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COURT FILY NUMBLR ~Clork's Stamp

COURT COURT OF QUEIIN'S BIINCH Q)
ALBIIRTA

JUDICIAL CIINTRE CALGARY

APPLICANTS IN THE MATTER OF THE
COMPANIES’ CREDITORS
ARRANGEMENT ACT, RS.C. 1985,
¢. C-36, AS AMENDED
AND IN THE MATTER OF
POSEIDON CONCEPTS CORP.,
POSEIDON CONCEPTS L1ID.,
POSEIDON CONCEPTS LIMITED
PARTNERSHIP AND POSEIDON
CONCEPTS INC.,

DOCUMENT CCAA INITIAL ORDER Hheroby copp

-7 Cortify thig p,

ADDRESS FOR SERVICK Norton Rose Cannda LLYP ]

AND 3700 Devon Tower

CONTACT INFORMATION 400 Third Avenue SW

Or Culgury, Alberta T2P 4H2

PARTY FILING THIS Phone: 403-267-8222

DOCUMIINT Fax: 403-264-5973

Attention: Howard A, Gorman
File No. 01024529-0001

DATE ON WHICH ORDER WAS PRONOUNCED:  April 9, 2013

NAME OF JUDGE WHO MADE THIS ORDER: The Honourable Mr. Jostice K.D,
Yumauchi
LOCATION OF HEARING: Calgary

UPON the application of Poscidon Concepts Corp., Poseidon Concepts Ltd., Poseidon
Concepts Limited Partnership, and Poseidon Concepis Inc. (the "Applicants"); AND UPON
having read the Originating Applicaion and the Alfidavit of Leigh Cassidy, filed; AND UPON
veading the consent of PricewaterhouseCoopers Ine. ("PwC") to act as Monitor and upon noting
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that the secured creditors who are likely to be affected by the charges created herein have been
provided notice of this application and cither do not oppose or ulternatively consent to the within
Order; AND UPON hearing counsel for the Applicants and counsel for the Applicants' secured
lenders (the "Lending Syndicate”); AND UPON HEARING that The Toronto-Domdnion Bank,
as agent for itsell and HSBC Bank Canada, The Bank of Nova Scotia, and National Bank of
Canada (the "Lending Syndicate'), has provided the Applicants with their primary credit facility,
a first charge loun facility currently owed approximately $80 million pursuunt to a Credit
Agreement among the Iending Syndicate and the Applicants dated June 29, 2012;
[T IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

L. The time for service of the notice of applicution for this order is hereby abridged and
deemed good aud suflicient and ihis application is properly returnable today.

APPLICATION

2, The Applicants, other than Poseidon Concepts Limited Partmership (the "Partnership”)
are companies to which the CCAA applies, with offices in Alberta or the United States,
with assets or holdings in Alberts, British Columbia and the United Stutes and/or are
affiliates of such companies, all of whom huve their directing mind in Calgary, Alberta.

2() The Purtnership is ulso a proper party and included as an Applicant to these
proceedings and entitled to the relief set out herein,

PLAN OF ARRANGEMENT

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

POSSESSION OF PROPERTY AND OPERATIONS

4, The Applicants shall;
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(@)

()

(c)

w

.3

remain in possession and control of their current and fulure assets, underiakings
und propertics of ¢very nature and kind whatsoever, and wherever sitoate
including all proceeds thereof (the "Property");

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

be authorized and empowured to continue 10 retain and employ the vmployees,
consultants, agents, experts, accountants, counscl and such other persons
(collectively "Assistanis’) currenily retainéd or employed by it, with liberty to
retain such further Assistants as it deems reasonably necessary or desitable in the
ordinary course of business or for the carrying oiit of the terms of this Order; and

be authorized to muke inter-company transfers and advaaces to pay costs,
cxpenses and amounts otherwise authorized herein.

3. To the extent permitied by law, the Applicants shall be entitled but nol required to pay

the following expenses, incurred prior to or after this Order:

(w)

®)

ull outstanding und (uture wuges, salarics, employee and pension bencfits,
vacation pay und cxpenses payable on or after the date of this Order, in cach cusé
incurred in the ordinary course of busincss and consistent with existing
compensiltion policies and arrangements; and

the fees and disbursements of any Assistants retained or cmployed by the
Applicants in respect of these procecdings, at their standard rates and charges.

