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OF TRIDENT EXPLORATION CORP., FORT ENERGY CORP.,  
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981422 ALBERTA LTD., TRIDENT RESOURCES CORP., 

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

 

 
THIRTEENTH REPORT TO THE COURT 

SUBMITTED BY FTI CONSULTING CANADA ULC 
IN ITS CAPACITY AS MONITOR 

 

EXECUTIVE SUMMARY OF PLAN RECOMMENDATION 

1. This report and its appendices contain important information that should be read 

and considered carefully by Affected Creditors. Definitions used in the Executive 

Summary are as defined in the report. 

2. The estimated recoveries for Affected Creditors under the Plan are dependent on 

the quantum of claims that are ultimately determined to be valid claims. The 

Monitor has estimated the recoveries for Affected Creditors under the following 

scenarios: 

(a) Scenario 1 – All claims valid as filed, both in quantum and priority; 

(b) Scenario 2 – All claims valid as filed in quantum, but no creditor 

having priority; 

(c) Scenario 3 – The quantum of claims accords with the amount on 

Applicants’ books, with priority as filed; and 
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(d) Scenario 4 – The quantum of claims accords with the amount on 

Applicants’ books with no creditor having priority. 

3. Estimated recoveries under each of these scenarios are as follows: 

Secured Claims
<$5,000 Electing to $5,0001 Other

Scenario 1 100% 100% 23.4%-99.6% 21.2%
Scenario 2 n/a 100% 42.3%-99.6% 42.3%
Scenario 3 100% 100% 59.9%-99.7% 59.6%
Scenario 4 n/a 100% 72.2%-99.7% 69.6%

1Assuming each creditor elects down if it results in higher recovery for them
2Mat be subject to rights of set-off

Unsecured Claims2

 
4. The Monitor estimates that recoveries for unsecured creditors in the event that the 

Plan is not approved would be in the range of approximately 0% to2.9%.  

5. For the reasons set out in this report, it is the Monitor’s view that the 

implementation of the Plan represents the highest recovery available for Creditors 

with Affected Claims, that the approval of the Plan is in the best interests of 

Creditors with Affected Claims and the Monitor respectfully recommends that 

such Creditors vote in favour of the Plan. 
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INTRODUCTION 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Chapter 11, Title 11 of the United States Code (the “Bankruptcy Code”) in the 

United States Bankruptcy Court, District of Delaware (the “US Court”).  The 

case has been assigned to the Honourable Judge Mary F. Walrath.  

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

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

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

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

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

been extended a number of times and currently expires on July 2, 2010, pursuant 

to the Order of the Honourable Madam Justice Romaine granted May 7, 2010. 
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9. At a joint hearing held on February 19, 2010, the Court and the US Court 

approved a process for the solicitation of offers for the sponsorship of a plan of 

compromise and arrangement in the CCAA Proceedings and a plan of 

reorganization in the Chapter 11 Proceedings (together, a “Restructuring Plan”) 

or the acquisition of the business and assets of the Applicants (all of the above 

being the “SISP”). At the same hearing, the Court and the US Court approved the 

Commitment Letter between the Applicants and certain of the 06 Lenders and 

certain of the 07 Lenders, which provides a “back-stop” equity commitment of 

US$200 million (the “Backstop Commitment”).  

10. On March 30, 2010, the Honourable Madam Justice Romaine granted an Order 

approving a procedure for the submission, evaluation and adjudication of claims 

against the Applicants (the “Claims Procedure”).  

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

following: 

(a) Events in the Chapter 11 Proceedings since May 5, 2010, the date of 

the Monitor’s Twelfth Report;  

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

the April 17 to May 14, 2010; 

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

May 15, 2010, to July 2, 2010, (the “May 27 Forecast”); 

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

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

Order; 

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

13 of the Amended and Restated Initial Order;  

(f) The status of the SISP; 
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(g) The status of the Claims Procedure;  

(h) The Applicants’ proposed Plan of Compromise and Arrangement 

dated May 31, 2010 (the “Plan”);  

(i) The Monitor’s assessment of the Plan and its recommendation thereon; 

and 

(j) The Applicants’ request for an Order convening a meeting of creditors 

to consider and vote on the Plan (the “Meeting Order”) and the 

Monitor’s recommendation thereon.   

12. In preparing this report, the Monitor has relied upon unaudited financial 

information of the Applicants, the Applicants’ books and records, certain financial 

information prepared by the Applicants and discussions with the Applicants’ 

management and advisors.  The Monitor has not audited, reviewed or otherwise 

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

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

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

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

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

forecast and such variations may be material.  

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

Canadian Dollars. Capitalized terms not otherwise defined herein have the 

meanings defined in the Amended and Restated Order, in the Monitor’s previous 

reports or in the Claims Procedure. 
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BACKGROUND 

14. Background information on the Applicants, its ownership structure, its 

business and financial results, its material assets and liabilities and the causes 

of its financial difficulties are provided in the affidavit of Mr Todd 

Dillabough sworn September 8, 2009, filed in connection with the initial 

application under the CCAA which is available on the Monitor’s Website, 

http://cfcanada/fticonsulting.com/trident. 

15. Copies of the Monitor’s previous reports filed in the CCAA Proceedings 

which provide details of significant developments since the commencement 

of the CCAA Proceedings and results of operations are also available on the 

Monitor’s Website. 

EVENTS IN THE CHAPTER 11 PROCEEDINGS 

16. Since May 5, 2010, the date of the Monitor’s Twelfth Report, there has been the 

following significant activity in the Chapter 11 Proceedings: 

(a) On May 21, 2010, the US Debtors filed their Periodic Report 

Regarding Value, Operations and Profitability of Entities in which the 

Debtors’ Estates Hold a Substantial or Controlling Interest; and 

(b) On May 25, 2010, the US Debtors filed the Plan Supplement in 

connection with the Second Amended Joint Plan of Trident Resources 

Corp. and Certain of its Affiliated Debtors and Debtors in Possession.   

RECEIPTS & DISBURSEMENTS FOR THE PERIOD TO MAY 14, 2010 

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

17 to May 14, 2010, was approximately $11.9 million worse than the April 27 

Forecast, which was filed as Appendix A to the Monitor’s Eleventh Report, as 

summarized below:  

http://cfcanada/fticonsulting.com/trident


- 7 - 

Forecast Actual Variance 
$000 $000 $000

Receipts:
Production Revenue 13,716 14,297 581
Receivable Collections 5,943 1,072 (4,871)
Hedge Settlement Collections 0 0 0
DIP Proceeds 0 0 0

Total Receipts 19,659 15,369 (4,290)
Disbursements:

Royalties 800 1,343 (543)
Opex 4,584 4,693 (109)
G&A 1,554 2,208 (654)
Capex 3,607 8,772 (5,165)
Restructuring Fees 914 1,828 (914)
Contractual/Regulatory Deposits 0 0 0
Interest 3,570 3,539 31
Financing Fees 2,875 3,130 (255)

Total Disbursements 17,903 25,513 (7,609)
Net Cash Flow 1,756 (10,144) (11,900)
Opening Cash 16,903 16,903 0

Net Cash Flow 1,756 (10,144) (11,900)
Closing Cash 18,659 6,759 (11,900)

 

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

compared to the April 27 Forecast are as follows:  

(a) The favourable variance in Production Revenue of $0.6 million is a 

permanent difference primarily resulting from higher than forecast 

production; 

(b) The adverse variance of $4.9 million in receivable collections in the 

period is believed to be a timing difference, of which $1.0 million 

relates to the timing of the release of monies held by the Monitor 

pursuant to the Nexen Agreement, and $3.9 million relates to 

collections from major operating partners. The Applicants are 

investigating the reasons for the delays and attempting to resolve any 

issues expeditiously; 
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(c) The adverse variance of $0.5 million in royalty payments is a 

combination of a permanent variance of $0.1 million as a result of 

royalties being higher than forecast and a timing difference of $0.4 

million as a result of payments being made one week earlier then 

forecast; 

(d) General and administration expenses were higher than forecasted by 

$0.7 million. This variance is believed to be a timing difference; 

(e) Capital expenditures were higher than forecasted by $5.2 million of 

which $1.7 million is a permanent variance as a result of the cost of 

recent drilling programs being higher than forecast with the balance 

being due to timing differences arising from contractors requiring 

shorter payment terms than forecast; 

(f) The $0.9 million adverse variance in restructuring costs is a 

combination of a permanent variance of $0.2 million and a timing 

difference of $0.7 million; and 

(g) The negative variance in financing fees is a permanent variance arising 

from the payment of legal costs in accordance with the Credit Suisse 

Commitment Letter previously approved by the Court that had not 

been included in the April 27 Forecast. 

