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Action No. 0901-13483 

IN THE COURT OF QUEEN'S BENCH OF ALBERTA 
JUDICIAL DISTRICT OF CALGARY 

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 COMPROMISE OR ARRANGEMENT 
OF TRIDENT EXPLORATION CORP., FORT ENERGY CORP.,  

FENERGY CORP., 981384 ALBERTA LTD., 981405 ALBERTA LTD., 
981422 ALBERTA LTD., TRIDENT RESOURCES CORP., 

TRIDENT CBM CORP., AURORA ENERGY LLC, 
NEXGEN ENERGY CANADA, INC. AND TRIDENT USA CORP. 

 

 
SEVENTH REPORT TO THE COURT 

SUBMITTED BY FTI CONSULTING CANADA ULC 
IN ITS CAPACITY AS MONITOR 

 

INTRODUCTION 

1. On September 8, 2009, Trident Exploration Corp. (“TEC”), Fort Energy Corp. 

(“Fort”), Fenergy Corp., 981384 Alberta Ltd., 981405 Alberta Ltd., 981422 

Alberta Ltd., Trident Resources Corp. (“TRC”), Trident CBM Corp., Aurora 

Energy LLC, Nexgen Energy Canada, Inc. and Trident USA Corp. (collectively, 

the “Applicants”) made an application under the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) and an initial 

order (the “Initial Order”) was made by the Honourable Mr. Justice Hawco of 

the Court of Queen’s Bench of Alberta, judicial district of Calgary (the “Court”) 

granting, inter alia, a stay of proceedings against the Applicants until October 7, 

2009,  (the “Stay Period”) and appointing FTI Consulting Canada ULC as 

monitor (the “Monitor”). The proceedings commenced by the Applicants under 

the CCAA will be referred to herein as the “CCAA Proceedings”.  



- 2 - 

 

 

2. Also on September 8, 2009, TRC, Trident CBM Corp., Aurora Energy LLC, 

Nexgen Energy Canada, Inc. and Trident USA Corp. (collectively, the “US 

Debtors”) commenced proceedings (the “Chapter 11 Proceedings”) under 

Chapter 11, Title 11 of the United States Code in the United States Bankruptcy 

Court, District of Delaware (the “US Court”).  The case has been assigned to the 

Honourable Judge Mary F. Walrath.  

3. On October 6, 2009, the Honourable Madam Justice Romaine granted an order 

inter alia extending the Stay Period to December 4, 2009, and, subject to the 

parties agreeing the wording of certain paragraphs, amending and restating the 

Initial Order. The wording was finalized and the order was entered on November 

24, 2009, (the “Amended and Restated Initial Order”). The Stay Period has 

been extended a number of times and currently expires on February 23, 2010, 

pursuant to the Order of the Honourable Madam Justice Romaine granted January 

28, 2009. 

4. The purpose of this, the Monitor’s Seventh Report, is to inform the Court on the 

following: 

(a) Events in the Chapter 11 Proceedings since January 15, 2010;  

(b) The receipts and disbursements of the Applicants for the period from 

the January 2 to February 5, 2010; 

(c) An update on the total sales of redundant or non-material assets 

pursuant to paragraph 10(a) of the Amended and Restated Initial 

Order; 

(d) An update on payments made by the Applicants pursuant to paragraph 

13 of the Amended and Restated Initial Order; 

(e) The Applicants’ revised and extended cash flow forecast for the period 

February 6, 2010, to July 2, 2010, (the “February 11 Forecast”); 
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(f) The Applicants’ request for approval of further amendments to the 

Cross Border Protocol;  

(g) The Applicants’ request for approval of the 06/07 Commitment, as 

amended; 

(h) The Applicants’ request for approval of a process for the solicitation of 

offers for the sponsorship of a plan of compromise and arrangement in 

the CCAA Proceedings and a plan of reorganization in the Chapter 11 

Proceedings (together, a “Restructuring Plan”) or the acquisition of 

the business and assets of the Applicants (all of the above being the 

“Sale and Investor Solicitation Process” or “SISP”); 

(i) The Applicants’ request for an amendment to the Amended and 

Restated Initial Order to enable the Applicants’ to make certain 

payments to the Second Lien Lenders in respect of interest and/or legal 

and professional fees; 

(j) The Applicants’ request for an amendment to paragraph 51 of the 

Amended and Restated Initial Order to increase the limit on payments 

to US Professionals (the “US Professional Limit”) from US$5 million 

to US$8 million; and 

(k) The Applicants’ request for an extension of the Stay Period to May 6, 

2010.  
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5. In preparing this 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 and advisors.  The Monitor has not audited, reviewed or otherwise 

attempted to verify the accuracy or completeness of the information. Accordingly, 

the Monitor expresses no opinion or other form of assurance on the information 

contained in this report or relied on in its preparation.  Future oriented financial 

information reported or relied on in preparing this report is based on 

management’s assumptions regarding future events; actual results may vary from 

forecast and such variations may be material.  

6. Unless otherwise stated, all monetary amounts contained herein are expressed in 

Canadian Dollars. Capitalized terms not otherwise defined herein have the 

meanings defined in the Amended and Restated Order or in the Monitor’s 

previous reports. 

EVENTS IN THE CHAPTER 11 PROCEEDINGS 

7. Since the Monitor’s Fifth Report, there has been the following activity in the 

Chapter 11 Proceedings: 

(a) On January 26, 2010, the US Court granted the following Orders: 

(i) Order extending the Chapter 11 Debtors’ time to assume or 

reject unexpired leases of real property under section 

365(d)(4) of the Bankruptcy Code to April 6, 2010; 

(ii) Order extending exclusive period by which the Chapter 11 

Debtors can file a Chapter 11 plan of reorganization to May 

6, 2010, with the deadline to solicit votes thereon extended 

to July 6, 2010; 
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(iii) Order establishing notification procedures and approving 

restrictions on certain transfers of equity interests in the 

Chapter 11 Debtors’ estates which could otherwise impair 

the Chapter 11 Debtors’ ability to use their tax attributes 

associated with net operating losses for U.S. federal income 

tax purposes; 

(b) On January 28, 2010, the US Court granted an Order authorizing 

Chapter 11 Debtors’ retention of Rothschild, Inc. as their financial 

advisor and investment banker (the “Rothschild Retention Order”). 

A copy of the Rothschild Retention Order, which modifies the terms of 

Rothschild’s engagement letter with the Applicants, is attached hereto 

as Appendix A; 

(c) On January 29, 2010, the Chapter 11 Debtors filed a motion, 

returnable at a joint hearing scheduled for February 18, 2010 (the 

“Joint Hearing”) for an order authorizing and approving (i) the 

Chapter 11 Debtors’ entry into the commitment letter; (ii) the equity 

put fee, expense reimbursement, and indemnification obligations; (iii) 

the sale and investor solicitation procedures; and (iv) the form and 

manner of notice thereof; and 

(d) On February 12, 2010, two notices of intent to acquire equity interests 

in the Chapter 11 Debtors were filed. The Chapter 11 Debtors have 

until February 27, 2010, to lodge an objection, failing which the 

transfers will be allowed to proceed. 
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RECEIPTS & DISBURSEMENTS FOR THE PERIOD TO FEBRUARY 5, 2010 

8. The Applicants’ actual cash flow on a consolidated basis for the period from 

January 2 to February 5, 2010, was approximately $4.3 million below the January 

8 Forecast, which was filed as Appendix B to the Monitor’s Fifth Report, as a 

result of timing differences relating to the release of amounts held by the Monitor 

pursuant to the Nexen Agreement, as summarized below:  

Forecast Actual Variance 
$000 $000 $000

Receipts:
Production Revenue 14,052 14,223 171
Receivable Collections 14,877 3,015 (11,862)
Hedge Receivable Collections 3,749 3,749 0
DIP Proceeds 0 0 0

Total Receipts 32,678 20,987 (11,691)
Disbursements:

Royalties 1,522 290 1,232
Opex 9,679 6,568 3,111
G&A 2,718 3,372 (654)
Capex 12,468 9,309 3,159
Restructuring Fees 1,962 1,430 532
Contractual/Regulatory Deposits 0 0 0
Interest 0 0 0
DIP Finance Costs 0 0 0

Total Disbursements 28,349 20,969 7,380
Net Cash Flow 4,329 18 (4,311)
Opening Cash 38,002 38,002 0

Net Cash Flow 4,329 18 (4,311)
Closing Cash 42,331 38,020 (4,311)

 

9. Explanations for the key variances in actual receipts and disbursements as 

compared to the Initial Forecast are as follows:  
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(a) The favourable variance of $0.2 million in production revenue 

comprises of a favourable price variance of $2.2 million, offset by an 

adverse volume variance of $2.0 million arising from lower than 

expected production from the new Montney wells due to some 

technical completion issues and lower than forecast production in the 

Horseshoe Canyon and Manville plays as a result of the extreme cold 

weather in December;  

(b) There was an adverse variance of $11.9 million in receivable 

collections in the period of which $7.3 million is timing differences 

arising from the Monitor holding funds pursuant to the Nexen 

Agreement as described in previous reports, with the balance of $4.6 

million attributed to timing differences related to collections from 

other joint operators. The Applicants are working with the counter-

parties to address this issue and the entire variance is expected to 

reverse in future periods;  

(c) The favourable variance of $1.2 million in royalty payments is a 

combination of a $0.5 million timing variance and a $0.7 million 

permanent variance arising from the authorization and application of 

royalty credits which credits, while anticipated, had not been included 

in the forecast due to the uncertainty of the timing of the application of 

such credits by the government agencies;  

(d) The favourable variance of $3.1 million in operating expenditures 

comprises of a permanent variance of $0.7 million as a result of lower 

than forecast production levels with the balance of $2.4 million being a 

timing difference expected to reverse in future periods; 
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(e) The adverse variance of $0.7 million in general and administration 

costs arose as a result of the payment of the full annual premium for 

the directors’ and officers’ insurance coverage which had been 

forecast to be paid monthly;  

(f) The favourable variance of $3.2 million in capital expenditures 

comprises of a permanent variance of approximately $2.5 million as a 

result of reductions to the Horseshoe Canyon drilling plan as a result 

of weather-delayed start-up, a permanent variance of $0.4 million 

arising from completion efficiencies realized in the Montney play and 

a timing difference of $0.3 million; and 

(g) The favourable variance of $0.5 million in restructuring fees is a 

combination of a permanent variance of $0.3 million as fees were 

lower than forecast and a timing variance of $0.2 million expected to 

reverse in future periods. 

SALE OF REDUNDANT OR NON-MATERIAL ASSETS 

10. Pursuant to paragraph 10(a) of the Amended and Restated Initial Order, the 

Applicants are authorized, subject to the prior consent of the Monitor, to dispose 

of redundant or non-material assets not exceeding $1 million. 

11. To date, the Monitor has consented to the following disposals of redundant or 

non-material assets:  

Item Price/Value
$000 

Disposal of interest in land parcels (See 4th Report) 0.0
Redundant generating equipment 53.0
Redundant metering and separation equipment 100.5
Redundant compression equipment 4.3
Redundant piping 49.1
Total 206.9
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PAYMENTS MADE UNDER PARAGRAPH 13 OF THE AMENDED AND 
RESTATED INITIAL ORDER 

12. In its Fifth Report, the Monitor provided an update on payments of pre-filing 

liabilities made pursuant to paragraph 13 of the Initial Order. Additional payments 

have been made and since the date of the Fifth Report, summarized as follows:  

Item Paid To be Paid Total
Balance per Fifth Report $742,402.62 $925,673.39 $1,668,076.01

Crown Royalties $0.00
Freehold Royalties $39,706.33 ($39,706.33) $0.00

Total Royalties $782,108.95 $885,967.06 $1,668,076.01
Balance per Fifth Report $774,671.08 $169,346.00 $944,017.08

Surface/ Mineral rights $0.00
Gas Processors $0.00
Gas Purchase Sale $0.00
Other $0.00

Total Other $774,671.08 $169,346.00 $944,017.08

 

REVISED & EXTENDED CASH FLOW FORECAST TO JULY 2, 2010 

13. The February 11 Forecast is attached hereto as Appendix B and shows a negative 

net cash flow of approximately $19.2 million in the period February 6 to July 2, 

2010, and minimum cash balance of approximately $15.9 million in that period. 

Excluding the payments of interest and fees assumed to be made to the Second 

Lien Lenders in the period, net cash flow is forecast to be approximately $7 

million positive. The February 11 Forecast is summarized below: 
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Forecast 

$000 
Receipts:

Production Revenue 78,148
Receivable Collections 33,721
Hedge Receivable Collections -                   
DIP Proceeds -                   

Total Receipts 111,869
Disbursements:

Royalties 8,351
Opex 31,431
G&A 14,163
Capex 39,632
Professional Fees 11,305
Deposits -                   
2nd Lien interest & fees 26,215
DIP Finance Costs -                   

Total Disbursements 131,097
Net Cash Flow (19,228)
Opening Cash 38,020

Net Cash Flow (19,228)
Closing Cash 18,792

 
14. The key changes in the underlying assumptions in the February 11 Forecast as 

compared to the January 8 Forecast are as follows: 

(a) Reduced production in the Montney reflecting current experience and 

reduced production revenue from all plays in February and March as a 

result of the severe weather experienced in January and February; 

(b) An increase in assumed gas prices reflecting current price curves; 

(c) An adjustment of royalty rates to reflect receipt of Crown royalty 

credits consistent with recent experience; 

(d) The inclusion of credit terms being provided by certain vendors in 

respect of Opex costs; 
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(e) An amendment in the Capex forecast to reflect the current plan of 

additional drilling in the Montney and reduced activity in Horseshoe 

Canyon during the period;  

(f) The inclusion of normal annual bonus payments to employees 

consistent with past practice; and 

(g) A one-time payment of US$10.5 million and payments of US3.5 

million per month on account of interest and/or fees of the Second 

Lien Lenders, payment of which will be subject to a minimum month-

end liquidity of US$25 million, all subject to obtaining authority to 

make such payments, as discussed later in this report. 

THE AMENDED CROSS-BORDER PROTOCOL 

15. As part of its motion returnable January 15, 2010, the Applicants sought an Order 

approving the amended Cross Border Protocol attached as Exhibit A to the 

affidavit of Todd Dillabough dated January 12, 2010. A “black-line” of the 

amended Cross Border Protocol was also included in Exhibit A.  The amendment 

of the Cross Border Protocol was adjourned sine die by the Honourable Madam 

Justice Romaine on January 15, 2010. 

16. On February 4, 2010, counsel to the Required Lenders notified the Applicants and 

the Monitor that Exhibit A did not fully disclose changes to the previously 

approved Cross Border Protocol. 
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17. The Applicants informed the Monitor that they inadvertently included an incorrect 

draft and black-line in their materials (which did not include the amendments 

approved by the Court in November 2009) and have provided to the Monitor a 

form of Cross Border Protocol that includes all of the changes for submission to 

both Courts (the “Final Cross Border Protocol”) and a black-line against the the 

last version of the protocol approved by the Canadian Court in November, each of 

which is attached hereto as Appendix C. 

APPLICANTS’ REQUEST FOR APPROVAL OF THE AMENDED 06/07 
COMMITMENT 

18. The 06/07 Commitment was described in the Monitor’s Sixth Report and a 

redacted copy of the 06/07 Commitment was provided to the Court as Appendix 

A to the Sixth Report. For ease of reference, a copy of the Sixth Report is attached 

hereto as Appendix D. 

19. Since the date of the Sixth Report, there have been extensive discussions between 

the Applicants, the Backstop Parties, the Required Lenders and the Monitor in an 

effort to resolve matters with respect to both the SISP and the 06/07 Commitment.  

As a result of those discussions, a number of amendments have been made to the 

06/07 Commitment (the 06/07 Commitment, as amended, being the 

“Commitment Letter”). 

20. Capitalized terms used in this section of this Report not otherwise defined are as 

defined in the Commitment Letter. Counsel to the Backstop Parties has confirmed 

that the Commitment Letter is finalized and it is in the process of collecting 

signatures from its clients and that such signatures would be delivered as 

expeditiously as possible. However, signature pages were not available at the time 

of this report, accordingly, an unsigned copy of the Commitment Letter is 

attached hereto as Appendix E.   
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21. The Applicants’ have informed the Monitor that they have the necessary 

corporate authorization to enter into the Commitment Letter, subject to obtaining 

approval thereof from the Court and the US Court. 

22. The Applicants have informed the Monitor that the Backstop Parties between 

them hold in excess of 90% of the obligations under both the 2006 Credit 

Agreement and the 2007 Credit Agreement.  

23. The key amendments to the 06/07 Commitment that are reflected in the 

Commitment Letter are summarized as follows:  

(a) Removal of condition that the Chapter 11 Plan and the CCAA Plan 

must be satisfactory to the Required Backstop Parties; 

(b) A change in the structure of amounts payable to the Backstop Parties 

from an Equity Put Fee of US$20 million subject to credit for Expense 

Reimbursement to an Equity Put Fee of US$10 million plus Expense 

Reimbursement; 

(c) Removal of the provision triggering immediate termination in the 

event that the Applicants fail to meet Plan Implementation milestones; 

(d) Removal of the conditions in respect of the following: 

(i) The sufficiency of funds on hand at closing; 

(ii) “Force majeure”; 

(iii) Material change in the applicable royalty, environmental or 

tax regimes; 

(iv) Payment of the fees and expenses accrued by the Backstop 

Parties, the 2006 Agent and the 2007 Agent in connection 

with the Restructuring; 
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(v) Shareholders’ Agreement; 

(vi) Tax matters; and 

(vii) The quantum of certain claims in the Chapter 11 Cases.  

24. The Commitment Letter is subject to a number of conditions, including:  

(a) The Chapter 11 Debtors obtaining the Disclosure Statement Order on 

or before May 14, 2010; 

(b) The Chapter 11 Debtors obtaining the Chapter 11 Plan Confirmation 

Order on or before June 18, 2010; 

(c) The Effective Date of the Chapter 11 Plan and the CCAA Plan, if 

necessary, shall occur on or before July 2, 2010; 

(d) If a CCAA Plan is required to achieve the Restructuring, an Order 

convening meetings of creditors shall be obtained on or before June 9, 

2010, the meetings of creditors shall be held on or before June 16, 

2010, and the Sanction Order shall be obtained on or before June 18, 

2010; 

(e) The Second Lien Credit Agreement Credit Obligations shall be repaid 

in full; and 

(f) There being no Material Adverse Change. 

25. The Monitor notes that the Commitment Letter expressly provides for the 

repayment in full of the Second Lien Credit Agreement Obligations from the 

proceeds of the Investment and the Exit Financing. Furthermore, the parties have 

agreed that the Equity Put Fee and the Expense Reimbursement will only be 

payable after the repayment in full of the Second Lien Credit Agreement Credit 

Obligations. 
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26. The Monitor continues to believe that having a reasonable stalking-horse to 

backstop the solicitation process, provided that the solicitation process ensures 

that third-parties are not discouraged from bidding, is preferable to proceeding 

with a “naked” marketing process as it should avoid potential additional 

uncertainty and concern amongst employees, suppliers, customers and other 

stakeholders. 

27. While an unconditional stalking-horse would be preferable over a conditional 

stalking-horse, no such option is currently available to the Applicants.  

28. While the Commitment Letter still has a number of material conditions, it has 

been heavily negotiated and a number of improvements have been made over the 

original 06/07 Commitment, including the removal of certain conditions and the 

“back-ending” of fees and expenses such that no payments will be made to the 

Backstop Parties unless and until the Second Lien Credit Agreement Credit 

Obligations are paid in full. 

29. Furthermore, the SISP, as described later in this Report and which has also been 

heavily negotiated amongst the parties, has been designed to ensure that third-

parties are not discouraged from bidding as a result of the implied value of the 

Commitment Letter. Accordingly, the Monitor remains of the view that, in the 

circumstances of this case, using the Commitment Letter to backstop the SISP is 

reasonable and beneficial. 

30. The Commitment Letter provides for an Equity Put Fee of US$10 million. The 

Equity Put Fee is payable in the following circumstances: 



- 16 - 

 

 

(a) If the Commitment Letter is terminated as a result of the Applicants 

seeking Court authority to enter into or obtain approval of an 

Alternative Transaction or executing any definitive documentation not 

subject to Court approval in connection with an Alternative 

Transaction, on consummation of and only from the proceeds of an 

Alternative Transaction; 

(b) If the Commitment Letter is terminated by the Required Backstop 

Parties due to the Company's wilful failure to cause any of the 

conditions to closing set forth in the Term Sheet to be satisfied for the 

purpose of delaying or precluding the closing of the Restructuring, 

upon the earliest of the effective date of a CCAA Plan or Chapter 11 

Plan, or any distribution made pursuant to a liquidation of the 

Company's assets; and  

(c) If the Commitment Letter is not terminated, on the Effective Date, in 

cash or credited against any obligation under the Commitment Letter 

to purchase additional shares of New Common Stock. 

31. The Commitment Letter also provides for an Expense Reimbursement. The 

Expense Reimbursement is payable in the following circumstances: 

(a) if the Commitment Letter is not terminated, on the Effective Date of 

the Plan; 

(b) if the Committment Letter is terminated under circumstances 

triggering payment of the Equity Put Fee, on such date that the 

Backstop Parties are entitled to payment of the Equity Put Fee with 

such Expense Reimbursement limited to $10 million in the aggregate; 

or 
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(c) if the Commitment Letter is terminated for any other reason, upon 

consummation of an Alternative Transaction and only from the 

proceeds of such Alternative Transaction. 

32. The Monitor has collected data for insolvency transactions in the period since 

January 2005 with a total enterprise value (“TEV”) of greater than US$100 

million where a break fee or a break fee plus an expense reimbursement has been 

approved1.  The data obtained is attached in table form in Appendix F and is 

summarized in the following scatter-chart: 

 
 

                                                 

 

 

1 Based on the information available to the Monitor; may not represent all such transactions in the period. 
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33. Based on this data, break fees range from 0.2% to 6.0% of TEV, with a mean of 

2.4% and a median of 2.5%. Break fee plus expense reimbursement ranges from 

0.2% to 6.7%, with a mean of 2.9% and a median of 3.0%.  Assuming an implied 

TEV of US$735 million for Trident2, the proposed Equity Put Fee is 1.4% and the 

Equity Put Fee plus Expense Reimbursement3 is 2.7%.  

34. It should be noted, however, that additional fees will likely be incurred in 

connection with the Exit Facility. Based on discussions with potential providers of 

the Exit Facility, it is anticipated that the fees associated therewith could be in the 

region of US$4 million. Including this amount would result in total costs being 

approximately 3.3% of TEV3. Accordingly, it would appear that overall costs, 

including the Equity Put Fee and Expense Reimbursement are in market range.  

35. Given the capital structure of the Applicants and the estimated claims against the 

applicant entities, it is clear that any CCAA plan of arrangement or Chapter 11 

plan of reorganization will require the support of the 06 Lenders and the 07 

Lenders to be approved.  As the Court is aware, it has taken a significant period of 

time and considerable effort, both before and since the start of the CCAA 

Proceedings to finalize a restructuring commitment that has the support of the 

majority of the 06 Lenders and of the 07 Lenders.  As noted previously, the 

Backstop Parties represent 94% of the 06 Lenders and 95% of the 07 Lenders.  

The Monitor is of the view that the approval of the Commitment Letter would be 

beneficial to the estate as it provides a higher degree of certainty that the 06 

Lender group and the 07 Lender group will maintain the cohesion necessary for 

the restructuring process to proceed expeditiously and efficiently and, ultimately, 

if the Commitment Letter is the winning bid at the conclusion of the SISP, to 

enable a Restructuring Plan to be approved by the creditors of the Applicants. 

                                                 
2 Based on US$200 million Equity Put Commitment for 60% of equity and assumed US$435 million net 
debt on exit 
3 Assuming US$10 million Expense Reimbursement 
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36. As described above, the Backstop Parties have now agreed that the Equity Put Fee 

and the Expense Reimbursement would only be payable once the Second Lien 

Credit Agreement Obligations have been paid in full. Accordingly, there can be 

no prejudice to the Second Lien Lenders from the approval of the Equity Put Fee 

and the Expense Reimbursement.  Counsel to the Required Lenders has informed 

the Monitor that the Required Lenders do not object to the approval of the 

Commitment Letter. 

37. The Commitment Letter provides that, if the restructuring is completed based on 

the Commitment Letter, the pre-filing trade claims against TEC and its 

subsidiaries (the “Canadian Applicants”) will be paid in full provided that they 

do not exceed $20.4 million.  Although the actual quantum of such claims will not 

be known with certainty until a claims procedure approved by the Court has been 

implemented, the Applicants currently estimate that the total of such claims will 

be less than $20.4 million. 

38. Furthermore, excluding the inter-company claim of TRC, the claims of the 06 

Lenders and the 07 Lenders are the largest unsecured claims against the Canadian 

Applicants and represent approximately an estimated 93% of unsecured claims 

against the Canadian Applicants. Between them, the Backstop Parties represent 

approximately 88% of unsecured claims against the Applicants, again excluding 

the inter-company claim. Accordingly, any prejudice to other unsecured creditors 

from the approval of the Break Fee and Expense Reimbursement would appear to 

be de minimis.  

39. Based on the foregoing, the Monitor is of the view that the approval of the 

Commitment Letter is in the best interests of the estate, that the costs associated 

with the Commitment Letter are reasonable and justified in the circumstances and 

that there is no material prejudice to the stakeholders from such approval.  

Accordingly, the Monitor respectfully recommends that the Applicants’ request 

for approval of the Commitment Letter be granted. 
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APPLICANTS’ REQUEST FOR APPROVAL OF THE SISP 

40. On January 29, 2010, the Chapter 11 Debtors filed a motion for an order 

authorizing and approving the sale and investor solicitation procedures in the 

form attached to the motion (the “Chapter 11 SISP Motion”), returnable at the 

Joint Hearing. A copy of the Chapter 11 SISP Motion is attached hereto as 

Appendix G. 

41. Prior to the filing of the Chapter 11 SISP Motion, the Monitor had informed the 

Applicants that it had significant concerns with the form of solicitation process 

attached thereto. The Applicants informed the Monitor that it had been necessary 

to file the materials in the Chapter 11 Proceedings in order to comply with notice 

requirements for the Joint Hearing and that they intended to work with the 

Monitor, the Backstop Parties and the Required Lenders to endeavour to develop 

a solicitation process that would be acceptable to the Monitor, the Backstop 

Parties and the Required Lenders. 

42. The primary areas of the Monitor’s concern were: 

(a) Ensuring that the process is broad, fair, open and transparent; 

(b) Ensuring that third party bidders were not discouraged from bidding; 

(c) Given the conditionality of the Commitment Letter, ensuring that the 

process allowed for bids at a value less than the implied value of the 

Commitment Letter; and 

(d) Ensuring an appropriate level of independent oversight in order that 

there be no perception of bias on the part of the Applicants. 
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43. Since January 29, 2010, there have been extensive discussions amongst the parties 

with respect to the solicitation process. As a result of these discussions, the parties 

have reached consensus on a form of SISP that addresses the concerns of all 

parties and that all parties support. A copy of the SISP, approval of which is now 

sought by the Applicants, together with a black-line showing changes to the form 

of solicitation process attached to the Chapter 11 Motion, is attached as Appendix 

H hereto.  Capitalized terms used in this section of the report not otherwise 

defined are as defined in the SISP. 

44. The key aspects of the SISP are summarized as follows: 

(a) The SISP will be carried out under the supervision of the Monitor; 

(b) A Confidential Information Memorandum will be provided to 

potentially interested parties that execute a confidentiality agreement; 

(c) Offers may be for some or all of the Property and can be in the form of 

an asset purchase or a restructuring proposal; 

(d) A notice of the SISP will be published through a press release will be 

issued to Canada Newswire and a United States equivalent newswire 

regarding the SISP for dissemination in Canada, the United States, 

Europe and Asia-Pacific;  

(e) Phase 1 Qualified Bidders are required to submit a written Letter of 

Intent to the Financial Advisor and the Monitor by no later than 5:00 

p.m. Calgary time on March 31, 2010; 

(f) A Credit Bid, provided it meets certain criteria, and the Commitment 

Letter shall be deemed to be Qualified Letters of Intent; 
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(g) If the Applicants, in consultation with the Financial Advisor and the 

Monitor, determine that there is no reasonable prospect of a Qualified 

Letter of Intent resulting in a Qualified Bid (other than a Credit Bid or 

the Commitment Letter), or if no Qualified Letter of Intent is received 

by the Phase 1 Bid Deadline, the Applicants will forthwith advise the 

Backstop Parties and the Required Lenders of such determination.  If 

the Monitor or any other interested party does not agree with any of 

the determinations by the Applicant as set forth above, such party may 

seek advice and directions from the Courts with respect to the SISP; 

(h) If, at the end of Phase 1, the SISP is terminated by Trident or pursuant 

to an Order of the CCAA Court or the U.S. Bankruptcy Court, Trident 

shall promptly (and if it does not, the Backstop Parties may):  (i) file a 

CCAA Plan and/or a Chapter 11 Plan based on the Commitment Letter 

in accordance with the Bid Procedures Order; and (ii) take steps to 

complete the transaction as set out in the Commitment Letter by no 

later than July 2, 2010; provided, however, if the Backstop Parties (i) 

fail to deliver the Firm-Up Notice by no later than April 30, 2010, (ii) 

terminate the Commitment Letter, (iii) fail to deliver the Firm-Up 

Notice Confirmation on May 28, 2010 or (iv) fail to close under the 

Commitment Letter by no later than July 2, 2010, then Trident shall, 

and any other party in interest may, seek direction from the Courts  in 

regard to the Solicitation Process, including an application by a Credit 

Bid Party seeking approval for the implementation of its Credit Bid or 

the Required Lenders seeking approval for the implementation of the 

Canadian Credit Bid, after notice and a hearing, subject to the 

respective rights of Trident and all parties in interest to be heard 

regarding such relief; 
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(i) Trident may, in its reasonable business judgment, in consultation with 

the Financial Advisor, eliminate any Phase 1 Qualified Bidders (other 

than a Credit Bid Party) from the SISP (the “Elimination”) at any time 

during Phase 1 or Phase 2, but only with the prior consent of the 

Monitor; 

(j) A Qualified Bidder must deliver written copies of a Qualified 

Investment Bid or a Qualified Purchase Bid to the Financial Advisor, 

with a copy to the Monitor, so as to be received by them not later than 

5:00 pm (Calgary time) on May 28, 2010 (the “Phase 2 Bid 

Deadline”); 

(k) Qualified Bids must, inter alia, provide for consideration no less than 

the Qualified Consideration, being consideration sufficient to repay 

(A) in full in cash on closing the obligations under the Canadian 

Secured Term Loan Agreement and (B) in full in cash, or through the 

assumption of liabilities, (i) any claims ranking senior in priority 

thereto that are or would be payable in the Canadian Cases; and (ii) 

any amounts payable which it is determined were incurred by the TEC 

Entities entirely (i) after the Filing Date and before the closing and (ii) 

in compliance with the Initial Order (as amended) and other Orders 

made by the CCAA Court in these CCAA proceedings; 

(l) The Commitment Letter shall be deemed to be a Qualified Investment 

Bid; 

(m) Subject to certain conditions, a Canadian Credit Bid shall be deemed 

to be a Qualified Purchase Bid. Once a Canadian Credit Bid has been 

submitted by the Canadian Credit Bid Party, such party shall not be 

entitled to increase the purchase price of such Canadian Credit Bid for 

any purpose; 
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(n) If at any point during the SISP, Trident determines, in consultation 

with the Financial Advisor and the Monitor, that a Qualified Bid (other 

than a Credit Bid or the Commitment Letter) will not be obtained by 

the Phase 2 Bid Deadline, (a) it will advise the Backstop Parties and 

the Required Lenders of that fact; and (b) following that advice, if the 

Backstop Parties have delivered the Firm Up Notice by no later than 

April 30, 2010 and to the extent the SISP has been terminated on or 

after the Phase 2 Bid Deadline, the Backstop Parties have delivered the 

Firm Up Notice Confirmation on May 28, 2010, Trident shall 

promptly, and if it does not, the Backstop Parties may: (i) apply for 

court sanction of a plan based on the Commitment Letter in 

accordance with the Bid Procedures Order and (ii) take steps to 

complete the transaction as set out in the Commitment Letter by no 

later than July 2, 2010, provided, however, if the Backstop Parties (i) 

fail to deliver the Firm-Up Notice by no later than April 30, 2010, (ii) 

terminate the Commitment Letter, (iii) fail to deliver the Firm Up 

Notice Confirmation on May 28, 2010 or, (iii) fail to close under the 

Commitment Letter by no later than July 2, 2010, then Trident shall, 

and any other party in interest may, seek direction from the Courts  in 

regard to the Solicitation Process, including an application by a Credit 

Bid Party seeking approval for the implementation of its Credit Bid or 

the Required Lenders seeking approval for the implementation of the 

Canadian Credit Bid, after notice and a hearing, subject to the 

respective rights of Trident and all parties in interest to be heard 

regarding such relief; 

(o) If Trident receives one or more Qualified Bids (other than a Credit Bid 

and the Commitment Letter), Trident will conduct an auction (the 

“Auction”), at 9:30 a.m. on June 7, 2010.  The Auction shall run in 

accordance with the procedures set out in the SISP; and 
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(p) A joint hearing to authorize Trident’s entering into of agreements with 

respect to the Successful Bid and completing the transaction 

contemplated thereby (the “Approval Motion”) will be held on a date 

to be scheduled by the Courts upon application by Trident on or before 

June 9, 2010.  If the Successful Bid is not consummated on or before 

July 2, 2010, then Trident shall, and any other party in interest may, 

seek direction from the Courts in regard to the Solicitation Process, 

including an application by a Credit Bid Party seeking approval for the 

implementation of its Credit Bid or the Required Lenders seeking 

approval for the implementation of the Canadian Credit Bid , after 

notice and a hearing, subject to the respective rights of Trident and all 

parties in interest to be heard regarding such relief. 

45. Counsel to the Required Lenders has informed the Monitor that the Required 

Lenders do not object to the approval of the SISP. 

46. The Monitor has considered the SISP in light of the principles of the decision in 

Royal Bank of Canada v. Soundair Corp. (C.A.) 4 O.R. (3d) 1 [1991] O.J. No. 

1137 and is of the opinion that the SISP provides for a broad, open, fair and 

transparent process with an appropriate level of independent oversight, that 

should encourage bidding by third-parties and is reasonable in the circumstances.  

Furthermore, the Monitor does not believe that any aspect of the SISP should 

discourage other parties from submitting offers.  The Monitor therefore 

respectfully recommends that the Applicants’ request for approval of the SISP be 

granted. 
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APPLICANTS’ REQUEST FOR APPROVAL OF SECOND LIEN PAYMENTS 

47. Pursuant to paragraph 9(a) of the Amended and Restated Initial Order, the 

Applicants are prohibited from making payments on account of pre-filing 

indebtedness or interest thereon. Accordingly, no payments have been made on 

account of amounts owing to the Second Lien Lenders since the start of the 

CCAA Proceedings. 

48. In conjunction with the negotiations to reach consensus on the Commitment 

Letter and the SISP amongst the Applicants, the Required Lenders and the 

Backstop Parties, the Applicants have agreed, subject to obtaining the necessary 

authority from the Court, to make the following payments on account of amounts 

owing to the Second Lien Lenders (the “Second Lien Payments”): 

(a) A one-time payment of US$10.5 million following Court approval; 

and  

(b) US3.5 million per month thereafter, subject to a minimum month-end 

liquidity of US$25 million. 

49. As is usual, the Second Lien Credit Agreement provides for the payment of 

interest and fees in addition to the principal indebtedness. The Second Lien 

Payments are to be applied by the Second Lien Lenders against interest and legal 

and professional fees at their discretion. The Applicants have reserved their rights 

in respect of the application of the Second Lien Payments. 

50. As reported in the Monitor’s Fifth Report, counsel to the Monitor has provided an 

opinion on the Second Lien Lenders’ security which states that the security 

documents reviewed and referenced therein, subject to the assumptions and 

qualifications contained in the opinion: 
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(a) Constitute legal, valid and binding obligation of the debtors 

thereunder, enforceable against the debtors in accordance with their 

respective terms; and 

(b) Create a valid security interest in the collateral described in the 

applicable security document and such security interest ranks in 

priority to the unsecured creditors of the debtors and any subsequently 

appointed Trustee in Bankruptcy of the debtors, or any of them. 

51. Based on its review of the February 11 Forecast, the Monitor is satisfied that the 

Applicants should be able to make the Second Lien Payments and that the 

minimum liquidity requirement should provide adequate protection against 

unforeseen events that may affect actual cash flow.  Furthermore, the Monitor is 

of the view that no creditor will be materially prejudiced by the Applicants’ 

making the Second Lien Payments. 

52. Accordingly, the Monitor respectfully recommends that the Applicants’ request 

for an amendment to the Amended and Restated Initial Order to allow the 

Applicants to make the Second Lien Payments. 

 APPLICANTS’ REQUEST FOR INCREASE IN US PROFESSIONAL LIMIT 

53. Paragraph 51 of the Amended and Restated Order states: 

“The Applicants are hereby prohibited from repaying any 

inter-company loans or inter-company accounts 

outstanding on or prior to the date of this Order.  The 

Applicants are prohibited from making any inter-company 

transfers, loans, or advances after the date of this Order 

except (i) as among the entities comprising Trident Canada, 

and, (ii) as among the entities comprising Trident US, and, 

(iii) from Trident Canada to Trident US in the maximum 
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aggregate amount of USD$5,000,000.  Other than as a 

result of inter-company loan authorized pursuant to (iii) in 

the immediately preceding sentence, Trident Canada is 

prohibited from and after September 8, 2009 from directly 

or indirectly transferring to, paying or funding any 

amounts, value or property to Trident US or incurring 

obligations or pay amounts on account of any of the fees, 

expense or compensation of its US based Assistants or pay 

the costs, expenses and disbursements related to Trident 

US’s proceedings under the US Bankruptcy Code.  The 

foregoing limitations shall remain in force and effect unless 

and until the Applicants are able to satisfy this Court on a 

subsequent motion that it is appropriate to vary such 

limitations.  Nothing in this Order is intended to limit 

Trident US from funding the US restructuring cost on no-

recourse basis to Trident Canada or the assets of Trident 

Canada.” 

54. The projected fees and expenses of US Professionals through February 2010 are 

as follows: 

US Professional Role Total 
US$000 

Akin Gump Counsel to the Applicants 2,706
Richards Layton Delaware counsel to the Applicants 242
Rothschild Financial Advisor to the Applicants 1,278
Garden City US Noticing Agent 452
Total 4,678

 

55. The involvement of the US Professionals is necessary to undertake the SISP and 

complete the restructuring process. Accordingly, an increase in the US 

Professional Limit is now required. 
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56. The Applicants seek approval of an increase of US$3 million to the US 

Professional Limit from US$5 million to US$8 million. Counsel to the Required 

Lenders has informed the Monitor that the Required Lenders consent to the 

approval of the increase in the US Professional Limit.  

57. The Monitor is of the view that the increase in the US Professional Limit is 

necessary, reasonable and justified in the circumstances. Accordingly, the 

Monitor respectfully recommends that the Applicants’ request be granted by this 

Honourable Court. 

THE APPLICANTS’ REQUEST FOR AN EXTENSION OF THE STAY PERIOD 

58. The Stay Period currently expires on February 23, 2010. Additional time is 

required for the Applicants to implement the SISP, obtain exit financing and 

develop a Restructuring Plan for consideration by creditors.  The continuation of 

the stay of proceedings is necessary to provide the stability needed during that 

time. Accordingly, the Applicants now seek an extension of the Stay Period to 

May 6, 2010.  

59. Since January 28, 2009, when the Stay Period was last extended, the Applicants 

have successfully reached consensus with the Required Lenders and the Backstop 

Parties, which collectively represent an overwhelming majority of the Applicants’ 

creditors, in respect of the Commitment Letter and the SISP. 

60. An extension of the Stay Period to May 6, 2010, would coincide with the US 

Debtors’ exclusivity period in the Chapter 11 Proceedings. Furthermore, it would 

enable Phase 1 of the SISP to be completed and is shortly after April 30, 2010, the 

date by which the Backstop Parties are required to deliver the Firm-Up Notice 

under the SISP. 





 

 

 
 
 
 
 

Appendix A 
 

The Rothschild Retention Order 



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

----------x

In re:

TzuDENT RESOURCES CORP., et al.,r

Debtors.

0RlGntAt,

Chapter 11

Case No. 09-13150 (MFW)

(Jointly Administered)

Re: Docket No. 50

;dil;;ilffi;.";; ffi;iiroN ArrD EMpLoyMENT oF
ROTHSCHILD INC. AS FINANCIAL ADVISOR AND INVESTMENT BANKER

FOR THE DEBTORS AND DEBTORS IN POSSESSION

Upon the application (the "4ppligatio4") of the above-captioned debtors and debtors in

possession (each a "Debtot" and collectively, the "Debtors" and, together with their non-Debtor

affiliates and subsidiaries, "Jnden("), for entry of an order (the "Qgfu") authorizing the Debtors

to retain and employ Rothschild Inc. ("Rothschild") as their financial advisor and investment

banker nunc pro tunc to the Petition Date,2 all as more fully set forth in the Application; and

upon the Declaration of Neil A. Augustine in support of the Application; and the Court having

found that the Court has jurisdiction over this matter pursuant to 28 U.S.C. $$ 157 and 1334; and

the Court having found that this is a core proceeding pursuant to 28 U.S.C. $ 157(b)(2); and the

Court having found that venue of this proceeding and the Application in this District is proper

pursuant to 28 U.S.C. $$ 1408 and 1409; and the Court having found that the Application and the

Declaration are in full compliance with all applicable provisions of the Bankruptcy Code, the

' The Debtors in these Chapter I I Cases, along with each Debtor's place of incorporation and the last four
digits of its federal tax identification number, where applicable, are: Trident Resources Corp. (Delaware) (27gg),
Aurora Energy LLC (Utah) (6650), NexGen Energy Canada, lnc. (Colorado) (9277), Trident CBM Corp.
(California) (3534), and Trident USA Corp. (Detaware) (6451). The corporate address for each of the Debtorsis
Suite 1000, 444-7th Avenue SW Calgary, Alberta T2p 0X8, Canada.
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Bankruptcy Rules, and the Local Rules; and the Court being satisfied based on the

representations made in the Application and the Augustine Declaration that (i) Rothschild does

not hold or represent an interest adverse to the Debtors' estates and (ii) Rothschild is a

"disinterested person" as defined in section l0l(14) of the Bankruptcy Code and as required by

section 327(a) of the Bankruptcy Code; and the Court having found that the relief requested in

the Application is in the best interests of the Debtors' estates, their creditors, and other parties in

interest; and the Court having found that the terms and conditions of Rothschild's employment,

including the compensation structure set forth in the Engagement Letter (as defined herein), are

reasonable as required by section 328(a) of the Bankruptcy Code; and the Debtors having

provided appropriate notice of the Application and the opportunity for a hearing on this

Application under the circumstances and no other or further notice need be provided; and

Rothschild and the Debtors having agreed to modif the terms of their engagement as set forth in

the Engagement Letter (defined below); and the Court having reviewed the Application and

Augustine Declaratioq and the Court having determined that the legal and factual bases set forth

in the Application establish just cause for the relief granted herein; after due deliberation and

sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:

1. The Application is granted as set forth herein in its entirety nunc pro tunc to the

Petition Date. Any objections to the Motion that have not been withdrawn, waived or settled,

and all reservations of rights included therein, are hereby denied and ovemrled.

2 All capitalized terms used but otherwise not defined herein shall have the meanins set forth in the
Application.
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2. The Debtors are authorized to employ and retain Rothschild as their financial

advisor and investment banker in accordance with the terms and conditions set forth in that

certain engagement letter dated as of November 1, 2007 (the "Original Engageme "), (i)

as amended by that certain amendment letter dated as of October 7 ,2008 (the "Amendment"),

and that certain joinder letter, dated August 27,2009 (the "Joinder", together with the Original

Engagement Letter and the Amendment, the "Enqagement Letter"), copies of which are attached

hereto as Exhibit A and incorporated by reference herein, and (ii) as amended by this Order.

3. The Engagement Letter shall be modified as follows:

(a) The first sentence of Section 4(d)(i) of the Engagement Letter shall be deleted in
its entirety and replaced with the following text:

(i) a New Capital Fee based on a percentage of the gross proceeds raised
in any financing (including any debtor-in-possession financing or exit
financing) and calculated as follows: (i) 1.50% for secured debt raised; (ii)
2.50% for unsecured debt raised; (iii) 4.00% for subordinated debt raised;
and (iv) 6.00% for equity raised, excluding (x) any equity raised in
conjunction with an IPO and (y) any equity raised from existing creditors
of the Company,provided, that the portion of the New Capital Fee payable
for debt raised (including, without limitation, secured debt, unsecured
debt, subordinated debt or additional second lien term loan financing
amounts) shall not exceed US$4.5 million.

(b) Section 4(e) of the Engagement Letter shall be deleted in its entirety and replaced
with the following text:

(e) In the event that the Company consummates an M&A Transaction, the
Company agrees to pay Rothschild a fee (the "M&4 Jeg") equal to 1.50%o

of the Aggregate Consideration (defined below), at the closing of any such
M&A Transaction. The M&A Fee, to the extent paid and not otherwise
credited, shall be credited against the Restructuring Fee (as defined
below); provided that in no event shall such credit exceed the
Restructuring Fee otherwise payable.

(c) Section 4(f) of the Engagement Letter shall be deleted in its entirety and replaced
with the following text:

(f) A fee (the "Restructuring Fee") of US $8,500,000, payable in cash
upon the closing of a Transaction. The Restructuring Fee, to the extent
paid and not otherwise credited, shall be credited against the M&A Fee;
provided, that in no event shall such credit exceed the M&A Fee otherwise
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payable. In the event the Company consummates a M&A Transaction
pursuant to Section 363 of the Bankruptcy Code and/or a similar
transaction pursuant to any other bankruptcy authority, the total fee eamed
by Rothschild shall be the greater of the Restructuring Fee and the M&A
Fee.

4. Rothschild is entitled to reimbursement by the Debtors for reasonable expenses

incurred in connection with the performance of its engagement under the Engagement Letter,

including, without limitation, the fees, disbursements and other charges by Rothschild's counsel

(which counsel shall not be required to be retained pursuant to section 327 of the Bankruptcy

Code or otherwise).

5. The indemnification provisions included in the Engagement Letter and

incorporated by reference herein are approved, subject to the following:

(a) Rothschild shall not be entitled to indemnification, contribution or reimbursement
pursuant to the Engagement Letter for services, unless such services and the
indemnification, contribution or reimbursement therefore are approved by the
Court;

(b) The Debtors shall have no obligation to indemnifu Rothschild, or provide
contribution or reimbursement to Rothschild, for any claim or expense that is
either: (i) judicially determined (the determination having become final) to have
arisen from Rothschild's gross negligence, willful misconduct, breach of fiduciary
duty, if any, bad faith or self-dealing; (ii) for a contractual dispute in which the
Debtors allege the breach of Rothschild's contractual obligations unless the Court
determines that indemnification, contribution or reimbursement would be
permissible pursuant to In re United Artists Theatre Company, et al.,3l5 F.3d
217 (3d Cir. 2003); or (iii) settled prior to a judicial determination as to
Rothschild's gross negligence, willful misconduct, breach of fiduciary duty, or
bad faith or self-dealing but determined by this Court, after notice and a hearing
to be a claim or expense for which Rothschild should not receive indemnity,
contribution or reimbursement under the terms of the Engagement Letter as
modified by this Order; and

(c) If, before the earlier of (i) the entry of an order confirming a chapter I I plan in
these cases (that order having become a final order no longer subject to appeal),
and (ii) the entry of an order closing these Chapter I I Cases, Rothschild believes
that it is entitled to the payment of any amounts by the Debtors on account of the
Debtors' indemnification, contribution and/or reimbursement obligations under
the Engagement Letter (as modified by this Order), including without limitation
the advancement of defense costs, Rothschild must file an application therefore in
this Court, and the Debtors may not pay any such amounts to Rothschild before
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the entry of an order by this Court approving the payment. This subparagraph (c)
is intended only to specifu the period of time under which the Court shall have
jurisdiction over any request for fees and expenses by Rothschild for
indemnification, contribution or reimbursement, and not a provision limiting the
duration of the Debtors' obligation to indemni$ Rothschild. All parties in
interest shall retain the right to object to any demand by Rothschild for
indemnification, contribution or reimbursement; and it is further

6. Rothschild will file fee applications for interim and final allowance of

compensation and reimbursement of expenses pursuant to the procedures set forth in sections

330 and 331 of the Bankruptcy Code; provided, however,the fee applications filed by Rothschild

shall be subject to review only pursuant to the standard ofreview set forth in section 328 ofthe

Bankruptcy Code and not subject to the standard of review set forth in section 330 of the

Bankruptcy Code.

7. Notwithstanding the preceding paragraph of this Order and any provision to the

contrary in the Application or the Engagement Letter, the United States Trustee shall have the

right to object to Rothschild's request(s) for interim and final compensation and reimbursement

based on the reasonableness standard provided in section 330 of the Bankruptcy Code, not

section 328(a) of the Bankruptcy Code. This Order and the record relating to the Court's

consideration of the Application shall not prejudice or otherwise affect the rights of the Office of

the United States Trustee to challenge the reasonableness of Rothschild's fees under the standard

set forth in the preceding sentence. Accordingly, nothing in this Order or the record shall

constitute a finding of fact or conclusion of law binding the Office of the United States Trustee,

on appeal or otherwise, with respect to the reasonableness of the Rothschild fees.

8. Rothschild's fee applications shall include, among other things, time records

setting forth, in a summary format, a description of the services rendered by each professional,

and the amount of time spent on each date by each such individual in rendering services on
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behalf of the Debtors in one-half hour increments, but shall be excused from keeping time in

one-tenth of an hour increments.

9. Rothschild is granted a waiver of the information requirements relating to

compensation requests set forth in Local Rule 2016-2(d) to the extent requested in the

Application

10. If after the date hereof any non-debtor affiliate of the Debtors subsequently retains

Rothschild in these Chapter I I Cases, Rothschild will be required to be a "disinterested person"

(as defined in section 101(14) of the Bankruptcy Code and as required by section 327(a) of the

Bankruptcy Code) with respect to such entity.

11. Notwithstanding the possible applicability of Bankruptcy Rules 6004, 7062, and

9014, or otherwise, the terms and conditions of this Order shall be immediately effective and

enforceable upon its entry.

12. The relief granted herein shall be binding upon any chapter 11 trustee appointed

in these Chapter 1l Cases, or upon any chapter 7 trustee appointed in the event of a subsequent

conversion ofthese Chapter ll Cases to cases under chapter 7.

13. To the extent that this Order is inconsistent with any prior order or pleading with

respect to the Application in these cases, the terms of this Order shall govem.

14. The Debtors are authorized to take all actions necessary to effectuate the relief

granted pursuant to this Order in accordance with the Motion.

15. The Court retains jurisdiction with respect to all matters arising from or related to

the implementation of this Order.
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Wilmington, Delaware
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UNITED STATES BANKRUPTCY ruDGE
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As ofNovember 1,2007

Euge,ne Davis
Chairman of tbe Board of Directors
Trident Resources Corp.
Suit€ 1000
44+1h Aveirue SW
CalgaryAB T2P 0X8
Canada

DearMr.Davis:

EE ROTHSCHILD

This letter (the "Aggsmen!') wiil oonfirm the tcrms and conditious of the agreement
between Trident Resources Corp., colleotively with its direct and indirect orbsidiaries, (the
*eglrpar9') and Rotbschild Ins. ('&!bsghi!d") regarding the retention of Rottrschild as fuansial
advisor and inveslnent banker to the Company b connectio,n with a possible Tlansaction (as
definedbelow).

Section 1 Services to bc Rendered In connection with &e forurulation, analysis and
implementation of rarious options for a Transaction or any series or combination of Transactions,
Rothschild will perform zuch services as tbe Compary may request includiug but not limited to,
tbe following:

(a) to fte extent deemed desirable by the Company, identi& aud/or initiate
potential Transactions;

(b) to the extent Rotrrschild deems necessary, appropriate and feasible, or as the
Company may requesl review and analy'ze the Company's assets and the operating and financial
smrcgies of tbe Company;

(c) twiew aud analyze the business plans and fiuaosial projections prepared by
the Company including but not limited to, testing assrmptions and coryaring tbose assurptions
to historical Conrpany and industry trends;

(d) e%lu&ts the Company's debt capaclty in light of its projccted cash flows and
assist in the determination of an appropriate capital sFucture for the Conrpany;

(e) assist thc Cotpaty and its olber professionals in reviewing the terms of any
proposed Transaction or other transaction, in responding thereto an{ if directed, in enaluating
alternative proposals for a Transaction;

(D dctermine a raage of values for the Coryaoy ad any securitics that the
Company offers or proposes to offer in connection with a Transaction;

G) advise the Compauy on the risks and benefib of considering a Transaction
with respect to tbe Corpany's intcrurediate and loog-term business prospe,cts and strategic
altcrnatives to maximize the business enterprise value of the Corrpauy;

Rothsdlld hc,
I 25 l Avsue of thc Amcrins
Nc$rYoil r.lY ltlozo
mrnr,ro$udilld corn

Ncilnguslinc
ManaBbrtDMor
Tdcphorc 212 103-541 |
PacrtriE 212 {O}3n{
Enall ndleryuserc@rs.rotfu chlld.com



Trident Resources CorP.

