
LIGHTSTREAM  

Sale Procedures 

Pursuant to an initial order  (as it may be amended, restated or supplemented from time 
to time, the "Initial Order ") of the Court of Queen's Bench of Alberta (the "Court ") dated 
September 26, 2016, Lightstream Resources Ltd. (“LTS”) and its wholly owned direct and 
indirect subsidiaries, 1863359 Alberta Ltd. and 1863360 Alberta Ltd., LTS Resources 
Partnership and Bakken Resources Partnership (collectively, "Lightstream " or the "Company ", 
and each individually, a "Lightstream Entity ") obtained protection from their creditors pursuant 
to proceedings under the Companies' Creditors Arrangement Act, RSC 1985, c C-36 (“CCAA”) 
bearing Court File No. 1601-12571 (the “CCAA Proceedings ”). 

Pursuant to the Initial Order, the Court approved sale procedures to be continued in 
respect of the Company to seek a Successful Bid, in accordance with the terms and conditions 
set forth herein (as such process may be amended, restated or supplemented pursuant to the 
terms herein, the “Sale Procedures ”). 

Defined Terms; Interpretation 

1. All capitalized terms used herein shall have the meanings given to them in Appendix 
“A”  hereto. 

Sale Process 

2. These Sale Procedures describe, among other things (collectively, the “Sale Process ”):  

(a) the manner and timelines in which any interested party (each, a “Prospective 
Bidder ”) may gain access to or continue to have access to due diligence 
materials concerning the Lightstream Property and the Lightstream Business; 

(b) the manner and timelines in which Prospective Bidders may submit an Indication 
of Interest for all or substantially all of the Lightstream Property or any of the 
Parcels, and the required content of any Indication of Interest; 

(c) the manner and timelines in which Qualified Phase I Bidders may submit a 
Qualified Indication of Interest and the required content of a Qualified Indication 
of Interest;  

(d) the manner and timelines in which Qualified Phase II Bidders may submit a 
Qualified Bid and the required content of a Qualified Bid;  

(e) the process and criteria for the ultimate selection of one or more Successful Bids; 
and  

(f) the process for obtaining approval of one or more Successful Bids by the Court. 

Conduct of the Sale Procedures 

3. The Sale Process will be carried out by the Company in accordance with these Sale 
Procedures, with the assistance of, and in consultation with, the Sale Advisor and the 
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Monitor. The Company, the Sale Advisor and the Monitor are fully and exclusively 
authorized, empowered and directed to take any and all actions and steps pursuant to 
these Sale Procedures. In the event that there is a disagreement as to the interpretation 
or application of these Sale Procedures, the Court will have the jurisdiction to hear and 
resolve such dispute.  

4. In addition to the disclosure covenants in the Support Agreement with the Ad Hoc 
Committee of Second Lien Noteholders and the Second Forbearance Agreement with 
the First Lien Lenders, the Company shall provide the Ad Hoc Committee of Second 
Lien Noteholders, the First Lien Agent and their respective legal and financial advisors, 
on a confidential basis, with such additional information and disclosures regarding the 
Sale Process (Indications of Interest and Qualified Phase 1 Bidders, Qualified Bids and 
Qualified Phase II Bidders, Successful Bids and Successful Bidders) as they may 
request.  

Sale Opportunity 

5. The Sale Advisor, in consultation with the Company, the Monitor and their respective 
advisors, shall prepare a list of persons who may constitute Prospective Bidders and 
shall distribute to each such person, (a) the Process Letter, (b) a teaser (the “Teaser ”) 
describing the opportunity to acquire the Lightstream Property or any of the Parcels, (c) 
a copy of the Initial Order (including the Sale Procedures), and (d) the form of required 
Confidentiality Agreement.  Any offer for a Parcel will be considered in combination with 
other offers, if any, received for other Parcels. 

"As Is, Where Is" 

6. Any Sale will be on an "as is, where is" and "without recourse" basis and without 
surviving representations, warranties, covenants or indemnities of any kind, nature, or 
description by the Company, Sale Advisor, Monitor or any of their Representatives, 
except to the extent set forth in a Definitive Agreement with a Successful Bidder. 

Free of Any and All Claims and Interests 

7. Except to the extent otherwise set forth in the relevant definitive purchase and sale 
agreement (a “Definitive Sale Agreement ”) with a Successful Bidder, in the event of a 
Sale, all of the rights, title and interests of the Company in and to the Lightstream 
Property or any of the Parcels to be acquired pursuant to an approval and vesting Order 
of the Court will be sold free and clear of all pledges, liens, security interests, 
encumbrances, claims, charges, options and interests thereon. 

Participation Requirements 

8. Unless otherwise provided for herein, ordered by the Court, or agreed by the Company, 
in order to participate in the Sale Procedures and be considered for qualification as a 
Qualified Phase I Bidder, a Prospective Bidder must deliver to the Company in the 
manner and at the address specified in Schedule "A " hereto, and prior to the 
distribution of any confidential information by the Company to a Prospective Bidder:  
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(a) an executed Confidentiality Agreement, which shall enure to the benefit of any 
Successful Bidder of the Lightstream Property or any of the Parcels on the 
closing of the Successful Bid; 

(b) a specific indication of the anticipated sources of capital for such Prospective 
Bidder and preliminary evidence of the availability of such capital, or such other 
form of financial disclosure and credit support or enhancement that will allow the 
Company and its Representatives, including the Sale Advisor, to make, in their 
reasonable business or professional judgment, a determination as to the 
Prospective Bidder's financial and other capabilities to consummate the proposed 
Sale. 

