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COURT COURT OF QUEEN'S BENCH OF ALBERTA

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 LTD., 816956 ALBERTA LTD. and
1371047 ALBERTA LTD.

DOCUMENT ORIGINATING APPLICATION

ADDRESS FOR SERVICE Stephanie A. Wanke
AND CONTACT Spencer Norris
INFORMATION OF PARTY  DLA Piper (Canada) LLP
FILING THIS DOCUMENT 1201 Scotia Tower 2
10060 Jasper Avenue
Edmonton AB T5J 4E5
T 780.429.6822
F 780.702.4379

NOTICE TO THE RESPONDENT(S)

Among other reliefs, the Applicants wish to apply for an order restricting access to court proceedings or
records.

You have the right to state your side of this matter before the justice.

To do so, you must be in Court when the application is heard as shown below:

Date: Wednesday, July 5, 2017
Time: 11:.00 am
Where: Edmonton Law Courts

1A Sir Winston Churchill Square
Edmonton, AB T5J OR2
Before Whom: The Honourable Justice K.G. Nielsen

Go to the end of this document to see what else you can do and when you must do it.

Remedy claimed or sought:

1. Abridging the time for service of the Originating Application and materials filed herewith to the
time actually given and declaring service good and sufficient.

2. An order:;
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a. pursuant to the Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36 as amended (the
‘CCAA") on the terms substantially as set out in the form of Initial Order attached hereto as

Schedule “A”;
b. effective for a period of 30 days:

i.  staying all proceedings taken or that might be taken against the Applicants, Paul
McCracken, Shayne McCracken, and each of their affiliates (as defined in the Alberta
Business Corporations Act, RSA 2000 ¢ B-9) (the “Stay Parties")

ii.  restraining any further proceedings in any action, suit or proceedings against the Stay
Parties; and

iii.  prohibiting the commencement of or proceeding with any other action, suit or proceeding
against the Stay Parties:

arising out of or in connection with any right, remedy or claim of any person against the

Applicants in connection with any indebtedness, indemnity, liability or obligation of any kind
whatsoever of the Applicants;

c. appointing Ernst & Young, Inc. as Monitor of the Applicants on such terms described in the
attached form of Initial Order;

d. appointing a Chief Restructuring Officer of the Applicants as the Applicants may advise and
this Honourable Court may approve on such terms as may be directed;

e. providing for an Administration Charge protecting the fees and disbursements of the
Applicant’s counsel, the Monitor, the Monitor's counsel and the Chief Restructuring Officer to
a maximum of $1,000,000;

f. providing for a Director's Charge protecting the directors and officers of the Applicants
against obligations and liabilities incurred after the commencement of the within proceedings
to @ maximum of $150,000;

g. granting Interim Financing of up to $1,000,000 and an Interim Financing Charge up to the
same amount;

h. declaring that each of the foregoing shall be protected by a charge on the property of the
Applicants in the following arder:

i.  Administration Charge;
il. Interim Financing Charge; and
fi.  Directors' Charge.

i. A sealing order of the Confidential Supplemental Affidavit of Shayne McCracken sworn June
28, 2017;

j. Granting such further other relief as this Honourable Court deems just.

3. An Order directing CWB to release funds seized by CWB held in a Bigstone Tansi Development
Ltd. account.

Grounds for making this application:

CAN: 24903659.5




4. The Applicants are insolvent entities that require the opportunity to restructure their financial and

business affairs pursuant to the CCAA for the general benefit of their creditors and other
stakeholders.

5. A process under the CCAA will return significant greater value to the creditors and other
stakeholders of the Applicants as a whole than a receivership or other enforcement proceeding.

6. The Applicants meet the statutory requirements to be eligible for relief under the CCAA.

7. The Applicants are “debtor companies” or “affiliated debtor companies” within the meaning of
those phrases used in the CCAA.

8. The total amount of claims against the Applicants exceed $5,000,000.
9. A stay of proceedings for the Stay Parties is just and reasonable in these circumstances.

10. A stay of proceedings for the Stay Parties is necessary to determine an orderly determination of
obligations and to maintain the status quo of the Applicants’ businesses.

11. The Administration Charge, Interim Financing Charge and Directors’ charge are necessary and
reasonable in these circumstances.

12. The Applicants are entitled to the benefit of the provisions of the CCAA and the circumstances
are appropriate for the Court to exercise is equitable jurisdiction.

13. Canada North Group Inc., Canada North Camps Inc., Campcorp Structures Ltd., and D.J.
Catering Ltd. have all filed Notices of Intention to Make a Proposal on June 26, 2017 under the

Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3 (“BIA") but have not yet filed any proposal in
those proceedings.

14. Each of Canada North Group Inc., Canada North Camps Inc., Campcorp Structures Ltd., and D.J.
Catering Ltd. have filed concurrent applications in their proposal proceedings for such
proceedings to be taken up and continued under the CCAA. :

15. Given that creditors of Applicants are presently stayed under the BIA converting the proposal
process to a CCAA proceedings will not materially prejudice any party.

16. The multitude and complexity of the Applicants’ corporate structure and as well as what will be

required to restructure the Applicants is more appropriate for proceedings under the CCAA than
the BIA.

17. The Confidential Supplemental Affidavit of Shayne McCracken is confidential and contains
commercially sensitive information and if made a part of the public record of this Action would be
detrimental to the Applicants’ restructuring in these CCAA proceedings.

18. Circumstances exist that make the Order sought appropriate.

19. Such further and other grounds as counsel may advise and this Court may permit.

Material or evidence to be relied on:
20. Affidavit of Shayne McCracken, filed with this application.
21. Confidential Supplemental Affidavit of Shayne McCracken, filed with this application.

22. Affidavit of Service Lynnette Goodwin, unfiled.
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23. Brief of the Applicants, filed herewith.

24. Pre-filing Report of the proposed Monitor, to be filed.
Applicable rules:

25. Alberta Rules of Court AR 124/2010, including Rule 13.5.
Applicable Acts and regulations:

26. Judicature Act, RSA 2000 ¢ J-2, as amended.

27. Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36, as amended, including sections 2, 3,
9, 10, 11 and 11.6.

28. Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, as amended.
29. Such further other provisions and Statutes as counsel may advise.
Any irregularity complained of or objection relied on:

30. Abridgement of time for service.

WARNING

If you do not come to Court either in person or by your lawyer, the Court may give the applicant(s) what
they want in your absence. You will be bound by any order that the Court makes. If you want to take part
in this application, you or your lawyer must attend in Court on the date and at the time shown at the
beginning of the form. If you intend to give evidence in response to the application, you must reply by
filing an affidavit or other evidence with the Court and serving a copy of that affidavit or other evidence on
the applicant(s) a reasonable time before the application is to be heard or considered.

CAN: 24803659.5
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SCHEDULE “A”

COURT FILE NUMBER

COURT COURT OF QUEEN'S BENCH OF ALBERTA
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 LTD., 816956 ALBERTA LTD. and
1371047 ALBERTALTD.

DOCUMENT CCAA INITIAL ORDER

ADDRESS FOR SERVICE Stephanie A. Wanke
AND CONTACT Spencer Norris
INFORMATION OF PARTY  DLA Piper (Canada) LLP
FILING THIS DOCUMENT 1201 Scotia Tower 2

10060 Jasper Avenue

Edmonton AB T5J 4E5

T 780.429.6822

F 780.702.4379
DATE ON WHICH ORDER WAS PRONOUNCED: July 5, 2017
NAME OF JUDGE WHO MADE THIS ORDER: The Honourable Justice K.G. Nielsen
LOCATION OF HEARING: Edmonton, Alberta

UPON the application of Canada North Camps Inc., D.J. Catering Ltd., Campcorp Structures Ltd.,
Canada North Group Inc., 816956 Alberta Ltd. and 1371047 Alberta Ltd. (the "Applicants"); AND UPON
having read the Originating Application, the Affidavit of Shayne McCracken, filed, the Confidential
Supplemental Affidavit of Shayne McCracken, unfiled, the Affidavit of Service sworn by Lynnette
Goodwin, filed, and the Pre-filing Report of the proposed Monitor; AND UPON reading the filed consent of
Ernst & Young Inc. to act as Monitor: AND UPON NOTING that the Court of Queen’s Bench in
bankruptcy granted orders in each of the following bankruptcy proceedings commenced under Part I of
the Bankruptcy and Insolvency Act. 24-2266739, 24-2266736, 24-2286726, and 24-2266743 that those
proceedings may be taken up and continued under the CCAA; AND UPON hearing counsel for
; IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

1. The time for service of the notice of application for this order is hereby abridged and deemed
good and sufficient and this application is properly returnable today.

APPLICATION
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2. The Applicants are companies to which the CCAA applies.

PLAN OF ARRANGEMENT

3. The Applicant shall have the authority to file and may, subject to further order of this Court, file
with this Court a plan of compromise or arrangement (hereinafter referred to as the "Plan").

PLAN OF PROPERTY AND OPERATIONS

4. The Applicants shall have the authority to file and may, subject to further order of this Court, file
with this Court a plan of compromise or arrangement (hereinafter referred to as the "Plan").

POSSESSION OF PROPERTY AND OPERATIONS
5. The Applicants shall;

(@) remain in possession and control of their current and future assets, undertakings and
properties of every nature and kind whatsoever, and wherever situate including all
proceeds thereof (the "Property");

(b) subject to further order of this Court, continue to carry on business in a manner
consistent with the preservation of their business {the "Business”) and Property; and

(c) be authorized and empowered to continue to retain and employ the employees,
consultants, agents, experts, accountants, counsel and such other persons (collectively
"Assistants") currently retained or employed by it, with liberty to retain such further
Assistants as it deems reasonably necessary or desirable in the ordinary course of
business or for the carrying out of the terms of this Order.

6. To the extent permitted by law, the Applicants shall be entitied but not required to pay the
following expenses, incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation pay
and expenses payable on or after the date of this Order, in each case incurred in the

ordinary course of business and consistent with existing compensation policies and
arrangements; and

(b) the fees and disbursements of any Assistants retained or employed by the Applicants in
respect of these proceedings, at their standard rates and charges.

7. Except as otherwise provided to the contrary herein, the Applicants shall be entitled but not
required to pay all reasonable expenses incurred by the Applicants in carrying on the Business in

the ordinary course after this Order, and in carrying out the provisions of this Order, which
expenses shall include, without limitation:
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all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including, without limitation, payments on account of insurance
(including directors and officers insurance), maintenance and security services; and

payment for goods or services actually supplied to the Applicants following the date of
this Order.

The Applicants shall remit, in accordance with legal requirements, or pay:

(@)

(b)

any statutory deemed trust amounts in favour of the Crown in Right of Canada or of any
Province thereof or any other taxation authority which are required to be deducted from
employees' wages, including, without limitation, amounts in respect of.

(i) employment insurance,
(i) Canada Pension Plan, and
(iv) income taxes,

but only where such statutory deemed trust amounts arise after the date of this Order, or

are not required to be remitted until after the date of this Order, unless otherwise ordered
by the Court;

all goods and services or other applicable sales taxes (collectively, "Sales Taxes")
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or collected
after the date of this Order, or where such Sales Taxes were accrued or collected prior to

the date of this Order but not required to be remitted until on or after the date of this
Order; and

any amount payable to the Crown in Right of Canada or of any Province thereof or any
political subdivision thereof or any other taxation authority in respect of municipal realty,
municipal business or other taxes, assessments or levies of any nature or kind which are
entitted at law to be paid in priority to claims of secured creditors and which are
attributable to or in respect of the carrying on of the Business by the Applicants.

Until a real property lease is disclaimed or resiliated in accordance with the CCAA, the Applicants
may pay all amounts constituting rent or payable as rent under real property leases (including, for
greater certainty, common area maintenance charges, utilities and realty taxes and any other
amounts payable as rent to the landlord under the lease) based on the terms of existing lease
arrangements or as otherwise may be negotiated by the Applicants from time to time for the

period commencing from and including the date of this Order ("Rent"), but shall not pay any rent
in arrears,
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10. Except as specifically permitted in this Order, the Applicants is hereby directed, until further order
of this Court:
(a) to make no payments of principal, interest thereon or otherwise on account of amounts
owing by the Applicants to any of their creditors as of the date of this Crder;
(b) to grant no security interests, trust, liens, charges or encumbrances upon or in respect of
any of their Property; and
(c) not to grant credit or incur liabilities except in the ordinary course of the Business.
RESTRUCTURING
11. The Applicants shall subject to such requirements as are imposed by the CCAA and such

covenants as may be contained in the Definitive Documents (as hereinafter defined), have the
right to:

E)) permanently or temporarily cease, downsize or shut down any of their business or
operations and to dispose of redundant or non-material assets not exceeding $100,000 in
any one transaction or $500,000 in the aggregate, provided that any sale that is either
(i) in excess of the above thresholds, or (ii) in favour of a person related to the Applicants
(within the meaning of section 36(5) of the CCAA), shall require authorization by this
Court in accordance with section 36 of the CCAA:

(b) terminate the employment of such of their employees or temporarily lay off such of their
employees as it deems appropriate on such terms as may be agreed upon between the

Applicants and such employee, or failing such agreement, to deal with the consequences
thereof in the Plan; and

() pursue all avenues of refinancing of their Business or Property, in whole or part, subject
to prior approval of this Court being obtained before any material refinancing,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the Business (the
"Restructuring").

12.

The Applicants shall provide each of the relevant landlords with notice of the Applicants' intention
to remove any fixtures from any leased premises at least seven (7) days prior to the date of the
intended removal. The relevant landlord shall be entitled to have a representative present in the
leased premises to observe such removal. If the landlord disputes the Applicants’ entitlement to
remove any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors, such
landlord and the Applicants, or by further order of this Court upon application by the Applicants on
at least two (2) days' notice to such landlord and any such secured creditors. If the Applicants

disciaim or resiliates the lease governing such leased premises in accordance with section 32 of
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the CCAA, it shall not be required to pay Rent under such lease pending resolution of any such
dispute (other than Rent payable for the notice period provided for in section 32(5) of the CCAA,

and the disclaimer or resiliation of the lease shall be without prejudice to the Applicants’ claim to
the fixtures in dispute.

If a notice of disclaimer or resiliation is delivered pursuant to section 32 of the CCAA, then:

(a) during the notice period prior to the effective time of the disclaimer or resiliation, the
landlord may show the affected leased premises to prospective tenants during normal

business hours, on giving the Applicants and the Monitor 24 hours’ prior written notice;
and

(b) at the effective time of the disclaimer or resiliation, the relevant landlord shall be entitled
to take possession of any such leased premises without waiver of or prejudice to any
claims or rights such landlord may have against the Applicants in respect of such lease or
leased premises and such landlord shall be entitled to notify the Applicants of the basis
on which it is taking possession and to gain possession of and re-lease such leased
premises to any third party or parties on such terms as such landlord considers
advisable, provided that nothing herein shall relieve such landlord of their obligation to
mitigate any damages claimed in connection therewith.

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

14,

Until and including August 4, 2017, or such later date as this Court may order (the "Stay
Period"), no proceeding or enforcement process in any court (each, a "Proceeding") shall be
commenced or continued against or in respect of the Apphcants Paul McCracken, Shayne
McCracken, and each of their affiliates (as defined in the Alberta Business Corporations Act, RSA
2000 c B-9) (the “Stay Parties”), or the Monitor, or affecting the Business or the Property, arising
out of or in connection with any right, remedy or claim of any person against the Applicants in
connection with any indebtedness, indemnity, liability or obligation of any kind whatsoever of the
Applicants under contract, statute or otherwise, whether or not such right or claim is reduced to
judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed,
legal, equitable, secured, unsecured, perfected, unperfected, present, future, known, or unknown,
by indemnity, guarantee, surety or otherwise, and whether or not such right is executory or
anticipatory in nature, including the right or ability of any person to advance a claim for
contribution, indemnity or otherwise, with respect to any matter, action cause or chose in action,
whether existing at present or commenced in future, which indebtedness , indemnity, liability or
obligation is derivative of the primary liability of the Applicants, except with leave of this Court,
and any and all such Proceedings currently under way against or in respect of the Stay Parties or
affecting the Business or the Property are hereby stayed and suspended pending further order of
this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

15.

16.

During the Stay Period, all rights and remedies of any individual, firm, corporation, governmental
body or agency, or any other entities (all of the foregoing, collectively being "Persons" and each
being a "Person"), whether judicial or extra-judicial, statutory or non-statutory against or in
respect of the Applicants or the Monitor, or affecting the Business or the Property, are hereby
stayed and suspended and shall not be commenced, proceeded with or continued except with
leave of this Court, provided that nothing in this Order shail:

(a) empower the Applicants to carry on any business which the Applicants are not lawfully
entitled to carry on;

(b) affect such investigations, actions, suits or proceedings by a regulatory body as are
permitted by section 11.1 of the CCAA:

(c) prevent the filing of any registration to preserve or perfect a security interest; or

(d) prevent the registration of a claim for lien.

Nothing in this Order shall prevent any party from taking an action against the Applicants where
such an action must be taken in order to comply with statutory time limitations in order to
preserve their rights at law, provided that no further steps shall be taken by such party except in
accordance with the other provisions of this Order, and notice in writing of such action be given to
the Monitor at the first available opportunity.

NO INTERFERENCE WITH RIGHTS

17.

During the Stay Period, no person shall accelerate, suspend, discontinue, fail to honour, alter,
interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by the Applicants, except with the written
consent of the Applicants and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

18.

During the Stay Period, all persons having:
(a) statutory or regulatory mandates for the supply of goods and/or services; or

(b) oral or written agreements or arrangements with the Applicants, including without
limitation all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation, services, utility or other
services to the Business or the Applicants

are hereby restrained until further Order of this Court from discontinuing, altering, interfering with,
suspending or terminating the supply of such goods or services as may be required by the
Applicants or exercising any other remedy provided under such agreements or arrangements.
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The Applicants shall be entitled to the continued use of their current premises, telephone
numbers, facsimile numbers, internet addresses and domain names, provided in each case that
the usual prices or charges for all such goods or services received after the date of this Order are
paid by the Applicants in accordance with the payment practices of the Applicants, or such other
practices as may be agreed upon by the supplier or service provider and each of the Applicants
and the Monitor, or as may be ordered by this Court. Nothing in this Order has the effect of
prohibiting a person from requiring immediate payment for goods, services, use of leased or
licensed property or other valuable consideration provided on or after the date of this Order.

NO OBLIGATION TO ADVANCE MONEY OR EXTEND CREDIT

19.

Notwithstanding anything else contained in this Order, no creditor of the Applicants shall be under
any obligation on or after the date of this Order to advance or re-advance any monies or
otherwise extend any credit to the Applicants.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

20.

During the Stay Period, and except as permitted by subsection 11.03(2) of the CCAA and
paragraph 15 of this Order, no Proceeding may be commenced or continued against any of the
former, current or future directors or officers of the Applicants with respect to any claim against
the directors or officers that arose before the date hereof and that relates to any obligations of the
Applicants whereby the directors or officers are alleged under any law to be liable in their capacity
as directors or officers for the payment or performance of such obligations, until a compromise or
arrangement in respect of the Applicants, if one is filed, is sanctioned by this Court or is refused
by the creditors of the Applicants or this Court.

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE

21.

22.

23.

The Applicants shall indemnify their directors and officers against obligations and liabilities that
they may incur as directors and or officers of the Applicants after the commencement of the within
proceedings except to the extent that, with respect to any officer or director, the obligation was
incurred as a result of the director’s or officer’s gross negligence or wilful misconduct.

The directors and officers of the Applicants shall be entitled to the benefit of and are hereby
granted a charge (the "Directors’ Charge") on the Property, which charge shall not exceed an
aggregate amount of $150,000, as security for the indemnity provided in paragraph 20 of this
Order. The Directors' Charge shall have the priority set out in paragraphs 41 and 43 herein.

Notwithstanding any language in any applicable insurance policy to the contrary:

(a) no insurer shall be entitled to be subrogated to or claim the benefit of the Directors’
Charge; and
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the Applicants' directors and officers shall only be entitled to the benefit of the Directors'
Charge to the extent that they do not have coverage under any directors' and officers'

insurance policy, or to the extent that such coverage is insufficient to pay amounts
indemnified in accordance with paragraph 20 of this Order.

APPOINTMENT OF MONITOR

24,

25.

Ernst & Young, Inc. is hereby appointed pursuant to the CCAA as the Monitor, an officer of this
Court, to monitor the Property, Business and financial affairs and the Applicants and the CRO
(defined below) with the powers and obligations set out in the CCAA or set forth herein and that
the CRO and the Applicants and their shareholders, officers, directors, and Assistants shall
advise the Monitor of all material steps taken by the Applicants or the CRO pursuant to this
Order, and shall co-operate fully with the Monitor in the exercise of its powers and discharge of its
obligations and provide the Monitor with the assistance that is necessary to enable the Monitor to
adequately carry out the Monitor’s functions.

The Monitor, in addition to its prescribed rights and obligations under the CCAA, is hereby
directed and empowered to:

(a)

(b)

)

monitor the Applicants’ receipts and disbursements, Business and dealings with the
Property;

report to this Court at such times and intervals as the Monitor may deem appropriate with
respect to matters relating to the Property, the Business, and such other matters as may
be relevant to the proceedings herein and immediately report to the Court if in the opinion
of the Monitor there is a material adverse change in the financial circumstances of the
Applicants;

assist the Applicants, to the extent required by the Applicants, in their dissemination to
the Interim Lender and its counsel on a monthly basis of financial and other information
as agreed to between the Applicants and the Interim Lender which may be used in these
proceedings, including reporting on a basis as reasonably required by the Interim Lender;

advise the Applicants in their preparation of the Applicants’ cash flow statements and
reporting required by the Interim Lender, which information shall be reviewed with the
Monitor and delivered to the Interim Lender and its counsel on a periodic basis, as
agreed by the Interim Lender;

advise the Applicants in their development of the Plan and any amendments to the Plan;

advise the Applicants, to the extent required by the Applicants, with the holding and
administering of creditors' or shareholders' meetings for voting on the Plan;
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(@) have full and complete access to the Property, including the premises, books, records,
data, including data in electronic form and other financial documents of the Applicants to
the extent that is necessary to adequately assess the Applicants’ Property, Business and
financial affairs or to perform its duties arising under this Order;

(h) be at liberty to engage independent legal counsel or such other persons as the Monitor

deems necessary or advisable respecting the exercise of its powers and performance of
its obligations under this Order;

(i) hold funds in trust or in escrow, to the extent required, to facilitate settlements between
the Applicants and any other Person; and '

1) perform such other duties as are required by this Order or by this Court from time to time.

The Monitor shall not take possession of the Property and shall take no part whatsoever in the
management or supervision of the management of the Business and shall not, by fulfilling its
obligations hereunder, or by inadvertence in relation to the due exercise of powers or
performance of duties under this Order, be deemed to have taken or maintain possession or
control of the Business or Property, or any part thereof. Nothing in this Order shall require the
Monitor to occupy or to take control, care, charge, possession or management of any of the
Property that might be environmentally contaminated, or might cause or contribute to a spill,
discharge, release or deposit of a substance contrary to any federal, provincial or other law
respecting the protection, conservation, enhancement, remediation or rehabilitation of the
environment or relating to the disposal or waste or other contamination, provided however that

this Order does not exempt the Monitor from any duty to report or make disclosure imposed by
applicable environmental legislation.

The Monitor shall provide any creditor of the Applicants and the Interim Lender with information
provided by the Applicants in response to reasonable requests for information made in writing by
such creditor addressed to the Monitor. The Monitor shall not have any responsibility or liability
with respect to the information disseminated by it pursuant to this paragraph. In the case of
information that the Monitor has been advised by the Applicants is confidential, the Monitor shall

not provide such information to creditors unless otherwise directed by this Court or on such terms
as the Monitor and the Applicants may agree.

The Monitor shall incur no liability or obligation as a result of its appointment or the carrying out of
the provisions of this Order, save and except for any gross negligence or wilful misconduct on its
part. Nothing in this Order shall derogate from the protections afforded the Monitor by the CCAA
or any applicable legislation.
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The Monitor, counsel to the Monitor, the CRO, its counsel, if any, and counsel to the Applicants
shall be paid their reasonable fees and disbursements, in each case at their standard rates and
charges, by the Applicants as part of the costs of these proceedings including the costs incurred
by them in the commencement of these proceedings. The Applicants are hereby authorized and
directed to pay the accounts of the Monitor, counsel for the Monitor and counsel for the
Applicants on at least a monthly basis.

The Monitor and its legal counsel shall pass their accounts from time to time,

The Monitor, counsel to the Monitor, the CRO (defined below) and its counsel, if any, and the
Applicants’ counsel, as security for the professional fees and disbursements incurred both before
and after the granting of this Order, shall be entitled to the benefits of and are hereby granted a
charge (the "Administration Charge") on the Property, which charge shall not exceed an
aggregate amount of $1,000,000, as security for their professional fees and disbursements
incurred at the normal rates and charges of the Monitor and such counsel, both before and after

the making of this order in respect of these proceedings. The Administration Charge shall have
the priority set out in paragraphs 41 and 43 hereof.

INTERIM FINANCING

32.

33.

34.

35.

The Applicants are hereby authorized and empowered to obtain and borrow under a credit facility
from (the “Interim Lender") in order to finance the Applicant's

working capital requirements and other general corporate purposes and capital expenditures,
provided that borrowings under such credit facility shall not exceed $1,000,000 unless permitted
by further order of this Court.

Such credit facility shall be on the terms and subject to the conditions set forth in the commitment

letter between the Applicants and the Interim Lender dated as of $1,000,000 (the "Commitment
Letter"), filed.

The Applicants are hereby authorized and empowered to execute and deliver such credit
agreements, mortgages, charges, hypothecs and security documents, guarantees and other
definitive documents (collectively, the "Definitive Documents"), as are contemplated by the
Commitment Letter or as may be reasonably required by the Interim Lender pursuant to the terms
thereof, and the Applicants are hereby authorized and directed to pay and perform all of their
indebtedness, interest, fees, liabilities and obligations to the Interim Lender under and pursuant to
the Commitment Letter and the Definitive Documents as and when the same become due and
are to be performed, notwithstanding any other provision of this Order.

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 all obligations under the Definitive
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Documents incurred on or after the date of this Order which charge shall not exceed the
aggregate amount advanced on or after the date of this Order under the Definitive Documents.
The Interim Lender's Charge shall have the priority set out in paragraphs 41 and 43 hereof.

Notwithstanding any other provision of this Order:

(a) the Interim Lender may take such steps from time to time as it may deem necessary or
appropriate to file, register, record or perfect the Interim Lender's Charge or any of the
Definitive Documents;

(b) Uupon the occurrence of an event of default under the Definitive Documents or the Interim
Lender's Charge, the Interim Lender, upon * days notice to the Applicants and the
Monitor, may exercise any and all of its rights and remedies against the Applicants or the
Property under or pursuant to the Commitment Letter, Definitive Documents and the
Interim Lender's Charge, including without limitation, to cease making advances to the
Applicants and set off and/or consolidate any amounts owing by the Interim Lender to the
Applicants against the obligations of the Applicants to the Interim Lender under the
Commitment Letter, the Definitive Documents or the Interim Lender's Charge, to make
demand, accelerate payment and give other notices, or to apply to this Court for the
appointment of a receiver, receiver and manager or interim receiver, or for a bankruptcy

order against the Applicants and for the appointment of a trustee in bankruptcy of the
Applicants; and

{c) the foregoing rights and remedies of the Interim Lender shall be enforceable against any
trustee in bankruptcy, interim receiver, receiver or receiver and manager of the
Applicants or the Property.

The Interim Lender shall be treated as unaffected in any plan of arrangement or compromise filed
by the Applicants under the CCAA, or any proposal filed by the Applicants under the Bankruptcy
and Insolvency Act of Canada (the "BIA"), with respect to any advances made under the
Definitive Documents.

CHIEF RESTRUCTURING OFFICER

38.

39.

The Applicants are directed to hire a Chief Restructuring Officer (the “CRO").

The CRO having the powers and obligations set out below, is authorized, subject to approval of
this Court and the Monitor both as to the qualifications of the prospective CRO and the financial
terms of the prospective CRQ's engagement.
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The CRO is authorized, subject to the direction of the Monitor and where required hereunder, the
Court, to manage the business operations, affairs and restructuring of the Applicants including,
without limiting the generality of the foregoing:

(a) To oversee and direct any restructuring including, without limitation, engaging in
discussion and negotiations with creditors, investors, customers or others;

(b) To review the Applicants’ business operations and assess and implement opportunities
for cost reduction and revenue enhancement;

(©) To oversee and direct the preparation of the Applicants' cash flow statements and the
dissemination of financial and other information in these proceedings;

(d) Subject to the approval of the Applicants and other restrictions contained in this Order, to
approve all disbursements of the Applicants on such basis as the CRO considers
appropriate;

(e) To have full access to the books, records and key personnel of the Applicants as may be

necessary for the completion of its duties under this Order:

(f) To report to the Court, the creditors, and other stakeholders as the CRO, in its discretion,
considered appropriate; and

(9) To perform such other duties as are required to carry out the powers and obligations
conferred upon the CRO by this Order or any further Order of this Court.

The Applicants and its shareholders, officers, directors, employees, agents, representatives and
former shareholders, officers, employees, agents and representatives, shall co-operate fully with
the CRO in the exercise of its powers and discharge of its duties and obligations.

Notwithstanding anything in this Order, the CRO shall not be considered an officer or director of
the Applicants, as those terms are used in the Business Corporation Act (Alberta), and shall only

have the obligations and liabilities as expressly set out in this Order or subsequent order of the
Court in this proceeding.

The CRO shall incur no liability or obligation as a result of its appointment or the carrying out of
the provisions of this Order, save and except for any gross negligence or wilful misconduct on its
party. Nothing in this Order shall derogate from the protections afforded the CRO by the CCAA or
any applicable legislation.
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VALIDITY AND PRIORITY OF CHARGES

44,

45.

46.

47.

48.

The priorities of the Directors' Charge, the‘Administration Charge and the Interim Lender's
Charge, as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $1,000,000)

Second - Interim Lender's Charge (to the maximum amount of $1,000,000); and

Third — Directors’ Charge (to the maximum amount of $150,000).

The filing, registration or perfection of the Directors” Charge, Administration Charge or the
Interim Lender's Charge (collectively, the “Charges") shall not be required, and the Charges shall
be valid and enforceable for all purposes, including as against any right, title or interest filed,
registered, recorded or perfected subsequent to the Charges coming into existence,
notwithstanding any such failure to file, register, record or perfect.

Each of the Directors’ Charge, Administration Charge and the Interim Lender's Charge (all as
constituted and defined herein) shall constitute a charge on the Property and subject always to
section 34(11) of the CCAA such Charges shall rank in priority to all other security interests,
trusts, liens, charges and encumbrances, claims of secured creditors, statutory or otherwise
(collectively, "Encumbrances") in favour of any Person.

Except as otherwise expressly provided for herein, or as may be approved by this Court, the
Applicants shall not grant any Encumbrances over any Property that rank in priority to, or pari
passu with, any of the Directors’ Charge, Administration Charge or the Interim Lender's Charge,
unless the Applicants also obtains the prior written consent of the Monitor, the Interim Lender and

the beneficiaries of the Directors’ Charge and Administration Charge, or further order of this
Court.

The Directors’ Charge, Administration Charge, the Commitment Letter, the Definitive Documents
and the Interim Lender's Charge shall not be rendered invalid or unenforceable and the rights and
remedies of the chargees entitled to the benefit of the Charges (collectively, the "Chargees")
and/or the Interim Lender thereunder shall not otherwise be limited or impaired in any way by:

(a) the pendency of these proceedings and the declarations of insolvency made in this
Order,;
(b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy

order made pursuant to such applications;

(c) the filing of any assignments for the general benefit of creditors made pursuant to the
BIA;

(d) the provisions of any federal or provincial statutes; or
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(e) any negative covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of Encumbrances, contained in any existing
loan documents, lease, sublease, offer to lease or other agreement (collectively, an
"Agreement") which binds the Applicants, and notwithstanding any provision to the
contrary in any Agreement:

0 neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of any documents in respect thereof, including the
Commitment Letter or the Definitive Documents, shall create or be deemed to
constitute a new breach by the Applicants of any Agreement to which they are a
party;

(i) none of the Chargees shall have any liability to any Person whatsoever as a
result of any breach of any Agreement caused by or resulting from the creation of
the Charges, or the Applicants entering into the Commitment Letter, or execution,
delivery or performance of the Definitive Documents; and

(iii) the payments made by the Applicants pursuant to this order, including the
Commitment Letter or the Definitive Documents, and the granting of the Charges,
do not and will not constitute preferences, fraudulent conveyances, transfers at

undervalue, oppressive conduct or other challengeable or voidable transactions
under any applicable law.

ALLOCATION

49.

Any interested Person may apply to this Court on notice to any other party likely to be affected,
for an order to allocate the Administration Charge, the Interim Lender's Charge and the Directors’
Charge amongst the various assets comprising the Property.

SERVICE AND NOTICE

50.

51.

The Monitor shall (i) without delay, publish in a notice
containing the information prescribed under the CCAA; (ii) within five (5) days after the date of
this Order (A) make this Order publicly available in the manner prescribed under the CCAA, (B)
send, in the prescribed manner, a notice to every known creditor who has a claim against the
Applicants of more than $1,000 and (C) prepare a list showing the names and addresses of those
creditors and the estimated amounts of those claims, and make it publicly available in the

prescribed manner, all in accordance with section 23(1)(a) of the CCAA and the regulations made
thereunder.

The Applicants and the Monitor shall be at liberty to serve this Order, any other materials and

orders in these proceedings, any notices or other correspondence, by forwarding true copies
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thereof by prepaid ordinary mail, courier, personal delivery, facsimile transmission or e-mail to the
Applicants’ creditors or other interested Persons at their respective addresses as last shown on
the records of the Applicants and that any such service or notice by courier, personal delivery,
facsimile transmission or e-mail shall be deemed to be received on the next business day
following the date of forwarding thereof, or if sent by ordinary mail, on the third business day after
mailing. The Monitor shall establish and maintain a website in respect of these proceedings at
www.documentcentre.eycan.com and shall post there as soon as practicable:

(a) all materials prescribed by statue or regulation to be made publically available; and

(b) all applications, reports, affidavits, orders or other materials filed in these proceedings by
or behalf of the Monitor, or served upon it, except such materials as are confidential and
the subject of a sealing order or pending application for a sealing order,

SEALING ORDER

52.

