, charges and expenses, including legal counsel, incurred i❑ connection therewith. These fees
and expenses shall be separate and in addition to any other fees or amounts payable under the
provisions for payment of fees in the engagement letter,
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b. Privacy. Deloitte and the Canada North Group acknowledge and agree that, during the course of'
t his engagement, Deloitte may collect personal information about identifiable individuals
("Personal Information"), either from the Canada North Group or from third parties. The Canada
North Group and Deloitte Canada agree that Deloitte will collect, use and disclose Personal
I nformation on behalf of the Canada North Group solely for purposes related to completing this
engagement, providing services to the Canada North Group and in a manner consistent with
section 9(c) above Deloitte shall not collect, use and disclose such Personal Information for
Deloitte's own behalf or for its own purposes.

c. Survival and intetpreiation. The agreements and undertakings of the Canada North Group
contained in the Engagement Letter, to which these terms are attached, together with the
following sections of these Terms shall survive the expiration or termination of this engagement:
1, 2, 5, 6, S, 9, 10,11 and 12.

el. Governing law. These Terms, the Engagement Letter to which these terms are attached and all
matters relating to this engagement (whether in contract, statute. tort (such as negligence), or
otherwise), shal l be governed by, and construed in accordance with, the laws of the Province
where Deloitte Canada's principal office performing the engagement is located. Any action or
proceeding relating to this engagement shall be brought in the Province where Deloitte Canada's
principal office performing the engagement is located, and the parties submit to the jurisdiction of
the courts of that Province and waive any defence of inconvenient forum to the maintenance of
such action or proceeding.

c. Severaldlity. If any provision of the Tenns or the Engagement Letter is found by a court of
competent jurisdiction to he unenforceable, such provision shall not affect the other provisions,
but such unenforceable provision shall be deemed modified to the extent necessary to render it
enforceable, preserving to the fullest extent permissible the intent of the parties set forth herein.

f. Entire agreement. These Terms and the Engagement Letter to which these terms are attached is
the complete agreement between the parties with respect to the subject matter hereof' and
supersedes all prior and contemporaneous agreements, understandings, proposals, negotiations,
representations or warranties of any kind whether oral or written.

g. Issi,4zinent. Except as provided below, neither party may assign, transfer or delegate any of its
rights or obligations hereunder (including, without limitation, interests or Claims tel  to this
engagement) without the prior written consent of the oilier party. Client hereby consents to
Deloitte Canada assigning or subcontracting any portion of the Services to any affiliate or related
entity, whether located within or outside of Canada, provided that, any such assignment or
subcontracting shal l not relieve Deloitte Canada of its obligations hereunder. Services perfbrmed
hereunder by Deloitte Canada's subcontractors shall he invoiced as professional fees on the same
basis as Services performed by Deloitte Canada's personnel, unless otherwise agreed. Deloitte
Canada may, without the consent of the Client, assign or subcontract its rights and obligations
hereunder to (i) any affiliate or related entity or (ii) any entity which acquires all or a substantial
part of the assets or business of Deloitte Canada.

h. Currency. All financial references herein are to Canadian dollars unless specifically indicated
otherwise. If it is necessary to convert any amounts into Canadian dollars, a prevailing
commercial bank exchange rate at closing or the time of the invoice shall be used.

Notices. Any notice or other communication required or permitted to be given under this
engagement shall be in writing and shall be sufficiently given or made by delivery or by post or
by telecopy or similar facsimile transmission (with confirmation of accurate and complete
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transmission obtained by the sender) to the respective parties, Any notice so given shall be
deemed conclusively to have been given nod meeiVed When so persontill„, delivered or posted or
so telecopied or transmitted, except that any notice delivered after 5:00 p.m, on the day prior to a
non-business clay shall he deemed to have been received at 0:00 a.m. on the first business day
following delivery. Any party may change its address, telephone number or facsimile number by
notice to the others in the manner set out above.