(c) a letter setting forth the identity of the Prospective Bidder, the contact information 
for such Prospective Bidder, full disclosure of the direct and indirect owners of 
the Prospective Bidder and their principals; and 

(d) a written acknowledgement of receipt of a copy of the Initial Order approving 
these Sale Procedures and agreeing to accept and be bound by the provisions 
contained therein. 

9. A Prospective Bidder that has satisfied all of the requirements described in section 8 
above and who the Company, in consultation with the Sale Advisor and the Monitor, 
determines has a reasonable prospect of completing a transaction contemplated herein, 
will be deemed a "Qualified Phase I Bidder " and will be promptly notified of such 
classification by the Company. Notwithstanding these requirements, the Company may, 
in consultation with the Sale Advisor and the Monitor, designate any Prospective Bidder 
as a Qualified Phase I Bidder in its sole discretion.  

Due Diligence 

10. The Company or Sale Advisor shall provide any person deemed to be a Qualified Phase 
I Bidder with access to the Data Room and the Company shall provide to the Qualified 
Phase I Bidders further access to such due diligence materials and information relating 
to (i) the Lightstream Property available for Sale (including the Parcels); and (ii) the debt 
and equity interests of the Company as the Company deems appropriate, including, as 
appropriate, access to further information in the Data Room, and management 
presentations, where appropriate and only to the extent that such management 
presentations do not cause unreasonable disruption to the Company’s management 
and/or the Lightstream Business operations.  

11. The Company and its Representatives (including the Sale Advisor) and the Monitor do 
not make any representations or warranties whatsoever,  and shall have no liability of 
any kind whatsoever, as to the information or the materials provided through the due 
diligence process or otherwise made available to any Prospective Bidder, Qualified 
Phase I Bidder, Qualified Phase II Bidder, Qualified Bidder, Qualified Parcel Bidder, or 
Successful Bidder, with respect to the Lightstream Property or any of the Parcels, 
Lightstream or the Lightstream Business, including any information contained in the 
Process Letter, Teaser, or Data Room and provided or made in any management 
presentations. 
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12. The Company reserves the right to limit any Prospective Bidder’s or Qualified Phase I 
Bidder’s access to any confidential information (including any information in the Data 
Room), where, in the Company’s discretion, such access could negatively impact the 
Sale Procedures, the ability to maintain the confidentiality of confidential information, or 
the value of the Lightstream Property. Requests for additional information are to be 
made to the Sale Advisor.  

Phase I 

Seeking Indications of Interest from Qualified Phase I Bidders 

13. From the Filing Date until the Phase I Bid Deadline, the Company and the Sale Advisor 
will continue to identify and qualify Qualified Phase I Bidders, and will solicit non-binding 
indications of interest from Qualified Phase I Bidders to acquire all of the Lightstream 
Property or any of the Parcels (each an "Indication of Interest "). 

14. In order to continue to participate in these Sale Procedures, a Qualified Phase I Bidder 
must deliver an Indication of Interest to the Company in the manner and at the address 
specified in Schedule "A " hereto so as to be received not later than 5:00 p.m. (Mountain 
Time) on Friday, October 21, 2016 or such later date or time as the Company may 
determine appropriate in consultation with the First Lien Agent, the Ad Hoc Committee of 
Second Lien Noteholders, the Sale Advisor and the Monitor, or as the Court may order  
(as it may be extended, as described in this section 14, the "Phase I Bid Deadline ").  

Indications of Interest by Qualified Phase I Bidders 

15. Subject to Section 16, unless otherwise ordered by the Court, an Indication of Interest 
will be considered a "Qualified Indication of Interest " only if: 

(a) it is submitted by a Qualified Phase I Bidder, received on or before the Phase I 
Bid Deadline; 

(b) contains an indication of whether the Qualified Phase I Bidder is making an offer 
to acquire all of the Lightstream Property or any of the Parcels (a "Sale 
Proposal "), which identifies: 

(i) the Lightstream Property or Parcels to be included in the Sale Proposal 
and a detailed listing of any of the assets to be excluded from the Sale 
Proposal; 

(ii) the proposed purchase price for such Sale Proposal, and an explanation 
of proposed adjustments, if any, to the final purchase price payable at 
closing; 

(iii) details as to the form of consideration for the Sale Proposal, including, if 
non-cash consideration is being offered, supporting rationale for the 
value being ascribed to such consideration;  

(iv) a description of any liabilities to be assumed by the Qualified Phase I 
Bidder and the Qualified Phase I Bidder’s estimated value of such 
assumed liabilities;  
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(v) a specific indication of sources of capital for the Qualified Phase I Bidder 
and preliminary evidence of the availability of such capital, or such other 
form of financial disclosure and credit-quality support or enhancement, 
including contact information for capital/financing sources, that will allow 
the Company to make a reasonable business judgement as to the 
Qualified Phase I Bidder's financial or other capabilities to consummate 
the contemplated transaction;  

(vi) an acknowledgement that the contemplated Sale will be made on an "as 
is, where is" and "without recourse" basis; 

(vii) a description of approvals (including approvals from the board of 
directors, management, or investment committee, as applicable) 
received to date authorizing submission of the Sale Proposal and 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; 

(viii) specific statements concerning the treatment of employees and plans 
for the ongoing involvement and roles of the Company's employees; 

(ix) a timeline to closing with critical milestones and a statement with respect 
to the Qualified Phase I Bidder's ability to consummate the 
contemplated transaction by the Outside Closing Date; 

(x) a detailed description of any additional due diligence required or desired 
to be conducted prior to the Phase II Bid Deadline, if any, and an 
estimated timeline for the completion of such due diligence (including 
with respect to any specific technical diligence matters relating to 
petroleum and natural gas rights or wells owned by the Company or any 
environmental due diligence); 

(xi) all material conditions to closing that the Qualified Phase I Bidder may 
wish to impose; 

(xii) an indication as to whether the Qualified Phase I Bidder is intending to 
effect the Sale Proposal through a special purpose vehicle; 

(xiii) any other terms and conditions which the Qualified Phase I Bidder 
believes are material to the transaction; 

(xiv) contact information for any business, financial or legal advisors retained 
or to be retained in connection with the contemplated transaction; and 

(xv) such other information reasonably requested by the Lightstream Group. 

