FIAT
Let this Affidavit be filed this 1st day of

Qctober, ZQOQ. Action No.: 0901-13483

Deponent: Richard Voon
LIM.C.Q.RB.A, Date Sworn: October 1, 2009

IN THE COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL CENTRE OF CALGARY

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.8.C.
1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
TRIDENT EXPLORATION CORP. ULC, FORT ENERGY CORP. ULC, FENERGY
CORP. ULC, 981384 ALBERTA LTD,, 981405 ALBERTA LTD., 981422 ALBERTA
LTD., TRIDENT RESOURCES CORF., TRIDENT CBM CORP., AURORA ENERGY
LLC., NEXGEN ENERGY CANADA, INC. AND TRIDENT USA CORP.

AFFIDAVIT

I, Richard Voon, of the City of Burlingame, in the State of California, MAKE OATH

AND SAY THAT:

1. I am a Managing Member of Farallon Capital Management, L.L.C. which advises and
manages certain funds and managed accounts (together with Farallon Capital
Management, L.L.C., “Farallon”) that are lenders under the amended and restated credit
agreement dated April 25, 2006 among, inter alia, Trident Exploration Corporation
(“Irident Canada”), as borrower, the lenders thereunder {the “Canadian Secured
Term Lenders”) and Credit Suisse, as administrative agent (the “Administrative
Agent”) (as amended, the “Canadian Secured Term Loan Agreement”). As such, I
have knowledge of the matters to which I hereinafter depose and, unless I indicate fo the
contrary, the facts herein are within my personal knowledge and are true. Where I have
indicated that I have obtained information from other sources, [ verily believe those facts

to be true.
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Any capitalized terms not otherwise defined have the meaning ascribed to them in the

affidavit of Reema Kapoor sworn October 1, 2009 (the “Kapoor Affidavit’™).

Special Sifuations Ivesting Group, Inc. (“Goldman Sachs™) and Mount Kellett Capital
Management LP (“Mount Kellett) are also lenders under the Canadian Secured Term
Loan Agreement and together with Farallon are, collectively, the Required Lenders (as

defined under the Canadian Secured Term Loan Agreement).

Credit Suisse has advised that if is resigning as the Administrative Agent as soon as a
replacement can be put in place. In the meantime, Credit Suisse’s counsel has confirmed
that the Required Lenders hold a majority of the outstanding debt under the Canadian
Secured Term Loan Agreement and that the Petitioners and their advisors should respond
directly to the Required Lenders and their counsel. Attached as Exhibit “A” is an email
from counsel for Credit Suisse to counsel for the Petitioners dated September 11, 2009 to

that effect.

This affidavit is sworn in support of the Required Lenders’ motion to, infer alin, .va:y an
order of this Court dated September 8, 2009 (the “Initial Order™) which granteﬁ the
Petitioners certain relief under the Companies » Creditors Arvangement Act, R.S.C. 1985,

¢. C-36, as amended (the “CCAAY).
Specifically, the Required Lenders seek fo vary the Initial Order so as fo:

(8)  remove or limit certain terms of the Initial Order that authorize the Petitioner to
transfer value directly or indirectly from Trident Canada and the Canadian
Subsidiaries (defined below), over whose assefs the Canadian Secured Tenm
Lenders hold security, to Trident US and the US Subsidiaries (defined below);
and
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()  allow the Canadian Secured Term Lenders to have meaningful input into the
restructuring process.

In addition to filing under the CCAA, certain of the Pefitioners have also commenced
voluntary cases under Chapter 11 of the Bankruptcy Code in the United States
Bankruptcy Court for thé District of Delaware. A copy of the voluntary petitions
(without attachments) filed by the Petitioner Trident Resources Corp. (“Trident US”),

and certain of its subsidiaries, is attached as Exhibit “B” to this affidavit.

. The Petitioners

10.

As set forth in the affidavit of Plaintiff Todd Dillabough filed in support of the Initial
Order (the “Dillabough Affidavit”) Trident US is a Delaware corporation. The following
Petitioners are wholly owned subsidiaries of Trident US: Trident CBM Corp.

(California), Avrora Energy LLC (Utah), NexGen Energy Canada, Inc. (Colorado) and

Trident USA Corp. (Delaware) (together, the “US Subsidiaries™)."

As indicated in the Dillabough affidavit, Trident Canada is a Nova Scotia unlimited
liability corporation. The following Petitioners are wholly owned subsidiaries of Trident
Canada: Fort Energy Corp. ULC (Nove Scotia), Fenergy Corp. ULC (Nova Scotia),
081384 Alberta Ltd. (4lberta) and 981405 Alberta Ltd. (4lberta) (together, the

“Canadian Subsidiaries™).”

The Petitioners are hereinafter also referred to collectively as the “Trident Group”.

! fis¥es denote the place of incorporation.

2 Ihid
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Trident Group’s 2007 Out-of-Court Restructuring

11.  In January 2007, Trident Canada initiated discussions with the Required Lenders to
. restructure the Canadian Secured Term Loan Agreement (such discussions and related

transactions, the “2007 Out of Court Restructuring”).

12.  Aspart of these discussions, the Trident Group requested that interest payments under the
Canadian Secured Term Loan Agreement be amended to paid-in-kind interest and that
certain financial covenants such as leverage and interest coverage ratios be relaxed and
amended. During this process, the Required Lenders understood that Trident Canada

would be at material risk of an insolvency filing if it did not raise additional capital.

13.  Aspart of the discussions, in April 2007 the Canadian Secured Term Loan Agreement
was amended to include a number of insolvency related provisions. These amendments
were intended to protect the Canadian Secured Term Lenders in any future insolvency

filing.

14.  Specifically, as part of Amendment No. 2 to the Canadian Secured Term Loan
Agreement dated April 12, 2007 (the “April 2007 Amendment™), Trident Canada

agreed; among other things:

(a)  where a default exists, to limit distributions to Trident US for any fees and
expenses (including legal, investment banking and advisory fees) incurred in
connection with or relating to any insolvency proceeding or other restructuring
efforts to US$5,000,000;

(b)  toprovide the Canadian Secured Term Lenders (through the Administrative
Agent) with written notice of any request for proposals to provide debtor-in-
possession financing to Trident Canada or Trident US, notice of receipt of any
proposals and the full particulars of the proposals, and prior notice before any
such proposal is accepted or an application for court approval is filed or served;
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16.

17.

18.

19.
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(¢) thatthe commencement of a voluntary insolvency proceeding, such as this CCAA
proceeding, would constitute a defanlt under the Canadian Secured Term Loan
Agreement; and

(d)  that the principal place of business and centre of main interest of each of Trident
Canada and the Canadian Subsidiaries are located in Alberta, Canada.

Recognizing that the April 2007 Amendment represented only a short-term solution to
the Trident (Eroup;s financial difficulties, the Canadian Secured Term Lenders agreed to
provide the Trident Group with further assistance (through the waiver of financial
covenant defaults and the relaxation of certain other financial covenants) subject to the

Trident Group obtaining $100,000,000 in additional financing over the next few months.

The Kapoor Affidavit describes the additional steps in the 2007 out of Court

restructuring.

Prior fo the completion of the 2007 Out of Court Restructuring, Trident U8, Trident
Canada and the four lending groups had the opportunity to review, comment and object
to each other’s docurnentation, including the terms of the Apxil 2007 Amendrment and the

August 2007 Amendment.

' Although the 2007 out-of-court restructuring provided the Trident Group with much

needed liquidity, it was clear that the new financing was only a stop-gap measure and that

a court éupewised restracturing of the Trident Group remained a material risk.

The Canadian Secured Term Lenders fully expected that the insolvency related terms
introduced to the Canadian Secured Term Loan Agreement by the April 2007
Amendment (which were the subject of lengthy negotiations) would be honoured by

Trident Canada in any subsequent insolvency proceedings.



The 2609 Refinancing Efforts

20.

21,

In April 2009, Trident US’s financial advisor, Rothschild Inc. (“Rothschild™) approached
the Canadian Secured Term Lenders regarding possible restructuring options. Since that
time the Canadian Secured Term Lenders have had discussions with Trident Canada,
Rothschild and certain of the Trident US 2006 Unsecured Lénders regarding various

restructuring opiions.

To the best of my knowledge, despite spending months searching for capital or a
refinancing to implement a restructuring, the Trident Group does not currently have any

committed proposal for a potential restructuring in hand.

Initial Order Obtained Without Notice

22.

23.

The Canadian Secured Term Lendérs were provided with no notice of the Petitioners’
infention to seck relief under the CCAA. Indeed, according to paragraph 68 of the
Affidavit of Todd A. Dillabough sworn September 8, 2009, it appears that the Trident
Group dciiberately decided not fo provide notice of its CCAA Petition to any of its
lenders to ensure that such lenders Wéuld be prevented from exercising negotiated righfs

under the various credit agreements.

I have been advised by Wael Rostom of McMillan LLP (“Restom™) that McLeod Dixon
LLP (“Mcﬁ;eod Dizxon”), counsel to the Administrative Agent, contacted the Trident
Group’s Canadian Counsel, Fraser Milner Casgrain LLP (“FMC”) on September 8, 2009
as a result of hearing rumoturs that a filing was imminent. McLeod Dixon was advised by
FMC that the CCAA Petition would be heard that same day. Given the failure of the

Trident Group to provide the Administeative Agent with any notice, McLeod Dixon was
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only able to obtain instructions to attend the hearing and to reserve all the rights of the
Administrative Agent and the Canadian Secured Term Lenders, including the right to

fully rely on the comeback clause in the Initial Order.

The Required Lenders were advised by McLeod Dixon on September 9, 2009 that the
Initial Order had been granted. Given that the Required Lenders had been engaged in
frequent discussions with Trident Canada regarding, among other things, possible
restructuring options since April, we were surprised that we were not notified of the

intention of the Trident Group to file a petition for relief under the CCAA.

Upon review, the Required Lenders determined that the Initial Order created a significant |
prospect of leakage of value from Trident Canada and the Canadian Subsidiaries to
Trident US and the US Subsidiaries under the tetms of the Initial Order. On September
14, 2009, McMillan delivered correspondence to FMC, a copy of which is attached as
Bxhibit “C” to this affidavit, setting out the Required Lenders’ concerns with the Iﬁitial
Order and requesting that FMC contact McMillan to discuss the issues raised in the

correspondence.

After a number of requests, the Monitor provided owr counsel with unconsolidated
projected cashflows (the “Cashflows”) on September 15, 2009, which are attached as
Exhibit “D” hereto. The Cashflows show a large amount of money to be transferred to
Trident US and the US Subsidiaries from Trident Canada and the Canadian Subsidiaries

on account of professional fees.

In addition, the Required Lenders are surprised by the quantity of professional fees

allocated as being incurred on behalf of Trident Canada. A chart providing an allocation
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30.

31.
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of professional fees between Trident Canada and Trident US is attached as Exhibit “E”.
The Required Lenders have not been provided with any detailed justification for the basis
of the allocation of professional fees between Trident Canada and Trident US or the basis

for the calculation of the quantum of such fees.

| am advised by Rostom that a conference call was held on September 21, 2009 with the
Trident Group’s professional advisors, the Monitor and its counsel. Correspondence
from McMillan dated September 23, 2009 outlining certain aspects of the discussion on
that call is attached as Exhibit “F”. The response from counsel for the Trident Group is

attached as Exhibit “G”.

The Trident Group proposed that a meeting be held in New York on September 24, 2009
(the “NYC Meeting™) between the professional representatives of the Trident Group and

the Required Lenders and their counsel to discuss issues relating to the Initial Order.

At the end of the NYC Meeting, connsel agreed to continue discussions with a view fo

resolving the outstanding issues. No resolution has been achieved to date.

The curent inter;tion of the Reguired Lenders is either to exercise the TD Buyout
Provision under the First/Second Lien Intercreditor and purchase the TD facility or fo pay
off the TD facility using a portion of the DIP financing that the Required Lenders have

proposed to the Company.



US Restructuring Costs

32.

33.

34.

35.

As noted above, in the 2007 Out of Cowrt Restructuring, Trident Canada agreed that a
maximum amount of $5,000,000 could be distributed to Trident US from Trident Canada
for any costs (including advisory fees) incurred in connection with or relating fo a Trident

US insolvency proceeding.

The Cashflows disclose $15 million in professional fees being spent in the first 13 weeks
of the restructuring, In addition to these fees, Rothschild, if its retainer is approved, will
be entitled to bonuses pursuant to its retainer agreement. A copy of the Application for
the retenﬁon of Rothschild in the Chapter 11 proceedings, which sets out the terms of the

retainer agreement, is attached as Exhibit “H”.

The restructuring or continued existence of Trident US and the Trident US Subsidiaries
are not a necessary part of the business operated by Trident Canada. As indicated in the
Dillabough Affidavit, Trident US is a Delaware holding company with no direct

operations or employees.

Tﬁdent US’s main asset, other than its equity in (held directly or indirectly) Trident
Canada, is its oil and gas interests in certain exploratory land positions in the Columbia
River Basin (the “CRB Property™). In the Dillabough Affidavit, Mr. Dillabough relies
on the preliminary drilling results from an exploration well drilled by Delta Petroleum
Corp., a US oil and gas company with interests in the area, to wggést that the CRB

Property “could potentially add significant value to Trident”.
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On September 21, 2009, Delta Petroleom Corp., reported the results of more recent
testing on its exploration well in the Columbia River Basin. The zones tested by Delta
Petrolenm ﬂow.e:d either fresh water or a combination of water and “minimal” gas
volumes, deeming these zones “aneconomic” to develop. Plans for additional drifling in
2009 and 2010 in the area of the test well have been curtailed pending further review of
the testing information. These resulfs do not suppoﬁ a conclusion that there is
significant, or any, value in the CRB Property. Delta Petroleum’s September 21, 2009

News Release is attached as Exhibit “T” hereto.

In all of the Qircmnstances there is no sensible commercial reason why the assets of
Trident Canada and the Trident Canada Subsidiaries, over which the Canadian Secﬁred |
Term Lenders have security, should be used fo fund an expensive and unnecessary
restructuring of Trident US, a holding company with no material assets. Any such
funding should be limited fo $5,000,000, as agreed fo in the 2007 Out of Court

Restructuring.
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38.  This affidavit is sworn in support of motion to vary the terms of the Initial Order and for

no Improper purpose.

State of California,
County of San Francisco

N RV

RICHARD VOON

Subscribed and sworn before me on this 1st day of October 2009, by Richard I, Voon, provento
me on the basis of satisfactory evidence to be the person who appeared before me.

Bubba- /fo—

Barbara J, Parkyn, Notary Public in and for the
State of California

WITNESS my hand and official seal.

COMM, »
| NOTARY PUBLIC-CALIFORNIA £
FRANCISCO COUNTY | =

] \ ety My Comm, Exphres Oct, 17, 2002 !




Attached is Exhibit A to the Affidavit of Richard Voon, dated 01 Octlober 2009, in the mater of
the Companies’ Creditors Arrangement Act, R.8.C. 1985, ¢. C-36, as Amended.

T AV

Richard F1. Voon

State of California )

County of San Francisco )

Subscribed and sworn before me on this 1rst day of October 2009, by Richard H. Voon, proven to

ine on the basis of satisfactory evidence to be the person who appeared before me.

WITNESS my hand and official seal.

Bk ffety

Barbara J. Parkyn, Notary Public

BAR J. PARKYN
B COMM, #1816410 'g
INOTARY PUBLIC-CALIFORNIA &5
! SAN FRANCISCO COUNTY -
My Comm. Expires Oct, 17, 2012 &

i

(Seal of Notary Public)



From: ' jil Erizzley [Frizzley@Shearman.com]

Sent: Friday, September 11, 2006 5:89 PM

To. ecappuyns@akingump.cotv; rjacobs@akingump.com

Ce: Andrew V. Tenzer; Benjamin Cheng; Kyle Elliott (ksde.eiliott@credit-suisse.com); Wael
Rostom

Subject: Trident: Second Lien Facility

As you may be aware, we represent Credit Suisse, currently agent under two fachities under which your clients, Trident
Exploration and Trident Resources are borrower, :

Wae understand that you have received some information requests from McMillan Binch. This :email is to advise you that
sicMilian Binch represents holders of a majority of the outstanding amount under the secon_d lien facﬂ@y da*_ted April 25,
2006, . in addition, Credit Suisse is In the process of resigning its position as agent. Accordingly, t’_:redlt _Sussse hereby
directs that the Company and is advisors be responsive directly 1o the required lenders and Mcidillan Birich.

If you have any questions of would like to discuss this request, please feel free to contact me.

Best regards, ' -

Jill Frizzley

Shearman & Sterling LLP
5G9 Lexingion Avenus
New York, NY 10022
D +1.212.8488174 | F +1.646.848.8174
: shearman.com | www.shearan.comn

IRS Circular 230 Disclosure ‘

Any tax advice contained in this communication is not intended or written to be used, and cannot be used,
for the purpose of avoiding tax penaities and is not intended to be used or referred to in promoting,
marketing or recommending a partnership or other entity, investment plan of arrangement.
*****’***********#*****:!:**********************************************

This communication and any attachments may be privileged or confidential. If you are not the intended
reciplent, you have received this ih error and any review, distribution or copying of this communication is
strictly prohibited. In such an avent, please notify us immediately by reply email or by phone {collect at
212-848-4000) and immediately delete this message and all attachments.

Shearman & Sterling LLP is a limited fiability partnership organized in the United States under the laws of
the Sta’;e of Delaware, which laws limit the personal liability of partners.



Attached is Exhibit B to the Affidavit of Richard Voon, dated 01 October 2009, in the mater of
the Companies’ Creditors Arrangement Act, R.5.C. 1985, . C-36, as Amended.

T2V~

&"”‘"“ G

Richard H. Voon

State of California )

County of San Francisco )

Subscribed and sworn before me on this irst day of October 2009, by Richard H. Voon, proven to

me on the basis of satisfactory evidence fo be the person who appeared before me.

WITNESS my hand and official seal.

B J14

Buarbara J. Parkyn, Notary Public

{Seal of Notary Public)
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Disirict of Delaware
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witrect.

\irpeitioner i an individual whese debis ave prinealy campumar dobis aad ks choses o
fifounder-ehapes T4 Eanscowim that [ may proceed wader chapter 7, 1L, 12 ot 13 gfditle
31, Untmd Sinits Cosle, athrstand thorgtitTwalitile vndor sach stich chapteryand
chutee o proceed vder capiés 7,

10 atfotnny veprestnte 1o atd o budouptey pesttion proparer signs fkie potitfon] 1 fiava
obisined and ad the noticareniied by 11 B4 Gfkgb),

1 reqtrest vidtef in necordance with the chapter-of fiffe! 1, Usiited Stater Codn, spacified in

frue and coect, thel 1 am the forciin rempestntal

{Ciwck onfy.one box)

Signutuie.of n Forelgs Represootative
1 declate under penally of pegjory that the formation provided Ta thid pelitidn &

protecdirig, ahd et Fom zuthoriznd to e this pition.

[T 1 request wlielin ‘decotdein §ith whspuor 13 of il 11; Unliod Staied Gode.
CentiTied popics oY the docomentsrequifcd b 1L USL. § 4515 ate,atinclieds

[} Porsgantip (1 US, § 1511, T reqest volind Rrasortionce wih fis taptér of v

ivt2 of a deblot In a foreign

his peliti T sprofficd In fids petilons A eortifiod copy of the ander granting revegnition of
s peltion. the fireipre main pmmyk atinched,
X % i .
Stgnature of Belbier b T el oo Py
Sigratare of Jolnt Debtor {Printsd Mame of Forelgn Representativa)
Telephons Niler (i oo vepresepied b:atiormey} Date.
Date
Sigmaturs-of Non-Attorney Bankrapley Petition Fropurer
s Tdoebare ynter pesisly o perjiss Usts (1] Lm f bandoapley pelithorpoiparer as definad 2 11
WSL, 5010 (2} proparea s dogtount Jov compomtation and hive sovilid the debter with
1 copy oF this-tegueneat gad Mo Bllkes wnd infareasbion sequlsit sadat THUS.Co48 11000,
Signalerof Attorosy for Dobters) E1D(1), and S42(LY; and (33T rwies or gmiidelines Yt Boon pramidgated prrssost 1o HULSCL
. § 3 IO} selfing & rpaxioma et for servises chargpéabile by-mpkaujtcy prthitn progerei, § .
Mark D, Collins v givon the Sclorsatios of the mandinos aruswn efore propariag sy drcutmeat fic Ttloy
Pririter Nuse oF Attomzy for Inbionls) -for i Gebior of aooeptin ey foe From (SS8ior, a8 seqhizbiFin it seofive, Ol Fon Y55
Richaxds, Lavion & Finger, B.A, el '
Fron Nivpe

One Rodney Sguure, 920 North King Street .

Aiidfm.
Wilminzton, Delaware, 19811
{212y 872.1000: Fax: (212) 872-1002

Brirtedr Nazme-aid THIE, 1F 27, of Bdulayptey Pesition Preprer

peiition proparvr. ) (Rogsired by 1 1UES.C. § 110

Teicphone Mutber Aldese
collinsi®ri.com %
Septratiber 8, J009 iz .
4 Thoehich § TOXEYANDS kppliey, fils slymatmre 2l eonsfinuios o sealification shet (.4 . " ..
mﬁ%&nw&mmwﬁﬁmu&m i S‘Wmmﬂémiwi ; ;fm»w”"?‘“v
Signaturt.of Hebtor (CorporktonPartutrstilp) iy

1 docnre nfer peaally-Eperury thit fhe ffasaation provided in dhis pettdh 5 eme a5

et 2 thal T-have sty anlhorleedto Hle thin pétition on beBeIf of the deblor.

“Fvdebitr romegis the selinf By seoordmep with the obapler otk U, Unitod Frates
i pirion,

Alsn . Withey.

Printat Name of Avbhrinad Tnfieidusl

Tiste of Authorized Fodividunl

T

September 8, 2000
Dae

SorTar Sy ber (e GrRerpiay obiion prepae b e vl shothe
et Seerripy nowber of the-officer, prineipd, responelblio person of putaer o the benkmpty |

myﬁnsﬁ!spmen;u parina

Labl dasia / BBRAS REATRE 2 i

apaoprieie qYclat o For actiptinan.,

g oeditie g Yettel o finex of
SN RUSLT 136

Womtts aaid NS:giﬂbSmﬂljrpnmp agmoguiamm wetprepaved orassisted fn

cition ceares .t o il
[Emore thay nne phrice prepanel this documient, sttidh addilpne shyetk bonfoiminglo thi

AbNep pottion propiier s fuiliri 16 soully with thY proviasia e tole Lyl she
Fectornd Rafes tf Bakemipicy P

twiprisonment.onbenk. 11 LEC.
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{Officist Porm 1} {108)

United States Bankyruptcy Court

District of Delaware

NexGen Energy Canady, Inc.

‘Narme of Debtor (if futfiviiest, cater Lst, First, Middte):

Nate of foliyt Debter {Spouse) {Last, Fist, Middia}:

tinclude mardied, maidea, 168 Irade ramerl,

AN Other Mapos uced by the Debtor inthe b 8 pears

A Ciber Hame used Yy te Solot Deblor b the Tast 8 years
{fictude maried, madden, and trade nrmer)t

Biow wnw, stare ity B4-E5692FT

ot Foor Sige o Breial-Scverity 1o Aompitte EIN a5 uiiss Tay-1.D. Na. {if mere

Last Four diigils of Spcial-Secnriy No/Complets B or other Ta-113, M. if mare than
i, STty 30

Suite 1000, 4447 Avenne 8.W,

Siceet Addvess oT Debtor (No. ond Strees, Chiy, anil State):

Shreel ddiess of Suict Exebtor (Mo, and Sireed, City, simd Stase)

Calgary, Atherta TIP 0X8 1b CODE ZHCODE
Canwds .

Counly of Residence or ofihe Principol Place of Basinnss: Conty of Residonto or 6f the Prieipat Place of B

v Adfdress of Debior (i differess fromn sreet pidress: Walting Address of Joint Dabter (1f gilforent from st sk

95 Emerson Street, Suite 601

Denver, CO fm’mmssazts t P CODE

Location of Prircipel Azsuls of Susisess Deblor (] different from stree wiltfress abovaj

I ZIPCODE

% Fult Filing Fee eoched

Mirst pigach vigned

3 Filtug Feo o bepald i bustolfments fupplibablc to Individusts only)

opplization foc the court's papsidenion cotifying ft the debioris
wmble to pby fes except In Distalinonts. Rule 100601 See Ok Foon3A,

1 ing Bes wabver requossed fopplioablé to chupter 7 indivldusls anly), Must aitoch signed
splication forthe coan’s considertion, See Officls! Form 3B.

Type of Delitor Nrture of Busluess Chuptor of Bankeoptey Code Under Which
{Form of Qpantestion} {Chieek one b b Parision s Flied (Cheok oue box)
(Chosk ani b} 1 frolth Case Business
- - Yy . », Bf L3
P e I [ e T o S it i
p y . HUSL. 10 S1R 5 ert) [ Cusptor 15 Potitin for Rezogition af z Forgign
g mm (ineludes LLC and LLFY T3 Reilond & %u A umﬁmr i
1 oa:::zrim etonofibe v | L Seorkbroler B3 Crapier 13
enlitfes, creck this box e state type of° ] Commodity Brokor
ety bolw.) £ Cring Bank Nniure of Pebls (Clreck one box)
R Ot £ Delesare primasiiy comsume B Do am primarily brsiness
dcbr;.dufﬁad inl! %.;:S.Cu ] debiz,
103(8) 23 Yintwrsed by a5
Tux-Exempt Eutity o 5
(Chesk box, iTapphesble) m’:‘“gmﬂ“"'ﬁ’ four & petsonal,
[ Deidor i o tax-cxempl orpanization oo LY, S ROV PUIPRES
m m‘hm “&%&T s&m; Cheek one bbxe Chapter 1 { Bebtors
lop Todsh. {
i med i 1T US04 161(5HT
Fillog Fee (Chode one b0 [1 Debeorl esraalt utiness delsor ss defosd i 3L VS8 1006500

I8 Debtorts nol n et business deblor s dcfined tn 11 VS €, 101N

Check it
[} Deblor's.ogmepate nancasingent lipuidoted debls (ucuting dubts pwed fo
fnxidets oF affiliates) vy Ress than 321 V0,000,

P e LA L EE L LR L bl

Cheek 8§ sppicable boxes:
1 Aplan b being Sidwith this petithen,

Asvepraners of e plon were soliciied prepetiiion fram one or wore classes of
credilord, in ecnrdeges with 1] US.C. § 112608}

Statisticat Sdministrative leformation Wik SPACE IS FOR LQURT USE ONLY
B mebtorethmines e fondeuifl beavaliahts for distisnion s 4 ereditors,
[ mchirealumes i, wherany pumpt peapesty i exeluded 2 xd frlatratiee oxp pﬂ&ﬁﬂewﬁﬂhmﬂmfnmﬁlﬂum
Sipienlah o mmersred ereditots
Toatimaind Newber o] CRomons (Lonpstioaied with nifizlatesy
] 5] 0 | (%] ¢ ju] 0 £l
1y .09 160159 pr L6000 5,003 100t 25000 SO0 Qv
5000 TN 5,000 0,005 10009 Loy
. Eimaned Apoety
B | &1 0 o x| ju B
3G 00 1o Se0fm S00d e FLo0et 316,000,080 $50.000,00¢ SI000001  SS0O00N00F  Murstian
$56,000 3100600 500,000 %t witlen Figmiltion lip§Ht Wi w §300 ) $1 Hilon §1 bilan
witlen wiffion elios
- Catipeated Livhiiics [Gonryidateg il REGAE]
0 o 0 ] ) £l [m]
$haw $40,004 10 S0t 3HGOM I SLO00001  SIG0000 450,000,008 SIONL0EON  SEDU00UOH  Moreiluh
F000 S0 100 $500,000 $1 pillin $34 millios ) 250 h:i;Iw ﬁﬁ 1031 5llkn 4 biffion
wifban faiiion




4 e s bR XTRCT

{Olficiat Farns 0 (708}

FORM BT, Pape?

Volunlxyy Priitivn Hiree of Dobtars):
(e prge must b conpheted e el every £nkc} NexGen Enargy Cangda, Inc,
ANl Privr Benheuptey Case Filbd Within Last 8 Years (if move thas fwa, wilocts adiditiea) shoed.)
1oostion Case Hunber: Date Filed:
When Flleds  Nome
Case Nember: Date Filed:

Lotatlon
Whare Filed: Nia,

Pending Bankruptey Unxe Fifed by any Spouse, Tariier or AtBTLe of this Debtor {If mors than oney attech sdditionnd sheel}

{To bs aonipleied i deblor is requi 1o Ghe prriodit: mpans o, Drns KOK aod 3003

{13 Thave defivered o the diblor the noticereqpirod by § M2(0%

Maras of Debtots Cage Numbes: Drale Fled;
Sce Atbaghment &
Pt Delaware Relatlonehip: Fadpe:
Exhibll A : Exhibit B
romconpleied o febsor i bt v
NOT APPLICABLE 1
NOT APPLICABLE

with fe Serwitics osd Exchange Compdedion sl o Section 13 ar 1508 of the § 1, the witamoy fi the petificsies mnnked in fho fesegoing pelilion, dstire the { v ifoemed
Sepurities Bxchange At oF P38 sxd b séguestiag relieT under ehager 11} she petitlaner thet fhe ot wlie] sy proctod oader chaptor 7, B 12, of 13 of Vith 11, United
Stetes Code, s avepxplsined the relial pvallable weider oxch smck clinpter. | il exdlify

Extiibit & fs atarhad and made x part of this petif b
o 8 nattached and minde n part o€ this peion. Figrmimre of Atiomey for iehlor() Date

Exhibit ©

Drons the dehtor own or have porsesslon of tny propecty it poses o s rilleged 1o gose shiret o irmninid and ieatifishic hara fo pubic hoatth or gafety?
[1  Yes. ood Bxhibit € is shtnched md mode 3 prok of this petition.
B M

Exhitit B

NOT APPLICABLE
{To be conngleted by svery individist debnes. ajotal pesitient I iod, auch spoes must tomplete wad attacks o soparie Exhitit D}

] Exhibit D compleied poud vignes by The deblor iz Mtached and ke m pit of thie petition,
it b w ol petbiun:
11 Exiiibit £ =lvo compheted aed signed by the Jolat debtes is sinched and made apan ol this petlsion.

Information Regarding the Debiar -~ Venut
{Chieek any spphicable box.)

Erbine bas boen domiciled e Tise had 2 vesidenct, principe) plive of busins, or prindipl zests in this Distde for 190 dayr famedictely
precoding the gt of this perition or for o losper pret of such T84 days o b 2oy oATwt Bismiet.

B Theee Is o honiorepacy st ing debror's offffiate, geyerl parines, or parinership proding fn this Distrit

1 Debtur isadebtor in.2 forelpn guoceeding e hos By princips] plen of busiiss o privelpal assels in e United Stards in this Districy, or b 1y
principhl phac of business of astes fa the Unfied Sheos brd t 3 defendzsd in an sttion or proceeding Jin o fedeed gz sute court} in tiis Digiric, o
e fotermets of th partles Wik be sceved i Tegard to the selieCsought fn thiy District,

Certificaiion by # Debtor Whe Reshies ks & Fomant of Resilential Evoperty

NOT APPLICABLE
(3 Landond e s ipment agakst the debior fory e of debegrs residenes, (B box charkel, cosnplole the following.)

THwmeof ondlord dr oiained jodgment)

{Adiiress of anfond}

[1 Debtor slafms fho under npplieuble malinkrupky b, thiro are elroamitaties wnder wiich thw deior swiwld be permissed 1 curé the eutire
mmsretary defont ting gave rist o the judgment for porsession, ofier the hedpnst For possqsion v entteed, aneh

=} nagi;rnh:s Sictuded with ths peiitian fhe depest with-thi const of amy rewt thet wmdd bectane due dering e 36-day period afier the Mng of the
pﬂ . .

£ Deblor custific that hefshe bas served the Eandlord-with ibis catification. (1 US.0, $36201.




O Form 18 (1/0%)

FORDE U1, fage

Valuatury Peiifion Nawna of Deblrie):
RIS e sat b seoiplered et fladin povny vass) NexGen Eneigy Canada, fnc,
Stgostures

Signutere(s) of Debénr(s) (ediviusiEiednt)

1 dechare wnder penalty ol perfary [t the faformation previded in ks petition i frue aed
(o2

H petitfomer ks on bndividus] whoso deble pre primraci] dcbisand b ehostnto
fille teder ehitgter 71 man nwere fhat Fuany procesd witker cheptor 7, H, {2 or k3 ofthike
$1, Unitotl Sintos Code, wsderstent i ye¥iel auaibible uader cach such sfinplor, ond
shaoss to procoed ondar chapler 7.

[0 citemey repressnls me psd wo banktploy petition preparer sign the petftion] T bave
chigined pnd read the naties required by 11 BS.C. § 342b)

Eroquest refief ia ateordance vith the cheptes of ke 15, Unbeed States Sode, specified i
fiia peshtion,

X
Siamatore of DobAny

b4
Shpmntura of Jojnt Debint

Teloptione Numiieer (i wot reprosenied by orocaty}

Erate

Stgnature of g Povelpe Reprosenlntive

1 dochare under ponafty of periucy fhat the information provided in this petitfon is
woe and comect, thie | n tho foreign represcatniive of b dehtor i & forcign
proceeding, and thar [ 2 suthorhed to file {his petition

{Check only oachpx.)