The Confidential Exhibits (the “Sealed Documents”) of the Confidential Supplemental Affidavit of
Shayne McCracken shall be sealed on the Court file until the termination of the proceedings, both
notwithstanding Division 4 of Part 6 of the Alberta Rules of Court. The Sealed Documents and
any other confidential exhibit shall be kept confidential and shall not form part of the public record,
but rather shall be placed, separate and apart from all contents in the Court file, in a sealed

envelope attached to a notice that sets out the title of these proceedings and a statement that the
contents are subject to a sealing order.

GENERAL

53.

54,

55.

56. -

The Applicants or the Monitor may from time to time apply to this Court for advice and directions
in the discharge of their powers and duties hereunder.

Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by this Court,
both the CRO and the Monitor will report to the Court from time to time, which reporting is not
required to be in affidavit form and shall be considered by this Court as evidence.

Nothing in this Order shall prevent the Monitor from acting as an interim receiver, a receiver, a

receiver and manager, or a trustee in bankruptey of the Applicants, the Business or the Property.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in the United States, to give effect to this
Order and to assist the Applicants, the Monitor and their respective agents in carrying out the
terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Applicants and
to the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this
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Order, to grant representative status to the Monitor in any foreign proceeding, or to assist the
Applicants and the Monitor and their respective agents in carrying out the terms of this Order.

Each of the Applicants and the Monitor be at liberty and is hereby authorized and empowered to
apply to any court, tribunal, regulatory or administrative body, wherever located, for the
recognition of this Order and for assistance in carrying out the terms of this Order and that the
Monitor is authorized and empowered to act as a representative in respect of the within

proceeding for the purpose of having these proceedings recognized in a jurisdiction outside
Canada.

Any interested party (including the Applicants and the Monitor) may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to any other party or parties likely to be
affected by the order sought or upon such other notice, if any, as this Court may order.

This Order and all of its provisions are effective as of 12:01 a.m. Mountain Standard Time on the
date of this Order.

Justice of the Court of Queen’s Bench of Alberta
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AFFIDAVIT OF SHAYNE MecCRACKEN

SWORN ON JUNE 28, 2017

l, Shayne McCracken, Businesswoman, of the Ci

ty of Edmonton, in the Province of Alberta, MAKE OATH AND
SAY THAT:

A, INTRODUCTION

1. { am a Director and the Secretary of each of the applicants, Canada North Group Inc, ("CNG"), Canada
North Camps inc. ("CNC"), CampCorp Structures Inc. ("CampCorp") D.J. Catering Inc. ("DJ") (CNG,
CNC, CampCorp and DJ, collectively, “Canada North"), 816956 Alberta Ltd. ("816") and 1371047 Aiberta
Ltd. ("137")(Canada North, 816 and 137, collectively, the "Companies”), and as such, the matters

eir business, entries in which books and records

are made reasonably contemporaneously with the Applicants' business transactions as they occur,

CAN: 24919740 1
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except where stated t

0 be based Upon other information and belief, and where so stated, | believe the
same to be true.

If of the Applicants for relief pursuant to the
provisions of the Companies Creditors Arrangement Act, R.8.C. 1985, ¢, C-38, as amended ("CCAA" in

order to allow the Applicants to restructure their business‘and financial affairs.

CORPORATE STRUCTURE AND BUSINESS OVERVIEW

Canada Naorth began in 2000 with one cam
and, in 2009, acquired a manufacturing pla
manufacture modular camps.

p and a catering company. The company expanded over time
ntin Slave Lake to provide vertical integration and the ability to

Attached hereto and marked as Exhibit A is the or

ganization chart for Canada Nerth and as Exhibit B
the organization chart for 816 ang 137.

The Companies' operations are headquartered in Edmonton, Alberta.

Excluding the third party entities in red, each of the corporate entities on the two aforementioned
organization charts are Alberta Corporations incorporated pursuant to the Business Carporations Act

(Alberta) or registered pursuant to the Partnership Act {Alberta), except for the following entities which are
incorporated as indicated below:

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

(b) Spallumcheen Estates Lid. and Morningstar Golf Club Ltd.-

which is incarporated pursuant to the
Business Corporations Act (British Columbia); and

Canada North Group Inc.

CNG is the parent corporation of CNC, CampCorp and DJ.

CNG does not directly carry on active
business.

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

Canada North Camps Inc.

CNC is a subsidiary of CNG. CNGC operates remote

workforce housing camps throughaout Waestern
Canada.

CAN: 249187401
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19.
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CNC both operates camps pursuant to fixed contracts with clients as well as maintains a geographically
diverse selection of open camps that can accommodate clients on a flexible basis.

The Western Canadian camp industry is a highly seasonal industry wi

th bell shaped demand peaking in
January / February.

Generally, the profit margin on active open camps is significantly higher

than on contract camps, but there
are higher capitalization costs and more risk.

CNC operates the following camps:

(a) Simonette Lodge - An open camp located west of Fox Creek, Alberta

(b) Berland Lodge - An open camp located east of Fox Creek, Alberta

(c) Wabasca Lodge - An open camp located in Wabasca - Desmarais, Alberta
(d) HML - An open camp located in the Anzac, Alberta area.

(e) Peace River Lodge, Bonnyville Lodge, Cimarron

Lodge, Monias Lodge and Wandering River are
all temporarily closed.

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

CambpCorp Structures Inc.

CampCorp operates a modular construction manufacturing plant in Winterburn, CampCorp also handles
the installation and tear down of contract camps or open camps on relocation.

CampCarp owns the shares of CampCorp USA Ing. ("CampCarp usam,

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

CampCorp USA was ariginally unable to sell its modular products in the

USA as it had not obtained the
necessary permits.

Recently, the necessary permits were granted and CampCorp USA is now one of the few entities
permitted to sell two-story modular products of its kind in California and Arizona. CampCorp USA has
recently obtained a significant profitable construction contract for Ottawa University in Phoenix Arizona,

D. J. Catering Inc.

DJ holds five Miscellanecus Land Leases with the

Simonette and Berland, as well as three undeveloped
clients,

government in respect of campsites, including for
sites. DJ is also a preferred vendor for a number of

ZAN: 24919740 1
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27.

30.

1371047 Alberta Ltd.

137 is primarily a real estate holding company. It owns the Edmonton Office, the Winterburn Yard and
the lands an which the Wandering River and Bonnyville camps are located,

316956 Alberta Lid,

816 owns a farm near St. Albert, Alberta.

816 also owns (directly or indirectly) the shares of

(a) 137,

(b) Morningstar Golf Club Ltd., an operating golf course on Vancouver Island, B.C:

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

(d) Carma Software Systems Inc., a company providing technologic services, including to CNC

FIRST NATIONS

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

Canada North has a sincere commitment to workin

, g with various First Nations, bath in terms of partnering
for economic development and building community

capacity through employment and training.

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

Canada North established a camp and catering training pragram with Blue Quills First Nations College of
St. Paul, Alberta, which is governed by seven Nations,

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

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

The Camp Life program is now accepting its 15™ cohort into the
employment by Canada North, The government has advised us
and there is a 60% long term retention rate for graduates of this pr
with Canada North - which is an excellent resuit.

program. All graduates are offered
that they have tracked the graduates
ogram in the camp industry, including

Canada North also make a concerted effort to hire locally, including First Nations candidates and lo
provide necessary support and training to build First Nations employment capacity.

12AN: 249197401
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33.

34.

358.

36.

37.

EMPLOYEES
Canada North's key employees are as follows:
+  Paul McCracken - President
* Shayne McCracken - Controller
*  Kim Capjack - Chief Operating Officer
*  Tyler McCracken - Catering management
» Travis McCracken - Forecasting, finances and bidding
+ Jaimie Phillips - Finance and Employee Benefits
+ Brian Stasynec - Head accountant
* Rob Phillips - CampCorp Manager and Maintenance Supervisor
* Susan Ramsay - Efficiency expert and operations

Canada North employees approximately 25 employees at the head

office, most of which are lang term
employees with more than five years of service,

CampCarp presently employees approximately 14 people.

CNC and DJs employment fluctuates seasonally; however, many employees return season after season.
Peak employment numbers for 2013 = 349, 2014 = 377, 2015 = 491, 2016 = 269, 2017 = 190.

As set out abave, Canada North also employs a significant number of First Nations employees,

ASSETS

The assets of Canada North, 816 and 137 are primarily comprised of:

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

(c) Real estate; and

(d) The values of the subsidiaries of 816 Mornin

gstar and Spallumcheen golf courses and Carma
Software Systems Inc.

CAN' 249197401
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40.

41,

42.

43,

46.

-

_/_

As set out in my Confidential Supplemen
machinery and equipment as a whoale, the
certain parcels of real estate,

tal Affidavit, Canada North has obtained appraisals of the
value of certain camps as going concerns and the value of

Compared to the Indebtedness as set out below, the appraisals contained

Affidavit show that there is significant value in Canada North as a going ¢
Issues can be addressed.

the Confidential Supplemental
oncern if the present cash flow

INDEBTEDNESS

Canada North is indebted to the CRA for approximately $1,140,000,

largely for employee source
deductions and GST,

Canada North owes its secured creditors approximately the following:

(@) Canadian Wéstern Bank ("CwWB"): $21,033,797.81
(b) Business Development Bank Canada: $2,081,000.00
(c) Camcork Holdings Ltd. $375,000.00

{d) ECN Financial 52,951,652.73

(&) Klovansky Contracting $200,000

(F) National Leasing $494,502.68
(g) Northland Mortgage & Investment Corp $750,000.00
{h) Sysco 51,213,331.20
(1) Wells Fargo Leasing $173,411.65
{j) Weslease Income Growth Fund 56,000,000

Callectively, Canada North owes approximately a further 56,000,000 to its unsecured creditors.
Altached as Exhibit “C" herewo is g copy of a Forbearance Agreement entered into in respect of the
CWB Indebtedness. As indicated on the Forbearance Agreement, the CWB indebtedness is quaranteed
by Canada North, 137, 816 and a variety of other subsidiaries and affiliated companies.

At the time CWB sought the Forbearance Agreement, Canada North did not (and does not) have
payment defaults to CWB,

CWB has not issued demands on the Companies or served notices pursuant to s, 244 of the BI/A.

In a number of cases, the Companies have provided

guarantees and collateral security for the
indebtedness of the other Companies.

AN 249197401
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Each of the Companies is presently insolvent as

they are unable to pay their obligations generally as they
become due and payable.

FINANCIAL INFORMATION

Attached hereto as Exhibit D" are the consolidated year-

end financial statements for Canada North
Group Inc., year-ended September 30, 2016, marked “draft”.

I understand from the accountant that the financial data in the statement

of the subsequent insolvency of Canada North, finalizing the statements would require significant
additional work in the auditor report to the financial statements - at significant expense. As a result,
Canada North did not have the audit for the 2016 statements finalized.

s is complete; however, because

Attached hereto as Exhibit “E" are the consolidated year-

end audited financial statements for Canada
Narth Group Inc., year-ended September 30, 2015,

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

CAUSES OF INSOLVENCY

In the latter half of 2014, the price of oil collapsed. A barre! of West Texas Intermediate that sold for over

5100 US a barrel in June of 2014, only fetched $50 US by the end of 2014 and just over $40 US three
months later in March of 2015,

The camp industry in Alberta was particularly hard hit.

Qil companies cancelled projects and curtailed workforces. There we

re significantly fewer opportunities
for contract camp work and less demand for open camp spaces.

Oil companies also required lower prices on services, putting extreme downward pressure on profit
margins to the point that some cantracts simply couldn't be secured at an economically feasible rate,

Qil industry growth drives significant camp work as the growth invalves projects that need to be supported
by remote workforce housing. From the end of 2014 to the end of 2016, {

here was very little growth in the
ol industry, and, as a result, few opportunities for new camp contracts,

As a result, the Companies' revenues fell approximately 50% in the 24 months following the 2014 qil
crash,

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

The Fort McMurray wildfire began on May 1, 2016 and s

pread over almost 1.5 million acres befare being
declared under control on July 5, 2018.

CAN: 249197401
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HML Lodge was required to shut down and be evacuated.

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

services, like bussing children to school. Our recovery fell significantly short of covering the carrying and
operating costs of the camp..

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

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

There was also a tragic incident at the Berland camp on June 30, 2015. A cook's helper, Daniel
Goodridge, staying at the camp stabbed and killed Hally Dubois and David Derksen, Goodridge also
started the camp on fire resulting in $1M - $2M in damage. As a result the camp had to be closed unti)

October of 2015, resulting in significant loss of revenue. Berland has now been repaired and recovered
from this tragedy. ‘
The lack of oilfield growth in 2014 and on also led to a steep decline in manufacturing demand from

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

Canada North had grown quickly in the period leading up to the ol crash in 2014, The initial downturn led
to cash flow issues which were temporarily resolved with additional financing, however, these interest
rates were often in excess of 20%, eventually compounding the financial difficulties of Canada North.

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

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

Canada North certainly has an appreciation now for the financia
diligence and in good faith to restructure its financial and- business
employees and other stakeholders.

I difficulties and is working with due
affairs for the benefit of itg creditors,
RESTRUCTURING EFFORTS PRIOR TO THE NOI FILINGS

Sale of Assets

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

Those appraisals, as well as certain offers on real estate, are set

forth in my Confidential Supplemental
Affidavit.

CAN: 24919740.1
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As set out in my Confidential Supplamental Affidavit, the Winterburn Yard and the Edmonton Office are
both in the process of being sold. The anticipated revenue from the sales of those twao parcels will

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

Onperational Efficiencies

In 2015 and 2016, faced with downward pressure on contrac

ts and less available work, Canada North
focused on increasing profitability,

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

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

Adjusting Manufacturing Operations

As the lack of manufacturing work in the oil industry persisted, the Winterburn yard repositioned itself in

the market as a modular producer for custom commercial construction projects.

The new manufacturing model is praving successful for Campcorp with the following new contracts:

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

(h) Fairview Daycare (approximate gross contract value $1.2M, to be completed, projected profit

margin 25%).
Refinancing
Canada North has sought and continues to wark on a number of refinancing passibilities:
(a) CampCorp USA is seeking refinancing. Alliance

able to refinance but for the collateral securit
North obligations to CWS.

Bank in Arizona has confirmed they would be
Yy granted by CampCorp USA in respect of Canada

(b) As set out in the Confidential Supplemental Affidavit, Canada North is working with a private
equity investor in respect of refinancing and/or selling various aspects of the business. :

Professional Assistance
CNC also retained Ernie Recsetar to provide restructurin

attorney with expertise in financing and workout
as Exhibit “G” is Mr. Recsetar's resuma.

g guidance and assistance. Mr. Recsetar is an
§ and is ordinarily resident in the U.S.. Altached hereto

CAN: 24919740.1
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NOI FILINGS

On June 26, 2017, each of CNG, CNC, CampCorp and DJ filed a Notice of Intention to Make a Proposal
pursuant to Part il of the Bankruptcy and Insolvency Act, RSC, 1985, c. B-3 ("BIA"). Attached hereta as
Exhibit “H” are the four certificates of filing (the "Certificates")

The Companies sought protection under the 814 given the enforcement steps taken or anticipated to be

taken by a number of creditors, including that the Forbearance Agreement with CWB was set to expire an
June 30, 2017 and CWB had advised it would not grant further extensions.

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

The Companies have not filed a Proposal under the B/A.

Following receipt of the Certificates on June 27, 2017, | am advised by my Counsel that she contacted
Counsel for CWB and advised Counsel of the NOI filings and the intention to make an application for an
Initial Order under the Companies’ Creditors Arrangement Act, RSC, 1985, c. C-38.

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

Bigstone Tansi GP Inc. is owned jointly by the Bigstone First Nation and by Canada North is the general

partner of Bigstone Tansi LP, which is a First Nations partnership between Canada North (49%) and the
Bigstone First Nations (49%) and the Bigstone Tansi GP Inc. (1%)

Blgstone has been dissolved as the camp contract it was incorporated for has ended and Bigstone's only
remaining assets are the money as a result of the accounts receivable from the camp clients,

When | sought to transfer funds, the CWB Big Stone account had approximately $134,000 from camp

done in operating the camp. | was

CWB has effectively enforced against all of the assels of Bj

gstane without serving a s. 244 Notice under
the BIA.

Altached hereto as Exhibit “|”

is an email reply from CWB's counsel in respect of a request that CWEB
release its seizure of the funds,

CASH FLOW PROJECTIONS RESTRUCTURING PLAN

Altached as Exhibit “J” hereto are the weekly cash flow projections for Canada North for the period
ending September 30, 2017 (the "Cash Flow"). Based on my knowledge of the finangial position of

Canada North, and based on the assumptions set out in the Cash Flow, | verily believe that the Cash
Flows are fair and reasonable,

CAN: 24919740.1
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Canada North is negotiating with 8DC In res

19 .

pect of debtor-in-possession financing to address the

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

Canada North is seeing a return to normaley in the demand for jts services,
Occupancy at the camps is 300 - 400 mandays (
50 mandays.

This summer, present
stays per day). The summer of 2016 saw approximately

Canada North's projections for occupancy in the u

pcoming falliwinter season are also extremely
promising based on the following:

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

(b}~ The Simonette camp is also located near ths construction of the Pembina Pipeline, which is
creating high remote workforce housing demands in the area.

(c) The Keyera Plant is entering long term bookings for Simanetts

as they fear Simonette will book
out.

(d) The Peace River camp is scheduled to be reopened shortly as there is a new bridge being built in
the vicinity. The contract arising from this work is expected to last two years or so.

(e) The Wabasca camp is seeing high demand as the

other camps in the area did not survive the
downturn and there is less supply as a rasuit.

The Companies plan to restruclure by:

(a) Selling real estate, including the Edmonton office, th

e Edmonton yard, the Arizona property and
applying the net proceeds to debt;

(b) Potentially selling certain camps as going concerns, including, potentially Simonette and Berland,

(c) Seeking to adjust terms of itg equipment financing, including by extending amortization or
adjusting interest terms:

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

(e) Continue to operate generally as a going concern, particularly with the improvement in economic

conditions in Alberta and the improved prospects for CampCorp and CampCorp USA.

Based on the Cash Flow and the other information contained herein, | belisve
period of time to reorganize the financial affairs of the Companies, there is a
Companies will be able to file a viable Plan of Arrangement.

that given a reasonable
strong prospect that the

CAN: 24919740 1
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L. PROPOSED MONITOR AND ADMINISTRATION CHARGE

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

98. The Initial Order contemplates an Administration Charge against the assets of the Companies. | believe
Companies in order for there to be a successfuyl restructuring.

M. . Conclusion

99, [ swear this Affidavit in SUpport of an application for an Initial Order under the CCAA for the Companies,

SWORN BEFORE ME at Edmantan, Alberta, this I
28" day of June, 2017 {

1 - —

, — ‘ [ ) W
o . - . (
A e )N
7 )
A Cogﬁr‘ﬁTésloner for Oaths in and for SHAYNE McCRACKEN

Alberta

Stephanie A. Wanke
Barrister & Solicitor

CAM: 249197401
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. blerk’s Stamp

1703 12327

COURT OF QUEEN’S BENCH OF ALBERTA

EDMONTON

u‘ \ 7

//-: )

IN THE MATTER OF THE COMPANIES' CRED/TOR§’1 ‘3.#77\1, P
ARRANGEMENT ACT, R.S.C. 1985, ¢, C- 36, AS AMENDED eyt

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

AFFIDAVIT OF SERVICE
24-2266739

COURT OF QUEEN'S BENCH OF ALBERTA
EDMONTON

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-36, AS AMENDED

AND IN THE MATTER OF THE PROPOSAL OF CANADA NORTH
GROUP INC.

24-2266736
COURT OF QUEEN'S BENCH OF ALBERTA
EDMONTON

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-36, AS AMENDED

AND IN THE MATTER OF THE PROPOSAL OF CANADA NORTH
CAMPS INC.,

24-2266726

COURT OF QUEEN'S BENCH OF ALBERTA

EDMONTON

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-36, AS AMENDED
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AND IN THE MATTER OF A PROPOSAL OF CAMPCORP
STRUCTURES LTD.

COURT FILE NUMBER 24-2266743
COURT COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL CENTRE EDMONTON

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-36, AS AMENDED

AND IN THE MATTER OF A PROPOSAL OF D J. CATERING LTD.

DOCUMENT AFFIDAVIT OF SERVICE

ADDRESS FOR SERVICE Stephanie A. Wanke
AND CONTACT Spencer Norris
INFORMATION OF PARTY  DLA Piper (Canada) LLP
FILING THIS DOCUMENT 1201 Scotia Tower 2

10060 Jasper Avenue
Edmonton AB T5J 4E5
T 780.429.6822

F 780.702.4379

File No. 37060-00001

AFFIDAVIT OF LYNNETTE GOODWIN

SWORN ON JULY 5, 2017
I, Lynnette Goodwin, Legal Administrative Assistant, of the City of Leduc, in the Province of Alberta, MAKE OATH
AND SAY THAT:

1. } am employed by the law firm of DLA Piper (Canada) LLP, counsel for the above-named Applicants, and
as such have personal knowledge of the matters hereinafter deposed to, except where stated to be on
information and belief, and where so stated | believe the same to be true.

2. The Applicants’ Notice of Originating Application with attached form of Order was filed on June 28, 2017
and is hereinafter referred to as the "Originating Application”.

3. The Applicants' Brief for Application for Initial Order was filed on June 28, 2017 and is hereinafter referred
to as the "Brief".

4. The Affidavit of Shayne McCracken sworn June 28, 2017 was filed an June 28, 2017 in support of the
Applicants’ application for an Initial Order and is hereinafter referred to as the “Affidavit".

CAN: 24917682.3
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The Consent to Act as Monitor, executed by Ernst & Young Inc. was filed on June 28, 2017 and is
hereinafter referred to as the “Consent to Act”.

The Canada North Group Inc.’s Notice of Application in Action 24-2266739 was filed on June 28, 2017
and is hereinafter referred to as the "Application 739",

The Canada North Camps Inc.’s Notice of Application in Action 24-2266736 was filed on June 28, 2017
and is hereinatfter referred to as the "Application 736"

The Campcorp Structures Ltd.’s Notice of Application in Action 24-2266726 was filed on June 28, 2017
and is hereinafter referred to as the "Application 726",

The D.J. Catering Ltd.'s Notice of Application in Action 24-2266743 was filed on June 28, 2017 and is
hereinafter referred to as the “Application 743"

SERVICE ON ERNST & YOUNG, CWB, AND BDC:

10.

11.

12.

13.

14.

On June 28, 2017, | served the Originating Application, Brief, Affidavit, Consent to Act, Application 739,
Application 736, Application 726, and Application 743 on Emst & Young Inc. c/o their solicitor Duncan
Craig LLP, Attention: Darren R. Bieganek, Q.C. at his e-mail address for service, dbieganek@dclip.com,
via e-mail, a copy of which e-mail is attached hereto and marked as Exhibit *A".

Attached hereto and marked as Exhibit “B” is a copy of the e-mail reply / read receipt from Darren R.

Bieganek, Q.C. acknowledging service of the Originating Application, Affidavit, Consent to Act,
Application 738, Application 736, Application 726, and Application 743 as deposed to in paragraph 9
above on behalf of Ernst & Young Inc.

On June 28, 2017, | served the Originating Application, Brief, Affidavit, Consent to Act, Application 739,
Application 736, Application 726, and Application 743 on Canadian Western Bank and Canadian Western
Bank Leasing Inc. c/o their solicitor McLennan Ross LLP, Attention: Chuck Russell, Q.C. at his e-mail

address for service, crussell@mross.com, via e-mail, a copy of which e-mail is attached hereto and
marked as Exhibit “C”.

Attached hereto and marked as Exhibit “D” is a copy of the e-mail reply / read receipt e-mail from Chuck

Russell, Q.C. acknowledging service of the Originating Application, Affidavit, Consent to Act, Application
739, Application 736, Application 726, and Application 743 as deposed to in paragraph 12 above on
behalf of Canadian Western Bank and Canadian Western Bank Leasing Inc..

On June 28, 2017, | served the Originating Application, Brief, Affidavit, Consent to Act, Application 739,
Application 736, Application 726, and Application 743 on Business Development Bank of Canada and
BDC Capital Inc. c/o their solicitor Cassels Brock, Attention: Jeffrey Oliver at his e-mail address for

service, joliver@casselsbrock.com, via e-malil, a copy of which e-mail is attached hereto and marked as
Exhibit “E”.

CAN: 24917682.3
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is a copy of the e-mail reply / read receipt from Jeffrey Oliver

acknowledging service of the Originating Application, Brief, Affidavit, Consent to Act, Application 739,
Application 736, Application 726, and Application 743 as deposed to in paragraph 14 above on behalf of
Business Development Bank of Canada and BDC Capital Inc..

SERVICE ON THE OTHER SECURED CREDITORS:

16. On June 28, 2017, | served the Originating Application, Affidavit, Consent to Act, Application 739,
Application 736, Application 728, and Application 743 on a portion of the Respondents listed in the
Service List attached hereto and marked as Exhibit "G", c/o their addresses for service listed in such
Service List, under cover of a letter dated June 28, 2017 of Stephanie A. Wanke, of DLA Piper (Canada),
a copy of which is attached and marked as Exhibit “H”. Attached hereto and marked as:

(a)

(b)

CAN: 24917682.3

Exhibit “I” is a copy of the ACS Express Inc. courier waybill evidencing the delivery on June 28,
2017 of the service package on Canada Revenue Agency;

Exhibit “J” is a copy of the UPS Proof of Delivery evidencing the delivery on June 29, 2017 of
the service package on National Leasing Group Inc.:

Exhibit “K" is a copy of the UPS Proof of Delivery evidencing the delivery on June 29, 2017 of
the service package on Element Financial Corporation;

Exhibit “L” is a copy of the UPS Proof of Delivery evidencing the delivery on June 29, 2017 of
the service package on Wakefield Canada Inc.;

Exhibit “M” is a copy of the UPS Proof of Delivery evidencing the delivery on June 29, 2017 of
the service package on GE Canada Leasing Services Company in Calgary, Alberta;

Exhibit “N" is a copy of the UPS Proof of Delivery evidencing the delivery on June 29, 2017 of
the service package on GE Canada Leasing Services Company in Mississauga, Ontario;

Exhibit “0Q” is a copy of the UPS Tracking Detail evidencing the package to be delivered to

Northland Mortgage & Investment Corporation has been left at UPS Access Point for customer
pick up;

Exhibit “P" is a copy of the ACS Express Inc. courier waybill evidencing the delivery on June 29,
2017 of the service package on Toshiba Business Solutions;

Exhibit *Q" is a copy of the UPS Proof of Delivery evidencing the delivery on June 29, 2017 of
the service package on Remote Waste LP:

Exhibit “R” is a copy of the UPS Proof of Delivery evidencing the delivery on June 29, 2017 of
the service package on EFN Financial Inc.;

Exhibit “S” is a copy of the ACS Express Inc. courier waybill evidencing the delivery on June 29,
2017 of the service package on Mountain West Camp Services;
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(0 Exhibit “T” is a copy of the ACS Express Inc. courier waybill evidencing the delivery on June 29,
2017 of the service package on Premium Trailer Rentals;

(m) Exhibit “U” is a copy of the UPS Proof of Delivery evidencing the delivery on June 29, 2017 of
the service package on Sysco Canada, Inc.;

) Exhibit “V" is a copy of the ACS Express Inc. courier waybill evidencing the delivery on June 29,
2017 of the service package on Weslease Income Growth Fund L.P ;

(0) Exhibit “W” is a copy of the ACS Express Inc. courier waybill evidencing the delivery on June
29, 2017 of the service package on Weslease of Canada Ltd.;

(p) Exhibit “X” is a copy of the UPS Proof of Delivery evidencing the delivery on June 29, 2017 of
the service package on Black Diamond Limited Partnership;

Q) Exhibit “Y” is a copy of the UPS Proof of Delivery evidencing the delivery on June 29, 2017 of
the service package on First Island Financial Services Ltd,;

(n Exhibit “Z" is a copy of the UPS Proof of Delivery evidencing the delivery on June 29, 2017 of
the service package on Jeffrey and Jackie Hadfield;

(s) Exhibit “AA" is a copy of the ACS Express Inc. courier waybill evidencing the delivery on June
29, 2017 of the service package on 506221 Alberta Ltd.

17. On June 28, 2017, | attempted to serve the Originating Application, Affidavit, Consent to Act, Application
739, Application 736, Application 726, and Application 743 on GE Canada Leasing Services Company
located at 10235-101 Street Suite 2500 Oxford Tower Edmonton, AB T5J 4G8. | was informed by the
courier that GE Canada Leasing Services Company was no longer located at that address and security
for Oxford Tower confirmed they did not know their new address. Attached as Exhibit “BB” is a copy of

the ACS Express Inc. courier waybill evidencing the attempted delivery on June 29, 2017. The package
was then returned to our office.

18. On June 28, 2017, | served by Canada Post expedited parcel the Originating Application, Affidavit,
Consent to Act, Application 739, Application 7386, Application 728, and Application 743 on a portion of the
Respondents listed in the Service List attached as Exhibit “G”, c/o their addresses for service listed in
such Service List, under cover of a letter dated June 28, 2017 of Stephanie Wanke of DLA Piper
(Canada) LLP attached as Exhibit “H", a copy of which is attached hereto and marked as-

(a) Exhibit “CC” is a copy of the Canada Post Tracking Receipt for the service package sent on
June 28, 2017 to Great White Sand Tiger Lodging Ltd. and a copy of the Delivery Confirmation
confirming that "great white sand tiger dI" signed for the service package on June 30, 2017:

(b) Exhibit “DD" is a copy of the Canada Post Tracking Receipt for the service package sent on

June 28, 2017 to 904142 Alberta Ltd. and a copy of the Delivery Confirmation confirming that
“Gordon Glenn" signed for the service package on July 4, 2017;

CAN: 249176823
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(c) Exhibit “EE” is a copy of the Canada Post Tracking Receipt for the service package sent on

June 28, 2017 to Klovansky Contracting and a copy of the Delivery Confirmation confirming that
“Gordon Glenn" signed for the service package on July 4, 2017;

(d) Exhibit “FF" is a copy of the Canada Post Tracking Receipt for the service package sent on
June 28, 2017 to Zenex Capital Corp. and a copy of the Tracking Resuits confirming that a Notice

Card was left on June 29, 2017 indicating where and when the service package can be picked
up.

18. On June 28, 2017, | attempted to serve the Originating Application, Affidavit, Consent to Act, Application
739, Application 736, Application 726, and Application 743 on Travelers Financial Corporation at 210,
2880 Glenmore Trail SE Calgary, AB T2C 2E7. | was informed by UPS that Travelers Financial
Corporation was no longer located at that address. | contacted Travelers Financial Corporation by phone
and they confirmed their new address to be 210 — 4820 Richard Rd. sw Calgary, AB T3E 6L1. UPS was
informed of the change of address however they failed to make the change of address. As a result the
service package is as at the time of this Affidavit stjll in transit. Attached hereto as Exhibit “"GG" is a UPS
Tracking Detail showing the service package is in transit,

SWORN BEFORE ME at Edmonton, Alberta, this
S day of July, 2017.

o el /4:—-“ N JLL,)«\M/ g C:'l u(ﬁ \J\).)\).’\
A COMMISSIONER FOR OATHS IN AND FOR LYNNETTE GOODWIN
THE PROVINCE OF ALBERTA
Spencer D. Norris
Barrister and Solicitor

CAN: 24917682 3
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Order Details

4474 - 97 Street
Edmonton, AB

"fast, reliable, on-time delivery since 1988"

? Ca 4] -
ACS EXPRESS INC T6E 5R9 Need Help? Call 780-499-6999
Order Details Hew Order  Order Tracking . Search  Addressbook Repors  Admin  Logout
Logged In as Tess
Order #917640
‘IDLA Piper (Canada) LLP Canada Revenue Agency .
.4 10080 Jasper Avenue, Unit 1201 10-9700 Jasper Ave %
4] Edmonton, AB  T5J4E5 Edmonton, AB  T5J4C8 =
4 CANADA CANADA %
13{1 No Contact Specified No Contact Specified by
- P = P "
1D I R ;;
=
. . S iva. Downtown Core . :
Pick Up Date: 6/28/2017 Ready Time: 15:15 Service: Paint to Point Vehicle: Bike
Delivery Date: 6/28/2017 Deliver By: 15:28 Insurance: NQ Deciared Value: $0.00
Status: Delivered Picked Up:  6/28/2017 15:18 Delivered: 6/28/2017 15:23 Waiting Time: 0 min.
Weight: 3.5Lbs Reference: 37060-00001(SAW/LZB) Waybill #:
Ordered By:  Tess Department:
POD: Shika
Package 1|{*~*Signature 13 REQUIRED*~**~*Delivery location IS Base Amount:  $21.00
NOT closed between 12-1PM. *~* Weight Surcharge: $0.00
Waiting Time Surcharge: $0.00
Package Surcharge: $0.00
Vehicle Surcharge: §0.00
After Hours Surcharge: $0.00
Insurance Surcharge: $0.00
Fuel Surcharge: $0.00
Extras: $0.00
Subtotal:  $21.00
Discount: 50.00
GST(5.00%)  $1.05
Total: $22.05
Thals o i Troerred o the
R R T v rpel =
/é’z.,‘ e b e
v
Cootn bBetore me this . — _~7—‘!“‘f
N _adil w0 L
== A
Loty Publics A ssiener or 0 ks
1 upd forthe Proviaee of Adbera

ACS Express Inc, TERMS AND CONDITIONS The

the proper authority of the province in which this shipment originates and th

shipper assents and

o SPNTRGI S
:!U(tﬁ,‘,ﬂ h

[Eetiieey

Spencer D. Norris
Barrister and Solicitor

Carrler agraes to transport the property/goods described hereon, subject to the terms and conditions prescribed by

e rules and requl
as evidence thereof accepts this receipt, Carrier’s liability for any loss, d

or 550.00. ACS Expross Inc. shall in no evenl be liable for loss of profit, Income, interest, altorneys fees or any spaclal,

for losses or damage will be accepted by the carrler unless writlen notice of such loss or da

Y3.2.10

ht!p‘l/login.acsexpress.ca/ccweb/OrderDetaiIs.aspx?uid=917640

ations published in the carrier's tariff in effect on the date hereof to which the
amage or injury to a shipment shall not exceed the lesser of $1.00 per pound

incidental or consequential damages. No liability

mage Is recelved within 30 days after the shipment is accepted by the carrier,

© Copyright 1999 -2017 ACS Express Inc Al rights reserved,

172
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Clerk’s Stamp

COURT FILE NUMBER {30 2% \RALQ

COURT COURT OF QUEEN'S BENCH OF ALBERTA

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 LTD., 816956 ALBERTA LTD. and
1371047 ALBERTA LTD.

