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Email: tpinos@cassels.com

jholowachuk@cassels.com

SHEFdRY i~ADEAU

September 23, 2020

I, SHERRY NADEAU, of the City of Airdrie, in the Province of Alberta, MAKE OATH AND SAY THAT:

1. I am a legal assistant at Cassels Brock &Blackwell LLP ("Cassels"), counsel for Wilks
Brothers, LLC in this action, and as such I have personal knowledge of the facts and matters
hereinafter deposed to, except where stated to be based upon information and belief and
where so stated I do verily believe the same to be true.
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2. Attached and marked as the following Exhibits to this my Affidavit are true copies of the 

following documents, which I reviewed and obtained from the following websites on September 

23, 2020: https://sedar.com (under the “Issuer Profile” tab for documents of Calfrac Well 

Services Ltd.), https://www.newswire.ca/news/wilks-brothers,-llc./ (Wilks Brothers press 

releases) and https://www.newswire.ca/news/calfrac-well-services-ltd. (Calfrac Well Services 

Ltd. press releases): 

Exhibit “A” July 14, 2020 Press Release of Calfrac Well Services Ltd; 

Exhibit “B” August 17, 2020 Management Information Circular of Calfrac Well Services 

Ltd.;

Exhibit “C” September 1, 2020 press release of Wilks Brothers, LLC;  

Exhibit “D” September 8, 2020 press release of Wilks Brothers, LLC;

Exhibit “E September 10, 2020 press release of Wilks Brothers, LLC;

Exhibit “F” September 11, 2020 press release of Wilks Brothers, LLC; and

Exhibit “G” September 14, 2020 press release of Calfrac Well Services Ltd. 

3. I am advised by Mr. Timothy Pinos and Ms. Lara Jackson of Cassels, and I believe, that each 

of the following Exhibits marked and attached to this my Affidavit is a true copy of a 

correspondence sent or received by Mr. Pinos and Ms. Jackson as counsel for Wilks Brothers, 

LLC in this action, by or to Bennett Jones as counsel for Calfrac in this action, on or about the 

date indicated on the face of each such correspondence, as follows: 

Exhibit “H” Email exchange between counsel for the parties to this Application concerning 

the timetable for the final approval hearing for the Plan of Arrangement ending 

September 9, 2020. 

Exhibit “I” Letter from Mr. Pinos of Cassels to Mr. Simard of Bennett Jones LLP dated 

September 10, 2020; 

Exhibit “J” Letter from Mr. Pinos of Cassels to Mr. Simard of Bennett Jones LLP dated 

September 14, 2020; 

Exhibit “K” Letter from Mr. Simard of Bennett Jones LLP to Mr. Pinos of Cassels dated 

September 16, 2020; 

Exhibit “L” Letter from Mr. Pinos of Cassels to Mr. Simard of Bennett Jones LLP dated 

September 18, 2020, which includes a draft Notice of Appointment; and

Exhibit “M” Letter from Mr. Simard of Bennett Jones LLP to Mr. Pinos of Cassels dated 

September 22, 2020.

https://sedar.com/
https://www.newswire.ca/news/wilks-brothers,-llc./
https://www.newswire.ca/news/calfrac-well-services-ltd
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4. In swearing this Affidavit, I was not physically present before the commissioner for oaths/notary
public but was linked with the commissioner for oaths/notary public utilizing video technology
and, to the best of my knowledge, the process described in Court of Queen's Bench of Alberta
Notice to the Profession and Public on Remote Commissioning of Affidavits for use in Civil and
Family Proceedings During the COVID-19 Pandemic dated March 25, 2020 was followed.

SWORN BEFORE ME at the City of Calgary, in )
the Province of Alberta this 23rd day of )
September, 2020. )

_ G-~/~ ~ )
A Commissioner for Oaths in and for Alberta ) SHERRY NAD U

1 ~'
~3 ~.r~r~ s~'bC ~b la.~

1̂  ~ f~r~- ~a~~~~~~~
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^~~ ~~~~~~ n~~ O ~9 ~~~~ O ~~~~~~~~~~~ THIS IS EXHIBIT" A f~ D ~ ~ ~ ~ ~ Referred to in the Affidavit of
~=~ ~ ~ g p Sherry Nadeau
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~//~v'
A Commissioner for Oaths in and for I
Alberta ~M~t

CALGARY, AB, July 14, 2020 /C(vW/ - ~~~~~~c ~9~~8 ~~~vo~~s ~~~I. (~~~a~~o-ac°° ~o~ ~1~~ °°~~ov~p~~c~y`"~ Q~rns~el'~
(TSX; CFW) announces that Calfrac and certain related entities (collectively, the "~~8~~-~c ~~AU~

plic~nts") have obtained a preliminary interim order (the "Prelimina~! I~~~~irro ~rdl~~") under the
Canada Business Corporations Act (the "C~Ce~") from the Court of Queen's Bench of Alberta (the
"Court") (the "C~C~► ~~~c~~~u~o~s"). Calfrac also announces that it has entered into support
agreements with certain holders of its outstanding 8.50% senior unsecured notes due 2026 (the
"~9~s~~a~e~~~l ~l~~~s"), holding approximately 50% of the outstanding principal amount of the
Unsecured iVotes and certain holders of common shares ("~~~ n ~h~~es") including all directors,
the Executive Chairman, President and Chief Operating Officer and Chief Financial Officer of the
Company, holding approximately 23% of the outstanding Common Shares, to give effect to a
recapitalization transaction (the "Re~pi~~la~~$ao~ ~~~nsac~ion") as described below.

The CBCA is a Canadian corporate statute that, among other things, allows corporations to
restructure certain debt obligations. Inmost cases, a corporation working through a CBCA process
will be able to complete a recapitalization transaction in a more efficient manner based on time, cost
and other key factors. The CBCA is not a bankruptcy or insolvency statute. All trade debt and
obligations of the Company to employees, customers, suppliers and service providers shall be
unaffected and shall be paid or satisfied in the normal course of business.

Prelarr~ao~~~ ~~~e~um 0~~~~

The Preliminary Interim Order authorizes the Calfrac Applicants to apply to the Court to seek a
further order under the CBCA Proceedings (the "Us~~~~roo~a~ ~~dea~ ~g~~uca$io~"), which would permit
the Calfrac Applicants to call, hold and conduct the required special meetings (the "Speci~8
Me~~o~gs") of its affected stakeholders to consider and vote on a plan of arrangement to give effect
to the Recapitalization Transaction (the " r~►~ger~~o$"). In addition, the Preliminary Interim Order
grants a stay of proceedings in favour of Calfrac and its subsidiaries in respect of any defaults that
may result from Calfrac's decision to initiate the CBCA Proceedings, or arising in connection with
Calfrac's previously announced election to defer the cash interest payment due on June 15, 2020, in
respect of its outstanding Unsecured Notes, which were issued pursuant to an indenture dated May
30, 2018.

Rec~~6$~~0~~~00~ ~'o~~~sac~io~

Pursuant to the Recapitalization Transaction:

Each holder of Unsecured Notes will receive newly issued Common Shares representing its pro
rata share (based on the face value of the Unsecured (Votes) of 86% of the pro forma issued
and outstanding common Shares in consideration for the exchange and transfer of the
Unsecured Notes.
Holders of Unsecured Notes who provide voting instructions to vote in favour of the Plan on or
prior to a specified early consent date (which will be set pursuant to Court order) will receive
additional newly issued Common Shares representing its pro rata share (based on face value of
the Unsecured Notes) of 6% of the pro forma issued and outstanding Common Shares.
The existing holders of Common Shares shall retain their Common Shares, subject to dilution
based on the Common Shares issued to holders of Unsecured Notes. The existing holders of
Common Shares will hold 8% of the pro forma issued and outstanding Common Shares
following completion of the Arrangement.



In connection with the Recapitalization Transaction, Calfrac will conduct a new money offering of
new senior secured convertible 10% PIK notes (the "1.5 Lien Notes"), in an aggregate principal
amount of $60 million (the "New 1.5 Lien Offering" or the "Offering"), as further described
below. The proceeds of the New 1.5 Lien Offering will initially refinance indebtedness
outstanding under the Company's credit facilities, creating additional liquidity. This liquidity will
fund: working capital requirements as the Company's business improves in North America, from
historic lows, maintenance capital for the Company's worldwide operating fleet, interest
payments on the Company's debt obligations; and the payment of transaction costs associated
with the Recapitalization Transaction. Completion of the Offering is contingent upon completion
of the Recapitalization Transaction. The New 1.5 Lien Offering will be backstopped by the Initial
Commitment Parties (as defined below) and the percentages of outstanding Common Shares
above are subject to further dilution as a result of Common Shares to be issued in payment of
the applicable backstop fee.
Calfrac will be seeking any necessary amendments or waivers of its credit facilities as may be
required to facilitate the Recapitalization Transaction. The lenders under Calfrac's credit
facilities have waived any event of default that may result under such credit facilities as a result
of the CBCA Proceedings.
Holders of 10.875% second lien secured notes of Calfrac Holdings LP due 2026 (the "Second
Lien Notes"), in their capacity as such holders, will be unaffected by the implementation of the
Recapitalization Transaction.
All trade debt and obligations of the Company to employees, customers, suppliers and service
providers shall be unaffected by the Recapitalization Transaction and shall continue to be paid
or satisfied in the ordinary course of business.
As a result of the completion of the Recapitalization Transaction and the Offering, total debt will
be reduced by approximately $570 million and annual cash interest expenses will be reduced by
approximately $52 million.
Following completion of the Recapitalization Transaction, there will be approximately 1,877
million Common Shares issued and outstanding (4,128 million Common Shares on a cumulative
basis after giving effect to the issuance of the Common Shares issuable on conversion of the
1.5 Lien Notes, assuming conversion on the closing date of the Recapitalization Transaction).

Completion of the Recapitalization Transaction will be subject to, among other things, completion of
the Offering, approval of the transaction by the affected security holders of Calfrac; other approvals
that may be required by the Court, the approval of the Toronto Stock Exchange; and the receipt of
all necessary regulatory approvals. In connection with the Recapitalization Transaction, the Company
intends to continue under the CBCA.

Offering of 1.5 Lien Notes

In connection with the Recapitalization Transaction, Calfrac will conduct an offering of the 1.5 Lien
Notes, in an aggregate principal amount of $60 million. The 1.5 Lien Notes will be issued to: (i) G2S2
Capital Inc., or an affiliate thereof ("G2S2") as to approximately $18 million of 1.5 Lien Notes; (ii)
members of a supporting ad hoc committee of noteholders (the "Ad Hoc Committee") as to
approximately $14 million of 1.5 Lien Notes; and (iii) MATCO Investments Ltd. ("MATCO") as to
approximately $13 million of 1.5 Lien Notes (collectively, the "Initial Commitment Parties"),
provided that the Company may allocate up to $6 million of such amounts (together with the
associated backstop commitment) to other holders of Unsecured Notes on or before July 31, 2020
(together with the "Initial Commitment Parties", the "Commitment Parties"), which shall reduce
the foregoing amounts pro rata. In addition, an additional aggregate of $15 million of 1.5 Lien Notes
will be reserved for other holders of Unsecured Notes (subject to certain qualifying criteria). Each
Commitment Party (other than G2S2 and MATCO) will subscribe for and backstop any portion of the
$15 million of 1.5 Lien Notes reserved for other holders of Unsecured Notes on a pro rata basis and
G2S2 as to the remaining amount. The Commitment Parties shall be entitled to an aggregate fee of
$1.5 million in respect of such backstopped amount, payable in Common Shares following the



conversion of the Unsecured Notes to Common Shares pursuant to the Recapitalization Transaction.
G2S2 and the members of the Ad Hoc Committee have entered into support agreements with the
Company.

The 1.5 Lien Notes will include the following terms:

A term to maturity of three years from closing. The Company will have no right of redemption.
The New 1.5 Lien Notes will bear interest at a rate of 10% per annum payable in cash semi-
annually on March 15 and September 15 of each year (commencing on September 15, 2020,
each, an "Interest Payment Date"). On each Interest Payment Date, the Company may elect
to defer and pay in kind any interest accrued as of such Interest Payment Date by increasing
the unpaid principal amount of the New 1.5 Lien Notes as at such date (each, a "PIK Interest
Payment"), which PIK Interest Payment shall be allocated pro rata to all New 1.5 Lien
Noteholders. Following each such increase in the principal amount of the New 1.5 Lien Notes as
a result of any PIK Interest Payment, the New 1.5 Lien Notes will bear interest on such
increased principal amount from and after the date of each such PIK Interest Payment. Upon
repayment of the New 1.5 Lien Notes, any interest which has accrued thereon but has not been
capitalized as set forth above shall be paid in cash. Upon and following the occurrence of an
event of default that is continuing, the New 1.5 Lien Obligations shall bear interest at a rate
equal to 2% above the applicable rate.
The obligations in respect of the 1.5 Lien Notes will be fully and unconditionally guaranteed,
jointly and severally, on a senior secured basis (the "1.5 Priority Lien") by the Obligors, and
shall be secured over not less than all of the present and future existing collateral securing the
Company's first lien credit facility and the Second Lien Notes. The 1.5 Priority Lien will form part
of the Company's senior secured obligations and will rank: (a) senior to all of the Company's
future obligations, unsecured obligations and the obligations of the Company in respect of the
Second Lien Notes; and (b) junior to the obligations under the Company's credit agreement.
The 1.5 Lien Notes will be convertible at the holder's option into Common Shares at any time
prior to maturity at a conversion price of $0.0266 per Common Share (prior to giving effect to a
share consolidation contemplated by the Recapitalization Transaction (the "Conversion Price").
The Conversion Price shall be subject to standard anti-dilution adjustments upon, among other
things, share consolidations, share splits, spin-off events, rights issues, reorganizations and for
certain dividends or distributions to holders of Common Shares.
Upon the occurrence of certain changes of control, the Company will be required to offer to
repurchase all outstanding 1.5 Lien Notes at a purchase price equal to 101% of the aggregate
principal amount of the 1.5 Lien Note unpaid interest, if any, to the date of repurchase.
The 1.5 Lien Notes will contain customary events of default.
The 1.5 Lien Notes will contain customary covenants, representations and warranties for a
senior secured note issuance. Pursuant to the 1.5 Lien Note indenture, the Company shall be
required to obtain approval of holders of 1.5 Lien Notes holding not less than 66⅔% of
aggregate principal amount of 1.5 Lien Notes (the "Consenting 1.5 Lien Noteholders") for
certain fundamental events, including certain incurrences of debt; amendment of constating
documents; the alteration of the Company's share capital; the increase of the size of the board
of directors of the Company (the "Board") from seven (7) members; the making of change of
control payments to directors, officers or employees resulting from with the Recapitalization
Transaction; and entering into agreements which materially restrict the ability of the Company to
conduct business.
The Board will consist of seven (7) members. For so long as each of G2S2,the Ad Hoc
Committee and MATCO, including their respective affiliates, shall own at least 50% of their
respective initial 1.5 Lien Notes, they shall each have the right to nominate one (1) director to
the Board.
If one or more director nominees of the holders of 1.5 Lien Notes fails to be elected as a
director, such nominee shall be designated an observer to the Board, and the Company shall be
required to obtain approval of the Consenting 1.5 Lien Noteholders in respect of certain



additional matters, including; purchases, sales or leases in excess of $25 million; or entering into
related party transactions in excess of $0.5 million.
The Initial Commitment Parties will be granted certain pre-emptive rights in connection with
offerings of equity or debt securities by the Company.

Completion of the Offering is subject to, among other things, completion of the Recapitalization
Transaction; the approval of the Toronto Stock Exchange and any shareholder approval required
pursuant thereto; the approval of a majority of a minority of shareholders as required under
Multilateral Instrument 61-101 ("MI 61-101"); and the receipt of all necessary regulatory approvals.
Pursuant to MI 61-101, the Company intends to rely upon the exemption from the requirement to
prepare a formal valuation in connection with the issuance of 1.5 Lien Notes to MATCO, as a related
party of the Company, pursuant to the exemption contained in section 5.5(g) of MI 61-101. In
connection therewith, the independent directors of the Board for such purpose, consisting of
Gregory S. Fletcher, James S. Blair, Kevin R. Baker and Douglas R. Ramsay (the "Independent
Directors") have determined unanimously that the Company is in serious financial difficulty, the
Offering is designed to improve the financial position of the Company, and the terms of the Offering
are reasonable in the circumstances of the Company. The Board has also made these
determinations.

The transaction term sheets in respect of the Recapitalization Transaction, the forms of support
agreement and the forms of consent agreements (in each case subject to redactions for certain
confidential and/or commercially sensitive information contained in such agreements) will be filed on
SEDAR under Calfrac's profile (www.sedar.com) and Calfrac's website (www.calfrac.com).
Additional information in connection with the implementation of the Recapitalization Transaction,
including with respect to CBCA Proceedings, will also be made publicly available by the Company.

Additional Information About the Recapitalization Transaction

Calfrac, with the assistance of the Company's legal and financial advisors, and in consultation with
key stakeholders, conducted a review of potential alternatives available to the Company to address
its outstanding debt, improve liquidity and strengthen its overall financial position. The Company has
carefully reviewed and considered, among other things, its overall capital structure and financial
condition, its debt levels and cash interest payments, the Company's previously announced decision
to defer the June 15, 2020 interest payment on the Unsecured Notes, challenging industry conditions
and the effects of the ongoing COVID-19 pandemic, and weakened commodity prices. In connection
with this evaluation, the Company views the proposed Recapitalization Transaction and the Offering
as achieving the Company's goals of improving its capital structure and liquidity.