1 1 sosest salief fn ascondspes wih chapter 15 of tifle 11, United Sintes Coda,
Eendlicd copics of Thie dosuments required Gy 11 U S0, § §515 are nbnched,

[3  Poreusntte 18 USCL 5 ISH,  ngoest redfef in peoordnnce with the chapier el dtle
1} speciticd in this peritlon. A catified copy of Phe arder grating resogniion of
it Fovelpn malo procesding fs attached, ' .

®
{Biyaturs of Forvign Rep five)
{Printed Fante of Forolgn Represerdadrech
Pate

- O AL

Sigmature of Atlorney 165 Debiosfs)

Mk D. Colins.

Printod Mams of Anomuy For Debior(s)

Richards, Lavton & Finger, P.A.

Firm Nowa

One Rodney Sguave, 520 North King Street
Aildzbas

Wilmington, Delaware, 19801
212y 872-1000; ¥ax: (212) 8721002

Signature of Non-Aftorney Bankrupicy Petition Preparer

1 deelare wpder ponalty of periury thot; (1) T2 » bankaypiey petition propater & dufined n 1)
5.0, § 110: (2 F propesd tiis Sooement for soinpensation and Bz prvided the debror wilh
wcbpy of s docranert snd die yotices and infanaation required under 17 WS, 3§ LIBD),
J10{h), and 3420 and {Bif e or guidalinte have heop primetgated pursuzt o 13 LULSC,
5§ E0) setting & maxkirharn fee for servioks chatgenbis by bankrupicy pesition prepatew, |
Trve gives M deblor nofice of 1he maximim whiouml bafors progring wmry dpoumnenis for fling
fon 5 debior or aecapting my for frow the deblor, a5 reguired in el seciio, Officil Form 18
e ontnchied, .

Pricdedl Famo A 1RIE, T 6Ny, of Parkmipiey Putitios Proparer

Goafal Boctriy-nmivty (3 he bastkrapicy petitian prepares 13 oct 29 indpvidunt, watg the
Sociol-Securiny munber oF i3 offices, privci, rerpaatiliia prason ot pariner of s bankeupey
peiition proparer.) (Roguied by L USCL 1103

Telephure: Number R
collins{@rii.com Addns o
%
September E, 2068
L e et | G
Sigratare of arfroptey petitiol proparet of officer, frrisseipal, eospunsible jiorsom, of patiner

Siguaturc of Debior (CorporitintPxrinersiip)

¥ destre under prnnly of pegjy thad the informaion provided in his petifinn Fs s and
1 hoen oulkorized ko Bl this petition on bebaff of the debior,

i ”
Siyﬂnr ‘of Autisonieed Indlvidufl /

Alan . Withey
Brinted Nowmt of Ausihorized Individual

it jal
Tithe of Axshorized tudtviusl

Septemher 8, 2000
Daln

whoto SociakSoeariby tumber i provifed shove.

Nt entd SacinhSeourity matnbers of ali cthar Enfiilnaly who prepared or assismd o
praparing s Goromeni ushes the bankrpley peiition prepneer is not mn fudhidedt

e Ui e propared this dosimend, pitack atditional sty conforning to the
sppropeste olficin} foem for ench peasan.

A baekrugrey periticn preparer's faflure to compdy voaths fhs provvisions o tiefe 13 sk s
Fertery! Rulss of Ronkesptey Procedure nioy resid in fines iyt oy b J1ILSE
F1i IRUSC. § 156,
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FORICERI Form 1) (108)

United States Bankruptcy Court

District of Delaware
Wi off Bebior tE ndividual. enter Liwr, Fiter, Middiel: Nrme of Joint Debter ¢5pouset {Lask First, Middlﬁ:
Trident USA Corp.
All Other Nanres ured by the Debior fis the sl 8 yeors AH Oher Names used by 1he Jolit Deblor ia the kit & years
sinclite married. ewiden. and tratde ranxs) tinctade marvded. mmiden. md radie pames:
N/A
Vaet Totr iEits of Socint-Gecarity b, Cemplote ERN or other -1 (. Mo, [if nusre Y.art Fotr dlgits of Snciak-Security No.sCamgpiete BT or other Tox-L20. Ho. (f mnee than
e ane, siare alty: 98-0486451 e, st aths
Strect Address of Debler (No, and Streat. City, and State): Sirect Address of Jolit Debior [No. wed Streel. City. and Stmer:
Suite 1000, 444-7™ Avenue S.W,
Calgary, Atberta T2P X5 | e ron: ] TP CODE
gy of Residence o ol the Principal Mace of Business: County of Residence o of the Privcipel Plice of Biginess:
Out of the Country
Mailing Address of Debror (i difTeront from seneet addnessk Moiling Address of Inint Debror {if different from stneed addressd
3566 Sonth Dupont Highway
Dover, DE i 7iP CODE 19981 [ AP CONE
1 neatiest af Principal Asscls of Hadiness eblos GE differnt From street address ghnvel:
Washingfon, Idaho, Oregon - rz“’ oD
Type of Deblor Natwre of Business Chapter of Bankruptey Code Under Which
t¥arm pf Orgoniation) {Cleck onw bon.} the Petition 15 Filed 1Check wire box}
10 heek one box,) £ EHeah Care Business
1 twdbvidun] Umetudes Joiot Dobrors) O3 Singde Assct Rea) Betate s defined in Bl Cluprr 7 13 Chapter 13 Priitinn Sor Reeongnition o5 Foreiph
Sce Exlyibit I3 ot proge 2 of this fisew, 11 LLSA- § 100 4510 ﬁ gﬁ::m '{3 o :d:m !’n;csc;tfma o ket ol's Forel
. P . - it g by st ) “hepler 15 Perllion foy fecopnithm ol a Forelgn
g :’:::m::: Lischudes 130 and L1 £1 Raifoad E7 Clhapter 12 Nonei Prmeeding
3 I3 Chapler I3
. {3 ey DFdebtar i nol ope of the shove g fmi::;:: - i -
! entities, chek Thits o und seie type of "o rekiy P
j antlty below.] I3 Cloaring Pank Natere of Debis (€ hoek one b}
“ B Other £3  Deblsare privaril conumer Dehte e primarily bainest
dehits, dofined in FEULS.C.8 dehris,
.. 1038} as “Incurred by an
p Taz-Exempt Entfty P p
; . J ¢ lividoal primarily fora pessoral,
1 {Cheek box, il'applicable.} iy »
Foiuily, o housshold purposc, :
i I3 Debloris 2 lax-xeopt organiation Chepler 11 Debitors
under "Tithe 25 of the Lhited States
i Cide {th: Imterant Revenue Codel, Elhm one boxs
’ Deearks 1 businets Sebine as defined n |3 UK., TH(S1DY
Fiting Fee ((heek one box) — R e pess iR :
% tull Filing Fee atloched Thcbtoris 0t mal tusiness difiar ax dotiued in 15 LSO, 5 IBHRTN,
{73 ¥ifing Fee o be paid in Imtall tappitcable fo mdividunts only} Check if:
Musl axtach signed apphication for the cout’s cansiders(fon cextifying thos the deblor is EC IR . _ )
unahle o pay fec except In fastnllinemis, Rule 1006E). See ORicial Form 3A, [J  Debrors apprigete noncominpent Hyuidaiod debts fexcluding tichis ovwed @

Jusllors or afliliates) pre Toss than 52,190,000

........... W, e o W

Check afl applicrble boxes;
T} A plastis heing filed with this petition,

[ Accepianeer of the plan were roficited prepelition fro one or e elasgen of
crestitors, i aecordance with F1ALS.CL 8 112608,

£ Filing Foe waiver requested (applicabls 1o chaprer 7 individuzls valy). Must atiach signed
wpplivation for the cour"s cunsiderativn, See Official Fonp 3B,

Statistical/ Administrative {nformation THIS SPATE 18 FOR COURT 1S ONEA
B taetuor cntimutin st funds witl he geiioble fi distrifnsion tn vascearcd
E] Ihchierustimenes that, aflor am exemps praperty 3 exchoded snd adiweinrolbes exy pid, 1here wili be o fiamds aveilvbie Rer
alisiritating we pascomed erdiem,
. Faineied Aumber of rsfs [C wnxoliduied with silibeo)
i B’ £l ] m] 0 0 i3 a i 0
: ¥-1 Fpant - ime it B 1.0 sagk - ampol- K005 Oner
Aaon 1Hhao 25.000 b)) Hi s 160000
Fsthnated Avsoks
0 0 O o 5] 3 I} o 0
. Wi 3] ta SHUM0I I $0MHw  $LH000T SI3000.007 SSLIRNO0E $io0oaonr  SSIRLGeoBE ierg {hna
. S50 FHnim SSirtey St pillion whI0 10 S5 G o 55 1o 51 il 51 biftien
] milkos milios wittan mibiion
l Tstissmiod 1lahilnits {Consolidaied with nffilaten}
I ] 0 o] 9] ju g =] 1 ] 7
i S Suabian  SIORAGII  $S0D00Lwm  SLOGODObwe  SIOO0EGD  SA0.000.001 SIOHO000M  SS00R00.001  Mnre thay
i pagila ] St SSR0000 £1 miffion SHmilken 110 550 o S10% 10 S50 10 51 Diltim 51 bitfion
! miffion wifGon milfoy




1) flckal Form §3 (10R

FORM Bi, Payc
Vituntury Pelition Name of Pebar(zh
HTifs puase wmtar b conmpleond o flieed s every dased Trident GSA Corp.
AN Prir Bankrapicy Case Filed Wikhin 1ast 8 Years {H mare than twe, aiach ndditional Rheet}

Fascation Camy Number Date Filed:
Wiene Filed: None
} acasiun Cuse Mz Prate Fhied
Where Filed: N/A

Fending Brnkruptey Case Filed by any Sipouse, Parince or Affitlate of 16y Debior (3 maze than one, attach achiftionat sheek
Kase o Dt {'ase Number: Diate Filed:

See Attachment A
piarri: Delaware Relatioships Judge
Exhibit A Exhibit B -
Firhe omshonst 1ok 20 o ey utist
NOT APPLICABLE T

NOT APPLICABLE
o be comphered 1 delstor i required to fle periagie repons (e.n, fwms 18K and 300 . '
witle 1 Seeuritics gnd Tisclmnge Conumission rarsuan o Section 13 or ISt of the § L the sttamey for b petitioner tarned b the Dreguing petitin, dictate hat 1 have informwl
Sovurivies Uxchange Aot bf 103 amd i requesting refiel under chapter Th) the ptitioner that |he or she} iy proceed under chapter 7. 1. 32, o 13 af ke 1, Unied
States Code, and have exphained the wehel available wndor exel such ctiaper, § Turdwer certify
hat L have detivered 1o the debtor (he aotive requingd by & i)

X

Fxhihit A is atteched I patith
3 Fxhibit A s attgched and mede o o of this peiition. e o Ry or Do) e

Exhiblt C

s Uk dabilr wvn or bave possession of any property thit poses i s nlkeged 10 pose & el of Tmenieent und ideniiliable Farn to pubfic healitor safley?
0 Yos ot ahibit (" s avachod and mads s part of this petition.
B N

Exhibit B

NOT APPLICABLE
Fiu be cnmpleted hy every Individunl debur, 1M Joint petition & ifcd, cerh xpouse mast conplite and eitach ¢ seporawe bl 1

3 Fxtiteis 13 pemploted and siped by the debitor is atiuched pod mute A pard ol thix pelition.
ki i b b potition:

| Kxhibit I ko compleied and sipaed by te juist debior is nfeclicd and made o part of fhis poiition.

nformation Regarding the Dehior « Venue
€ heck oy applicable hox.)

51 Dobtor how been donviciied or bias hed » residence, principel phice of business, vr principal assels in this Pistrict for 180 doys fmediately
preceding the date of this petliion or for o loager part ulsuth 183 days than in sny other Distist,

Thien: % » benkrupley oxse conpesing deblor's nffilise, b or parteceship pending B this Distrint,

Debror i a debor in s furciyn procecdiag, snd hoa its princips] plocs of bukineas ar ptincipel xsscts in the Uniled Siates in this Bristricy, or has 5o
principat place of busineys or assets fn the Uniied Stases but is a defendant {n s petion or proceading tin s fedemk or piate sount) {n thiis Disnict, or

the imerssts of the parties will be served i regard fo the pebief souyht in (his District.

ng

Cerlification by = Dehtor Whe Resides as & Tenant of Rosidential Froperty

NOT AFPLICABLE
I tamDond hes a judgnunt agains the deblor for prasession of debinr™s sesidence. By ekl complate the folhaeing. b

Neme of lacdon] ot sbisined judgment}

tAddress of londhord)

1 Dehior chifms thar tnder pppiicable nonhanknmpisy iaw, heee are dscunminnces under which The debtar would he parmitied 1o cure the entine
awnetury default that gave tis to the judpment for pussussion, aher e judgment for posxession wes entered, and

[} IJcl‘n_nr Bas incloded with this povision e depesit ol the court ol any somt et witth] becrime dus dering the M0-day peciod nfier e fling ol the
patitinn,

[1  Debtorceniths thas he'she has served the Landlord with this centifienion. U {REL§ 620




{(Tielal Fobm £3 {205

N X . . FORM BY, fuee 3
Voluntary Petition Hemee of Debioe(sh
(Thux ppe witrsd e coemplesed sl Jllied in ewnp eece} Tl‘ldﬂlt US}'L Com-
Sigeatures

Sigantura{sy of Debtor{s) (Jadivideaiidoity

1 deehire mmifer penalty of perjury that the information provided in this pedition Is mue apd
worreot,

{1 periticner is.an Individual whote debts are yrimanily consames delis and bay chyten to
{its mper chapiee 7] Liva aware that § ey Troceed undersiapr 7. £7, €2 o 13 af titl
11, United Stares Code, msrerani theveiies avaliable ynder cach such ehaplor, wnd
«hoose to praceed under chapier 7.

{ifmo 4 rog 1116 s o bamtuply pelition peoyner sigis the petition] € bave
obtaied and read the notir rogeired by 11 BLEC. § 342b),

1 request refuf in necordanue with ihe ofepier of il 1, United States Code, specifind f
shiz potitios.

Stprmtore of a fordpn Representative

T dsclar under peoalty of patjury that the informmion provided tnthis petition is
wiss amid coreet, tet | am the Toreipn represuntatles of a debtor in & forcign
provending, and thet | am authorized 1o flle this pefition.

{Check onty one bix.}

[ 1 request eelief in scoordanee with shapier 15 af tile 11, Usited States Code.
Cdficd coplts of the dosumentp roquired by 1E US.CL § 1518 neeannchicd.

I3 Pusietio 1} BSC. § 1510, § request setiel in apcosfance with the chaprer of fitle
¥t specifisd in this potition. A eeitified copy of e oufer gravting recapnivion of

1he: foreign mnin prozecding it sttachied,
x
Siprsriare of Debtor {Sipnmure of Forelpn Repressrauive}
Sipnewre of Joint Debtor {Privted Hemn i Forcign Hepresertmive}
Telenhons Numbor (ot repr o By atocbey} Pats
Dawe

%%ﬂ EDC :/2 .

Signatore of Attorney for Debtor(s)
Mark D. Collins
riviod Name of Aftorney for Deblous)

Richards, Layton & Fiager, P.A.

P Haps

One Rodney Sguare, 920 North King Street
Addrss

Wilaington. Delaware, 19803
{212} B72-1000: Fax: {212) 8721802

Sigaature of Non-Attoracy Bankraptey Pefition Preparer

Ydectare under perahiy of perjury thats {1) 1 am b backeupley petition prepaser s defined in (4
1.5, § 1HE {2} 1 prepored 1L document Tor compensitivn and bave priveided the debtor with
b oopy of thix dicannent nod the notices and informntian reqoired ander $1 LLS.C. 35 110{k),
1HO{h), e 343(bY, et (5) I ralex o guidclines hvs buen promulgated prvaast to 11 LEC.
§ L10(KY seithng b hraciven foe for services chargeable by harkupioy priition prepacrs, T
Irave given It eter notice of e wvaximum aenpons before preparing #ny document for tiny
Fora debtor of mesepting amy 2 from the delior, s requised fn thot seetion, Ofticiat Fonn 198
is

Prlnted Naine aod Tk, If 22y, of Bedrupicy Petitan Prepaiey

SocTal-§ecattty ramirer (I the bankrapicy REIEION Preparer is not s inchividust, stic he
Social-Seenily swmber of he offfeer, prinsip, vesponsitle pexson or patiet of the boukaupey
polition prepmen ) (Requiced by THUSCL § 1103

Felephate Nunster
- Addnez
collins@rlfcom
X
Seplember §, 2008
* B deie T which § TOTRNEN0) apptiey, 1l sigrting elsor tasidles s seaifiction thot she attomey e
Bat 1 knoawledan afler 10 iusy P the wiondion in thy schedaler & iearrost.
Sigmatire of barimatey etition proparer or offiser, principal, respinsible parsto, o punrier
Sigogture of Debror (Corparation/Parinership) whasse Social-Sreutity nomber Is provided sbove,
. - " Ly e e - N it Sockl-Seend bers of 2 uther individunds wha o pesisied B
1 dectare under penxkty of porjury that te inforninrion provided in s peridon 35 e and . - . Py
cotteet, and that  fpus boen nulkarized to fle this petitfon on behaifof the debfar, repastog this dooment upicss tho bawkrugiey pektion pregises 15 nat 2
‘(e dabtor req fuf in pedordamo: with the shuprer of tile 11, Uhiltad Sutes 1wore thon dne periva prepired s 2, atbath nddithonal shews eanfonning 1o the
SEi i petition, soprepsini offfeial form for eoch parson.
A borkrupicy prtéon proparer's faffre to comply with the provisiont of il F wod thy
Fedorad Ruker of Berkiuptcy Precedurs vy veswil in fines ar mpresoasient o batie 1T HE3.C
SR IRUSC § 156

Alen G, Withey

Fyimed Namo of Avtvorized Inlividet

Chief Figangial Officer
“Yitle of Artluwbzed Tndividual

Sentember 8, 2009

Drate
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(OfSicia Form 1} (L/08)

Thnited States Bankrupicy Court

District of Delaware

Name of Pebtor {if ndividual, enter Last, First, Middie):
Trident CBM Corp.

Nawme of Joint Delitor (Spouse} (Lust, First, Middie)x

Al Otber Names qsed by thie Dsblor in ihe Fast 8 years
finctude merricd, maiden, ond trads mmesk

A1 Other Maresk used by the Joint Debtor b (he 1551 3 years
fincinde marsded, maidon, and tnwde remes):

st Tour Bighs oF Souil Swowetry WodComptets EIN o Ol Tex-LD, Mo, G more
thon aut, stare alry 20-1843534 -

Lost four digits of Social-Srcarity NoJComplets ETH or other Tox-LD. W, {3 more then
o, state afl):

Stroal Address of Bebior {No. sud Strect. City, and Stawek:
Suite 1000, 444-T" Avenve 5. W,

Sueet Addoss of Joint Dabtor {No. and Steect, City, and State):

Calgary, Atberta T2P 0X8 i CODE ZFCODE
Canzde
County of Residence or of the Frinoipat Place of Business: Capnty of Residence or of the Princips] Place of Business:
Out of the Conntry
Bafling Address of Debtor (if different from sttt addressk: Maliing Addrees of Joint Deblor (if diffient from strest arddresk
720 34" Street
Sacramento, CA [—m?cové 95814 I ZIF CODE
Locstion of Prncipal Asseas of Business Debior (if different fiom streo? uiidrers uhove):
f ZIP CODE
Type of Debtor Nature of Business Chaprer of Bankraptcy Codt Under Wich
{Fosm of Organization) {Chegk nee Box.] the Petition ks Fifedd {Check ane box}
(Check one bar) O Health Core Business
[ Individual {includes Joint Debtors) [] Singlo Asse Reat Estate oy definad in [J Chapter? [3  Chapter 15 Polition for Retognition of a Forelgn
Ser Exhibl D en page 2 of this fortt, 11 B.S.C. § 301 (51B) 5 mii - l&ﬂ;h%?;dzs for Recogition o6 Fordd
T b ter 15 Potitiva for B ofa Foreipn
g m’;ﬁ?n fincludes LLC and LLF} E1 Raiiroad [0 Chapter 12 ‘Nonmain Prosecting
> [ Stockbrokes {1 Chaper 13
[ Other (if deblor is not onk of the sbove £] Commadhty
it m Broker
:&:?‘ﬁgﬁc s box and siats iype of {1 Clearing Bask Nature of Debts {Check one box)
5 Othe [l Debisare primerily consumer %] Debts are primarily business
debts, defined in 11 U.5.C. § deblx
. 1018} &8 Fincurred by an
Try-Exempt Entify S
d Endivitual prirasily for & persousl,
o (;:c:k::;:ox;:fpﬁm?lm) ot fomily, or bonsshold parposs.”
2 Xerapt organization
snder Tifla 26 of the United Stales Chapter 11 Debtors
Code (the Internal Revanue Code), Check one box;
Flling Fes { p—— [ Detiorisn el buxiness dateor s definedin |1 USC. § 101STD).
¥ Full Filing Fee amtochnd Deblotisnot tramat] busitvess debtor av defined fn 13 US.C. § 10HSID}.
7] Fiting Fee %o bo paid in bostatireents {applicoble to indhvitinals onfy}

Must atiach signed application for the eowst's considertion ventiying thal fie deblor i
wnpbls 1 pay fer except in nstatiments. Ruls 1006[b). See Official Form 3A.

I3 Fifing Fee watver roguested {applisablo 1o ohapter 7 indivichsals oaly). Must attech signed
apRlication far the court's considesation, See Officie] Form 38,

Cheek ifs

{1 Debtor's egpregaic nontontingent liqmidated debis {oxoluding debts owsd 1o
ingidnrs or afffliaies) are less than 52,190,008,

uuuuu e — e e M

Check all spplicable boxes:
[d A plah is being Sled whth this petifion.
[1  Acceptoness of fhe plan were soliciied prepetition fom an or mors slasses of

sveditors, in sccordatcs with 11 U.S.C. § 1126}

Statisfical/Administrative Information

Txchior estinates that Sendsvill birseaitable For distribuion to d evoditers:

[ Denorunstes thes, nbes ony conmpt property s wrehitin and peiinistrative expomses g, [here il be o fids svallable for
w

THIS $PATE IS FOR COURT GSEONLY

d Bumbes of Creditors (Consolbdated with aflilinles)

B | [ B3 N L3 £ 0 I} 0
149 5609 100-199 200-95% 1,00 £001 16,001 25,000 50,901 Cheer
S000 10800 H00 50,000 160000 L0000
Estmued Asscts
38 Ebml !EI]M lto Emoo 00,80 & g o
w n tw S fo SIOONROD  ¥SA.00000% SO600  BS00MLM  Woreine

50,000 SHO.000 seee $1 million S10 milfion 110 550 te $100 (LY O o §) 6fon 5 u‘cmou
milfon wiliion wiliipn

Extenaiee Linbilittes (Consabiate with wiTEintes)

) g {1 £ B El | 1 |24 O

Ris $50,001 to SO0 S500M0Ite  SLDDOOMI W  SIBGRAD  ESO.BI00N SI00.000001  SHE000000F  Moretion

$50.060 £100,000 500,000 5% miffion 10 mitfon Te 550 to $100 11 8500 e 51 Blbon §1 bittien
ity miffion miltion




(OHFchal Form 1) {1/68)

FORM B, Pape?
Voluntary Petition Hawe of Debior(sh
(Frls poge toiest be completed g filed i every cose Trident CEM Corp.
Al Pelor Bankrupley Case Filed Within Last § Years {(If mors thn two, aftech pddiffonal sheet.)
Locetion Cass Phunbest Dinte FHad:

Where Filed: None

Losation Case Number: Date Fited:
Whas Filed: NIA

Pending Banleupicy Case Filed by any Spose, Parter oF Affifiate of this Debtor {If more then onc, atiach additional sheel.)

Naine af Debtor: Cass Wumber: Date Fited:
See Aftachment A
Diswic: Delaware Relationship: Judga:
Exhibit A Exhibit B
CTobosemptand Hideor o borivitund "
NOT APPLICABLE 4 it
NOT APPLICARLE

{To be completed if deblor s required (o fle perlodic sepons (6.0, farms 0K, and i)
witk the Scousities and Erchanpe Commissing pirmant o Section 13 of 15( of the § 1, the altormey for the petitioner ramed fnthe foregofng pefition, declars tet § have informed
Seturities Exchange Act of 1934 and fs sequesting veleNunder cheplor 11.) the petifioner that fha or she) w2y procsed under ohapler 7, 1, 12, or |3 of ttls 11, United
Sintes Code, and have explained the rolief available under each such chaprer. T further cortify
that § have defivercd to he debior the notics requined by § 342{0).

C1  ExhibiA is attached end made a part of this petifion. A
ratolthis po Signatis of Affomey ot DRblor(e) Date

Exhibit C

Dot 1k debilor swn or Bave possession of amy propery that poses or is alleged to pose a threat s ismineat and identifinble harm to peblis health or safety?
1 Ves, and Exhivil C is attoched and made a pat of fis petition.
B e

Exnibit D

NOT APPLICABLE
{To be completed by avery Tadividun] debtor, Ifn joint potition s filed, each spouse must compiets and attach a separate Rshibit )

ju} Txhlbit D completed and signed by the debtor Is ottachod ard wadk o part oF this petition.
1f this s a joint petition:
£l Exliibit D ales comploted ond siprot by the joint deblor isafiached and made a part of this petition.

Yeformatlon Regnrding the Debfor - Venue
{Chesk sy applicable box.}

T3 Deblor has been domiciiod o7 has hind & resldence, principal place of business, or principal osants in this Distriot for 180 days Smmedintely
preceding the date of this petition or for a Tonger partof such 180 days than in aty otber District,

Thero ks a barfoapiey ense coneeming debitor's affiflate, general pariner, o p hip pending in fifs District,

C1  Debtor isn doblr in s forcign praceeding and Jas ils prinsipst place of business o principal essels in the United States in this District, or has 1o
principal plrce of bisieess or sesels in the United States bt o e defendzant in 2 potion of procesding [t v fedetat or state court] in this Disteiet, or
the fatarests of thi parties will be served in regard to e netiel sought i this District.

Cerfification by a Debtor Whe Restdes s o Fenant of Residentinl Property

NOT APPLICABLE
T Landlosd s » judpment agoinst the debtor By possession of deblor's vesidence. (3 box chocked, complets the fotlowing}

(Hams of ndlord that abbined judgmen

{Addross of fendiotd)

I3 Debior vlaims thet under applicable nonbankruply Tm, there srs cliclmstances undsr which the deblos would be permitied to cure the enthe
monetary default that gave riss o the judgement for possession, afier the Judgment for posstsion was entered, and

i D:tgt_nrhas incladed with tbis petition the deposit with the sourt of any rent tiat would become due daring the 30-dey period after the fiflag of the
petition,

I Deblorcertifies that hefshe has ssrved the Londbord with this certification. {11 US.C, § 3682010




L i vy MY

{Oficinl Foro 13 {1408}

FORM B, Page3
dprtiis R
Valontary Peliifor Hame uf DeblnGe)
s e st b samplaed i vty eaig) Trident CBM Corp.
bt e i
Signatures
Signatare(sh of Debtar{s) (ndividuatisint) Sigmsture of 9 Foreips Represiative

1 dectare ynder penaity of pefucy hanbs baforbaion provided in this priition i trp and
comest,

T positioamer v Sndividunl witpse debig are pristaasly ponsmer delbls ard fms chosen to
fife auder chapier 7] :mmmmzmmmmwmami,mwn eile

Fi, Anitedd Statee Coste, usdurssand (e seie peatlable dnther eack guch ehiplor, and
thoast krproséed ouder chopter 7,

[ o atigroy yeprestinly e nd no bankeupiey palition proparer signy the petitfon] £ have
obinlned md read the notice required By 11 V5.0, § 342(b)

} roegeost ecliefin sovonianes with the chypter oFtitte 14, Uidted Stares Code, apseilizd in
this petition. )

X -
Signature of by

X
Signatiro of Joint Debtos

1 deelare tader penaily of petjury ihal Gt informibn provided In-thls petition i
tnie el eomegt, that 1 am the Toreipn representitivi: of @ debtor in 1 foreign
proseading,ad it ¥ an autherized to fite.thig petition.

{Check: only ane box.)

L1 ¥ requont reljol i actesdoncs will chagler 15 of title t, Uniwd Stiey Cods.
Cortifiel eopiis of lre ity sequired by 11 US.CL §515 are vinolied.

[l Poounntfo 13 BECS §1510,7 request velict in voordumos with the ehapter nf iy
11 speciticd Tn this-poiliion, A caritfied capy of the order guanling rospnition of
tke foreipn mafo proceading is sached,

X
[&igeat e of Fortign Represénisiive)

e T o Foroga Rprosanaive)

Fategbors Noubsr {Ifant repreennied by sttoriey})

Brte

Dt

A

Simnarare of Aorney for Deblon(s)

Mark 1. Collins
Privded Mo of Atroraoy for Debtar(s)
Richards, Laytoh & Finger, .4,

Firm Name

Ohne.

Address
Wilntinpton, Deleware, 19801
210 $72-1000; Faxy {212} B72-1002

Bhgnature of Non-Attorary Binkrupiey Petition Prepirer

1 docharn enifor pemalty 6T pethey thak: {11 moa baskraptey potitien proparor a defined In )
US.C. 3 1HE (] prepared vids dotnnert for compimisiion Wﬁmm%t}wdhbmwhh
¥ comy oT this documant pad {he naficey andl iofGrmalfon wasired uader 1 US.C; 81 HIOR),
FIG(H), pod $42(b)end (3 rulee o gildelines Bavybeon provmlysted prrsumf to 11 use
§ 1105} setibng o pimtiaun fto for servines chorgeohle by binkmuptey petitlon preparers, 1
fve given the deblor nutloe of themaxbmum amotut bivfons peeparing any documens for Gling
for  deblos ur foceptihg any oo from the debtot, atvoquired in that edatit:, Ofticial Form 195
Kabached, -

Primied Name and te. i any, of Bankropity Péfitivn Preparer

Horia Seourtty mnber (1 fve Baskeupiey pontion propares fnhiod o Individos), sie-fie
Sasiat:Seoutity teptbor OTthe officer, priocipsl, respovsibie poroon.or pariner of the hankiupted
petition preporer} (Roqubed by L1US.C: § 110

Teleghont Number

) Weem

Septinber 8, 2008 \

* tnn sl whlch § RG] spplics, thh rer mso ornstiited & Bt chtion thet iy enoiney

shpaatie
bapno ket ge sl e blury Gt Betifammtion lo the schedules B ncorreas,

A

x

Ptp
Sipnature of baskupley peition preparer o officer, prinelpe], vespoanbie porson; OF prtaes
whose Sockal-S - el ebtve,

Sipuaturce of Debior {Corparation/Pariership)

1 declare wadr posaly of pesjuey thet the infarmotion proviid ih this petition is teand
vormiel, #nd Mot fove bbet sushorieed to Ml thic pecitfon on-behatf of the delitor.

Tho debivr Haf in 2oportene with fhe chopler of title 11, United Stetes
Code, sptolfi tiém,

Sigrdluf o Kifhociad Individen] 7

Alzn G, Withey

Printod Name of Antliorized fedividuat
Chiefl Fingncial Officer
Tilke o Antherized Individunt

September 8, 2009

Dk

ity sipmber 5 provi
Moot ad Sochi-Sevarlzy mumbers of all-athts Todividesls who propored or nesisted o
repacing thl dpeomen: tnlese ks bankntpoy petition proparer b nol arrndieiduat:
Hwnode sham gers persen. prepared this dptaimbal, aitach ddfiondt shecis eonfrning to the
sppregeiate-ofical fomm fat each pessol.
A bokuprey peililcn preporer'sRelis ts couplprwith the » ppovistans ofitle {1 end'the
Federd Mﬁ:f Belsbrapicy Precedars way el In fines v imprisgirenent orfeti 11 LLSC
F10; 1R ULSE 156







11ficisl Foem £) (1708}

United States Bankcoptey Court

District of Delaware

Neme of Beblor (if individngl, enter Last, Firt, Middled:
Anrora Energy LLC

Name of Joint Debter {Spovse) tLast, Firsl, Middie):

Al Otiver Nornes used by the Deblor in the Tast 8 yzars
{inatude merriod, matdwt and wede pames:

Al Ogher Natnes used by the Joins Deblor b the last 8 years
finsude marsied, maidea, and tade namesy:

Larl four digits of SociehSeourity Mo [oompleie BIN or other Tax-£LD, Mo, {if more
ther one, st alty: 30-0326650

Last tour dighs of Soeul-5 EIN or olber Tax-LE, No. {if mons than

one, sielealll

ity NeComplol

Strees Address of Delbior [Now and Strec, Qity, ard State):
Suite 1000, 444-7T" Avenoe §.W.