6. Iixcept us otherwise provided to the contrary herein, the Applicants shall be entitled but
not required to pay all reasonable expenses incurred by Lhe Applicunts in carrying on the
Business in the ordinary course after this Onler, and in carrying out the provisions of this
Order, which expenses shall include, without limitation:

(2)  all expenses and capital expenditures reasonably necessary for the prescrvation of
the Propirty or the Business including, without Jimitation, payments on account
of insurance (including directors and officers insurance), maintenance and
security services; and
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payment for goods or services aclually supplied (o the Applicants (ollowing the
date of this Order,

1. The Applicants shall remit, in accordance with legal requircments, or pay:

£))

(b)

©

any staiulory deemed trust amounts in favour of the Crown in Right of Cunuda or
of any Province thercof or eny other taxation authority which are required to he
deducted from employees' wages, including, without limitation, amounts in
yespect of’

) cmployment insurance,

(i)  Canada Pension Plan, and

(iv) income taxes,

bul only where such statutory deemed irust amounts arise after the date of this
Order. or are not required to be remitted wntil after the date of this Order, unless
otherwise ordered by the Court;

ull goods and services or other applicable sales taxes (collectively, "Sales Taxes")
required to be remitied by the Applicuots in connection with the sule of goods and
services by the Applicants, but only where $uch Sales Taxes are acerued or
collected after the dute of this Order, or where such Sales Taxes were acerued or
collected prior to the date of this Order but not required to be remitted untit on or
after the date of this Order; and

ony amount payable 10 the Crown in Right of Cunadu or of any Province thereol
ot uny politicul subdivision theneof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled gt luw {0 be puid in priority (o claims of secored
ereditors and which ar¢ attributable to or in respect of the carrying on of the
Business by the Applicants.

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

Applicants may pay all amounts constituting rent or payable as rent under real property

leases (including, for greater certainty, common arca maintenance charges, wilities and
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realty inxes and any other amoiints payable as reat to the Tandlord wnder the 1ease) based

on the terms of existing loase arranpements or as otherwise may be negotiated by the

Applicants from time to Hme tor the period commencing (rom and including the daie of

this Order ("Rent"), but shall not pay any rent in arrears,

9. Eixcept as specifically permitted in this Order, the Applicunts ure herehy directed, until
further order of this Court:

(@)  to make no payments of principal, interest thereon or otherwise on account of
amounts owiog by the Applicants to any of its creditors as of the dale of this
Order;
(b) o granl o scoutity interests, trust, liens, charges or encumbrunces upon or in
respect of any of their Property: and
(t)  notto grant credit or incur liabilities except in the ordiniry course of the Business,
RESTRUCTURING

10.  The Applicants shall subject to such requirements as are imposed by the CCAA and such
covenants us may be contained in the Definitve Documenis (as hereinifter defined in
paragraph 33). haye the right to:

(a)

subject to the prior approval of the Lending Syndicate, permanently or
temporurily cease, downsize or shul down any of its business or operations and o
dispose of redundint or non-material assels not exceeding $500,000 in any one
trunsaction or $2,000,000 in the aggregale, provided that any sale that is either
(i) in cxcess of Lhe above thresholds, or (ii) in favour of a person related to the
Applicants (within the meuning of section 36(5) of the CCAA), shall require
suthorization by this Court in accordance with scetion 36 of the CCAA;

()  ferminate the cmployment of such of its employees or emporarily luy off such of
its cmployees as they deem appropriate on such terms as may be agrecd upon
between the Applicants and such employee, or failing such agreement, to deal
with the consequences thereof in the Plan; and
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()  pursue all avenues of refinancing of their Business or Praperty, in whole or part,
subject to prior approval of this Court being obtained before any material
refinancing,

ill of the foregoing to permit the Applicunts 10 proceed with an onderly resteucturing, of
the Business (1he "Rostructuring").