Peters & Co. Limited ("Peters & Co."), an independent financial advisor to the Board, has provided
opinions to the Board that: (i) the holders of Unsecured Notes and the existing holders of Common
Shares would be in a better financial position, respectively, under the Recapitalization Transaction
than if the Company were liquidated; and (ii) the Recapitalization Transaction is fair, from a financial
point of view, to the Company.

Following the Company's review and consultation process, and after careful consideration and based
on a number of factors, including the opinions of Peters & Co., legal advice from the Company's
counsel, financial advice from the Company's financial advisors, the facts and circumstances facing
the Company, the terms of the Recapitalization Transaction and the Offering, the Board unanimously
determined that the Recapitalization Transaction is in the best interests of the Company, and
unanimously recommends that holders of Unsecured Notes and Common Shares support and vote in
favour of the Recapitalization Transaction. 

Tudor, Pickering & Holt & Co. / Perella Weinberg Partners LP and RBC Capital Markets are acting
as financial advisors to the Company, and Bennett Jones LLP and Latham & Watkins LLP are acting
as legal counsel. Goodmans LLP is legal counsel to the Ad Hoc Committee.

http://www.sedar.com/
http://www.calfrac.com/


Update Concerning Wilks Brothers

In the course of the CBCA Proceedings, Calfrac disclosed previously non-public information
concerning prior discussions and correspondence with Wilks Brothers, LLC and its related parties
(collectively, "Wilks Brothers"). Wilks Brothers holds approximately 19.78% of the common shares
of Calfrac and, according to regulatory filings by it, over 50% of the Second Lien Notes. Wilks
Brothers also owns ProFrac Services Ltd., a competitor of Calfrac in the U.S.; and has other publicly
disclosed investments in oilfield services companies, some of which are also competitors of Calfrac.

The documents filed as part of the CBCA Proceedings disclosed the fact that Wilks Brothers
submitted unsolicited, non-binding proposals to Calfrac on June 22 and June 29, 2020, respectively.
Both proposals described prospective transactions whereby Wilks Brothers would acquire Calfrac's
U.S. business in exchange for the Second Lien Notes of Calfrac held by Wilks Brothers at each of
the relevant dates, and cash.

After reviewing the proposed transaction terms with its financial advisors, Calfrac firmly declined
both proposals for two principal reasons. Most importantly, the consideration offered by Wilks
Brothers significantly undervalued Calfrac's U.S. business, a division that represents more than two-
thirds of Calfrac's global enterprise.

Further, neither Wilks Brothers proposal was considered by Calfrac's board of directors to be
practical or executable. The Wilks Brothers' proposals sought to leave the first-lien, senior creditors
of Calfrac with less than one-third of the collateral that they currently hold, with no debt reduction. In
addition, a vastly disproportionate amount of debt was proposed to be left owing by Calfrac, after
the proposed transaction, relative to what was suggested by Wilks Brothers to become Calfrac's
remaining assets, collateral and operations.

Calfrac also disclosed in the materials filed for the CBCA Proceedings that Wilks Brothers has been
a significant shareholder of Calfrac since at least 2016, and had self-identified in September of 2017
as an activist investor in Calfrac, who "may seek to effect material changes in [Calfrac's] business or
corporate structure".

As disclosed in Calfrac's press release dated May 7, 2019, in a decision released on that date the
Alberta Court of Queen's Bench granted Calfrac's summary judgment application and ruled that
Wilks Brothers had breached its confidentiality agreement with Calfrac and dismissed Wilks Brothers
motion for summary judgment. Calfrac's action is continuing in relation to damages issues.

Calfrac has confirmed as part of the CBCA Proceedings that it does not believe that separating
Calfrac's U.S. business from the balance of the Company would be in the best interests of all
stakeholders, particularly at below fair market value, and the significant amount of debt that would
remain with Calfrac post the transaction as had been proposed by Wilks Brothers.

Financial Update

In connection with obtaining the Preliminary Interim Order, and the Company's ongoing negotiations
concerning a Recapitalization Transaction, the Company is providing an update concerning its
available debt capacity, as well as forecasts concerning certain financial measures.

Tables 1 illustrates the Company's current secured debt capacity as of April 30, 2020. As at April
30, 2020, the Company's actual cash balance was $51.4 million.

Table 1: Secured Debt Capacity (C$ in millions) 

Secured Debt Capacity
Based on Fixed Baskets

Credit Facilities Starter Basket $375
General Liens Basket $84



Total Secured Debt Capacity $459
Less: Credit Facility Drawn ($173)

Available Lien Capacity $286
Less: Second Lien Notes Outstanding ($167)

Net Available Secured Debt Capacity $119

Table 2 illustrates the Company's historical and forecast financial performance as of April 30, 2020. 

Table 2: Historical and Forecast Financial Performance (C$ in millions)

Table 2: Historical and Forecast Financial Performance (C$ in millions) (CNW Group/Calfrac Well
Services Ltd.)

(1) Adjusted EBITDA is defined as net income or loss for the period less interest, taxes, depreciation and amortization, unrealized foreign exchange losses (gains), non-cash
stock-based compensation, and gains and losses that are extraordinary or non-recurring.

(2) With the adoption of IFRS 16, the accounting treatment for operating leases when Calfrac is the lessee, changed effective January 1, 2019. Calfrac adopted IFRS 16 using
the modified retrospective approach and the comparative information was not restated. As a result, the Company's 2019 Adjusted EBITDA is not comparable to periods prior
to January 1, 2019. For the year ended December 31, 2019, Adjusted EBITDA excludes $21.9 million of lease payments that would have been recorded as an operating
expense prior to the adoption of IFRS 16. Estimated Adjusted EBITDA for 2020 and 2021 includes the impact of lease obligation principal repayments under IFRS 16.

(3) Unlevered free cash flow is defined as net income or loss for the period less interest, taxes, depreciation and amortization, unrealized foreign exchange losses (gains), non-
cash stock-based compensation, and gains and losses that are extraordinary or non-recurring less capital expenditures and changes in items of working capital.

Certain measures presented in this press release, including Adjusted EBITDA and unlevered free
cash flow, do not have any standardized meaning under IFRS and, because IFRS have been
incorporated as Canadian generally accepted accounting principles (GAAP), these supplementary
measures are also non-GAAP measures. These measures have been described and presented in
order to provide additional information regarding the Company's forecasts, liquidity and ability to
generate funds to finance its operations. These measures may not be comparable to similar
measures presented by other entities, and are explained below. 

Adjusted EBITDA is defined as net income or loss for the period less interest, taxes, depreciation
and amortization, unrealized foreign exchange losses (gains), non-cash stock-based compensation,
and gains and losses that are extraordinary or non-recurring. Adjusted EBITDA is presented
because it gives an indication of the results from the Company's principal business activities prior to
consideration of how its activities are financed and the impact of foreign exchange, taxation and
depreciation and amortization charges.

Unlevered free cash flow is defined as net income or loss for the period less interest, taxes,
depreciation and amortization, unrealized foreign exchange losses (gains), non-cash stock-based
compensation, and gains and losses that are extraordinary or non-recurring less capital expenditures
and changes in items of working capital. Unlevered free cash flow is presented because it gives an
indication of the Company's liquidity prior to consideration of how its activities are financed and the
impact of foreign exchange, taxation and depreciation and amortization charges.

Adjusted EBITDA and unlevered free cash flow for the actual periods noted below are calculated as
follows:

2011 2012 2013 2014 2015 2016 2017 2018 2019
(C$000s)
(Unaudited)

Net income (loss) 187,157 96,361 26,733 67,502 (227,426) (203,557) 586 (26,177) (156,203)

https://mma.prnewswire.com/media/1214123/Calfrac_Well_Services_Ltd__Calfrac_Announces_Commencement_of_CBC.html


Add back (deduct):
Depreciation 87,457 90,381 110,006 139,395 156,638 152,822 130,793 190,475 261,227
Unrealized foreign exchange (gain) loss 11,945 (10,895) 1,350 17,660 42,592 22,490 34,646 11,465 2,041
Non-recurring realized foreign exchange losses - - - - - - - 29,288 -
Loss (gain) on disposal of property, plant and equipment (88) 802 (1,514) 1,577 (2,257) (491) 13,039 160 1,870
Business combination - - 2,474 - (30,987) - - - -
Impairment (reversal) of property, plant and equipment - - - 4,620 114,479 - (76,296) 115 2,165
Impairment of inventory - - - - 14,333 3,225 - 7,167 3,744
Impairment of goodwill - - - 979 9,544 - - - -
Provision for settlement of litigation - - - 4,640 3,165 - (139) - -
Restructuring charges - - - 7,907 13,533 7,892 1,131 1,076 6,049
Losses attributable to non-controlling interest 294 785 1,181 547 491 30 5,353 7,989 -
Stock-based compensation 8,500 6,990 5,454 4,138 3,082 2,361 4,985 5,812 4,626
Interest 35,489 36,354 41,985 59,584 68,967 80,110 85,450 106,630 85,826
Income taxes 88,579 41,375 7,209 48,746 (114,097) (109,632) (7,725) (4,592) (52,226)

Adjusted EBITDA(1) 419,333 262,153 194,878 357,295 52,057 (44,750) 191,823 329,408 159,119
Deduct:

Capital expenditures (323,962) (279,017) (170,517) (177,585) (157,934) (38,707) (91,933) (159,764) (139,305)
Add back (deduct):

Changes in items of working capital (122,972) (25,788) (12,842) (69,245) 154,691 49,906 (117,188) (13,638) 62,696
Unlevered free cash flow (27,601) (42,652) 11,519 110,465 48,814 (33,551) (17,298) 156,006 82,510

(1) With the adoption of IFRS 16, the accounting treatment for operating leases when Calfrac is the lessee, changed effective January 1, 2019. Calfrac adopted IFRS 16 using
the modified retrospective approach and the comparative information was not restated. As a result, the Company's 2019 Adjusted EBITDA is not comparable to periods prior
to January 1, 2019. For the year ended December 31, 2019, Adjusted EBITDA excludes $21,893,000 of lease payments that would have been recorded as an operating
expense prior to the adoption of IFRS 16.

A specific reconciliation of forecast Adjusted EBITDA and unlevered free cash flow to net income or
loss is not possible as the applicable GAAP measures have not been determined.

Calfrac's common shares are publicly traded on the Toronto Stock Exchange under the trading
symbol "CFW". Calfrac provides specialized oilfield services to exploration and production
companies designed to increase the production of hydrocarbons from wells drilled throughout
western Canada, the United States, Argentina and Russia.

All references to "$" are to Canadian dollars, unless otherwise indicated.

This press release contains forward-looking statements and forward-looking information within the
meaning of applicable securities laws. The use of any of the words "expect", "anticipate", "continue",
"estimate", "may", "will", "project", "should", "believe", "plans", "intends" and similar expressions are
intended to identify forward-looking information or statements. More particularly and without
limitation, this press release contains forward-looking statements and information relating to the
completion of the proposed Recapitalization Transaction and the Offering, including expected
reductions in total debt and cash interest expenses, and the Company's intentions and expectations,
including forecasted financial results.

These forward-looking statements and information are based on certain key expectations and
assumptions made by Calfrac in light of its experience and perception of historical trends, current
conditions and expected future developments as well as other factors it believes are appropriate in
the circumstances, including, but not limited to, the following: the Recapitalization Transaction and
the Offering will be completed as proposed, economic and political environment in which Calfrac
operates; Calfrac's expectations for its customers' capital budgets and geographical areas of focus;
the effect unconventional oil and gas projects have had on supply and demand fundamentals for oil
and natural gas; Calfrac's existing contracts and the status of current negotiations with key
customers and suppliers; the effectiveness of cost reduction measures instituted by Calfrac; and the
likelihood that the current tax and regulatory regime will remain substantially unchanged.

Although Calfrac believes that the expectations and assumptions on which such forward looking
statements and information are based are reasonable, undue reliance should not be placed on the
forward-looking statements and information as Calfrac cannot give any assurance that they will
prove to be correct. Since forward-looking statements and information address future events and



conditions, by their very nature they involve inherent risks and uncertainties. Actual results could
differ materially from those currently anticipated due to a number of factors and risks. These include,
but are not limited to, risks associated with: Calfrac's ability to continue to manage the effect of the
COVID-19 pandemic on its operations; default under the Company's credit facilities and/or the
Company's senior notes due to a breach of covenants therein; failure to reach any additional
agreements with the Company's lenders; the impact of events of defaults in respect of other material
contracts of the Company, including but not limited to, cross-defaults resulting in acceleration of
amounts payable thereunder or the termination of such agreements; failure of existing shareholders
and holders of Unsecured Notes to vote in favour of the Recapitalization Transaction; failure to
receive any applicable regulatory approvals in respect of the Recapitalization Transaction or the
Offering, global economic conditions; along with those risk and uncertainties identified under the
heading "Risk Factors" and elsewhere in the Company's annual information form dated March 10,
2020 and filed on SEDAR at www.sedar.com.

The forward-looking statements and information contained in this press release are made as of the
date hereof and Calfrac does not undertake any obligation to update publicly or revise any forward-
looking statements or information, whether as a result of new information, future events or
otherwise, unless so required by applicable securities laws. This press release is not an offer of
securities for sale in the United States. Securities may not be offered or sold in the United States
absent an exemption from registration under the Securities Act of 1933.

SOURCE Calfrac Well Services Ltd.

 View original content to download multimedia: 
http://www.newswire.ca/en/releases/archive/July2020/14/c0062.html

%SEDAR: 00002062E

For further information: Scott Treadwell, Vice President, Capital Markets and Strategy,
Telephone: (403) 266-6000, Fax: (403) 266-7381

CO: Calfrac Well Services Ltd.
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Canada Business Corporations Act





Gregory S. Fletcher





Business Corporations Act 

Canada Business Corporations Act



The following highlights selected information from the accompanying management information circular (the 
"Circular") to help you understand the Arrangement, the Recapitalization Transaction, the Pro Rata Offering and 
matters involving Wilks Brothers, LLC. Please read the Circular carefully in its entirety to understand the terms of 
the Recapitalization Transaction as well as any tax and other considerations that may be important to you in 
deciding whether to approve the Arrangement and certain related matters. Capitalized terms used below will have 
the meanings given to them in the accompanying Circular. Except where otherwise indicated, all dollar amounts 
set forth below are in Canadian Dollars. 

What is the Recapitalization Transaction? 

Canada Business Corporations Act, 

What am I voting on? 



Quorum and Voting Requirements – Senior Unsecured Noteholders' Meeting – Shareholders' Meeting

What are some of the benefits of the Recapitalization Transaction?

o

o Effect 
of the Recapitalization Transaction

o

o

o

Background to and Reasons for the Recapitalization Transaction Reasons to Support the Recapitalization 
Transaction



What is the Board Recommending? 

Reasons to Support the Recapitalization Transaction

What if the Recapitalization Transaction is not completed? 

What if the Arrangement Resolution is approved by the Senior Unsecured Noteholders but not the Shareholders? 



What if the Recapitalization Transaction is not completed?

When and where will the Meetings take place? 

Information Concerning the Meetings

How do I vote? 

Senior Unsecured Noteholder Proxies and VIEFS Shareholder Proxies and Voting Instruction Forms
Entitlement to Vote and Attend Voting of Proxies Non-Registered Holders

How do I become an Early Consenting Noteholder? 

or such earlier deadline as their Intermediaries may advise,



Who is soliciting my proxy? 

Solicitation of Proxies

What if I sign the proxy form enclosed with the Circular? 

Appointment of Proxies Senior Unsecured Noteholder Proxies and VIEFs Shareholder Proxies and 
Voting Instruction Forms

When is the cut-off time for delivery of proxies? 

Senior Unsecured Noteholder Proxies and 
VIEFs Shareholder Proxies and Voting Instruction Forms

What are the recommendations of the Board on the Recapitalization Transaction? 

Recommendation of the Board of Directors

 



What votes are required at the Meetings to approve the resolutions? 

Senior Unsecured Noteholders' Meeting 

Shareholders' Meeting 

Summary – The Meetings – Securityholder Approvals Quorum and Voting Requirements

In addition to the approval of Shareholders and Senior Unsecured Noteholders, are there any other approvals 
required for the Arrangement? 

Description of the Recapitalization Transaction – Required 
Approvals

Will there be any changes to the Arrangement to be voted upon at the Meetings? 



How will I know when the Arrangement will be implemented? 

I am a Shareholder. How will I receive my consolidated Common Shares? 

Procedures – Issuances and Distributions

I am a Senior Unsecured Noteholder. How will I receive my consolidated Common Shares? 

Procedures – Issuances and Distributions

Are there risks I should consider when deciding how to vote my Common Shares and/or Senior Unsecured Notes? 

Risk 
Factors

Am I entitled to dissent rights? 



Description of the Recapitalization Transaction – Continuance Right 
of Dissent

Who can I contact if I have additional questions or need assistance? 

Description of the Recapitalization Transaction – 
Plan of Arrangement – Offering of the New 1.5 Lien Notes – Pro Rata Offering Procedures – Elections and Pro 
Rata Offering

Who can participate in the Pro Rata Offering? 

What is being offered in the Pro Rata Offering? 

How many New 1.5 Lien Notes am I entitled to acquire in the Pro Rata Offering?  

How do I participate and what is the Participation Deadline?  



What is the Funding Deadline?  

Can I transfer my rights to participate in the Pro Rata Offering?  

Can I acquire any New 1.5 Lien Notes that other Eligible Noteholders do not acquire? 

If I sell my Senior Unsecured Notes after subscribing, am I still entitled to participate in the Pro Rata Offering?  

Is the Pro Rata Offering conditional?  

Is the Pro Rata Offering backstopped? 

