
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE WESTERN DISTRICT OF TEXAS 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - x 
: 

In re: : 
: 

KODIAK SERVICES USA, INC., et al., : 
: 

Debtors. 1 : 
: 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - x 

Chapter 15 

Case No. 19-70031 (TMD) 

Jointly Administered 

MOTION FOR ENTRY OF AN ORDER (A) RECOGNIZING AND  
GIVING FULL FORCE AND EFFECT TO THE ORDER APPROVING SALE OF 

CERTAIN ASSETS OF THE DEBTORS FREE AND CLEAR OF LIENS, CLAIMS,  
ENCUMBRANCES, AND INTERESTS, AND (B) GRANTING RELATED RELIEF 

This pleading requests relief that may be adverse to your interests. 

If no timely response is filed within 21 days from the date of service, the relief requested 
herein may be granted without a hearing being held. 

A timely filed response is necessary for a hearing to be held. 

Ernst & Young Inc., in its capacity as the authorized foreign representative (the 

“Foreign Representative” or “Receiver”) for the above-captioned debtors (collectively, the 

“Debtors” or “Kodiak”) hereby files this Motion For Entry of an Order (A) Recognizing and 

Giving Full Force and Effect to the Orders Approving Sale of Certain Assets of the Debtors 

Free and Clear of Liens, Claims, Encumbrances, and Interests, and (B) Granting Related 

Relief (the “Motion”), seeking entry of an order (the “Order”), substantially in the form 

attached hereto as Exhibit A, (a) recognizing and giving full force and effect to the Canadian 

1  The last four digits of the United States Tax Identification Number or Canadian Business Number of the Debtors, 
as applicable, follow in parentheses:  Kodiak Services USA, Inc. (0169) (“Kodiak USA”), Kodiak Services 
Partnership (9809) (“Kodiak Partnership”), Kodiak Wireline Services Ltd. (2948) (“Kodiak Wireline”), Kodiak 
Energy Solutions Ltd. (2892) (“Kodiak Solutions”), Kodiak Tools Ltd. (3099) (“Kodiak Tools”), and 1623360 
Alberta Ltd. (1045) (“162 Alberta”, collectively with Kodiak Partnership, Kodiak Wireline, Kodiak Solutions, and 
Kodiak Tools, the “Canadian Debtors”).  The Debtors’ headquarters is located at #2230, 13 Mission Avenue, St. 
Alberta, Alberta. Kodiak’s principal place of business in the US is located at its leased premises in Midland, Texas. 
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Approval Order (as defined below) and as attached hereto as Exhibit B, approving the sale of 

substantially all of the Debtors’ Assets to Lancaster Capital Advisory Corp (and/or its 

designees, the “Purchaser”) free and clear of liens, claims, encumbrances and interests, and 

(b) granting related relief, and in support respectfully submit the following: 

JURISDICTION, VENUE AND CORE ALLEGATIONS 

1. This United States Bankruptcy Court for the Western District of Texas (the 

“Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 1334 and 157 and 

section 1501 of title 11 of the United States Code (the “Bankruptcy Code”). This matter is a core 

proceeding pursuant to 28 U.S.C. § 157(b)(2)(A), (N) and (P).  

2. Venue is proper in this district pursuant to 28 U.S.C. §§ 1408, 1409 and 1410. 

3. The statutory bases for the relief requested herein are sections 105(a), 363, 1501, 

1507, 1520 and 1521 of the Bankruptcy Code, rules 2002, 6004, 9007 and 9014 of the Federal 

Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and rules 6004(b), 9014(a) of the 

Local Court Rules of the United States Bankruptcy Court for the Western District of Texas (the 

“Local Rules”) as necessary. 

INTRODUCTION 

4. Kodiak carries on business providing wireline services to customers in the oil and 

gas industry, which services included oil well completion using perforating guns and numerous 

oil well testing services. Kodiak has historically operated throughout Northern Alberta, 

Saskatchewan, and British Colombia, Canada, and Midland, Texas though as at the date of the 

January 10, 2019, it was operating only in Alberta and Texas. 

5. Kodiak holds various assets necessary to provide wireline services, including, 

among other things, vehicles, trailers, and industry specific equipment including explosives and 

nuclear materials in the United States. 
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6. As set forth more fully below, the Foreign Representative has consummated a 

sale of substantially all of the Debtors’ assets.  