16. For greater certainty, the Company shall be entitled, either prior to or following the 
Phase I Bid Deadline, to seek to clarify the terms of an Indication of Interest or with 
respect to any of the other requirements of section 15 above, and the Company, in 
consultation with the Monitor, may accept a revised, clarified Indication of Interest, 
provided that the initial Indication of Interest was received prior to the Phase I Bid 
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Deadline.  The Company, in consultation with the Sale Advisor and the Monitor, may 
waive compliance with any one or more of the requirements specified in Sections 15, 
and deem any non-compliant Indication of Interest to be a Qualified Indication of 
Interest. 

Assessment of Qualified Indications of Interest 

17. Promptly following the Phase I Bid Deadline, the Company will, in consultation with the 
Sale Advisor and the Monitor, assess Qualified Indications of Interest received during 
Phase I, if any, and will determine whether there is a reasonable prospect of obtaining a 
Qualified Bid. For the purpose of such consultations and evaluations, the Company, the 
Sale Advisor and the Monitor may request clarification of the terms of any Qualified 
Indication of Interest. 

18. In assessing a Qualified Indication of Interest, the Company, following consultation with 
the Monitor, will consider, among other things, the following: 

(a) whether the form and amount of consideration being offered will satisfy at closing 
the Qualified Consideration Requirement; 

(b) whether the cash consideration being offered, will be sufficient at closing to 
satisfy the Secured Debt Repayment Requirement; 

(c) the nature and amount of debt and other liabilities to be assumed by the 
Qualified Phase I Bidder;  

(d) the assets to be included in or excluded from the Sale Proposal and the 
transaction costs and risks associated with closing multiple transactions versus a 
single sale transaction for all, or substantially all, of the Lightstream Property; 

(e) the demonstrated financial capability of the Qualified Phase I Bidder to 
consummate the proposed transaction; 

(f) the transition services required from the Company post-closing and any related 
costs; 

(g) the proposed treatment of stakeholders, including the shareholders, First Lien 
Lenders, Second Lien Noteholders, Unsecured Noteholders, employees and 
other creditors; 

(h) the conditions to closing of the proposed transaction; and 

(i) other factors affecting the speed, certainty and value of the Sale Proposal 
(including any remaining due diligence, regulatory approvals and others 
conditions required to close on or before the Outside Closing Date and whether, 
in the Company's reasonable business judgment, it is reasonably likely to close 
on or before the Outside Closing Date. 

19. If the Company, in consultation with the Sale Advisor and the Monitor, determine that 
there are or will be no Qualified Indication of Interest that would be sufficient to satisfy 
the Qualified Consideration Requirement and the Secured Debt Repayment 
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Requirement at closing, the Credit Bid shall be deemed to be the “Successful Bid ” and 
the Credit Bid Party shall be the “Successful Bidder ” and the Company may forthwith 
terminate these Sale Procedures and seek to implement the Credit Bid.   

20. If the Company, in consultation with the Monitor, determines that (i) one or more 
Qualified Indications of Interest (other than the Credit Bid) were received that would be 
sufficient to satisfy the Qualified Consideration Requirement and the Secured Debt 
Repayment Requirement at closing, and (ii) proceeding with these Sale Procedures is in 
the best interests of the Company and its stakeholders, these Sale Procedures will 
continue and each Qualified Phase I Bidder who has submitted a Qualified Indication of 
Interest that is determined by the Company likely to be able to be consummated, shall 
be deemed to be, and notified by the Company that it is, a "Qualified Phase II Bidder ". 

Phase II  

Seeking Qualified Bids by Qualified Phase II Bidders 

21. In order to continue to participate in these Sale Procedures, a Qualified Phase II Bidder 
must deliver a Qualified Bid to the Company and such bid must be received by the 
Company no later than 5:00 p.m. (Mountain Time) on Monday, November 21, 2016 or 
such later date or time as the Company may determine appropriate in consultation with 
the First Lien Lenders, the Ad Hoc Committee of Second Lien Noteholders, the Sale 
Advisor and the Monitor (the "Phase II Bid Deadline ").  