Btret Address of Joint Debior {No, and Sinced, City, snd Sune):

Calgary, Alherta T2P 0X8 21P CODE Z1P CODE
Canagda : .
Connty of Residonse or of the Principrl Place of Business; Couaty of Residence or of the Principal Place of Business:
Qut of the Country :
Meiling Addrexs of Debtor {if differont From stroat eddreus) Mailing Address of Jofnt Debtor (IF different Framm sireet atdress):
1108 E. South Union Avenue
Midvale, UT zir conE 34047 apcone
Loeation of Principz] Astets of Susiness Deblor [{f ditfercnt from sireet £ddness obove):
ZIP COnE
Fype of Bebtor Nntore of Businese Chagprer of Bankruptey Code Ender Which
{¥Form of Onuanization) {Chick one box.} the Petitlon i Fifed (Check one box}
{Gheck ons box.} Heallh Care Businoss -
{3 individut {includes Jokit Dabiors) o u " . L1 Chapter? {1  Chapwer 15 Petlflon for Resogaition of o Foreign
459 [ Single Asset Real Estate s defined i Proceedis
See Exiitbit D on page X of this form, TLUSC § 107 (51D} g g:apmr?! - Ch?}?nm rc;astp ‘gb o Recogtiion o Foreigs
o {3 apteril | ~hapter eiitins for Rovogrition i
g ;?:;::,I;r‘ (inchudes LLC and L1P) 3 Raifrond [1 Chaplor 12 Nonmain Precouting
[3 Chapor 13
ET1 Other {# debior is uot ane of the above g ZMRH:WB or il
i ‘ 190
e ey s boxondsalompeel | o Natare of Debts (Cheok one box)
B} Other [ Dchis are primrdly consumer Delits ars primsrily buginess
dobts, dolined m 1! ULBC. § debis,
[0 1(8) as “Incurred by an
Yax-Exempt Extity individues!
i primariiy fora pml.
o ;{;i;(wk -hox;:rupphca:ﬂc,) o Fmily, or household purpors,”
oF ¥ & fex-exempl oymnization
under Titke 26 of the United States Chapler 11 Debtors
Cudo {the Intot] Revenue Codel, %bﬁek one box:
Exchtor is a srastl bzstngss dedior ¢ defieed 1 81 WS S IOHS DY
Filing Fee {Check one box) i e St o o0 !

Full Fifing Fex atfached
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Attached is Exhibit C to the Affidavit of Richard Voon, dated 01 October 2009, in the mater of
the Companies’ Creditors Arrangement Act, R.S.C, 19835, ¢. C-36, as Amended,

e '*:) L~ ‘;ﬁk U_,.»——”"" '

Lol

Richard H. Voon

State of California )

County of San Francisco )

Subscribed and sworn before me on this Trst day of October 2009, by Richard H. Voon, proven to

me on the basis of satisfactory evidence {o be the person who appeared before me.

WITNESS my hand and official seal.

Bk f bty

Barbara J. Parkyn, Notary Public

g .‘-. ,._.. fdsin
COMM, #181641C 8
M?%glﬂfrri?;\ Explres Ot. 1'], ‘. 1

o i

g

(Seal of Notary Public)
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Reply Attentlon of  Andrew LF. Kemt
DirectLine 4168657160
Internet Address  andrewkent@memilian.ca
Our File No. 85745
Bate  September 14, 2009

FRASER MILNER CASGRAIN LLP
15% Floor Bankers Court

850 2 Street SW

Calgary, Alberta T2P OR8

Attention: Mr. David W, Mann
-znd-

FRASER MILNER CASGRAIN LLP

1 First Canadian Place

100 King Street West

Toronte, Ontario MSX 1B2

Attention: | Mr. Shayne Kaklowicz

Dear Sirs:

Re: Trideat Exploration Corp. et al.

As your clients are aware, since early 2007 we have acted as the solicitors for the
Required Lenders under the Amended and Restated Credit Agreement dated as of April 25, 2006
(the “Second Lien Facility Agreement™) among, infer alia, Trident Exploration Corp. (“TEC"),
as borrower, the lenders party thereto and Credit Suisse, Toronto Branch, as Collateral Agent and

Administrative Agent (Credit Suisse and its successors being the “Agent”).

On September 8, 2009, TEC and its subsidiaries, Fort Energy Corp., Fenergy

Corp., 981384 Alberta Ltd., 981405 Alberta Lid., 981443 Alberta Ltd. (collectively the
“Canadian Entities”) and each of Trident Resources Corp. (“TRC”), Trident CBM Corp.,

Aurora Energy LLC, NexGen Energy Canada, Inc. and Trident USA Corp. (collectively, the “US
Extities”, together with the Canadian Entities, the “Applicants”) obtained a CCAA Initial Order
from the Alberta Court of Queen’s Bench (the “Court”) (the “CCAA Proceeding”) on an ex

parte basis,

Our clients have substantive concerns about the breadth of the relief obtained on
September 8, 2009. That relief went well beyond what was required to address the immediate
urgent issues identified in the filing papers as being the justification for the CCAA Proceeding.

McMillan we | Brookfield Piace, 181 Bay Street, Sulte 4400, Toronte, Ontario, Canada M5J 273
Lawyers | Avocats | Calgary | Toronmo | Montréal | 1416.865.7000 | f416,865.704B | mcmillan.ca

MBDOCE 4610727
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‘The Applicants could have chosen to discuss the terms of the proposed CCAA.
[nitial Order in confidence with our clients prior to the filing. Alternatively, a variety of matters,
including the ones specifically described below, shouvld have been deferred for discussion and
hopefully resolution through negotiation. Having elected not to take either route, in our view it
was inappropriate to seek an order as broad as the one obtained on September 8, 2009 on an
exparte basis.

In any event, we are writing to you to identify matters of concern with respect to
the CCAA Initial Order, in the hopes that they can be resolved through the exchange of
information, discussion and negotiation. However, in case such discussions prove unsuccessful,
we expressly reserve our clients’ legal rights. :

The two priﬁcipal COnCcemns are:
1. The CCAA Initial Order permits asset sales and contains ofher downsizing provisions.

We are not aware that the Canadian Applicants have any downsizing plans and suggest,
vis-a-vis the Canadian Applicants, that those provisions simply be deleted. Any
downsizing of the US Entities will be subject to detailed prior approval of the U.S.
Bankruptey Court.

Alternatively, recognizing that our clients are the primary economic stakeholders of the
Canadian Entities, we could accept the provisions being retained if their exercise is
subject to either (a) the prior consent of the Monitor and the Agent or (b) prior specific
Court approval.

2. The CCAA nitial Order contains provisions for both directly and indirectly funding the
U.S. Entities by the Canadian Entities on an unlimited basis. :

The direct fanding arises as a result of the authorization to make or repay inter-company
advances. The indirect funding arises from the charges in favour of U.S. professionals
and U.S. directors on the Canadian assets and the cash management and the critical
vendor provisions. S

Whatever justification might be offered from those provisions, it is clear that such
funding should not have been a first day matter (as was subsequently recognized by the
U.S. Entifies in connection with the U.S. proceedings in the U.S. Bankvuptey Court). The
materials filed do not make a case that the provisions were required on an urgent basis or
that such relief was appropriate in all of the circumstances.

The U.S. Entities have no revenue and no material on-going business. From the
perspective of the Canadian Entities, to the extent that funds flow from the Canadian
Entities to the U.S. Entities (directly or indirectly) the U.S. Entities will just be an
expense burden that provides no material benefit to the Canadian Enfities. If Canadian
management was in a position to act fully independently of the U.S. management, itis
unclear why they (or any other informed Canadian stakeholders) would support the

MBDOGS_4513072.7
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Canadian Entities materially funding the U.S. Entities restructuring expenses (which must
now be their primary expense) or residual corporate costs.

In negotiating the 2007 out of court restructuring the parties specifically contemplated the
possibility that the restructuring would not succeed and that a court supervised
restructuring proceeding might occur. At that time, our clients, albeit reluctantly, agreed
not to object to up to $5 miltion flowing from Canada to support a reorganization effort
for the U.S. Entities and our clients are not reneging on that position. However, once the
$5 million cap is reached (whether before or after September 8) any continuation of the
proceedings for the U.S. Entities should be funded by the U.S. stakeholders. That will
presumably happen if they see any independent value in those proceedings.

We have some other material points concerning the CCAA Initial Order, While
material, it is probably more efficient to provide a mark-up (attached) and invite a call to discuss
those matters rather than lengthen this letter. '

This is 2 reminder that we have been asking for days to see the unconsolidated
cash flows for the Canadian Entities.

In that regard, we are seeking confirmation that no advances will be made by the
Canadian Entities to the U.S. Entities during the initial 30-day stay period. Secondly, we want to
understand how much of the apgregate restructuring fees (projected in the high level,
consolidated cash flows at in excess of $1,000,000 per week) are being incurred by the Canadian
Entities,

We also want to be clear that none of the U.S. directors and U.S. advisors should
be relying upon the charges on the Canadian assets pending further of the Court.

We understand that the Canadian Entities are interested in receiving a DIP
proposal and our clients are working on such a proposal, However, in our view the matters
raised in this letter need to be addressed and resolved before the terms of a DIP are finalized and
go forward for Canadian Court approval,

Please call to discuss upon receipt.

Yours

Andrew J.F. Kent

Astach,

ce FTI Consulting Canada ULC, s Monitar of the Applicants
MeCarthy, Tetrault LLP, Counsel to the Monitor

MBDOCS 4513072.7
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Tobe readd witly oo, £,
o the Save dlute, |
IN THE COURT OF QUEEN'S BENCH OF ALBERTS;
JUDICIAL CENTRE OF CALGARY

C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
TRIDENT EXPLORATION CORP, ULC, FORT ENERGY CORP. ULC, FENERGY CORP.
ULC, 981384 ALBERTA LTD., 981405 ALBERTA LTD,, 981422 ALBERTA LTD,,
TRIDENT RESOURCES CORP., TRIDENT CBM CORP., AURORA ENERGY LLC,
NEXGEN ENERGY CANADA, INC, AND TRIDENT USA CORP.

BEFORE THE HONOURABLE ) ‘
}  Atths Calgary Coust Center in the City of
JUSTICE & . & 4bPearZap Y Calgary, in the Provincs of Alberia
. }  onthe 8% day of September, 2009 ( (e 93,! Y 22;9
IN CHAMBERS («qg;_v,gq ) ; (“9914908"

)
" Fetnergy”
( 9v coaamuanorpEr | o (“TECY (" Fort”)
UPON the application- of Trident} Exploration Corp. Fort Encrgy Corp ULCS

Fenergy Corp. ULGJ 981384 Afberta 981405 Alberta 981422 Alberta Ld/ Trident
Resources Corp., Trident CBM Corp., Aurora Energy LLC. NexGen Energy Canada, Inc, and
— ——TFrident USA-Corp.-(collectively, the. “Applicants” or. “Trident”); AND URO

EE——

d; AND UPON

ULC to act as Monitor; AND UPON hearing
counsel for the Applicants; IT IS HEREBY ORDERED AND DECLARED THAT:
(“9019227; qg)1q2L fopthes wit TEC, Fort, Faty gy

SERVICE ]
991384 “oud 98I40S ann Cotbetiock jefived 4 g
1. The time for service of the notice of application for this order is hereby abridged and this +fe

application is properly returnable todey. : ( & ?EC_ Gt}
APPLICATION el . % "J
o d

2. The Applicants are affilisted debtor companies within the meaning of the CCAA and the
CCAA. applies to each of the Applicants, CUT[): What is 6&.(:} g-’l

i US Eqtities (no~ TEC Grogi)
Gurdifyin bode He CCAR D |
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PLAN OF ARRANGEMENT [ T € ¢ G 0@ Z ;pm? S

chall have the authoity to file and may, subject to further order of this Court, file

POSSESSION OF PROPERTY AND OPERATIONS
4. Trident shail:

(a) remainin pdss&sion and control of its current and future assets, undertakings and
properties of every natare and kind whatsoever, and wherever situate including all
proceeds thereof (the "Propenty™);

)] mbjectfoﬁﬁhmordsrof&xis Court, continue to carry on business in a manner
consistent with the preservation of ifs business (the "Business") and Propesty; and

(¢) be authorized and empowered to continue {o retain and employ, whether in
Canada or elsewhere, the employees, consultants, agents, experts, accountants,
financial advisors (inchuding, without limitation, Rothschild Inc. in accordance
with the terms of the Rothschild Engagement as described in the Dillabough

Aﬁdavnfma’“ffmmmml"é.dvmf’))—wmkwd mh-oﬂmpersm(couectwery———wm

\ ﬁuﬂmrAssis&ntsasﬁdmsreasomblymess&rymdesmblcmtheordmmy
{ course of business or for the carrying out of the terms of this Order.

5.  To the extent permitted by law, Trident shail be entitied but not reguired to pay the
following expenses, incurred prior to or after this Order:

(8  all outstanding and future fees, wages, salaries, exnployee and pension benefits,
vecation pay, bonuses and expenses, and similar amounts owed to independent
contractors and the officers and directors of Trident, payable on or after the date
of this Order, in each cass incurred in the ordinary course of business and
consistent with existing compensation policics and arrangements;

#245957.7
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(b)  the fees and disbarsements of any Assistants retained or employed by Trident in
vespect of Trident’s reorganization, at their standard rates and charges; and

(¢) in accordance with the Cash Management System and Infer-company Loan
prowsxonhmmandmbjectmﬂweonsentof&m MOW,W

Orrants Pesnldy mmmmmmmpmyiommmmnmywm
in & prefltece , of business,

- 6:  Extept as otherwise provided to the contrary her¢in, Trident shail be entitled but not
required to pay all reasonable expenses incurted by Trident in carrying on the Business in the

ordinary course after this Order, and in carrying out the provisions of this Order, which expenses
) include, without limitetion:

P‘Y’"M& b a)  all expenses and capital expenditures reasonsbly necessary for the preservation or
TK¢ visd e development of the Property or the Business including, without limitation,
S difrn payments on account of insurance (including directors and officers insurance),
T Pos Fvngu At maintenance and security services; and

(b)  payment for goods or services actually supplied to Trident following the date of
thig Order.

anystatutorydeemedtustmoun:sinﬁvoﬁ of the Crown in Right of Canada or
of any Province thereof or any other taxation authority which are required to be
deducted from employees’ wages, including, without limitation, dmounts in

respect of:

@  omployment insurance, 1 why  pegeetd
i) ConadaPension Plan, and | s apphy o
Gif)  income taxes, Us. /eaty

€. +e )zf'pj ?

| S2A5957 7



4.

but only whers such statutory deemed trust amounts arise after the date of this
Order, or are not requited fo be remitted until after the date of this Order, unless
otherwise ordered by the Court;

() sl goods and services or other applicable sales taxes (collectively, "Sales Taxes™)
mqtﬁmdtobewmiﬁedbyTﬁdentinoomwﬁonwﬁhﬂwsale of goods and
mﬁmbyTﬁmmoﬁywhmthﬂwTwmmuzdozwnm
after the date of this Order, or whore such Sales Taxes were accrued or coliected
p:iortoﬁwdatcofthisOrd&btunotrequixedtobcmmimdunﬁlonora;&aﬁxe
date of this Ozder; and

(¢©)  any amount paysble to the Crown in Right of Canada or of any Province thereof
or any political subdivision thereof or any other taxation authority in respect of
mnicipel realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at Iaw to be paid in priority to claims of secured
creditors and which are astributeble to or in respect of the carrying on of the
Business by Trident.

8 Until such time as Trident repudintes a real propexty lease in accordance with paragraph
10(c) of this Order, Trident may pay all amounts constituting rent or payeble as rent under real
W“meﬁmmfmmmwm ; mrares maintenance-charges; utilities-and - -

tennsofe:nstmgiease mangmnmtsorasothmmaybemgoﬁatedbymdmﬁomhmem
time for the period commencing from and including the date of this Order ("Rent"), but shall not
pay any reat in arrears.

9_. Except a8 specifically permitted in this Order, Trident is hereby directed, until further
order of this Court:

f AY" * 4 @) " to make no peymeuts of principal, interest thereon or otherwise on account of
amounts owingbyﬁ‘identtoanyofitsmditomasofthedaiseofﬂﬁsOrder;

['n{a” () to grant no security interests, trust, liens, charges or encumbrances upon ot in
on 2 Lo respect of any of its Property; and

On & Cooribaf coth batis v te Ais curset

I ij:;;:é(fﬁ;% f/w 25 65\7&"5-C P Lo
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(¢  notto grant credit or incur linbilities w:cepthxﬂmordinmycﬁm of the Business,

RESTRUCTURING DM b;W-/’mc*? / Aoumn g 1’;2
10.  ‘Trident shall have the right to: P{"ath' A KA Compdt

(&)  pormanently or temporavily cease, downsize or shut down any of its business or [f\,} M,}‘}
operations and to dispose of redundant or non-material assets not exceeding
$1,000,000 in any one {ransaction or $5,000,000 in the aggregate (or in excess of . {
these amounts, by order of this Cou); A

(b)  terminate the exployment of such of its employees or temporarily lay off such of Lt dnn

itsemploymasitdecmsappmpﬁateonsuchtermsasmaybeagmdupon L&JL}
between Trident and such cmplnyee,orfaﬂhlgsuchagrwmmt,todealvﬁthm
consequences thereof in the Plan;

() in accordance with paragraphs 11 anﬁl%,vacatqabandonorqtﬁtanyleased
premhesandlormpudiatcanymlpmpatylmsemdmyancmaryagmmw
relating to any leased premises, on not less than seven (7) days' notice in writing
to the relevant landlord on such terms as may be agreed upon between Trident and

mmmorﬁiﬁngsuchammtmdwlvﬁmmemwmmﬁn

the Rlag;

’ (@ mudiﬁamchofi:smganeatsoragxeemen&ofauymmwhmom,
whcthcroralorwri&n,asTﬁdentdcems.uppmpﬁateonsuehmsasmaybe
agrwduponbetweenmdeMaudsmhccunterparﬁes,orfaﬂingsmhammt
tqdaaln&thﬂ:econsequenmﬂaexwfinthci’hp;and

()  pursus all avenues of refinancing and offers for material parts of its Business or
Property, in whole or part, subject to prior approval of this Conrt being obtained
beforeanymmidmﬁnancingoranyseie(exoaptaspmnimdbysubpammph

p(+ S dpt ik {#), above) | P
M ()  setle claims of any of its customers and suppliers that are in di with the Loz Ho,
. W* approval of the Monitor, 0*&-\;.,”:{ well- He WV}A _ $ °®
T g .
becs” 42459577 r{) e ﬁ"(‘,"‘“ is faiox | .
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all of the foregoing to permit Trident fo proceed with an orderly restructuring of the Business

the "Ri - t y M J."\ AC Lapale SM MY ’6 +Q.
(the "Restructuring"), %b:‘é%ﬁwh ondntnba any of Fhe Pestucturly actiofie

f1.  Trideot shall provide cach of the selevant Iandlords with nofice of Trident's intention to 4« ¥a73¢(
remove any fixtures from any leased premises at least seven (7) days prior to the date of the Plofitant
irtended removal. The relevant landlord shall be entitled to have a representative present in the Y

leased premises fo observe such removal. Ifthe landlond disputes Trident's entitlement o Pagropks
remove any such fixture under the provisions of the lease, such fixture shall remain cn the {o(a),
mmimmdshaﬂbedm&w&mnmmnmyappﬁcabhmmdomdkomm (c)} fal)
landioxﬂand'l‘ridem,orbyﬁ;rthumﬁerofthisComtuponapplioationby’l’ridmtonatleastm (c) Ji}‘
(2) days' notice to such landlord and any such secured creditors. I Trident repudiates the lease ¢
governing such leased premises in accordance with paragraph 10{c) of this ordex, it shall not be {/6)
required to pay Rent under such lease pending resolution of any sush disputs, and the repudistion ./ foo -
of the lease shall be without prejudice to Trident's claim to the fixtores in dispute. e

12, If alease is repudisted by Trident in accordance with paragraph 10(c) of this order, then: 9"1«
hrye
(8) during the notice period prior to the effective time of the repudiation, the landiord (| ot
mey show the affected leased premises to prospective temants during normal e %

business hours, on giving Trident and the Monitor 24 hours' prior WHtten 1OHGS; gy |\ ) 4 -

-and:

(t)  at the effective time of the repudiation, the relevant landlosd shall be entitled to
take possesgion of any such leased premises without waiver of or prejudice to any
claims or rights such landiord may have against Trident in respect of such lease or
Jeased premises and such landlord shall be entitled fo notify Trident of the basis La‘:\

on which it is taking possession and to gain possession of and re-lease such leased LAt
premises to any thisd party or parties on such terms s such landlord considers W’
advisable, provided that nothing herein shall relieve such landlord of its obligation

to mitigate any damages claimed in connection therewith.

-

. - ! -
. e AEC €A+ TES =
Except as otherwise provided {o the oontmyhercin,'l:ﬁém"shaﬁbeeﬂﬁﬂedbmnot
required to pay, with the consent of the Monsitor, all reasonable costs and expenses incurredjpri

Mo 7‘5/

GY e~y D
ausss1 7 T Gt ties thads ' e
s 76’4»4- ook Cho (7 [EC gatitics

Cod ¥ty L¥eaAd Pomdn ﬂkyﬂvﬁ




e 1y an @Sr,iﬁwxnoé fo excad
t -7- L cnr]

to the date of this Order/ where in the opinion of Teidestzand the Monitor such payments (i) ate
necesm:ympremvethermputy,ﬁusmwsmd!moingopemﬁonsofwﬁfn) can be
made on such terms and conditions as will provide a material benefit to Fridesd and their
smkcholdersasawhole.‘)

14, Tndmmﬂbeemﬂedwmunmmunhzememwcmhmmagmentsym
currently in place as dwcn‘bed in the Dillabough Affidavit or replace it with another substantially
similar central cash mnnagunent system (the “Cash Management System”); and that any preseat

For or firture bank or banks providing the Cash Management System shall:
riad~
M'vhh‘!-f (@)  not be under any obligation whatsoever to inquire into the propriety, validity or
. / legality of any transfer, payment, collection or other action taken under the Cash ?‘Z"
in no g Management System, or as the use or application by Trident of funds transferred, St:“;j
ShoAL paid, collected or otherwise dealt with in the Cash Management System; Lo
ﬁ-n\‘ St . F 2
4,(\/3-'\‘"’ ) bemﬁﬂedtopmviﬁetheCashhhnagementSystemwithoMmyﬁabﬂityin E’Y
P4y L respect thereof to any Person (as herein defined) other than Trident, pursuant to 1y ¢
be e the terms of the documentation applicable to the Cash Management System; and ~ j4 <
b e G ouf 1
Yy 4 . . . Lif
ot b () be, in its capacity as provider of the Cash Management System, an unaffected iy
' ‘*U ereditor under the Plan with regards to any claims or expenses it may suffer or ™ g
fwwu incur in connection with the provision of the Cash Management Sysiem. 74 7?:
pre frl: INTER-COMPANY LOANS TEC Eaddier b ofle. TEC Entehidy it

(osdyg _4
Uphte, 15 W to make inter-company loans {for the purposes of making

tnc% pzymmtsinaccordmcm&mmeCashFlm(asﬂﬁstamisdeﬁnada:pamsmphwofﬂze

by Dillabough Affidavitf To the extent that 2§ tmw%?ﬂpfﬁ%%mmpany loan
or other transfer (including goods and /h}‘(m::ludmg as a result of
WIM ofoviae such hnaliaant 5 “Bansficiary Applicant™),
= anater i3 made (each an “Advance) by an
5 tations set forth in this paragraph:
!
Aot A l’n&c,,.?.,ﬂy Y '/7)
a TeC (o (_ /
Snt ity # o “7.5*“7"‘7 )

*’{iﬂfeff

i- ("x’ ,"f’“ﬁ‘q_. ﬂﬂ»/( 1 K . v':"
Pl gl it st ;‘7’&& HE
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(8)  the Protected Entity shall have a proven and valid claim aguinst such Beneficiary
Applicant for the amount of such Advance (sach, an “Inter-company
Reimbursement Claim™), which Inter-company Reimbursement Claim shall bear
interest at a rate agreed between the spplicable Beneficiary Applicant and

TLQ/ Protected Entity from time to time for the petiod and in sccordance with past
(ff,\ [{ practice; and

Lobie (b)  all of the Propexty of the Beneficiary Applicant, is hereby charged by a mortgage,
T LTS Hen and security interest {such morigage, lien and security intercst, “Inter-
S"N»WLL not company Charge™ in favour of each of the Protected Eutities as secutity for

be a,uﬂ\/k(g.l payment of the Inter-company Reimbursement Claim (including principal,

dp

interest and expenses) by the applicable Bemeficiary Applicant to the
corresponding Protected Entity. The Inter-company Charge shall have the priority

T{'.'C Gﬂf“f’ i set out in paragraphs 38 t0 42 herein.

/lf T
IL'fm?r-f/ ‘

16.  Protected Entities shall forbear from exercising an Inter-company Charge and shall not be
entiffed to exercise, any right or remedy relafing to any Inter-company Reimbursement Claim
held by such party, including, without limitation, as to socking relief from the stay granted
hereunder, or seeking any sale, foreclosure, realization upon repossession or liquidation of any
Property of a Beneficiary Applicant, or taking any position with respect to any disposition of the

Property, the business operations, or the reorganization of & Beneficiary Applicant. Subject to

Peragraph 17 of this Order, an Inter-company Charge mutomatically, and without furtaer action
of any person or entity of any kind, shall be released or otherwise terminated to the extent that
Property subject to such Inter-company Charge is sold or otherwise disposed of in accordance
with the terms of this Order or further order of this Court after notice and a hearing, with respect
1o the effect of an Inter-company Charge on any sale of Property by any Beneficiary Applicant.

17.  The Beneficiary Applicant may sell Property, in accordence with the terms of this Order
or fusther order of this Court after notice and hearing, in each case free and clear of any Inter-
company Charge, with such Inter-company Charge ing to the proceeds of sale in the same
priority and subject to the same limitations and rpStrictions as existed in respect of the Property
sold,. The proceth o 5ol
w o rte WL Jo Ha

fok gy tuishly gecandly rhﬁm.‘r,
clu«,a o Lot a/fl__
Mcu....tin--u..,

A S bl Fo Stewid tudity
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NO PROCEEDINGS AGAINST TRIDENT OR THE PROPERTY

18. Unﬁlmdimiuamgomw},zooy,orsuch;amaazcasaﬁsmmmayordw(&w"swy
Period"), no ing or enforcement process in any court (each, a "Proceeding™) shall be
commmoed or continued against or in respect of Trident or the Monitor, or affecting the
Bumnmorﬂxel’mperty, except with Ieave of this Court, and any and all Proceedings currently
under way against or in respect of Trident or affecting the Business or the Property are hereby
stayedandsuspendedpendingﬁ&ﬂmordnmftbiscm

NO EXERCISE OF RIGHTS OR REMEDIES

" 19.  During the Stay Period, all rights and remedies of any individual, firm, corporation,
governmental body or agency, or any other entities (all of the foregoing, collectively being
"Persons” and each being a “*Pexson”), whether judicial or extra-judicial, statutory or non-
statutory ageinst or in respect of Trident or the Monitor, or affecting the Business or the
Propmy,mhaebymyedandsmpmdedmdshaunbtbcmmmnceiprmdedwﬂhor
continiwdexceptmﬁﬂﬂeaveofﬂ:isComt,providedthatmﬂzinginthisOrd&sbalh

(8)  empower Trident to carry on any business which Trident is not lawfully entitied
to camry on;

(%)  cxempt Trident from compliance with statutory or regulatory provisions relating

to health, safety or the envivonment;

© Wﬁnﬁﬁngofanymgis&aﬁmhprmcorpafe&amﬁyiﬂmﬁm
(@ prevent the registration of & claim for lien.

20. NoﬂﬁnginihisOrdnshaupmveManypmyﬁumwkinganacﬁmagainstmtwhm
such an action must be taken in order to comply with statutory time limitations in order to
preserve their rights atlaw,provi&edﬂmtnoﬁmhcrmpsshﬂlbetakenbysnchpmaceptm
accordance with the other provisions of this Order, and notice in writing of such action be given
0 the Monitor at the first availsble opportunity. '

4245957 7
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NO INTERFERENCE WITH RIGHTS

21.  During the Stay Period, no person shall accelerate, suspend, discontinue, fail to honour,
alter, interfere with, rpudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or pexmit in favour of or held by Trident, or seek to replace, challenge, or
otherwise dispossess Trident of any operatorship Trident maintains in comnection with its
Business or Property, except with the written consent of Trident and the Monitor, or leave of this
Court.

CONTINUATION OF SERVICES
22.  During the Stay Period, all persons having:
(&) statutory or regulatory mandates for the supply of goods and/or services; or

()  oral or written sgresments or artangements with Trident, including without
limitstion all computer software, communication and other data services,
centralized banking services, payroll services, insurance, transportation, services,
utility or other services to the Business or Trident :

are hereby restrained until further Order of this Court from discontioning, eltering, interfering
mﬂ:,snspendmgortermmﬂmgthesupplyofsuchgoodsorsmmasmaybereqmmdby

facs:mﬂenmnbus, internet addresses and dummnmes,prowdedmeachcaseﬂmtthe usual
pncesorchargesforallsuchgoodsarmcesmvedaﬁerﬁwdateofﬁusmézrmpmdby
Trident in accordence with the payment practices of Trident, or such other practices as may be
agresd upon by the supplier or sexvice provider and each of Trident and the Mouitor, or a3 may
be ordeted by this Court. Nothing in this Order has the effect of prohibiting a person from
requiring immediate payment for goods, services, use of leased or licensed property or other
valuable consideration provided after the date of this Order.

EUSHST_T
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NO OBLIGATION TO ADVANCE MONEY OR EXTEND CREDIT

23.  Notwithstanding anything else contained in this Order, no creditor of Trident shall be
under any obligation after the making of this Order to advance or re-advance any monies or
otherwise extend any credit to Trident.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

24. DuﬁngthcswyPuiod,andmoeptaspmﬂtedbysubmﬁon11.5(2)oftheCCAAand
paragraph 20 of this Order, no Proceeding may be commenced or continued against any of the
former, current or future directors or officers of Trident with respect to any cleim against the
directors or officers that arose before the date hereof and that relates to any obligations of Trident
Whuebythedirectorsoroﬁieexsmaﬂegedmderanyi&wmbeﬁablein&eircapaoﬁyas
directors or officers for the payment or performance of such obligations, uniil a compromise or
arrangement in respect of Trident, if one is filed, is sanctioned by this Court or is refused by the
oreditors of Trident or this o e «g,,.nt&fu‘}f J o The +

DIRECTORS| AND OFFICERS' INDEMNIFICATION AND CHARGE Ch <l pntife
ATIO Do vape

25, shallmdanmfyxtsdmctorsandoﬂicersﬁomaﬂolaims,costs,chargesmd ’-FaCL
expenses relating to the failure of Trident, after the date hereof, to make payments of the nature fm:./

referred to in subpa:a@aphs 5(8), 7(a), 7(b) and 7(c) of thig Order which they sustain or incur by
reason of or i relation to their respechve capacxtm &8 diectors and/or OLHCETs Of 1ngemt ?rﬁf“mz

gmssly negligent or guilty of wilful misconduct.

26,  The directors and officers of Tridesk S EmEd 16 e benefit of and are heroby
gxmtedachargc(the"Dnﬂsmghazge“)ontherpmy whlchchargeshallnotexceedan
:\/!1_ /{ aggregate amount of $5,000,000, ity for the indemnity provided in puragraph 25 of this
W Order. The Direftors'.Charge shall have the priority set out in paregraphs 38 to 42 hereof.

7 27.  Notwithstanding any language in any applicsble insurance policy to the contrary:
"4 (@ mo insurer shall bc cntitled to be subrogated to or olsim the benefit of the

Aoy - / “g' Directors' Charge; and
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()] ? directors and officers shall only be entitled to the benefit of the
Directors' Charge to the extent that they do not have coverage under any directors'
and officers’ insurance pohcy, or to the extent that such coverage is insufficient to
payamoumsmdenmxﬁadmaccordmcewampmgmphszs and 26 of this Order.

APPOINTMENT OF MONITOR

28. FHConsﬂﬁnngadaULCishmbyappoinmdpmsmttomeCCAAastheMoaﬁor,
an officer of this Court, to monitor the Property and Trident's conduct of the Business with the
powersandobhgattonssetoutmﬁaeCCAAarsetforthhemmandﬁatTndentmd its
shareholders, officers, directors, and Assistants shall advise the Monitor of sl! material steps
taken by Trident pursuent o this Ordes, andshallco-ﬂpemtefuﬁymthﬂwh!emwrmﬁ:e
exercise of its powers and discharge of its obligations.

29.  The Monitor, in addition to its prescribed rights and obligations under the CCAA, is
hereby directed and empowered to:

(&  monitor Triden's receipts and disbursements, Business and dealings with the
‘ Propetty;

(1] reporttoth:s%urtatmhﬁmmandintzﬂalsasﬂlel\ioniwrmaydm

to the Coust if in the opinion of the Monitor there is 2 materisl advase change in
the financial circumstances of Trident;

(¢)  advise Trident in its preperation of Trident's cash flow statements and reporting
to the Court or otherwise;

(d) * advise Trident in its development of the Plan or Plans and any amendments to the
Plan or Plans;

{¢) advise Trident, to the extent required by Trident, with the holding and .
administering of creditors' or sharcholders' meetings for voting on the Plan or
Plans;

42450577
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have full and complete access to the books, records and management, employees
and advisors of Trident and to the Business and the Property fo the extent required
to perform its duties arising under this Order;

be 2t liberty to engage, whether in Canada or elsswhere, independent legal
counsel or such other persons as the Monitor deems necessary or advisable
respecting the exexcise of its powers and performence of its obligations under this
Order;

congider, and if deemed advisable by the Monitor, prepare a report and
assessment on the Plan;

provide the consents contemplated herein;

assist Trident with respect to any insolvency proceedings commenced by or with
respect to the Applicants in any foreign jurisdiction (collectively, “Forcign
Procsedings™) and report to this Coutt, as it deems appropriate, on the Fareign
Proceedings with respect to maiters relating to the Applicants;

be at hiberty to act as a foreign representative in any foreipn proceedings in
respect of any of the Applicants including, without limitation, for recognition of

®

similar legisiation in any other 3unsdu:uon; and

perform such other duties as are required by this Order or by this Court from time
to time,

30.  The Monitor shall not take possession of the Property and shall take no part whatsoever
in the management or supervision of the management of the Business and shall not, by fulfilling
its obligations hereunder, or by inadvertence in relation to the due exercise of powers or
performance of duties under this Order, be desmed to have taken or maintain possession or
control of the Business or Property, or any part thereof. Nothing in this Otder shall roquire the
Monitor to occupy or to take control, care, charge, possession or manegement of any of the

AUS95T. 7
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Property that might be environmentally contaminated, or might cause or contribute to & spitl,
discharge, release or deposit of & substance contrary to any federal, provincial or other law
yespecting the protection, comservation, ephancement, remedistion or rchabilitation of the
environment or refating to the disposal or weste or other contamination, provided however that
this Order does not exempt the Monitor from any duty to report or make disclosure imposed by

applicable environmental !egxslahon. ; T e _ [ PR -

31.  The Monitor shall provide any creditor of Trident with information provided by Trident
in response to’ mbbwqumfmmfomnhonmadzmwnungbywchmdm“dmnssedto
the Monitor,” The Monitor shall not bave any responsibility or Hability with respect to the
mfonnanondlssemma:odbynpmnttoﬁlmmaph. In the case of information that the
Mommrhnsbemadmedbymdmtwwnﬁdm&ai,thcmmmshﬂlnotpmwdemch
information to creditors unles: rwige di vy this Court or on such terms as the Monitor
and Trident may agree.