As of November 1,2007

Page2 EE

(h) assist tho Coupany with ib op€mtion and maintenance of an electronio ilata

room in cormection with a Transaction;

(')teviewandanalyzeanyproposalslheCo4anyreceives&omthtdpartiesin
connection with a Traneaotion or other tans""tioo" including, without limitation" any proposals for

debtor-in-possession financing, as appropriate;

(t) assist the corrpany with its negotiations concerning the pobndal upsiing of

its second lien[rm loan faoility wiih ii ounsnt second lien tenn lo'n fasility londers;

(k) assist or participate in ncgotiations wi& the parties in interest, including,

without limitation, any inter;tgd purchasers -a / ot merger partters, any ourrent or prospeotive

cteditors of, holders oi.q,ttty in, or olairnants against the Company and/or their raspective

represenbtives in connection with a Transactiorr;

0) advise and atte,nd meetings of &e company's Board of Direotors, oreditor

groups, official constifirencies and other interested parties' as necessary;

(rr) in the event the Com,pmy determines to comence Clnptcr I I cases, or atry

appticable ri1yril Canadiau proceedings nt .ri{* to Pursue a Transaction, and if requested by tbe

Co-paoy, participate in f,earingB befor; the Bokrgpicy Cout in whicb zuch cases are commensed

tftr'.E,l''i*'fn,Ig"fl a"d-proviOe relevant testimony with rcspeot t9 et 3"tt?" clcscribed

itr."in ."na ir"to oirlru in comection with any proposed PIan (as defined below); and

(n) rernder such other financial advisory and investngnt banking senrices as may

be agreeil upon by Rothsohild and the Company in connection with any of the foregoing'

As used herein, the terrn "Transaction" sball mem, collectivdy, vlhether pusuantto

a plan of reorgauizatioo (r "ptuo') confirmed in soElection witr any Gase or cases comllleNlceilby

o, against tf,Jiorya"V, any of iS *ttiairtis, &Y of ite affiliates or any combgafonlhereofi'

whether individually oi'- 
" 

consolidated basis (a '@ptcy-Casg'), under Title l-l of the

United Statcs Cotte gO fOf e[ Seg. (the Ea*ta'Phy-ggd91, the Companies' Creditors

a"""rrg*,*t Aot (Ca;da) 1.'CCAE, the Canada Business Corporations Act ('@Qf,-')' the

Arrfcirptoy anil Insolvenry nrXC-"a1") fE!41, the Rocovery and Banlouptry Code 1.tsDe),
*a 

"f.iUi.Ufe 
similar legislation or statrte, gr otherwise; (g) any tgsaction. gr -series 

of

transactions that effects oriropores to effect material anendments to or other rnaterial changes in

any ruatcrial psrtiot of Oi Cornpany's aggregate oubtanding indebtedness, trade claims, leases

Ootfr oo and ofr balurce shee$ a"a otft"t-Uutitities including my exchange or rcpurchase of tbe

dotp*y" ind$tedness (eactl, a @); @) O aoy merger'-consolidation'

reorganiLtio4 recapiblizatioo, financing refinancing, business cornbinatim or otber Easaction
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pursuant to whicb the Company (or contol ttrereof) is acquired by, or corrbined witb asy persotL

group of penons, partrership, corporation or other cntity (an "A@gd) or (!!) any acquisitiorg

directly or indirectly, by an Acquirrer (or by one or more persons actbg toge0rer with an Acquirer
pursuant to a written agreeme,ut or othei:wise), whe&er in a single transactioo, ruultiple
transactions or a series of Eansactions, of ft) any material portion of the assets or opemtions of the
Company or (y) any oubhading or newly-iszued shares of &e Coryany's capital stock or any
securities convertible into, or orptions, warrants or other riglrts to acquire sr.rch oapital stook o'r

other equity secrnities of the Coryany, for the purpose of effeoting a recapitalization or change of
contol of tre Company (each" an '!d&A .fransaotion'); or &) any restruoturing reo'rganization,
exchangc offer, teirder offer, refmancing, or any similar transaction having substantially the same
effe,ct (as determined by the parties in good faith) as any of the transactions contemplated by
clarces (a), O) or (c) above, whether or not pusuant to a Plan"

In performing its services pusuant to this egreement, and notwithshnding anytbing
to the conbary herern, Rothschild is uot assuming any responsibility for &e Compary's decision to
pursue (or not to pursuc) aay brsiness strategy or to effeot (or not to effect) any Transaction-
Rothschild shall not bave any obligation or responsibility to provide accormting audit, "crisis
managemenf orbusiness consulbnt services to the Corryany, and shall have no responsibility for
designing or inrplernenting operating organizational, arlminigtslivs, casb management or liqurdity
improvernants.

Section 2 Informstion Proddcd bv the Corpnnv.

(a) The Company will cooperate with Rotbsobrlld md fimish to, or cause to be
funished to, Rotbschild any and all information as Rotbschild dceins appropriate to enable
Rotbsobild to render scrrrices bereundcr (all suoh infonmtion being the 'b&rmatig'). The
Company recognizes and coufirms thatRothscbild CI will use and rely solely on $p Information
aod on ioformation amilable fron generally recopized public sources in performing the serrrices

conBrrplated by this Agreernent wittrout laving assumed any obligption to v€riry independently
the same; Q!) does aot assume rasponsibility fsr the accuary or complcteness of the Information
and zuch o&er information, and G!t) wiU not ast in the official capacity of an appraiser of specific
assets of thc Company or any other party. Thc Cornpany confrms that the information to be
fumisbed by the CorrpanS when delivered, to the best of its knowledge will bc tue and concot in
dl material respects, u/ill be prepared in good faitlu and will not oontain any material misstrateme,nt

of fact or omit to state any marcrial fact" The Company will prornptly noti$ Rothschild if it learns
of any material inaccuracy or misstaternent in, or material omission frort' any Infonnation
theretofore delivered to Rothschild" Coryany ackrowledges that in tbe course ofthis e,ngagerneirt

it may be necessary for Rotlschild and the Company to comnrmicatc olecfonicdly.

O) The Compay fintber acknowledges that although Rotluohild will use

conmercially rcasonable procedures to obeok for the most conmonly lmown viruses, the
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electronic tansmission of infornation caunot be guaranteed to bc secure or error-free.

Furthermore suoh information could be intercepte4 comrpte4 lost, destoyed, arrive late or

incornplete or olherwise be adversely afteoted or unsafe to usc. Accortlingly, thc Company agrces

that Rotbschild shall have no liability to the Corrpany with respect to any error or omission arising

from or in cqlmection with: (i) the elestonia commmication of information to the Conpany; or
(ii) the Cornpany's reliance on such inforrration.

(c) Except as contemplated by thc tsrms h€reof or as required by ayplicablc law

or legal prooess and for a period of one yer after the termination of this Agreement Rothscbild

shall keep confidential all material nongublic Infornution providecl to itby or atthe request oftbc
Company, and shall, for a period of one year tom &e date hereo{, not disclose such Information to

any third party or to my of its eruployecs or advisors occept to those persons c,ho have a need to

know such Information in connection with Rothschild's perforrnance of its responsibilities
herermder and who are advised of thc confidcntial aaturc of the Iafornation and who agree to lcecp

sucb Infornration confidential. The obligations set forth in this clause (c) are in additiolr to and

sball b no way be deemed to be a limitation of any of the terms of &e confide'ntiality agreement

betn'een the Company and Rotbschrlld datedNovcmber 6,2007 (tbe "Confidentialitv Agreementl.

Sestion3 Applisation fgr Retentiou of Rothsohild. In the event tbe Company

determines to corunence anyproceedings rmder the Banlcruptcy Code, CCAA' CtsCA, BIA', RBC

or any applicable similar legislation or statute in order to pursuc a Transaction" the Company shall

apply promptly to the Banlmrptcy Court prnzuant to Sections 3n@) anrl 328(a) of the Bankruptcy

Code, Rule 2014 of ths Federal Rules of BaDlmrptcy Procedue, applicable local nles and

procedural orders of the Banlnrptcy Court md procedural guidelines establishcd by the Office of
the United States Tnrstee or applicable similar statutc or rule, for approval of (a) ttds Agreement

and (b) Rothsohild's retention by the Company rurder the teisrs of this Agreemeot, nunc pro tunc

to the date of this Agreemeut and shall use its commercially reasonable best efforb to obtain

relevant authorization thereof" The Company shall use its oorrnneroiallyreasonable best efforts to
obtaia such approval anil autrorization subject only to the subsequeirt review by the Banlcuptcy

Court (or otber relevant autborig) uodcr the standard of rwiew provided in Section 328(a) of the

Banlcruptcy Cotle (or applicable similar strahrte or rule), md not subject to the standard of rsview

sct forth in Seotion 330 of the Banlmrptcy Code (or applicable similar statute or rule). The

Company shall sup,ply Rotlschild and its counsel with a drafi of such application and any
proposed order au&orizing Rothschild's retentioa stfficiently in advance of the filing of such

application and proposed orda to enable Rothsshild anil its cousel to review and corment
thereon Rotbschild strall bave no obligation to frovide any services rmder tbis Agreeme'nt unless

Rotbschikl's reteirtion under the terms of 0ris Agreement is approved in the rnanner set forth above

by a fnral order of the Bankruptcy Court (or other relevant authotity) no longer subject to appcal,

rehcaring, reconsid€ration or petition for certiorari, and which order is reasonably acceptable to

Rothscbild in all respects.
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Rothsohild aclcrowledges that in the svent that the Bankruptcy Court (or other
relevant aufrority) approves its rete,ntion by the Courpany pursuant to thc application process

dqscribed in this Seotioa 3, paynent of Rothschild's fe,es and expenses shall be zubject to (i) the
jrnisdiotion and approval of the Banlcnrptcy Court (or other relevant authority) uder Section
328(a) of the Banlmrptcy Code and any ordcr approving Rotbschild's retention, (ii) any applicable
fee and €xpense guidelines and/or orders and (ii| any require,ments governing interim and final fec
applications. In the event that Rotluohild's engagerncnt hcreunder is approveil by the Banlcuptcy
Court (or other relevant authority), the Compury shall pay all fees and expenses of Rothschild
hereunder as promptly as practiceble in accordance with the terms hereof and the orders governing
interim and final fee applioatious, and after obtaining all necessary fitrttrcr approvals, if any, from
the Badcrrptcy Court (or other relerant authority), In so agreeing to seck Rothechild's retention
undsr Section 328(a) of the Barikruptoy Code (or applicable similar statute or nrle), the Company
aclnowleilges tbat it believes that Rotf,schild's gencral restnrctrning exaeriencc and expcrtise, its
lnowledge of the ildustry in uAicb tbe Company operates and tre capital markets and its merger
and acquisition capabilities will inure to tbe benefit of the Corrpauy in pursuing any Transaction,
that tbe nalue !o the Company of Rotbsohild's services herermder derives in substautial part from
&at expertise anil experieirce and that, accordingly, the structurc and amormt of the Monthly Fee,
thc Ncw Capital Fee, the IPO Fee, the M&A Fee and tk Restructrring Fee (ae each is defined
below) are reasonable regardless of the nr.mber of bours to be e;Eeirded by Rothschild's
professionals in performance oftre services to be provided hercund€r.

Sestion 4 Fees of Rotbschild" As compeirsation for the serrrices rendered heramder, the
Company, and ib suecessors, if any, agree to pay Rothsohild (via wire tansfer or other mutually
acceptable means) the followiug fees in cash:

(a) As of the date hereof, a no*.refimdable retain€r equal to US$200,000 for
retaining Rothschild as finsnoial advisor to tbe Company (tbe '?€tainer'). The Rebiner sball be
paid at tbe commeircemsnt of serviccs as of the date hereof and shall be pa1'able upon the
execution of this Agreernent by cach of tbe partics hereto"

(b) Corunencing as of the date bcreof, and whether or not a Transaction is
proposed or consurunate4 a cash advisory fee (tbe 14gnlbly&E') of US$200,000 per montlr
duing the teron hereof, The initial Monttily Fee sball be pro-rated based ou tbe come,ncement of
seryices as ofthe date hereofand shall be payable by the Company upon the ef,ecution ofthis
Agreemant by each of the parties hereto, and thereafter the Montbly Fee shall be payable by the
Company in advance on the firstday of each montb.

(c) A New Capibl Fee based on a percenhge of the gross proceeds raised in any
financing (including any debtor-inaossession financbg or exit finansing) and calculated as

follows: (i) 1.50% for secrned debt raise{ (D 2.5O% for unsecwed debt raise{ (iD 4.00% for
zubordinated dcbt raiseQ and (iv) 6.000/o for cquig raise4 excluding any equrty raised in
coqjrmction with an initial public offering f@'). the New Capital Fee strall be palablc upon
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the closing of the tznsaction by which the new capital is cormi$ed. For the avoidancc of doubt,

the tenn'taised" shall include the amount comrnitted or otberwiss made anailable to the Corryany
whether or not such amount (or ay portion thereofl is drarm down at closing or is ever drawn

down. Notwithstading the foregoing in tbe went tlrat one or more of the Conpany's currsilt
second lien term loan facility lenders has provided the Company with additional seoond lien tenn
loan finanoing (a) of US$50 million prior to November 2A,2007, no New Capital Fee shall be
payable to Rothschild with r€qpect !o such additional secontl lien term loan frnancing and (b) of
any adrlitional amounts on or affer Novemb ut 20,2007 , the New Capital Fee payable to Rothschild
with respect to such additional second lien terrr loan finnqcing amounts shall equal 0.75% of such

amounts (the' J.

(d) A fee (tre 'IPO-Eee,) of 2.00% of tbe gross IPO procecds, payable at ttre
closing of aoy such equity raise. Any such IPO Fee strall not be less thsn US$,500,000 and shall
not excesd US$l 0,000,000.

(e) In the event that the Cornpaay consururrates an M&A Transaction, the

Compary agrees to pay Ro&scbild a fee (tbe '!{&A-Eee'J egual to 0.95o/a of the Aggregate
Consideration (dcfiaed below), at the closing of any such M&A Transaction. The M&A Fee, to
the extent paid and not otbsnvise credited, shall be creilited against the Restructuring Fee (as

defined below); provide4 that in no event shall srch credit excecd the Resfruohring Fec otherwise
payable hereunder-

(0 A fee (&e Bestus!:ripj-Fee,) of US$8,500,000, payable in oash upon tbe
closing of a Transaction. Fifty perceirt (5070) of any New Capital Fee (except for aoy New Capibl
Fee caleulated by rsing the Existing Lendere New Capial Fec Rcduction) paid and not otherwise
credited sball be sredited towcil the pay'rrent of any Restrucuring Fee; provided, &at in no event
shall zuch cledit exceed US$3.5 million" The Restrucfining Fee, to the etrtent paid and not
otherwise credited, sball be dedited against ibe M&A Fee; providd ttrat in no event shall sucb

credit exceed the M&A Fee otberwise payable hcrcrmder. In the event &e Company consuslmates
an M&A Transaction pursuat to Section 363 of the Banlruptcy Codc and I w a similar
transagtion in any other autrority, fie fcc earned by Ro&schild sball be the gat$ of the
Resuucturing Fee and the M&A Fee.

(O To the CIctent the Cornpaoy requests Rothscbild to pcrform additiosal services

not oonteruplated by this Agreeme,nt, suob additional fees shaU be mutualiy agreed upon by
Rothschild and &e Corrpay, inwriting, in ailvance.

For purposes hereof, the tenn *AgeregaG Consideration" eball mean the lotal
amouot of all casb, seourities and othsr properties paid or payabien directly or indirectly in
cormection witb a Transaction (including, withog limitatioru fte value of secuities of the

Company rctained by thc Coupany's seourity holders, amousb paid to holders of any warrants,
stock purchase riglts or convertible secrrities of the Corymy and to holilers of auy options or



Tlident Resources Cory.
As ofNovember 1,2007

PageT BE

stock appreciation rigbts issued by the Company, whether ot not vested)' Aggregate^ Consideration

shall also include the au1qrmt oi -y strort-term de.bt and loBg-tsrm liabilities of tbe Conrpany

linctuaing the prinoipal amount of any indebte(hess for bonowed money end capitalized leases

and thc full amount 
"f 

;t off-balance-sheet finanoinp) (x) repaid or retircd in connection with or

in anticipatio,n of a Tranlction or (y) existing on fit conpany's balance sheet at the tirne of a

i*ooti* (if such Transaction atJr dr" form of a urrger, consolidation or a salc of stock or

partnership i"t r"rt) or assumed in connection with a Transaotion (if such Transaction talas the

form of a sale of assets). The vafue of securities that ae &eely haitable in ao establisbetl public

market wilt be aeterrrined on the basis of the last rwket olosing price prior to the coasumnation

of 
" 

Trorr".tion. Tbe value of seourities' Icase payments and other consideration that are not

fieely tadable or bave no established public mari<et" or if the sonsideration utilized consists of

proel*y other tran r."*iu"r, &e value of such property Eball be the fair martcct value thcreof as

ioron"Uty determined it g"od faith by Rothschild and tbe Company, provided, h9.wever, 
lhat 

atl

debt securities sball Ue vAiea at their rated prioripal amount witbout applyurg a discount thereto'

eggr.g"* Consideration sball be deeined to include the frce amount of any indebtedness for

U#oweO nouey, inctuaing, without limitation, obligations assume4 rethed o'r dcfeased' directly

or indirectly, b connecti|o *itb or which sr:n'ive the closing o{, such transastion" If tbe

consideration to bc paid is conpuied in any foreign curency' the value of such foreign currEltcy

shall, for purposes hereof, be clnverteal into U"S. dollars at &e prevailing exchange rate on the

date or dates on which ntch considerstion is payable'

The Company and Rothscbild acknowledge and agree that $ the horus wofted' (i0

the results achieved *i AiU the ultimate benefit to tlre Company of the work performed' 
1n 

each

case, in comection with Bris engagemenf may be rraiable, atld that thc Company and Rotbschild

have taken such faotors into accouDt in setting the fees berermder.

sectiou.S Additional credits. To the extsrt not otherwise credited hereunder,

notnsclita stati 
"r"OEl 

tny por*t (5070) of the paid Monthly Fees in exoess of $l'200'000

(trrc n4gEuyiqe credin 
"griort 

tbe aggregatc anrount of the New capital Fec (qcept for arry

irl"* @ [y using the Existing Lenders New capita]Fee Rgductig),.the IPo

Fee, the M&A Fee and the nestructgring Fce and (b) to tlre €xt€nt not otherwise applied against

the fees and orpenses of Rothschitd under the terms of this Agreemen! my rmapplied po'rtion of

the Retainer, payable to Rothschild hereuder; provided, llgt ftt- agwgats Monthly Fee credit

shall not exceed the aggregate anrormt of the New Capibl Fee, the IPO Fee, the M&A Fee and

Restructrning Fee payable to Rothschild hereuder.

Scction 6 Exnenses. Without in any way reducing or affecting the provisions of Exhibit

A hereto, tu" co*piffiu reimburse noascme for its reasonable exp€oses incuned is

connection with ihe performance of its engagemcnt bereunder, aod thc enforcernent of this

Agreemen! including without liraitation the reasonable fees, disbursemelrts and other charges of

Rotbschild's counsel. Reasonable cxpenses shall also include, but not be limited to, expernses
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incurred in conncotion with uavel and lodging, data processing and communication charges,

research and cor.uier servicss. In the event the Cornpany becomes a debtor and/or a debtor-in-

possession in a Ctrapter II case, consistent with and subject to auy applicablc order of tbc

Banlruptcy Cou4 0re Company shall promptly reimbrnse Rothscbild for sucb expenses under this

Section 6 upon prese,lrtation of an invoice or othcr similar docume,utation with reasonable detail.

Section 7 hdermdtv. the Conpany agrees to tbe provisiuns of Exhibit A hereto which

provide for inilsnnification by the Company of Rotbschild and certain related p€rsons. Such

indermification is an integml part of this Agreement and Se tenns tbereof are incorporated by
referencc as if futly stated hercin. Such indemnification shall sunrive any termination, expiration

or cornpletion of this Agreement or Rothsobild's engagernent herer.urder.

Section 8 Term, The term of Rothschild's mgagement shall extend rmtil the

cgltsrwution of a Trmsaction. This Agreemant may be tcrminated by either the Corpany or
Rothschild aftsr one hrmdred eighty (180) days &orn the date hereof by providing thirty (30) days

adrrance notice in writing. If temrinatcd, Rothschild shall be entitled to paleent of any fees for
any rnontbly period which arc due and owing to Rothschild upon the effective date of termination
(including, without timibtion, any arlditiooal Monttrly Fees required by Seotion 4O) hereof);

however, such amounts will be pro-rat€d for any incomplete monthly period of service, and

Rotbschild will bc entitled to rcimbrrscrnent of any and all reasonable cry€nses described in
Section 6. Termination of Rothschild's engagemant hereunder shall not affect or impair the

Corrpany's coatinuing obligation to indemifl Rotbschild and certain related pcrsons as provided

in Exhibit A. Without lirnitbg any of the foregoing the New Capibl Fee, lv!&y'r Fee, IPO Fee anal

any Reskucturing Fec shall be payable in the erreot trat, in the case of the Restucturing Fee and

M&A Fce, a Transaotion or, in &e casc of any New Capital Fee or IPO Fee, a trsrsaction of the

kind dessribed in Sections 4(c) anal4(rl) hereoi is sonsummatcd at anytime prior to tbe expiration

of 1 year after such termination, or a letter of int€nt or definitive agreementwitr rcspect thereto is

sxecuted at any time prior to t year a$er such t€mrination (wbich lefrer of intent or definitive
agreement subsequently resulb in the consrmnation of a Transaction or a kansaction of tbe kind

desoribed in Sections a(c) and  (d) hereof at any time).

Section9 Mscelaneous,

(a) Administrative Expense Prtority. In the event tle Company deterrrines to

commenoe Chapter 11 cases or similarproceedbgs in order to pursue a Transactio& the Conpany
agrees that Rothschitd's post-petition compensation as Bet forth hoein and palments made

pursuant to reimbursemeirt and indemnification provisions of this Agrecment shall be entitled to
priority as exp€oses of administration under Sections 503(bXtXA) and 507(a[1) of the

Baulnrptcy Coile (or applicable similar stahrte or rule) and shall be entitle.il to the be'oefits of any

"saflre-outs" for professioaat fees and expcnses in efrcct in such Chapter 1l cases or similar
proceedings pursuant to one or more financing orders entered by the Banlmrytcy Court (or other

relenant autborif).
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(b) Suruival,,Stccessorr & Assigns. Sectioas 2(c) and 4 though 
-9 

hereof

inclusive, inchding the provisions sct forth in Exttibit A hereto, shall sun'ive the termination or

expiration sf rhis Agreement The benefits of this Agreeme,nt and the indemrification and other

otiigations of the eorpany to Rothschild and certain related psrsons contained in Exhibit A
hereto shall inure to tbeiespective successors and assigns ofthe parties bereto and thereto and of
the indennified parties, -d th" obtigations and liabilities assused in this Agreement and hhibit
A by the parties iereto and therelo shall be binding upon ttreir nespective succ€ssors aod assigns.

(c) Benefit of Agremai; No Relionce by Third Ptties. Ite advice (oral or

unitten) rendsred by Rotlrschild pursuant to this Agreement is intended solely for the benefit gnd

use of the Corupany and ib professionals b considering &e matt€rc to which this Agreemcnt

relates, and the io-p-V agrees tbat suoh advice may aot be relied upon by any other person, used

for any otber pgrpose or reproduod disseminated, quo&d or refgrred to at any time, in any

manner oI for any purpose witbo$the prior writen cons€nt of Rothschild^

(d) Nature of Relaiowhip. The relationship of Rothschild to the Company

hereunder shall be that of an indepcndent conkaotor aad Rotlschild sball bave no authority to

bind, re,present or otherwise act as aggnt, exeoutor, adminisFator, trustte, lawyer or guardian for

the Conpany, nor shall Rotbschild have the authority to manage noney or PrqP€rty of thc

Company. The parties herelo acloowledge and agee tlnt by providing the services contemplated

hereunder, Rotlschild will not ac! nor will it be deomed to have acte4 in my managerid or

fiiluciary capacrty whatsoever witb respect to the Cornpany or any third parry including security

holders, creditors or eryloyccs offte Company'

(e) Rquird.Informatioa Since reoently e,nacted Fcdcral law requires Rotbschild

to obtain, vcri$, anil record information that idcntifies any entity not listed oD the New York Stock

Exchange, the Anerican Stock Excbatge or whose cfinmon stock or equity interestslave not betn

desipated as a National Market Systern security listed on the NASDAQ stockmarket that eaters

intol format relationship wi*r ig tbe Cornpury agrees to provide Rothschild wift ih tax or other

similar identi5cation number and/or other identiffbg documents, as Rotbschild rnay requesl to

enable it to co'nply witb applicable law. For your information, Rotbschild rmy also sc'rcen tlle

Company against various databases to veriry its ide'ntity.

(f) Public Announcemsrrs. The Company acknowletlges that Rothscbild may at

its option and eacpensg afler announcement of the Transaction (anil subjeot to the Company's

conse3t which shall not be unreasoratty witbheld), place arnouncerents and advertisements or

othenvise pubticize the Transaction in such fmancial urd other newspapers and jouraals as it rnay

choose, stating tbat Rotbschild acted as financial advisor to the Corupany in comection with such

Transaction. Compaoy futfer consenb to Rothscbil, d's public uso or diqpl"y of Company's logo,

syabot or tadernark as part of Rotbschild's general marketing or promotional activities, provided
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such use or display is in the nahre of a public record or tombstone announcement in relation to the

Transaction"

G) CHOICE oF LIIW: JUNSDICTI1N. TTIIS AGREEMENT HAS BEEN

NEGOTIATED, E}CECUTED AND DELIVERED AT A}IN SHALL BE DEEMED TO HA\E
BEEN MADE IN NEW YORK, NEW YORK. TEIS AGREEMENT SIIALL BE GOVERNED

BY A},ID CONS]RUED IN ACCORDANCE WIru TI{E LAWS OF TTIE STATE OF NEW
yoR& wrIHoLm GIVTNG EFFECT TO SttCH STATE'S PRINCIPLES OF CONFUCTS Or
LAWS" REGARDLESS OF A}IY PRESENT OR TUTIJRE DOMICILE OR PRINCXPAL PI.ACE

OF BUSINESS OF THE PARTIES HERETO, EACH SUCH PARTY HEREBY IRREVOCABLY
CONSENTS AT.ID AGREES TTIAT AI.[Y AND ALL CI.AIMS OR DISPI,NES BEIT/EEN TT{E

PARTIES HERE:TO PERTAINING TO TIIIS ACREEMENT ORTO A}IYNIATTERARISING
oItT oF ORRELATED TO THIS AGREEMENT SHALL BE BROUGET INAIW OF (A) AI{Y
STATE OR FEDERAL COIJRT OT COMPETENT JTJRISDICIION IN THE STATE OF NEW
yoRK oR G) THE BANBRUPTCy COTJRT OR AIIY COTTRT IIAVING APPELIATE
JURISDICTION OVER TIIE BAT.IKRIJPTCY COURT. BY E)(ECTJTION AI{D DELTVERY OF

THIS AGRBEMENT, EACH PARTY ST.'BMTS A}.ID CONSENTS IN ADVA].ICE TO SUCH

JURISDICIION IN ANY ACTION OR ST}IT COMMENCED IN AI'[Y SIICE COURT. EACS
PARTY HERETO HEREBY WAIVES A}IY OBJECTION WHICH IT IVfAY HAVE BASED ON

I-ACK OF PERSOI,IAL JURISDICIION, IMPROPER VENUB OR FORUM NON
COIWENIENS A}.[D HEREBY CONSENTS TO TIIE GMNTING OF ST'CII LEGAT OR

EQITTTABIE REUEF AS IS DEEMED APPROPRLATE BY St Cg COURT. TgE COMPAI.Iy
CONSENTS TO TEE SERVICE OF PROCESS IN ACCORDA}ICE WTTH NEW YORK I.AW,
A}.ID AGREES THAT TRJSH MINOR SHALL BE AUTHORUED TO ACCEPT SERVICE ON
ITS BEHAIJ'.

(h) Waiver of Jury Trial" fuchof the parties hereto hcreby knowingly, voluntarily
and inevocably waives any rigbt it may have to a &ial by jrtry in respect of aay claim uporl arising

out of or in connection with this Agreement or any Trursaction. Each of theparties heret,o hereby

certifies that no representative or agenrt of any otbcr party hereto bas represented eryressly or

otbern'ise tbat such party would not seek to e,lrforce tbe provisions of this waiver. Each of thc
parties hereto here,by acknowledges that it has been induced to enter bto this Agreernent by and in
reliance upo& among otherthings, theprovisions of this paragaph"

(i) Entire Agreemoil. This Agrecmeirt and the Confidentiality Agreement

embody the eutire agreeoent and undersbnding of &e parties hereto and supersede any and all
prior agreeureats, arraugerneirts and wrdersandings relating to the matters provided for herein. No
alteration, waiver, ameirdrnent, change or supplement hereto sball be bindbg c effective unless

the same is set forth in writing signed by a duly authorized representative of each of tbe parties

hereto.
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6) Authority. Each party hereto represeir8 and warrants tbat it has all requisite

power and arithority to e,lrter into this Agrecmcnt and Exhibit A attaohed hereto and the

Lansastions contemftatea bereby. Each party hereto firrttrer represents that tbis Agreernent has

been duly an<t valiilly authorized by all necessarSr corporate action and hae be€n duly executed and

tteliverei by eacb of tfte parties hereto and constihrtes the legal, valid and binding agrecment

thereof, enforceable in acJordance wi& it terrrs. Rothschild will assume tlrat any inskuctions,

notices or reguests havc beelr properly authorized by the Company if tbey are glven or purported to

be given by, or is reasonabiy believed by Rotbschild to be a direotor, officer, employee or

authorized agenl

(k) Count*parts. This Agree,ueot may be exeouted in as many courterparts as

rnay be deerned neccssryy and convenieir! and by tbe different parties hereto on separate

corinterpa*s, each of which when so executcd shall be deemed an original, but all such

comtcrparts shall coustitute one and the same instrunrent. Delivery of an orecutsd counterpart of
a sigrra-tpre page to this Agreernent by teleoopier shall be effective as delivery of a manually

executed counterpart to this Agreernent.

[fire reminder of this page is intentioually leftblankJ
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If the foregoing corrcctly seb forth ihe uoderstanding antl agreement between Rothscbild

snd the Cornpany, pteaie so indicate by sigrdng the enclosed copy of &is letler, wherzupon it shall

become a binding agreement between the partiis hereto as of the datc first above written'

Verytulyyous,

Accepted and furecd !o as of
the date first write' r above:

TRIDENT RESOIIRCES CORP.

Managiug Director



ExhibitA

The Coryany shall indemniff and hold harmless Rotbschild and its afEliates,
couosel and other professional advisors, and the respective directors, of6cers, controlling
persons, ageirts and ernployees of each of &e foregoing (Rothschild and all of such other
persons collectively, the '!nt!em4!fier!_-Bgdg'), from and against any losses, claims or
proceedings, including without limitation stoclfiolder actions, damages, judgments,
assessments, investigation costs, settlement costs, fines, penalties, arbitration awards and
any other liabilities, costs, fees and expenses (collectively, "Iasses') @) directly or
indirectly related to or arising out of G) oral or written infomration provided by the
Company, the Company's e,mployees or other agents, which either the Company or an
Indemnified Party provides to any person or entity or (it any other action or failure to act
by the Company, the Compant's employees or other agents or ary Indemnified Party at the
Company's reguest or with thc Company's oonsen! in each case ir connection with,
arising out of based upoo, or in any way related to this Agreemen! the reteirtion of alrd
senrices provided by Rothschild rmder this Agreement or aoy Transactiou or other
tansaction; or Q) othenrdse directly or indirectly in connestiou witb, arising out o[, based
upon, or in any way rclated to the engageme,lrt of Ro&schild rmder this Agreement or any
hansaction or conduct in connection therewit\ p*rgvided tbat the Company shall not be
required to indemniff any Indemnified Pany for such l.osses if and only to the extent that it
is finally judicially detemlined by a court of compete,nt jurisiliotion that such losses arose
primuilybecaue of the gross negligence, willful misconduct or fraud of zuch Indemnified
Pa$y. If multiple claims are brought againsg ao Indernnified Parly in an arbitation, with
ralpect to at least one of which indemnification is permitted urder applicable law and
provided for uoder this Agreement, the Company agrees that any abitation award shall be
conclusively deerred to be based on claims as to which indemnification is permitted and
provided for, except !o the extent the arbihation award expressly states that the award, or
anyportion thereof, is based on a claim as to which indernnification is not available.

The Conpany shall firrther reimbuse any Indencnified Party promptly after
obtaining tbe necessary approval of tbe Banknrptcy Courf if any, for auy legal or other
fees, disbursemEnts or expenses as &ey are incuned (d) in investigeting, preparing or
pursuing any action or other proceeding (whether fomal or informal) or threat thereof,
whether or not ia conneotion with p€rding or threatened litigation or arbitation and
whether or not any Inde,mnified Party is a parly (eacb, an 'o$g.1[gg') and &) in connection
with enforcing such Indemnified Party's rights under this Agreenent; ofovided. however.
that in the event and only to the extent that it is frrally judioially determined by a corut of
competeutjurisdiction that the Ipsses of such Indemnified Party aroseprimarilybecause of
the gross negligence, wilIful misconduct or fraud of such Indemnified Prty, such
Indennified Party will promptly rcmit to the Company any amounts reimbursed under this
paragraph.
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Upon recerpt by an Intlemnified Party of notice of any Actioq such Inde,mnified
Party shall uotify the Company in writing of such Action, but the faihue to so uotiff shall
not rolieve the Cornpany from any liability hereunder (D if the Company had actual notice
of such Action or G) unless and onlyto the extent that such failure results in the forfeituxe
by the Company of substantiat rights and defenses. The Company shall, if requested by
Rothschild, assume tbe defense of any zuch Action including the einplo;meut of counsel
reasonably satisfactory to Rotbschild ard will not without the prior \4rritt€n conse,nt of
Rothschild, settle, compromise, consa$ or otberwise resolve or seek to terminate auy
pending or threatened Actiou (whether or not any hrdennified Pafiy is a parly thereto)
uless such settlement compromise, consent or termination (A) contains au exprcss,
rmconditional release of each Ind€Nnnifi€d Parfy &om all liability relating to such Action
and the engagement of Rothschild under this Agrecment and (b) does not include a
statement aq to, or an admission of fault, culpability or a failure to act by or on behalf of
any Indemnifid Pafiy. Any hrdemnffied Party sball be entitled to retain sepaate counsel
of its choice and participate in the defense of any Action in oonnection with any of the
matters to whioh this Agreene,nt relates, but the fees and e4penses of such counsel shall be
at the expense of such hdemnified Pady unless G) the Compaoy has failed promptly to
assrmoe the defense and employ counsel or (9 the named parties to any such Action
(inoluding any impleatled parties) include zuch Indemnified Party and thE Compang and
such indemnified Party shall have been advised by counsel that trere may be one or more
legal defensas available to it which are different from or in addition to those available to
the Company provided that &e Compaoy shell ns1 in such event be responsiblo under this
Agreemc'lrt forthc fees and experuiss of more than one firm of separate counsel [n addition
to local cousel) in connection with any such Action in the samejruisdictiou"

The Corupany agrees that if any right of any Indemnified Party set forth in the
preceding paragr4hs is finatly jurlicially determined to be rmavailable (except by reason of
the gross negligeirce, willftl misconduct or fraud of zuch hdemnified Party), or is
insufficient to hold such Indemnified Paxty harmless against such Iosses as cohtemplated
herein, then the Company shatl conhibute to such Losses (d) in such proportion as is
appropriate to reflect the relative benefits received by the Company and its creditors and
stockholde,rs, on the one han4 and zuch Inilemnified Pafy, on the other hand, in
oonnection with &e transactions contemplated hereby, and (D if (and only if) the allocation
provided in clause (a) is not permitted by applicable law, in such proportion as is
appropriate to reflect not only the relative beirefits referred to in clause (a) but also the
relative fault of the Company and such lade,mnified Paty; provide( tbat, in no event shall
tho aggregate contrbution of all zuoh Indemnified Parties orceed the amouot of fees
received by Rothschild rmder this Agree,meirt Benefits received by Rothschild shall be
deemed to be equal to the compensation paid by the Company to Rothschild in connection
with this Agreenrent. Relative fault shatl be detemrined by reference to, among other
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things, wlrether any alleged untnre statemetrt or omission or any other alleged conduct
relates to information provided by the Compmy or other conduct by the Comlany (or the
Company's employees or other agents) on the one hand or by Rothschild on the other hand.

The Company also agrees tbat no Indemnified Party shall have auy liability
(whether direct or indirec! in contaot or tort or otheirxrise) to the Company for or in
connection with advice or services rendered or to be rendered by any naennlnea farty
lursrynt to this Agreemen! the hansactions contemplated heriby tt -y Indernnified
Party's actions or inactions in conneution with any such advicq ri*i""s or tansactions
!rc"pt for and only to the exteat that such Losses of the Company are firrally judicially
determined by a cor$ of competeirt jruistliction to have arisen pri.arify because of tbe
gross negligence, willfi,fl misconduct or fraud of zuch Inderrnified Partyin connection with
any such advice, actions, inactions or services.

The rights of the Irldemnified Parties hereunder shall be in addition to any other rights that
any Indemnified Party may have at cornmon law, by stahse or otherwise. Ei*pt 

".otbe'rwise expressly provided for in this Agreement if any temq provisioq covenant or
restriction containedin this Agreement is heid by a court of oomp*int jrrrisdiction or other
authority to be invalid, void, unenforceable or 4gainst its regutatory poti"y, the remainder
of the temts, provisions, cove,nants and resnictions containld in thf Agrelment shall all
remain in full force aod efect and sball in no way be affected, impairfo or invaidatee
The reimbusemeir! indemnity and conbibution obligations of tbi Company set forth
herein shall apply to any modifsstitn of this agreement and shall re,maiu in fulI force and
effect regardless of any termination of, or thi completion of any Indemnified party,s
serrrices under or in connection with, this Agree,nnent.



As of October 7, 2008

Eugene Davis
Chairman of the Board of Directors
Trident Resources Corp.
Suite 1000
44+7hAvenueSW
CalearyAB T2p 0X8
Canada

DearMr" Davis:

BE ROTHSCHILD

This let0er (te 'ler4qee@t') will amend the retter agreement dated as ofNovember l' 2ao7 uttwuo rtiolttE*gurcq corp., together with its subsidiaries andaffiliates (rhe .,Corqpasy) 
and Rothschild rnc. aUrd;rhtr{ithe-,Ess@Ja@:), asfollows (capihlized terms used herein roa ooi ffilT?Jno.a ,tffiGileaningsassigned to such tenrrs in the EngagementLetter):

rouo**,l" 
section 2(c) of ttre Engagement Letter shall be amended in ib entirety to read as

"seetion 2(c) Except as contempr*t uy the terms hereof or as required byapplicable law or legal process 
"ia 

rot 
" 

prriod ;i ;r-}i"i after tbe tennination of &isAgre€'ment' Rothschild shall keep confidential au rnateria n'oolouu, Information provided toit by or at the request of thc c.inp-v, *olt.ri;ffifi;""ruch ldormation to any thirdparry or to any of its employees or advisors exc€pt to &ose persons who have a need to knowsuch Infornation in connection wilh notascua's prrf;#; Jiit ,rqpo*ibilities hereunderand who are advised of tle confidentia nature ortne ntormatiil 
1na who agree to keep suchInformation confidential. :he obligations set fortb h thir ;";i") arc in additiou to aud shallin no way be desmed to be a u*fi;d;;;-any orfte GrJoiln, ,oondentiality agrBement

lffii,,compan), 
and Rot}scbild dr;d N";;# -i,' zoaT (the .,confdentiari&

roln**|' 
section 4 of the Eagagernent L€tter sball be amended in its entirety to read as

"Sggtipgl Fces of Rothschilql As compensation for the services renderedhereunder, the company, ."aG *r"ffi, i{*y: agrce to pay Rothschild (via wire tansferorother mutuallyacceptaUle means) m f"fl*i"g fees in oash:

(a) A non-refundable retainer eqrul to u's$200,000 for retaiaing Rothschild as

#f,:i"ffi;iJ" &e companv itil Gd'r) ;hfi th;'r*o achowiedge has been

(b) commencing as of &e {ate bereof and cftether or not a Transaction isproposed ol c'nsurnmate-4 a gh "4;t r* Gn";lgesftLG) of us$2@,000 per monthduring the term hereof. rhr ioidJ'Monitrly F;;ilT-e pro_riated based on thecommencemert of senrices as of the date hEreof ina*"'il'p.l"or" by the company upon
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EE
the exeoution of this Agreement by each of the parties hereto, and thereafter the Monthly Fee
shall be papble bythe company in advance on tbe first day oieach month.

(c) Until the earlier of October 7, 20Og or the date that Deutsche Bank a6
Jefferies & Company, Ino. are no loager assisting the Company wifi respect to capital raising:

(i) 
"- E _ -9o 

"IPO.-&') , d& reqpect to an initial public offering(.Ug) of $9,000,000, payable at &e closing of any such equit!
raise; and

(iD if a dcbt refinanoing occurs, but not an IPO and Rothschild is not the
Iead financial advisor with respeot to such debt finarcing a New
capital Fee of 0^507o of the gross proceeds raised in any-dnancing
(including aay de.btor-in-possession financing or exit financing)
provi4qd that if Rothschild is the lead finadiat advisoq the New
capital Feo as ser forth i:n clause (d)(i) berow shall be the applicable
fee, regardless of if tbe new capital is raised prior to August Cz, 2009
or_during such period the company is assisted by Deutsihe Bank anil
Jefferies and company, Inc. The New capital Fee sha[ be papbre
rryon Fe -closing of the tansastion by which the uew *pitut i,
committed- For the avoidance of doub! the tem .,raised' 

sball
include the amouut comritted or otherwise made available to the
company whether or not such amount (or any portion thereof) is
drawn down at closing or is ev€,r &awn down" prouiag in each case
that sucb New capital Fee shall not be palaut" witl rrpect to the
conversion of the conrpany's 2007 subordinated loan agreement into
equity.

(d) Aftsr tbe eadie,t of October 7, 2009 or the date &at Deubche Bank and
Jefferies &- Company, Inc. are no longer providing assislance to tbe Company wi& respeot to
capital raising:

(t) a New 9pitat Fee based on a pcrcentage of the gross proceeds raised
in aty financing (iooJo$og any debtor-in-possession filancing or
exit financing) and oalculated as follows: 1il t.som for secued debt
raise4 (ii) 2,s0% for unsecured debt- raiserr; (iii) 4.002o for
subordinatod d"bj.*r"e and (iv) 6.au/o for equrty riiseo" excluding
Ty equrty raised in conjuction with an lpo. 

-rhe 
Nelv capital rei

shall be payablerpoD the closing of the hansaction by which tbe new
capial is committed- For the avoidance of doubt, the term *raised'
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shall include the amount committed or othenvise made available to
the Company whether or not such amount (or any portion thereof) is
drawn down at closing or is ever drawn down Notwitbstanding the

forogoing in the event that one or more of &c Company's current
second lien tern loan frcility lenders has provided the Company with
additional second lienterm loan finanoing (a) of US$50 million prior
to Novernbsr 20, 2007, no New Capital Fee shall be payable to
Ro&schild with respect to such additional second lien term loan
financing and (b) of any additional amotmts on or after November
20,2007,the New Capibl Fee payable to Rothschild with respect to
suob additional second lien term loan financing amounb shall equal

0.75o/o of sucb arnounts (the '
Beduction').

(ii) an IPO Fee of 2.00% of the gross IPO procreds, payable at Ere

closing of any sucb equity raise. Any such IPO Fec paid pursuant to
this olause (d)(ii) shall not be lcss than US$2J00,0@ and shall not
exceed US$10,000,000.

G) Irr the event tbat the Compauy consunmates an M&A Transactiorg the

Company agrees to pay Roftsohild a fee (the'M&A-Feg') equal to 1.25% of the Aggregate

Consideratiou (defined below), at the closing of any zucb lvI&A Transactiou. The M&A Fee,

to the extentpaid and not othenrise creditd sball be credited against the Restruoturing Fee (as

defined below); provided, that in no event shall such credit exceed the Restruoturing Fee

othenvise palable hereundcr.

(0 A fee (the'BgEB$trdgg-&') of US$8,500,000, payable in cash upon tbe

closing of a Transaction. Fifry percent (5070) of any Nov Capibl Fee (except for any New

Capital Fee oalculated by using tbe Existing Lenders New Capital Fee Reductioo) paid and not

otherwise credited shall be credited toward the palment of any ResEucturing Fee; providd
that in no event shall zuch oredit exceed US$3.5 million The Restucturing Fee, to the odent
paid and not othei:wise oredited, shall be orcdited against the M&A Fee; pmvidd trat in no

event shall such credit exceed the M&A Fee o&enn'ise palable hereunder. In the evest the

Company coBsummates a! M&A Transaction pursuant to Section 363 of the Banlauptcy Code

and / or a similar tansaction pursuant to any othei bariknrptcy authority, the tobl fee eamed by
Rotlucbild shall be the greater ofthe Reskuonning Fee and the M&A Fee.

(g) To the e$ent &e Company rcquests Rothsohild to perfomr additional
senrices not conte,mplated by this Agreemedt, such additional fees shall be mutually agreed

upon byRothschild and the Company, in wri$ng, in advauoc.
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For pur,poses hereo{, the term "Assregale Consid€ration' shdl mean the total

amognt of all cash, securities aud otber properties paid or payable, directly or indirectly in

oonnection with a Transaction (including without limitation, the value of securities of tre
Company retained by the Company's security holders, amounts paid to holders of any

warrants, stock prrrchase riglts or couvertible seourities of tbe Company and to holders of any

options or stock appreciation rights issued by the Company, whether or not vested)" Aggregate

Consideration shall also include the amount of any short-term debt and long'terrr liabilities of
tbe Company (inclu<ring the plincipal arnount of any indebtedness for borrcwed money and

capitalized leases and tbe full arnount of any off-balance sheet financings) (x) repaid or retired

in conneotiou witb or in anticipation of a Transactiou or fu) existing on &e Company's balance

sheet at the time of a Transaction (if such Transaotiol takes the form of a mergef,'

consolidation or a sale of stosk or parhe,tship interests) or assumed in connection with a
Transaction (if such Transactiou takes the forrn of a sale of asseF). The value of securities that

are freely eadable in an established public market will be detemrined on the basis of the last

market closing pnce prior to tbe consumnration of a Transaction. The value of securities, lease

paynaenb and other consideration that are not fieely badable or have no eshblished publio

market, or if the consideiation utilized consists of pmperty othEr tban seurities, tte value of
such property sball be the frir market value thereof as reasonably deten:rined in good fritb by
Rothiohild and the Company, pmvide4 however, that all debt secuities shall be valued at tleh
stated principal amount without applying a discourt thereto. Aggregate Consideration sball be

deemed to inoludo the frce amount of any iudebtednoss for bonowed money, including
without limitatio4 obligations assurne4 retired or defeased, directly or indirectly, in
oonnection witb or which sun'ive the closing of such tanmction. If the consideration to be

paid is computed in any forcign curency, the value of such foreign curetrcy shall, for
purposes hereo{, be couvert€d into U.S. dollars at the prevailing exchange rate on the date or

dates on which such oonsid€ration is payable.

The Company and Rothschild acknowledge and agree tbat O the hours worted,

Gil the results achieved md (!10 the ultimate benefitto the Company of&e work performed, in

each oase, in connection with tris engagement, may be variable, and that the Company and

Rothschild have talcen sucb frctors into account in s*ting the fees hereunder."

3. Section 5 of the Engagenrent Letter sball be amended in its entirety to read as

follows:

"section 5- Additiopal Creditg. To the e:<tent not othenvise credited beretmder,

Rothschild sha[ credit (a) fifty percent (5070) of the paid Monfiy Fees in excess of $3"6

million (thc "MonlhhFee Cre![f) against the aggegate amount ofthe ap'plicable New Capital

Fee (except for any New Capital Fee determined by using &e Existing Lenders New Capibl
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Fee Reduotiod, the applicable IPO Fee, the M&A Fee and the Restructuring Fee and (b) to tbe

extent available and not othenvise applied against the fees and e:cpenses of Rothschild rrnder

tbe terms of this Agreemeng any unapplied portion of the Retainer, payable to Rotbsohild
herermder; providpd- &at the aggegate Monthly Fee Credit shall not exceed the aggregate

amount of the applicable New Capital Fee, the applicable IPO Fee, t]re M& A Fee and

Res'huoturing Fee payable to Rotbschild hereunder,"

4. Seotiou 8 of the Engageinent Letter shall be arnended in its entirety to read as

follows:

"sggtiop_E lefin. The term of Rothschild's engagoment shall extend until &e
consummation of a Traasaction This Agreement may be terminated by either the Company or
Rotbsohild affer one hundred eighty (180) days from the date hereof by prcviding thiry (30)

dap advance notice in writing. ffterminated, Rothschild shall be entitled to payment of any
fees for any monthly period which ars due and owing to Rothschild upon the effective date of
termination (inoludiag, without limitation, any additional Moafiy Fees required by Section
4(b) hereof); however, zuch amounts v/ill be pro-ra&d for any incomplete monthly period of
servica, and Rothscbild will be entitled to reimbursement of any and all rEasonable expenses
described in Section 6. Termination of Rothschild's €ngagem€nt hereunder shall not affect or
impair the Compa4/s continuing obligation to indemniS Rothsohild and certain related
persons as provided in Et&ibit A. 'Witbout lirniting any of tbe foregoing the applicable New
Capial Fec and IPO Fee, M&A Fee and any Restuchuing Fes shall be payable in tbe event
thaq in the case of &e Restruchning Fee and M&A Fee, a Transaction or, in the case of any
New Capital Fee or IPO Fee, a transaction of the kind described in Seotions 4(cX0 antl (ii) and

4(dX0 and (ii) hereof, is consummated at anytime prior to the expiration of I year after such

tennination, or a letter of iutent or definitive agree,nent wih respeot thereto is executed at any
time prior to I year affer such temdnation (whioh leter of intent or definitive agreement

subsequenfly resul8 in tbe consumlation of a Transaction or a tansastiou of the kinil
descibed in Sections q(cXi) and (ii) and  (d)(i) and (ii) hoeofat anytime)."