REVISED CASH FLOW FORECAST TO JULY 2, 2010 

19. The May 27 Forecast is attached hereto as Appendix A and shows a positive net 

cash flow of approximately $6.1 million in the period May 15 to July 2, 2010, and 

minimum cash balance of approximately $5.2 million in that period. The May 27 

Forecast is summarized below: 
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Forecast 

$000 
Receipts:

Production Revenue 24,325
Receivable Collections 6,122

Total Receipts 30,447
Disbursements:

Royalties 2,332
Opex 10,264
G&A 3,678
Capex 4,842
Professional Fees 3,204
2nd Lien interest & fees 0
Exit Financing Fees 0

Total Disbursements 24,320
Net Cash Flow 6,127
Opening Cash 6,759

Net Cash Flow 6,127
Closing Cash 12,886

 
20. The key changes in the underlying assumptions in the May 27 Forecast as 

compared to the April 27 Forecast are as follows: 

(a) The timing of receivable collections has been amended to reflect the 

delay in collections discussed earlier in this report; 

(b) The removal of the payment of US$3.5 million to the Second Lien 

Lenders due June 2, 2010, which has been deferred pursuant to the 

provisions of the Order of the Honourable Madam Justice Romaine 

granted February 19, 2010; and 

(c) Exclusion of the normal course bonus payment to staff as bonus 

determinations will be deferred until after implementation of the Plan. 

SALE OF REDUNDANT OR NON-MATERIAL ASSETS 

 

 

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

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

of redundant or non-material assets not exceeding $1 million. 
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22. To date, the Monitor has consented to the following disposals of redundant or 

non-material assets:  

Item Price/Value
$000 

Disposal of interest in land parcels (See 4th Report) 0.0
Redundant generating equipment 549.8
Redundant metering and separation equipment 100.5
Redundant compression equipment 4.3
Redundant piping 66.3
Redundant pumping 100.0
Total 820.9

 

PAYMENTS MADE UNDER PARAGRAPH 13 OF THE AMENDED AND 
RESTATED INITIAL ORDER 

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

liabilities made pursuant to paragraph 13 of the Initial Order. No additional 

payments have been made since the date of the Eleventh Report. Accordingly, 

total payments remain unchanged from the Eleventh Report, summarized as 

follows:  

 

Item Paid To be Paid Total
Balance per Seventh Report $782,108.95 $885,967.06 $1,668,076.01

Crown Royalties $0.00
Freehold Royalties $0.00

Total Royalties $782,108.95 $885,967.06 $1,668,076.01
Balance per Seventh Report $775,929.08 $169,346.00 $945,275.08

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

Total Other $775,929.08 $169,346.00 $945,275.08
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THE SISP 

24. Pursuant to the SISP, May 28, 2010 was the Phase 2 Bid Deadline. The only Bid 

submitted by the Phase 2 Bid Deadline was a Canadian Credit Bid submitted by 

Wilmington Trust FSB in its capacity as Administrative Agent and Collateral 

Agent under the Canadian Secured Term Loan Agreement.   

25. On May 28, 2010, the Backstop Parties delivered the Firm-up Notice 

Confirmation in accordance with the requirements of the SISP. 

THE CLAIMS PROCEDURE 

26. The Monitor, in consultation with the Applicant, has implemented the Claims 

Procedure in accordance the Claims Procedure. In particular: 

(a) The Monitor sent a copy of the Notice to Creditors and a copy of the 

Claims Procedure to each Known Creditor on or around April 1, 2010;  

(b) The Monitor published the Notice to Creditors in the national edition 

of the Globe and Mail and in the Wall Street Journal on April 5, 2010; 

(c) On April 7, 2010, the Claims Procedure, including the Notice to 

Creditors was posted on the Monitor’s website. 

CLAIMS OF SENIOR SECURED LENDERS 

27. The basis of the calculation of the claims of the Senior Secured Lenders under the 

Senior Secured Credit Agreement has been set pursuant to the Order of the 

Honourable Madam Justice Romaine granted May 7, 2010. It is currently 

estimated that the claims of the Senior Secured Lenders will be approximately 

US$545 million.   
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OTHER CLAIMS 

28. 334 parties, excluding the Senior Secured Lenders, the 06 Lenders, the 07 

Lenders and Alberta Energy (which is an Unaffected Creditor under the Plan), 

filed claims by the Claims Bar Date, of which approximately 76.5% were 

electronically filed using the FTI Claims Site, with the balance being submitted 

using the paper forms provided for in the Claims Procedure.   

29. In addition to the foregoing, details of 49 claims totalling $5,811,070 were input 

by creditors on the FTI Claims Site prior to the Claims Bar Date, but the creditors 

in question did not click the “submit” button to actually submit and file the claim. 

The Monitor is of the view that having gone through the process of registering on 

the system and inputting the details of the claim, these creditors clearly intended 

to submit a claim and that the 49 claims should be treated as having been filed by 

the Claims Bar Date.  For the purposes of this report, the Monitor has assumed 

that to be the case. 

30. 5 claims totalling $21,088 were filed after the Claims Bar Date. The Monitor has 

issued disallowances in respect of each of these claims. 

31. The claims filed by the Claims Bar Date, other than the claim of the Senior 

Secured Lenders, are summarized as follows:  

Category
No. Value No. Value No. Value

Secured 53 $12,859,583 18 $9,348,221 35 $3,511,362
Unsecured - 06/07 Lenders 2 $301,023,705 0 $0 2 $301,023,705
Unsecured - Other 345 $36,236,231 65 $24,724,148 280 $11,512,083
1May be subject to rights of set-off

Filed Unresolved Allowed1

 

32. Pursuant to the Claims Procedure, holders of Excluded Claims were not required 

to file claims in respect of Excluded Claims. Accordingly Excluded Claims are 

not included in the above summary. 
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33. The Monitor, in consultation with the Applicants, is in the process of reviewing, 

reconciling and adjudicating the Claims in accordance with the Claims Procedure. 

Secured Claims are being reviewed both for quantum and the validity of the 

asserted security or priority. 

CLAIMS AGAINST THE US DEBTORS 

34. As the Court is aware, the procedure for the submission, evaluation and 

adjudication of Claims against the US Debtors is governed by the US Claims Bar 

Order and the US Bankruptcy Code (the “US Claims Procedure”). The US 

Claims Procedure is being administered by the Garden City Group, Inc. as Claims 

Agent.  

35. As at May 18, 2010, claims filed against the US Debtors are summarized as 

follows: 

Category
No. Value 

Priority 4 $625,602,815.86
Unsecured 7 $866,250.82
Unliquidated 1 Unknown

Filed

 

THE PLAN 

36. Paragraph 3 of the Initial Order states: 

“THIS COURT ORDERS THAT the Applicant shall have 

the authority to file and may, subject to further order of this 

Court, file with this Court a plan of compromise or 

arrangement (hereinafter referred to as the “Plan”) between, 

inter alia, the Applicant and one or more classes of its 

secured and/or unsecured creditors as it deems 

appropriate.”  
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37. A copy of the Plan is attached hereto as Appendix B.  The key terms of the Plan 

are summarized as follows:  

(a) The Plan is a consolidated plan of the Canadian Applicants. The 

Applicants that are also Chapter 11 Debtors and the claims against 

them will be dealt with under the U.S. Chapter 11 Plan; 

(b) The Plan provides for a single class of Affected Creditors; 

(c) Under the Plan, the Maximum Gross Distributable Amount of 

US$20.4 million will be used first to satisfy the Secured Trade Claims. 

