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2. I am authorized by BDC to swear this Affidavit on its behalf. I have been directly involved

in the matters relating to Canada North Group Inc., Canada North Camps Inc.,

CampCorp Structures Ltd., D.J. Catering Ltd., 1371047 Alberta Ltd., 816956 Alberta Ltd.

and 1919209 Alberta Ltd. (collectively, the "Debtors"). I have had the opportunity to

review BDC's records relevant to the Debtors.

Background

3. Pursuant to an order of this Honourable Court pronounced July 5, 2017 (the "Initial

Order"), the Debtors were granted protection from their creditors pursuant to the

Companies Creditors' Arrangement Act (Canada). Ernst &Young Inc. was appointed as

monitor of the Debtors (in such capacity, the "Monitor").

4. On June 29, 2017, prior to the Initial Order being granted, the Debtors and gDC entered

into a letter of offer (as amended by letters dated July 12, 2017, July 21, 2017,

September 28, 2017 and December 7, 2017, collectively the "Letter of Offer") pursuant

to which BDC agreed to offer to the Debtors, on a joint and several basis, aggregate

interim financing in the amount of up to $3,500,004 (the "Interim Facility") on the terms

and conditions set forth in the Letter of Offer. Attached hereto and marked as Exhibit

"A" is a copy of the Letter of Offer and amendments thereto.

5. Pursuant to the Initial Order, BDC was granted a priority charge against the Property (as

defined in the Initial Order) in the amended amount of $3,500,000 (the "Interim

Lender's Charge").

6. BDC advanced a total of $3,500,000 (excluding interest and fees) pursuant to the terms

of the Letter of Offer and Initial Order.

The CRA Deemed Trust Claim and the Appeal

7. On July 31, 2017, Her Majesty the Queen in Right of Canada, as represented by the

Minister of National Revenue (the "CRA") filed an application (the "CRA Application")

seeking, inter alia, to vary the priority of the Priority Charges, which Priority Charges

subordinate the CRA's deemed trust claims arising under the Income Tax Act (Canada)

(the "CRA Claim").

8. The CRA Application was heard before the Honourable Madam Justice J.E. Topolniski

on August 11, 2017. I am informed by my review of reasons for judgment issued on

LEGAL*45996298.4



-3-

September 11, 2017, and do verily believe that Topolniski, J dismissed the CRA

Application and found that the CRA Claim was properly subordinated by the Priority

Charges, including the Interim Lender's Charge (the "Topolniski Decision").

9. On September 29, 2017 CRA sought leave to appeal the Topolniski Decision. BDC and

the Debtors (among others) opposed the leave application on the basis that, inter alia,

the issue being appealed was potentially moot on the record, as it was anticipated that

there would be sufficient assets in the Debtor's estate to satisfy both the Priority Charges

and the CRA Claim.

10. The leave application was heard before the Honourable Justice F. Slatter on November

1, 2417. I am informed by my review of a written decision issued on November 3, 2017,

a do verily believe that Slatter, JA granted the CRA leave to appeal the Topolniski

Decision (the "Appeal") notwithstanding the fact that the priority issue was potentially

moot.

1 1. By agreement of the parties, BDC was appointed as lead respondent in defending the

Appeal.

12. I am advised by Jeffrey Oliver, partner with Cassels Brock &Blackwell LLP, and do

verily believe, that BDC's factum in the Appeal is due on or about June 25, 2018.

The Cost Reserve

13. By letter dated May 17, 2018 (the "Costs Letter"), counsel to BDC advised counsel to

the Monitor that, inter alias

(a) it is BDG's position that any costs incurred by it as part of defending the Appeal

are payable by the Debtors pursuant to the terms of the Letter of Offer and are

secured by the Interim Lender's Charge;

(b) BDC requested that the Monitor set aside and pay to BDC a reserve from any

distributions made in the amount of $225,000 (the "Cost Reserve"), which

amount represents an estimate for the costs, charges and expenses (including

BDC's legal fees and disbursements on a solicitor and his own client basis)

incurred by BDC in connection with defending the Appeal, as well as any future

appeal to the Supreme Court of Canada;
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(c) any legal fees paid by BDC out of the Cost Reserve remain subject to a right of

taxation; and

(d) as part of this request, BDC will endeavour to recover as many of its costs as

possible directly from the CRA and any costs recovered by BDG directly from the

CRA will be paid to the Monitor for redistribution to the appropriate party.