Qualified Bids 

22. A Sale Proposal submitted by a Qualified Phase II Bidder will be considered a "Qualified 
Bid " only if the Sale Proposal complies with all of the following: 

(a) it is received by no later than the Phase II Bid Deadline;  

(b) it includes a letter stating that the Sale Proposal is irrevocable until the earlier of 
(i) 11:59 p.m. on the Business Day following the closing of a transaction with a 
Successful Bidder in respect of the Lightstream Property or the same Parcel 
thereof, and (ii) thirty (30) Business Days following the Phase II Bid Deadline; 
provided, however, that if such Sale Proposal is selected as a Successful Bid, it 
shall remain irrevocable until 11:59 p.m. (Mountain Time) on the Business Day 
following the closing of the Successful Bid or Successful Bids, as the case may 
be; 

(c) it includes a duly authorized and executed Definitive Agreement based on the 
Form of Purchase Agreement and accompanied by a mark-up (in the form of a 
blackline) of the Form of Purchase Agreement showing proposed amendments 
and modifications made thereto, specifying the consideration, and such ancillary 
agreements as may be required by the Qualified Phase II Bidder with all exhibits 
and schedules thereto (or term sheets that describe the material terms and 
provisions of such ancillary agreements) and the proposed Orders to approve 
such Sale by the Court; 

(d) it does not include any request or entitlement to any break-fee, expense 
reimbursement or similar type of payment;  
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(e) it provides for consideration at closing sufficient to satisfy the Qualified 
Consideration Requirement;  

(f) it provides for cash consideration at closing sufficient to satisfy the Secured Debt 
Repayment Requirement; 

(g) it includes evidence sufficient to allow the Company, in consultation with the 
Monitor, to make a reasonable determination as to the bidder's (and its direct and 
indirect owners' and their principals') financial and other capabilities to 
consummate the transaction contemplated by the Sale Proposal, which evidence 
could include but is not limited to evidence of a firm, irrevocable commitment for 
all required funding and/or financing from a creditworthy bank or financial 
institution; 

(h) it is not conditioned on (i) the outcome of unperformed due diligence by the 
Qualified Phase II Bidder and/or (ii) obtaining any financing capital and includes 
an acknowledgement and representation that the Qualified Phase II Bidder has 
had an opportunity to conduct any and all required due diligence prior to making 
its Sale Proposal; 

(i) it fully discloses the identity of each entity that is bidding or otherwise that will be 
sponsoring or participating in the Sale Proposal, including the identification of the 
Qualified Phase II Bidder's direct and indirect owners and their principals, and the 
complete terms of any such participation; 

(j) it includes an acknowledgement and representation that the Qualified Phase II 
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 Sale Proposal; (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, including by the Company, Sale 
Advisor or Monitor or any of their Representatives, except as expressly stated in 
the Definitive Sale Agreement submitted by it; (iii) is a sophisticated party 
capable of making its own assessments in respect of making its Sale Proposal; 
and (iv) has had the benefit of independent legal advice in connection with its 
Sale Proposal; 

(k) it includes evidence, in form and substance reasonably satisfactory to the 
Company, in consultation with the Monitor, of authorization and approval from the 
Qualified Phase II Bidder's board of directors (or comparable governing body) 
with respect to the submission, execution, delivery and closing of the transaction 
contemplated by the Sale Proposal; 

(l) except in the case of a Credit Bid, it is accompanied by a refundable deposit (the 
"Deposit ") in the form of a wire transfer delivered to the Monitor (to a trust 
account specified by the Monitor), or such other form acceptable to the Monitor, 
in trust, in an amount equal to two and a half percent (2.5%) of the proposed 
gross Purchase Price, to be held and dealt with in accordance with these Sale 
Procedures; 
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(m) it provides for closing of a Qualified Bid by no later than the Outside Closing 
Date; 

(n) if the Qualified Phase II Bidder is an entity newly formed for the purpose of the 
transaction, the bid shall contain an equity or debt commitment letter from the 
parent entity or sponsor, which is satisfactory to the Company, that names the 
Company as a third party beneficiary of any such commitment letter with 
recourse against such parent entity or sponsor; 

(o) it includes evidence, in form and substance reasonably satisfactory to the 
Company, in consultation with the Monitor, of compliance or anticipated 
compliance with any and all applicable Canadian and any foreign regulatory 
approvals (including, if applicable, anti-trust regulatory approval and any 
approvals with respect to the grant or transfer of any permits or licenses), the 
anticipated time frame for such compliance and any anticipated impediments for 
obtaining such approvals; 

(p) it includes specific statements concerning the proposed treatment of employees 
and plans for the ongoing involvement and roles of the Company's employees; 

(q) it identifies the particular contracts and leases the Qualified Phase II Bidder 
wishes to assume and reject, contains full details of the Qualified Phase II 
Bidder's proposal for the treatment of related cure costs (and provides adequate 
assurance of future performance thereunder) and it identifies any particular 
executory contract or unexpired lease the assumption and assignment of which 
is a condition to closing; and  

(r) it contains other information reasonably requested by the Company, in 
consultation with the Sale Advisor and the Monitor. 

Qualified Bids 

23. Each bidder who has submitted a Qualified Bid shall hereinafter be referred to as a 
"Qualified Bidder ". 

24. For greater certainty, a Sale Proposal may be in respect of only one or more Parcels and 
in such case, such Sale Proposal shall constitute a “Qualified Parcel Bid ” if it satisfies 
the requirements in section 22 hereof, as applicable, and in such case, the bidder shall 
constitute a “Qualified Parcel  Bidder ”. Each Qualified Parcel Bid shall be deemed to be 
a Qualified Bid, and each Qualified Parcel Bidder shall be deemed to be a Qualified 
Bidder for all purposes of the Sale Procedures.  

25. The Credit Bid shall be deemed to be a Qualified Bid and the Credit Bid Party shall be 
deemed to be a Qualified Bidder for the purposes of these Sale Procedures.  