DOCUMENT CCAA INITIAL ORDER

ADDRESS FOR SERVICE Stephanie A. Wanke
AND CONTACT Spencer Norris
INFORMATION OF PARTY  DLA Piper (Canada) LLP
FILING THIS DOCUMENT 1201 Scotia Tower 2
10060 Jasper Avenue
Edmonton AB T5J 4E5
T 780.429.6822
F 780.702.4379

DATE ON WHICH ORDER WAS PRONOUNCED: July 5, 2017
NAME OF JUDGE WHO MADE THIS ORDER: The Honourable Justice K.G. Nielsen
LOCATION OF HEARING: Edmonton, Alberta

UPON the appiication of Canada North Camps Inc., D.J. Catering Ltd., Campcorp Structures Ltd.,
Canada North Group Inc., 816956 Alberta Ltd. and 1371047 Alberta Ltd. (the *Applicants®); AND UPON
having read the Originating Application, the Affidavit of Shayne McCracken sworn June 28, 2017, filed,
the Confidential Supplemental Affidavit of Shayne McCracken, unfiled, the Affidavit of Jessie Taha sworn
June 29, 2017, the Affidavit of Russell French, sworn June 29, 2017, the Supplementél Affidavit of
Shayne McCracken sworn July 4, 2017, the Affidavit of Service sworn by Lynnette Goodwin, filed, and
the Pre-filing Report of the proposed Monitor, filed July 4, 2017; AND UPON reading the filed consent of
Ernst & Young Inc. to act as Monitor; AND UPON NOTING that the Court of Queen’s Bench in
Bankruptcy granted orders in each of the folIoWing bankruptcy proceedings commenced under Part {Il of
the Bankruptcy and Insolvency Act 24-2266739, 24-2266736, 24-2266726, and 24-2266743 that those
proceedings may be taken up and continued under the Companies Creditors’ Arrangement Act, R.S.C.
1985, c. C-35 (“CCAA"); AND UPON hearing from counsel for the Applicants, counsel for Canadian
Western Bank, counsel for Business Development Bank of Canada, counsel for Ernst & Young Inc.,
IT IS HEREBY ORDERED AND DECLARED THAT:




Page 2

SERVICE

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

good and sufficient and this application is properly returnable today.

APPLICATION
2. The Applicants are companies to which the CCAA applies.

PLAN OF ARRANGEMENT

3. The Applicant shall have the authority to file and may, subject to further order of this Court, file
with this Court a plan of compromise or arrangement (hereinafter referred to as the "Plan").

POSSESSION OF PROPERTY AND OPERATIONS
4, The Applicants shall:

(a) remain in possession and control of their current and future assets, undertakings and
properties of every nature and kind whatsoever, and wherever situate including all
proceeds thereof (the "Property");

(b} subject to further order of this Court, continue to carry on business in a manner

consistent with the preservation of their business (the "Business") and Property; and

(c) be authorized and empowered to continue to retain and employ the employees,
consultants, agents, experts, accountants, counsel and such other persons (collectively
"Assistants") currently retained or employed by it, with liberty to retain such further
Assistants as it deems reasonably necessary or desirable in the ordinary course of
business or for the carrying out of the terms of this Order.

5. To the extent permitied by law, the Applicants shall be entitled but not required to pay the
following expenses, incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation pay
and expenses payable on or after the date of this Order, in each case incurred in the
ordinary course of business and consistent with existing compensation policies and

arrangements; and

(b} the fees and disbursements of any Assistants retained or employed by the Applicants in
respect of these proceedings, at their standard rates and charges.

6. Except as otherwise provided to the contrary herein, the Applicants shall be entitied but not

required to pay all reasonable expenses incurred by the Applicants in carrying on the Business in




Page 3

the ordinary course after this Order, and in carrying out the provisions of this Order, which

expenses shall include, without limitation:

(a)

(b)

all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including, without limitation, payments on account of insurance

(including directors and officers insurance), maintenance and security services; and

payment for goods or services actually supplied to the Applicants following the date of
this Order.

The Applicants shall remit, in accordance with legal requirements, or pay:

(@)

(b)

any statutory deemed trust amounts in favour of the Crown in Right of Canada or of any
Province thereof or any other taxation authority which are required to be deducted from

employees' wages, including, without limitation, amounts in respect of:

() employment insurance,
(i) Canada Pension Plan, and
(iv) income taxes,

but only where such statutory deemed trust amounts arise after the date of this Order, or
are not required to be remitted until after the date of this Order, unless otherwise ordered
by the Court;

all goods and services or other applicable sales taxes (collectively, "Sales Taxes")
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or collected
after the date of this Order, or where such Sales Taxes were accrued or collected prior to
the date of this Order but not required to be remitted until on or after the date of this
Order; and

any amount payable to the Crown in Right of Canada or of any Province thereof or any
political subdivision thereof or any other taxation authority in respect of municipal realty,
municipal business or other taxes, assessments or levies of any nature or kind which are
entitled at law to be paid in priority to claims of secured creditors and which are
attributable to or in respect of the carrying on of the Business by the Applicants.

Until a real property lease is disclaimed or resiliated in accordance with the CCAA, the Applicants

may pay all amounts constituting rent or payable as rent under real property leases (including, for

greater certainty, common area maintenance charges, utilities and realty taxes and any other

amounts payable as rent to the landlord under the lease) based on the terms of existing lease

arrangements or as otherwise may be negotiated by the Applicants from time to time for the
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period commencing from and including the date of this Order ("Rent"), but shall not pay any rent

in arrears.
Except as specifically permitted in this Order, the Applicants is hereby directed, until further order
of this Court:

(a) to make no payments of principal, interest thereon or otherwise on account of amounts
owing by the Applicants to any of their creditors as of the date of this Order;

(b) to grant no security interests, trust, liens, charges or encumbrances upon or in respect of
any of their Property; and

(c) not to grant credit or incur liabilities except in the ordinary course of the Business.

RESTRUCTURING

10.

The Applicants shall subject to such requirements as are imposed by the CCAA and such
covenants as may be contained in the Definitive Documents (as hereinafter defined in paragraph
33), have the right to:

(a) permanently or temporarily cease, downsize or shut down any of their business or
operations and to dispose of redundant or non-material assets not exceeding $100,000 in
any one transaction or $500,000 in the aggregate, provided that any sale that is either
(i) in excess of the above thresholds, or (i) in favour of a person related to the Applicants
(within the meaning of section 36(5) of the CCAA), shall require authorization by this
Court in accordance with section 36 of the CCAA;

(b) terminate the employment of such of their employees or temporarily lay off such of their
employees as it deems appropriate on such terms as may be agreed upon between the

Applicants and such employee, or failing such agreement, to deal with the consequences
thereof in the Plan; and

(c) pursue all avenues of refinancing of their Business or Property, in whole or part, subject
to prior approval of this Court being obtained before any material refinancing,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the Business (the
"Restructuring").

11.

The Applicants shall provide each of the relevant landlords with notice of the Applicants’ intention
to remove any fixtures from any leased premises at least seven (7} days prior to the date of the
intended removal. The relevant landlord shall be entitled to have a representative present in the
leased premises to observe such remaval. If the landlord disputes the Applicants’ entitlement to
remove any.such fixture under the provisions of the lease, such fixture shall remain on the

premises and shall be dealt with as agreed between any applicable secured creditors, such
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landlord and the Applicants, or by further order of this Court upon application by the Applicants on
at least two (2) days' notice ;[o such landlord and any such secured creditors. If the Applicants
disclaim or resiliates the lease governing such leased premises in accordance with section 32 of
the CCAA, it shall not be required to pay Rent under such lease pending resolution of any such
dispute (other than Rent payable for the notice period provided for in section 32(5) of the CCAA,
and the disclaimer or resiliation of the lease shall be without prejudice to the Applicants’ claim to
the fixtures in dispute.

If a notice of disclaimer or resiliation is delivered pursuant to section 32 of the CCAA, then:

(a) during the notice period prior to the effective time of the disclaimer or resiliation, the
landlord may show the affected leased premises to prospective tenants during normal

business hours, on giving the Applicants and the Monitor 24 hours' prior written notice;
and

(b) at the effective time of the disclaimer or resiliation, the relevant landlord shall be entitled
to take possession of any such leased premises without waiver of or prejudice to any
claims or rights such landlord may have against the Applicants in respect of such lease or
leased premises and such landlord shall be entitled to notify the Applicants of the basis
on which it is taking possession and to gain possession of and re-lease such leased
premises to any third party or parties on such terms as such landlord considers
advisable, provided that nothing herein shall relieve such landlord of their obligation to
mitigate any damages claimed in connection therewith.

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

13.

Until and including August 3, 2017, or such later date as this Court may order (the "Stay
Period"), no proceeding or enforcement process in any court (each, a "Proceeding") shall be
commenced or continued against or in respect of the Applicants, the parties listed in Schedule “A”
attached hereto, or the Monitor (collectively, the “Stay Parties”), or affecting the Business or the
Property, arising out of or in connection with any right, remedy or claim of any person against the
Applicants in connection with any indebtedness, indemnity, liability or obligation of any kind
whatsoever of the Applicants under contract, statute or otherwise, whether or not such right or
claim is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,
disputed, undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present,
future, known, or unknown, by indemnity, guarantee, surety or otherwise, and whether or not
such right is executory or anticipatory in nature, including the right or ability of any person to
advance a claim for contribution, indemnity or otherwise, with respect to any matter, action cause
or chose in action, whether existing at present or commenced in future, which indebtedness ,
indemnity, liability or obligation is derivative of the primary liability of the Applicants, except with
leave of this Court, and any and ail such Proceedings currently under way against or in respect of
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the Stay Parties or affecting the Business or the Property are hereby stayed and suspended
pending further order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

14,

15.

During the Stay Period, all rights and remedies of any individual, firm, corporation, governmental
body or agency, or any other entities (all of the foregoing, collectively being "Persons" and each
being a "Person"), whether judicial or extra-judicial, statutory or non-statutory against or in
respect of the Applicants or the Monitor, or affecting the Business or the Property, are hereby
stayed and suspended and shall not be commenced, proceeded with or continued except with
leave of this Court, provided that nothing in this Order shall:

(a) empower the Applicants to carry on any business which the Applicants are not lawfully
entitled to carry on;

(b) affect such investigations, actions, suits or proceedings by a regulatory body as are
permitted by section 11.1 of the CCAA;

(c) prevent the filing of any registration to preserve or perfect a security interest; or

{d) prevent the registration of a claim for lien.

Nothing in this Order shall prevent any party from taking an action against the Applicants where
such an action must be taken in order to comply with statutory time limitations in order to
preserve their rights at law, provided that no further steps shall be taken by such party except in
accordance with the other provisions of this Order, and notice in writing of such action be given to

the Monitor at the first available opportunity.

NO INTERFERENCE WITH RIGHTS

186.

During the Stay Period, no person shall accelerate, suspend, discontinue, fail to honour, alter,
interfere  with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by the Applicants, except with the written
consent of the Applicants and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

17.

During the Stay Period, all persons having:
(a) statutory or regulatory mandates for the supply of goods and/or services; or

(b) oral or written agreements or arrangements with the Applicants, including without
limitation all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation, services, utility or other
services to the Business or the Applicants
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are hereby restrained until further Order of this Court from discontinuing, altering, interfering with,
suspending or terminating the supply of such goods or services as may be required by the
Applicants or exercising any other remedy provided under such agreements or arrangements.
The Applicants shall be entitled to the continued use of their current premises, telephone
numbers, facsimile numbers, internet addresses and domain names, provided in each case that
the usual prices or charges for all such goods or services received after the date of this Order are
paid by the Applicants in accordance with the payment practices of the Applicants, or such other
practices as may be agreed upon by the supplier or service provider and each of the Applicants
and the Monitor, or as may be ordered by this Court. Nothing in this Order has the effect of
prohibiting a person from requiring immediate payment for goods, services, use of leased or

licensed property or other valuable consideration provided on or after the date of this Order.

NO OBLIGATION TO ADVANCE MONEY OR EXTEND CREDIT

18.

Notwithstanding anything else contained in this Order, no creditor of the Applicants shall be under
any obligation on or after the date of this Order to advance or re-advance any monies or

otherwise extend any credit to the Applicants.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

19.

During the Stay Period, and except as permitted by subsection 11.03(2) of the CCAA and
paragraph 16 of this Order, no Proceeding may be commenced or continued against any of the
former, current or future directors or officers of the Applicants with respect to any claim against
the directors or officers that arose before the date hereof and that relates to any obligations of the
Applicants whereby the directors or officers are alleged under any law to be liable in their capacity
as directors or officers for the payment or performance of such obligations, until a compromise or
arrangement in respect of the Applicants, if one is filed, is sanctioned by this Court or is refused
by the creditors of the Applicants or this Court. ‘

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE

20.

21.

22.

The Applicants shall indemnify their directors and officers against obligations and fiabilities that
they may incur as directors and or officers of the Applicants after the commencement of the within
proceedings except to the extent that, with respect to any officer or director, the obligation was

incurred as a result of the director’s or officer's gross negligence or wilful misconduct.

The directors and officers of the Applicants shall be entitled to the benefit of and are hereby
granted a charge (the "Directors' Charge") on the Property, which charge shall not exceed an
aggregate amount of $150,000, as security for the indemnity provided in paragraph 21 of this
Order. The Directors' Charge shall have the priority set out in paragraphs 44 and 46 herein.

Notwithstanding any language in any applicable insurance policy to the contrary:
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(a) no insurer shall be entitled to be subrogated to or claim the benefit of the Directors'
Charge; and
(b) the Applicants’ directors and officers shall only be entitled to the benefit of the Directors'

Charge to the extent that they do not have coverage under any directors' and officers'
insurance policy, or to the extent that such coverage is insufficient to pay amounts
indemnified in accordance with paragraph 21 of this Order.

APPOINTMENT OF MONITOR

23.

24,

Ernst & Young, Inc. is hereby appointed pursuant to the CCAA as the Monitor, an officer of this
Court, to monitor the Property, Business and financial affairs and the Applicants (defined below)
with the powers and obligations set out in the CCAA or set forth herein and that the Applicants
and their shareholders, officers, directors, and Assistants shall advise the Monitor of all material
steps taken by the Applicants pursuant to this Order, and shall co-operate fully with the Monitor in
the exercise of its powers and discharge of its obligations and provide the Monitor with the

assistance that is necessary to enable the Monitor to adequately carry out the Monitor's functions.

The Monitor, in addition to its prescribed rights and obligations under the CCAA, is hereby
directed and empowered to:

(a) monitor the Applicants’ receipts and disbursements, Business and dealings with the
Property;
{b) report to this Court at such times and intervals as the Monitor may deem appropriate with

respect to matters relating to the Property, the Business, and such other matters as may
be relevant to the proceedings herein and immediately report to the Court if in the opinion
of the Monitor there is a material adverse change in the financial circumstances of the
Applicants;

{c) assist the Applicants, to the extent required by the Applicants, in their dissemination to
the Interim Lender and its counsel on a monthly basis of financial and other information
" as agreed to between the Applicants and the Interim Lender which may be used in these

proceedings, including reporting on a basis as reasonably required by the Interim Lender;

(d) advise the Applicants in their preparation of the Applicants’ cash flow statements and
reporting required by the Interim Lender, which information shall be reviewed with the
Monitor and delivered to the Interim Lender and its counsel on a periodic basis, as
agreed by the Interim Lender;

(e) advise the Applicants in their development of the Plan and any amendments to the Plan;

(f) advise the Applicants, to the extent required by the Applicants, with the holding and

administering of creditors' or shareholders' meetings for voting on the Plan;
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(g) have full and complete access to the Property, including the premises, books, records,
data, including data in electronic form and other financial documents of the Applicants to
the extent that is necessary to adequately assess the Applicants' Property, Business and
financial affairs or to perform its duties arising under this Order;

(h) be at liberty to engage independent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance of
its obligations under this Order;

M hold funds in trust or in escrow, to the extent required, to facilitate settlements between
the Applicants and any other Person; and

(i) perform such other duties as are required by this Order or by this Court from time to time.

The Monitor shall not take possession of the Property and shall take no part whatsoever in the
management or supervision of the management of the Business and shall not, by fulfilling its
obligations hereunder, or by inadvertence in relation to the due exercise of powers or
performance of duties under this Order, be deemed to have taken or maintain possession or
control of the Business or Property, or any part thereof. Nothing in this Order shall require the
Monitor to occupy or to take control, care, charge, possession or management of any of the
Property that might be environmentally contaminated, or might cause or contribute to a spill,
discharge, release or deposit of a substance contrary to any federal, provincial or other law
respecting the protection, conservation, enhancement, remediation or rehabilitation of the
environment or refating to the disposal or waste or other contamination, provided however that
this Order does not exempt the Monitor from any duty to report or make disclosure imposed by
applicable environmental legislation.

The Monitor shall provide any creditor of the Applicants and the Interim Lender with information
provided by the Applicants in response to reasonable requests for information made in writing by
such creditor addressed to the Monitor. The Monitor shall not have any responsibility or liability
with respect to the information disseminated by it pursuant to this paragraph. In the case of
information that the Monitor has been advised by the Applicants is confidential, the Monitor shall
not provide such information to creditors unless otherwise directed by this Court or on such terms
as the Monitor and the Applicants may agree.

The Monitor shall incur no liability or obligation as a result of its appointment or the carrying out of
the provisions of this Order, save and except for any gross negligence or wilful misconduct on its
part. Nothing in this Order shall derogate from the protections afforded the Monitor by the CCAA
or any applicable legislation.
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The Monitor, counsel to the Monitor, the CRO, its counsel, if any, and counsel to the Applicants
shall be paid their reasonable fees and disbursements, in each case at their standard rates and
charges, by the Applicants as part of the costs of these proceedings including the costs incurred
by them in the commencement of these proceedings. The Applicants are hereby authorized and
directed to pay the accounts of the Monitor, counsel for the Monitor and counsel for the

Applicants on at least a monthly basis.
The Monitor and its legal counsel shall pass their accounts from time to time.

The Monitor, counsel to the Monitor, the CRO (defined below) and its counsel, if any, and the
Applicants’ counsel, as security for the professional fees and disbursements incurred both before
and after the granting of this Order, shall be entitled to the benefits of and are hereby granted a
charge (the "Administration Charge") on the Property, which charge shall not exceed an
aggregate amount of $500,000, as security for their professional fees and disbursements incurred
at the normal rates and charges of the Monitor and such counsel, both before and after the
making of this order in respect of these proceedings. The Administration Charge shall have the
priority set out in paragraphs 44 and 46 hereof.

INTERIM FINANCING

31.

32.

33.

34.

The Applicants are hereby authorized and empowered to obtain and borrow under a credit facility
from Business Development Bank of Canada (the "Interim Lender") in order to finance the
Applicant's working capital requirements and other general corporate purposes and capital
expenditures, provided that borrowings under such credit facility shall not exceed $1,000,000
unless permitted by further order of this Court.

Such credit facility shall be on the terms and subject to the conditions set forth in the letter of offer
between the Applicants and the Interim Lender dated June 29, 2017 (the " Letter of Offer")
attached as Exhibit “A” to the Supplemental Affidavit of Shayne McCracken sworn July 4, 2017.

The Applicants are hereby authorized and empowered to execute and deliver such credit
agreements, mortgages, charges, hypothecs and security documents, guarantees and other
definitive documents (collectively, the "Definitive Documents"), as are contemplated by the
Letter of Offer or as may be reasonably required by the Interim Lender pursuant to the terms
theréof, and the Applicants are hereby authorized and directed to pay and perform all of their
indebtedness, interest, fees, liabilities and obligations to the Interim Lender under and pursuant to
the Letter of Offer and the Definitive Documents as and when the same become due and are to
be performed, notwithstanding any other provision of this Order. '

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 all obligations under the Definitive
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Documents incurred on or after the date of this Order which charge shall not exceed the

aggregate amount advanced on or after the date of this Order under the Definitive Documents.

The Interim Lender's Charge shall have the priority set out in paragraphs 44 and 46 hereof.

Notwithstanding any other provision of this Order:

(a)

the Interim Lender may take such steps from time to time as it may deem necessary or

appropriate to file, register, record or perfect the Interim Lender's Charge or any of the
Definitive Documents; ‘

upon the occurrence of an event of default under the Definitive Documents or the interim
Lender's Charge or upon the Maturity Date (as defined in the Letter of Offer), the Interim
Lender, upon 3 days notice to the Applicants and the Monitor, may exercise any and all
of its rights and remedies against the Applicants or the Property under or pursuant to the
Letter of Offer, Definitive Documents and the Interim Lender's Charge, including without
limitation, to cease making advances to the Applicants and set off and/or consolidate any
amounts owing by the Interim Lender to the Applicants against the obligations of the
Applicants to the Interim Lender under the Letter of Offer, the Definitive Documents or the
Interim Lender's Charge, to make demand, accelerate payment and give other notices, or
to apply to this Court for the appointment of a receiver, receiver and manager or interim
receiver, or for a bankruptcy order against the Applicants and for the appointment of a
trustee in bankruptcy of the Applicants; and

except for the charges provided in paragraphs 44 and 46 hereof, the Applicants are
prohibited from granting any additional liens, charges, security interests or any other
encumbrances upon any of the assets, property or undertakings of the Applicants,
without the prior written consent of the Interim Lender;

the Applicants are prohibited from any further borrowing, without the prior written consent
of the Interim Lender;

the Interim Lender is authorized (but not obligated) to effect such registrations, filings and
recordings wherever the Interim Lender in its discretion deems appropriate the Letter of
Offer and Definitive Documents;

the foregoing rights and remedies of the Interim Lender shall be enforceable against any
trustee in bankruptcy, interim receiver, receiver or receiver and manager of the
Applicants or the Property.

The Interim Lender shall be treated as unaffected in any plan of arrangement or compromise filed

by the Applicants under the CCAA, or any proposal filed by the Applicants under the Bankruptcy
and Insolvency Act of Canada (the "BIA").
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CHIEF RESTRUCTURING OFFICER

37.

38.

The Applicants are directed to immediately hire R.e.l. group inc., as Chief Restructuring Officer

(the “CRQ") substantially in accordance with the terms of the draft engagement letter attached as
Exhibit “C” to the Affidavit of Shayne McCracken sworn July 4, 2017.

The CRO shall:

(a)

(b)

(c)

(d)

(e)

oversee and advise the Applicants with respect to the restructuring of the Applicants;

evaluate potential restructuring, sale, refinancing and capitalization alternatives that may be

available to the Applicants;

assist the Applicants, as necessary, with respect to the marketing and sale of any assets or

parts of the business of the Applicants;

assist the Applicants in negotiating and implementing potential refinancing and capitalization
alternatives;

provide general commercial advice with respect to the Applicants’ long term strategic
planning, as requested;

develop of strategies to manage the current liquidity issues facing the Applicants including a
review of the current 13 week cash projections and any periodic updates together with
supporting information as required;

assist the Applicants as necessary, or, at the request of the Applicants, represent the )
Applicants in negotiations and discussions with third parties, including creditors, suppliers,

customers and other stakeholders, in respect of the restructuring;

assist with the provision of information to and communications with the Manitor, secured
lenders, the Interim Lender and other stakeholders, including with respect to ongoing
financial reporting;

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

in conjunction with the Monitor, advise the Applicants in their development of the Plan and

any amendments to the Plan;

in conjunction with the Monitor, assist the Applicants, to the extent required by the Applicants,

in their dissemination to the Interim Lender and its counsel on a monthly basis of financial
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and other information as agreed to between the Applicants and the Interim Lender which may
be used in these proceedings, including reporting on a basis as reasonably required by the
Interim Lender;

() in conjunction with the Monitor, advise the Applicants in their preparation of the Applicants’

cash flow statements and reporting required by the Interim Lender;

(m) have full and complete access to the Property, including the premises, books, recards, data,
including data in electronic form and other financial documents of the Applicants to the extent
that is necessary to adequately assess the Applicants’ Property, Business and financial
affairs or to perform its duties arising under this Order:

(n) report to this Court at such times and intervals as the CRO may deem appropriate; and

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

The Applicants and its shareholders, officers, directors, employees, agents, representatives and
former shareholders, officers, employees, agents and representatives, shall co-operate fully with
the CRO in the exercise of its powers and discharge of its duties and obligations.

Notwithstanding anything in this Order, the CRO shall not be considered an officer or director of
the Applicants, as those terms are used in the Business Corporation Act (Alberta), and shall only
have the obligations and liabilities as expressly set out in this Order or subsequent order of the
Court in this proceeding.

The CRO shall incur no liability or obligation as a result of its appointment or the carrying out of
the provisions of this Order, save and except for any gross negligence or wilful misconduct on its
party. Nothing in this Order shall derogate from the protections afforded the CRO by the CCAA or
any applicable legislation.

VALIDITY AND PRIORITY OF CHARGES

42,

43.

The priorities of the Directors' Charge, the Administration Charge and the Interim Lender's
Charge, as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $500,000);
Second - Interim Lender's Charge (to the maximum amount of $1,000,000); and

Third — Directors’ Charge (to the maximum amount of $1 50,000).

The filing, registration or perfection of the Directors’ Charge, Administration Charge or the Interim
Lender's Charge (collectively, the "Charges*) shall not be required, and the Charges shall be
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valid and enforceable for all purposes, including as against any right, title or interest filed,
registered, recorded or perfected subsequent to the Charges coming into existence,

notwithstanding any such failure to file, register, record or perfect.

Each of the Directors’ Charge, Administration Charge and the Interim Lender's Charge (all as
constituted and defined herein) shall constitute a charge on the Property and subject always to
section 34(11) of the CCAA such Charges shall rank in priority to all other security interests,
trusts, liens, charges and encumbrances, claims of secured creditors, statutory or otherwise
(collectively, "Encumbrances”) in favour of any Person.

Except as otherwise expressly provided for herein, or as may be approved by this Court, the
Applicants shall not grant any Encumbrances over any Propenty that rank in priority to, or pari
passu with, any of the Directars’ Charge, Administration Charge or the Interim Lender's Charge,
unless the Applicants also obtains the prior written consent of the Monitor, the Ihterim Lender and
the beneficiaries of the Directors’ Charge and Administration Charge, or further order of this
Court.

The Directors’ Charge, Administration Charge, the Letter of Offer, the Definitive Documents and
the Interim Lender's Charge shall not be rendered invalid or unenforceable and the rights and
remedies of the chargees entitled to the benefit of the Charges (collectively, the "Chargees")
and/or the Interim Lender thereunder shall not otherwise be limited or impaired in any way by:

(a) the pendency of these proceedings and the declarations of insolvency made in this
Order;
(b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptey

order made pursuant to such applications;

(c) the filing of any assignments for the general benefit of creditors made pursuant to the
BIA;

(d) the provisions of any federal or provincial statutes; or

(e) any negative covenants, prohibitions or other similar provisions with respect to

borrowings, incurring debt or the creation of Encumbrances, contained in any existing
loan documents, lease, sublease, offer to lease or other agreement (collectively, an
"Agreement") which binds the Applicants, and notwithstanding any provision to the
contrary in any Agreement:

(i) neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of any documents in respect thereof, including the

Letter of Offer or the Definitive Documents, shall create or be deemed to
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constitute a new breach by the Applicants of any Agreement to which they are a
party;

(i) none of the Chargees shall have any liability to any Person whatsoever as a
result of any breach of any Agreement caused by or resulting from the creation of
the Charges, or the Applicants entering into the Letter of Offer, or execution,

delivery or performance of the Definitive Documents; and

(iii) the payments made by the Applicants pursuant to this order, including the Letter
of Offer or the Definitive Documents, and the granting of the Charges, do not and
will not constitute preterences, fraudulent conveyances, transfers at undervalue,

oppressive conduct or other challengeable or voidable transactions under any
applicable law,

ALLOCATION

47.

Any interested Person may apply to this Court on notice to any other party likely to be affected,
for an order to allocate the Administration Charge, the Interim Lender's Charge and the Directors’
Charge amongst the various assets comprising the Property.

SERVICE AND NOTICE

48.

49.

The Monitor shall (i) without delay, publish in the National Post and the Edmonton Journal for one
(1) business day a notice containing the information prescribed under the CCAA,; (i) within five (5)
days after the date of this Order (A) make this Order publicly available in the manner prescribed
under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor who has a
claim against the Applicants of more than $1,000 and (C) prepare a list showing the names and
addresses of those creditors and the estimated amounts of those claims, and make it publicly

available in the prescribed manner, all in accordance with section 23(1)(a) of the CCAA and the
regulations made thereunder.

The Applicants and the Monitor shall be at liberty to serve this Order, any other materials and
orders in these proceedings, any notices or other correspondence, by forwarding true copies
thereof by prepaid ordinary mail, courier, personal delivery, facsimile transmission or e-mail to the
Applicants’ creditors or other interested Persons at their respective addresses as last shown on
the records of the Applicants and that any such service or notice by courier, personal delivery,
facsimile transmission or e-mail shall be deemed to be received on the next business day
following the date of forwarding thereof, or if sent by ordinary mail, on the third business day after
mailing. The Monitor shall establish and maintain a website in respect of these proceedings at

www.documentcentre.eycan.com and shall post there as soon as practicable:

(a) all materials prescribed by statue or regulation to be made publically available; and
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{(b) all applications, reports, affidavits, orders or other materials filed in these proceedings by
or behalf of the Monitor, or served upon it, except such materials as are confidential and

the subject of a sealing order or pending application for a sealing order.

SEALING ORDER

50.

The Confidential Supplemental Affidavit of Shayne McCracken sworn on June 28, 2017 (the
“Sealed Documents”) shall be sealed on the Court file until the termination of the proceedings,
notwithstanding Division 4 of Part 6 of the Alberta Rules of Court. The Sealed Documents shall
be kept confidential and shall not form part of the public record, but rather shall be placed,
separate and apart from all contents in the Court file, in a sealed envelope attached to a notice
that sets out the title of these proceedings and a statement that the contents are subject to a
sealing order.

GENERAL

51.

52.

53.

54,

55.

The Applicants or the Monitor may from time to time apply to this Court for advice and directions
in the discharge of their powers and duties hereunder.

Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by this Court,
both the CRO and the Monitor will report to the Court from time to time, which reporting is not
required to be in affidavit form and shall be considered by this Court as evidence.

Nothing in this Order shall prevent the Monitor from acting as an interim receiver, a receiver, a

receiver and manager, or a trustee in bankruptcy of the Applicants, the Business or the Property.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in the United States, to give effect to this
Order and to assist the Applicants, the Monitor and their respective agents in carrying out the
terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Applicants and
to the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this
Order, to grant representative status to the Monitor in any foreign proceeding, or to assist the
Applicants and the Monitor and their respective agents in carrying out the terms of this Order.

Each of the Applicants and the Monitor be at liberty and is hereby authorized and empowered to
apply to any court, tribunal, regulatory or administrative body, wherever located, for the
recognition of this Order and for assistance in carrying out the terms of this Order and that the
Monitor is authorized and empowered to act as a representative in respect of the within

proceeding for the purpose of having these proceedings recognized in a jurisdiction outside
Canada.



Page 17

56. Any interested party (including the Applicants and the Monitor) may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to any other party or parties likely to be

affected by the order sought or upon such other notice, if any, as this Court may order,

57. This Order and all of its provisions are effective as of 12:01 a.m. Mountain Standard Time on the
date of this Order.

Justice of the €oyft of Queen’s Bench of Alberta
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1995708 Alberta Ltd.
Campcorp USA Inc.
Canada North Group LP Holdings Ltd.

Heart Lake Canada North Group GP Lid.

Pease River Lodge Limited Partnership
Bonnyville Lodge GP Ltd.

Bonnyville Lodge Limited Partnership
Canada North Group Inc.

HML Lodge GP Ltd.

HML Lodge Limited Partnership

Heart Lake CNC Limited Partnership
Kilometer 147 GP Ltd.

Kilometer 147 Limited Partnership
Peace River Lodge GP Ltd.

1919209 Alberta Ltd.

Carma Software Systems Inc.
MeCracken Group Inc.
0790528 B.C. Ltd.
Spallumcheen Estates Ltd.
Morningstar Golf Club Ltd.
Bigstone Tansi GP Inc.
Bigstone Tansi LP
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COURT FILE NUMBER 1703 12327

COURT COURT OF QUEEN'S BENCH OF ALBERTA
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 LTD., 816956 ALBERTA LTD.
and 1371047 ALBERTA LTD.

DOCUMENT AFFIDAVIT OF SERVICE

ADDRESS FOR SERVICE Stephanie A. Wanke
AND CONTACT Spencer Norris
INFORMATION OF PARTY  DLA Piper (Canada) LLP
FILING THIS DOCUMENT 1201 Scotia Tower 2
10080 Jasper Avenue
Edmonton AB T5J 4E5
T 780.429.6822
F 780.702.4379
File No. 37060-00001

SECOND AFFIDAVIT OF LYNNETTE GOODWIN

SWORN ON JULY 27, 2017

I, Lynnette Goodwin, Legal Administrative Assistant, of the City of Leduc, in the Province of Alberta, MAKE OATH
AND SAY THAT:

1. | am employed by the law firm of DLA Piper (Canada) LLP, counsel for the above-named Applicants, and
as such have personal knowledge of the matters hereinafter deposed to, except where stated to be on
information and belief, and where so stated | believe the same to be true.

2. The Applicants’ Application for First Extension and Other Relief was filed on July 20, 2017 and is
hereinafter referred to as the “Application”.

3. The Applicants’ Bench Brief for First Extension Application was filed on July 29, 2017 and is hereinafter
referred to as the "Bench Brief".

4, The Second Affidavit of Shayne McCracken sworn July 20, 2017 was filed on July 20, 2017 in support of
the Applicants’ application for a first extension and is hereinafter referred to as the "Second Affidavit".

