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AFFIDAVIT NO. 1 OF TERRY MCCALLUM 

Sworn July 4, 2023 

I, Terry McCallum of the City of Calgary in the Province of Alberta, SWEAR AND SAY THAT: 

1. I am the Chairman and Chief Executive Officer ("CEO") of the Applicant, Free Rein 

Resources Ltd. ("Free Rein" or the "Applicant"). As such, I have personal knowledge of the facts 

and matters deposed to herein, except where any such facts and matters are stated to be from 

other sources, in which case I believe those facts and matters to be true. 

2. I swear this Affidavit in support of Free Rein's application scheduled for July 11, 2023 (the 

"Application") seeking, among other things, the Administration Charge and the Stay Extension 

to the Proposal Period (each as defined below). 

3. Unless otherwise stated, all references to currency in this Affidavit are to $CAD. Unless 

otherwise defined herein, capitalized terms have the meaning given to them in the Application or 
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the First Report (the "First Report") of FTI Consulting Canada Inc. ("FTI") in its capacity as the 

proposal trustee of Free Rein (FTI in such capacity, the "Proposal Trustee"). 

Background 

4. Free Rein is a private corporation incorporated pursuant to the laws of Alberta, with its 

registered offices in Calgary, Alberta. Attached hereto and marked as Exhibit "A" is a copy of a 

an Alberta Corporation/Non-Profit Search of Free Rein. 

5. Free Rein has 47 shareholders, holding between approximately 0.15% and 35% of the 

issued and outstanding common shares. 

6. Free Rein is an oil and gas company headquartered in Calgary, Alberta. Free Rein's core 

operations are located in Central Alberta in the Golden Spike area, focused on multi zone, light 

oil and gas plays (the "Golden Spike Asset").  

7. Free Rein has 9 full-time employees and consultants working out of its offices in Calgary, 

Alberta.  

History & Operations 

8. Until its recent financial difficulties, Free Rein has consistently grown its production and 

revenue since it commenced production in the fiscal year ending March 31, 2020:  

 For the year ended March 31 

 2020 2021 2022 

    
Annual Average  

Production (BOE/D) 60 156 370 

    

Revenue $233,434 $1,272,701 $6,728,647 
 

9. Until recently Free Rein's revenues have been sufficient to fund its ongoing operations, 

including drilling, completing and tying in wells, and meeting Free Rein's liabilities as they became 

due. 

002



13416693.5 

3 

 

 

10. Unfortunately, due to a combination of operational overruns and unsuccessful well 

completions in 2022, Free Rein experienced an unanticipated decrease in production and free 

cash flow.   

11. As a result of the foregoing, no new production was gained from the work and capital 

expenditures undertaken in 2022, and as a consequence of this Free Rein's board of directors 

(the "Board") terminated an officer in the fourth quarter of 2022 and the Chief Operating Officer 

resigned in early 2023.  

12. Codeco-Vanoco Engineering Inc. ("CVE"), an engineering consulting firm that Free Rein 

retained in connection with the 2022 well program, exceeded its estimated costs by approximately 

100%, resulting in the actual cost to Free Rein being double Free Rein's approved capital spend.  

13. As a result of these cost overruns Free Rein has filed a Statement of Claim in Court of 

King's Bench of Alberta against CVE seeking damages in the amount of approximately 

$2,100,000. 

14. Despite these difficulties, in early 2023, certain of Free Rein’s shareholders provided 

additional cash injections which Free Rein used to further enhance production.  Free Rein 

anticipates implementing two additional well completions in the third quarter of this year (the "2023 

Wells"). Free Rein estimates that, once completed, the 2023 Wells would result in an additional 

200-250 boe/d, enhancing Free Rein's existing reservoir base and increasing cash flow for the 

benefit of Free Rein's stakeholders.  

15. Notwithstanding these difficulties, Free Rein remains confident in its business model and 

the prospects of the Golden Spike Asset. Below is an excerpt from a March 2023 reserve report 

prepared by GLJ Ltd. (the "Reserve Report"):  
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16. As discussed in greater detail below, commencing in or around March 2023, Free Rein's 

shareholders, Board, and executive team have spent considerable time and effort holding 

discussions with potential investors in an effort to attract new debt and/or equity investments for 

the purpose of restructuring Free Rein's financial affairs and as part of a proposal in these 

proceedings. On the basis, of, among other things, the Reserve Report, Free Rein is confident 

that there is sufficient value in its business to support the refinancing of its existing secured credit 

facilities.  

Secured Creditors 

17. Effective September 21, 2022, Free Rein as borrower and Invico Diversified Income 

Limited Partnership ("Invico") as lender entered into a loan agreement (as subsequently 

amended and restated, the "Invico Loan Agreement") pursuant to which Invico made certain 

credit facilities available to Free Rein (collectively, the "Invico Loan").   