26. For greater certainty, the Company shall be entitled, either prior to or following the 
Phase II Bid Deadline, to seek to clarify the terms of any Sale Proposal submitted by a 
Qualified Phase II Bidder, and the Company, in consultation with the Monitor, may 
accept a revised and/or clarified Sale Proposal, provided that the initial Sale Proposal by 
the Qualified Phase II Bidder was received prior to the Phase II Bid Deadline.  
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27. Notwithstanding section 22 hereof, the Company, in consultation with the Monitor, may 
waive compliance with any one or more of the Qualified Bid requirements specified 
herein, and deem such non-compliant bids to be Qualified Purchase Bids; provided, 
however, that the Company shall not be entitled to waive the Qualified Consideration 
Requirement and Secured Debt Repayment Requirement nor deem any Sale Proposal 
that fails to satisfy such requirements to be a Qualified Bid. 

Credit Bid 

28. The Credit Bid Party will be submitting the Credit Bid, which Credit Bid when submitted 
shall, as set out above, be deemed to be a Qualified Indication of Interest and Qualified 
Bid for the purpose of these Sale Procedures and in the event that the Credit Bid is 
deemed to be the Successful Bid (as a result of no other Qualified Indications of Interest 
having been received that satisfies the Qualified Consideration Requirement and the 
Secured Debt Repayment Requirement or no Qualified Bid received (other than the 
Credit Bid)), the Company may forthwith terminate these Sale Procedures and proceed 
to seek implementation of the Credit Bid.  

29. The Credit Bid Party shall not be entitled to increase the consideration of its Credit Bid. 
No members of the Ad Hoc Committee of Second Lien Noteholders or any of their 
Affiliates (other than the Credit Bid Party) shall be permitted to submit a Sale Proposal.  
For greater certainty, nothing in this Section 29 shall restrict the ability of the Credit Bid 
Party to, as agreed to by the Company, make amendments to the assets to be acquired 
and/or liabilities to be assumed pursuant to the Credit Bid. 

30. If the Credit Bid is terminated at any time during the Sale Process, and there is no Sale 
Proposal received that satisfies the Qualified Consideration Requirement and the 
Secured Debt Repayment Requirement, the Company shall apply to the Court to seek 
advice and directions as to the continuation, modification or termination of the Sale 
Process.  

Assessment of Qualified Bids 

31. The Company, in consultation with the Sale Advisor and the Monitor, will assess 
Qualified Bids received (other than the Credit Bid), if any, and will determine whether it is 
likely that the transactions contemplated by such Qualified Bids are likely to be able to 
be consummated and whether proceeding with these Sale Procedures is in the best 
interests of the Company and its stakeholders. Such assessments will be made as 
promptly as practicable after the Phase II Bid Deadline. 

32. If the Company, in consultation with the Sale Advisor and the Monitor, in accordance 
with section 31 above, determines that (i) no Qualified Bid has been received (other than 
the Credit Bid); and (ii) there is no reasonable prospect of obtaining a Qualified Bid 
(other than the Credit Bid), the Credit Bid shall be deemed to be the “Successful Bid ” 
and the Credit Bid Party shall be the “Successful Bidder ” and the Company may 
forthwith terminate these Sale Procedures and seek to implement the Credit Bid. 

33. If the Company, in consultation with the Sale Advisor and the Monitor, in accordance 
with section 31 above, determines that only one Qualified Bid was received (other than 
the Credit Bid) (which could be a combination of non-overlapping Qualified Parcel Bids), 
such Qualified Bid shall be a “Successful Bid ”, and the Qualified Bidder(s) making the 
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Successful Bid shall be a “Successful Bidder ” or “Successful Bidders ”, as the case 
may be) and Company may take such steps as are necessary to finalize, complete and 
seek Court approval of the Successful Bid. For greater certainty, the Company may 
accept a combination of non-overlapping Qualified Parcel Bids which commit to provide 
consideration of no less than the Qualified Consideration at closing (collectively, an 
“Aggregated Qualified Bid ”) to create one “Successful Bid ” and in such case, the 
applicable Qualified Parcel Bidders will become “Successful Bidders ”. 

34. If the Company, in consultation with the Sale Advisor and the Monitor, in accordance 
with section 31 above, determines that more than one Qualified Bid (and/or more than 
one Aggregated Qualified Bid, in each case other than the Credit Bid) was received with 
respect to one or more Parcels by the Phase II Bid Deadline, then these Sale 
Procedures will not be terminated and the Company may, in consultation with the 
Monitor and the Sale Advisor, choose (i) in consultation with the Sale Advisor, to 
continue negotiations with a select number of Qualified Bidders, with a view to selecting 
one or more non-overlapping Qualified Bids (which could be new or amended Qualified 
Bids, including a combination of new or amended non-overlapping Qualified Parcel Bids) 
as the “Successful Bid ” and the Qualified Bidder(s) making the Successful Bid shall be 
a “Successful Bidder ” or “Successful Bidders ”, as the case may be, and (ii) to take 
such steps as are necessary to finalize, seek Court approval of the Successful Bid. 

Selection Criteria 

35. In selecting the Successful Bid(s), the Company, in consultation with the Sale Advisor 
and the Monitor, will review each Qualified Bid.  