1, The Applicants shall provide cach of the relevant landlords with notice of the Applicants'
intention 1o remove any fixtures from any leased premises at least seven (7) days prior (o
the daw of the intended removal. The relevant landlord shall be entitled 10 have a
representative present in the leased premises (0 abserve such removal. If the Jandlord
disputes the Applicants' entitlement (0 remove any such fixture onder the provisions of
the leuse, such fixture shall remain on the premises and shall be dealt with as agreed
between any applicable secured creditors, such tandlord and the Applicanis, or by further
order of this Court wpon upplication by the Applicants on ut least two (2) days' notice to
such landlord und any such secured creditors, If the Applicants disclaim or resiliate the
lense governing such leased premises in sccordance with section 32 of the CCAA, Lhey
shall not be required to puy Rent under such lease pending resolution of any such dispute
(other than Rent payable for the notice period provided for in section 32(5) of the CCAA)
and the disclaimer or resiliation of the lease shall be without prejudice to the Applicants’
claim 1o the fixlores in dispate.

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

(2)  during the notice period prior to the effective time of the disclaimer or resiliation,
the landlped may show the affected leased premises to prospective tenants during
normal business hours, vn giving the Applicants and the Monitor 24 hours' prior
written notice; and

(b)  ut the effective time of the disclaimer or resiliation, the relevant landlord shall be
entitled to take possession of any such leased premises without waiver of or
prejudice (o any claims or sights such lundlord may have against the Applicants in
respeet of such lease or leased premises and such Jandlord shall be entdited (o
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notify the Applicants of the basis on which it is taking possession and to gain
possession of and re-leuse such Jeased premises to any third parly or parlics on
such (¢rms as such landlord considers idvisable, provided that nothing herein
shall relicve such landlord of its obligation to mitigate uny dimages claimed in
connéction therewith.

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

13. Until and incluling May 8, 2013, or such later date as this Court may order (the “Stay
Period™), oo proceeding or enforcement process in any court (each, o "Procecding') shull
be commenced or continued against or in respect of the Applicunts or the Monitor, or
affecting Lhe Business or the Property, except with leave of this Court, and any and all
Proceedings currently under way against or in respect of ‘the Applicants or affecting the
Businoss or the Property are hereby stayed and suspended pending further order of this
Court.

NO EXERCISE OF RIGHTS OR REMEDIES

14, During the Stay leriod; dll rights und remedies of any individuul, firm, corporation,
governmental body or agency, or any other entities (8l of the foregoing, collectively
being "Persons” and cach being a "Person"), whether judicial or extra-judiciul, swtutory
or non-statutory against or in respect of the Applicants or the Monitor, or affecting the
Business or the Property, ure hereby stayed and suspended and shall not be commenced,
proceeded with or continucd except with leave of this Court, provided that nothing in this
Order shall:

(a)  cmpower thc Applicunts 1o varry on uny business which the Applicants are not
lawlully entided to curcy on;

(b)  ulfect such investigations, actions, suits or proceedings by () a regulatory body as
are permilted by section 11.1 of the CCAA or (ii) by the Leading Syndicate;

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

(d  prevent the registration of a cluim for lien,
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15.  Nothing in this Order shall prevent any party from taking an aclion against the Applicants
where such an action must be taken in order to comply with siatatory time limitations in
order 10 preserve their rights at law, provided that no further steps shall be taken by such
party exeept in accordance with the other provisions of this Order, and notice in writing
of such action be given to the Monitor at the first availuble opportunity.

NO INTERFERENCE WITH RIGHTS

16.  During the Stay Period, no person shall accelerate, suspend, discontinne, fail w honour,
wlter, intecfere with, repudiate, wrminate or cease W perfonm any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Applicants, except with
the written consent of the Applicants and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES
17.  During the Stay Pedod, all persons having;
(@  stamtory or regulatory mandates for the supply of goods and/or services; or

() orul or written agreements or arrangements with the Applicants, including without
limitation all computer software, communicition and other dat services,
centralized banking services, payroll services, insurance, transportation, services,
utility or other services to the Business or the Applicants

are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with, suspending or terminating the supply of such goods or services us muy
be fequired by the Applicanté or exercising any other remedy provided under such
sgrecments or amangements. The Applicants shall be entitled to the continued vse of
their current premiscs, iclephone numbers, facsimile numbers, internet addresses and
domein names, provided in ¢ach case that the uswal prices or charges for all such goods
or services received after the dafe of this Order are paid by the Applicanis in accordance
with the payment practices of the Applicants, or such other practices as may be agreed
upon by the supplicr or service provider and each of the Applicants and the Monitor, ur
as may be ordered by this Court. Nothing in this Order has the effect of prohibiting a
person from requiring immediale payment for goods, services, vse of leased or licensed
property or other valuable consideration provided on or afler the date of this Order.
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NO OBLIGATION TO ADVANCE MONEY OR EXTEND CREDIT