Communication. Except as instructed otherwise in writing, each party may assume that the other
approves of properly addressed fax, email (including email exchanged via Internet media) and
voicemail communication of both sensitive and non-sensitive documents and other
communications concerning this engagement, as wel l as other means of communication used or
accepted by the other.

k. Nom-solicitation of personnel."removed"

I. Language. The parties have requested that this Agreement and all communications and
documents relating hereto be expressed in the Englkh language, Les parties out exige que la
presente convention ainsi que tons les documents s'y ratiachant soient r6dig6s dans la langue
mL.tlaise.

m , ()utility of Service. If, at any time, you believe our service to you could he improved or if you are
d issatisfied with any aspect of our services you should raise the matter with the engagement
partner. Alternatively, if you wish to discuss the matter with someone other than the engagement
partner, or make a complaint, please email ntlethics(o  or call 1 (888) 683-2020 and ask
for the National Ethics Leader. We will acknowledge the complaint upon receipt and every effort
will he made to investigate expeditously.
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Wanice, Stephanie

From:
Sent: July-03-17 3:46 PM

Wanke, Stephanie

To:  bobtaylor@delortte.ca; ntlethics©deloitte.ca,,,_
Cc: Norris, Spencer; Seidel, Robert
Subject: URGENT: Canada North Group's engagement with Deloitte - Cease and Desist
Attachments: Canada North - Engagement Letter Final - Signed.pdf

Importance: High

M r. Taylor,

Stephanie A. Wanke
Barrister & So'icitor

We have recently been retained by Canada North Camps Inc. and its related parties ("Canada North Group").

I n May 2017, Canada North Group retained Deloitte to act as consultant to the Canada North Group. Attached is a copy
of the engagement letter.

The engagement letter is clear - Canada North Group was Deloitte's client. Deloitte's role and fiduciary obligation was
to assist Canada North Group, not any other party, including CWB.

As you know, the Canada North Group is bringing an application for an Initial Order under the CCAA on Wednesday, July
5, 2017. We have today received materials from CWB advising that they wil l be bringing an application for a
Receivership Order appointing Deloitte as Receiver.

As you also know, Canada North Group terminated its engagement with Deloitte on Tuesday, June 27, 2017.

I n CWB's Affidavit in support of its application, CWB discloses that CWB reviewed the CCAA materials, including Ms.
McCracken's Affidavit with you on June 28-29, 2017 and you provided CWB with confidential information with respect
to the Canada North Group in order to support CWB's application to appoint Deloitte as a Receiver over Canada North
Group. This is directly contrary to the interests of the Canada North Group.

The engagement letter provides certain express exceptions where Deloitte was allowed to communicate to CWB (again,
always in the interests of Canada North Group). Those exceptions are limited to providing updates on the status of
Deloitte's work and final copies of reports and memorandums. No final reports or memorandums have been completed
a nd therefore no information about Canada North Group should have been shared by Deloitte to any third party. The
communications that appear to have occurred between you and CWB to assist CWB in its application to appoint a
receiver are not permitted by the engagement letter and are a direct breach of the confidentiality provisions contained
i n the engagement letter.

By way of this email, I am requesting that:

1. Deloitte immediately cease and desist from communicating with CWB and Advisco in respect of the Canada
North Group;

2. Deloitte provide me with copies of all correspondence (email, letter or otherwise) with CWB and Advisco in
respect of the Canada North Group, including summaries of al l correspondence not in writing;

3. Deloitte withdraw as a proposed receiver of the Canada North Group due to a conflict of interest. (Note, this
request is based on Deloitte's breach of the engagement letter - not on the services provided pursuant to the
engagement letter. As a result, the limited conflict of interest waiver provided in the engagement letter does
riot apply.)



Please provide confirmation of the above at your earliest, and no later than noon on Tuesday.

Regards,

Stephanie A. Wanke
Associate

T 780.429.6822
F 760.702.4379
M 780.504.9364
E stephanie.wanker.e)dlapiper.corn

DLA Piper (Canada) LLP
1 201 Scotia Tower 2
10060 Jasper Avenue
Edmonton AS T5J 4E5
Canada
www.dlapiper.com



EXHIBIT G



GST AP
June 24.17

GST GL (Current) Payrol l AP
CNC 162,089.99 26,884.82 829,197.95
Di Catering 129,238.17 15,082.42
CamppCorp (1,664.70) 41,009.96
Canada North Group

816956 AB 19,313.73 6,277.43
1371047 AB 5,325.80 10,693.08
HLCNG LP (Heart Lake Canada North Group) 229,641.50 (3,054.27)
Wandering River Lodge LP 25,692.78 (98,412.13)
Monias (KM 147 LP) 12,064.30 (1,231.55)
Peace River Lodge LP (3,514.39)
Bonnyvi l le Lodge LP 14,987.32 (1,663.38)
Bigstone Tansi LP 682.40 (2.57)
Loon River LP

Kingdon Lodge LP

599,035.99 (50,605.24) 870,207.91

Total GST for group 548,430.75
Total Payrol l for group 945,456.88

1,493,887.63

Stephanie A, Wanke
Barrister Solicitor



Payrol l GL (Current)

63,862.36

570.12

10,816.49

75,248.97