The Net Distributable Amount will be paid to the Affected Creditors, 

other than the Canadian Group Guarantee Creditors, as follows: 

(i) Payment in full of Claims of Affected Creditors less than 

$5,000; 

(ii) Payment of $5,000 on account of the Claim of any Affected 

Creditor that elects to reduce its Affected Claim to $5,000; 

and 

(iii) The balance to be distributed pro rata amongst the 

remaining Affected Claims; 

(d) The Canadian Group Guarantee Creditors (being the 06 Lenders and 

the 07 Lenders to the extent of the guarantees provided by the 

Canadian Applicants) will be entitled to vote in the Affected Creditors 

class although they will not receive any distribution under the Plan; 

(e) The Plan provides that a number of claims are Unaffected Claims, 

including claims under the Second Lien Credit Facility, claims arising 

after the Filing Date, the claims of Alberta Energy and intercompany 

Claims between and among any of the Applicants; and 
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(f) The Plan provides for broad releases as follows: 

(i) in favour of counsel to the Applicants, the Monitor, counsel 

to the Monitor, the Applicants, the direct and indirect 

shareholders of the Applicants, the Financial Advisors, 

counsel to the Financial Advisors, the Backstop Parties, 

counsel to the Backstop Parties, the financial advisors to 

the Backstop Parties, the lenders pursuant to the Second 

Lien Credit Agreement, their agents, such agents’ counsel 

and financial advisors, such financial advisors’ counsel, 

any professional advisors retained by any of the foregoing 

and each of their respective present and former affiliates, 

officers, directors, shareholders, advisory affiliates, 

members, employees, agents, attorneys, counsel, 

investment bankers, successors and assigns of any claims 

by the Applicants, any Creditor or any other Person, other 

than Unaffected Claims; 

(ii) to the extent permitted by the CCAA, of each and every 

current and former director, officer, deemed director and 

employee of each Applicant of any claims by the 

Applicants, any Creditor or any other Person; and  

(iii) by the Applicants of any claims against 

(a) the Prepetition Agents, each in such capacity;  (b) the 

Backstop Parties, each in such capacity; and (c) the lenders 

pursuant to the Second Lien Credit Agreement and their 

agents thereunder, each in such capacity, the present and 

former affiliates, officers, directors, shareholders, advisory 

affiliates, members, employees, agents, attorneys, counsel, 

advisors, accountants, financial advisors, investment 
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bankers, successors and assigns (including any 

professionals retained by such persons and entities) of the 

entities identified in (a), (b) and (c); provided, however, 

that the foregoing releases shall not apply to any Person 

who, in connection with any act or omission by such 

Person in connection with or relating to the Applicants or 

their businesses, has been or is hereafter found by any court 

or tribunal by Final Order to have acted with gross 

negligence or wilful misconduct. 

38. The Plan is subject to the following conditions: 

(a) Creditor Approval of the Plan shall have been obtained; 

(b) The Court shall have issued the Sanction Order and the Sanction Order 

shall be a Final Order; 

(c) The Exit Facility Agreement shall have been executed and delivered 

and funds shall be available thereunder to pay payments to be made 

pursuant to the Plan; 

(d) Payment in full and in cash of all amounts owing by Trident pursuant 

to or in respect of the TD Credit Agreement (including by payment 

into escrow with the Monitor of any such amounts disputed as owing) 

and the discharge on or before implementation of all security with 

respect thereto; 

(e) Payment in full and in cash of all amounts owing by Trident pursuant 

to or in respect of the Second Lien Credit Agreement (including by 

payment into escrow with the Monitor of any such amounts disputed 

as owing) and the discharge on implementation of all security with 

respect thereto; 
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(f) The conditions to the effectiveness set out in section 12.2 of the U.S. 

Chapter 11 Plan, except for the conditions set out in sections 12.2 (h) 

and (i), have been satisfied or waived in accordance with section 12.4 

of the U.S. Chapter 11 Plan, and the U.S. Chapter 11 Plan will have 

become effective in accordance with its terms; 

(g) The release pursuant to the U.S. Chapter 11 Plan of all amounts 

guaranteed by Canadian Group Guarantees and all Canadian Group 

Guarantee Liabilities shall have occurred upon the U.S. Chapter 11 

Plan becoming effective; 

(h) All construction lien claims and mechanics’ lien claims registered 

against title to real property of any Canadian Applicant are discharged 

from title on or before implementation of the Plan (either by being 

bonded off or by any other discharge mechanism satisfactory to 

Trident) or the Sanction Order contains an order directing the 

applicable land titles registrars to discharge such liens upon such 

Canadian Applicant’s request; 

(i) All agreements and other documents and other instruments which are 

necessary to be executed and delivered by any Canadian Applicant to 

implement the Plan and perform its obligations hereunder, shall have 

been executed and delivered; 

(j) Any applicable governmental, regulatory and judicial consents or 

orders, and other similar consents and approvals, and all filings with 

all governmental authorities, securities commissions and other 

regulatory authorities having jurisdiction, in each case to the effect 

deemed necessary or desirable for the completion of the transactions 

contemplated by the Plan or any aspect thereof, shall have been made, 

obtained or received; 
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(k) All documents necessary to give effect to all material provisions of the 

Plan shall have been executed and delivered by all relevant Persons; 

(l) All steps, conditions and documents necessary to the implementation 

of the Plan are capable of being implemented on or before the Plan 

Implementation Date;  

(m) Arrangements satisfactory to the Required Backstop Parties shall have 

been made before the Meeting for the termination or amendment of 

existing long-term incentive plans with the senior management and 

directors of the Canadian Applicants and such senior management and 

directors shall, before the Meeting, have granted releases and waivers, 

satisfactory in form and substance to the Required Backstop Parties, of 

all Claims thereunder, including any Claims arising out of or relating 

to any change of control, termination or any other provision of any 

agreement, that would entitle them to any payment or consideration 

other than payments in the aggregate amount of $7,329,727.30 as set 

out in a schedule agreed upon between the Backstop Parties and the 

Applicants pursuant to the Backstop Commitment Agreement; and 

(n) The Effective Time occurs not later than 4:00 p.m. (Calgary time) on 

July 2, 2010. 

THE MONITOR’S ASSESSMENT OF THE PLAN 

ESTIMATED RECOVERIES FOR AFFECTED CREDITORS UNDER THE PLAN 

06 Lenders and 07 Lenders 

39. As noted above, the 06 Lenders and the 07 Lenders are not entitled to share in the 

distribution of the Gross Distributable Amount under the Plan and their recoveries 

are limited to the amounts that they will receive under the Chapter 11 Plan.  
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40. Under the Chapter 11 Plan, the 06 Lenders receive 40% of the post-

implementation equity of restructured TRC. Pursuant to the Disclosure Statement 

filed in the Chapter 11 Proceedings, the equity distribution represents a notional 

recovery of 31% to 39%. 

41. Under the Chapter 11 Plan, the 07 Lenders receive Contingent Value Rights 

which may provide future equity entitlements. It is not possible to evaluate the 

notional value of the Contingent Value Rights. 

Other Affected Creditors 

42. The estimated recoveries for Affected Creditors under the Plan are dependent on 

the quantum of claims that are ultimately determined to be valid claims. The 

Monitor has estimated the recoveries for Affected Creditors under the following 

scenarios: 

(a) Scenario 1 – All claims valid as filed, both in quantum and priority; 

(b) Scenario 2 – All claims valid as filed in quantum, but no creditor 

having priority; 

(c) Scenario 3 – The quantum of claims accords with the amount on 

Applicants’ books, with priority as filed; and 

(d) Scenario 4 – The quantum of claims accords with the amount on 

Applicants’ books with no creditor having priority. 

43. Estimated recoveries under each of these scenarios are as follows: 
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Secured Claims
<$5,000 Electing to $5,0001 Other

Scenario 1 100% 100% 23.4%-99.6% 21.2%
Scenario 2 n/a 100% 42.3%-99.6% 42.3%
Scenario 3 100% 100% 59.9%-99.7% 59.6%
Scenario 4 n/a 100% 72.2%-99.7% 69.6%

1Assuming each creditor elects down if it results in higher recovery for them
2Mat be subject to rights of set-off

Unsecured Claims2

 
ALTERNATIVES TO THE PLAN AND ESTIMATED RECOVERIES 

44. The Marketing Process has clearly demonstrated that there is no alternative going 

concern transaction available other than the Credit Bid.  Accordingly, there are 

only two alternatives available in the event that the Plan is not approved or 

implemented: 

(a) The sale of the assets of the Applicants that are not Chapter 11 Debtors 

pursuant to the Credit Bid and the liquidation of the assets of the 

Chapter 11 Debtors (a “Credit Bid Sale”); or 

(b) A liquidation of all of the assets of the Applicants (a “Liquidation”). 