32, Tn addition to the rights and protections afforded the Monitor under the CCAA or as an
officer of this Coutt, the Monitor shall jncur no Liability or obligation s a result of its
appointment or the carrying out of the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the
protections afforded the Monitor by the CCAA or any applicable legislation.

counsel fo t,andﬂleF‘manmnlAdvasorshaﬁbepmdthmmsomblcfmand
disbursements, in each case at their standard rates and by Trident as of the costs of

o

Tt
Eatities

Trident's reorganization. TFridedt is hereby authorized and directed to pay the accounts of the “rhe
Monitor, Canadian and US counsel for the Monitor, Canadian and US counsel for Trident, and ree
the Financial Advisor, and shall make such payments on either a bi-weekly or a monthly/basis, as A {Lhe

ﬂxeadvisorsmayagmff *27&“(

54.  The Monitor and its legal counsel shall pess fheir accounts from time to time, e,
e TEC €. \‘n;(t'-'r P Z .

35, 'ﬂwM nitor, Canadian and US counsel to the Monitor, if apy, Canadian and US counsel

for 2nd the Financinl Advisor (to the extent of i WorkF/.)sthatmwdeﬁmdm

TLQ TEC g 'f't"‘(t:} /Mr O {Wv( TKC '6"' f({.

q 1
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3

34
R
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the Dillabough Affidavit), as security for the professional fees and disbursements incurred both
before and after the granfing of this Order, shall be entitled to the benefits of and are hereby
granted a charge (the "Administration Charge*) on the Property, which charge shall not exceed
an aggregate amount of $5,000,000, as security for their professional fees and disbursements
incurred at the normal rates and charges of the Monitor and such counsel, both before and after
the making of this order in respect of Trident’s reorganization. The Administration Charge shall
have the priority set out in paragraphs 38 to 42 hereof.

EMP?)OYEE RETENTION PLAN

paragraphs 38 to 42 hereof.

VALID]{I‘Y AND PRIORITY OF CHARGES lﬁ'
38. 'Iiae priorities of the Directors’ Charge, Administration Charge, Retontion-PlarChrge™

andhtcn—%mpanyﬁ‘harge,asamongﬂmm, shallbcasfollows:

Firgt Administration Charge (to the mmmum amount of $5,000,000);
Second Directors® Charge (to the maxzmm amount of $5,000,000);

C@ “Shatt s belaid 277 L1

Thes filing, registration or perfection of the Administration Charge, the Directors’ Charge, c;.f (7% ’;Y

# the Retention-Plan-Chasge and the Intemompany Charge (collectively, the "Charges") shall not 2, ‘_.L

bereqmred.andthcCbargesshanbevahdandenfombleforaﬂpmm.mcmdmgasagmst H‘{*\(‘i
any right,’ tttle or interest filed, registered, recorded or perfected subsequent to the Charges .f,

| TEC Gr,
42459577 ‘ fPr A QLY OV 2~

OHe Ppolicatc! arut
fo b o(f}c,ciwiim ’




-16-

coming into existence, notwithstanding any such failure to file, register, record or perfect.
Notwithstanding anything herein, the Charges shall not attach to the Retainers.

40.  Bach of the Charges (all as constifuted and defined hexein) shall constitute a charge on
therpmyandwchChngmshnnmkaﬁoﬂwwaﬂothuwmnitymmm

B charges and encumbrances, statufory or otherwise (collectively, *Eacumbrances™} in favour of

A Ho Cantnchd gewity ferct J-ZJJ

provided for herein, or as may be spproved by this Court, nx
brences over any Property that rank in priority to, or pari YT
_ passu with, any of the Charge, thé Administration Charge, the-Reteation PlanCharge f,‘.}nﬁ,)
/ or the Inter-company ess the gaid Applicant also obtains the prior written consent of
' the Monitor, the other Applicants fand the beneficiaries of the Directors' Charge, the f"{

T nChnge,Wm-PbWotmem«mmpanyChuge,orfmmm F rq
of this Court. w
Q. mmwmmmmmnoncm&&mﬁmcmm hywl

Inter-company Charge shall not be rendersd invalid or unenforceable and the rights and remedics
of the chatgees entitled to the benefit of the Charges (collectively, the "Chargees”) thereunder ff«

any Person.

41.  Except as otherwise express
an Applicant shall not grant any

—n‘f._ ghail not otherwise be limited or impaired in any way by: - $eed
= ' | Ll
Q120 (8) the pendency of these proosedings and the declarations of insolvency made in this 3}&;
L Ordes; |
W () sny applicstion(s) for bankruptoy order(s) issued pursuant to BIA, or any
bankruptcy order made pursuant to such applications;

gt (¢) the filing of any assignments for the gensral benefit of creditors made pursuant to

cond the BIA; |

Calee

(d)  the provisions of any federal or provincial statutes; or

W (6)  any negative covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of Encumbrances, contained in any
existing loan documents, lease, sublease, offer to lease or other agresment

4245957 7
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(collectively, an "Agreement”) which binds Trident, and notwithstanding any
provision to the contrary in any Agreement:

@  neitherthe création of the Charges nor the execution, delivery, perfection,
registration or performance of any documents in respect thereof shail
create or be deemed to constitute a pew breach by Trident of any
Agrecment to which it is a party;

(i) nope of the Chargees shell have any Hability to any Person whatsoever as
a result of any breach of any Agreement caused by or resulting from the i
creation of the Charges; and

Gii)  the paymenis made by Trident pursuant to this order, and the granting of i
the Charges, do not and will not constitute fraudulent preferences, ‘
fraudulent conveyances, oppressive conduct, seftlements or other
challengenble, voidable or reviewable fransactions under any applicable
law.

ALLOCATION
43.  Any interested Person may apply to this Court on notice to any other party likely to be

> B

o.allocate the dinisiratiarg Charas _the Directors® Chearp atanien

% CROSS-BORDER PROTOCOL

44,  The cross-border protocol described in the Dillabough Affidavit and attached as Schedule

l‘/( “A” hereto be and is hereby approved and shall become effective upon its approval by the United

h“"( States Bankruptcy Court for the District of Delaware and the parties to these proceedings and

Comands\  any other Person shall be governed by it and shall comply with the same,

ﬁofﬁ y SERVICE AND NOTICE
LAY Y
Wi 45, ‘Trident shall, within ten (10) business days of the date of entry of this Order, send a copy
teh of this Order to its known credifors, other than employees and creditors to which Trident owes
e '
74

‘UP‘.man w)F A /(4!(» M'
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Attached is Exhibit D to the Affidavit of Richard Voon, dated 01 October 2009, in the mater of
the Companies’ Creditors Arrangement Act, R.8.C. 1985, ¢, C-36, as Amended.

[S—

2 AV —

Richard H. Voon

State of California )
County of San Francisco )

Subscribed and sworn before me on this 1rst day of October 2009, by Richard H. Voon, proven to

me on the basis of satisfactory evidence to be the person who appeared before me.

WITNESS my hand and official seal.

Bdua f lods—

Barbara J. Parkyn, Notary Public

" A OO

COMM, #1816410 ?i}
o
AN l:nR.AExim Ot 17.'201 .

y Com

(Seal of Notary Public)
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Attached i Exhibit E to the Affidavit of Richard Voon, dated 01 October 2009, in the mater of
the Companies’ Creditors Arrangement Act, R.8.C. 1985, ¢. C-36, as Amended.

T2 }\m A \/ N

(e
Richard H. Voon

State of California )

County of San Francisco )

Subscribed and sworn before me on this 11st day of October 2009, by Richard H, Voon, proven to

me on the basis of satisfactory evidence to be the person who appeared before me,

WITNESS my hand and official seal,

Budoe J04_

Barbara J. Parkyn, Notary Public

W .

e o LA FORNIAG
WL TAR .
e i) NIAN FRANCISCO COUNTY . =

Explres Oct, 17, 2012 {

e

{Seal of Notary Public)




Trident

Summary of Professional Fees in CCAA Cash Fiow Forecast

[Advisor ~TRepresenting ]| . . Canada . | : US _  [Total
Akin Gump Trident 80% 3657 || 20% 915 4,572
Rothschild Trident 80% 784 20% 1968 980
FMC Trident 100% 3,025 0% - 3,025
Claims Agent Trident 0% - 100% 518 518
FTI Monitor 100% 1,300 0% - 1,300
McCarthy Tetrault Manitor 100% 600 0% - 600
Financial Advisor 2nd Liens 100% 518 0% - 518
Legal Counsel 2nd Liens 100% 863 || 0% - 863
Legal Counsel 06 Notes 0% - 100% 518 518
Financial Advisor uce 0% - 100% 805 805
L egal Counsel uce 0% - 100% 1,151 1,151
{.egal Counsel TD 1st Lien 100% 150 0% - 150

‘otal ~ I A% . 10,8960 21%| . 4,101] . 14,897




Jodi L. Kinakin

From: Dan MacDonald

Sent: October 01, 2009 11:57 AM

To: RVoon@farallonCapital.com

Ce: Brett Harrison; R. Craig Steele; Reema Kapoor

Subject: EW: exhibits to Voon affidavit are attached ~eom

Attachments: Exhibit E to Voon Affidavit.PDF; Exhibit | to Voon Affidavit. PDF: Exhibit H to Voon

Affidavit.PDF; Exhibit G to Voon Affidavit.PDF; Exhibit F to Voon Affidavit.PDF; Exhibit D to
\oon Affidavit. PDF; Exhibit C to Voon Affidavit. PDF; Exhibit B to Voon Affidavit. PDF; Exhibit A
to Voon Affidavit. PDF

Richard:

Here are electronic copies of the exhibits and the cover pages for each exhibit to be
signed by the notary.

Once you sign the affidavit (after we get final comments from GS) please send
electronic copies of signing pages to us and send the original affidavit by fedex to
Calgary.

memitlan

Dan MacDonald

Partner (Chair - Litigation)

d 416.865.7169 | F 416.865.7048
C 905.302.6733
dan.macdonald@mecimillan.ca

Assistant: Tanya Brown | 416.865.7166 | tanya.brown@memilian.ca

McMillan LLP

Lawyers

Brookfield Place, 181 Bay Street, Suite 4400
Toronto, Ontario M5] 2T3

mecmillan.ca

CONFIDENTIALITY NOTICE: This emall, including any attachments, may contain information that is confidential and privileged. Any unauthorized
disclosure, copying or use of this email is prohibited. If you are not the intended recipient, please notify us by reply email or telephone call and
permanently delete this email and any copies immediately.

please consider the environment before printing this e-mail.



Attached is Exhibit F fo the Affidavit of Richard Voon, dated 01 October 2009, in the mater of
the Companies® Creditors Arrangement Act, R.8.C. 1985, ¢. C-36, as Amended,

State of California }

County of San Francisco }

Subscribed and sworn before me on this 1rst day of October 2009, by Richard H. Voon, proven to

me on the basis of satisfactory evidence to be the person who appeared before me,

WITNESS my hand and official seal.

.

\ _COMM, #1816410 8
A NOTARY PUBLIC-CALIFORNIA ©
g SAN FRANCISCO COUNTY .2
S5 My Comm. Explres Oct. 17, 2012

(Seal of Notary Public)

TN AV~

Richard H. Voon

Budlu oy

Barbara J. Parkyn, Notary Public




memullan

Reply Attention of  Andrew LF. Kent
Direct Line  416.865.7160
Iriternet Address  andrewkens@memillon.ca
Our File No. 8575
Date  Seprember 23, 2009

FRASER MILNER CASGRAIN LLP
15™ Floor Bankers Court

850 2 Strect SW

Calgary, Alberta T2P OR8

Attention: Mpr. Bavid W. Maonn

~anid-

FRASER MILNER CASGRAIN LLP
1 First Canadian Place

100 King Street West

Toronto, Ontario M5X 1B2

Attention: Mr. Shayne Kuklowicz

Dear Sirs:

Re: Trident Exploration Corp.etal.

In our lefter to you dated September 14 we advised you that our clients have substantive
concerns gbout certain provisions of the Initial Order. Our letter set out our principal concerns in
detail and attached a detailed mark-up with specific comments.

In a conference cell on September 21, 2009 preliminary corments were made on behalf of your
clients with respect o some of our concemns and we were advised that a more detailed discussion
would take place at a meeting scheduled for September 24.

During our call you advised:

1.

Representations were made to the US Bankruptcy Court by Trident’s US counsel that the
Canadian entities would not make inter-company loans or advances of more than
US5100,000 to the US entities until the final hearing in respect of the US first day orders
scheduted for October 4™,

There would be no repayments of pre-filing inter-company loans or indebtedness.

Mcilian tip | Brookfield Place, 181 Bay Street, Suite 4400, Toronto, Ontario, Canada MS) 273

Lawyers | Avocats i Calgary | Toronte | Montréal t £416.865.7000 | f416.865.7048 ; mcmlilan.caMBBOC&n_‘,sza.yﬁ_2

4




Mciti I"E] N September 23, 2009

Page 2

3. The US entities do not have any critical vendors. The only payments that needed to be
made to preserve the US entities properties were certain protective license payments of
nominal amounts. This did not come a8 a surprise to us in light of the fact that the US
entities do not carry on an active business.

4. You also advised that any critical vendor payments which the Canadian entities wished to
make needed to be approved by the Monitor in accordance with an established protocol.
You also advised that to date, the Canadian entities were not experiencing a material
amount of critical vendor requests at this time.

3. The Canadian Entities do not have any plans to conduct out of the ordinary course asset
sales or other operational restructuring plans.

The discussion on the call with respect to our client’s fundamental concem {that the Canadian
entities not be the source for finding the restructuring of the US entities) made it clear o us that
we will need the court to deal with at least some aspects of the Initial Order. As a result we
would ask that you contact us today to schedule an early date for the return of a motion to deal
with the itial Order.

We remain prepared to discuss our concerns in detail at Thursday's meeting to attempt {0 narrow
the scope of the issues which will have to dealt with by the court. This morning we were advised
by Mr. Kuklowicz that confidentiality agreements would have to be signed prior to the meeting
on Thursday. The Initial Order is 2 public document and we can see 1o basis for a requircment
that confidentiality agreements be in place before such discussions take place, Our clients are not
prepared to sign confidentiality agreements as a pre-condition to discussing issues relating to the
Imitial Order. Please advise whether your client is prepared to proceed with the discussions on
Thursday.

Please call to discuss upon receipt.
Yours try

drew }F. Rent
Attach,

oc: FTi Consulting Canada ULC, as Monitor of the Applicants
MeCarthy, Tetraulf LLP, Counsel to the Monitor

Mchillan we | Brookfield Place, 181 Bay Street, Suite 4400, foronto, Ontario, Canada M5J 273
Lawyers | Avocats | Calgary | Toronto | Montréal | 1416.865.7000 | f 4168657048 | mcmﬁlan'caMBDDCS"_tiSZB'rzs.z



Attached is Exhibit G to the Affidavit of Richard Voon, dated 01 October 2009, in the mater of
the Companies® Creditors Arrangement Act, R.8.C. 1985, c. C-36, as Amended.

e v

Richard H. Voon

State of California )

County of San Francisco )

Subscribed and sworn before me on this Irst day of October 2009, by Richard H. Voon, proven to

me on the basis of satisfactory evidence to be the person who appeared before me.

WITNESS my hand and official seal.

bt

Barbara J. Parkyn, Notary Public

e BARBARA J. ?ARKYN -
e g COMM, #1816410 :9;
o IR NOTARY PUBL*GwCAUFORNIA
g SAN FRANCISCO COUNTY
My (x:mm Explras Qct. 17, 2012

£ PCOY ot

(Seal of Notary Public)




FRASER MILNER CASGRAIN cie

R. Shayne Kukulowicz
Dirvect Line: (416) 8634740
shayne. kukulowicz@fme-law.com

Via E-mail PDF
September 23, 2009

McMillan LLP
Brookfield Place

181 Bay Street

Suite 4400

Toronto, ON MS5I 273

Attention: Mr, Andrew J. F. Kent l

Dear Sir:

Subject: Trident Exp-!oration Corp. et al

We are in receipt of your letter dated September 23, 2009.

As you set out in your letter, there was a preliminary conference call on September 21, 2000 at
your request to discuss some of your clients' concerns in advance of a more detailed discussion at
an in-person meeting scheduled for September 24, 2009 (the "September 24 Meeting™). Also as
noted, we have responded to a number of concerns raised by you on behalf of your clients and
intend to continue such dialogue at the September 24 Meeting.

Our reguest on behalf of Trident for your clients and their advisors to execute a confidentiality
agreement (a “CA™) was related to information that we hoped to discuss at the Sepiember 24
Meeting which the company believes is commercially sensitive and confidential. Mr. Rostom of
your office previously requested access to the Trident electronic data room and this request was
again discussed in the context of a CA on our September 21% conference call.

During our conference call, the scape of the CA was discussed and you raised the concept that if
the parties could not agree on what was indeed confidential, there would be an opportunity for




FRASER MILNER CASGRAINLLP
Page 2

the court to make such determination. On September 22, 2009, we sent you an e-mail advising
that such proposed provision in the CA was acceptable and accordingly, we requested that the
CA be executed prior to the September 24 Meeting.

As we have advised on a number of occasions, and we will repeat again for clarity, a CA is not
necessary in respect of a discussion of the terms of the Initial Order nor the details of the 13
week cash flows (some of which have already been provided to you).

We still hope to have a useful dialogue with your clients and are prepared to proceed with the
September 24 Meeting subject to the limitations set out above.

Finally, we are aware of your efforts to treat this restructuring as a solely Canadian concern
despite the fact that there are parallel insolvency praceedings in Canada and the U.S., the fact
that the U.S. parent, TRC, is the single largest creditor of the Canadian estates and there are
significant claims by the lenders to TRC which have been guatanteed by the Canadian entities.
This is a North American restrocturing. As such, the views of all constituents, U.S. and
Canadian, will be considered and are necessary to achieve maximum value for all stakeholders.
Going forward, please ensure that you copy Trident's U.S. counsel, Akin Gump, on all future
communications. .

Yours truly,

ER MILNER CASGRAIN LLP

R. Shayne’Kukulowicz

R8K*mk

ce: D. Mann, M. Wander, FMC

o (3. Waison, N. Meakin, FTI

cc: L Dizengoff, 8. Alberino, R. Jacobs, Akin Gump °
e N. Augustine, B, Shaw, Rothschild

TI46169_1.DOC

1 First Camadian Plage, 100 King Street West  Toronte O Canada MSX 1B2  Telephone (416) 8634511 Fox (416) 863-4592  www.finc-law.com

Montréal! Qttawa Toronte Edmonton Calgary Vencouver New York



Attached is Exhibit H to the Affidavit of Richard Yoon, dated 01 October 2009, in the mater of
the Companies’ Creditors Arrangement Act, R.8.C. 1985, ¢. C-36, as Amended.

RS N VA

Richard H. Voon

State of California )

| County of San Francisco )

Subscribed and sworn before me on this Trst day of October 2009, by Richard H. Voon, proven to

me on the basis of satisfactory evidence to be the person who appeared before me.

WITNESS my hand and official seal.

COMM. #1816410 8

R NOTARY PUELIG~CALEF0RN1A0 Barbara J. Pﬂfk}'“ Nota'y Pubhc
37/ SAN FRANCISCO COUNTY -

; Y ; My Comm, lep:res Gt 17, 2012
i TN A A et

g e NRDBARR J. PARKYN &

{Scal of Notary Public)




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

n
h

o re: . Chapter11
TRIDENT RESOURCES CORP., et al., . CaseNo, 09-13150 (MFW)
. (Jointly Administered)
Debtors. Paaring Date: 10/5/2082 5t 40:30 a.m. EST
x Ob]. Dendline: S287200 ut 4:00 p.m. EST

APPLICATION OF THE DEBTORS AND DEBTORS IN POSSESSION
FOR ENTRY OF AN ORDER AUTHORIZING THE
EMPLOYMENT AND RETENTION OF ROTHSCHILD INC, AS INVESTMENT
BANKER AND FINANCIAL ADVISOR FOR THE DERTORS AND DEBTORS IN
POSSESSION NUNC PRO TUNC AS OF THE PEYITION DATE

'The above-captioned debtors and debtors in possession (each a “Debtor” and collectively,

the “Debiors” and, together with their non-Debtor affiliates and subsidiaries, “Trident™),’ file this

application (the “Application”) for enfry of an order, authorizing the employment and retention

of Rothschild Inc. (“Rothschild™) as investment banker and Mcid advisor for the Deblors as i
of the Petition Date (as defined herein) pursuant fo sections 327(a), 328(a) and 330 of title 11 of |
the United States Code (the “Bankruptey Code™), Rules 2014(a) and 2016 of the Federal Rules of
Bankruptcy Procedure (the “Bankroptey Rules™) and Rules 2014-1 and 2016-1 of the Local
Rules for the United States Bankruptey Court for the Distriet of Delaware (the “Local

Bankmuptey Rules™). In connection with this Application, t‘hé Debtors submit the declaration of

! The Debtors in these Chapter 13 Cases, along with each Debtor’s place of corporation and the last four digits
ofits federal tax identification mumber, where applicable, are: Trident Rescurces Corp. {Delaware) (2788),
Auwrors Energry LLC (Utek) (6650), NexGen Energy Canada, Ino, (Colorado) (9277), Trident CBM Corp.
(California) (3534), and Trident USA Corp. (Defaware) {6351).



Neil A. Augustine, a Managing Director of Rothschild (the “Aupnstine Declaration™}, which is
attached hereto as Exhibit B. In support of this Application, the Debtors r%pectﬁ:]ly‘staj;e as
follows.
Jurisdiction

1. “This Court has jurisdiction over this matter pursuant to 281U.8.C. §5 157 and
1334. This matter is a core proceeding pursuant to 28 US.C. § 157(b)(2). Venne is proper
‘before this Court pursuant to 28 U.8.C. §§ 1408 and 1409. The statntory bases for the relief
requested herein are sections 327(g), 328(2) and 330 of the Bankruptey Code, Bankiupicy Rules

2014(z) and 2016 and Local Bankruptcy Rules 2014-1 and 2016-1.

Backeronnd
2. On September 8, 2009 (the “Petitiop Date”), the Debtors commenced

reorganization proceedings (the “Chapter 11 Cases”) under chapter 11 of the Bankraptey Code,

in the United States Bankruptcy Court for the District of Delaware (the “Court™). All of the

Debtors are also applicants in the Canadian Proceedings (defined below). The Debtors are
continuing in possession of their respective properties and are operafing and managing their
businesses, as debtors in possession, pursuant to sections 1107 and 1108 of the Bankruptcy Code,
3. On the Petition Date, the Debtors along with Trident Exploration Corp. (“TEC”)
and certain of TEC®s Canadian subsidiaties (collectively, the “Capadian Debtors™)” filed an
application with the Coutt of Queen's Rench of Alberta, Judicial District of Calgary (the

“Canadian Couri”) under fh:: Companies’ Creditors Arrangement Act (Canada) (the “CCAA™),

2 The Canadian Debtors are &3 follows: Trident Exploration Corp., Fort Energy Corp., Fenergy Corp., 981384
Alberta Lid., 981405 Atheria Lid., 981422 Alberia Lid,, Trident Resourves Corp., Trident CBM Corp., Aurora
Ensrgy LLC, NexGen Energy Canada, fnc., and Trideat USA Corp.



secking relief from their creditors (collectively, the “(anadian Proceedings™).’ Pursuant to the
CCAA Initial Order entered in the Canadian Proceedings on Septernber 8, 2009, the Canadian
Court has authorized the Canadian Debtors to employ and compensate Rothschild pursuant o the

Engagement Letter.

Request for Authority to Retain and Employ Rothschild
4. By this Application, the Debors seek entry of an ordes, substantially in the form

attached hereto as Exhibit C, pursuant to sections 327(a) and 328(g} of the Rankruptey Code,
Bankruptey Rules 2014(2) and 2016 and Local Bankruptcy Rules 2014-1 and 2016-2, )
anthorizing them fo retzin and employ Rothschild as financial advisor and investment banker in
these Chapter 11 Cases, sunc pro tunc as of the Petition Date, in accordance with the texms and
conditions set forth in that certain engagement letter dated as of November 1, 2007 (the “Qriginal
Engagement Letter™), as amended by that ceriain amendment lefter dated as of October 7, 2008

(the “Amendment™) and that certain joinder letter, dated August 27, 2009 (the “Joinder” and,

together with the Original Fngagement Letier, the Amendment and all exhibits aitached thereto,
the “Enpapement Letter™),* copies of which are attached hereto as Exhibit A and incorporated by
reference herein, and (i) and waiving certain informational requirements of Local Bankroptcy
Ruie 2016-2.

5. The terms of this Application, as well ag fhe terms of the order requested by this

Application and entered pursuant thereto, shall apply to any and all affiliates of the Debtors that

3 FTI Consulting Canada ULC (“EIT") bas been appointed in the Canndian Proceedings as the court-appointed
monitor {the “Mongitor™). Ttis anticipated that the Monitor, as the foreign Tepresentativs of the Canadisn
. Debtors that are not debtors in these cases, will file petitions shorlly and seck an order of the Court granting
foreign main recognition status to such entitics, under Chapter 15 of the Bankruptcy Code.

Any references to, or summaries of, the Engagement Letter in this Application are qualified by the express
terms of the Engagement Letter, which shell govern i there s any conflict between the Engagement Letter and




have not yet filed a voluntary petition for relief under chapter 11 of the Bankruptey Code as of
the Pefition Date, but which subsequently file such 2 pefition during the pendency of these

Chapter 11 Cases.

Rothschild’s Qualifications
6. The Debtors seek to retain Rothschild as their investment banker and financial

advisor because, among other things, Rothschild has extensive experience and an excellent
reputation in providing high quality investment banking services to debtors and creditors in
benkruptcy reprganizations and other restructurings. Rothschild is particularly well qualified to
cerve as the Debtors® financial advisor and investment banker in these Chapter 11 Cases.

7. Rothschild is a member of one of fhe world's leading independent investment
baniking groups, with more than 40 offices in more than 30 countries, including an office located
at 1751 Avemue of the Americas, 515t Floor, New York, New York 10020. Rothschild has
expertise in domestic and cross-border restructurings, mergers and acquisitions, and other
financial advisory services, and with particular experience in providing hi gh-guaiity financial
advisory services to financially troubled companies. Rothschild is an experienced bankiuptcy
and restructuring advisor to debtors, bondholders, credifors’ committess, single creditor classes,
and secured creditors in a vatety of indestries. Rothsehild is highty qualified fo advise on
strategic alternatives and its professionals have extensive experience in deals involving complex
financial and operating restructurings. Moreover, Rothschild is a member of the Nationat

Association of Securities Dealers and the Securities Tnvestor Protection Corporation.

the summaries provided herein. Additionally, any capitatized terms not otherwiss defined herein shall bave the
meanings asoribed to them in the Engagement Letter.



8. Rothschild and its professionals have extensive experience working with
financially troubled companies from a variety of industries in complex financial resfructurings,

both out-of-court and in chapter 11 cases. Rothschild’s business reorganization professionals

have served as finanocial and strategic advisors in nmmerous cases, inchuding, among others: Jnre

Sea Launch Co., LLC, No. 09-12153 (BLS) (Bankr. D. Del. Aug. 8, 2009); Inze Sun-Times

Media Group, Tnc., No, 09-11092 (CSS) (Bankr. D. Del. May 11, 2009); In re Tronox Inc., No.
00-10156 (ALG) (Banks. D. Del. Apr. 7, 2009); In re PPI Holdings, Tnc., No. 08-13289 (KG)
(Bake. D. Del. Fib. 4, 2009); T re Reoyeled Paper Grestings In., No. 09-10002 (KG) (Bankr
D. Del. Jan. 2, 2009); I re Milacron Inc., No. 0911235 (JVA) (Bankr. 8.D. Okio); In re Circpit

City Siores. Ino., No. 08-35653 (KRH) (Bankr. E.D. Va. Nov. 10, 2008); In re VeraSun Brergy

Corp., No. 08-12606 (BLS) (Bankr, D. Del. Oct. 31, 2008); In re Motor Coach Indusiries

International, Inc., No. 08-12136 (BLS) (Banks, D. Del, Sept. 15, 2008); lnre BHM
Technologies, No. 08-04413 (SWD) (Bankr. W.D. Mich. May 19, 2008); In re Hilex Poly

Co. LLC, No. 08-10890 (KIC) (Banks. D. Del. May 6, 2008);; In re Werner Holding Co. (DE).

Inc., No. 06-10578 (KJC) (Bankr, D. Del. June 12, 2006) Inre Delphi Corp., No. 05-44481
(RDD) (Barks. S.D.N.Y. Nov. 30, 2005); In re Northwest Aitlines Corp., No. 05-17930 (ALG)

(Barkr. S.D.NY. Sept. 14, 2005); In.re Solutia Inc., No. 03-17949 (PCB) (Bankr. SDN.Y. Mar.

11, 2005); I re Int’l Wire, No. 04-11991 {(BRL) (Bankr. S.D.N.Y. July 1, 2004); In re James

River Coal Co,, No. 03-04005 (MFH) (Banke. M.D. Tenn. May 23, 2003); In 1e Supetior

TeleCom Inc.. et al., No. (3-10607 (K¥C) (Bankr. D. Del. Apr. 10, 2003); In re WesfPoint
Stevens, Tnc,, No, 03-13532 (RDD): Jn re UAL Corp., No. 0248191 (BRW) (Bankr. N-D. IL
Dec. 9, 2002); In re Viasystems Group, Inc., No. 02-14867 (ALG) (Bankr. $.D.N.Y. Nov. 21,

2002); In re Guilford Mills, Inc., No. 02-40667 (BRL) (Bankr. 8.D.N.Y. June 26, 2002).




9. Tn light of the size and complexity of these Chapter 11 Cases, the resources,
capabilities, and expetience of Rothschild in advising the Debtors are crucial to the sucoess of
these Chapter 11 Cases. An investment bank and financial advisor, such as Rothschild, fulfills a
critical service that complements the servwes provi&ed by the Debtors® other professionals. As
discussed in detail below, Rothsohild will concentrefe its efforts on serving as the Debtors’
investment bank and financial advisor in these Chapter 11 Cases and, more specifically, in
forrmilating strategic alternatives and assisting the Debtors in their efforts w:th regahi toa
restructuring, finencing, and/or sale (or any combination thereof). ‘For the aforemenﬁdned
reasons, the Debors require the services of a capable and experienced financial advisor end
investment banker such as Rofhschild.

10.  Furhermore, as a result of the prepetition work performed on behalf of the
Debtors since Rothechild’s refention on November 1, 2007, Rothschild acquired significant
knowledge of the Debtors and their businesses and is now mtirmately familiar with the Debtors’
financial affairs, debt structure, business operations, capital structure, key stakeholders, financing
" docoments and ofher related material information. Likewise, in providing prepetition services 1o
the Debtors, Rofhschild’s professionals have worked closely with the Deébtors® management and
their other advisors. Accordingly, Rothschild has developed relevant experionce and expertise
regarding the Debtors that will assist it in providing effective and efficient services in these
Chapter 11 Cases.

11. Prio'r to the commencement of these Chapter 11 Cases, Rothschild regularly
provided representation and advice to Trident, including the Debtors and the Canadian Debtors,
as long-stending clients of the firm. Because the Debiors® and the Canadian Debtors’ interests

are united in their integrated business relationship, the Debtors® ability to successfully reorganize



is dependent on the reorganization of the jointly operated Trident businesses in Canada and in the
U.S. Therefore, the Debtors desire to have Rothschild continue to advise the Debto;s and the
Canadian Debtors xegardiné josues that affect their joint interests and their respective
reorganization efforts in order to facilitate a joint and coordinated approach to the restructuring
in both jurisdictions.