CAN: 25110162.1




SERVICE ON THE SERVICE LIST:

5. On July 20, 2017, | served the Application, Bench Brief and Second Affidavit, via e-mail, on the following
parties as shown on the Service List attached hereto and marked as Exhibit “A™:

(@)

(b)

Ernst & Young Inc. c/o their solicitor Duncan Craig LLP, Attention: Darren R. Bieganek, Q.C. at
his e-mail address for service, dbieganek@dclip.com:

R.e.l. Group Inc., Attention: Jonathan Solursh, Jeff Gollob and Heather Brodie at their e-mail
addresses for service, isolursh@relgrp.com, Igollob@relgrp.com, and hbrodie@relarp.com:

Canadian Western Bank and Canadian Western Bank Leasing Inc. c/o their solicitor McLennan

Ross LLP, Attention: Charles Russel, Q.C. at his e-mail address for service,
crussell@mross.com:

Bank of Canada and BDC Capital Inc. c/o their solicitor Cassels Brock, Attention: Jeffrey Oliver at
his e-mail address for service, joliver@casselsbrock.com:

National Leasing Group Inc. and ECN Capital Corp /o their solicitor Miller Thomson, Attention:
Terrence Warner at his e-mail address for service, twarner@millerthomson.com:

Weslease Income Growth Fund L.P., Weslease of Canada Ltd. and Sysco Canada, Inc. clo their

solicitor Ogilvie LLP, Attention: Kentigern Rowan, Q.C. at his e-mail address for service,
krowan@ogilvielaw.com:

First Island Financial Services Lid. clo their solicitor Lawson Lundell LLP, Attention: Heather
Ferris at her e-mail address for service, hferris@lawsonlundell.com:

Northland Mortgage & Investment Corporation c/o their solicitor Witten LLP, Attention: James
MaclLean at his e-mail address for service, jmaclean@wittenlaw.com:

Worksite Construction Ltd. c/o their solicitor Brownlee LLP, Attention: Paul Stocco at his e-mail
address for service, pstocco@brownlee.com:

Forthryte Services Inc., Attention: John McPherson, General Manager, at his e-mail address for
service, imepherson@forthryte.com:

Athabasca County c/o their solicitor Reynolds Mirth Richards & Farmer LLP, Attention: Robert
McCarty at his e-mail address for service, rmccarty@rmrf.com:

Derose Brose. Meats Ltd. c/o their solicitor MLT Aikins LLP, Attention: Mandi Deren-Dube at her
e-mail address for service, MDerenDube@mitaikins.com:

Max Fuel Distributors Ltd. c/o their solicitor McLennan Ross LLP, Attention: Steve Livingstone at
his e-mail address for service, slivingstone@mross.com.

A copy of the e-mail is attached hereto and marked as Exhibit “B".

CAN: 25110162.1
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On July 20, 2017, |, with the assistance of Colleen Pecknold, Legal Administrative Assistant at DLA Piper
(Canada) LLP, served the Application, via regular mail, on the balance of the parties listed in the Service
List attached hereto and marked as Exhibit “A”, c/o their addresses for service listed in the Service List,

under cover of a letter dated July 20, 2017 of Stephanie A. Wanke, of DLA Piper (Canada) LLP, a copy of
which is attached and marked as Exhibit “C”.

SWORN BEFORE ME at Edmonton, Alberta, this
27" day of July, 2017.

S . Fuerets . Geoduan
A COMMISSIONER FOR OATHS IN AND FOR LYNNETTE GOODWIN
THE PROVINCE OF ALBERTA

go‘e/m cer— %r‘r /

5/0\,,»/‘/37[0//’ Ow."( S&d&/([@ r

CAN: 25110162.1




SERVICE LIST

Party

Counsel

Address

Email Address

Method
of
Service

Canada North Group Inc.
Canada North Camps Inc.
Campcorp Structures Lid.
D.J. Catering Ltd.

816956 Alberta Ltd.
1371047 Alberta Ltd.

Stephanie A. Wanke

Spencer Norris

DLA Piper (Canada) LLP
1201 Scotia 2 Tower
10060 Jasper Avenue
Edmonton, AB T5J 4E5

stephanie.wanke@dlapiper.com
spencer.norris@dlapiper.com

Email

Canada North Group Inc.

Heather Barnhouse
Morgan Deacon
Cristina Wendel

Dentons Canada LLP
28900 Manulife Place
10180 - 101 Street
Edmeonton, AB T5J 3V5

heather.barnhouse@dentons.com
morgan.deacon@dentons.com
cristina. wendel@dentons.com

Email

Ernst & Young Inc.
Attn: Matt McCulloch
Dan McCulloch

EPCOR Tower

Suite 1400

10423 - 101th Street
Edmonton, AB T5H 0E7

matt. meculloch@ca.ey.com
dan.mcculloch@ca.ey.com

Email

With a copy to:
Darren R. Bieganek,
Q.cC.

Duncan Craig LLP
Suite 2800

10060 Jasper Avenue,
Edmonton, AB T5J 3v9

dbieganek@declip.com

Email

R.e.l Group Inc.
Attn: Jonathan Solursh
Jeff Gollob
Heather Brodie

2200 Yonge Street, Suite 610
Toronto, Ontario M4S 2C6

isolursh@relgrp.com
jaollob@relgrp.com
hbrodie@relarp.com

Email

Canadian Western Bank

Canadian Western Bank Leasing Inc.

Chuck Russell, Q.C.

Mclennan Ross LLP

600 Mclennan Ross Building
12220 Stony Plain Road
Edmonton, AB T5N 3Y4

crussell@mross.com

" Email

First Island Financial Services Ltd
Bank of Canada
BDC Capital Inc.

Jeffrey Oliver

Cassels Brack

Suite 1250, Millennium Tower
440 - 2nd Avenue SW
Calgary, AB T2P 5E9

joliver@casselsbrock.com

Email

National Leasing Group Inc.
ECN Capital Corp

Terrence M. Warner

Miller Thomson
10155 - 102 Street
Edmonton, AB T5J 4G8

twarner@millerthomson.com

Email

Weslease Income Growth Fund L.P.
Weslease of Canada Ltd.
Sysco Canada, Ing,

Kentigern A. Rowan
Q.C.

'

Ogilvie LLP

1400 Canadian Western Bank
Place

10303 Jasper Avenue
Edmonton, AB T5J 3N6

krowan@ogilvielaw.com

Email

First Island Financial Services Ltd.

Heather Ferris

Lawson Lundell LLP
1600, 925 West Georgia
Street

Vancouver, BC V6C 312

hferris@lawsonlundell.com

Email

Northiand Mortgage & Investment
Corporation

James R, MacLean

Witten LLP

2500 Canadian Western Bank
Place

10303 Jasper Avenue
Edmonton, AB T5J 3N6

imaclean@wittenlaw.com

Email

Worksite Construction Ltd.

Paul V. Stocco

Brownlee LLP

2200 Commerce Place
10155 - 102 Street
Edmonton, AB T5J 4G8

pstocco@brownleglaw.com

Email

CAN: 24915778.7
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Party

Counsel

Address

Email Address

Method

Service

Forthryte Services Inc.
Altn: John McPherson, General
Manager

Bay 1, 242 MacAlpine Cres.
Fort McMurray, AB T9H 4A6

imecpherson@forthryte.com

Email

Athabasca County

Robert J. McCarty

Reynolds Mirth Richards &
Farmer LLP

3200 Manuiife Place
10180 -101 Street
Edmonton, AB T5J 3ws

rmecarty@rmrf.com

Email

Derose Bros. Meats Ltd.

Mandi Deren-Dube

MLT Aikins LLP
2200, 10235 - 101 Street
Edmonton, AB T5J 3G1

MDerenDube@mitaikins.com

Email

Max Fue! Distributors Ltd.

Steve Livingstone

McLennan Ross LLP

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

slivingstone@mross.com

Email

Canada Revenue Agency

9700 Jasper Avenue
Edmonton, AB T5J 4C8

Regular
Mail

Travelers Financial Corporation

Calgary Regional Office
210 - 4820 Richard Rd. SW
Calgary, AB T3E 6L1

Regular
Mail

Wakefield Canada Inc.

3620 Lakeshore Blvd. West
Toronto, ON M8W 1P2

Regular
Mail

GE Canada Leasing Services
Company

3300, 525 — 8 Avenue SW
Calgary, AB T2P 1G1

Regular
Mail

GE Canada Leasing Services
Company

2300 Meadowvale Blvd.
Mississauga, ON L5N 5P9

Regular
Mail

Great White Sand Tiger Lodging Ltd.

PO Box 1540
Fairview, AB TOH 1L0

Regular
Mail

Toshiba Business Solutions

12908 — 170 Street
Edmonton, AB T5V 0B4

!

Regular
Mail

Remote Waste LP

400, 2424 ~ 4" Street SW
Calgary, AB T2S 2T4

Regular
Mail

Mountain West Camp Services

17356-108 Ave.
Edmonton, AB T5S 1E8

Regular
Mail

Premium Trailer Rentals

4103 Whitemud Road
Edmonton, AB T6H 5R5

Regular
Mail

CAN: 24915778.7



Method
Party Counsel Address Email Address of
Service
) - . Suite 1000, 440 - 2™ Ave SW Regular
Black D : 9
ack Diamond Limited Partnership Calgary, AB T2P 5E9 Mail
Box 888 Regular
904142 Alberta Ltd. Grimshaw, AB TOH 1W0 Mail
. Box 888 Regular
Klovansky Contracting Grimshaw, AB TOH 1W0 Mail
. PO Box 5148 Regular
Zenex Capital Corp Drayton Valley, AB T7A 1R3 Mail
Jeffrey Hadfield 4 Berry Crescent Regular
Jackie Hadfield Fort McMurray, AB T9H 1J9 Mail
11210~ 215 St. Regular
506221 Alberta Ltd. Edmonton, AB T5S 285 Mail
Wells Fargo Equipment Finance 2550 Victoria Park Ave. Regular
Company North York, ON M2J 5A9 Mait
. ) 525 Boblaw Place - Regular
Zenex Capital Corporation Victoria, BC V9C 321 Mail
402, 4333 Ledger Avenue Regular
Realcor Mortgage Corp. Burnaby, BC V5G 3T3 Mail
. 30 Vogell Road, Unit 1 Regular
1951584 Ontario Inc. Richmond Hill, ON L4B 3K6 Mail
Mortgage Centre, 3 Floor Regular
Royal Bank of Canada 10 York Mills Road Mail
Toronto, ON M2P 0A2
250 University Ave
HSBC 8" Floor pegular
Toronto, ON M5H 3E5
Tee B 4008 MacNeil Place NW Regular
ee box Edmonton, AB T6R 0H6 Mail
Garda Canada Security Corpofation - 1390 Barre Street Regular
(WR) Montreal, QC H3C 1N4 Mail
. 461 - 1 Avenue N Regular
KR Enterprises Seba Beach AB TOE 280 Mail

CAN: 24915778.7




Method
Party Counsel Address Email Address of
Service
. Box 2618 Regular
M.LA Security Group Ltd Lac La Biche, AB TOA 2C0 Mail
2201 Toronto Dominion Tower Reqular
Pennock Acheson Nielsen Devaney 10088 - 102 Ave Magi;!
Edmonton, AB T5J 221
800, 525 - 8 Ave SW Regular
Terra Water Systems Calgary, AB T2P 1G1 Mail
. c/o V7406
m%‘d Rentals of Canada Inc - PO Box 7406 Station Terminal neaular
Vancouver, BC V6B 4E2
PO Box 9060 Regular
Xplornet Communications Inc. 300 Lockhart Mill Road Ma?l
Woodstock NB E7M 6B5
. i Box 32006 Millwoods PO Regular
Matrix Solutions Inc. Edmonton, AB T6K 4C2 Mail

CAN: 24915778.7




Goodwin, Lynnette

From: Goodwin, Lynnette <lynnette.goodwin@dlapiper.com>
Sent: July-20-2017 3:07 PM
To: heather.barnhouse@dentons.com: morgan.deacon@dentons.com;

cristina.wendel@dentons.com: ‘matt.mcculloch@ca.ey.com’; dan.mcculloch@ca.ey.com;
’dbieganek@dcllp.com';jsolursh@relgrp.com;jgollob@relgrp.com;
hbrodie@relgrp.com; crussell@mross.com; ‘Oliver, Jeffrey'; 'Warner, Terrence’;
krowan@ogilvielaw.com; hferris@lawsonlundell.com; jmaclean@wittenlaw.com:
pstocco@brownleelaw.com;jmcpherson@forthryte.com; rmecarty@rmrf.com;
MDerenDube@miltaikins.com; slivingstone@mross.com

Cc: Wanke, Stephanie; Norris, Spencer;
commercialcoordinator.gbedmonton@albertacourts.ca

Subject: Canada North Camps Inc. et al. - CCAA Application

Attachments: Application for First Extension and Other Relief - Filed July 20, 2017 .PDF; Second

Affidavit of Shayne McCracken - Filed July 20, 2017.PDF; Applicants_ Bench Brief For
First Extension Application - Filed July 20, 2017 (first page only).PDF; Applicants_ Bench

Brief For First Extension Application - Unfiled.PDF; Letter to Justice Hillier - July 20,
2017.PDF

Good afternoon,

Further to the above referenced matter, please see attached for service upon you the following:

. Application Returnable July 27, 2017 at 2pm;

. Filed Second Affidavit of Shayne McCracken, sworn July 20, 2017;
- Bench Brief, filed July 20, 2017; and

. Letter to Justice Hillier, dated July 20, 2017.

S B

Should you have any difficulty viewing the attachments, please do not hesitate to contact me.
Thank you,

Lynnette Goodwin
Legal Assistant

T 780.637.4532
F +1780.428.1066
E lynnette.goodwin@dlapiper.com

DLA PIPER

DLA Piper (Canada) LLP A Notary Pubiic, A Commissionar for Oaths
1201 Scotia Tower 2 in and for the Provinca of Alberta

7
10060 Jasper Avenue ) /Vw)«r
Edmonton AB T5J 4E5 : =y 1S

Canada Wf@é}’ amv(wjg/,u%v.

www.dlapiper.com
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DLA PIPER

DLA Piper (Canada) LLP
Suite 1201, Scotia Tower 2
10060 Jasper Ave
Edmanton AB T5J 4E5
www.dlapiper.com

Stephanie A. Wanke
stephanie.wanke@dlapiper.com
T +1780.429.6822
F +1780.702.4379

July 20, 2017 ' FILE NUMBER: 37060-00001

To all Parties on the Attached Service List

Dear Sirs or Mesdames:

Re: N THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, RSC 1985, ¢ C-
36, AS AMENDED
AND IN THE MATTER OF A PLAN OF ARRANGEMENT OF CANADA NORTH GROUP INC.,
CANADA NORTH CAMPS INC. CAMPCORP STRUCTURES LTD., D.J. CATERING LTD,,
816956 ALBERTA LTD. and 1371047 ALBERTA LTD.
(the “CCAA Action”)

Please find enclosed for service upon you the Application for First Extension and Other Relief returnable
at2:00 p.m. on July 27, 2017.

We have also filed the following in connection with the above Application.
1. Affidavit of Shayne McCracken sworn June 28, 2017;
2. Bench Brief filed July 20, 2017;

3. Confidential Supplement to the Second Affidavit provided to Justice Hiller.

The Affidavit and Brief will be available on the Monitor's website shortly :
http://documentcentre.evcan.com/Paqes/Main.aspx?SlD=141O .

Alternatively, should you wish to obtain a copy of the above materials, contact the writer.

Sincerely,
DLA Piper (Canada) LLP
Per:

This is Exhita * C * referred to in the

ephanie A. VWanke tolnnedte Q’t’:s TwTa TR

SAW:cop Swom me this day
Encl. of _ i AD.20 1%
it n i
A Notary Public, A Commissionsf for Oaths
in and for the Province of Alberta
CAN: 25004841.1

S Y
ARl N
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COURT FILE NUMBER 1703 12327

COURT COURT OF QUEEN'S BENCH OF ALBERTA
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 LTD., 816956 ALBERTA LTD.
and 1371047 ALBERTA LTD.

DOCUMENT AFFIDAVIT OF SERVICE

ADDRESS FOR SERVICE Stephanie A. Wanke
AND CONTACT Spencer Norris
INFORMATION OF PARTY DLA Piper (Canada) LLP
FILING THIS DOCUMENT 1201 Scotia Tower 2
10060 Jasper Avenue
Edmonton AB T5J 4E5
T780.429.6822
F 780.702.4379
File No. 37060-00001

THIRD AFFIDAVIT OF LYNNETTE GOODWIN

SWORN ON JULY 27, 2017
l, Lynnette Goodwin, Legal Administrative Assistant, of the City of Leduc, in the Province of Alberta, MAKE OATH
AND SAY THAT:

1. I'am employed by the law firm of DLA Piper (Canada) LLP, counse! for the above-named Applicants, and
as such have personal knowledge of the matters hereinafter deposed to, except where stated to be on
information and belief, and where so stated | believe the same to be true.

2. The Applicants’ Application to Increase Debtor-In-Possession Financing and Collateral Relief was filed on
July 24, 2017 and is hereinafter referred to as the “Application”.

3. The Applicants’ Supplemental Bench Brief for First Extension Application was filed on July 24, 2017 and
is hereinafter referred to as the “Supplemental Bench Brief'.

4 The Third Affidavit of Shayne McCracken sworn July 24, 2017 was filed on July 24, 2017 in support of
additional DIP financing and is hereinafter referred to as the “Third Affidavit".

CAN: 251052481




SERVICE ON THE SERVICE L[ST:

5. On July 24, 2017, | served the Application, Supplemental Bench Brief and Third Affidavit, via e-mail on
the following parties as shown on the Service List attached hereto and marked as Exhibit “A”:

(a)

(b)

(e)

"

(@

(m)

Ernst & Young Inc. c/o their solicitor Duncan Craig LLP, Attention: Darren R, Bieganek, Q.C. at
his e-mail address for service, dbieganek@dcllp.com:

R.e.l. Group Inc., Attention: Jonathan Solursh, Jeff Golloh and Heather Brodie at their e-mail
addresses for service, isolursh@relqrp.com, igollob@relgrp.com, and hbrodie@relgrp.com:

Canadian Western Bank and Canadian Western Bank Leasing Inc. c/o their solicitor McLennan
Ross LLP, Attention: Charles Russell, Q.C. at his e-mail address for service,
crussell@mross.com:

Bank of Canada and BDC Capital Inc. c/o their solicitor Cassels Brock, Attention: Jeffrey Oliver at
his e-mail address for service, pliver@casselsbrock.com;

National Leasing Group Inc. and ECN Capital Corp /o their solicitor Miller Thomson, Attention;
Terrence Warner at his e-mail address for service, twarner@millerthomson.com:

Weslease Income Growth Fund L.P., Weslease of Canada Ltd., Sysco Canada, Inc. and Roterra

Piling Ltd. c/o their solicitor Ogilvie LLP, Attention: Kentigern Rowan, Q.C. at his e-mail address
for service, krowan@ogilvielaw.com:

First Island Financial Services Ltd. c/o their solicitor Lawson Lundell LLP, Attention: Heather
Ferris at her e-mail address for service, hferris@lawsonlundell,com:

Northland Mortgage & Investment Corporation c/o their solicitor Witten LLP, Attention: James
MacLean at his e-mail address for service, imaclean@wittenlaw.com:

Worksite Construction Ltd. c/o their solicitor Brownlee LLP, Attention: Paul Stocco at his e-mail
address for service, pstocco@brownlee.com:

Forthryte Services Inc., Attention: John McPhersan, General Manager, at his e-mail address for
service, jmcpherson@forthryte.com and forthryteservices@shaw.ca:

Athabasca County c/o their solicitor Reynolds Mirth Richards & Farmer LLP, Attention; Robert
McCarty at his e-mail address for service, rmecarty@rmrf.com:

Derose Brose. Meats Ltd. c/o their solicitor MLT Aikins LLP, Attention: Mandi Deren-Dube at her
e-mail address for service, MDerenDube@mitaikins.com:

Max Fuel Distributors Ltd. c/o their solicitor Mclennan Ross LLP, Attention: Steve Livingstone at
his e-mail address for service, slivingstone@mross.com.

A copy of the e-mail is attached hereto and marked as Exhibit “B”.

CAN: 25105248 1
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6. Attached hereto and marked as Exhibit “C” is an e-mail confirming the delivery of the e-mail to the
parties listed in paragraph 5 above.

7. Attached hereto and marked as Exhibit “D” are e-mail read receipts from parties listed in paragraph 5
above confirming that the e-mail sent July 24, 2017 and attached as Exhibit “B" was received and read.

On July 25, 2017, | served the Application, via regular mail, on the balance of the parties listed in the
Service List attached hereto and marked as Exhibit “A”, c/o their addresses for service listed in such

Service List, under cover of a letter dated July 24, 2017 of Stephanie A, Wanke, of DLA Piper (Canada)
LLP, a copy of which is attached and marked as Exhibit “E”.

SWORN BEFORE ME at Edmonton, Alberta, this
27" day of July, 2017.

P T
2, - NN, S100dusin
A COMMISSIONER FOR OATHS IN AND FOR LYNNETTE GOODWIN
THE PROVINCE OF ALBERTA

57 e 7(/0‘7///3
éjj;} Lo ol St
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SERVICE LIST

Q.C.

10060 Jasper Avenue,
Edmonton, AB T5J 3v9

Method
Party Counsel Address Email Address of
Service
Canada Narth Group Inc.
Canada North Camps Inc. DLA Piper (Canada) LLP
Campeorp Structures Ltd. Stephanie A. Wanke 1201 Scotia 2 Tower stephanie.wanke@dlapiper.com
D.J. Catering Ltd. Spencer Norris 10060 Jasper Avenue spencer.norris@dlapiper.com Email
816956 Alberta Ltd. Edmonton, AB T5J 4E5
1371047 Alberta Ltd.
Heather Barnhouse gggéol\'}'z‘ﬁﬁi?:ﬁatlép heather.barnhouse@dentons.com
Canada North Group Inc, Morgan Deacon 10180 - 101 Strest morgan.deacon@dentons.com Email
Cristina Wendel Edmonton, AB T5J 3V5 cristina.wendel@dentons.com
Ernst & Young Inc EPCOR Tower
. ; Suite 1400 matt. meculloch@ca.ey.com .
D’;‘f‘;\}l Ng‘h“"f“”“h 10423 - 101th Street dan.meculloch@ca.ey com Email
culloc Edmonton, AB T5H 0E7
With a copy to: gs;zgazr;gc;a'g LLP
Darren R. Bieganek, dbieganek@dcllp.com Email

R.e.l. Group Inc.
Altn: Jonathan Solursh
Jeff Gollob
Heather Brodie

2200 Yonge Street, Suite 610
Toronto, Ontario M4S 2C6

isolursh@relarp.com
igollob@relarp.com
hbrodie@relarp.com

Email

Canadian Western Bank

Canadian Western Bank Leasing Inc.

Chuck Russell, Q.C.

Mclennan Ross LLP

600 Mclennan Ross Building
12220 Stony Plain Road
Edmonton, AB T5N 3Y4

crussell@mross.com

Email

Bank of Canada
BDC Capital Inc.

Jeffrey OQliver

Cassels Brock

Suite 1250, Millennium Tower
440 - 2nd Avenue SW
Calgary, AB T2P 5E9

joliver@casselsbrock.com

Email

National Leasing Group Inc.
ECN Capital Corp

Terrence M. Warner

Miller Thomson
10155 - 102 Street
Edmonton, AB T5J 4G8

twarmer@millerthomson.com

Email

Weslease Income Growth Fund L.P.
Weslease of Canada Lid.

Sysco Canada, Inc.

Roterra Piling Ltd.

Kentigern A. Rowan
Q.C.

1

Qailvie LLP

1400 Canadian Western Bank
Place

10303 Jasper Avenue
Edmonton, AB  T5J 3N6

krowan@agilvielaw.com

Email

First Island Financial Services Ltd.

Heather Ferris

Lawson Lundell LLP
1600, 925 West Georgia
Street

Vancouver, BC V8C 3L2

hferris@lawsoniundell.com

Email

Northiand Mortgage & Investment
Corporation

James R. Maclean

Witten LLP

2500 Canadian Western Bank
Place

10303 Jasper Avenue
Edmonton, AB T5J 3N6

jmaclean@wittenlaw.com

Email

Woarksite Construction Ltd.

Paul V. Stocco

Brownlee LLP

2200 Commerce Place
10155 - 102 Street
Edmonton, AB T5J 4G8

pstocco@brownleelaw.com

Email

CAN: 24915778.9

ThisSExdbd * A\ * refemedionthe
Affdad of
2 ‘T‘fJiHn
Swombeforememts T
of Vi AD.20 A1

e = *
A Notary Public, A Commissioner for Oaths
in and for the Province ofA!berta

5,9mow Ve o«*f/; o




Party

Counsel

Address

Email Address

Method
of
Service

Forthryte Services Inc.
Attn: John McPherson, General
Manager

Bay 1, 242 MacAlpine Cres.
Fort McMurray, AB T9H 4A6

imcpherson@forthryte.com
forthryteservices@shaw.ca

Email

Athabasca County

Robert J. McCarty

Reynolds Mirth Richards &
Farmer LLP

3200 Manulife Place
10180 -101 Street
Edmonton, AB T5J 3wW8

mecarty@rmif.com

Email

Derose Bros. Meats Ltd.

Mandi Deren-Dube

MLT Aikins LLP
2200, 10235 - 101 Street
Edmonton, AB T5J 3G1

MDerenDube@mitaikins.com

Email

Max Fuel Distributors Ltd.

Steve Livingstone

Mclennan Ross LLP

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

slivingstone@mross.com

Email

Camcork

Thomas L. Gusa

Miller Thomson LLP
2700 Commerce Place
10155 - 102 Street
Edmonton, AB T5J 4G8

tqusa@millerthomson.com

Email

Canada Revenue Agency

9700 Jasper Avenue
Edmonton, AB T5J 4C8

Regular
Mail

Travelers Financial Corporation

Calgary Regional Office
210 - 4820 Richard Rd. SW
Calgary, AB T3E 6L1

Regular
Mail

Wakefield Canada Inc.

3620 Lakeshore Bivd. West
Teronto, ON M8W 1P2

Regular
Mail

GE Canada Leasing Services
Company

3300, 525 ~ 8 Avenue SW
Calgary, AB T2P 161

Regular
Mail

GE Canada Leasing Services
Company

2300 Meadowvale Blvd.
Mississauga, ON L5N 5P9

Regular
Mail

Great White Sand Tiger Lodging Ltd.

PO Box 1540
Fairview, AB TOH 1L0

Regular
Mail

Toshiba Business Solutions

12908 — 170 Street
Edmonton, AB T5V 0B4

Regular
Mail

Remote Waste LP

400, 2424 — 4™ Street SW
Calgary, AB T2S 2T4

Regular
Mail

Mauntain West Camp Services

17356-108 Ave,
Edmonton, AB T5S 1E8

Regular
Mail

CAN: 24915778.9




Method
Party Counsel Address Email Address of
Service
. p 4103 Whitemud Road Regular
P
remium Trailer Rentals Edmonton, AB T6H 5R5 Mail
, - . Suite 1000, 440 - 2™ Ave SW Regular
B '
lack Diamond Limited Partnership Calgary, AB T2P 5E9 Mail
Box 888 Regular
9
04142 Alberta Ltd Grimshaw, AB TOH 1W0 Mall
. Box 888 Regular
Klovansky Contracting Grimshaw, AB TOH 1W0 Mail
. PO Box 5148 Regular
Zenex Capital Corp Drayton Valley, AB T7A 1R3 Mail
Jeffrey Hadfield 4 Berry Crescent Regular
Jackie Hadfield Fort McMurray, AB T9H 1J9 Mait
11210~ 215 St. Regular
506221 Alberta Ltd. Edmonton, AB T5S 285 Mail
Vells Fargo Equipment Finance 2550 Victoria Park Ave, Regular
~ompany North York, ON M2J 5A9 Mail
: . 525 Boblaw Place Regular
Zenex Capital Corporation Victoria, BG VaC 321 Mail
402, 4333 Ledger Avenue Regular
Realcor Mortgage Corp. Burnaby, BC V5G 3T3 Mail
. 30 Vogeli Road, Unit 1 Regular
1951584 Ontario Inc. Richmond Hill, ON L4B 3Kg Mail
Mortgage Centre, 3" Floor Regular
Royal Bark of Canada 10 York Mills Road Ma?l
Toronto, ON M2P 0A2
250 University Ave
HSBC 8" Floor Regular
Toronto, ON MSH 3E5
Tee Bo 4008 MacNeil Place NW Regular
ge bax Edmonton, AB T6R 0H6 Mail
Garda Canada Security Corporation - 1390 Barre Street Regular
‘WR) Montreal, QC H3C 1N4 Mail

CAN: 24915778.9




Method
Party Counsel Address Email Address of
Service
. 461 -1 Avenue N Regular
KR Enterprises Seba Beach AB TOE 280 Mai
. Box 2618 Regular
M.1.A Security Group Ltd Lac La Biche, AB TOA 2C0 Mail
2201 Toronto Dominion Tower Reaular
Pennock Acheson Nielsen Devaney 10088 - 102 Ave Ma?l
Edmonton, AB T5J 271
800, 525 - 8 Ave SW Regular
Terra Water Systems Calgary, AB T2P 1G1 Mail
. c/o V7408
(L\’,C};‘jd Rentals of Canada Inc - PO Box 7406 Station Terminal pegular
Vancouver, BC V6B 4E2
PO Box 8060
Xplornet Communications Inc. 300 Lockhart Mill Road s‘z?lular
Woodstock NB E7M 6B5
. ] Box 32006 Millwoods PO Regular
Matrix Solutions Inc. Edmonton, AB T6K 4G2 Mail

CAN: 24915778.9
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Goodwin, Lynnette

From: Goodwin, Lynnette
Sent: July-24-2017 4:47 PM
To:

heather.barnhouse@dentons.com; morgan.deacon@dentons.com;
cristina.wendel@dentons.com: 'matt.mcculloch@ca.ey.com’; dan.mcculloch@ca.ey.com;
'dbieganek@dcllp.com‘;jsolursh@relgrp.com;jgollob@relgrp.com;
hbrodie@relgrp.com; crussell@mross.com; 'Oliver, Jeffrey'; "Warner, Terrence’;
krowan@ogilvielaw.com; hferris@Iawscn!undell.com;jmaclean@wittenlaw.com;
pstocco@brownleelaw‘com;jmcpherson@forthryte.com; forthryteservices@shaw.ca;
rmccarty@rmrf.com; MDerenDube@mitaikins.com; slivingstone@mross.com

Cc Wanke, Stephanie; Norris, Spencer:
commercialcoordinator.gbedmonton@albertacourts.ca

Subject: Canada North Camps Inc. et al. - CCAA Application

Attachments: 24JUL2017 - Application to increase DIP Financing.pdf; 24JUL2017 - Third Affidavit of

Shayne McCracken.pdf; 24JUL2017 - Supplemental Bench Brief of Applicants.pdf;
25090102 _1.pdf

Good afternoon,

Further to the above referenced matter, please see attached for service upon you the following:

1. Application to Increase Debtor-In-Possession Financing and Collateral Relief, filed July 24, 2017;
2. Third Affidavit of Shayne McCracken, filed July 24, 2017;

3. Supplemental Bench Brief, filed July 24, 2017; and

4. Letter to Justice Hillier, dated July 24, 2017.

We have also provided Justice Hillier with a Confidential Supplement to the Third Affidavit in respect of

projected cash flows for the fire camp work. Should you wish to receive a copy of this Supplement, kindly
contact Stephanie Wanke.

Should you have any difficulty viewing the attachments, please do not hesitate to contact me.
Thank you,

Lynnette Goodwin
Legal Assistant
T 780.637.4532

F +1780.428.1066 This i Exhid * % * referred to in the
E lynnette.goodwin@dlapiper.com

i - A Notary Public, A Commistioner for Qaths
DLA PIPER Inraynd for the Provinca of Albarta

DLA Piper (Canada) LLP 5 Ol /%,\/r, E
1201 Scotia Tower 2 P o/( </ /é/
10060 Jasper Avenue I_ﬁov*/'/,? téW oo\ Sufrtrf
Edmonton AB T5J 4E5

Canada

www.dlapiper.com
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Goodwin, Lynnette

From: Microsoft Outlook

To: heather.barnhouse@dentons.com; morgan.deacon@dentons.com;
cristina.wendel@dentons.com; ‘matt.mcculloch@ca.ey.com’; dan.mcculloch@ca.ey.com;
‘dbieganek@dcllp.com';jsolursh@relgrp.com;jgollob@relgrp.com;
hbrodie @relgrp.com; crussell@mross.com; 'Oliver, leffrey'; '"Warner, Terrence’;
krowan@agilvielaw.com; hferris@lawsonlundell.com: jmaclean@wittenlaw.com;
pstocco@brownleelaw.com; jmepherson@forthryte.com:; forthryteservices@shaw.ca;
rmccarty@rmrf.com; MDerenDube@miltaikins.com; slivingstone@mross.com;
commercialcoordinator.gbedmonton@albertacourts.ca

Sent: July-24-2017 4:47 PM

Subject: Relayed: Canada North Camps Inc. et al. - CCAA Application

Delivery to these recipients or groups is complete, but no delivery notification was sent by the
destination server:

heather.barnhouse@dentons.com (heather.barnhouse@dentons.com)

morgan.deacon@dentons.com (morgan.deacon@dentons.com)

cristina,wendel@dentons.com (cristina.wendel@dentons.com)

‘'matt.mcculloch@ca.ey.com' (matt.mcculloch@ca.ey.com)

dan.mcculloch@ca.ey.com (dan.mcculloch@ca.ey.com)

‘dbieganek@dclip.com' (dbieganek@dcllp.com)

jsolursh@relgrp.com (jsolursh@relgrp.com)

jgoliob@relgrp.com (jgollob@relgrp.com)

hbrodie@relgrp.com (hbrodie@relgrp.com)

crussell@mross.com (crussell@mross.com)

'‘Oliver, Jeffrey' (joliver@casselsbrock.com)

‘Warner, Terrence' (twarner@millerthomson.com)

Tissbadd® (- *relemedtonthe

krowan@ogilvielaw.com (krowan@ogilvielaw.com) N e‘\"(‘&.ﬁ (ST g [RILaN

Swom before me this 2.274 day
hferris@lawsonlundell.com (hferris@lawsonlundell.com) o Tty AD.20 [}

“A Notary Public, A Commissioner for Catrs
jmaclean@wittenlaw.com (imaclean@wittenlaw.com) i and for the Province of Albena

5/'@/'4@,/ /l/ar-/vﬁ
pstocco@brownleelaw.com (pstocco@brownleelaw.com) &n. ,:S—/V ,,my(

50'//?1/74“

Imcpherson@forthryte.com (imcpherson@forthryte.com)

forthryteservices@shaw.ca {forthryteservices@shaw.ca)




rmecarty@rmrf.com (rmccarty@rmrf.com)

MDerenDube@mltaikins.com (MDerenDube@mitaikins.com)

slivingstone@mross.com (slivingstone@mrgss.com)

commercialcoordinator.gbedmonton@albertacourts.ca ( commercialcoordinator.gbedmonton@albertacourts.ca)

Subject: Canada North Camps Inc. et al. - CCAA Application
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Goodwin, Lynnette

From: Oliver, Jeffrey <joliver@casselsbrock.com>

Sent: July-24-2017 4:49 pM

To: Goodwin, Lynnette

Subject: Read: Canada North Camps Inc. et al. - CCAA Application

Attachments: Read: Canada North Camps Inc. et al. - CCAA Application; ATTO000L.txt; ATTO0002.htm

This message, including any attachments, is privileged and may contain confidential information intended only for the
person{s) 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 yaur
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 immediately by reply email and permanently delete the original transmission from us, including any attachments,
without making a copy.