36. Evaluation criteria with a Sale Proposal may include, but are not limited to items such as: 
(i) the proposed purchase price and new value (including assumed liabilities and other 
obligations to be performed by the bidder) and the form of such new value; (ii) the firm, 
irrevocable commitment for financing the proposed transaction; (iii) the claims likely to 
be created by such bid in relation to other bids; (iv) the counterparties to the proposed 
transaction; (v) the terms of proposed transaction documents; (vi) other factors affecting 
the speed, certainty and value of the proposed transaction (including regulatory 
approvals required to close the proposed transaction); (vii) proposed treatment of 
stakeholders; (viii) the assets proposed to be included and excluded from the bid; (ix) 
proposed treatment of employees; (x) any transition services required from Lightstream 
post-closing and related restructuring costs; and (xi) the likelihood and timing of 
consummating the proposed transaction. 
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Definitive Agreements 

37. The Company and/or any Lightstream Entity, as applicable, will finalize Definitive 
Agreements in respect of any Successful Bidder, conditional upon approval of the Court, 
by no later than 5:00 p.m. (Mountain Time) on Friday, December 2, 2016 or such later 
date or time as the Company may determine appropriate in consultation with the First 
Lien Lenders, the Ad Hoc Committee of Second Lien Noteholders, the Sale Advisor and 
the Monitor. 

Approval Hearing 

38. As soon as reasonably possible after the execution of a Definitive Agreement by the 
Company and the Successful Bidder, the Company shall apply to the Court (the 
"Approval Hearing ") for: (i) an Order approving each Successful Bid(s) and authorizing 
the Company and/or any Lightstream Entity, as applicable, to enter into any and all 
necessary agreements with respect to a Successful Bidder; and (ii) any Order that may 
be required vesting title to Lightstream Property or any of the Parcels in the name of any 
Successful Bidder(s). 

39. The Approval Hearing will be held on a date to be scheduled by the Court upon 
application by the Company, and in any event, not later than Thursday , December 15, 
2016 or such later date as the Company, in consultation with the First Lien Agent, the Ad 
Hoc Committee of Second Lien Noteholders, the Sale Advisor and the Monitor, and the 
Successful Bidder may agree.  

40. All Qualified Bids (other than any Successful Bid(s)) shall be deemed rejected on and as 
of the date of closing of the Successful Bid or date upon which all Successful Bids have 
closed, as the case may be. 

Deposits 

41. All Deposits shall be retained by the Monitor and deposited in a non-interest bearing 
trust account. If there is/are Successful Bid(s), the Deposit paid by a Successful Bidder 
whose bid is approved at the Approval Hearing shall be applied to the Purchase Price to 
be paid by that Successful Bidder upon closing of the approved transaction and will be 
non-refundable. The Deposits of Qualified Bidders not selected as a Successful Bidder 
shall be returned to such bidders within five (5) Business Days after the date on which 
their Qualified Bid is no longer irrevocable in accordance with section 22(b), as 
applicable. If there is no Successful Bid, all Deposits shall be returned to the bidders 
within five (5) Business Days of the date upon which these Sale Procedures are 
terminated.  

42. If (i) a Successful Bidder breaches any of its obligations under any Definitive 
Agreements, or (ii) a Qualified Bidder breaches its obligations under the terms of the 
Sale Procedures or fails to complete the transaction contemplated by its Qualified Bid if 
required by any Lightstream Entity to complete such transaction, then, in each case, 
such Qualified Bidder’s Deposit will be forfeited to the applicable Lightstream Entity as 
liquidated damages and not as a penalty. The Company shall apply and use their share 
of any forfeited Deposit in a manner agreed upon by the Company and the Monitor. 
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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 applicable law in order 
to implement a Successful Bid. 

No Amendment 

44. There will be no amendments to the Sale Procedures without the approval of the Court 
on notice to the Service List in the CCAA Proceedings, subject to such non-material 
amendments as may be agreed to by the Company and the Monitor. 

General 

45. The Initial Order, the Sale Procedures, and any other Orders of the Court made in the 
CCAA Proceedings relating to the Sale Procedures shall exclusively govern the process 
for soliciting and selecting bids for the Sale of all of the Lightstream Property or any of 
the Parcels. 

46. These Sale Procedures do not, and will not be interpreted to create any contractual or 
other legal relationship between any Lightstream Entity and any Qualified Bidder, other 
than as specifically set forth in any Definitive Agreements that may be signed with 
Lightstream or any Lightstream Entity.  

47. Unless otherwise indicated herein, any event that occurs on a day that is not a Business 
Day shall be deemed to occur on the next Business Day.  

48. All dollar amounts expressed herein, unless otherwise noted, are in Canadian currency.  

49. Each Qualified Phase I Bidder, upon being declared as such under the Sale Procedures, 
shall be deemed to have irrevocably and unconditionally attorned and submitted to the 
jurisdiction of the Court in respect of any action, proceeding or dispute in relation to the 
conduct or any aspect of the Sale Procedures and the Sale Process.  

50. At any time during these Sale Procedures, the Company, Sale Advisor or Monitor may 
apply to the Court for advice and directions with respect to their obligations and duties 
herein.  

[Remainder of page intentionally left blank] 

 



 

APPENDIX “A” 

Defined Terms 

"Ad Hoc Committee of Second Lien Noteholders " means an ad hoc committee of Second 
Lien Noteholders representing approximately 91.5 percent of the total outstanding principal 
amount of Second Lien Notes. 

“Aggregated Qualified Bid ” has the meaning set out in section 33. 

"Alberta/BC Lightstream Business Unit ” means the portion of the Lightstream Business 
related to British Columbia and Alberta (excluding the Cardium Lightstream Business Unit).  

"Approval Hearing " has the meaning set out in section 38. 

"Business Day " means a day, other than a Saturday, Sunday or a statutory holiday, on which 
banks are open for business in the City of Calgary. 

"Cardium Lightstream Business Unit ” means the portion of the Lightstream Business related 
to central Alberta.  

"CCAA" has the meaning given to it in the recitals to these Sale Procedures. 