Credit Bid Sale 

45. If a Credit Bid Sale were to proceed, the assets of the Applicants that are non 

Chapter 11 Debtors would be sold for consideration equal to the claims of the 

Senior Secured Lenders plus the assumption of certain amounts ranking in 

priority thereto and certain post-filing liabilities.  The assets of the Chapter 11 

Debtors would be liquidated and proceeds would be insufficient to satisfy the 

claims of the 06 Lenders. Accordingly, there would be no recovery for creditors 

other than the Senior Secured Lenders, the 06 Lenders (to the extent of net 

realizations from the assets of the Chapter 11 Debtors) and any creditors ranking 

in priority to either of the foregoing. Based on the Disclosure Statement filed in 

the Chapter 11 Proceedings, it is estimated that the 06 Lenders would recover 

approximately 0-0.5% of their indebtedness in this scenario from realizations of 

the US assets. 
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Liquidation 

46. The Monitor has prepared a liquidation analysis in respect of the Canadian 

Applicants.  The liquidation analysis is summarized as follows:  

Low High 
$M $M 

Lands & Mineral Rights 492.6 611.0
Cash 14.9 14.9
Accounts Receivable 19.9 33.7
Prepaid Expenses 0.0 1.6

527.4 661.2
Post-Filing Liabilities (44.5) (44.5)
Realization Costs (14.6) (18.2)
Available for Distribution 468.3 598.5
Priority Claims (8.0) (3.0)
Senior Secured Lenders (460.3) (561.9)
Available for Subordinate Creditors 0.0 33.6

 
47. In addition to the claims filed in the Claims Procedure, claims of the 06 Lenders 

and the 07 Lenders totalling approximately $296.3 million and inter-company 

claims owing to the Chapter 11 Debtors would be entitled to participate in the 

distribution of realizations.  The books and records of the Applicants show a 

liability owing to TRC by TEC of approximately $844.2 million.  Furthermore, 

liquidation may give rise to additional claims such as severance and termination 

claims and damage claims from joint operators and other contract counter-parties.  

As these claims are not claims that were required to be filed in the Claims 

Procedure, it is not possible to estimate the quantum of additional claims that may 

arise in a bankruptcy. 

48. At the low end of the range, there would be no monies available for creditors 

ranking subordinate to the claims of the Senior Secured Lenders.  Using the high 

end of the range of the liquidation analysis and the claims scenarios discussed 

above plus the claims of the 06 Lenders and the 07 Lenders and the inter-

company claim, the Monitor estimates that recoveries for unsecured creditors 

would be as follows in the event of a Liquidation:  
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Recovery1

Scenario 1 1.8%
Scenario 2 2.8%
Scenario 3 2.3%
Scenario 4 2.9%

1Recovery % calculation excludes unquantifiable 
additional claims that may arise in bankruptcy

 
49. Accordingly, the Monitor estimates that recoveries for unsecured creditors in the 

event of a Liquidation would be in the range of approximately 0% to2.9%. 

CONCLUSION AND RECOMMENDATION 

50. Based on the foregoing, it is the Monitor’s view that the implementation of the 

Plan represents the highest recovery available for Creditors with Affected Claims.  

51. Furthermore, the implementation of the Plan is beneficial as it will result in the 

preservation of the business as a going concern, thereby providing additional 

benefit to employees, suppliers and customers. 

52. Accordingly, it is the Monitor’s view that the approval of the Plan is in the best 

interests of Creditors with Affected Claims and the Monitor respectfully 

recommends that such Creditors vote in favour of the Plan. 

THE APPLICANT’S REQUEST FOR THE MEETING ORDER 

53. The Applicants have requested that the Court grant the Meeting Order in the form 

attached at Schedule A to the Applicants’ Notice of Motion dated May 31, 2010, 

returnable June 3, 2010. 
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SUMMARY OF PROPOSED MEETING ORDER 

54. Pursuant to the Meeting Order, a meeting of creditors will be held at 10:00am 

(Calgary time) on June 16, 2010 at the Crystal Ballroom at the Palliser Hotel1 in 

Calgary. 

55. The Meeting Order directs the Monitor to send, as soon as practical, a Notice of 

Creditors’ Meeting to all Affected Creditors, with such notice to include details of 

the Monitor’s Website where the following documents (collectively, the 

“Information Package”) can be accessed and retrieved:  

(a) the Meeting Order; 

(b) the Plan; 

(c) a copy of the Monitor’s Thirteenth Report; 

(d) the Notice of Creditors’ Meeting; and 

(e) a copy of Proxy and Election to Receive up to $5,000 to be used by 

Affected Creditors. 

56. The Meeting Order directs the Monitor to post the Information Package on its 

website as soon as practicable after the granting of the Meeting Order. 

57. The Meeting Order directs the Monitor to publish a newspaper notice of the 

Creditors’ Meeting substantially in the form attached as Schedule “D” to the 

Meeting Order once in the Globe and Mail (National Edition) and in the Wall 

Street Journal. 

                                                 
1 Subject to confirmation 
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58. The Meeting Order directs that a representative of the Monitor will preside as the 

chair of the Creditors’ Meeting and will decide all matters relating to the rules and 

procedures at, and the conduct of, the Creditors’ Meeting in accordance with the 

terms of the Plan, the Meeting Order and further Order of the Court.  The Chair 

may also adjourn the Creditors’ Meeting at its discretion. 

59. Only those Affected Creditors with Proven Claims or Disputed Claims (“Eligible 

Voting Creditors”) will be eligible to attend the Creditors’ Meetings and vote on 

the resolution to approve the Plan.  The votes of creditors holding Disputed 

Claims will be separately tabulated.  Creditors which hold Unaffected Claims, as 

defined in the Plan, will not be entitled to attend and vote at the Creditors’ 

Meetings in respect of their Unaffected Claims. Representatives of the Required 

Lenders will be entitled to attend and observe, but not vote, at the Creditors’ 

Meeting.   

60. Individual lenders within the 06 Lenders and within the 07 Lenders shall each be 

entitled to vote the amount of their holdings. 

61. The Monitor will file a report with the Court prior to the Sanction Hearing with 

respect to the results of the votes cast including whether: 

(a) the Plan has been accepted by the required majorities of creditors as 

prescribed for in the CCAA; and 

(b) the votes cast by Eligible Voting Creditors with Disputed Claims, if 

any, would affect the result of the vote. 

62. If the vote on the approval or rejection of the Plan by Eligible Voting Creditors is 

decided by the votes in respect of the Disputed Claims, the Applicant will seek an 

order for an expedited determination of any material Disputed Claims and an 

appropriate deferral of the application for the Sanction Order and any other 

applicable dates in the Meeting Order or the Plan. 
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63. If the Plan is approved by Eligible Voting Creditors at the Creditors’ Meeting, the 

Applicant will seek Court sanctioning of the Plan.  The Meeting Order sets the 

date for the Sanction Hearing as 10:00 a.m. Calgary Time on June 18, 2010 or as 

soon after that date as the matter can be heard. 

MONITOR’S COMMENTS AND RECOMMENDATION 

64. As the Court is aware, the CCAA does not legislate the notice period for a 

meeting of creditors. However, in the Monitor’s experience such notice is 

typically not less than 21 days.  The proposed Meeting Order provides for not less 

than 9 days and not more than 13 days notice of the Creditors’ Meeting. 

65. It is a condition of the Backstop Commitment Letter, which was approved by the 

Court on February 19, 2010, that the Creditors’ Meeting be held by no later than 

June 16, 2010, and that the Plan be sanctioned by no later than June 18, 2010.  

The Applicants requested that the Backstop Parties extend these deadlines in 

order that a longer period of notice of the Creditors’ Meeting could be given, but 

their request was as they wished to maintain the existing schedule to conform 

with the timing of events in the Chapter 11 Proceedings and to facilitate a closing 

earlier than the July 2, 2010 deadline. Accordingly, if the Applicants’ request is 

denied, they would be in breach of the Commitment Letter which could 

potentially jeopardize the Applicant’s ability to implement the Plan. The Monitor 

also notes that the Commitment Letter, including the condition that the Creditors’ 

Meeting must be held by no later than June 16, 2010, has been publicly available 

on the Monitor’s website since mid-February, 2010. 

66. In order to maximize the actual notice provided to Affected Creditors, the 

Monitor intends to send the Notice of Creditors’ Meeting by email or overnight 

courier.  