BACKGROUND 

A. General

7. The Debtors were financed through loans provided by ATB Financial, formerly 

Alberta Treasury Branches (“ATB”) and Export Development Canada (“EDC” and together 

with ATB, the “Lenders”). 

8. ATB is a corporation existing pursuant to the provisions of the ATB Financial 

Act, RSA 2000 c A-45.2. 

9. EDC is a self-financing Canadian Crown corporation existing pursuant to the 

Export Development Act, RSC 1985 c E-20, who supports and develops Canada’s export trade 

by helping Canadian companies respond to international business opportunities.  

10. The Lenders provided loans that were guaranteed by the other Kodiak entities 

and supported by various security agreements, which provide for liens on certain of the Debtors’ 

assets.   

11. As of the summer of 2018, Kodiak Partnership and Kodiak Wireline were in 

default of their loan agreements with ATB. 

12. On August 7, 2018, ATB entered into a forbearance agreement with Kodiak (the 

“Forbearance Agreement”), in respect of which Kodiak defaulted and which expired through the 

effluxion of time.  

13. On January 10, 2019, ATB brought an application to appoint a receiver and 

manager over the assets, properties, and undertakings of Kodiak Partnership, Kodiak Wireline, 

Kodiak Solutions, Kodiak Tools, and 162 Alberta (the “Initial Receivership Entities”), in the 

Court of Queen’s Bench of Alberta (the “Canadian Court”). 
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14. On January 10, 2019, the Canadian Court entered an order (the “Initial 

Receivership Order”), appointing the Receiver as receiver over the assets and undertakings of 

Kodiak Partnership, Kodiak Wireline, Kodiak Solutions, Kodiak Tools, and 162 Alberta (the 

“Initial Receivership Entities”).   

15. On March 13, 2019, the Canadian Court amended the Initial Receivership Order 

(as amended, being the “Receivership Order”), to include, and appoint the Receiver as receiver 

over the assets and undertakings of Kodiak USA, as well. 

16. On March 27, 2019, the Foreign Representative filed Chapter 15 petitions on 

behalf of each of the Debtors.  On March 27, 2019, the Foreign Representative filed the Motion 

and Verified Petition For Provisional and Final Relief For Recognition of A Foreign 

Proceeding Pursuant To 11 U.S.C. §§ 105(A), 1517, 1519, 1520, And 1521 [Docket No. 2] (the 

“Petition for Recognition”).2  On April 26, 2019, this Court entered an Order approving the 

Petition for Recognition. 

17. Additional factual background regarding the Debtors, including their business 

operations, indebtedness, and the events leading to the filing of the Receivership Proceeding and 

the Chapter 15 Cases, is set forth in the Declaration of Dan McCulloch Filed in Support of 

Verified Petitions for Recognition, filed at Docket Number 3. 

B. The Sale Process 

18. At the onset of the receivership proceedings, the Foreign Representative, the 

Lenders and certain other stakeholders were advised by Mr. Joe Hickey (“Mr. Hickey”), 

President of Kodiak USA, that Lancaster Capital Advisory SAS indicated interest in a potential 

transaction to purchase all of the Debtors’ assets.  The Foreign Representative has been working 

diligently with the Purchaser, the Debtors and the Lenders in the hopes of finalizing a potential 

2 Capitalized terms used but not otherwise defined herein are used as defined in the Petition for Recognition.  
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transaction.   

19. On May 5, 2019, the parties entered into a transaction (the “Transaction”), 

wherein the Debtors agreed to sell their assets (as defined in the Sale Agreement, the “Assets”) 

to Purchaser pursuant to the terms and conditions of that certain Agreement of Purchase and 

Sale (including all exhibits, schedules, and agreements ancillary thereto, the “Sale Agreement”) 

for the price set forth therein (the “Purchase Price”).  A redacted copy of the Sale Agreement is 

attached hereto as Exhibit C.   The Assets include shares of 162 Alberta and substantially all of 

the assets of Kodiak USA, with the exception of certain current assets and certain explosive 

materials. Schedule “F” to the Sale Agreement provides a non-exclusive list of certain specific 

physical assets that will be transferred in the Transaction. 

20. On May 30, 2019, the Foreign Representative filed that certain Application By 

Ernst & Young Inc., Court-Appointed Receiver and Manager - Approving Sale and Vesting Title

(the “Canadian Sale Application”) in the Canadian Court.   