TisBEMRR* LD  * rekmdionthe

Affidavk of _
Laoneste. Gooddiy
Swombefopmetis 7 7 TA df‘y
of S A AD.20 17}
o PP e &,
A Notary Public, & Commissioner for Oaths
in and for the Province of Alberta

§ gAtle— /wérf/}
iéarf/} M( ‘S’[hhé‘/



Goodwin, Lynnette

From: Mandi Deren-Dube <MDerenDube@mltaikins.com>

To: Goodwin, Lynnette

Sent: July-24-2017 4:49 PM

Subject: Read: Canada North Camps Inc. et al. - CCAA Application

Your message
To:
Subject: Canada North Camps Inc. et al. - CCAA Application
Sent: Monday, July 24, 2017 3:49:15 PM (UTC-08:00) Pacific Time (US & Canada)

was read on Monday, July 24, 2017 3:49:07 PM (UTC-08:00) Pacific Time (US & Canada).



Goodwin, Lynnette

From: Kentigern Rowan <KRowan@ogilvielaw.com>

To: Goodwin, Lynnette

Sent: July-24-2017 4,50 PM

Subject: Read: Canada North Camps Inc. et al. - CCAA Application

Your message
To:
Subject: Canada North Camps Inc. et al. - CCAA Application
Sent: Monday, July 24, 2017 3:49:43 PM (UTC-08:00) Pacific Time (US & Canada)

was read on Manday, July 24, 2017 3:49:32 PM (UTC-08:00) Pacific Time (US & Canada).



Goodwin, Lynnette

From: Steve Livingstone <slivingstone@mross.com>

To: Goodwin, Lynnette

Sent; July-24-2017 4:50 PM

Subject: Read: Canada North Camps Inc. et al. - CCAA Application

Yaur message
To:
Subject: Canada North Camps Inc. et al. - CCAA Application
Sent: Monday, July 24, 2017 3:50:08 PM (UTC-08:00) Pacific Time (US & Canada)

was read on Monday, July 24, 2017 3:50:02 PM (UTC-08:00) Pacific Time (US & Canada).



Goodwin, Lynnette

From: Chuck Russell <crussell@mross.com>

To: Goodwin, Lynnette

Sent: July-24-2017 4:56 PM

Subject: Read: Canada North Camps Inc. et al. - CCAA Application

Your message
To:
Subject: Canada North Camps Inc. et al. - CCAA Application
Sent: Monday, July 24, 2017 3:56:21 PM (UTC-08:00) Pacific Time (US & Canada)

was read on Monday, July 24, 2017 3:56:18 PM (UTC-08:00) Pacific Time (US & Canada).



Goodwin, Lynnette

From: Matt McCulloch <Matt.McCulloch@ca.ey.com>

To: Goodwin, Lynnette

Sent: July-24-2017 5:21 PM

Subject: Read: Canada North Camps Inc. et al. - CCAA Application

Your message

To:
Subject: Canada North Camps Inc. et al. - CCAA Application
Sent. Monday, July 24, 2017 4:21:47 PM (UTC-08:00) Pacific Time (US & Canada)

was read on Monday, July 24, 2017 4:21:25 PM (UTC-08:00) Pacific Time (US & Canada).



Goodwin, Lynnette

From: Jonathan Solursh <jsolursh@relgrp.com>

To: Goodwin, Lynnette

Sent: July-24-2017 5:26 PM

Subject: Read: Canada North Camps Inc. et al. - CCAA Application

Your message

To:
Subject: Canada North Camps Inc. et al. - CCAA Application
Sent: Monday, July 24, 2017 4:26:00 PM (UTC-08:00) Pacific Time (US & Canada)

was read on Monday, July 24, 2017 4:25:56 PM (UTC-08:00) Pacific Time (US & Canada).



Goodwin, Lynnette

From: Wendel, Cristina <cristina.wendel@dentons.com>

To: Goodwin, Lynnette

Sent; July-24-2017 5:41 PM

Subject: Read: Canada North Camps Inc. et al. - CCAA Application

Your message

To:
Subject: Canada North Camps Inc. et al. - CCAA Application
Sent: Monday, July 24, 2017 4:41:28 PM (UTC-08:00) Pacific Time (US & Canada)

was read on Monday, July 24, 2017 4:41:15 PM (UTC-08:00) Pacific Time (US & Canada),



Goodwin, Lynnette

From:

Sent:

To:

Subject:
Attachments;

Your message

To: Warner, Terrence

Warner, Terrence <twarner@millerthomson.com>
July-24-2017 10:05 PM

Goodwin, Lynnette

Read: Canada North Camps Inc. et al. - CCAA Application
ATT00001; ATT00002.txt; ATTO0003.htm

Subject: Canada North Camps Inc. et al. - CCAA Application
Sent: Monday, July 24, 2017 4:47:18 PM (UTC-07:00) Mountain Time (US & Canada)

was read on Monday, July 24, 2017 10:04:49 PM (UTC-07:00) Mountain Time (US & Canada).



Goodwin, Lynnette

From: Stocco, Paul V. <pstocco@brownleelaw.com>

To: Goodwin, Lynnette

Sent: July-24-2017 10:06 PM

Subject: Read: Canada North Camps Inc. et al. - CCAA Application

Your message

To:
Subject: Canada North Camps Inc. et al. - CCAA Application
Sent: Monday, July 24, 2017 9:06:10 PM (UTC-08:00) Pacific Time (US & Canada)

was read on Monday, July 24, 2017 9:06:06 PM (UTC-08:00) Pacific Time (US & Canada).



Goodwin, Lynnette

From:

Sent:

To:

Subject:
Attachments:

John McPherson <jmcpherson@forthryte.com>
July-25-2017 8:08 AM

Goodwin, Lynnette

Read: Canada North Camps Inc. et al. - CCAA Application
ATT00001



Goodwin, Lynnette

From: Jamie MaclLean <jmaclean@wittenlaw.com>

To: Goodwin, Lynnette

Sent: July-25-2017 9:30 AM

Subject: Read: Canada North Camps Inc. et al. - CCAA Application

Your message
To:
Subject: Canada North Camps Inc. et al. - CCAA Application
Sent: Tuesday, July 25, 2017 8:30:21 AM (UTC-08:00) Pacific Time (US & Canada)

was read on Tuesday, July 25, 2017 8:29:57 AM (UTC-08:00) Pacific Time (US & Canada).



Goodwin, Lynnette

From: Heather Brodie <hbrodie@relgrp.com>

To: Goodwin, Lynnette

Sent: July-25-2017 9:46 AM

Subject: Read: Canada North Camps Inc. et al, - CCAA Application

Your message

To:
Subject: Canada North Camps Inc. et al. - CCAA Application
Sent: Tuesday, July 25, 2017 8:45:46 AM (UTC-08:00) Pacific Time (US & Canada)

was read on Tuesday, July 25, 2017 8:45:30 AM (UTC-08:00) Pacific Time (US & Canada).



Goodwin, Lynnette

From: Dan McCulloch <Dan.McCulloch@ca.ey.com>

To: Goodwin, Lynnette

Sent: July-25-2017 10:02 AM

Subject: Read: Canada North Camps Inc, et al. - CCAA Application

Your message
To:
Subject: Canada North Camps Inc. et al. - CCAA Application
Sent: Tuesday, July 25, 2017 9:01:56 AM (UTC-08:00) Pacific Time (US & Canada)

was read on Tuesday, July 25, 2017 9:01:43 AM (UTC-08:00) Pacific Time (US & Canada).
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DLA PIPER

DLA Piper (canada) LLP
Suite 1201, Scotia Tower 2
10060 Jasper Ave
Edmonton AB T5J 4E5
www.dlapiper.com

Stephanie A. Wanke
stephanie.wanke@dlapiper.com
T +1780.429.6822
F +1780.702.4379

July 24, 2017 FILE NUMBER: 37060-00001

To all Parties on the Attached Service List

Dear Sirs or Mesdames:

Re: IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, RSC 1985, ¢ C-
36, AS AMENDED
AND IN THE MATTER OF A PLAN OF ARRANGEMENT OF CANADA NORTH GROUF ING.,
CANADA NORTH CAMPS INC. CAMPCORP STRUCTURES LTD,, D.J. CATERING LTD.,
816956 ALBERTA LTD. and 1371047 ALBERTA LTD.
(the “CCAA Action”)

Please find enclosed for service upon you the Application to increase debtor-in-possession financing and
collateral relief retumable at 2:00 p.m. on July 27, 2017.

We have also filed the following in connection with the above Application and in response to Canadian
Western Bank's Application filed July 21, 2017 in this matter:

1. Third Affidavit of Shayne McCracken swomn July 24, 2017,
2. Bench Brief filed July 24, 2017;

The Affidavit and Brief will be available on the Monitor's website shortly :
http://documentcentre.eycan.com/Pages/Main.aspx?SID=1410.

Justice Hillier was also provided an unfiled copy of Confidential Supplement to the Third Affidavit of
Shayne McCracken sworn July 24, 2017 in connection with the above Application.

Alternatively, should you wish 1o obtain a copy of the above materials, contact the writer.

Sincerely,
DLA Piper (Canada) LLP
Per:

TissEdb* T * rlredtointhe
ffidavd of _
L\n\\\t;@\"-’_ s Odwin

Swom before me this 74 day
of Ty AD.20 3}

'TF%: .
“A Notary Public, A Commissioner for Oaths

in and for the Province of Alberta
CAN: 25098237.1 ) 5 ot Epr /(/ s
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COURT FILE NUMBER 1703 12327

COURT COURT OF QUEEN'S BENCH OF ALBERTA
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 LTD., 816956 ALBERTA LTD. and

1371047 ALBERTA LTD.
DOCUMENT FIRST EXTENSION ORDER { hereby certify this to be a
true copy of the original.

ADDRESS FOR SERVICE  Stephanie A. Wanke @Q{Y\GQLML
AND CONTACT Spencer Norris tor Clerk >f the Court
INFORMATION OF PARTY  DLA Piper (Canada) LLP
FILING THIS DOCUMENT 1201 Scotia Tower 2

10060 Jasper Avenue

Edmonton AB T5J 4E5

T 780.429.6822

F 780.702.4379

File No. 37060-00001

DATE ON WHICH ORDER WAS PRONOUNCED: July 27, 2017
NAME OF JUDGE WHO MADE THIS ORDER: The Honourable Justice S.D. Hillier
LOCATION OF HEARING: i Edmonton, Alberta

UPON the application of Canada North Camps Inc., D.J. Catering Ltd., Campecorp Structures Ltd.,
Canada North Group Inc., 816956 Alberta Ltd., and 1371047 Alberta Ltd. (the "Applicants"); AND UPON
having read the Affidavit of Shayne McCracken sworn June 28, 2017, filed; the Confidential Supplemental
Affidavit of Shayne McCracken sworn June 28, 2017, unfiled; the Affidavit of Russell French sworn June
29, 2017, filed; the Affidavit of Jessie Taha sworn June 29, 2017, filed; the Supplemental Affidavit of
Shayne McCracken sworn July 4, 2017, filed; the Pre-filing Report of the Proposed Monitor, filed July 4,
2017, the Affidavit of Brian Nilsson sworn July 4, 2017, filed; the Affidavit of Jessie Taha sworn July 5,
2017; the Second Affidavit of Shayne McCracken sworn July 20 2017, filed; the Confidential Supplement
to the Second Affidavit of Shayne McCracken sworn July 20, 2017, unfiled; the Applicants' Bench Brief for
First Extension Application filed July 20, 2017; the Affidavit #2 of Jessie Taha sworn July 20, 2017, filed;
the Bench Brief of the Respondent, Canadian Western Bank; the Third Affidavit of Shayne McCracken
sworn July 24, 2017, the Confidential Supplement to the Third Affidavit of Shayne McCracken sworn July
24, 2017; the Affidavit of Glenn Macdougall sworn on July 24, 2017, filed; the First Report of Ernst &
Young, the Monitor dated July 24, 2017: the Consent to Act as Monitar of 1919209 Alberta Lid. of the

CAN: 251077814
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Monitor; the Affidavit #3 of Jessie Taha sworn July 26, 2017; the Affidavit of Cameron Kerr sworn July 27,
2017, filed; the Affidavit of Chris Knash sworn July 27, 2017, filed: the Affidavit of Andy McPherson sworn
July 27, 2017, filed; the Second Affidavit of Service of Lynnette Goodwin sworn July 27, 2017: and the
Third Affidavit of Service of Lynriette Goodwin sworn July 27, 2017, and the Initial Order of the
Honourable Justice K.G. Nielsen granted July 5, 2017 (the "Initial Order") AND UPON hearing from
counsel for the Applicants, counsel for Canadian Western Bank, counsel for Business Development Bank
of Canada, counsel for the Monitor, counsel for National Leasing Group Inc. and ECN Financial Corp.,
counsel for Sysco Canada, Inc., Weslease Income Growth Fund LP, Weslease of Canada Ltd., and
Roterra Piling Ltd., counsel for First Island Financial Services Ltd. and counsel for Canada Revenue
Agency IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

1. The time for service of the notice of application for this Order and its supporting materials is hereby
abridged to time actually given and service thereof is deemed good and sufficient.

STAY OF PROCEEDINGS

2. The Stay Period as referred to and defined in paragraph 13 of the Initial Order is hereby extended up
to and including September 29, 2017.

3. The hearing for the next extension application in these proceedings is scheduled for Tuesday,
September 26, 2017 before Justice S. D. Hillier.

4. The Monitor is directed to file a Report in connection with the September 26, 2017 application on or
before Monday, September 18, 2017.

5. Future applications in this matter are directed to be scheduled before Justice K.G. Nielsen and
Justice S.D. Hillier, or, alternately, Justice J.E. Topolniski except where such Justices are unavailable
and the urgency of the application requires that the matter be heard.

8. In addition to paragraph 13 of the Initial Order, during the Stay Period:

{(a) no proceeding or enforcement process in any court shall be commenced or continued against or
in respect of Heart Lake CNC Limited Partnership, Heart Lake Canada North Group GP Ltd.,
Wandering River Properties Ltd., and Canada North Group LP Holdings Ltd.; and

(b) the Court of Queen’'s Bench Action No. 1603 19168 brought by Max Fuel Distributors Ltd. as
against Shayne McCracken is stayed.

CAN: 251077814



PROCESS FOR SERVICE

7. The Applicants shall maintain a service list (the “Service List") for these proceedings that includes all

parties who have made a formal request to the Applicants to be included on the Service List and have
provided an email address for electronic service.

8. This Order, any other materials or orders in these proceedings (collectively, “Proceeding Materials")
may be served on the Service List by email to the email addresses provided and such service shall
be good and effective the same day the email is sent.

9. All parties not on the Service List may be served by the Monitor posting the Proceeding Materials for
service to its website http://documentcentre.eycan.com/Pages/Main.aspx?SID=1410 and such
service shall be good and effective on the same day as the posting.

ADDING 1919209 ALBERTA LTD. AS APPLICANT IN THESE PROCEEDINGS

a. These proceeding are amended such that 1919209 Alberta Ltd. be and is hereby added as an
Applicant and the title of these proceedings is accordingly amended to:

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

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

b. The Court discharges the Monitor from the requirement to publish a notice with respect to 1919209

Alberta Ltd. pursuant to s. 23(1)(a)(i) of the Companies’ Creditors Arrangement Act, RSC 1985, ¢. C-
36, as amended.

c. 1919209 Alberta Ltd. is hereby included in the definition of “Applicants” defined therein as of the date
of this Order.

d. The addition of 1919209 Alberta Ltd as an Applicant is without prejudice to the parties affected by the
addition of 1919209 Alberta Ltd. to make later application to the Court pursuant to the Allocation
provision of the Initial Order which reads:

CAN: 25107781 .4
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47. Any Interested Person may apply to this Court on notlce to any other. pary.likely.to

be affected, for an order lo allocate the Administration Charge, the Inlerim Lender's

Charge and the Director's Charge amongst the various assets comprising the Property,

SEALING ORDER

8. The Confidential Supplement to the Second Affidavil of Shayne McCracken sworn on July 20, 2017
and Confidential Supplement to the Third Affidavil of Shayne McCracken sworn July 24, 2017 (the
"Sealed Documents") shall be sealed on the Court file until the termination of the proceedings,
notwithstanding Division 4 of Part 8 of the Alberta Rules of Courl. The Sealed Documents shall be
kept confidentlal and shall not form part of the public record, but rather shall be placed, separate and
apart from all contents In the Court file, In a sealed envelope attached to a notice that sets out the title
of these proceedings and a statement that the contents are subject 1o a sealing order.

{
(e 5. 0. H"lul'f('

APPROVED AS TO THE ORDER GRANTED:

DLA PIPER (GANADA) LLP

Per:

14

Stephpnie A, Wanke

Coupsel for the Applicants, Canada North
Group Ine., Canada North Camps Inc.,
Campcorp Structures Ltd,, D.J. Catering Lid.,
818956 Alberta L{d.,-137104Z Alberla Lid.
and 1919209"Alberta Ltd.

MCLENNAN-ROSS LLP

. 4 ./"""n (“‘--~-

v o e —
Par; & : \\\ -

Charles P, Russell, Q.C.
Counsel for Canadlan Western Bank and
Canadian Western Bank Leasing Inc.

Per: —

—~ >
George-Body” 7
Counsel for Canada Revenue Agency

CAN: 2510738101 4

Justice of the Courtfof

ueen's Bench of Alberta

DUNCAN CRAZ'LL

Per:
Darren R. Bleganek (1,
Counsel for Ernst & Young Inc., in its
capacity as Monitor for the Applicants
OGILVIE LLP
Per:

Rod J. Wasylyshyn
Counsel for Waslease income Growth

Fund Limited Partnership and Weslease
of Canada Lid,

CASSELS BROCK

Per:

Jeffrey Oliver

Counsel for Bank of Canada and BDC
Capital Inc,



47. Any Interested Person may appiy to this Court on notice to any other party likely to
be affected, for an order to allocate the Administration Charge, the Interim Lender's
Charge and the Director's Charge amongst the various assets comprising the Property.

SEALING ORDER

e. The Confidential Supplement to the Second Affidavit of Shayne McCracken sworn on July 20, 2017
and Confidential Supplement to the Third Affidavit of Shayne McCracken sworn July 24, 2017 (the
"Sealed Documents") shall be sealed on the Court file until the termination of the proceedings,
notwithstanding Division 4 of Part 6 of the Alberta Rules of Court. The Sealed Documents shall be
kept confidential and shall not form part of the public record, but rather shall be placed, separéte and
apart from all contents in the Court file, in a sealed envelope attached to a notice that sets out the title
of these proceedings and a statement that the contents are subject to a sealing order.

APPROVED AS TO THE ORDER GRANTED:

DLA PIPER (CANADA) LLP

Per:

Stephanie A. Wanke
Counsel for the Applicants, Canada North
Group Inc., Canada North Camps inc.,

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

and 1819209 Alberta Ltd.

MCLENNAN ROSS LLP

Per:

Charles P. Russeli, Q.C.
Counsel for Canadian Western Bank and
Canadian Western Bank Leasing Inc.

DEPARTMENT OF JUSTICE

Per:

George Body
Counsel for Canada Revenue Agency

CAN: 251077814

Justice of the Court of Queen's Bench of Alberta

DUNCAN CRAIG LLP

Per:
Darren R. Bieganek
Counsel for Ernst & Young Inc., in its
capacity as Monitor for the Applicants
OGILVIELLP
1
Per: !

ited Partnership and Weslease
of Canada Ltd.

CASSELS BROCK

Per:

Jeffrey Oliver

Counsel for Bank of Canada and BDC
Capital Inc.
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47. Any Interested Person may apply to this Court on notice to any other party likely to
be affected, for an order to allocate the Administration Charge, the Interim Lender's
Charge and the Director's Charge amongst the various assets comprising the Property.

SEALING ORDER

8. The Confidential Supplement to the Second Affidavit of Shayne McCracken sworn on July 20, 2017
and Confidential Supplement to the Third Affidavit of Shayne McCracken sworn July 24, 2017 (the
"Sealed Documents”) shall be sealed on the Court file untll the termination of the proceedings,
notwithstanding Division 4 of Part 6 of the Alberta Rules of Court. The Sealed Documents shall be
kept confidential and shall not form part of the public record, but rather shall be placed, separate and
apart from all contents in the Court file, in a sealed envelope attached to a notice that sets out the title
of these proceedings and a statement that the contents are subject to a sealing order.

Justice of the Court of Queen's Bench of Alberta
APPROVED AS TO THE ORDER GRANTED:

DLA PIPER (CANADA) LLP DUNCAN CRAIG LLP

Per: _ Per:
Stephanie A, Wanke Darren R, Bleganek
Counsel for the Applicants, Canada North Counsel for Ernst & Young Inc,, in its
Group In¢., Canada North Camps Inc., capacity as Monitor for the Applicants

Gampcorp Structures Ltd., D.J. Catering Ltd.
816956 Alberta Ltd., 1371047 Alberta Ltd,
and 1919208 Alberta Ltd.

)

MCLENNAN ROSS LLP OGILVIE LLP
Per: Per:
Charles P, Russeli, Q.C. Rod J. Wasylyshyn
Counsel for Canadian Western Bank and Counsel for Weslease Income Growth
Canadian Western Bank Leasing Inc. Fund Limited Partnership and Weslease
of Canada Ltd.
DEPARTMENT OF JUSTICE CASSELS BROCK
P S
Per: lft;r: ; N
George Body Jeftfey Olivar
Counsel for Canada Revenue Agency Counsel for Bank of Canada and BDG
Capital Inc.

CAN: 25107781.4
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COURT FILE NUMBER 1703 12327

COURT COURT OF QUEEN'S BENCH oF ALBERTA
JUDICIAL CENTRE EDMONTON
IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT
ACT,R.S.C. 1985, ¢, C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF ARRANGEMENT of CANADA
NORTH GRoOUP INC., CANADA NORTH CAMPS INC., CAMPCORP
STRUCTURES LTD., D.u. CATERING LTD 816956 ALBERTA LTD. and
1371047 ALBERTA LTD.
DOCUMENT ORDER
ADDRESS FOR SERVICE Stephanie A, Wanke
AND CONTACT Spencer Norris
INFORMATION OF PARTY

DLA Piper {(Canada) LLp
1201 Scotia Tower 2
10060 Jasper Avenue

Edmonton AB T5J 4E5
T 780.429.6822

F 780.702.4379
File No. 37060-00001

FILING THIS DOCUMENT

DATE ON WHICH ORDER WAS PRONOUNCED:

July 27, 2017
NAME OF JUDGE WHO MADE THIs ORDER: The Honourable Justice S.D, Hillier
\\
LOCATION oF HEARING: Edmonton, Alberta

Catering Ltd., Campcorp Structures Ltd.,
Alberta Ltd. (the "Applicants"); AND UPON

UPON -the application of Canada North Camps Inc., D.J.
Canada North Group Inc., 816956 Alberta Ltd., and 1371047

having read the Affidavit of Shayne McCracken sworn June 28, 2017, filed: Confidentia| Supplemental

Affidavit of Shayne McCracken swom June 28, 2017, unfiled: the Affidavit of Russell French swom June
29, 2017, filed; the Affidavit of Jessie Taha sworn June 29, 2017, filed: the Supplemental Affidavit of
Shayne McCracken sworn July 4, 2017, filed: the Pre-filing

Report of the Proposed Monitor, fileg July 4,
2017; the Affidavit of Brian Nilsson sworn July 4, 2017 filed; the Affidavit of Jessie Taha sworn July 5,

ly 20 2017, filed; the Confidential Supplement to

CAN: 25108193,2
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Affidavit #3 of Jessie Taha sworn July 26, 2017; the Affidavit of Cameron Kerr sworn July 27, 2017, filed;
the Affidavit of Chris Knash sworn July 27, 2017, filed: the Affidavit of Andy McPherson swomn July 27,
2017, filed; the Second Affidavit of Service of Lynnette Goodwin sworn July 27, 2017; and the Third
Affidavit of Service of Lynnette Goodwin sworn July 27, 2017; and the Initial Order of the Honourable
Justice K.G. Nielsen granted July 5, 2017 (the “Initial Order”) AND UPON hearing from counsel for the
Applicants, counsel for Canadian Western Bank, counsel for Business Development Bank of Canada,
counsel for Emst & Young Ine, (the "Monitor"), counsel for National Leasing Group Inc. and ECN
Financial Corp., counsel for Sysco Canada, Inc., Weslease Income Growth Fund LP, Weslease of
Canada Ltd., and Roterra Plling Ltd. counsel for First Island Financial Services Ltd. counsel for Northland

Mortgage & Investment Corporation, counsel for the Canada Revenue Agency T IS HEREBY ORDERED
AND DECLARED THAT:

DEFINED TERMS
1. The terms not otherwise defined herein have the meaning ascribed thereto in the Initial Order.
SERVICE

2. The time for service of the notice of application for this Order and its supporting materials is hereby
abridged to time actually given and service thereof is deemed good and sufficient,

INCREASE OF INTERIM FINANCING

3. The Applicants are hereby authorized to execute and perform the obligations pursuant to the
amending Letter of Offer from Business Development Bank of Canada to the Applicants dated July

21, 2017 and provided in the Third Affidavit of Shayne McCracken sworn July 24, 2017 in Exhibit “A”
(the "Amending Letter of Offer”).

4. The Applicants are hereby authorized to borrow on the credit facility provided by the terms of the

Letter of Offer and Amending Letter of Offer to an amount not exceeding $2,500,000 unless permitted
by further Order of this Court,

In

5. The Interim Lender's Charge is hereby increased from $1,000,000 to $2,500,000.

-

S L —

Justice of the Caurt of Queen’s Bench of Alberta

CAN: 25108193.2
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COURT FILE NUMBER  1703-12327

COURT Court of Queen’s Bench
of Alberta
JUDICIAL CENTRE Edmonton

In the matter of the Companies’ Creditors Arrangement ggt
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 Ltd., 816956 Alberta Ltd., and 1371047
Alberta Ltd,

DOCUMENT Application on behalf of
Her Majesty the Queen in right of Canada
as represented by the Minister of National Revenue

ADDRESS FOR Department of Justice Canada
SERVICE AND 300 Epcor Tower
CONTACT 10423 — 101 Street N.W.
INFORMATION OF Edmonton Alberta TSH 0E7
PARTY FILING THIS counsel: George F. Body
DOCUMENT tel: 780-495-7595 (direct)

fax: 780-495-3319

File:

NOTICE TO RESPONDENT(S)

This application is made against you. You are a respondent.

You have the right to state your side of this matter before the master/judge.

To do so, you must be in Court when the application is heard as shown below:

Date Friday August 11, 2017
Time 2:00 p.m.
Where Courtroom 4168

Law Courts, 1A Sir Winston Churchill Square
Edmonton, Alberta

Before Whom Madam Justice J.E. Topolniski

Page | of 3
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Go to the end of this document to see what else you can do and when you must do it.

Remedy claimed or sought:
A form of Order substantially in the form attached as Schedule “A”,

Grounds for making this application:

1. OnJuly 5, 2017, on the application of Canada North Group Inc., Canada North
Camps Inc., Campcorp Structures Lid., D.J. Catering Ltd., 816956 Alberta Ltd., and
1371047 Alberta Ltd. (the “Canada North Group of Companies”), the Honourable
Justice K.G. Nielsen issued an order (the “Initial Order”) granting the Canada North
Group of Companies protection under the Companies’ Creditors Arrangements Act.

2. Paragraphs 20 to 22 of the Initial Order grant a “Directors’ Charge” of $150,000 to
indemnify the officers and directors of the Canada North Group of Companies

LI

Paragraph 30 of the Initial Order grants an “Administration Charge” of $500,000 on
the property of the Canada North Group of Companies to secure the professional fees
and disbursements of the Monitor, the Monitor’s counsel, the Chief Restructuring
Officer, and counsel for the Canada North Group of Companies.

4. Paragraphs 31 to 30 of the Initial Order grant the Business Development Bank of
Canada an “Interim Lender’s Charge” of $1,000,000.

5. Paragraph 44 of the Initial Order provides

Each of the Directors’ Charge, Administration Charge and the Interim Lender’s
Charge (all as constituted and defined herein) shall constitute a charge on the
Property [of the Canada North Group of Companies] and subject always to
section 34(11) of the CCAA, such Charges shall rank in priority to all other
security interests, liens, charges and encumbrances, claims of secured creditors,
statutory or otherwise (collectively “Encumbrances™) in favour of any Person.

6. Paragraph 46(d) of the Initial Order provides the Charges shall not be limited or
impaired in any way by ... (d) the provisions of any federal or provincial statutes.

7. In his affidavit sworn June 28, 2017 in these proceedings, Shayne McCracken, a
director and secretary of each of the Canada North Group of Companies deposed that
the companies are liable to Her Majesty the Queen in right of Canada as represented
by the Minister of National Revenue (the “Minister”) in excess of $1,140,000 largely
for employee source deductions and GST.

8. Subsections 227(4.1) of the Income Tax Act, 23(4) of the Canada Pension Plan, and
86(2.1) of the Employment Insurance Act all provide that the Minister’s claims for
unremitted employee source deductions have priority over the claims of all other
creditors of a debtor, notwithstanding any other federal statute, including the
Companies’ Creditors Arrangements Act.

Material or evidence to be relied on:
1. Affidavit of Shayne McCracken sworn June 28, 2017.
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Applicable rules:
ABQB Rules 6.2, 6.3, 6.9, 6.11

Applicable statutes and regulations:

Income Tax 4ct, R.S.C. 1985 ¢. 1, 5t Supplement (ss. 227(4), (4.1))
Canada Pension Plan, R.S.C. 1985 c. C-3 (ss. 23(3), 4)
Employment Insurance Act, S.C. 1996 ¢. 23 (ss. 86(2), (2.1))

Other material relied upon:

Re. Temple City Housing Inc., 2007 ABQB 786,

Canada(National Revenue) v. Temple City Housing Inc., 2008 ABCA 1.

Re. Rosedale Farms Limited, Hassett Holdings Inc., Resurgam Resources 2017 NSSC
160

Any irregularity complained of or objection relied on:

Paragraphs 44 and 46(d) of the Initial Order are without force and effect vis-a-vis the
Minister, as those paragraphs fail to recognize the Minister’s legislative proprietary
interests as described in the cited provisions.

How the application is proposed to be heard or considered:

[n person, before the presiding Justice in chambers.

WARNING

IF YOU DO NOT COME TO COURT EITHER IN PERSON OR BY
YOUR LAWYER, THE COURT MAY GIVE THE APPLICANT(S)
WHAT THEY WANT IN YOUR ABSENCE. YOU WILL BE
BOUND BY ANY ORDER THAT THE COURT MAKES.

IF YOU WANT TO TAKE PART IN THIS APPLICATION, YOU
OR YOUR LAWYER MUST ATTEND IN COURT ON THE DATE
AND AT THE TIME SHOWN AT THE BEGINNING OF THE
FORM.

IF YOU INTEND TO RELY ON AN AFFIDAVIT OR OTHER
EVIDENCE WHEN THE APPLICATION IS HEARD OR
CONSIDERED, YOU MUST REPLY BY GIVING REASONABLE
NOTICE OF THE MATERIAL TO THE APPLICANT.




SCHEDULE "A" - DRAFT ORDER

COURT FILE NUMBER  1703-12327 Clerk’s Stamp
COURT Court of Queen’s Bench

of Alberta
JUDICIAL CENTRE Edmonton

In the matter of the Companies’ Creditors Arr angement 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
Lid, D.J. Catering Ltd., 816956 Alberta Ltd., and 1371047

Alberta Ltd.
DOCUMENT ORDER VARYING INITIAL ORDER
ADDRESS FOR Department of Justice Canada
SERVICE AND 300 Epcor Tower
CONTACT 10423 — 101 Street N.W.
INFORMATION OF Edmonton Alberta TSH 0E7
PARTY FILING THIS counsel: George F. Body
DOCUMENT tel: 780-495-7595 (direct)

fax: 780-495-3319

File:
DATE ON WHICH THIS Friday August 11, 2017.
ORDER WAS
PRONOUNCED:
NAME OF JUSTICE Madam Justice J.E. Topolniski
WHO GRANTED THIS
ORDER:
PLACE WHERE THIS Edmonton, Alberta
ORDER WAS
PRONOUNCED:

UPON the application of the Attorney General of Canada on behalf of Her Majesty the Queen in

right of Canada as represented by the Minister of National Revenue;

AND UPON hearing from counsel on behalf of Canada North Group Inc., Canada North Camps
Inc., Campcorp Structures Ltd., D.J. Catering Ltd., 816956 Alberta Ltd., and 1371047 Alberta
Ltd., counsel on behalf of the Monitor, and counsel on behalf of Business Development Bank

Canada (the Interim Lender);
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THIS COURT ORDERS, DECLARES, AND DIRECTS:

1. Paragraph 44 of the Initial Order in these CCAA proceedings granted by the Honourable
K.G. Neilsen on July 5, 2017 is amended by adding the following phrase before the opening
words of paragraph 44:

Subject to subsections 23(3) and (4) of the Canada Pension Plan, subsections 86(2) and

(2.1) of the Employment Insurance Act, and subsections 227(4) and (4.1) of the Income
Tax Act,

bJ

The reference in paragraph 46(d) of the Initial Order to the provisions of any federal statute

does not apply the provisions cited in paragraph 1 of this Order.

|98

This Order is deemed effective ab initio to July 5, 2017 as if the cited amendments were

made as part of the Initial Order.

