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COURT FILE NUMBER 1703 12327

COURT COURT OF QUEEN'S BENCH OF ALBERTA 4\#,
JUDICIAL CENTRE EDMONTON

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

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

L TD., 816956 ALBERTA LTD., 1371047 ALBERTA LTD., and

1919209 ALBERTA LTD.
DOCUMENT EIGHTH AFFIDAVIT OF SHAYNE McCRACKEN
ADDRESS FOR SERVICE Stephanie A. Wanke
AND CONTACT Oviatt Law
INFORMATION OF PARTY #401, 10408 124 Street
FILING THIS DOCUMENT Edmonton AB TSN 1R5
T 780.809.2219
F 780.669.7215

EIGHTH AFFIDAVIT OF SHAYNE McCRACKEN

Sworn on December 12, 2017

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

1. | 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., 1371047
Alberta Ltd., and 1919209 Albert Ltd. (collectively, the "Companies”) 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 where stated to be based upon other information and belief, and where so
stated, | believe the same 1o be true.

2. The Companies and Business Development Bank of Canada have finalized the terms of
Amendment No. 4 Letter of Offer from BDC dated December 7, 2017 (the “Fourth Amendment”)
which amends that certain offer letter dated June 29, 2017, as previously amended by letter dated
July 12, 2017, by letter dated July 21, 2017 and by letter dated September 28, 2017.

3. The Fourth Amendment is attached hereto as Exhibit “A”.
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4. The Fourth Amendment provides for the attachments of cash fiow projections as Schedule A to the
Fourth Amendment. That Schedule has not been included in Exhibit "A". The cash flow projections
attached as Schedule A to the Fourth Amendment are a more detailed version of the cash flow

projections provided at Schedule A of the Sixth Report of the Monitor and have not been provided
here as they contain sensitive business information.

5. | swear this Affidavit in support of an Application to approve the Companies entering into the Fourth
Amendment and, as a result, increasing the interim financing available to the Companies.

SWORN (OR AFFIRMED) BEFORE ME at

Edmonton, Alberta, this 12th day of December,
2017.

t el

SHAYNE McCRACKEN

CAN: 25458636.2
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December 7, 2017
Paul MceCracken | Steph anie A \N.agke
Canada North Group Inc. Barrister & Solicitor
14738 — 134 Avenue

Calgary, AB T5L 5V8

me. Debiorin-Possession Financing ~ Amendment No. 4

Dear Payt,

Refarence is made 1o that ceriain offer letler daied sune 28 2017 {he "June Offer Letter”) issued DY
Business Development Bank of Canada #BICYY and accepled by Canada Morth Group Inc., Canada
North Camps Ine., Campeorp Structures Lid.. D.J Catering Lid., 1371047 Alberta LY. anc 316850
Alberta Lid. {(collectively, “Canada Norih” or the “Borrower), as amended by thal cerain firs
amendment leiter daled July 12, 2017, thal cerlain second amendment letter dated July 21, 2017 and thal
certain third amendment letter dated September 28, 2017 {sucn amendmenis, collectively withy the June

Offer lotter are referred to as the “Original Offer Latter”), Capitalized terms used hergin out not defined
shaill have the meaning given o such terms in the Originat Ofer Letear.

As an accommaodation o the Borrower, BRG hereby agrees to amend the Original Ofer Letter as follows
{the Original Ofigr Leller as arencad Dy s etter being collectively the "Ofter Lafter'y

Description of Loan & Loan The second paragraph in e Criginal Offer letter and the chart
FPurpose . nmediately below such paragraph is heraby deleted in its entirely ana
repiaced with the following:

Based on the information provided by The Borrower and EY, Busimness
Development Bank of Canada {"BDTT is prepared 10 offer the Borrower,
on a joint and several basis, debior-in-possession financing in he
aggregate amount of up o 33,500,000 consisting of bwo franches: (I} a
non-revoiving foan in an amcunt of up to §3,006,000 { “Tranche 17}, enc
iy & non-revolving losn in an amount Of up o $500 000 “Tranche 2" and
coflectively with Tranche 1 the “BIP Loan’} according {o e lerms and
conditions set forth in this letter of offer (the “Letier of Offer’.
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Armnourg of the Loam