18. On June 2, 2023, Invico issued a demand for repayment of the Invico Loan in the amount 

of $5,727,833.17 plus interest and costs and concurrently delivered a Notice of Intention to 

Enforce Security pursuant to section 244 of the Bankruptcy and Insolvency Act (the "BIA”).  

19. Additionally, pursuant to the terms of a master services agreement dated August 5, 2021, 

(as subsequently amended, the "Tartan Loan Agreement"), Free Rein is indebted to Tartan 

Energy Tech (Shanghai) Ltd. through its Canadian affiliated nominee, Tartan Energy Group 

(collectively, "Tartan").  As of the date of the NOI, Free Rein's books and records indicated that it 

is indebted to Tartan in the amount of $1,919,952.00.  

20. Pursuant to the terms of a September 21, 2022 Postponement, Subordination and 

Standstill Agreement, Tartan, among other things, subordinated its rights and the amounts owing 

under the Tartan Loan Agreement to the rights of Invico and the amounts owing under the Invico 

Laon Agreement.  

NOI and Creditors 

21. On June 12, 2023, Free Rein commenced the within proceedings (the "NOI 

Proceedings") by filing a Notice of Intention to Make a Proposal (the "NOI") with the Official 

Receiver pursuant to section 50.4(1) of the Bankruptcy and Insolvency Act ("BIA"). FTI Consulting 
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Canada Inc. ("FTI") was appointed as the proposal trustee under the NOI (in such capacity, a 

"Proposal Trustee"). Attached hereto and marked as Exhibit "B" is a copy of the NOI. 

22. Attached hereto and collectively marked as Exhibit "C" is the cash flow statement Free 

Rein prepared with the assistance of the Proposal Trustee (the "Cash Flow Statement") and the 

Proposal Trustee's Report on Cash-Flow Statement. I am informed by Free Rein's counsel, 

Burnet, Duckworth & Palmer LLP ("BD&P"), that the Proposal Trustee's Report and Cash-Flow 

Statement have already been provided, or will be provided, to the Official Receiver by the time 

the Application is heard. 

23. As of the date of the NOI, Free Rein's books and records indicated that it owes its creditors 

approximately $11,789,755.34. 

24. Since the filing of the NOI, Free Rein has been in constant communications with its 

vendors and unsecured creditors. I estimate that 85% of the vendors and unsecured creditors 

that have been contacted are supportive of Free Rein in these proceedings, and are also 

supportive of Free Rein's efforts to refinance the Invico Loan, the Tartan Loan, and fund a 

proposal in these proceedings.  

Stay Extension and Restructuring Efforts  

25. Since the filing of the NOI, Free Rein has pursued numerous activities with a view to 

advancing these proceedings, restructuring its affairs, and working towards its goal of presenting 

a proposal to its creditors (a "Proposal"). These steps have included, but are not limited to: 

(a) preparing and analyzing a list of creditors and identifying issues specific to certain 

creditors; 

(b) providing FTI with access to Free Rein's books and records; 

(c) working with FTI and BD&P generally, and in particular with respect to: 

(i) exploring and considering the various exit strategies available to Free Rein 

in the context of these proceedings, including the structure and financing 

of any Proposal; and 
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(ii) preparing cash flow projections and identifying issues with respect to Free 

Rein's financial condition;  

(d) communicating and engaging with stakeholders, employees, contractors, vendors;  

(e) communicating with its secured creditors, namely:   

(i) conducting weekly calls with Tartan to keep it informed of these NOI 

Proceedings and Free Rein's restructuring efforts. Tartan has introduced 

investors to Free Rein who would be willing to aid in a restructuring with 

Free Rein's existing management in place; and 

(ii) through its counsel and the Proposal Trustee, maintaining communication 

with Invico in an effort to keep Invico updated it on the progress of a re-

financing of the Invico Loan;  

(f) reviewing its operating expenses, pursuing the collection of accounts receivable 

and taking other steps to ensure Free Rein remains financially viable without 

recourse to interim financing during the NOI Proceedings; and 

(g) conducting discussions with prospective investors and/or lenders, including but not 

limited to:  

(i) Enoch Cree Nation: 

(A) Free Rein conducted meetings with Enoch Cree First Nation, 

including on June 26, 2023, in an effort to secure additional funds 

that Free Rein estimates would be sufficient to (i) repay its secured 

creditors (ii) provide a material distribution to its unsecured creditors 

under a proposal and (iii) provide significant working capital. Free 

Rein understands that the proposed transaction requires only the 

approval of Enoch Cree Nation's Finance and Audit Committee; 