138, Notwithstunding anything elsc contained in this Order, no creditor of the Applicants shall
be under uny obligation on or after the date of this Order to advance or re-ndvance any
monies or otherwise cxtend any credit to the Applicants.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

19, During the Stay Period, and except as permitied by subsection 11.03(2) of the CCAA and
puragraph 15 of this Order, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the Applicants with réspect to any
claim against the directors or officers that arose before the date hereof and that relates (o
any obligations of the Applicants whereby the directors or officers are alleged under any
law to be lisble in their eupacity as directors or officers for the payment or performance
of such obligations, until a compromisc or arrangement in respect of the Applicants, if
one js filed, s sanctioned by this Court or is refused by the ereditors of the Applicants or
this Court, '

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE

20.  The Applicants shall indemnify its dircctors and officers against obligations and
Labilities that they rmay incur us directors and or officets of the Applicants after the
commencement of the within proceedings except to the extent that, with respect to any
officer or director, the obligation was incurred as 4 resilt of the director’s or officer’s
gross negligence or wilful misconduct,

21, The directors and officers of the Applicants shall be cntitled to the benéfit of und are
hereby granted a charge (the "Directors' Charge”) on the Property, which charge shall not
excoed an aggregate amount of $1.000,000, us security for the indemnity provided in
paragraph 20 of this Order. The Directors' Charge shall have the priority set oot in
patagraphs 43 and 45 berein. For greater certainty, payments under the New KITRY are
included under the Dircctors’ Charge,
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22, Nolwithstanding any langnage in any applicable insurance policy to the contrary:

(a)

(®)

no insurer shall be cntitled to he subroguted to or claim the benefit of the
Directors' Charge; und

the Applicants' directors and officers shall only be entitled to the benefit of the
Directors' Charge to the extent that they do not have coverage under any directors'
and officers' insurance policy, or to the extent. that such coverage 1% insufficient Lo
pay amounls indemnified in acoordaiice with paragraph 21 of this Order.

APPOINTMENT OF MONITOR

23, PwC is hereby appointed pursiiant to the CCAA as the Monilor, an officer of this Court,
to monitor the Property, Business and financial afTairs und the Applicunts with the
powers and obligations sct out in the CCAA or set forth herein and tha the Applicints
and their shareholdurs, officers, dircctors, and Assistants shall advise the Monitor of all
material steps taken by the Applicunts pursuant to this Order, and shall co-operate fully

with the Monitor in the exercise of its powers and discharge of its ubligations and provide

the Monitor with the assistunce that s ncuessary lo vanble the Monitor to udequately

cirry out the Monitor’s functions,

24.  The Monitor, in addition to its prescribed rights and obligations under the CCAA4, is
hereby directed and empowered 10:

(a)

®)

©)

monitor the Applicants’ receipts and disbursements, Business and dealings with
the Property and upprove all expenditures that are greater than $10,000 or in
relation 10 the movement of tanks;

report to this Court at such times and intervals as the Monitor may deem
appropriate with réspect lo matters relating to the Property, the Business, and such
other matters as may be relevant o the proceedings hercin and immediately report
1o the Count if in the opinion of the Monitor there is a material adverse chunge in
the financial circumstances of the Applicants;

assist the Applicants, (o the extent required by (he Applicants, in its disseminaiion
to the Interim Lender and its counsel on a regular basis of financial and other
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(e)

t)

®

(h)