Term

interest
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and fled with (he s
| Court in support ¢f the : | %
 request for DIP i
iﬁnﬂn cing {the "Cash % ;
 Flow Projection’), E
altached hereis a8 3
: Schedule "A” {the ? ’% ;
 “Project”), subjectfo | § " |
 the terms and ;
; conditions of the Lefter | i;
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§ Samé puryme 28 g 500,000 Tranche & ; & 5&19{?3%
i Tranche 1‘ J! | a
K T:}e‘af | @3 500, %&r Total . $3,500,000

The section in the Original Offer Letler entitied "Amount of | Loan
nereby deleted in its entirety and replaced with the following:

Tranche 1 - $3,0600,000
Tranche 2 - $50G0,000

The section in the Original Offer Letter entitled “Termy” Is hereoy daieted
in its entirety and replaced with the following:

The term of the DIP Loan shall be that perfod commencing an the dafe of
issuance of the DIF Crder (as hereinafler defined} and ending on the
earliest of {such ending date, the “Maturity Late '}

{a} May 31, 2018 or such fater date as may be agreed lo in wriling Oy
BDC and the Borrower,

by the effective dale of g plan of arrangement for the Borrower under
the CCAA and the expiry of aif relevanl appeal pariods in relafion
thereto (a "Plan of Arrangement’);

(¢} the ciosing of a sale of gssels or equity interests that resyfis in &
change in control of the business conducted by he Borrower {3
“Sale Transaction’}, or

idy  the occurrence of an Event of Defaulf (g3 hereinalier defingd).

The ssction in the Original Offer Leftsr entitled "intarest & nhereoy
deleted in ite entirely and replaced with the foliowing:

interest is payable monthly, and is comprised of the BOG Foaling Base
Rafe plus an inieresi rate varfance of §.70%. “BOC Ficating Base Kate’
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maans the annual intersst rate announced from lime (o ime Ly BOC in
#s breaches as being #s floating prime rale applicabie IG gach of the
foating interest rate plans of BDC in effect &t the Hme for the purpose of
defermining the floating interest rates on loans In Canadian dolfars. As of
the daie hersof, that rate is set af 5.30% per annum so he interest raje
soplicable to the UIF Loan as ~f the date hereof wouid be 11.G0%.

=or ceriainly, the interesi rate provided for in this letter shail apply from
Dacembar 12, 2017,

Security Paragraph {a) of the section in the Orniginal Offer Letisr entitled “Secunity’
is heraby deteted in its entirety and replaced wilth ihe following:

(a; & Court authorized firsi-ranking, valid, enforceable fnancag charge
with priority over afi credlors of the Borrower, in the amount of
$3.500,000 {the DI Charge’} chorging al the properly, a8Ssels
and undertakings of the Borrower granted pursuani [© ne OIF
Order {as hereinafter defined} that includes stendarg debdior-in-
possession terms and condiions satisfactory fo BLOC acling
reasonably, pursuant to section 50.6 of the BiA or section 11.2 of
the COAA. as the case may be, subject only {6 an administralion

charge not to exceed $500,000 (the “Administration Charge’};
andd |

(b} ali existing securify held by BOHC shal also stand as security for the
iR Loan.

{coftectively the “DIF Lender Securily’)

Conditions Precedent The following is added at the end of the seclion n e Originat Ofter
| ettar entitied “Conditions Precadent’™

in addition to the satisfaction of the condiiions precedent set oul above
and grior to any advance of Trenche 2 of the DIF {oan, the foflowing
conditions precedent will have been mei in a manner satisfactory o BDC
in s sofe discrefion.

o

(s} the Borrower shail have proviced BOC with an updaled
comprehensive work plan {which work pian shall include, without
Hmitation, an oulline of all necessary sieps and mileslones ang
identify the responstble parties for each step; (o SUCCOSETLIY
compiate the restructuring of the Borrower, such work pian fo be i
form and substance satisfaciory fo BOC in its sole discretion;

(b} the Borrower shall have received a binGing Commimern igtter from
he investor identified in paragraph 23 of the Fifth Report of the
Lionitor (‘the Paragraph 23 investor’) regarving s proposed
investment in the Borrower, or such other invesior{s} as may e



Underlying Longitions

cceptable to BDC in its sole discretion, and shail have enlered
into definilive dopumentation regarding &l the terms and conuifions
of such investment, such commitment leHler and delnifive
ducumenialion to be in form and substance salisfactory to 800 in
its sole discrelion; ang

(¢} the Borrower shall have oblained 8 Court Order authorizing tne
advance of Tranche 2 by BDU {o the Borrower.