Attached hereto and marked as Exhibit "B" is a copy of the Costs Letter.

14. I am advised by Mr. Oliver and do verily believe that a copy of the Costs Letter was also

provided to counsel to Canadian Western Bank on May 18, 2018.

Payout of Interim Facility and CRA Claim

15. I am advised by my review of a letter dated May 23, 2018, and do verily believe, that on

that date counsel to the Monitor advised Mr. Oliver that the Monitor was holding

sufficient funds to enable it to repay the Interim Facility in full. Attached hereto and

marked as Exhibit "C" is a copy of the May 23, 2018 letter.

16. I am advised by my review of an email dated May 25, 2018, and do verily believe, that

on that date counsel to BDC provided the Monitor with a payout statement in the total

amount of $3,826,188.49. The payout statement included a reserve for future legal fees

in the amount of $225,000 in accordance with the Costs Letter. Attached hereto and

marked as Exhibit "D" is a copy of the payout statement.

17. I am advised by my review of an email dated May 25, 2418, and do verily believe, that

on that date counsel to the Monitor advised Mr. Oliver that the Monitor:

(a) would be processing payment for everything under the payout statement except

the Cost Reserve and that the payout would be subject to the right of taxation;

(b) had received opposition to the payment of the Cost Reserve to BDC; and

(c) would be seeking directions from this Honourable Court in respect of the Cost

Reserve at the next court appearance.

Attached hereto and marked as Exhibit "E" is a copy of the May 25, 2018 email.

18. I am advised by my review of an email dated May 25, 2018, and do verily believe, that

on that date Mr. Oliver advised counsel to the Monitor that, inter alias
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(a) BDC also reserves the right to request the payment of its legal fees in relation to

the resolution of the Cost Reserve, on the basis that these fees would be

covered by the Letter of Offer and Interim Lender's Charge;

(b) in the absence of some unforeseen event (e.g. a further late claim being asserted

that is allegedly in priority to BDC's Interim Facility), BDC agrees that other than

the costs in relation to the Appeal and BDC's costs in relation to the resolution of

whether it is entitled to the Cost Reserve, other future costs are on the account of

BDC; and

(c) by accepting what BDC believes is partial payment for its Interim Facility, BDC is

not waiving its right to assert the Cost Reserve and its priority of payment.

Attached hereto and marked as Exhibit "F" is a copy of the May 25, 2018 email.

19. The Interim Facility (but not the Cost Reserve) was paid out in full on May 29, 2018.

20. Notwithstanding that the Interim Facility has been repaid, the Debtors remain indebted to

BDC in the amount of approximately $2,750,911.29, pursuant to facilities granted to the

Debtors prior to the commencement of the CCAA proceedings.

21. I am advised by my review of an email dated May 31, 2018, and do verily believe, that

the CRA deemed trust claim was paid out on or about May 30, 2018. Attached hereto

and marked as Exhibit "G" is a copy of the May 30, 2018 email.

Importance of Interim Lender's Charge and its Priority Position

22. BDC opposed the CRA Application as a result of the importance of the priority position of

the Interim Lender's Charge.

23. The Letter of Offer requires the Debtors to indemnify BDC for (among other things):

(a) any costs incurred by BDC to exercise its rights under the Letter of Offer;

(b) any costs incurred in connection with (among other things) the restructuring

proceedings, the Initial Order or the Interim Lender's Charge; and

(c) any liabilities by reason of or resulting from the Interim Facility or Letter of Offer,

(collectively, the "Costs").
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24. Prior to repayment of the Interim Facility, the Debtors were paying the Costs. BDC

requires the continued payment of the Costs under the terms of the Letter of Offer.

25. As set out in the Letter of Offer, the Interim Loan was offered to the Debtors at an

interest rate of BDC's Floating Base Rate plus an interest rate variance of 4.20%.

Furthermore BDC charged a loan processing fee in the amount of $15,000 and an

administration fee in the monthly amount of $250.

26. Attached hereto and marked as Exhibit "H" is a chart prepared by KSV Kofman Inc.

("KSV") in its capacity as proposed CCAA monitor of Discovery Air Inc. and filed as part

of Ontario Superior Court of Justice File No. CV-18-594380-OOCL (the "Chart"). The

Chart compares the terms of various interim facilities approved by Canadian courts in

CCAA proceeding commenced in 2017 and 2018. Based on the analysis performed by

KSV, the cost of the Interim Facility is lower than other recent interim financings

approved by Canadian courts.