J.E. Topolniski - JCQBA
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COURT FILE NUMBER 1703 12327 3
COURT COURT OF QUEEN'S BENCH OF ALBERTA i\
JUDICIAL CENTRE EDMONTON <

ﬁ\/;/ A
01 the COSE
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 LTD., 816956 ALBERTA LTD,,
1371047 ALBERTA LTD. and 1919209 ALBERTA LTD.

APPLICANT HER MAJESTY THE QUEEN IN RIGHT OF CANADA, as represented
by THE MINISTER OF NATIONAL REVENUE

RESPONDENTS ' CANADA NORTH GROUP INC., CANADA NORTH CAMPS INC,,
CAMPCORP STRUCTURES LTD. D.J. CATERING LTD., 816956
ALBERTA LTD., 1371047 ALBERTA LTD., 1919209 ALBERTA LTD.
(the aforesaid companies, collectively, the "CCAA Parties”), BUSINESS
DEVELOPMENT BANK OF CANADA, and ERNST & YOUNG in its
capacity as Monitor of the CCAA Parties

DOCUMENT ORDER
ADDRESS FOR SERVICE Stephanie A. Wanke
AND CONTACT DLA Piper (Canada) LLP

INFORMATION OF PARTY 1201 Scotia Tower 2
FILING THIS DOCUMENT 10060 Jasper Avenue
Edmonton AB T5J 4E5
T 780.429.6822
F 780.702.4379
File No. 37060-00001

DATE ON WHICH ORDER WAS PRONOUNGED: September 11, 2017
NAME OF JUDGE WHO MADE THIS ORDER: The Honourable Justice J.E. Topolniski
LOCATION OF HEARING: Edmonton, Alberta '

UPON the application of Her Majesty the Queen in Right of Canada as represented by the Minister of
National Revenue (the “CRA"); AND UPON having read the Apblication filed by the CRA July 31, 2017:
the Bench Brief on behalf of the CRA filed July 31, 2017; the Bench Brief on behalf of the Respondent,
Ernst & Young Inc. in its capacity as Monitor of the CCAA Parties (the "Monitor”) filed August 3, 2017, the
Bench Brief on behalf of the CCAA Parties filed August 3, 2017; the Bench Brief on behalf of Business
Development Bank of Canada ("BDC") filed August 4, 2017; the Reply Bench Brief on behalf of CRA, filed
August 9, 2017; the Affidavit of Albert Laroque, filed August 9, 2017: Additional Submission Letter of the
Monitor dated August 9, 2017; the Supplemental Bench Brief on behalf of BDC, filed August 10, 2017;

CAN: 25428673.1
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AND UPON hearing from counsel for CRA, BDC, the Monitor, and the CCAA Parties on August 11, 2017,
IT 1S HEREBY ORDERED AND DECLARED THAT:

1. The Application to vary the Initlal Order granted in these proceedings by the Honourable Justics K.G.
Nielsen on July 5, 2017 1s dismissed,

VS s ger . 'Ea‘n‘m‘,&b”

Justlce of the Colfrof Queen's Bench of'Alberta

CONSENTED TO AS THE ORDER GRANTED:
DLA PIPER (CANADA) LLP DUNCAN CRAIZ LLP

Per: N N @ Per; 27
@ap}]anie A-Wanke

Darren Bieganek, QC

Counsel for Canada North Group Inc., Counssl for Emst & Young Inc., In
Canada North Camps Inc,, lts capacity as Monitor to the CCAA
Campcorp Structures Lid., D.J. Catering Partles

Lid.,, 816956 Alberta Lid,, 1371047
Alberta Ltd. and 191920g Alberta Ltd,

DEPARTMENT OB3UST) CASSELS BROCK

Per; G/ / Per;
y‘(13aqrge:‘ETc‘idy' 7 Jeffrey Oliver
Counsel for Her Malesty The Queen In Counsel for Business Development
Rlght of Canada, as represented by the Bank of Canada

Minister of National Revenue

CAN; 25428673,
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AND UPON hearing from counsel for CRA, BDC, the Monitor, and the CCAA Parties on August 11, 2017,
IT IS HEREBY ORDERED AND DECLARED THAT:

1. The Application to vary the Initial Order granted In these proceedings by the Honourable Justice K.G.
Nielsen on July 5, 2017 is dismissed,

Justice of the Court of Qusen's Bench of Albertg
CONSENTED TO AS THE ORDER GRANTED:

DLA PIPER (CANADA) LLP DUNCAN cRrAIG

Per: Fer:
Stephanie A, Wanke Darren Bieganek, QG
Counsal for Canada Narth Group Ine., Counsel for Ernst & Young Inc., in
Canada North Camps inc., Its capacity as Monitor to the CCAA

Campcorp Structures Lid,, D.J. Catering Paries
Ltd,, 818958 Albertg Lid., 1371047
Aloerta Lid, and 1919209 Albsra Ltd,

|

.’, .
DEPARTMENT OF JUSTICE CASSELS BROC}:&/),»" p,
.'K{ r"/ // "‘r'?l
/ .a‘(. 3
Per: Per: ,"/ & // _
George Body Jeffrfa’y Oliver
Counsel for Her Majesty The Queen In Coyhsel for Business Development
Right of Canada, as represented by the Bank of Canadg

Minister of National Revenue

CAN: 254286731
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COURT FILE NUMBER

COURT

JUDICIAL CENTRE

DOCUMENT

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT
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1703-12327

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 LTD,, 816956 ALBERTA LTD., 1371047
ALBERTA LTD., AND 1919209 ALBERTA LTD.

MONITOR'S SECOND REPORT
September 18, 2017
MONITOR

ERNST & YOUNG INC.

EPCOR Tower

10423 - 101 Street, Suite 1400

PO Box 44
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INTRODUCTION AND PURPOSE OF THE REPORT

1,

!\J

On July 5, 2017, Canada North Group Inc¢., ("CNG"), Canada North Camps Inc. ("CNC™),
Campcorp Structures Lid, ¢'Campcorp™), D.J. Catering Ltd, ("DJ'), 816956 Alberta Lid.
("816"), And 1371047 Alberta Ltd. ("137'") (hereinafter collectively referred as the
“Applicants” or the “Companies” or the "Group") made an applicétion before this
Honourable Court requesting certain relief under the Companies’ Creditors Arrangement
Act, R.5.C. 1985, c. C-36, as amended (the "CCAA") and obtained, inter alia, an initial
order (the "Initial Order"), a stay of proceedings ("Stay") against the Applicants for a
period of 30 days up to and including August 3, 2017, and the appointment of Ernst &
Young Inc. ("EYI" or the "Monitor") as monitor of the Applicants, In addition to the
appointment of the Monitor, the Initlal Order also included the appointment of R.e.l.
group inc. as Chief Restructuring Officer ("CRQ"),

Prior to the application noted above, on June 26, 2017, each of CNG, CNC, Campcorp,
and DJ filed a Notice of Intention to Make a Proposal (“NOI') pursuant to Section 50.4(1)
of the Bankruptcy and Insolvency Act, R.S.C, 1985, c. B-3 ("BIA") and EY| consented to
act as Trustee in each instance. These NOI proceedings commenced by CNG, CNC,
Campcorp and DJ under the BIA were taken up and cantinued under the CCAA.

On July 27, 2017, the Applicants made an application befcre this Honourable Court for
the following relief:

a) anextension of the Stay under the Initial Order;

b) to include an additional entity, 1919209 Alberta Ltd. ("1919"), as an
applicant to these CCAA proceedings; and,

¢) anincrease to the interim financing ('DIP") from $1 million as stipulated in
the Initial Order to $2.5 million primarily to fund operations and the
unexpected revenue (and associated costs) associated with housing the
relief etfort and firefighters in relation to the wildfires in British Columbla
'BC").

At the application on July 27, 2017, the Court granted an extension of the Stay to
September 29, 2017 along with the other relief requested by the Applicants as outlined
above.
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4, The purpose of this report (the “Monltor's Second Report™) is to provide this Honourable

Court and the Applicants’ creditors and other interested parties with the following

information since the Monitor's First report dated July 24, 2017 ('Monitor's First

Report™):

a)

)

)

)

@)

f

9)

h)

The Monitor's activities since the date of the Monitor's First Report;

The CRQ's activities since the date of the Manitor's First Report;

The conduct of the Applicants since the date of the Monitor's First Report;

An analysis of the Group's actual cash flow to September 2, 2017 versus
projections;

A new projection (the "Extended Projection™ that outlines the Groups
anticipated weekly cash flows to March 3, 2018:

The status of Applicants’ restructuring efforts and the related Plan of
Compromise or Arrangement (the "Plan");

Information pertaining to the pending sale of the Applicants' head office real
property; and,

Other matters relevant to these CCAA proceedings or the Applicants’ application

for an extension of the Stay at this time;

and, to provide the Monitor's recommendations in relation to the Applicants' request for:

An extension of the Stay to January 31, 2018;

i. the Court's authorization to carry out an Investment or Sale Solicitation Process

("I55P™) substantlally in accordance with the outline and indicative timeline as is
described in the CRO's report (filed separately from this report); ’

approval of the corporate finance firm selected hy the Group to assist in relation
to the ISSP; and,

the Court's approval to proceed to finalize the sale of its head office real

property.




DISCLAIMER

5. In preparing the Monitor's Second Report, the Monitor has relied upon unaudited
financial information of the Applicants, the Applicants’ books and records, certain
financial information prepared by the Applicants and discussions with the Applicants’
management ("Management™), The Monitor has not audited, reviewed or otherwise
attempted to verify the accuracy or completeness of the Information provided,
Accordingly, the Monitor expresses no opinion or other form of assurance on the
Information contained in this report or relied upon in its preparation. Future oriented
financial information réported or relied on in order to prepare this report is based an
Management's assumptions regarding future events; actual results will vary from

forecast, and such variations may be material,

6. This report should be read In conjunction with the CRO's First Report (as described
herein), the Fourth Affidavit of Shayne McCracken sworn on September 18, 2017, flled,
and the Confidential Supplement to the Fourth Affidavit of Shayne McCracken sworn
September 18, 2017, unfiled, which have been provided to the Court by the Applicants
in support of this application,

7. All references to dollars are in Canadian currency unless otherwise noted.

MONITOR'S ACTIVITIES SINCE THE DATE OF THE MONITOR'S FIRST REPORT

8. Since the date of the Monitor's First Report, the Monitor's activities have Included, but
are not limited to, the following:

a) continuing to update, monitor, advise creditors of, and make available a website at

http://documentcentre.eycan.com/Default.aspx under the "Canada North Group et

al - CCAA" link where all of the materials filed with the Court and all Orders made by
the Court in connection with these CCAA proceedings are available/ being made
available in electronic form;

) continuing to worl with the Group and the CRO to implement procedures and
timelines for the monitoring of the Group's weekly disbursements and cash flows,

and for ongolng reporting of variances between actual results and the Group's cash
flow projections previously filed with the Court;

©y continuing to review and test information in relation to the Group's actual cash flows

and related disbursements, and continued review of the Group's accounts receivable
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and the potenlial impact of these proceedings on the on-going accounts receivable

balance;

d) extensively meeting with (by telephone or In person) Management, lhe CRO, the
Group's counsel and counsel to the Monitor to discuss ongoing operatlons, issues

arising with creditors and customers, and the CCAA proceedings in general;

e) corresponding with numerous creditors and other stakeholders regarding the state

of affairs and the CCAA proceedings in generat;

fy discussing various ideas and potential options with the CRO and the Group with
respect to the strategic direction of the Group as it works towards formulating a

draft of the Plan to be offered to the creditors in these CCAA proceedings; and

g) preparing this Second Report.

CRO'S ACTIVITIES SINCE THE DATE OF THE MONITOR'S FIRST REPORT

9, The CRO is providing the Court with a separate report (the "CRO's First Report') directly
that advises of its actlvitles since the date of the Monitor's First Report along with other
information.

10, The Monitor has reviewed the CRO's First Report and is of the opinion that the activities

described therein are consistent with the CRO's mandate as set ouf in the Initial Order,
and the contents of the report are consistent with the Monitor's discussions with the CRO

and the Monitor's observations to date,

11 In the interests of minimizing costs and duplication of efforts, the Monitor advises any
Interested party to review the report of the CRO for further detailed information in

refation to the CRQ's activities.

CONDUCT OF THE APPLICANT SINCE THE DATE OF THE MONITOR'S FIRST REPORT

12, The CRO continues to work extensively with the Group and has advised the Monitor that
the Group's management and staff have been making significant efforts in all respects

and are cooperating fully with the efforts of the CRO.

13. The Monitor has also worked with Management over this same timeframe and is of the

opinion that the Applicants have acted in good faith and with due diligence in connection




H
&

16.

17.

with Its continued operations and these CCAA proceedings. Nothing has come to the
attention of the Monitor to suggest that the Applicants are not diligently working towards

filing a Plan to restructure its affairs within these proceedings.

The Applicants have worked with the CRQ to develop an Investment and Sales
Solicitation Process ("ISSP") as outlined in the CRO's First Report, and have also
continued to be involved in, and assist the CRO in the parallel discussions with previously

identified potential investors,

As discussed in the CRO's First Report, the Group through the CRO is in the final stages
of engaging Peters & Co. to assist with the ISSP,

The Group has advised that all employee wages and related source deductions have been
paid as required, and in addition, all required payments and filings on account of GST
have also been made as required.

The Monitor has been monitoring the cash receipts and disbursements made by the
Group, and based on its review, is not aware of any material transactions that would be

considered outside the normal operations of the business,

ANALYSIS OF THE GROUP'S WEEKLY CASH FLOWS

Actual Results Versus Projections

18,

19.

Attached as Schedule “A" to this report is an analysis prepared by the Monitor from
information supplied by the Group, with the assistance of the CRO comparing the
cumulative projected weekly cash flows (from the most recent projections included and
filed by the Monitor in the Monitor's First Report, hereinafter referred to as the "First
Report Projections™ to the cumulative actual results to September 2, 2017, As evident
in Schedule "A", both the actual and projected opening cash balances are the same, and
represent the actual ending cash balances as at July 15, 2017. The purpose of using
these same figures as the starting point of the analysis is to demonstrate the cash flow
nerformance of the Group from the same starting point as at July 16, 2017, and in direct

comparison to the First Report Projections which commence effective July 16, 2017,

As outlined in Schedule "A”, in aggregate, the Group's actual ending cash balance for
the period noted above is higher than projected by $202,294. There are 5 primary




reasons for this variance which are outlined here and in the chart below, and discussed

in detail in the sections and paragraphs that follow:

i Cash Collections (excluding fire camps) were $213,543 higher than
projected;

il Cash disbursernents (excluding fire camps) were $219,761 higher than
projected;

iil. Net fire camp cash results were $131,718 lower than projected;

iv. DIP repayments of $300,000 as projected were not made; and,
V. Actual DIP funding received was $2.5 million versus $2.45 million as
projected,

. Positive (Negative) variance
Category of Variance from Projection

Cash Collections: $213,543
Cash Disbursements: (5219,761)
Net Fire Camp Cash Results: (5131,718)
DIP Repayments (not made as projected): $300,000
Additional DIP: 550,000
Immaterial DIP Adjustments (le: fees and interest): ($9,770)
Total Positive (Negative) Impact of Variances: $202,294

Cash Collections

20. In aggregate, total cash collections (without considering the fire camp results) were
higher than projected by $213,543. This increase is primarily as a result of the following
two factors:

a) With respect to "Collections - catering A/R", the Group outperformed the
projections and collected $124,816 more than anticipated. This variance is
primarily due to timing differences in relation to the collection of a number of

receivables,

B) With respect to "Collectlons - catering forecast” and “Collections - other”. The
First Report Projections filed with Monitor's First Report, did not forecast any

cash collections from these sources, but the Group collected $94,727,

Cash Disbursements

21. In aggregate, cash disbursements from operations (without considering the fire camp

results) for the period were higher than projected by $219,761. There are several




significant reasons for this variance, which include the following:

aj

5)

)

b

e)

f

Payments on account of GST were higher by $73,524 primarily due to the fact
that the First Report Projections did not account for the significant impact of the

fire camnp activity.

Payroll expenses were higher by $257,964, which is a timing difference. The
primary reason for this variance relates to a timing diffcrence in relation to the
processing of $249,979 of payroil early due to the Labour Day long weekend.
Management advised that this payroll of $249,979 which was scheduled to be
paid on Monday, September 4, 2017, was paid on preceding Friday on account
of the Monday being a holiday.

Source deductions for the Group were higher by $95,344. As noted in Monitor's
First Report, $74,083 was paid for source deductions owing after the [nitial
Order for payroll paid priar to the date of the Initial Qrder; however, this amount
was not included in the projections. The remaining variance Is made up of small

discrepancies between projected and actual payments.

WCB installments were higher than projected by $48,412. The variance was
caused by one WCB installment made during the week of August 26, 2017. This
was a regular payment as per WCB's statements; however, it was not accounted
for in any of the previous projections.

Previous versions of the projections all were prepared on the basis that the Group
made monthly installments over 12 months for insurance. The Group's annual
insurance premiums were actually to be paid aver a 10-month period with the
cycle restarting each October, As such, two payments (one in each of August
and September, 2017) included in the projections at $68,000 were not actually
required resulting in a cash savings of 121,509 after considering a number of
small offsetting related variances in Lhis regard.

Professional fees were higher than projected by $193,617. The professional
fees include the fees and expenses of the CRO, the Monitor and its counsel, the
Group's legal counsel in relation to these CCAA proceedings, BDC's legal fees in
accordance with the terms of the DIP, and the Group's corporate legal counsel
who is currently assisting the Group with various legal matters separate from

these CCAA proceedings. The fees for BDC's legal counsel were coded to this

10




)

h)

k)

line item in the projections in error, and should have been shown as a separate
line item in relation to the DIP. The amount of BDC's legal fees included in this
figure were approximately $15,482,

Construction costs were lower than projected by $162,757, primarily on account
of one specific project which was projected to be about 50% complete by the end
of the projection period under review; however, the project is experiencing

delays caused by the customer as per Manaygement,

Vehicle maintenance and fuel costs were higher by $81,540. This variance can
be mainly attributed to the extent of some repairs required, along with a few

additional one-time repairs of equipment that were not initially anticipated.

Similar to what was reported in the Monitor's First Report, the Group has not
been required to deposit $50,000 with Its credit card provider to continue to use
its cards post-filling.

Food expenditures were lower than projected by $220,075. Since the previous
projections were prepared, Management has been able to analyze the Group's
food expenses to better estimate these costs going forward based on projected

revenues. Previous projectians all used Management's estimate based on
historical figures.

Sewage expense was higher than projected by $69,232 primarily due to the
Group's use of an external service provider while its truck was belng repaired.

“Other" expenditures were lower than projected by $121,496, The projected
amount was simply an estimate of 10% of total monthly expenditures. Glven that
there is no real way of estimating some unexpected costs, this line item was
included in the projections as a buffer to account for any unpredictable

expenditures and to have more conservative projections.

Net Fire Camp Cash Resulls

PO
g

In aggregate, the net cash resuits from the fire camp work were lower than projected for

the period by $131,718. The main reasons for this variance inciude the following:

11




a) cash collections were slower than projected, which contributed $225,527 to the

variance;

b food expenditures were $98,896 higher than projected as the camps have stayed
open and operating longer than originally projected due to the continued
probfem with wildfires in BC; and,

C) payroll and other direct costs were lower than the projections by $192,705.

The Group indicates that the accounts receivable and unbilled work as at September 2,
2017 in relation to the fire camps total Is more than the projected amount by $561,222.
As noted above, this increase is due in part to the slower payment than anticipated by
the Province of BC, combined with the extended duration and demand for the Group's
services in this regard. This increase in receivables more than offsets the negative
variance in the cash resuits, and also serves to increase accounts recelvable as at
September 2, 2017 (discussed later in this report).

DIP Repayments and Amount of DIP Recejved

25.

As at September 2, 2017, the actual amount of DIP requested and recelved by the Group
from the Interim Lender was $2,500,000 which is $50,000 higher than projected
(projections only called for $2.45 million in DIP), [n addition, over the course of the
projections, the weekly amount actually requested by the Group \)aried. and the Monitor
further notes that DIP was not fully drawn by the Group until a week later than the
projections provided. In the end, despite variances with respect to timing and the
$50,000 permanent variance noted above, DIP requests were generally in line with
projected amounts.

The overall varfance in relation to the DIP pertains Lo the fact that the projections called
for a repayment of a partion of the DIP in the amount of $300,000 in the week ended
August 26, 2017, which did not occur. Given the current cash position of the Group, and
the fact that the DiP is not revolving, the Group discussed postponing repayments of the
DIP with the Interim Lender for the foreseeable future, As it stands currently, the total

amount drawn under the DIP remains owing to the Interim Lender.




EXTENDED PROJECTIONS

26. Attached to this report as Schedule “B" Is a new set of cash flow projections (the
“Extended Projections”) as prepared by the Group with the assistance of the CRO.
Similar to previous projections filed with the Court, only a condensed version of the
Extended Projections is being filed with the Court on account of the Group's and the
CRO's concerns with respect to the possibility of sensitive operational details being
shared with the Group's competitors or otherwise., The Group has advised the Monitor
that it is comfortable refeasing more detailed versions of the Extended Projections to
legitimate stakeholders for legitimate purposes in relation to these CCAA proceedings,
provided some form of confidentiality undertaking is agreed to between the Group and
the requesting party.

27. In discussions with the Group and the CRO, the Monitor understands that the primary
purpose of the Extended Projections is threefold as follows:

a) to assist the Group with cash management of the business and to help monitor
operations;

b) to confirm that no additional DIP is expected to be required to fund operations

and other expenses in the near term; and,

C) to be provided as support for the Group's request for a further extension of the
Stay to January 31, 2018,

28, The Monitor provides some comments in relation to the Extended Projections In the

paragrapghs that follow.

Comments in Relation to the Key Assumptlions used to prepare the Extended Projections

-

29, The Monitor has revlewed the Extended Projections and the related key assumptions with
the Group and the CRO. From its review and work on the Extended Projections, the
Monitor is of the view that the Group, with the assistance of the CRO, has made a
reasonable effort to prepare the Extended Projections and that the projections are
suitably supported. Similar to the pravious projections filed with the Court, Management
has indicaled that the Extended Projections are likely conservative.

13




30.

in addition, the Group, with the assistance of the CRO and the benefit of its new cash
reporting and control procedures, has indicated that omissions, changes or new
information in relation to the Group's operations which have been discovered over the
course of these CCAA proceedings have now been accounted for in the Extended
Projections, including (but not limited to), the omisslon of WCB instaliments, and the

payment of insurance over a 10 month period versus 12 months.

Analysis_of the First 8 Weeks in the Extended Prolections compared to the First Report

Projeclions for the Same Timeframe

31,

Attached as Schedule "C" to this report is an analysis prepared by the Monitor which
compares the first 8 weeks in the Extended Projections to the same period from the First
Report Projections. The Monitor advises that both the Extended Projections and the First
Report Projections both provide projections for the 8 week period ended October 28,
2017. As noted above, the Group, with the assistance of the CRO, have incorporated
any material omissions, changes, and new information in relation to the Group's
operations that have been discovered over the course of these CCAA proceedings into
the Extended Projections. Glven this fact, and the overlap of the two different
projections, the Monitor has noted a number of variances between the two sets of
projections, and s of the view that prior to any discussion about the overall highlights in
reiatjon to the Extended Projections, that a brlef discussion with respect to the more
significant changes between the two projections is appropriate to demonstrate some of
the changes that have occurred. The Monltor has discussed most of the larger variances
with the CRO, and provides a brief summary only of the more signiticant variances in the
paragraphs that follow.

Ending Cash Balance as at October 28, 2017

32.

The projected ending cash balance as at October 28, 2017 Is better (higher) than the
First Report Profectlons previously estimated by $364,544. The major variances leading
to this difference are summarized below and discussed in detail in the paragraphs that
follow:

i.  The opening cash balance in the Extended Projections has been adjusted to the

actual cash in the Group's accounts as at the week ended September 2, 2017,

The difference was that the actual cash balance (opening cash balance) as

14




fii.

iv.

reported in the Extended Projections is higher than the previously projected
balance for this perfod by $203,294,

Cash Collections (excluding fire camps) are lower by $1,149,862;

Cash disbursements (excluding fire camps) are $749,761 higher than previously
projected;

Net fire camp cash results are $718,630 better than previously projected; and,

v, DIP repayments, net of fees and interest, of $1,343,243 as previously projected
are no longer projected to be mada.
Positive (Negative) variance
Category of Varlance from previous Projection

Opening Cash Balance Variance: $203,294
Cash Collections: ($1,149,862)
Cash Disbursements: (§749,761)
Net Fire Camp Cash Results: $718,630
DIP Repayments (not made as projected):; $1,343,243
Total Positive (Negative) Impact of Variances: $5364,544

Cash Collections (Excluding Fire Camps)

33. The Group is now projecting to collect less cash during the eight weeks ending on October
28, 2017 by about $1,149,862. From discussions with the Group and the CRO, the

Monitor understands that the primary reasons for this decrease include:

a)

b)

[n the weeks preceding the period covered in the Extended Projections, actual
sales were less than projected. in the First Report Projections, collection of
forecasted sales were assumed to be 75 days, and as such, the coilections from
mid-September to the end of October would have been generated from revenue
in July and August. For these weeks, in particular in August, sales were
significantly less than projected. The Monitor discussed this matter with the
Group, and was advised that the volume of man days expected was lower than

anticipated.

Collections in the weeks prior to the Extended Projections were higher (collected
sooner) than anticipated, This comment is supported by the projected versus
acfual analysis discussed earlier in the report which indicated that collections
were $213,543 higher than projected.




c)

Given some unexpected construction delays in relation to a construction project,
Lhe Group Is projecting to collect $626,356 less than previously projected within
this 8-week period; however, this amount is still expected to be collected but just
later in the Extended Projections.

Cash Dishursements (Excluding Fire Camgs)

34.

The Group is now projecting to disburse more cash during the eight weeks ending on
October 28, 2017 by $749,761. There were a number of variances in relation to

disbursements, and the Monitor discussed alt of the larger variances with the CRO;

however, for the purposes of this report, the Monitor will limit its discussion of these

variances to the more significant items with a variance over $100,000:

a)

)

o)

Camp payroll estimates are now tied to the expected revenue in each week. In
the past projections, the bi~weekly estimate was based on an average historic
amount, and as a result of this change, the Group is now projecting to pay an
additional 527,915 (Note: as discussed earlier in this report, payroll in the
amount of $249,979 was paid early on account of the Labour Day long weekend
which attributed to a variance in the budget to actual analysis up to September
2, 2017, I this amount was paid in the Extended Projection period, the actual
increase in payroll over the First Report Projections in this 8-week period would
be $277,894).

Professional fees are based on historic average costs with increases around
anticipated Court dates. As these CCAA proceedings progress, the Group has
adjusted (increased) reflect higher than anticlpated professional fees paid in the
last few months. The impact of this change is that the Group is now expecting to
pay an additional $193,363,

Given some unexpected construction delays in relation to a construction project,
the Group Is projecting to pay approximately $103,050 more in construction
costs than was originally anticipated,

The Group changed its projection estimates in relation to food costs to tie into
the occupancy/man day estimates used to project revenues. Using the new
assumption, the Group is estimating to pay $195,975 less than originally

estimated.
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e) Sewage, electricity, and natural gas weekly estimates were increased to refiect
most recent actual average costs. As a resuit, the Group is expecting to pay

$126,966 more than previously estimated.

1 The Group is in the process of negotiating new property taxes payment plans
with the various municipalities within which the Group's properties are located.
The payments outlined in the Extended Projections are Management's
preliminary estimates of what the payments will be based on the infarmation
available at this time. Based on his information, the Group is expecting to pay
an additional $139,681 towards property taxes,

Net Fire Camp Cash Results

35, With respect to the fire camp results, there were no formal changes to the previous
assumptions used by the Group in previous projections with the exception of the fact that
the camps will stay open longer than initlally anticipated due to the continued problems
with wildfires in BC. In addition, as noted earlier in this report, cash collections to
September 2, 2017 were slower than expected and the Extended Projections considar
the collection of the receivables that were not collected as previously projected, As a
result, the Group s expecting to collect additional net cash from the fire camps

operations of about $718,630 over the eight-week period ending October 28, 2017,

DIP Repavments

36. The Extended Projections do not call for any repayment of the DIP, within the first 8
weeks or otherwise. Thisis significantly different than the First Report Projections within
the first 8 weeks and results In a cash savings of $1,343,243.

Highlights of Fxtended Projections and Impact on Cash Balances, Recejvables, DIP and other

Items

37. The Monitor has prepared the following section which outlines the highlights of the
Extended Projections as at two specific dates: January 27, 2018 (which is the week that
roughly corresponds to the Stay extension request made by the Applicants), and March
3, 2018 (simply being the end date of the Extended Projections). Provided the Group

achieves figures autlined in the Extended Projections (attached as Schedule “B" to this
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38.

report), the highlights of the Extended Projections along with some comments in relation

to the projected Impact of the Extended Projections on the Group's cash, receivables,

DIP and cther items are presented in the paragraphs below for consideration by the Court

and the Group's stakeholders).

Overall, the Extended Projections suggest that the end result over the period covered

results in improvements to the ending cash position, and further increases to accounts

receivable of the Group. In addition, the Extended Projections indicate that the Group

should be able to continue operations without any further DIP funding.

Highlights to January 27, 2018

39.

A summary of the key highlights to January 27, 2018 are as follows:

a)

)]

<)

d

e)

f)

(4]

Sales are projected to be $11,996,274:

Cash collections are projected Lo be $10,990,093:

Cash disbursernents are projected to be $9,446,509;

Ending Cash balance in other accounts (excluding CWB which remains constant)
increases by $49,259 to $528,645;

Accounts receivable are projected to increase by $1,371,556 to $7,049,897 (as
calculated by the Monitor):

The Amount of DIP remains the same ($2.5 milllon) and no payments are

contemplated over the period; and,

Professional fees associated with these CCAA proceedings, the ISSP and otherwise

are projected to total 51,376,863 over the period.
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Highlights o March 3, 2018

10, A summary of the key highlights to March 3, 2018 are as follows:
a) Sales are projected to be $16,269,487:
b) Cash collectlons are projected to be $14,025,898:
¢) Cash disbursements are projected to be 312,210,167;

d) Ending Cash halance in other accounts (excluding CWB which remains constant)
Increases by $145,213 to $624, 599;

@) Accounts recelvable are projected to increase by $2,709,135 to $B,387,475 (as
calculated by the Monitor):

fy The Amount of DIP remains the same ($2.5 million) and no payments are
contemplated over the period; and,

) Professional fees associated with these CCAA proceedings, the ISSP and otherwise
are projected to total $1,530,863 over the period,

STATUS OF APPLICANTS' RESTRUCTURING EFFORTS AND THE RELATED PLAN

41, As noted in the Monitor's First Report, the Group's business and operations are very
complex, and as at the date of this report It is still too early in the process to provide a
comprehensive Plan. There is the potential for a going concern plan that could provide

significantly greater value to stakeholders as compared to a liquidation.

42, The Moniter has reviewed the ISSP concept and related proposed timeline with the CRO
and the Group, and advises that it believes that the general concept of the ISSP is
reasonable and appropriate in the circumstances. Further, the Monitor believes thatl the
ISSP process could result in the best outcome for the Group and its stakeholders. The
complete process terms and timelines are not yet finalized. The Monitor has not, as of
the date of this Second Report, received a signed copy of the engagement letter with the
selected corporate finance firm and certain information, such as appralsals, have not yet

been received although the Monitor has been advised that these matters should be
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43,

44,

45,

completed in short order,

As per the CRO's First Repart, the CRO worked with the Group to canvass the market,
obtain and review proposals from various firms, and select a corporate finance firm to
assist the CRO in implementing the ISSP. In total, 7 firms were approached by the CRO,
however two of these firms were conflicted from assisting, and as such 5 proposals were
ultimately received. In the end, the Group selected Peters & Co. ("Peters™, a Calgary
based firm who is known to the Monitor, reputable, and has extensive experience. The
CRO advises that the Group selected Peters as they were the best combination of price
and experience, and could meet the short timelines contemplated In the ISSP,

The Monltor advises that all of the firms considered by the CRO and the Group in relation
to the IS5P have solid reputations, and are suitably qualified to assist the Group. The
Monitor has only had a brief opportunity to review the information in support of the
selection of Peters, but in its communications with the CRO, the Monitor is comfortable
that the relevant factors have been considered in the selection process and that the

choice of Peters is reasonable in the circumstances.

The CRO has advised that it is in the process of negotlating the engagement agreement
with Peters, and expects that Peters should be engaged in short order. Once completed,
Peters will be in a position to finalize the ISSP process and timelines. The Monitor is of
the view that the Group should be authorized by the Court at this time to carry out the
ISSP substantially in accordance with the outline and timeline as described in the CRO's
First Report, subject to the Monitor verifying that the final ISSP proposal, terms and

timelines are consistent with the outline prior to the process being implemented.

PENDING SALE OF THE GROUP'S HEAD OFFICE REAL PROPERTY

46,

Pursuant to paragraph 10(s) of the Initial Order, the sale of any asset(s) of the Group
exceeding $100,000 in any single transaction or $500,000 in the aggreqgate requires

authorization by the Court in accordance with Section 36 of the CCAA.

The Monitor has recently been advised that 137 received an offer to purchase the real
property within which the Group's head office is located (the “Head Office'). The Manitor

has reviewed the following documents in respect of the conditional offer accepted by
137;
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48.