When and how will I receive my New 1.5 Lien Notes?  

Procedures – Issuances and Distributions  

What if I need further information? 

 



Calfrac and Wilks Brothers The Wilks Brothers 
Proposal

Did Calfrac seek to collaborate on opportunities to enhance shareholder and noteholder value with Wilks Brothers? 

Was a Non-Disclosure Agreement executed to further the collaborative efforts between Calfrac and Wilks 
Brothers? 

 

What led to Calfrac receiving Wilks Brothers' alternative recapitalization proposal? 

Background to and Reasons for the 
Recapitalization Transaction

What conclusions did the Special Committee arrive at in respect of the Wilks Brothers Proposal? 

 

Background to and Reasons for the 
Recapitalization Transaction The Wilks Brothers Proposal



What constitutes a "Superior Proposal" as defined in the Noteholder Support Agreements? 

On what basis should Shareholders themselves evaluate the Wilks Brothers Proposal? 

o

o

o

o



The Wilks Brothers Proposal



Glossary 
of Terms



Risk Factors
Risk Factors





Risk Factors



bona fide

Description of 
the Recapitalization Transaction – Certain U.S. Securities Laws Matters Certain Regulatory and Other Matters 
Relating to the Recapitalization Transaction



Income Tax Considerations – Certain United States Federal Income Tax 
Considerations .

Risk Factors .







Securities Act of 1933

Securities Exchange Act of 1934

 Business Corporations Act



 Canada Business Corporations Act

Companies' Creditors Arrangement Act

 United States Bankruptcy Code









Insider Reporting Requirements 
and Exemptions



Protection of Minority Security Holders in Special Transactions





Certain Canadian Federal Income Tax Considerations - 
Stated Capital Reduction







Background and Reasons for the 
Recapitalization Transaction – Background to the Recapitalization Transaction - Calfrac Special Committee Reviews 
the Wilks Brothers Proposal

Arrangement Steps



Income Tax Act

Background to and Reasons for the 
Recapitalization Transaction – Background to the Recapitalization Transaction – Wilks Brothers Public 
Announcement



Canada Business Corporations Act





Lindsay R. Link



Canada 
Business Corporations Act 







Business Corporations Act

Description of the 
Recapitalization Transaction – Continuance of Calfrac from Alberta to Canada – Continuance Right of Dissent .  

Lindsay R. Link



Risk Factors

Glossary of Terms

Background to 
and Reasons for the Recapitalization Transaction" Reasons to Support the Recapitalization Transaction  



Effect of the Recapitalization Transaction



Background to and Reasons for the Recapitalization Transaction – Peters & Co. Opinions

Background to and Reasons for the 
Recapitalization Transaction

Recommendation of the Board of Directors

Calfrac and Wilks Brothers

The Wilks Brothers Proposal



Reasons to Support the Recapitalization Transaction

Entitlement to Vote and Attend"  "Non-Registered Holders





Quorum and Voting Requirements – Senior Unsecured Noteholders' Meeting Quorum and Voting 
Requirements – Shareholders' Meeting Noteholder Support Agreement Shareholder Support Agreement



Description of the Recapitalization Transaction – Required Approvals

Description of the Recapitalization Transaction – Continuance of Calfrac from Alberta to Canada

Continuance Right of Dissent 



Description of the Recapitalization Transaction – Continuance of Calfrac from Alberta to Canada 
– Continuance Right of Dissent

Share Consolidation 

Calfrac After the Recapitalization Transaction

Procedures – Issuances and Distributions

Treatment of Senior Unsecured Noteholders 



Description of Recapitalization Transaction – Plan of Arrangement – Treatment of Senior Unsecured 
Noteholders Description of the Recapitalization Transaction – Plan of Arrangement – Senior Unsecured Note 
Exchange

Description of the Recapitalization Transaction – Plan of Arrangement – Offering of New 1.5 Lien Notes
Procedures – Elections and Pro Rata Offering

Treatment of Shareholders 



Description of the Recapitalization Transaction – Plan of Arrangement – Treatment of Shareholders

Treatment of Other Equity Holders 

Description of the Recapitalization Transaction – Plan of Arrangement – Treatment of Other Equity Holders

Treatment of First Lien Lenders and Second Lien Noteholders 

Description of Recapitalization Transaction – Plan of Arrangement – Treatment of First Lien Lenders and 
Second Lien Noteholders First Lien Credit Agreement Amendment

Offering of New 1.5 Lien Notes 



Description of the Recapitalization Transaction – Plan of Arrangement – Offering of New 1.5 Lien Notes
Procedures – Elections and Pro Rata Offering Procedures – Issuances and Distributions

Releases and Waivers 

Description of the Recapitalization Transaction – Plan of Arrangement – Releases and Waivers

Description of the Recapitalization Transaction – Required Approvals



Description of the Recapitalization Transaction – Plan of Arrangement – U.S. Eligible Purchasers and Transfer 
Restrictions

Background to and Reasons for the Recapitalization Transaction – Reasons for the Recapitalization Transaction
Reasons to Support the Recapitalization Transaction", "Effect of the Recapitalization Transaction". 

Noteholder Support Agreement



Commitment Letter

Omnibus Incentive Plan

Shareholder Rights Plan

Income Tax Considerations – Certain Canadian Federal Income Tax Considerations

Income Tax Considerations – Certain United States Federal Income Tax Considerations

Risk Factors



Decline in Business Activity Resulting from Commodity Price Decline 

Calfrac Undertakes Debt Restructuring 

Further Declines in Business Activity Resulting From the COVID-19 Pandemic 



Calfrac Undertakes Comprehensive Analysis of Alternative Transactions 



Calfrac's Efforts to Collaborate with Wilks Brothers 

Evaluation of Capital Restructuring 



Negotiations with Senior Unsecured Noteholders and Unsolicited Wilks Brother Proposal to Acquire US Business 

pro rata



Implementation of the Recapitalization Transaction 

Calfrac and Wilks Brothers Reasons to Support the 



Recapitalization Transaction

Wilks Brothers Public Announcement 

Calfrac Special Committee Reviews the Wilks Brothers Proposal 





"Effect of the Recapitalization Transaction



Risk Factors – Risks Relating to the Non-Implementation of the Recapitalization Transaction

Assumptions 

  



Limitations 

Approach to Fairness Opinion 



Scope of Review

Approach to CBCA Opinion 



Independence of Peters & Co. 

Securities Act

Background to and Reasons for the 
Recapitalization Transaction







Reasons to Support the Recapitalization Transaction



-

-













Request for Voting Instructions Made 
by Intermediary



Noteholder Support Agreement  





Shareholder Support Agreement

Calfrac After the Recapitalization Transaction – Principal Shareholders



Voting Shares and Principal Holders Thereof

Continuous 
Disclosure Obligations

Continuance Right of Dissent



Articles of Continuance and New By-Laws 

Continuance Right of Dissent 





Share Consolidation 

Procedures – Registered Shareholders

Treatment of Senior Unsecured Noteholders 



Offering of New 1.5 Lien Notes – Pro Rata Offering



Treatment of Shareholders 

Treatment of Other Equity Holders 

Issuances and Distributions Arrangement Steps

Treatment of First Lien Lenders and Second Lien Noteholders  

First Lien Credit Agreement Amendment

Offering of New 1.5 Lien Notes 



Description of Transaction – U.S. Eligible Purchasers and Transfer Restrictions

Direct Commitment Private Placement 

Commitment Letter Procedures – Elections and Pro Rata Offering Procedures – 
Issuances and Distributions

Pro Rata Offering 



Procedures – Elections and Pro Rata 
Offering

Procedures – Issuances and Distributions

U.S. Eligible Purchasers 
and Transfer Restrictions

Omnibus Incentive Plan 

Omnibus Incentive Plan

Shareholder Rights Plan 

Shareholder Rights Plan

Releases and Waivers 





Certain Regulatory and Other Matters Relating 
to the Recapitalization Transaction – United States



Arrangement Steps Certain 
Regulatory and Other Matters Relating to the Recapitalization Transaction – Stock Exchange Listing

Quorum and Voting Requirements













Strict compliance with the requirements set forth above concerning deposit and delivery of securities and related 
required documents will be necessary.  





Background to and Reasons for the Recapitalization Transaction – Reasons for the Recapitalization Transaction







bona fide















Stock Options and SARs 



RSUs 

New PSUs 

Other Share-Based Awards  





Take-
Over Bids and Issuer Bids Take-Over Bids and Issuer Bids 



Calfrac After the Recapitalization Transaction – Principal Shareholders Risk Factors



Formal Valuation Exemption 

Background to and Reasons for the Recapitalization Transaction – Background to the Recapitalization Transaction

Prior Valuation 

Prior Offers 

Minority Shareholder Approval 



United States 

Status under U.S. Securities Laws 

Issuance and Resale of Securities Received under the Arrangement 

Description of the Recapitalization Transaction – Plan of Arrangement – Offering of New 1.5 
Lien Notes

Canada

Exemption from the registration requirements of the 1933 Act 

Resales of New Common Shares within the United States after the completion of the Arrangement 



Affiliates Rule 144

Affiliates Regulation S

Canada 

















Stated Capital Reduction 

Share Consolidation 



Continuance of the Company 

Continuance Dissent Rights 

Dividends on New Common Shares

Taxation of Capital Gains and Capital Losses

Exchange of Senior Unsecured Notes for New Common Shares 



Taxation of Capital Gains and Capital Losses

Dividends on New Common Shares 

Disposition of New Common Shares 

Taxation of Capital Gains and Capital 
Losses

Interest on New 1.5 Lien Notes 



Conversion of New 1.5 Lien Notes into Common Shares 

Interest on New 1.5 Lien Notes

 
Dispositions of New 1.5 Lien Notes 

Taxation of Capital Gains and Capital Losses

Taxation of Capital Gains and Capital Losses 



Additional Refundable Tax 

Alternative Minimum Tax 

Eligibility for Investment 



Continuance of the Company 

Continuance Dissent Rights 

Holders Resident in Canada – Continuance Dissent 
Rights

Canada-United 
States Income Tax Convention, (1980)

Taxable Canadian Property

Exchange of Senior Unsecured Notes for New Common Shares 



Dividends on New Common Shares 

Canada-United States Income Tax Convention, (1980)

Interest on New 1.5 Lien Notes  

Risk Factors 
– Risks Related to the New 1.5 Lien Notes – Withholding Tax and Participating Debt Interest

Conversion of New 1.5 Lien Notes into Common Shares 

"Risk Factors – Risks Related to the New 
1.5 Lien Notes – Withholding Tax and Participating Debt Interest". 
 
Dispositions of Common Shares and New 1.5 Lien Notes  

 



 

Risk Factors – Risks Related to the New 1.5 Lien Notes – Withholding Tax and Participating Debt Interest



Federal Income Tax Consequences to Calfrac LP and the Company  

Federal Income Tax Treatment of the Share Consolidation 

Federal Income Tax Consequences to Holders of Senior Unsecured Noteholder Claims 

Definition of U.S. Holder and Non-U.S. Holder 



U.S. Holders of Senior Unsecured Noteholder Claims 

Exchange of Senior Unsecured Noteholder Claims for post-Share Consolidation Common Shares 

Recognition of Gain or Loss

Recognition of Gain or Loss. 

Early Consent Shares
Alternative Treatment of Subscription Privilege

Accrued but Untaxed Interest

—Market Discount

Market Discount

Treatment of Subscription Privilege.

—



Early Consent Shares.

Accrued but Untaxed Interest

Information Reporting and Backup Withholding

Consequences to U.S. Holders Regarding Owning and Disposing of the post-Share Consolidation Common Shares 

Distributions Passive Foreign Investment Company" 



Sale or Other Taxable Disposition Passive Foreign Investment Company

Passive Foreign Investment Company



Information Reporting and Backup Withholding

Foreign Financial Asset Reporting



Consequences to U.S. Holders of Ownership and Disposition of the New 1.5 Lien Notes 

Treatment of PIK Interest. 

 

OID on the New 1.5 Lien Notes. 

  



Sale, Exchange or Other Taxable Disposition

OID on the New 1.5 Lien Notes

Foreign tax credit.

Conversion of the New 1.5 Lien Notes. 

Constructive Dividends on the New 1.5 Lien Notes. 



Information Reporting and Backup Withholding

Considerations for Non-U.S. Holders of Senior Unsecured Noteholder Claims of the Senior Unsecured Note Exchange 

Gain (if Any) on Senior Unsecured Note Exchange

Accrued and Untaxed Interest

Early Consent Shares.

Early Consent Shares.

Gain on Senior Unsecured Note Exchange



Accrued but Untaxed Interest

Information Reporting and Backup Withholding



The Recapitalization Transaction will result in substantial dilution to Shareholders and certain Shareholders will 
no longer hold securities of Calfrac following the Recapitalization Transaction. 

The Recapitalization Transaction may not improve the financial condition of Calfrac's business. 

Potential effect of the Recapitalization Transaction. 



The Company will incur significant transaction-related costs in connection with the Arrangement, and the 
Company may have to pay various expenses even if the Arrangement is not completed. 

The pending Arrangement may divert the attention of the Company's Management. 

Following completion of the Arrangement, the Company may issue additional equity or debt securities, which could 
dilute the ownership in the Company of holders of Common Shares. 

The Recapitalization Transaction will result in substantial dilution to 
Shareholders and certain Shareholders will no longer hold securities of Calfrac following the Recapitalization 
Transaction

The Company will have a new significant Shareholder upon completion of the Recapitalization Transaction. 



Parties may make claims against the Calfrac Entities despite the releases and waivers provided for in the Plan of 
Arrangement. 

The completion of the Recapitalization Transaction may not occur or may be delayed. 

Description of the Recapitalization Transaction – Plan of Arrangement"

Risks Relating to the Non-Implementation of the 
Recapitalization Transaction



Due to many factors beyond Calfrac's control, Calfrac may not be able to generate sufficient cash to service all of 
its indebtedness and meet its other ongoing liquidity needs, and Calfrac may be forced to take other actions to 
satisfy its obligations under its debt agreements, which actions may not be successful. 

Canadian insolvency laws may impair the enforcement of remedies under the New 1.5 Lien Notes. 

Bankruptcy and Insolvency Act 



Future pledges of collateral or guarantees might be avoided by a trustee in bankruptcy. 

There are circumstances other than repayment or discharge of the New 1.5 Lien Notes under which the collateral 
securing the New 1.5 Lien Notes will be released automatically, without debtholder consent. 



It may be difficult to realize the value of the collateral securing the New 1.5 Lien Notes. 

Rights of the holders of the New 1.5 Lien Notes in the collateral may be adversely affected by the failure to perfect 
liens on certain collateral acquired in the future. 

Risk Factors – Risk Factors Related 
to the New 1.5 Lien Notes – Future pledges of collateral or guarantees might be avoided by a trustee in bankruptcy

The collateral is subject to casualty risks. 

Calfrac will in most cases have control over the collateral, and the sale of particular assets by Calfrac could reduce 
the pool of assets securing the New 1.5 Lien Notes and any future guarantees. 



The New 1.5 Lien Notes will be secured pursuant to security interests in the collateral securing the First Lien Credit 
Agreement, and consistent with the perfection steps taken pursuant to the First Lien Credit Agreement. As a result, 
Calfrac will generally be required to grant and perfect security interests in its and certain subsidiaries' assets as of 
the Effective Date, however, a significant portion of Calfrac's assets will not be registered or perfected by serial 
number registration or by indicating the security interest on the certificates of title for such assets or, in the case 
of real property, registered at any land registry. Such serial number or certificate of title registration or perfection 
or land registry registration or grant of security interest may never be required or completed. Failure to do so can 
result in such security interests granted in such collateral to be unperfected.



The provisions of the New Intercreditor Agreement relating to the collateral securing the New 1.5 Lien Notes will 
limit the rights of holders of the New 1.5 Lien Notes with respect to that collateral, even during an event of default. 

Lien searches may not reveal all existing liens on the collateral. 

Rights of the holders of the New 1.5 Lien Notes in the collateral securing the New 1.5 Lien Notes, as applicable, 
may be adversely affected by bankruptcy and insolvency proceedings and the holders of the New 1.5 Lien Notes 
may not be entitled to post-petition interest, premium, fees, or expenses in any bankruptcy or insolvency proceeding. 

There is currently no public market for the New 1.5 Lien Notes and an active trading market may not develop for 
such notes. The failure of a market to develop for the New 1.5 Lien Notes could affect the liquidity and value of 
such notes. 



The New 1.5 Lien Notes have not been, and are not expected to be, registered or qualified under Canadian 
Securities Laws or U.S. Securities Laws and accordingly the New 1.5 Lien Notes are not freely transferable in the 
United States or in Canada. 

Calfrac may be unable to repay the New 1.5 Lien Notes at maturity. 

The New 1.5 Lien Notes will rank behind the Amended First Lien Credit Agreement. 

The terms of the Amended First Lien Credit Agreement or the New 1.5 Lien Notes Indenture, as applicable, may 
restrict the Company's current and future operations, particularly Calfrac's ability to respond to changes or to take 
certain actions. 



While the Company is permitted to incur certain additional indebtedness, there is no guarantee that it will be able 
to obtain such indebtedness or that the amount of such indebtedness permitted to be incurred thereunder will be 
sufficient to meet the Company's capital needs. 

The New 1.5 Lien Notes will be issued with original issue discount for U.S. federal income tax purposes and a U.S. 
Holder will be required to pay U.S. federal income tax on the New 1.5 Lien Notes even if we do not pay interest in 
cash. 