27. A challenge to the priority of the Interim Lender's Charge at any time, whether or not

BDC is paid in full, is an issue of significant importance to BDC. BDC considers such a

challenge as engaging its economic interests since the outcome of the priority dispute at

issue in the Appeal has potential economic impacts on all interim loans secured by a

priority charge.

28. BDC has not determined whether it will participate in the Appeal if its costs are not

covered.

29. I swear this affidavit in support of BDC's application for an Order, inter alias

(a) directing the Monitor to set aside from any further distributions the Cost Reserve
in favour of BDC to secure the estimated costs, charges and expenses incurred
by BDC as a result of its participation in the Appeal (the "BDC Costs");

(b) in the alternative, declaring that the BDC Costs shall be fully paid by the estate of
the Debtors on an ongoing basis until the conclusions of the Appeal; and
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(c) directing the Monitor to pay forthwith BDC's reasonable legal fees and

disbursements associated with the within application on a solicitor and own client

basis.

SWORN BEFORE ME at Toronto, Ontario, )
this 12t" day of June, 2018. )

. ~

(Commissioner for Oaths in and for the )
Province Of Ontario) )

~~, ~ ~~~ ~~̀
/ f~ ""' '..1 ~~

~...~j~~~
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This is Exhibit "A" referred to in the
Affidavit of Russell French

made before me on June 12, 2018

~f
A Commissioner for baths in and for the

Province of Ontario

~~ ~~ ~ 1~ ~
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This is Exhibit "B" referred to in the
Affidavit of Russell French

made before me on June 12, 2418
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A Commissioner for Oaths in ~~nd for the
Province of Ontario
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CASSELS BRQCK
L A W Y~ R 5

May ~7, 2418

BY EMA[L: DBieganeka~dc[lp.com

Duncan Craig LLP
2804 Scofia Place, 10060 Jasper Avenue
Edmonton, AB T5J 3V9

joiiver ~a casselsbrock.com

tel; 403.351.2921

fax: 403.648.1 7 51

Attention: Darren Bieganek, Q.C, file # 33845-213

Dear Sir:

Re: Canada North Group Inc. et al ~ Trial Court File No. 1703-12327
Court of Appeal Fi[e No. 1703~0237AC (the "Appeal")

We are writing in relation to the above noted Appeal and, more particularly, the Business
Qevelopment Bank of Canada's ("BDC") costs in defending the Appeal.

A. Nature of the Ap-peal

As you are aware, the Minister of National Revenue (the "CRA") was successful in obtaining
leave to appeal on the following issue:

Did the case management judge err in law in determining that the "super-priority"
charges made in favour of the interim financier, the directors of the debtor companies,
and the Monitor and its counsel (collectively, the "Priority Charges") have priority over
the claim of the CRA for unremitted source deductions (the "CRA Claim")?

The CRA was granted leave notwithstanding the fact that this issue is potentially moot on the
record, as it is anticipated that there will be sufficient assets ~n the estate to satisfy both the
Priority Charges and the GRA C{aim (although we note that until BDC is paid in full, all issues
remain undeniably live}, in his reasons allowing the application for lave to Appeal, Scatter, JA.
Hated that this issue is typically resistant to review and went on to state that "[t]his may present
the occasion where the Court should adjudicate even if the issue is potentially moot"' [emphasis
added], In other words, the CRA has effectively been granted leave for the purpose of allowing it
to resolve a greater policy issue than what may be at issue in the present case. We note that
the CRA has acknowledged that its success on this motion would cause a "chill on commercial
restructuring".2 As a result of the precedent setting nature of this matter, BDC has been placed
in a position where it is required to defiend against the Appeal notwithstanding that the outcome
of the Appeal may have no direct impact on whether or not the Priority Charges and CRA Claim
are satisfied.

1 Canada v Canada Noah Group lnc, 2017 /~BCA 363 at pars 3.
~ Canada North Group !nc (Companies' Creditors Arrangement Act), 2Q17 ASQB 550 at pars 2.