21. The Canadian Sale Application describes how Mr. Hickey, as a member of the 

Debtors’ management, undertook extensive efforts to effectuate the sale of the Assets.  A copy 

of the Canadian Sale Application is attached hereto as Exhibit D.  These effort are further 

described in the declaration of Dan McCulloch, filed in support of this Motion (the “McCulloch 

Declaration”), attached hereto as Exhibit E.   

22. The Foreign Representative believes that the efforts undertaken by Mr. Hickey, 

as outlined in the McCulloch Declaration, were sufficient to demonstrate that the market had 

been canvassed and that the costs associated with the Foreign Representative undertaking 

further efforts to market the Assets were unlikely to generate additional interest sufficient to 

justify the costs of such a process, including the additional rental costs in the United States that 

would be required with a lengthening of the receivership proceedings. Further, stakeholders in 
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the Receivership, including the Lenders, were supportive of the Foreign Representative’s 

pursuing the potential sale with the Purchaser.   

23. On June 7, 2019, the Canadian Court granted the Canadian Sale Application 

pursuant to that certain Order - Approving Sale and Vesting Title (the “Canadian Approval 

Order”), a copy of which is attached hereto as Exhibit B.   

24. The Foreign Representative hereby seeks recognition of the Canadian Approval 

Order.  The Sale Agreement provides for, among other things, the sale of the Debtors’ right, 

title, and interest in, to, and under the Assets free and clear of any and all liens, encumbrances, 

claims, and other interests, except as otherwise set forth in the Sale Agreement. 

SUMMARY OF REQUESTED RELIEF 

25. By this Motion, Foreign Representative requests that the Court enter the Order, 

substantially in the form attached hereto as Exhibit A, (a) recognizing and giving full force and 

effect to the Canadian Approval Order approving the sale of the Assets to the Purchaser, and 

(b) granting related relief.   

26. To be clear, the Foreign Representative seeks only an Order of recognition and 

full force and effect of the Canadian Approval Order in the United States, it does not seek 

wholesale approval of the Transaction from this Court as such approval has already been 

obtained in the jurisdiction of the Debtors’ COMI through the Canadian Approval Order.  As 

this Court has recognized the Canadian Proceedings as “foreign main proceedings” as defined in 

section 1502(4) of the Bankruptcy Code, however, sections 361 and 363 of the Bankruptcy 

Code apply as to the Assets to be sold in the Transaction, a substantial portion of which are 

within the territorial jurisdiction of the United.  See 11 U.S.C. § 1520(a)(2) (“[u]pon recognition 

of a foreign proceeding that is a foreign main proceeding — [section] 363 . . . of the Bankruptcy 
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Code [applies] to a transfer of an interest of the debtor in property that is within the territorial 

jurisdiction of the United States to the same extent that the [section] would apply to property of 

an estate”).   

27. To the extent the Court believes the Section 363 requirements must be proven to 

Order the recognition and full force and effect of the Canadian Approval Order, as set forth in 

detail below, the Foreign Representative submits that the requirements of section 363 of the 

Bankruptcy Code have been satisfied, and the sale of the Assets is expressly authorized under 

section 1521 of the Bankruptcy Code.3

A. Notice of the Transaction 

28. The filing and serving of this Motion and related exhibits hereby constitutes 

notice of the Motion as required by Bankruptcy Rules 2002 and 6004.  The Foreign 

Representative is requesting the Court to find the proposed notice procedures sufficient for all 

purposes. 

29. The Foreign Representative also requests that the Court find that failure to object 

to the Motion shall be deemed as consent to the Motion.  Therefore, any party objecting to this 

Motion, should timely file an objection or risk being deemed to have waived any such objection 

as described below. 

REQUESTED RELIEF 

30. By this Motion, the Foreign Representative requests that the Court recognize and 

give full force and effect to the Canadian Approval Order approving the sale of the Assets to 

Purchaser pursuant to the Transaction.   

31. Assuming the Court believes it necessary, the Foreign Representative also 

3 Clearly, the Section 363 requirements only apply to Assets within the territorial jurisdiction of the United States.  
References to any requirements of Section 363 and how any such requirements are satisfied are, therefore, limited 
to Assets within the territorial jurisdiction of the United States, but the term “Assets” is utilized throughout this 
Motion for ease of reference.  
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requests that the Court hold that the sale of substantially all of the Debtors’ assets related to their 

Canadian businesses described in the Sale Agreement to Purchaser, free and clear of all liens, 

claims, encumbrances and interests complies with the requirements of Section 363 and other 

applicable provisions of the Bankruptcy Code.   