67. In the view of the Monitor:   





 

 

 
 

Appendix A 
 

The May 27 Forecast 



Trident Resources Corp. - Consolidated Entities 
Cash Continuity and Expected Cash Flows

May '10 May '10 Jun '10 Jun '10 Jun '10 Jun '10 Jul '10
Amounts in CDN$000's

Week Ended 5/21/10 5/28/10 6/4/10 6/11/10 6/18/10 6/25/10 7/2/10 Total

Receipts
Production Revenue -          11,671    -          -          -          12,655    -          24,325    
Receivable Collections 847         847         1,071      1,119      2,169      32           37           6,122      
Settled Hedge Receivable Collections -          -          -          -          -          -          -          -          
DIP Proceeds -          -          -          -          -          -          -          -          
Intercompany Transfer -          -          -          -          -          -          -          -          

Total Receipts 847       12,518  1,071    1,119      2,169    12,687  37         30,448  

Disbursements
Royalties -          -          -          -          1,034      -          1,298      2,332      
Opex 2,021      2,021      1,490      1,304      1,304      1,039      1,086      10,264    
G&A 622         171         1,041      133         575         133         1,004      3,678      
Capex (189)        (189)        1,081      926         926         926         1,363      4,842      
Professional Fees Restructuring -          -          927         -          1,315      -          962         3,204      
Interest & Payments - - - - - - - -Interest & Payments -        -        -        -          -        -        -        -        
Financing Fees -          -          -          -          -          -          -          -          

Total Disbursements 2,453    2,002    4,539    2,363      5,153    2,098    5,713    24,321  

Net Cash Flow (1,607)   10,515  (3,468)   (1,244)     (2,984)   10,589  (5,676)   6,127    

Opening Cash Position 6,759      5,152      15,668    12,200    10,956    7,973      18,562    6,759      
Net Cash Flow (excluding DIP) (1,607)     10,515    (3,468)     (1,244)     (2,984)     10,589    (5,676)     6,127      
DIP Borrowings -          -          -          -          -          -          -          -          

Closing Net Cash Position 5,152    15,668  12,200  10,956    7,973    18,562  12,886  12,886  



Trident Resources Corp. - Canadian Entities Only
Cash Continuity and Expected Cash Flows

Amounts in CDN$000's
Week Ended 5/21/10 5/28/10 6/4/10 6/11/10 6/18/10 6/25/10 7/2/10 Total

Receipts
Production Revenue -          11,671    -          -          -          12,655    -          24,325    
Receivable Collections 847         847         1,071      1,119      2,169      32           37           6,122      
Settled Hedge Receivable Collections -          -          -          -          -          -          -          -          
DIP Proceeds -          -          -          -          -          -          -          -          
Intercompany Transfer (326)        -          -          (410)        -          (168)        -          (904)        

Total Receipts 521       12,518  1,071    709        2,169    12,519  37         29,544  

Disbursements
Royalties -          -          -          -          1,034      -          1,298      2,332      
Opex 2,021      2,021      1,490      1,304      1,304      1,039      1,086      10,264    
G&A 622         171         757         133         575         133         727         3,118      
Capex (189)        (189)        1,081      926         926         926         1,363      4,842      
Professional Fees Restructuring -          -          801         -          1,147      -          836         2,784      
Interest - - - - - - - -Interest -        -        -        -         -        -        -        -        
Financing Fees -          -          -          -          -          -          -          -          

Total Disbursements 2,453    2,002    4,129    2,363      4,985    2,098    5,310    23,340  

Net Cash Flow (1,932)   10,515  (3,058)   (1,653)     (2,816)   10,421  (5,273)   6,204    

Opening Cash Position 6,085      4,152      14,668    11,610    9,956      7,141      17,562    6,085      
Net Cash Flow (1,932)     10,515    (3,058)     (1,653)     (2,816)     10,421    (5,273)     6,204      
DIP Borrowings -          -          -          -          -          -          -          -          

Closing Net Cash Position 4,152    14,668  11,610  9,956      7,141    17,562  12,288  12,288  



Trident Resources Corp. - US Entities Only
Cash Continuity and Expected Cash Flows

Amounts in CDN$000's
Week Ended 5/21/10 5/28/10 6/4/10 6/11/10 6/18/10 6/25/10 7/2/10 Total

Receipts
Production Revenue -          -          -          -          -          -          -          -          
Receivable Collections -          -          -          -          -          -          -          -          
Settled Hedge Receivable Collections -          
DIP Proceeds -          -          -          -          -          -          -          -          
Intercompany Transfer 326         -          -          410         -          168         -          904         

Total Receipts 326       -        -        410        -        168       -        904       

Disbursements
Royalties -          -          -          -          -          -          -          -          
Opex -          -          -          -          -          -          -          -          
G&A -          -          284         -          -          -          277         560         
Capex -          -          -          -          -          -          -          -          
Professional Fees Restructuring -          -          126         -          168         -          126         420         
Interest - - - - - - - -Interest -        -        -        -         -        -        -        -        
Financing Fees -          -          -          -          -          -          -          -          

Total Disbursements -        -        410       -         168       -        403       980       

Net Cash Flow 326       -        (410)      410        (168)      168       (403)      (77)        

Opening Cash Position 674         1,000      1,000      590         1,000      832         1,000      674         
Net Cash Flow 326         -          (410)        410         (168)        168         (403)        (77)          
DIP Borrowings -          -          -          -          -          -          -          -          

Closing Net Cash Position 1,000    1,000    590       1,000      832       1,000    597       597       
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The Plan 






































































































































































	1. This report and its appendices contain important information that should be read and considered carefully by Affected Creditors. Definitions used in the Executive Summary are as defined in the report.
	2. The estimated recoveries for Affected Creditors under the Plan are dependent on the quantum of claims that are ultimately determined to be valid claims. The Monitor has estimated the recoveries for Affected Creditors under the following scenarios:
	(a) Scenario 1 – All claims valid as filed, both in quantum and priority;
	(b) Scenario 2 – All claims valid as filed in quantum, but no creditor having priority;
	(c) Scenario 3 – The quantum of claims accords with the amount on Applicants’ books, with priority as filed; and
	(d) Scenario 4 – The quantum of claims accords with the amount on Applicants’ books with no creditor having priority.

	3. Estimated recoveries under each of these scenarios are as follows:
	4. The Monitor estimates that recoveries for unsecured creditors in the event that the Plan is not approved would be in the range of approximately 0% to2.9%. 
	5. For the reasons set out in this report, it is the Monitor’s view that the implementation of the Plan represents the highest recovery available for Creditors with Affected Claims, that the approval of the Plan is in the best interests of Creditors with Affected Claims and the Monitor respectfully recommends that such Creditors vote in favour of the Plan.
	6. On September 8, 2009, Trident Exploration Corp. (“TEC”), Fort Energy Corp. (“Fort”), Fenergy Corp., 981384 Alberta Ltd., 981405 Alberta Ltd., 981422 Alberta Ltd., Trident Resources Corp. (“TRC”), Trident CBM Corp., Aurora Energy LLC, Nexgen Energy Canada, Inc. and Trident USA Corp. (collectively, the “Applicants”) made an application under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) and an initial order (the “Initial Order”) was made by the Honourable Mr. Justice Hawco of the Court of Queen’s Bench of Alberta, judicial district of Calgary (the “Court”) granting, inter alia, a stay of proceedings against the Applicants until October 7, 2009,  (the “Stay Period”) and appointing FTI Consulting Canada ULC as monitor (the “Monitor”). The proceedings commenced by the Applicants under the CCAA will be referred to herein as the “CCAA Proceedings”. 
	7. Also on September 8, 2009, TRC, Trident CBM Corp., Aurora Energy LLC, Nexgen Energy Canada, Inc. and Trident USA Corp. (collectively, the “US Debtors”) commenced proceedings (the “Chapter 11 Proceedings”) under Chapter 11, Title 11 of the United States Code (the “Bankruptcy Code”) in the United States Bankruptcy Court, District of Delaware (the “US Court”).  The case has been assigned to the Honourable Judge Mary F. Walrath. 
	8. On October 6, 2009, the Honourable Madam Justice Romaine granted an order inter alia extending the Stay Period to December 4, 2009, and, subject to the parties agreeing the wording of certain paragraphs, amending and restating the Initial Order. The wording was finalized and the order was entered on November 24, 2009, (the “Amended and Restated Initial Order”). The Stay Period has been extended a number of times and currently expires on July 2, 2010, pursuant to the Order of the Honourable Madam Justice Romaine granted May 7, 2010.
	9. At a joint hearing held on February 19, 2010, the Court and the US Court approved a process for the solicitation of offers for the sponsorship of a plan of compromise and arrangement in the CCAA Proceedings and a plan of reorganization in the Chapter 11 Proceedings (together, a “Restructuring Plan”) or the acquisition of the business and assets of the Applicants (all of the above being the “SISP”). At the same hearing, the Court and the US Court approved the Commitment Letter between the Applicants and certain of the 06 Lenders and certain of the 07 Lenders, which provides a “back-stop” equity commitment of US$200 million (the “Backstop Commitment”). 
	10. On March 30, 2010, the Honourable Madam Justice Romaine granted an Order approving a procedure for the submission, evaluation and adjudication of claims against the Applicants (the “Claims Procedure”). 
	11. The purpose of this, the Monitor’s Thirteenth Report, is to inform the Court on the following:
	(a) Events in the Chapter 11 Proceedings since May 5, 2010, the date of the Monitor’s Twelfth Report; 
	(b) The receipts and disbursements of the Applicants for the period from the April 17 to May 14, 2010;
	(c) The Applicants’ revised and extended cash flow forecast for the period May 15, 2010, to July 2, 2010, (the “May 27 Forecast”);
	(d) An update on the total sales of redundant or non-material assets pursuant to paragraph 10(a) of the Amended and Restated Initial Order;
	(e) An update on payments made by the Applicants pursuant to paragraph 13 of the Amended and Restated Initial Order; 
	(f) The status of the SISP;
	(g) The status of the Claims Procedure; 
	(h) The Applicants’ proposed Plan of Compromise and Arrangement dated May 31, 2010 (the “Plan”); 
	(i) The Monitor’s assessment of the Plan and its recommendation thereon; and
	(j) The Applicants’ request for an Order convening a meeting of creditors to consider and vote on the Plan (the “Meeting Order”) and the Monitor’s recommendation thereon.  