Except as expressly amended hereby, the Engagement Letter is in all respecb ratified
and confirmed and all the terms ttereof shall be and remain in ftIl foroe and efrect

In addition, fte parties hereto expressly agree that the terms of the indemnification as

set for& in Exlibit A and incorporated by reference into the Engage,me,nt Letter providing for
the indsnnifioation by the Company of Rothschild and cerain related pcrsons and entities
shall remain in full foroe and effeot and shall be deemed to cover the engagement as amended
hereby"
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If you arc in agrccment with the above amendmenl, please so indicets by signiug rhe

cnclosed copy of this lener in the qpacc darigrratcd bclow and rcbming il to us rvbereupon this
amcndrnent shall br: binding upon thc partics hcrrto,

Siucerel%

ROTI{SCHILDINC

Acccptai ond Agrecd ro as of
ths dats first wJittcn aboJc:

]-RTI}IJ.NI RESOLIRCES CORP

eil A"',4,ugustine



Dcar lvfr. Devis:

Ihis leiler:3tbn tereoto tisiloowl6dge and ooufirmthatTridgriExpJiin$on Corporaiion is
jointlyand severattyoblignte4 ioFthowidifri4enrtn*orrrqes qfporstidi fqC? ana*otta
dircst snd intlirectsubsidiuies, for all obligatios arisbg undcrtlc agnpmcat lctcr, datcd as oi
Norcmber l,z$07,bqtqtsen Roibschild lrc. anaIRC(Bs such engBgenrcntlefieimsybe amcndcd
og supplemenbd &pm tinic to time)

PJease aclnowJcdge and confimi youragr€cment with the forrgoing by sigrting this lcttsr
in tho spbcc dcrignatcd bilow anil rctunring.it tb rir for orufle
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The February 11 Forecast 



Trident Resources Corp. - Consolidated Entities 
Cash Continuity and Expected Cash Flows
February 11, 2010

Amounts in CDN$000's
Week Ended 2/12/10 2/19/10 2/26/10 3/5/10 3/12/10 3/19/10 3/26/10 4/2/10 4/9/10 4/16/10 4/23/10 4/30/10 5/7/10 5/14/10

Receipts
Production Revenue -          -          17,319    -            -          -          13,937    -            -          -          -          15,452    -          -          
Receivable Collections 154         6,178      154         253           327         1,802      93           0               234         1,562      840         923         1,121      2,630      
Settled Hedge Receivable Collections -          -          -          -            -          -          -          -            -          -          -          -          -          -          
DIP Proceeds -          -          -          -            -          -          -          -            -          -          -          -          -          -          
Intercompany Transfer -          -          -          -            -          -          -          -            -          -          -          -          -          -          

Total Receipts 154         6,178      17,473    253           327         1,802      14,031    0               234         1,562      840         16,374    1,121      2,630      

Disbursements
Royalties -          -          -          -            -          1,120      -          -            -          1,120      -          1,602      -          -          
Opex 1,450      1,451      1,451      1,613        1,735      1,335      1,055      943           1,223      1,570      1,760      1,760      1,270      1,248      
G&A 100         589         100         1,017        92           603         92           2,864        148         572         148         759         373         115         
Capex 672         672         672         1,551        2,211      2,211      2,211      2,516        2,479      2,379      2,379      2,404      1,841      1,777      
Professional Fees Restructuring -          -          -          2,124        -          475         -          1,674        -          550         -          1,794      -          -          
Interest & Payments -          -          -          11,235      -          -          -          3,745        -          -          -          3,745      -          -          
Debtor in Possession Financing - Interest & Fees -          -        -        -          -        -        -         -           -        -        -        -        -        -        Debtor in Possession Financing  Interest & Fees                                                                                                                         

Total Disbursements 2,223      2,712      2,223      17,540      4,038      5,744      3,358      11,741      3,850      6,191      4,287      12,065    3,484      3,140      

Net Cash Flow (2,069)     3,467      15,250    (17,287)     (3,711)     (3,942)     10,673    (11,741)     (3,616)     (4,629)     (3,447)     4,310      (2,363)     (510)        

Opening Cash Position 38,021    35,952    39,418    54,668      37,381    33,670    29,728    40,401      28,659    25,043    20,414    16,967    21,277    18,913    
Net Cash Flow (excluding DIP) (2,069)     3,467      15,250    (17,287)     (3,711)     (3,942)     10,673    (11,741)     (3,616)     (4,629)     (3,447)     4,310      (2,363)     (510)        
DIP Borrowings -          -          -          -            -          -          -          -            -          -          -          -          -          -          

Closing Net Cash Position 35,952    39,418    54,668    37,381      33,670    29,728    40,401    28,659      25,043    20,414    16,967    21,277    18,913    18,403    
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Trident Resources Corp. - Consolid
Cash Continuity and Expected Cash Flows
February 11, 2010

Amounts in CDN$000's
Week Ended

Receipts
Production Revenue
Receivable Collections
Settled Hedge Receivable Collections
DIP Proceeds
Intercompany Transfer

Total Receipts

Disbursements
Royalties
Opex
G&A
Capex
Professional Fees Restructuring
Interest & Payments
Debtor in Possession Financing - Interest & Fees

5/21/10 5/28/10 6/4/10 6/11/10 6/18/10 6/25/10 7/2/10 Total

-          14,937    -          -          -          16,503    -          78,148    
2,492      2,492      2,497      2,542      4,013      1,702      1,714      33,721    

-          -          -          -          -          -          -          -          
-          -          -          -          -          -          -          -          
-          -          -          -          -          -          -          -          

2,492      17,429    2,497      2,542      4,013      18,205    1,714      111,869  

531         -          2,454      -          585         -          939         8,351      
1,561      1,561      1,472      1,437      1,826      1,908      1,802      31,431    

553         115         1,002      120         565         120         4,114      14,163    
1,777      1,777      2,006      2,065      2,065      2,065      1,905      39,632    

550         -          1,794      -          550         -          1,794      11,305    
-          -          3,745      -          -          -          3,745      26,215    
-         -        -        -        -        -        -         -         Debtor in Possession Financing  Interest & Fees

Total Disbursements

Net Cash Flow

Opening Cash Position
Net Cash Flow (excluding DIP)
DIP Borrowings

Closing Net Cash Position

                                                                   

4,972      3,453      12,474    3,622      5,590      4,093      14,300    131,098  

(2,480)     13,976    (9,977)     (1,079)     (1,577)     14,112    (12,586)   (19,228)   

18,403    15,923    29,899    19,922    18,843    17,266    31,378    38,021    
(2,480)     13,976    (9,977)     (1,079)     (1,577)     14,112    (12,586)   (19,228)   

-          -          -          -          -          -          -          -          
15,923    29,899    19,922    18,843    17,266    31,378    18,792    18,792    
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Trident Resources Corp. - Canadian Entities Only
Cash Continuity and Expected Cash Flows
February 11, 2010

Amounts in CDN$000's
Week Ended 2/12/10 2/19/10 2/26/10 3/5/10 3/12/10 3/19/10 3/26/10 4/2/10 4/9/10 4/16/10 4/23/10 4/30/10 5/7/10 5/14/10

Receipts
Production Revenue -          -          17,319    -            -          -          13,937    -            -          -          -          15,452    -          -          
Receivable Collections 154         6,178      154         253           327         1,802      93           0               234         1,562      840         923         1,121      2,630      
Settled Hedge Receivable Collections -          -          -          -            -          -          -          -            -          -          -          -          -          -          
DIP Proceeds -          -          -          -            -          -          -          -            -          -          -          -          -          -          
Intercompany Transfer -          -          -          -            (391)        -          -          -            (595)        -          -          -          (608)        (91)          

Total Receipts 154         6,178      17,473    253           (65)          1,802      14,031    0               (362)        1,562      840         16,374    513         2,538      

Disbursements
Royalties -          -          -          -            -          1,120      -          -            -          1,120      -          1,602      -          -          
Opex 1,451      1,451      1,451      1,613        1,735      1,335      1,055      943           1,223      1,570      1,760      1,760      1,270      1,248      
G&A 100         589         100         748           92           603         92           2,578        148         572         148         572         282         115         
Capex 672         672         672         1,551        2,211      2,211      2,211      2,516        2,479      2,379      2,379      2,404      1,841      1,777      
Professional Fees Restructuring -          -          -          1,706        -          475         -          1,363        -          550         -          1,374      -          -          
Interest -          -          -          11,235      -          -          -          3,745        -          -          -          3,745      -          -          
Debtor in Possession Financing - Interest & Fees -          -          -          -            -          -          -          -            -          -          -          -          -          -          

Total Disbursements 2,223      2,712      2,223      16,854      4,038      5,744      3,358      11,146      3,850      6,191      4,287      11,457    3,393      3,140      

Net Cash Flow (2,069)     3,466      15,250    (16,601)     (4,103)     (3,942)     10,673    (11,146)     (4,212)     (4,629)     (3,448)     4,917      (2,880)     (601)        

Opening Cash Position 36,726    34,657    38,123    53,373      36,772    32,670    28,728    39,401      28,255    24,043    19,415    15,967    20,884    18,005    
Net Cash Flow (2,069)     3,466      15,250    (16,601)     (4,103)     (3,942)     10,673    (11,146)     (4,212)     (4,629)     (3,448)     4,917      (2,880)     (601)        
DIP Borrowings -          -          -          -            -          -          -          -            -          -          -          -          -          -          

Closing Net Cash Position 34,657    38,123    53,373    36,772      32,670    28,728    39,401    28,255      24,043    19,414    15,967    20,885    18,005    17,403    
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Trident Resources Corp. - Canadian En
Cash Continuity and Expected Cash Flows
February 11, 2010

Amounts in CDN$000's
Week Ended

Receipts
Production Revenue
Receivable Collections
Settled Hedge Receivable Collections
DIP Proceeds
Intercompany Transfer

Total Receipts

Disbursements
Royalties
Opex
G&A
Capex
Professional Fees Restructuring
Interest
Debtor in Possession Financing - Interest & Fees

5/21/10 5/28/10 6/4/10 6/11/10 6/18/10 6/25/10 7/2/10 Total

-          14,937    -          -          -          16,503    -          78,148    
2,492      2,492      2,497      2,542      4,013      1,702      1,714      33,721    

-          -          -          -          -          -          -          -          
-          -          -          -          -          -          -          -          
-          -          -          (699)        -          -          -          (2,385)     

2,492      17,429    2,497      1,843      4,013      18,205    1,714      109,484  

531         -          2,454      -          585         -          939         8,351      
1,561      1,561      1,472      1,437      1,826      1,908      1,802      31,432    

553         115         723         120         565         120         3,832      12,768    
1,777      1,777      2,006      2,065      2,065      2,065      1,905      39,632    

550         -          1,374      -          550         -          1,374      9,317      
-          -          3,745      -          -          -          3,745      26,215    
-          -          -          -          -          -          -          -          

Total Disbursements

Net Cash Flow

Opening Cash Position
Net Cash Flow
DIP Borrowings

Closing Net Cash Position

4,972      3,453      11,774    3,622      5,590      4,093      13,598    127,716  

(2,480)     13,976    (9,278)     (1,779)     (1,577)     14,112    (11,883)   (18,231)   

17,403    14,923    28,899    19,621    17,843    16,265    30,377    36,726    
(2,480)     13,976    (9,278)     (1,779)     (1,577)     14,112    (11,883)   (18,231)   

-          -          -          -          -          -          -          -          
14,923    28,899    19,621    17,843    16,265    30,377    18,494    18,495    
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Trident Resources Corp. - US Entities Only
Cash Continuity and Expected Cash Flows
February 11, 2010

Amounts in CDN$000's
Week Ended 2/12/10 2/19/10 2/26/10 3/5/10 3/12/10 3/19/10 3/26/10 4/2/10 4/9/10 4/16/10 4/23/10 4/30/10 5/7/10 5/14/10

Receipts
Production Revenue -          -          -          -            -          -          -          -            -          -          -          -          -          -          
Receivable Collections -          -          -          -            -          -          -          -            -          -          -          -          -          -          
Settled Hedge Receivable Collections
DIP Proceeds -          -          -          -            -          -          -          -            -          -          -          -          -          -          
Intercompany Transfer -          -          -          -            391         -          -          -            595         -          -          -          608         91           

Total Receipts -          -          -          -            391         -          -          -            595         -          -          -          608         91           

Disbursements
Royalties -          -          -          -            -          -          -          -            -          -          -          -          -          -          
Opex (0)            (0)            (0)            (0)              (0)            (0)            (0)            (0)              (0)            (0)            (0)            (0)            (0)            -          
G&A -          -          -          269           -          -          -          285           -          -          -          188         91           -          
Capex -          -          -          -            -          -          -          -            -          -          -          -          -          -          
Professional Fees Restructuring -          -          -          417           -          -          -          310           -          -          -          420         -          -          
Interest -          -          -          -            -          -          -          -            -          -          -          -          -          -          
Debtor in Possession Financing - Interest & Fees -          -          -          -            -          -          -          -            -          -          -          -          -          -          

Total Disbursements (0)            (0)            (0)            687           (0)            (0)            (0)            596           (0)            (0)            (0)            608         91           -          

Net Cash Flow 0             0             0             (687)          392         0             0             (596)          596         0             0             (608)        516         91           

Opening Cash Position 1,295      1,295      1,295      1,295        609         1,000      1,000      1,000        405         1,000      1,000      1,000      392         909         
Net Cash Flow 0             0             0             (687)          392         0             0             (596)          596         0             0             (608)        516         91           
DIP Borrowings -          -          -          -            -          -          -          -            -          -          -          -          -          -          

Closing Net Cash Position 1,295      1,295      1,295      608           1,000      1,000      1,000      404           1,000      1,000      1,000      392         909         1,000      
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Trident Resources Corp. - US Entities 
Cash Continuity and Expected Cash Flows
February 11, 2010

Amounts in CDN$000's
Week Ended

Receipts
Production Revenue
Receivable Collections
Settled Hedge Receivable Collections
DIP Proceeds
Intercompany Transfer

Total Receipts

Disbursements
Royalties
Opex
G&A
Capex
Professional Fees Restructuring
Interest
Debtor in Possession Financing - Interest & Fees

5/21/10 5/28/10 6/4/10 6/11/10 6/18/10 6/25/10 7/2/10 Total

-          -          -          -          -          -          -          -          
-          -          -          -          -          -          -          -          

-          
-          -          -          -          -          -          -          -          
-          -          -          699         -          -          -          2,385      

-          -          -          699         -          -          -          2,385      

-          -          -          -          -          -          -          -          
-          -          -          -          -          -          -          (1)           
-          -          279         -          -          -          282         1,395      
-          -          -          -          -          -          -          -          
-          -          420         -          -          -          420         1,988      
-          -          -          -          -          -          -          -          
-          -          -          -          -          -          -          -          

Total Disbursements

Net Cash Flow

Opening Cash Position
Net Cash Flow
DIP Borrowings

Closing Net Cash Position

-          -          699         -          -          -          702         3,383      

-          -          (699)        699         -          -          (702)        (998)        

1,000      1,000      1,000      301         1,000      1,000      1,000      1,295      
-          -          (699)        699         -          -          (702)        (998)        
-          -          -          -          -          -          -          -          

1,000      1,000      301         1,000      1,000      1,000      298         298         
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Appendix C 
 

The Final Cross Border Protocol 



    

AMENDED CROSS-BORDER INSOLVENCY PROTOCOL 
 

This amended cross-border insolvency protocol (the “Protocol”) shall govern the 

conduct of all parties in interest in the Insolvency Proceedings (as such term is defined herein). 

The Guidelines Applicable to Court-to-Court Communications in Cross-Border 

Cases (the “Guidelines”) attached as Schedule A hereto, shall be incorporated by reference and 

form part of this Protocol.  Where there is any discrepancy between the Protocol and the 

Guidelines, this Protocol shall prevail.  

A. Background 

1. Trident Exploration Corporation (“TEC”) is the wholly owned Canadian 

subsidiary of its U.S. parent company, Trident Resources Corporation (“TRC,” and together 

with TEC and each of their affiliates, “Trident”).  TEC is a natural gas exploration and 

development company headquartered in Calgary, Alberta, Canada.  TRC is incorporated under 

Delaware law and is also headquartered in Calgary, Alberta, Canada.  

2. On September 8, 2009, TRC, TEC and certain of their U.S. and Canadian 

subsidiaries and affiliates (collectively, the “Canadian Debtors”)1 filed an application with the 

Court of Queen's Bench of Alberta, Judicial District of Calgary (the “Canadian Court”) under 

the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”), seeking relief from their 

creditors (collectively, the “Canadian Proceedings”).  The Canadian Debtors have obtained an 

initial order of the Canadian Court (as may be amended and restated, the “Canadian Order”), 

pursuant to which, inter alia: (a) the Canadian Debtors have received a stay of proceedings and 

related relief under the CCAA; and (b) FTI Consulting Canada ULC has been appointed as the 

                                                 
1  The Canadian Debtors include the following entities:  Trident Exploration Corp., Fort Energy Corp., 

Fenergy Corp., 981384 Alberta Ltd., 981405 Alberta Ltd., 981422 Alberta Ltd., Trident Resources Corp., 
Trident CBM Corp., Aurora Energy LLC, NexGen Energy Canada, Inc., and Trident USA Corp. 

   
 



 

court appointed monitor (the “Monitor”) of the Canadian Debtors, with the corresponding 

rights, powers, duties and limitations of liabilities set forth in the CCAA and the Canadian 

Order. 

3. Also on September 8, 2009 (the “Petition Date”) TRC and certain of its 

U.S. subsidiaries (collectively, the “U.S. Debtors”),2 commenced reorganization proceedings 

(the “U.S. Proceedings”) under chapter 11 of the Bankruptcy Code in the United States 

Bankruptcy Court for the District of Delaware (the “U.S. Court”).  All of the U.S. Debtors are 

applicants in the Canadian Proceedings.  The U.S. Debtors are continuing in possession of their 

respective properties and are operating and managing their businesses, as debtors in possession, 

pursuant to sections 1107 and 1108 of the Bankruptcy Code.  No trustee, examiner or official 

committee has been appointed in the U.S. Proceedings. 

4. The Monitor may file petitions and seek an order in the U.S. Court 

granting recognition of the Canadian Proceedings, for those applicants not debtors in the U.S. 

Proceedings, under chapter 15 of the Bankruptcy Code (the “Chapter 15 Proceedings”). 

5. For convenience, (a) the U.S. Debtors and the Canadian Debtors shall be 

referred to herein collectively as the “Debtors,” (b) the U.S. Proceedings and the Canadian 

Proceedings shall be referred to herein collectively as the “Insolvency Proceedings,” and (c) the 

U.S. Court and the Canadian Court shall be referred to herein collectively as the “Courts,” and 

each individually as a “Court.” 

                                                 

 
2 

2  The U.S. Debtors in the U.S. Proceedings (as defined herein) are: Trident Resources Corp., Trident CBM 
Corp., Aurora Energy LLC, NexGen Energy Canada, Inc., and Trident USA Corp.  The U.S. Debtors’ 
cases were consolidated for procedural purposes only. 

   
 
 



 

B. Purpose and Goals 

6. While full plenary proceedings are pending in the United States for the 

U.S. Debtors and in Canada for the Canadian Debtors, all of the U.S. Debtors are also 

applicants in the Canadian Proceedings.  As such, the implementation of administrative 

procedures and cross-border guidelines is both necessary and desirable to coordinate certain 

activities in the Insolvency Proceedings, protect the rights of parties thereto, ensure the 

maintenance of the Courts’ respective independent jurisdiction and give effect to the doctrines 

of comity.  This Protocol has been developed to promote the following mutually desirable goals 

and objectives in the Insolvency Proceedings: 

a. harmonize and coordinate activities in the Insolvency Proceedings before 
the Courts;  

b. promote the orderly and efficient administration of the Insolvency 
Proceedings to, among other things, maximize the efficiency of the 
Insolvency Proceedings, reduce the costs associated therewith and avoid 
duplication of effort; 

c. honor the independence and integrity of the Courts and other courts and 
tribunals of the United States and Canada, respectively; 

d. promote international cooperation and respect for comity among the 
Courts, the Debtors, the Estate Representatives (as defined herein and 
which include the Chapter 11 Representatives and the Canadian 
Representatives as such terms are defined below), and other creditors and 
interested parties in the Insolvency Proceedings; 

e. facilitate the fair, open and efficient administration of the Insolvency 
Proceedings for the benefit of all of the Debtors’ creditors and other 
interested parties, wherever located; and   

f. implement a framework of general principles to address basic 
administrative issues arising out of the cross-border nature of the 
Insolvency Proceedings. 

As the Insolvency Proceedings progress, the Courts may also jointly determine that other cross-

border matters that may arise in the Insolvency Proceedings should be dealt with under and in 
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accordance with the principles of this Protocol.  Subject to the provisions of this Protocol, where 

an issue is to be addressed only to one Court, in rendering a determination in any cross-border 

matter, such Court may: (a) to the extent practical or advisable, consult with the other Court; and 

(b) in its sole discretion and in keeping with the principles of comity, either (i) render a binding 

decision after such consultation; (ii) defer to the determination of the other Court by transferring 

the matter, in whole or in part to the other Court; or (iii) seek a joint hearing of both Courts. 

C. Comity and Independence of the Courts 

7. The approval and implementation of this Protocol shall not divest nor 

diminish the U.S. Court’s and the Canadian Court’s respective independent jurisdiction over the 

subject matter of the U.S. Proceedings and the Canadian Proceedings, respectively.  By 

approving and implementing this Protocol, neither the U.S. Court, the Canadian Court, the 

Debtors nor any creditors or interested parties shall be deemed to have approved or engaged in 

any infringement on the sovereignty of the United States of America or Canada. 

8. The U.S. Court shall have sole and exclusive jurisdiction and power over 

the conduct of the U.S. Proceedings and the hearing and determination of matters specifically 

arising in the U.S. Proceedings.  The Canadian Court shall have sole and exclusive jurisdiction 

and power over the conduct of the Canadian Proceedings and the hearing and determination of 

matters specifically arising in the Canadian Proceedings.  Nothing herein shall impair the 

independence, powers and authorities of the U.S. and Canadian Courts with respect to matters 

before such Courts.  

9. In accordance with the principles of comity and independence recognized 

herein, nothing contained herein shall be construed to: 
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a. increase, decrease or otherwise modify the independence, sovereignty or 
jurisdiction of the U.S. Court, the Canadian Court or any other court or 

   
 
 



 

tribunal in the United States or Canada, including the ability of any such 
court or tribunal to provide appropriate relief on an ex parte or “limited 
notice” basis to the extent permitted under applicable law; 

b. require the U.S. Court to take any action that is inconsistent with its 
obligations under the laws of the United States; 

c. require the Canadian Court to take any action that is inconsistent with its 
obligations under the laws of Canada; 

d. require the Debtors, the Estate Representatives (defined below), or the 
Office of the United States Trustee for the District of Delaware (the “U.S. 
Trustee”) to take any action or refrain from taking any action that would 
result in a breach of any duty imposed on them by any applicable law; 

e. authorize any action that requires the specific approval of one or both of 
the Courts under the Bankruptcy Code or the CCAA after appropriate 
notice and a hearing (except to the extent that such action is specifically 
described in this Protocol); or 

f. preclude the Debtors, the Monitor, the U.S. Trustee, any creditor or other 
interested party from asserting such party’s substantive rights under the 
applicable laws of the United States, Canada or any other relevant 
jurisdiction including, without limitation, the rights of parties in interest to 
appeal from the decisions taken by one or both of the Courts. 

10.  The Debtors, the Estate Representatives and their respective employees, 

members, agents and professionals shall respect and comply with the independent, non-

delegable duties imposed upon them, if any, by the Bankruptcy Code, the CCAA, the Canadian 

Order and other applicable laws. 

D. Cooperation 
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11.  To assist in the efficient administration of the Insolvency Proceedings and 

in recognizing that certain of the U.S. Debtors and Canadian Debtors may be creditors of the 

others’ estates, the Debtors and their respective Estate Representatives shall, where appropriate:  

(a) cooperate with each other in connection with actions taken in both the U.S. Court and the 

Canadian Court and (b) take any other appropriate steps to coordinate the administration of the 

Insolvency Proceedings for the benefit of the Debtors’ respective estates. 

   
 
 



 

12.  To harmonize and coordinate the administration of the Insolvency 

Proceedings, the U.S. Court and the Canadian Court each may coordinate activities and 

consider whether it is appropriate to defer to the judgment of the other Court.  In furtherance of 

the foregoing: 

a. The U.S. Court and the Canadian Court may communicate with one 
another, with or without counsel present, with respect to any procedural 
matter relating to the Insolvency Proceedings. 

b. Except as otherwise provided herein, where the issue of the proper 
jurisdiction of either Court to determine an issue is raised by an interested 
party in either of the Insolvency Proceedings with respect to relief sought 
in either Court, the Court before which such relief was initially sought 
may contact the other Court to determine an appropriate process by which 
the issue of jurisdiction will be determined; which process shall be subject 
to submissions by the Debtors, the Monitor, the U.S. Trustee and any 
interested party prior to a determination on the issue of jurisdiction being 
made by either Court. 

c. The Courts may, but are not obligated to, coordinate activities in the 
Insolvency Proceedings such that the subject matter of any particular 
action, suit, request, application, contested matter or other proceeding is 
determined in a single Court. 

d. The U.S. Court and the Canadian Court may conduct joint hearings (each 
a “Joint Hearing”) with respect to any cross-border matter or the 
interpretation or implementation of this Protocol where both the U.S. 
Court and the Canadian Court consider such a Joint Hearing to be 
necessary or advisable, or as otherwise provided herein, to, among other 
things, facilitate or coordinate proper and efficient conduct of the 
Insolvency Proceedings or the resolution of any particular issue in the 
Insolvency Proceedings.  With respect to any Joint Hearing, unless 
otherwise ordered, the following procedures will be followed: 

(i) A telephone or video link shall be established so that both the U.S. 
Court and the Canadian Court shall be able to simultaneously hear 
and/or view the proceedings in the other Court. 
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(ii) Submissions or applications by any party that are or become the 
subject of a Joint Hearing (collectively, “Pleadings”) shall be made 
or filed initially only to the Court in which such party is appearing 
and seeking relief.  Promptly after the scheduling of any Joint 
Hearing, the party submitting such Pleadings to one Court shall file 
courtesy copies with the other Court.  In any event, Pleadings 

   
 
 



 

seeking relief from both Courts shall be filed in advance of the 
Joint Hearing with both Courts.   

(iii) Any party intending to rely on any written evidentiary materials in 
support of a submission to the U.S. Court or the Canadian Court in 
connection with any Joint Hearing (collectively, “Evidentiary 
Materials”) shall file or otherwise submit such materials to both 
Courts in advance of the Joint Hearing.  To the fullest extent 
possible, the Evidentiary Materials filed in each Court shall be 
identical and shall be consistent with the procedural and 
evidentiary rules and requirements of each Court.   

(iv) If a party has not previously appeared in or attorned or does not 
wish to attorn to the jurisdiction of a Court, it shall be entitled to 
file Pleadings or Evidentiary Materials in connection with the Joint 
Hearing without, by the mere act of such filings, being deemed to 
have appeared in or attorned to the jurisdiction of such Court in 
which such material is filed, so long as such party does not request 
any affirmative relief from such Court. 

(v) The Judge of the U.S. Court and the Justice of the Canadian Court 
who will preside over the Joint Hearing shall be entitled to 
communicate with each other in advance of any Joint Hearing, 
with or without counsel being present, (1) to establish guidelines 
for the orderly submission of Pleadings, Evidentiary Materials and 
other papers and for the rendering of decisions by the Courts; and 
(2) to address any related procedural, administrative or preliminary 
matters. 

(vi) The Judge of the U.S. Court and the Justice of the Canadian Court, 
shall be entitled to communicate with each other during or after 
any joint hearing, with or without counsel present, for the purposes 
of (1) determining whether consistent rulings can be made by both 
Courts; (2) coordinating the terms of the Courts’ respective 
rulings; and (3) addressing any other procedural or administrative 
matters. 

13.  Notwithstanding the terms of paragraph 12 above, this Protocol 

recognizes that the U.S. Court and the Canadian Court are independent courts.  Accordingly, 

although the Courts will seek to cooperate and coordinate with each other in good faith, each of 

the Courts shall be entitled at all times to exercise its independent jurisdiction and authority 

with respect to: (a) the conduct of the parties appearing in matters presented to such Court; and 
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(b) matters presented to such Court, including, without limitation, the right to determine if 

matters are properly before such Court. 

14.  Where one Court has jurisdiction over a matter that requires the 

application of the law of the jurisdiction of the other Court, such Court may, without limitation, 

hear expert evidence of such law or seek the written advice and direction of the other Court 

which advice may, in the discretion of the receiving Court, be made available to parties in 

interest. 

15. Intentionally Omitted. 

E. Recognition of Stays of Proceedings 

16.  The Canadian Court hereby recognizes the validity of the stay of 

proceedings and actions against the U.S. Debtors and their property under section 362 of the 

Bankruptcy Code (the “U.S. Stay”).  In implementing the terms of this paragraph, the Canadian 

Court may consult with the U.S. Court regarding:  (i) the interpretation, extent, scope and 

applicability of the U.S. Stay and any orders of the U.S. Court modifying or granting relief from 

the U.S. Stay; and (ii) the enforcement of the U.S. Stay in Canada.   

17.  The U.S. Court hereby recognizes the validity of the stay of proceedings 

and actions against the Canadian Debtors and their property under the Canadian Order (the 

“Canadian Stay”).  In implementing the terms of this paragraph, the U.S. Court may consult 

with the Canadian Court regarding:  (i) the interpretation, extent, scope and applicability of the 

Canadian Stay and any orders of the Canadian Court modifying or granting relief from the 

Canadian Stay; and (ii) the enforcement of the Canadian Stay in the United States.  

18.  Nothing contained herein shall affect or limit the Debtors’ or other 

parties’ rights to assert the applicability or nonapplicability of the U.S. Stay or the Canadian 
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Stay to any particular proceeding, property, asset, activity or other matter, wherever pending or 

located.  Motions brought before the Canadian Court respecting the application of the Canadian 

Stay with respect to assets or operations of the Canadian Debtors shall be heard and determined 

by the Canadian Court, and motions brought before the U.S. Court respecting the application of 

the U.S. Stay with respect to assets or operations of the U.S. Debtors shall be heard and 

determined by the U.S. Court.  

F. Rights to Appear and Be Heard 

19.  The Debtors, the Monitor, and any official committee that may be 

appointed by the U.S. Trustee, and the professionals and advisors for each of the foregoing, 

shall have the right and standing:  (i) to appear and to be heard in either the U.S. Court or 

Canadian Court in the U.S. Proceedings or Canadian Proceedings, respectively, to the same 

extent as creditors and other interested parties domiciled in the forum country, subject to any 

local rules or regulations generally applicable to all parties appearing in the forum; and (ii) to 

file notices of appearance or other court materials with the clerk of the U.S. Court or the 

Canadian Court in respect of the U.S. Proceedings or Canadian Proceedings, respectively; 

provided, however, that any appearance or filing may subject a creditor or interested party to the 

jurisdiction of the Court in which the appearance or filing occurs.  Notwithstanding the 

foregoing, and in accordance with the policies and premises set forth above, including, without 

limitation, paragraph 12 above; (i) the Canadian Court shall have jurisdiction over the Chapter 

11 Representatives (as defined below) solely with respect to those particular matters as to which 

the Chapter 11 Representatives appear before the Canadian Court; and (ii) the U.S. Court shall 

have jurisdiction over the Canadian Representatives (as defined below) solely with respect to 

those particular matters as to which the Canadian Representatives appear before the U.S. Court. 
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G. Retention and Compensation of Estate Representative and Professionals 

20.  The Monitor, its officers, directors, employees, counsel and agents, 

wherever located, (collectively the “Monitor Parties”) and any other estate representatives 

appointed in the Canadian Proceedings (collectively with the Monitor Parties, the “Canadian 

Representatives”) shall (subject to paragraph 19) be subject to the sole and exclusive 

jurisdiction of the Canadian Court with respect to all matters, including:  (a) the Canadian 

Representatives’ tenure in office; (b) the retention and compensation of the Canadian 

Representatives; (c) the Canadian Representatives’ liability, if any, to any person or entity, 

including the Canadian Debtors and any third parties, in connection with the Insolvency 

Proceedings; and (d) the hearing and determination of any other matters relating to the 

Canadian Representatives arising in the Canadian Proceedings under the CCAA or any other 

applicable Canadian law.  The Canadian Representatives shall not be required to seek approval 

of their retention in the U.S. Court for services rendered to the Debtors.  Additionally, the 

Canadian Representatives:  (a) shall be compensated for their services to the Debtors solely in 

accordance with the CCAA, the Canadian Order and other applicable Canadian law or orders of 

the Canadian Court; and (b) shall not be required to seek approval of their compensation in the 

U.S Court. 

21.  The Monitor Parties shall be entitled to the same protections and 

immunities in the United States as those granted to them under the CCAA and the Canadian 

Order.  In particular, except as otherwise provided in any subsequent order entered in the 

Canadian Proceedings, the Monitor Parties shall incur no liability or obligations as a result of 

the making of the Canadian Order, the appointment of the Monitor by the Canadian Court, the 

carrying out of their duties or the provisions of the CCAA and the Canadian Order by the 
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Monitor Parties, except in respect of any such liability arising from or on account of actions of 

the Monitor Parties constituting gross negligence or willful misconduct. 

22.  Any estate representative appointed in the U.S. Proceedings, including 

without limitation any examiners or trustees appointed in accordance with section 1104 of the 

Bankruptcy Code (collectively, the “Chapter 11 Representatives” and together with the 

Canadian Representatives, the “Estate Representatives”) shall (subject to paragraph 19) be 

subject to the sole and exclusive jurisdiction of the U.S. Court with respect to all matters, 

including:  (a) the Chapter 11 Representatives’ tenure in office; (b) the retention and 

compensation of the Chapter 11 Representatives; (c) the Chapter 11 Representatives’ liability, if 

any, to any person or entity, including the U.S. Debtors and any third parties, in connection with 

the Insolvency Proceedings; and (d) the hearing and determination of any other matters relating 

to the Chapter 11 Representatives arising in the U.S. Proceedings under the Bankruptcy Code or 

any other applicable laws of the United States.  The Chapter 11 Representatives shall not be 

required to seek approval of their retention in the Canadian Court and (a) shall be compensated 

for their services to the U.S. Debtors solely in accordance with the Bankruptcy Code and any 

other applicable laws of the United States or orders of the U.S. Court; and (b) shall not be 

required to seek approval of their compensation for services performed for the U.S. Debtors in 

the Canadian Court. 

23.  Any professionals retained by the Debtors solely in connection with the 

Canadian Proceedings, including in each case, without limitation, counsel and financial advisors 

(collectively, the “Canadian Professionals”), shall be subject to the sole and exclusive 

jurisdiction of the Canadian Court and shall: (a) be subject to the procedures and standards for 

retention and compensation applicable in the Canadian Court under the CCAA, the Canadian 
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Order and any other applicable Canadian law or orders of the Canadian Court with respect to 

services performed on behalf of the Debtors; and (b) not be required to seek approval of their 

retention or compensation in the U.S. Court. 

24.  Any professionals retained by the Debtors solely in connection with the 

U.S. Proceedings, including in each case, without limitation, counsel and financial advisors 

(collectively, the “U.S. Professionals”) shall be subject to the sole and exclusive jurisdiction of 

the U.S. Court and shall: (a) be subject to the procedures and standards for retention and 

compensation applicable in the U.S. Court under the Bankruptcy Code and any other applicable 

laws of the United States or orders of the U.S. Court with respect to services performed on 

behalf of the Debtors; and (b) not be required to seek approval of their retention or 

compensation in the Canadian Court. 

   24.1 Any professionals retained by the Debtors in connection with both the 

Canadian and U.S. Proceedings shall be subject to the jurisdiction of both the Canadian and 

U.S. Courts and shall be subject to the procedures and standards for retention and compensation 

applicable in the Canadian Court under the CCAA, the Canadian Order and any other applicable 

Canadian law or orders of the Canadian Court with respect to services performed on behalf of 

the Debtors in connection with the Canadian Proceedings; and shall be subject to the procedures 

and standards for retention and compensation applicable in the U.S. Court under the Bankruptcy 

Code and any other applicable laws of the United States or orders of the U.S. Court with respect 

to services performed on behalf of the Debtors in connection with the U.S. Proceedings. 
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25.  Subject to paragraph 19 herein, any professional retained by an official 

committee appointed by the U.S. Trustee including in each case, without limitation, counsel and 

financial advisors (collectively, the “Committee Professionals”) shall be subject to the sole and 

   
 
 



 

exclusive jurisdiction of the U.S. Court.  Such Committee Professionals shall:  (a) be subject to 

the procedures and standards for retention and compensation applicable in the U.S. Court under 

the Bankruptcy Code and any other applicable laws of the United States or orders of the U.S. 

Court; and (b) not be required to seek approval of their retention or compensation in the 

Canadian Court or any other court. 

H. Notice 

26.  Notice of any motion, application or other Pleading or court materials 

(collectively the “Court Documents”) filed in one or both of the Insolvency Proceedings 

involving or relating to matters addressed by this Protocol and notice of any related hearings or 

other proceedings shall be given by appropriate means (including, where circumstances warrant, 

by courier, telecopier or other electronic forms of communication) to the following:  (a) all 

creditors and interested parties, in accordance with the practice of the jurisdiction where the 

Court Documents are filed or the proceedings are to occur; and (b) to the extent not otherwise 

entitled to receive notice under clause (a) of this sentence, counsel to the Debtors; the U.S. 

Trustee; the Monitor; any official committee appointed in the Insolvency Proceedings and such 

other parties as may be designated by either of the Courts from time to time.  Notice in 

accordance with this paragraph shall be given by the party otherwise responsible for effecting 

notice in the jurisdiction where the underlying Court Documents are filed or the proceedings are 

to occur.  In addition to the foregoing, upon request, the U.S. Debtors or the Canadian Debtors 

shall provide the U.S. Court or the Canadian Court, as the case may be, with copies of any 

orders, decisions, opinions or similar papers issued by the other Court in the Insolvency 

Proceedings. 
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27.  When any cross-border issues or matters addressed by this Protocol are to 

be addressed before or considered by a Court, notices shall be provided in the manner and to the 

parties referred to in paragraph 26 above. 

I. Effectiveness; Modification 

28.  This Protocol shall become effective only upon its approval by both the 

U.S. Court and the Canadian Court. 

29.  This Protocol may not be supplemented, modified, terminated, or 

replaced in any manner except upon the approval of both the U.S. Court and the Canadian Court 

after notice and a hearing.  Notice of any legal proceeding to supplement, modify, terminate or 

replace this Protocol shall be given in accordance with the notice provisions set forth above. 

J. Procedure for Resolving Disputes Under this Protocol 

30.  Disputes relating to the terms, intent or application of this Protocol may 

be addressed by interested parties to the U.S. Court, the Canadian Court or both Courts upon 

notice in accordance with the notice provisions outlined in paragraph 26 above.  In rendering a 

determination in any such dispute, the Court to which the issue is addressed:  (a) shall consult 

with the other Court; and (b) may, in its sole and exclusive discretion, either:  (i) render a 

binding decision after such consultation; (ii) defer to the determination of the other Court by 

transferring the matter, in whole or in part, to such other Court; or (iii) seek a Joint Hearing of 

both Courts in accordance with paragraph 12 above.  Notwithstanding the foregoing, in making 

a determination under this paragraph, each Court shall give due consideration to the 

independence, comity and inherent jurisdiction of the other Court established under existing 

law. 
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31.  In implementing the terms of this Protocol, the U.S. Court and the 

Canadian Court may, in their sole, respective discretion, provide advice or guidance to each 

other with respect to legal issues in accordance with the following procedures: 

a. the U.S. Court or the Canadian Court, as applicable, may determine that 
such advice or guidance is appropriate under the circumstances; 

b. the Court issuing such advice or guidance shall provide it to the non-
issuing Court in writing; 

c. copies of such written advice or guidance shall be served by the applicable 
Court in accordance with paragraph 26 hereof;  

d. the Courts may jointly decide to invite the Debtors, the Creditors 
Committee, the Estate Representatives, the U.S. Trustee and any other 
affected or interested party to make submissions to the appropriate Court 
in response to or in connection with any written advice or guidance 
received from the other Court; and 

e. for clarity, the provisions of this paragraph shall not be construed to 
restrict the ability of either Court to confer as provided in paragraph 12 
above whenever it deems it appropriate to do so. 

K. Preservation of Rights 

32.  Except as specifically provided herein, neither the terms of this Protocol 

nor any actions taken under the terms of this Protocol shall:  (a) prejudice or affect the powers, 

rights, claims and defenses of the Debtors and their estates or their professionals, any official 

committee, the U.S. Trustee or any of the Debtors’ creditors under applicable law, including, 

without limitation, the Bankruptcy Code, the CCAA, and the orders of the Courts; or (b) 

preclude or prejudice the rights of any person to assert or pursue such person’s substantive 

rights against any other person under the applicable laws of Canada or the United States.
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AMENDED CROSS-BORDER INSOLVENCY PROTOCOL 
 

This amended cross-border insolvency protocol (the “Protocol”) shall govern the 

conduct of all parties in interest in the Insolvency Proceedings (as such term is defined herein). 

The Guidelines Applicable to Court-to-Court Communications in Cross-Border 

Cases (the “Guidelines”) attached as Schedule A hereto, shall be incorporated by reference and 

form part of this Protocol.  Where there is any discrepancy between the Protocol and the 

Guidelines, this Protocol shall prevail.  

A. Background 

1. Trident Exploration Corporation (“TEC”) is the wholly owned Canadian 

subsidiary of its U.S. parent company, Trident Resources Corporation (“TRC,” and together 

with TEC and each of their affiliates, “Trident”).  TEC is a natural gas exploration and 

development company headquartered in Calgary, Alberta, Canada.  TRC is incorporated under 

Delaware law and is also headquartered in Calgary, Alberta, Canada.  

2. On September 8, 2009, TRC, TEC and certain of their U.S. and Canadian 

subsidiaries and affiliates (collectively, the “Canadian Debtors”)1 filed an application with the 

Court of Queen's Bench of Alberta, Judicial District of Calgary (the “Canadian Court”) under 

the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”), seeking relief from their 

creditors (collectively, the “Canadian Proceedings”).  The Canadian Debtors are seekinghave 

obtained an initial order of the Canadian Court (as may be amended and restated, the “Canadian 

Order”), pursuant to which, inter alia: (a) the Canadian Debtors are requestinghave received a 

stay of proceedings and related relief under the CCAA; and (b) FTI Consulting Canada ULC is 

                                                 
1  The Canadian Debtors include the following entities:  Trident Exploration Corp., Fort Energy Corp., 

Fenergy Corp., 981384 Alberta Ltd., 981405 Alberta Ltd., 981422 Alberta Ltd., Trident Resources Corp., 
Trident CBM Corp., Aurora Energy LLC, NexGen Energy Canada, Inc., and Trident USA Corp. 
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to behas been appointed as the court appointed monitor (the “Monitor”) of the Canadian 

Debtors, with the corresponding rights, powers, duties and limitations of liabilities set forth in 

the CCAA and the Canadian Order. 

3. Also on September 8, 2009 (the “Petition Date”) TRC and certain of its 

U.S. subsidiaries (collectively, the “U.S. Debtors”),2 commenced reorganization proceedings 

(the “U.S. Proceedings”) under chapter 11 of the Bankruptcy Code in the United States 

Bankruptcy Court for the District of Delaware (the “U.S. Court”).  All of the U.S. Debtors are 

applicants in the Canadian Proceedings.  The U.S. Debtors are continuing in possession of their 

respective properties and are operating and managing their businesses, as debtors in possession, 

pursuant to sections 1107 and 1108 of the Bankruptcy Code.  No trustee, examiner or official 

committee has been appointed in the U.S. Proceedings. 

4. The Monitor, once appointed, may file petitions and seek an order in the 

U.S. Court granting recognition of the Canadian Proceedings, for those applicants not debtors in 

the U.S. Proceedings, under chapter 15 of the Bankruptcy Code (the “Chapter 15 Proceedings”). 

5. For convenience, (a) the U.S. Debtors and the Canadian Debtors shall be 

referred to herein collectively as the “Debtors,” (b) the U.S. Proceedings and the Canadian 

Proceedings shall be referred to herein collectively as the “Insolvency Proceedings,” and (c) the 

U.S. Court and the Canadian Court shall be referred to herein collectively as the “Courts,” and 

each individually as a “Court.” 

                                                 
2  The U.S. Debtors in the U.S. Proceedings (as defined herein) are: Trident Resources Corp., Trident CBM 

Corp., Aurora Energy LLC, NexGen Energy Canada, Inc., and Trident USA Corp.  The U.S. Debtors have 
filed a motion contemporaneous herewith seeking consolidation (’ cases were consolidated for procedural 
purposes only) of their cases. 
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B. Purpose and Goals 

6. While full plenary proceedings are pending in the United States for the 

U.S. Debtors and in Canada for the Canadian Debtors, all of the U.S. Debtors are also 

applicants in the Canadian Proceedings.  As such, the implementation of administrative 

procedures and cross-border guidelines is both necessary and desirable to coordinate certain 

activities in the Insolvency Proceedings, protect the rights of parties thereto, ensure the 

maintenance of the Courts’ respective independent jurisdiction and give effect to the doctrines 

of comity.  This Protocol has been developed to promote the following mutually desirable goals 

and objectives in the Insolvency Proceedings: 

a. harmonize and coordinate activities in the Insolvency Proceedings before 
the Courts;  

b. promote the orderly and efficient administration of the Insolvency 
Proceedings to, among other things, maximize the efficiency of the 
Insolvency Proceedings, reduce the costs associated therewith and avoid 
duplication of effort; 

c. honor the independence and integrity of the Courts and other courts and 
tribunals of the United States and Canada, respectively; 

d. promote international cooperation and respect for comity among the 
Courts, the Debtors, the Estate Representatives (as defined herein and 
which include the Chapter 11 Representatives and the Canadian 
Representatives as such terms are defined below), and other creditors and 
interested parties in the Insolvency Proceedings; 

e. facilitate the fair, open and efficient administration of the Insolvency 
Proceedings for the benefit of all of the Debtors’ creditors and other 
interested parties, wherever located; and   

f. implement a framework of general principles to address basic 
administrative issues arising out of the cross-border nature of the 
Insolvency Proceedings. 
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As the Insolvency Proceedings progress, the Courts may also jointly determine that other cross-

border matters that may arise in the Insolvency Proceedings should be dealt with under and in 

accordance with the principles of this Protocol.  Subject to the provisions of this Protocol, 

including, without limitation, those included in paragraph 15 hereof, where an issue is to be 

addressed only to one Court, in rendering a determination in any cross-border matter, such Court 

may: (a) to the extent practical or advisable, consult with the other Court; and (b) in its sole 

discretion and in keeping with the principles of comity, either (i) render a binding decision after 

such consultation; (ii) defer to the determination of the other Court by transferring the matter, in 

whole or in part to the other Court; or (iii) seek a joint hearing of both Courts. 

C. Comity and Independence of the Courts 

7. The approval and implementation of this Protocol shall not divest nor 

diminish the U.S. Court’s and the Canadian Court’s respective independent jurisdiction over the 

subject matter of the U.S. Proceedings and the Canadian Proceedings, respectively.  By 

approving and implementing this Protocol, neither the U.S. Court, the Canadian Court, the 

Debtors nor any creditors or interested parties shall be deemed to have approved or engaged in 

any infringement on the sovereignty of the United States of America or Canada. 

8. The U.S. Court shall have sole and exclusive jurisdiction and power over 

the conduct of the U.S. Proceedings and the hearing and determination of matters specifically 

arising in the U.S. Proceedings.  The Canadian Court shall have sole and exclusive jurisdiction 

and power over the conduct of the Canadian Proceedings and the hearing and determination of 

matters specifically arising in the Canadian Proceedings.  Nothing herein shall impair the 
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independence, powers and authorities of the U.S. and Canadian Courts with respect to matters 

before such Courts.  

9. In accordance with the principles of comity and independence recognized 

herein, nothing contained herein shall be construed to: 

a. increase, decrease or otherwise modify the independence, sovereignty or 
jurisdiction of the U.S. Court, the Canadian Court or any other court or 
tribunal in the United States or Canada, including the ability of any such 
court or tribunal to provide appropriate relief on an ex parte or “limited 
notice” basis to the extent permitted under applicable law; 

b. require the U.S. Court to take any action that is inconsistent with its 
obligations under the laws of the United States; 

c. require the Canadian Court to take any action that is inconsistent with its 
obligations under the laws of Canada; 

d. require the Debtors, the Estate Representatives (defined below), or the 
Office of the United States Trustee for the District of Delaware (the “U.S. 
Trustee”) to take any action or refrain from taking any action that would 
result in a breach of any duty imposed on them by any applicable law; 

e. authorize any action that requires the specific approval of one or both of 
the Courts under the Bankruptcy Code or the CCAA after appropriate 
notice and a hearing (except to the extent that such action is specifically 
described in this Protocol); or 

f. preclude the Debtors, the Monitor, the U.S. Trustee, any creditor or other 
interested party from asserting such party’s substantive rights under the 
applicable laws of the United States, Canada or any other relevant 
jurisdiction including, without limitation, the rights of parties in interest to 
appeal from the decisions taken by one or both of the Courts. 

10.  The Debtors, the Estate Representatives and their respective employees, 

members, agents and professionals shall respect and comply with the independent, non-

delegable duties imposed upon them, if any, by the Bankruptcy Code, the CCAA, the Canadian 

Order and other applicable laws. 
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D. Cooperation 

11.  To assist in the efficient administration of the Insolvency Proceedings and 

in recognizing that certain of the U.S. Debtors and Canadian Debtors may be creditors of the 

others’ estates, the Debtors and their respective Estate Representatives shall, where appropriate:  

(a) cooperate with each other in connection with actions taken in both the U.S. Court and the 

Canadian Court and (b) take any other appropriate steps to coordinate the administration of the 

Insolvency Proceedings for the benefit of the Debtors’ respective estates. 

12.  To harmonize and coordinate the administration of the Insolvency 

Proceedings, the U.S. Court and the Canadian Court each may coordinate activities and 

consider whether it is appropriate to defer to the judgment of the other Court.  In furtherance of 

the foregoing: 

a. The U.S. Court and the Canadian Court may communicate with one 
another, with or without counsel present, with respect to any procedural 
matter relating to the Insolvency Proceedings. 

b. Except as otherwise provided herein, where the issue of the proper 
jurisdiction of either Court to determine an issue is raised by an interested 
party in either of the Insolvency Proceedings with respect to relief sought 
in either Court, the Court before which such relief was initially sought 
may contact the other Court to determine an appropriate process by which 
the issue of jurisdiction will be determined; which process shall be subject 
to submissions by the Debtors, the Monitor, the U.S. Trustee and any 
interested party prior to a determination on the issue of jurisdiction being 
made by either Court. 

c. The Courts may, but are not obligated to, coordinate activities in the 
Insolvency Proceedings such that the subject matter of any particular 
action, suit, request, application, contested matter or other proceeding is 
determined in a single Court. 

d. The U.S. Court and the Canadian Court may conduct joint hearings (each 
a “Joint Hearing”) with respect to any cross-border matter or the 
interpretation or implementation of this Protocol where both the U.S. 
Court and the Canadian Court consider such a Joint Hearing to be 
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necessary or advisable, or as otherwise provided herein, to, among other 
things, facilitate or coordinate proper and efficient conduct of the 
Insolvency Proceedings or the resolution of any particular issue in the 
Insolvency Proceedings.  With respect to any Joint Hearing, unless 
otherwise ordered, the following procedures will be followed: 

(i) A telephone or video link shall be established so that both the U.S. 
Court and the Canadian Court shall be able to simultaneously hear 
and/or view the proceedings in the other Court. 

(ii) Submissions or applications by any party that are or become the 
subject of a Joint Hearing (collectively, “Pleadings”) shall be made 
or filed initially only to the Court in which such party is appearing 
and seeking relief.  Promptly after the scheduling of any Joint 
Hearing, the party submitting such Pleadings to one Court shall file 
courtesy copies with the other Court.  In any event, Pleadings 
seeking relief from both Courts shall be filed in advance of the 
Joint Hearing with both Courts.   

(iii) Any party intending to rely on any written evidentiary materials in 
support of a submission to the U.S. Court or the Canadian Court in 
connection with any Joint Hearing (collectively, “Evidentiary 
Materials”) shall file or otherwise submit such materials to both 
Courts in advance of the Joint Hearing.  To the fullest extent 
possible, the Evidentiary Materials filed in each Court shall be 
identical and shall be consistent with the procedural and 
evidentiary rules and requirements of each Court.   

(iv) If a party has not previously appeared in or attorned or does not 
wish to attorn to the jurisdiction of a Court, it shall be entitled to 
file Pleadings or Evidentiary Materials in connection with the Joint 
Hearing without, by the mere act of such filings, being deemed to 
have appeared in or attorned to the jurisdiction of such Court in 
which such material is filed, so long as such party does not request 
any affirmative relief from such Court. 

(v) The Judge of the U.S. Court and the Justice of the Canadian Court 
who will preside over the Joint Hearing shall be entitled to 
communicate with each other in advance of any Joint Hearing, 
with or without counsel being present, (1) to establish guidelines 
for the orderly submission of Pleadings, Evidentiary Materials and 
other papers and for the rendering of decisions by the Courts; and 
(2) to address any related procedural, administrative or preliminary 
matters. 
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(vi) The Judge of the U.S. Court and the Justice of the Canadian Court, 
shall be entitled to communicate with each other during or after 
any joint hearing, with or without counsel present, for the purposes 
of (1) determining whether consistent rulings can be made by both 
Courts; (2) coordinating the terms of the Courts’ respective 
rulings; and (3) addressing any other procedural or administrative 
matters. 

13.  Notwithstanding the terms of paragraph 12 above, this Protocol 

recognizes that the U.S. Court and the Canadian Court are independent courts.  Accordingly, 

although the Courts will seek to cooperate and coordinate with each other in good faith, each of 

the Courts shall be entitled at all times to exercise its independent jurisdiction and authority 

with respect to: (a) the conduct of the parties appearing in matters presented to such Court; and 

(b) matters presented to such Court, including, without limitation, the right to determine if 

matters are properly before such Court. 

14.  Where one Court has jurisdiction over a matter that requires the 

application of the law of the jurisdiction of the other Court, such Court may, without limitation, 

hear expert evidence of such law or, subject to paragraph 15 herein, seek the written advice and 

direction of the other Court which advice may, in the discretion of the receiving Court, be made 

available to parties in interest. 

15. Given that each of the U.S. Debtors are also applicants in the Canadian 

Proceedings, in an effort to promote the orderly and efficient administration of the Insolvency 

Proceedings, the U.S. Debtors are expressly authorized to rely on and conduct business during 

the Insolvency Proceedings in accordance with the powers and authority granted to them under 

the Canadian Order and applicable Canadian insolvency law; provided, however, that to the 

extent actions contemplated by the U.S. Debtors authorized under the Canadian Order or 
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Canadian insolvency law may not be permitted in the U.S. Proceedings without further order of 

the U.S. Court, the U.S. Debtors shall be required to seek approval of such action, by way of 

Joint Hearing, only if a written objection is received by the U.S. Debtors within 5 business days 

following notice of such action to the Monitor, the U.S. Trustee, the statutory committee (if 

any), each of the agents, or their counsel if known, under the Debtors’ prepetition credit 

facilities, counsel for the Debtors’ preferred equity holders, or any party directly affected by the 

action.  As provided for in paragraph 8, nothing herein shall impair the independence, powers 

and authorities of the U.S. and Canadian Courts with respect to matters before such 

Courts.Intentionally Omitted. 

E. Recognition of Stays of Proceedings 

16.  The Canadian Court hereby recognizes the validity of the stay of 

proceedings and actions against the U.S. Debtors and their property under section 362 of the 

Bankruptcy Code (the “U.S. Stay”).  In implementing the terms of this paragraph, the Canadian 

Court may consult with the U.S. Court regarding:  (i) the interpretation, extent, scope and 

applicability of the U.S. Stay and any orders of the U.S. Court modifying or granting relief from 

the U.S. Stay; and (ii) the enforcement of the U.S. Stay in Canada.   

17.  The U.S. Court hereby recognizes the validity of the stay of proceedings 

and actions against the Canadian Debtors and their property under the Canadian Order (the 

“Canadian Stay”).  In implementing the terms of this paragraph, the U.S. Court may consult 

with the Canadian Court regarding:  (i) the interpretation, extent, scope and applicability of the 

Canadian Stay and any orders of the Canadian Court modifying or granting relief from the 

Canadian Stay; and (ii) the enforcement of the Canadian Stay in the United States.  
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18.  Nothing contained herein shall affect or limit the Debtors’ or other 

parties’ rights to assert the applicability or nonapplicability of the U.S. Stay or the Canadian 

Stay to any particular proceeding, property, asset, activity or other matter, wherever pending or 

located.  Subject to paragraph 15 herein, motionsMotions brought before the Canadian Court 

respecting the application of the stay of proceedingsCanadian Stay with respect to assets or 

operations of the Canadian Debtors shall be heard and determined by the Canadian Court, and 

motions brought before the U.S. Court respecting the application of the stay of proceedings U.S. 

Stay with respect to assets or operations of the U.S. Debtors shall be heard and determined by 

the U.S. Court.  

F. Rights to Appear and Be Heard 

19.  The Debtors, the Monitor, and any official committee that may be 

appointed by the U.S. Trustee, and the professionals and advisors for each of the foregoing, 

shall have the right and standing:  (i) to appear and to be heard in either the U.S. Court or 

Canadian Court in the U.S. Proceedings or Canadian Proceedings, respectively, to the same 

extent as creditors and other interested parties domiciled in the forum country, subject to any 

local rules or regulations generally applicable to all parties appearing in the forum; and (ii) to 

file notices of appearance or other court materials with the clerk of the U.S. Court or the 

Canadian Court in respect of the U.S. Proceedings or Canadian Proceedings, respectively; 

provided, however, that any appearance or filing may subject a creditor or interested party to the 

jurisdiction of the Court in which the appearance or filing occurs.  Notwithstanding the 

foregoing, and in accordance with the policies and premises set forth above, including, without 

limitation, paragraph 12 above; (i) the Canadian Court shall have jurisdiction over the Chapter 
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11 Representatives (as defined below) solely with respect to those particular matters as to which 

the Chapter 11 Representatives appear before the Canadian Court; and (ii) the U.S. Court shall 

have jurisdiction over the Canadian Representatives (as defined below) solely with respect to 

those particular matters as to which the Canadian Representatives appear before the U.S. Court. 

G. Retention and Compensation of Estate Representative and Professionals 

20.  The Monitor, its officers, directors, employees, counsel and agents, 

wherever located, (collectively the “Monitor Parties”) and any other estate representatives 

appointed in the Canadian Proceedings (collectively with the Monitor Parties, the “Canadian 

Representatives”) shall (subject to paragraph 19) be subject to the sole and exclusive 

jurisdiction of the Canadian Court with respect to all matters, including:  (a) the Canadian 

Representatives’ tenure in office; (b) the retention and compensation of the Canadian 

Representatives; (c) the Canadian Representatives’ liability, if any, to any person or entity, 

including the Canadian Debtors and any third parties, in connection with the Insolvency 

Proceedings; and (d) the hearing and determination of any other matters relating to the 

Canadian Representatives arising in the Canadian Proceedings under the CCAA or any other 

applicable Canadian law.  The Canadian Representatives shall not be required to seek approval 

of their retention in the U.S. Court for services rendered to the Debtors.  Additionally, the 

Canadian Representatives:  (a) shall be compensated for their services to the Debtors solely in 

accordance with the CCAA, the Canadian Order and other applicable Canadian law or orders of 

the Canadian Court; and (b) shall not be required to seek approval of their compensation in the 

U.S Court. 
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21.  The Monitor Parties shall be entitled to the same protections and 

immunities in the United States as those granted to them under the CCAA and the Canadian 

Order.  In particular, except as otherwise provided in any subsequent order entered in the 

Canadian Proceedings, the Monitor Parties shall incur no liability or obligations as a result of 

the making of the Canadian Order, the appointment of the Monitor by the Canadian Court, the 

carrying out of their duties or the provisions of the CCAA and the Canadian Order by the 

Monitor Parties, except in respect of any such liability arising from or on account of actions of 

the Monitor Parties constituting gross negligence or willful misconduct. 