~̀ MIX
Paper Cassels Brock &Blackwell LLP Banker's Hal{, 888-3~d Street SW, Suite 3810, Calgary, AS T2P 5C5

FSC FSC' C103348 Te1:403 351 2920 Fax:403 6481151 www.casselsbrock.com
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As you are also aware, in order to circumscribe the costs of the Appeal, Slatter, JA. appointed a
lead respondent who is entitled to file a full factum, whereas all other interested parties are
restricted to filing limited factums. By agreement of the parties, BDC was appointed as lead
respondent. The fact that BDC is taking on this lead role benefits other parties (including but not
limited to the Borrower and the Monitor) and ultimately reduces the costs, charges and
expenses incurred by those parties. While BDC currently also has a very considerable
economic interest in defending the Appeal, even if it is repaid in full, any challenge to the priority
of BDC's IQan(s) at any time is an issue of significant importance to BDC, BDC is not only
entitled to defend against such challenges but is also entitled to have the costs of safeguarding
this priority indemnified by the debtor companies {collectively, the "Borrower") under, irrteralia,
the terms of the Commitment Letter {as defined below}. It is for these reasons (among others)
that BDC agreed to take on the role of lead respondent. BDG should not be penalized for taking
on this additional role when it provides a benefit for all parties who are respondents in the
Appeal. Stated differently, ifi it was not BDC undertaking this role, it would likely be the Borrower
or the Mon~for, alI on account of the Borrower.

B. BDC's Position on Costs of the Appeal

It is BDC's position that any casts incurred by it as part of defending the Appeal are:

{a) payable by the Borrower pursuant to the terms of the interim financing
commitment letter dated June 29, 2017 (as amended, the "Commitment
Letter"); and

(b} secured by the Interim Lender's Charge (as that term is defined in the initial order
granted in this matter by the Hanourabfe Justice K.~. Nielsen on July 5, 2017
(the "initial Order")).

As such, we are writing to request that the Monitor set aside and pay to BDC a reserve from any
distributions made in the amount of $225,000 (the "Cost Reserve"), which amount represents
an estimate for the costs, charges and expenses (including BDC's legal fees and disbursements
on a solicitor and his own client basis} incurred by BDC in connection with defending the
Appeal, as well as any future appeal to the Supreme Court of Canada (the "SCC"). For greater
clarity, the funds in the Gost Reserve shall be available to indemnify BDC far its legal costs,
charges and expenses for the Appeal and any appeal to the SCC (collectively, the "Appeals"}
regardless of whether BDC is the party bringing the appeal to the SCC or defending against an
appeal o~ an application for leave. The Cost Reserve shall be in addition to all other amounts
payable under the Commitment Letter.

The wording of the Commitment Letter and the Initial Order support BDC's request for payment
of their costs, charges and expenses of the Appeals for the reasons set out below.

LEGAL*45804358.4
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Costs of Appeals are Included in the Commitment Letter and are Covered by„Interim Lender's
Charge

The combination of the ̀ other Costs' and ̀ Security' provisions in the Commitment Letter and
paragraph 34 of the [nitial Order are sutf~cient to ensure that BDC's costs, charges and
expenses for the Appeals are payable by fhe Borrower on a solicitor and his own clienfi basis
and are secured by the Interim Lender's Charge for, inter a/ia, the reasons set out below.

Pursuant to the terms of the Commitment Letter:

... any and all costs, charges, and expenses (includings without (imitation, lawyers' fees
as between solicitor and his own client, on a full indemnity basis .., incurred by BDC in
connection with the restructuring proceedings, the DIP Loan, the DIP Laan
Documentation, the D(P Lender Security, the DEP Order, the DIP Charge, the Proposal,
the enforcement of any rights and remedies regarding the aforementioned and the
restructuring of the Borrower including, are far the account of the Borrower. Such costs
shall be paid out of the disbursements of the DIP Loan as and when they become due
and shall be secured by the QiP Lender SecuritX." Cemphasis added]

DIP Lender Security is defined in the Commitment Letter as including the ln~erim Lender's
Charge.

The relevant portion of paragraph 34 of the Initial Order reads as follows:

"The Interim Lender shall be entitled to the benefits of and is hereby granted a charge
(the "Interim Lender's Charge"} on the Property to secure ail obligations under the
Definitive Documents incurred on or after the date of this Order ..."