(B) From conversations I had with Chief Cody Thomas on July 2, 2023, 

I understand that he has requested Enoch Corp. to review our term 

sheet promptly so that it can go to council for a vote on an expedited 

basis; 
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(C) Free Rein has already met with 7 of the 10 council members, and 

they have all expressed support for the investment; and 

(D) Enoch Cree Nation has estimated a 30-90 day closing period 

following the completion of its due diligence and approvals;  

(ii) various companies and high net worth individuals, including but not limited 

to: 

(A) Daniel Nelson, the President of Semerra Ltd.;  

(B) Garry Tether; 

(C) James Kenneth Gray O.C., A.O.E.;  

(D) Claus Sitzler; 

(E) Inclusive Energy Ltd.;  

(F) Lanark Capital;  

(G) BTG Capital Inc.; and   

(H) Climate Door; and 

(iii) certain of Free Rein's, shareholders, who have expressed the interest and 

ability to inject new capital into Free Rein on an immediate basis.   

26. Free Rein requires an extension of the period of time within which it is required to file a 

Proposal (the "Proposal Period") up to and including August 25, 2023 (the "Stay Extension"). 

The Stay Extension will allow Free Rein to, among other things: 

(a) continue the restructuring of its business and affairs, and pursue strategic 

alternatives; 

(b) continue operations and generate revenue; and 

(c) preserve and enhance the value of Free Rein's business, for the benefit of all of 

Free Rein's stakeholders. 
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27. Free Rein's creditors will not be prejudiced by the Stay Extension. Rather, the Stay 

Extension is critical to ensure that Free Rein can continue its operations and maximize the value 

of its assets which will benefit its Proposal or restructuring to the benefit of Free Rein and all of 

its stakeholders. 

28. As a result of, among other things, its discussions with BD&P and FTI, Free Rein 

understands that companies in NOI proceedings often implement a court-supervised solicitation 

process seeking offers for their assets, or a refinancing or recapitalization of the company.  While 

Free Rein is not seeking to implement such a process at this time, it is prepared to do so on terms 

satisfactory to its primary stakeholders if it is unable to close any of the potential transactions 

discussed herein.  In such circumstances, Free Rein would seek court-approval of a solicitation 

process at its next court appearance, anticipated to be no later than August of 2023. 

Administration Charge 

29. Free Rein requires the assistance of BD&P and the Proposal Trustee (as the case may 

be) to prepare, present and implement a Proposal. Without the continued involvement of BD&P 

and the Proposal Trustee, Free Rein will not be able to restructure its affairs. Free Rein therefore 

requests a priority charge be granted in respect of the fees and disbursements of BD&P and 

Proposal Trustee (including the professional fees and disbursements of the Proposal Trustee's 

legal counsel), ranking ahead of all other creditors (the "Administration Charge"). 

30. Given the size and extent of Free Rein's business and the anticipated complexity of the 

proceedings, Free Rein believes that the Administration Charge as sought is reasonable, 

adequate and should rank in priority to all other encumbrances. 

Relief Sought 

31. Free Rein has acted in accordance with the BIA, acted in good faith and with due diligence 

since filing the NOI and will continue to do so throughout the course of these proceedings. To the 

best of my knowledge, information and belief, none of the creditors of Free Rein will be materially 

prejudiced if this Honourable Court grants the relief sought. 
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32. I make this Affidavit in support of the Extension Order, the Administration Charge, and for 

no improper purpose.

SWORI gary, )

in the P July, )

2023

A Com ■ the M

Province of Alberta

David LeGeyt 
Barrister & Solicitor
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THIS IS EXHIBIT "A" REFERRED TO IN

AFFIDAVIT NO.1 OF TERRY MCCALLUM

JULY, 2023.

A Commissfcner for Oaths in and for the

SWORN BEFORE ME THISUth DAY OF

Province of Alberta
David LeGeyt 

Barrister & Solicitor
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   Corporation/Non-Profit Search
   Corporate Registration System

Date of Search: 2023/07/04
Time of Search: 09:05 AM
Search provided by: ELDOR-WAL REGISTRATIONS (1987) LTD
Service Request Number: 40053849
Customer Reference Number:

Corporate Access Number: 203730445
Business Number:  
Legal Entity Name: FREE REIN RESOURCES LTD.