Services to Be Provide&

12.  Subject to further order of this Court, and consistent with the Engagement Letter,
the Debtors request the employment and refention of Rothschild to render to Trident the
following financial advisory and investment banking services as NeCessary, appmp:igte and
feasible and as requested by Trident:

(a) identifying and/or initiating potential Transactions;

(b) reviewing and analyzing Trident’s assets and the operating and financial
strategies of the Debtors;

(c) reviewing and analyzing the business plans and finaucial projections
prepared by Trident including, but not Timited fo, testing assumptions and
comparing those assumptions to historical Trident and industry trends;

(d) evaluating Trident’s debt capacity in light of its projected cash flows and
assisting in the detepmination of an appropriate capital structure for the Debtors;

(6) assisting Trident and its other professionals in reviewing the {erms of any
proposed Transactions, in responding thereto and, if directed, in evaluating
alternative proposels for a Transaction;

()  determining arange of values for Trident and any securities that the
Débtors offers or proposes fo offer in connection with a Transaction;

(g) advising Trident on the risks and benefits of considering a Transaction,
with respect to the Debtors’ intermedtate and long-term business prospects and
strategic alternatives to maximize the business enterprise value of Trident;

(h) assisting Trident with its operations and maintenance of an electronic data
room in conmection with a Transaction;



() reviewingand analyzing any proposals Trident receives from third parties
in connection with a Transaction, including, without Jimitation, any proposals for
debtor in possession financing, as appropriate;

§)  assisting Trident with its negotiations concerning the potential upsizing of
its second len term facility with its current second lien term Toan facility lenders;

(k) assisting or participating in negotiations with the parties in interest,
including, without limitation, any interested purchaser and/or merger pariners,
any current or prospective creditors of, holders of equity in, or claimanis against
Trident and/or its respective representatives in comnection with a Transaction;
()  advising Trident with respect {0, and attending, meetings of the Debtors’
board of diréctors, credifor groups, official constituencies and other interested
parties, as necessery;

{m) pariicipating in hearings before the Coust and providing relevant
testimony with respect to various matters described in the Engagement Letter and
jssues arising in connection with any proposed plan of reorganization; and

(»)  rendering such other financial advisory and investment banking services
as may be agreed upon by Rothschild and Trident.

13,  ‘The services thet Rothschild will provide to the Debtors are necessary 16 enable
the Debtors to maximize the value of their estates. The Debtors believe that the services will not
duplicate the services that other professionals will be providing to the Debtors in these Chapter
11 Cases, Specifically, Rothschild will casry out unique functions and will use reasonable efforts
o e?ordinate with the Debtors” other retained professionals to avoid the nnnecessary duplication

of services.

Professional Compensation and Fee Applications

14.  Rothschild intends to apply for compensation for professional services rendered
and reimbursement of expenses incurred in connection with the Chapter 11 Cases, subject 1o the
Court’s approval and in compliance wifh applicable provisions of the Bankruptey Code, the
Bankruptcy Rules, the Local Banlroptey Rules, guidefines established by the Office of the

United States Trastes for the District of Delaware and any other applicable procedures and orders



of the Court and consistent with the proposed compensation set forth in the Engagement Letter

(the “Fee Structure™).

15.  Tn consideration of the services fo be provided by Rothschild, and as more fully

described in the Engagement Letter, subject to this Court’s approval the Debtors have agreed to

pay Rotbschild in cash under the following fee structure (the “Fee Strocture”)?

Retainer

Monthly Fee

Resfrochudng Fee

MEA Fes

A non-refimdsble retainer equal to $200,000 {the “Reteiner”).’

A monthly advisory fee in ap amount equal fo $200,000 per month,
payable in advance on the first day of each month.

A fee of $8,500,000 payable in cash vpon the closing of a
Transaction. Fifty percent (50%) of any New Capital Fee (except
for any New Capiial Fee earned in connection with additional
gsecond Hen term loan financing) shall be credited against the
Restruchuring Fee; provided, that inno event shall such credit
exceed $3,500,000. The Restruchiring Fee, to the extent paid and
not ofherwise credited, shall be credited against the M&A Fee;
provided, that in no event shall such credit exceed the M&A Fee
ofherwise payable. In the event the Debtors consummate an M&A
Transaction pursuant fo Section 363 of the Bankruptey Code, the
total fee earned by Rothschild shall be the greater of the
Restructuring Fee and the M&A Fee.

Tn the event that that Trident consummates an M&A Transaction,
Trident agrees to pay Rothschild a fee equal to 1.25% of the
Aggrepate Consideration at the closing of any sach M&A
Transaction. The M&A Fee, to the extent paid and not otherwise
credited, shall be credited against the Restructuring Fee; provided,
that in no event shall such credit exceed the Restructuring Fee
otherwise payable under the Engagement Letter.

are not describad herein,

Beoause the IPO fees are not paysble in bankmptoy, such fess, slthongh contained in the Engagement Letler,

€ As of the Petition Date, Rothschild holds $220,982.05 on accovnt of the Retainer. 520,982.05 of the Retainer
was received within the 90 days prior to the Petition Date as 2 result of Rothschild receiving $50,000 in pre-paid
estimated expenses and applyfg 529,017 95 to pre-petifion expenses. Rothsohild will apply the Retainer to any
additional nnbilled pre-petition expenses if such expenses exist.



New Capitgl Fee {2) Uniil the earlier of October 7, 2009 or the date that cerfain
parties as described in the Bngapement Lefter are no longer
assisting the Debtors with respect 10 capital raising, if a debt
refinancing oceurs, but not an JPO and Rothschild is not the lead
Snancial advisor with respect to such debt financing, a New
Capital Fee of 0.5% of the gross proceeds raised in any financing
(including debtor-in-possession financing or exit financing);
provided that if Rothschild 36 the Jead financial advisor, the New
Capital Fee as set forth in clause (b)(i) below shall be the
applicable fee. '

{b) After the eartier of October 7, 2009 or the date that cerain
parties as described in the Engagement Letier are no longer
assisting the Debtors with respect to capital raising, 2 New Capital
Fee based on a percentage of the gross proceeds rajsed in any
financing {including any debtor-in-possession financing or exit
financing) and calculated as follows: (i) 1.5% for secured debt
raiged; (if) 2.5% for unsecured debt yaised; (i) 4.0% for
subordinated debt raised; (iv) 6.0% for equity raised, exchuding
any equity raised in conjunction with an IPO. The New Capital Fee
shall be payable npon the closing of the transaction by which the
new capital is committed. In the event that one or more of
Tadent’s current second Hen term loan facility lenders has
provided Trident with additional second Hen term loan financing of
any additional amounts on or after November 20, 2007, the New
Capital Fee payeble fo Rothschild with respect to such additional
second lien term loan financing mmounts shall equal 0.75% of such
amonnts (the “Existing Lenders New Capital Fee Reduction”™).

Additional Credits  To the extent not otherwise credited under the Engagement Letter,

' Rothschild shall credit (2) fifty percent (50%) of the paid Monthly
Advisory Fees in excess of $3,600,000 against the aggrepate
amount of the applicable New Capital Fee (except for any New
Capital Fee determined by using the Existing Lenders New Capitsl
Fee Reduction), the applicable PO Fee, the M&A Fee and the
Restructuring Fee, and (b) to the extent gvailable any not ofherwise

’ applied against the fees and expenses of Rothschild under the
terms of the Engagement Letter, any unapplied portion of the
Retainer, payable to Rothschild under the Engagement Letter.

16.  In addition to the fees described abave, the Deblors agree fo reimburse Rothschild

$or all oF Rothschild’s reasonable expenses incurred in connection with the performance of its

10



engagement under the Engagement Letter, including, without limitation, reasonable fees,
disbursements, and other charges by Rothschild’s counsel. Reasonable expenses shall also
include, but not be limited to, expenses incurred in connection with travel and Jodging, data
processing and cormunication charges, research, and courier services.

17.  The hours worked, the results achieved, and the ultimate benefit to the Debtors for
the work performed by Rothschild in copnection with its engagement may vary and the Debtors
and Rothschild have taken this into account in setting the above fees. The Fee Structure
described above was established to reflsct the difficulty of the extensive assignments Rothschild
expects to mndertake and the challenging nature of this engagement. Further, the Fee Structure is
consistent with Rothschild’s normal and customary billing practices for cases of this size and
complexity which require the level of services to be provided. Accordingly, Rothschild and the
Debton;s believe the Fee Structure is both reasonable and mar_ket~b ased.

18. Roﬁxschild will file interim and final fee applications for the allowance of
compensation for services rendered and reimbursement of expenses incurred in accordance with
the applicable provisions of the Bankrupicy Code, fhe Bankruptey Rules, the guidelines
established by the U.8. Trustee and any applicable orders of this Cout.

19.  Itis not the general practice of investment banking firms, inclnding Rothschild, to
keep detailed fime records similar to those customarily kept i}y attorneys and required by Local
Rule 2016-2(d). Because Rothschild does not ordinarily maintain confemporaneons fime records
in one-tenth hour (.10) increments or provide or conjorm fo 2 schedule of hourly rates for its
professionals, pursuant fo Local Rule 2016-2(g), Rothschild should be excused from compliance
with such requirements and should onty be required to maintain time records in halfhour (0.50)

increments setting forth, in 4 summary foﬁnat, 3 df:scripﬁon' of the services rendered by each

il




professional end the amount of time spent on each date by each such individaal in rendering
services on behalf of the Debtors.

90.  Rothschild will also mainfain detailed records of any actoal and necessary costs
and expenses incurred in connection with the aforementioned services. Rothsehild’s applications
for compensation and expenses will be paid by the Debtors purstant to the terms of the

Engagement Letter, in accordance with the procedures established by the Court.

Indemnification Provisions
21.  Aspart of the overall compensation payzble to Rothschild under the terms of the

Bngagement Letter, the Debtors have apreed to certain indemnification and contrbution
obligations as described in the Engagement Letter and Bxhibit A thereto (the “Indemnification
Obfigations™). More specifically, the Indemnification Obligations provide that the Debtors will
indemnify and hold Rothschild harmless against Habilities arising ont of or in connection with its
retention by the Debtors, except for any liability for losses, claims, damages, or lizbilities
incurred by the Debtors that are finally judicially determined by a court of competent jurisdiction
to have primarily resulted from the gross negligence, willfisl misconduct, or fraud of Rothschild.

92, The Debtors acknowledge and agree that Rothschild’s strategic and financial
expertise as well as its capital markets knowledge, financing skills, restracturing capabilities, and
mergers and acquisitions expertise, some or all of which may be required by the Debtors during
she term of Rothschild’s engagement herennder, were important factors in determining the Fee
Strocture, and the ultimate benefit to the Debtors of Rothschild’s services hereunder could not be
measured by reference to the number of hours to be expended by Rothschild’s professionals in
the performance of such services.

23.  The Debtors also acknowledge and agree that the Fee Strocture has been agreed

upon by the perties in anticipation that a substantial commitment of professional time and effort
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will be required of Rothschild and its professionals hereunder and in light of the fact that (2} such
commitment may foreclose other opportunities for Rothschild and (b) the actual time and
commitment required of Rothschild and its professionals to perform its services hereunder may
vary substaniially from week to weelc and month fo month, creating “peak load” issues for
Rothschild.

24.  The Debtors and Rothschild believe the Indemnification Oﬁligaﬁons are
customary and reasonable for financiel advisory and investment 'ban]ciﬁg engagements, both out
of court and in Chapter 11 Cases. See, e.2., In re New Century TRS Holdings, Inc., No. 07-
10416 (KIC) (Bankr. D. Del. Apr. 25, 2007); In re Calpine Corp., No. 05-60200 (BRL) (Bankr.

S DN.Y. May 2, 2006); In re FLYi, Inc., No. 05-20011 (MEW) (Banks. D. Del. Jan. 17, 2006);

In re Delphi Corp., Case No. 05-44481 (Bankr. S.D.N.Y. Nov. 30, 2005); In re Foamex Int’l

Ing., No. 05-12685 (PYW) (Banke. D. Del. Oct. 17, 2005); Inxe Collins & Aikman Corp., No. 05-

55927 (SWR) (Banks. E.D. Mich. July 18, 2005); In re Republic Engineered Prods. Holdings,

Inc., Case No. 03-55118 (Bankr. N.D. Ohio Dec. 3, 2003); Inre Savders Drug Store, Inc., Case

No. 03-44577 {Bankr. N.D. Ohio Sept. 30, 2003 and Oct. 8, 2003); Inre Oskwood Homes

Corp., No. 02-13396 (PTW) (Bankr. D, Del. July 21, 2003); In re NTELOS, Tnc., No. 03-32094
(DOT) (Banks. E.D. Va. Apr. 16, 2003); In re U.S. Airways, Inc., No. 02-83984 (SIM) (Bankr.
ED. Va. Aug. 12, 2002); InrePhar-Mor. Inc., Case No. 01-44007 (Banke. N.D. Ohio Oct. 11,
2001); Inre LTV Steel, Tne., Case No. 00-43866 (Banks. N.D. Ohio Feb. 20, 2001); Inre United
Astisis Theatre Co., No. 00-3514 (SLR) (Banks. D. Del. Nov. 14, 2000); In.xe Motor Coach
Industries Intesnational, Ing., Case No. 08-12136 (Bankr, D. Del. Seplember 15, 2008); Inre
VeraSun Energy Corporation, Case No. 08-12606 (Bankr. D. Del. October 31, 2008); Inre

Recycled Paper Grestings Inc., No. 09-10002 (KG) (Bankr. D. Del. Jan. 2, 2009).

13




95 The ferms and conditions of the Engagement Leiter, including the Indemnification

Obligations contained therein, were negofiated by the Debtors and Rothschild at arm’s lengfh and

_ in good faith. The Debtors respectfnlly submit that the Indemnification Obligations contained in

the Engagement Letter, viewed in conjunction with the other terms of Rothschild’s proposed
retention, arve reasonable and in the best interests of the Debtors, their estates, and all parties in
interest. Accordingly, as part of this application, the Debtors request that this Court approve the
Indemnification Obligations.
Basis for Relief

26.  The Debtors seek approval of the Fee Structure and Engagement Letter pursuant
fo section 328(a) of the Bankrupicy Code, which provides, in relevant part, that the Debtors
“wifh the court’s approval, may employ or anthorize the employment of a professional person
under section 327 . . . on any reasonable terms and conditions of employment, incleding on 2
retainer, on an hourly basis, on a fixed or percentage fee basis, or on a confingent fee basis. . . ."
11 U.S.C. § 328(a). Accordingly, section 328 of the Barkruptey Code permits the compensation
of professionals, including investment bankers, on more flexible terms that reflect the nature of
their services and market conditions, which is a significant dgpaxture from prior bankraptcy

practice relating to the compensation of professionals. As the United States Court of Appeals for

the Fifth Circuit recognized in In re Nat’l Gypsum Co., 123 E3d 861 (5th Cir. 1997

Prior to 1978 the most able professionals were often unwilling to
wark for bankrupicy estates where their compensation would be
subject to the uncertainties of what a judge thought the work
was worth after it had been done. That nncertainty continues
under the prosent section 330 of the Bankruptcy Code, which
provides that the court award to professional consmitants
“reasonable compensation™ based on relevant factors of time and
comparable costs, etc. Under present section 328 the
professional may avoid that uncertainty by obtaining court
approval of compensation agreed to with the trustee (or debtor
or committee).
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1d. at 862 (citations omitted). Owing to this inherent uncertainty, courts have approved similar
armrangements that ;:ontain reasonable terms and conditions under section 328 of the Bankruptcy
Code. See, e., Inye U.S. Alrways, Inc, 02-83984 (STM) (Bake. B.D- Va. Aug. 12, 2002); see
also I re 1.1 French Auto. Castings, Tne., No. 06-10119 (MFW) (Bankr. D. Del. March 24,
2006).

27.  TFurthermore, the Bankruptey Abuse Prevention and Consumer Protection Act of

2005 amended section 328(a) of the Bankruptcy Code as follows:

The trustee, or 4 committes appointed under section 1102 of this

title, with the court’s approval, may employ or authorize the

employment of a professional person under section 327 or 1103 of

this title, as the case may be, on any reasonable terms and

conditions of employment, incloding on a retainer, on an hourly

basis, on_a fixed or percentape fee basis, or on_a confingent fee

basis.
11 U.8.C. § 328(a) {emphasis added). This amendment makes clear the ability of the Debtors to
vetain, with court approval, a professional on a fixed percentage fee basisoron a contingent fee
basig such as the Fee Structure set forth in the Engagement Letfer,

28, Similar fixed and contingency fee arrangements have been approved and
implemented by courts in other large Chapter 11 Cases. Ses, g.2.. Inre Tronox Ine., No. 09-
10156 (Bankr. SD.N.Y. January 12, 2009); In re Dura Auto. Sys., Inc., No. 06-11202 (Bankx. D.
Del. Dec, 7, 2006; Inre J.L. French Auto. Castings, Inc., No. 06-10119 {Banke. D. Del. Mar, 24,
2006); In re FLYi, Inc,, No. 05-20011 (Bankr. D. Del. J anuéry 17, 2006); Inre Delphi Com.,
No. 05-44481 (Bankr. S.DN.Y. Nov. 30, 2005); Inre Foamex Tnt., fnc., No. 05-12685 (Bankr.
D. Del. October 17, 2005); In re Solutia Inc., No. 03+17949 (Bankr. S.D.N.Y. April 13 2003); In
re Superior TeleCom Inc., No. (3-10607 (Bankr. D. Del. Apr. 10, 2003); nye JAL Corp., No.

02-48191 (Bankr. N.D. IIL. February 21, 2003); Inre Gujiford Mills, Inc., No. 02-40667 (Bankr.
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S D.N.Y. June 26, 2002); In re Kaiser Aluminum Corp., No. 02-10429 (Bankr. D. Del. Mar. 9,
2002); In re Federal-Mogul Global Inc., No. 01-10578 (Bankr. D. Del. Feb. 5, 2002); In re Trans

World Aidines, Inc., No. 01-0056 (Banks. D. Del. Jem. 26, 2001); In re Motor Coach Industries

International, Inc,, Case No. 08-121 36 (Bankr. D. Del. September 15, 2008); Inre VeraBun

Energy Corporation, Case No. 08-12606 (Bankz. D. Del. October 31, 2008); In re Recycled
Paper Greetings Inc., No. 09-10002 (KG) (Banke. D. Del. Jan. 2, 2009).

29.  The Debtors believe the Fee Structore and Indemmﬁcaﬁon Obligations st forth
in the Engagement Lefter are reasonabie terms and conditions of employment and should be
approved under section 328(a) of the Bankroptey Code. The Fee Structore and Indemnification
Obligations adequately reflect: () the nature of the services to be provided by Rothschild; end
(b} fee structures and indemnification provisions typically utilized by Rothschild and other
leading financial advisory and investment banking firms, whick do not bill their time on an
hourly basis and generally are compensated on a fransactional basis. Tn particular, the Debtors
believe the proposed Fee Structure creates & proper balance between fixed, monthly fees, and
confingency fees based on the successfil consummation of certain sales of the Debtors™ assets,
raises of new capital and the overall success of these Chapter 11 Cases. Moreover, Rothschild’s
substantial experience with respect to financial advisory and investment banking services,
coupled with the nature and scope of work already performed by Rothschild before the Petition
Date, further supgest the reasonableness of the Fee Structure and Indenmification Obligations.

Rothschild’s Disinterestedness _

30. Inreliance on the Avgustine Declaration, the Debtors believe that, c:xcept as set
forth herein and in the Augnstine Dedlaration: () Rothschild has nio connection with the
Debtors, their creditors, the United States Trustes for the District of Delaware (the “United States

Trusiee™), any person employed in the office of the United States Trustee or any other party with
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an actual or potential interest in these Chapter 11 Cases or their respective attorneys or
accountants; (i) Rothschild isnota creditor, equity security holder or insider of the Debtozs;
(iif) Rothschild is not and was nof, within two years of the Petition Date, a director, officer or
employee of the Debiors; and (iv) Rothschild does not have an interest materially adverse to the
Debtors, their respective estates or any class of credifors or equity security holders by reason of
any direct or indirect relationship to, connection with or interest in fhe Debtors, or for any other

reasort. In 2007, Rothschild was engaged by an ad hoo committee (the “Ad Hoc Copmmittee”) of

certain common sharcholders of Trident Resources Corp. to advise the Ad Hoe Committee with
respect to a potential investment of new capital by members of the Ad Hoe Committee in Trident
Resources Corp. and received $3,354,000 for such services. Rothschild’s engagement by the Ad
Hoc Committee concluded in August 2007. Accordingly, the Debtors beleve that Rothschild is a
“disinterésted person,” as defined in section 101(14) of the Bankmuptoy Code and as required by
section 327(a) of the Bankruptoy Code.

31.  In the 90 days prior to the Petition Date, the Debfors paid Rothschild $600,000.00
for fees and $37,053.42 for reimbursement of expenses. As of the Petition Date, Rothschild
holds §220,982.05 on account of the Retainer (§2 0,082.05 of which was received within the 90
days prior to the Petition Date).

39, To the extent that amy new relevant facts or relationships bearing on the matters
described herein during the period of Rothschild’s retention are discovered or arise, Rothschild
will use reasonsble efforts to file promptly a supplemental declaration, as required by
Bankruptey Rule 2014(a).
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Notice

33.  No trustes, examiner, or statutory committes has been appointed in these Chapter
11 Cases. The Debtors served notice of this Application on (i) the United States Trustee for the
District of Delaware; (ii) the largest unsecured creditors in these cases {on. a consolidated baéis);
(iif) each of the agents, or their counsel, if known, under the Debtors’ prepetition credit facilities;
(iv) the Office of the United States Attomey for the District of Delaware; (v} the Internal
Revennue Service; and (vi) those parties entitled to notice pursuant fo Bankruptey Rule 2002, in
accordance with Local Bankruptey Rutle 2002-1(b). In light of the relief requested, the Debtors

submit that no further notice is needed.
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No Prior Reguest
34, No prior apphication for the relief requested hireiii has begninade to this or any

other coutt.

WHEREFORE, for the reasons set forth herein and in the Augustine Dreclaration, the
Debtors respectfistty sequest that the Court enfer an order, substantiallyia the form attached as.
Exhibit €, (2) authorizing the Debtors to smploy end repain Rothsehild és their investment
banker and financial advisor effective as-of the Petition Date; () approving the terms of the
Engagoment Letter and the Indemnification Agreement, and (c] granting such ofher and. further

refief as the Court deeris appropriste.

Dated:  Septeinber 17, 2009
Calgary, Alberm, Canada

Frident Resouees Corp.

{or itself and oby Hehalf of its affilifted Dab’w:s and
Debiors in Possessmh}

Todd A, Dilabough~
Chiet Exemm’}h

Chief Operating. @ﬁcer

By
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
In re: Chapter 11
TRIDENT RESOURCES CORP., gl al.. : Case No. 09-13150 (MFW)

Jointly Administered

Debtors.
Objection Deadlines 9/28/09 at 4:00 p.m.
Hearing Date; 10/57/09 of 10:38 o,
x

NOTICE OF APPLICATION AND HEARING

PLEASE TAKE NOTICE that, on September 17, 2009, the above-captioned

debtors and debtors-in-possession (collectively, the “Debtors”) filed the Application of the

Debtors and Debtors in Possession for Entry of an Order Authorizing the Employment and
Refention of Rothschild Inc. as Investment Banker and Financial Advisor for the Debtors
and Debtors in Possession Nusie Pro Tunc as of the Petition Date (the “Application™} with the
United States Bankruptey Court for the District of Delaware, 824 North Market Street, 3" Floor,
Wilmington, Delaware 19801 (the *Bankroptey Court™.

PLEASE TAKE FURTHER NOTICE that any responses of objections to the
Application must be in writing, filed with the Clerk of the Bankrupticy Court, 824 Market Street,
3" Floor, Wilmington, Delaware 19801, and served upon and seceived by the undersigned
proposed counsel for the Debtors on or before September 28, 2089 at 4:00 p.m. (Eastern
Daylight Time).

PLEASE TAKE FURTHER NOTICE that if 2n objection is timely filed, served

and received and such objection is not otherwise timely resolved, a hearing to consider such

RLF1-3435380-1




objection and the Application will be held before The Honorable Mary F. Walrath af the United

States Bankruptey Court for the District of Delaware, 224 Market Street, 5™ Floor, Courtroom 4,

Wilmington, Delaware 19801 on October 5, 2009 at 10:30 a.m. (Eastern Daylight Time).

[F NO OBJECTIONS TO THE APPLICATION ARE TIMELY FILED,

SERVED AND RECEIVED IN ACCORDANCE WITH THIS NOTICE, THE COURT MAY

GRANT THE RELIEF REQUESTED IN THE APPLICATION WITHOUT FURTHER

NOTICE OR HEARING

Dated: September 17, 2009
Wilmington, Delaware

RLF1-3434385-1

Respectfully submitted,
= A

Mark 1. Collins (No. 2981)

Paul Heath (No. 3704)

Chun 1. Jang (No. 4790)

Travis A. McRoberts (No. 5274)
RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square

920 North King Street

Wilmington, Delaware 19801

(302) 651-7700 (Telephone)

(302) 651-7701 (Facsimile)

and

AKIN GUMP STRAUSS HAUER & FELD LLP
fra S. DizengofT, pro hac vice admission pending
Ryan C. Jacobs, pro hac vice admission pending
One Bryant Park

New York, NY 10036

(212) 872-1000 (Telephone}

(212) 872-1002 (Facsimile)

and
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AKIN GUMP STRAUSS HAUER & FELD LLP
Scott L. Alberino, pro hac vice admission pending
1333 New Hampshire Avenue, N.-W.

Washington DC 20036

(202) 887-4000 (Telephone)

(202) 887-4288 (Facsimile)
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EXHIBIT A

Engagement Letter



As of November 1, 2007

Engene Davis

Chaitrnan of the Board of Directors
Trident Resources Corp.

Srite 1000

4447 Avenue SW

Calpary AB T2P 0X8

Canada

FRE ROTHSCHILD

Dear Mr. Daviss

This letfer (the “Apreement”) will confirm the terms and eonditions of the agreement
between Trident Resources Corp,, colleotively with its direct and indirect subgidiaries, {the
“Compeny”) and Rothechild Ine, (“Rofhachild”) regarding the retention of Bothsehild as Hnancial
advisor and investment banker to the Company in commention with a possible Transaction (as
defined below).

Section 1 Services to he Rendered In connection with the formplation, snalysis and
implementation of various options for 2 Transection or any series or combination of Transactions,
Rothschild wifl perform such services as the Company may request jncluding, but not Hmited to,
the following:

(2) fo the extent deemed desirable by the Company, identify andfor initiate
potential Transactions;

{(b) to the extent Rothschild deems necessary, appropriate and feasible, or as the
Company mey request, review and analyze the Company’s assets and the operating snd finencial
strategies of the Cornpany;

(c) review and analyze the business plans end financial projections prepared by
the Company intinding, but not limited fo, testing assumptions and comparing those assumpfions
to histarical Company and indestry trends;

{(d) cvaluste the Company’s debt capacity in light of its projected cash flows and
assist in the determination of an approprizte cepital structure for the Company;

{e) assist the Company and its other professionals in reviewing the torms of amy
proposed Transaction or other transaction, in responding fhereto and, if directed, in cvelusting
alternative proposels for a Transaction;

(f) determine a rmge of values for the Company and any securities that the
Company offers or proposes to offer in connection with a Transaction;

(£) advise the Company on the zisks and benefits of considering 2 Transaction
with Tespect to the Company’s intermediate znd lomg-ferm business prospects and strategic
alternatives to muximize the business enterprise valae of the Company;

Rathsehild ke, Nelt Augustine

1251 Awenue of the Ameiicas Namaping Dieecioy

New York, NY 10020 Telephone 212 4035411
e rothechild zom Farsimlle 212 403-2734

Enall nellanpsiine@us sothsthiid com
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(i} assist the Company with its operation and maintenance of an eléctronic daia
room in comertion with 2 Transaction;

() review and analyze uny proposals the Company receives from third parties in
connection with 2 Transaction or other transaction, inchuding, withont Fustation, any proposals for
debtor-in-possession finanofng, 8s appropriate;

aesist the Company with its negotistions concerning the potential upsizing of
#ts second Hen term loan facility with its current second lien term loun facility lendess)

(k) assist or paticipate in nogotiations with the parties in interest, incleding,
without limitation, sny interested purchasers and / or merger periners, any current of prospective
creditors of, holders of equity in, or claimants aguingt the Company andfor their respestive
representztives in connection with & Trensaction;

() advise end attend meetings of the Cempany's Board of Directors, oredifor
groups, official constituencies and other inferested parties, as necessary;

(m) in the event the Company determines to commence Chapter 11 cases or any
applicable similar Canadizn proceedings in order fo pursue f Transaction, and if requested by the
Company, participate in hearings Yefore the Bankrmptey Court in which such cases are commensed
{the *Bankmpioy Cout"”) and provide relevant {estimony with respest to the matters deseribed
herein and isgues arising i connection with any proposed Plan (as defined below); and

(n) render such other financial advisory and investment baxking services as may
be agreed upon by Rothsohild and the Company in connestion with any of the foregoing.

As used herein, the term “Transaction” shell mean, collectively, whether pursnant to
2 plan of reorganization (2 “Flan™) confirmed o cormection with suy case O oaseS commenced by
or against the Company, any of itu subsidiaries, any of its affiliates or any combination thereof
whether individually or on a consolidated basis (a *Bankouptey Case™), wnder Title 11 of e
United States Code §§ 101 et seq. (the “Bankruptey_Code™), the Companies’ Creditors
Arrangement Act (Canade) ("CCAA"), the Caneda Business Corporations Ast (“CBCA™), the
Barkrupioy and Tnsolvency Act (Canada) (“BIA"), the Recovery and Bankruptoy Code (“RBC™,
and spplicable similar legisiption or siatate, or otherwise; (2) amy iransection or series of
transactions that effects or proposes to effect material amendments to or other materiel changes in
any matetisl portion of the Compamy’s apgrepete outstanding indebtedness, trade claims, jeases
(both on and off balance sheet) and ofher Habilities including any exchange or repurchese of the
Company’s indebledness (each, 2 “Restruotring Transaction™); (b) () exy merger, consolidation,
reorganization, recapitalization, financing, refinancing, Dusiness comibination or other transaction
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pursuant to which the Company (or contro} thezeof) s aoquired by, or sombined with, any person,
group of persons, parinership, vorporation or ofher entity (an A crmyiver™ or (i) any acguisition,
dirently or indirestly, by an Acguirer {or by one or mare persons acting ippether with an Acguirer
pursuant fo a written agreement or otherwise), whether in a sinple transaction, multiple
tramsactions or a series of ransactions, of (x) any material portion of the assels or operations of the
Company or (v) any ouistanding or newly-ismed shares of the Company’s capifal stock or any
secutities convertible info, or options, warrants or ofher rights to acquire such oapifal stock or
other equity securities of fhe Compmy, for the purpose of effecting & recapitalization or changs of
control of the Company (each, an “M&A Transaction™); or {c) any restructuring, revrganization,
exchange offer, tendex offer, refinancing, or any gimiler transaction having substantially the same
effect {pe determined by the parties in good faith) as any of the transactions contemplated by
clanses (), (b) or (c) bove, wWhether or not pursusnito a Plan.

Tn performing its services pursvant to this Agrecment, and notwithstanding anything
o the contrary herein, Rothschild is not essuming any respousibility for the Company’s decision to
pursne {or not fo pursus) any buginess strategy or to effect (or not to effect) sny Transaction.
Rothsohild shall not have any obligation or responsibility to provide apooumting, andit, “crisis
rmanagement” or business consultant servives to the Company, and shall have no responsibility for
designing or fmplemnenting operating, organizational, adminisirafive, cash management or leguidity
improvemsents.

Section 2 Information Provided by the Company.

(&) The Compeny will cooperate with Rothschild and firnish fo, or cause 1o be
furnished to, Rothschild any and ali information as Rothsohild deems sppropriste to enable
Rothschild to render services hereunder {all such information being the “Informtion™). The
Company recognizes and confirms that Rothschild () will use and rely solely on the Information
and on information available fom generally recognized public sotrves in performing the services
contemplated by this Agreement without having assumed any obligation to vesify independently
the sarme; {ii) does not assume responsibility for the accuracy or completeness of the Information
and such ofher information, and (i) will not act in the official capacity of an appraiser of specific
assets of the Company or sny ofher parfy. The Company confirms thet the information fo be
furnished by the Cormpany, when delivered, to the best of its kuowledge will be true and correst in
alt maderial tespects, will be prepared in good faith, and will not gontain any nmterial misstatement
of fact or omit {o state 2ny material fact. The Company will prompily notify Rothschild if it learns
of any material inzcouracy or misstatement in, or material omission fom, any Informution
theretofore delivered to Rothschild. Company acknowledges that in the course of this engagement
it may be necessary for Rothschild and the Company to communicate slectronically.

{t) The Company fmther scknowledges that althongh Rothsohdld will use
commercially reasonable procedures to check for the most commonly known viruses, the
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eleotronic transmission of information cannot be gumanteed to be secure of error-free.
Purthermore such informetion could be intexcepted, corrupfed, lost, flestroyed, arive late or
jncomplets or otherwise be adversely affected or unsafe fo use. Accordingly, the Company agrees
that Rothschild shall have no lability to the Corpany with respect fo any error or omission arising
from or in connection with: {) the electronic communication of information to the Company; of
{§i) the Company's relimnce on such information.

() Exoept a8 contermplated by the terms hercof or as required by apphicable law
or legnl process mod for a period of one year after the termination of this Agreement, Rothschild
chall keep confidential all matexial non-public Tformation provided to it by or at the request of the
Company, and shall, for a period of one year #rom the date hereof, not disclose such Information fo
any third party or to auy of its employees or advisors except to those persons who have a need to
lmow such Information in coonection with Rothschild’s performence of its responsibilifies
herennder and who ave advised of the confidential nature of the tnformation and who agree to keep
such Information confidential. The obligations set forth in i clanse (¢) are in addition o and
shall 5 o way be deented fo be 2 limitation of any of the terms of the confidentiality apreernent
between the Company and Rofhschild dated Novemher 6, 2007 (the “Confidentislity Agreement”).