	12. In preparing this report, the Monitor has relied upon unaudited financial information of the Applicants, the Applicants’ books and records, certain financial information prepared by the Applicants and discussions with the Applicants’ management and advisors.  The Monitor has not audited, reviewed or otherwise attempted to verify the accuracy or completeness of the information. Accordingly, the Monitor expresses no opinion or other form of assurance on the information contained in this report or relied on in its preparation.  Future oriented financial information reported or relied on in preparing this report is based on management’s assumptions regarding future events; actual results may vary from forecast and such variations may be material. 
	13. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian Dollars. Capitalized terms not otherwise defined herein have the meanings defined in the Amended and Restated Order, in the Monitor’s previous reports or in the Claims Procedure.
	14. Background information on the Applicants, its ownership structure, its business and financial results, its material assets and liabilities and the causes of its financial difficulties are provided in the affidavit of Mr Todd Dillabough sworn September 8, 2009, filed in connection with the initial application under the CCAA which is available on the Monitor’s Website, http://cfcanada/fticonsulting.com/trident.
	15. Copies of the Monitor’s previous reports filed in the CCAA Proceedings which provide details of significant developments since the commencement of the CCAA Proceedings and results of operations are also available on the Monitor’s Website.
	16. Since May 5, 2010, the date of the Monitor’s Twelfth Report, there has been the following significant activity in the Chapter 11 Proceedings:
	(a) On May 21, 2010, the US Debtors filed their Periodic Report Regarding Value, Operations and Profitability of Entities in which the Debtors’ Estates Hold a Substantial or Controlling Interest; and
	(b) On May 25, 2010, the US Debtors filed the Plan Supplement in connection with the Second Amended Joint Plan of Trident Resources Corp. and Certain of its Affiliated Debtors and Debtors in Possession.  

	17. The Applicants’ actual cash flow on a consolidated basis for the period from April 17 to May 14, 2010, was approximately $11.9 million worse than the April 27 Forecast, which was filed as Appendix A to the Monitor’s Eleventh Report, as summarized below: 
	18. Explanations for the key variances in actual receipts and disbursements as compared to the April 27 Forecast are as follows: 
	(a) The favourable variance in Production Revenue of $0.6 million is a permanent difference primarily resulting from higher than forecast production;
	(b) The adverse variance of $4.9 million in receivable collections in the period is believed to be a timing difference, of which $1.0 million relates to the timing of the release of monies held by the Monitor pursuant to the Nexen Agreement, and $3.9 million relates to collections from major operating partners. The Applicants are investigating the reasons for the delays and attempting to resolve any issues expeditiously;
	(c) The adverse variance of $0.5 million in royalty payments is a combination of a permanent variance of $0.1 million as a result of royalties being higher than forecast and a timing difference of $0.4 million as a result of payments being made one week earlier then forecast;
	(d) General and administration expenses were higher than forecasted by $0.7 million. This variance is believed to be a timing difference;
	(e) Capital expenditures were higher than forecasted by $5.2 million of which $1.7 million is a permanent variance as a result of the cost of recent drilling programs being higher than forecast with the balance being due to timing differences arising from contractors requiring shorter payment terms than forecast;
	(f) The $0.9 million adverse variance in restructuring costs is a combination of a permanent variance of $0.2 million and a timing difference of $0.7 million; and
	(g) The negative variance in financing fees is a permanent variance arising from the payment of legal costs in accordance with the Credit Suisse Commitment Letter previously approved by the Court that had not been included in the April 27 Forecast.

	19. The May 27 Forecast is attached hereto as Appendix A and shows a positive net cash flow of approximately $6.1 million in the period May 15 to July 2, 2010, and minimum cash balance of approximately $5.2 million in that period. The May 27 Forecast is summarized below:
	20. The key changes in the underlying assumptions in the May 27 Forecast as compared to the April 27 Forecast are as follows:
	(a) The timing of receivable collections has been amended to reflect the delay in collections discussed earlier in this report;
	(b) The removal of the payment of US$3.5 million to the Second Lien Lenders due June 2, 2010, which has been deferred pursuant to the provisions of the Order of the Honourable Madam Justice Romaine granted February 19, 2010; and
	(c) Exclusion of the normal course bonus payment to staff as bonus determinations will be deferred until after implementation of the Plan.

	21. Pursuant to paragraph 10(a) of the Amended and Restated Initial Order, the Applicants are authorized, subject to the prior consent of the Monitor, to dispose of redundant or non-material assets not exceeding $1 million.
	22. To date, the Monitor has consented to the following disposals of redundant or non-material assets: 
	23. In its Eleventh Report, the Monitor provided an update on payments of pre-filing liabilities made pursuant to paragraph 13 of the Initial Order. No additional payments have been made since the date of the Eleventh Report. Accordingly, total payments remain unchanged from the Eleventh Report, summarized as follows: 
	24. Pursuant to the SISP, May 28, 2010 was the Phase 2 Bid Deadline. The only Bid submitted by the Phase 2 Bid Deadline was a Canadian Credit Bid submitted by Wilmington Trust FSB in its capacity as Administrative Agent and Collateral Agent under the Canadian Secured Term Loan Agreement.  
	25. On May 28, 2010, the Backstop Parties delivered the Firm-up Notice Confirmation in accordance with the requirements of the SISP.
	26. The Monitor, in consultation with the Applicant, has implemented the Claims Procedure in accordance the Claims Procedure. In particular:
	(a) The Monitor sent a copy of the Notice to Creditors and a copy of the Claims Procedure to each Known Creditor on or around April 1, 2010; 
	(b) The Monitor published the Notice to Creditors in the national edition of the Globe and Mail and in the Wall Street Journal on April 5, 2010;
	(c) On April 7, 2010, the Claims Procedure, including the Notice to Creditors was posted on the Monitor’s website.