Income Tax Considerations – Certain United States Federal Income Tax 
Considerations



Calfrac may not be able to obtain ratings of the New 1.5 Lien Notes and a lowering or withdrawal of any ratings 
assigned to the New 1.5 Lien Notes may affect the market value of the New 1.5 Lien Notes. 

The Senior Unsecured Noteholders receiving New 1.5 Lien Notes through the Plan of Arrangement might have 
difficulty enforcing civil liabilities against the Company in the United States. 

Withholding Tax and Participating Debt Interest 



Risk Factors



Canada Business Corporations Act

Peters & Co. Limited

Canada Business Corporations Act

Income Tax Considerations – Certain Canadian 
Federal Income Tax Considerations

Bennett Jones LLP



Canada Business Corporations Act



Business Corporations Act 

Canada Business Corporations Act 



Canada Business Corporations Act













Canada Business Corporations Act 

C-2



C-3



C-4





 D-2



D-3



D-4



D-5



Canada Business Corporations Act 

D-6



D-7



D-8



D-9



D-10



D-11



D-12



D-13



D-14



D-15



D-16



D-17



D-18



D-19



D-20



D-21



D-22



D-23



D-24



D-25



D-26



Corporation

D-27



Corporation

Nominating Shareholder

D-28



Proposed Nominee

D-29



D-30



D-31



Act Canada Business Corporations Act

Applicable Securities Laws

Board

close of business

public announcement

D-32



Board of Directors 

Place of Meetings 

Financial Assistance 

Shareholder Proposals 

Record Date for Voting 

Rights of Dissent 



Description of Recapitalization & Certain 
Related Matters – Continuance of Calfrac from Alberta to Canada

Sale of Property 

Amendments to the Articles of the Corporation 

Oppression Remedies 

Shareholders' Derivative Action 



BUSINESS CORPORATIONS ACT 



 Alberta Rules of Court







Canada Business 
Corporations Act

G-2



G-3



G-4



G-5



provided 
that

G-6



G-7



G-8



Lindsay Link

Lindsay Link

Lindsay Link

Lindsay Link

Lindsay Link

G-9



G-10



CANADA BUSINESS CORPORATIONS ACT



ALBERTA

CANADA BUSINESS CORPORATIONS ACT  

H-2



H-3



H-4



H-5



Canada Business Corporations Act

United States Bankruptcy Code

H-6



H-7



H-8



H-9



H-10



H-11



H-12



H-13



H-14



H-15



H-16



H-17



H-18



H-19



H-20



H-21



H-22



Income Tax Act 

H-23



H-24
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CISCO, Texas, Sept. 8, 2020 /CNV~// - lNilks brothers, LLC ("Wilks") is pleased to announce that

leading independent proxy advisor, Institutional Shareholder Services ("ISS"), has

recommended that Shareholders of Calfrac Well Services Ltd. ("Calfrac" or the "Company") (TSX:

CFW) vote ~~~~~1~~ Calfrac's Recapitalization Transaction (the "IVlanagement Transaction") at

the special meeting of Shareholders by using ONLY their BLUE proxy form. The proxy deadline

is September 14, 2020 at 5pm I~iST.

ISS made its wholly independent proxy voting recommendation to vote ~► lNT the
management Transaction after carefully reviewing the facts and arguments mac9e by both
VVilks and Calfrac. In recommending that Shareholders vote AGAINST the Management
Transaction, ISS made many of the same observations as other leading inc9epenclent analysts
including CI~C ~/orld Markets, ~fvl0 Capital markets, Raymond James Ltd and Cormark
Securities Inc., vvho all noted the superior value delivered to Shareholders under the Wilks'
Superior Alternative Proposal. The independent recommendation from I5S is a critical piece of
information to assist Shareholders with their pro~cyy voting decisions.

ISS makes the following corv~pelling points in recommending that Shareholders vote the B~E
proxy G I1~~'~ the Management Transaction:

~90~[~~° ~~~~~°u~~ Q~~c~~o~~~o~c~ G~~~~~~~~ Dc~~o~~~~ ~~~~~o~~ ~~~~~(~~~~1~~ G~~c~~~~
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"… it appears that the Wilks Proposal provides a signi�cantly higher dollar recovery to the
company's existing shareholders than under the management proposal. As indicated by the
dissident, using an enterprise value of $374 million, the value implied by the trading prices of
Calfrac's public securities, the dollar recovery under the Wilks Proposal to most of Calfrac's
stakeholders appears greater than under the management proposal".

Governance Issues Relating to Calfrac's Con�icted Process

"The [Management] Transaction is a related party transaction, as [Ron] Mathison, the company's
Executive Chairman and a 19.8% Shareholder, participates in the transaction".

"… it appears Chairman Mathison was involved in negotiating signi�cant elements of the
[Management] Transaction".

"Despite the related party nature of this transaction, the board did not appoint a special
committee of independent directors to conduct a strategic review process and to negotiate the
restructuring. Such committee was only formed to review the Wilks Proposal and to provide a
response to the proposal. Given the potential con�ict, best practice would have been to form a
special committee early in the process and to exclude potentially con�icted directors from
negotiating on behalf of the company and from voting on any related party transactions
involving such directors".

Wilks' Takeover Bid Guarantees Shareholders a Premium-to-Market Recovery

"On Sept. 1, 2020, Wilks announced its intention to formalize a takeover bid to purchase all
outstanding share of Calfrac at $0.18 per share within 10 days and prior to the Sept. 17 special
meeting. The offer price represents a premium of 20 percent to the unaffected share price,
being the prior day's closing price of $0.15 per share."

The Takeover Bid will be conditioned on Shareholders voting AGAINST the Management
Transaction. ISS recognized that by Wilks making a Takeover Bid, the risk to shareholder
recovery by voting against the Management Transaction was entirely eliminated, no matter
what Calfrac does next.
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ISS Recommends Voting AGAINST the Calfrac Transaction 

"While the [Management] Transaction involves many stakeholders, ISS' analysis is primarily
provided to the bene�t of shareholders. Clearly, the Wilks Proposal provides greater bene�ts to
existing shareholders than the [Management] Transaction, as they would hold a larger equity
stake under the Wilks Proposal in a more de-levered company than under the [Management]
Proposal. Under the management proposal, shareholders would be subject to even further
dilution, as in all likelihood additional �nancing will be needed sooner rather than later".

"Given that Wilks' debt reduction plan offers superior value to shareholders and its premium
takeover bid mitigates the risk associated with renewed debtholder negotiations,
shareholders are advised to use the dissident (blue) proxy card to vote AGAINST
management's proposed Recapitalization Transaction".

Shareholders can only receive a premium recovery by voting AGAINST the Management
Transaction using their BLUE proxy. THE PROXY DEADLINE IS SEPTEMBER 14, 2020 AT 5PM
MST.

Another proxy advisor, Glass Lewis & Co. ("Glass Lewis") has also provided a voting
recommendation and shares many of Wilks' and ISS' concerns relating to the inherently
con�icted governance process conducted by Calfrac and the dismal recoveries to Shareholders
under the Management Transaction, as it states:

"To be sure, we share certain of Wilks' concerns regarding the participation of the Company's
chairman in the proposed transaction via his personal holding company, the seemingly
favorable treatment of a select group of investors (generally creditors) at the expense of
common shareholders and the degree to which current common shareholders will see their
interests diluted upon completion of the transaction and conversion of the 1.5 Lien Notes".

Glass Lewis' ultimate recommendation for the Management Transaction, however, is clearly not
in the best interests of Shareholders. Wilks also notes Glass Lewis' acknowledged con�ict of
interest: One of their owners, Alberta Investment Management Company, is one of Calfrac's
largest stakeholders.
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The ONLY way to Protect Your Investment is by Voting the BLUE Proxy AGAINST the
Management Transaction.

If you have already voted AGAINST the Management Transaction using the BLUE proxy, you do
not need to do anything further and we thank you for your support.

If you have yet to vote or want to change your vote, you are encouraged to vote using only the
BLUE proxy. Please disregard any other proxies you receive. If you have already submitted a
proxy solicited by the Company, you may still change your vote and protect your economic
interests by voting your BLUE proxy today. The later dated proxy will supersede any earlier proxy
submitted.

To learn more about the reasons for Wilks' voting recommendations, which ISS supports,
shareholders may visit www.afaircalfrac.com.

Wilks reminds all Shareholders to VOTE AGAINST THE MANAGEMENT TRANSACTION USING
THE BLUE VOTING FORM THAT HAS BEEN SENT TO YOU FROM WILKS BY THE PROXY
DEADLINE OF SEPTEMBER 14, 2020 AT 5PM MST.

Questions/ Voting Assistance

Shareholders who have questions or require voting assistance, may contact our
communications advisor and proxy solicitation agent, Laurel Hill Advisory Group, toll-free at 1-
877-452-7184 (North America), or +1-416-304-0211 (outside North America), or by e-mail at
assistance@laurelhill.com.

ADDITIONAL DISCLOSURE

Wilks is relying on the exemption under section 9.2(4) of National Instrument 51-102 -
Continuous Disclosure Obligations and exemptive relief provided by the Alberta Securities
Commission in an Order dated August 4, 2020 (the "Order") to make this public broadcast
solicitation. The following information is provided in accordance with corporate and securities

https://c212.net/c/link/?t=0&l=en&o=2910028-1&h=1230658025&u=http%3A%2F%2Fwww.afaircalfrac.com%2F&a=www.afaircalfrac.com
mailto:assistance@laurelhill.com
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laws applicable to public broadcast solicitations. This solicitation is being made by Wilks, and
not by or on behalf of the management of Calfrac. Wilks has engaged Laurel Hill Advisory
Group to act as our communications advisor and proxy solicitation agent.

Based upon publicly available information, Calfrac's registered of�ce is at 4500, 855-2  Street
S.W. Calgary, Alberta, Canada, T2P 4K7, and its head of�ce is at 411-8  Avenue S.W. Calgary,
Alberta, Canada, T2P 1E3. Wilks is soliciting proxies in reliance upon the public broadcast
exemption to the solicitation requirements under applicable Canadian corporate and securities
laws (including the Order), conveyed by way of public broadcast, including press release,
speech or publication, and by any other manner permitted under applicable Canadian laws. In
addition, this solicitation may be made by mail, telephone, facsimile, email or other electronic
means as well as by newspaper or other media advertising and in person. All costs incurred for
the solicitation will be borne by Wilks.

Wilks and Dan and Staci Wilks together hold 28,720,172 Common Shares, representing
approximately 19.78% of the issued and outstanding Common Shares of Calfrac on the basis of
Calfrac's disclosure in its management information circular dated August 17, 2020. that there
are 145,616,827 Common Shares outstanding.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

Certain information in this Press Release may constitute "forward-looking information", as such
term is de�ned in applicable Canadian securities legislation, about the objectives of Wilks as
they relate to Calfrac. All statements other than statements of historical fact may be forward-
looking information. Forward-looking information is often, but not always, identi�ed by words
such as "seek", "anticipate", "plan", "continue", "estimate", "expect", "may", "will", "project",
"predict", "potential", "targeting", "intend", "could", "might", "should", "believe" and similar
expressions.

Material factors or assumptions that were applied in providing forward-looking information
include, but are not limited to: the intention of Wilks to make a formal take-over bid for the
shares of Calfrac and the results of such bid; that required regulatory approvals will be
obtained on terms satisfactory to Wilks; the reaction of Calfrac's Board and management to the

nd

th



/

proposed Premium Bid; the response to and outcome of any applications to Courts or
regulators relating to the transactions described herein or otherwise that may be made by or
against Calfrac or Wilks.

Forward-looking information contained in this Press Release re�ects current reasonable
assumptions, beliefs, opinions and expectations of Wilks regarding future events and operating
performance of Calfrac and speaks only as of the date of this  Press Release. Such forward-
looking information is based on currently publicly available competitive, �nancial and
economic data and operating plans and is subject to known and unknown risks, uncertainties
and other factors which may cause the actual results, performance or achievements of Calfrac,
or general industry results, to be materially different from any future results, performance or
achievements expressed or implied by such forward-looking information. Many other factors
could also cause Calfrac's actual results, performance or achievements to vary from those
expressed or inferred herein, including, without limitation, the success of the proposed
Premium Bid, the reaction of the market and Calfrac's shareholders, creditors and customers to
the Premium Bid, the impact of legislative, regulatory, competitive and technological changes;
the state of the economy; credit and equity markets; the �nancial markets in general; price
volatility; interest rate and exchange rate �uctuations; general economic conditions and other
risks involved in the hydraulic fracking industry. The impact of any one factor on a particular
piece of forward-looking information is not determinable with certainty as such factors are
interdependent upon other factors, and Wilks' course of action would depend upon its
assessment of the future considering all information then available.

Should any factor affect Calfrac in an unexpected manner, or should any assumptions
underlying the forward-looking information prove incorrect, the actual results or events may
differ materially from the events predicted. All of the forward-looking information re�ected in
this Press Release is quali�ed by these cautionary statements. There can be no assurance that
the results or developments anticipated by Wilks will be realized or, even if substantially
realized, that they will have the expected consequences for Calfrac, Calfrac's shareholders or
Wilks. Forward-looking information is provided, and forward-looking statements are made as
of the date of this Press Release and except as may be required by applicable law, Wilks
disclaims any intention and assumes no obligation to publicly update or revise such forward-
looking information or forward-looking statements whether as a result of new information,
future events or otherwise.
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Nothing herein shall be deemed to be an acknowledgement or acceptance by Wilks that the
terms of the Calfrac Recapitalization Transaction are legally permissible, appropriate or capable
of implementation.

SOURCE Wilks Brothers, LLC.
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CISCO, Texas, Sept. 10, 2020 /CIVW/ - Wilks Brothers, LLC ("Wilks") announced today

that its affiliate, THRC Holdings L.P., has commenced a formal take-over bid (the

"Offer") for all of the issued and outstanding common shares of Calfrac Well

Services Ltd. ("Calfrac",and such shares, the "Calfrac Shares") (TSX: Cam) for

consideration consisting of $Q.1~ per Calfac Share, in cash. The Offer ~~Il remain

open until 4:00 p.m. (Toronto time) on December 23, 2020, subject to its terms. The

Offer, take-over bicl circular and related materials were filed with securities

regulators in Canada today and will be mailed to Calfrac Shareholders.

The Offer provides Shareholders of Calfrac with an unobstructed path to receive a

premium-to-market recovery, in cash, if the coercive, insider-led transaction that

has been proposed to them by the entrenched board and management of Calfrac
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• Glass Lewis reverses their original reco►~nmendation and now both Glass Lewis and ISS
recommend that Shareholders vote AGAIIlIST the Management Transaction.

• When viewed alongside the significant sell-side analysts'support of Wilks'Superior
Alternative Proposal, it is clear that the market recognises that Calfrac Shareholders will
not benefit from the insider-led Management Transaction.

• The proxy deadline for the SLUE proxy is September 14, 2020 at 5pm MST.
• Get the FACTS at www.afaircalfrac.com.

CISCO, Texas, Sept. ll, 2020 /CNVV/ - VVilks Brothers, LLC ("\IO/ilks") is pleased to announce that
proxy advisory firm Glass Lewis ~ Co. ("Glass Le~nris") has today reversed its original voting
recommendation and nov~r recommends, that Shareholders of Calfrac Well Services Ltd.
("Calfrac") (TSX: CFV1/) vote AGAlIV51' Calfrac's Recapitalization Transaction (the "Mlanagement
°Transaction") at the special meeting of Shareholders to be held on September 17, 2020 (the
~~tVleeting~~~
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Glass Lewis makes the following compelling points, considering both the Wilks "Superior
Alternative Proposal" and the Wilks' premium take-over bid which was launched on September
9, 2020 (the "Premium Offer") in contrast to the con�ict-ridden Management Transaction, in
recommending that Shareholders now vote AGAINST the Management Transaction and all
other items at the Meeting:

"In light of the formal launch of the Wilks Offer … and the Company's announcement … that the
Calfrac special committee and board will review the Wilks Offer, �le a circular and make a
recommendation to shareholders with respect to the Wilks Offer in due course, at this time, in
order to preserve the ability of shareholders to potentially tender into and accept the Wilks
Offer, we believe unaf�liated Calfrac shareholders should vote against the Recapitalization
Transaction currently proposed by the board and management. As noted above, the Wilks
Offer is not available if the Recapitalization Transaction proceeds". (emphasis added)

"In terms of the common shareholder value differential, as noted in Wilks' announcements, the
Wilks Offer price of C$0.18 per share represents a 20% premium to Calfrac's share price on
September 1, 2020, the last trading day before Wilks announced its intention to make a
takeover offer. Wilks also asserts that the Wilks Offer price is far superior to the C$0.03 per share
that common shareholders would receive under the management-proposed Recapitalization
Transaction. Wilks arrives at this estimated value under the Recapitalization Transaction based
on the Company's disclosure in the July 13, 2020 announcement presentation of a C$50 million
plan equity value, a pro forma share ownership for existing shareholders of 7.8% and 1,877
million total common shares outstanding (pre-dilution). From the perspective of common
shareholders, we recognize that the choice between these two values is clear".