22.  Any estate representative appointed in the U.S. Proceedings, including 

without limitation any examiners or trustees appointed in accordance with section 1104 of the 

Bankruptcy Code (collectively, the “Chapter 11 Representatives” and together with the 

Canadian Representatives, the “Estate Representatives”) shall (subject to paragraph 19) be 

subject to the sole and exclusive jurisdiction of the U.S. Court with respect to all matters, 

including:  (a) the Chapter 11 Representatives’ tenure in office; (b) the retention and 

compensation of the Chapter 11 Representatives; (c) the Chapter 11 Representatives’ liability, if 

any, to any person or entity, including the U.S. Debtors and any third parties, in connection with 

the Insolvency Proceedings; and (d) the hearing and determination of any other matters relating 

to the Chapter 11 Representatives arising in the U.S. Proceedings under the Bankruptcy Code or 

any other applicable laws of the United States.  The Chapter 11 Representatives shall not be 

required to seek approval of their retention in the Canadian Court and (a) shall be compensated 

for their services to the U.S. Debtors solely in accordance with the Bankruptcy Code and any 

other applicable laws of the United States or orders of the U.S. Court; and (b) shall not be 
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required to seek approval of their compensation for services performed for the U.S. Debtors in 

the Canadian Court. 

23.  Any professionals retained by the Debtors solely in connection with the 

Canadian Proceedings, including in each case, without limitation, counsel and financial advisors 

(collectively, the “Canadian Professionals”), shall be subject to the sole and exclusive 

jurisdiction of the Canadian Court and shall: (a) be subject to the procedures and standards for 

retention and compensation applicable in the Canadian Court under the CCAA, the Canadian 

Order and any other applicable Canadian law or orders of the Canadian Court with respect to 

services performed on behalf of the Debtors; and (b) not be required to seek approval of their 

retention or compensation in the U.S. Court. 

24.  Any professionals retained by the Debtors solely in connection with the 

U.S. Proceedings, including in each case, without limitation, counsel and financial advisors 

(collectively, the “U.S. Professionals”) shall be subject to the sole and exclusive jurisdiction of 

the U.S. Court and shall: (a) be subject to the procedures and standards for retention and 

compensation applicable in the U.S. Court under the Bankruptcy Code and any other applicable 

laws of the United States or orders of the U.S. Court with respect to services performed on 

behalf of the Debtors; and (b) not be required to seek approval of their retention or 

compensation in the Canadian Court. 

   24.1  Any professionals retained by the Debtors in connection with both the 

Canadian and U.S. Proceedings shall be subject to the jurisdiction of both the Canadian and 

U.S. Courts and shall be subject to the procedures and standards for retention and compensation 

applicable in the Canadian Court under the CCAA, the Canadian Order and any other applicable 
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Canadian law or orders of the Canadian Court with respect to services performed on behalf of 

the Debtors in connection with the Canadian Proceedings; and shall be subject to the procedures 

and standards for retention and compensation applicable in the U.S. Court under the Bankruptcy 

Code and any other applicable laws of the United States or orders of the U.S. Court with respect 

to services performed on behalf of the Debtors in connection with the U.S. Proceedings. 

25.  Subject to paragraph 19 herein, any professional retained by an official 

committee appointed by the U.S. Trustee including in each case, without limitation, counsel and 

financial advisors (collectively, the “Committee Professionals”) shall be subject to the sole and 

exclusive jurisdiction of the U.S. Court.  Such Committee Professionals shall:  (a) be subject to 

the procedures and standards for retention and compensation applicable in the U.S. Court under 

the Bankruptcy Code and any other applicable laws of the United States or orders of the U.S. 

Court; and (b) not be required to seek approval of their retention or compensation in the 

Canadian Court or any other court. 

H. Notice 

26.  Notice of any motion, application or other Pleading or court materials 

(collectively the “Court Documents”) filed in one or both of the Insolvency Proceedings 

involving or relating to matters addressed by this Protocol and notice of any related hearings or 

other proceedings shall be given by appropriate means (including, where circumstances warrant, 

by courier, telecopier or other electronic forms of communication) to the following:  (a) all 

creditors and interested parties, in accordance with the practice of the jurisdiction where the 

Court Documents are filed or the proceedings are to occur; and (b) to the extent not otherwise 

entitled to receive notice under clause (a) of this sentence, counsel to the Debtors; the U.S. 
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Trustee; the Monitor; any official committee appointed in the Insolvency Proceedings and such 

other parties as may be designated by either of the Courts from time to time.  Notice in 

accordance with this paragraph shall be given by the party otherwise responsible for effecting 

notice in the jurisdiction where the underlying Court Documents are filed or the proceedings are 

to occur.  In addition to the foregoing, upon request, the U.S. Debtors or the Canadian Debtors 

shall provide the U.S. Court or the Canadian Court, as the case may be, with copies of any 

orders, decisions, opinions or similar papers issued by the other Court in the Insolvency 

Proceedings. 

27.  When any cross-border issues or matters addressed by this Protocol are to 

be addressed before or considered by a Court, notices shall be provided in the manner and to the 

parties referred to in paragraph 26 above. 

I. Effectiveness; Modification 

28.  This Protocol shall become effective only upon its approval by both the 

U.S. Court and the Canadian Court. 

29.  This Protocol may not be supplemented, modified, terminated, or 

replaced in any manner except upon the approval of both the U.S. Court and the Canadian Court 

after notice and a hearing.  Notice of any legal proceeding to supplement, modify, terminate or 

replace this Protocol shall be given in accordance with the notice provisions set forth above. 

J. Procedure for Resolving Disputes Under this Protocol 

30.  Disputes relating to the terms, intent or application of this Protocol may 

be addressed by interested parties to the U.S. Court, the Canadian Court or both Courts upon 

notice in accordance with the notice provisions outlined in paragraph 26 above.  In rendering a 
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determination in any such dispute, the Court to which the issue is addressed:  (a) shall consult 

with the other Court; and (b) may, in its sole and exclusive discretion, either:  (i) render a 

binding decision after such consultation; (ii) defer to the determination of the other Court by 

transferring the matter, in whole or in part, to such other Court; or (iii) seek a Joint Hearing of 

both Courts in accordance with paragraph 12 above.  Notwithstanding the foregoing, in making 

a determination under this paragraph, each Court shall give due consideration to the 

independence, comity and inherent jurisdiction of the other Court established under existing 

law. 

31.  In implementing the terms of this Protocol, the U.S. Court and the 

Canadian Court may, in their sole, respective discretion, provide advice or guidance to each 

other with respect to legal issues in accordance with the following procedures: 

a. the U.S. Court or the Canadian Court, as applicable, may determine that 
such advice or guidance is appropriate under the circumstances; 

b. the Court issuing such advice or guidance shall provide it to the non-
issuing Court in writing; 

c. copies of such written advice or guidance shall be served by the applicable 
Court in accordance with paragraph 26 hereof;  

d. the Courts may jointly decide to invite the Debtors, the Creditors 
Committee, the Estate Representatives, the U.S. Trustee and any other 
affected or interested party to make submissions to the appropriate Court 
in response to or in connection with any written advice or guidance 
received from the other Court; and 

e. for clarity, the provisions of this paragraph shall not be construed to 
restrict the ability of either Court to confer as provided in paragraph 12 
above whenever it deems it appropriate to do so. 

K. Preservation of Rights 



 

 
   
4356375_4  

17 

 

   
17 

 
 

32.  Except as specifically provided herein, neither the terms of this Protocol 

nor any actions taken under the terms of this Protocol shall:  (a) prejudice or affect the powers, 

rights, claims and defenses of the Debtors and their estates or their professionals, any official 

committee, the U.S. Trustee or any of the Debtors’ creditors under applicable law, including, 

without limitation, the Bankruptcy Code, the CCAA, and the orders of the Courts; or (b) 

preclude or prejudice the rights of any person to assert or pursue such person’s substantive 

rights against any other person under the applicable laws of Canada or the United States.
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The Commitment Letter 



  

 

SUBJECT TO FRE 408 AND RELATED PRIVILEGES 
FOR SETTLEMENT PURPOSES ONLY 

FEBRUARY 17, 2010 
 

February [  ], 2010 

PRIVILEGED & CONFIDENTIAL  

VIA ELECTRONIC MAIL 

Trident Resources Corp. 
444 - 7th Avenue SW, Suite 1000 
Calgary, Alberta T2P 0X8 

Attention: Mr. Eugene I. Davis 
Executive Chairman of the Board of Directors 

Dear Mr. Davis: 

This commitment letter (this "Commitment Letter") is by and among the parties 
identified on the signature pages hereto (collectively, the "Backstop Parties"); Trident Resources 
Corp., a Delaware corporation ("TRC"); and Trident Exploration Corp. ("TEC," and together 
with TRC and their respective affiliates and subsidiaries, the "Company"), and sets forth the 
conditional commitment of the Backstop Parties to purchase certain shares of new common stock 
of TRC as part of a proposed restructuring (the "Restructuring") of the Company pursuant to (i) a 
joint plan of reorganization (the "Chapter 11 Plan"), to be filed by TRC and certain of its 
domestic subsidiaries (collectively, the "U.S. Debtors") in connection with the U.S. Debtors' 
filing in the United States Bankruptcy Court for the District of Delaware (the "Bankruptcy 
Court") under chapter 11 of title 11 of the United States Code (the "Bankruptcy Code") and (ii) a 
plan of arrangement or compromise (the "CCAA Plan," and together with the Chapter 11 Plan, 
the "Plans") under the Companies' Creditors Arrangement Act (the "CCAA") to be filed by TEC 
and certain of its U.S. and Canadian affiliates (the "CCAA Debtors" and together with the U.S. 
Debtors, the "Debtors") in connection with the CCAA Debtors' CCAA filing in the Alberta Court 
of Queen's Bench (the "Canadian Court," and together with the Bankruptcy Court, the "Courts") 
in Calgary, Alberta, Canada.  The agreed to material terms of the Chapter 11 Plan are set forth on 
the Restructuring Term Sheet annexed hereto as Exhibit A (the "Term Sheet").  Each capitalized 
term used and not defined herein shall have the meaning ascribed to it in the Term Sheet.1 
 
1. Rights Offering / Chapter 11 Plan / Overview.  As set forth in the Term Sheet, pursuant 
to the Chapter 11 Plan, TRC (as a debtor-in-possession and a reorganized debtor, as applicable) 
shall propose to offer and sell, for an aggregate purchase price of $200 million (the "Rights 

                                                 

 1 Unless otherwise indicated, all dollar amounts are in US dollars. 



2 

Offering Amount"), 60.0%2 of its new common stock (the "New Common Stock"), par value 
$0.01 per share, to be issued pursuant to the Chapter 11 Plan.  The New Common Stock will be 
offered pursuant to a rights offering (the "Rights Offering") on the terms and to the parties set 
forth in the Term Sheet.  

2. Equity Put Commitment.  In order to facilitate the Rights Offering and 
implementation of the Chapter 11 Plan, pursuant to this Commitment Letter, and subject to the 
terms, conditions and limitations set forth herein: 

a. each Backstop Party other than the 2007 Backstop Party (as defined below) 
(collectively, the "2006 Backstop Parties") hereby commits, severally and not 
jointly, to purchase (or to cause one or more designated nominees and/or 
assignees to purchase), at the Purchase Price, on the effective date of the Chapter 
11 Plan (the "Effective Date"), its pro rata share of the additional shares of New 
Common Stock not sold to Eligible 2006 Holders pursuant to the Rights Offering 
as a result of the failure by any such Eligible 2006 Holders to timely exercise their 
Senior Creditor Rights in full.  For purposes hereof, each 2006 Backstop Party's 
pro rata share shall be equal to the number of all unsubscribed shares offered to 
Eligible 2006 Holders pursuant to the Rights Offering in respect of the Senior 
Creditor Rights multiplied by a fraction (i) the numerator of which is the 2006 
Backstop Party's commitment as set forth in its respective signature page attached 
hereto (after taking into account, for the avoidance of doubt, any permitted 
transfer or assignment of such 2006 Backstop Party's commitment) less the 
Purchase Price paid by such 2006 Backstop Party for any shares offered in respect 
of Senior Creditor Rights and (ii) a denominator of which is $150 million less the 
aggregate amount paid by all 2006 Backstop Parties for any shares offered in 
respect of Senior Creditor Rights; and 

b. Jennison Associates LLC (the "2007 Backstop Party") hereby commits, severally 
and not jointly, to purchase (or to cause one or more designated nominees and/or 
assignees to purchase), at the Purchase Price, on the Effective Date, up to $50 
million worth of shares of New Common Stock (including any such shares not 
sold to Eligible 2007 Holders pursuant to the Rights Offering as a result of the 
failure by any such Eligible 2007 Holders to timely exercise their Junior Creditor 
Rights in full). 

c. Each Backstop Party hereby represents and warrants that it is an "accredited 
investor" ("Accredited Investor"),  as defined in Rule 501 of Regulation D of the 
U.S. Securities Act of 1933, as amended. 

                                                 

 2 Calculated prior to giving effect to dilution resulting from the Management Equity Issuance and after giving 
effect to Chapter 11 Plan. 
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d. The aggregate commitment provided for in sub-sections a. and b. of this Section 2 
shall be defined as the "Equity Put Commitment."3  

3. Conditions.  The Equity Put Commitment is subject to the conditions expressly 
set forth in the Commitment Letter, execution of this Commitment Letter by TRC and TEC and 
the satisfaction or waiver by the Backstop Parties of the conditions to the Backstop Parties' 
obligations to consummate the transactions contemplated by the Term Sheet.   

4. Costs and Expenses.  The Approval Order shall provide that the Company shall 
reimburse or pay the documented and reasonable fees, costs and expenses of the Backstop 
Parties, the 2006 Agent and the 2007 Agent relating to the Equity Put Commitment and the 
Restructuring (the “Expense Reimbursement”) (i) if the Commitment Letter is not terminated, on 
the Effective Date of the Plan, (ii) if the Committment Letter is terminated under circumstances 
triggering payment of the Equity Put Fee, on such date that the Backstop Parties are entitled to 
payment of the Equity Put Fee with such Expense Reimbursement limited to $10 million in the 
aggregate, or (iii) if the Commitment Letter is terminated for any other reason, upon 
consummation of an Alternative Transaction and only from the proceeds of such Alternative 
Transaction.  For the avoidance of doubt, such fees, costs and expenses shall include, without 
limitation, the reasonable and documented fees, costs and expenses of each of Houlihan Lokey 
Howard & Zukin Capital, Inc., Greenhill Co. Inc., Cadwalader, Wickersham & Taft LLP, 
Gibson, Dunn & Crutcher LLP, Bennett Jones LLP, Locke Lord Bissell & Liddell LLP, Ropes & 
Gray LLP, Lazard Freres & Co. LLC (provided that the aggregate fees, costs and expenses of 
Lazard Freres & Co. LLC shall not exceed $2.5 million), Lane Powell PC, the respective 
Delaware counsel, accountants, tax advisors, reserve engineers or other agents or advisors to the 
Backstop Parties (collectively, the "Backstop Party Professionals").  The fees, costs and expenses 
of the Backstop Party Professionals to be paid pursuant to this paragraph shall be afforded 
administrative expense priority status in the Chapter 11 Cases, secured under a charge in the 
CCAA proceedings junior in priority to payment of the Second Lien Credit Agreement 
Obligations and to all existing court-ordered charges created by the Canadian Court under the 
CCAA.  Notwithstanding anything contained herein, the Expense Reimbursement shall not be 
payable if the Required Backstop Parties terminate this Commitment Letter prior to the 
Company’s execution of this Committment Letter (execution of which shall not occur prior to 
entry of the Approval Orders). 

5. Indemnification.  The Company agrees to indemnify and hold harmless the 
Backstop Parties, the 2006 Agent, the 2007 Agent and their respective affiliates, and each of 
their respective directors, officers, partners, members, employees, agents, counsel, financial 
advisors, accountants, tax advisors, reserve engineers and assignees (including affiliates of such 
assignees), in their capacities as such (each, an "Indemnified Party"), for and against any and all 
losses, claims, damages, liabilities or other expenses to which such Indemnified Party may 

                                                 

 3 For the avoidance of doubt, any modification to the aggregate size of the Equity Put Commitment, the size and 
allocation of any Equity Put Fee or Break Up Fee (each, as defined below), or any other economic provision of 
this Commitment Letter or the Term Sheet shall require the consent of each of the Backstop Parties. 
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become subject from third party claims, insofar as such losses, claims, damages, liabilities (or 
actions or other proceedings commenced or threatened in respect thereof) or other expenses arise 
out of or in any way relate to or result from this Commitment Letter, the Plans or the Definitive 
Agreements (as defined below), and the Company agrees to reimburse (on an as-incurred 
monthly basis) each Indemnified Party for any reasonable and documented legal or other 
reasonable and documented expenses incurred in connection with investigating, defending or 
participating in any such loss, claim, damage, liability or action or other proceeding (whether or 
not such Indemnified Party is a party to any action or proceeding out of which indemnified 
expenses arise).  In the event of any litigation or dispute involving this Commitment Letter, the 
Restructuring and/or the Definitive Agreements, the Backstop Parties shall not be responsible or 
liable to the Company for any special, indirect, consequential, incidental or punitive damages.  
The obligations of the Company under this paragraph (the "Indemnification Obligations") shall 
be afforded administrative expense priority status in the Chapter 11 Cases and shall be a claim in 
the CCAA proceedings.  The Indemnification Obligations shall remain effective whether or not 
any of the transactions contemplated in this Commitment Letter are consummated, any 
Definitive Agreements are executed and notwithstanding any termination of this Commitment 
Letter, and shall be binding upon the reorganized Company in the event that any plan of 
reorganization of the Company is consummated; provided, however, that the foregoing 
indemnity will not, as to any Indemnified Party, apply to losses, claims, damages, liabilities or 
related expenses to the extent they have resulted from willful misconduct, fraud, or gross 
negligence of such Indemnified Party. 

6. Equity Put Fee.  In consideration of the Backstop Parties' execution of this 
Commitment Letter and agreement to be bound hereunder, the Company agrees to pay a $10.0 
million cash fee (the "Equity Put Fee") (with each Backstop Party's rights to such fee to be paid 
pro rata in accordance with such Backstop Party's individual Equity Put Commitment, as set 
forth on its signature page).  The Equity Put Fee shall be payable (a) if the Commitment Letter is 
terminated in accordance with paragraph 13(ii) hereof, upon consummation and only from the 
proceeds of an Alternative Transaction,4 (b) if the Commitment Letter is terminated by the 
Required Backstop Parties due to the Company's willful failure to cause any of the conditions to 
closing set forth in the Term Sheet to be satisfied for the purpose of delaying or precluding the 
closing of the Restructuring, upon the earliest of the effective date of a CCAA Plan or Chapter 
11 Plan, or any distribution made pursuant to a liquidation of the Company's assets and (c) if this 
Commitment Letter is not terminated, on the Effective Date (which shall be payable in cash or 
credited against any obligation under this Agreement to purchase additional shares of New 
Common Stock).  Notwithstanding anything set forth herein, to the extent the Required Backstop 
Parties terminate the Equity Put Commitment for any reason other than as set forth above, the 
Equity Put Fee shall not be due or payable, but the Backstop Party Professionals’ reasonable and 
                                                 

 4 “Alternative Transaction” means any other plan (stand-alone or otherwise), proposal, investment, offer or 
transaction whereby a party other than the Backstop Parties would acquire more than 5% or more of any class 
of equity securities of TRC or 5% of TRC's consolidated total direct or indirect assets (including, without 
limitation, Plan sponsorship, acquisition of equity securities of any of TRC's direct or indirect subsidiaries or 
any other Restructuring transaction), in each case, other than a transaction consistent with this Commitment 
Letter or the Term Sheet. 
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documented fees, costs and expenses shall be reimbursed or paid as set forth in paragraph 4(iii) 
above.   

The Equity Put Fee shall have administrative expense claim status in the U.S. Debtors' 
chapter 11 proceedings, and will be secured under a charge in the CCAA Debtors' CCAA 
proceedings; provided, however, such charge will rank junior in priority to payment of the 
Second Lien Credit Agreement Obligations and to all existing court-ordered charges created by 
the Canadian Court under the CCAA.  Notwithstanding anything contained herein, the Equity 
Put Fee shall not be payable if the Required Backstop Parties terminate this Commitment Letter 
prior to the Company’s execution  of this Committment Letter (execution of which shall not 
occur prior to entry of the Approval Orders). 

7. Approval Order.  In addition to the conditions set forth above, it shall be a 
condition precedent to the Equity Put Commitment that TRC and the CCAA Debtors file 
motions seeking entry of court orders in form and substance satisfactory to Required Backstop 
Parties5 (collectively, the "Approval Orders") authorizing the Company's entry into this 
Commitment Letter and agreement to be bound hereby (including, without limitation, payment 
of the Equity Put Fee and the expenses and undertaking of the Indemnification Obligations), as 
soon as practicable so that hearings on the motions can be held in both Courts by no later than 
February 19, 2010.   

8. No Modification; Entire Agreement.  This Commitment Letter may not be 
amended or otherwise modified without the prior written consent of the Company and the 
Required Backstop Parties.  Together with the Term Sheet and the confidentiality agreements 
entered into by the Backstop Parties and their advisors, this Commitment Letter constitutes the 
sole agreement and supersedes all prior agreements, understandings and statements, written or 
oral, between any of the Backstop Parties or any of their respective affiliates, on the one hand, 
and the Company or any of its affiliates, on the other, with respect to the transactions 
contemplated hereby. 

9. Governing Law; Jurisdiction.  This Commitment Letter shall be deemed to be 
made in accordance with and in all respects shall be interpreted, construed and governed by the 
Laws of the State of New York, regardless of the laws that might otherwise govern under 
applicable principles of conflict of laws in the State of New York.  Subject to the cross-border 
protocol approved by the Courts, each party hereby irrevocably submits to the jurisdiction of the 
Courts, solely in respect of the interpretation and enforcement of the provisions of this 
Commitment Letter and of the documents referred to in this Commitment Letter, and in respect 
of the transactions contemplated hereby, and hereby waives, and agrees not to assert, as a 
defense in any action, suit or proceeding for the interpretation or enforcement hereof or of any 
such document, that it is not subject thereto or that such action, suit or proceeding may not be 
                                                 

 5 "Required Backstop Parties" shall mean Backstop Parties which hereby commit to provide, in aggregate, 80% 
of the Equity Put Commitment.  For purposes of this Commitment Letter and the Term Sheet, except as 
provided herein, any agreement of the Backstop Parties shall require the agreement of the Required Backstop 
Parties. 



brought or is not maintainable in the Courts or that the venue thereof may not be appropriate or 
that this Commitment Letter or any such document may not be enforced in or by the Courts, and 
the parties hereto irrevocably agree that all claims with respect to such action or proceeding shall 
be heard and determined in the Courts.  The parties hereby consent to and grant the Courts 
jurisdiction over the person of such parties and, to the extent permitted by law, over the subject 
matter of such dispute and agree that mailing of process or other papers in connection with any 
such action or proceeding in the manner provided for herein or in such other manner as may be 
permitted by law shall be valid and sufficient service thereof. 

10. Waiver of Jury Trial.  Each party acknowledges and agrees that any controversy 
which may arise under this Commitment Letter is likely to involve complicated and difficult 
issues, and, therefore, each such party hereby irrevocably and unconditionally waives any right 
such party may have to a trial by jury in respect of any litigation directly or indirectly arising out 
of, under or relating to this Commitment Letter, or any of the transactions contemplated by this 
Commitment Letter.  Each party certifies and acknowledges that (i) no representative, agent or 
attorney of any other party has represented, expressly or otherwise, that such other party would 
not, in the event of litigation, seek to enforce the foregoing waiver, (ii) each party understands 
and has considered the implications of this waiver, (iii) each party makes this waiver voluntarily 
and (iv) each party has been induced to enter into this Commitment Letter by, among other 
things, the mutual waivers and certifications expressed above. 

11. Counterparts.  This Commitment Letter may be executed in any number of 
counterparts (including by facsimile), each such counterpart being deemed to be an original 
instrument, and all such counterparts shall together constitute the same agreement.  Delivery of 
an executed counterpart of a signature page of this Commitment Letter by facsimile or other 
electronic transmission (in pdf or similar format) will be as effective as delivery of a manually 
executed counterpart hereof. 

12. Third Party Beneficiaries.  The parties hereby agree that their respective 
representations, warranties and covenants set forth herein are solely for the benefit of the other 
parties hereto, and, with respect to paragraphs 4 and 5, the 2006 Agent, the 2007 Agent, the 
Backstop Party Professionals and the Indemnified Parties, in accordance with and subject to the 
terms of this Commitment Letter, and this Commitment Letter is not intended to, and does not, 
confer upon any person other than the parties hereto and, with respect to paragraphs 4 and 5, 
each of the 2006 Agent, the 2007 Agent, the Backstop Party Professionals and the Indemnified 
Parties any rights or remedies hereunder or any rights to enforce the Equity Put Commitment of 
any provision of this Commitment Letter. 

13. Termination.  The obligations of the Backstop Parties under this Commitment 
Letter will immediately terminate, (A) upon written notice to the Company from the Required 
Backstop Parties, at any time prior to the consummation of the transactions upon the first to 
occur of (i) the Company's breach of any of its obligations set forth in this Commitment Letter; 
provided, however, that to the extent such breach can be cured, the Company shall have five (5) 
days upon receipt of written notice from the Required Backstop Parties to cure such breach; (ii) 
the Company's seeking court authority to enter into or obtain approval of an Alternative 
Transaction or executing any definitive documentation not subject to Court approval in 
connection with an Alternative Transaction; (iii) the failure of the Effective Date to occur by July 
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2, 2010; provided, that the Required Backstop Parties are not in material breach of the 
obligations hereto; and (iv) the Approval Orders not having been entered by the Courts on or 
before thirty-five (35) days after the date hereof and become final in both Courts on or before 
fifty-six (56) days after the date hereof; and (B) automatically, upon (i) the dismissal or 
conversion of the chapter 11 cases of the U.S. Debtors or the appointment of a chapter 11 trustee 
or an examiner with expanded powers over any of the U.S. Debtors; or (ii) the issuance by any 
governmental authority, including any regulatory authority or court of competent jurisdiction, of 
any ruling or order enjoining the consummation of a material portion of the Restructuring or any 
related transactions.  This Commitment Letter and the obligations of all parties hereunder, may 
be terminated by mutual agreement between and among the Company and the Required 
Backstop Parties.  Notwithstanding anything herein, any Backstop Party may terminate its 
commitment under this Commitment Letter at any time prior to the Company’s execution of this 
Commitment Letter (execution of which shall not occur prior to entry of the Approval Orders). 

14. Additional Covenants of the Company.  The Company agrees with the Backstop 
Parties that:  

(i) any motion, pleading, proposed order, press release, public statement or other 
document that relates or refers to the Equity Put Commitment, this Commitment Letter or the 
Plans shall be provided to counsel to the Backstop Parties in draft form for review at least three 
(3) days prior to its being made public or its being filed with the Bankruptcy Court or the 
Canadian Court;  

(ii) other than with respect to an Alternative Transaction, TRC (a) will use best 
efforts to obtain, and to cause the other Debtors to obtain, the entry of an order confirming the 
Chapter 11 Plan (the "Confirmation Order") by the Bankruptcy Court, the terms of which shall 
be consistent in all material respects with this Commitment Letter and the Term Sheet; (b) will 
use best efforts to adopt, and to cause the other U.S. Debtors to adopt, the Chapter 11 Plan, as 
applicable; and (c) will not, and will cause the other U.S. Debtors not to, amend or modify the 
Chapter 11 Plan in any material respect that would adversely affect the Backstop Parties without 
prior written consent of the Required Backstop Parties.  In addition, TRC will provide to the 
Backstop Parties and their counsel a copy of the Confirmation Order at least five (5) days prior 
to such order being filed with the Bankruptcy Court, and TRC will not, and will cause the U.S. 
Debtors not to, file the Confirmation Order with the Bankruptcy Court unless the Required 
Backstop Parties have approved the form and substance of such order, such approval not being 
unreasonably withheld or delayed;  

(iii) the Company will not file any pleading or take any other action in the Courts 
that is inconsistent with the terms of this Commitment Letter, the Plans, the Confirmation Order 
or the consummation of the transactions contemplated hereby or thereby without providing prior 
written notice to the Backstop Parties at least five (5) business days before filing such pleading 
or taking such action; and 

(iv) the Company shall provide the Backstop Parties and their advisors and 
representatives with reasonable access during normal business hours to all books, records, 
documents, properties and personnel of the Company.  In addition, the Company shall promptly 
provide written notification to counsel to the Backstop Parties of any claim or litigation, 
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arbitration or administrative proceeding, that is threatened or filed against the Company from the 
date hereof until the earlier of (a) the Effective Date and (b) termination or expiration of this 
Commitment Letter. 

15. Alternative Transaction.  As soon as reasonably practicable, but no earlier than 
entry of the Approval Orders, the Company shall initiate a sale and marketing process acceptable 
to the Backstop Parties in the exercise of their reasonable discretion and approved by the Courts 
during which the Company may enter into an agreement with respect to sponsoring a plan of 
reorganization or sale of all or substantially all of the Company's assets under section 363 of the 
Bankruptcy Code or other applicable law. 

16. No Recourse.  Notwithstanding anything that may be expressed or implied in this 
Commitment Letter, or any document or instrument delivered in connection herewith, by its 
acceptance of the benefits of this Commitment Letter, the Company covenants, agrees and 
acknowledges that no personal liability shall attach to, the former, current or future equity 
holders, controlling persons, directors, officers, employees, agents, affiliates, members, 
managers, general or limited partners or assignees of any of the Backstop Parties or any former, 
current or future stockholder, controlling person, director, officer, employee, general or limited 
partner, member, manager, affiliate, agent or assignee of any of the foregoing, whether by the 
enforcement of any assessment or by any legal or equitable proceeding, by virtue of any statute, 
regulation or applicable law, or otherwise. 

17. Specific Performance; Waiver.  It is understood and agreed by the parties that 
money damages would be an insufficient remedy for any breach of this Commitment Letter by 
any party and each non-breaching party shall be entitled to specific performance, without the 
need for posting of a bond or other security, and injunctive or other equitable relief as a remedy 
of any such breach, including, without limitation, an order of the Bankruptcy Court, or other 
court of competent jurisdiction, requiring any party to comply with any of its obligations 
hereunder.  If the Restructuring contemplated herein is not consummated, or following the 
occurrence of a termination of this Commitment Letter, if applicable, nothing shall be construed 
herein as a waiver by any party of any or all of such party's rights, and the parties expressly 
reserve any and all of their respective rights.  Pursuant to Federal Rule of Evidence 408 and any 
other applicable rules of evidence, this Commitment Letter and all negotiations relating hereto 
shall not be admissible into evidence in any proceeding other than a proceeding to enforce its 
terms. 

18. Assignment.  Except as otherwise expressly provided herein, no Backstop Party 
may transfer, assign, or delegate its respective rights, interests or obligations hereunder to any 
other person (except by operation of law) (collectively, a "Transfer") without the prior written 
consent of the Company, unless: (i) such assignment or delegation consists of a simultaneous 
transfer by such Backstop Party of its 2006 TRC Obligations and/or 2007 TRC Obligations and 
its rights and obligations hereunder; (ii) the transferee furnishes to the Company a joinder, 
pursuant to which such transferee agrees to be bound by all of the terms and conditions of this 
Commitment Letter; and (iii) the Backstop Party notifies each of the other parties hereto in 
writing of such transfer within three (3) business days of the execution of an agreement (or trade 
confirmation) in respect of such transfer.  In addition and notwithstanding anything to contrary 
set forth herein, the following shall be permitted without the consent of any other party to this 
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Commitment Letter: (1) any transfer, delegation or assignment by a Backstop Party to an affiliate 
of such Backstop Party, or one or more affiliated funds or affiliated entity or entities with a 
common or affiliated investment advisor (in each case, other than portfolio companies); (2) any 
transfer, delegation or assignment by one Backstop Party to another Backstop Party; and (3) any 
transfer, delegation or assignment by a 2007 Backstop Party to any Eligible 2007 Holder so long 
as the assignee or transferee furnishes to the Company a joinder, pursuant to which such assignee 
or transferee agrees to be bound by all of the terms and conditions of this Commitment Letter; 
and in each case, the 2007 Backstop Party notifies each of the other parties hereto in writing of 
such transfer within three (3) business days of the execution of an agreement (or trade 
confirmation) in respect of such transfer.  Notwithstanding anything herein, no Backstop Party 
may make a Transfer to any entity unless such entity is an Accredited Investor.  The Company 
may not transfer, assign, or delegate its rights, interests or obligations hereunder to any other 
person (except by operation of law) without the prior written consent of each Backstop Party.  
For the avoidance of doubt, the Definitive Agreements shall contain substantially similar 
restrictions on transfers, assignments and delegations. 

19. Notice.  All notices provided for or reference in this Commitment Letter may be 
delivered by hand or overnight courier service, mailed by certified or registered mail, sent by 
facsimile or email as follows: (i) if to the Backstop Parties, (a) Gibson, Dunn & Crutcher LLP, 
200 Park Avenue, New York, NY 10166, Attention: David M. Feldman, Esq., at 
dfeldman@gibsondunn.com, and (b) Jennison Associates LLC, 466 Lexington Avenue, New 
York, NY 10017, Attention: David Kiefer at dkiefer@jennison.com, with a copy to Ropes & 
Gray LLP, 1211 Avenue of the Americas, New York, NY 10036-8704, Attention: Mark R. 
Somerstein, Esq. at mark.somerstein@ropesgray.com, (ii) if to the Company, Trident Resources 
Corp., 444 – 7th Avenue SW, Suite 1000, Calgary, Alberta T2P 0X8, Attention: Eugene I. Davis, 
Executive Chairman of the Board at genedavis@pirinateconsulting.com, with a copy to (a) Akin 
Gump Strauss Hauer & Feld LLP, One Bryant Park, New York, NY 10036, Attention: Ira S. 
Dizengoff, Esq. at idizengoff@akingump.com, (b) Akin Gump Strauss Hauer & Feld LLP, 1333 
New Hampshire Avenue, N.W., Washington DC 20036, Attention: Scott L. Alberino, Esq. at 
salberino@akingump.com, and (c) Fraser Milner Casgrain LLP, 1 First Canadian Place, 39th 
Floor, 100 King Street West, Toronto, Ontario, Canada  M5X 1B2, Attention: Shayne 
Kukulowicz, and (iii) to the monitor in the CCAA proceedings, FTI Consulting, TD Waterhouse 
Tower, Suite 2010, 79 Wellington Street, Toronto, ON, M5K 1G8, Attention Nigel D. Meakin at 
nigel.meakin@fticonsulting.com, with a copy to McCarthy Tétrault LLP, Suite 5300, TD Bank 
Tower, Toronto Dominion Centre, Toronto, Ontario M5K 1E6, Attention: Sean Collins. 

20. Court Approval.  This Commitment Letter is conditioned on its approval by both 
Courts. 

[Signature Page Follows] 



 

Sincerely, 

[__________________] 
(on behalf of itself and its affiliates) 

_______________________________ 
By: 
Name: 
Title: 

$_____________________________ 
Equity Put Commitment Amount 

 

  



 

Sincerely, 

[__________________] 
(on behalf of itself and its affiliates) 

_______________________________ 
By: 
Name: 
Title: 

$_____________________________ 
Equity Put Commitment Amount 

  



 

Agreed to and accepted:  

TRIDENT RESOURCES CORP. 

_______________________________ 
By: 
Name: 
Title: 

Agreed to and accepted: 

TRIDENT EXPLORATION CORP. 

_______________________________ 
By: 
Name: 
Title: 
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SUBJECT TO FRE 408 AND RELATED PRIVILEGES 
FOR SETTLEMENT PURPOSES ONLY 

FEBRUARY 17, 2010 

TRIDENT RESOURCES CORP. 

RESTRUCTURING TERM SHEET 

THIS TERM SHEET (THIS "TERM SHEET") DESCRIBES A PROPOSED 
RESTRUCTURING (THE "RESTRUCTURING") FOR TRIDENT RESOURCES CORP. 
(AS A DEBTOR-IN-POSSESSION AND A REORGANIZED DEBTOR, AS 
APPLICABLE, "TRC") AND CERTAIN OF ITS SUBSIDIARIES (COLLECTIVELY, 
THE "COMPANY"), PURSUANT TO A JOINT PLAN OF REORGANIZATION (THE 
"CHAPTER 11 PLAN"), WHICH WOULD BE PREPARED AND FILED BY TRC AND 
CERTAIN OF ITS DOMESTIC SUBSIDIARIES (COLLECTIVELY, THE "U.S. 
DEBTORS") IN CONNECTION WITH THE U.S. DEBTORS' FILING (THE 
"CHAPTER 11 CASES") IN THE UNITED STATES BANKRUPTCY COURT FOR THE 
DISTRICT OF DELAWARE (THE "BANKRUPTCY COURT") UNDER CHAPTER 11 
OF TITLE 11 OF THE UNITED STATES CODE (THE "BANKRUPTCY CODE"), AND 
A RELATED PLAN OF ARRANGEMENT OR COMPROMISE UNDER THE 
COMPANIES' CREDITORS ARRANGEMENT ACT (THE "CCAA") TO BE FILED BY 
TRIDENT EXPLORATION CORP. ("TEC”) AND CERTAIN OF ITS U.S. AND 
CANADIAN AFFILIATES (THE "CCAA DEBTORS" AND TOGETHER WITH THE 
U.S. DEBTORS, THE "DEBTORS") IN THE ALBERTA COURT OF QUEEN'S BENCH, 
IN CALGARY, ALBERTA, CANADA (THE "CANADIAN COURT"). 

THIS TERM SHEET IS NOT AN OFFER OR A SOLICITATION WITH RESPECT TO 
ANY SECURITIES OF TRC OR ITS SUBSIDIARIES.  ANY SUCH OFFER OR 
SOLICITATION SHALL COMPLY WITH ALL APPLICABLE SECURITIES LAWS 
AND/OR PROVISIONS OF THE BANKRUPTCY CODE. 

OVERVIEW1 

 

Rights Offering Pursuant to the terms and conditions of the equity commitment
letter dated as of January   , 2010 (the "Commitment Letter"),2
TRC (as a debtor-in-possession and a reorganized debtor, as 
applicable) shall propose to offer and sell, for an aggregate

                                                 

 1 This Term Sheet does not include a description of all of the terms, conditions and other provisions that are to be 
contained in the Chapter 11 Plan and the related definitive documentation governing the Restructuring.   

 2 Each capitalized term not otherwise defined herein shall have the meaning ascribed to it in the Commitment 
Letter. 
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purchase price of $200 million3 (the "Rights  Offering 
Amount"), 60%4 of its new common stock (the "New Common 
Stock"), par value $0.01 per share, to be issued pursuant to the
Chapter 11 Plan.  Such New Common Stock will be offered
pursuant to a rights offering (the "Rights Offering") whereby 
(x) each holder of 2006 TRC Obligations5 who is an accredited 
investor (an "Accredited Investor"),  as defined in Rule 501 of 
Regulation D of the U.S. Securities Act of 1933, as amended
(each, an "Eligible 2006 Holder") as of the record date in the 
Plan (the "Record Date"), shall be offered the right (each, a 
"Senior Creditor Right") to purchase up to its pro rata share of 
$150 million of such New Common Stock, at a purchase price
of $[__] per share (the "Purchase Price") and (y) each holder, 
as of the Record Date, of 2007 TRC Obligations6 who is an 
Accredited Investor (each, an "Eligible 2007 Holder") shall be 
offered the right (each, a "Junior Creditor Right" and 
collectively with the Senior Creditor Rights, the "Rights") to 
purchase up to its pro rata share of $50 million of such New
Common Stock at the Purchase Price.7   

"New Money Investors" means all Eligible 2006 Holders and 
Eligible 2007 Holders who exercise their Rights to purchase
New Common Stock. 

 

                                                 

 3 Unless otherwise indicated all dollar amounts are in US dollars. 

 4 Calculated prior to giving effect to dilution resulting from the Management Equity Issuance and after giving 
effect to Chapter 11 Plan. 

 5 "2006 TRC Obligations" means outstanding obligations under that certain Secured Credit Facility dated as of 
November 24, 2006, as amended (the "2006 Credit Agreement") among TRC, certain of its subsidiaries, Credit 
Suisse, Toronto Branch, as administrative agent and collateral agent (in such capacity, the "2006 Agent"), and 
the lenders party thereto. 

 6 "2007 TRC Obligations" means outstanding obligations under that certain Subordinated Loan Agreement dated 
as of August 20, 2007, as amended (the "2007 Credit Agreement") among TRC, certain of its subsidiaries, 
Wells Fargo Bank, N.A., as administrative agent (in such capacity, the "2007 Agent"), and the lenders party 
thereto. 

 7 For the avoidance of doubt, any modification to the aggregate size of the Equity Put Commitment, the size and 
allocation of any Equity Put Fee or Break Up Fee, or any other economic provision of the Commitment Letter 
or this Term Sheet shall require the consent of each of the Backstop Parties. 



Use of Investment Proceeds The proceeds of the Investment shall be used for general
corporate purposes and/or to be loaned or contributed to TEC 
and used by TEC to pay a portion of the obligations (the
"Second Lien Credit Agreement Obligations") under the 
Amended and Restated Credit Agreement dated as of April 25,
2006 (as further amended and supplemented, the "Second Lien 
Credit Agreement") between Trident Exploration Corp. 
("TEC"), certain of its subsidiaries, Credit Suisse, Toronto
Branch as collateral agent and administrative agent, and the
lenders party thereto.  The remaining Second Lien Credit
Agreement Obligations shall be paid in full from the proceeds
of the exit financing being arranged by TEC (the "Exit 
Financing"). 

Securities to be Issued 
Under the Plan of 
Reorganization 

New Common Stock.  TRC shall issue the New Common 
Stock on the Effective Date, which New Common Stock shall 
be deemed fully paid and non-assessable. 

Management Equity Issuance.  Up to 7.5% of the New 
Common Stock on a fully diluted basis shall be reserved for
issuance under a management equity plan (the "Management 
Equity Issuance"), the form, exercise price, vesting and 
allocation of which shall be governed by the board of directors
of reorganized TRC, in its sole discretion.  For the avoidance 
of doubt, the Management Equity Issuance will dilute pro rata
the New Common Stock issued under the Chapter 11 Plan to 
the Eligible 2006 Holders, the Eligible 2007 Holders and the
holders of allowed 2006 TRC Obligations. 

CLASSIFICATION AND TREATMENT OF CLAIMS IN THE CHAPTER 11 PLAN 

Unclassified Claims 
 

Administrative Claims Each holder of an allowed administrative claim shall receive 
payment in full in cash of the unpaid portion of its allowed
administrative claim on the Effective Date, or as soon
thereafter as reasonably practicable (or, if payment is not then
due, shall be paid in accordance with its terms) or pursuant to 
such other terms as may be agreed to by the holder of such
claim and the U.S. Debtors, provided such other terms are
consented to by the Backstop Parties which pursuant to the
Commitment Letter commit to provide, in aggregate, 80% of 
the Equity Put Commitment (the "Required Backstop Parties"), 
which consent shall not be unreasonably withheld. 
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Not classified – non-voting. 

Priority Tax Claims Priority tax claims against any of the U.S. Debtors shall be
treated in accordance with section 1129(a)(9)(C) of the 
Bankruptcy Code. 

Not classified – non-voting. 

Intercompany Claims There shall be no distributions on account of Intercompany
Claims without approval of the Required Backstop Parties.
Notwithstanding the foregoing, TRC, in a manner reasonably 
acceptable to the Required Backstop Parties, may (or may
cause each applicable subsidiary to) reinstate, compromise or
otherwise satisfy, as the case may be, Intercompany Claims
between and among the Company and its subsidiaries. 

Either unimpaired – not entitled to vote – deemed to accept or
impaired – not entitled to vote – presumed to reject. 

Classified Claims and Interests 
 

Class 1—Other Priority 
Claims 

All claims against the U.S. Debtors accorded priority in right of
payment under section 507(a) of the Bankruptcy Code, other 
than Priority Tax Claims, shall be paid in full in cash on the
later of the Effective Date or the allowance of the claim. 

Unimpaired – not entitled to vote – deemed to accept. 

Class 2—Other Secured 
Claims 

Each holder of an Other Secured Claim against the U.S.
Debtors shall receive the following treatment, at the option of
the Debtors, with the consent of the Required Backstop Parties, 
which consent shall not be unreasonably withheld: (i) payment
in full in cash on the Effective Date or as soon thereafter as 
practicable to the extent secured, (ii) delivery of collateral
securing any such claim and payment of any interest required
under section 506(b) of the Bankruptcy Code or (iii) other
treatment rendering such claim unimpaired. 

Unimpaired – not entitled to vote – deemed to accept. 
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Class 3—General 
Unsecured Claims8 

"General Unsecured Claims" against the U.S. Debtors shall
consist of all general unsecured claims against the U.S. Debtors
(collectively, the "General Unsecured Claims").  Deficiency 
claims under the 2006 Credit Agreement and/or the 2007
Credit Agreement are excluded from this class for distribution
purposes only. 

The treatment of General Unsecured Claims is to be
determined via agreement between the Required Backstop 
Parties and the U.S. Debtors. 

Impaired – entitled to vote. 

Class 4A—2006 Credit 
Agreement Claims 

In full and final satisfaction, release, discharge and in exchange
for such holder’s allowed 2006 Credit Agreement Claim, each
holder of such 2006 Credit Agreement Claim shall receive its 
pro rata share of (a) 40% of the New Common Stock, prior to
giving effect to dilution resulting from the Management Equity
Issuance and the Contingent Value Rights and after giving
effect to the Chapter 11 Plan and (b) the Senior Creditor 
Rights. 

To the extent not paid pursuant to the Commitment Letter, any
and all outstanding fees and expenses of the 2006 Agent,
including any and all outstanding fees and expenses of counsel
and financial advisors to the 2006 Agent, shall be paid in full in 
Cash on the Effective Date. 

Impaired – entitled to vote. 

Class 4B—2007 Credit 
Agreement Claims 

In full and final satisfaction, release, discharge and in exchange
for such holder’s allowed 2007 Credit Agreement Claim, each
holder of such 2007 Credit Agreement Claim shall receive its
pro rata share of the Junior Creditor Rights. 

                                                 

 8 The Backstop Parties intend to support payment in full, in cash, of all admitted trade claims in the CCAA 
insolvency proceedings against TEC or its Canadian affiliates resulting from accounts payable on such entities' 
respective books and records due to the claimant's supply of goods and/or services to TEC or its Canadian 
affiliates ("Trade Claims"), provided that such claims do not exceed $20.4 million.  Other unsecured claims 
(including but not limited to contract rejection claims and litigation claims) at TEC or its Canadian affiliates 
(other than the guarantee claims in respect of the 2006 TRC Obligations and 2007 TRC Obligations) shall be 
treated in a manner reasonably acceptable to the Backstop Parties and the Debtors and in accordance with the 
applicable provisions of the CCAA; provided that, to the extent any such claims are paid in cash under the 
CCAA Plan, the amount of cash paid on account of such claims plus the amount of cash paid on account of 
Trade Claims shall in no event exceed $20.4 million.  



To the extent not paid pursuant to the Commitment Letter, any
and all outstanding fees and expenses of the 2007 Agent,
including any and all outstanding fees and expenses of counsel 
and financial advisors to the 2007 Agent, shall be paid in full in
Cash on the Effective Date. 

Impaired – entitled to vote. 

 

Class 5 — Preferred Stock in 
TRC 

 

The Class 5 Interests include the Series A and Series B
preferred stock of TRC, and options, warrants or other
agreements to acquire any of the same (whether or not arising
under or in connection with any employment agreement). 

No recovery. 

All Class 5 Interests shall be cancelled and extinguished on the
Effective Date. 

Impaired – not entitled to vote.  Presumed to reject. 

Class 6 — Common Stock in 
TRC 

Class 6 Interests include the common stock of TRC, and
options, warrants or other agreements to acquire any of the
same (whether or not arising under or in connection with any 
employment agreement). 

No recovery. 

All Class 6 Interests shall be cancelled and extinguished on the
Effective Date. 

Impaired – not entitled to vote.  Presumed to reject. 

Class 7 — TRC Subsidiary 
Equity Interests 

All equity interests of TRC's subsidiaries shall continue to be 
held by TRC and the subsidiaries of TRC holding such
interests prior to the Effective Date. 

Unimpaired – not entitled to vote – deemed to accept. 

Cancellation of Instruments, 
Certificates and Other 
Documents 

On the Effective Date, except to the extent otherwise provided 
above, all instruments, certificates and other documents
evidencing debt or equity interests in TRC or the other Debtors
shall be cancelled, and the obligations of the Debtors
thereunder, or in any way related thereto, shall be discharged. 

Executory Contracts and Executory contracts and unexpired leases shall be treated in
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Unexpired Leases accordance with the Bankruptcy Code or the CCAA,
depending on the applicable or governing law of the
jurisdiction in which the Debtor-counterparty files an 
insolvency proceeding, and in a manner to be determined as
agreed to by the Debtors and the Required Backstop Parties. 

Second Lien Credit Agreement 
Obligations 

On the Effective Date, the Second Lien Credit Agreement 
Obligations shall be repaid in full in cash. 

Retention of Jurisdiction The Bankruptcy Court and/or the Canadian Court, as
applicable, shall retain jurisdiction for customary matters. 

CORPORATE GOVERNANCE/CHARTER PROVISIONS/CAPITAL 
STOCK/REPORTING COMPANY/1145 EXEMPTION 

 

Shareholders' Agreement Upon the Effective Date and as a condition to receiving their
shares of New Common Stock, all holders of New Common
Stock shall enter into a Shareholders' Agreement acceptable to
the Required Backstop Parties providing for (except to the 
extent provided for in the organizational documents)
composition of the board of directors and its committees,
transfer restrictions, pre-emptive rights for accredited investors, 
information rights, customary registration rights, customary
tag-along and drag-along rights with respect to significant 
equity sales by shareholders, rights with respect to asset sales,
financing transactions and similar transactions, and similar
provisions to be agreed, the material terms of which shall be
agreed to by the execution of the Definitive Agreements (as
defined below).  Prior to any subsequent initial public offering
of the New Common Stock, future shareholders of TRC,
including holders of shares to be issued pursuant to the
Management Equity Issuance and / or Contingent Value Rights 
(on or after the Effective Date), shall be required to execute a
joinder to the Shareholders' Agreement.  A copy of the 
Shareholders Agreement shall be filed as part of a supplement
to the Plan (the "Plan Supplement"). 

Management and the Board On or before the Effective Date, TRC or one of its subsidiaries
shall remain bound by or assume the existing employment
agreements with the Company's Chief Executive Officer and
Chief Financial Officer, respectively.  The Company, with the 
consent of the Required Backstop Parties, will designate as part 
of the Plan Supplement those employment agreements with

7 
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other members of existing senior management and/or other
employees that shall be assumed9 as of the Effective Date; 
provided, however, that all of the Company's indemnity 
obligations with respect to directors and officers of the
Company, whether or not set forth in such employment
agreements, shall be assumed by TRC or one of its
subsidiaries. 

Subject to the Backstop Parties' receipt of information to 
enable them to determine if aggregate costs related to the tail
liability policies described below are reasonable and
determination that such aggregate costs are reasonable, the
Debtors shall obtain reasonable and customary tail liability
policies for the directors and officers of the Company
immediately prior to the consummation of the Plans (as defined
below), consisting of a six year extended reporting period 
endorsement with respect to the Company’s current directors
and officers liability policies and maintenance of such 
endorsement in full force and effect for its full term.  Such
insurance policies shall be placed through such broker(s) and
with such insurance carriers as may be specified by the
Company.  Notwithstanding the foregoing, in no event shall the 
Company have to expend for any such policies contemplated
by this section an annual premium (measured for purposes of
any “tail” by reference to 1/6th the aggregate premium paid
therefor) amount in excess of 350% of the annual premiums 
currently paid by the Company for such insurance without its
prior written consent. 

The initial Board shall consist of 9 members.  One of the
directors shall be the Chief Executive Officer of TRC.  On the
Effective Date, Jennison Associates LLC shall appoint two (2) 
directors.  The remaining six (6) directors shall be appointed by
agreement of the 2006 Backstop Parties’ providing at least
80% of the Equity Put Commitment in respect of the Senior
Creditor Rights.  The initial Board members and officers shall 
be designated in the Plan Supplement. 

The compensation committee of TRC's Board of Directors
shall approve a new long-term incentive plan.  Obligations of 

                                                 

9   Except as otherwise provided herein, employment contracts at the TEC level will ride through the CCAA 
unless repudiated by the Company at the direction of the Required Backstop Parties, acting in their sole 
discretion. 



the CCAA Debtors and the U.S. Debtors under the long-term 
incentive plan ("LTIP") in effect prior to the commencement of 
the Chapter 11 Cases shall be paid in full, in cash, in
installments over a three-year period as currently set forth in 
the LTIP as if the LTIP had been assumed, and all directors
shall waive any claims arising out of or relating to any "change 
of control", termination, or any other provision that could or
would otherwise entitle such director to be paid a greater
amount or on a different time frame. 

Charter; Bylaws The charter and bylaws of each of the Debtors shall have been
restated in a manner acceptable to the Required Backstop
Parties and shall be filed as part of the Plan Supplement.  The 
charter and bylaws of each of the U.S. Debtors shall be
consistent with section 1123(a)(6) of the Bankruptcy Code.
Copies of the organizational documents shall be contained in 
the Plan Supplement. 

Exemption from SEC 
Registration 

To the extent available, the issuance of any securities under the
Plan shall be exempt from SEC registration under section 1145
of the Bankruptcy Code.  To the extent section 1145 is 
unavailable, such securities shall be exempt from SEC
registration as a private placement pursuant to Section 4(2) of
the Securities Act of 1933, as amended, and/or the safe harbor
of Regulation D promulgated thereunder, or such other
exemption as may be available from any applicable registration
requirements. 

Releases The Chapter 11 Plan shall provide customary full and complete
release provisions that provide releases from, among others, the
U.S. Debtors, the 2006 Agent, the 2007 Agent, the Backstop 
Parties, the New Money Investors and each creditor receiving
distributions under the Plan (each, a “Released Party” and 
collectively, the “Releasing Parties”) for the benefit of (i) each 
Releasing Party and (ii) current and former officers, directors, 
members, employees, advisors, attorneys, professionals,
accountants, investment bankers, consultants, agents,
successors in interest or other representatives for each of the
foregoing; provided, however, that the Released Parties shall 
not be released for acts or omissions related to willful
misconduct, fraud or criminal acts. 