32. Finally, the Foreign Representative requests the Court to find that the notice of 

this Motion was sufficient for all purposes and that failure of any party to object to this Motion 

shall constitute consent by such party to the Motion. 

DISCUSSION AND RELEVANT LEGAL AUTHORITY 

A. Extension of Comity

33. The Foreign Representative respectfully requests that this Court recognize the 

full force and effect of, and extend comity, to the Canadian Approval Order.  To the extent 

reference to comity is necessary, section 1509 of the Bankruptcy Code provides: 

If the court grants recognition under section 1517, and subject to any limitations 
that the court may impose consistent with the policy of this chapter . . . (3) a court 
in the United States shall grant comity or cooperation to the foreign 
representative.

11 U.S.C. § 1509(b)(3) (emphasis added).  Sections 1525 and 1527 of the Bankruptcy Code, 

when read in conjunction, state that the Court should “cooperate to the maximum extent 

possible” with the Canadian Court regarding the “coordination of the administration and 

supervision of the Debtors’ assets and affairs.”  11 U.S.C. §§ 1525 & 1527.   

34. A central tenet of chapter 15 is the importance of comity in cross-border 

insolvency proceedings. See Ad Hoc Group of Vitro Noteholders v. Vitro SAB De CV (In re 

Vitro SAB De CV), 701 F.3d 1031, 1053 (5th Cir. 2012).  The Supreme Court has defined 

“comity” as follows:

“Comity,” in the legal sense, is neither a matter of absolute obligation, on 
the one hand, nor of mere courtesy and good will, upon the other. But it is 
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the recognition which one nation allows within its territory to the 
legislative, executive, or judicial acts of another nation, having due regard 
both to international duty and convenience, and to the rights of its own 
citizens, or of other persons who are under the protection of its laws. 

Hilton v. Guyot, 159 U.S. 113, 143 (1895); see also In re Vitro SAB De CV, 701 F.3d at 

1043-44; In re Gasfrac, No. 15-50161 (CAG) (Bankr. W.D. Tex. Mar. 18, 2015). 

35. The exceptions to comity are construed especially narrowly when the foreign 

jurisdiction is a sister common law jurisdiction (like Canada) with procedures akin to those in 

the United States. Clarkson Co. v. Shaheen, 544 F.2d 624, 630 (2d Cir. 1976) (clear and 

convincing evidence of fraud is required to successfully attack a foreign judgment; the court 

held that it would contravene the public policy of New York and the doctrine of comity not to 

recognize the Canadian judgment in these circumstances); see also In re Petition of Davis, 

191 B.R. 577, 587 (Bankr. S.D.N.Y. 1996) (stating that “Courts in the United States uniformly 

grant comity to Canadian proceedings” and noting that Canada is a sister common law 

jurisdiction with the United States). 

36. The extension of comity to Canadian orders has continued since the 2005 

enactment of Chapter 15. See In re Metcalfe & Mansfield Alternative Invs., 421 B.R. 685, 

698-99 (Bankr. S.D.N.Y. 2010) (extending comity to Canadian CCAA order providing for a 

third party release and citing numerous cases where American courts have extended comity to 

Canadian judgments); Raymond Chabot, Inc. v. Serge Ceite Family Trust, 2014 U.S. Dist. 

LEXIS 117128, 6 (D.S.C. Aug. 22, 2014) (entering temporary restraining order assisting 

Canadian bankruptcy receiver and noting “the widely-accepted view that Canadian judgments 

are entitled to recognition and enforcement here”); Collins v. Oilsands Quest, Inc., 484 B.R. 

593, 597 (S.D.N.Y. 2012) (bankruptcy court enforced Canadian court stay in a CCAA noting 

“the question here is not whether this Court should grant a stay in the first instance, but whether 
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it should accord comity and deference to the stay orders entered by the Alberta Court.  The 

Court concludes that in light of the comity principles laid out above, the Court must defer to the 

procedures set forth in the Canadian Proceedings and enforce the stay.”). 

37. Based on the foregoing, the Foreign Representative requests that this Court 

extend comity by recognizing and giving full force and effect to the Canadian Approval Order.  

Therefore, the Court should enter the Order, substantially in the form attached as Exhibit A. 