49,

50,

51,

a) A copy of the Offer to Purchase (the “Offer”);

by A copy of the Narrative Real Estate Appraisal Report prepared by Caskey Hobal
Jackal Advisory Ltd. dated December 21, 2016 (the "Appraisal'):

¢) Copies of the 2016 and 2017 Property Tax Notices from the City of Edmonton (the
"Tax Notices");

d) A copy of an email and related letter from Chad Edwards of Cushman & Wakefield
Edmonton (the "Realtor’) dated September 7, 2017:

e) A copy of an additional emall from the Realtor dated September 12, 2017

responding to the Monitor's enquiries with respect to the sales process; and,
) Acopy of the listing agreement ("Listing Agreement’) with the Realtor.

The Monitor has reviewed Ms. McCracken's Confidential Supplement to her Fourth
Affidavit which encloses most of the information reviewed by the Monitor as noted

above, and as such, copies of the above notéd materials are not being appended as a

schedule to this report,

137 initially listed the Head Office for sale in late February, 2017. Upon signing the
fisting agreement, the Realtor immediately created marketing brochures, updated its
website and began actively marketing the Head Office. The prospective purchaser (the
"Purchaser") first loured the Head Office on Aprif 25™, 2017, and after 2 additional
tours of the Head Office, the Purchaser submitted an initial offer to 137. After a lengthy

negotiation period, 137 and the Purchaser settled on the proposed purchase price ("Sale
Price™,

The Appraisal suggests that the value of the Head office ranges significantly between an
expected forced sale value and a value under normal sale conditions. Although the Sale
Price is less than the high value noted within the Appraisal, it is significantly hetter than
the Group would likely realize in a forced sale situation, In addition, the Sale Price is also

higher than the assessed value of the Head Office noted in both the 2016 and 2017 Tax
Notices.

In addition to the above, the Realtor has indicated (amongst other comments) that Sale

Price is likely the best price that the Group would be able to obtain in the current market

in Edmonton.




52.

54.

55.

56.

57.

The Monitor also reviewed the following additivonal documents;

. Ananalysis of the estimated receipt and use of the Sale Price as prepared by the
Group with the assistance of the CRO;

fi.  An analysis of the estimated monthly cost savings the Group expects to see
should the sale of the Head Office be approved and closes as sliputated in the
Offer.

From a review of the above documents, the majority of the net sale proceeds are
expected to be used to retire 3 related loans to Business Development Bank of Canada
(hereinafter referred to as either “BDC" or the “Interim Lender™). The Monitor has
requested the security documents In respect of the BDC mortgage on title and will
request a security opinion in respect of same from its counsel. If the vetting of the
security can be completed prior to the Court Application scheduled for September 26,
2017, a supplemental report will be provided,

In addition, the Group anticipates that its future monthly cash outflows could be reduced

significantly if interest and principal payments for the Head Office are eliminated.

The Monitor further understands that the Group has successfully negotiated a lease for

a new premises to move its main operations to, subject to the Court approving the sale
of the Head Office.

All of the above is predicated on the Head Office sale belng approved, and the Group
moving to a new premises. To accomplish this, the Group anticipates that it will Incur
maving costs of approximately $67,000, and will have to co-ordinate a move to a new
premises in the midst of these CCAA proceedings, The Group is comfortable that a move
can be accomplished with minimal disruption to its business and these CCAA
praceedings.

Based on the above Information, it Is the opinion of the Monitor that the pending sale of
the Head Office is a fair transaction representative of market value, and that reasonable
etforts and advice have been taken and followed to achieve the Sale Price. Furthe}. the
sale will serve to significantly reduce the Group's overall indehtedness, and will help
reduce monthly operating costs going forward. It is for all these reasons that the Manitor

believes that the pending sale should be authorized by the Court.
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OTHER MATTERS RELEVANT TO THE CCAA PROCEEDINGS OR THE APPLICANTS'
APPLICATION FOR AN EXTENSION OF THE STAY AT THIS TIME

Preliminary Summary of Secured Creditors Prepared by the Monitor

58.

60,

Monitor's legal counsel has compiled a summary of security registrations for each
Applicant as disclosed by name searches for each Applicant conducted at Personal
Property Reqgistry for the Province of Alberta ("APPR™. The surnmary is attached as
Schedule “D",

Attached as Schedule "E” {s a debt summary per secured creditor listed at APPR. The
information contained in this Schedule was, with two exceptions, provided by the Group.
With respect to the Canadian Western Bank and ECN Financial Inc., the information
respecting debt amounts was obtained from the affidavits sworn by their representatives
in these proceedings.

The information contained in each of these two schedules is provided for information
purposes. The information has not been verifled nor has any of the security been
reviewed for enforceability or priority determination. Any such review will be conducted,
if necessary, as part of any Claims Proving and Barring procedure as part of the
restructuring process.

The Treatment and Recording of Accounts Recejvable

61,

The Group's atypical accounting practices with respect to its accounts receivable as
discussed in the Monitor's First Report have been addressed to the Monitor's

satisfaction.

New Adjustments to Accounts Receivable

62.

In discussions with Management and the CRO in the week leading up to the filing of this
report, the Monitor was advised of three additional items {hat impact the Group's
accounts receivable. These items are noted belaw, and a further discussion of each item
will follow:

ay a reduction of an account receivable ('Construction Receivable™ from
$321,844.95 to $189,020.05 in the receivables sub ledger of DJ;

-
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b) & receivable from a company in partnership with certain members of the Group in
four camps ("Partner Recelvable") for $647,521.02 in the receivables sub ledger
of Campcorp; and,

¢) a University receivable ("University Receivable™) for $397,058.40 in the
receivables sub ledger of Campcorp.

Construction Receivahle

63.

64,

66.

At the time of the application for the Initial Order, the Group had recorded an account
receivable for a customer in the books of DJ in the amount of $321,844.95, which
Management advised was the second installment of 30% on the contract price. The first
instaliment in the same amount had been previously billed by the Group, and
subsequently paid by the custorner prior to the NOI or CCAA proceedings.

Per Management, the customer requested the progress billings 30 days in advance of
when the work was expected to be completed to allow for sufficient time to arrange for
the funds to pay the installment invoice when due, Management billed the customer the
second instaliment invoice of $321,844.95 in accordance with a construction schedule

with stipulated milestones, which ted to the receivable in question,

At the time the Monitor discussed this Construction Receivable with Management,
Management was not aware of any issues with project and the related receivable; and it

was only recently when Management looked into why the receivable remained unpaid did

it discover the following:

a) the construction project was behind schedule, primarily due to the customer's delay

in selecting finishing materials;

b) GST was included in the deposit that was previously billed to, and paid by, the

Cuslomer, Per Management, GST should not have been added to the deposit amount:
and,

¢) the Group's construction manager advised Management that due to the delays, and
in an effort to get funds in faster, the agreed payment schedule was changed from
30%/30%/30%/10% ta 30%/20%/20%/20%/10%

As a result of the above, the account receivable for the customer was adjusted down
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from 5321,844.95 to 189,020.05 in the books of DJ. The revised amount remains in
the books of DJ as a collectible receivable as at the date of this report, and Management
advises that it expects to collect this amount by the end of September, 2017.
Management further advised that an additional progress payment will likely be billed in
the near future, The Monitor has not taken any steps to confirm the information above

with the customer as at the date of this report,

Partner Recejvable

67,

68.

The situation involving this affiliated party and related receivable is sormewhat more
complicated in that there is an on-going business relationship between the parties as

they are partners in four camps.

The Monitor has discussed this matter with Management at length, and based on its
discussions with Management understands that the Group's US affillate, Campcorp USA
Inc,, has possession of assets of the partner entity which will not be released until the
receivable Is retired. Accordingly, the Monitor Is of the view that, although the timing of
the collection of this receivable Is uncertaln, no adjustment to the accounts receivabile in
respect of this receivable is necessary at this time. The situation will, however, require
ongoing review.

University Recelvable

69,

70.

71.

The Monitor understands that Campcorp USA Inc. entered into a Memorandum of
Understanding ("MOU") with a university to construct and supply a student residence.
Given that Campcorp USA Inc. is a separate legal entity from Campcorp and is not one of
the Applicants in these CCAA proceedings, the Monitor questioned the receivable
recorded in the books of Campcorp.

Management indicated that Campcorp USA Inc. worked wifh the university to design all
of the dorms and the kitchen for the student residence under the MOU, Management
further indicated that, although Campcorp USA Inc. is a separate legal entity, and not an
Applicant in the CCAA proceedings, Management is frequently in communication with
management from Campcorp USA Inc., and it is often the case that the entities work

together to complete various contracts.

In this instance, Management advised that through discussions with management of




Campcorp USA Inc., it was determined that some of the exact kitchen equipment
required for the project was on-hand in Canada at Campcorp, Management believes that
Campcorp USA Inc. advised the university about the existence of this equipment, and the
related potential cost savings, and as a result of those discussions, the university agreed
to buy the equipment directly from Campcorp, As such, an invoice was created to sell

the equipment to the university by Campcorp.

Management advises that Lhe above transaction has not been reduced to writing, in part

because the overall contract with the university has not been finalized.

it is the Monitor's view that the account receivable In the amount of $397,058.40 is not
legally collectible at this time and should be removed from Campcorp's receivahles. With
this sald, Management is confident that this kitchen equipment will ultimately be sold in

conjunction with the project, but it remains a question of time at this stage.

Impact of the CCAA proceedings on Accounts Receivable from July 15, 2017 to September 2,

2017

74,

75,

Attached to this report as Schedule “F" [s an analysis prepared by the Monitor outlining
the change in the Group's accounts receivable from July 15, 2017 to September 2, 2017
based on information and an aged accounts receivable listing provided to the Monitor.
Included in Schedule “F", based on the above discussion in relation to the Construction
Receivable, Affillated Receivable and the University Receivable, the Monitor has adjusted
the accounts receivable balance previously reported to the Court as at July 15, 2017. [t
is the Monitor's view that in order to assess the status of the accounts receivable
currently, the adjusted opening position should be stated and used as a basis for
comparison. For the Court's information, the adjustments noted for the July 15, 2017
would apply right back to the beginning of these CCAA proceedings as these items
existed prior to the filing of the NOI and the application for the Initial Order. As such, one
could review the Monitor's First report and apply these same figures to other balances

previously reported as the impact on receivables would be the same.,
As per Schedule "F", the analysis suggests that:

a) The adjusted third party, collectible accounts receivable have increased by
$787,280 and total $5,678,340.55; and,

b) Related Party/Intercompany accounts receivable as determined based on a
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review of the Group's accounts receivables listing with the Group's management

total $1,936,788, and are in addition ta the third party receivables noted above.

Status of Grand Rapids and HLCNG Receivables

76.

The Monitor understands that the Group and its corporate legal counsel have met with
the customer in relation to these receivables to discuss resolving the matter, The
Monitor further understands that these discussions are in contemplation of litigation,
and as such are being conducted on a without prejudice basis. The Monitor has not been
advised of any further detalls outside of what has just been noted above; however, the
Monitor has been advised that the parties remain interested in resolving the matter and

that discussions are ongoing,

Status of Accounts Recelvable owed to Campcorp by Canadian Natural Resources Ltd.

77.

One final matter to disclose In relation to the accounts receivable balances reported by
the Group relates to two large receivables from Canadian Natural Resources Ltd.
("CNRL") in the books of Campcorp totalling $2,128,977.98. For the purposes of the
accounts receivable analysis to date, the Monitor has not removed this amount from the
balances reported by the Group as Management believes this entire amount is due and
owing by CNRL. The pursuit of the collection of the amounts owed by CNRL remains an

ongoing matter that is being dealt with by the Group and is corporate legal counsel,

Status of Sale Proceedings of the Group's Yard and Farm

78.

79,

The Monitor understands that the Group has continued to list its Yard for sale as at the
date of this report. The Monitor further understands that although one offer on the Yard
that was being entertained by the Group has fallen through, it has received and is

currently entertaining a new offer from a different party.

In the Monitor's First Report, the Monitor did not realize that a property commonly
referred to by the Group as the “Farm” was an asset of the Applicants, but rather
believed, in error, that the Farm was a personal asset of Shayne and/or Paul McCracken.
Given this misunderstanding, the Farm was not mentioned in the Monitor's Firsf Report
as real property that was being offered for sale by the Group. The Monitar understands
that the Farm is currently listed for sale; however, there are currently no offers pending
at this time.




80,

81.

For the Court's ease of reference, similar to the Monilar's First Report, the Monitor

provides a quick summary of some of the details with respect to the Yard and the Farm

in the chart below:

54312 Range Road 255,
Sturgeon County, Alberta

(The "Farm®)

Thae South East Quarter of
Section Nineteen (19)

Township Fifty Four (54)
Range Twenty Flve (25)

West of the Fourth
Meridian

Contalning 65.2 Hectares
(161 Acres) more or less

Excepling Thereouf: All
that portion of the sald
Quarter Section lying
North of a Line Drawn
Westerly and at Right
Angles to the East
Boundary of the said
Quarter Section, Through
a point thereon Six
Hundred and Sixty (660)
Feet Southerly from the
North Cast Corner thereof,
Contalning 16.2 Hectares
(40 Acres) more or less

Excepting Thereout All
Mines and Minerals

816956 Alberta Ltd.

152 205 493 (10/7/45) -
Mortgage with First Island
Financial Services Ltd. and
Zenex Capital Corporation
($4,400,000.00)

162322 778(16/11/16)
- Mortgage with Northland
Mortgage & Investment
Corporation
(§750,000.00)

172101431 27/4/17) -
Mortgage with Canadian
Western Bank
($2,200,000,00)

11210 Winterburn Road
NW

Edmonton, AB

T55 285

(Edmaonton Yard)

Plan 862 2655

Block E

Excepting Thereout Al
Mines and Minerals
Arga: 5.66 Hectares
(13.99 Acres) more or
less

1371047 Alberta Ltd.

112394 192(7/12/11) -
Mortgage with 506221
Alberta Ltd,
(§5,600,000.00)

162 322 778 (16/11/16)
- Mortgage with Northland
Mortgage & investment
Corporation
(5750,000.00)

172 101 430 (27/4/17) -
Mortgage with Canadian
Western Bank
($4,000,000.00)

It a sale of one or both of these properties will be pursued, the Court’s

regard will be sought at a separate application in the future.

Interim Financing Matters

82.

approval in this

As noted previously in Lhis report, the Group has fully drawn the entire amount of the

DII? as approved by the Court in the amount of $2.5 mitlion. The Monitor has discussed
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the need for additional funding with the Group and the CRO, and the Group and the CRO
believe that no further DIP funding is required at this time. With this sald, also as
discussed previously, the Group and the CRO have also adjusted the Extended
Projections to reflect no repayments of the DIP within the timeframe of the Extended

Projections.

THE MONITOR'S RECOMMENDATIONS IN RELATION TO THE EXTENSION OF THE STAY,

AND THE SALE OF THE GROUP’S HEAD OFFICE AS REQUESTED BY THE APPLICANTS

83. The Applicants are seeking an extension of the stay up to and including January 31,
2018, The Menitor believes that the Applicant will require at least this amount of time
to adhere to the actions noted in the CRO's report, and finalize a Plan. Based on the
Monitor's actions and knowledge to date, there is'no indication that any creditor will be

materially prejudiced by this further extension,

84, In addition to the ahove, as discussed earlier In this report, it is the Monitor’s view that
the Group continues to act in good faith and with due diligence with respect to these
CCAA proceedings.

85. Given the above, the Monitor is of the view that the stay extension to January 31, 2018
requested by the Applicants is reasonable in the circumstances to allow it additional time

to develop a viable Plan.

86. In addition, the Monitor recommends that the Court authorize the Group to carry out the
ISSP substantially in accordance with the outline and indicative timeline as is described
in the CRO's report, with the assistance of Peters, once engaged subject to the Monitor
confirming the process to be undertaken is substantially in accordance with the outline
and indicative timeline.

87. Finally, in the Monitor's view, the sale af the Group's Head Office is a reasonable and
appropriate decision in these proceedings and should be approved by this Honourable

Court.




Dated at Edmonton, this 18" day of September, 2017

Ernst & Young Inc.

Inits capacity as Monitor of

Canada North Group Inc.;

Canada North Camps Inc.;

CampCorp Structures Ltd.;

D.J. Catering Ltd.;

816956 Alberta Ltd.;

1371047 Alberta Ltd.; and

1919209 Mberta Ltd.

and not in jl# personal or corporate capacity

Per:

Matt McCulloch, CPA, CA, CIRP, Licensed Insolvency Trustee
Senior Vi%e-President
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SCHEDULE F




SCHEDULE F
Canada North Group Inc, et al - CCAA

Analysis of Change in Accounts Receivable

(July 15, 2017 to September 2, 2017)

ad t
Canada North 0.J, Catering Ltd. tampcarp Totals
Camps Inc Structures
A/R ANALYSIS AS AT IULY 15, 2017
Openlng A/R Balance atJuly 15, 2017 12,128,207 421,428 3,426,659 16,376,294 .
Adjustments as per Monitor's First Report:
Less: items to be Removed from A/R: :
Room Guarantees 1,765,034 - - 1,765,034 ’
Grande Rapids Pipeline LP/HLONG LP 7,410,462 - - 7,440,462 |
Doubtful Account 409,794 - - 109,798 4
Less: Related Party Receivables 1,291,787 - 65,968 1,357,755 .
Balance as per Monitor's First Report 1,221,125 221,428 3,360,691 5,403,245 :
Addltlonal Ravisions:
Add back: Racelvable Incarrectly Identifled as Related Party 17,933 17,933 Nots1
Less; Recelvable Incorrectly Not identified as Related Party 233 2331 Note2
Revised Balance Prior to Adjustments Noted in Monltor's Second 1,238,058 811,428 3,360,458 5,420,944
Repart as at luly 15, 2017
Lesst Pre-billed, not legally binding recelvables:
Construction Recelvabla Adjustment 132,825 132,825 Note3
Unjversity Racelvable 397,058 397,058 Nated
Adjusted Collectible A/R at July 15, 2017 1,239,053 688,603 2,963,400 4,891,061 Notes
AR ANALYSIS AS AT SEPTEMBER 2, 2017
Opening A/R Balance at September 2, 2017 3,982,584 559,122 3,470,481 8,012,187 ‘
Less: Room Guarantees Not Rermoved from A/R - - - -
Less: Pra-billed, not legally binding recelvables:
Unlverslty Receivable 397,058 397,058 Noted
Less: Related Party Receivables 1,826,764 - 110,023 1,936,788
Adjusted Collectible A/R at September 2, 2017 2,155,820 559,122 2,963,399 5,078,341  Nate § ;
In
Net Increase/{Decrease) in A/R ) 916,762 (129,482) (1 787,280 !

Note 1 Guring the preparation of Monitor's First Report, this balance was identified by Management as a related party balance when it actually
was not a related party balance. The balance was excluded from the final collectible balance in the report. To correct this In the current
report, the amount was added back to adjust the opening accounts receivable balance as at July 15, 2017,

Note 2 During the preparation of Monkor's First Report, this balance was not identified by Management as a related party balance when it
actually was a related party balance, The balance was Included In the final collectible balance In the report. To correct this In the current
repart, the amount was excluded to adjust the epening accounts recelvable balance as atuly 15, 2017,

Note 3 Based on the Monitor's discusslon with the Group as discussed in the Monitor's Second Report, the opening balance of accounts
receivable has been adjusted for this amount. The Group overbilied a customer by this amount. Since luly 15, 2017, the entire orlginal
receivable balance was reversed and a new Invoice was reissued for the correct amount.

i
4

Note 4 Based on Monitor's discussion with the Group, the onening balance, as well as tha closing bulance of accounts receivable have been
adjustad for this amount. The Group has billed the customer for some equipment which has not been defivered yet, nor has the
transaction been confirmed in writing between the parties.

Note 5 As noted In the Monltor's Second Report, the adjusted collectible accounts recelvable balances include two recelvables from CNRL
totafiing 52,128,977.98 In the books of Campcorp, Management belleves this amount Is due and owing, and the pursuit of the collection
of this balance Is an ongolng matter being dealt with by the Group and its corporate legal counsel
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Introduction

Canada North Group Inc., Canada North Camps Inc., Campcorp Structures Ltd., D.J. Catering
Ltd., 816956 Alberta Ltd., 1371047 Alberta Ltd. and 1919209 Alberta Ltd. (collectively referred
as the "Applicants” or the “Company”) are the debtor companies in proceedings initiated
before this Honourable Court pursuant to the Companies’ Creditors Arrangement Act ("CCAA").
An Initial Order was granted by this Court on July 5, 2017 (as subsequently amended and
extended, the "Initial Order”). In accordance with the terms of the Initial Order, R.e.l. group inc.
was engaged as the Chief Restructuring Officer (“CRO") of the Applicants, with the duties and
responsibilities as set out in paragraph 38 of the Initial Order. Pursuant to paragraph 52 of the

Initial Order, the CRO is authorized to report to this Honourable Court from time to time.

The activities of the CRO in the period from the date of the Initial Order through July 24, 2017
were summarized in the First Report of Ernst & Young Inc. as Monitor (the "Monitor"). This
report summarizes the activities of the CRO since the date of the First Report, provides an
overview of the Applicants’ business and an outline of the Applicants' intended direction and
process to be followed leading to the development and implementation of a comprehensive

restructuring through a CCAA Plan of Arrangement.

Activities of the CRO

The activities highlighted below cover the seven week period from the date of the Monitor's First

Report through the week ending September 15, 2017:

» Continued working with the Applicants to improve certain accounting functions including:

a. System changes to negate the need for “dating” of accounts receivable, as
previously discussed in the Monitor's First Report to the Court at par. 45 & 46;

b. Efiminating the use of the financial reporting system to track customer “room
guarantees”, also discussed in the Monitor's First Report at par. 40-44;

c. Implemented an accounts receivable roll forward to validate the changes to the
system;

d. Development of new cash disbursement control processes, with disbursements

now approved and paid once per week;



e. Working with the Company's IT department to develop an automated work in
process and short term revenue forecasting tool to improve visibility in sales and
cash receipts;

f. Initiated the development of tools for ongoing analysis of sales budget to actual
data;

g. Implemented treasury management tools including the co-ordination and
management of the treasury function with the 13-week cash flow:

h. Introduction of various account classification changes for internal income and
balance sheet reporting; and

i. Assisting with the reorganization of the accounting department to update roles

and responsibilities.

* Assisted the Company in the recruitment and hiring of an additional experienced
Chartered Accountant; for the first few months, he will assist the CRO team and help
reduce professional fees. Thereafter, as he gains comfort with the Company’s financial
systems, the plan is to have him take over the role of running the accounting department

including its treasury function;

» Performed financial analysis to support the restructuring of the Applicants’ businesses,

including:

a. Developing normalized 5 year EBITDA statements segmented by line of
business with ‘analysis to assess viability by line of business;

b. Review of the various secured claims to be dealt with in the CCAA process;

c. Review of realty and other fixed assets and related liabilities:

d. Analysis of various going concern restructuring scenarios; and

€. Analysis of comparable public market data to gain insight into potential valuations

in a going concern sale or investment scenario.

» Worked with the Company's management team and the shareholders to develop
potential options to support a comprehensive restructuring designed to maximize value

to all stakeholders and inform the future development of a CCAA Plan of Arrangement;



Engaged in discussions with select third parties who had been identified as having an

interest in investing or partnering with the Company as part of an overall restructuring;

Developed information to be used in support of a comprehensive investment and sale

solicitation process ("ISSP"), including:

a. Inventorying and refreshing information in the Company's data room (hosted and
maintained by Dentons, the Company's corporate counsel);

b. Preliminary development of various financial analyses to be used in support of a
solicitation process; and

c. Preparation of an outline and suggested timeframe for implementation of the

ISSP and development of a CCAA Plan of Arrangement.

Supporting the Company in its weekly reporting to the Monitor and DIP Lender:

Solicited proposals, developed the required information and engaged an experienced
and qualified asset appraiser (Ron Victor of Mirterra Corp.) to provide an updated
valuation of the Company's fixed assets. This comprehensive appraisal, along with the
real estate appraisals referenced below, will be used by the Company in support of the
ISSP and development of a CCAA Plan of Arrangement;

Solicited proposals and engaged a qualified realty appraiser (CBRE Limited) to appraise
various real property owned by the Company;

Assisting the Company and providing the necessary support to manage ongoing

suppliers in the CCAA process and communications with various stakeholders;

Canvassing the market, reviewing proposals and assisting the Company in selecting a
corporate finance firm to assist the CRO in implementing the ISSP. The CRO solicited
proposals from seven Alberta based corporate finance firms with experience in the oil
and gas field support service sector. Five proposals were received from reputable firms
(two of the seven firms were conflicted and unable to submit proposals). The Applicants
reviewed these proposals and selected Peters & Co., a Calgary based firm with

significant expertise and established credentials, who submitted a competitive proposal



which was determined to meet the needs and proposed timeline for the ISSP. The CRO
is working with the Applicants and Peters & Co. to settle the terms of an engagement

letter.,

Overview of Current Business and Short Term Direction

Having reviewed the historical results of the Company and having had preliminary discussions
with various market players, it is the considered view of the CRO that the proposed ISSP,
managed by the CRO with support from Peters & Co. and oversight by the Monitor, will be the
best process to optimize results and maximize returns for all stakeholders. It has been widely
reported that the oil field service market has been destabilized by the material decline in the
price of oil. The camp business is not immune to this; however, based on the Company's
financial reporting and its work to date, the CRO remains of the view that the Applicants' camp
business is viable. Moreover, the results suggest that it has future growth potential and can be
profitable if the balance sheet restructuring which the Company seeks to implement through
these proceedings is achieved. As with all businesses, there is and will continue to be
commercial risk, especially in a recovering market; however, the current debt levels on the

balance sheet can't be supported.

The Company's modular construction business has many interesting opportunities but its
performance over the past two years has depleted Company resources at a time when camp
revenue has been depressed. If one or two of the opportunities it is currently pursuing come to
fruition in the near term, the modular construction business should have value. This line of
business is largely based in the United States and is not being funded by the Applicants.
Accordingly, its short-term viability does not have a direct impact on the Applicants’ cash flow. If
the pending opportunities come to fruition, it would add value and have a positive impact on the
Applicants' restructuring efforts due to additional business opportunities through this U.S. based

subsidiary.
ISSP and Steps Leading to the Development of a CCAA Plan of Arrangement
Set out below is an overview of the Applicants’ intended direction and the proposed ISSP as

well as a summary of the critical steps in that process. In summary, the Company proposes the

following, subject to Court approval:



1. Listing real estate for sale: the sale of the Applicants’ real estate assets will enable the
Company to satisfy its direct first mortgage creditors, generate an estimated surplus for
the benefit of those creditors holding collateral mortgage security and support a CCAA
Plan of Arrangement. The Company will engage a realty firm to dispose of most, if not
all, of its real estate that is surplus to the operations of the core busihess. This would be

undertaken in a controlled and orderly manner over a period of time to maximize value;

2. Continuing to work with a previously identified, bona fide potential equity investor on
structuring a transaction for the investment of new equity in the Company and new
financing through a debt instrument. Discussions with this potential investor are ongoing.
In addition, the Company will continue discussions with an independent potential sub-
debt investor who has shown interest in supporting this type of transaction. In both

cases, these discussions will continue in parallel with the ISSP as outlined below;

3. While continuing to work on step 2, initiate the formal ISSP to ensure a broad market
canvass and identification of all potential options which may be available to the
stakeholders in the event a transaction with the investor noted above does not come to
fruition. The ISSP would be run concurrently and on an accelerated basis and will
include:

a. an open-ended call for investors or purchasers for its two operating divisions (the
camp and construction businesses), designed to maximize the enterprise value
for all stakeholders;

b. market acceptable terms which will also allow for a degree of flexibility and
stipulate that;

i. the highest or any proposal need not be accepted;
ii. the Company reserves the right to accept a viable proposal at any time
and amend the terms of the process; and
fii. any accepted proposal will be conditional on Court approval and is
expected to be tied into the consummation of a CCAA Plan of

Arrangement.

4. The Company, with the CRO's assistance will,

a. complete the update and population of the data room;




b. work with Peters & Co. to support the development of teaser and pitch materials;
and

c. work with the Peters & Co. to develop a list of parties who they will be
approaching, supplemented by a list of twelve prospects previously identified by
the Company and the CRO.

5. The CRO will take the lead on structuring and negotiating the final transaction with

support from the solicitation firm and the Company's professional advisors.

6. Attached as Exhibit ‘A’ is a draft indicative timeline outlining the major steps and
proposed milestones for the ISSP as well as other ongoing work which will be used for

that purpose as well as in the development of a draft CCAA Plan of Arrangement.

Other Matters

7. Working in tandem with the [SSP process, the Company will continue to:
a. work on maximizing value and accelerating collection of disputed accounts
receivable;
b. identify surplus assets to be sold; and
c. develop the terms of a CCAA Plan of Arrangement intended to address both

secured and unsecured creditors.

Dated this 18" day of September, 2017.

R.e.l. group inc., in its capacity as
Chief Resiructuring Officer

g

Jorathan Solursh Jeff Gollob
anaging Principal Principal
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Exhibit A

Canada North Group
Indicative Timeline

September 2017
Target
Completion Process
Project Description Date Status Time Comments

Solicitation Process

Engage Solicitation Firm 2017-09-15

Pitch Materials & Preliminary List of Prospects 2017-10-06 2 weeks

Company Approval 2017-10-17

Go to Market 2017-10-18

Receive Offers 2017-12-06 7 weeks

Analyze and Clarify Offers {Finish by date) 2017-12-13 1week

Choose Partner and Negotiate Definitive Agreement 2018-01-17 5 weeks
Appraisals - Assets

Select/Engage Appraiser 2017-08-23

Draft Report(s) 2017-09-25

Final Report(s) 2017-10-02
Appraisals - Realty

Select/Engage Appraiser (All except Muorningstar) 2017-08-24

Draft Report(s) 2017-09-25

Final Report(s) 2017-10-02

Engage Appraiser (Morningstar) 2017-03-01

Draft Report(s) 2017-10-10

Final Report(s) 2017-10-17
Data Room

Substantial Completion of Documents 2017-10-03
SER

Substantial Completion 2017-10-23

Completion 2017-10-30
CCAA Claims Process {2017-11-29}
CCAA Plan {2018-01-17] Corresponds to "Definitive Agreement”

date in Solicitatign Process section above

Court Approval and Creditors Meeting {2018-02-23] 4-6 weeks
Sanction Order {2018-03-02) 1 week

Closing of Transaction [2018-03-09) 1 week




TAB 16



COURT FILE NUMBER

COURT

JUDICIAL CENTRE

DOCUMENT

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT

1703-12327 |

COURT OF QUEEN'S BENCH OF ALBERTA

EDMONTON

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

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

MONITOR'S FIRST REPORT
July 24, 2017
MONITOR

ERNST & YOUNG INC,

EPCOR Tower

10423 - 101 Street, Sulte 1400

PO Box 44

Edmonton, Alberta T5H QE7

Attention: Matt McCulloch / Dan McCulloch

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

Fax:  780-428-8977

Emall: matt.mcculloch@ca.ey.com
dan.mcculloch®ca.ey.com

COUNSEL

Duncan Crajg LLP

Suite 2800, 10060 Jasper Avenue
Edmonton, Alberta T5J 3V9
Attention: Darren R. Bleganek, QC
Phone: 780-441-4386

Fax:  780-428-9683

Emall. dbieganek@dcllp.com



TABLE OF CONTENTS

INTRODUCTION AND PURPOSE OF THE REPORT ..vuvvvvunen, brrrsnr e . o3
DISCLAIMER (oiiiiiiitnintiitin it st sss e ss s stessiets s st sse e ot smeere st e st s s se e sres s ss e
MONITOR’S ACTIVITIES SINCE THE DATE OF THE INITIAL ORDER

CRO’S ACTIVITIES SINCE THE DATE OF THE INITIAL ORDER ........ TR eurserertsrsesnisa e 5
CONDUCT OF THE APPLICANT SINCE THE DATE OF THE INITIAL ORDER ..vvvveeevonean. .

CHANGES AND DEVELOPMENTS PERTAINING TO THE GROUP’S WEEKLY CASH FLOW
PROJECTTIONS oottt sssiesssenessssssmessarssssssesssssmsssnsssss 7

ACTUAL RESULTS VERSUS PROIECTIONS t1v- st eoss et esvesevs s sesses osenseese s et 7
CASH COLLECTIONS .........
CASH DISBURSEMENTS 11ovvvverieveennes
INTERIM FINANCING (“DIP™)
OTHER COMMENTS cuvsveertivisiviereissrscneesrersieeserssessssessssessonns

EXPECTED CHANGES IN FUTURE WEEK’S PROJECTIONS 1 rvvevvr e vereesvmsesessss st eesoos feeen e e 10

STATUS OF APPLICANTS’ RESTRUCTURING EFFORTS AND THE RELATED PLAN ...... w13

ADDITION OF 1919209 ALBERTA LTD. (“1919”) AS AN APPLICANT TO THE CCAA
PROCEEDINGS ..ottt eesesresessmeen e e s e et sasens 13

OTHER MATTERS RELEVANT TO THE CCAA PROCEEDINGS OR THE APPLICANTS’
APPLICATION FOR AN EXTENSION OF THE STAY AT THIS TIME .oveorreiveevnesses s 14

THE TREATMENT AND RECORDING OF ACCOUNTS RECEIVABLE ovvseoeeooesooeoooso e eeesenn e L4
GRAND RAPIDS AND HLCNG RECEIVABLES tovivvvv et v esmsesssrsses s sos s e esesees oo e 15
“ROOM GUARANTEES™ ON CAMP RESERVATIONS 1/ 1cvvtoveneeeseecseees s ees e sse s et eeeoee oo oo 15
INCLUSION OF DRAFT INVOICES 1N ACCOUNTS RECEIVABLE 11.vvoseese oo e e e 16
DATING OF INVOITES 11ttt osss st s st et et s ess st eesen et e et eee oo oo e 16
IMPACT OF THE CCAA PROCEEDINGS ON ACCOUNTS RECEIVABLE TO JULY 15 , 2017 17
POTENTIAL SALE OF THE GROUP'S HEAD OFFICE AND YARD PROPERTIES vvovvvvoseoosooseosoeeees oo w18
INTERIM FINANCING MATTERS «1vecivveeeirretecesses e eoros ton s oo e s st ... 18

THE MONITOR’S RECOMMENDATIONS IN RELATION TO THE EXTENSION OF THE
INITIAL STAY, AND THE ADDITION OF 1919 TO THESE CCAA PROCEEDINGS AS
REQUESTED BY THE APPLICANTS ioovconvrvvermiinernns verereron T, e O, 21

EXHIBITS

SCHEDULE A - PROJECTED VERSUS ACTUAL CASH FLOW ANALYSIS

SCHEDULE B - NEW PROJECTION PREPARED JULY 20, 2017

SCHEDULE C - ACCOUNTS RECEIVABLE ANALYSIS AS AT JULY 8, 2017 (VERSION 1)
SCHEDULE D - ACCOUNTS RECEIVABLE ANALYSIS AS AT JULY 8, 2017 (VERSION 2)

SCHEDULE E - ACCOUNTS RECEIVABLE ANALYSIS AS AT JULY 15, 2017
2



INTRODUCTION AND PURPQOSE OF THE REPORT

1

On July 5, 2017, Canada North Group inc. ("CNG"), Canada North Camps Inc. ("CNC"),
Campcorp Structures Ltd, ("Campcorp™), D.J. Catering Ltd. ("DJ'), 816956 Alberta Lid.
("816"), And 1371047 Alberta Ltd. ("137") (hereinafter coliectively referred as the
“Applicants” or the "Companies” or the "Group”) made an application before this
Honourable Court requesting certain relief under the Companies’ Creditors Arrangement
Act, R.S.C. 1985, ¢, C-38, as amended (the "CCAA") and obtained, inter alla, an intial
order (the “Initial Order'), a stay of proceedings ("Stay") against the Applicants for a
period of 30 days up to and including August 3, 2017, and the appointment of Ernst &
Young inc. ("EYI" or the "Monitor™) as monitor of the Applicants. In addition to the
appointment of the Monitor, the initial Order also included the appointment of R.e.l.
group inc. as Chief Restructuring Officer ("CRO").