M

M

“11-

information s agreed to between the Applicasnits and the Inierim Lender which
may be used in these procecdings, including reporiing on a hasis as reasonably
required by the Interim Loender;

advise the Applicants in its preparation of the Applicants' cash Jow Slatements
aml rcporting required by the Interim Lender, which information shall be
reviewed with the Monitor und delivered to the Interim Lender and its counsel on
aperiodic basis;

advise the Applicants in its devielopment of the Plan and any emeadents to the
Plan;

advise the Applicants, to the extent required by the Applicunts, with the holding
and adminisiering of creditors’ or shurcholders' meetings for voting on the Plan;

have full and complete access to the Property, including the prémises, books.
things, records, papers, data, including data in elecironic form, CD, DVDs, discs,
computer records, hard drives, USB storage devices, cloud storage or any other
medium thal may contain information (collectively "Information™) and other
finunciul documents of the Applicants to the extent that is necessary to adeguutely
ussess the Applicants' Property, Business and financial affairs or to perform its
duties arising under this Onder and {0 epsure that the Information is preserved and
madintained;

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

hold [unds In trust or in escrow, to the extent required, 1o facilitate settlements
between the Applicants and any othet Person;

report o, and tespond to ingquiries of the Lending Syndicate with respect o the
CCAA proceedings but not any ongoing or future litigation involving the Lending
Syndicale with or without the prestnce or the consent of the Applicants, however
copics of any written reports shall be provided fo the Applicants;
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26.

27.

12

&) upply, or ussist the Applicants in applying to hive the Order and hese
proceedings recognized in the United States with all necessary amendments; and

() perform such other duties us are required by this Order or by this Court from (imis
{o time,

The Monitor shall not take possession of the Property and shall ke no parl whatsoever
in the management or supervision of the management of the Business and shull not, by
fulfilling its obligations hercundcr, or by inadverience in relation to the due cxerciso of
powers or performance of duties under this Ordor, be deemed to bave taken or maintain
possession or comtrol of the Business or Property, or any part thereof, Nothing in this
Order shall require the Monitor (0 ocoupy or 10 fake control, car¢, charge, possession or
management of any of the Property that might be environmentally contuminated, or
wmight cause or contribule to a spill, discharge, release or deposit of 4 substance conteury
lo uny federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the epvironment or reluting to the disposl
or wusie or other conumination, provided however that this Order docs not exempt the
Monitor from any duty 10 seport or make disclosure imposed by applicable environmental
legislation.

The Monitor shall provide any creditor of the Applicants and the Interim Lender with
information provided by the Applicants in response Jo reasonable requests  for
information made in wriling by such creditor addressed to the Monitor. "The Monitor
shall not have any responsibility or linbility wilh rcspect to the information disscminated
by it pursuant t this paragraph. In the case of information that the Moniior hus been
advised by the Applicanis are contidential, the Monitor shall not provide such
information 1o creditors unless otherwise directéd by this Court of on such terms us the
Monitor and the Applicants may agree,

The Monitor shall incur no Jiubility or obligation as a result of its appointment or the
carrying out of the provisions of this Order, save and cxcept for any gross negligence or
wilful misconduct on its purt. Nothing in this Order shall derogate from the protections
afforded the Monitor by the CCAA or any applicable legislation,
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28,

29,

30.

—13-

The Monitor, counsel Lo the Monitor and counsel 1o the Applicants shall be paid their
reasonable fees and disburseraents, in each case at their standard Tates and charpes, by the
Applicants as part of the costs of these proceedings. The Applicants are hereby
authorized and directed to pay the aceounts of the Monitor, counsel for the Monitor and
counsel for the Applicants on a regular busis.

The Monitor and its legal counscl shall pass their accounts (rom fime to time,

The Monitor, counsel to the Monitor, if any, and the Applicants' counse), as security for
Lthe proﬁxsinﬁnl fees and disbursements incurred both before and after the granting of this
Order, shall be entitled to the benefits of and are hercby granied a charpe (the
"Administrution Churge") on the Property, which charge shall not exceed an uggregate
amount of $1,000,000, as security for their professional fees and disbursements incurred
ut the normal rates and charges of the Monitor, Whitewater In¢., TWM, EYO and the
Mopitor's and the Applicant's counsel, both before and after the making of this order in
tespect of these proceedings. The Administration Charge shall have the priority set out in
paragraphs 43 and 45 hercol,

INTERIM FINANCING

3l

32.

33.

The Applicants are hereby authorized and empowered 1o obtuin and borrow under a
interim financing fucility from Century Services LP (the "Interim Lender”) in order to
finance the Applicunts' working capital requirements and othur general corporate
purposes and capital expenditures, provided that horrowings under such credit facility
shull not exceed $6,000,000 unless permitted by further order of this Court of which not
morc than the principal of $3,000,000 may b borrowed by the Applicants without the
approval of the Lending Syadicate.