B. Relief Pursuant to Section 363 of the Bankruptcy Code 

38. Section 363(b)(1) of the Bankruptcy Code provides that a debtor, “after notice 

and a hearing, may use, sell, or lease, other than in the ordinary course of business, property of 

the estate.” 11 U.S.C. § 363(b)(1).  Assuming compliance therewith is necessary, the proper 

standard for the Court’s use in considering a proposed motion to sell is the “business judgment” 

test and, under that standard, the Foreign Representative and the Debtors have the burden to 

establish sound business reasons for the terms of the proposed sale to the Purchaser.  See, e.g., 

Institutional Creditors of Continental Air Lines, Inc. v. Continental Air Lines, Inc. (In re 

Continental Air Lines), 780 F.2d 1223, 1226 (5th Cir. 1986) (“[F]or a debtor-in-possession or 

trustee to satisfy its fiduciary duty to the debtor, creditors and equity holders, there must be 

some articulated business justification for using, selling, or leasing the property outside the 

ordinary course of business”); In re Crutcher Res. Corp., 72 B.R. 628, 631 (Bankr. N.D. Tex. 

1987) (“A bankruptcy judge has considerable discretion in approving a § 363(b) sale of property 

of the estate other than in the ordinary course of business, but the movant must articulate some 

business justification for the sale.”); see also In re Terrace Gardens Park Partnership, 96 B.R. 

707, 714 (Bankr. W.D. Tex. 1989).  

39. In this case, as set forth more fully herein, the Foreign Representative submits 

that the decision to proceed with the sale of the Assets to the Purchaser is based upon sound 
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business judgment and should be approved.  The Foreign Representative has concluded that the 

Transaction will maximize the value to the Debtors’ estates.  As explained above, the sale was 

extensively negotiated at arm’s length and in good faith and is the highest and best offer for the 

Assets.  In light of the marketing efforts and the nature of the Assets, the Foreign Representative 

believes that the sale of the Assets to the Purchaser provides fair and reasonable value for the 

Assets.  

40. Section 363(f) of the Bankruptcy Code provides that a debtor “may sell property 

under [section 363(b) of the Bankruptcy Code] free and clear of any interest in such property of 

an entity other than the estate” if: 

(1)  applicable nonbankruptcy law permits sale of such property free 
and clear of such interest; 

(2)  such entity consents; 

(3)  such interest is a lien and the price at which such property is to be 
sold is greater than the aggregate value of all liens on such 
property; 

(4)  such interest is in bona fide dispute; or 

(5)  such entity could be compelled, in a legal or equitable proceeding, 
to accept a money satisfaction of such interest. 

11 U.S.C. 363(f). 

41. The Foreign Representative submits that subsections (1), (2), (3), and/or (5) of 

section 363(f) of the Bankruptcy Code apply.  Specifically, among other reasons, (a) all liens, 

claims, encumbrances, and interests against the Assets will attach to the sale proceeds, which 

will be received by the Foreign Representative and dealt with in accordance with the Canadian 

Approval Order, (b) the Lenders are supportive of the sale of the Assets free and clear of their 

liens, claims, encumbrances, and other interests (with such liens, claims, encumbrances, and 

other interests attaching to the sale proceeds), and (c) the Foreign Representative anticipates that 

the Lenders will not be paid in full from the sale proceeds.  Nonetheless, the Lenders did not 
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object to the Canadian Sale Application  or the entry of the Canadian Approval Order.   

42. The Foreign Representative and the Purchaser have acted in good faith 

negotiating the sale of the Assets.  There is no evidence of fraud or collusion in the terms of the 

Sale Agreement.  To the contrary, the Sale Agreement was intensely negotiated at arm’s length 

with all parties involved acting in good faith and with the participation of sophisticated advisors.  

In addition, the Purchaser does not share common ownership with the Debtor, is independently 

controlled and operated, and is not otherwise affiliated with the Debtors.  Accordingly, the 

Foreign Representative believes that the Purchaser constitutes a good faith buyer. 

43. Moreover, the Purchase Price was not controlled by any agreement among 

potential bidders at such sale and neither the Foreign Representative, nor the Purchaser engaged 

in collusion or any other conduct that would cause or permit the Sale Agreement or Transaction 

to be avoidable. 