BDC's costs of defending the Appeals (i.e. defending the priority ranking of the Interim Lender's
Charge) clearly constitute ̀ costs, charges and expenses' incurred by BDC in connection with
(infer alia) the restructuring proceedings, the D[P Charge and/or the D1P Lender's Security and
the enforcement of any rights and remedies regarding that aforementioned. According to the
terms of the Commitment Letter, such cosfis, charges and expenses are expressly secured by
fihe Interim Lender's Charge. Furthermore, the lnfierim Lender's Charge clearly states that it is
intended to secure all obligations relating to the interim financing.

I n addition to the provisions outlined above, the Commitment Letter also includes an indemnity
whereby the Borrower agrees to indemnify BDC firom and against any and all claims, losses,
obligations, liabilities, actions or causes of action and the reasonable cost and expenses
incurred by BDC by reason of or resulting from the D1P Loan, the commitment Letter and the
transactions and documents contemplated in the Comrnitmen~ Letter. This clearly extends to the
Appeals. As this indemnity would also constitute an obligation relating to the interim fiinancing, it
provides another mechanism by which BDC's casts, charges and expenses fior the Appeals are
secured by the Interim Lender's Charge.

LEGAL*45804358.4
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~AV~JYERS ~'~L~IA' ORS

Our Fife: 2~4-196~f4 Lawyer.
T~lep~one:

Your File: ~m~il:
Fax:

M ~y 23, ~~ 18

~asseis frock 8~ Blackwell LLP
1 ~5~, ~Illi~lennium Tower
44~ - 2nd Avenue SVI!
C~Ig~ry, AB T2P 5~9

At#entian: Jeffrey Ql~ver

D~a r S ~ r:

Via E-Nail

R~~ Canada Narth Groups Inc. et al ~ Court of Queen's Bench Action Number

17~J3 '1 327 t••CCAA Proc+~~ding~"~ -Interim fending ~acil~ty Prav~ded by

Business Development Bank ~~n~+da (•,BD~"}

With r~f~r~nce to the ~bave captioned matter, as you are aware our o~f~~e acts on behalf of Ernst &
Y~un~ Inc. the "Mani~or~'} in its ~~~acity as Monitor of the remaining entities in the C~nad~ North group.

~"he Monitor now has sufficient funds on hard t~ enable it to repay In dull t~~ interim lending facility
provided by BQ~.

Could you please provide us with ADC's unqualified payout as of tomorrow, with per diem interest, so
that retirement of the interim lending indebtedness can ~e effected.

Please also provi~~ us with fnfarmation that w~ can provide ~o our client respecting the method of
payment ~~.~. I presume ~~e Monitor can effect payment directly to BBC}.

1N~ look forward to hearing from you as soon as passible and until then remain,

Yours truly,

nuruc~~ ~~ ~~.~
Per:

DARREN R. BI E~AN~K, CSC
DRBlkjs

Darren R. Bieganek, QC
780.441.4386
dbieganek ~c dcllp.com
78~.9~9,6381

www,dcllp,com
78t~,42~.~Q3~ 1.8~Q.782.9409 Fax:78U.428.9683

28 0 Scotia Place. I~O~Q Jasper Avenue, Edmonton, AEberta T5J 3V9
4145-649-5700.v1



Duncan Craig ~~P
Nlay 23, 20~ $
Page 2

cc: Ernst & Yaung Inc.
Att~nt~on; (Vlat# McCulloch

cc: Duncan Craig LLP
Attention: Ryan t~uinlan

4145-6429-57~4.v1
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Comstock, Richard

From: Oliver, Jeffrey
Sent: Friday, May 25, 2418 6:59 AM
To: 'Darren Bieganek'
Cc: matt.mcculloch ~a ca.ey.com; Ryan Quin{an; 'LAIKEN, Adam (YORUNTQ)'; 'FRENCH, Russell

W. (TORONTO)'
Subject: Canada North Group Inc. et al -Interim Lending Facility Provided by BDC [(WOV-

LE~AL. FI D256~87Q]
Attachments: 2018_05_25 07-23-4~.pdf; Outstanding Invoices (redacted}.pdf

Darren,

Further to your letter received on May 23, 2018, attached is a payout statement along with a
copy o-F outstanding 1.ega1 accounts to date (redacted for privilege).

Please let us know if you have any questions. I am out of the office this morning but am back
this afternoon.