	27. The basis of the calculation of the claims of the Senior Secured Lenders under the Senior Secured Credit Agreement has been set pursuant to the Order of the Honourable Madam Justice Romaine granted May 7, 2010. It is currently estimated that the claims of the Senior Secured Lenders will be approximately US$545 million.  
	28. 334 parties, excluding the Senior Secured Lenders, the 06 Lenders, the 07 Lenders and Alberta Energy (which is an Unaffected Creditor under the Plan), filed claims by the Claims Bar Date, of which approximately 76.5% were electronically filed using the FTI Claims Site, with the balance being submitted using the paper forms provided for in the Claims Procedure.  
	29. In addition to the foregoing, details of 49 claims totalling $5,811,070 were input by creditors on the FTI Claims Site prior to the Claims Bar Date, but the creditors in question did not click the “submit” button to actually submit and file the claim. The Monitor is of the view that having gone through the process of registering on the system and inputting the details of the claim, these creditors clearly intended to submit a claim and that the 49 claims should be treated as having been filed by the Claims Bar Date.  For the purposes of this report, the Monitor has assumed that to be the case.
	30. 5 claims totalling $21,088 were filed after the Claims Bar Date. The Monitor has issued disallowances in respect of each of these claims.
	32. Pursuant to the Claims Procedure, holders of Excluded Claims were not required to file claims in respect of Excluded Claims. Accordingly Excluded Claims are not included in the above summary.
	33. The Monitor, in consultation with the Applicants, is in the process of reviewing, reconciling and adjudicating the Claims in accordance with the Claims Procedure. Secured Claims are being reviewed both for quantum and the validity of the asserted security or priority.
	34. As the Court is aware, the procedure for the submission, evaluation and adjudication of Claims against the US Debtors is governed by the US Claims Bar Order and the US Bankruptcy Code (the “US Claims Procedure”). The US Claims Procedure is being administered by the Garden City Group, Inc. as Claims Agent. 
	35. As at May 18, 2010, claims filed against the US Debtors are summarized as follows:
	36. Paragraph 3 of the Initial Order states:
	37. A copy of the Plan is attached hereto as Appendix B.  The key terms of the Plan are summarized as follows: 
	(a) The Plan is a consolidated plan of the Canadian Applicants. The Applicants that are also Chapter 11 Debtors and the claims against them will be dealt with under the U.S. Chapter 11 Plan;
	(b) The Plan provides for a single class of Affected Creditors;
	(c) Under the Plan, the Maximum Gross Distributable Amount of US$20.4 million will be used first to satisfy the Secured Trade Claims. The Net Distributable Amount will be paid to the Affected Creditors, other than the Canadian Group Guarantee Creditors, as follows:
	(i) Payment in full of Claims of Affected Creditors less than $5,000;
	(ii) Payment of $5,000 on account of the Claim of any Affected Creditor that elects to reduce its Affected Claim to $5,000; and
	(iii) The balance to be distributed pro rata amongst the remaining Affected Claims;

	(d) The Canadian Group Guarantee Creditors (being the 06 Lenders and the 07 Lenders to the extent of the guarantees provided by the Canadian Applicants) will be entitled to vote in the Affected Creditors class although they will not receive any distribution under the Plan;
	(e) The Plan provides that a number of claims are Unaffected Claims, including claims under the Second Lien Credit Facility, claims arising after the Filing Date, the claims of Alberta Energy and intercompany Claims between and among any of the Applicants; and
	(f) The Plan provides for broad releases as follows:
	(i) in favour of counsel to the Applicants, the Monitor, counsel to the Monitor, the Applicants, the direct and indirect shareholders of the Applicants, the Financial Advisors, counsel to the Financial Advisors, the Backstop Parties, counsel to the Backstop Parties, the financial advisors to the Backstop Parties, the lenders pursuant to the Second Lien Credit Agreement, their agents, such agents’ counsel and financial advisors, such financial advisors’ counsel, any professional advisors retained by any of the foregoing and each of their respective present and former affiliates, officers, directors, shareholders, advisory affiliates, members, employees, agents, attorneys, counsel, investment bankers, successors and assigns of any claims by the Applicants, any Creditor or any other Person, other than Unaffected Claims;
	(ii) to the extent permitted by the CCAA, of each and every current and former director, officer, deemed director and employee of each Applicant of any claims by the Applicants, any Creditor or any other Person; and 
	(iii) by the Applicants of any claims against (a) the Prepetition Agents, each in such capacity;  (b) the Backstop Parties, each in such capacity; and (c) the lenders pursuant to the Second Lien Credit Agreement and their agents thereunder, each in such capacity, the present and former affiliates, officers, directors, shareholders, advisory affiliates, members, employees, agents, attorneys, counsel, advisors, accountants, financial advisors, investment bankers, successors and assigns (including any professionals retained by such persons and entities) of the entities identified in (a), (b) and (c); provided, however, that the foregoing releases shall not apply to any Person who, in connection with any act or omission by such Person in connection with or relating to the Applicants or their businesses, has been or is hereafter found by any court or tribunal by Final Order to have acted with gross negligence or wilful misconduct.


	38. The Plan is subject to the following conditions:
	(a) Creditor Approval of the Plan shall have been obtained;
	(b) The Court shall have issued the Sanction Order and the Sanction Order shall be a Final Order;
	(c) The Exit Facility Agreement shall have been executed and delivered and funds shall be available thereunder to pay payments to be made pursuant to the Plan;
	(d) Payment in full and in cash of all amounts owing by Trident pursuant to or in respect of the TD Credit Agreement (including by payment into escrow with the Monitor of any such amounts disputed as owing) and the discharge on or before implementation of all security with respect thereto;
	(e) Payment in full and in cash of all amounts owing by Trident pursuant to or in respect of the Second Lien Credit Agreement (including by payment into escrow with the Monitor of any such amounts disputed as owing) and the discharge on implementation of all security with respect thereto;
	(f) The conditions to the effectiveness set out in section 12.2 of the U.S. Chapter 11 Plan, except for the conditions set out in sections 12.2 (h) and (i), have been satisfied or waived in accordance with section 12.4 of the U.S. Chapter 11 Plan, and the U.S. Chapter 11 Plan will have become effective in accordance with its terms;
	(g) The release pursuant to the U.S. Chapter 11 Plan of all amounts guaranteed by Canadian Group Guarantees and all Canadian Group Guarantee Liabilities shall have occurred upon the U.S. Chapter 11 Plan becoming effective;
	(h) All construction lien claims and mechanics’ lien claims registered against title to real property of any Canadian Applicant are discharged from title on or before implementation of the Plan (either by being bonded off or by any other discharge mechanism satisfactory to Trident) or the Sanction Order contains an order directing the applicable land titles registrars to discharge such liens upon such Canadian Applicant’s request;
	(i) All agreements and other documents and other instruments which are necessary to be executed and delivered by any Canadian Applicant to implement the Plan and perform its obligations hereunder, shall have been executed and delivered;
	(j) Any applicable governmental, regulatory and judicial consents or orders, and other similar consents and approvals, and all filings with all governmental authorities, securities commissions and other regulatory authorities having jurisdiction, in each case to the effect deemed necessary or desirable for the completion of the transactions contemplated by the Plan or any aspect thereof, shall have been made, obtained or received;
	(k) All documents necessary to give effect to all material provisions of the Plan shall have been executed and delivered by all relevant Persons;
	(l) All steps, conditions and documents necessary to the implementation of the Plan are capable of being implemented on or before the Plan Implementation Date; 
	(m) Arrangements satisfactory to the Required Backstop Parties shall have been made before the Meeting for the termination or amendment of existing long-term incentive plans with the senior management and directors of the Canadian Applicants and such senior management and directors shall, before the Meeting, have granted releases and waivers, satisfactory in form and substance to the Required Backstop Parties, of all Claims thereunder, including any Claims arising out of or relating to any change of control, termination or any other provision of any agreement, that would entitle them to any payment or consideration other than payments in the aggregate amount of $7,329,727.30 as set out in a schedule agreed upon between the Backstop Parties and the Applicants pursuant to the Backstop Commitment Agreement; and
	(n) The Effective Time occurs not later than 4:00 p.m. (Calgary time) on July 2, 2010.

	39. As noted above, the 06 Lenders and the 07 Lenders are not entitled to share in the distribution of the Gross Distributable Amount under the Plan and their recoveries are limited to the amounts that they will receive under the Chapter 11 Plan. 
	40. Under the Chapter 11 Plan, the 06 Lenders receive 40% of the post-implementation equity of restructured TRC. Pursuant to the Disclosure Statement filed in the Chapter 11 Proceedings, the equity distribution represents a notional recovery of 31% to 39%.
	41. Under the Chapter 11 Plan, the 07 Lenders receive Contingent Value Rights which may provide future equity entitlements. It is not possible to evaluate the notional value of the Contingent Value Rights.
	42. The estimated recoveries for Affected Creditors under the Plan are dependent on the quantum of claims that are ultimately determined to be valid claims. The Monitor has estimated the recoveries for Affected Creditors under the following scenarios:
	(a) Scenario 1 – All claims valid as filed, both in quantum and priority;
	(b) Scenario 2 – All claims valid as filed in quantum, but no creditor having priority;
	(c) Scenario 3 – The quantum of claims accords with the amount on Applicants’ books, with priority as filed; and
	(d) Scenario 4 – The quantum of claims accords with the amount on Applicants’ books with no creditor having priority.