Seption3  Application for Refention of Rothechild. T the event the Compeuy
determines fo commence any proceedings under the Bankeuplcy Code, CCAA, CBCA, BIA, RBC
or any applicable similar legislation or statnte in orer fo pursae a Transection, the Company shall
apply promptiy to the Baukruptcy Court pursumt to Sections 327(2) and 328{g) of the Bankruptcy
Code, Rule 2014 of the Federal Rules of Bankruptey Proceduve, appliceble local rules aund
procedural orders of the Bankwmptey Court 2nd precedural gnidelines established by fie Offios of
the United States Trustes or applicsble similar statute or rule, for approval of (g) this Agreement
and (b Rothsehild's retention by the Company mnder flie terms of this Agreement, mune pro func
to the date of this Agreement, and shall nse its commercially reasonsble best efforts to obfain
relevant anthorization thereof. The Company shall use its sommercizily reasonable best efforts to
ohtain such approvel and muthorization subject only 1o the subsequent review by the Bankrapicy
Court (or other relevant suthority) nnder the standerd of review provided in Section 328(2) of the
Bankmuptey Code (or applicable similar statule or rule), end not subjeot to the standard of review
set forth in Section 330 of the Bankruptoy Code (or applicable similar statute or rule). The
Company shall supply Rethsohild and jts eounsel with & dreft of such epplication and eny
proposed order authorizing Rothsehild’s retention sufficiently in advance of the filing of such
appiication wod proposed order to eneble Rothsehild and #s counsel to review and commnent
thereon. Rofhschild shall have no cbligation to provide any servives voder this Sgresment ynless
Rothschild’s retention under the terms of this Agreement is approved in the mamer set forth above
by @ final order of the Bankwuptoy Court (or ofher relevans euthority) no lonper subject to appedl,
rehearing, reconsideration or petition for certiorar, and which order is reasonably acceptable to
Rothsehild in al} respects.
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Rothsohild acknowledges that in the event fhat the Benkruptoy Court (or other
relevant authority) approves its retention by fhe Company pursant to the application process
described in this Section 3, payment of Rothschild’s fees and expenses shall be subject to (i) the
jorisdiction and spproval of the Bankruptey Cowrt (or ofhier relevant authority) wader Section
328(a) of the Bankruptoy Code and any order approving Rothschild’s retention, (if) any apphcable
fee and expense guidelines andfor orders and (i) any requirements governing interim and final fee
applications. In the event that Rothschild’s engagement hereunder is approved by the Bankruptoy
Court (or ofher relevant aufhority), the Company shall pay afl fees and expenses of Rothschild
heremnder as promptly as practicsble in accordence with the terms hereof and the orders governing
interim and final fee applications, and after obfuining all necessary further approvals, if any, from
the Bankrupiey Court (or other relevant anthority). In so agreeing fo seek Rothsehild's retention
under Section 328(a) of the Bankrupiey Code (or appliceble similar statute or rule), the Compuny
acknowledges that it believes that Rothsohild’s general yestructuring experience and expertiss, ifs
Imowledge of the industry in which the Compauay operates and the chpital markets and its merger
and acquisition capabilities will mure to the benefit of the Company in pursning any Transaction,
that fhe valoe to the Company of Rothschild"s services hereunder desives o substantial part flom
that expertise and experience and fhat, accordingly, the structure and amount of the Monthly Fee,
the New Capital Fee, the IPO Fee, the M&A Fee and the Resiructaring Fes (as each is defined
below) are reasonsble regardless of fhe mumber of hows to be expended by Rothschild's
professionals in performance of the services to be provided hereunder,

Section4  Fees of Rothschild, As compensation for the services rendered herewnder, the
Company, and its sucoessors, if any, egree {o pay Rothsehild (via wire fransfer or other mutuelly
acoeptabie means) the following fees in cash:

(2) As of the date hereof, a non-refundable retainer equal fo USF200,000 for
retaining Rothschild ss financiel advisor to the Company (the “Retatner”). The Retainer shall be
paid at the commencement of services as of the date hereof and shall be payable upon the
exeention of this Agreement by each of the parfies hereto.

() Cormmencing 25 of the daie hereof, and whether or not a Trapsaction is
proposed or copsummated, a cash advisory fee (the “Monthly Fee”) of US$200,000 per month
during the term hereof, The initia} Monihly Fee shall be pro-rated based on the commencement of
services as of the date hereof and shall be payable by the Company upon the execution of this
Apgreement by each of the parties hereto, and thereafter the Monthly Fee shall be puyable by the
Company in advance on the first day of each month,

¢) A New Capital Fee based on & percentage of the pross proceeds raised in any
financing {focluding any deblor-in-possession fnancing or exit financing) and caloniated as
follows: (i) 1.50% for seoured debt raised; (H) 2.50% for unsevured debt raised; (iif) 4.00% for
subordinated debt raised; and (iv) 6.00% for equity raised, excluding any equify reised in
conjumetion with an initizl public offering (“IPO™). The New Capital Fee shall be payable upon

PRSI

- —r



Trident Resources Corp.
As of November 1, 2007
Page 6

fue closing of the transaction by which fhe new capital is committed. For the avoidance of doubt,
the term “raised” shall inclnde the amount committed or otherwise made availzble fo the Company
whether or not such amount {or auy portion thereof) is drawn down at closing or is ever drawn
down. Notwithstznding the foregoing, in the event that one or more of the Company’s cuvrent
second Hen feom loan facility lenders has provided the Company with additional second lien term
loan finanving () of US$S0 miltion prior to November 20, 2007, 10 New Capital Fee shall be
peyable to Rothschild with respect to such additional second Hen term lean fmancing and (b) of
any additions! amounts on or after Novernber 20, 2007, the New Capital Fee paydble to Rothschild
with respect to such additions] second lien term loan financing amounts shell equal 0.75% of such
amounts (e “Bxisting Lenders New Capits] Fes Reduction”).

(@ A fee (the “IPO Fee”) of 200% of the gross TPO proceeds, payable at the
closing of any such equity raise. Any such IPO Yee shall not be less then US$2,500,000 and shall
not exeeed US510,000,000.

(&) In the event thet the Company consummates an M&A. Transaction, fhe
Company agrees to pay Rothschild a for {fhe “M&A Fee™} equal 1o 0.95% of the Agpregate
Consideration (defined below), ut the closing of any such M&A, Transaction. The M&A. Fes, to
the extent paid and not otherwise credited, shall be credited against the Restructnring Fee (as
defined below); provided, that in no event shell such credit exceed the Restructuring Fee otherwise
payable herevnder.

() A fee (the “Restructuring Bee") of USER,500,000, peyable in cash upon the
closing of a Transaction, Fifty percent (50%) of any New Capital Fee {exvept for any New Capital
Fee caloulated by using the Existing Lenders New Capital Fee Reduetion) paid and not ofherwise
credited shall be credited boward the payment of any Restruoturing Fee; provided, that in no event
shall such credit exceed US$3.5 million. The Restmobuing Fee, o the extent paid and not
ofherwise credited, shall be credited against the M&A Fee; provided, thet in no event shall such
credit exceed the M&A. Pee ofierwise payable hereunder. Tn the event the Company consunumates
an M&A Transaction pursuant fo Section 363 of the Baukruptoy Code sod / or & similar
transaction in any ofber authority, the fee eamed by Rofhschild ghall be the greater of the
Restrocturing Fee and the M&A, Fes.

(&) To ihe extent fac Company requests Rothschild to perform additional services
not contemplated by this Agreement, such additionsl fees ghell be mutually agreed upon by
Rothsohild and the Company, in writing, in advance,

For purposes hereof, the term “Appresate Comsideration” shall mean the total
amount of &1l cash, securities and ofhier properties paid or payable, directly or indireotly in
conneotion with a Transaction (including, withont Tmitation, the value of securitics of the
Company retained by the Company’s security holders, amounts paid to holdets of sny wamanis,
stovk purchase rights or convertible securities of the Cormpany and 1o holders of any options or

o e
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stock appreciation rights 5ssued by the Company, whether of st vested). Agpregate Consideration
chall also inolude the amount of any short-term debt and long-term tiabilities of the Company
(Including fhe principal amount of any indebledness for borrowed money and capitalized leases
and the foll amount of any off-halance sheet financings) (x) repaid of refired in cormection with or
in anticipation of a Transaction or {y) existing on the Company's balance sheet at fhe time of 2
Transaction (if such Transaction takes the form of a merger, consolidation or 2 sile of stock or

parinership inferests) or aseumrted in connection with a Transaction (if such Transection takes the -

form of a sale of assets). The value of sacutities that are freely fradable in an established public
market will be determined on the basis of the last market closing price prior fo the consummation
of & Transection. The value of secnrities, Jease payments and other consideration that are not
freely fradable or have 1o established public markef, & i the consideration utilized consists of
property other then seurities, she value of such property shall be the fair snarket velue thereof as
reasonsbly determined in good fuith by Rothschild and fhe Compeny, provided, however, thet all
debt seourities shall be valued at their stated pringipal amount without applying a discount thereto.
Apgregate Consideration ghall be deemed to mclude the fage amomnt of any indebtedness for
borrowed money, mcluding, without Jirpitation, obligations assumed, retired or defeased, directly
or indivectly, i comnection with, o which survive fhe closing of, such tomeaction. I the
consideration 1o be paid is computed in any foreign. currency, the value of such foreipn currency
shall, for purposes hereof, be converted into U8, dollars at the prevailing exchange rate on the
date or dates on which such consideration is payable.

The Company and Rothsehild acknowledge end agree that (@) the hours worked, (ii)
the resuls achieved and (iH) the ultimate benefit to the Company of the work performed, in gach
cate, in comection with this engagement, may be variable, and that the Company and Rothschild
hve taken such factors into account in setting the fees bereunder.

Gection5 Addifional Credits, To the extent not ofherwise oredifed herennder,
Rothschild shall credit (s) fifty percent (50%) of the paid Monthly Fees in exness of $1,200,000
(the “Monthly Fee Credit”) agpinst the aggregate amount of ihe New Capital Fes (except for any
New Capital Fee determined by using the Bxisting Tenders New Capital Feo Reduction), the IPO
Fee, the M&A Fee and the Restructuring Fes and (b) to the extent not ofherwise applied against
fhe foes and expenses of Rothschild ynder the terms of this Agreement, sy umapplied portion of
the Retaiper, paysble o Rothechild hereunder; provided, that the appregate Monthly Fee Credit
shatl not exceed the sppregete amount of the New Capital Fee, the IPO Fee, the M&A Feo and
Restructuring Fee payable to Rothschild ‘hereunder.

Scofion6  Bxpenses. Without in sny way redueing or affecting the provisions of Exhibit
A hereto, the Compeny shall rehmbuzss Rothschild for s veasonmble expenses mowred in
connection with the performence of its engagement herennder, and the enforcement of this
Agreement, incinding without Timitation the reasonsble fees, disbursements and other charges of
Rothschild's counsel. Reasonsble expenses shall also inclade, but not be limited to, expenses
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incurred in connection with fravel and lodging, data processing and eommunication charges,
research and courier services. B the event fhe Company hecomes a debtor and/or a debtor-n-
possession in a Chapter 11 case, consistent with and subject io amy applicable order of the
Bankruptey Court, the Company shall pronpily reiniburse Rothschild for such expenses ander this
Settion 6 upon presentation of an inveice or other similar docnmentation with reasonable detail.

Section7 ndemmity. The Company agrees to the provisions of Exhibit A hereto which
provide for indemmification by the Company of Rothschild mnd certain related percons.  Such
sndermification is an intepral part of this Agrecment and the terms thereof are inoorporated by
seference as if fully stated herein, Such indenmification shall survive any termination, expiration
or completion of this Agreement or Rothsohild’s engagement herermder,

Section8 Temm, The term of Rothschild’s engagement shall extend mtit the
consummiation of a Transzction, This Agreement may be terminated by either the Compauy or
Rothsehild after one mdred cighty (180) days fom the dale hereof by providing fhirty (30) days
advence notice in writing. I termineted, Rothschild shall be eatiticd to payment of any fees for
any monthly period which are due and owing to Rothschild upon the effective date of termination
(including, without Tmitation, any additions] Monthly Fees required by Sestion 4(b) hereof);
however, such amoumts will be prosated for any incomplete monthly period of service, snd
Rothschild will be entitled to remibursement of any and all reasonable gxpenses described in
Qeotion 6. Terminafion of Rothechild’s engagement heremnder shall mot affest or impair the
Company's continuing obligation to indemmnify Rothselild and certain related persons as provided
in Exhibit A. Without limiting any of fhe foregoing, the New Capital Fee, M&A Fee, IPO Fee and
any Restructuring Fee shall be paysble in the svent that, in the case of the Restructuring Fee and
M&A Fee, 2 Transaction or, i the case of any New Capital Fes or PO Fee, a tramsaction of the
Yind deserbed in Sections 4(c) and 4(d) hereof, is consummated at anytime prier to the expiration
of 1 year after such termination, or a letter of intent or definitive agreement with respect thereto is
executed at any Hime prior to 1 year afier such terminefion (which letter of intent or definitive
agreerment subsequently results in the consumruation of a Transaction or 2 fransaction of the kind
deseribed in Sections 4(c) and 4(d) hereof at any time).

Section®  Miscellapeons.

(8) Adminisirative Expense Priority. n the event the Company determines to
oommence Chapler 11 cases or similar proceedings in order to pursue & "Frensaction, the Company
aprees that Rothsohild’s post-petition compensation ss set forth herein and payments made
pursgamt to reimbursement and indemnification provisions of this Agreement shall be entitled to
priority as expenses of adminisiration under Sections 503(B)(IXA) and 507()(1) of the
Bankruptey Code (or applicable similar statute ar rale) and shall be entitied to the benefits of any
“carye-outs” for professionel fees and expenses in effect in such Chapter 11 cases or similar
prosceedings pursuant to one or more financing orders entered by the Bankruptey Court (or other
relevant authoriy).

# m e hesT——
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(by Survival, Successors & Assigns.  Sections 2(c) and 4 throngh 9 hereof,
inclusive, including the provisions set forth in Exhibit A bereto, shall survive the fermination or
expiration of this Agreement. The benefits of this Agreement and the indemmification and other
obligations of the Company fo Rothschild md certzin relafed persons contzined in Exhibit A
hereto shall inure to the vespective 5ucCessOrs and assigns of fhe paxties hereto and thereto and of
the indenmified partics, sod the obligations and Habilitics assumed in this Agresment and Bchibit
A by the parfies hercto and thereto shall be binding upon theix respective spCoESEOTS and assigns,

(¢) Benefit of Agreement; No Rellance by Third Parties. The advice (oral or
vritten) rendered by Rothschild pursuant to this Agreement is iutended solely for 1he benefit and
use of the Company and its professionals in considering the matters to which this Agreement
relates, and the Company agrees that such advice may not be relied opon by any other person, used
for any ofher purpese of reproduced, disseminated, quoted or referred to at any {ime, i any
mammer ar for any purpose without the prior written consent of Rothachild.

(& Nature of Relutionship. The relationship of Rothschild to the Company
hereunder shall be that of an independent contractor and Rothschild shell have no authority to
bind, represent or otherwise act as agent, exssutor, administrator, frustes, Jawyer or gugrdian for
the Compeny, nor shall Rothschild have the authority to manage mopey Of property of the
Company. The parties hereto acknowledge and agree that by providing the services contemplated
herevnder, Rothechild will not act, nor will i be desmed to have acted, in any managerial of
fifuciary capacity whatsoever with respect to the Company or sy third perly including gecuTity
holders, creditors or employees of the Compeay.

() Reguired Information. Since recently enacted Federal law requires Rothechild
to abfain, verify, and record information that identifies any entity not listed on the New York Stock
Exchange, the American Stock Exchange or whose commion steck or equity interests have not been.
designated as a Nations} Market System security Tisted on the NASDAQ stock market that enters
o 2 formal relationship with it, the Company agrees to provide Rothschild with its tax or other
sirilar identification number andfor other jdentifymg doouments, as Rothschild may request, o
enzble it to comply with applicable law. For your information, Rothschild may also soreen the
Company against various databases verify its identily.

(f) Public Announcements. The Company acknowledges that Rethschild may at
its option and expense, after anmouncement of the Transaction (and subject to the Compmuy's
consent which shall not be unreasonably withheld), place mmouncements and advertisements or
otherwise publicize the Transaotion in such Snancisl and other newspapers and journals as it mey
choose, stating that Rothschild acted as financial advisor fo the Company in conmection with such
‘Transaction, Company further consents to Rothschild's public vse or display of Company’s logo,
symibol or trademark a5 past of Rothschiid’s general marketing or promotional activities, provided
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such use or display is in the nature of 2 pulblic record or tombstone announcement in relation to the
Trangaction.

LAWS. REGARDLESS OF ANY PRESENT OR FOTURE DOMICILE OR PRINCIPAL FLACE
OF BUSINESS OF THE PARTIES HERETO, EACH SUCH PARTY HERERY IRREVOCABLY
CONSENTS AND AGREES THAT ANY AND ALL CLAIMS OR DISPUTES BETWEEN THE
PARTIES HERETO PERTAINING TO THIS AGREEMENT OR TO ANY MATTER ARISING
OUT OF OR RELATED TO THIS AGREEMENT SHALL BE BROUGHT IN ANY OF (A) ANY

YORK OR (B) THE BANERUPTCY COURT OR ANY COURT HAVING APPELLATE
JURISDICTION OVER THE BANKRUFTCY COURT. BY EXECUTION AND DELIVERY OF
THIS AGREEMENT, EACH PARTY SUBMITS AND CONSENTS IN ADVANCE TO SUCH
JURISDICTION IN ANY ACTION OR SUIT COMMENCED IN ANY SUCH COURT. EACH
PARTY HERRTO HEREBY WAIVES ANY OBIECTION WHICH IT MAY HAVE BASED ON
LACK OF PERSONAL JURISDICTION, IMPROPER VENUE OR FORUM NON
CONVENIENS AND HEREBY CONSENTS TO THE GRANTING OF SUCH LEGAL OR
EQUITABLE RELIEF AS IS DEEMED APPROPRIATE BY SUCH COURT. THE COMPANY
CONSENTS TO THE SERVICE OF PROCESS IN ACCORDANCE WITH NEW YORK LAV,
AND AGREES THAT TRISH MINOR SHALL BE AUTHORTZED TO ACCEPT SERVICE ON
IS BEHALY.

(W) Waiver of Jury Trial. Bach of fhe partics hereto hereby knowingly, volmtarily
and irrevocably waives any right it may have toa trial by jury inTespect of eny claim wpon, arising
out of or in conmection with this Agreement or auny Transaction. Bach of the parties hereto hereby
certifies thet no representative or agent of any other party hereto hes represented expressly or
othersise thet snch party would not seek to enforce the provisions of this waiver. Each of the
parties herefo hereby acknowledges that it has been induced fo enter into this Agreement by and in
reliance upon, among other things, the provisions of this peregraph.

() Entire Agreement. This Apresment and the Confidentiality Agreement
embody the entire agreement and understanding of the parties hereto and gupersede zny and all
prios agreements, arrangements and mmderstandings relating to fhe matters provided for herein. No
alteration, waiver, amendment, change or supplement hereto shall be binding or effective anless
the same is set forth in writing signed by 2 daly authorized representative of each of the parties
hereto.

ROV PSS ]
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G) Authority. Each party hereto represents and warrants that it has &l requisite
power and autherity io entex fnfo this Agreement and Exhibit A attached hereto and the
transactions contemplated hercby, Bach parly hereto further represents that this Agreement has
been duly and validly suthorized by all necessary corporate action and has besa duly executed and
delivered by each of the parties hereto and constittes the legal, valid and binding agreement
fhereof, enforceable in accordance with its ferms, Rothschild will assume that any instructions,
notices or requests have been, properly authorized by the Company if fhey are given ot purported to
be given by, or is reasonably believed by Rothschild to he a dieotor, officer, employee or
authorized agent.

() Counterparis. This Agreement may be executed in as vumy counterparis #8
may be deemed necessary and conventent, end by the different parties herelo on separate
counterparts, cach of which when so exeonted shall be deemed mn original, but 2l such
counterparts shall constitute one und the seme instrument. Delivery of sn excouted counterpart of
a signatore pege to this Agreement by telecopier shall be effective as delivery of a raanuelly
exeented commterpart to this Agreement.

[The reminder of this page is intentionatly left blank]
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Tf the forepoing correcily sets forth the nnderstanding and agresment between Rothschild
and the Company, please so indicate by signing the entlosed copy of this letter, wherenpon it ghall
become a binding agreement between the parties hereto as of the date first above written.

Very iruly yours,
ROTHSCHEILD INC.
sy /] / /4
Rl Atoust?® SNA,
Menaging Direstor
Accepted and Agreed fo as of
the date first written sbyve:
TRIDENT RESOURCES CORP,
&
By % /. /7/
EugeneDavis

Chajrman of the Board of Dixectors

314934vi4




Exhibit A

The Company shall indermify and hold harmless Rothschild and its affiliates,
counsel and other professional advisors, and the respestive directors, officers, controlling
persons, agents and employees of each of the foregoing (Rothschild and all of such other
persons collectively, the “Indemnified Parfies™, from and against any losses, claims o
proceedings, including without limitation stockholder actions, damages, judgments,
assessmaents, investigation costs, settlement costs, fines, penalties, arbitration awards and
any other labilifies, costs, fees and expenses {collectively, “Losses’™) (a} directly or
indirectly related to or arising out of (i) orel or wiiften information provided by the
Compmny, the Company’s employees or other agents, which either the Company or an
Tndemmified Pariy provides to any person or entity or (i) any other action or failure fo act
by the Company, the Company’s employees or other agents or amy Indemmified Party at the
Company’s request or with the Company’s consent, in each case in connection with,
arising out of, based wpon, ot in any way related to this Agreement, the xetontion of and
services provided by Rothschild under this Agreement, or any Transaction or other
transaction; or (b) otherwise directly or indirectly in connection with, arising ouf of, based
upon, or in any way related to the engagement of Rothschild under this Agreement or any
transaction or conduct in conuection therewith, provided that the Company shall not be
required to indemuify any fodemmified Party for such Losses if and only to the extent that it
is finally judicially determined by a court of competent jurisdiction that such Losses arose
primarily because of the gross negligence, willful misconduct or frand of such Indemnified
Party. I multiple claims are brought ageinst an Indemmnified Party in an ashitration, with
respect to at Jeast one of which indemmification is permitted nnder applicable law and
provided for under this Apreement, the Compeny agrees that any arbiration award shall be
conclusively deemed to be based on claims as to which indenmification is permitied and
provided for, except to the extent fhe arbitration award expressly states that the award, or
any portion thereof, is based on a claim as to which mdemmification is nof available,

The Company shafl finther reimburse any Indemmified Party prompfly after
obtaining the necessary approval of the Bankraptey Court, if any, for any legel or other
fees, dishursements or expenses as they are incurred (2) in investigating, prepating or
pussuing any action or other procesding (whether formal or informal) or threat thereof,
whether or not in cormection with pending or threatened Htigation or arbitration and
whether or not any Indemnified Parly is a party (each, an “Action”) and (b) in connection
with enforcing such Tndenmified Party’s rights under this Agreement; provided, however,
that in the event and only fo the extent that it iz finally judicially determined by a comt of
competent jurisdiction that the Losses of such Indempified Party arose primarily becanse of
the pross negligence, willful misconduct or fraud of such Indemmified Party, such
Tndenmified Party will promptly remit to the Company any amownts refmbursed under this
peragraph.

- —————_ g® T T ———
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Upon receipt by en Mdemmnified Party of notice of any Action, snch Indemnified
Party shall notify the Company fn writing of such Action, but the failure fa so notify shall
not relieve the Coropany from any liability herennder () if the Company had actual notice
of such Action or (3i) naless and only to the extent that such failure resulfs in the forfeiiure
- by the Company of substantial rights and defenses. The Company shall, if requested by
Rothschild, 2ssume the defense of any sush Action inclading the employment of coumsel
reasonably satisfactory to Rothschild and will not, without the prior written consent of

Rothschild, setfle, compromise, consent or otherwise resolve or seek to tertninate auy

pending or fhreatened Action (whether or not any Indenmified Party is a paty thereto)
mmless such settlement, compromise, consent or temmination (2} containg an express,
meonditional release of each Indemnified Party from all liebility relating to such Action
and. the engagement of Rothschild wunder this, Agreement and (b) does nof imclude a
statement 28 to, or an admission of fault, culpahility or 3 failure to act by or on behalf of
any Indemnified Parly. Any Indenmified Party shall be entitled to retain separate counsel
of its choice and paticipate in the defense of any Action in connection with any of the
matiers o which this Agreement relates, but the fees and expenses of such counsel shell be
at the expense of such Indempified Perty unless (x) the Company has failed promptly to
assume the defense and employ counsel or (y) the named parties to any such Action
{including any fmpleaded parties) include such Indemnified Party and the Company, and
such Indemnified Party shall have been advised by connsel that there may be one or more
legal defenses available fo it which are different from or in addition fo those available to
the Company; provided that the Company shall not in sach event be responsible under this
Agreement for the fees and expenses of more than one firm of separate connsel (in addition
to locat counsel) in cormection with any such Action in the same jurisdiction.

The Company agrees fhat if any right of any Indemmnified Party set forth in the
preseding paragrapbs is finaily jndicially determined to be inavailable (except by reason of
the gross megligence, willfal misconduct or frand of such Indemmified Paty), or is
insufficient fo hold such Indemnified Party harmless against such Losses as conteroplated
herein, then the Company shall contribute to such Losses (2) in such proportion as is
appropriate to reflect the relative benefits received by the Company and its creditors and
stockholders, on the ons hand, and such Indemmified Parly, on the other hand, in
connection with the transactions contemplated hereby, and (b) if (and only if) the allocafion
provided in clause (a) is not permiited by appliceble law, in such proportion a5 is
appropriate to reflect not only the relative benefits referred to in clause (a) but also the
relative fault of the Company md such Jndemmified Party; provided, that, in no event shall
the aggregate contrbution of all sech Indempified Parties exceed the amomnt of fees
received by Rofhschild wader fhis Agreement. Benefits received by Rothschild shall be
deemed to be equal to the compensation paid by the Company to Rothschild in connection
with this Agresment. Relative fenlt shall be determined by reference to, among other

v v tr m et e TR A et s e e
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things, whether any alleged untrue statement or omission or any other alleged conduct
relates to information provided by the Company or other conduct by the Company {(or the
Company’s employess or other agents) on the one hand or by Rothschild on the other hand.

The Company also agrees that no Indemnified Parfy shall have amy lability
(whether direct or indirect, in confract or tort or otherwise) to the Company for or in
connection with advice or services rendered or o be rendered by sny Indernuified Party
pursuent to (his Agreement, the trumsactions contemplaied bereby or amy Indemmified
Party’s actions or inzctions in connsetion with any such advice, services or fransactions
gxcept for and only to the extent that such Losses of the Compeny are finglly judicially
determined by a cowrt of competent jurisdiction to have arisen primarily because of the
gross negligence, willfid misconduct or fraud of such Indemnified Party in conpection with
any such advice, actions, inactions or services,

The rights of the Indemnified Parfies hereunder shall be in addition to any other rights that
any Indemnified Party may have a copmnon law, by statute or ofherwise. Except as
otherwise expressly provided for in this Agreement, if any term, provision, covenant or
restriction contained in this Agreement is held by a court of compestent jurisdiction or other
authority to be invalid, void, menforceable or against its regulatory policy, the remainder
of the tenms, provisions, covenanis and restrictions contained in this Agreement shall all
remain in full force and effect and shall in no way be affected, impaired or invalidated.
The reimbursement, indemnity and contribution oblipations of the Company set forfh
herein shall apply to any modification of this Agresment and shall remain in fill force and
effect regardless of any termination of, or the completion of any Indemnified Party’s
services mder or in connection with, this Agreement.




As of October 7, 2008

Engene Davis

Chairmay of the Board of Direstors

Tidet Resonees Cor. B0 ROTHSCHILD
Suite 1000

4447 Avenue SW
Calgary AB T2P 0X3
Canada

Dear Mr. Davis:

This letter (the “Letier Apreement”) will amend the lefter agreement dated as of
November 1, 2007 between Trident Resources Corp., together with ity sobgidiaries and
affiliates (the “Company”) and Rothschild Inc. (“Rothschild”) (ihe “Engagement Letier™), as
follows (capitalized terms used herein and not otherwige defined shall have the meanings
assigned fo such terms ba the Bugagoment Letter):

1. Sevtion 2(c) of the Engagemnent Letler shall be amended in its entirety to read as
follows:

“Section 2(e) Except as contemplated by the terms hereof or as required by
#pplicable Jaw or legal process and for a period of one year after the termination of this
Agreement, Rothsehild shall keep confidential all material non-public nformation provided to
it by or at the request of the Company, and shall not disclose such Information to any third
pazty or to any of its employees or advizors except 1o those persons who have a need fo know
such Infbrmation fn connection with Rothschild’s performance of ifs responsibilities herennder
and who are advised of the confidential nature of the Information and who agres to keep such
Inforzoation confidential. The obligations set forth in this clanse (¢) are in addition to and shall
in no way be deemed to be 2 lmitation of any of the terms of the confidentiality apreement
between the Company and Rothschild daied November 6, 2007 (the “Confidentiality
Agreement™).”

2. Section 4 of the Bngagement Letier shall be amended in its entirety to read a5
follows:

"Section 4 Fees of Rothschild. As compensation for the services rendered
hereunder, the Company, and jis snecessors, if any, agree to pay Rothschild {vin wire transfer
or other mutually acceptable means) the following fees in cash:

(®) A non-refundable retainer equal to 1183200,000 for retaining Rothschild as
financial advisor to the Company {the “Refainer™) which the parties acknowledge has been
paid fo Rothschild.

{t) Commencing as of the date hereof, and whether or not a Transaction is
proposed or consummated, a cash advisory fee (the “Monthly Feg”) of US$200,000 per month
Quring the term hereof The initial Monthly Feo shall be pro-mated based on fhe
commencement of services as of the dete hereof and shall be payable by the Company upon

I ar— b
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the excoution of this Agreement by each of the parties hereto, and thereafier the Monthly Fee
shall be payabie by the Company in advanoe on the first day of each month.

(c) Until the emlier of October 7, 2009 or the date that Dentsche Bank and
Jefteries & Company, Tno. are no lonper assisting the Company with respeet to capifal raising:

M

- a fee (an “IPD Fee™) , with respect to an initial public offering

(“TP0"} of $9,000,000, payable at the closing of any such equity
raise; and

(ii} if a debt refinancing occurs, but not an IPO and Rothschild is not the

lead financial advisor with respeet to such debt financing, & Now
Capital Fee of 0.50% of the gross proceeds raised in amy financing
(including eny debfordin-possession financing or exit financing);
provided that i Rothschild is the Iead finencial advisor, the New
Cupital Fee s set forth In clause (d)(f) below shall be the applicable
fee, regardless of if the now capifal is raised prior to Augnst 22, 2000
or during such period the Colnpany is assisted by Dewtsche Bank and
Jefferies and Company, Ins. The New Capitat Fes shall be payable
upon the closing of the transaction by which fhe new capital is
commifted. For the avoidance of doubt, the term “raised” shall
incinde the amount committed or otherwise mads zvailable to fhe
Company whefher or not such amount (or any portion theveof) is
drawn down at closing or is ever drawn down, provided, in each case
that such New Capifal Fee shall not be payable with respect to the
conversion of the Company's 2007 sabordinated loan apreement info
equity,

(d) After the earlier of October 7, 2009 or fhe date that Denische Bank and
Jefferies & Company, Inc. are no longer providing assistance to the Company with respect o

capital raising;

O

a New Capital Fee based or a percenfage of the gross proceeds raised
n any fingncing (ncloding any debiordn-possession Hnancing or
exit fosmoing) and calculated us foflows: () 1.50% for secured debt
raised; (i) 2.50% for ungecured debt raised; (i) 4.00% for
subordinated debt raised; and (iv) 6.00% for equity raised, excluding
any eqnity raised in conjupction with an IPO. The New Capital Fee
shall be payable upon the closing of the trangaction by which the new
capital is committed. For the avoidance of doubt, the term “raised®
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shall include the amount commitied or ofherwise made available fo
the Company whether or not such amount (or any portion thereof) is
drawn down &t closing or is ever drawn dowi. Notwithstanding the
foregoing, in the event that one or more of the Company’s cimrent
second lien term Joan facility lenders has provided the Company with
additional secnnd lien ferm loan financing (2) of US$50 million prior
to November 20, 2007, no New Capital Fee shall be payable to
Rothschild wwith respect to such addifional second fien ferm loan
financing and (b) of any addifional amomunts on or afier November
20, 2007, the New Capital Fee payable to Rothschild with respect fo
such additional second len term loan financing amounts shall equal
0.75% of such amounts (the “Bxisting Lenders New Capital Fee
Regnetion™).

() an IPO Fee of 2.00% of the gross PO proceeds, payable at the
closing of any such equity mise, Any such IPQ Fee paid purspant 10
this clavse {d)(E) shall not be less than UE$2,500,000 and shall not
excesd USH10,000,000.