"Given the current �nancial position and prospective performance of Calfrac going forward, we
are inclined to suggest that an immediate, all-cash payment at a price representing a premium
to Calfrac's unaffected and current share prices -- and a value that is roughly six times greater
than the estimated initial value under the Recapitalization Transaction -- may reasonably
represent a superior alternative for Calfrac's common shareholders, especially when
considering the risk and uncertainty inherent in the Company's business plan and the
Recapitalization Transaction". (emphasis added)

https://c212.net/c/link/?t=0&l=en&o=2915195-1&h=2757855952&u=https%3A%2F%2Fwww.afaircalfrac.com%2Fwilks-brothers-llc-announces-proposal&a=%22Superior+Alternative+Proposal%22
https://c212.net/c/link/?t=0&l=en&o=2915195-1&h=1461563680&u=https%3A%2F%2Fwww.afaircalfrac.com%2Fwilks-launches-premium-offer-for-calfrac-shares&a=premium+take-over+bid
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"… now that the Wilks Offer has been formally launched and is pending review by the Calfrac
board and special committee, given the nearness of the upcoming voting deadline for the
Recapitalization Transaction currently proposed by the board, in order for shareholders to
preserve full optionality at this time, we believe shareholders should vote against the
Recapitalization Transaction and all other proposals at the EGM".

This revised Glass Lewis recommendation follows the recommendation of another leading
independent proxy advisory �rm, ISS, that Wilks' Superior Alternative Proposal, backstopped by
the Premium Offer, is in the best interests of Shareholders:

"Given that Wilks' debt reduction plan offers superior value to shareholders and its premium
takeover bid mitigates the risk associated with renewed debtholder negotiations, shareholders
are advised to use the dissident (blue) proxy card to vote AGAINST management's proposed
Recapitalization Transaction". – Institutional Shareholder Services Inc. ("ISS"), September 5,
2020

Shareholders have a very clear choice:

 Vote AGAINST the Management Transaction and preserve the right to bene�t from the
premium recovery of $0.18 per Calfrac Share under Wilks' Premium Offer

OR

Support the Management Transaction and receive $0.03 per Calfrac Share in new stock
under the Management Transaction , such stock may ultimately be wiped out due to the
excessive debt leverage, including additional secured debt, resulting from the
Management Transaction;

Your vote is necessary to STOP the Management Transaction. Vote BLUE Today.

Shareholders can only preserve their right to bene�t from the premium recovery under the
Premium Offer by �rst defeating the Shareholder vote on the Management
Transaction. Shareholders should vote BLUE and AGAINST the Management Transaction.

1
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The proxy deadline for the BLUE proxy is September 14, 2020 at 5pm MST. Click here for
voting instructions.

If you have already voted AGAINST the Management Transaction using the BLUE proxy, you do
not need to do anything further and we thank you for your support.

If you have yet to vote or want to change your vote, you are encouraged to vote using only the
BLUE proxy. Please disregard any other proxies you receive. If you have already submitted a
proxy solicited by Management, you may still change your vote and protect your economic
interests by voting your BLUE proxy today. The later dated proxy will supersede any earlier proxy
submitted.

Need help voting? Please contact Laurel Hill Advisory Group as noted below.

Based on the Company's disclosure in the July 13, 2020 Recapitalization Transaction Announcement Presentation of a $50 million Plan Equity Value,

Existing Shareholders' 7.8% pro forma share ownership, and 1,877 million total common shares outstanding (pre-dilution).

QUESTIONS/ VOTING/ TENDERING ASSISTANCE

Shareholders who have questions or require voting or tendering assistance, may contact our
communications advisor, proxy solicitation agent, information agent and depositary, Laurel Hill
Advisory Group, by phone, toll-free at 1-877-452-7184 (North America) or +1-416-304-0211
(outside North America) or by e-mail at assistance@laurelhill.com.

NOTICE

THIS ANNOUNCEMENT IS FOR INFORMATIONAL PURPOSES ONLY AND DOES NOT
CONSTITUTE OR FORM PART OF THE OFFER OR AN INVITATION TO PURCHASE, OTHERWISE
DISPOSE OF OR A SOLICITATION OF AN OFFER TO SELL, ANY SECURITY. WILKS HAS FILED A
TAKE-OVER BID CIRCULAR AND RELATED MATERIALS WITH VARIOUS SECURITIES
COMMISSIONS IN CANADA PURSUANT TO WHICH THE OFFER IS MADE. THE TAKE-OVER BID
CIRCULAR CONTAINS IMPORTANT INFORMATION ABOUT THE OFFER AND SHOULD BE READ
IN ITS ENTIRETY BY CALFRAC SHAREHOLDERS AND OTHERS TO WHOM THE OFFER IS
ADDRESSED. CALFRAC SHAREHOLDERS (AND OTHERS) WILL BE ABLE TO OBTAIN, AT NO

1

https://c212.net/c/link/?t=0&l=en&o=2915195-1&h=3867129850&u=https%3A%2F%2Fwww.afaircalfrac.com%2Fhow-to-vote&a=here
mailto:assistance@laurelhill.com
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CHARGE, A COPY OF THE OFFER TO PURCHASE, TAKE-OVER BID CIRCULAR AND VARIOUS
ASSOCIATED DOCUMENTS ON THE SYSTEM FOR ELECTRONIC DOCUMENT ANALYSIS AND
RETRIEVAL (SEDAR) AT WWW.SEDAR.COM. THE OFFER WILL NOT BE MADE IN, NOR WILL
DEPOSITS OF SECURITIES BE ACCEPTED FROM A PERSON IN, ANY JURISDICTION IN WHICH
THE MAKING OR ACCEPTANCE THEREOF WOULD NOT BE IN COMPLIANCE WITH THE LAWS
OF SUCH JURISDICTION. HOWEVER, WILKS MAY, IN ITS SOLE DISCRETION, TAKE SUCH
ACTION AS IT DEEMS NECESSARY TO EXTEND THE OFFER IN ANY SUCH JURISDICTION.

ADDITIONAL DISCLOSURE

Wilks is relying on the exemption under section 9.2(4) of National Instrument 51-102 -
Continuous Disclosure Obligations and exemptive relief provided by the Alberta Securities
Commission in an Order dated August 4, 2020 (the "Order") to make this public broadcast
solicitation. The following information is provided in accordance with corporate and securities
laws applicable to public broadcast solicitations. This solicitation is being made by Wilks, and
not by or on behalf of the management of Calfrac. Wilks has engaged Laurel Hill Advisory
Group to act as our communications advisor and proxy solicitation agent.

Based upon publicly available information, Calfrac's registered of�ce is at 4500, 855-2  Street
S.W. Calgary, Alberta, Canada, T2P 4K7, and its head of�ce is at 411-8  Avenue S.W. Calgary,
Alberta, Canada, T2P 1E3. Wilks is soliciting proxies in reliance upon the public broadcast
exemption to the solicitation requirements under applicable Canadian corporate and securities
laws (including the Order), conveyed by way of public broadcast, including press release,
speech or publication, and by any other manner permitted under applicable Canadian laws. In
addition, this solicitation may be made by mail, telephone, facsimile, email or other electronic
means as well as by newspaper or other media advertising and in person. All costs incurred for
the solicitation will be borne by Wilks.

Wilks and Dan and Staci Wilks together hold 28,720,172 Common Shares, representing
approximately 19.78% of the issued and outstanding Common Shares of Calfrac on the basis of
Calfrac's disclosure in its management information circular dated August 17, 2020. that there
are 145,616,827 Common Shares outstanding.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

nd
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Certain information in this Press Release may constitute "forward-looking information", as such
term is de�ned in applicable Canadian securities legislation, about the objectives of Wilks as
they relate to Calfrac. All statements other than statements of historical fact may be forward-
looking information. Forward-looking information is often, but not always, identi�ed by words
such as "seek", "anticipate", "plan", "continue", "estimate", "expect", "may", "will", "project",
"predict", "potential", "targeting", "intend", "could", "might", "should", "believe" and similar
expressions.

Material factors or assumptions that were applied in providing forward-looking information
include, but are not limited to: the intention of Wilks to make a formal take-over bid for the
shares of Calfrac and the results of such bid; that required regulatory approvals will be
obtained on terms satisfactory to Wilks; the reaction of Calfrac's Board and management to the
Bid; the response to and outcome of any applications to Courts or regulators relating to the
transactions described herein or otherwise that may be made by or against Calfrac or Wilks; the
intention of Wilks to apply to securities regulators for discretionary relief from certain statutory
requirements applicable to the bid and the results of such application.

Forward-looking information contained in this Press Release re�ects current reasonable
assumptions, beliefs, opinions and expectations of Wilks regarding future events and operating
performance of Calfrac and speaks only as of the date of this  Press Release. Such forward-
looking information is based on currently publicly available competitive, �nancial and
economic data and operating plans and is subject to known and unknown risks, uncertainties
and other factors which may cause the actual results, performance or achievements of Calfrac,
or general industry results, to be materially different from any future results, performance or
achievements expressed or implied by such forward-looking information. Many other factors
could also cause Calfrac's actual results, performance or achievements to vary from those
expressed or inferred herein, including, without limitation, the success of the proposed
Premium Bid, the reaction of the market and Calfrac's shareholders, creditors and customers to
the Premium Bid, the impact of legislative, regulatory, competitive and technological changes;
the state of the economy; credit and equity markets; the �nancial markets in general; price
volatility; interest rate and exchange rate �uctuations; general economic conditions and other
risks involved in the hydraulic fracking industry. The impact of any one factor on a particular
piece of forward-looking information is not determinable with certainty as such factors are
interdependent upon other factors, and Wilks' course of action would depend upon its
assessment of the future considering all information then available.
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Should any factor affect Calfrac in an unexpected manner, or should any assumptions
underlying the forward-looking information prove incorrect, the actual results or events may
differ materially from the events predicted. All of the forward-looking information re�ected in
this Press Release is quali�ed by these cautionary statements. There can be no assurance that
the results or developments anticipated by Wilks will be realized or, even if substantially
realized, that they will have the expected consequences for Calfrac, Calfrac's shareholders or
Wilks. Forward-looking information is provided, and forward-looking statements are made as
of the date of this Press Release and except as may be required by applicable law, Wilks
disclaims any intention and assumes no obligation to publicly update or revise such forward-
looking information or forward-looking statements whether as a result of new information,
future events or otherwise. Nothing herein shall be deemed to be an acknowledgement or
acceptance by Wilks that the terms of the Management Transaction are legally permissible,
appropriate or capable of implementation.

Twitter:  @aFairCalfrac

Website:  www.afaircalfrac.com

SOURCE Wilks Brothers, LLC.

For further information: Laurel Hill Advisory Group, by phone, toll-free at 1-877-452-7184 (North
America) or +1-416-304-0211 (outside North America) or by e-mail at assistance@laurelhill.com

https://c212.net/c/link/?t=0&l=en&o=2915195-1&h=3205446372&u=https%3A%2F%2Ftwitter.com%2FaFairCalfrac&a=%40aFairCalfrac
https://c212.net/c/link/?t=0&l=en&o=2915195-1&h=2859009800&u=http%3A%2F%2Fwww.afaircalfrac.com%2F&a=www.afaircalfrac.com


THIS IS EXHIBIT " G
Referred to in the Affidavit of

Calfrac Postpones Shareholders and Sherry Nadeau

Sworn before me this 23 day of
A.D. 2020

Noteholders Meetin s to Se tember 29• Commissioner far aths in and for
Alberta

Advises Shareholders Not to Take Any Actions ~ ~'
with Res ect to Wilks Brothers' Unsolicited -~a~~~~p
Offer
CALGARY, AB, Sept. 14, 2020 /CMN/ - Calfrac Well Services Ltd. ("Calfrac" or the
"Company") (TSX: CFW) announces the postponement of the shareholders and unsecured
noteholders meetirx,~s with respect to its proposed Recapitalization Transaction from September 17,
2020 to September 29, 2020.

As announced on Friday September 11, 2020, tl~ unsolicited offer by an affiliate of VVilks Brothers,
LLC will be reviewed by tf~ Special Committee and the Board of Directors of Cat~rac, with the
assistance of their financial and legal advisors. Calfrac's Board of Directors will file a directors'
circular with its formal recommendation to Calfrac shareholders on or prior to September 24, 2020.
As part of its process, the Company will also consider the ability of the proposed Wilks Brothers,
LLC unsolicited offer to be completed on its terms ~nrithout the support of Calfrac's unsecured
noteholders, and the legal rights and positions of such parties. The postponement of tt~ meetings
will ensure shareholders and unsecured r~tet~lders have all of the current facts ar~f recent
information prior to the meetings. The Company, with the support of the consenting unsecured
noteholders, will continue to focus on and advance the Recapitalization Transaction during the review
process.

Calfrac shareholders are advised to TAB IVO T'IOIV on the Offer and fVOT TO TENDER
THEIR SW4RES.

Shareholders will be notifies! of any material developments relating to Calfrac's
Recapitalization 1"ransaction, as well as the recorr~r~endation of the ward of Directors with
respect to ~Iks brothers' proposal, through news releases.

Shareholders and Unsecured Noteholders should VOTE FOR tt~e Recapitalization Transaction, only
on the Company's White ProxyNl F. DQ I~Og vote on the Wilks Brothers Blue ProxyNl F.

Any questions or requests for further information regarding voting at the meetings should be directed
to Kingsdale ~Ivisors by: (i) telephone, toll-free in North America at 1-877-659-1822 or at
X16-X67-2~~~ outside of North America; or (ii) e~tY~ai{ to contactusCc~kin~sdaleadvisors.com.

Calfrac's common shares are publicly traded on the Toronto Stock Exchange urger the trading
symbol "CFVV". Calfrac provides specialized oilfield services to e~loration and production
companies designed to increase the production of hydrocarbons from wells drilled thro~hout
v~restern Car~da, the United States, Argentina and Russia.

This press release contains fonn~ard-looking statements and for~rard-lookirx~ information within tl~
meaning of applicable securities laws. The use of any of the words "effect", "anticipate", "continue",
"estimate", "may", "will", "project", "st~uld", "believe", "plans", "intends" and similar egressions are
intended to identify forward-lookirx~ information or statements. IViore particularly and wittmut
limitation, this press release contains fonn~ard-looking statements and information relatir~ to the
proposed Recapitalization Transaction, the pending Directors' Circular of the Company, and the
Company's intentions and expectations regarding future announcements regarding the
Recapitalization Transaction.





Frorn: Jackson, Lara
Sent: ~lednesday, September 09, 2020 8:02 PIVI
To: 'Chris Simard' <SimardC@bennettiones.com>

THIS IS EXHIBIT " H "
Referred to in the A~davit of

Sherry Nadeau

Swom before me this 23 day of
A.D. 20 ~ ~~ `

om issioner for Oaths fn and for
Alberta JQI.. _ e J ~h~ ~~

Cc: Pinos, Timothy <tpinos@cassels.com>; Brent Kraus <KrausB@bennettjones.com>; Denise Brunsdon
<BrunsdonD@bennettiones.com>; Kevin Zych <ZychK@bennettiones.com>; Mike Shakra
<ShakraM@bennettiones.com>; Adam.Goldber~@Iw.com; nacif.taousse@Iw.com;
Caroline.Reckler@Iw.com; jkru~er@bl~.com; bwiffen@~oodmans.ca; rchadwick@~oodmans.ca;
~calce@clarkeinc.com; Oliver, Jeffrey <ioliver@cassels.com>; dfliman@stroock.com;
istorz@stroock.com; EEn~lish@porterhed~es.com; EGarfias@porterhed~es.com;
JHi~~ins@porterhed~es.com; MWebb@porterhed~es.com; p~riffin@liti~ate.com;
Ithacker@liti~ate.com; john.salmas@dentons.com; sara.vanallen@dentons.com; scollins@mccarthy.ca;
AKerlin@reedsmith.com; eschaffer@reedsmith.com; ntaylorsmith@millerthomson.com;
jcarhart@millerthomson.com; mschein@vedderprice.com; sam.alberts@dentons.com;
RGurofskv@bl~.com; (Cooper@bl~.com; howard.~orman@nortonrosefulbright.com:
kirk.litvenenko@nortonrosefulbri~ht.com
Subject: RE: Fairness hearing

Thanks Chris, having heard nothing further from the service list, we will assume this schedule is final as
set out below.