Thanks

~ eff rey 01 ive r
Direct: +1 403 351 2921 Fax: +1 403 648 1151 ~ joliver(a~casselsbrock.com
Suite 3810, Bankers Hall West, 888 3rd Street SW, Calgary, Alberta, T2P 5C5
www.casselsbrock.com

Please Hate that our address has recently changed, effective May 7.

1
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RE Canada North Group Inc. et al - Interim pending Facility
From: Barren Bieganek [dbieganek@dcllp.com]
Sent: Friday, May 25, 2018 11:04 AM
To : of i ve r , ~ eff rey
Cc: matt.mcculloch@ca.ey.com; Ryan Quinlan
subject: RE: Canada North Group Inc. et al -
Provided by BBC
[IWOV-LEGAL.FID2560870]

Jeff,

Thank you for your note.

Provided by BDC IWOV-LEGAL.FID2560870

Interim Lending Facility

The Monitor will be processing payment for everything except the legal fee
reserve for defending the CRA appeal. we have creditor oppos~t~on to the
payment of that reserve. we will therefore be seeking directions from the
court in respect of same at our next court appearance which we are in the
process of scheduling.

Please note:

1. The Monitor must, and therefore does, reserve all rights to.have your
legal accounts assessed (which may require full disclosure of time entries).
Accordingly the payment being made is without prejudice to that. To be clear
we do not have instructions to take that step but must reserve the right as
the monies are otherwise coming out of the estate; and
2 . You r 1 ette r of May 17 , 2018 addressed onl y a reserve fo r defence of the
a eal. Aside from that issue which will need to be addressed b the Court
pp ~ r m n i n f 11 of the i me ri mall other costs incurred by BBC on and afte pay e t u

lending and the present outstanding invoices will be to the account of BDC.

The Monitor has advised that payment will be processed first thing next week.

zf you have any questions or concerns please do not hesitate to call me. z am
going to be out of the office after 1:30 today but will be in on Monday.

Regards ,

Barren Bi eganek

Darren Bieganek, LLB, QC
Partner, Insolvency, Restructuring and Commercial Litigation
Duncan Craig LLP
2800 Scotia Place, 10060 gasper Ave
Edmonton, Alberta, T5~ 3V9

Tel: 780.441.4386
Toll-free: 1.800.782.9409
Fax: 780.969.6381
Email: dbieganek@dcllp.com
web: dcllp.com

This e-mail and any files transmitted with it are confidential and intended
solely for the use of the individual or entity to which they are addressed.
Please notify the sender immediately.by e-mail if you have received this e-
mail by mistake and delete this e-mail from your system. zf you are not the
i ntended recipient you are notified that disclosing, copying, distributing or
taking any action ~n reliance on the contents of this information is strictly
prohibited.
Content in this e-mail may contain viruses that could damage your computer
system. we take reasonable precautions to minimize this risk, but we do not
accept liability for any damage which may result from software viruses. You

page 1
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RE Canada North Group Inc. et al - Interim Lending Facility Provided by BDC IWOV-LEGAL.FID2560870
From: of fi ver, Jeffrey [jol fi ver@tassel sbrock. tom]
Sent: Friday, May 25, 2018 2:51 PM
To: Darren Bie anek
Cc: matt.mccul~och@ca.e .tom• R an uinlan~ FRENCH Russell W.Y ~ Y Q >
(TORONTO); LAIKEN, Adam (TORONTO)
subject: RE: Canada ►vorth Group Tnc. et al - Interim pending Facility
Provided by BBC
[IWOV-LEGAL.FID2560870]

Darren,

Thank you for your email .

we have a few questions/comments:

1. ~o you have an anticipated timeline for this matter returning to court? As
per the below, z take it the Monitor will be applying for advice and
directions? ~o you know yet what position the Monitor will be taking on the
application (if any)?

2 . we understand the position on the reservation of rights in relation to
taxation.

3 . zn terms of all future costs being on account of BBC, we did not know prior
to your email this morning that there was going to be creditor opposition to
our request and that advise of the Court was going to be required. we had not
received any reply to our May 17 letter by any party (I also provided a copy
to Cwg's counsel). In the circumstances, BDC also reserves the right to
request the payment of its legal fees in relation to the resolution of this
particular issue from the estate as well , on the basis that these fees would
be covered b the interim financin a reement and interim lenders char e. InY g g gthe absence of something unforeseen occurring (e~. a further late claim being
asserted that is allegedly in priority to BDC's interim financing), we agree
that other than the costs in relation to the appeal and our costs in relation
to the resolution of whether we are entitled to the legal fee reserve, other
costs are on account of BBC.