	43. Estimated recoveries under each of these scenarios are as follows:
	44. The Marketing Process has clearly demonstrated that there is no alternative going concern transaction available other than the Credit Bid.  Accordingly, there are only two alternatives available in the event that the Plan is not approved or implemented:
	(a) The sale of the assets of the Applicants that are not Chapter 11 Debtors pursuant to the Credit Bid and the liquidation of the assets of the Chapter 11 Debtors (a “Credit Bid Sale”); or
	(b) A liquidation of all of the assets of the Applicants (a “Liquidation”).

	45. If a Credit Bid Sale were to proceed, the assets of the Applicants that are non Chapter 11 Debtors would be sold for consideration equal to the claims of the Senior Secured Lenders plus the assumption of certain amounts ranking in priority thereto and certain post-filing liabilities.  The assets of the Chapter 11 Debtors would be liquidated and proceeds would be insufficient to satisfy the claims of the 06 Lenders. Accordingly, there would be no recovery for creditors other than the Senior Secured Lenders, the 06 Lenders (to the extent of net realizations from the assets of the Chapter 11 Debtors) and any creditors ranking in priority to either of the foregoing. Based on the Disclosure Statement filed in the Chapter 11 Proceedings, it is estimated that the 06 Lenders would recover approximately 0-0.5% of their indebtedness in this scenario from realizations of the US assets.
	46. The Monitor has prepared a liquidation analysis in respect of the Canadian Applicants.  The liquidation analysis is summarized as follows: 
	47. In addition to the claims filed in the Claims Procedure, claims of the 06 Lenders and the 07 Lenders totalling approximately $296.3 million and inter-company claims owing to the Chapter 11 Debtors would be entitled to participate in the distribution of realizations.  The books and records of the Applicants show a liability owing to TRC by TEC of approximately $844.2 million.  Furthermore, liquidation may give rise to additional claims such as severance and termination claims and damage claims from joint operators and other contract counter-parties.  As these claims are not claims that were required to be filed in the Claims Procedure, it is not possible to estimate the quantum of additional claims that may arise in a bankruptcy.
	48. At the low end of the range, there would be no monies available for creditors ranking subordinate to the claims of the Senior Secured Lenders.  Using the high end of the range of the liquidation analysis and the claims scenarios discussed above plus the claims of the 06 Lenders and the 07 Lenders and the inter-company claim, the Monitor estimates that recoveries for unsecured creditors would be as follows in the event of a Liquidation: 
	49. Accordingly, the Monitor estimates that recoveries for unsecured creditors in the event of a Liquidation would be in the range of approximately 0% to2.9%.
	50. Based on the foregoing, it is the Monitor’s view that the implementation of the Plan represents the highest recovery available for Creditors with Affected Claims. 
	51. Furthermore, the implementation of the Plan is beneficial as it will result in the preservation of the business as a going concern, thereby providing additional benefit to employees, suppliers and customers.
	52. Accordingly, it is the Monitor’s view that the approval of the Plan is in the best interests of Creditors with Affected Claims and the Monitor respectfully recommends that such Creditors vote in favour of the Plan.
	53. The Applicants have requested that the Court grant the Meeting Order in the form attached at Schedule A to the Applicants’ Notice of Motion dated May 31, 2010, returnable June 3, 2010.
	54. Pursuant to the Meeting Order, a meeting of creditors will be held at 10:00am (Calgary time) on June 16, 2010 at the Crystal Ballroom at the Palliser Hotel in Calgary.
	55. The Meeting Order directs the Monitor to send, as soon as practical, a Notice of Creditors’ Meeting to all Affected Creditors, with such notice to include details of the Monitor’s Website where the following documents (collectively, the “Information Package”) can be accessed and retrieved: 
	(a) the Meeting Order;
	(b) the Plan;
	(c) a copy of the Monitor’s Thirteenth Report;
	(d) the Notice of Creditors’ Meeting; and
	(e) a copy of Proxy and Election to Receive up to $5,000 to be used by Affected Creditors.

	56. The Meeting Order directs the Monitor to post the Information Package on its website as soon as practicable after the granting of the Meeting Order.
	57. The Meeting Order directs the Monitor to publish a newspaper notice of the Creditors’ Meeting substantially in the form attached as Schedule “D” to the Meeting Order once in the Globe and Mail (National Edition) and in the Wall Street Journal.
	58. The Meeting Order directs that a representative of the Monitor will preside as the chair of the Creditors’ Meeting and will decide all matters relating to the rules and procedures at, and the conduct of, the Creditors’ Meeting in accordance with the terms of the Plan, the Meeting Order and further Order of the Court.  The Chair may also adjourn the Creditors’ Meeting at its discretion.
	59. Only those Affected Creditors with Proven Claims or Disputed Claims (“Eligible Voting Creditors”) will be eligible to attend the Creditors’ Meetings and vote on the resolution to approve the Plan.  The votes of creditors holding Disputed Claims will be separately tabulated.  Creditors which hold Unaffected Claims, as defined in the Plan, will not be entitled to attend and vote at the Creditors’ Meetings in respect of their Unaffected Claims. Representatives of the Required Lenders will be entitled to attend and observe, but not vote, at the Creditors’ Meeting.  
	60. Individual lenders within the 06 Lenders and within the 07 Lenders shall each be entitled to vote the amount of their holdings.
	61. The Monitor will file a report with the Court prior to the Sanction Hearing with respect to the results of the votes cast including whether:
	(a) the Plan has been accepted by the required majorities of creditors as prescribed for in the CCAA; and
	(b) the votes cast by Eligible Voting Creditors with Disputed Claims, if any, would affect the result of the vote.

	62. If the vote on the approval or rejection of the Plan by Eligible Voting Creditors is decided by the votes in respect of the Disputed Claims, the Applicant will seek an order for an expedited determination of any material Disputed Claims and an appropriate deferral of the application for the Sanction Order and any other applicable dates in the Meeting Order or the Plan.
	63. If the Plan is approved by Eligible Voting Creditors at the Creditors’ Meeting, the Applicant will seek Court sanctioning of the Plan.  The Meeting Order sets the date for the Sanction Hearing as 10:00 a.m. Calgary Time on June 18, 2010 or as soon after that date as the matter can be heard.
	64. As the Court is aware, the CCAA does not legislate the notice period for a meeting of creditors. However, in the Monitor’s experience such notice is typically not less than 21 days.  The proposed Meeting Order provides for not less than 9 days and not more than 13 days notice of the Creditors’ Meeting.
	65. It is a condition of the Backstop Commitment Letter, which was approved by the Court on February 19, 2010, that the Creditors’ Meeting be held by no later than June 16, 2010, and that the Plan be sanctioned by no later than June 18, 2010.  The Applicants requested that the Backstop Parties extend these deadlines in order that a longer period of notice of the Creditors’ Meeting could be given, but their request was as they wished to maintain the existing schedule to conform with the timing of events in the Chapter 11 Proceedings and to facilitate a closing earlier than the July 2, 2010 deadline. Accordingly, if the Applicants’ request is denied, they would be in breach of the Commitment Letter which could potentially jeopardize the Applicant’s ability to implement the Plan. The Monitor also notes that the Commitment Letter, including the condition that the Creditors’ Meeting must be held by no later than June 16, 2010, has been publicly available on the Monitor’s website since mid-February, 2010.
	66. In order to maximize the actual notice provided to Affected Creditors, the Monitor intends to send the Notice of Creditors’ Meeting by email or overnight courier. 
	67. In the view of the Monitor:  
	(a) The Meeting Order provides for the maximum notice of the Meeting of Creditors to be provided to Affected Creditors while meeting the conditions of the Backstop Commitment;
	(b) Pursuant to the Meeting Order, Affected Creditors would be provided adequate information with which to assess the Plan and determine whether to cast their vote for or against the Plan; and 
	(c) The provisions of the Meeting Order governing the conduct of the Meeting of Creditors are reasonable and appropriate in the circumstances.

	68. Accordingly, the Monitor respectfully recommends that the Applicant’s request for the Meeting Order be granted. 
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