La ra

~~~~~1~ LARA JACKSON
t: +1 416 860 2907
e: liackson(a~cassels.com

Cassels Brock ~ Blackwell LLP ~ cassels.com
Suite 2100, Scotia Plaza, 40 King St. W.
Toronto, ON M5H 3C2 Canada

From: Chris Simard <SimardC@bennettiones.com>
Sent: Friday, September 04, 2020 3:03 PM
To: Jackson, Lara <Iiackson@cassels.com>
Cc: Pinos, Timothy <tpinos@cassels.com>; Brent Kraus <KrausB@bennettjones.com>; Denise Brunsdon
<BrunsdonD@bennettiones.com>; Kevin Zych <ZvchK@bennettiones.com>; Mike Shakra
<ShakraM@bennettiones.com>; Adam.Goldber~@Iw.com; nacif.taousse@Iw.com;
Caroline.Reckler@Iw.com; ikru~er@bl~.com; bwiffen@goodmans.ca; rchadwick@~oodmans.ca;
pcalce@clarkeinc.com; Oliver, Jeffrey <ioliver@cassels.com>; Jackson, Lara <liackson@cassels.com>;
dfliman@stroock.com; js~orz@stroock.com; EEn~lish@porterhed~es.com; EGarfias@porterhed~es.com;
1Hig~ins@porterhed~es.com; MWebb@porterhed~es.com; p~riffin@liti~ate.com;
Ithacker@liti~ate.com; john.salmas@dentons.com; sara.vanallen@dentons.com: scollins@mccarthv.ca;
AKerlin@reedsmith.com; eschaffer@reedsmith.com; ntavlorsmith@millerthomson.com;
icarhart@millerthomson.com; mschein@vedderprice.com; sam.alberts@dentons.com;
RGurofsky@bl~.com; (Cooper@bl~.com; howard.~orman@nortonrosefulbright.com;
kirk.litvenenko@nortonrosefulbri~ht.com
Subject: RE: Fairness hearing

Lara and Tim,

LEGAL~51178879.1
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Thanks for this proposed schedule. I have made some minor tweaks below. I am copying in the Service 
List for any input from other parties.

Chris Simard
Bennett Jones LLP

4500 Bankers Hall East, 855 - 2nd Street SW, Calgary, AB, T2P 4K7
T. 403 298 4485 | F. 403 265 7219
E. simardc@bennettjones.com

From: Jackson, Lara <ljackson@cassels.com> 
Sent: Wednesday, September 2, 2020 10:59 AM
To: Chris Simard <SimardC@bennettjones.com>
Cc: Pinos, Timothy <tpinos@cassels.com>
Subject: FW: Fairness hearing

Chris 

We are writing to propose a timetable in connection with the final order fairness hearing. Once we have 
your agreement we can involved the other supportive parties, or please go ahead and solicit their 
input. We can have a call to discuss if helpful.

Step Deadline

All evidence from Calfrac and Supporting Parties (other than voting results) September 101

Cross-examinations on Company and Supporting Parties’ evidence September 15 and 16

Calfrac supplementary affidavit (as to voting results only and 
voting/acquisition matters in para. 42 of Interim Order) 

September 18

Wilks evidence September 21

Reply evidence, if any September 23

Any additional cross-examinations September 24 

Calfrac and Supporting Parties’ factums September 25

Wilks factum September 28

Reply factum, if any September 29

Hearing September 30

From: Chris Simard <SimardC@bennettjones.com> 
Sent: Thursday, August 13, 2020 10:41 AM
To: Jackson, Lara <ljackson@cassels.com>
Cc: Kevin Zych <ZychK@bennettjones.com>; Preet Bell <bellp@bennettjones.com>
Subject: RE: Fairness hearing

As I mentioned in court, we can't give an exact date but are hoping to serve our application and 
evidence prior to the September 17 meetings. Hopefully by September 10 or 11.
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When will you serve your Memorandum of Argument for the Court of Appeal application?

Thanks

Chris Simard
Bennett Jones LLP

4500 Bankers Hall East, 855 - 2nd Street SW, Calgary, AB, T2P 4K7
T. 403 298 4485 | F. 403 265 7219
E. simardc@bennettjones.com

From: Jackson, Lara <ljackson@cassels.com> 
Sent: Thursday, August 13, 2020 5:54 AM
To: Chris Simard <SimardC@bennettjones.com>
Subject: Fairness hearing

Chris

Please advise when you intend to serve your application materials for the September 30 fairness 
hearing. You advised during last week’s hearing that you will be doing so well in advance and just want 
to know when to expect them.

Thank you
Lara 

  

LARA JACKSON
t:   +1 416 860 2907
e:   ljackson@cassels.com

Cassels Brock & Blackwell LLP  |  cassels.com   
Suite 2100, Scotia Plaza, 40 King St. W.
Toronto, ON  M5H 3C2 Canada

This message, including any attachments, is privileged and may contain confidential information 
intended only for the person(s) named above. Any other distribution, copying or disclosure is 
strictly prohibited. Communication by email is not a secure medium and, as part of the 
transmission process, this message may be copied to servers operated by third parties while in 
transit. Unless you advise us to the contrary, by accepting communications that may contain your 
personal information from us via email, you are deemed to provide your consent to our 
transmission of the contents of this message in this manner. If you are not the intended recipient 
or have received this message in error, please notify us immediately by reply email and 
permanently delete the original transmission from us, including any attachments, without making 
a copy. 
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Bennett Jones is committed to mitigating the spread of COVID-19. We have transitioned to a remote 
work environment and continue to provide complete and uninterrupted service to our clients. Visit our 
COVID-19 Resource Centre (https://www.bennettjones.com/COVID-19) for timely legal updates. 

The contents of this message may contain confidential and/or privileged subject matter. If this message 
has been received in error, please contact the sender and delete all copies. Like other forms of 
communication, e-mail communications may be vulnerable to interception by unauthorized parties. If 
you do not wish us to communicate with you by e-mail, please notify us at your earliest convenience. In 
the absence of such notification, your consent is assumed. Should you choose to allow us to 
communicate by e-mail, we will not take any additional security measures (such as encryption) unless 
specifically requested. 

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this link: 
http://www.bennettjones.com/unsubscribe

Bennett Jones is committed to mitigating the spread of COVID-19. We have transitioned to a remote 
work environment and continue to provide complete and uninterrupted service to our clients. Visit our 
COVID-19 Resource Centre (https://www.bennettjones.com/COVID-19) for timely legal updates. 

The contents of this message may contain confidential and/or privileged subject matter. If this message 
has been received in error, please contact the sender and delete all copies. Like other forms of 
communication, e-mail communications may be vulnerable to interception by unauthorized parties. If 
you do not wish us to communicate with you by e-mail, please notify us at your earliest convenience. In 
the absence of such notification, your consent is assumed. Should you choose to allow us to 
communicate by e-mail, we will not take any additional security measures (such as encryption) unless 
specifically requested. 

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this link: 
http://www.bennettjones.com/unsubscribe

Bennett Jones is committed to mitigating the spread of COVID-19. We have transitioned to a remote 
work environment and continue to provide complete and uninterrupted service to our clients. Visit our 
COVID-19 Resource Centre (https://www.bennettjones.com/COVID-19) for timely legal updates. 

The contents of this message may contain confidential and/or privileged subject matter. If this message 
has been received in error, please contact the sender and delete all copies. Like other forms of 
communication, e-mail communications may be vulnerable to interception by unauthorized parties. If 
you do not wish us to communicate with you by e-mail, please notify us at your earliest convenience. In 
the absence of such notification, your consent is assumed. Should you choose to allow us to 
communicate by e-mail, we will not take any additional security measures (such as encryption) unless 
specifically requested. 

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this link: 
http://www.bennettjones.com/unsubscribe
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THIS IS EXHIBIT " I "
Referred to in the Affidavit of

~~SS~'~S

September 1Q, 2020

By Email

Bennett Jones LLP
4500 Bankers Hall East,
855 - 2nd Street SW,
Calgary, AB, T2P 4K7

Attention: Chris Simard

Dear IVIr. Simard:

Sherry Nadeau

Sworn before me this 23 day of
A. . 20 20

A ommissioner for Oaths in and for
Alberta

~~A~ ~~~

~~~~C~l~

TIMOTHY PINOS

Certified as a Specialist
in Civil Litigation

tpinos@casselsbrock.com

tel: 416.869.5784

fax: 416.350.6903

fi le # 051147

Re: C~Ifrac ~9ell Services et al ("Calfc~ac") flan off' ~r~ang~~ee~f ~~~I~c~~6o~ (~h~
"Application")

am writing with reference to this Application, which is scheduled for hearing on September 30,
2020, and the opposition of my client, Wilks Brothers LLC ("lf~ol~s") to that Application.

Calfrac and Wilks have agreed to a compressed schedule leading up to the hearing of the
Application, including the delivery of your Application material (and that of any supporting
parties) tomorrow, cross-examinations) on September 15, and delivery of Wilks' evidence on
September 21.

Wilks requires the production of items of relevant documents in the possession of Calfrac for
use an the cross-examinations) and for the preparation of its evidence. The fiollowing is a list of
the documents requested.

8. Br~~or~a~oon ~o-oeo~~d by the Co~@~an~ fo ~~~~~-s ~ ~o ~iu~i~~~ ~~~P~fe~s") aid
~u~ic6~ ao~~ iasg~c~ in ~~~ Jaaly ~3, ~0~0 F~o~~a~ss ~~i~i~~ o~ P~tr~rs

1. Unaudited projected financial statements for the Company on a consolidated basis prepared
by management of the Company for the years ending December 31, 2020 through 2021,
under various potential financing and recapitalization alternatives, and including projections

See Peters Opinion, July 13, 2020 -Scope of Review, pages 2 to 4.

t: 416 869 5300 I Cassels Brock & Blac6cwell LLP

fc 416 3b0 8877 Suite 2100, Scotia plaza, X40 King Street West

ca5s~1s.c4m Toronto, ON MSH 3C2 Canada
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respecting the liquidity of the Company, and ability of the Company to satisfy material financial 
covenants. 

2. A detailed listing of the Company’s capital assets. 

3. Notes, materials, documentation and descriptions of discussions between Peters and senior 
management and directors of the Company relating to the Company's current business, plans, 
financial  

4. Notes, materials, documentation and descriptions of discussions between Peters and 
management and directors of the Company and the Company’s legal and financial advisors 
relating to efforts by the Company to improve its strategic and financial position. 

5. Notes, materials, documentation and descriptions of discussions between Peters and senior 
management and directors of the Company and the Company’s legal and financial advisors 
relating to the alternatives available to the Company and the consequences of completing or 
not completing the Recapitalization. 

6. Notes, materials, documentation and descriptions of discussions between Peters and the 
Company’s legal counsel regarding various matters relating to the Recapitalization 
Transaction. 

7. Copy of Representations contained in certificates addressed to Peters from certain senior 
officers and directors of the Company as to the completeness and accuracy of the information 
upon which the CBCA Opinion is based. 

II. Additional Information Requested 

8. Notes, material, documents and descriptions presented to the Board of Calfrac by the 
Financial Advisors in their “detailed review” of the restructuring plan as referred to at page 18 
of the Circular, including but not limited to listed items (a) through (h). 

9. Extracts of Board and Independent Committee minutes from April 1, 2020 to date referring to 
the Recapitalization Transaction, any and all alternative transactions considered, and/or Wilks 
Brothers LLC.  

10. Any other internal presentations and materials prepared for Calfrac’s Management and/or 
Board of Directors related to the Recapitalization Transaction. 

11. Current borrowing base calculation, including drawn amounts and projects for those amounts. 

12. Budgets/projections prepared during the current fiscal year for each of Calfrac’s operating 
segments, by country. 

13. Covenant calculations under the banking arrangement, both current and projected. 

14. Detailed calculations and assumptions (including underlying assumptions such as fracturing 
revenue per job, number of fracturing jobs, active pumping horsepower, idle pumping 
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horsepower etc.). underlying each category of financial projections, budgets and cash flow 
forecasts, by geographic segment and country. 

15. Most current cash flow forecasts prepared by Calfrac. 

16. Calfrac’s interim consolidated financial statements as at August 31, 2020 (if not available, 
provide as at July 30, 2020).  

17. Calfrac’s most current corporate income tax return(s) and assessments. 

18. Detailed calculations and assumptions underlying Calfrac’s write-offs of the company’s 
deferred tax assets during 2020.  

19. Assumptions underlying the forecast information provided in the July 13, 2020 press release. 

20. The Agreement for the Revolving Term Loan Facility 

21. Any appraisals and/or valuations of Calfrac, Calfrac’s subsidiaries or assets. 

22. Calfrac’s impairment calculations for the 2020 Second Quarter Interim Report. 

23. The following information respecting the M&A alternatives referred to at page 15 of the 
Circular: 

a. Whether the M&A alternatives included a sale of the Company or a sale of substantially 
all of the assets of the Company; 

b. The numbers of parties approached or contacted, the number of non-disclosure 
agreements signed, the number of term sheets received and the number of parties in 
due diligence; and 

c. Copies of all non-disclosure agreements entered into by Calfrac in this regard.   

24. Notes, material, documents and descriptions relating to the alternative considered of a draw 
on the bank line of credit, and any steps taken to negotiate the amendment of covenants to 
permit such a draw.   

25. A description of the process undertaken to canvass the markets in respect of a 1.5 lien 
convertible debt offering, including the number of parties approached or contacted, the 
number of non-disclosure agreements signed, the number of term sheets received and the 
number of parties in due diligence. 

26. Copies of the non-disclosure agreements signed in connection with the 1.5 lien convertible 
debt offering. 

27. A breakdown of the unsecured noteholders who are (a) supporting the Recapitalization 
Transaction (through support agreements), (b) participating in the committed component of 
the 1.5 lien convertible debt offering, and (c) a related party to Matco or G2S2 
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We would ask that this information be provided as soon as possible, and in any event no later 
than the end of the day tomorrow.   

Yours faithfully, 

 
 
 
Timothy Pinos 
TP/gmc 

cc:  
 

 

tpinos
Tim Pinos



THIS IS EXHIBIT " J
Referred to in the Affidavit of

~ciS'"~`'1S
Sherry Nadeau

5wom before me this 23 day of
r A.D. 20 20

A Commissioner for Oaths in and for
Alberta

September 14, 2020

~y Email

Bennett Jones LLP
4500 Bankers Hall East,
855 - 2nd Street SW,
Calgary, P►B, T2P 4K7

Attention: Chris Simard

Dear fVlr. Simard:

TIMOTHY PIfVOS

~'~1 ~ ~~

~'~~ 8¢11 ~ ~r

Certified as a Specialist
in Civil Litigation

tpinos@casselsbrock.com
tel: 416.869.5784
fax: 416.350.6903
file # 051147

Re: ~~8~'e~~~ ~~19 ~~av6c~s ~tr ~B ~«~~~~~~~") ~~~u~ off' ~rs~~~~~~o~o~~ ~~Do~~$o~u~ ($~~
~~~a~~Bu~~~uo~")

am writing to follow up with respect to my letter of September 10, 2020 (attached), in which
requested the production of documents relevant to Calfrac's Application. In that letter
requested delivery of the documents requested by September 11, 2020.
To date, I have not received any of the documents requested, or any response to my letter at
all. My client requires this information, which is in the possession, power or control of Calfrac, to
properly represent its interest in the Application.

would ask that you deliver the documents requested no later than the end of day on
September 16, failing which we will be forced to seek an order of the Court compelling the
production of same, a step vNhich will entail unnecessary expense for both your client and mine.

am happy to discuss any of these matters.

Yours faithfully,

~~

Timothy Pinos
TP/gmc

t: 416 859 X300 ] Cass+els Brock &Blackwell LLP
f. 416 360 8877 Suite 2100, Scotia Plaza, ~+0 King Street West
c~ss~ls.com Toronto, OM MSH 3C2 Canada



Bennett Jones

Chris Simard
Duect Line: 403.298.4485
e-mail: simardc@bennettjones.com
Ow File No.: 44609.111

September 16, 2020

Via Email

Mr. Timothy Pinos
Cassels Brock &Blackwell LLP
2100-40 King St W
Toronto, ON MSH 3C2

Dear Mr. Pinos:

Bennett Jones !LP

4500 Bankers Hall East, 855 - 2nd Stfeet SW

Calgary, Alberta, Canada T2P 4K7

Te1:403.2983100 Fa~403.265J279

THIS IS EXHIBIT " K
Referred to in the Affidavit of

Sherry Nadeau

Sworn before me this 23 day of
A.D. 2020

A ommissioner for Oaths in and for
Alberta

~~ ~~

Re: In the Matter of 12178711 Canada Inc., Calfrac Well Services Ltd., et al. —Action No.
2001 - 08434

I am writing in response to your letters of September 10 and September 14, 2020. In your September
lO letter, you advised that your client "requires the production of items of relevant documents in the
possession of Calfrac for use on the cross-examinations) and for the preparation of its evidence." You
then provided a list of 27 document requests, many of which were not requests for specific documents,
but instead were requests for broadly-described categories of documents. What your client is seeking
is in fact extremely broad discovery of records.

With respect to your request for records discovery prior to cross-examinations, there is no process in
the Alberta Rules of Court that would permit such a request or obligate our clients to provide such
discovery. You are, of course, entitled to cross-examine our affiants, should you choose to do so. If
you do, we will fully cooperate to ensure that our affiants attend voluntarily at a mutually convenient
time. Our affiants will be fully informed, and will answer all permissible questions, and give all
permissible undertakings. That is the process authorized by the Alberta Rules of Court.

Your admission that the second purpose of your request for discovery of records is "for the preparation
of [your client's] evidence" is perhaps even more troubling. That statement makes it very clear that
what your client really desires is to go on a fishing expedition, in which it hopes to discover useful
information which it then wishes to use to fashion its own reply evidence. Such a process is completely
at odds with the purpose of these CBCA proceedings, and is also not contemplated by the Alberta
Rules of Court applicable to such proceedings. Your client is entitled to reply to our evidence with its
own sworn affidavit, setting out any facts in its knowledge.

Further, even if your client was entitled to the discovery of records in these proceedings, we do not
agree that the records you are requesting are relevant and material, and we note that many of the
requests actually expressly seek privileged material. We also question the tactical nature of your
request (received in an email at 3:57 p.m. on Thursday, September 10 and demanding production of

LEGAL"51178840.1
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the long list of records "as soon as possible, and in any event no later than the end of the day [on 
Friday, September 11]".  Our concern about the tactical nature of your client's request has been 
confirmed in your September 14 letter, in which you have stated that, if our clients do not comply by 
September 16 with your (inappropriate, unauthorized and unreasonable) demands, your client will 
"seek an order of the Court compelling the production…".  Such a step would add additional cost and 
delay to these proceedings.  It appears that your client therefore intends to use this inappropriate 
request for records discovery as another means to put pressure on our clients and its other stakeholders.  
Any such application will be opposed.

For the foregoing reasons, we will not be providing the discovery of records that you have demanded.  
As noted, our clients will fully and voluntarily comply with the proper process contemplated by the 
Alberta Rules of Court in these proceedings: cross-examinations on their sworn affidavits, including 
providing responses to any proper undertaking requests.

We trust the foregoing makes our clients' position clear.  Should you wish to discuss this matter, please 
do not hesitate to contact me.

Yours truly,

Chris Simard

CS:dmk
cc: Client



THIS IS EXHIBIT " L "
Referred to in the Affidavit of

~.c~l ~`S~'1S
Sherry Nadeau

Sworn before me this 23 day of
m r A.D. 2020

A Commissioner for Oaths in and for
Alberta

September 18, 2020

By Email

Bennett Jones LLP
4500 Bankers Hall East,
855 - 2nd Street SW,
Calgary, AB, T2P 4K7

TIMOTHY PINOS

V`~~~/" ~`(i~

~r~~rr ~ sv~`~

Certified as a Specialist
in Civil Litigation

Attention: Chris Simard

Dear iVir. Simard:

tpinos@casselsbrock.com

tel: 416.869.5784

fax: 416.350.6903

fi le # 051147

~~: C~Ifi~-ac 1~Vell Se~vic~s ~~ aB ("Calfrac") Pian o~ A~ran~e~~~~ ~pg~lic~tion (the
~~A~pplic~tion")

am writing further to your letter of September 16, 2020.

It is unfortunate that you characterize our document request as "inappropriate, unauthorized and
unreasonable". The request was made in good faith and your response is a misapprehension of
the law.

First with respect to authorization, you mistakenly assert that the ability of my client to obtain
information from your affiant(s) is limited to questioning and requesting undertakings to produce
documents following the questioning. That is not the case. The Alberta Rules of Court provide
for the scheduling of questioning via the service of a notice of appointment for questioning which
must "describe any records the person is required to bring to the appointment for questioning".
Further the Court may resolve any dispute over the records to be produced at the appointment
for questioning.

It is also clear that the Court has the power to make an order for production of records prior to a
questioning. This power is found in the inherent jurisdiction of a superior court, and foundational
rules 1.2 ("court process in a timely and cost-effective way"), 1.4 (power of court to give orders
and directions) and 1.7 (application of rules by analogy to any matter not dealt with).

Rule 6.16(1)(b).

Rule 6,16(3).

t: 416 869 X300 I Cassels Brock &Blackwell LLP

f: x+16 360 8877 Suite 2100, Scotia Plaza, 40 King Street West

cass+~ls.com Toronto, {)Pd MSH 3C2 Canada
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With respect to unreasonableness, the records sought are material and relevant and go directly 
to the issues which the Court must decide on the Application:  whether the plan of arrangement 
is fair and reasonable, whether the business on emergence would be solvent, and whether the 
Board discharged its duties and responsibilities to stakeholders.  The request cannot be 
characterized as a fishing expedition, since, as many judges have put it, there is clearly 
evidence that there are fish there, and a lot of them.  

Items 1 through 8 in our request are items recorded by Peters & Co. as having been provided 
by Calfrac for the purposes of the Peters fairness opinion.  That opinion was relied on by the 
Board in its decision to proceed with the arrangement and is relied upon in the Circular in 
support of it.  That opinion is very much in issue, and elementary fairness and a level playing 
field would dictate that the informational foundation for the opinion be disclosed.   

Likewise, items 8 through 27 of our request deal with the process by which the plan of 
arrangement was arrived at, a matter specifically referred to in the Circular, and financial 
matters relevant to both fairness and solvency. The suggestion that privileged information is 
sought could not be further from the case – the only item potentially engaged is item 6, and 
since that was disclosed to Peters, any privilege has been waived by that disclosure.   

Lastly, with respect to appropriateness, my letter and the requested time frame for response 
were completely proper.  At the time of sending (and before Calfrac unilaterally postponed the 
shareholder vote and upended a highly compressed schedule), your clients’ material was due 
two days later, and your affiant(s) scheduled for cross-examination four days after that.  You 
knew that when you replied to me.  That time frame simply did not permit the niceties of my 
service of a notice of appointment listing the documents, waiting for your affiant(s) to show up at 
the questioning without them, and then taking the time to bring an application requiring 
disclosure.  And in the environment of the pandemic, where everything is virtual, such an 
approach was even more unfeasible.   

I attach a draft notice of appointment, containing the list of records which we seek to be 
produced at the questioning of your affiant(s).  Please advise of your position on their production 
at the questioning no later than 5 pm ET on Monday, September 21.  If you agree to produce 
them at the questioning, I will serve an appointment in that form for the questioning of Mr. 
Mathison for 5 days later, and at his questioning I will receive the documents and then adjourn 
the questioning until you serve the remainder of Calfrac’s evidence.  If you take the position that 
they will not be produced, we will bring the necessary application under Rule 6.16(3).   

  

                                                
 Franco v. Hackett (2000), 2000 ABQB 241 (CanLII),at para. 34 
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We look forward to hearing from you.  

Yours faithfully, 

 
 
 
Timothy Pinos 
TP/gmc 
 

tpinos
Tim Pinos
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Form 29  
[Rules 5.21 and 6.15]

COURT FILE NUMBER 2001-08434 

COURT COURT OF QUEEN’S BENCH OF ALBERTA 

JUDICIAL CENTRE CALGARY 

MATTER IN THE MATTER OF SECTION 192 OF THE CANADA 
BUSINESS CORPORATIONS ACT, R.S.C. 1985, C. C-44, 
AS AMENDED 

AND IN THE MATTER OF A PROPOSED ARRANGEMENT 
OF 12178711 CANADA INC., CALFRAC WELL SERVICES 
LTD., CALFRAC (CANADA) INC., CALFRAC WELL 
SERVICES CORP. and CALFRAC HOLDINGS LP, by its 
General Partner CALFRAC (CANADA) INC. 

APPLICANTS 12178711 CANADA INC., CALFRAC WELL SERVICES 
LTD., CALFRAC (CANADA) INC., CALFRAC WELL 
SERVICES CORP. and CALFRAC HOLDINGS LP, by its 
General Partner CALFRAC (CANADA) INC. 

RESPONDENT WILKS BROTHERS, LLC 

DOCUMENT  NOTICE OF APPOINTMENT FOR QUESTIONING 

ADDRESS FOR 
SERVICE AND 
CONTACT 
INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

CASSELS BROCK & BLACKWELL LLP 
Suite 1250 Millennium Tower 
440 – 2nd Avenue SW 
Calgary, AB  T2P 5E9 

Attention: Timothy Pinos / Lara Jackson 
Tel:  416.869.7584 
Fax:  416.350.6903 
Email:  tpinos@cassels.com

ljackson@cassels.com 

NOTICE TO: TBD 

This notice requires you to attend for questioning. 

You must attend at the date, time and place and for the period specified below: 

DATE: September 15, 2020 

TIME: 10:00 o’clock in the forenoon 

PLACE: Via Webex or equivalent 

PERIOD OF ATTENDANCE: TBD 

Clerk’s Stamp 
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You must notify the questioning party prior to the date of the appointment regarding any 
arrangements that are necessary to accommodate your reasonable needs. The questioning party 
must, to the extent reasonably possible, make arrangements to accommodate those reasonable 
needs that you identify. 

You must also bring any records described below. 

 You are not required to bring any records. 

OR 

 You must also bring the following records: 

(a) See Schedule “A” attached. 

An allowance that is required to be paid to you for attending as a witness accompanies this 
notice. 

The allowance is calculated as follows: 

Allowance payable for each day or part of 
a day necessarily spent by you as a 
witness: $50.00 

Meals 

Lunch ($11.60) $11.60 

Accommodation $N/A 

Transportation/Parking $30,00 

TOTAL $91.60

WARNING 

The Court may order a person to attend for questioning, at a date, time and place specified by the 
Court, if the person  

(a) is required to be questioned under the Alberta Rules of Court, 
(b) was served with a notice of appointment for questioning under the Alberta Rules of Court, 
(c) was provided with an allowance, determined in accordance with Schedule B [Court Fees and 

Witness and Other Allowances] of the Alberta Rules of Court, if so required by the Alberta 
Rules of Court, and 

(d) did not attend the appointment. 

The Court may order the person to be questioned to bring records to the questioning that the person 
could be required to produce at trial.  
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Schedule “A” 

I. Records Provided by the Company to Peters & Co Limited (“Peters”) and which 
are listed in the July 13, 2020 Fairness Opinion of Peters1

1. Unaudited projected financial statements for the Company on a consolidated basis prepared 
by management of the Company for the years ending December 31, 2020 through 2021, 
under various potential financing and recapitalization alternatives, and including projections 
respecting the liquidity of the Company, and ability of the Company to satisfy material 
financial covenants. 

2. A detailed listing of the Company’s capital assets. 

3. Notes, materials, documentation and descriptions of discussions between Peters and senior 
management and directors of the Company relating to the Company's current business, 
plans, financial  

4. Notes, materials, documentation and descriptions of discussions between Peters and 
management and directors of the Company and the Company’s legal and financial advisors 
relating to efforts by the Company to improve its strategic and financial position. 

5. Notes, materials, documentation and descriptions of discussions between Peters and senior 
management and directors of the Company and the Company’s legal and financial advisors 
relating to the alternatives available to the Company and the consequences of completing or 
not completing the Recapitalization. 

6. Notes, materials, documentation and descriptions of discussions between Peters and the 
Company’s legal counsel regarding various matters relating to the Recapitalization 
Transaction. 

7. Copy of Representations contained in certificates addressed to Peters from certain senior 
officers and directors of the Company as to the completeness and accuracy of the 
information upon which the CBCA Opinion is based. 

II. Additional Records Requested 

8. Notes, material, documents and descriptions presented to the Board of Calfrac by the 
Financial Advisors in their “detailed review” of the restructuring plan as referred to at page 
18 of the Circular, including but not limited to listed items (a) through (h). 

9. Extracts of Board and Independent Committee minutes from April 1, 2020 to date referring 
to the Recapitalization Transaction, any and all alternative transactions considered, and/or 
Wilks Brothers LLC.  

10. Any other internal presentations and materials prepared for Calfrac’s Management and/or 
Board of Directors related to the Recapitalization Transaction. 

11. Current borrowing base calculation, including drawn amounts and projects for those 
amounts. 

1 See Peters Opinion, July 13, 2020 - Scope of Review, pages 2 to 4. 
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12. Budgets/projections prepared during the current fiscal year for each of Calfrac’s operating 
segments, by country. 

13. Covenant calculations under the banking arrangement, both current and projected. 

14. Detailed calculations and assumptions (including underlying assumptions such as 
fracturing revenue per job, number of fracturing jobs, active pumping horsepower, idle 
pumping horsepower etc.). underlying each category of financial projections, budgets and 
cash flow forecasts, by geographic segment and country. 

15. Most current cash flow forecasts prepared by Calfrac. 

16. Calfrac’s interim consolidated financial statements as at August 31, 2020 (if not 
available, provide as at July 30, 2020).  

17. Calfrac’s most current corporate income tax return(s) and assessments. 

18. Detailed calculations and assumptions underlying Calfrac’s write-offs of the company’s 
deferred tax assets during 2020.  

19. Assumptions underlying the forecast information provided in the July 13, 2020 press 
release. 

20. The Agreement for the Revolving Term Loan Facility 

21. Any appraisals and/or valuations of Calfrac, Calfrac’s subsidiaries or assets. 

22. Calfrac’s impairment calculations for the 2020 Second Quarter Interim Report. 

23. The following information respecting the M&A alternatives referred to at page 15 of the 
Circular: 

a. Whether the M&A alternatives included a sale of the Company or a sale of 
substantially all of the assets of the Company; 

b. The numbers of parties approached or contacted, the number of non-disclosure 
agreements signed, the number of term sheets received and the number of parties in 
due diligence; and 

c. Copies of all non-disclosure agreements entered into by Calfrac in this regard.   

24. Notes, material, documents and descriptions relating to the alternative considered of a draw 
on the bank line of credit, and any steps taken to negotiate the amendment of covenants to 
permit such a draw.   

25. A description of the process undertaken to canvass the markets in respect of a 1.5 lien 
convertible debt offering, including the number of parties approached or contacted, the 
number of non-disclosure agreements signed, the number of term sheets received and the 
number of parties in due diligence. 

26. Copies of the non-disclosure agreements signed in connection with the 1.5 lien convertible 
debt offering. 
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27. A breakdown of the unsecured noteholders who are (a) supporting the Recapitalization 
Transaction (through support agreements), (b) participating in the committed component of 
the 1.5 lien convertible debt offering, and (c) a related party to Matco or G2S2 



Bennett Jones

Chris Simard
Duect Line: 403.298.4485
e-mail: simardc@bennettjones.com
Our File No.: 44609.111

September 22, 2020

Via Email

Mr. Timothy Pinos
Cassels Brock &Blackwell LLP
2100-40 King St W
Toronto, ON MSH 3C2

Dear Mr. Pinos:

Bennett Jones LLP

4500 Bankers Hafl East, 855 - 2nd Street 51N

Calgary, Alberta, Canada T2P 4K7

Tel: 403.98.3100 ~a~c 403.265.7219

THIS IS EXHIBIT " M "
Referred to in the Affidavit of

Sherry Nadeau

Sworn before me this 23 day of
A.D. 20 20