The following is added as paragraph (g} (o the section in the Criginai
Oifer Letier entifled "Underiying Gonditions™

‘gl the Borrower shall comply in aif respects with the recommendalions
of the #onftor regsrding any actions or steps {0 be taken as part of
the restructuring of the Borrowsr unless the Borrower Has
otherwise consufted with BDC ang obiained BD0s prior wrilen
cansent 10 any sflernafive action or step proposed by the Borrower,

Paragrapn {e) of the section in the Urigingl Offer Lefter entilled
“Underlying Conditions” is hereby delsted in Hs entirely and replaced with
ihe fpliowing:

(e} the Borrower, with the assistance oOf the Momior, shai!

4y deliver to BDC a discussion paper ouliining the maieral
components of the Borrower’s restruciuring plan {the "Discussion
Paper”), acceplabie fo BOU in iis sole discrefion, on or Delore
September 8, 2077;

(i} develop an Investment and Sale Solicifation Frocess {1SSF7,
satisfactory 1o BDC in s sole discretion, and apply to the Gourt for
an order approving the 1SSP, as described inn the Report of the Chisf
Restruciuring Officer dated Seplemper 18, 2017, and e
engagement of a8 soficitation firm and oblain such order on or before
Septembear 26, £017;

(it detiver to BDC a summnary of the offers or invesiment proposals
received by the Borrowsr through the iSSP or otherwise {including an
offer letier from the Paragraph 23 Invesior) and an anaiysis of the
HBorrower's preferred fransaction(s) that wili form the basis of 8 CCAA
plan of arrangement {he "Plan™ on or belore December 13, 2077;

v} defiver to BDC all binding commitment jefler(s) Ry the
transactions that shail form e Dbasis of ithe rflan and the
corresponding definftive documentation, such commitment elfler{s)
and definttive documentation o De in form ang subsiance satisfaciory
to BDO in #s sofe Ciscretion |, on or before January 19, 2018,

(v} the Borrower shall have provided BDC with an updaisd
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Waiver of Existing Defaulls

Schedule A ~ Cash Flow
Projection

Offer Letter Amendment Fee

Contirmations

comprehensive work plan {which plan shell include, without imifation,
an outline of aff necessary steps and wmileslongs and idenlity (he
responsible parties for sachl to  successiully complete e
resiructuring of the Borrowsr, such plan fo be in form and subsiance

satisfaciory to BDC in its sole discretion and provided fo 800 on or
before January 18, 2018 |

fvi) file the Plan with the Court on or before February 28, 2018; and
(vif} provide to BOC updates on ail aciivily underiaren and progress
made with respect fo the ISSF, as requested by BOU

For each of the milestone dafes sef oul in this paragraph (e}, BOC
may agree fo such fater daie as BDC, in ils solfe giscrelion, deems
gppropriale.

The Borrowser acknowledaes thal during the month of November 2037,
the Borrower falled o comply with the financial covengnt w the Unginal
Offer Letter wheteby 18 required 1o ensure thatl the cumuialive aciual
ioal of receipts for any given rolling four week penotd shall not vary
negatively from the amount forecasted in the Cash How Projection for
the same period by more than 15% {such fallure by the Borower o
comply with the financial covenant being, the "Breach’ ). The Borrower
further acknowledges thet such Breach conslituies an bvent of Defaull,
Notmwithsianding the foregoing, BDC hersby waives the Breacn on
condition that the Borrower acknowiedges and agress that this waiver by
BOC shall not constitute or be deemed to constitule any agreemant oy
ROC to farbear from anforcing is rights under the Offer Lellsr, any of the

L pan Documents of &t law should ong of more ¢ther oF subsequen
breaches ootur.