44. In summary, recognition of the Canadian Approval Order will promote the 

objectives and principles provided in Chapter 15 of the Bankruptcy Code, including 

section 1501 of the Bankruptcy Code.  The relief requested in this Motion is specifically of a 

type contemplated by Section 1521 and Chapter 15. The sale should, therefore, be approved and 

the proposed order attached as Exhibit A should be entered by the Court. 

DISPOSITION OF SALE PROCEEDS 

45. All liens, claims, encumbrances and other interests (except those expressly set 

forth in the Sale Agreement as assertable against the Purchaser or the Assets) against the 

Debtors or the Assets will attach to the proceeds of the sale received by the Foreign 

Representative.  The proceeds of the sale will be dealt with by the Foreign Representative 

pursuant to the terms and conditions of the Canadian Approval Order and further order of the 

Canadian Court.  The net proceeds shall stand in the place and stead of the Assets, and from and 
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after delivery of the Foreign Representative’s Certificate under the Canadian Approval Order, 

all claims, liens, encumbrances and other interests shall attach to the net proceeds with the same 

priority as they had with respect to the Assets immediately prior to the sale, as if the Assets had 

not been sold and remained in the possession or control of the person having that possession or 

control immediately prior to the sale. 

FINAL ORDER 

46. The Foreign Representative and the Debtors also request that the Court confirm 

when entering and approving this Motion that such order constitutes a final and appealable order 

and judgment.  The proposed Order attached as Exhibit A contains such provisions. 

SATISFACTION OF LOCAL RULE 6004 

47. Local Rule 6004(b)(2) requires the notice of sale motion to include the 

proposed consideration to be received by the Debtors’ estates.  Contemporaneous herewith, 

the Foreign Representative filed a motion seeking authority to file under seal certain 

confidential provisions of the Sale Agreement, including the Purchase Price.  The hearing on 

that motion is proposed to occur at the same date and time of the hearing on this Motion.  

Accordingly, the Foreign Representative seeks a waiver of Local Rule 6004(b)(2). 

NOTICE 

48. In satisfaction of the requirements of Bankruptcy Rules 2002 and 6004, the 

Foreign Representative intends to serve copies of this Motion (with a copy of the redacted Sale 

Agreement without exhibits or schedules) by first class mail upon: (a) the Office of the United 

States Trustee; (b) all entities (or counsel therefor) known to have asserted any lien, claim, 

encumbrance, right of refusal, or other interest in or upon any portion of the Assets; (c) all 

known federal, state, and local regulatory or taxing authorities or recording offices or any other 

governmental authorities that, as a result of the sale of the Assets, may have claims, contingent 
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or otherwise, in connection with the Debtors’ ownership of the Assets or have any reasonably 

known interest in the relief requested by the Motion; (d) the United States Attorney’s office; 

(e) the Internal Revenue Service; (f) all parties who have requested, or are required to receive, 

notice pursuant to Bankruptcy Rule 2002 as of the date of the Motion; and (g) the Lenders.  The 

Foreign Representative submits that such notice is adequate for entry of the Order and satisfies 

any applicable notice provisions. 

PRAYER

WHEREFORE, the Foreign Representative respectfully requests that the Court enter the 

Order, substantially in the form attached hereto as Exhibit A, and grant such other and further 

relief as the Court deems appropriate. 

Dated:  July 3, 2019 
/s/ Oscar N. Pinkas  
DENTONS US LLP 
Oscar N. Pinkas (admitted pro hac vice) 
Lauren Macksoud (admitted pro hac vice) 
1221 Avenue of the Americas 
New York, NY  10020 
Tel:   (212) 768-6700 
Fax:  (212) 768-6800 
Email:  oscar.pinkas@dentons.com  

lauren.macksoud@dentons.com  

and  

Mark Wege 
Texas Bar No. 21074225 
LyondellBasell Tower 
1221 McKinney Street 
Suite 1900 
Houston, TX 77010 
Tel:  (713) 658-4600 
Fax: (713) 739-0834 
Email:  mark.wege@dentons.com 

Counsel for Ernst & Young Inc., in its capacity as 
receiver for the Debtors 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE WESTERN DISTRICT OF TEXAS 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - x 
: 

In re: : 
: 

KODIAK SERVICES USA, INC., et al., : 
: 

Debtors. 1 : 
: 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - x 

Chapter 15 

Case No. 19-70031 (TMD) 