~~~~ ~~
A Commissioner for Oaths in and for
Alberta

~~~~~ ~~
~~s~:r~s~ ~~~.r

Re: In the Matter of 12178711 Canada Inc., Calfrac Well Services Ltd., et al. —Action No.
2001- 08434

I am writing in response to your letter of September 18, 2020.

We have considered the positions you have described, as to why you believe your client is entitled to
discovery of the requested documents. Respectfully, we disagree. We remain of the view that the
documents are not producible.

We have also considered the draft Notice of Appointment attached to your letter and your proposal to
serve that Notice of Appointment as a method of obtaining discovery of the listed documents, then
adjourning the cross-examination of our affiant. We do not believe that procedure would entitle your
client to discovery of the listed documents.

We are not prepared to allow this issue to disrupt or delay our clients' application for a Final Order.
We believe that it is everyone's interest to efficiently resolve this dispute by bringing it before the
Court promptly. As I discussed with Ms. Jackson last week, when we adjourned the full-day hearing
that had been booked before Mr. Justice Nixon on September 30, for afull-day hearing of the Final
Order application, we preserved the morning hearing time, in case any unforeseen issues arose.

Accordingly, we enclose for service on you our application, returnable before Mr. Justice Nixon at
10:00 a.m. on Wednesday, September 30, 2020. We will serve our supporting affidavit in due course.

WSLEGAL\044609\00111 ~25616000v1



WSLEGAL\044609\00111\25616000v1

September 22, 2020
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Should you wish to discuss this matter, please do not hesitate to contact me.

Yours truly,

Chris Simard

CS:dmk
cc: Client
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FORM 27  
[RULES 6.3 AND 10.52(1)] 

  

  

COURT FILE NUMBER 2001 - 08434 

COURT COURT OF QUEEN'S BENCH OF ALBERTA 

JUDICIAL CENTRE CALGARY 

MATTER IN THE MATTER OF SECTION 192 OF THE 
CANADA BUSINESS CORPORATIONS ACT, 
R.S.C. 1985, C. C-44, AS AMENDED 

AND IN THE MATTER OF A PROPOSED 
ARRANGEMENT OF 12178711 CANADA INC., 
CALFRAC WELL SERVICES LTD., CALFRAC 
(CANADA) INC., CALFRAC WELL SERVICES 
CORP. and CALFRAC HOLDINGS LP, by its 
General Partner CALFRAC (CANADA) INC. 

APPLICANTS 12178711 CANADA INC., CALFRAC WELL 
SERVICES LTD., CALFRAC (CANADA) INC., 
CALFRAC WELL SERVICES CORP. and 
CALFRAC HOLDINGS LP, by its General Partner 
CALFRAC (CANADA) INC. 

RESPONDENT WILKS BROTHERS, LLC 

DOCUMENT APPLICATION BY  
THE APPLICANTS 12178711 CANADA INC., 
CALFRAC WELL SERVICES LTD., 
CALFRAC (CANADA) INC., CALFRAC 
WELL SERVICES CORP. and CALFRAC 
HOLDINGS LP, by its General Partner 
CALFRAC (CANADA) INC. RE: DOCUMENT 
PRODUCTION REQUEST 

ADDRESS FOR SERVICE AND 
CONTACT INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

BENNETT JONES LLP 
Barristers and Solicitors 
4500, 855 – 2nd Street S.W. 
Calgary, Alberta T2P 4K7  
Attention: Chris Simard/Kevin Zych/Justin 
Lambert 
Telephone: 403.298.4485/416.777.5738/ 

CLERK'S STAMP 
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                   403.298.3046 
Facsimile: 403.298.3100  
Client File No.: 44609-111 

 

NOTICE TO RESPONDENT(S): Wilks Brothers, LLC 

This application is made against you.  You are a respondent. 
You have the right to state your side of this matter before the master/judge. 

To do so, you must be in Court when the application is heard as shown below: 

Date:   September 30, 2020 
Time:   10:00 a.m. 
Where: Calgary Courts Centre, 601 – 5th Street S.W., Calgary  

(Virtual Courtroom Via Webex) 
Before:  The Honourable Justice D.B. Nixon 

Go to the end of this document to see what else you can do and when you must do it. 
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Remedy claimed or sought: 

1. The Applicants, 12178711 Canada Inc. ("Calfrac Arrangeco"), Calfrac Well Services 

Ltd. ("Calfrac"), Calfrac (Canada) Inc. ("CCI"), Calfrac Well Services Corp. ("CWSC") 

and Calfrac Holdings LP, by its general partner CCI (each an "Applicant" and 

collectively, the "Applicants" or the "Calfrac Entities"), seek an Order: 

(a) declaring that Wilks Brothers, LLC ("Wilks Brothers") has no right to the 

production of records by the Applicants in this action, including but not limited to 

the records demanded in Wilks Brothers' draft Notice of Appointment (the 

"Appointment") dated September 18, 2020 (the "Requested Records"); 

(b) granting the Applicants their costs of this Application; and 

(c) granting such further or other relief as this Honourable Court may direct. 

Grounds for making this application: 

The Current Status of this Action 

2. All capitalized terms not otherwise defined herein are intended to bear their meanings as 

defined in the Mathison Affidavits (as defined below). 

3. On July 13, 2020, the Applicants commenced this action (the "CBCA Proceedings") by 

way of Originating Application, seeking the approval of a plan of arrangement pursuant 

to section 192 of the Canada Business Corporations Act, RSC 1985, c. C-44, as amended 

(the "CBCA"). 

4. In the CBCA Proceedings, this Honourable Court has: 

(a) on July 13, 2020, granted a Preliminary Interim Order which provided, among 

other things, a stay of proceedings in favour of the Applicants, on the terms set 

out in the Preliminary Interim Order (the "Stay Provision"), to enable the Calfrac 

Entities to continue to advance the Recapitalization Transaction with its Affected 

Securityholders; 



 
WSLEGAL\044609\00111\25609446v3   

 - 4 -  

   
 

(b) on July 27, 2020, dismissed the Wilks Brothers' application to amend or vary the 

Preliminary Interim Order to exempt the Second Lien Noteholders from the Stay 

Provision (the "Comeback Application"); and 

(c) on August 7, 2020, granted an Interim Order, authorizing the holding of the 

Meetings at which Affected Stakeholders will consider and vote on the 

Arrangement and the Recapitalization Transaction. 

5. The Calfrac Entities anticipate making an application to this Honourable Court for a final 

order, among other things approving the Arrangement and the Recapitalization 

Transaction (the "Final Order Application").  The Final Order Application has not yet 

been scheduled for hearing, and the Applicants have not yet filed or served their materials 

for the Final Order Application, including affidavits in support thereof (the "Final Order 

Evidence"). 

Background to the Application 

6. As outlined below in greater detail, Wilks Brothers is requesting production from the 

Applicants of the Requested Records, in advance of the Final Order Application and in 

advance of any cross-examinations on the Final Order Evidence. 

7. Wilks Brothers' request for records production ought to be denied. 

8. In addition to the fact that the production request is improper and impermissible, Wilks 

Brothers is a competitor of Calfrac, an activist investor in Calfrac and is currently 

advancing a hostile takeover bid for the Common Shares of Calfrac.  In the 

circumstances, production of the requested records to Wilks Brothers would cause serious 

harm to Calfrac and its stakeholders.  Further, the Requested Records are not required for 

this Honourable Court to assess whether the Arrangement is fair and reasonable, nor to 

determine the other issues that will be before the Court at the Final Order Application. 

The Wilks Brothers' History of Competition with and Hostility Toward Calfrac 

9. Wilks Brothers owns 100% of Profrac Services, LLC ("Profrac"), a direct competitor of 

Calfrac in the fracturing services markets in the Marcellus basin (out of Smithfield, PA) 



 
WSLEGAL\044609\00111\25609446v3   

 - 5 -  

   
 

and in the Permian basin (Calfrac out of Artesia, NM and Profrac out of Odessa, TX). In 

Smithfield, PA, Profrac's operating base is across the street from CWSC's operating base. 

10. By late 2017, Wilks Brothers had acquired approximately 19.78% of the issued and 

outstanding Common Shares of Calfrac.  By no later than September 13, 2017, Wilks 

Brothers had self-identified as an activist investor with respect to Calfrac. 

11. In early 2018, in the context of Wilks Brothers declaring itself an activist investor with 

respect to Calfrac, Calfrac and Wilks Brothers entered into a Non-Disclosure Agreement 

(the "NDA”), to allow Calfrac to provide confidential information to Wilks Brothers, and 

for the parties to be able to frankly exchange their views.  

12. After entering into the NDA, Calfrac provided Wilks Brothers with confidential business 

information. 

13. At Calfrac's 2018 annual meeting of shareholders, Wilks Brothers withheld certain of its 

votes. Wilks Brothers then issued a press release in which it purported to explain its 

decision to withhold its votes. In that press release, Wilks Brothers disclosed confidential 

information in breach of the NDA.  

14. Calfrac sued Wilks Brothers for its breach of the NDA and, on May 6, 2019, in Calfrac 

Well Services Ltd v Wilks Brothers, LLC, 2019 ABQB 340, Calfrac was granted summary 

judgment. This Honourable Court found that Wilks Brothers breached the NDA by 

issuing the press release. Wilks Brothers did not appeal that decision. 

15. Since June 2020, Wilks Brothers and/or its joint actors have acquired: 

(a) approximately 56.1% of the Second Lien Notes, at a total aggregate acquisition 

cost of $47,167,661.00, or approximately $0.70 per $1.00 of par value; and 

(b) approximately 6.8% of the Senior Unsecured Notes, at an aggregate acquisition 

cost of US$3,068,627.50, or approximately $0.1043 per $1.00 of par value. 
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16. On June 22, 2020 and June 30, 2020, Wilks Brothers submitted unsolicited letters of 

intent to acquire Calfrac’s US business and related assets.  These unsolicited offers were 

rejected by Calfrac. 

17. After the public announcement of the Arrangement and the Recapitalization Transaction 

on July 14, 2020, Wilks Brothers publicly announced on August 4, 2020 an "alternative" 

for Calfrac (the "Wilks Brothers' Proposal"). On or about August 17, 2020, Calfrac 

announced via press release that the Special Committee of the Calfrac Board had 

completed its review of the Wilks Brothers' Proposal, and had concluded, among other 

things, that the Wilks Brothers' Proposal: 

(a) was not a "Superior Proposal" as defined in the support agreements entered into 

between Calfrac and holders of approximately 78% of the Senior Unsecured 

Notes; and 

(b) could not reasonably be expected to result in a transaction more favourable to 

Calfrac and its stakeholders (including the Senior Unsecured Noteholders) as it 

lacked the required level of support from Senior Unsecured Noteholders. 

18. Wilks Brothers issued a press release after the close of markets on September 1, 2020, 

publicly announcing its plans to initiate a hostile takeover of Calfrac by offering $0.18 

per share for the Common Shares (the "Wilks Brothers' Hostile Takeover Bid"). 

19. Wilks Brothers has engaged in a persistent press release campaign in criticism of the 

Recapitalization Transaction and the Arrangement and in the promotion of both the Wilks 

Brothers' Proposal and the Wilks Brothers' Hostile Takeover Bid.  Wilks Brothers has 

also partially or fully opposed every step taken in this action and in the ancillary 

proceedings commenced under Chapter 15 of the U.S. Bankruptcy Code, seeking on 

multiple occasions to derail such proceedings and force Calfrac into insolvency 

proceedings, which would benefit Wilks Brothers' interests as the recent acquiror of a 

majority of the Second Lien Notes. 

The Wilks Brothers' Wide-Ranging and Unreasonable Demands for the Production of 
Records 
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20. On September 10, 2020, Wilks Brothers wrote to Calfrac, via counsel, to demand 

production of the Requested Records one business day later. 

21. On September 16, 2020, Calfrac wrote to Wilks Brothers, via counsel, denying Wilks 

Brothers' entitlement to demand production of the Requested Records. 

22. On September 18, 2020, Wilks Brothers wrote to Calfrac, via counsel, to renew its 

request for production of the Requested Records, by way of the Appointment. 

23. The Requested Records comprise a 3-page list of records, sorted into 27 separate items, 

many of which are requests for very broad categories of records, and most of which could 

reasonably be expected to result in substantial production if the requests were granted.  

24. A copy of the Appointment with attached records requests is appended as Schedule "A" 

to this Application for ease of reference. 

Wilks Brothers' Records Requests are Improper 

25. The records production demanded by Wilks Brothers is improper because, among other 

things: 

(a) the request is improper under the Rules of Court; 

(b) even if Wilks Brothers was entitled to ask for records production by way of a 

Notice of Appointment for Questioning such as the Appointment, then, among 

other things: 

(i) the Requested Records are not relevant and material to the issues to be 

determined by this Honourable Court in the Final Order Application; 

(ii) the production of the Requested Records is unreasonable or unnecessary; 

(iii) certain of the Requested Records are privileged; 

(iv) the production of many of the Requested Records would result in 

inordinate cost and delay, particularly when that cost and delay is weighed 
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against the meager benefit (if any) that might be realized from production 

of the records,  

(v) disclosure of the Requested Records to Wilks Brothers, a known 

competitor of the Calfrac Entities and a party with an avowed intent to 

acquire the Applicants' U.S. business, by hostile means if necessary, 

would cause serious harm to the Applicants and their other stakeholders; 

and 

(vi) the public policy rationale underlying plans of arrangement and 

proceedings like these CBCA Proceedings militates against allowing 

disgruntled competitors to engage in "fishing expeditions" in an effort to 

delay or derail approval of a plan of arrangement. 

Material or evidence to be relied on: 

26. The following Affidavits of Ronald P. Mathison: 

(a) the Mathison Affidavit No. 1, sworn on July 13, 2020; 

(b) the Mathison Affidavit No. 2, sworn on July 30, 2020; 

(c) the Supplemental Affidavit to the Mathison Affidavit No. 2, sworn on August 5, 

2020; and 

(d) the Mathison Affidavit No. 3, to be sworn 

(collectively, the "Mathison Affidavits"). 

27. Such further and other material as counsel may advise and this Honourable Court may 

permit. 

Applicable rules: 

28. Part 6, Division 1 of the Alberta Rules of Court. 
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29. Such further and other authority as counsel may advise and this Honourable Court may 

permit. 

Applicable Acts and regulations: 

30. Section 192 of the CBCA. 

Any irregularity complained of or objection relied on: 

31. N/A. 

How the application is proposed to be heard or considered: 

32. In person before The Honourable Justice D.B. Nixon. 

 

WARNING 
If you do not come to Court either in person or by your lawyer, the Court may give the 
applicant(s) what they want in your absence. You will be bound by any order that the 
Court makes. If you want to take part in this application, you or your lawyer must attend 
in Court on the date and at the time shown at the beginning of the form. If you intend to 
give evidence in response to the application, you must reply by filing an affidavit or 
other evidence with the Court and serving a copy of that affidavit or other evidence on 
the applicant(s) a reasonable time before the application is to be heard or considered. 
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Form 29  
[Rules 5.21 and 6.15]

COURT FILE NUMBER 2001-08434 

COURT COURT OF QUEEN’S BENCH OF ALBERTA 

JUDICIAL CENTRE CALGARY 

MATTER IN THE MATTER OF SECTION 192 OF THE CANADA 
BUSINESS CORPORATIONS ACT, R.S.C. 1985, C. C-44, 
AS AMENDED 

AND IN THE MATTER OF A PROPOSED ARRANGEMENT 
OF 12178711 CANADA INC., CALFRAC WELL SERVICES 
LTD., CALFRAC (CANADA) INC., CALFRAC WELL 
SERVICES CORP. and CALFRAC HOLDINGS LP, by its 
General Partner CALFRAC (CANADA) INC. 

APPLICANTS 12178711 CANADA INC., CALFRAC WELL SERVICES 
LTD., CALFRAC (CANADA) INC., CALFRAC WELL 
SERVICES CORP. and CALFRAC HOLDINGS LP, by its 
General Partner CALFRAC (CANADA) INC. 

RESPONDENT WILKS BROTHERS, LLC 

DOCUMENT  NOTICE OF APPOINTMENT FOR QUESTIONING 

ADDRESS FOR 
SERVICE AND 
CONTACT 
INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

CASSELS BROCK & BLACKWELL LLP 
Suite 1250 Millennium Tower 
440 – 2nd Avenue SW 
Calgary, AB  T2P 5E9 

Attention: Timothy Pinos / Lara Jackson 
Tel:  416.869.7584 
Fax:  416.350.6903 
Email:  tpinos@cassels.com

ljackson@cassels.com 

NOTICE TO: TBD 

This notice requires you to attend for questioning. 

You must attend at the date, time and place and for the period specified below: 

DATE: September 15, 2020 

TIME: 10:00 o’clock in the forenoon 

PLACE: Via Webex or equivalent 

PERIOD OF ATTENDANCE: TBD 

Clerk’s Stamp 
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You must notify the questioning party prior to the date of the appointment regarding any 
arrangements that are necessary to accommodate your reasonable needs. The questioning party 
must, to the extent reasonably possible, make arrangements to accommodate those reasonable 
needs that you identify. 

You must also bring any records described below. 

 You are not required to bring any records. 

OR 

 You must also bring the following records: 

(a) See Schedule “A” attached. 

An allowance that is required to be paid to you for attending as a witness accompanies this 
notice. 

The allowance is calculated as follows: 

Allowance payable for each day or part of 
a day necessarily spent by you as a 
witness: $50.00 

Meals 

Lunch ($11.60) $11.60 

Accommodation $N/A 

Transportation/Parking $30,00 

TOTAL $91.60

WARNING 

The Court may order a person to attend for questioning, at a date, time and place specified by the 
Court, if the person  

(a) is required to be questioned under the Alberta Rules of Court, 
(b) was served with a notice of appointment for questioning under the Alberta Rules of Court, 
(c) was provided with an allowance, determined in accordance with Schedule B [Court Fees and 

Witness and Other Allowances] of the Alberta Rules of Court, if so required by the Alberta 
Rules of Court, and 

(d) did not attend the appointment. 

The Court may order the person to be questioned to bring records to the questioning that the person 
could be required to produce at trial.  
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Schedule “A” 

I. Records Provided by the Company to Peters & Co Limited (“Peters”) and which 
are listed in the July 13, 2020 Fairness Opinion of Peters1

1. Unaudited projected financial statements for the Company on a consolidated basis prepared 
by management of the Company for the years ending December 31, 2020 through 2021, 
under various potential financing and recapitalization alternatives, and including projections 
respecting the liquidity of the Company, and ability of the Company to satisfy material 
financial covenants. 

2. A detailed listing of the Company’s capital assets. 

3. Notes, materials, documentation and descriptions of discussions between Peters and senior 
management and directors of the Company relating to the Company's current business, 
plans, financial  

4. Notes, materials, documentation and descriptions of discussions between Peters and 
management and directors of the Company and the Company’s legal and financial advisors 
relating to efforts by the Company to improve its strategic and financial position. 

5. Notes, materials, documentation and descriptions of discussions between Peters and senior 
management and directors of the Company and the Company’s legal and financial advisors 
relating to the alternatives available to the Company and the consequences of completing or 
not completing the Recapitalization. 

6. Notes, materials, documentation and descriptions of discussions between Peters and the 
Company’s legal counsel regarding various matters relating to the Recapitalization 
Transaction. 

7. Copy of Representations contained in certificates addressed to Peters from certain senior 
officers and directors of the Company as to the completeness and accuracy of the 
information upon which the CBCA Opinion is based. 

II. Additional Records Requested 

8. Notes, material, documents and descriptions presented to the Board of Calfrac by the 
Financial Advisors in their “detailed review” of the restructuring plan as referred to at page 
18 of the Circular, including but not limited to listed items (a) through (h). 

9. Extracts of Board and Independent Committee minutes from April 1, 2020 to date referring 
to the Recapitalization Transaction, any and all alternative transactions considered, and/or 
Wilks Brothers LLC.  

10. Any other internal presentations and materials prepared for Calfrac’s Management and/or 
Board of Directors related to the Recapitalization Transaction. 

11. Current borrowing base calculation, including drawn amounts and projects for those 
amounts. 

1 See Peters Opinion, July 13, 2020 - Scope of Review, pages 2 to 4. 
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12. Budgets/projections prepared during the current fiscal year for each of Calfrac’s operating 
segments, by country. 

13. Covenant calculations under the banking arrangement, both current and projected. 

14. Detailed calculations and assumptions (including underlying assumptions such as 
fracturing revenue per job, number of fracturing jobs, active pumping horsepower, idle 
pumping horsepower etc.). underlying each category of financial projections, budgets and 
cash flow forecasts, by geographic segment and country. 

15. Most current cash flow forecasts prepared by Calfrac. 

16. Calfrac’s interim consolidated financial statements as at August 31, 2020 (if not 
available, provide as at July 30, 2020).  

17. Calfrac’s most current corporate income tax return(s) and assessments. 

18. Detailed calculations and assumptions underlying Calfrac’s write-offs of the company’s 
deferred tax assets during 2020.  

19. Assumptions underlying the forecast information provided in the July 13, 2020 press 
release. 

20. The Agreement for the Revolving Term Loan Facility 

21. Any appraisals and/or valuations of Calfrac, Calfrac’s subsidiaries or assets. 

22. Calfrac’s impairment calculations for the 2020 Second Quarter Interim Report. 

23. The following information respecting the M&A alternatives referred to at page 15 of the 
Circular: 

a. Whether the M&A alternatives included a sale of the Company or a sale of 
substantially all of the assets of the Company; 

b. The numbers of parties approached or contacted, the number of non-disclosure 
agreements signed, the number of term sheets received and the number of parties in 
due diligence; and 

c. Copies of all non-disclosure agreements entered into by Calfrac in this regard.   

24. Notes, material, documents and descriptions relating to the alternative considered of a draw 
on the bank line of credit, and any steps taken to negotiate the amendment of covenants to 
permit such a draw.   

25. A description of the process undertaken to canvass the markets in respect of a 1.5 lien 
convertible debt offering, including the number of parties approached or contacted, the 
number of non-disclosure agreements signed, the number of term sheets received and the 
number of parties in due diligence. 

26. Copies of the non-disclosure agreements signed in connection with the 1.5 lien convertible 
debt offering. 
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27. A breakdown of the unsecured noteholders who are (a) supporting the Recapitalization 
Transaction (through support agreements), (b) participating in the committed component of 
the 1.5 lien convertible debt offering, and (c) a related party to Matco or G2S2 
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