Such credit facility shutl be on the térms and subject to the conditions set forth in the
commitment letier between PSN and the Interim Lender dated as of April 9, 2013 (he
"Commitment Letter™), filed,

Tae Applicants are hereby anthorized und empowered to execute and deliver such credit
agreements, mortgages, charges, hypothecs and security documents, guaraniees and other
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definitive documents (collectively, the "Definitive Documents™, us are contemplated by
the Commitment Letler or as may be reasonably required by the Interim Lender pursuant
10 the terms thereof, and the Applicants are hercby authorized and directed to pay and
perform all of its indebledness, interest, fees, liabilities and obligations to the Interim
Lender under und pursuant 10 the Commitment Letter and the Definitive Documents as
and when the same become due and ure to be performed, notwithstunding any other
provision of this Order.

34, 'The Interim Lender shall be enitled 10 the benefits of and is hereby granted a charge (the
"Interim Tender's Charge") on the Properly to secure all obligations under Lhe
Commitment Letter and the Definitive Docbents incurred on or after the date of this
Order which charge shall not exceed the agpregale amount advanced on or after the dale
of this Order plus any costs, fees or interest under the Commitment Letter or pnder the
Definitive Documents. The Interim Lender's Charge shall have the priority set out in
paragraphs 43 und 45 hereof.

35.  Notwithstanding any other provision of this Order:

(@  the Interim Lender may take such steps from time 1o time as it may deem
necessary or appropriate to file, register, record or perfect the Interim Lender's
Charge or any of the Definitive Ducuments;

(b)  upon the ocourrence ol an event of default under the Commitment Letter, the
Definitive Documents or the Interim Lender's Charge, the Interim Lender may, in
its sole discretion, immedjately cease making advances fo the Applicants, and
upon two days' notice 10 the Applicants, the Lendinp Syndicate and the Monitor,
may exercise any and all of its rights and remedies against the Applicants or the
Property under or pursuant 10 the Commitment Letter, Definitive Documents and
the Interim Lender's Charge, including without limitation, to set off andfor
consolidate any amounts owing by the Inwrim Lender 1o the Applicants against
the obligations of the Applicants to the Interim Lender under the Commitment
Letter, the Definitive Documents or the Interim Tender's Charpe, to muke
deémand, uccelerate payment and give other notices, or to apply to this Court for

0102452 ADPINCALGARY: 0MRALBVIA
04/09/13 L30PM



36.
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the appointment of a rcceiver, receiver and munager or interimi receiver, or for a
bankruptcy order against the Applicants and for the appointment of a trostee in
bankruptcy of the Applicants; and

(c) (e forcgoing rights and remedies of the Interim Lender shall be enforceable
against any trosice in bunkruptcy, interim receiver, rcceiver or receiver and
manager of the Applicants or the Property,

The Interim Lender shall be treated as unaffected in any plan of arrangement or
compromise filed by the Applicants under the CCAA, or any proposal filed by the
Applicants under the Bankruptcy and Insolvency Act of Canada (the "BIA™), with respect
1o uny advances made vnder the Definitive Documents,

KEY EMPLOYEE RETENTION PLAN

37.

38.

The Now Key Employec Retention Plan ("New KIRP"), as more fully described in the
Originating Application, and the amounts of the retention bonus payments under the New
KIIRP as described in the Originating Applicution are hereby approved and ratified and
the Applicant is hereby authorized and directed to implement and perform its obligutions
under the New KERP in accordance with Lhe terms of the New KERP and as samc may
be modified by this Order, and to exccute and deliver such additiona! or auxiliary
documents a5 may be necessary to give effect to the New KIIRP,

The employees of the Applicunt entilled to patticipate in the Now KERP shall be entitled
to the benefit of the Dircetors' Chargo.

TOTAL WATER MANAGEMENT LLC ("TWM")

39.