“CCAA Proceedings ” has the meaning given to it in the recitals to these Sale Procedures. 

"Company " has the meaning given to it in the recitals to these Sale Procedures. 

"Confidentiality Agreement " means a confidentiality agreement in favour of the Company 
executed by a Prospective Bidder, in form and substance satisfactory to the Company, which 
shall enure to the benefit of any Successful Bidder. 

"Court " has the meaning given to it in the recitals to these Sale Procedures. 

"Credit Agreement " means the Third Amended and Restated Credit Agreement dated May 29, 
2012, as amended by a consent and first amending agreement made as of July 2, 2015, and as 
further amended by a second amending agreement made as of December 2, 2015, as 
amended, restated, supplemented, replaced or otherwise modified from time to time.  

"Credit Bid " means any offer to acquire the Lightstream Property submitted by the Credit Bid 
Party in the form of a Sale Proposal, pursuant to which the consideration offered includes an 
exchange for, and in full and final satisfaction of, all of the Second Lien Notes Debt, as it may be 
amended or supplemented from time to time, subject to section 29.  

"Credit Bid Party ” means, the Second Lien Notes Trustee, acting on the direction of the 
Majority Noteholders under the Second Lien Indenture, or its agent.  

"Data Room " means a confidential virtual data room which contains documents furnished by 
the Company and a physical data room providing access to relevant technical information.  

"Definitive Agreements " means all Definitive Sale Agreements.  
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“Definitive Sale Agreement ” has the meaning set out in section 7. 

"Deposit " has the meaning set out in section 22(l). 

"Filing Date " means the date the Company obtained protection from its creditors under the 
CCAA, being September 26, 2016.  

"First Lien Agent ” means The Toronto-Dominion Bank, as administrative agent for the First 
Lien Lenders. 

"First Lien Debt " means, as at closing, all amounts owing by Lightstream to the First Lien 
Lenders under the Credit Agreement, including, without limitation, the aggregate outstanding 
principal amount (which, as at the date hereof is $370,920,485), together with all swap 
indebtedness, outstanding letters of credit and all accrued interest, fees, costs, expenses and 
other charges. 

"First Lien Lenders " means the syndicate of lenders under the Credit Agreement. 

"Form of Purchase Agreement  " means the form of purchase and sale agreement to be 
developed by the Company in consultation with the Monitor, the Sale Advisor, the First Lien 
Lenders and the Ad Hoc Committee of Second Lien Noteholders and provided to those 
Qualified Phase II Bidders that submitted a Qualified Indication of Interest.   

"Indication of Interest " has the meaning set out in section 13. 

"Initial Order " has the meaning given to it in the recitals to these Sale Procedures. 

"Lightstream " has the meaning given to it in the recitals to these Sale Procedures. 

"Lightstream Business ” means the business of the Company.  

“Lightstream Entity ” has the meaning given to it in the recitals to these Sale Procedures. 

"Lightstream Property " means all property, assets and undertakings of the Company, 
including, without limitation, all of the Parcels.  

“LTS” has the meaning given to it in the recitals to these Sale Procedures. 

"Majority Noteholders " means Second Lien Noteholders holding more than fifty percent (50%) 
of the total outstanding principal amount of the aggregate Second Lien Notes.   

"Monitor " means FTI Consulting Canada Inc., in its capacity as monitor in the CCAA 
Proceedings and not in its personal or corporate capacity.   

"Outside Closing Date " means December 31, 2016. 

"Parcels ” means any one or more of the (i) property, assets and undertakings of the Company 
related to the Saskatchewan Lightstream Business Unit, (ii) the property, assets and 
undertakings of the Company related to the Cardium Lightstream Business Unit, or (iii) the 
property, assets and undertakings of the Company related to the Alberta/BC Lightstream 
Business Unit.  
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"Phase I Bid Deadline " has the meaning set out in section 14. 

"Phase II Bid Deadline " has the meaning set out in section 21. 

“Process Letter ” means a letter from the Sale Advisor to Qualified Phase I Bidders outlining, 
among other things, the Sale Process and the Sale Procedures timelines.   

"Prospective Bidders " has the meaning set out in section 2(a). 

"Purchase Price " has the meaning set out in section 15(b)(i). 

"Qualified Bid " and “Qualified Bids ” have the meaning set out in section 23. 

"Qualified Bidder " has the meaning set out in section 23 and for greater certainty, includes all 
Qualified Parcel Bidders and “Qualified Bidders ” means more than one of them.  

"Qualified Consideration " means consideration sufficient to repay immediately on closing (a) 
in full and in cash (A) the First Lien Debt and (B) so long as the Credit Bid has not been 
terminated in accordance with its terms, the Second Lien Notes Debt, and (b) in full and in cash 
or through an assumption of liabilities (i) any claims ranking senior in priority thereto that are or 
would be payable in the CCAA Proceedings, and (ii) any amounts owing by the Company in 
respect of goods and services provided to the Company on or after the Filing Date and prior to 
closing of the Successful Bid, and (c) any other amounts incurred by the Company in 
compliance with the Initial Order or any other Orders granted in the CCAA Proceedings. 

"Qualified Consideration Requirement " means the requirement that any Sale, whether on its 
own, or in combination with one or more non-overlapping Sale Proposal for different Parcels, 
provides for consideration of at least the Qualified Consideration. 

"Qualified Indication of Interest " has the meaning set out in section 15. 

"Qualified Phase I Bidder " has the meaning set out in section 9 and “Qualified Phase I 
Bidders ” means all of them.  

“Qualified Phase II Bidder ” has the meaning set out in section 20, and “Qualified Phase II 
Bidders ” means all of them. 