Prior to the application noted above, on June 26", 2017, each of CNG, CNC, Campcorp,
and DJ filed a Notice of Intention to Make a Proposal ("NOI") pursuant to Section 50.4(1)
of the Bankruptcy and Insolvency Act, R.5.C. 1985, ¢. B-3 ("BIA") and EY! consented to
act as Trustee in each instance. These NOI proceedings commenced by CNG, CNC,
Campcorp and DJ under the BIA were taken up and continued under the CCAA,

The purpose of this report (the "Monitor's First Report™) Is to provide this Honourable
Court and the Applicants’ creditors and other interested parties with information and a
recommendation in connection with the Group’s application for an extension of the Stay
{mposed under the Initial Order up to and Including November 3, 2017, Specifically, this

report will address the following;

a) The Monitor's activities since the date of the Initial Order;

D) The CRO's activities since the date of the Inltial Order;

¢} The conduct of the Applicants since the date of the Initial Order:

d) Changes and developments pertaining to the Companies’ weekly cash flow
projection previously provided in support of the Initial Order,;

e) The status of Applicants' restructuring efforts and the related Plan of
Compromise or Arrangement (the "Plan™);

f) The potential addition of 1919209 Alberta Lid. (*1919") as an applicant to the
CCAA proceedings

gy Other matters relevant to these CCAA proceedings or the Applicants’ application
for an extension of the Stay at this time; and,

3




4,

n) The Monitor's recommendations in relation to the extension of the Stay, and the

addition of 1919 to these CCAA proceedings as requested by the Applicants,

DISCLAIMER

In preparing this report, the Monltor has relied upon unaudited financlal information of
the Applicant, the Applicant's boéks and records, certain financial information prepared
by the Applicant and discussions with the Applicant's management. The Monitor has not
audited, reviewed or otherwise attempted to verify the accuracy or completeness of the
information provided. Accordingly, the Monitor expresses no opinion or other form of
assurance on the information contained in this report or relied upon in its preparation.
Future oriented financial information reported or relied on in order to prepare this report
[s based on management's assumptions regarding future events; actual results will vary

from forecast, and such variations may be material,

This report should be read in conjunction with the Affidavit of Shayne McCracken which

has been filed by the Applicants’ Counsel in support of this application.

All references to dollars are in Canadian currency unless otherwise noted,

MONITOR'S ACTIVITIES SINCE THE DATE OF THE [NITIAL ORDER

7.

Since the date of the initial Order, the Monitor's activities have included the following:

a) arranging for notice of the CCAA proceedings to be published in both the Edmonton
Journal and the National Post as directed by the Court. This notice ran on July 12,
2016 in both publications as this was the earliest date that could be obtained given
the timing of the Initial Order and publication cut-off deadlines stiputated by both

newspapers;

b) sending the required notice of the CCAA proceadings to the Group’s creditors within
5 days of the Initial Order;

¢) establishing a website at http.//documentcentre.eycan.com/Default.aspx under the

"Canada North Group et al” link where all of the materials filed with the Court and
all Orders made by the Court in connection with these CCAA proceedings are

avallable/ belng made available in electronic form;

d) Implementing procedures and timelines with the Group and the CRO for the

4



e)

f)

9)

h)

monitoring of the Group's cash flows and for ongoing reporting of variances
between actual results and the Group's cash flow projections;

reviewing and testing Information in relation to the Group's actual cash flows and
related disbursements, and further review of the Group's accounts recelvable and
the potential impact of these proceedings on the on-going accounts receivable

balance;

extensively meeting with (by telephone or in person) management of the Group, the
CRO, the Group's counsel and counsel to the Monitor to discuss ongoing operatlons,

issues arising with creditors and customers, and the CCAA proceedings in general;

corresponding with numerous creditors and other stakeholders regarding the state

of affairs and the CCAA proceedings in generat;

discussing various Ideas and potential options with the CRO and the Group with
respect ta & preliminary direction with respect to the draft of the Plan to be offered

to the creditors in these CCAA proceedings; and

preparing thils First Report, -

CRO'S ACTIVITIES SINCE THE DATE OF THE INITIAL ORDER

8,

The CRO was engaged by the Group on July 6, 2017, and representatives of the CRQ

commenced work immediately thereafter. Commencing July 10, 2017, the CRO has

been on site at the Group's premises for a significant amount of time since being

engaged. The CRO has advised the Monitor that its actions to date have included the
following:

a)

b)

o

initiated daily management meetings with senior management of the Group to
provide a forum to coordinate restructuring efforts and help to ensure timely

communication among the management team and the CRO;

commenced the process of reviewing and understanding the Group's structure,
assels and liabilitles including the various secured lenders and major equipment

lessors;

assisting management with day to day challenges arising as a resuft of the CCAA
filing;




d)

e)

f)

<))

h

K

Initiating a new cash management procedure to ensure efficient contro! of cash and
cash reporting that takes into account the requirements of the Monitor and the DIP

fender;

undertaken a detailed review and update of the 13-week cash flow projections

previously filed with the Court;

engaged in introductory meetings or calls with various parties who have expressed
aninterest in participating in a restructuring through refinancing, purchasing assets
or investing in the Group;

Inttiated a review of the Company's financlal reporting to understand the debt level
thal could be supported by operations post-restructuring;

commenced a review of the various turnaround and profit enhancement programs

management had implemented prior to the CCAA!

engaged in discussions and meetings with the Monitor to co-ordinate its involvement
and oversight, as required under the Initial Order. in addition, the CRO and Monitor
have agreed on a plan to aveid duplication of efforts and use Edmonton-based
resources wherever feasible, in order to assist the CRO in an effort to reduce

professional costs;

Initiated the development of a detailed analysis of the Group's material assets and
related liabilities for all individual entities within the Group that would help to inform

a comprehensive balance sheet restructuring plan;

commenced a review of several poiential real estate sales that were initiated by the
Group prior to the date of the CCAA Order in an effort to determine if completing
suchi transactions are beneficlal to the future viabllity of the Group and in line with
the CCAA process and objectives; and,

worked with management and the Interim Lender on implementation of the credit
facility approved under the Initiat Order as well as the working capital support for

the recent upturn in work/revenue as a result of the B.C. wildfires.




CONDUCT OF THE APPLICANT SINCE THE DATE OF THE INITIAL ORDER

9, The CRO has been working extensively with the Group since being engagad in these CCAA
proceedings and has advised the Monitor that the Group's management and staff have
been making significant efforts in all respects and are cooperating fully with the efforts
of the CRO,

10. tn addition to the above, the Monitor has also worked quite extensively with management
of the Group, and as a result, s of the opinion that the Applicants have acted in good
faith and with due diligence In connection with its continued operations and the CCAA
proceedings since the date of the Initial Order. Nothing has come to the attention of the
Manltor to suggest that the Applicants are not dillgently working towards filing a Pian to
restructure its affalrs within these proceedings.

11, The Monitor has been advised that the CRO and the Applicants continue to pursue
preliminary discussions with numerous different parties for sources of new financing,
new equity and/or capital injections, and has advised the Monitor that several parties are

keen to move forward with their various discussions in this regard.

12, The Group has advised that all employee wages and related source deductions have been
paid as required, and in addition, all required payments and filings on account of GST

have alsc been made as required,

13, The Monitor has been monitoring the cash receipts and disbursements made by the
Group, and based on its review, Is not aware of any material transactions that would be

considered outside the normal operations of the business.

CHANGES AND DEVELOPMENTS PERTAINING TO THE GROUP'S WEEKLY CASH FLOW
PRCJECTIONS

Actual Results Versus Projections

14. Attached as Schedule “A” to this report is an analysis prepared by the Group with the
assistance of the CRO comparing the projected weekly cash flows (from the "Revised
Projections” filed by the Monitor’with its Proposed Monitor's Report) to actuals for the
weeks ended July 8, 2017 and July 15, 2017.

15, As outlined in Schedule "A", In aggregate, the Group's actual ending cash balance for
the period noted above is higher than projected by $403,331. The Group's management
7




sites several reasons for these variances, the more significant of which are outlined in

the paragraphs which follow.
Cash Collections

16. In aggregate, total cash collections were higher than projected by $349,443, The
largest reason for this variance relates to "Collections - catering A/R", in that this lIne

ltem Is higher by $290,077 on account of a number of factors including:

a) as noted in the Proposed Monitor's Report, the Group's management indicated that
it took a conservative approach with respect to projected cash collections outlined
in the Revised Projections. Several accounts receivable were received earlier than
anticipated (one such example includes the receipt of approximately $79,000 from
the B.C. Wildfire work earller than expected, In addition to a number of other smaller

amounts); and,

b) the receipt of approximately $157,000 on account of the Big Stone Tansi receivable

which was not included as a cash collection in the Revised Projections.

17. Other cash collection variances related again to receipts which were received earlier than
projected from construction (Campcorp) receivables of $17,615 and the recovery of an
insurance over payment in the amount of $33,526 that was in the process of being
recovered at the time the Revised Projections were being prepared, but the recovery of

and timing of this recovery were uncertaln,

Cash Disbursements

18, in aggregate, cash disbursements from operations (without considering the additional
fire camp costs and revenue, discussed next) for the period were lower than projected
by $160,851. There are a few significant reasons for this variance, which Include the

following:

a) Source Deductions for the Group were not yet paid as at July 15, 2017, and as per
the projection totalled $74.083. In the end, this is simply a timing difference, The
Monitor discussed this matter with the Group on July 19, 2017, and advises that
there was a misunderstanding which arose as a result of the interpretation of the

wording in the Initial Order with respect to the payment of the source deductions by




the Group for pre-filing amounts, After a discussion with the Monitor in this regard,
the amounts owing were pald as required on July 19, 2017 (which falls outside the
period of review and will be an Increase in cash outflows for the week ended July 22,
2017

b) Actual costs In relation to the Group's construction projects were $57,427 lower
than projected. At the time the Revised Projections were prepared, the Group's
management was not able to consult with its construction team to confirm It had
captured the allocation of the costs in relation to Its on-going projects in accordance
with the construction schedules of the projects. As such, a timing difference in this

regard has occurred.

t) The Group has not been required to deposit $50,000 with Its credit card provider to
continue to use its cards post-filing. The Group believes this is simply a timing
difference as the amount is reflected in the New Projections (the New Projections
will be defined and discussed later in this report), The Monitor understands that the
credit cards are paid as charges are incurred and, as such, the credit card issuer was
not listed by the Group as a creditor as at the date of the NOI or CCAA proceedings
as no amounts were due and owing. As a result, the credit card provider was not

directly notified by the Monitar of the CCAA proceedings.

@ A number of ulility and property tax expenses were significantly lower than
projected, which appears to be a timing issue,

e) Only $38,257 of the “Contingency” amount was used resulting in a cash savings of
$30,186 as compared to the Revised Projections.

f)  The above cash savings variances were partially offset by a few expenses that were
not known at the time of the Revised Projections, These expenses include a payment
to WCB in the amount of $25,000 and professional fees paid primarily on account of
the CRO as per the CRO's Court-approved engagement letter with the Group.

Interim Financing (“DIP™

19, As at July 15, 2017, the actual amount of DIP financing requested and received by the
Group from the Interim Lender was in the amount of $450,000.00 and in line with the

Revised Projections,




20,

21,

Other Comments

Since the filing of the NOI proceedings, the Group has been called upon under a contract
with the Province of British Columbia ("BC") to house the firefighters currently working
to light the wildfires in BC. This will have a significant positive impact on future cash
inflows and recelvables; however, in the short term a significant cash outflow will be
required for labour and supplies to fund the working capital related to this contract, For
the two week period ended July 15, 2017, the Group incurred $150,123 of expenditures
in relation to the BC fire camps that were not anticipated at the time the Revised
Projections were prepared. At present, this presents a significant unexpected cash
outflow to the Group, hut significant cash inflows should resuft in the near future as a

result. The Group expects to receive funds from the BC Government within 30 days of
each invoice,

As noted in the Proposed Monltor's Report, given that projections are based on future
related assumptions, the results will vary from projected and the variations could be
material. The Monitor believes that the Group Is mindful of the implications of the cash
flow results and is working diligentiy to maintain and bulld its business. Further, the
Monitor believes that the primary reasons for the varlances noted above are reasonable

in the circumstances.

Expected Changes in Future Week's Projections

N
[\

23.

Attached to this report as Schedule “B" is a set of cash flow projections (the “New
Projections™) as prepared by the Group with the assistance of the CRO, As will be evident
from a review of Schedule “B" only a condensed version of the New Projection Is being
filed with the Court on account of the Group's and the CRO's concerns with respect to
the possibility of sensitive operaticnal details being shared with the Group's competitors
or otherwise, The Group has advised the Monitor that it is comfortable releasing more
detalled versions of the New Projections to legitimate stakeholders for legitimate
purposes in relation to these CCAA proceedings, provided some form of confidentiality

undertaking is agreed to between the Group and the requesting party,

In discussions with the Group and the CRO, the Monitor has been advised that a number

of significant changes/developments have occurred since the commencement of these

CCAA proceedings that, in the view of the Group and the CRO, necessitated the creation

of the New Projections. Examples of these changes/developments include the following:
10



24,

25,

a) the addition of the BC Fire Camp revenues and expenses that were not known to the

Group or the Monitor at the time of the Revised Projections;

by ananticipated increase in the amount of professional fees associated with the CCAA

proceedings based on work required to date, and anticipated future work required;

¢) ananticipated need for an increase to the amount of interim financing permitted in
the initizl Order primarily required to fund increased working capital requirements
associated with the BC Fire Camps; and,

d) to lllustrate to the Court and other stakeholders the anticipated cash position of the
Group further into the tuture, in conjunction with the Group's request for an
extension of the Stay,

The New Projections were first presented and reviewed with the Monitor on the
afternoon of July 19, 2017, and given the timing of this report the Monitor has not been
able to thoroughly review or test the New Projections with the Group or the CRO:
however, the Monitor can advise that from its preliminary review and work on the New
Projections, it Is of the initfal view that the Group, with the assistance of the CRO, has
made a reasonable effort to prepare the New Projections accurately, Similar to the
Revised Projections filed with the Proposed Monitor's Report, the Group's management

has Indicated that the New Projections are likely conservative,

Provided the Group achleves figures in the New Projections, the foliowing notable paints
are presented for consideration by the Court and the Group's stakeholders by the
Monitor at this time:

a) Total cash collections will be $6,792,634 over the New Projection Pericd. If the
actual collections for the weeks ended July 8 and July 15% are added to this
figure, the total actual and projected cash collections will be $7,349,810 from
the commencement of the CCAA proceedings. This s anincrease of $3,192,157
over the Revised Projections wherein the Group projected to collect a total of
$4,157,653. This significant variance is the result of a number of factors, but
primarily refates to the increase in revenues on account of the BC fire camp work,
and the additional month of collections not included previously in the Revised

Projections;

b) Total cash expenditures are projected to be $6,174,581 aver the New Projection

11



period. Similar to the above this significant increase is the result of a number of
factors, but primarily relates to the increase In costs associated with the BC fire
camp work, increased professional fees, and the additional month of payments
required to maintaln operations;

¢) In order for the Group to operate in accordance with the New Projectians, an
Increase in the Interim financing permitted under the Initial Order will be
required. As per Schedule B, the amount of interim financing required could be
as high as $2.45 million in the week ended August 19, 2017, before seeing that
same amount be reduced in subsequent weeks from projected repayments by
the Group. The end balance of outstanding interim financing in the New
Projections is S1.1 million lower than the amount reflected in the Revised
Projections; however, the cash balance Is also lower (discussed In the next two
points that foliow);

d) The negative cash position of CWB is slightly reduced in the New Projections in
comparison to the Revised Projections from -$11,972,857 {0 -511,930,565 or
a difference of $42,292, The Monitor understands that this reduced amount
reflects the most current position of CWB that was known to the Group and the

CRO since the commencement of the CCAA proceedings;

e) The ending cash balance in the Group's other account changes from $934,109
in the Revised Projections to $312,546;

) Professional fees are projected to be $956,686 in the New Projections which
have increased on account of anticipated additional work required by all of the
professionals involved in the CCAA proceadings as well as the additlonal month
of time Included in the New Projections; and,

g} Overall, the Group's ending position in the New Projection with respect only to
the CW8 Indebtedness, cash in other bank accounts and the ending outstanding

interim financing improves by $520,729 over the Revised Projections.

26, The Group was not able to provide the Monitor with a roliing schedule of aged accounts
receivables or payables that they project would resul{ in conjunction with the New
Projection. As such, the Monltor cannot comment on the anticipated status or guantum
of the Group's accounts receivables or payables as a result of the New Projections at this
time. The Monitor advises that the Group has committed to adding this reporting to the

12




information the Monitor will receive on a weekly basis.

STATUS OF APPLICANTS' RESTRUCTURING EFFORTS AND THE RELATED PLAN

27.

29.

Tne Group's business and operations are very complex, and as at the date of this report
it is simply loo early in the process to provide any definitive view as to what a
comprehensive restructuring pian might include. The CRO has indicated that further
work is required to develop a more complete understanding of the operations and the
various stakeholders as a precursor to the development of a comprehensive
restructuring plan. However, based on the CRO's preliminary work to date and the co-
operation of the management team, the CRO believes that there is certainly potential for
8 going concern plan that could provide significantly greater value to stakeholders as
compared to a liguidation,

Notwithstanding the above comments, as noted earlier in this report the Monitor
understands that the CRO has engaged in Introductory meetings and/or calls with
various parties who have expressed an interest in participating in the restructuring
through refinancing, purchasing assets, investing in the Group, or a combination thereof.
While very preliminary, these discussions do provide an initial Indication of market

interest in providing support for a restructuring plan;

In addition to the above, while more work is needed to gain comfort with the analysis and
reporting, the CRO Is of the initial view that saveral profit and gross margin
improvements have been reallzed by the Group on account of changes to cperations,
slaffing and other operational matters, The Monitor has not been able to review this
information with the Group or the CRO as at the date of this report.

ADDITION OF 1919209 ALBERTA LTD. ("1919") AS AN APPLICANT TO THE CCAA
PROCEEDINGS

30.

31.

The Monitor has recently been advised that the Applicants wlili be requesting of the Court
that a related company, 1919 (owned 100% by Shayne McCracken), be added as an
applicant in these proceedings.

The Monitor understands that 1919 has leased assets from Weslease Income Growth
Fund L.P, ("Weslease"), which In turn, 1919 then leased lo the Group and these assels
are now used in the Group's operations. The Monitor has been advised that the total

outstanding on the various lease agreements with Weslease is approximately $6 million.

13




32.

33.

34,

The assets subject to the Weslease leases include:
a) 3 Jack and Jill Dorms;
B) 2 Power Distribution Centres; and,

¢) 1 Waste Water Treatment Plant.

The Monitor further understands that a stay is required to prevent Weslease from acting
on its rights with respect to the various leases and potentially disrupting the business of
the Group.

The Monitor received the above noted information from the Group and its counsel, and
has also reviewed the Second Affidavit of Shayne McCracken filed with the Court on July
20, 2017 and, based on this information and the Second Affidavit, the Monitor believes

that the inclusion of 1919 as an Applicant is reasonable in the circumstances.

OTHER MATTERS RELEVANT TO THE CCAA PROCEEDINGS OR THE APPLICANTS'
APPLICATION FOR AN EXTENSION OF THE STAY AT THIS TIME

The Treatment and Recording of Accounts Recelvable

35,

36.

Over the course of these CCAA proceedings, the Monitor has reviewed or been advised
of the Group's accounting practices with respect to its accounts receivable, and notes
that some of the Group's historical practices in this regard, in the Monitor's opinion, are
not typical.

There are four such areas worthy of note in this regard, and they are outlined beiow and

will be discussed in further detail in the paragraphs that follow:

a) Theinclusion of the Grand Rapids Pipeline Limited Partnership (“Grand Rapids'")
and the Heart Lake Canada North Group LP ("HLCNG") related receivables in
CNC's aged accounts receivables totaling $7,489,273.01 (or $5,356,231 and
$2,133,042.01 respectively),

b) The incluslon of customer “room guarantees” on camp reservations:

¢) Theinclusion of internally generated draft invoices at month end for the purpose
of assisting management in matching revenues with expenses and/or to assist

the Group with evaluating the performance of Its various camps on a timely

14



basis, all as part of an accrual for month-end closing; and,

d) Theissuance of customer invoices which often changes the accounts recelvable
balances at any specific date.

Grand Rapids and HLCNG Receivables

37.

38.

39,

The issue of the inclusion of the Grand Rapids and HLCNG accounts receivable In the
Group's aged accounts receivable has been previously disclosed to the Court and various
stakeholders, and was discussed at fength at the initial application In these CCAA

proceedings.

Management advises that there Is a dispute as to the guantum of these accounts
recejvable and, for the purposes of this report, the Monitor notes that this remains an

on-going issue that is being pursued,

For the purposes of the cash flow projections, and the Monitor's review and analysis of
the coilectible accounts receivable for the Group (discussed later in this report), these

amounts have been removed in an effort to be as conservative as possible,

"Room Guarantees” on Camp Reservations

40.

41,

From a further review of the aged accounts recelvable of the Group, the Group's
management advised that a number of Room Guarantees were also included In the total

accounts recelvable balance reported by the Group.

The Group's management has explained to the Monitor that in several instances, a
customer will request a large booking at a specific camp, or a new customer may call and
request a booking, and in such instances, the Group may request a Room Guarantee
payment from the customer. Such a reguest, in the opinton of the Monitor, is not
unreasonable and is in line with other hospitality providers; however, in several
instances, the payment of the Room Guarantee is not enforced and payment by the end
customer is only made after actual services by the Group have been rendered. An
example of this relates to well known, repeat customers of the Group, where a Room
Guarantee is invoiced, but not enforced; however, if an unknown or infrequent customer
requests a reservation in a high demand location, the Group's management advises that

the Room Guarantee must be paid in order to hold the reservation,

15



42,

43.

44,

In the view of the Monitor, the above practice differs from normal industry practice
whereby a typical hospitality provider would require a credit card or some other form of
deposit at the time of booking. However, the camp business differs in that most charges

are Invoiced to the employer and not paid by individual credit cards.

As a result of the NOi and CCAA proceedings, in several instances, the Group advised
that its customers were reluctant to pay any room guarantee. After discussion with the
Monitor, it was agreed that these Room Guarantee amounts be reversed out of
Recelvables. The Group has removed some of these deposits as at the date of this report,
however others remaln in accounts receivable at present, but are belng adjusted out by

the Monitor in Its review of accounts receivable (discussed later in this report),

The Monitor calculates the total of the Room Guarantees in question (based on the
information provided by the Group) to be $2,916,588.58. A further analysis of the

accounts receivable will be discussed later In this report,

inclusion of Draft Invoices in Accounts Recejvahle

45,

In addition to the above two m'atters, the Monitor also understands that the Group
includes a number of draft invoices ("Draft” or “Drafts”) in its accounts receivable
balance. The Monltor undersiands that the Group uses its invoicing system for the
purpose of calculating month end accruals and that Drafts are created to reflect the
accrual in an effort to match expenses with revenue, The end result is that the Drafts
are posted to the Group's receivables at month end, but per the Group's Management,
any such Drafts are reversed in due course after month-end when the weekly invoice is
issued to the customer, and only the actual invoice tendered to the customer at a later
date ultimately remains as a receivable until collected. Management has advised that
there are no such Drafts included in the accounts receivable balances currently being
reviewed by the Monitor, and has indicated that the Group will, with the assistance of the
CRQ, be reviewing and likely changing lts practice in this regard in the post CCAA filing
period and in due course,

Dating of Invoices

46,

The Menitor discovered while conducting a review of accounts receivable (post CCAA),

that the Group currently dates its weelly invoices to customers for services rendered on
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48,

the last day of the week in which the services were rendered, not on the actual date that
the invoice is issued. The Monitor understands that this practice again arises out of the
Group's desire to try and match revenues with the applicable expenses in the applicable
time frame. This, however, creates an issue with respect to weekly reporting of the
accounts recelvable balances produced on any given date as the balances could change
as a result of dating invoices to match the date the services is provided versus the date

the invoice is issued.

In an effort to report on the status and quantum of the accounts receivable since the
filing of these CCAA proceedings, the Monitor requested and received a listing of the
aged accounts recetvables as at July 8, 2017 from the Group on July 13, 2017, On July
19, 2017, when the Monitor requested the same analysis for the week ended July 15,
2017, the Monitor was provided with a revised aged accounts receivables listing as at
July 8 2017. The aggregate difference between the two July 8 receivables listings is
$309,402.59,

This issue was discussed with the Group and the CRO, and the Group has advised that
they have Implemented new procedures to allow for improved reporting and to address
this matter going forward. A detailed review and discussion of the accounts receivables

as at both July 8, 2017 and July 15, 2017 foliow in the next section ot this report.

Impact of the CCAA proceedings on Accounts Recelvable to July 15, 2017

49,

Attached to this report as Schedule "C" is an initial analysis prepared by the Monitor
outlining the change in the Group's accounts recelvable from June 27, 2017 to July 8,
2017 based on an aged accounts recelvable listing provided to the Monitor on July 13,

2017. As per Schedule “C", the analysls suggests that:

a) The adjusted third party, collectible accounts receivable have Increased by
$180,207.09 and total $5,361,841.27: and,

D) Related Party/intercompany accounts receivable as determined based on a
review of the Group's accounts recelvables listing with the Group's management
total $1,109,524.71, and are in addition to the third party recelvables noted

above,

17



50.

51.

52.

As discussed previously in this report, upon attempting to conduct the same analysis for
the week ended July 15, 2017, the Monitor was provided with 8 new aged accounts
receivable listing for the week ended July 8, 2017 and the total amount of receivables
for the Group had changed (increased) by $309,402.59 on account of the inclusion of
work performed and invoiced on the date it was performed versus the date the invoice
was issued (discussed earlier). This increase was attributed to an increase in the both
the CNC and DJ accounts recelvable in the amounts of $300,647.44 and $8,755.15

respectively.

Glven the above, the Monitor prepared a revised analysis for the week ended July 8,
2017, and the results of this analysis are outlined in Schedule "D" attached. Based off
of the figures outlined in this revised analysis, the Monitor advises that:

a) The adjusted third party, collectible accounts receivable have now increased
from June 27, 2017 by $489,609.68 (which is $309,402.59 higher than the
Monitor's first analysis in Schedule "C") and now total $5,475,865.91; and,

b) Related Party/Intercompany accounts receivable have increased by
$195,377.95t0$1,304,902.66.

To close out this analysis, the Monitor prepared an analyslis of the Group's aged accounts
recelvabie as at July 15, 2017 to tie Into the most recent projection versus actual
performance analysis possible as at the date of this report. This analysis is attached as

Schedule “E" to this report. Based off of the figures provided, it appears that:

a) The adjusted third party, collectible accounts receivable have now increased
from June 27, 2017 by $469,840.45 (which is a slight drop (§19,769.23) from
the revised July 8, 2017 balance as per Schedule "D') and  total
$5,403,244.83; and,

by Related Party/Intercormpany accounts recelvable have increased to
$1,357,754.51,

Desplte the issues in relation to the accounts receivable noted in this report, the analysis

conducted by the Monitor in relation to the Group's accounts receivable up to the week

ended July 15, 2017 suggests that the collectible third party accounts receivable for the
18
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Group have increased since the commencement of these CCAA proceedings.

Potentlal Sale of the Group's Head Office and Yard Properties

54, The Monitor understands that the Group is currently entertaining offers on both its Head

Office property and its Yard.

55, For the Court's ease of reference, the Monitor provides a quick summary of some of the

details of these two properties in the chart below:

Municipal Address

Legal Description

Qwner

Mortgage / Date

14238 - 134 Avenue
Edmonton, AB

T5L V8

(Qffice Building)

Plan 902 1619

Block 13A

Lot 8

Excepting Thereout Ali
Mines and Minerals

1371047 Alberts Lid.

082 516 418(26/11/08)
- Mortgage with Business
Develapment Bank of

; Canada ($2,000,000.00)

(amending agreement o
increase to $3,440,000)

11210 Winterburn Road
NW

Edmonton, AB

T5S 285

(Edmonton Yard)

Plan B62 2655

Block E

Excepting Thereout All
Mines and Minerals
Area: 5.66 Hectares
(13.99 Acres) more or
less

1371047 Alberta Ltd,

112394192 (7/12/11) -
Mortgage with 506221
Alberta Ltd,
($5,600,000,00)

162 322 778(16/11/18)
- Mortgage with Northland
Martgage & investment
Corporation
{$750,000.00)

172 101 430(27/4/17) -
Mortgage with Canadian
Western Bank
($4,000,000.00}

56. The Monitor understands that the CRO Is reviewing the detalls of the pending offers/sale

transactions of these properties with the Group and its counsel, and If a sale of one or

beth of these properties will be pursued, the Court's approval in this regard will be sought

at a separate application in the future,

Interim Financing Matters

57. As noted previously in this repart, up to the week ended July 15, 2017 the Group

requested and received a total of $450,000 from Business Development Bank as the

Interim Lender as provided for in the initial Order. As discussed previously, the actual

cash flow results of the Group for the two week period ended July 15, 2017 were

favourable in comparison {o the Revised Projections filed with the court, and the funding
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58,

59.

received from the Interim Lender was in line with the Revised Projections,

On the morning of July 20, 2017, the Group with the assistance of the CRO requested
and received thereafter an additional $450,000 of interim funding from the Interim
Lender to continue to support on-going operations and these CCAA proceedings. With
this July 20, 2017 advance, the total interim borrowings by the Group are now at
$900,000 which is $300,000 higher than projected in the Revised Projections as at the
end of the week of July 22, 2017. The Group and the CRO have advised that the bulk of
this variance stems from the additional working capital requirements of the BC Fire
Camps, and that if the BC Fire Camp costs were removed approximately 5386,754 of
costs (and hence borrowings) would have been avolded. If this is the case, the actual
borrowings of the Group to date would be more in the area of $500,000, not $900,000
which would be $100,000 less than projected to the end of July 22, 2017. Given the
date of this report and the fact that the projected versus actual analysis has nol yet been
completed, the Monitor has not been able to review the Group's comments in this regard;
however, the CRO has provided some analysis in support of this clalm and it is the

preliminary view of the Monitor that the explanation outlined above is reasonable.

As discussed earlier in this report, given the recent and unanticipated expenses
incurred/to be incurred in connection with the BC Fire Carnps work, aleng with the other
costs as reflected in the New Praojections, the Group anticipates that an increase to the
borrowing limit as per the initial Order will be required. Further, it is anticipated that
such a request will likely need to be made in due course given that there remains only
$100,000 of borrowing room avallable room in the current Interim financing limits
stipulated in the Initial Order. Based on the New Projections inciuded as Schedule "B
to thisreport, It appears that as much as $2,450,000 (with the highest level owing being
in the week ended August 19, 2017) will be required in interim financing up to the period
ended October 28, 2017. With this said, and again as noted earlier in the report, the
New Projections also indicate that should the actual results of the Group meet the figures
presented in the New Projections that the end balance with respect to the outstanding
interim financing wiil be $800,000 which s a $1.1 million improvement over the amount

originally anticipated in the Revised Projections.
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THE MONITOR'S RECOMMENDATIONS IN RELATION TO THE EXTENSION OF THE INITIAL

STAY, AND THE ADDITION OF 1919 TO THESE CCAA PROCEEDINGS AS REQUESTED BY

THE APPLICANTS

60. The Applicants are seeking an extension of the stay up to and including November 3,
2017. The Monitor believes that the Applicant will require at least this amount of time
to resolve some of the outstanding issues noted in this report, investigate and pursue
new equity or financing options, and finalize a Plan. Based on the Manitor's actions and
knowledge to date, there is no indication that any creditor will be materially prejudiced
by this further extension.

61. In addition to the above, as discussed earller in this report, it is the Monitor's view that
the Group continues to act in good falth and with due diligence with respect to these
CCAA proceedings.

62, Given the above, the Monitor Is of the view that the stay extension requested by the
Applicants is reasonabie In the circumstances to allow it additional time to develop a

viable Plan.

63, Further, in the Menitor's view, the addition of 1919 as an Applicant to these CCAA

proceedings is reasonable and appropriate in the circumstances.

Dated at Edmonton, this 24 day of July, 2017

Ernst & Young Inc,

In its capacity as Monitor of
Canada North Group Inc.;
Canada North Camps Inc.;
CampCorp Structures Ltd.:
D.J. Caterjng Ltd.;

816956 rta Ltd.; and,
1371047 Nberta Ltd,

and notpnfts personal or corporate capacity
Per: u
Matt Mcddiloch, CA, CPA, CIRP, Licensed Insolvency Trustee

Senior Vice-President
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