Indemnification/ 
Exculpation 

The Chapter 11 Plan shall provide customary indemnification
and exculpation provisions, which shall include a full
exculpation from liability to the U.S. Debtors and third parties 
in favor of (i) the U.S. Debtors, the Backstop Parties, the 2006
Agent, the 2007 Agent, and the New Money Investors and (ii)

9 



current and former officers, directors, members, employees,
advisors, attorneys, professionals, accountants, investment 
bankers, consultants, agents, successors in interest or other
representatives for each of the foregoing, from any and all
claims and causes of action relating to any act taken or omitted
to be taken in connection with, or related to formulating, 
negotiating, preparing, disseminating, implementing,
administering, soliciting, confirming or consummating the
Chapter 11 Plan, the disclosure statement or any contract,
instrument, release or other agreement or document created or
entered into in connection with the Chapter 11 Plan or any
other act taken or omitted to be taken in connection with or in
connection with or in contemplation of the restructuring of the
U.S. Debtors, with the sole exception of willful misconduct,
fraud, or criminal acts. 

Discharge Customary discharge provisions. 

Injunction Customary injunction provisions. 

Tax Issues The Debtors and the Backstop Parties shall use commercially
reasonable efforts to structure the terms of the Chapter 11 Plan
and the Restructuring so as to preserve favorable tax attributes 
of the Debtors.  The Debtors shall consult with the advisors to
the Backstop Parties on tax issues and matters of tax structure
relating to the Chapter 11 Plan and the Restructuring, and all
such tax matters and issues shall be resolved in a manner 
reasonably acceptable to the Debtors and the Required
Backstop Parties. 

Contingent Value Rights Each Backstop Party or its designee that is a holder of 2007
TRC Obligations shall be entitled to receive the percentage of 
Contingent Value Rights specified on its signature page to the
Commitment Letter in consideration for its Equity Put
Commitment. 

The Contingent Value Rights may entitle holders of such rights
to receive shares in an aggregate amount equal to 6% of the
New Common Stock issued or issuable upon Effective Date
(on a fully diluted basis subject solely to pro rata dilution for
any shares issuable under any Management Equity Issuance)
upon the earlier of (i) the occurrence of certain triggering
events (to be agreed between the Backstop Parties that are not 
holders of 2007 TRC Obligations, the Backstop Parties that are
holders of the 2007 TRC Obligations, and the Company) or (ii)
the fifth year anniversary of the Effective Date, subject to the
condition that the Debtors’ total enterprise value at the time of 
such triggering event or such fifth year anniversary is at least

10 



$966 million.   

The number of shares of New Common Stock to be issued
under the Contingent Value Rights shall be subject to
adjustment to reflect any stock splits, stock dividends, 
recapitalizations or similar events between Effective Date and
the date of the relevant triggering event or fifth year
anniversary of the Effective Date (as applicable), and all such
shares shall be fully paid and non-assessable when issued. 

PLAN IMPLEMENTATION AND MANDATORY REORGANIZATION SCHEDULE 
 

Timeline (i) The U.S. Debtors shall obtain entry by the Bankruptcy
Court of an order approving the disclosure statement, in
form and substance acceptable to the Required Backstop 
Parties (the "Disclosure Statement Order"), on or before 
May 14, 2010; 

(ii) The U.S. Debtors shall obtain entry by the Bankruptcy
Court of an order confirming the Chapter 11 Plan, in form
and substance acceptable to the Required Backstop Parties
(the "Confirmation Order"), on or before June 18, 2010; 
and 

(iii) The Effective Date shall occur on or before July 2, 2010. 

Conditions Precedent to 
Plan Consummation 

Customary closing conditions for a transaction of this type,
including, but not limited to the following conditions: (i) a plan 
of arrangement or compromise (the "CCAA Plan" and together
with the Chapter 11 Plan, the "Plans") under the Companies'
Creditors Arrangement Act (if a CCAA Plan is required to
implement the Restructuring, as may be reasonably determined 
by TEC and the Required Backstop Parties) be approved with
respect to the CCAA Debtors at a meeting of creditors held on or
before June 16, 2010 and be sanctioned by order of the CCAA
Court on or before June 18, 2010 and such order shall be (a) in 
form and on terms acceptable to the Required Backstop Parties
and (b) not subject to any stay; (ii) the Confirmation Order shall
be entered, without any material modification that would require
re-solicitation, and such Confirmation Order shall not be subject 
to any stay; (iii) if a CCAA Plan is required, an Order convening
a meeting of creditors to consider and approve the CCAA Plan
shall be obtained on or before June 9, 2010; (iv) the CCAA 
Court’s not granting relief from any stay to permit enforcement 
of any security on the material assets of the Canadian Debtors or
the termination of any material agreement to which any of the
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Canadian Debtors are a party; (v) execution and delivery of Exit
Financing loan documentation, the shareholders' agreement, 
corporate organizational documents, and other customary
definitive documentation necessary to implement the
Restructuring (collectively, the "Definitive Agreements") that are
satisfactory to the Required Backstop Parties and that incorporate
the terms and conditions set forth in this Term Sheet; (vi)
absence of a Material Adverse Change;10 (vii) absence of 
material litigation seeking to restrain or materially alter the
Restructuring, other than litigation in the Courts regarding the
Chapter 11 Plan and CCAA Plan; (viii) delivery by the Debtors 
to the Backstop Parties of audited and unaudited financial
statements, updated reserve reports, clean environmental reports,
title opinions, clean title reports and a clean environmental
opinion, and other information reasonably requested by the 
Required Backstop Parties; (ix) receipt of all material
documentation and other material information required by
regulatory authorities under applicable "know your customer"
and anti-money laundering rules and regulations, including 
without limitation the PATRIOT Act; (x) delivery of such other
customary legal opinions, corporate documents and other
instruments or certificates as the Backstop Parties may
reasonably request for a transaction of this type; and (xi) the
Debtors' compliance with the Plan Implementation and
Mandatory Reorganization Schedule herein. 

 
 
 
 
 
 

                                                 

 10 For purposes of this Commitment Letter, "Material Adverse Change" shall mean any material adverse change, 
occurring after the date hereof, or any development that would reasonably be expected to result in a material 
adverse change, individually or when taken together with any other such changes or developments, in (i) the 
financial condition, business, results of operations, assets or liabilities of the Company and its subsidiaries, 
taken as a whole, as such business is proposed to be conducted as contemplated in the Term Sheet or this 
Commitment Letter, and whether or not arising from transactions in the ordinary course and (ii) the ability of 
the Company to perform its obligations under this Commitment Letter, the Term Sheet and/or any Definitive 
Agreement. 



  

 

EXECUTION VERSIONSUBJECT TO FRE 408 AND RELATED PRIVILEGES 
FOR SETTLEMENT PURPOSES ONLY 

FEBRUARY 17, 2010 
 

January 25,February [  ], 2010 

PRIVILEGED & CONFIDENTIAL  

VIA ELECTRONIC MAIL 

Trident Resources Corp. 
444 - 7th Avenue SW, Suite 1000 
Calgary, Alberta T2P 0X8 

Attention: Mr. Eugene I. Davis 
Executive Chairman of the Board of Directors 

Dear Mr. Davis: 

This commitment letter (this "Commitment Letter") is by and among the parties 
identified on the signature pages hereto (collectively, the "Backstop Parties"); Trident Resources 
Corp., a Delaware corporation ("TRC"); and Trident Exploration Corp. ("TEC," and together 
with TRC and their respective affiliates and subsidiaries, the "Company"), and sets forth the 
conditional commitment of the Backstop Parties to purchase certain shares of new common stock 
of TRC as part of a proposed restructuring (the "Restructuring") of the Company pursuant to (i) a 
joint plan of reorganization (the "Chapter 11 Plan"), to be filed by TRC and certain of its 
domestic subsidiaries (collectively, the "U.S. Debtors") in connection with the U.S. Debtors' 
filing in the United States Bankruptcy Court for the District of Delaware (the "Bankruptcy 
Court") under chapter 11 of title 11 of the United States Code (the "Bankruptcy Code") and (ii) a 
plan of arrangement or compromise (the "CCAA Plan," and together with the Chapter 11 Plan, 
the "Plans") under the Companies' Creditors Arrangement Act (the "CCAA") to be filed by TEC 
and certain of its U.S. and Canadian affiliates (the "CCAA Debtors" and together with the U.S. 
Debtors, the "Debtors") in connection with the CCAA Debtors' CCAA filing in the Alberta Court 
of Queen's Bench (the "Canadian Court," and together with the Bankruptcy Court, the "Courts") 
in Calgary, Alberta, Canada.  The agreed to material terms of the Chapter 11 Plan are set forth on 
the Restructuring Term Sheet annexed hereto as Exhibit A (the "Term Sheet").  Each capitalized 
term used and not defined herein shall have the meaning ascribed to it in the Term Sheet.1 
 
1. Rights Offering / Chapter 11 Plan / Overview.  As set forth in the Term Sheet, pursuant 
to the Chapter 11 Plan, TRC (as a debtor-in-possession and a reorganized debtor, as applicable) 
shall propose to offer and sell, for an aggregate purchase price of $200 million (the "Rights 

                                                 

 1 Unless otherwise indicated, all dollar amounts are in US dollars. 
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Offering Amount"), 60.0%2 of its new common stock (the "New Common Stock"), par value 
$0.01 per share, to be issued pursuant to the Chapter 11 Plan.  The New Common Stock will be 
offered pursuant to a rights offering (the "Rights Offering") on the terms and to the parties set 
forth in the Term Sheet.  

2. Equity Put Commitment.  In order to facilitate the Rights Offering and 
implementation of the Chapter 11 Plan, pursuant to this Commitment Letter, and subject to the 
terms, conditions and limitations set forth herein: 

a. each Backstop Party other than the 2007 Backstop Party (as defined below) 
(collectively, the "2006 Backstop Parties") hereby commits, severally and not 
jointly, to purchase (or to cause one or more designated nominees and/or 
assignees to purchase), at the Purchase Price, on the effective date of the Chapter 
11 Plan (the "Effective Date"), its pro rata share of the additional shares of New 
Common Stock not sold to Eligible 2006 Holders pursuant to the Rights Offering 
as a result of the failure by any such Eligible 2006 Holders to timely exercise their 
Senior Creditor Rights in full.  For purposes hereof, each 2006 Backstop Party's 
pro rata share shall be equal to the number of all unsubscribed shares offered to 
Eligible 2006 Holders pursuant to the Rights Offering in respect of the Senior 
Creditor Rights multiplied by a fraction (i) the numerator of which is the 2006 
Backstop Party's commitment as set forth in its respective signature page attached 
hereto (after taking into account, for the avoidance of doubt, any permitted 
transfer or assignment of such 2006 Backstop Party's commitment) less the 
Purchase Price paid by such 2006 Backstop Party for any shares offered in respect 
of Senior Creditor Rights and (ii) a denominator of which is $150 million less the 
aggregate amount paid by all 2006 Backstop Parties for any shares offered in 
respect of Senior Creditor Rights; and 

b. Jennison Associates LLC (the "2007 Backstop Party") hereby commits, severally 
and not jointly, to purchase (or to cause one or more designated nominees and/or 
assignees to purchase), at the Purchase Price, on the Effective Date, up to $50 
million worth of shares of New Common Stock (including any such shares not 
sold to Eligible 2007 Holders pursuant to the Rights Offering as a result of the 
failure by any such Eligible 2007 Holders to timely exercise their Junior Creditor 
Rights in full). 

c. Each Backstop Party hereby represents and warrants that it is an "accredited 
investor" ("Accredited Investor"),  as defined in Rule 501 of Regulation D of the 
U.S. Securities Act of 1933, as amended. 

                                                 

 2 Calculated prior to giving effect to dilution resulting from the Management Equity Issuance and after giving 
effect to Chapter 11 Plan. 
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d. The aggregate commitment provided for in sub-sections a. and b. of this Section 2 
shall be defined as the "Equity Put Commitment."3  

3. Conditions.  The Equity Put Commitment is subject to, among other things: (i) the 
Chapter 11 Plan and the CCAA Plan being satisfactory in all material respects to the Required 
Backstop Parties (as defined below); (ii) the conditions expressly set forth in the Commitment 
Letter, execution of this Commitment Letter by TRC and TEC; (iii) entry of the Approval Orders 
(as defined below) on or before thirty-five (35) days after the date hereof; and (iv) and the 
satisfaction or waiver by the Backstop Parties of the conditions to the Backstop Parties' 
obligations to consummate the transactions contemplated by the Term Sheet.   

4. Costs and Expenses.  Upon entry of theThe Approval Order, the Company shall 
(i) immediately reimburse or pay the documented fees, costs and expenses reasonably incurred 
by the Backstop Parties, the 2006 Agent, and the 2007 Agent relating to the Equity Put 
Commitment and the Restructuring and (ii) shall provide that the Company shall reimburse or 
pay the documented and reasonable fees, costs and expenses of the Backstop Parties, the 2006 
Agent and the 2007 Agent relating to the Equity Put Commitment and the Restructuring and 
incurred through the earlier of termination of this Commitment Letter or consummation of the 
Restructuring (clause (i) and (ii), the "Expense Reimbursement").  Any amounts paid as part of 
the Expense Reimbursement shall be credited against the Equity Put Fee, unless provided 
otherwise herein.  Subject to paragraph 6 hereof, fees and expenses payable by the Company 
pursuant to this paragraph during the Chapter 11 Cases or the CCAA proceedings shall not 
exceed $5 million (the "Expense Cap"); provided that, the Expense Cap shall be increased to $8 
million upon the Company's receipt of an unqualified commitment for Exit Financing (as defined 
in the Term Sheet) for an amount of not less than $400 million, not subject to due diligence, and 
containing terms and conditions acceptable to the Company the Required Backstop Parties, and 
not objected to by the monitor in the CCAA proceedings (the “Monitor”), provided, however, 
that an Exit Financing commitment may be treated as “unqualified” for purposes of this 
Commitment Letter if it contains conditions related to (a) acceptability of a plan of 
reorganization, a disclosure statement, financing documents, plan supplements and the 
confirmation order; (b) obtaining necessary court approvals; (c) obtaining necessary regulatory 
approvals; (d) no occurrence of a material adverse change (the definition of which to be 
reasonably acceptable to the Debtors, the Required Backstop Parties and the Monitor); (e) 
occurrence of all conditions precedent to the Plan; and/or (f) any other conditions reasonably 
acceptable to the Company and the Required Backstop Parties and not objected to by the 
Monitor(the “Expense Reimbursement”) (i) if the Commitment Letter is not terminated, on the 
Effective Date of the Plan, (ii) if the Committment Letter is terminated under circumstances 
triggering payment of the Equity Put Fee, on such date that the Backstop Parties are entitled to 
payment of the Equity Put Fee with such Expense Reimbursement limited to $10 million in the 
aggregate, or (iii) if the Commitment Letter is terminated for any other reason, upon 

                                                 

 3 For the avoidance of doubt, any modification to the aggregate size of the Equity Put Commitment, the size and 
allocation of any Equity Put Fee or Break Up Fee (each, as defined below), or any other economic provision of 
this Commitment Letter or the Term Sheet shall require the consent of each of the Backstop Parties. 



 

consummation of an Alternative Transaction and only from the proceeds of such Alternative 
Transaction.  For the avoidance of doubt, such fees, costs and expenses shall include, without 
limitation, the reasonable and documented fees, costs and expenses of each of Houlihan Lokey 
Howard & Zukin Capital, Inc., Greenhill Co. Inc., Cadwalader, Wickersham & Taft LLP, 
Gibson, Dunn & Crutcher LLP, Bennett Jones LLP, Locke Lord Bissell & Liddell LLP, Ropes & 
Gray LLP, Lazard Freres & Co. LLC (provided that the aggregate fees, costs and expenses of 
Lazard Freres & Co. LLC shall not exceed $2.5 million), Lane Powell PC, the respective 
Delaware counsel, accountants, tax advisors, reserve engineers or other agents or advisors to the 
Backstop Parties (collectively, the "Backstop Party Professionals").  The fees, costs and expenses 
of the Backstop Party Professionals to be paid pursuant to this paragraph shall be afforded 
administrative expense priority status in the Chapter 11 Cases, secured under a charge in the 
CCAA proceedings junior in priority to payment of the Second Lien Credit Agreement 
Obligations and to all existing court-ordered charges created by the Canadian Court under the 
CCAA, and paid promptly upon submission to the Company of summary statements therefor by 
the applicable Backstop Party or by such Backstop Party Professional, in each case, whether or 
not the Restructuring is consummated and, in any event, within fifteen (15) days of the 
submission of such statements.  Notwithstanding anything contained herein, the Expense 
Reimbursement shall not be payable if the Required Backstop Parties terminate this Commitment 
Letter prior to the Company’s execution of this Committment Letter (execution of which shall 
not occur prior to entry of the Approval Orders). 

5. Indemnification.  The Company agrees to indemnify and hold harmless the 
Backstop Parties, the 2006 Agent, the 2007 Agent and their respective affiliates, and each of 
their respective directors, officers, partners, members, employees, agents, counsel, financial 
advisors, accountants, tax advisors, reserve engineers and assignees (including affiliates of such 
assignees), in their capacities as such (each, an "Indemnified Party"), for and against any and all 
losses, claims, damages, liabilities or other expenses to which such Indemnified Party may 
become subject from third party claims, insofar as such losses, claims, damages, liabilities (or 
actions or other proceedings commenced or threatened in respect thereof) or other expenses arise 
out of or in any way relate to or result from this Commitment Letter, the Plans or the Definitive 
Agreements (as defined below), and the Company agrees to reimburse (on an as-incurred 
monthly basis) each Indemnified Party for any reasonable and documented legal or other 
reasonable and documented expenses incurred in connection with investigating, defending or 
participating in any such loss, claim, damage, liability or action or other proceeding (whether or 
not such Indemnified Party is a party to any action or proceeding out of which indemnified 
expenses arise).  In the event of any litigation or dispute involving this Commitment Letter, the 
Restructuring and/or the Definitive Agreements, the Backstop Parties shall not be responsible or 
liable to the Company for any special, indirect, consequential, incidental or punitive damages.  
The obligations of the Company under this paragraph (the "Indemnification Obligations") shall 
be afforded administrative expense priority status in the Chapter 11 Cases and shall be a claim in 
the CCAA proceedings.  The Indemnification Obligations shall remain effective whether or not 
any of the transactions contemplated in this Commitment Letter are consummated, any 
Definitive Agreements are executed and notwithstanding any termination of this Commitment 
Letter, and shall be binding upon the reorganized Company in the event that any plan of 
reorganization of the Company is consummated; provided, however, that the foregoing 
indemnity will not, as to any Indemnified Party, apply to losses, claims, damages, liabilities or 
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related expenses to the extent they have resulted from willful misconduct, fraud, or gross 
negligence of such Indemnified Party. 

6. Equity Put Fee.  In consideration of the Backstop Parties' execution of this 
Commitment Letter and agreement to be bound hereunder, the Company agrees to pay a 
$20.010.0 million cash fee (the "Equity Put Fee") (with each Backstop Party's rights to such fee 
to be paid pro rata in accordance with such Backstop Party's individual Equity Put Commitment, 
as set forth on its signature page), provided, however, any amounts actually paid under the 
Expense Reimbursement shall be credited against the Company’s obligations hereunder.  The 
Equity Put Fee shall be payable (a) if the Commitment Letter is terminated in accordance with 
paragraph 13(ii) hereof, upon consummation and only from the proceeds of an Alternative 
Transaction,4 and (b) if the Commitment Letter is terminated by the Required Backstop Parties 
due to the Company's willful failure to cause any of the conditions to closing set forth in the 
Term Sheet to be satisfied for the purpose of delaying or precluding the closing of the 
Restructuring, upon the earliest of the effective date of a CCAA Plan or Chapter 11 Plan, or any 
distribution made pursuant to a liquidation of the Company's assets and (c) if this Commitment 
Letter is not terminated, on the Effective Date (which shall be payable in cash or credited against 
any obligation under this Agreement to purchase additional shares of New Common Stock).  
Notwithstanding anything set forth herein, to the extent the Required Backstop Parties terminate 
the Equity Put Commitment for any reason other than as set forth above, the Equity Put Fee shall 
not be due or payable, but the reasonable legal fees and expenses of the Backstop Party 
Professionals and monthly or quarterly financial advisor fees incurred prior to such termination 
shall be immediately due and payable; provided that, any such Backstop Party Professional fees 
and expenses that exceed the Expense Cap shall only be payable by the Company upon 
consummation of, and solely out of the proceeds, of an Alternative Transaction.  If this 
Commitment Letter is not terminated, (i) the Equity Put Fee shall be reduced to $10.0 million 
(without any reduction for payments made under the Expense Reimbursement) and shall be 
payable in cash on the Effective Date or credited against any obligation under this Agreement to 
purchase additional shares of New Common Stock and (ii) any’ reasonable and documented fees, 
costs and expenses of the Backstop Party Professionals which remain outstanding shall be paid 
on the Effective Date pursuant to and in accordance with the Chapter 11 Plan, regardless of 
whether such fees and expenses exceed the Expense Cap.shall be reimbursed or paid as set forth 
in paragraph 4(iii) above.   

The Equity Put Fee shall have administrative expense claim status in the U.S. Debtors' 
chapter 11 proceedings, and will be secured under a charge in the CCAA Debtors' CCAA 
proceedings; provided, however, such charge will rank junior in priority to payment of the 
Second Lien Credit Agreement Obligations and to all existing court-ordered charges created by 
                                                 

 4 “Alternative Transaction” means any other plan (stand-alone or otherwise), proposal, investment, offer or 
transaction whereby a party other than the Backstop Parties would acquire more than 5% or more of any class 
of equity securities of TRC or 5% of TRC's consolidated total direct or indirect assets (including, without 
limitation, Plan sponsorship, acquisition of equity securities of any of TRC's direct or indirect subsidiaries or 
any other Restructuring transaction), in each case, other than a transaction consistent with this Commitment 
Letter or the Term Sheet. 
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the Canadian Court under the CCAA.  Notwithstanding anything contained herein, the Equity 
Put Fee shall not be payable if the Required Backstop Parties terminate this Commitment Letter 
prior to the Company’s execution  of this Committment Letter (execution of which shall not 
occur prior to entry of the Approval Orders). 

7. Approval Order.  In addition to the conditions set forth above, it shall be a 
condition precedent to the Equity Put Commitment that TRC and the CCAA Debtors file 
motions seeking entry of court orders in form and substance satisfactory to Required Backstop 
Parties5 (collectively, the "Approval Orders") authorizing the Company's entry into this 
Commitment Letter and agreement to be bound hereby (including, without limitation, payment 
of the Equity Put Fee and the expenses and undertaking of the Indemnification Obligations), as 
soon as practicable so that hearings on the motions can be held in both Courts by no later than 
February 19, 2010.   

8. No Modification; Entire Agreement.  This Commitment Letter may not be 
amended or otherwise modified without the prior written consent of the Company and the 
Required Backstop Parties.  Together with the Term Sheet and the confidentiality agreements 
entered into by the Backstop Parties and their advisors, this Commitment Letter constitutes the 
sole agreement and supersedes all prior agreements, understandings and statements, written or 
oral, between any of the Backstop Parties or any of their respective affiliates, on the one hand, 
and the Company or any of its affiliates, on the other, with respect to the transactions 
contemplated hereby. 

9. Governing Law; Jurisdiction.  This Commitment Letter shall be deemed to be 
made in accordance with and in all respects shall be interpreted, construed and governed by the 
Laws of the State of New York, regardless of the laws that might otherwise govern under 
applicable principles of conflict of laws in the State of New York.  Subject to the cross-border 
protocol approved by the Courts, each party hereby irrevocably submits to the jurisdiction of the 
Courts, solely in respect of the interpretation and enforcement of the provisions of this 
Commitment Letter and of the documents referred to in this Commitment Letter, and in respect 
of the transactions contemplated hereby, and hereby waives, and agrees not to assert, as a 
defense in any action, suit or proceeding for the interpretation or enforcement hereof or of any 
such document, that it is not subject thereto or that such action, suit or proceeding may not be 
brought or is not maintainable in the Courts or that the venue thereof may not be appropriate or 
that this Commitment Letter or any such document may not be enforced in or by the Courts, and 
the parties hereto irrevocably agree that all claims with respect to such action or proceeding shall 
be heard and determined in the Courts.  The parties hereby consent to and grant the Courts 
jurisdiction over the person of such parties and, to the extent permitted by law, over the subject 
matter of such dispute and agree that mailing of process or other papers in connection with any 

                                                 

 5 "Required Backstop Parties" shall mean Backstop Parties which hereby commit to provide, in aggregate, 80% 
of the Equity Put Commitment.  For purposes of this Commitment Letter and the Term Sheet, except as 
provided herein, any agreement of the Backstop Parties shall require the agreement of the Required Backstop 
Parties. 



 

such action or proceeding in the manner provided for herein or in such other manner as may be 
permitted by law shall be valid and sufficient service thereof. 

10. Waiver of Jury Trial.  Each party acknowledges and agrees that any controversy 
which may arise under this Commitment Letter is likely to involve complicated and difficult 
issues, and, therefore, each such party hereby irrevocably and unconditionally waives any right 
such party may have to a trial by jury in respect of any litigation directly or indirectly arising out 
of, under or relating to this Commitment Letter, or any of the transactions contemplated by this 
Commitment Letter.  Each party certifies and acknowledges that (i) no representative, agent or 
attorney of any other party has represented, expressly or otherwise, that such other party would 
not, in the event of litigation, seek to enforce the foregoing waiver, (ii) each party understands 
and has considered the implications of this waiver, (iii) each party makes this waiver voluntarily 
and (iv) each party has been induced to enter into this Commitment Letter by, among other 
things, the mutual waivers and certifications expressed above. 

11. Counterparts.  This Commitment Letter may be executed in any number of 
counterparts (including by facsimile), each such counterpart being deemed to be an original 
instrument, and all such counterparts shall together constitute the same agreement.  Delivery of 
an executed counterpart of a signature page of this Commitment Letter by facsimile or other 
electronic transmission (in pdf or similar format) will be as effective as delivery of a manually 
executed counterpart hereof. 

12. Third Party Beneficiaries.  The parties hereby agree that their respective 
representations, warranties and covenants set forth herein are solely for the benefit of the other 
parties hereto, and, with respect to paragraphs 4 and 5, the 2006 Agent, the 2007 Agent, the 
Backstop Party Professionals and the Indemnified Parties, in accordance with and subject to the 
terms of this Commitment Letter, and this Commitment Letter is not intended to, and does not, 
confer upon any person other than the parties hereto and, with respect to paragraphs 4 and 5, 
each of the 2006 Agent, the 2007 Agent, the Backstop Party Professionals and the Indemnified 
Parties any rights or remedies hereunder or any rights to enforce the Equity Put Commitment of 
any provision of this Commitment Letter. 

13. Termination.  The obligations of the Backstop Parties under this Commitment 
Letter will immediately terminate, (A) upon written notice to the Company from the Required 
Backstop Parties, at any time prior to the consummation of the transactions upon the first to 
occur of (i) the Company's breach of any of its obligations set forth in this Commitment Letter; 
provided, however, that to the extent such breach can be cured, the Company shall have five (5) 
days upon receipt of written notice from the Required Backstop Parties to cure such breach; (ii) 
the Company's seeking court authority to enter into or obtain approval of an Alternative 
Transaction or executing any definitive documentation not subject to Court approval in 
connection with an Alternative Transaction; (iii) the failure of the Effective Date to occur by July 
2, 2010; provided, that the Required Backstop Parties are not in material breach of the 
obligations hereto; and (iv) the Approval Orders not having been entered by the Courts on or 
before thirty-five (35) days after the date hereof and become final in both Courts on or before 
fifty-six (56) days after the date hereof; and (v) failure by the Company to meet any of the 
milestones within the applicable dates set forth in the "Plan Implementation and Mandatory 
Reorganization Schedule" section of the Term Sheet; and (B) automatically, upon (i) the 
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dismissal or conversion of the chapter 11 cases of the U.S. Debtors or the appointment of a 
chapter 11 trustee or an examiner with expanded powers over any of the U.S. Debtors; or (ii) the 
issuance by any governmental authority, including any regulatory authority or court of 
competent jurisdiction, of any ruling or order enjoining the consummation of a material portion 
of the Restructuring or any related transactions.  This Commitment Letter and the obligations of 
all parties hereunder, may be terminated by mutual agreement between and among the Company 
and the Required Backstop Parties.  Notwithstanding anything herein, any Backstop Party may 
terminate its commitment under this Commitment Letter at any time prior to the Company’s 
execution of this Commitment Letter (execution of which shall not occur prior to entry of the 
Approval Orders). 

14. Additional Covenants of the Company.  The Company agrees with the Backstop 
Parties that:  

(i) any motion, pleading, proposed order, press release, public statement or other 
document that relates or refers to the Equity Put Commitment, this Commitment Letter or the 
Plans shall be provided to counsel to the Backstop Parties in draft form for review at least three 
(3) days prior to its being made public or its being filed with the Bankruptcy Court or the 
Canadian Court;  

(ii) other than with respect to an Alternative Transaction, TRC (a) will use best 
efforts to obtain, and to cause the other Debtors to obtain, the entry of an order confirming the 
Chapter 11 Plan (the "Confirmation Order") by the Bankruptcy Court, the terms of which shall 
be consistent in all material respects with this Commitment Letter and the Term Sheet; (b) will 
use best efforts to adopt, and to cause the other U.S. Debtors to adopt, the Chapter 11 Plan, as 
applicable; and (c) will not, and will cause the other U.S. Debtors not to, amend or modify the 
Chapter 11 Plan in any material respect that would adversely affect the Backstop Parties without 
prior written consent of the Required Backstop Parties.  In addition, TRC will provide to the 
Backstop Parties and their counsel a copy of the Confirmation Order at least five (5) days prior 
to such order being filed with the Bankruptcy Court, and TRC will not, and will cause the U.S. 
Debtors not to, file the Confirmation Order with the Bankruptcy Court unless the Required 
Backstop Parties have approved the form and substance of such order, such approval not being 
unreasonably withheld or delayed;  

(iii) the Company will not file any pleading or take any other action in the Courts 
that is inconsistent with the terms of this Commitment Letter, the Plans, the Confirmation Order 
or the consummation of the transactions contemplated hereby or thereby without providing prior 
written notice to the Backstop Parties at least five (5) business days before filing such pleading 
or taking such action; and 

(iv) the Company shall provide the Backstop Parties and their advisors and 
representatives with reasonable access during normal business hours to all books, records, 
documents, properties and personnel of the Company.  In addition, the Company shall promptly 
provide written notification to counsel to the Backstop Parties of any claim or litigation, 
arbitration or administrative proceeding, that is threatened or filed against the Company from the 
date hereof until the earlier of (a) the Effective Date and (b) termination or expiration of this 
Commitment Letter. 
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15. Alternative Transaction.  As soon as reasonably practicable, but no earlier than 
entry of the Approval Orders, the Company shall initiate a sale and marketing process acceptable 
to the Backstop Parties in the exercise of their reasonable discretion and approved by the Courts 
during which the Company may enter into an agreement with respect to sponsoring a plan of 
reorganization or sale of all or substantially all of the Company's assets under section 363 of the 
Bankruptcy Code or other applicable law. 

16. No Recourse.  Notwithstanding anything that may be expressed or implied in this 
Commitment Letter, or any document or instrument delivered in connection herewith, by its 
acceptance of the benefits of this Commitment Letter, the Company covenants, agrees and 
acknowledges that no personal liability shall attach to, the former, current or future equity 
holders, controlling persons, directors, officers, employees, agents, affiliates, members, 
managers, general or limited partners or assignees of any of the Backstop Parties or any former, 
current or future stockholder, controlling person, director, officer, employee, general or limited 
partner, member, manager, affiliate, agent or assignee of any of the foregoing, whether by the 
enforcement of any assessment or by any legal or equitable proceeding, by virtue of any statute, 
regulation or applicable law, or otherwise. 

17. Specific Performance; Waiver.  It is understood and agreed by the parties that 
money damages would be an insufficient remedy for any breach of this Commitment Letter by 
any party and each non-breaching party shall be entitled to specific performance, without the 
need for posting of a bond or other security, and injunctive or other equitable relief as a remedy 
of any such breach, including, without limitation, an order of the Bankruptcy Court, or other 
court of competent jurisdiction, requiring any party to comply with any of its obligations 
hereunder.  If the Restructuring contemplated herein is not consummated, or following the 
occurrence of a termination of this Commitment Letter, if applicable, nothing shall be construed 
herein as a waiver by any party of any or all of such party's rights, and the parties expressly 
reserve any and all of their respective rights.  Pursuant to Federal Rule of Evidence 408 and any 
other applicable rules of evidence, this Commitment Letter and all negotiations relating hereto 
shall not be admissible into evidence in any proceeding other than a proceeding to enforce its 
terms. 

18. Assignment.  Except as otherwise expressly provided herein, no Backstop Party 
may transfer, assign, or delegate its respective rights, interests or obligations hereunder to any 
other person (except by operation of law) (collectively, a "Transfer") without the prior written 
consent of the Company, unless: (i) such assignment or delegation consists of a simultaneous 
transfer by such Backstop Party of its 2006 TRC Obligations and/or 2007 TRC Obligations and 
its rights and obligations hereunder; (ii) the transferee furnishes to the Company a joinder, 
pursuant to which such transferee agrees to be bound by all of the terms and conditions of this 
Commitment Letter; and (iii) the Backstop Party notifies each of the other parties hereto in 
writing of such transfer within three (3) business days of the execution of an agreement (or trade 
confirmation) in respect of such transfer.  In addition and notwithstanding anything to contrary 
set forth herein, the following shall be permitted without the consent of any other party to this 
Commitment Letter: (1) any transfer, delegation or assignment by a Backstop Party to an affiliate 
of such Backstop Party, or one or more affiliated funds or affiliated entity or entities with a 
common or affiliated investment advisor (in each case, other than portfolio companies); (2) any 
transfer, delegation or assignment by one Backstop Party to another Backstop Party; and (3) any 
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transfer, delegation or assignment by a 2007 Backstop Party to any Eligible 2007 Holder so long 
as the assignee or transferee furnishes to the Company a joinder, pursuant to which such assignee 
or transferee agrees to be bound by all of the terms and conditions of this Commitment Letter; 
and in each case, the 2007 Backstop Party notifies each of the other parties hereto in writing of 
such transfer within three (3) business days of the execution of an agreement (or trade 
confirmation) in respect of such transfer.  Notwithstanding anything herein, no Backstop Party 
may make a Transfer to any entity unless such entity is an Accredited Investor.  The Company 
may not transfer, assign, or delegate its rights, interests or obligations hereunder to any other 
person (except by operation of law) without the prior written consent of each Backstop Party.  
For the avoidance of doubt, the Definitive Agreements shall contain substantially similar 
restrictions on transfers, assignments and delegations. 

19. Notice.  All notices provided for or reference in this Commitment Letter may be 
delivered by hand or overnight courier service, mailed by certified or registered mail, sent by 
facsimile or email as follows: (i) if to the Backstop Parties, (a) Gibson, Dunn & Crutcher LLP, 
200 Park Avenue, New York, NY 10166, Attention: David M. Feldman, Esq., at 
dfeldman@gibsondunn.com, and (b) Jennison Associates LLC, 466 Lexington Avenue, New 
York, NY 10017, Attention: David Kiefer at dkiefer@jennison.com, with a copy to Ropes & 
Gray LLP, 1211 Avenue of the Americas, New York, NY 10036-8704, Attention: Mark R. 
Somerstein, Esq. at mark.somerstein@ropesgray.com, (ii) if to the Company, Trident Resources 
Corp., 444 – 7th Avenue SW, Suite 1000, Calgary, Alberta T2P 0X8, Attention: Eugene I. Davis, 
Executive Chairman of the Board at genedavis@pirinateconsulting.com, with a copy to (a) Akin 
Gump Strauss Hauer & Feld LLP, One Bryant Park, New York, NY 10036, Attention: Ira S. 
Dizengoff, Esq. at idizengoff@akingump.com, (b) Akin Gump Strauss Hauer & Feld LLP, 1333 
New Hampshire Avenue, N.W., Washington DC 20036, Attention: Scott L. Alberino, Esq. at 
salberino@akingump.com, and (c) Fraser Milner Casgrain LLP, 1 First Canadian Place, 39th 
Floor, 100 King Street West, Toronto, Ontario, Canada  M5X 1B2, Attention: Shayne 
Kukulowicz, and (iii) to the monitor in the CCAA proceedings, FTI Consulting, TD Waterhouse 
Tower, Suite 2010, 79 Wellington Street, Toronto, ON, M5K 1G8, Attention Nigel D. Meakin at 
nigel.meakin@fticonsulting.com, with a copy to McCarthy Tétrault LLP, Suite 5300, TD Bank 
Tower, Toronto Dominion Centre, Toronto, Ontario M5K 1E6, Attention: Sean Collins. 

20. Court Approval.  This Commitment Letter is conditioned on its approval by both 
Courts. 

[Signature Page Follows] 



 

Sincerely, 

[__________________] 
(on behalf of itself and its affiliates) 

_______________________________ 
By: 
Name: 
Title: 

$_____________________________ 
Equity Put Commitment Amount 

 

  



 

Sincerely, 

[__________________] 
(on behalf of itself and its affiliates) 

_______________________________ 
By: 
Name: 
Title: 

$_____________________________ 
Equity Put Commitment Amount 

  



 

Agreed to and accepted:  

TRIDENT RESOURCES CORP. 

_______________________________ 
By: 
Name: 
Title: 

Agreed to and accepted: 

TRIDENT EXPLORATION CORP. 

_______________________________ 
By: 
Name: 
Title: 
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EXECUTION VERSIONSUBJECT TO FRE 408 AND RELATED PRIVILEGES 
FOR SETTLEMENT PURPOSES ONLY 

FEBRUARY 17, 2010 

TRIDENT RESOURCES CORP. 

RESTRUCTURING TERM SHEET 

THIS TERM SHEET (THIS "TERM SHEET") DESCRIBES A PROPOSED 
RESTRUCTURING (THE "RESTRUCTURING") FOR TRIDENT RESOURCES CORP. 
(AS A DEBTOR-IN-POSSESSION AND A REORGANIZED DEBTOR, AS 
APPLICABLE, "TRC") AND CERTAIN OF ITS SUBSIDIARIES (COLLECTIVELY, 
THE "COMPANY"), PURSUANT TO A JOINT PLAN OF REORGANIZATION (THE 
"CHAPTER 11 PLAN"), WHICH WOULD BE PREPARED AND FILED BY TRC AND 
CERTAIN OF ITS DOMESTIC SUBSIDIARIES (COLLECTIVELY, THE "U.S. 
DEBTORS") IN CONNECTION WITH THE U.S. DEBTORS' FILING (THE 
"CHAPTER 11 CASES") IN THE UNITED STATES BANKRUPTCY COURT FOR THE 
DISTRICT OF DELAWARE (THE "BANKRUPTCY COURT") UNDER CHAPTER 11 
OF TITLE 11 OF THE UNITED STATES CODE (THE "BANKRUPTCY CODE"), AND 
A RELATED PLAN OF ARRANGEMENT OR COMPROMISE UNDER THE 
COMPANIES' CREDITORS ARRANGEMENT ACT (THE "CCAA") TO BE FILED BY 
TRIDENT EXPLORATION CORP. ("TEC”) AND CERTAIN OF ITS U.S. AND 
CANADIAN AFFILIATES (THE "CCAA DEBTORS" AND TOGETHER WITH THE 
U.S. DEBTORS, THE "DEBTORS") IN THE ALBERTA COURT OF QUEEN'S BENCH, 
IN CALGARY, ALBERTA, CANADA (THE "CANADIAN COURT"). 

THIS TERM SHEET IS NOT AN OFFER OR A SOLICITATION WITH RESPECT TO 
ANY SECURITIES OF TRC OR ITS SUBSIDIARIES.  ANY SUCH OFFER OR 
SOLICITATION SHALL COMPLY WITH ALL APPLICABLE SECURITIES LAWS 
AND/OR PROVISIONS OF THE BANKRUPTCY CODE. 

OVERVIEW1 

 

Rights Offering Pursuant to the terms and conditions of the equity commitment
letter dated as of January   , 2010 (the "Commitment Letter"),2
TRC (as a debtor-in-possession and a reorganized debtor, as 
applicable) shall propose to offer and sell, for an aggregate

                                                 

 1 This Term Sheet does not include a description of all of the terms, conditions and other provisions that are to be 
contained in the Chapter 11 Plan and the related definitive documentation governing the Restructuring.   

 2 Each capitalized term not otherwise defined herein shall have the meaning ascribed to it in the Commitment 
Letter. 



 

2 

purchase price of $200 million3 (the "Rights  Offering 
Amount"), 60%4 of its new common stock (the "New Common 
Stock"), par value $0.01 per share, to be issued pursuant to the
Chapter 11 Plan.  Such New Common Stock will be offered
pursuant to a rights offering (the "Rights Offering") whereby 
(x) each holder of 2006 TRC Obligations5 who is an accredited 
investor (an "Accredited Investor"),  as defined in Rule 501 of 
Regulation D of the U.S. Securities Act of 1933, as amended
(each, an "Eligible 2006 Holder") as of the record date in the 
Plan (the "Record Date"), shall be offered the right (each, a 
"Senior Creditor Right") to purchase up to its pro rata share of 
$150 million of such New Common Stock, at a purchase price
of $[__] per share (the "Purchase Price") and (y) each holder, 
as of the Record Date, of 2007 TRC Obligations6 who is an 
Accredited Investor (each, an "Eligible 2007 Holder") shall be 
offered the right (each, a "Junior Creditor Right" and 
collectively with the Senior Creditor Rights, the "Rights") to 
purchase up to its pro rata share of $50 million of such New
Common Stock at the Purchase Price.7   

"New Money Investors" means all Eligible 2006 Holders and 
Eligible 2007 Holders who exercise their Rights to purchase
New Common Stock. 

 

                                                 

 3 Unless otherwise indicated all dollar amounts are in US dollars. 

 4 Calculated prior to giving effect to dilution resulting from the Management Equity Issuance and after giving 
effect to Chapter 11 Plan. 

 5 "2006 TRC Obligations" means outstanding obligations under that certain Secured Credit Facility dated as of 
November 24, 2006, as amended (the "2006 Credit Agreement") among TRC, certain of its subsidiaries, Credit 
Suisse, Toronto Branch, as administrative agent and collateral agent (in such capacity, the "2006 Agent"), and 
the lenders party thereto. 

 6 "2007 TRC Obligations" means outstanding obligations under that certain Subordinated Loan Agreement dated 
as of August 20, 2007, as amended (the "2007 Credit Agreement") among TRC, certain of its subsidiaries, 
Wells Fargo Bank, N.A., as administrative agent (in such capacity, the "2007 Agent"), and the lenders party 
thereto. 

 7 For the avoidance of doubt, any modification to the aggregate size of the Equity Put Commitment, the size and 
allocation of any Equity Put Fee or Break Up Fee, or any other economic provision of the Commitment Letter 
or this Term Sheet shall require the consent of each of the Backstop Parties. 
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Use of Investment Proceeds The proceeds of the Investment shall be used for general
corporate purposes and/or to be loaned or contributed to TEC
and used by TEC to pay a portion of the obligations (the
"Second Lien Credit Agreement Obligations") under the 
Amended and Restated Credit Agreement dated as of April 25,
2006 (as further amended and supplemented, the "Second Lien 
Credit Agreement") between Trident Exploration Corp. 
("TEC"), certain of its subsidiaries, Credit Suisse, Toronto
Branch as collateral agent and administrative agent, and the
lenders party thereto.  The remaining Second Lien Credit 
Agreement Obligations shall be paid in full from the proceeds
of the exit financing being arranged by TEC (the "Exit 
Financing"). 

Securities to be Issued 
Under the Plan of 
Reorganization 

New Common Stock.  TRC shall issue the New Common 
Stock on the Effective Date, which New Common Stock shall
be deemed fully paid and non-assessable. 

Management Equity Issuance.  Up to 7.5% of the New 
Common Stock on a fully diluted basis shall be reserved for
issuance under a management equity plan (the "Management 
Equity Issuance"), the form, exercise price, vesting and 
allocation of which shall be governed by the board of directors
of reorganized TRC, in its sole discretion.  For the avoidance 
of doubt, the Management Equity Issuance will dilute pro rata
the New Common Stock issued under the Chapter 11 Plan to
the Eligible 2006 Holders, the Eligible 2007 Holders and the
holders of allowed 2006 TRC Obligations. 

CLASSIFICATION AND TREATMENT OF CLAIMS IN THE CHAPTER 11 PLAN 

Unclassified Claims 
 

Administrative Claims Each holder of an allowed administrative claim shall receive
payment in full in cash of the unpaid portion of its allowed
administrative claim on the Effective Date, or as soon
thereafter as reasonably practicable (or, if payment is not then
due, shall be paid in accordance with its terms) or pursuant to 
such other terms as may be agreed to by the holder of such
claim and the U.S. Debtors, provided such other terms are
consented to by the Backstop Parties which pursuant to the
Commitment Letter commit to provide, in aggregate, 80% of 
the Equity Put Commitment (the "Required Backstop Parties"), 
which consent shall not be unreasonably withheld. 
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Not classified – non-voting. 

Priority Tax Claims Priority tax claims against any of the U.S. Debtors shall be
treated in accordance with section 1129(a)(9)(C) of the
Bankruptcy Code. 

Not classified – non-voting. 

Intercompany Claims There shall be no distributions on account of Intercompany
Claims without approval of the Required Backstop Parties.
Notwithstanding the foregoing, TRC, in a manner reasonably 
acceptable to the Required Backstop Parties, may (or may
cause each applicable subsidiary to) reinstate, compromise or
otherwise satisfy, as the case may be, Intercompany Claims
between and among the Company and its subsidiaries. 

Either unimpaired – not entitled to vote – deemed to accept or
impaired – not entitled to vote – presumed to reject. 

Classified Claims and Interests 
 

Class 1—Other Priority 
Claims 

All claims against the U.S. Debtors accorded priority in right of 
payment under section 507(a) of the Bankruptcy Code, other
than Priority Tax Claims, shall be paid in full in cash on the
later of the Effective Date or the allowance of the claim. 

Unimpaired – not entitled to vote – deemed to accept. 

Class 2—Other Secured 
Claims 

Each holder of an Other Secured Claim against the U.S.
Debtors shall receive the following treatment, at the option of
the Debtors, with the consent of the Required Backstop Parties, 
which consent shall not be unreasonably withheld: (i) payment
in full in cash on the Effective Date or as soon thereafter as
practicable to the extent secured, (ii) delivery of collateral
securing any such claim and payment of any interest required
under section 506(b) of the Bankruptcy Code or (iii) other
treatment rendering such claim unimpaired. 

Unimpaired – not entitled to vote – deemed to accept. 
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Class 3—General 
Unsecured Claims8 

"General Unsecured Claims" against the U.S. Debtors shall
consist of all general unsecured claims against the U.S. Debtors
(collectively, the "General Unsecured Claims").  Deficiency 
claims under the 2006 Credit Agreement and/or the 2007
Credit Agreement are excluded from this class for distribution
purposes only. 

The treatment of General Unsecured Claims is to be
determined via agreement between the Required Backstop 
Parties and the U.S. Debtors. 

Impaired – entitled to vote. 

Class 4A—2006 Credit 
Agreement Claims 

In full and final satisfaction, release, discharge and in exchange
for such holder’s allowed 2006 Credit Agreement Claim, each
holder of such 2006 Credit Agreement Claim shall receive its
pro rata share of (a) 40% of the New Common Stock, prior to
giving effect to dilution resulting from the Management Equity
Issuance and the Contingent Value Rights and after giving
effect to the Chapter 11 Plan and (b) the Senior Creditor 
Rights. 

To the extent not paid pursuant to the Commitment Letter, any
and all outstanding fees and expenses of the 2006 Agent,
including any and all outstanding fees and expenses of counsel
and financial advisors to the 2006 Agent, shall be paid in full in 
Cash on the Effective Date. 

Impaired – entitled to vote. 

Class 4B—2007 Credit 
Agreement Claims 

In full and final satisfaction, release, discharge and in exchange
for such holder’s allowed 2007 Credit Agreement Claim, each 
holder of such 2007 Credit Agreement Claim shall receive its
pro rata share of the Junior Creditor Rights. 

                                                 

 8 The Backstop Parties intend to support payment in full, in cash, of all admitted trade claims in the CCAA 
insolvency proceedings against TEC or its Canadian affiliates resulting from accounts payable on such entities' 
respective books and records due to the claimant's supply of goods and/or services to TEC or its Canadian 
affiliates ("Trade Claims"), provided that such claims do not exceed $20.4 million.  Other unsecured claims 
(including but not limited to contract rejection claims and litigation claims) at TEC or its Canadian affiliates 
(other than the guarantee claims in respect of the 2006 TRC Obligations and 2007 TRC Obligations) shall be 
treated in a manner reasonably acceptable to the Backstop Parties and the Debtors and in accordance with the 
applicable provisions of the CCAA; provided that, to the extent any such claims are paid in cash under the 
CCAA Plan, the amount of cash paid on account of such claims plus the amount of cash paid on account of 
Trade Claims shall in no event exceed $20.4 million.  
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To the extent not paid pursuant to the Commitment Letter, any
and all outstanding fees and expenses of the 2007 Agent,
including any and all outstanding fees and expenses of counsel 
and financial advisors to the 2007 Agent, shall be paid in full in
Cash on the Effective Date. 

Impaired – entitled to vote. 

 

Class 5 — Preferred Stock in 
TRC 

 

The Class 5 Interests include the Series A and Series B 
preferred stock of TRC, and options, warrants or other
agreements to acquire any of the same (whether or not arising
under or in connection with any employment agreement). 

No recovery. 

All Class 5 Interests shall be cancelled and extinguished on the
Effective Date. 

Impaired – not entitled to vote.  Presumed to reject. 

Class 6 — Common Stock in 
TRC 

Class 6 Interests include the common stock of TRC, and
options, warrants or other agreements to acquire any of the
same (whether or not arising under or in connection with any 
employment agreement). 

No recovery. 

All Class 6 Interests shall be cancelled and extinguished on the
Effective Date. 

Impaired – not entitled to vote.  Presumed to reject. 

Class 7 — TRC Subsidiary 
Equity Interests 

All equity interests of TRC's subsidiaries shall continue to be 
held by TRC and the subsidiaries of TRC holding such
interests prior to the Effective Date. 

Unimpaired – not entitled to vote – deemed to accept. 

Cancellation of Instruments, 
Certificates and Other 
Documents 

On the Effective Date, except to the extent otherwise provided
above, all instruments, certificates and other documents
evidencing debt or equity interests in TRC or the other Debtors
shall be cancelled, and the obligations of the Debtors
thereunder, or in any way related thereto, shall be discharged. 

Executory Contracts and Executory contracts and unexpired leases shall be treated in
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Unexpired Leases accordance with the Bankruptcy Code or the CCAA,
depending on the applicable or governing law of the
jurisdiction in which the Debtor-counterparty files an 
insolvency proceeding, and in a manner to be determined as
agreed to by the Debtors and the Required Backstop Parties. 

Second Lien Credit Agreement 
Obligations 

On the Effective Date, the Second Lien Credit Agreement 
Obligations shall be repaid in full in cash. 

Retention of Jurisdiction The Bankruptcy Court and/or the Canadian Court, as
applicable, shall retain jurisdiction for customary matters. 

CORPORATE GOVERNANCE/CHARTER PROVISIONS/CAPITAL 
STOCK/REPORTING COMPANY/1145 EXEMPTION 

 

Shareholders' Agreement Upon the Effective Date and as a condition to receiving their
shares of New Common Stock, all holders of New Common
Stock shall enter into a Shareholders' Agreement acceptable to
the Required Backstop Parties providing for (except to the 
extent provided for in the organizational documents)
composition of the board of directors and its committees,
transfer restrictions, pre-emptive rights for accredited investors, 
information rights, customary registration rights, customary 
tag-along and drag-along rights with respect to significant 
equity sales by shareholders, rights with respect to asset sales,
financing transactions and similar transactions, and similar
provisions to be agreed, the material terms of which shall be 
agreed to by the execution of the Definitive Agreements (as
defined below).  Prior to any subsequent initial public offering
of the New Common Stock, future shareholders of TRC,
including holders of shares to be issued pursuant to the
Management Equity Issuance and / or Contingent Value Rights 
(on or after the Effective Date), shall be required to execute a
joinder to the Shareholders' Agreement.  A copy of the 
Shareholders Agreement shall be filed as part of a supplement
to the Plan (the "Plan Supplement"). 

Management and the Board On or before the Effective Date, TRC or one of its subsidiaries
shall remain bound by or assume the existing employment
agreements with the Company's Chief Executive Officer and
Chief Financial Officer, respectively.  The Company, with the 
consent of the Required Backstop Parties, will designate as part 
of the Plan Supplement those employment agreements with
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other members of existing senior management and/or other
employees that shall be assumed9 as of the Effective Date; 
provided, however, that all of the Company's indemnity 
obligations with respect to directors and officers of the
Company, whether or not set forth in such employment
agreements, shall be assumed by TRC or one of its
subsidiaries. 

Subject to the Backstop Parties' receipt of information to 
enable them to determine if aggregate costs related to the tail
liability policies described below are reasonable and
determination that such aggregate costs are reasonable, the
Debtors shall obtain reasonable and customary tail liability 
policies for the directors and officers of the Company
immediately prior to the consummation of the Plans (as defined
below), consisting of a six year extended reporting period 
endorsement with respect to the Company’s current directors
and officers liability policies and maintenance of such
endorsement in full force and effect for its full term.  Such
insurance policies shall be placed through such broker(s) and
with such insurance carriers as may be specified by the
Company.  Notwithstanding the foregoing, in no event shall the 
Company have to expend for any such policies contemplated
by this section an annual premium (measured for purposes of
any “tail” by reference to 1/6th the aggregate premium paid
therefor) amount in excess of 350% of the annual premiums 
currently paid by the Company for such insurance without its
prior written consent. 

The initial Board shall consist of 9 members.  One of the
directors shall be the Chief Executive Officer of TRC.  On the
Effective Date, Jennison Associates LLC shall appoint two (2) 
directors.  The remaining six (6) directors shall be appointed by
agreement of the 2006 Backstop Parties’ providing at least
80% of the Equity Put Commitment in respect of the Senior
Creditor Rights.  The initial Board members and officers shall 
be designated in the Plan Supplement. 