Jointly Administered 

ORDER (A) RECOGNIZING AND GIVING FULL FORCE AND EFFECT TO THE 
ORDER APPROVING SALE OF CERTAIN ASSETS OF THE DEBTORS FREE AND 

CLEAR OF LIENS, CLAIMS, ENCUMBRANCES, AND INTERESTS, AND (B) 
GRANTING RELATED RELIEF 

Upon consideration of the motion of Ernst & Young Inc.  in its capacity as the authorized 

1  The last four digits of the United States Tax Identification Number or Canadian Business Number of the Debtors, 
as applicable, follow in parentheses:  Kodiak Services USA, Inc. (0169) (“Kodiak USA”), Kodiak Services Partnership 
(9809) (“Kodiak Partnership”), Kodiak Wireline Services Ltd. (2948) (“Kodiak Wireline”), Kodiak Energy Solutions 
Ltd. (2892) (“Kodiak Solutions”), Kodiak Tools Ltd. (3099) (“Kodiak Tools”), and 1623360 Alberta Ltd. (1045) (“162 
Alberta”, collectively with Kodiak Partnership, Kodiak Wireline, Kodiak Solutions, and Kodiak Tools, the “Canadian 
Debtors”).  The Debtors’ headquarters is located at #2230, 13 Mission Avenue, St. Alberta, Alberta. Kodiak’s principal 
place of business in the US is located at its leased premises in Midland, Texas. 
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foreign representative (the “Foreign Representative”) for the above-captioned debtors 

(collectively, the “Debtors” or “Kodiak”) for Entry of an Order (A) Recognizing and Giving Full 

Force and Effect to the Order Approving Sale of Certain Assets of the Debtors Free and Clear 

of Liens, Claims, Encumbrances, and Interests, and (B) Granting Related Relief (the “Motion”)2

seeking an order recognizing the Order attached hereto as Exhibit A (the “Canadian Approval 

Order”) entered in the pending Canadian insolvency proceedings for the applicable Debtors 

under the Bankruptcy and Insolvency Act (the “Canadian Proceedings”) concerning the sale (the 

“Transaction”) of the Assets (as defined in the Sale Agreement (as defined below)) to Lancaster 

Capital Advisory Corp. (and/or its designees, the “Purchaser”) pursuant to the terms and 

conditions of that certain Agreement of Purchase and Sale dated as of May 5, 2019, (such 

agreement, and all exhibits, schedules, and agreements ancillary thereto, as amended, 

collectively the “Sale Agreement”).  The Court finds that it has jurisdiction to hear and 

determine the Motion, this is a core proceeding, and venue is proper in this District and in this 

Court.  The Court also finds that notice was proper given the circumstances and that no party in 

interest made any response in opposition to the Motion or, if so, the relief requested in any such 

response was denied.  The Court further finds that the Debtors’ lenders, i.e. ATB Financial, 

formerly Alberta Treasury Branches (“ABT”) and Export Development Canada (“EDC”), were 

supportive of the Transaction with the Purchaser, and neither objected to the Canadian Sale 

Application or the entry of the Canadian Approval Order.  Based upon all evidence submitted 

and argument at the hearing on the Motion, including all declarations and affidavits filed and the 

proffer or testimony of witnesses, as well as the record of and docket filings in these cases, of 

which the Court takes judicial notice, the Court further finds that the relief requested is in the 

2  Capitalized terms used herein but not otherwise defined have the meanings given to such terms in the Sale 
Agreement. 
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best interest of the Debtors, their creditors, and all other parties in interest and should be granted: 

THE COURT HEREBY ORDERS THAT:3

1. The relief requested in the Motion is GRANTED.  The Foreign Representative and 

the Debtors are authorized and directed to take all actions necessary or appropriate to effect the 

relief granted pursuant to this Order. 

2. All objections to the Motion or the relief requested therein that have not been 

withdrawn, waived, or settled as announced to this Court at the hearing or by filing with this Court 

are hereby overruled on the merits. 

3. ABT and EDC’s failure to object to the Motion is deemed consent for purposes of 

section 363(f) of the Bankruptcy and as a result, the Foreign Representative may sell the Assets 

free and clear of all liens, claims and encumbrances.   

4. The Canadian Approval Order, attached hereto as Exhibit A, and all of its terms 

are hereby recognized and given full force and effect in the United States. 