Name History:

Previous Legal Entity Name Date of Name Change (YYYY/MM/DD)
GOLDEN LANE RESOURCES LTD. 1988/01/28
RIVER ROAD RESOURCES LTD. 1995/04/27

Legal Entity Status: Active
Alberta Corporation Type: Named Alberta Corporation
Registration Date: 1987/10/06 YYYY/MM/DD

Registered Office:
Street: 3900, 350 - 7TH AVENUE SW
City: CLAGARY
Province: ALBERTA
Postal Code: T2P3N9
Records Address:
Street: 3900, 350 - 7TH AVENUE SW
City: CLAGARY
Province: ALBERTA
Postal Code: T2P3N9

Email Address: BYRON@INNSLAW.CA

Primary Agent for Service:

Last
Name

First
Name

Middle
Name

Firm
Name Street City Province Postal

Code Email

NELSON BYRON W. INNS
LAW

SUITE
3900, 350 -

CALGARY ALBERTA T2P3N9 BYRON@INNSLAW.CA
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7TH
AVENUE
SW

Directors:

Last Name: DUNNIGAN
First Name: BRENT
Street/Box Number: 3900, 350 - 7TH AVENUE SW
City: CALGARY
Province: ALBERTA
Postal Code: T2P3N9

Last Name: HIRST
First Name: TED
Street/Box Number: 3900, 350 - 7TH AVENUE SW
City: CALGARY
Province: ALBERTA
Postal Code: T2P3N9

Last Name: JAKUBOWSKY
First Name: EDWARD
Street/Box Number: 68 ALPINE CRESCENT S.E.
City: AIRDRIE
Province: ALBERTA
Postal Code: T4B1K8

Last Name: LABELLE
First Name: CURTIS
Street/Box Number: 3900, 350 - 7TH AVENUE SW
City: CALGARY
Province: ALBERTA
Postal Code: T2P3N9

Last Name: MCCALLUM
First Name: TERRY
Street/Box Number: 3900, 350 - 7TH AVENUE SW
City: CALGARY
Province: ALBERTA
Postal Code: T2P3N9

Voting Shareholders:

Last Name: DUNNIGAN
First Name: BRENT
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Street: 3900, 350 - 7TH AVENUE SW
City: CALGARY
Province: ALBERTA
Postal Code: T2P3N9
Percent Of Voting Shares: 20

Last Name: HIRST
First Name: TED
Street: 3900, 350 - 7TH AVENUE SW
City: CALGARY
Province: ALBERTA
Postal Code: T2P3N9
Percent Of Voting Shares: 20

Last Name: JAKUBOWSKY
First Name: EDWARD
Street: 68 ALPINE CRESCENT S.E.
City: AIRDRIE
Province: ALBERTA
Postal Code: T4B1K8
Percent Of Voting Shares: 20

Last Name: LABELLE
First Name: CURTIS
Street: 3900, 350 - 7TH AVENUE SW
City: CALGARY
Province: ALBERTA
Postal Code: T2P3N9
Percent Of Voting Shares: 20

Last Name: MCCALLUM
First Name: TERRY
Street: 3900, 350 - 7TH AVENUE SW
City: CALGARY
Province: ALBERTA
Postal Code: T2P3N9
Percent Of Voting Shares: 20

Other Information:

Last Annual Return Filed:
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File Year Date Filed (YYYY/MM/DD)
2022 2022/09/29

Filing History:

List Date (YYYY/MM/DD) Type of Filing
2019/10/02 Change Address
2019/10/02 Change Director / Shareholder
2022/09/29 Enter Annual Returns for Alberta and Extra-Provincial Corp.

Attachments:

Attachment Type Microfilm Bar Code Date Recorded (YYYY/MM/DD)
Letter - Spelling Error 10000107104239691 2008/10/01

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate
reproduction of data contained in the official public records of Corporate Registry.
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THIS IS EXHIBIT "B" REFERRED TO IN

AFFIDAVIT NO.1 OF TERRY MCCALLUM

AY OF

JULY, 2023.

A Commissi

SWORN BEFORE ME THIS 4th

Province of Alberta

David LeGeyt 
Barrister & Solicitor

13416693.5
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District of Alberta

Division No. 02 - Calgary

Court No. 25-2954304

Estate No. 25-2954304

In the Matter of the Notice of Intention to make a proposal of:

Free Rein Resources Ltd.

Insolvent Person

FTI CONSULTING CANADA INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: June 12, 2023

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

-- AMENDED --

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person 
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act;

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of 
filing of the Notice of Intention.

Date: June 13, 2023, 11:32

E-File/Dépôt Electronique Official Receiver

Harry Hays Building,  220 - 4th Ave SE, Suite 478, Calgary, Alberta, Canada, T2G4X3, (877)376-9902
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THIS IS EXHIBIT "C" REFERRED TO IN 

AFFIDAVIT NO.1 OF TERRY MCCALLUM 

SWORN BEFORE ME THIS 4th DAV OF 

JULY, 2023.

A Commissioner for Oaths! in and for the

Province of Alberta

David LeGeyt 
Barrister & Solicitor
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