The compensation committee of TRC's Board of Directors
shall approve a new long-term incentive plan.  Obligations of 

                                                 

9   Except as otherwise provided herein, employment contracts at the TEC level will ride through the CCAA 
unless repudiated by the Company at the direction of the Required Backstop Parties, acting in their sole 
discretion. 
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the CCAA Debtors and the U.S. Debtors under the long-term 
incentive plan ("LTIP") in effect prior to the commencement of 
the Chapter 11 Cases shall be paid in full, in cash, in
installments over a three-year period as currently set forth in 
the LTIP as if the LTIP had been assumed, and all directors
shall waive any claims arising out of or relating to any "change 
of control", termination, or any other provision that could or
would otherwise entitle such director to be paid a greater
amount or on a different time frame. 

Charter; Bylaws The charter and bylaws of each of the Debtors shall have been 
restated in a manner acceptable to the Required Backstop
Parties and shall be filed as part of the Plan Supplement.  The 
charter and bylaws of each of the U.S. Debtors shall be
consistent with section 1123(a)(6) of the Bankruptcy Code.
Copies of the organizational documents shall be contained in
the Plan Supplement. 

Exemption from SEC 
Registration 

To the extent available, the issuance of any securities under the
Plan shall be exempt from SEC registration under section 1145
of the Bankruptcy Code.  To the extent section 1145 is 
unavailable, such securities shall be exempt from SEC
registration as a private placement pursuant to Section 4(2) of
the Securities Act of 1933, as amended, and/or the safe harbor
of Regulation D promulgated thereunder, or such other 
exemption as may be available from any applicable registration
requirements. 

Releases The Chapter 11 Plan shall provide customary full and complete
release provisions that provide releases from, among others, the
U.S. Debtors, the 2006 Agent, the 2007 Agent, the Backstop 
Parties, the New Money Investors and each creditor receiving
distributions under the Plan (each, a “Released Party” and 
collectively, the “Releasing Parties”) for the benefit of (i) each 
Releasing Party and (ii) current and former officers, directors, 
members, employees, advisors, attorneys, professionals,
accountants, investment bankers, consultants, agents,
successors in interest or other representatives for each of the
foregoing; provided, however, that the Released Parties shall 
not be released for acts or omissions related to willful
misconduct, fraud or criminal acts. 

Indemnification/ 
Exculpation 

The Chapter 11 Plan shall provide customary indemnification
and exculpation provisions, which shall include a full
exculpation from liability to the U.S. Debtors and third parties
in favor of (i) the U.S. Debtors, the Backstop Parties, the 2006
Agent, the 2007 Agent, and the New Money Investors and (ii)
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current and former officers, directors, members, employees,
advisors, attorneys, professionals, accountants, investment 
bankers, consultants, agents, successors in interest or other
representatives for each of the foregoing, from any and all
claims and causes of action relating to any act taken or omitted
to be taken in connection with, or related to formulating, 
negotiating, preparing, disseminating, implementing,
administering, soliciting, confirming or consummating the
Chapter 11 Plan, the disclosure statement or any contract,
instrument, release or other agreement or document created or 
entered into in connection with the Chapter 11 Plan or any
other act taken or omitted to be taken in connection with or in
connection with or in contemplation of the restructuring of the
U.S. Debtors, with the sole exception of willful misconduct, 
fraud, or criminal acts. 

Discharge Customary discharge provisions. 

Injunction Customary injunction provisions. 

Tax Issues The Debtors and the Backstop Parties shall use commercially
reasonable efforts to structure the terms of the Chapter 11 Plan
and the Restructuring so as to preserve favorable tax attributes
of the Debtors.  The Debtors shall consult with the advisors to
the Backstop Parties on tax issues and matters of tax structure
relating to the Chapter 11 Plan and the Restructuring, and all
such tax matters and issues shall be resolved in a manner
reasonably acceptable to the Debtors and the Required
Backstop Parties. 

Contingent Value Rights Each Backstop Party or its designee that is a holder of 2007
TRC Obligations shall be entitled to receive the percentage of 
Contingent Value Rights specified on its signature page to the
Commitment Letter in consideration for its Equity Put
Commitment. 

The Contingent Value Rights may entitle holders of such rights
to receive shares in an aggregate amount equal to 6% of the 
New Common Stock issued or issuable upon Effective Date
(on a fully diluted basis subject solely to pro rata dilution for
any shares issuable under any Management Equity Issuance)
upon the earlier of (i) the occurrence of certain triggering 
events (to be agreed between the Backstop Parties that are not
holders of 2007 TRC Obligations, the Backstop Parties that are
holders of the 2007 TRC Obligations, and the Company) or (ii)
the fifth year anniversary of the Effective Date, subject to the
condition that the Debtors’ total enterprise value at the time of
such triggering event or such fifth year anniversary is at least
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$966 million.   

The number of shares of New Common Stock to be issued
under the Contingent Value Rights shall be subject to
adjustment to reflect any stock splits, stock dividends,
recapitalizations or similar events between Effective Date and
the date of the relevant triggering event or fifth year
anniversary of the Effective Date (as applicable), and all such
shares shall be fully paid and non-assessable when issued. 

PLAN IMPLEMENTATION AND MANDATORY REORGANIZATION SCHEDULE 
 

Timeline (i) The Debtors shall obtain entry of the Approval Order and
such order shall become final, on or before 56 days from
the date of the Commitment Letter's execution; 

(ii) The U.S. Debtors shall obtain entry by the Bankruptcy
Court of an order approving the disclosure statement, in
form and substance acceptable to the Required Backstop
Parties (the "Disclosure Statement Order"), on or before 
May 14, 2010; 

(iiiii) The U.S. Debtors shall obtain entry by the Bankruptcy
Court of an order confirming the Chapter 11 Plan, in form
and substance acceptable to the Required Backstop Parties
(the "Confirmation Order"), on or before June 18, 2010; 
and 

(iviii) The Effective Date shall occur on or before July 2, 2010.

Conditions Precedent to 
Plan Consummation 

Customary closing conditions for a transaction of this type,
including, but not limited to the following conditions: (i) a plan
of arrangement or compromise (the "CCAA Plan" and together 
with the Chapter 11 Plan, the "Plans") under the Companies'
Creditors Arrangement Act (if a CCAA Plan is required to
implement the Restructuring, as may be reasonably determined
by TEC and the Required Backstop Parties) be approved with 
respect to the CCAA Debtors at a meeting of creditors held on or
before June 16, 2010 and be sanctioned by order of the CCAA
Court on or before June 18, 2010 and such order shall be (a) in
form and on terms acceptable to the Required Backstop Parties 
and (b) not subject to any stay; (ii) the Disclosure Statement 
Order shall be entered on or before May 14, 2010; (iii) the 
Confirmation Order shall be entered, without any material
modification that would require re-solicitation, on or before June 
18, 2010 and such Confirmation Order shall not be subject to any
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stay; (iviii) if a CCAA Plan is required, an Order convening a
meeting of creditors to consider and approve the CCAA Plan
shall be obtained on or before June 95, 2010; (viv) the CCAA 
Court’s not granting relief from any stay to permit enforcement 
of any security on the material assets of the Canadian Debtors or
the termination of any material agreement to which any of the
Canadian Debtors are a party; (vi) in accordance with the CCAA 
Plan, (a) the Second Lien Credit Agreement Obligations shall be 
repaid in full, (b) TRC's percent ownership of its direct and
indirect subsidiaries shall remain unchanged and (c) all claims
(including the guarantee claims) against the Debtors in respect of
the 2006 TRC Obligations and the 2007 TRC Obligations (as the 
same may be asserted against TEC) shall be discharged in a
manner consistent with (without duplication) the treatment
thereof in the Chapter 11 Plan; (vii) the proceeds of the Rights
Offering, along with all cash on hand on the consummation of 
the Restructuring and the proceeds of any exit facility, shall be
sufficient to fund the Restructuring; (viii) no force majeure event
(which shall include, amongst other things, a significant
disruption to the financial markets) shall have occurred; (ixv) 
execution and delivery of Exit Financing loan documentation, the
shareholders' agreement, corporate organizational documents,
and other customary definitive documentation necessary to
implement the Restructuring (collectively, the "Definitive 
Agreements") that are satisfactory to the Required Backstop
Parties and that incorporate the terms and conditions set forth in
this Term Sheet; (xvi) absence of a Material Adverse Change;10

(xivii) absence of material litigation seeking to restrain or 
materially alter the Restructuring, other than litigation in the
Courts regarding the Chapter 11 Plan and CCAA Plan; (xii) 
absence of any material change after the date hereof in the
applicable royalty, environmental or tax regimes to which the 
Debtors are subject; (xiiiviii) delivery by the Debtors to the 
Backstop Parties of audited and unaudited financial statements,
updated reserve reports, clean environmental reports, title
opinions, clean title reports and a clean environmental opinion, 

                                                 

 10 For purposes of this Commitment Letter, "Material Adverse Change" shall mean any material adverse change, 
occurring after the date hereof, or any development that would reasonably be expected to result in a material 
adverse change, individually or when taken together with any other such changes or developments, in (i) the 
financial condition, business, results of operations, assets or liabilities of the Company and its subsidiaries, 
taken as a whole, as such business is proposed to be conducted as contemplated in the Term Sheet or this 
Commitment Letter, and whether or not arising from transactions in the ordinary course and (ii) the ability of 
the Company to perform its obligations under this Commitment Letter, the Term Sheet and/or any Definitive 
Agreement. 
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and other information reasonably requested by the Required
Backstop Parties; (xiv) payment in full by the Debtors of all 
reasonable and documented fees and expenses accrued by the
Backstop Parties, the 2006 Agent, and the 2007 Agent in
connection with the Restructuring; (xvix) receipt of all material 
documentation and other material information required by
regulatory authorities under applicable "know your customer"
and anti-money laundering rules and regulations, including
without limitation the PATRIOT Act; (xvi) the accuracy of all 
representations and warranties and compliance with all covenants
in the Commitment Letter; (xviix) delivery of such other 
customary legal opinions, corporate documents and other
instruments or certificates as the Backstop Parties may 
reasonably request for a transaction of this type; (xviiiand (xi) 
the Debtors' compliance with the Plan Implementation and
Mandatory Reorganization Schedule herein; (xix) the Backstop 
Parties, TRC and all other holders of New Common Stock shall
have entered into a Shareholders' Agreement satisfactory to the
Required Backstop Parties; (xx) all tax matters shall be
reasonably satisfactory to the Required Backstop Parties; and
(xxi) the (a) Priority Tax Claims, (b) Other Secured Claims, (c)
General Unsecured Claims, (d) Administrative Claims (other
than allowed professional fees and expenses of legal, financial,
and other advisors to the U.S. Debtors) and (e) Intercompany
Claims against the U.S. Debtors in the Chapter 11 Cases shall not
exceed amounts to be reasonably agreed to by the Required 
Backstop Parties. 
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Appendix F 
 

The Break Fee and Expense Reimbursement Data 



Summary of Break Up Fees and Expenses
Auction/ Initial Total Break- Total Break-Up Total Total Break-Up

Figures in millions Announcement Purchase Break-Up Max. Expense Up Fee + Fee Expenses Fee + Expenses
Target Name Date Price (TEV) Fee Reimbursement Expenses (% of TEV) (% of TEV) (% of TEV)
Chrysler LLC May-09 2,000.0              35.0                 -                         35.0                          1.8% 0.0% 1.8%
Lehman Brothers Inc. Sep-08 1,875.0              100.0               25.0                       125.0                        5.3% 1.3% 6.7%
Asarco Incorporated NA 1,700.0              26.0                 10.0                       36.0                          1.5% 0.6% 2.1%
Tower Automotive Inc. Mar-07 1,000.0              10.0                 4.0                         14.0                          1.0% 0.4% 1.4%
Trident Subject to Court approval 735.0               10.0               10.0                     20.0                        1.4% 1.4% 2.7%
Refco NA 768.0                 21.5                 -                         21.5                          2.8% 0.0% 2.8%
Nortel - CDMA assets NA 650.0                 19.5                 3.0                         22.5                          3.0% 0.5% 3.5%
Chesapeake Corporation Mar-09 485.0                 16.0                 5.0                         21.0                          3.3% 1.0% 4.3%
VeraSun Energy Corp. Feb-09 477.0                 10.0                 1.0                         11.0                          2.1% 0.2% 2.3%
Nortel - Enterprise Solutions NA 475.0                 14.3                 9.5                         23.8                          3.0% 2.0% 5.0%
Delphi Corp. (Steering & Halfshaft business) Jan-08 447.0                 8.0                   -                         8.0                            1.8% 0.0% 1.8%
Azabu Mar-07 445.0                 5.0                   2.0                         7.0                            1.1% 0.4% 1.6%
American Home Mortgage Servicing Inc. Sep-07 435.0                 5.0                   -                         5.0                            1.1% 0.0% 1.1%
Verasun Energy Corporation - VSE Silo Mar-09 355.0                 10.0                 1.0                         11.0                          2.8% 0.3% 3.1%
BearingPoint's Public Services Industry Group Mar-09 350.0                 10.5                 1.5                         12.0                          3.0% 0.4% 3.4%
Southaven Power, LLC - Combined Cycle Turbine Apr-08 300.0                 5.0                   -                         5.0                            1.7% 0.0% 1.7%
Werner Co. Feb-07 270.0                 5.4                   -                         5.4                            2.0% 0.0% 2.0%
Longhorn Pipeline Holdings, LLC Jul-09 250.0                 3.8                   -                         3.8                            1.5% 0.0% 1.5%
Leiner Health Products Inc. May-08 230.0                 5.8                   1.2                         6.9                            2.5% 0.5% 3.0%
Aztar Indiana Gaming Company, LLC Nov-08 220.0                 7.1                   -                         7.1                            3.2% 0.0% 3.2%
Radnor Holdings Nov-06 219.0                 6.6                   -                         6.6                            3.0% 0.0% 3.0%
Power Systems Manufacturing LLC Jan-07 215.0                 0.5                   -                         0.5                            0.2% 0.0% 0.2%
Galvex Holdings Ltd. Mar-06 203.0                 1.0                   -                         1.0                            0.5% 0.0% 0.5%
Eddie Bauer Holdings Inc. Jul-09 202.3                 5.1                   0.3                         5.3                            2.5% 0.1% 2.6%
Calpine Corp (Power Systems LLC) Mar-07 200.0                 5.0                   -                         5.0                            2.5% 0.0% 2.5%
High Voltage Jul-05 197.5                 4.5                   -                         4.5                            2.3% 0.0% 2.3%
Norwood Promotional Products Holdings Inc. Jun-09 184.0                 2.3                   1.0                         3.3                            1.3% 0.5% 1.8%
Milacron Inc. Apr-09 175.0                 4.1                   1.8                         5.8                            2.3% 1.0% 3.3%
Milacron Inc. Jul-09 171.6                 4.1                   1.8                         5.8                            2.4% 1.0% 3.4%
aaiPharma Inc Jul-05 170.0                 7.8                   -                         7.8                            4.6% 0.0% 4.6%
Riverstone Networks Mar-06 170.0                 5.1                   -                         5.1                            3.0% 0.0% 3.0%
Atwood Mobile Products Inc. Jul-07 160.2                 4.8                   -                         4.8                            3.0% 0.0% 3.0%
Dura Automotive Systems Aug-07 160.2                 3.2                   1.6                         4.8                            2.0% 1.0% 3.0%
Calpine Corp (MEP Pleasant Hill) Nov-06 158.5                 3.2                   -                         3.2                            2.0% 0.0% 2.0%
Foamex International Inc. May-09 155.0                 2.0                   2.5                         4.5                            1.3% 1.6% 2.9%
Indalex Holdings Finance, Inc.  Jul-09 151.2                 5.3                   -                         5.3                            3.5% 0.0% 3.5%
Davis Petroleum Corp. Mar-06 150.0                 3.8                   -                         3.8                            2.5% 0.0% 2.5%
Silicon Graphics Inc. Apr-09 146.0                 0.8                   0.8                         1.5                            0.5% 0.5% 1.0%
New Century Financial Corp (Servicing Assets and Platform) Apr-07 139.0                 2.0                   2.0                         4.0                            1.4% 1.4% 2.9%
WorldSpace, Inc. Mar-09 138.2                 0.5                   -                         0.5                            0.4% 0.0% 0.4%
Norwood Promotional Products Holdings Inc Jun-09 132.0                 2.9                   1.0                         3.9                            2.2% 0.8% 3.0%
Collins & Aikman Corp. (Soft-trim automotive flooring and acoustics compo Apr-07 126.2                 1.3                   3.0                         4.3                            1.1% 2.4% 3.4%
Hartmarx Corp. Jun-09 123.0                 1.7                   2.0                         3.7                            1.3% 1.6% 3.0%
Calpine Corp. (Partially completed Plant in Hillabee) Jan-08 122.5                 3.1                   -                         3.1                            2.5% 0.0% 2.5%
Calpine Corp. (Power plant in Goldendale, WA) Feb-07 120.0                 3.0                   -                         3.0                            2.5% 0.0% 2.5%
Frontier Airlines Holdings, Inc. Aug-09 108.8                 3.5                   0.4                         3.9                            3.2% 0.3% 3.5%
Pope & Talbot - Pulp Business Jan-08 105.3                 3.8                   -                         3.8                            3.6% 0.0% 3.6%
Foamex International Inc. Apr-09 105.0               2.0                 0.5                       2.5                          1.9% 0.5% 2.4%Foamex International Inc. Apr 09 105.0               2.0                 0.5                       2.5                          1.9% 0.5% 2.4%
Musicland Holdings Inc. Jan-06 104.2                 3.1                   -                         3.1                            3.0% 0.0% 3.0%
Yellowstone Club, LLC May-09 100.0                 2.0                   1.0                         3.0                            2.0% 1.0% 3.0%
Portrait Corp. of America Inc. May-07 100.0                 3.0                   -                         3.0                            3.0% 0.0% 3.0%
Anchor Hocking Mar-07 95.0                   1.9                   -                         1.9                            1.9% 0.0% 1.9%
Delphi Corp. (Global Brakes And Ride Dynamics Businesses) May-09 90.0                   2.9                   -                         2.9                            3.3% 0.0% 3.3%
Calpine Corp Sep-06 89.8                   2.2                   -                         2.2                            2.5% 0.0% 2.5%
Nutritional Sourcing Corp. Sep-07 89.8                   3.2                   1.0                         4.1                            3.5% 1.1% 4.6%
Pope & Talbot - Lumber Assets Dec-07 89.0                   3.0                   -                         3.0                            3.4% 0.0% 3.4%
Trend Homes Jun-08 85.5                   0.8                   -                         0.8                            0.9% 0.0% 0.9%
Metaldyne Corp. Aug-09 81.0                   1.5                   0.8                         2.3                            1.9% 0.9% 2.8%
Fortunoff Fine Jewelry & Silverware, Inc. Feb-08 74.4                   2.3                   -                         2.3                            3.0% 0.0% 3.0%
Dana Corp. (Fluid product hose and tubing businesses) Mar-07 70.0                   2.1                   0.5                         2.6                            3.0% 0.8% 3.8%
Dana Corporation Jun-07 70.0                   2.6                   -                         2.6                            3.8% 0.0% 3.8%
Pope & Talbot - Wood Products Business Nov-07 69.0                   3.2                   0.7                         3.9                            4.6% 1.0% 5.7%
Performance Transportation Services Inc. Nov-07 67.0                   4.0                   -                         4.0                            6.0% 0.0% 6.0%
Dequest Mar-07 67.0                   2.0                   1.0                         3.0                            3.0% 1.5% 4.5%
President Cascinos Jan-05 66.0                   0.5                   -                         0.5                            0.8% 0.0% 0.8%
Reunion Industries Inc. - Pressure Vessel Division Mar-08 64.3                   1.9                   0.5                         2.4                            2.9% 0.8% 3.7%
Acadia Power Partners Aug-07 60.0                   2.9                   0.4                         3.3                            4.8% 0.6% 5.4%
Enesco Group Inc. Jan-07 56.0                   1.7                   0.3                         2.0                            3.0% 0.5% 3.5%
Delphi Corp. (Delphi Catalyst) Jun-07 55.6                   2.0                   1.8                         3.8                            3.6% 3.1% 6.7%
Levitz Furniture Nov-07 53.5                   1.0                   -                         1.0                            1.8% 0.0% 1.8%
World Health Alternatives, Inc. Apr-06 53.0                   1.6                   -                         1.6                            3.0% 0.0% 3.0%
New Century Financial Corp (Various Loans and Securitization Trusts) May-07 50.0                   1.0                   -                         1.0                            2.0% 0.0% 2.0%

Mean 273.3                6.6                  1.4                         7.9                           2.4% 0.5% 2.9%
Median 2.5% 0.0% 3.0%

Max 6.0% 3.1% 6.7%
Min 0.2% 0.0% 0.2%
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Appendix G 
 

The Chapter 11 SISP Motion 









































































































































































































































































































 

 

 

 
 
 
 

Appendix H 
 

The SISP 
 
 



Trident 
Procedures for the Sale and Investor Solicitation Process  

On September 8, 2009, Trident Exploration Corp. (“TEC”), certain of its 
Canadian subsidiaries (Fort Energy Corp., Fenergy Corp., 981384 Alberta Ltd., 981405 Alberta 
Ltd., 981422 Alberta Ltd., together the “Canadian Subsidiaries”), and the U.S. Debtors (as 
hereinafter defined, and together with TEC and the Canadian Subsidiaries, the “Canadian 
Debtors”) obtained an initial order (the “Initial Order”) under the Companies' Creditors 
Arrangement Act (“CCAA”) from the Court of the Queen’s Bench of Alberta (the “CCAA 
Court”).  On the same day, Trident Resources Corp. and certain of its U.S. subsidiaries (Trident 
CBM Corp., Aurora Energy LLC., Nexgen Energy Canada, Inc. and Trident USA Corp.) 
(collectively the “U.S. Debtors” and together with the Canadian Debtors the “Applicants” or 
“Trident”) commenced voluntary cases under Chapter 11 of the Bankruptcy Code in the United 
States Bankruptcy Court for the District of Delaware (the “U.S. Bankruptcy Court”, and 
together with the CCAA Court, the “Courts”).  

On February 12, 2010 the Canadian Debtors filed a motion with the CCAA Court 
seeking an order for approval of (i) the execution and delivery of the Commitment Letter by the 
Canadian Debtors, (ii) the payment of the Equity Put Fee and Expense Reimbursement in the 
circumstances provided for in the Commitment Letter , and (iii) the sale and investor solicitation 
process (“SISP”) and the procedures set forth herein the (the “SISP Procedures”); 

On January 29, 2010 the U.S. Debtors filed a motion with the U.S. Bankruptcy 
Court for orders authorizing and approving (i) the U.S. Debtors entry into the Commitment 
Letter, (ii) the payment of the Equity Put Fee and Expense Reimbursement under the 
circumstances set forth in the Commitment Letter, and (iii) the SISP Procedures (the “U.S. Bid 
Procedures Motion”). 

On February [18], 2010 following a joint hearing of the CCAA Court and the U.S. 
Bankruptcy Court, the Courts each entered an order (together, the “Bid Procedures Order”) 
approving the SISP and the SISP Procedures.  The Bid Procedures Order, SISP and the SISP 
Procedures are to be followed with respect to a sale and investor solicitation process to be 
undertaken with respect to Trident.   

All dollar amounts expressed herein, unless otherwise noted, are in United States 
currency. 

Defined Terms 

All capitalized terms used but not otherwise defined herein shall have the 
meanings given to them in the Bid Procedures Order.  In addition, in these SISP Procedures:  

“2006 TRC Credit Agreement” means that certain Secured Credit Facility dated as of 
November 24, 2006, as amended among TRC, certain of its subsidiaries, Credit Suisse, Toronto 
Branch, as administrative agent and collateral agent, and the lenders party thereto; 

“Applicants” has the meaning ascribed thereto in the recitals above; 
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“Approval Motion” has the meaning ascribed thereto in section 40; 

“Auction” has the meaning ascribed thereto in section 33; 

“Auction Bidders” has the meaning ascribed thereto in section 33(a); 

“Backstop Parties” has the meaning ascribed thereto in the Commitment Letter; 

“Bid Procedures Order” has the meaning ascribed thereto in the recitals above; 

“Canadian Credit Bid” means an offer submitted by a Canadian Credit Bid Party to acquire the 
Canadian Debtors’ Property, or a portion thereof in exchange for and in full and final satisfaction 
of all or a portion (as determined by the Canadian Credit Bid Party) of the claims and obligations 
under the Canadian Secured Term Loan Agreement; 

“Canadian Credit Bid Party” means the Agent acting on the direction of the Required Lenders 
under the Canadian Secured Term Loan Agreement, or its nominee; 

“Canadian Debtors” has the meaning ascribed thereto in the recitals above; 

“Canadian Debtors’ Property” means all or substantially all of the assets and the undertakings 
of the Canadian Debtors. 

“Canadian Secured Term Lenders” means the lenders party from time to time under the 
Canadian Secured Term Loan Agreement. 

“Canadian Secured Term Loan Agreement” means amended and restated credit agreement 
dated April 25, 2006, among inter alia, TEC as borrower, the lenders thereunder and Credit 
Suisse as agent (or it successors and assigns); 

“CCAA” has the meaning ascribed thereto in the recitals above; 

“CCAA Court” has the meaning ascribed thereto in the recitals above; 

“CCAA Plan” has the meaning ascribed thereto in section 4; 

“Chapter 11 Plan” has the meaning ascribed thereto in section 4; 

“Claims and Interests” has the meaning ascribed thereto in section 6; 

“Commitment Letter” means that certain commitment letter and attached term sheet dated 
January 25, 2010 between the Backstop Parties (as defined therein) and Trident, attached as 
Exhibit B to the U.S. Bid Procedures Motion, which may be amended from time to time;  

“Confidentiality Agreement” means an executed confidentiality agreement in favor of Trident, 
similar in form and substance to the confidentiality agreement executed by the Backstop Parties, 
and otherwise satisfactory to the Monitor, the Financial Advisor and Trident, which shall inure to 
the benefit of any purchaser of the Trident Property or any investor in the Trident Business; 
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“Confirmation Order” means an order made by the U.S. Bankruptcy Court confirming the 
Chapter 11 Plan;  

“Credit Bid ” means, as applicable, a Canadian Credit Bid or U.S. Credit Bid; 

“Credit Bid Party” means, as applicable, a Canadian Credit Bid Party or a U.S. Credit Bid 
Party;     

“Data Room” means a confidential electronic data room which contains any and all documents 
furnished by the Debtors; 

“Deposit” has the meaning ascribed thereto in section 24(l); 

“Disclosure Statement Order” means an order made by the U.S. Bankruptcy Court approving 
the disclosure statement;   

“Elimination” has the meaning ascribed thereto in section 22; 

“Equity Put Fee” has the meaning ascribed thereto in the Commitment Letter; 

“Filing Date” means September 8, 2009; 

“Firm-Up Notice” means a notice submitted by the Backstop Parties to Trident (and 
countersigned by Trident) no later than April 30, 2010, which provides that (a) the proposed 
Chapter 11 Plan and Disclosure Statement (a copy of which shall be attached to the Firm-Up 
Notice) are satisfactory to the Backstop Parties and Trident; (b) the proposed CCAA Plan, if any 
(a copy of which shall be attached to the Firm-Up Notice), is satisfactory to the Backstop Partiers 
and Trident ; (c) the debt financing commitment and the underlying terms thereof (which shall be 
attached to the Firm Up Notice) is acceptable to the Backstop Parties; and Trident ; (d) the forms 
of Orders approving the Chapter 11 Plan, Disclosure Statement and CCAA Plan (each of which 
shall be attached to the Firm Up Notice) are acceptable to the Backstop Parties and Trident; and 
(e) to each of the Backstop Parties’ knowledge, there has been no Material Adverse Change to 
the date of the Firm Up Notice; provided, that, after submitting the Firm-Up Notice to Trident, 
any modification to any of the documents attached to the Firm Up Notice shall be acceptable to 
the Backstop Parties and Trident; 

“Firm Up Notice Confirmation” means a notice submitted by the Backstop Parties to Trident 
(and countersigned by Trident) which states (i) that, to each of the Backstop Parties’ knowledge, 
there has been no Material Adverse Change to the date of the Firm Up Notice Confirmation or 
any breach of any other condition of the Commitment Letter that would permit the Backstop 
Parties to terminate the Commitment Letter; and (ii) provides that the documents to be contained 
in the Plan Supplement (which shall be attached to the Firm-Up Notice) are acceptable to the 
Backstop Parties and Trident, provided, that, after submitting the Firm Up Notice Confirmation 
to Trident, any modifications to any documents contained in the Plan Supplement shall be 
acceptable to the Backstop Parties and Trident; 

 “Financial Advisor” means Rothschild Inc; 
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“Form of Purchase Agreement” has the meaning ascribed thereto in section 26; 

“Initial Order” has the meaning ascribed thereto in the recitals above; 

“Investment Proposal” has the meaning ascribed thereto in section 15(a); 

“Leading Bid” has the meaning ascribed thereto in section 33(h); 

“Letters of Intent” has the meaning ascribed thereto in section 13; 

“Marked Agreement” has the meaning ascribed thereto in section 27(b); 

“Marked Ancillary Agreement” has the meaning ascribed thereto in section 27(b); 

“Material Adverse Change” means any material adverse change or any development that would 
reasonably be expected to result in a material adverse change, individually or when taken 
together with any other such changes or developments, in (i) the financial condition, business, 
results of operations, assets or liabilities of Trident and its subsidiaries, taken as a whole, as such 
business is proposed to be conducted as contemplated in the Term Sheet or the Commitment 
Letter, and whether or not arising from transactions in the ordinary course and (ii) the ability of 
Trident to perform its obligations under this Commitment Letter, the Term Sheet and/or any 
definitive agreement required to implement the restructuring; 

“Monitor” means FTI Consulting Canada ULC, in its capacity Monitor pursuant to the Initial 
Order and not in its personal or corporate capacity; 

“Parcels” means any one or more of the (i) the assets of Trident related to the Mannville 
development; (ii) the assets of Trident related to the Montney Shale development; (iii) the assets 
of Trident related to the Horseshoe Canyon development; or (iv) the assets of Trident related to 
the exploration lands in the northwest United States;  

“Parcels Bid” means a bid for Parcels. 

“Participation Materials” has the meaning ascribed thereto in section 8; 

“Phase 1” has the meaning ascribed thereto in section 13; 

“Phase 1 Bid Deadline” has the meaning ascribed thereto in section 14; 

“Phase 1 Qualified Bidder” has the meaning ascribed thereto in section 9; 

“Phase 2” has the meaning ascribed thereto in section 18; 

“Phase 2 Bid Deadline” has the meaning ascribed thereto in section 23; 

“Potential Bidder” has the meaning ascribed thereto in section 8; 

“Purchase Price” has the meaning ascribed thereto in section 27(b); 
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“Qualified Bids” has the meaning ascribed thereto in section 29; 

“Qualified Bidders” has the meaning ascribed thereto in section 22; 

“Qualified Consideration” means consideration sufficient to repay (A) in full in cash on closing 
the obligations under the Canadian Secured Term Loan Agreement and (B) in full in cash, or 
through the assumption of liabilities, (i) any claims ranking senior in priority thereto that are or 
would be payable in the Canadian Cases; and (ii) any amounts payable which it is determined 
were incurred by the TEC Entities entirely (i) after the Filing Date and before the closing and (ii) 
in compliance with the Initial Order (as amended) and other Orders made by the CCAA Court in 
these CCAA proceedings, the aggregate of the amounts referred to in (A) and (B) is currently 
estimated to be as of July 2, 2010 approximately U.S. $560 million;  

“Qualified Investment Bid” has the meaning ascribed thereto in section 24; 

“Qualified Letter of Intent” has the meaning ascribed thereto in section 15; 

“Qualified Purchase Bid” has the meaning ascribed thereto in section 27; 

“Required Lenders” has the meaning given to such term in the Canadian Secured Term Loan 
Agreement; 

“Sale Proposal” has the meaning ascribed thereto in section 15(a); 

“Selected Superior Offer” has the meaning ascribed thereto in section 37; 

“SISP” has the meaning ascribed thereto in the recitals above; 

“SISP Procedures” has the meaning ascribed thereto the recitals above; 

“Solicitation Process” has the meaning ascribed thereto in section 1; 

“Starting Bid” has the meaning ascribed thereto in section 33(e); 

“Subsequent Bid” has the meaning ascribed thereto in section 33(h); 

“Successful Bid” has the meaning ascribed thereto in section 38; 

“Successful Bidder” has the meaning ascribed thereto in section 38; 

“Superior Parcels Offer” means credible, reasonably certain and financially viable Parcels Bid, 
such that the combination of such Parcels Bids provides for consideration no less than the 
Qualified Consideration; 

“TEC” has the meaning ascribed thereto in the recitals above; 

“Term Sheet” means the term sheet attached to the Commitment Letter; 

“Trident” has the meaning ascribed thereto in the recitals above; 

 



 - 6 -   

“Trident Business” means the business carried on by Trident;  

“Trident Property” means the assets and the undertaking of Trident or any part thereof, 
including the Parcels; 

“U.S. Bankruptcy Court” has the meaning ascribed thereto the recitals above; 

“U.S. Bid Procedures Motion” has the meaning ascribed thereto in the recitals above; 

“U.S. Credit Bid”means an offer submitted by a U.S. Credit Bid Party to acquire the U.S. 
Debtors’ Property, or a portion thereof in exchange for and in full and final satisfaction of all or a 
portion (as determined by the U.S. Credit Bid Party) of the claims and obligations under the 2006 
Credit Agreement; 

“U.S. Credit Bid Party” means the Backstop Parties or collateral agent under the 2006 Credit 
Agreement, or their nominee; 

“U.S. Debtors” has the meaning ascribed thereto in the recitals above; and 

“U.S. Debtors’ Property” means all or substantially all of the assets and undertakings of the 
U.S. Debtors. 

Solicitation Process 

(1) The SISP Procedures set forth herein describe, among other things, the Trident Property 
available for sale, the opportunity for an investment in Trident, the manner in which prospective 
bidders may gain access to or continue to have access to due diligence materials concerning 
Trident, the Trident Property, and the Trident Business, the manner in which bidders and bids 
become Qualified Bidders and Qualified Bids, respectively, the receipt and negotiation of bids 
received, the ultimate selection of a Successful Bidder and the approval thereof by the U.S. 
Bankruptcy Court and the CCAA Court (collectively, the “Solicitation Process”).  

(2) Trident, in consultation with its Financial Advisor and under supervision by the Monitor 
shall conduct the SISP Procedures and the Solicitation Process as outlined herein.  In the event 
that there is disagreement as to the interpretation or application of these SISP Procedures, such 
disagreement shall be addressed to both Courts at a joint hearing. 

(3) A Confidential Information Memorandum describing the opportunity to invest in Trident 
or acquire all or substantially all of the Trident Property and the Trident Business will be made 
available by the Financial Advisor to (a) prospective purchasers or prospective strategic or 
financial investors that have executed the Confidentiality Agreement; (b) the Required Lenders 
and the Agent; and (c) the Backstop Parties.    

Investment and Sale Opportunity 

(4) An investment in Trident may include one or more or any combination of the following: 
a restructuring, recapitalization or other form of reorganization of the business and affairs of 
some or all of the Trident entities as a going concern; a purchase of Trident Property, including 
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one or more of the Parcels to a newly formed acquisition entity; or a plan of compromise or 
arrangement pursuant to the CCAA (the “CCAA Plan”) and/or a joint plan of reorganization 
under Chapter 11 of the U.S. Bankruptcy Code (the “Chapter 11 Plan”). 

“As Is, Where Is” 

(5) The investment in Trident or sale of the Trident Property or Trident Business will be on 
an “as is, where is” basis and without surviving representations or warranties of any kind, nature, 
or description by the Monitor, Trident or any of their agents, estates, advisors, professionals or 
otherwise, except to the extent set forth in the relevant sale or investment agreement with a 
Successful Bidder.   

Free Of Any And All Claims And Interests 

(6) In the event of a sale, all of the rights, title and interests of Trident in and to the Trident 
Property to be acquired will be sold free and clear of all pledges, liens, security interests, 
encumbrances, claims, charges, options, and interests thereon and there against (collectively, the 
“Claims and Interests”) pursuant to the relevant approval and vesting order made by the Courts 
and/or free and clear of all claims and interests pursuant to section 1141 of the U.S. Bankruptcy 
Code, as appropriate.  Contemporaneously with such approval and vesting order being made, all 
such Claims and Interests shall attach to the net proceeds of the sale of such property (without 
prejudice to any claims or causes of action regarding the priority, validity or enforceability 
thereof), except to the extent otherwise set forth in the relevant sale agreement with a Successful 
Bidder.  

Publication Notice 

(7) Within five (5) days of entry of the Bid Procedures Order, Trident shall (i) cause a notice 
of the sale and investor solicitation process to be published in accordance with the Bid 
Procedures Order, which notice shall be in substantially similar form as approved in the Bid 
Procedures Order; and (ii) issue a press release to Canada Newswire and a United States 
equivalent newswire regarding the SISP for dissemination in Canada, the United States, Europe 
and Asia-Pacific.     

Participation Requirements 

(8) In order to participate in the Solicitation Process, each person (a “Potential Bidder”) 
must deliver to the Financial Advisor (with a copy to the Monitor) at the addresses specified in 
Schedule “1” hereto (by email), prior to the distribution of any confidential information by the 
Financial Advisor to a Potential Bidder (other than the Confidential Information Memorandum, 
which will be distributed upon a Potential Bidder’s satisfaction of section 8(a) hereof) the 
following documents (the “Participation Materials”): 

(a) an executed Confidentiality Agreement;  

(b) a specific indication of anticipated sources of capital for the Potential Bidder and 
preliminary evidence of the availability of such capital, or such other form of 
financial disclosure and credit-quality support or enhancement that will allow the 
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Monitor, the Financial Advisor, and Trident and each of their respective legal and 
financial advisors, to make, in their business or professional judgment, a 
reasonable determination as to the Potential Bidder's financial and other 
capabilities to consummate the transaction; 

(c) a letter setting forth the identity of the Potential Bidder, the contact information 
for such Potential Bidder and full disclosure of the direct or indirect principals of 
the Potential Bidder; and 

(d) an executed letter acknowledging receipt of a copy of the Bid Procedures Order 
and the SISP and agreeing to accept and be bound by the provisions contained 
herein. 

(9) If it is determined by Trident, after consultation with the Financial Advisor and the 
Monitor that a Potential Bidder has a bona fide interest in considering a transaction and has 
provided the Participation Materials by no later than March 31, 2010, such Potential Bidder will 
be a “Phase 1 Qualified Bidder”).  Trident will promptly notify the Potential Bidder of such 
determination, and will provide the Phase 1 Qualified Bidder with access to the due diligence 
information set forth below.  A Canadian Credit Bid Party or U.S. Credit Bid Party shall be 
deemed to be a Phase 1 Qualified Bidder unless it notifies Trident and the Monitor in writing that 
it will not be making a Credit Bid or submitting a Letter of Intent.   

(10) The determination as to whether a Potential Bidder is a Phase 1 Qualified Bidder will be 
made as promptly as practicable, but no later than five (5) Business Days after a Phase 1 
Potential Bidder delivers all of the Participation Materials.    

Due Diligence 

(11) Each Phase 1 Qualified Bidder (including, for greater certainty, their potential lenders or 
financiers and their financial and legal advisors, provided however that such persons have either 
also signed a Confidentiality Agreement (or is a representative for whom the relevant Phase 1 
Qualified Bidder is responsible under the Confidentiality Agreement) shall have such due 
diligence access to materials and information relating to the Trident Property and the Trident 
Business as Trident, in its reasonable business judgment, in consultation with the Financial 
Advisor and the Monitor, deems appropriate; provided that no diligence materials or information 
may be provided to a Phase 1 Qualified Bidder that has not been or is not concurrently provided 
to the Backstop Parties.  If Trident determines that additional due diligence material requested by 
a Phase 1 Qualified Bidder is reasonable and appropriate under the circumstances, but such 
material has not previously been provided to the Backstop Parties, Trident shall immediately post 
such material in the Data Room. 

(12) The Monitor, the Financial Advisor and Trident make no representation or warranty as to 
the information or the materials provided, except, in the case of Trident, to the extent 
contemplated under any definitive sale or investment agreement with a Successful Bidder 
executed and delivered by the applicable Trident entities. 
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Phase 1 

Seeking Letters of Intent by the Phase 1 Qualified Bidders 

(13) For a period of following the date of the Bid Procedures Order until March 31, 2010 
(“Phase 1”), Trident through the Financial Advisor (under the supervision of the Monitor and in 
accordance with the terms of the Bid Procedures Order) will solicit letters of intent from 
prospective strategic or financial parties to acquire the Trident Property or Trident Business or to 
invest in Trident (each, a “Letter of Intent”).   

(14) A Phase 1 Qualified Bidder that desires to participate in Phase 1 shall, along with the 
Participation Materials deliver written copies of a Letter of Intent to the Financial Advisor and 
the Monitor, at the addresses specified in Schedule “1” hereto (by email), so as to be received by 
it not later than March 31, 2010 at 5:00 PM (Calgary time) (the “Phase 1 Bid Deadline”). 

Qualified Non-Binding Letters of Intent 

(15) A Letter of Intent submitted will be considered a Qualified Letter of Intent only if 
submitted on or before the Phase 1 Bid Deadline by a Phase 1 Qualified Bidder and contains the 
following information (a “Qualified Letter of Intent”):  

(a) A statement of whether the Phase 1 Qualified Bidder is offering to (i) 
acquire Trident Property (a “Sale Proposal”); or (ii) make an investment 
in Trident and the Trident Business (an “Investment Proposal”); 

(b) In the case of an Investment Proposal, it shall identify: (i) the aggregate 
amount of the equity and debt investment (including, the sources of such 
capital, evidence of the availability of such capital and the steps necessary 
and associated timing to obtain the capital and any related contingencies, 
as applicable) including the sources and uses of capital to be made in the 
Trident Business; (ii) the underlying assumptions regarding the pro forma 
capital structure (including, the anticipated debt levels, fees, interest and 
amortization); (iii) consideration, to be allocated to the stakeholders 
including claims of any secured or unsecured creditors of the Trident 
entities and the proposed treatment of employees and the proposed terms 
and conditions of employment to the extent employment will be offered to 
employees, including any incentive plans; (iv) the structure and financing 
of the transaction including all requisite financial assurance; (v) any 
anticipated corporate, shareholder, internal or regulatory approvals 
required to close the transaction, the anticipated time frame and any 
anticipated impediments for obtaining such approvals; (vi) additional due 
diligence required or desired to be conducted during Phase 2 if any and 
timeline to closing with critical milestones; (vii) any conditions to closing 
that the Phase 1 Qualified Bidder may wish to impose; and (viii) any other 
terms or conditions of the Investment Proposal which the Phase 1 
Qualified Bidder believes are material to the transaction;  
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(c) In the case of a Sale Proposal: it shall identify (i) the purchase price range 
(including liabilities to be assumed by the Phase 1 Qualified Bidder); (ii) 
what Trident Property is included; (iii) the structure and financing of the 
transaction (including, but not limited to, the sources of financing for the 
purchase price, evidence of the availability of such financing and the steps 
necessary and associated timing to obtain the financing and any related 
contingencies, as applicable); (iv) an indication of the allocation of 
purchase price between the Canadian Debtors and the U.S. Debtors  (v) 
the proposed treatment of employees and the proposed terms and 
conditions of employment to the extent employment will be offered to 
employees, including any incentive plans; (vi) any anticipated corporate, 
shareholder, internal or regulatory approvals required to close the 
transaction and the anticipated time frame and any anticipated 
impediments for obtaining such approvals; (vii) additional due diligence 
required or desired to be conducted during Phase 2 if any and timeline to 
closing with critical milestones; (viii) any conditions to closing that the 
Phase 1 Qualified Bidder may wish to impose; and (ix) any other terms or 
conditions of the Sale Proposal which the Phase 1 Qualified Bidder 
believes are material to the transaction; and  

(d) It contains such other information reasonably requested by the Financial 
Advisor, in consultation with the Monitor and Trident.   

(16) The Commitment Letter shall be deemed to be a Qualified Letter of Intent.  

(17) A Credit Bid shall be deemed to be a Qualified Letter of Intent if it contains the 
information contemplated by section 15(c) to the extent reasonably applicable and is submitted 
by the Phase 1 Bid Deadline. 

Assessment of Qualified Letters of Intent 

I -  Advance to Phase 2 

(18) Prior to the Phase 1 Bid Deadline, Trident with input from the Financial Advisor and the 
Monitor will assess the materials received during Phase 1, if any, and will determine whether 
there is a reasonable prospect of obtaining a Qualified Bid (other than a Credit Bid and the 
Commitment Letter).  If Trident, (a) has received a Qualified Letter of Intent prior to the Phase 1 
Bid Deadline; and (b) in consultation with the Financial Advisor and the Monitor, determines 
that there is a reasonable prospect of obtaining a Qualified Bid (other than a Credit Bid or the 
Commitment Letter), the SISP will continue until the Phase 2 Bid Deadline in accordance with 
these SISP Procedures (“Phase 2”).  Within one business day after Trident determines that a 
Qualified Letter of Intent has been received it shall notify counsel to the Backstop Parties and the 
Required Lenders of receipt of such Letter of Intent.  If Trident, in consultation with the 
Financial Advisor and the Monitor, determines that there is no reasonable prospect of a Qualified 
Letter of Intent resulting in a Qualified Bid (other than a Credit Bid or the Commitment Letter), 
or if no Qualified Letter of Intent is received by the Phase 1 Bid Deadline, Trident will forthwith 
advise the Backstop Parties and the Required Lenders of such determination.  If the Monitor or 
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any other interested party does not agree with any of the determinations by Trident as set forth 
above, such party may seek advice and directions from the Courts with respect to the SISP. 

II. Terminate SISP 

(19) Subject to the outcome of any motion for advice and directions from the Courts as 
described in paragraph 18, Trident shall terminate the SISP at the end of Phase 1 if: 

(a) no Qualified Letter of Intent is received by the Financial Advisor; or 

(b) Trident in consultation with the Financial Advisor and the Monitor determines 
that there is no reasonable prospect that any Qualified Letter of Intent received 
will result in a Qualified Bid (other than a Credit Bid or the Commitment Letter).   

(20)  If the SISP is terminated by Trident or pursuant to an Order of the CCAA Court or the 
U.S. Bankruptcy Court, Trident shall promptly (and if it does not, the Backstop Parties may):  (i) 
file a CCAA Plan and/or a Chapter 11 Plan based on the Commitment Letter in accordance with 
the Bid Procedures Order; and (ii) take steps to complete the transaction as set out in the 
Commitment Letter by no later than July 2, 2010; provided, however, if the Backstop Parties (i) 
fail to deliver the Firm-Up Notice by no later than April 30, 2010, (ii) terminate the Commitment 
Letter, (iii) fail to deliver the Firm-Up Notice Confirmation on May 28, 2010 or (iv) fail to close 
under the Commitment Letter by no later than July 2, 2010, then Trident shall, and any other 
party in interest may, seek direction from the Courts  in regard to the Solicitation Process, 
including an application by a Credit Bid Party seeking approval for the implementation of its 
Credit Bid or the Required Lenders seeking approval for the implementation of the Canadian 
Credit Bid, after notice and a hearing, subject to the respective rights of Trident and all parties in 
interest to be heard regarding such relief.  

(21) The Financial Advisor shall notify each Phase 1 Qualified Bidder that submitted a 
Qualified Letter of Intent that the SISP has been terminated. 

Elimination 

(22) Trident may, in its reasonable business judgment, in consultation with the Financial 
Advisor and with the prior consent of the Monitor eliminate any Phase 1 Qualified Bidders 
(other than a Credit Bid Party) from the SISP (the “Elimination”) at any time during Phase 1 or 
Phase 2 (as described below).  Only those Phase 1 Qualified Bidders that submit a Qualified 
Letter of Intent prior to the Phase 1 Deadline shall be deemed a “Qualified Bidder”. 

Phase 2 

Seeking Qualified Bids by Qualified Bidders 

(23) A Qualified Bidder will deliver written copies of a Qualified Investment Bid or a 
Qualified Purchase Bid to the Financial Advisor at the address specified in Schedule “1” hereto 
(including by email or fax transmission) with a copy to the Monitor at the address specified in 
Schedule (“1” hereto (by email )) so as to be received by them not later than 5:00 pm (Calgary 
time) on May 28, 2010 (the “Phase 2 Bid Deadline”). 
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Qualified Investment Bids 

(24) An Investment Proposal submitted by a Qualified Bidder will be considered a Qualified 
Investment Bid only if the bid complies with all of the following (a “Qualified Investment 
Bid”): 

(a) it includes duly authorized and executed definitive documentation 
containing the terms and conditions of the proposed transaction, including 
details regarding the proposed equity and debt structure of Trident 
following completion of the proposed transaction (the “Definitive 
Documentation”); 

(b) it is based on the form of the Commitment Letter and Term Sheet (as 
defined in the Commitment Letter) and accompanied by a mark up of the 
Commitment Letter and Term Sheet showing the amendments and 
modifications made thereto;    

(c) it provides consideration not less than the Qualified Consideration and is 
on no materially less favorable terms and conditions than as set forth in 
such Qualified Bidder’s Qualified Letter of Intent; 

(d) it includes a letter stating that the bidder's offer is irrevocable until the 
selection of the Successful Bidder provided that if such bidder is selected 
as the Successful Bidder, its offer shall remain irrevocable until the earlier 
of (i) the closing of the investment by the Successful Bidder and (ii) the 
outside date stipulated in the Successful Bid; 

(e) it includes written evidence of a firm, irrevocable commitment for all 
required funding and/or financing to consummate the proposed transaction 
including the sources and uses of capital, or other evidence that will allow 
Trident, in consultation with the Financial Advisor and the Monitor, to 
make a reasonable determination as to the bidder’s financial and other 
capabilities to consummate the transaction contemplated by the bid; 

(f) it is not conditioned on (i) the outcome of unperformed due diligence by 
the bidder and/or (ii) obtaining any financing capital; 

(g) it outlines any anticipated regulatory approvals required to close the 
transaction and the anticipated time frame and any anticipated 
impediments for obtaining such approvals;  

(h) it provides a timeline to closing with critical milestones; 

(i) it fully discloses the identity of each entity that will be sponsoring or 
participating in the bid, and the complete terms of any such participation; 

(j) it includes an acknowledgement and representation that the bidder: (i) has 
relied solely upon its own independent review, investigation and/or 
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inspection of any documents in making its bid; and (ii) did not rely upon 
any written or oral statements, representations, promises, warranties or 
guaranties whatsoever, whether express or implied (by operation of law or 
otherwise), regarding the business of Trident or the completeness of any 
information provided in connection therewith except as expressly stated in 
the applicable term sheet; 

(k) it includes evidence, in form and substance reasonably satisfactory to 
Trident, of authorization and approval from the bidder's board of directors 
(or comparable governing body) with respect to the submission, execution, 
delivery and closing of the transaction contemplated by the bid; 

(l) it is accompanied by a deposit (the “Deposit”) in the form of a wire 
transfer (to a bank account specified by the Monitor), or such other form 
acceptable to the Trident and the Monitor, payable to the order of the 
Monitor, in trust, in an amount equal to U.S. $20 million to be held and 
dealt with in accordance with these SISP Procedures; 

(m) it contains full details of the proposed number of employees of Trident 
who will become employees of the bidder and the proposed terms and 
conditions of employment to be offered to those employees including the 
assumption of applicable incentive plans; 

(n) it contains any other information required in the Participation Materials;  

(o) it identifies with particularity which contracts and leases the bidder wishes 
to assume and reject, contains full details of the bidder’s proposal for the 
treatment of related cure costs (and provides adequate assurance of future 
performance thereunder); and it identifies with particularity any executory 
contract or unexpired lease the assumption and assignment of which is a 
condition to closing;  

(p) it contains other information reasonably requested by Trident through the 
Financial Advisor and/or by the Monitor; 

(q) it is received by the Phase 2 Bid Deadline; and 

(r) it provides for payment in full in cash on closing of amounts owing under 
the Canadian Secured Term Loan Agreement.  

(25) The Commitment Letter shall be deemed to be a Qualified Investment Bid. 

Qualified Purchase Bids 

(26) A Qualified Bidder that intends to submit a Sale Proposal in accordance with Phase 2 of 
the SISP shall submit its proposal on the form of purchase and sale agreement developed by 
Trident in consultation with the Financial Advisor and the Monitor (the “Form of Purchase 
Agreement”).  Trident shall use its reasonable commercial efforts to have completed preparation 

 



 - 14 -   

of the Form of Purchase Agreement by March 31, 2010 and make it available to Qualified 
Bidders, including, but not limited to, the Backstop Parties and the Required Lenders, no later 
than three days after the Qualified Bidder requests the same from the Financial Advisor.   