"Qualified Parcel Bid ” means a Qualified Bid for Parcel, and “Qualified Parcel Bid ” means 
more than one of them.  

“Qualified Parcel Bidder ” has the meaning set out in section 24. 

"Qualified Purchase Bid " has the meaning set out in section 22. 

"Representative ” means, with respect to a particular person, any director, officer, employee, 
agent, consultant, advisor or other representative of such person, including legal counsel, 
accountants and financial advisors. 

"Sale" “means the acquisition of all of the Lightstream Property or any of the Parcels. 

"Sale Advisor " means means TD Securities Inc., in its capacity as sale advisor to the 
Company. 
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"Sale Proposal” has the meaning set out in section 15(b). 

"Saskatchewan Lightstream Business Unit ” means the portion of the Lightstream Business 
related to Saskatchewan. 

“Second Forbearance Agreement ” means the Second Forbearance Agreement dated as of 
September 15, 2016, between each Lightstream Entity and the First Lien Lenders.  

"Second Lien Note Indenture " means that indenture dated as of July 2, 2015 among LTS, as 
issuer, and 1863359 Alberta Ltd., 1863360 Alberta Ltd., Bakken Resources Partnership and 
LTS Resources Partnership, as guarantors, and the Second Lien Notes Trustee.  

"Second Lien Noteholders " means holders of Second Lien Notes.  

"Second Lien Notes Debt " means all amounts owed under the Second Lien Notes, including 
all outstanding principal, accrued and unpaid interest, premiums, make-whole, fees, costs and 
expenses (which, for clarity, shall be in an amount not less than U.S.$650 million in respect of 
principal, U.S.$48.2 million in respect of the make-whole, and all other accrued interest, fees, 
costs, expenses and other amounts owing in respect of the Second Lien Notes), as valued by 
the Company, in consultation with the Monitor, or the Court on or before the Phase1 Bid 
Deadline. 

"Second Lien Notes Trustee " means the trustee under the indenture dated as of July 2, 2015 
pursuant to which the Second Lien Notes were issued by Lightstream. 

"Second Lien Notes " means the 9.875% second lien secured notes due June 15, 2019 and 
issued by Lightstream pursuant to an indenture dated as of July 2, 2015. 

“Secured Debt ” means, collectively, (i) the First Lien Debt and (ii) so long as the Credit Bid has 
not been terminated in accordance with its terms, the Second Lien Notes Debt.  

“Secured Debt Repayment Requirement ” means the requirement that any Sale, whether on 
its own, or in combination with one or more non-overlapping Sale Proposal for different Parcels, 
provides for cash consideration sufficient to repay to the First Lien Lenders, and if the Credit Bid 
has not been terminated in accordance with its terms, the Second Lien Noteholders, in full and 
in cash and immediately on closing, the Secured Debt. 

"Sale Procedures " has the meaning given to it in the recitals to these Sale Procedures. 

"Sale Process " has the meaning set out in section 2. 

"Successful Bid(s) " has the meaning set out in section 19, section 32, section 33 and section 
34.  

"Successful Bidder " has the meaning set out in section 19, section 32, section 33 and section 
34.  

"Support Agreement ” means the amended and restated restructuring support agreement 
between the Company and members of the Ad Hoc Committee of Second Lien Noteholders 
dated August 26, 2016, as may be further amended from time to time.  
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"Teaser " has the meaning given to it section 5. 

"Unsecured Noteholders " means holders of Unsecured Notes. 

"Unsecured Notes " means the 8.625% unsecured notes due February 1, 2020 and issued by 
Lightstream pursuant to an indenture dated as of January 30, 2012 as supplemented by the 
supplemental indenture dated as of February 25, 2015.  



 

SCHEDULE "A" 

 
TO THE COMPANY: 

Lightstream Resources Ltd. 
2800-525 8th Avenue SW 
Calgary, Alberta  T2P 1G1 
Canada 
 
Attention: Peter Scott and Annie Belecki 
 
Telephone: (403) 775-9771/(403) 234-4169 
Fax: (403) 218-6075 
Email: pscott@lightstreamres.com / abelecki@lightstreamres.com 
 
 

TO THE SALE ADVISOR: 

 TD Securities Inc. 
36th Floor, 421-7th Avenue S.W. 
Calgary, Alberta  T2P 4K9 
Canada 
 
Attention: Ruben Contreras and Michael Charron 
Telephone: (403) 503-4853 / (403) 299-8505 
Email: Ruben.Contreras@tdsecuriites.com / Michael.Charron@tdsecurities.com  
 
 

WITH COPY TO: 

Blake, Cassels & Graydon LLP 
3500-855 2nd Street SW 
Calgary, Alberta  T2P 4J8 
Canada 
 
Attention: Kelly Bourassa and Milly Chow 

Telephone: (403) 260-9697/(416)-863-2594 
Fax: (403) 260-9700/416-863-2653 
Email: kelly.bourassa@blakes.com / milly.chow@blakes.com 
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WITH A COPY TO: 

 FTI Consulting Canada Inc.  
in its capacity as Court-Appointed Monitor of Lightstream Resources Inc., et al. 
Ernst & Young Tower 
440 2nd Avenue SW, Suite 720 
Calgary, Alberta  T2P 5E9 
Canada 
 
Attention:  Deryck Helkaa, Senior Managing Director 
 
Telephone: (403) 545-6031 
Facsimile: (403) 444-6699 
Email: Deryck.Helkaa@fticonsulting.com 
 

 
 