5. In light of the recognition and full force and effect of the Canadian Approval Order 

in the United States, the Foreign Representative and the Debtors are authorized and directed to: 

(A) consummate the Transaction for sale of the Assets to the Purchaser pursuant to the terms and 

conditions of the Sale Agreement, the Canadian Approval Order and this Order, which 

Transaction, upon the Foreign Representative’s receipt of the Purchase Price, shall be free and 

clear of any and all liens, encumbrances, claims (as defined in Section 101(5) of the Bankruptcy 

Code (as defined below), including, but not limited to, any and all claims pursuant to any successor 

3  The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of law 
pursuant to Rule 7052 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), made applicable 
to this proceeding pursuant to Bankruptcy Rule 9014.  To the extent that any of the findings of fact set forth herein 
constitute conclusions of law, they are adopted as such.  To the extent any of the conclusions of law set forth 
herein constitute findings of fact, they are adopted as such. 
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or successor-in-interest liability theory), and interests, except as otherwise set forth expressly in 

the Sale Agreement, in accordance with the terms thereof without further notice or order of the 

Court. 

6. In light of the recognition and full force and effect of the Canadian Approval Order 

in the United States, all liens, claims, encumbrances and interests shall attach solely to the proceeds 

of the Transaction (net of taxes, fees and expenses incurred in effecting the Transaction) received by 

the Foreign Representative with the same validity, priority, force, and effect that they now have 

as against the Assets, and subject to any claims and defenses the Foreign Representative or the 

Debtors may possess with respect thereto.  The Foreign Representative shall hold such proceeds 

and is authorized to deal with them in accordance with Canadian Approval Order and further order 

of the Canadian Court. 

7. Nothing contained in any order of any type or kind entered in (a) these Chapter 15 

cases, (b) any subsequent Chapter 11 or Chapter 7 case into which any such Chapter 15 cases may 

be converted, or (c) any related proceeding subsequent to entry of this Order, shall affect, conflict 

with or derogate from the provisions of the Sale Agreement, the terms of the Canadian Approval 

Order, or the terms of this Order.  To the extent this Order is inconsistent with any prior order in 

these Chapter 15 cases, the terms of this Order shall govern.  To the extent that this Order is 

inconsistent with the Canadian Approval Order, the terms of the Canadian Approval Order shall 

govern. 

8. This Order shall be effective immediately upon entry, and any stay periods in 

Bankruptcy Rules 7062 or 6004(h), or otherwise, are expressly waived.  This Order constitutes a 

final and appealable order within the meaning of 28 U.S.C. § 158(a).  Notwithstanding anything 

to the contrary, including Bankruptcy Rule 6004(h), and to any extent necessary under Bankruptcy 
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Rule 9014 and Rule 54(b) of the Federal Rules of Civil Procedure, as made applicable by 

Bankruptcy Rule 7054, this Court expressly finds that there is no just reason for delay in the 

implementation of this Order, and expressly directs that this Order constitute an entry of 

judgment. 

9. This Order is binding upon and governs the acts of all persons, entities, and 

governmental departments or agencies, including the Foreign Representative, the Debtors, their 

creditors, any holders of liens, claims, encumbrances and/or interests against or in the Debtors or 

against or on all or any portion of the Assets, any parties in interest, the Purchaser, and any trustees, 

examiners, responsible officers, estate representatives, or similar entities for any of the Debtors, 

if any, subsequently appointed in any of the Debtors’ cases or upon a conversion to Chapter 11 or 

Chapter 7 under the Bankruptcy Code of any of the Debtors’ cases, and all of their respective 

successors and assigns. 

10. This Court shall retain jurisdiction to interpret, implement, and enforce the terms 

and provisions of this Order, and to adjudicate disputes concerning or relating to this Order. 

### 
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Submitted by: 

DENTONS US LLP 
Oscar N. Pinkas (admitted pro hac vice) 
Lauren Macksoud (admitted pro hac vice) 
1221 Avenue of the Americas 
New York, NY 10020 
Tel: (212) 768-6700 
Fax: (212) 768-6800 
Email: oscar.pinkas@dentons.com 
lauren.macksoud@dentons.com 

-and- 

Mark Wege 
Texas Bar No. 21074225 
LyondellBasell Tower 
1221 McKinney Street 
Suite 1900 
Houston, TX 77010 
Tel: (713) 658-4600 
Fax: (713) 739-0834 
Email: mark.wege@dentons.com 

Counsel for Ernst & Young Inc., in its capacity as Foreign Representative for the Debtors 
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