(27) A Sale Proposal submitted by a Qualified Bidder will be considered a Qualified Purchase 
Bid only if the bid complies with all of the following (a "Qualified Purchase Bid"): 

(a) it includes a letter stating that the bidder's offer is irrevocable until (x) the 
selection of the Successful Bidder, provided that if such bidder is selected 
as the Successful Bidder, its offer shall remain irrevocable until the earlier 
of (i) the closing of the sale to the Successful Bidder and (ii) the outside 
date stipulated in the Successful Bid; 

(b) it includes a duly authorized and executed purchase and sale agreement 
substantially in the form of the Form of Purchase Agreement, including 
the purchase price, expressed in U.S. dollars (the “Purchase Price”), 
together with all exhibits and schedules thereto, and such ancillary 
agreements as may be required by the bidder with all exhibits and 
schedules thereto (or term sheets that describe the material terms and 
provisions of such agreements) as well as copies of such materials marked 
to show those amendments and modifications to the Form of Purchase 
Agreement (“Marked Agreement”) and such ancillary agreements (the 
“Marked Ancillary Agreement”) and the proposed orders to approve the 
sale by the Courts; 

(c) it provides consideration not less than the Qualified Consideration and on 
no materially less favorable terms and conditions than as set forth in such 
Qualified Bidder’s Qualified Letter of Intent; 

(d) it includes written evidence of a firm, irrevocable commitment for all 
required funding and/or financing to consummate the proposed transaction 
including the sources and uses of capital, or other evidence that will allow 
Trident, in consultation with the Financial Advisor and the Monitor, to 
make a reasonable determination as to the Qualified Bidder's financial and 
other capabilities to consummate the transaction contemplated by the bid; 

(e) it is not conditioned on (i) the outcome of unperformed due diligence by 
the bidder and/or (ii) obtaining any financing or capital; 

(f) it outlines any anticipated regulatory approvals required to close the 
transaction and the anticipated time frame and any anticipated 
impediments for obtaining such approvals;  

(g) it provides a timeline to closing with critical milestones; 

(h) it fully discloses the identity of each entity that will be sponsoring or 
participating in the bid, and the complete terms of any such participation; 
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(i) it includes an acknowledgement and representation that the bidder will 
assume the obligations of Trident under the executory contracts and 
unexpired leases proposed to be assigned (or identifies with particularity 
which of such contracts and leases the bidder wishes not to assume, or 
alternatively which additional executory contracts or unexpired leases the 
bidder wishes to assume), contains full details of the bidder’s proposal for 
the treatment of related cure costs; and it identifies with particularity any 
executory contract or unexpired leases the assumption and assignment of 
which is a condition to closing; 

(j) it includes an acknowledgement and representation that the bidder: (i) has 
relied solely upon its own independent review, investigation and/or 
inspection of any documents and/or the assets to be acquired and liabilities 
to be assumed in making its bid; and (ii) did not rely upon any written or 
oral statements, representations, promises, warranties or guaranties 
whatsoever, whether express or implied (by operation of law or 
otherwise), regarding the assets to be acquired or liabilities to be assumed 
or the completeness of any information provided in connection therewith, 
except as expressly stated in the purchase agreement; 

(k) it includes evidence, in form and substance reasonably satisfactory to 
Trident, of authorization and approval from the bidder's board of directors 
(or comparable governing body) with respect to the submission, execution, 
delivery and closing of the transaction contemplated by the bid; 

(l) it is accompanied by a Deposit in the form of a wire transfer (to a bank 
account specified by the Monitor), or such other form acceptable to 
Trident and the Monitor, payable to the order of the Monitor, in trust, 
amount equal to U.S. $20 million to be held and dealt with in accordance 
with these SISP Procedures; 

(m) it contains full details of the proposed number of employees of Trident 
who will become employees of the bidder and the proposed terms and 
conditions of employment to be offered to those employees including the 
assumption of applicable incentive plans; 

(n) it contains any other information required in the Participation Materials;  

(o) it identifies with particularity which contracts and leases the bidder wishes 
to assume and reject, contains full details of the bidder’s proposal for the 
treatment of related cure costs (and provides adequate assurance of future 
performance thereunder); and it identifies with particularity any executory 
contract or unexpired lease the assumption and assignment of which is a 
condition to closing;  

(p) it contains other information reasonably requested by Trident through the 
Financial Advisor and/or by the Monitor; 
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(q) it is received by the Phase 2 Bid Deadline; and 

(r) it provides for payment in full in cash on closing of amounts owing under 
the Canadian Secured Term Loan Agreement. 

(28) A Canadian Credit Bid shall be deemed to be a Qualified Purchase Bid if it includes 
definitive documentation that contains the information contemplated by section 27 to the extent 
reasonably applicable but excluding clauses (b), (c), (l) and (n) hereof.  Once a Canadian Credit 
Bid has been submitted by the Canadian Credit Bid Party, such party shall not be entitled to 
increase the purchase price of such Canadian Credit Bid for any purpose. 

(29) Qualified Investment Bids and Qualified Purchase Bids shall hereinafter be referred to as 
“Qualified Bids” and each a “Qualified Bid”.  A combination of Parcels Bids shall be 
considered a Qualified Purchase Bid if, in the aggregate, they satisfy sections 27(c) and 27(r) 
hereof. 

(30) Trident may not waive substantial compliance with any one or more of the requirements 
specified herein without the prior consent of the Monitor, the Backstop Parties and the Required 
Lenders; provided, however, if such consent is not obtained, Trident may seek authority from the 
Courts to waive compliance with any one or more of the requirements specified herein.   

No Qualified Bids 

(31) If at any point during the SISP, Trident determines, in consultation with the Financial 
Advisor and the Monitor, that a Qualified Bid (other than a Credit Bid or the Commitment 
Letter) will not be obtained by the Phase 2 Bid Deadline, (a) it will advise the Backstop Parties 
and the Required Lenders of that fact; and (b) following that advice, if the Backstop Parties have 
delivered the Firm Up Notice by no later than April 30, 2010 and to the extent the SISP has been 
terminated on or after the Phase 2 Bid Deadline, the Backstop Parties have delivered the Firm Up 
Notice Confirmation on May 28, 2010, Trident shall promptly, and if it does not, the Backstop 
Parties may: (i) apply for court sanction of a plan based on the Commitment Letter in accordance 
with the Bid Procedures Order and (ii) take steps to complete the transaction as set out in the 
Commitment Letter by no later than July 2, 2010, provided, however, if the Backstop Parties (i) 
fail to deliver the Firm-Up Notice by no later than April 30, 2010, (ii) terminate the Commitment 
Letter, (iii) fail to deliver the Firm Up Notice Confirmation on May 28, 2010 or, (iii) fail to close 
under the Commitment Letter by no later than July 2, 2010, then Trident shall, and any other 
party in interest may, seek direction from the Courts  in regard to the Solicitation Process, 
including an application by a Credit Bid Party seeking approval for the implementation of its 
Credit Bid or the Required Lenders seeking approval for the implementation of the Canadian 
Credit Bid, after notice and a hearing, subject to the respective rights of Trident and all parties in 
interest to be heard regarding such relief.  

(32) Subject to the outcome of any motions for advice and directions from the Courts as 
described in section 32, the Financial Advisor shall also notify each Qualified Bidder that the 
SISP has been terminated.  
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Auction 

(33) If Trident receives one or more Qualified Bids (other than a Credit Bid and the 
Commitment Letter), Trident will conduct an auction (the “Auction”), at 9:30 a.m. on June 7, 
2010 at the offices of Akin Gump Strauss Hauer & Feld, LLP located at One Bryant Park, New 
York, New York 10036, or such other location as shall be timely communicated to all entities 
entitled to attend at the Auction, which Auction may be cancelled or adjourned by Trident (after 
consultation with the Financial Advisor and the Monitor).  The Auction shall run in accordance 
with the following procedures: 

(a) Only Trident, the Financial Advisor, the Monitor, the Backstop Parties, the 
Required Lenders (and the advisors to each of the foregoing) and any Qualified 
Bidder who has submitted a Qualified Bid (together the “Auction Bidders”) and 
the advisors to the Auction Bidders are entitled to attend the Auction in person.   

(b) Each Auction Bidder shall be required to confirm that it has not engaged in any 
collusion with any other Auction Bidder with respect to the bidding or any sale or 
investment. 

(c) At least three business days prior to the Auction, each Auction Bidder must 
inform the Financial Advisor whether it intends to attend the Auction. 

(d) Only the Auction Bidders will be entitled to make any subsequent bids at the 
Auction; provided that in the event an Auction Bidder elects not to attend the 
Auction, such Auction Bidder’s Qualified Bid shall nevertheless remain fully 
enforceable against such Auction Bidder until the date of the selection of the 
Successful Bidder at the conclusion of the Auction;   

(e) At least two business days prior the Auction, the Financial Advisor will provide 
copies of the Qualified Bid which Trident (after consultation with the Financial 
Advisor and the Monitor) believes is the highest or otherwise best offer (the 
“Starting Bid”) to all Auction Bidders; 

(f) All Auction Bidders will be entitled to be present for all Subsequent Bids at the 
Auction with the understanding that the true identity of each Auction Bidder at 
the Auction will be fully disclosed to all other Auction Bidders at the Auction and 
that all material terms of each Subsequent Bid will be fully disclosed to all other 
bidders throughout the entire Auction provided that all Auction Bidders wishing 
to attend the Auction must have at least one individual representative with 
authority to bind such Auction Bidder attending the Auction in person; 

(g) Trident, after consultation with the Financial Advisor and the Monitor, may 
employ and announce at the Auction additional procedural rules that are 
reasonable under the circumstances (e.g., the amount of time allotted to make 
Subsequent Bids) for conducting the Auction, provided that such rules are(i) not 
inconsistent with these SISP Procedures, the U.S. Bankruptcy Code, general 
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practice in the CCAA Proceedings, or any order of the Courts and (ii) disclosed to 
each Auction Bidder at the Auction; 

(h) Bidding at the Auction will begin with the Starting Bid and continue, in one or 
more rounds of bidding, so long as during each round at least one subsequent bid 
is submitted by an Auction Bidder that (i) improves upon such Auction Bidders 
immediately prior bid (which shall be a Qualified Bid) (a “Subsequent Bid”); and 
(ii) Trident determines, after consultation with the Financial Advisor and the 
Monitor that such Subsequent Bid is (A) for the first round, a higher or otherwise 
better offer than the Starting Bid, and (B) for subsequent rounds, a higher or 
otherwise better offer than the Leading Bid.  Each incremental bid at the Auction 
shall provide net value to Trident’s estate of at least U.S. $10 million over the 
Starting Bid or the Leading Bid, as the case may be, provided that Trident, after 
consultation with the Financial Advisor and the Monitor, shall retain the right to 
modify the increment requirements at the Auction, and provided, further that 
Trident, in determining the net value of any incremental bid to the Trident estate 
shall not be limited to evaluating the incremental dollar value of such bid and may 
consider other factors as identified in the “Selection of Successful Bid” section of 
these SISP Procedures.  After the first round of bidding and between each 
subsequent round of bidding, Trident shall announce the bid, the value of such bid 
and the material terms of the bid, that it believes to be the highest or otherwise 
best offer after consultation with the Financial Advisor and the Monitor (the 
“Leading Bid”).  A round of bidding will conclude after each Auction Bidder has 
had the opportunity to submit a Subsequent Bid with full knowledge of the 
Leading Bid; and 

(i) No bids (from Qualified Bidders or otherwise) shall be considered after the 
conclusion of the Auction. 

Selection of Successful Bid 

(34) Trident, in consultation with the Financial Advisor and the Monitor will review each 
Qualified Bid as set forth herein.  

(35) Evaluation criteria with respect to an Investment Proposal may include, but are not 
limited to items such as: (a) the amount of equity and debt investment and the proposed sources 
and uses of such capital; (b) the debt to equity structure post-closing; (c) the counterparties to the 
transaction; (d) the terms of the transaction documents; (e) other factors affecting the speed, 
certainty and value of the transaction; (f) planned treatment of stakeholders; and (g) the 
likelihood and timing of consummating the transaction. 

(36) Evaluation criteria with respect to a Sale Proposal may include, but are not limited to 
items such as  (a) the purchase price and the net value (including assumed liabilities and other 
obligations to be performed or assumed by the bidder) provided by such bid; (b) the claims likely 
to be created by such bid in relation to other bids; (c) the counterparties to the transaction; (d) the 
proposed revisions to the Form of Purchase Agreement and the terms of the transaction 
documents; (e) other factors affecting the speed, certainty and value of the transaction (including 
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any regulatory approvals required to close the transaction); (f) the assets included or excluded 
from the bid; (g) the estimated number of employees of Trident that will be offered post closing 
employment by the Qualified Bidder and any proposed measures associated with their continued 
employment; (h) the transition services required from Trident post-closing and any related 
restructuring costs; and (i) the likelihood and timing of consummating the transaction.   

(37) Prior to the conclusion of the Auction, Trident, after consultation with the Financial 
Advisor and the Monitor will identify the highest or otherwise best Investment Proposal or Sale 
Proposal received.  Trident will notify the Qualified Bidders of the identity of the Qualified 
Bidders in respect of both the highest or otherwise best Investment Proposal or Sale Proposal 
received (the “Selected Superior Offer” and, such bidder, the Selected Superior Offer 
Bidder”).  Trident shall then finalize a definitive agreement in respect of the Selected Superior 
Offer, conditional upon approval of the Courts, a vote of affected creditors (to the extent 
implemented through a CCAA Plan and/or a Chapter 11 Plan) and on the Selected Superior 
Offer closing on or before July 2, 2010.   

(38) Once a definitive agreement has been finalized and settled in respect of the Selected 
Superior Offer approved by Order of the Courts in accordance with the provisions hereof, the 
Selected Superior Offer shall be the “Successful Bid” hereunder and the person(s) who made the 
Selected Superior Offer shall be the “Successful Bidder” hereunder. 

(39) All Qualified Bids (other than the Successful Bid and any Credit Bids) shall be deemed 
rejected by Trident on and as of the date of approval of the Successful Bid by the Courts.  
Nothing herein or in the Auction Procedures shall be deemed to impair the rights of the Backstop 
Parties to terminate the Commitment Letter in accordance with its terms or effect the rights of 
the Backstop Parties to receive the Equity Put Fee upon consummation of an Alternate 
Transaction (as such term is defined in the Commitment Letter). 

Approval Motion 

(40) The joint hearing to authorize Trident’s entering into of agreements with respect to the 
Successful Bid and completing the transaction contemplated thereby (the “Approval Motion”) 
will be held on a date to be scheduled by the Courts upon application by Trident on or before 
June 9, 2010.  The Approval Motion may be adjourned or rescheduled by Trident with the 
consent of the Monitor, the Required Lenders and the Backstop Parties (if the Backstop Parties 
are selected as having the Successful Bid)), without further notice by an announcement of the 
adjourned date at the Approval Motion.  All Qualified Bids (other than the Successful Bid and 
any Credit Bids) shall be deemed rejected on and as of the date of approval of the Successful Bid 
by the Courts.  If the Successful Bid is not consummated on or before July 2, 2010, then Trident 
shall, and any other party in interest may, seek direction from the Courts in regard to the 
Solicitation Process, including an application by a Credit Bid Party seeking approval for the 
implementation of its Credit Bid or the Required Lenders seeking approval for the 
implementation of the Canadian Credit Bid , after notice and a hearing, subject to the respective 
rights of Trident and all parties in interest to be heard regarding such relief. 
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Deposits 

(41) All Deposits shall be retained by the Monitor and invested in an interest bearing trust 
account.  If there is a Successful Bid, the Deposit (plus accrued interest) paid by the Successful 
Bidder whose bid is approved at the Approval Motion shall be non-refundable and applied to the 
purchase price to be paid or investment amount to be made by the Successful Bidder upon 
closing of the approved transaction.  The Deposits (plus applicable interest) of Qualified Bidders 
not selected as the Successful Bidder shall be returned to such bidders within five (5) Business 
Days of the date upon which the Successful Bid is approved by the Courts.  If there is no 
Successful Bid, all Deposits shall be returned to the bidders within five (5) Business Days of the 
date upon which the SISP is terminated in accordance with these procedures.   

(42) If an entity selected as the Successful Bidder breaches its obligations to close subsequent 
to the Auction, it shall forfeit the Deposit, provided however, that the forfeit of such Deposit 
shall be in addition to, and not in lieu of, any other rights in law or equity that the Debtor has 
against such breaching entity.   

Approvals 

(43) For greater certainty, the approvals required pursuant to the terms hereof are in addition 
to, and not in substitution for, any other approvals required by the CCAA, the U.S. Bankruptcy 
Code or any other statute or are otherwise required at law in order to implement a Successful 
Bid.   

No Amendment 

(44) There shall be no amendments to this SISP, without the consent of the Monitor, the 
Required Lenders  and  the Backstop Parties (each of whose consent shall not be unreasonably 
withheld) or further order of the CCAA Court and the U.S. Bankruptcy Court.  

Further Orders 

(45) At any time during the SISP Process, Trident or the Monitor may, following consultation 
with the Financial Advisor apply to the Courts or either of them for advice and directions with 
respect to the discharge of their respective powers and duties hereunder following a joint 
hearing.  For greater certainty, nothing herein provides any Qualified Bidder with any rights 
other than as expressly set forth herein and nothing herein shall modify the rights of the Backstop 
Parties under the Commitment Letter. 
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Schedule “1” 

Address for Notices and Deliveries  

 

To the Financial Advisor: 

Rothschild Inc. 
1251 Avenue of the Americas 
51st Floor 
New York, NY  10020 

 Attention:  Neil Augustine 
 Email:  neil.augustine@rothschild.com 
   william.shaw@rothschild.com 

 
To the Monitor at: 

FTI Consulting Canada ULC 
Monitor of Trident 
TD Waterhouse Tower 
79 Wellington Street 
Suite 2010 
Toronto Ontario,  M5K 1G8 

Attention:  Nigel Meakin 
Email:   Nigel.Meakin@fticonsulting.com 

 McCarthy Tetrault 
 Suite 3300, 421-7th Avenue SW  
 Calgary, Alberta  
 T2P 4K9 

 Attention:  Sean F. Collins 
 Email:  scollins@MCCARTHY.CA 

To the Backstop Parties at: 

 Gibson Dunn & Crutcher LLP 
 200 Park Avenue 
 New York, NY 10166-0193 
 
 Attention:  David Feldman and Matt Williams 
 Email:  dfeldman@gibsondunn.com 
   mjwilliams@gibsondunn.com 
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Trident 
Procedures for the Sale and Investor Solicitation Process  

On September 8, 2009, Trident Exploration Corp. (“TEC”), certain of its 
Canadian subsidiaries (Fort Energy Corp., Fenergy Corp., 981384 Alberta Ltd., 981405 Alberta 
Ltd., 981422 Alberta Ltd., together the “Canadian Subsidiaries”), and the U.S. Debtors (as 
hereinafter defined, and together with TEC and the Canadian Subsidiaries, the “Canadian 
Debtors”) obtained an initial order (the “Initial Order”) under the Companies' Creditors 
Arrangement Act (“CCAA”) from the Court of the Queen’s Bench of Alberta (the “CCAA 
Court”).  On the same day, Trident Resources Corp. and certain of its U.S. subsidiaries (Trident 
CBM Corp., Aurora Energy LLC., Nexgen Energy Canada, Inc. and Trident USA Corp.) 
(collectively the “U.S. Debtors” and together with the Canadian Debtors the “Applicants” or 
“Trident”) commenced voluntary cases under Chapter 11 of the Bankruptcy Code in the United 
States Bankruptcy Court for the District of Delaware (the “U.S. Bankruptcy Court”, and 
together with the CCAA Court, the “Courts”).  

On February [__],12, 2010 the Canadian Debtors filed a motion with the CCAA 
Court seeking an order for approval of (i) the execution and delivery of the Commitment Letter 
by the Canadian Debtors, (ii) the payment of the Equity Put Fee and Expense Reimbursement in 
the circumstances provided for in the Commitment Letter , and (iii) the sale and investor 
solicitation process (“SISP”) and the procedures set forth herein the (the “SISP Procedures”); 

On January 29, 2010 the U.S. Debtors filed a motion with the U.S. Bankruptcy 
Court for orders authorizing and approving (i) authorizing the U.S. Debtors entry into the 
Commitment Letter, and (ii) authorizing and approving(ii) the payment of the Equity Put Fee and 
Expense Reimbursement under the circumstances set forth in the Commitment Letter, and (iii) 
the SISP Procedures. (the “U.S. Bid Procedures Motion”). 

On February [18], 2010 following a joint hearing of the CCAA Court and the U.S. 
Bankruptcy Court, the Courts each entered an order (together, the “Bid Procedures Order”) 
approving the SISP and the SISP Procedures.  The Bid Procedures Order, SISP and the SISP 
Procedures are to be followed with respect to a sale and investor solicitation process to be 
undertaken to seek a proposal superior to the Commitment Letter with respect to Trident.   

All dollar amounts expressed herein, unless otherwise noted, are in United States 
currency. 

Defined Terms 

All capitalized terms used but not otherwise defined herein shall have the 
meanings given to them in the Bid Procedures Order.  In addition, in these SISP Procedures:  

“2006 TRC Credit Agreement” means that certain Secured Credit Facility dated as of 
November 24, 2006, as amended among TRC, certain of its subsidiaries, Credit Suisse, Toronto 
Branch, as administrative agent and collateral agent, and the lenders party thereto; 

“Alternate Bid” has the meaning ascribed thereto in section 37; 
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“Alternate Bidder” has the meaning ascribed thereto in section 37; 

“Alternate Bid Expiration Date” has the meaning ascribed thereto in section 39; 

“Applicants” has the meaning ascribed thereto in the recitals above; 

“Approval Motion” has the meaning ascribed thereto in section 40; 

“Auction” has the meaning ascribed thereto in section 3133; 

“Auction Bidders” has the meaning ascribed thereto in section 33(a); 

“Backstop Parties” has the meaning ascribed thereto in the Commitment Letter; 

“Bid Procedures Order” has the meaning ascribed thereto in the recitals above; 

“Canadian Credit Bid” means an offer submitted by a Canadian Credit Bid Party to acquire the 
Canadian Debtors’ Property, or a portion thereof in exchange for and in full and final satisfaction 
of all or a portion (as determined by the Canadian Credit Bid Party) of the claims and obligations 
under the Canadian Secured Term Loan Agreement; 

“Canadian Credit Bid Party” means the Agent acting on the direction of the Required Lenders 
under the Canadian Secured Term Loan Agreement, or its nominee; 

“Canadian Debtors” has the meaning ascribed thereto in the recitals above; 

“Canadian Debtors’ Property” means all or substantially all of the assets and the undertakings 
of the Canadian Debtors. 

“Canadian Secured Term Lenders” means the lenders party from time to time under the 
Canadian Secured Term Loan Agreement. 

“Canadian Secured Term Loan Agreement” means amended and restated credit agreement 
dated April 25, 2006, among inter alia, TEC as borrower, the lenders thereunder and Credit 
Suisse as agent (or it successors and assigns); 

“CCAA” has the meaning ascribed thereto in the recitals above; 

“CCAA Court” has the meaning ascribed thereto in the recitals above; 

“CCAA Plan” has the meaning ascribed thereto in section 4; 

“Chapter 11 Plan” has the meaning ascribed thereto in section 4; 

“Claims and Interests” has the meaning ascribed thereto in section 6; 

“Commitment Letter” means that certain commitment letter and attached term sheet dated 
January 25, 2010 between the Backstop Parties (as defined therein) and Trident, attached as 
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Exhibit B to the ApprovalU.S. Bid Procedures Motion, which may be amended from time to 
time;  

“Confidentiality Agreement” means an executed confidentiality agreement in favourfavor of 
Trident, similar in form and substance to the confidentiality agreement executed by the Backstop 
Parties, and otherwise satisfactory to the Monitor, the Financial Advisor and Trident, which shall 
inure to the benefit of any purchaser of the Trident Property or any investor in the Trident 
Business; 

 

“Credit Bid ” means an offer submitted by the Credit Bid Party to acquire (i) the Canadian 
Debtors’ Property, or a portion thereof in exchange for and in full and final satisfaction of all or a 
portion (as determined by the Credit Bid Party) of the claims and obligations under the Canadian 
Secured Term Loan Agreement and (ii) the U.S. Debtors’ Property, or a portion thereof, in 
exchange for and in full and final satisfaction of all or a portion (as determined by the Credit Bid 
Party) of the claims and obligations under the 2006 Credit Agreement;     

Confirmation Order” means an order made by the U.S. Bankruptcy Court confirming the 
Chapter 11 Plan;  

“Credit Bid Party” means a party with rights under applicable law to make a Credit Bid;, as 
applicable, a Canadian Credit Bid or U.S. Credit Bid; 

“Credit Bid Party” means, as applicable, a Canadian Credit Bid Party or a U.S. Credit Bid 
Party;     

“Data Room” means a confidential electronic data room which contains any and all documents 
furnished by the Debtors; 

“Deposit” has the meaning ascribed thereto in section 2224(l); 

“Disclosure Statement Order” means an order made by the U.S. Bankruptcy Court approving 
the disclosure statement;   

“Elimination” has the meaning ascribed thereto in section 2022; 

“Equity Put Fee” has the meaning ascribed thereto in the Commitment Letter; 

“Filing Date” means September 8, 2009; 

“Firm-Up Notice” means a notice submitted by the Backstop Parties to Trident (and 
countersigned by Trident) no later than April 30, 2010, which provides that (a) the proposed 
Chapter 11 Plan and Disclosure Statement (a copy of which shall be attached to the Firm-Up 
Notice) are satisfactory to the Backstop Parties and Trident; (b) the proposed CCAA Plan, if any 
(a copy of which shall be attached to the Firm-Up Notice), is satisfactory to the Backstop Partiers 
and Trident ; (c) the debt financing commitment and the underlying terms thereof (which shall be 
attached to the Firm Up Notice) is acceptable to the Backstop Parties; and Trident ; (d) the forms 
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of Orders approving the Chapter 11 Plan, Disclosure Statement and CCAA Plan (each of which 
shall be attached to the Firm Up Notice) are acceptable to the Backstop Parties and Trident; and 
(e) to each of the Backstop Parties’ knowledge, there has been no Material Adverse Change to 
the date of the Firm Up Notice; provided, that, after submitting the Firm-Up Notice to Trident, 
any modification to any of the documents attached to the Firm Up Notice shall be acceptable to 
the Backstop Parties and Trident; 

“Firm Up Notice Confirmation” means a notice submitted by the Backstop Parties to Trident 
(and countersigned by Trident) which states (i) that, to each of the Backstop Parties’ knowledge, 
there has been no Material Adverse Change to the date of the Firm Up Notice Confirmation or 
any breach of any other condition of the Commitment Letter that would permit the Backstop 
Parties to terminate the Commitment Letter; and (ii) provides that the documents to be contained 
in the Plan Supplement (which shall be attached to the Firm-Up Notice) are acceptable to the 
Backstop Parties and Trident, provided, that, after submitting the Firm Up Notice Confirmation 
to Trident, any modifications to any documents contained in the Plan Supplement shall be 
acceptable to the Backstop Parties and Trident; 

 “Financial Advisor” means Rothschild Inc.; 

“Form of Purchase Agreement” has the meaning ascribed thereto in section 2426; 

“Initial Order” has the meaning ascribed thereto in the recitals above; 

“Investment Proposal” has the meaning ascribed thereto in section 15(a); 

“Leading Bid” has the meaning ascribed thereto in section 33(h); 

“Letters of Intent” has the meaning ascribed thereto in section 13; 

“Marked Agreement” has the meaning ascribed thereto in section 2527(b); 

“Marked Ancillary Agreement” has the meaning ascribed thereto in section 25(b);27(b); 

“Material Adverse Change” means any material adverse change or any development that would 
reasonably be expected to result in a material adverse change, individually or when taken 
together with any other such changes or developments, in (i) the financial condition, business, 
results of operations, assets or liabilities of Trident and its subsidiaries, taken as a whole, as such 
business is proposed to be conducted as contemplated in the Term Sheet or the Commitment 
Letter, and whether or not arising from transactions in the ordinary course and (ii) the ability of 
Trident to perform its obligations under this Commitment Letter, the Term Sheet and/or any 
definitive agreement required to implement the restructuring; 

“Monitor” means FTI Consulting Canada ULC, in its capacity Monitor pursuant to thatthe 
Initial Order and not in its personal or corporate capacity; 

“Parcels” means any one or more of the (i) the assets of Trident related to the Mannville 
development; (ii) the assets of Trident related to the Montney Shale development; (iii) the assets 
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of Trident related to the Horseshoe Canyon development; or (iv) the assets of Trident related to 
the exploration lands in the northwest United States;  

“Parcels Bid” means a bid for Parcels. 

“Participation Materials” has the meaning ascribed thereto in section 8; 

“Phase 1” has the meaning ascribed thereto in section 13; 

“Phase 1 Bid Deadline” has the meaning ascribed thereto in section 14; 

“Phase 1 Qualified Bidder” has the meaning ascribed thereto in section 9; 

“Phase 2” has the meaning ascribed thereto in section 1618; 

“Phase 2 Bid Deadline” has the meaning ascribed thereto in section 2123; 

“Potential Bidder” has the meaning ascribed thereto in section 8; 

“Purchase Price” has the meaning ascribed thereto in section 2527(b); 

“Qualified Bids” has the meaning ascribed thereto in section 2629; 

“Qualified Bidders” has the meaning ascribed thereto in section 2022; 

 

“Qualified Consideration” means consideration to Trident superior to that provided for in the 
Commitment Letter plus payment of the amount of the Equity Put Fee (as defined in the 
Commitment Letter) plus an additional $10 million in cash or cash equivalents; consideration 
sufficient to repay (A) in full in cash on closing the obligations under the Canadian Secured 
Term Loan Agreement and (B) in full in cash, or through the assumption of liabilities, (i) any 
claims ranking senior in priority thereto that are or would be payable in the Canadian Cases; and 
(ii) any amounts payable which it is determined were incurred by the TEC Entities entirely (i) 
after the Filing Date and before the closing and (ii) in compliance with the Initial Order (as 
amended) and other Orders made by the CCAA Court in these CCAA proceedings, the aggregate 
of the amounts referred to in (A) and (B) is currently estimated to be as of July 2, 2010 
approximately U.S. $560 million;  

“Qualified Investment Bid” has the meaning ascribed thereto in section 2224; 

“Qualified Letter of Intent” has the meaning ascribed thereto in section 15; 

“Qualified Purchase Bid” has the meaning ascribed thereto in section 2527; 

“Required Lenders” has the meaning given to such term in the Canadian Secured Term Loan 
Agreement; 

“Sale Proposal” has the meaning ascribed thereto in section 15(a); 
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“Selected Superior Offer” has the meaning ascribed thereto in section 37; 

“SISP” has the meaning ascribed thereto in the recitals above; 

“SISP Procedures” has the meaning ascribed thereto the recitals above; 

“Solicitation Process” has the meaning ascribed thereto in section 1; 

“Starting Bid” has the meaning ascribed thereto in section 33(e); 

“Subsequent Bid” has the meaning ascribed thereto in section 33(h); 

“Successful Bid” has the meaning ascribed thereto in section 38; 

“Successful Bidder” has the meaning ascribed thereto in section 38; 

“Superior Offer” means a Superior Parcels Offer or a credible, reasonably certain and 
financially viable Qualified Bid for (i) the purchase of all or substantially all of the Canadian 
Debtors’ Property, the U.S. Debtors’ Property, or the Trident Property, (ii) a reorganization of 
the Trident entities or (iii) a recapitalization of the Trident Business, which, in each case, is 
superior to the transaction contemplated by the Commitment Letter in that it provides for 
consideration equal to or in excess of the Qualified Consideration.  In addition, whether or not a 
Qualified Bid is a Superior Offer will evaluated by considering the following factors: (a) the 
purported amount of the Qualified Bid, including any benefit to the U.S. Debtors’ bankruptcy 
estates from any assumption or other satisfaction of liabilities of the U.S. Debtors; (b) the ability 
to close the transaction without delay and within the time frames contemplated in the 
Commitment Letter; (c) the ability to obtain all necessary antitrust or other regulatory approvals 
for the proposed transaction; and (d) any other factors Trident deems relevant, in consultation 
with the Monitor and the Financial Advisor; 

“Superior Parcels Offer” means credible, reasonably certain and financialfinancially viable 
Qualified Bids for the purchase of one or more Parcels Bid, such that the combination of 
Qualified Bids is received for thesuch Parcels, or any combination of them, Bids provides for 
consideration equal tono less than the Qualified Consideration; 

“TEC” has the meaning ascribed thereto in the recitals above; 

“Term Sheet” means the term sheet attached to the Commitment Letter; 

“Trident” has the meaning ascribed thereto in the recitals above; 

“Trident Business” means the business carried on by Trident;  

“Trident Property” means the assets and the undertaking of Trident or any part thereof, 
including the Parcels; 

“U.S. Bankruptcy Court” has the meaning ascribed thereto the recitals above; 

“U.S. DebtorsBid Procedures Motion” has the meaning ascribed thereto in the recitals above; 
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“U.S. Credit Bid”means an offer submitted by a U.S. Credit Bid Party to acquire the U.S. 
Debtors’ Property, or a portion thereof in exchange for and in full and final satisfaction of all or a 
portion (as determined by the U.S. Credit Bid Party) of the claims and obligations under the 2006 
Credit Agreement; 

“U.S. Credit Bid Party” means the Backstop Parties or collateral agent under the 2006 Credit 
Agreement, or their nominee; 

“U.S. Debtors” has the meaning ascribed thereto in the recitals above; and 

“U.S. Debtors’ Property” means all or substantially all of the assets and undertakings of the 
U.S. Debtors. 

Solicitation Process 

(1) The SISP Procedures set forth herein describe, among other things, the Trident Property 
available for sale, the opportunity for an investment in Trident, the manner in which prospective 
bidders may gain access to or continue to have access to due diligence materials concerning 
Trident, the Trident Property, and the Trident Business, the manner in which bidders and bids 
become Qualified Bidders and Qualified Bids, respectively, the receipt and negotiation of bids 
received, the ultimate selection of a Successful Bidder and the approval thereof by the U.S. 
Bankruptcy Court and the CCAA Court (collectively, the “Solicitation Process”).  

(2) Trident, in consultation with its Financial Advisor and under supervision by the Monitor 
shall conduct the SISP Procedures and the Solicitation Process as outlined herein.  If the 
Required Lenders either as a group or such lenders individually, do not become a Qualified 
Bidder in accordance with the procedures described herein, Trident, the Financial Advisor and 
the Monitor shall consult with the Required Lenders, as appropriate, during the Solicitation 
Process.  Moreover, Trident, the Financial Advisor and the Monitor shall consult with the 
Backstop Parties, as appropriate, during the Solicitation Process.  In the event that there is 
disagreement as to the interpretation or application of these SISP Procedures, such disagreement 
shall be addressed to both Courts at a joint hearing. 

(3) A Confidential Information Memorandum describing the opportunity to invest in Trident 
or acquire all or substantially all of the Trident Property and the Trident Business will be made 
available by the Financial Advisor to (a) prospective purchasers or prospective strategic or 
financial investors that have executed the Confidentiality Agreement; and (b (b) the Required 
Lenders and the Agent; and (c) the Backstop Parties.    

Investment and Sale Opportunity 

(4) An investment in Trident may include one or more or any combination of the following: 
a restructuring, recapitalization or other form of reorganization of the business and affairs of 
some or all of the Trident entities as a going concern; a purchase of Trident Property, including 
one or more of the Parcels to a newly formed acquisition entity; or a plan of compromise or 
arrangement pursuant to the CCAA (the “CCAA Plan”) and/or a joint plan of reorganization 
under Chapter 11 of the U.S. Bankruptcy Code (the “Chapter 11 Plan”). 
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"“As Is, Where Is"” 

(5) The investment in Trident or sale of the Trident Property or Trident Business will be on 
an "“as is, where is"” basis and without surviving representations or warranties of any kind, 
nature, or description by the Monitor, Trident or any of their agents, estates, advisors, 
professionals or otherwise, except to the extent set forth in the relevant sale or investment 
agreement with a Successful Bidder.   

Free Of Any And All Claims And Interests 

(6) In the event of a sale, all of the rights, title and interests of Trident in and to the Trident 
Property to be acquired will be sold free and clear of all pledges, liens, security interests, 
encumbrances, claims, charges, options, and interests thereon and there against (collectively, the 
"“Claims and Interests"”) pursuant to the relevant approval and vesting order made by the 
Courts and/or free and clear of all claims and interests pursuant to section 1141 of the U.S. 
Bankruptcy Code, as appropriate.  Contemporaneously with such approval and vesting order 
being made, all such Claims and Interests shall attach to the net proceeds of the sale of such 
property (without prejudice to any claims or causes of action regarding the priority, validity or 
enforceability thereof), except to the extent otherwise set forth in the relevant sale agreement 
with a Successful Bidder.  

Publication Notice 

(7) Within five (5) days of entry of the Bid Procedures Order, Trident shall (i) cause a notice 
of the sale and investor solicitation process, which notice to be published in accordance with, and 
the Bid Procedures Order, which notice shall be in substantially similar form as approved in, the 
Bid ProcedureProcedures Order.  Trident shall; and (ii) issue a press release to Canada Newswire 
and a United States equivalent newswire regarding the SISP for dissemination in Canada, the 
United States, Europe and Asia-Pacific.     

Participation Requirements 

(8) In order to participate in the Solicitation Process, each person (a “Potential Bidder”) 
must deliver to the Financial Advisor (with a copy to the Monitor) at the addressaddresses 
specified in Schedule “1” hereto (by email), prior to the distribution of any confidential 
information by the Financial Advisor to a Potential Bidder (includingother than the Confidential 
Information Memorandum, which will be distributed upon a Potential Bidder’s satisfaction of 
section 8(a) hereof) the following documents (the “Participation Materials”): 

(a) an executed Confidentiality Agreement;  

(b) written evidence of the sufficient funds, a commitment for financing or ability to 
otherwise consummate the proposed transaction (such as a current audited 
financial statement and copies of the Potential Bidders’ bank account statements 
showing available cash)a specific indication of anticipated sources of capital for 
the Potential Bidder and preliminary evidence of the availability of such capital, 
or such other form of financial disclosure and credit-quality support or 
enhancement that will allow the Monitor, the Financial Advisor, and Trident and 
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each of their respective legal and financial advisors, to make, in their business or 
professional judgment, a reasonable determination as to the Potential Bidder's 
financial and other capabilities to consummate the transaction; 

(c) a letter setting forth the identity of the Potential Bidder, the contact information 
for such Potential Bidder and full disclosure of any pre-petition or post-petition 
affiliates that the Potential Bidder has or may have with (i) Trident; (ii) any of the 
Trident’s affiliates; (iii) any creditor of Trident; (iv) any holder of equity 
securities of Trident; (v) any of the Trident’s current or former officers, directors 
or other insiders, and/or (vi) the Monitorthe direct or indirect principals of the 
Potential Bidder; and 

(d) an executed letter acknowledging receipt of a copy of the Bid Procedures Order 
and the SISP and agreeing to accept and be bound by the provisions contained 
herein. 

(9) If it is determined by Trident, after consultation with the Financial Advisor and the 
Monitor that a Potential Bidder has a bona fide interest in consummatingconsidering a 
transaction and has provided the Participation Materials to Trident by no later than March 31, 
2010, such Potential Bidder will be a “Phase 1 Qualified Bidder”).  Trident will promptly 
notify the Potential Bidder of such determination, and will provide the Phase 1 Qualified Bidder 
with access to the due diligence information set forth below.  A Canadian Credit Bid Party or 
U.S. Credit Bid Party shall be deemed to be a Phase 1 Qualified Bidder unless it notifies Trident 
and the Monitor in writing that it will not be making a Credit Bid or submitting a Letter of Intent.   

(10) The determination as to whether a Potential Bidder is a Phase 1 Qualified Bidder will be 
made as promptly as practicable, but no later than five (5) Business Days after a Phase 1 
Potential Bidder delivers all of the Participation Materials.    

Due Diligence 

(11) Each Phase 1 Qualified Bidder (including, for greater certainty, their approvedpotential 
lenders or financiers and their financial and legal advisors, provided however that such persons 
have either also signed a Confidentiality Agreement (or a joinder to the Confidential Agreement 
signed byis a representative for whom the relevant Phase 1 Qualified Bidder is responsible under 
the Confidentiality Agreement) shall have such due diligence access to materials and information 
relating to the Trident Property and the Trident Business as Trident, in its reasonable business 
judgment, in consultation with the Financial Advisor and the Monitor, deems appropriate; 
provided that no diligence materials or information may be provided to a Phase 1 Qualified 
Bidder that has not been or is not concurrently provided to the Backstop Parties.  If Trident 
determines that additional due diligence material requested by a Phase 1 Qualified Bidder is 
reasonable and appropriate under the circumstances, but such material has not previously been 
provided to the Backstop Parties, Trident shall immediately post such material in the Data Room. 

(12) The Monitor, the Financial Advisor and Trident make no representation or warranty as to 
the information or the materials provided, except, in the case of Trident, to the extent 
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contemplated under any definitive sale or investment agreement with a Successful Bidder 
executed and delivered by the applicable Trident entities. 

Phase 1 

Seeking Letters of Intent by the Phase 1 Qualified Bidders 

(13) For a period of following the date of the Bid Procedures Order until March 31, 2010 
(“Phase 1”), Trident through the Financial Advisor (under the supervision of the Monitor and in 
accordance with the terms of the Bid Procedures Order) will solicit letters of intent from 
prospective strategic or financial parties to acquire the Trident Property or Trident Business or to 
invest in Trident (each, a “Letter of Intent”).   

(14) A Phase 1 Qualified Bidder that desires to participate in Phase 1 shall, along with the 
Participation Materials deliver written copies of a Letter of Intent; to the Financial Advisor and 
the Monitor, at the addresses specified in Schedule “1” hereto (by email), so as to be received by 
it not later than March 31, 2010 at 5:00 PM (Calgary time) (the “Phase 1 Bid Deadline”). 

Qualified Non-Binding Letters of Intent 

(15) A Letter of Intent submitted will be considered a Qualified Letter of Intent only if 
submitted on or before the Phase 1 Bid Deadline by a Phase 1 Qualified Bidder and contains the 
following information (a “Qualified Letter of Intent”):  

(a) A statement of whether the Phase 1 Qualified Bidder is offering to (i) 
acquire all or substantially all of the Trident Property or one or more 
Parcels and the Trident Business (a “Sale Proposal”); or (ii) make an 
investment in Trident and the Trident Business (an “Investment 
Proposal”); 

(b) In the case of an Investment Proposal, it shall identify: (i) the aggregate 
amount of the equity and debt investment (including, the sources of such 
capital, evidence of the availability of such capital and the steps necessary 
and associated timing to obtain the capital and any related contingencies, 
as applicable) including the sources and uses of capital to be made in the 
Trident Business; (ii) the underlying assumptions regarding the pro forma 
capital structure (including, the anticipated debt levels, fees, interest and 
amortization); (iii) consideration, to be allocated to the stakeholders 
including claims of any secured or unsecured creditors of the Trident 
entities and the proposed treatment of employees and the proposed terms 
and conditions of employment to the extent employment will be offered to 
employees, including any incentive plans; (iv) the structure and financing 
of the transaction including all requisite financial assurance; (v) any 
anticipated corporate, shareholder, internal or regulatory approvals 
required to close the transaction, the anticipated time frame and any 
anticipated impediments for obtaining such approvals; (vi) additional due 
diligence required or desired to be conducted during Phase 2 if any and 
timeline to closing with critical milestones; (vii) any conditions to closing 
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that the Phase 1 Qualified Bidder may wish to impose; (viii) a statement 
providing that the transaction does not entitle the Potential Bidder to any 
break up fee or termination fee; and (ix; and (viii) any other terms or 
conditions of the Investment Proposal which the Phase 1 Qualified Bidder 
believes are material to the transaction;  

(c) In the case of a Sale Proposal: it shall identify (i) the purchase price range 
(including liabilities to be assumed by the Phase 1 Qualified Bidder); (ii) 
what Trident Property is included; (iii) the structure and financing of the 
transaction (including, but not limited to, the sources of financing for the 
purchase price, evidence of the availability of such financing and the steps 
necessary and associated timing to obtain the financing and any related 
contingencies, as applicable); (iv) an indication of the allocation of 
purchase price between the Canadian Debtors and the U.S. Debtors  (v) 
the proposed treatment of employees and the proposed terms and 
conditions of employment to the extent employment will be offered to 
employees, including any incentive plans; (vi) any anticipated corporate, 
shareholder, internal or regulatory approvals required to close the 
transaction and the anticipated time frame and any anticipated 
impediments for obtaining such approvals; (vii) additional due diligence 
required or desired to be conducted during Phase 2 if any and timeline to 
closing with critical milestones; (viii) any conditions to closing that the 
Phase 1 Qualified Bidder may wish to impose; and (ix) a statement 
providing that the transaction does not entitle the Potential Bidder to any 
break up fee or termination fee or similar type of payment; and (x) any 
other terms or conditions of the Sale Proposal which the Phase 1 Qualified 
Bidder believes are material to the transaction; and 

(d) It provides for aggregate consideration to Trident equal to or greater than 
the Qualified Consideration; and  

(d) (e) It contains such other information reasonably requested by the 
Financial Advisor, in consultation with the Monitor and Trident.   

(16) The Commitment Letter shall be deemed to be a Qualified Letter of Intent.  

(17) A Credit Bid shall be deemed to be a Qualified Letter of Intent if it contains the 
information contemplated by section 15(c) to the extent reasonably applicable and is submitted 
by the Phase 1 Bid Deadline. 

Assessment of Qualified Letters of Intent 

I -  Advance to Phase 2 

(18) (16) Prior to the Phase 1 Bid Deadline, Trident with input from the Financial Advisor and 
the Monitor will assess the materials received during Phase 1, if any, and will determine whether 
there is a reasonable prospect of obtaining a Superior Parcels OfferQualified Bid (other than a 
Credit Bid and the Commitment Letter).  If Trident, (a) has received a Qualified Letter of Intent 

 



 - 12 -   

prior to the Phase 1 Bid Deadline; and (b) in consultation with the Financial Advisor and the 
Monitor, determines that there is a reasonable prospect of obtaining a Superior Parcels 
OfferQualified Bid (other than a Credit Bid or the Commitment Letter), the SISP will continue 
until the Phase 2 Bid Deadline in accordance with these SISP Procedures (“Phase 2”).  Within 
one business day after Trident determines that a Qualified Letter of Intent has been received it 
shall notify counsel to the Backstop Parties and provide a copy of the applicable materials to the 
professionals of the Backstop Parties.  If, however, Trident, in consultation with the Financial 
Advisor and the Monitor, determines that there is no reasonable prospect of a Qualified Letter of 
Intent resulting in a Superior Parcels Offer, or if no Qualified Letter of Intent is timely received, 
only Investment Proposals or Sales Proposals for all or substantially all of the assets of Trident 
will be permitted during Phase 2 (and no further offers for one or more Parcels will be permitted) 
and Trident shall advise the Backstop Parties and the Required Lenders of receipt of such 
determinationLetter of Intent.  If Trident, in consultation with the Financial Advisor and the 
Monitor, determines that there is no reasonable prospect of a Qualified Letter of Intent resulting 
in a Superior OfferQualified Bid (other than a Credit Bid or the Commitment Letter), or if no 
Qualified Letter of Intent is timely received by the Phase 1 Bid Deadline, Trident will forthwith 
advise the Backstop Parties and the Required Lenders of such determination.  If the Monitor or 
any other interested party does not agree with any of the determinations by Trident as set forth 
above, such party may seek advice and directions from the Courts with respect to the SISP. 

II. Terminate SISP 

(19) (17) Subject to the outcome of any motion for advice and directions from the Courts as 
described in paragraph 18, Trident shall terminate the SISP at the end of Phase 1 if: 

(a) no Qualified Letter of Intent is received by the Financial Advisor; or 

(b) Trident in consultation with the Financial Advisor and the Monitor determines 
that there is no reasonable prospect that any Qualified Letter of Intent received 
will result in a Superior OfferQualified Bid (other than a Credit Bid or the 
Commitment Letter).   

(20) (18)  If the SISP is terminated by Trident or pursuant to an Order of the CCAA Court or 
the U.S. Bankruptcy Court, the Backstop Parties shall be considered the Successful Bidder and 
Trident shall promptly (and if it does not, the Backstop Parties may):  (i) file a CCAA Plan 
and/or a Chapter 11 Plan based on the Commitment Letter in accordance with the Bid 
Procedures Order; and (ii) take steps to complete the transaction as set out in the Commitment 
Letter, subject to satisfaction of the conditions precedent under and compliance with the terms 
and conditions thereof.   by no later than July 2, 2010; provided, however, if the Backstop Parties 
(i) fail to deliver the Firm-Up Notice by no later than April 30, 2010, (ii) terminate the 
Commitment Letter, (iii) fail to deliver the Firm-Up Notice Confirmation on May 28, 2010 or 
(iv) fail to close under the Commitment Letter by no later than July 2, 2010, then Trident shall, 
and any other party in interest may, seek direction from the Courts  in regard to the Solicitation 
Process, including an application by a Credit Bid Party seeking approval for the implementation 
of its Credit Bid or the Required Lenders seeking approval for the implementation of the 
Canadian Credit Bid, after notice and a hearing, subject to the respective rights of Trident and all 
parties in interest to be heard regarding such relief.  
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(21) (19) The Financial Advisor shall notify each Phase 1 Qualified Bidder that submitted a 
Qualified Letter of Intent that the SISP has been terminated. 

Elimination 

(22) (20) Trident may, in its reasonable business judgment, in consultation with the Financial 
Advisor and with the prior consent of the Monitor eliminate any Phase 1 Qualified Bidders 
(other than a Credit Bid Party) from the SISP (the “Elimination”) at any time during Phase 1 or 
Phase 2 (as described below).  Only those Phase 1 Qualified Bidders that submit a Qualified 
Letter of Intent prior to the Phase 1 Deadline shall be deemed a “Qualified Bidder”. 

Phase 2 

Seeking Qualified Bids by Qualified Bidders 

(23) (21) A Qualified Bidder will deliver written copies of a Qualified Investment Bid or a 
Qualified Purchase Bid to the Financial Advisor at the address specified in Schedule “1” hereto 
(including by email or fax transmission) with a copy to the Monitor at the address specified in 
Schedule (“1” hereto (by email )) so as to be received by them not later than 5:00 pm (Calgary 
time) on May 28, 2010 (the “Phase 2 Bid Deadline”). 

Qualified Investment Bids 

(24) (22) An Investment Proposal submitted by a Qualified Bidder will be considered a 
Qualified Investment Bid only if the bid complies with all of the following (a "“Qualified 
Investment Bid"”): 

(a) it includes duly authorized and executed definitive documentation 
containing the terms and conditions of the proposed transaction, including 
details regarding the proposed equity and debt structure of Trident 
following completion of the proposed transaction (the “Definitive 
Documentation”); 

(b) it is based on the form of the Commitment Letter and Term Sheet (as 
defined in the Commitment Letter) and accompanied by a mark up of the 
Commitment Letter and Term Sheet showing the amendments and 
modifications made thereto;    

(c) it provides consideration equal tonot less than the Qualified Consideration 
and is on no materially less favorable terms and conditions than as set 
forth in such Qualified Bidder’s Qualified Letter of Intent; 

(d) it includes a letter stating that the bidder's offer is irrevocable until (x) the 
selection of the Successful Bidder provided that if such bidder is selected 
as the Successful Bidder, its offer shall remain irrevocable until the earlier 
of (i) the closing of the investment by the Successful Bidder and (ii) the 
outside date stipulated in the Successful Bid; and (y) if such bidder is 
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selected as an Alternate Bidder (as defined below), the Alternate Bid 
Expiration Date (as defined below); 

(e) it includes written evidence of a firm, irrevocable commitment for all 
required funding and/or financing to consummate the proposed transaction 
including the sources and uses of capital, or other evidence that will allow 
Trident, in consultation with the Financial Advisor and the Monitor, to 
make a reasonable determination as to the bidder’s financial and other 
capabilities to consummate the transaction contemplated by the bid; 

(f) it is not conditioned on (i) the outcome of unperformed due diligence by 
the bidder and/or (ii) obtaining any financing capital; 

(g) it outlines any anticipated regulatory approvals required to close the 
transaction and the anticipated time frame and any anticipated 
impediments for obtaining such approvals;  

(h) it provides a timeline to closing with critical milestones; 

(i) it fully discloses the identity of each entity that will be sponsoring or 
participating in the bid, and the complete terms of any such participation; 

(j) it includes an acknowledgement and representation that the bidder: (i) has 
relied solely upon its own independent review, investigation and/or 
inspection of any documents in making its bid; and (ii) did not rely upon 
any written or oral statements, representations, promises, warranties or 
guaranties whatsoever, whether express or implied (by operation of law or 
otherwise), regarding the business of Trident or the completeness of any 
information provided in connection therewith except as expressly stated in 
the applicable term sheet; 

(k) it includes evidence, in form and substance reasonably satisfactory to 
Trident, of authorization and approval from the bidder's board of directors 
(or comparable governing body) with respect to the submission, execution, 
delivery and closing of the transaction contemplated by the bid; 

(l) it is accompanied by a deposit (the “Deposit”) in the form of a wire 
transfer (to a bank account specified by the Monitor), or such other form 
acceptable to the Trident and the Monitor, payable to the order of the 
Monitor, in trust, in an amount equal to the greater of U.S. $20 million or 
5% of the investment amount to be held and dealt with in accordance with 
these SISP Procedures; 

(m) it contains full details of the proposed number of employees of Trident 
who will become employees of the bidder and the proposed terms and 
conditions of employment to be offered to those employees including the 
assumption of applicable incentive plans; 
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(n) it contains any other information required in the Participation Materials;  

(o) it identifies with particularity which contracts and leases the bidder wishes 
to assume and reject, contains full details of the bidder’s proposal for the 
treatment of related cure costs (and provides adequate assurance of future 
performance thereunder); and it identifies with particularity any executory 
contract or unexpired lease the assumption and assignment of which is a 
condition to closing;  

(p) it contains other information reasonably requested by Trident through the 
Financial Advisor and/or by the Monitor;  

(q) it does not entitle the bidder to any break up fee or termination fee or 
similar payment; and 

(q) (r) it is received by the Phase 2 Bid Deadline.; and 

(r) it provides for payment in full in cash on closing of amounts owing under 
the Canadian Secured Term Loan Agreement.  

(25) (23) The Commitment Letter shall be deemed to be a Qualified Investment Bid. 

Qualified Purchase Bids 

(26) (24) A Qualified Bidder that intends to submit a Sale Proposal in accordance with Phase 
2 of the SISP shall submit its proposal on the form of purchase and sale agreement developed by 
Trident in consultation with the Financial Advisor and the Monitor (the “Form of Purchase 
Agreement”).  Trident shall use its reasonable commercial efforts to have completed preparation 
of the Form of Purchase Agreement by March 31, 2010 and make it available to Qualified 
Bidders, including, but not limited to, the Backstop Parties and the Required Lenders, no later 
than three days after the Qualified Bidder requests the same from the Financial Advisor.   