The Schedule A — Cash Flow Projection altached o the Ongmal Offer
L etfer is hereby delsled in s entirely and replaced with the Sohedule A ~
Cash Flow Projection affached 1o this lefier.

The Borrower agrees {5 pay & non-refundabie Offer Leller Amendmaeant
Fea in the amount of $15,000 which Offer Letter Amendment bav 3 1ully
aamad as of (he date of acceplance of this {etter and payable on the

date of the first draw of the DIP Loan by the Borrower made after the
date hersoil.

Excapt as provided {or in this lefier, the parkes ratity and confirm all of
the tarms and conditions of the Uriginal Ofter Letter and each of the
oiher the Loan Documents and acknowisdgs and agrea that they are
and shail remain in full force and efect, unamended,

Without limiling the generalily of the foregoing, the Borrower hereby
coriirms that (i) notwithslanding the erms and conditions of this leller,
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Governing Law

Expiry Date

Further Assyuraness

GCounterparts

any security executed and delivered by the Borrower o BDU continues
to be legat, valid, binding and enforceable in accordance wiln the larms
shereof and siands as valid and enforcesble secunty for the for all
aresent and fulire fiabiities, obligalions and mdebledness owing oy the
Sorrower to BDC and (i) all represeniations and warranties given by the
Dorrower in the Original Offer Leller remain lrue ang correct i ail
respects as of the date hereol.

This letter as well as the interpretation and exercss of the recouUrses
~ereunder shall be subject to and governad by the laws of the Provinee
of alberta and the laws of Canada appiicabis therein,

Thig lettsr shall become null and void i ¥ is not accepled RY 2 pm.
(Calgary time) on December 14, 2017 and ¥ ihe Order of the Court of
Quesn's Bench of Alberia referenced in {g) above has nol been chiained
oy December 12, 2017,

Jpon notice from BOC, the Borrower shak 51g0 {or cause lo be signead)
= further documants, do {or cause (o be done) all lurlher acis, and
nrovide all reasonabla assurances a8 BDC may reasonably require o
qive sffect to this letter and the amendmens contemplated hereundaer,

This letter may be signed in any numbaer of counterparns and by facsimiie
or poriabie slectronic document farmal, sach of which when iaken
together shall constitute one and the same griginal dogumem.

We wrust that the foregoing is acceplable bul please contad the undersignad ¥ you have any questions at

this hme. Othenwise, we look forward {o continuing 10 wor

Yours fruly,

; w

Robert Prince
Director, Business Restruciunng

with yotl
{7"?
i
%
§

} S
Rissall W, French
Assistani WK

-2 Prosident, Businsss Restruclunng
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T Busingess ey i{,f%mgfi Rank of Canaoa
Husingss Resmc‘tu

70 York Sirast, Suite 52532

Toronio, Oniane

Mod 158

Atenticn: Adam Laken

We ceriify that all the informalu mw%ﬁed%;:: BOC s frue, We accent the terms set forth in s lslier ang,
without limiting the gensratily «f the foregoing, wa speciiically ackmowiadoe the svenis of dafaull
described tharsin.

-

We further acknowledge that as of mﬂay ROC has fully earned the 315000 non-refundabia aiiar letier
amendment fee reiated to the DIP Loan. Thne said non-refundable offer letier amendment fes does nol
create any right in favour of the Borrower and does not require BUT 10 make any turiher ﬁ..,%:mrswﬂﬁm ot
the DiP Loan, a8 such rights ana *I}{}%igmi ns can only be generaled o the exient el the lerms ana
andifiong set ow in the Offer Leller are met 0 We CoOmpis smmtawiaa*s of BOL. Furthermore, by
accenting the lerms of this lelter we sckaowledae and agraee that the waiver DY B B0 of ine Breach shal
not constitute or be deemad o conslitule any agreamen it by RDOG (o torhear '?a“&' 1 endarging 18 fig?ﬁﬁ
Lnder the Dffer Letter, any of the Loan Uocuments of =t lzw should ong or mors oibsr Or subsequent

hreaches Qoour,

{L
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