(&) In fhe event thut the Company consummales & M&A. Tmnsaction, the
Company agrees to pay Rothschild a fee (the “M&A Fee”) equal to 1.25% of the Aggregate
Consideration (defined below), et the closing of any such M&A Transaction. The M&A Fee,
to the extent paid and not otherwise credited, shall be credited against the Restruchuring Pee (as
defined below); provided, that in no event shall such credit exceed the Restmcturing Fee
otherwise payable hereunder.

@ A fee (the “Restructuring Fee”) of 1IS$8,500,000, payeble in cash upon the
closing of 2 Transaction. Fifty percent (50%) of any New Capita] Fee (except for any New
Capiial Fee calenlated by using the Existing Yenders New Capital Fee Reduction) paid and not
otherwise credited shall be credited toward the payment of any Restructuring Fee; provided,
that in no event shall such credit exceed US$3.5 miflion. The Restructuring Fet, to the extent
paid end not ofherwise oredited, shall be credited against the M&A Foe; provided, that in no
event shall such credit exceed the M&A Fee otherwise peysble hereumder, In the event the
Company consummates m M&A Transaction pursnant to Sestion 363 of the Bankmpicy Code
and / or a similar transaction pursuant to any other bankrupicy authority, the total fee carned by
Rothschild shall be fhie greater of the Restructuring Fee and the M&A Fee.

(£) To the exient the Company requests Rothschild to perform additional
serviees not contemplated by this Agreement, such additional fees shall be mutually agreed
upon by Rothschild and the Company, in writing, in advance,

\ stmee M TR G
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For purposes bereof, the term “Appregats Consideration” shall mean the total
armount of all cash, seourities and ofher propertics paid or payable, directly or indirectly in
connection with a Transaction (including, without Tmitation, the value of secuities of the
Company retaived by the Company’s security holders, amounts paid to holdems of any
warrants, stock purchase rights or convertible secnrities of the Company and to holders of any
options or stock appreciation rights issued by the Company, whether or not ve sted). Apprepate
Consideration shall also include the amount of any shoré-ierm debt and Jong-term Tabilities of
the Company {including the principal amount of any indebtedness for bomowed money and
capitatized leases and the full amount of any offhalance sheet financings) (x) repaid or retired
in comection with or in anticipation of 2 Transaction or (¥) existing on the Company's balance
cheet at the fime of a Transaction (if such Tramsaction takes the form of a mergern
consolidation or a sale of stock or parimership interests) or assomed in comection with &
Transaction (if such Transaction takes the form ofa sale of assets). The valne of secorities that
are fecly tradable in an established public masket will be determined on fhe basis of the last
rmarket closing price prior fo the consummetion of ¢ "Framsaction. The value of securities, lease
payments and ather considexation that ate not freely tradzble or have no established putlic
wmatket, or if the consideration wtilized consists of property other than securities, the value of
such property shall be the fafr market value thereof as reasonably determined in good faith by
Rothsthild and the Company, provided, however, that a0t debt seourities shall be valued af their
stated principal amount without applying 2 discount thereto. Ageregate Consideration shall be
deemed to include the fave amount of mmy indebiedness for borrowed money, ncloding,
without lNmitation, obligations assumed, vetired or defeased, directly or indirectly, in
connestion with, or which survive the closing of, such trampaction, I fhe consideration to be
paid is computed in any foreign currency, the value of suck foreign cwency shall, for
purposes hereof, be converted into ULS. dollars at the prevailing exchange rele on fhe date or
dates on which such consideration iy payable.

The Compsany and Rothschild acknowledge and agree that (i) the hours worked,
(i) the results achieved and (iff) the ultimate benefit o the Company of the work performed, in
each case, i connection with this engagement, may be variable, end that the Company and
Rothschild have taken such factors into account in setting the fees hereunder.”

3. Section § of the Engagement Letter shall be amended in jis entirely 1o read as
follows:

“Seetion 5 _Additionat Credits. To the extent not otherwise credited hereunder,
Rothsohild shall oredit (2) Hfty percent (50%) of the paid Monthly Fees in excess of 33.6
million (the “Monthly Fes Credit”} against the aggregate amount of the applicable New Capital
Fee (except for any New Capital Fee determined by using the Existing Lenders New Capital

e i s st i
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Yiee Reduction), the sppliceble PO Fee, the Mi&A Fee and the Resimeturing Fee and (b) to the
extent available and not ofherwise applied a inst the fees and expenses of Rothschild under
the lerms of this Agreement, any unapplied portion of the Retainer, payeble to Rothschild
herennder; provided, that the aggregate Monthly Fee Credit shall not exceed the agpregate
amourt of the applicable New Capital Fes, the applicable IPO Fee, the M& A Fee and
Restuotering Fee payable to Rothschild hereumder.”

4 Section 8 of the Engagement Letier shall e amended in its entiraty to read as
follows:

“Seption 8 Term, ‘The term of Rothschild’s engapement shall extend unfil the
consummation of a Transaction. This Agreement may be terminated by either the Company or
Rothschild afier one hundred eighty (180) days from the date hereof by providing thirty (30)
days advance nofice in writing, T terminated, Rothschild shall be entitled to payment of any

fees for any monfhly period which are due and owing to Rothschild upon the sifective date of

termination (nchuding, without Limitation, any addifional Monthly Fees required by Section
4(¥) hereof); however, such amounts will be pro-rated for any incomplete monthly peried of
servioe, and Rothschild will be entitied to refmbucsement of any and all reasonable expenses
described in Section 6, Termination of Rothschild’s engagement hercunder shall not affect or
fmpair the Company’s confiming obligation to indermify Rothschild and cerain related
persons as provided in Exhibit A. Withont limiting auy of the foregoing, the applicable New
Capital Feo and PO Fee, MécA. Fee and any Restucturing Feo shall be payable in the event
that, in the case of the Restzacturing Fee and M&A Fes, a Transaction or, in the case of any
New Capital Fee or IPO Feg, a {rangaction of the kind described in Sections 4(c){(i) and Gi) amd
A(d)(i) aod () hereof, is consummated at anyfime prior to the expiration of 1 yea after such
termination, of a letter of intent or definitive agreement with respeut thereto is exconted ot any
time prior fo 1 yem afier such termination (which letter of intemt or defimitive agreement
subsequently results in the consummation oF » Tranmaction or & fransaction of the kind
described in Sections 4(c)(5) and (i) and 4(d)() and (%) hereof at any time).”

Bxcept as expressly amended hexeby, the Engagement Letter is in all respects yafified
and confirmed and all the terms thereof shall be and remzin in fll force and effect.

Tn addition, the parties hereto exprossly apree fhat the terms of the indemnification as
sot forth in Exhibit A and incorporated by reference inlo the Bngagement Lettor providing for
the mdemnification by the Company of Rothschild and certain related persons and entities
i?;“eb remain in fall force and effect and shall be decred to cover the engagement as amended

¥-
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Tf wou are in agreemont with the above amendment, plesse 5o indicote by sigaing the
encinsed copy of this letter in the space designated below ant rotoyring it to us whereupon this
amendment shell be binding upon the prrtics hereto. .

Sinceraly,
ROTHSCHILED TNC,
By: /ﬁ%//&
Wil AAngusting
Tanaping Director
Accepted ond Agreed to as of

TRIDENT RESOURCES CORE

Chinras of the Board of Direstors

34515507




Angmst 27, 2009

Eugene Davis

Chainman of the Bonrd of Direslors
‘Trideyt Exploration Corpasation
Suite 1000

444 Tth Aveive SW

Calgary AB T2P OXE

Carirda

BH ROTHSCHILD

Dear Mr. Davis:
“This letics Shill serverto icknowlépe and aonfirm that Trident Biioration Corporation i

joiatty ond severally obligatsd, topetief with Trident Resourges Corporation (“TRC?) and ifs ofhicr

direst and indivest subsidinsies, for all oBligetions arjsing nnfler e engagement letter, dated a5 of
November 1, 2007, befween Rathselifld Tnc. and TRC (as suth erigaglement lettet may bt amended
or supplementad frotn tirie (o tifne), ' N

Piense acknowledgs and confinr your ageeement with h foregoing by signing this Jétier
i the spice Aésignated bislow £ returaing it fe for our filé,

Very truly yoirs,

Accepted and Agrepd
TRIDENT EXPLORATION CORPORATION

Bw: [/\ 7//’7
Bugene Bavis'  * )
Chatrmar of the Bosrd of Directors

RethsehTd Tns. Wei A Atigmsstiny

. 125 Avmosof D Amedicas Manyging Difvesoe
Newr Yok, WY 10028 Telipboii (BDA0354E1
s zotishild.com Faediudle RI) 2078
2850305051
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EXHIBIT B
Deciaration of Neil A. Augustine




[N THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

5
¢S

Tnre: Chapter 11
TRIDENT RESOURCES CORP., gt al., : Case No. 09-13150 (MFW)
Debtors. (Yointly Adnxinistered
X

DECLARATION OF NEIL A. AUGUSTINE IN SUPPORY OF .

THE APPLICATION OF THE DEBTORS AND DEBTOKRS IN POSSESSION
FOR ENTRY OF AN ORDER AUTHORIZING THE RETENTION AND
EMPLOYMENT OF ROTHSCHILD INC, AS FINANCIAL ADVISOR AND
INVESTMENT BANKER FOR THE DEBTORS AND PEBTORS IN POSSESSION
NUNC PRO TUNC AS OF THE PETITION DATE

NUNC FRO TUNG A Y B0 &l A snms

Pursuant fo Rule 2014(a) of the Federal Rules of Bankruptcy Procedure (the “Bankropley
Rules™), Neil A. Augnstine, under penalty of perjury, declares as follows:
1. I am over the age of 18 and competent to testify. I am a Managing Director ofthe

investment banking firm Rothschild Inc. (“Rothschild”), which has sn office located at 1251

Avenue of the Americas, New York, New York 10020. 1 am duly authorized to make this
declaration (the “Declaration”} on behalf of Rothschild and in support of the application

(the “Application™) of Trident Resources Corp. and its affiliated debtors and debtors in

possession (collectively, the “Debtors™) in the above-captioned Chapter 11 Cases,! for entry of an
order authorizing the Debtors to employ and retain Rothschild as financial advisors and
investment bankers for the Debtors in connection with their Chapter 11 Cases. Unless otherwise

stated in this Declaration, I have personal knowledge of the matters set forth herein.

t  Capitalized terms used, bt not defined, herein shell have the same meanings a5 in the Application.
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2. 1 submit this affidavit in compliance with sections 105, 327, 328 and 1107(2) of
title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankmiptey Code™) and to
provide the disclosore required under Rule 2014(a), 2016 and 5002 of the Federal Rules of
Bankruptey Procedure (the “Bagkrupicy Rules”) and Rule 2014-1 of the Local Rules of
Bankruptey Practice and Procedure of the United States Bankruptcy Coust for the District of

Delaware (the “Local Rules™}.

3. Rothschild believes that the services will not duplicate the services that other
pmfeséionals ﬁli be providing to the Debtors in these Chapter 11 Cases.. Specifically,
Rothschild will carry out unigue functions and will use reasonable efforts to coordinate with the
Debtors’ other retained professionals to avoid the unnecessary duplication of services.

Rothschild’s Qualifications

4. Rothschild is a member of one of the world’s leading independent investment
banking groups, with experfise in domestic end cross border mergers and acquisitions,
restructurings, privatization advice, and other investment banking and financial advisory
services. A private firm with approximately 220 employees in the United States and offices in
New York and Washington, D.C., Rothschild is experienced in providing high quality investment
banking and financial advisory services {0 financially troubled companjes. Rothschild is highly
qualified fo advise on strategic alternatives and jts professionals have extensive experience in
deals involving complex financial and operational restructurings. Rothschildisa member of the
Nationsl Association of Securities Dealers and the Securities Investor Protection Corporation.

5. Rothschild and its professionals also have extensive experience working with
financially troubled companies from a variety of industries in complex financial restructurings,
both out-of-conrt and in Chapter 11 Cases. Rothschild’s business reorganization professionals

have extensive experience in advising debtors, creditors, and other constitnents in chapter 11

2
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cases and have served as financial and strategic advisors in numerous cases, including, among
others: Atlantic Express Transportation Group, Bamey's, Inc., Bedford Fair Indostries, BHM
Technologies Holdings, Inc., Bradlees’, Inc., Cadence movation LLC, Cireuit City Stores, Inc.,
Comdisco, Inc., Crown Vantage, Inc., Delphi Corporation, Edison Brothers Stores, Inc., Federal
Mogul Corp., Friedman’s, Inc., Geneva Stee] Compeny, Globe Manmfacturing, Guilford Mills,
Tnc., Heartland Steel, HomePlace, Ine., Hilex Poly Co. LLC, International Wire Group, James
River Coal Company, Key Plastics LLC, La Roche Industries, Inc., Leiner Health Products, Inc.,
Mﬁacfon Tne., Motor Coach Industries, Inc., Mpower Holdings Corp., New World Pasta
Company, Nortliwest Airlines, Inc,, Oxford Antomotive, fnc., Pacific Gas & Electric Cornpany,
PPI Holdings, Inc., Recycled Paper Greetings, Inc., Remy ‘Worldwide Holdings, Inc., Sea Launch
Co., LLC, Service Merchandise Corp., Special Metals Corporation, Solutia, Inc., Superior
Telecom Tnc., Sun-Times Media Group, Inc., The FINOVA Group Inc., Thermadyne Holdings
Corp., Thorn Apple Valley, Inc., Tower Antomotive, Trans W.oﬂd Adrlines, Today’s Man, Inc.,
Tronox Inc., UAL Corporation, VeraSun Energy Corporation, Viasystems Group, Inc., Visteon
Corp., WestPoint Stevens, Inc., Wemer Holding Company, Wilcox & Gibbs, Inc. and Zenith
Electronics, Inc.

6. Furiher, as a result of Rothschild’s prepetition engagement by the Debtors,
Rothschild has developed a reserve of institutional knowledge related to, and an intimate
understanding of, the Debiors’ business operations, capital structure, key stakeholders, financing
documents and other material information, and therefore will be gble to facilitate the Debtors’
offort to maximize value in these Chapter 11 Cases. I believe that Rothschild and the
professionals it employs are uniquely qualified to advise the Debtors in the matters for which

Rothschild is proposed fo be employed.
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1. The Fee Structare described in the Application and Engapement Letter is
consistent with Rothschild’s normal and customary billing practices for comparably-sized and
complex cases and M&A fransactions, both in and out of court, involving the services to be
provided fn connection with these Chapter 11 Cases. Further, the Fes Structure was established
tn reflect the difficulty of the extensive assignments Rothschild expects to undertake.
Accordingly, Rothschild believes that the foregoing compensation arrangements are both
ressonable and market based.

8. Rofhschild will file interim and final fee applications for the allowance of
compensation for services rendered and reimibursement of expenses incurred in accordance with.
the applicable provisions of the Bankruptey Code, the Bankruptey Rules, the guidelines for the
U.S. Trostes and ary appliceble oxdexs of this Court.

9. It is not the general practice of investment banking firmg, including Rothschild, to
keep detailed time records similar fo those customarily kept by attomeys. Because Rothschild
does not ordinarily maintain contemporaneous time records in one-tenth hour (0.10) increments
or provide or conform o & schedule of hourly rates for its professionals, Rothschild should,
pursuant to Local Rule 2016-2(g), be excused from compﬁaﬁce with such requirernents and
s];ould only be required to maintain time records in half-hour (0.50) increments setting forth, ina
summary format, a description of the services rendered by each professional and the amount of
time spent on each date by each such individual in rendering services on behalf of the Debtors.

10.  Rothschild will also maintain detailed records of any actual and necessary costs
and expenses incurred in connection with the aforementioned services. Rothschild’s applications
for compensation and expenses will be paid by the Debtors, pursnant to the terms of the

Engagement Letter, in accordance with the procedures established by the Court.
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11.  According to Rothschild’s books and records, within the 90-day pericd prior 10
the Petition Date, the Debtors paid Rothschild $600,000.00 for fees and $37,053.42 for
reiﬁnbursement of expenses. As of the Petition Date, Rothschild holds $220,982.05 on account of
the Retainer ($20,982.05 of which was received within the 90 days prior to the Petition Date).

Rothschild’s Disinterestedness

12.  In connection with Rothschild’s proposed employment and retention by the
Debtors, Rothschild undértook a conflicts analysis to determine whether it had any conflicts or
ofher relationships that might cause it to represent or Told any interest adverse fo the De‘btois’
estate. I connection with this inquiry, Rothschild obtained from the Debtors and/or its

representatives the names of individuals and entities that may be parties-in-interest in these

Chapter 11 Cases (the “Potential Parties in Interest™), a copy of which is attached hereto as

Schedule 1.

13.  To the best of my knowledge and belief, Rothschild has not represented any
Potential Parties in Interest in connection with matters relating to the Debtors, their estates,
assets, or businesses and ﬁrill not represent other entities which are creditors of, or have other
relationships to, the Debtors in matters relating to these Chapter 11 Cases except as set forth

herein and in Schedule 2 attached hereto.

14.  Rothschild provides financial advice and invgstmant banking services {o an array
of clients in the areas of restructuring and distressed debt. As a result, Rothschild has
represented, and may in the future represent, certain Potential Parties in Interest in matters
unrelated o these Chapter 11 Cases, ejther individually or as part of representation ofa
committee of ereditors or interest holders. To the best of my knowledge, information and belief,
insofar as I have been able to ascertain after reasonable inguiry, none of these representations are

adverse to the Debtors’ interests.
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15.

To the best of my knowledge and belief, neither Rothschild nor I, nor any other

employee of Rothschild that will work on the Debtors” engagement has any connection with or

holds any interest adverse to the Debtors, their estates or the Potential Parties in Interest in

matters related to Rothschild retention in these Chapter 11 Cases, except (i) as set forthin

Exhibit 2 and (ii) as otherwise set forth below:

23045380v1
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(c)

()

(a) Before the commencement of these cases, Rothschild rendered prepetition

services fo the Debtors. As noted above, although Rothschild’s records
indicate that it is not owed any amounts in respect of prepetition services
provided fo fhe Debtors, it is possible that certain expenses that were incurred
by Rothschild, and thet are yeimbursable under the terms of the Engagement
Letter, were not yet reflected on Rofhschild’s books and records as of the
Commencement Date. Upon entry of the Order approving the Application,
Rothschild will waive any cleim for such unreimbursed expenses in excess of

amouzts paid to Rothschild pre-petition.”

Rothschild is 2 large investment baking firm and has Yikely provided
services unrelated fo the Debtors for companies and individuals that have
conchucted business in the past and/or currently conduct business with the
Debtors, and who may be creditors of the Debtors. To the best of my
knowledge, information and belief, Rothschild’s services fo these parties were
and are wholly unrelated to the Debtors, their estates or these Chapter 11
Cages.

As part of its practice, Rothschild appears in numaerous cases, proceedings,
and trapsactions involving many different professionals, some of which may
represent clafmants and parties in interest in the Debtors” Chapter 11 Cases.
Furthermore, Rothschild has in the past and will Tikely in the future be
working with or against other professionals involved in these cases in matters
unrelated to these cases. Based onmy current knowledge of the professionals
involved, and to the best of my knowledge and information, none of these
business relationships represents an interest maierially adverse to the Debtors
herein in matters upon which Rothschild is to be engaged.

Rothschild, through the equity owners of its parent company, Rothschild
North America Inc., has indivect affiliate relationships with numerous
investment hanking institutions located worldwide (the “Affiliated Entities™).
However, none of the Affiliated Entities is being retained in connection with
this engagement and none of the professionals or employees of the Affiliated
Entities will provide services to the Debtor in connection with this
engagement. None of the professionals or employees of Rothschild hes
discussed or will discuss the Debtors® cases with any professional or
employee of the Affiliated Entities. Thus, there has not been and will not be



any flow of information between Rofhschild and any Affiliated Entity with
respect to any matter pertaining fo the Debtors or their Chapter 11 Cases.
Rothschild can make no representation as'to the disinterestedness of the
professionals or employees of the Affiliated Bntities in respect of the Debtors”
Chapter 11 Cases.

16.  To the best of my knowledge, no individual assiénment referenced on Exhibit 2
currently accounts for more than 1.00% of Rothschild’s gross annual revenues.

17.  To the best of my knowledgs, information, and belief, except as described herein,
Rothschild has not been retained to assist any entity or person other than the Debtors on matters
relating to these Chapter 11 Cases. In 2007, Rothschild was engaged by an ad hoc committee

(the “Ad Hoc Committes”) of certain common shareholders of Trident Resources Corp. fo advise

the Ad Hoc Commitfee with respect to a potential investment of new capital by members of the
Ad Hoe Cornsmittes in Trident Resources Corp. and received $3,354,000 for such services.
Rothschild’s engagement by the Ad Hoc Committes concluded in Augwst of 2007. If the Court
approves Rothschild’s retention, Rothschild will not accept any engagement or performn any
service for any entity or person other than the Debtors in these Chapter 11 Cases. Rothschild
will, however, contime to provide professional services fo enfities or persons that may be
creditors or equity security helders of the Debtors or Interested Parties in these Chapter 11 Cases;
provided that such services do not relate o, or have any direct connection with, these Chapter 11
Cases or the Debtors. ‘

18.  If any new relevant facts or relationships are discovered or arise during the
pendency of these Chapter 11 Cases, Rothschild will use reasonable efforts to identify such
further developments and will promptly file a supplemental affidavit as required by Bankruptey
Rule 2014.

19. | 1 am not related or connected to and, to the best of my knowledge, no other

professional of Rothschild who will work on this enpagement is related or connected to, any

7
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United States Bankruptcy Judge for the District of Delaware, any of the District Judges for the
District of Delaware who handle bankruptey cases, or any employes in the Office of the United
States Trustee for the District of Delaware. .

20.  To the best of my knowledge, Rothschild has no agreement with any other entity
to share with such entity any compensation received by Rothschild in connection with the
Debtors’ bankrupicy cases.

91.  Accordingly, except as otherwise set forth hesein, insofar as T have been able fo
determine, none of Rothschild, 1, nor any employee of Rothschild who will work on the
engagement holds or represents any interest adverse fo the ﬁebtors or their estates, and
Rothschild is a “disinterested person” as that term is defined in Bankruptcy Code § 101(14), as
modified by § 1107(b) of the Bankrupicy Code, n that Rothschild, and its gofessiona}s and
employees who will work on the engagement:

(a) are not creditors, equity secnrity holders, or insiders of the Debiors;

(b) were not, within two years before the date of filing of the Debtors’ chapter 11
petitions, a director, officer, or employee of the Debtors; and

{¢) do not have an interest materially adverse to the interest of the Debtors’
estates or any class of creditors or equity security holders, by reason of any

direct or indirect relationship to, connection with or interest in the Debtoss, or
for any other reason.

n7.  IfRothschild discovers additiona] information that requires disclosure, Rothschild
| promptly will file a supplemental disclosare with the Court as required by Bankruptoy Rule

2014.
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Purspant to 28 U.S.C. § 1746,1 declare under penalty of pexjury that the forepoing is true

and correct. V&k
Bxecited on Septembaré 2009 By: /sf A / /
1A Hupdstin S

Manaping Director
Rothschild Tos.
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Potential Parties in Interest




SCHEPDULE 1

PARTIES SEARCHED TN CONFLICT DATABASE

WMMW@
Trident Resources Corp.

Trident CBM Corp.

Aurora Epergy LLC

Nex(en Energy Canada, Ine.
“Trident USA Corp.

NRL Energy Investments Ltd.

‘Trimar Testing Ltd.

081422 Alberta Lid.

Trident Bxploration Limited Parinership

Trident Exploration (2003) Limited Partnexship 1
Trident Exploration Corp.

Fort Energy Corp.

Fenergy Corp.

981384 Alberta Lid.

981405 Alberta Ltd.

981443 Alberta Ltd.

Trident Bxploration (2004) Limited Partnership I
Trident Bxploration (Aurcra) Limited Parinership I
Trident Exploration (2006) Limited Partnership 1
Trident Exploration (2003) Lirited Partnership

Prior and Current Officers and Direcfors
Eugene L Davis
Todd Dillabough
Alan Withey

David Bradshaw
Murray Rodgers
Randy Neely

Paul K., O'Donoghue
Dave Cox

Jon Baker

Richard Meli

Todd Overbergen
William Kavan

J. Lavrie Hunter
Anthony Caluori
Peter Dea

Randal] Kob
Charles 8. Meneil
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Thomas J. Jung
Robett Puchnisk
James Heller

Brian Humphrey
Jason Capello
Craig Albert
Robert Zahradnik
Tohn Anderson
Gord MacMahon
Robert Funnell
Joanne Budden
F.eitha Dobson
Barry D. Horoe

E. John Koch
Howard I. Lutley
Donald O. Downing
Donaid R. Letich
Genffrey R. Jordan
Timothy J. Berniohr
John H. Forsgren
Marc Macaluso
Kennsth L. Ancell
Steve Buchanan

Lenders own as of the Petition Daie

TD Securities (Agent)
Credit Suisse (Agent)
Wells Fargo (Apgent)
Goldmean Sachs
Mount Kellet
Edgstone (Eaton)
Serengeti

Redwood

Babson (Gates)
Restoration Capital
Longacre

Angelo Gordon
Liberty View
Grandviow

Morgan Stanley
Northwestern Mutual
Deephaven

‘West Face
Kamunting

Arbiter
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Par IV

Prudential

Chilton Tnvestment Co.

Ashiter Partners

Cadogan Management

Anchorage Capital

Angelo Gordon & Co. LP

Faralion Capital Partners

Silver Qak Capital

Kamunting Strest Master Fund

McDomnell Investment Macagement, LLC
Norfhwestern Mutual Life Insurance

Par IV Capital Management

Sigma Capitel

Stonehill Investrment

West Face Capital

Tinicum Partners LP

‘Whippoorwill Assoc. Inc.

Wellpoint Inc.

Wilshire Institntione! Master Fund

Liberty View Capital

Mount Kellett Capital Management LP
Serengeti Asset Management

Babson Capital Management LLC
Candlewood Capital Partners LLC
Marblegate Special Opportunities Master Fund
Bill & Melinda Gates Foundation

CS Capital LIC

Grandview Capital Management

Redwood Trust

Special Sitvations Investing Group

Astow Tnvestment Pariners

Arbiter Pariners LP

Chilton Internationat L.P.

Chilton Tnvestment Pariners L.P.

Chilton Opportimity Trust L.P.

Chilton Opportunity International L.P.
Chilton Global Partners L.P.

Chilton Global Distressed Opportunities Master Fund, L2,
Paul J. Isaac

The Prudential Varizble Contract Account-10
The Prudential Varisble Contract Account-2
Value Portfolio Of The Prudential Series Foad
Naturs! Resources Portfolio Of The Prudential Series Fund
DVW Energy Partnership, LP

Scott Setrakian
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Insurance Carxiers

Global Amrowspace Underwriting Managers
ING Insurance Company of Canada
Chubb Insurance Co. of Capada

GCAN Insurance Company
Non-Marine Underwriters at Lioyd’s
Lioyd’s of London

Aljed World Assurance Co. (US) Inc.
North River Insurance Company
Nutmeg Insurance Company

Huodson Insurance Company

Houston Casualty Company ,
AJG Commercial Inserance Company
‘Westport Insurance Corp.

Zurich Canada

Liberty International Canada

Parties to Leases/Subleases

Husky Oil Operations Limited
ConocoPhillips Canada Resources Corp.
Dome Britarmia Properties Inc.
Equivest Financial Corporation

394308 Alberta Ltd

Alexander Forest Services

Shareholders (Known as of the Petition Dated

2079517 Ontario Limited

AC Gas Tnvestment, L.P.

Alexander Global Master Fund, Ltd.

Amber Fund Holdings LLC

Arbiter Partners, L.P.

Auvrora Epergy Opportunity, LP

Aurora Energy Partners LP

Baker, Jon

Blackrock, Inc.

All-Cap Energy Hedge Fund LLC

Fdison Sources Lid.

Raytheon Master Pension Trust #2 All Cap Energy Account
Raytheon Combined DB-DC Master Trust All Cap Energy
Raytheon Master Pension Trust All Cap Energy Account
Raytheon Master Pension Trust Energy Hedge Accomnt
Raytheon Combined DB/DC Master Trost Energy Hedge Account
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SSR Fnergy and Natoral Resources Hedge Fund LLC
University of Texas General Endowment Fund All Cap Energy Portfolio
University of Texas Permanent University Fund All Cap Epergy Porifolio
Blackstone Mezzanine Holdings L.
Blackstone Mezzanine Partuers L.P.
Bonik, Brian
Buchanan, Steve
. Chilton Investment Company
Chilton Global Natural Resources Pariners, LP.
Chiton Small Cap Internetional, L.P.
Clery S.axl.
Coz, Dave _
D.E. Shaw Laminar Portfolios, LLC
Deephaven Relative Valne Bquity Trading, Ltd.
Fdpestone Capital Mezzanine Fuad, L.P.
Ensis S.arl
FrontPoint Energy Horizons Fund, L.P.
Gathers, Rhonda
Goldman Sachs .
Hopetite Offshore Fund, Lid.
Hopelite Partners, L.P.
Isagc, Panl
James Richardson & Sons, Eimited
RFG Private Bquity Limited Partnership No. 1B
RFG Private Equity Limited Partnesship No. 1C
Jennison Associates LLC
Jennison Natural Resources Fund, Inc.
Jennison Value Fund
Jennison Utifity Fund of the Jennison Sector Funds, Inc,
Nafural Resources Portfolio of the Prudential Series Fund Inc.
Samsung Life Investment {America), Lid.
Value Portfolio of the Prudential Series Fund, Inc.
Lee, Ashton R.
Lucas Capital
Lucas Energy Total Retum Pariners, L.P.
Lucas Bnergy Ventures I, LP.
Lucas Energy Total Return Master Fund, L.P.
Magnetar Capital Master Fund, 1ad
McNeil Group
The Charles 8. McNeil Family Trost
“The McNeil Family hrevocable GST Trust
Meli, Rich
Murphy, Sendy
Prudential Capital Group
Prudential Capital Partners, L.P.
Prudential Capital Partners Management Fund, LP.
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o b 8 e

Rakhit Consulting Services

Restoration Holdings

HFS DS Restoration Master Trust
Restoration Offshore Fund Ltd.

Restoration Partners LLC

Restoration Special Opportunities Master Lid.
Selida Capitla Corp.

BTR Global Arbiirage Trading Limited

BTR Global Opportunity Trading Limited
Seaport V LLC

Stratepic Energy Fund

TCW Asset Management Company

TCW Enerpy Fund X-NL, L.P.

TCW Energy Fund XB-NL, L.P.

TCW Energy Fund XC-NL, L.P.

TCW Energy Fond XD-NL, L.P.

Trast Company of the West

Ensign Peak Advisors, Inc,

TCW Asset Management Company

Trust Company of the West

Horry L. Bradley, Iz Partition Trost

Harry L. Bradley Jr. Trust

Jane Bradley Uihlien Pettit Partition Trust
Jane Bradley Uihlien Trust

TD Bank

TD Capital Mezzanine Pariness (QLP)} L.P.
TD Capital Mezzanine Partners {Non-QLP) L.F.
TD Canada Trust

Toronto Dominion Investments, Inc.

Treaty Oak Capital Management

Treaty Oak Acorn Fund, LP

Treaty Oak romwood, Lid.

Treaty Oak Master Fund, LY

Trident Exploration (2005) Limited Partnership 1
Trident Exploration (2005) Limited Partoership I
Trident Energy Opportunity, L.F.

US Global Investors - Global Resources Fund
Viking Global

VGE I Portfolio Ltd.

Viking Global Equities LP

OMERS Private Equity Inc.,

Angelo Gordon & Co., L.P.

Amber Capital LP

Ospraic Management LP

Stark Iuvestments

Edgestone Capital Pariners

BI9I26 V7




Olympia Capital (Bermuda)
Alaska Trust Company

Banks

Key Bank, NA
TD Canada Trust

Proposed Professionals

Rothschild Inc.

Fraser Milner Casgrain {Canadian Counsel to Trident)
FTI Consulting Canada ULC {Canadian Monitor)
MiCarthy Tetrault LLP (Canadian counsel to Monitor)
Rlank Rome LLP (U.S. Counsel o Monitor)

Garden City Group, Inc.

Richards Layton & Finger P.C.