(27) (25) A Sale Proposal submitted by a Qualified Bidder will be considered a Qualified 
Purchase Bid only if the bid complies with all of the following (a "Qualified Purchase Bid"): 

(a) it includes a letter stating that the bidder's offer is irrevocable until (x) the 
selection of the Successful Bidder, provided that if such bidder is selected 
as the Successful Bidder, its offer shall remain irrevocable until the earlier 
of (i) the closing of the sale to the Successful Bidder and (ii) the outside 
date stipulated in the Successful Bid; and (y) if such bidder is selected as 
an Alternate Bidder, the Alternate Bid Expiration Date; 

(b) it includes a duly authorized and executed purchase and sale agreement 
substantially in the form of the Form of Purchase Agreement, including 
the purchase price, expressed in U.S. dollars (the “Purchase Price”), 
together with all exhibits and schedules thereto, and such ancillary 
agreements as may be required by the bidder with all exhibits and 
schedules thereto (or term sheets that describe the material terms and 
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provisions of such agreements) as well as copies of such materials marked 
to show those amendments and modifications to the Form of Purchase 
Agreement (“Marked Agreement”) and such ancillary agreements (the 
“Marked Ancillary Agreement”) and the proposed orders to approve the 
sale by the Courts; 

(c) it provides consideration equal tonot less than the Qualified Consideration 
and on no materially less favorable terms and conditions than as set forth 
in such Qualified Bidder’s Qualified Letter of Intent; 

(d) it includes written evidence of a firm, irrevocable commitment for all 
required funding and/or financing to consummate the proposed transaction 
including the sources and uses of capital, or other evidence that will allow 
Trident, in consultation with the Financial Advisor and the Monitor, to 
make a reasonable determination as to the Qualified Bidder's financial and 
other capabilities to consummate the transaction contemplated by the bid; 

(e) it is not conditioned on (i) the outcome of unperformed due diligence by 
the bidder and/or (ii) obtaining any financing or capital; 

(f) it outlines any anticipated regulatory approvals required to close the 
transaction and the anticipated time frame and any anticipated 
impediments for obtaining such approvals;  

(g) it provides a timeline to closing with critical milestones; 

(h) it fully discloses the identity of each entity that will be sponsoring or 
participating in the bid, and the complete terms of any such participation; 

(i) it includes an acknowledgement and representation that the bidder will 
assume the obligations of Trident under the executory contracts and 
unexpired leases proposed to be assigned (or identifies with particularity 
which of such contracts and leases the bidder wishes not to assume, or 
alternatively which additional executory contracts or unexpired leases the 
bidder wishes to assume), contains full details of the bidder’s proposal for 
the treatment of related cure costs; and it identifies with particularity any 
executory contract or unexpired leases the assumption and assignment of 
which is a condition to closing; 

(j) it includes an acknowledgement and representation that the bidder: (i) has 
relied solely upon its own independent review, investigation and/or 
inspection of any documents and/or the assets to be acquired and liabilities 
to be assumed in making its bid; and (ii) did not rely upon any written or 
oral statements, representations, promises, warranties or guaranties 
whatsoever, whether express or implied (by operation of law or 
otherwise), regarding the assets to be acquired or liabilities to be assumed 
or the completeness of any information provided in connection therewith, 
except as expressly stated in the purchase agreement; 
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(k) it includes evidence, in form and substance reasonably satisfactory to 
Trident, of authorization and approval from the bidder's board of directors 
(or comparable governing body) with respect to the submission, execution, 
delivery and closing of the transaction contemplated by the bid; 

(l) it is accompanied by a Deposit in the form of a wire transfer (to a bank 
account specified by the Monitor), or such other form acceptable to 
Trident and the Monitor, payable to the order of the Monitor, in trust, 
amount equal to the greater of U.S. $20 million or 5% of the purchase 
price to be held and dealt with in accordance with these SISP Procedures; 

(m) it contains full details of the proposed number of employees of Trident 
who will become employees of the bidder and the proposed terms and 
conditions of employment to be offered to those employees including the 
assumption of applicable incentive plans; 

(n) it contains any other information required in the Participation Materials;  

(o) it identifies with particularity which contracts and leases the bidder wishes 
to assume and reject, contains full details of the bidder’s proposal for the 
treatment of related cure costs (and provides adequate assurance of future 
performance thereunder); and it identifies with particularity any executory 
contract or unexpired lease the assumption and assignment of which is a 
condition to closing;  

(p) it contains other information reasonably requested by Trident through the 
Financial Advisor and/or by the Monitor;  

(q) it does not entitle the bidder to any break up fee or termination fee or 
similar payment; and 

(q) (r) it is received by the Phase 2 Bid Deadline.; and 

(r) it provides for payment in full in cash on closing of amounts owing under 
the Canadian Secured Term Loan Agreement. 

(28) A Canadian Credit Bid shall be deemed to be a Qualified Purchase Bid if it includes 
definitive documentation that contains the information contemplated by section 27 to the extent 
reasonably applicable but excluding clauses (b), (c), (l) and (n) hereof.  Once a Canadian Credit 
Bid has been submitted by the Canadian Credit Bid Party, such party shall not be entitled to 
increase the purchase price of such Canadian Credit Bid for any purpose. 

(29) (26) Qualified Investment Bids and Qualified Purchase Bids shall hereinafter be referred 
to as “Qualified Bids” and each a “Qualified Bid”.  A combination of Parcels Bids shall be 
considered a Qualified Purchase Bid if, in the aggregate, they satisfy sections 27(c) and 27(r) 
hereof. 
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(30) (27) Trident may not waive substantial compliance with any one or more of the 
requirements specified herein without the prior consent of the Monitor and the Backstop Parties.  
Within one business day of making a determination that it has received a Qualified Bid, Trident 
shall provide copies of such Qualified Bid to each Qualified Bidder., the Backstop Parties and 
the Required Lenders; provided, however, if such consent is not obtained, Trident may seek 
authority from the Courts to waive compliance with any one or more of the requirements 
specified herein.   

(28) Notwithstanding anything to the contrary set forth in these Solicitation Procedures, (a) a 
Superior Parcels Bid or any bid on a portion of the assets (including the Canadian Assets) shall 
not be considered a Qualified Bid unless such bid complies with all of the requirements of a 
Qualified Bid set forth herein (except that such bid shall be deemed to satisfy clause 25(c) above 
if such bid, when combined with other Qualified Bids for the remaining portions of the 
purchased assets, would constitute a bid that satisfies the conditions set forth in clause 25(c) 
above)and (b) no bid on the Canadian Debtors’ Property that serves as collateral under the 
Canadian Secured Term Loan Agreement shall be a Qualified Bid unless it is sufficient to pay in 
full, in cash, the amounts owing to the Canadian Secured Term Lenders under the Canadian 
Secured Term Loan Agreement in the event the applicable Credit Bid Party has submitted a 
Credit Bid; and (c) no bid on the U.S. Debtors’ property that serves as collateral under the 2006 
TRC Credit Agreement shall be deemed a Qualified Offer unless it is sufficient to pay in full, in 
cash, the amounts owing to the lenders under the 2006 TRC Credit Agreement, in the event the 
applicable Credit Bid Party has submitted a Credit Bid. 

No Qualified Bids or Superior Offers 

(31) (29) If at any point during the SISP, Trident determines, in consultation with the 
Financial Advisor and the Monitor, that a Superior OfferQualified Bid (other than a Credit Bid or 
the Commitment Letter) will not be obtained by the Phase 2 Bid Deadline, (a) it will advise the 
Backstop Parties and the Required Lenders of that fact; and (b) following that advice, if the 
Backstop Parties have delivered the Firm Up Notice by no later than April 30, 2010 and to the 
extent the SISP has been terminated on or after the Phase 2 Bid Deadline, the Backstop Parties 
have delivered the Firm Up Notice Confirmation on May 28, 2010, Trident shall promptly, and if 
it does not, the Backstop Parties may:  (i) apply for court sanction of a plan based on the 
Commitment Letter in accordance with the Bid Procedures Order and (ii) take steps to complete 
the transaction as set out in the Commitment Letter, subject to satisfaction of the conditions 
precedent under and compliance with the terms and conditions thereof.  If the SISP is terminated 
pursuant to this section, the Credit Bid Party (if such party has submitted a Credit Bid on or 
before the Phase 2 Bid Deadline), may be considered the Alternate Bidder and the Credit Bid 
shall be considered the shall be considered the Alternate Bid.  Trident, when seeking court 
approval of the CCAA Plan and/or a Chapter 11 Plan based on the Commitment Letter, may, at 
its election, may seek approval of the Alternate Bid and, if the Successful Bidder fails to 
consummate the transaction for any reason, then the Alternate Bid will be deemed to be the 
Successful Bid and Trident will be authorized, but not directed, effectuate a transaction with the 
Alternate Bidder subject to the terms of the Alterative Bid without further order of the Courts. by 
no later than July 2, 2010, provided, however, if the Backstop Parties (i) fail to deliver the Firm-
Up Notice by no later than April 30, 2010, (ii) terminate the Commitment Letter, (iii) fail to 
deliver the Firm Up Notice Confirmation on May 28, 2010 or, (iii) fail to close under the 
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Commitment Letter by no later than July 2, 2010, then Trident shall, and any other party in 
interest may, seek direction from the Courts  in regard to the Solicitation Process, including an 
application by a Credit Bid Party seeking approval for the implementation of its Credit Bid or the 
Required Lenders seeking approval for the implementation of the Canadian Credit Bid, after 
notice and a hearing, subject to the respective rights of Trident and all parties in interest to be 
heard regarding such relief.  

(32) (30) TheSubject to the outcome of any motions for advice and directions from the Courts 
as described in section 32, the Financial Advisor shall also notify each Qualified Bidder that the 
SISP has been terminated. 

Superior Offer is Received 

(31) If Trident determines in its reasonable business judgment following consultation with the 
Financial Advisor and the Monitor, that one or more of the Qualified Bids is a Superior Offer, 
Trident shall proceed to conduct an auction (the “Auction”) in accordance with the following 
provisions. 

(32) If the Monitor or any other interested party, including, without limitation, the Backstop 
Parties, does not agree with the determination by Trident that one or more Qualified Bids is a 
Superior Offer, such party may seek advice and directions from the Courts with respect to the 
SISP.  

Auction 

(33) If Trident receives one or more Superior OffersQualified Bids (other than a Credit Bid 
and the Commitment Letter), Trident will conduct an auction (the “Auction”), at 9:30 a.m. on 
June 7, 2010 at the offices of <>Akin Gump Strauss Hauer & Feld, LLP located at <>One Bryant 
Park, New York, New York 10036, or such other location as shall be timely communicated to all 
entities entitled to attend at the Auction, which Auction may be cancelled or adjourned by 
Trident (after consultation with the Financial Advisor and the Monitor).  The Auction shall run in 
accordance with the following procedures: 

(a) Only Trident, the Financial Advisor, the Monitor, the Backstop Parties, the 
Required Lenders (and the advisors to each of the foregoing) and any Qualified 
Bidder who has submitted a Superior OfferQualified Bid (together the “Auction 
Bidders”) and the advisors to the Auction Bidders are entitled to attend the 
Auction in person.   

(b) Each Auction Bidder shall be required to confirm that it has not engaged in any 
collusion with any other Auction Bidder with respect to the bidding or any sale or 
investment. 

(c) At least three business days prior to the Auction, each Auction Bidder must 
inform the Financial Advisor whether it intends to attend the Auction. 
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(d) Only the Auction Bidders will be entitled to make any subsequent bids at the 
Auction; provided that in the event an Auction Bidder elects not to attend the 
Auction, such Auction Bidder’s Superior OfferQualified Bid shall nevertheless 
remain fully enforceable against such Auction Bidder until (i) the date of the 
selection of the Successful Bidder at the conclusion of the Auction; and (ii) if 
such bidder is selected as an Alternate Bidder, the Alternate Bid Expiration Date;   

(e) At least two business days prior the Auction, the Financial Advisor will provide 
copies of the Superior OfferQualified Bid which Trident (after consultation with 
the Financial Advisor and the Monitor) believes is the highest or otherwise best 
offer (the “Starting Bid”) to all Auction Bidders; 

(f) All Auction Bidders will be entitled to be present for all Subsequent Bids at the 
Auction with the understanding that the true identity of each Auction Bidder at 
the Auction will be fully disclosed to all other Auction Bidders at the Auction and 
that all material terms of each Subsequent Bid will be fully disclosed to all other 
bidders throughout the entire Auction provided that all Auction Bidders wishing 
to attend the Auction must have at least one individual representative with 
authority to bind such Auction Bidder attending the Auction in person; 

(g) Trident, after consultation with the Financial Advisor and the Monitor, may 
employ and announce at the Auction additional procedural rules that are 
reasonable under the circumstances (e.g., the amount of time allotted to make 
Subsequent Bids) for conducting the Auction, provided that such rules are(i) not 
inconsistent with these SISP Procedures, the U.S. Bankruptcy Code, general 
practice in the CCAA Proceedings, or any order of the Courts and (ii) disclosed to 
each Auction Bidder at the Auction; 

(h) Bidding at the Auction will begin with the Starting Bid and continue, in one or 
more rounds of bidding, so long as during each round at least one subsequent bid 
is submitted by an Auction Bidder that (i) improves upon such Auction Bidders 
immediately prior bid (which shall be a Qualified Bid) (a “Subsequent Bid”); and 
(ii) Trident determines, after consultation with the Financial Advisor and the 
Monitor that such Subsequent Bid is (A) for the first round, a higher or otherwise 
better offer than the Starting Bid, and (B) for subsequent rounds, a higher or 
otherwise better offer than the Leading Bid.  Each incremental bid at the Auction 
shall provide net value to Trident’s estate of at least U.S. $10 million over the 
Starting Bid or the Leading Bid, as the case may be, provided that Trident, after 
consultation with the Financial Advisor and the Monitor, shall retain the right to 
modify the increment requirements at the Auction, and provided, further that 
Trident, in determining the net value of any incremental bid to the Trident estate 
shall not be limited to evaluating the incremental dollar value of such bid and may 
consider other factors as identified in the “Selection of Successful Bid” section of 
these SISP Procedures.  After the first round of bidding and between each 
subsequent round of bidding, Trident shall announce the bid, the value of such bid 
and the material terms of the bid, that it believes to be the highest or otherwise 
best offer after consultation with the Financial Advisor and the Monitor (the 
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“Leading Bid”).  A round of bidding will conclude after each Auction Bidder has 
had the opportunity to submit a Subsequent Bid with full knowledge of the 
Leading Bid.  Except as specifically set forth herein, for the purpose of evaluating 
the value of the consideration provided by the Subsequent Bids (including any 
Subsequent Bid by the Backstop Parties), Trident will, at each round of bidding, 
give effect to the Equity Put Fee that may be payable to the Backstop Parties 
under the Commitment Letter (and the Backstop Parties shall be entitled to credit 
bid the Equity Put Fee); and 

(i) No bids (from Qualified Bidders or otherwise) shall be considered after the 
conclusion of the Auction. 

Selection of Successful Bid 

(34) Trident, in consultation with the Financial Advisor and the Monitor will review each 
Qualified Bid as set forth herein.  

(35) Evaluation criteria with respect to an Investment Proposal may include, but are not 
limited to items such as: (a) the amount of equity and debt investment and the proposed sources 
and uses of such capital; (b) the debt to equity structure post-closing; (c) the counterparties to the 
transaction; (d) the terms of the transaction documents; (e) other factors affecting the speed, 
certainty and value of the transaction; (f) planned treatment of stakeholders; and (g) the 
likelihood and timing of consummating the transaction. 

(36) Evaluation criteria with respect to a Sale Proposal may include, but are not limited to 
items such as  (a) the purchase price and the net value (including assumed liabilities and other 
obligations to be performed or assumed by the bidder) provided by such bid; (b) the claims likely 
to be created by such bid in relation to other bids; (c) the counterparties to the transaction; (d) the 
proposed revisions to the Form of Purchase Agreement and the terms of the transaction 
documents; (e) other factors affecting the speed, certainty and value of the transaction (including 
any regulatory approvals required to close the transaction); (f) the assets included or excluded 
from the bid; (g) the estimated number of employees of Trident that will be offered post closing 
employment by the Qualified Bidder and any proposed measures associated with their continued 
employment; (h) the transition services required from Trident post-closing and any related 
restructuring costs; and (i) the likelihood and timing of consummating the transaction.   

(37) Prior to the conclusion of the Auction, Trident, after consultation with the Financial 
Advisor and the Monitor will identify the highest or otherwise best Investment Proposal or Sale 
Proposal received (as well as the Alternate Bid, if applicable).  Trident will notify the Qualified 
Bidders of the identity of the Qualified Bidders in respect of both the highest or otherwise best 
Investment Proposal or Sale Proposal received (the “Selected Superior Offer” and, such bidder, 
the Selected Superior Offer Bidder”) as well as the next highest or best Qualified Bid (the 
“Alternate Bid” and, such bidder, the “Alternate Bidder”), if applicable.  Trident shall then 
proceed to negotiatefinalize a definitive agreement in respect of the Selected Superior Offer, 
conditional upon approval of the Courts, a vote of affected creditors (to the extent implemented 
through a CCAA Plan and/or a Chapter 11 Plan) and on the Selected Superior Offer closing on 
or before July 2, 2010.   
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(38) Once a definitive agreement has been negotiatedfinalized and settled in respect of the 
Selected Superior Offer approved by Order of the Courts in accordance with the provisions 
hereof, the Selected Superior Offer shall be the “Successful Bid” hereunder and the person(s) 
who made the Selected Superior Offer shall be the “Successful Bidder” hereunder. 

(39) Trident, after consultation with the Financial Advisor and the Monitor may also, when 
seeking approval of the Successful Bid, and, at Trident’s election, seek approval of the Alternate 
Bid.  Following approval of the transaction with the Successful Bidder, if the Successful Bidder 
fails to consummate the transaction for any reason, then the Alternate Bid will be deemed to be 
the Successful Bid and Trident will be authorized, but not directed, to effectuate a transaction 
with the Alternate Bidder subject to the terms of the Alternate Bid of such Alternate Bidder 
without further order of the Courts.  The Alternate Bid shall remain open until 60 days following 
the selection of the Selected Superior Offer, 2010 (the “Alternate Bid Expiration Date”).  All 
Qualified Bids (other than the Successful Bid and the Alternate Bidany Credit Bids) shall be 
deemed rejected by Trident on and as of the date of approval of the Successful Bid and the 
Alternate Bid by the Courts.  Nothing herein or in the Auction Procedures shall be deemed to 
impair the rights of the Backstop Parties to terminate the Commitment Letter in accordance with 
its terms or effect the rights of the Backstop Parties to receive the Equity Put Fee upon 
consummation of an Alternate Transaction (as such term is defined in the Commitment Letter).  
Notwithstanding anything set forth herein, the Backstop Parties shall not be required to be an 
Alternate Purchaser. 

Approval Motion 

(40) The joint hearing to authorize Trident’s entering into of agreements with respect to the 
Successful Bid (and at Trident’s election, the Alternate Bid) and completing the transaction 
contemplated thereby (the “Approval Motion”) will be held on a date to be scheduled by the 
Courts upon application by Trident on or before June 9, 2010.  The Approval Motion may be 
adjourned or rescheduled by Trident with the consent of the Monitor, the Required Lenders and 
the Backstop Parties (if the Backstop Parties are selected as having the Successful Bid)), without 
further notice by an announcement of the adjourned date at the Approval Motion.  All Qualified 
Bids (other than the Successful Bid and the Alternate Bidany Credit Bids) shall be deemed 
rejected on and as of the date of approval of the Successful Bid by the Courts.  If the Successful 
Bid is not consummated on or before July 2, 2010, then Trident shall, and any other party in 
interest may, seek direction from the Courts in regard to the Solicitation Process, including an 
application by a Credit Bid Party seeking approval for the implementation of its Credit Bid or the 
Required Lenders seeking approval for the implementation of the Canadian Credit Bid , after 
notice and a hearing, subject to the respective rights of Trident and all parties in interest to be 
heard regarding such relief. 

Deposits 

(41) All Deposits shall be retained by the Monitor and invested in an interest bearing trust 
account.  If there is a Successful Bid, the Deposit (plus accrued interest) paid by the Successful 
Bidder whose bid is approved at the Approval Motion shall be non-refundable and applied to the 
purchase price to be paid or investment amount to be made by the Successful Bidder upon 
closing of the approved transaction and will be non-refundable.  The Deposits (plus applicable 

 



 - 23 -   

interest) of Qualified Bidders not selected as the Successful Bidder or the Alternate Bidder shall 
be returned to such bidders within five (5) Business Days of the date upon which the Successful 
Bid and the Alternate Bid is approved by the Courts.  If there is no Successful Bid, all Deposits 
shall be returned to the bidders within five (5) Business Days of the date upon which the SISP is 
terminated in accordance with these procedures.   

(42) If an entity selected as the Successful Bidder or Alternate Bidder breaches its obligations 
to close subsequent to the Auction, it shall forfeit the Deposit, provided however, that the forfeit 
of such Deposit shall be in addition to, and not in lieu of, any other rights in law or equity that 
the Debtor has against such breaching entity.   

Approvals 

(43) For greater certainty, the approvals required pursuant to the terms hereof are in addition 
to, and not in substitution for, any other approvals required by the CCAA, the U.S. Bankruptcy 
Code or any other statute or are otherwise required at law in order to implement a Successful 
Bid.   

No Amendment 

(44) There shall be no amendments to this SISP, without the consent of the Monitor , the 
Required Lenders  and  the Backstop Parties (botheach of whose consent shall not be 
unreasonably withheld) or further order of the CCAA Court and the U.S. Bankruptcy Court.  

Further Orders 

(45) At any time during the SISP Process, Trident or the Monitor may, following consultation 
with the Financial Advisor apply to the Courts or either of them for advice and directions with 
respect to the discharge of their respective powers and duties hereunder following a joint 
hearing.  For greater certainty, nothing herein provides any Qualified Bidder with any rights 
other than as expressly set forth herein and nothing herein shall modify the rights of the Backstop 
Parties under the Commitment Letter. 

 



 - 24 -   

Schedule “1” 

Address for Notices and Deliveries  

 

To the Financial Advisor: 

Rothschild Inc. 
1251 Avenue of the Americas 
51st Floor 
New York, NY  10020 

 Attention:  Neil Augustine 
 Email:  neil.augustine@rothschild.com 
   william.shaw@rothschild.com 

 
To the Monitor at: 

FTI Consulting Canada ULC 
Monitor of Trident 
TD Waterhouse Tower 
79 Wellington Street 
Suite 2010 
Toronto Ontario,  M5K 1G8 

Attention:  Nigel Meakin 
Email:   Nigel.Meakin@fticonsulting.com 

 McCarthy Tetrault 
 Suite 3300, 421-7th Avenue SW  
 Calgary, Alberta  
 T2P 4K9 

 Attention:  Sean F. Collins 
 Email:  scollins@MCCARTHY.CA 

To the Backstop Parties at: 

 Gibson Dunn & Crutcher LLP 
 200 Park Avenue 
 New York, NY 10166-0193 
 
 Attention:  David Feldman and Matt Williams 
 Email:  dfeldman@gibsondunn.com 
   mjwilliams@gibsondunn.com 
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	1. On September 8, 2009, Trident Exploration Corp. (“TEC”), Fort Energy Corp. (“Fort”), Fenergy Corp., 981384 Alberta Ltd., 981405 Alberta Ltd., 981422 Alberta Ltd., Trident Resources Corp. (“TRC”), Trident CBM Corp., Aurora Energy LLC, Nexgen Energy Canada, Inc. and Trident USA Corp. (collectively, the “Applicants”) made an application under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) and an initial order (the “Initial Order”) was made by the Honourable Mr. Justice Hawco of the Court of Queen’s Bench of Alberta, judicial district of Calgary (the “Court”) granting, inter alia, a stay of proceedings against the Applicants until October 7, 2009,  (the “Stay Period”) and appointing FTI Consulting Canada ULC as monitor (the “Monitor”). The proceedings commenced by the Applicants under the CCAA will be referred to herein as the “CCAA Proceedings”. 
	2. Also on September 8, 2009, TRC, Trident CBM Corp., Aurora Energy LLC, Nexgen Energy Canada, Inc. and Trident USA Corp. (collectively, the “US Debtors”) commenced proceedings (the “Chapter 11 Proceedings”) under Chapter 11, Title 11 of the United States Code in the United States Bankruptcy Court, District of Delaware (the “US Court”).  The case has been assigned to the Honourable Judge Mary F. Walrath. 
	3. On October 6, 2009, the Honourable Madam Justice Romaine granted an order inter alia extending the Stay Period to December 4, 2009, and, subject to the parties agreeing the wording of certain paragraphs, amending and restating the Initial Order. The wording was finalized and the order was entered on November 24, 2009, (the “Amended and Restated Initial Order”). The Stay Period has been extended a number of times and currently expires on February 23, 2010, pursuant to the Order of the Honourable Madam Justice Romaine granted January 28, 2009.
	4. The purpose of this, the Monitor’s Seventh Report, is to inform the Court on the following:
	(a) Events in the Chapter 11 Proceedings since January 15, 2010; 
	(b) The receipts and disbursements of the Applicants for the period from the January 2 to February 5, 2010;
	(c) An update on the total sales of redundant or non-material assets pursuant to paragraph 10(a) of the Amended and Restated Initial Order;
	(d) An update on payments made by the Applicants pursuant to paragraph 13 of the Amended and Restated Initial Order;
	(e) The Applicants’ revised and extended cash flow forecast for the period February 6, 2010, to July 2, 2010, (the “February 11 Forecast”);
	(f) The Applicants’ request for approval of further amendments to the Cross Border Protocol; 
	(g) The Applicants’ request for approval of the 06/07 Commitment, as amended;
	(h) The Applicants’ request for approval of a process for the solicitation of offers for the sponsorship of a plan of compromise and arrangement in the CCAA Proceedings and a plan of reorganization in the Chapter 11 Proceedings (together, a “Restructuring Plan”) or the acquisition of the business and assets of the Applicants (all of the above being the “Sale and Investor Solicitation Process” or “SISP”);
	(i) The Applicants’ request for an amendment to the Amended and Restated Initial Order to enable the Applicants’ to make certain payments to the Second Lien Lenders in respect of interest and/or legal and professional fees;
	(j) The Applicants’ request for an amendment to paragraph 51 of the Amended and Restated Initial Order to increase the limit on payments to US Professionals (the “US Professional Limit”) from US$5 million to US$8 million; and
	(k) The Applicants’ request for an extension of the Stay Period to May 6, 2010. 

	5. In preparing this 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 and advisors.  The Monitor has not audited, reviewed or otherwise attempted to verify the accuracy or completeness of the information. Accordingly, the Monitor expresses no opinion or other form of assurance on the information contained in this report or relied on in its preparation.  Future oriented financial information reported or relied on in preparing this report is based on management’s assumptions regarding future events; actual results may vary from forecast and such variations may be material. 
	6. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian Dollars. Capitalized terms not otherwise defined herein have the meanings defined in the Amended and Restated Order or in the Monitor’s previous reports.
	7. Since the Monitor’s Fifth Report, there has been the following activity in the Chapter 11 Proceedings:
	(a) On January 26, 2010, the US Court granted the following Orders:
	(i) Order extending the Chapter 11 Debtors’ time to assume or reject unexpired leases of real property under section 365(d)(4) of the Bankruptcy Code to April 6, 2010;
	(ii) Order extending exclusive period by which the Chapter 11 Debtors can file a Chapter 11 plan of reorganization to May 6, 2010, with the deadline to solicit votes thereon extended to July 6, 2010;
	(iii) Order establishing notification procedures and approving restrictions on certain transfers of equity interests in the Chapter 11 Debtors’ estates which could otherwise impair the Chapter 11 Debtors’ ability to use their tax attributes associated with net operating losses for U.S. federal income tax purposes;

	(b) On January 28, 2010, the US Court granted an Order authorizing Chapter 11 Debtors’ retention of Rothschild, Inc. as their financial advisor and investment banker (the “Rothschild Retention Order”). A copy of the Rothschild Retention Order, which modifies the terms of Rothschild’s engagement letter with the Applicants, is attached hereto as Appendix A;
	(c) On January 29, 2010, the Chapter 11 Debtors filed a motion, returnable at a joint hearing scheduled for February 18, 2010 (the “Joint Hearing”) for an order authorizing and approving (i) the Chapter 11 Debtors’ entry into the commitment letter; (ii) the equity put fee, expense reimbursement, and indemnification obligations; (iii) the sale and investor solicitation procedures; and (iv) the form and manner of notice thereof; and
	(d) On February 12, 2010, two notices of intent to acquire equity interests in the Chapter 11 Debtors were filed. The Chapter 11 Debtors have until February 27, 2010, to lodge an objection, failing which the transfers will be allowed to proceed.

	8. The Applicants’ actual cash flow on a consolidated basis for the period from January 2 to February 5, 2010, was approximately $4.3 million below the January 8 Forecast, which was filed as Appendix B to the Monitor’s Fifth Report, as a result of timing differences relating to the release of amounts held by the Monitor pursuant to the Nexen Agreement, as summarized below: 
	9. Explanations for the key variances in actual receipts and disbursements as compared to the Initial Forecast are as follows: 
	(a) The favourable variance of $0.2 million in production revenue comprises of a favourable price variance of $2.2 million, offset by an adverse volume variance of $2.0 million arising from lower than expected production from the new Montney wells due to some technical completion issues and lower than forecast production in the Horseshoe Canyon and Manville plays as a result of the extreme cold weather in December; 
	(b) There was an adverse variance of $11.9 million in receivable collections in the period of which $7.3 million is timing differences arising from the Monitor holding funds pursuant to the Nexen Agreement as described in previous reports, with the balance of $4.6 million attributed to timing differences related to collections from other joint operators. The Applicants are working with the counter-parties to address this issue and the entire variance is expected to reverse in future periods; 
	(c) The favourable variance of $1.2 million in royalty payments is a combination of a $0.5 million timing variance and a $0.7 million permanent variance arising from the authorization and application of royalty credits which credits, while anticipated, had not been included in the forecast due to the uncertainty of the timing of the application of such credits by the government agencies; 
	(d) The favourable variance of $3.1 million in operating expenditures comprises of a permanent variance of $0.7 million as a result of lower than forecast production levels with the balance of $2.4 million being a timing difference expected to reverse in future periods;
	(e) The adverse variance of $0.7 million in general and administration costs arose as a result of the payment of the full annual premium for the directors’ and officers’ insurance coverage which had been forecast to be paid monthly; 
	(f) The favourable variance of $3.2 million in capital expenditures comprises of a permanent variance of approximately $2.5 million as a result of reductions to the Horseshoe Canyon drilling plan as a result of weather-delayed start-up, a permanent variance of $0.4 million arising from completion efficiencies realized in the Montney play and a timing difference of $0.3 million; and
	(g) The favourable variance of $0.5 million in restructuring fees is a combination of a permanent variance of $0.3 million as fees were lower than forecast and a timing variance of $0.2 million expected to reverse in future periods.

	10. Pursuant to paragraph 10(a) of the Amended and Restated Initial Order, the Applicants are authorized, subject to the prior consent of the Monitor, to dispose of redundant or non-material assets not exceeding $1 million.
	11. To date, the Monitor has consented to the following disposals of redundant or non-material assets: 
	12. In its Fifth Report, the Monitor provided an update on payments of pre-filing liabilities made pursuant to paragraph 13 of the Initial Order. Additional payments have been made and since the date of the Fifth Report, summarized as follows: 
	13. The February 11 Forecast is attached hereto as Appendix B and shows a negative net cash flow of approximately $19.2 million in the period February 6 to July 2, 2010, and minimum cash balance of approximately $15.9 million in that period. Excluding the payments of interest and fees assumed to be made to the Second Lien Lenders in the period, net cash flow is forecast to be approximately $7 million positive. The February 11 Forecast is summarized below:
	14. The key changes in the underlying assumptions in the February 11 Forecast as compared to the January 8 Forecast are as follows:
	(a) Reduced production in the Montney reflecting current experience and reduced production revenue from all plays in February and March as a result of the severe weather experienced in January and February;
	(b) An increase in assumed gas prices reflecting current price curves;
	(c) An adjustment of royalty rates to reflect receipt of Crown royalty credits consistent with recent experience;
	(d) The inclusion of credit terms being provided by certain vendors in respect of Opex costs;
	(e) An amendment in the Capex forecast to reflect the current plan of additional drilling in the Montney and reduced activity in Horseshoe Canyon during the period; 
	(f) The inclusion of normal annual bonus payments to employees consistent with past practice; and
	(g) A one-time payment of US$10.5 million and payments of US3.5 million per month on account of interest and/or fees of the Second Lien Lenders, payment of which will be subject to a minimum month-end liquidity of US$25 million, all subject to obtaining authority to make such payments, as discussed later in this report.

	15. As part of its motion returnable January 15, 2010, the Applicants sought an Order approving the amended Cross Border Protocol attached as Exhibit A to the affidavit of Todd Dillabough dated January 12, 2010. A “black-line” of the amended Cross Border Protocol was also included in Exhibit A.  The amendment of the Cross Border Protocol was adjourned sine die by the Honourable Madam Justice Romaine on January 15, 2010.
	16. On February 4, 2010, counsel to the Required Lenders notified the Applicants and the Monitor that Exhibit A did not fully disclose changes to the previously approved Cross Border Protocol.
	17. The Applicants informed the Monitor that they inadvertently included an incorrect draft and black-line in their materials (which did not include the amendments approved by the Court in November 2009) and have provided to the Monitor a form of Cross Border Protocol that includes all of the changes for submission to both Courts (the “Final Cross Border Protocol”) and a black-line against the the last version of the protocol approved by the Canadian Court in November, each of which is attached hereto as Appendix C.
	18. The 06/07 Commitment was described in the Monitor’s Sixth Report and a redacted copy of the 06/07 Commitment was provided to the Court as Appendix A to the Sixth Report. For ease of reference, a copy of the Sixth Report is attached hereto as Appendix D.
	19. Since the date of the Sixth Report, there have been extensive discussions between the Applicants, the Backstop Parties, the Required Lenders and the Monitor in an effort to resolve matters with respect to both the SISP and the 06/07 Commitment.  As a result of those discussions, a number of amendments have been made to the 06/07 Commitment (the 06/07 Commitment, as amended, being the “Commitment Letter”).
	20. Capitalized terms used in this section of this Report not otherwise defined are as defined in the Commitment Letter. Counsel to the Backstop Parties has confirmed that the Commitment Letter is finalized and it is in the process of collecting signatures from its clients and that such signatures would be delivered as expeditiously as possible. However, signature pages were not available at the time of this report, accordingly, an unsigned copy of the Commitment Letter is attached hereto as Appendix E.  
	21. The Applicants’ have informed the Monitor that they have the necessary corporate authorization to enter into the Commitment Letter, subject to obtaining approval thereof from the Court and the US Court.
	22. The Applicants have informed the Monitor that the Backstop Parties between them hold in excess of 90% of the obligations under both the 2006 Credit Agreement and the 2007 Credit Agreement. 
	23. The key amendments to the 06/07 Commitment that are reflected in the Commitment Letter are summarized as follows: 
	(a) Removal of condition that the Chapter 11 Plan and the CCAA Plan must be satisfactory to the Required Backstop Parties;
	(b) A change in the structure of amounts payable to the Backstop Parties from an Equity Put Fee of US$20 million subject to credit for Expense Reimbursement to an Equity Put Fee of US$10 million plus Expense Reimbursement;
	(c) Removal of the provision triggering immediate termination in the event that the Applicants fail to meet Plan Implementation milestones;
	(d) Removal of the conditions in respect of the following:
	(i) The sufficiency of funds on hand at closing;
	(ii) “Force majeure”;
	(iii) Material change in the applicable royalty, environmental or tax regimes;
	(iv) Payment of the fees and expenses accrued by the Backstop Parties, the 2006 Agent and the 2007 Agent in connection with the Restructuring;
	(v) Shareholders’ Agreement;
	(vi) Tax matters; and
	(vii) The quantum of certain claims in the Chapter 11 Cases. 


	24. The Commitment Letter is subject to a number of conditions, including: 
	(a) The Chapter 11 Debtors obtaining the Disclosure Statement Order on or before May 14, 2010;
	(b) The Chapter 11 Debtors obtaining the Chapter 11 Plan Confirmation Order on or before June 18, 2010;
	(c) The Effective Date of the Chapter 11 Plan and the CCAA Plan, if necessary, shall occur on or before July 2, 2010;
	(d) If a CCAA Plan is required to achieve the Restructuring, an Order convening meetings of creditors shall be obtained on or before June 9, 2010, the meetings of creditors shall be held on or before June 16, 2010, and the Sanction Order shall be obtained on or before June 18, 2010;
	(e) The Second Lien Credit Agreement Credit Obligations shall be repaid in full; and
	(f) There being no Material Adverse Change.

	25. The Monitor notes that the Commitment Letter expressly provides for the repayment in full of the Second Lien Credit Agreement Obligations from the proceeds of the Investment and the Exit Financing. Furthermore, the parties have agreed that the Equity Put Fee and the Expense Reimbursement will only be payable after the repayment in full of the Second Lien Credit Agreement Credit Obligations.
	26. The Monitor continues to believe that having a reasonable stalking-horse to backstop the solicitation process, provided that the solicitation process ensures that third-parties are not discouraged from bidding, is preferable to proceeding with a “naked” marketing process as it should avoid potential additional uncertainty and concern amongst employees, suppliers, customers and other stakeholders.
	27. While an unconditional stalking-horse would be preferable over a conditional stalking-horse, no such option is currently available to the Applicants. 
	28. While the Commitment Letter still has a number of material conditions, it has been heavily negotiated and a number of improvements have been made over the original 06/07 Commitment, including the removal of certain conditions and the “back-ending” of fees and expenses such that no payments will be made to the Backstop Parties unless and until the Second Lien Credit Agreement Credit Obligations are paid in full.
	29. Furthermore, the SISP, as described later in this Report and which has also been heavily negotiated amongst the parties, has been designed to ensure that third-parties are not discouraged from bidding as a result of the implied value of the Commitment Letter. Accordingly, the Monitor remains of the view that, in the circumstances of this case, using the Commitment Letter to backstop the SISP is reasonable and beneficial.
	30. The Commitment Letter provides for an Equity Put Fee of US$10 million. The Equity Put Fee is payable in the following circumstances:
	(a) If the Commitment Letter is terminated as a result of the Applicants seeking Court authority to enter into or obtain approval of an Alternative Transaction or executing any definitive documentation not subject to Court approval in connection with an Alternative Transaction, on consummation of and only from the proceeds of an Alternative Transaction;
	(b) If the Commitment Letter is terminated by the Required Backstop Parties due to the Company's wilful failure to cause any of the conditions to closing set forth in the Term Sheet to be satisfied for the purpose of delaying or precluding the closing of the Restructuring, upon the earliest of the effective date of a CCAA Plan or Chapter 11 Plan, or any distribution made pursuant to a liquidation of the Company's assets; and 
	(c) If the Commitment Letter is not terminated, on the Effective Date, in cash or credited against any obligation under the Commitment Letter to purchase additional shares of New Common Stock.

	31. The Commitment Letter also provides for an Expense Reimbursement. The Expense Reimbursement is payable in the following circumstances:
	(a) if the Commitment Letter is not terminated, on the Effective Date of the Plan;
	(b) if the Committment Letter is terminated under circumstances triggering payment of the Equity Put Fee, on such date that the Backstop Parties are entitled to payment of the Equity Put Fee with such Expense Reimbursement limited to $10 million in the aggregate; or
	(c) if the Commitment Letter is terminated for any other reason, upon consummation of an Alternative Transaction and only from the proceeds of such Alternative Transaction.

	32. The Monitor has collected data for insolvency transactions in the period since January 2005 with a total enterprise value (“TEV”) of greater than US$100 million where a break fee or a break fee plus an expense reimbursement has been approved.  The data obtained is attached in table form in Appendix F and is summarized in the following scatter-chart:
	33. Based on this data, break fees range from 0.2% to 6.0% of TEV, with a mean of 2.4% and a median of 2.5%. Break fee plus expense reimbursement ranges from 0.2% to 6.7%, with a mean of 2.9% and a median of 3.0%.  Assuming an implied TEV of US$735 million for Trident, the proposed Equity Put Fee is 1.4% and the Equity Put Fee plus Expense Reimbursement is 2.7%. 
	34. It should be noted, however, that additional fees will likely be incurred in connection with the Exit Facility. Based on discussions with potential providers of the Exit Facility, it is anticipated that the fees associated therewith could be in the region of US$4 million. Including this amount would result in total costs being approximately 3.3% of TEV3. Accordingly, it would appear that overall costs, including the Equity Put Fee and Expense Reimbursement are in market range. 
	35. Given the capital structure of the Applicants and the estimated claims against the applicant entities, it is clear that any CCAA plan of arrangement or Chapter 11 plan of reorganization will require the support of the 06 Lenders and the 07 Lenders to be approved.  As the Court is aware, it has taken a significant period of time and considerable effort, both before and since the start of the CCAA Proceedings to finalize a restructuring commitment that has the support of the majority of the 06 Lenders and of the 07 Lenders.  As noted previously, the Backstop Parties represent 94% of the 06 Lenders and 95% of the 07 Lenders.  The Monitor is of the view that the approval of the Commitment Letter would be beneficial to the estate as it provides a higher degree of certainty that the 06 Lender group and the 07 Lender group will maintain the cohesion necessary for the restructuring process to proceed expeditiously and efficiently and, ultimately, if the Commitment Letter is the winning bid at the conclusion of the SISP, to enable a Restructuring Plan to be approved by the creditors of the Applicants.
	36. As described above, the Backstop Parties have now agreed that the Equity Put Fee and the Expense Reimbursement would only be payable once the Second Lien Credit Agreement Obligations have been paid in full. Accordingly, there can be no prejudice to the Second Lien Lenders from the approval of the Equity Put Fee and the Expense Reimbursement.  Counsel to the Required Lenders has informed the Monitor that the Required Lenders do not object to the approval of the Commitment Letter.
	37. The Commitment Letter provides that, if the restructuring is completed based on the Commitment Letter, the pre-filing trade claims against TEC and its subsidiaries (the “Canadian Applicants”) will be paid in full provided that they do not exceed $20.4 million.  Although the actual quantum of such claims will not be known with certainty until a claims procedure approved by the Court has been implemented, the Applicants currently estimate that the total of such claims will be less than $20.4 million.
	38. Furthermore, excluding the inter-company claim of TRC, the claims of the 06 Lenders and the 07 Lenders are the largest unsecured claims against the Canadian Applicants and represent approximately an estimated 93% of unsecured claims against the Canadian Applicants. Between them, the Backstop Parties represent approximately 88% of unsecured claims against the Applicants, again excluding the inter-company claim. Accordingly, any prejudice to other unsecured creditors from the approval of the Break Fee and Expense Reimbursement would appear to be de minimis. 
	39. Based on the foregoing, the Monitor is of the view that the approval of the Commitment Letter is in the best interests of the estate, that the costs associated with the Commitment Letter are reasonable and justified in the circumstances and that there is no material prejudice to the stakeholders from such approval.  Accordingly, the Monitor respectfully recommends that the Applicants’ request for approval of the Commitment Letter be granted.
	40. On January 29, 2010, the Chapter 11 Debtors filed a motion for an order authorizing and approving the sale and investor solicitation procedures in the form attached to the motion (the “Chapter 11 SISP Motion”), returnable at the Joint Hearing. A copy of the Chapter 11 SISP Motion is attached hereto as Appendix G.
	41. Prior to the filing of the Chapter 11 SISP Motion, the Monitor had informed the Applicants that it had significant concerns with the form of solicitation process attached thereto. The Applicants informed the Monitor that it had been necessary to file the materials in the Chapter 11 Proceedings in order to comply with notice requirements for the Joint Hearing and that they intended to work with the Monitor, the Backstop Parties and the Required Lenders to endeavour to develop a solicitation process that would be acceptable to the Monitor, the Backstop Parties and the Required Lenders.
	42. The primary areas of the Monitor’s concern were:
	(a) Ensuring that the process is broad, fair, open and transparent;
	(b) Ensuring that third party bidders were not discouraged from bidding;
	(c) Given the conditionality of the Commitment Letter, ensuring that the process allowed for bids at a value less than the implied value of the Commitment Letter; and
	(d) Ensuring an appropriate level of independent oversight in order that there be no perception of bias on the part of the Applicants.

	43. Since January 29, 2010, there have been extensive discussions amongst the parties with respect to the solicitation process. As a result of these discussions, the parties have reached consensus on a form of SISP that addresses the concerns of all parties and that all parties support. A copy of the SISP, approval of which is now sought by the Applicants, together with a black-line showing changes to the form of solicitation process attached to the Chapter 11 Motion, is attached as Appendix H hereto.  Capitalized terms used in this section of the report not otherwise defined are as defined in the SISP.
	44. The key aspects of the SISP are summarized as follows:
	(a) The SISP will be carried out under the supervision of the Monitor;
	(b) A Confidential Information Memorandum will be provided to potentially interested parties that execute a confidentiality agreement;
	(c) Offers may be for some or all of the Property and can be in the form of an asset purchase or a restructuring proposal;
	(d) A notice of the SISP will be published through a press release will be issued to Canada Newswire and a United States equivalent newswire regarding the SISP for dissemination in Canada, the United States, Europe and Asia-Pacific; 
	(e) Phase 1 Qualified Bidders are required to submit a written Letter of Intent to the Financial Advisor and the Monitor by no later than 5:00 p.m. Calgary time on March 31, 2010;
	(f) A Credit Bid, provided it meets certain criteria, and the Commitment Letter shall be deemed to be Qualified Letters of Intent;
	(g) If the Applicants, in consultation with the Financial Advisor and the Monitor, determine that there is no reasonable prospect of a Qualified Letter of Intent resulting in a Qualified Bid (other than a Credit Bid or the Commitment Letter), or if no Qualified Letter of Intent is received by the Phase 1 Bid Deadline, the Applicants will forthwith advise the Backstop Parties and the Required Lenders of such determination.  If the Monitor or any other interested party does not agree with any of the determinations by the Applicant as set forth above, such party may seek advice and directions from the Courts with respect to the SISP;
	(h) If, at the end of Phase 1, the SISP is terminated by Trident or pursuant to an Order of the CCAA Court or the U.S. Bankruptcy Court, Trident shall promptly (and if it does not, the Backstop Parties may):  (i) file a CCAA Plan and/or a Chapter 11 Plan based on the Commitment Letter in accordance with the Bid Procedures Order; and (ii) take steps to complete the transaction as set out in the Commitment Letter by no later than July 2, 2010; provided, however, if the Backstop Parties (i) fail to deliver the Firm-Up Notice by no later than April 30, 2010, (ii) terminate the Commitment Letter, (iii) fail to deliver the Firm-Up Notice Confirmation on May 28, 2010 or (iv) fail to close under the Commitment Letter by no later than July 2, 2010, then Trident shall, and any other party in interest may, seek direction from the Courts  in regard to the Solicitation Process, including an application by a Credit Bid Party seeking approval for the implementation of its Credit Bid or the Required Lenders seeking approval for the implementation of the Canadian Credit Bid, after notice and a hearing, subject to the respective rights of Trident and all parties in interest to be heard regarding such relief;
	(i) Trident may, in its reasonable business judgment, in consultation with the Financial Advisor, eliminate any Phase 1 Qualified Bidders (other than a Credit Bid Party) from the SISP (the “Elimination”) at any time during Phase 1 or Phase 2, but only with the prior consent of the Monitor;
	(j) A Qualified Bidder must deliver written copies of a Qualified Investment Bid or a Qualified Purchase Bid to the Financial Advisor, with a copy to the Monitor, so as to be received by them not later than 5:00 pm (Calgary time) on May 28, 2010 (the “Phase 2 Bid Deadline”);
	(k) Qualified Bids must, inter alia, provide for consideration no less than the Qualified Consideration, being consideration sufficient to repay (A) in full in cash on closing the obligations under the Canadian Secured Term Loan Agreement and (B) in full in cash, or through the assumption of liabilities, (i) any claims ranking senior in priority thereto that are or would be payable in the Canadian Cases; and (ii) any amounts payable which it is determined were incurred by the TEC Entities entirely (i) after the Filing Date and before the closing and (ii) in compliance with the Initial Order (as amended) and other Orders made by the CCAA Court in these CCAA proceedings;
	(l) The Commitment Letter shall be deemed to be a Qualified Investment Bid;
	(m) Subject to certain conditions, a Canadian Credit Bid shall be deemed to be a Qualified Purchase Bid. Once a Canadian Credit Bid has been submitted by the Canadian Credit Bid Party, such party shall not be entitled to increase the purchase price of such Canadian Credit Bid for any purpose;
	(n) If at any point during the SISP, Trident determines, in consultation with the Financial Advisor and the Monitor, that a Qualified Bid (other than a Credit Bid or the Commitment Letter) will not be obtained by the Phase 2 Bid Deadline, (a) it will advise the Backstop Parties and the Required Lenders of that fact; and (b) following that advice, if the Backstop Parties have delivered the Firm Up Notice by no later than April 30, 2010 and to the extent the SISP has been terminated on or after the Phase 2 Bid Deadline, the Backstop Parties have delivered the Firm Up Notice Confirmation on May 28, 2010, Trident shall promptly, and if it does not, the Backstop Parties may: (i) apply for court sanction of a plan based on the Commitment Letter in accordance with the Bid Procedures Order and (ii) take steps to complete the transaction as set out in the Commitment Letter by no later than July 2, 2010, provided, however, if the Backstop Parties (i) fail to deliver the Firm-Up Notice by no later than April 30, 2010, (ii) terminate the Commitment Letter, (iii) fail to deliver the Firm Up Notice Confirmation on May 28, 2010 or, (iii) fail to close under the Commitment Letter by no later than July 2, 2010, then Trident shall, and any other party in interest may, seek direction from the Courts  in regard to the Solicitation Process, including an application by a Credit Bid Party seeking approval for the implementation of its Credit Bid or the Required Lenders seeking approval for the implementation of the Canadian Credit Bid, after notice and a hearing, subject to the respective rights of Trident and all parties in interest to be heard regarding such relief;
	(o) If Trident receives one or more Qualified Bids (other than a Credit Bid and the Commitment Letter), Trident will conduct an auction (the “Auction”), at 9:30 a.m. on June 7, 2010.  The Auction shall run in accordance with the procedures set out in the SISP; and
	(p) A joint hearing to authorize Trident’s entering into of agreements with respect to the Successful Bid and completing the transaction contemplated thereby (the “Approval Motion”) will be held on a date to be scheduled by the Courts upon application by Trident on or before June 9, 2010.  If the Successful Bid is not consummated on or before July 2, 2010, then Trident shall, and any other party in interest may, seek direction from the Courts in regard to the Solicitation Process, including an application by a Credit Bid Party seeking approval for the implementation of its Credit Bid or the Required Lenders seeking approval for the implementation of the Canadian Credit Bid , after notice and a hearing, subject to the respective rights of Trident and all parties in interest to be heard regarding such relief.

	45. Counsel to the Required Lenders has informed the Monitor that the Required Lenders do not object to the approval of the SISP.
	46. The Monitor has considered the SISP in light of the principles of the decision in Royal Bank of Canada v. Soundair Corp. (C.A.) 4 O.R. (3d) 1 [1991] O.J. No. 1137 and is of the opinion that the SISP provides for a broad, open, fair and transparent process with an appropriate level of independent oversight, that should encourage bidding by third-parties and is reasonable in the circumstances.  Furthermore, the Monitor does not believe that any aspect of the SISP should discourage other parties from submitting offers.  The Monitor therefore respectfully recommends that the Applicants’ request for approval of the SISP be granted.
	47. Pursuant to paragraph 9(a) of the Amended and Restated Initial Order, the Applicants are prohibited from making payments on account of pre-filing indebtedness or interest thereon. Accordingly, no payments have been made on account of amounts owing to the Second Lien Lenders since the start of the CCAA Proceedings.
	48. In conjunction with the negotiations to reach consensus on the Commitment Letter and the SISP amongst the Applicants, the Required Lenders and the Backstop Parties, the Applicants have agreed, subject to obtaining the necessary authority from the Court, to make the following payments on account of amounts owing to the Second Lien Lenders (the “Second Lien Payments”):
	(a) A one-time payment of US$10.5 million following Court approval; and 
	(b) US3.5 million per month thereafter, subject to a minimum month-end liquidity of US$25 million.

	49. As is usual, the Second Lien Credit Agreement provides for the payment of interest and fees in addition to the principal indebtedness. The Second Lien Payments are to be applied by the Second Lien Lenders against interest and legal and professional fees at their discretion. The Applicants have reserved their rights in respect of the application of the Second Lien Payments.
	50. As reported in the Monitor’s Fifth Report, counsel to the Monitor has provided an opinion on the Second Lien Lenders’ security which states that the security documents reviewed and referenced therein, subject to the assumptions and qualifications contained in the opinion:
	(a) Constitute legal, valid and binding obligation of the debtors thereunder, enforceable against the debtors in accordance with their respective terms; and
	(b) Create a valid security interest in the collateral described in the applicable security document and such security interest ranks in priority to the unsecured creditors of the debtors and any subsequently appointed Trustee in Bankruptcy of the debtors, or any of them.

	51. Based on its review of the February 11 Forecast, the Monitor is satisfied that the Applicants should be able to make the Second Lien Payments and that the minimum liquidity requirement should provide adequate protection against unforeseen events that may affect actual cash flow.  Furthermore, the Monitor is of the view that no creditor will be materially prejudiced by the Applicants’ making the Second Lien Payments.
	52. Accordingly, the Monitor respectfully recommends that the Applicants’ request for an amendment to the Amended and Restated Initial Order to allow the Applicants to make the Second Lien Payments.
	53. Paragraph 51 of the Amended and Restated Order states:
	54. The projected fees and expenses of US Professionals through February 2010 are as follows:
	55. The involvement of the US Professionals is necessary to undertake the SISP and complete the restructuring process. Accordingly, an increase in the US Professional Limit is now required.
	56. The Applicants seek approval of an increase of US$3 million to the US Professional Limit from US$5 million to US$8 million. Counsel to the Required Lenders has informed the Monitor that the Required Lenders consent to the approval of the increase in the US Professional Limit. 
	57. The Monitor is of the view that the increase in the US Professional Limit is necessary, reasonable and justified in the circumstances. Accordingly, the Monitor respectfully recommends that the Applicants’ request be granted by this Honourable Court.
	58. The Stay Period currently expires on February 23, 2010. Additional time is required for the Applicants to implement the SISP, obtain exit financing and develop a Restructuring Plan for consideration by creditors.  The continuation of the stay of proceedings is necessary to provide the stability needed during that time. Accordingly, the Applicants now seek an extension of the Stay Period to May 6, 2010. 
	59. Since January 28, 2009, when the Stay Period was last extended, the Applicants have successfully reached consensus with the Required Lenders and the Backstop Parties, which collectively represent an overwhelming majority of the Applicants’ creditors, in respect of the Commitment Letter and the SISP.
	60. An extension of the Stay Period to May 6, 2010, would coincide with the US Debtors’ exclusivity period in the Chapter 11 Proceedings. Furthermore, it would enable Phase 1 of the SISP to be completed and is shortly after April 30, 2010, the date by which the Backstop Parties are required to deliver the Firm-Up Notice under the SISP.
	61. The February 11 Forecast demonstrates that the Applicants have sufficient liquidity to maintain operations during the period to May 6, 2010, and to pay the Second Lien Payments.
	62. The Applicants are of the view that given the stability of operations and the positive cash flow, there would be no material prejudice to stakeholders from an extension of the Stay Period to May 6, 2010. The Monitor concurs with these views.  
	63. Accordingly, based on the information currently available, the Monitor believes that creditors would not be materially prejudiced by an extension of the Stay Period to May 6, 2010.
	64. The Monitor also believes that the Applicants have acted, and are acting, in good faith and with due diligence and that circumstances exist that make an extension of the Stay Period appropriate.
	65. The Monitor therefore respectfully recommends that this Honourable Court grant the Applicants’ request for an extension of the Stay period to May 6, 2010.
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