The entering into of the TWM Services Agreement as more fully described in and
nttuched to the Originating Application be and is hereby authorized and approved. The
applicants are dirccted to carry out and perform their obligations therennder (including
payment of amounis due to be paid) and the TWM Services Agreement shall be binding
upon the applicants,

Payments to be paid to TWM undoer the TWM Services Agreement shall be included in

and served by the Administration Charge,
Sy’
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SOLICITATION PROCESS

41.  The entering inlo of the engagemont Ietter ("Iingugoment Letter”) with Brost & Young
Orenda Corporae Finance Inc. ("BYO") as more fully desctibed in the Originating
Application be and is hereby authorized, aunce pro tunc. The Applicants' are directed 1o
carry out and perform their obligations thercunder (including payment of amounts due to
be pait pursnant 1o the terms of the Engagement Leiter) and the Engagement Letter shafl
be binding upon the Applicants.

42.  ‘The Applicants are awthorized (o undertake the Solicitation Process (as defined und more
fully doscribed in the Originuting Application) to fully canvass opportunities to sell,
Testruclure or recapitalize the Applicants’ business subject to final Court approval.

VALIDITY AND PRIORITY OF CHARGES

43, ‘The priorities of the Directors' Charge, the Administration Charge und the Fntedm
Lender's Charge, us among them, shall be as follows:
First - Administration Charge (to the maximum amount of $1,000,000); and
Second — Directors’ Charge (to the maximum of $1,000,000)
Third — Interim Lender's Charge.

44.  The filing, registration or perfection of the Dircctors' Charge, the Admiinistration Charge
or the Interim Lender’s Charge (collectively, the "Charges™) shall not be required, and the
Charges shall be valid and enforceable for ull purposes, including as against any right,

title or interest filed, registered, recorded or perfected subsequent to the Charges coming
into existence, notwithstanding any such failure o file, register, record or perfect.

45.  Lach of the Dircclors' Charge, the Administration Charge and the Intefim Lender's
Charge (all as constitted and defined herein) shal) constitute a charge on the Property
and subject always 1o scction 34(11) of the CCAA such Charges shall rank in priority to
all other sccurity intercsts, trusts, Jiens, charges and encumbrances, cluims of securcd

creditors, statulory or otherwise (collectively, "lincumbrances”) in favour of any Person,

03D1452M000; \EALGARY: M5 FwiD
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46.  Notwithstanding anything to the contrary in this Order, the Property that is subject (o the
Charges shall not eompirise way securitics, insurdnce (other than properly insurancoe
related to specific chattels), or litigation claims that the Applicants, or parties claiming
through the Applicanis, may have as against third parties.

47.  Bxcept as otherwise expressly provided for bercin, or as may be approved by this Court,
the Applicants shall nol grant any Encumbrances over any Property that rank in priority
1o, or padi passii with, any of the Dircclors' Charge, the Administration Charpe or the
Interim Lender's Charge, unless the Applicants also obtain the prior writlen consent of
the Monitor, the Interim Lender and the beneficiarics of the Directors' Charge and the
Adminigtruion Charge, or further order of this Court,

48.  The Directors' Churge, the Administration Churge, the Commitment Loter, the Definitive
Documents and the Interim Lender's Charge shall not be rendered invalid or
unenforcenble and the rights and remedies of the chargees emiifled to the benefil of the
Charges (collectively, the "Chargees™) and/or the Interim Lender thereunder shall not
otherwise be Timiled or impaired in any way by:

(@  the pendency of these proceedings and the declarations of insolvency made in thig
Order;

(b)  any applicmion(s) for bankruplcy order(s) issued pursuant fo BIA, or any
bankrupicy ordet made pursuant to such applications;

()  thefiling of any assignments for the general benefit of creditors made pursuint to
the BIA;

(d)  the provisions of any federal or provineial statutes: or

(¢)  any ncgative covenanty, prohibitions or other similar provisions with respect (o
botrowings. incurring dobt or the creation of Incumbrances, contained in any
exisling loan documents, lease, sublease, offer w Ieuse or other agreement
(collectively, un "Agreement”) which binds the Applicanis, und notwithstanding
any provision to the contrary in any Agreement:

GAT2A5290001\CALGARV: Z08EF w30,
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neither the creution of the Charges nor the exceution, delivery, perfection,
registration or performance of any documents in respect thereof, including
the Commitment Letier or the Definitive Documents, shall create or be
de¢med 10 constitute 4 new breach by the Applicanis of any Agreement (o
which they are a party;

none of the Chargees shall have any liability w any Person whatsvever as
it result of any breach of any Agreement caused by or resulting from the
creation of the Charges, or the Applicants ¢ntering into the Commitment
Latter, or exceution, delivery or performance of the Definitive Documents;
and

the payments made by the Applicants pursuant 1o this order, including the
Commitment Letter or the Definitive Documoens, and the granting of the
Churges, do not and will not constimic prefercnces, fraudulent
conveyances, transfers al undervalpe, oppressive conduct or other
challengeable or voidable ransactions vnder any applicable law,

49.  Any interested Person may apply to this Court on notice 1o any other party likely to be
affected, for an order (o aflocate the Administration Charge, the Interim Lender's Charge
and the Directors’ Charge amongst the varlous assets comprising the Propenty,

SERVICE AND NOTICE

50.  The Monitor shall (i) without delay, publish in the Calgary Heruld  notice containing the
informatfon prescribed under the CCAA; (ii) within five (5) duys aflter Lhe date of this
Order (A) muke this Order publicly available in the manner prescribed under the CCAA,
(B) send, in the prescribed manner, u notice o every known creditor who has a cluim

apainst the Applicunts of more than $1,000 and (C) prepare a Jist showing the names and

uddresses of (hose creditors und the cslimated amounts of those claims, and make it

publicly availuble in the prescribed manner, all in accordance with section 23(1)(a) of the
CCAA and the repulations mude thereunder.

OURALEMDINCALGANY, KadakvlD
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The Applicants and the Monitor shall be at liberty to serve (his Order, any other materials
und orders in these proceedings, any notices or other correspondence, by forwarding true
copies thercof by prepaid ordinury mail, courier, personal delivery, facsimile
transmission or e-mail to the Applicants' creditors or other Intercsted Persons at their
respective addresses as last shown on the records of the Applicants and that any such
service or notice by courier, porsonil delivery, facsimile trunsmission or e-mail shall be
deemed o be received on the next business day following the date of forwarding thereof,
or if sent by ordinary mail, on the third business day afier mailing, 'The Monitor shall
establish und meintain o website in respect of these procoedings at www.pwe,com/car-
poseidon und shall post there us soon as practicable:

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

() all applications, rcpons, affidavits. orders or other matedials filed in these
proceedings by or behalf of the Monitor, or served upon i, except such materials
as are confidential and the subject of a sealing order or pending application for u
sealing opdor.

GENERAL

32,

53.

The Applicants or the Menitor may from time to time apply to this Court for advice and
dircctions in the discharge of its powers and duties hercunder,

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

Nothing in this Order shall prevent the Monitor from acling as an imerim receiver, i
receiver, u receiver and manaper, or a trusiee in bunkrupicy of the Applicanis, the
Business or the Property,

This Court hereby requests the aid and tecognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canuda or in the United States, to give cffect
to this Order and to assist the Applicants, the Monitor and their respective agents in

) DMSZE00NCA GaTY 2088318y T0
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carrying out the wrms of this Order: All courts, (ribunals, regulatory and adminisiratlve
bodies are hercby respectiully requested 10 make such orders and 1o provide such
ussistunce to the Applicants and to the Monitor, as an officer of this Court, as may be
necessary or desirable to give cffect to this Order, to grant representative status to the
Monitor in any foreign proceeding, or to assist the Applicants and the Monftor and their
respective agents in carrying out the terms of this Order,

56.  Nach of the Applicants and the Monitor be at liberty und ure bereby authorized and
empowered to apply to any court, iribunal, regulatory or administrative body, whercver
located, for the recognition of this Order and for assistance in carrying out the terms of
this Order und that the Monitor is authorized and empowered to act as 4 representative in
respect of the within proceeding for the purpose of having these proceedings recognized
in a jurisdiction outside Casiada,

57.  Anyintefested parly (including the Applicants and the Monitor) may apply to this Cout
to vary or amend this Order on nol less than seven (7) days' potice (o any other party or
purties likely to be affected by the order sought or upon such other notice, if any, as this
Court may order.

58.  This Order and all of its provisions are elfective as of 12:0] am. Mountain Daylight
Timo on the date of this Order.

e "
KL B‘ \l AMAdy

Juslice of the Court of Queen’s Bench of Alberta
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