Other Professionals
Gibson Dunn & Cratcher LLP

Bennett Jones LLP
MeMillan TLP
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Exhibit 2 to the Declaration

Relationships With Potential Pariies in Interest



SHOJUN PAOIAGS UESH 10U SABL} 1BI6IU] L] SBRIBL 40 sopuetiuon yusied J0 saliB|pEqnS

-pejou Aeojoeds

'sajeyy 'Si00eQ e Aq pophad yasel] 1 o8 BU) O} yniess SY) pawy Se ONid

*I0105IP B SHERA
JLOTERSE “XAL YO IO sopundioos 1sareds 10
e SUPPOM. 50 SININY SU T Lo pue 158d OU3
1 se; QNI ‘sese0 asat 0} POYSIONIN SIBYYEIN U]

- SO, “IoTIsy

*L00T 18030y

u pojerduros seam justnefedus suyy, “dioD
So0IMOEsY] JUSPLLY, UF SORIIO)) 00H PY SRI0
sI0qruotm £q Jejidu0 40T JO JusunseAnt Enuajed
v 0} adssr WM SARIIUIGS OOH PV SH SEIADE
03 *dxo7) $30IMOsSY JUSPHL IO sIpjoYaIRs
UOWIQD TTBITDS JO SIOMIB £Zoug sromy
Sugpryott {, SAYUNICD) 00K PV, 9TH) SaRFIwed
ooy pe ue £q paBedue szA PIUOSTIOH 1007 Uf

-paucpueqe Apuenbasqns ONTY Kq tond D

srowmg A8100g wIOmMY
dnoiey peyde)) eromy

oy ASsuy vromy X7 swmIed
Amuy wromy Ly Spmmyroddo AZwug eromy

] ] stouieg JSHGTY
30 Tedwund v s; oess] 08g "L0 0z 18ndny

1t paterdies sam yowedeSus sg], ‘410D
SOOIMOSSY JWSPILE, T SaRTURKC)) 00H PV STI0
s1aquusns £q [B1de0 M3 JO JUSLHSSATL prusod
2 01 1000501 YIIM SO0, OCH PV AU SIADE
0y -d107) ESoINO8SY WP, JO SISPOYAIEYS
UOIIEOS TISYIA0 3O 47T SIeted 1AV
Fupnpou { SeRIINI0) S0H PV S} SSHIINOD
o1 pe Uz Aq paSedne saa PIIesTIoY ‘LG0T U

apes] [HE PUB g7] S BTV

SeEs] [ed puB 41 SwuEsd 131QTY

ponopueqe Apusnbssqns NI £q goyd 1uerD

DIy

Auedigoy 6OWBINSH] [BICIOTNRUCT DIV

THONIAW0)) JO SIMIEN

XOPISENO)) € SBY
OINTY YoM WIa AYEE

Isaxaju] Uy Apred

NOLLVEVIDHd INIISNOAVOLT 11grexd




‘pojou AEopioeds

SS0|UN POLAIERS UBEY JOLI BABY 1SEIRN U] sajed 1o sejuzdites jualed J0 SALBIPISONS seyEily “SIoeq oY Ad papiaoid 19eiall] B SSed el 0} Yoises )i poyy S8y ONRS

Suipayou] (,So3RINC) BOL PV, 1) SBNIUITIOD
soty pe U 4G paSeSuo ses PIIPESHCY Yooz

's101G9(] 0} PalRaIEt ONTY Kq gopd YD

spmn.g YOG
G

TeqoID) TOEED &1 TPEORPIII] Kypungaoddo
WOy i1 SR, AnpunzoddQ GOYHD

¢ g SIBUPE] JUSTHISOAT wopD {4 semRd
JnsuNSaAL] UONTD 4T JenoETIAN] UKD

-

"DOTIITIIO.) SO PV 91 1O sapiejuosoxdal 8 §8M
ponpey Auoyiuy “L00T Jsndny Uy pajeldmod
suas yroueBeBus sy, dio) S80IN0SAY JUAPLLY,
111 SONUITIOD) 00K PY SMII0 s1aquIet Aq
yeirdus MOt JO JRSUNSOALL yenueiod ® 0} oadsax
@A SERUREOD SOH PV 8 astApE 03 *dI00)
SaoIMOSEN JIAPHL JO SISPLOYRTEYS TOWITOD
TTe3190 JO (, SN0 S0K PV oY) QeRIEHHeD

ooy pe UB Aq paSedus sB/A PIIOSTROH ooz

- yonyey) AvopUy

Avogrey .ﬁoﬁmu

apyIFALINe)) DOH PY U3 UO oApETIasaldor B SeA
weneyong 54838 "LOOT 15n3uy U payedmos
sea Juswasdedue s, -dzo7) $69MOSY FSPHL
0 951 RImo) 90H PV o1 30 s10quEet £q
yecdieo 40T JO JUOTHSSATT erusiod e 03 Joadser
Qi SeNIIIe)) 0O PV Ot ssiape 0} “d10D
5a0:m0sy JUSPHL IO SISPIOYSTELS TOTIIOD
wyEpes 30 ((SONFUIL) 00K DY, SUB) SOHFITIOD
oy pe e Aq poBeSus suA PIIISHION *L00T ¥

TeHRUSHE SASIS

SAD1S ‘UBLEUONT

S10}GO( O POTRISTIN DN 4G Yond UsHO

dnoin) QuOIENOBIE Y1,

&' S SUIRZZIIN] SU0IPEIH
& '] SBmIp[OY ouImezZOA] SU0ISOBIE

ymamaBpuuiA] [RIOTRULY JoOoIor]d SSPNOUL IBIR
GORFUImDD JBPIoYpU0Y 001 pe u 10§ JuppIon
8L DNTY "osEd S 03 poIRiRRm Joyew e UJ

e BeuBiN [RIOUBTL] FOODOE]H.

JoOLOEEl

TONISURO,) JO IIBN

FO[IIUUO)) ¥ SEY
DN ToTgs s APy

1501030 W A)18J

NOLLVAVIDEA ANIISADNYV OX T 1LIdarHX3




PR

SESIUN NELDIEES UABT JOU GABL JSalB] U Seied JO sajueduos Jusiad Jo sspBpsaNs

*pojou Aeoljjseds

‘eepeiuy “s1010eq 8ty Aq papirosd seleiu; Uj Seied Bty 0} Yoieas sy PeJull SBY ONIY

SISPIOUAIEYS GOTITOD WIL)I1s0 J0 "I 'Y"S SIUH
Surpnpuy ( SSRTEI0) 90K PV, SYf) SN0
ot pe we Aq pofeSne seam PIISSHIOY *L00T UI

IEAVS siuy

IS seuy

5101G5(] 0} payeioIIn DN Aq Yyoud IR0

[BUONRILIANY WOSIPY

Py £30I00G UOSIPH

pouoptieqe Apuenbasqns DNTY Aq youd 01D

82480

assMg PPoID ST eideD 8O

pouopmeqe Apyuenbesqns ONTY £q yoyd 1UslD

s gOa0T0)

*dx07) S20m0ssY BPEUB) SAI[IEJOS0U0)

paUOpUBLE
Apwenbasqns ayeTEe ONIY £q yond yus1D

QYD

BpEUED JO "0 SOURINSTY qquHy

L00Z
1EnSny 1t payedmos sem Jnetefudus S|L,

*d107) sa0In0sey USPLL, T SaRIIIO)y 90K PV
oy 10 szoquieny Ag [eydeo AaU JO JUSUIISAATT
“enustod e 0f 3050501 I SONIEILO.) OOH

DY o3 0STAPER 0] “d100) S20IMOSHY] JUIPLLY, JO
SISP{OUSIEYS UOTIHIOS THEMSO 30 Spuny uoy)
Ferpnjout {, SO0 O0H PY,, SF) SIPILIULD
so1y pe ve Aq paSeSuo sem PIYOSTIOY *L00Z H]

"S3I09Ge(] 0 pajeieTn INTY Aq gond JWeND

spumy WOIMmD
TOHRD

*J*T “puonBuIsiE] dBD
1[BHIS UG ] ‘SI0mIRg S50IN050Y [BINjEN
TRqolD Toyg) Auediro] jueunssAn] TORTGD

"LO0Z
18nSny uy paje(duios v jusumanue SEYL

-d107y 8201089y JUSPLLY, Tl 803INIO) S0H PV
a1 Jo stoquast 4q Yeirde AU JO JUSTNSSAUL
penusod e o} 1004551 THTA 2SI 90K

Py o os1ApE 0} d¥07) 820INO8SY JUSPILL JO
SI5PIOYSIBYS HOUNLOD U[BISO JO SPUR VONID

4T ‘pung w8epy soprumreddo
possensiT [BgOD O ] siemed

HOLINNO.) JO INIBN

HOYOAUUL)) B SBY
OINITY goygM A Snuy

jsazoyu] uf Ay

NOIIVIVIDEA ANLLSOONV OL T LIFIHXHE




SEAJUN PEUAIRES LASY JOU BARY 198ISYL U] SSIHEA JO sejusdund JuaEd J0 SEURINENS

*pejou Aeopicads

‘selefiuy SIoVgad el 4G pepiaosd J8ess)u) 1) S5RIBG 81 0} 4OI28S S| POl 88U ONIY

Tk SOPICCIO)) DOF PV 943 98IAPE &) "dre)y
Sa0M0seY ALY, JO STOPIOYSIBYS HOWIIOd
B8 3O (LauTunnoe) 50H PV, 2173} SOU NI
oot pe g £q padedus sesm PIIYOSMOY “£L00T W

Jpungy o 'f

apmeT Cf ‘Iepmyy

*L00Z 3808y

1y pajerduros sesm JuoteFeBuR ST, Kitig
S50IM0SeY JUSPRLY, T} SORFURI0D) 00H PV S0
sroqust £q Tejides MaT JO JUSTSATL renmaed
» 0} 1wodse) LM SSRMINTO)) OO PV 91 SSIADE
03 ~307) $20IMO0STY WISPILT, JO SISPIOYSIEYS
WOTITIO TENS Jo JuomeBeueyy 1ende) sydop
Surppriou; ( SORIIRLOD 90H PY,, ) SIS

yusureSuueyy [Biide)) sinydory

yuowmadumely Fide) oydely

ooy pe e £q podelue sem PIOSTIoY 007 M

SI01G8¢] O} PayBIRIN DNTH £q yoyd 081D

SUONNSIATT SJBALIT SYoBY UBIPIOD)

SyoBg UBPIOD

J0puSA DN

J'T] JOTOFREDy 49 UINCT UOBHL)

dTT Jeyon)) 3p vun(y MOSqI)

30pUs A DNIE

ureaBsryy ISUNIA 10885

uaden)) OUHA] Jasely

*I07081(p B
s/seM SpaR(] "IN OTgM JO saruedouos JsupEse 10

mira SURIoM 94 eI SU UL ABUT PUS 1sed oqy
U] SBY DNTY ‘58580 9551 03 POIBJOIUN S1e3ET U

spae(y 1 ouslng

"L00T
1snBny w pajajdos seM JroweBeius ST,

-d107) S50MOSSY JUSPLL], T S3IIUIOT) 90H PY
o 30 sroquiste Aq Teiided Mati JO JUSIHSOATT
Tenuajod B 0} 3050503 LM SSTIRIOT) S0H

py ot astaps o} *dI0)) S20mosay TOPHL IO

HOTRWNO)) JO 2N

NOLLVEVIOAd ANILSAOAY OL T LI9IHXA

UOPIBUAC)) B SLL
DN QoTga txs Apay

Jsoxony Y Apivg




S5GIIN PALDIEOS HEBY JOU BASL 188181 U} SefjiBd J0 89|

“pejou Alesiioads

uediro Jueied 1o SeUEpISANS ‘SBTBIY ‘E1015S0 B4} AQ Pepiaaid yse.RL) U] SelR BL) 0 HOIESS i PEjUL) SBL NI

JOpUsA NI

OWA

1€8¢€ ATTOWIN

Tenuapnid £q peBeuem

SpEM} UIEYISO U SHISUNSSAUY SBY SAIRIS085Y
TOSTULR PUBISIDPUN OM “L0O0T sngny

w pojejdimon sem jusweBelos spylL, diod
£90IN0SHY JSPLLL BF 881IIIUIC)) S0H PV SR J0
sraqurowr Aq 1e3ideo MaUr JO JURTSIATL Enusiod
7 03 100801 qIIM SORTIUIO.) SOF] PV o) SSIADE
03 *@107) S0INOSAY JUAPLLT, JO SIBPIOIBYS
TOUMLOS UFE}Ia0 JO S3jRI00STY WOSuuaf
Suzpnot (,SONFIIE0D) 90K PV, OY1) S3RII0O
sot] pe o £q paBeSuo sem PINYOSHOY "L00T W

SSJEI00ESY TIOSIIUS]

pung S30IN0SSY TRIMIEN TOSTHUG]
ipon,y SnjBA UOSIOUS[ 169JRI0ORSY UOSIUS]

SIOKIS(] O3 pajEjeIn
sojRIIe DN snowea £q ssuoqd Just)

dnoxn HONT 'DNI

gpens;) Jo Aueduro)) ssuemsa] HNT

“QaYIIIWC,) 90K DY B} U0 DATIRIUSS010T B S8
Tojuny] LEY L ‘2007 180S0y Ul pajerduros
sem JremaSeduo spyp, ~dIoD) $e0Mmosay JSPLLL
U] SORHMIO.) S0F] PY OU3 JO BIaquIsti Aq
Te37dEs MOU JO JUSUNSIATL fepuajod g 03 wadsox

TONAOUNO.) JO SIMERN

NOILVYVIDHG ANLLSADAV OL T LIGIHXH

UOPISUIN.) & SBY
ONTH UFGAL Q14 PR

383I33Y Wy Apre




nejou Alesyiceds

I9BUN PEYAIEOR UGEN 10U BARL 15641 U] SBjlIR jO seuadund jusied 10 sopaIpENS ‘SAEY S10KB0 S| £ popiacud yseueily Ug Sejle- BLY) OF UIIESS SY PR SBL ONIK

SouBINSI 8317
sT03q5(T O3 PRIEIRIUN DN Aq yo1rd 3ol TEOTHOSTURIA] JUSUTISOAT] TENINJA] TIAISAMIRION, TETUA] TLIDISOMGHON] S[RrinjA] UISISaMIION
‘pauopueqe Apusnbasqns nopaoy Jo

Q10 JRUI SHBIILLTR NI JO SIUSYD 100y

yueg sphoyy ‘agiT Aeqqy sphorl

§,PAOTT ‘8, pAOTT 38 SISJLIMIIPILN) SUIRA-HON

penopueqe Apusnbssqns A10m4 Jet) S20199(
O] PAJRJSIUN SIBNBLK TO JUALS DINIY JAUiod

Tenden Aseg weSiopy §0)) %9 LsTuelg weSIop

Aojueig weSIoN

"L00T
1snSny 1y pajeldios Sea JusTINBEEEuD SHT,

+d307) 550INO0SSY] JUSPLLY, UF S2JILNICT) 00K Py
211 30 S15quIRT Aq [eldes MOU JO JUSUNESATL

' renusiod B 0 3050801 YA SORIIOD

20} PV o as1ApE 0 10D S80Sy

JEOPIL], JO SESPIOUDIBIS WOILRIOD UFES0
3018037, 18D S[qBo0aaLy Aftme RNOW

ot {, SONIIUIO]) O0H PV, STH) SOJFURICD
oo pe Uz Aq peSedus sem PIIUISHOY "L00T U

18117, 18D S]qE00ASLY ATLIE] IONOTA S4L

ATruom] ISNOIA S asegn) oq, tdnoiry aNON

I0pUSA DNTY d71neney, Ao &7 Ymens L, AL
'L00Z
1508y 1t pajerduros seam. JuStIeBeRS SWL,
107 §50IMOSEY JUSPILT, UF SSPIUII0)) D0H PV
ot 70 sIaguoant Aq [eydes Mol JO JUOUIISIAUE
enuajod € 03 10451 (1M 233 HIII0]) SO
PV SU1 5SIAPE 0 "G00 $SOMOSSY WP, IO
SISPIOYRIBYS UOMIIIOD Teiao JO fesrdey) szon'y * "7 PuB,] IOJSBIA] Wy
Surpiour {,SRII0) 90T PV, STF) SeHNOTI0 2101, ASwotry seon L4 I soImua A ASloTy
oo pe ue Aq paBedus sBM PIMOSHOY "L00T Y] Tenden seony | seony 47 ‘Stomeg w3y [ejo], ABroug seony
EOYOIWHEOD) JO OAGTN TOTJISUUO)) B SBYY 3s0x0yuy ny ApaBg
NI ToTgAL YA Ajnuy ‘

NOLLVEVIDIA ANELSODAY O ¢ LISIHXH




‘pejou Aponeds

S88Iun PaydIEsS UBBH 10U SABH JSRISIL) 1) Saled Jo sejueduio Jualed 1o Seis|pisqns "sailiy "SIojged ol £ papand ee8)Y] 1) SEIIB S} 0} Lbiees BY pejl) SBY ONW

s103qa(T 03 pajEjerun ONTH Aq yoyd 1usHD wonerodion 10 Sumsureg P17 “(vonsry) JotmisoAny ory Sunsueg
JopueA S1BIRITe DNIY pue DNTH 04 108y 59 WOl SPISOR] ‘D d W3l 7 woliw SPIEUORY
Junoosy sEpey ASIoug NIy,

£X01G5(] 0} patelINn DNTY Aq ssyoyd Justod

-07) HOSIpARY ouf SSUIPJOK YRILINY HOYIARY

TBISBIN DCI/EIC] PORIQHICS) UOSTIAEY HUNODY
oBpory AFIouE JNIY, VOIS FISRA] UoaTIiey
sumoony A810ug duy) J1v ISnLy, Tolsuag

Joysep uosmAey (A3xouy dey) [TV sniy, Ise
DCO-ECT poUIqUIC) ToRARY SNNo0oy AS1oug
den) TV 7# 1S0LY, HOTSTaJ 10)SBIA Mospiey

*1007 3080y

1 pajeduzoo sem yuoweBeBoe s1qy, “dIop
SOOINOSIY JUSPLLY, BT SAUNUOD O0H PY SUi JO
sroquionr £q enden MO JO JUSUNEAATT [eRus0d
2 0 3004851 [ SaNIIITIO.) Q0K PV S o5ApE
oy *dxoy) s30Imossy JUSPH], JO SIaployaIBgs
TOUIoD TS YO Jusuademeiy arerdsy
Sugpnjot; (,SORIUNIN]) 00K PV, SGF) SSHHIIIOD

oy pe e Aq pafedns sea PIGOSTHOY ‘00T W jusmodeuepy o1Ids0) Tuoutafeuniy e1eIdsg
*Aueduros [esfmsyd B
asegomd o3 PIQ INJSSBOONSTN UB UL *0U] SIOMIE]
1endeD SYAWO payussexdel S1elFe DNIY V ouy SIomE g [E3Ide) SHHNO oy Aynby ojealld SUHINO
WONIIAO)Y JO ANJEN TOEIN0) B SBY ysazeyuy Oy AMBg
DN YR TIM Appu

NOILVIVIDAA ANLLSAODNV OL T 119X




S55{UN PHYDIESS UDBY (0L BABY 1S8I0ILY U] SB[UE JO sajuediios juaiad 1o saliB|pIsgns

‘pa1ou Seososds

‘satEy SI0)geq st A PEpiACId SeIs) 1 SeiE SU) 0F UIEas S)f P S8Y ONIM

SEYIRE

peuopurge
Lyusnbasqns sjeiye DNTY A9 satjogsd JUSHD §60TALSE [BIOUBULY YOI epene’y Youny
pouopueqe Apusnbssqns seA
YoM VIEIN wor Fused] Ui, ssegomd
03 prg Buzeea oFxeg STIS M YA PSATDATE DNTH Sasen] 0Breg SIBM (jue3y) oreg sfleM
*L007 1sn3uy
m pojerdon sem JuomeBelue spy, (di0D
SeOIN0SSY JUSPI], Ul SS1IUTNO)) A0F PV 2L JO
sIpqUIsTt £q [E1IGED MOTE JO JUSUNSIALY [enusjod
£ 0} 105085 IIM COPIUNIIC)) SO PY ST 981ADS
03 'dro7) S20INOSFY JUSPUT, JO SISPJOYSIRLS
VOTIOD UIRYISD 3O SICIEIANT (8GO0 FULTA .
Suyprijou; (SENIIO)) 9OK PV, ST1) SANIUMICO &1 sopmby [2qo)
ooy pe ue £q peSeSus sem PSRN “LOOT UL SI0}SOAU] 189010 BULHA BuppA 477 ONORg ITT HDA 129010 BupfiA
payexodIoon] WNORILY, SSpnjout
1T SIOP[OYPU0G JO SoRLHNTOS € J0F BULRoA
§1 ONIY "o50 ST} 03 POIR[AIUN JOJFRUT B 1] poyerodioony TEMOKTT, 41 s1Imaeg winoft],
ouy ‘SIISURSAT] HORIIOCE
o010y, 4snxT, BpEueD (L a1 (dT0-ueN)
sroupeg sunuezzaly [Ede) L © 471 (410)
pouoptuqgs Apuerbasqns HNIH £q yoyd JusID ST SuIRZEalN Tiden (1L, sremm g supuezzepy Terde) (1, yueg AL
180 A4 o1 Jo Auediro)y
jstsy, 3T “IN-QX puny A83ug MDT,
*pojorduos sem tonoBSIRY] SUT, -edionsed ST TIN-OX pung £A8wug MOL a1 “INCEX
¥ 58 PHIST] SBA 1884 9T J0 Auedwsod pEng AS0ug MOL a7 INFX pung LBoug
ST, HISYM TOTIORSTEN € TF PRAJOANT DNTH 180 o1 3o AmeduIoy) jsniy, MO Auedirosy JuoweBeueiy 1088V MOL
WOLJIFWEO)) JO AINIJBY] UOPISELE)) 8 fLIY 153y W Apeg
ONTH yora mis g

NOILVHVIDHA ANTLSADAY O T LIHIHXH



E 1T C
Proposed Order

23045360v1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

>4

Inre: Chapter 11

TRIDENT RESOURCES CORP., gt al. . CaseNo. 09-13150 (MFW)
Oebtors.  :  (ointly Administered)

2.4
ORDER AUTHORIZING THE RETENTION AND EMPLOYMENT OF

ROTHSCHILD INC. AS FINANCIAL ADVISOR AND INVESTMENT BANKER
ORS IN POSSESSION

FOR THE DEBTORS AND DEBT'
Upon the application (the “Application™) of the above-captioned debiors and debtors n
possession (each a “Dyebtor,” and collectively, the “Debiors” and, together with their non-Debtor

affiliates and subsidiaries, “Trident™), for entry of an order (this “QOrder™) anthorizing the Debtors

to retain and employ Rothschild Inc. (“Rothschild”) as their financial advisor and investment
banker nume pro func to the Petition Date,’ all as more fully set forth in the Application; and
wpon the Declaration of Neil A. Aupnstine in support of the Application; and the Court having
found that fhe Court has jurisdiction over this matter pursuant to 28 US.C. §§ 157 and 1334; and
the Court having found that this is & core proceeding pursuant fo 28 US.C. § 157(b)(2); and the
Court having found that venue of this proceeding and the Application in this District is proper
pursuant to 28 U.S.C. §§ 1408 and 1409; and the Couxt hav;mg found that the Application and the
Declaration are in full compliance with a1l applicable provisions of the Bankruptcy Code, the
Banlyuptey Rules, and the Local Rules; and the Court being satisfied based on the
representations made in the AppHication and the Augustine Declaration that (i} Rothschild does

1ot hold or represent an interest adverse to the Debtors’ estates and (#i) Rothschildis a



“diginterested person” as defined in section 101(14) of the Bankruptcy Code and as required by
gection 327(a) of the Bankruptcy Code; and the Court having found that the relief requested in
the Application is in the best interests of the Debtors” estates, their creditors, and other parties in
interest; and the Court baving foumd that the terms and conditions of Rothschild’s employment,
inchuding the compensation structure set forth in the Engagement Letter {as defined herein}, are
reasonable as required by section 328(a) of the Bankmuptey Code; and the Debtors having
provided appropriate notice of the Application and the opportunity for ‘a hearing on this
Application under the circumsiances and no other or further notice need be provided; and the
Conrt having reviewed the Application and Augusting Declaration and having heard the
statements in support of the relief requested therein at a hearing before the Court

(the “Hearing™); and the Court having determined that the legal and factual bases set forth in the
Application and at the Hearing establish just cause for the reliel granted herefn; and upon all of
the proceedings had before the Court; after due deliberation and sufficient cause appearing

therefor, it is HEREBY ORDERED THAT:

1. The Application is granted as set forth hetein in its entirety mme pro func to the

Petition Date.

2. The Debtors.are aufhorized to employ and retain Rothschild as their financial
advisor and investment banker in accordance with the terms and conditions set forth in that
certain engagement letter dated as of November 1, 2007, as .amendad by that certain amendment
letter dated 2s of October 7, 2008 (the “Amendment”) and that certain joinder letter, dafed

Angust 27, 2009 (the “Joinder” and, together with the Original Engagement Lstter, the

' All capitalized tersss used but otherwise not defined herein sholl have the meaning set forth in the Application.



Amendment and all exhibits attached thereto, the “Engagement Leiter), copies of which are
attached to the Motion as Exhibit A and incorporated by reference herei.

3. Rothschild is entifled to reimbursement by the Debors for reasonable expenses
incurred in connection with the performance of its engagement under the Engagement Lefter,
including, without limitation, the fees, dishursements and other charges by Rothschild’s counsel
(which counsel shall not be required to be retained pursuant £ section 327 of the Banlmzptcy

Code or otherwise).

4, The indemmification provisions included in fhe Engagement Letier and
incorporated by reference berein are approved, subject o the following:

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

approved by the Conrt;

(b) The Debors shall have no obligation to indenmify Rothschild, or provide
coniribution or reimbursement fo Rothschild, for any claim or expense that is
either: (i) judicially determined (the determination having become final) to
have atisen from Rothschild’s gross negligence, willful misconduct, breach of
fiduciary duty, if any, bad fith or self-dealing; (if) for a confractual dispute in
which the Debtors allege the breach of Rothschild’s coniractual gbligations
unless the Court determines that indemnification, contribution or
reimbursement would be permissible pursuant fo In re United Artists Theaire
Compeny, et al., 315 F.3d 217 3d Cir. 2003); or (i) setiled prior to a judicial
determination as to Rothschild's gross negligence, willful miscondact, breach
of fiduciary duty, or bad faith or self-dealing but determined by this Court,
after notice and a hearing to be a claim or expense for which Rothschild
should not receive indemnity, contribution or reimbursement under the terms
of the Engagement Letter as modified by this Order; and

{6) I, before the earlier of (i) the entry of an order confirming a chapter 11 plan
in these cages (that order having become a final order no longer subject to
appeal), and (if) the entry of an order closing these Chapter 11 Cases,
Rothschild believes that it is entifled to the payment of any amounts by the
Debtors on account of the Debtors’ indemnification, contribution and/or
reimbursement obligations under the Engagement Letter (as modified by this
Order), including without limitation the advancement of defense costs,
Rothschild must Sle an application therefore in this Cowtt, and the Debtors
may not pay any such amounts to Rothschild before the entry of an order by

3



this Conrt approving the payment. This subparagraph (c) is intended only to :
specify the period of time ander which the Court shall have jurisdiction over f
any request for fees and expenses by Rothschild for indemnification, .
contribution or relmbursement, and not a provision limiting the duration of

the Debtors’ obligation to inderonify Rothschild. All parties in interest shall

retain the right to object to any demand by Rothschild for indemnification,

contribution or refmbursement; and it is fcther

5. Rothschild will file fes applications for interim and final allowance of
compensation and reimbursement of expenses pursuant o the procedures set forth in sections
330 and 331 of the Bankrupicy Code; provided, however, the fee applications filed by Rothschild
shall be subject to review only pursvant fo the standard of review set forth in section 328 of the
Bankruptey Code and not subject to the standard of review set forth in section 330 of the
Bankruptey Code.

6. Notwithstanding the preceding paragraph of this Order and any provision to the
contrary in the Application or the Engagement Letter, the United States Trustee shall have the
right to object to Rothschild’s request(s) for inferim and final compensation and reimbursement
hased on the reasonableness standard provided in section 33'0 of the Bankruptey Code, not
section 328(a) of the Bankruptey Code, provided, however, that “reasonableness”™ shall be
evaluated by comparing (among other things) the fees payzble in these cases to fees paid to
comparable investment banking firms with similer experience and reputation offering

comparable services in other Chapter 11 Cases and shall not be eveluated primarily on an houly

or lengh-of-case criterion, This Order and the record relating to the Court’s consideration of the
Application shall not prejudice o ofherwise affect the right.s of the Office of the United States
Trastes to challenge the reasonableness of Rothschild’s fees (other than the Monthly Fee) under
the standerd set forth in the preceding sentence. Accordingly, nofhing in this Order or the record

shall constifute 2 finding of fact or conchusion of law binding the Office of the United States



Trustee, on appeal or otherwise, with xespect o the reasonableness of the Rothschild fees (other
than the Monthly Fee).

7. Rothschild’s fee applications shell include, among other things, time records
setting forth, in a summary format, 2 descxiption of the services rendered by each professional,
and the amount of time spent on éach date by each such individual in rendering services on
behalf of the Debtors in one-half howr increments, but shall be excused from keeping fime in
one-tenth of an hour increments.

R, Rothschild is granted 2 waiver of the information requitements relating to
compensation requests set forth in Local Rule 2016-2(d) to the extent requested in the
AppHcation.

9.  Notwithstanding the possible applicability of Bapkruptey Rules 6004, 7062, and
9014, or otherwise, the terms and conditions of this Order shall be immediately effective and
enforceable vipon ifs eniry.

10.  Therelief granted herein shall be binding upon Ay chapter 11 trastec appointed
. in these Chapter 11 Cases, or upon any chapter 7 trastes appointed in the event of a subsequent
conversion of these Chapter 11 Cases to cases under chaptet 7. |

il.  To the extent that this Order is inconsistent with any prior order or pleading with
respect to the Application in these cases, the terms of this Order shall govern.

12, The Debiors are authorized to take all actions necessary to effectuate the relief
granted pursuant o this Order in accordance with the Motion.

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

the implementation of this Order.




Wilmington, Delaware
Date: , 2009

United States Bankmptey Judge



Attached is Exhibit I fo the Affidavit of Richard Voon, dated 01 October 2009, in the mater of the

Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢, C-36, as Amended,

State of California )

County of San Francisco )

Subscribed and sworn before me on this trst day of October 2009, by Richard . Voon, proven to

T AV

- R

Richard H, Vdon

me on the basis of satisfactory evidence to be the person who appeared before me.

WITNESS my hand and official seal,

, RBARA J. PARKYN  °
R COMM. #1816410
SRR NOTARY PUBLIC-CALIFORNIA S
7/ SAN FRANCISCO COUNTY =
: My Comn, Explres Oct, 17, 2012

(Seal of Notary Public)

2ol Sk
b liteg.. ,/4/ Ity
£

Rarbara J. Parkyn, Notary Public
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Deita Petroleum Corporation Announces Initial Completion Results From The Gray Well

PRNewswira

DENVER

(MASDAQ-NMSIDPTR)

DEWMVER, Sept. 21 /PRNewswire-FhsiGallf - Delia Petroleum Corporation (NASDAG: DPTRY), an independent off and gas exploration and developmant

company, announced Inlial completion results from the Gray 31-23 well in the Columbia River Basin.
GRAY 2123 COMPLETION UPDATE

Delta has perforated and tested the majority of the prospective zones in the Gray well at deplhs ranging from 11,580 to 12,280 feet. The six lowermost
zones demonstrated high pressures as expecied, but ave flowed only fresh water fo date. The zones located further uphole have fiowed a combination of
water and gas; however, e gas volumes have bean minimal and substantially below pre.complelion expectations desming these intervals unecenomic.
Addltional testing wiil continue in the basalt section on spedific Intervals that experdented ges shows while driling. Plans for additional drifling activity
schedtded for fater this year and In 2010 in the vicinlty of the Gray well it the seuthem porlion of the Columbia River Basin have been curtailed pending &
review of all completion ard testing information. Delta currently owns an inderest In approximately 424,000 net acres In the basin, all of which are
undevaloped,

ABOUT DELTA PETROLEUM

Defta Petroleum Corporation i 2n oll and gas exploration and development company based In Denver, Colorado. The Company’s corg areas of
operations are the Rocky Mountain and Gulf Coast Regions, which comprise the majority of its proved reserves, production and iong-tarm growth
prospects. its common stock Is listed on the NASDAQ Giobal Market System untier the symbel "DPTR.”

FORWARD-LOOKING STATERMENTS

Forwerd-kyoking statements In this announcement are made pursuant fo #he safe herbor provisions of the Privale Securifies Litigation Reform Acl of 1895
Such forward-looking siatements include, withoul imRation, resulls and suctess of complefion operafions ant drilling attivily. Readers are caulionad that
all forward-looking stalements are based on management's presen! expactalions, estimates and profsclions, but involve risks and uncertainly, including
without limitation, encerialnties in the projection of future rates of producton, unanticipated recovery or protuction problems, unanticipated resulls from
wells boing drilad or completed. the effents of delsys in complation of gas gathering systems, pipefines and processing facllifes, as well ss genaraf
market condifions, compatition and pricing, Please refer to the Company's report en Form 10-K for the year ented December 31, 2008 and subsequent
reports on Forms 10-Q and 8-K as fied with the Securlties and Exchange Commission for additional infarmation. The Company Is under no abligation
{ggd r::pressfy disciaims any obligation} to update or aller its forward-keoking statements, whether as a resulf of naw information, future events o
othierwise.

For further information: contact the Company at (303) 203-9133 or via email at nfo@dellzpstro.conm

hittp://deltapetro.investorroom.com/index. php?s=43 &item=160 9/29/2009
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Action No.: 0901-13483
Deponent: Richard Voon
Date Sworn: October 1, 2009

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

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, c. C-36, AS
AMENDED

AND IN THE MATTER OF A PLAN OF
COMPROMISE OR ARRANGEMENT OF
TRIDENT EXPLORATION CORP, ULC, FORT
ENERGY CORP. ULC, FENERGY CORP. ULC,
981384 ALBERTA LTD., 981405 ALBERTA LTD.,
981422 ALBERTA LTD., TRIDENT RESOURCES
CORP., TRIDENT CBM CORP., AURORA ENERGY
LLC., NEXGEN ENERGY CANADA, INC, AND
TRIDENT USA CORP.

AFFIDAVIT

MCMILLAN LLP
Barristers & Solicitors

Brookfield Place
181 Bay Street, Suite 4400
Toronto, ON MS5J 273

Solicitors; Dan MacDonald, Breit Harrison and Lisa Brost
Telephone: 416-865-7186/7932/7186
Facsimile: 416-865-7048