4. Are funds being segregated to satisfy, at a minimum, BBC's legal fee
reserve if the Court orders the payment thereof? If we are successful in
requiring the payment of our legal fees in relation to the legal fee reserve,
we ant~c~pate that such an amount will be sufficiently modest so as to not
require security.

5 . Please identify the particular secured creditors) who have indicated
opposition to our position on the legal fee reserve. Further, can you clarify
if the opposition is limited to the notion of a reserve itself (being that
they don't dispute we are entitled to the payment of fees to deal with the
appeal on a go forward basis, but dispute the concept of a reserve), or
whether the opposition extends to the payment of future legal costs generally?

6. By accepting what BBC believes is partial payment for its interim financing
facility, BBC ~s not waiving its right to assert the above-referenced issues
and their priority of payment. eased on your email , z assume we are not in
disagreement on that, but if z am wrong please let me know.

Thank you

.7 eff rey olive r
Direct: +1 403 351 2921 Fax: +1 403 648 1151 joliver@casselsbrock.com
Suite 3810, Bankers Hall west, 888 3rd Street Sw, Calgary, Alberta, T2P 5C5
www.casselsbrock.com
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RE Canada North IWOV-LEGAL.FID2560870
From: Barren Bieganek [dbieganek@dcllp.com)
Sent: Thursday, May 31, 2018 2:43 PM
To: Marechal , Danielle
Subject: RE: Canada North [IWOV-LEGAL.FID2560870]

Danielle,

z believe the cheque was issued to CRA yesterday.

Darren

Darren Bieganek, LLB, QC
Partner, Insolvency, Restructuring and
Commercial Litigation
Duncan Craig LLP
2800 Scotia Place, 10060 gasper Ave
Edmonton, Alberta, T5] 3V9

Tel: 780.441.4386
Toll-free: 1.800.782.9409
Fax: 780.969.6381
Email: dbieganek@dcllp.com
web: dcllp.com

This e-mail and any files transmitted with it are confidential and intended solely
for the use of the individual or
entity to which they are addressed. Please notify the sender immediately by e-mail
if you have received this
e-mail by mistake and delete this e-mail from your system. zf you are not the
i ntended recipient you are
notified that disclosing, copying, distributing or taking any action in reliance on
the contents of this
i nformation is strictly prohibited.
Content in this e-mail may contain viruses that could damage your computer system.
we take reasonable
precautions to minimize this risk, but we do not accept liability for any damage
which may result from
software viruses. You should carry out your own virus checks prior to opening any
content.
Please note that errors can occur in electronically transmitted materials. we do
not accept liability for any
such errors . zf verification i s required please ask for a hard copy.
From: Marechal , Danielle <dmarechal@casselsbrock.com>
Sent: May-31-18 12:56 PM
To: Barren Bieganek <dbieganek@dcllp.com>
Subject : Canada North [IWOV-LEGAL . FID2560870]

H~ Darren.

Can you let us know whether the CRA deemed trust claim has also been paid out?

Kind regards ,

we've moved!
Page 1



RE Canada North IWOV-LEGAL.FID2560870

Danielle Marechal
Direct: +1 403 351 2922 Fax: +1 403 648 1151 dmarechal@casselsbrock.com
our New Address: Suite 3810, Bankers Hall west, 888 3rd Street sw, Calgary, Alberta,
T2P 5C5
www.casselsbrock.com

This message, including any attachments, is privileged and may contain confidential
i nformat~ on ~ ntended
only for the persons) named above. Any other distribution, copying or disclosure is
strictly prohibited.
communication by email is not a secure medium and, as part of the transmission
process, this message
may be copied to servers operated by third parties while in transit. unless you
advise us to the contrary, by
accepting communications that may contain your personal information from us via
email , you are deemed
to provide your consent to our transmission of the contents of this message in this
manner. If you are not
the intended recipient or have received this message in error, please notify us
i mmediately b reply email
and ermanent~ delete the o n fi nal transmissi n from u in 1 din np y g o s, c u g a y attachments,
without making a
copy.
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