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DOCUMENT

STIKEMAN ELLIOTT LLP
Barristers & Solicitors
4300 Bankers Hall West
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Karen Fellowes, K.C. / Natasha Doelman
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Lawyers for the Applicants, 
Trafigura Canada Limited and Signal Alpha C4 Limited

File No.: 137093.1011

AFFIDAVIT NO. 5 OF DAVE GALLAGHER

Sworn on December 11, 2023 

I, Dave Gallagher, of the City of London, in the United Kingdom, SWEAR AND SAY THAT:

1. I am Managing Director, Credit Investments, of Signal Alpha C4 Limited (“Signal”), and as such, I 

have personal knowledge of the facts and matters stated herein, except where stated to be based 

on information and belief, and, where so informed, I believe such matters to be true.
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2. I am duly authorized to swear this Affidavit on behalf of Signal and Trafigura Canada Limited 

(“Trafigura” and with Signal, the “Lenders”).  

3. I previously swore four affidavits in these proceedings (the “NOI Proceedings”) on September 19, 

2023 (the “First Gallagher Affidavit”), October 17, 2023 (the “Second Gallagher Affidavit”), 

November 6, 2023 (the “Third Gallagher Affidavit”) and November 20, 2023 (“Fourth Gallagher 

Affidavit”) (collectively, the “Gallagher Affidavits”).  

4. Unless otherwise defined herein, capitalized terms have the meanings ascribed to them in the 

Gallagher Affidavits.  

5. All references to monetary amounts in this Affidavit are in Canadian dollars unless otherwise noted.  

6. The Applicants, Griffon Partners Operation Corp. (“GPOC”), Griffon Partners Capital Management 

Ltd. (“GPCM”), Griffon Partners Holding Corp. (“GPHC”), Spicelo Limited (“Spicelo”), Stellion 

Limited (“Stellion”), 2437801 Alberta Ltd. (“2437801”), 2437799 Alberta Ltd. (“2437799”), and 

2437815 Alberta Ltd. (“2437815”), are collectively referred to as the “Debtors”.  

The Pledged Shares  

7. During the closing of the Tamarack Acquisition, certain ancillary documents were executed by 

Spicelo in relation to the Pledged Shares. These ancillary documents include a blank stock transfer 

power of attorney, officers’ certificate, and directors’ resolution. Attached and marked as Exhibit 

“A” are copies of these ancillary documents related to the Pledged Shares.  

Declining Oil Prices 

8. The Lenders have become increasingly alarmed at rapidly declining commodity prices and the 

resulting impact on the value of the GPOC Assets. Since October 3, 2023, there has been a 20.2% 

reduction in WTI crude oil prices and a 29.07% decline in AECO natural gas prices. Based on 

GPOC’s own financial models, crude oil comprises approximately 29% and natural gas comprises 

approximately 57% of the company’s aggregate hydrocarbons production, with the remaining 14% 

being natural gas liquids (NGLs).  With respect to crude oil, the Lenders have observed WTI prices 

decrease from $89.23/barrel (October 3, 2023) to $71.23/barrel (December 8, 2023). AECO natural 

gas prices have declined from C$2.343/gigajoule (October 3, 2023) to C$1.662/gigajoule 

(December 8, 2023). Attached and marked as Exhibit “B” are price charts from the Bloomberg 

market data service showing these declines. 

9. Since at least early October 2023, the Lenders have repeatedly requested that commodity hedging 

contracts be put in place by GPOC to protect asset value against falling energy prices. However, 
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GPOC did not enter commodity hedging contracts until December 5, 2023, after an approximate 

20% drop in crude oil prices and an approximate 29% decline in natural gas prices.  

10. In addition to the hedging being implemented too late and only after a significant price drop, the 

Lenders believe that the hedging contracts put in place by GPOC are insufficient to protect the 

value of the GPOC’s assets. Based on GPOC’s financial model, crude oil production over the period 

from November 2023 to February 2024 is expected to average 419 barrels/day, which is 

approximately 12,560 barrels/month. GPOC has hedged 7,500 barrels/month, which is 

approximately 60% of crude oil only (ignoring natural gas and natural gas liquids).  With crude oil 

production only representing 29% of GPOC’s total hydrocarbon production, the hedging contracts 

equate to 60% of 29% of total boe production, for an extremely low hedge ratio of 17.40% of total 

production.   

11. Natural gas price exposure is a more material risk to GPOC, representing 57% of total hydrocarbon 

production, and this has been left unhedged through a price decline of approximately 30% since 

October and notwithstanding the Lenders’ repeated requests.  Further natural gas price declines 

will only further diminish the GPOC Asset value, potentially materially, to the prejudice of the 

Lenders and all other GPOC creditors. 

12. The Lenders remain exceedingly concerned about GPOC’s risk management of the GPOC Assets 

and its failure to proactively protect those assets against declining commodity prices.  

Remote Commissioning 

13. I am not physically present before the Commissioner for Oaths (the “Commissioner”) taking this 

Affidavit, but I am linked with the Commissioner by video technology and the remote commissioning 

process has been utilized. 

SWORN utilizing video technology this 11th day 
of December, 2023. 

)
) 
) 
) 
) 
) 
) 
) 

 

 

 
 

ARCHER BELL
BARRISTER AND SOLICITOR 

A Notary Public in and for Alberta

)
) 
)

DAVE GALLAGHER 
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TO:

AND TO:

AND TO:

AND TO:

AND TO:

RE: 

DATE:

SPICELO LIMITED

OFFICER'S CERTIFICATE

The Agent (as defined below)

Each of the Lenders (as defined below)

Burnet, Duckworth & Palmer LLP ("BDP")

Stikeman Elliott LLP ("Stikeman")

Koushos Korfiotis Papacharalambous LLC ("KKP")

Loan Agreement dated July , 2022 (the "Loan Agreement"), among Griffon 
Partners Operation Corp., as borrower, Griffon Partners Capital Management Ltd. 
and Griffon Partners Holding Corp., as guarantors, Trafigura Canada Limited, Signal 
Alpha C4 Limited and those other persons that become lenders thereunder (collectively, 
the "Lenders"), as lenders, GLAS USA LLC, as administrative agent (the "Agent") and
GLAS Americas LLC as collateral agent 

July , 2022 

Capitalized terms used but not otherwise defined herein have the meaning ascribed thereto in the
Loan Agreement.

The undersigned, Ioannis Charalambides, in his capacity as Secretary of Spicelo
Limited (the "Company"), without any personal liability, hereby certifies as follows: 

1. No Dissolution. No acts or proceedings have been taken by the Company, its directors or its
shareholders, and the Company has not received any notice, in each case, in respect of any
amalgamation, insolvency, dissolution, liquidation or winding-up, bankruptcy or reorganization
involving the Company, or for the appointment of a receiver or trustee or similar person with
respect to any or all of its assets or revenues

2. Constitutional Documents.  Attached hereto as Exhibit 1 are true and complete copies of the
currently effective constitutional documents of the Company, being its certificate of incorporation
and its Memorandum and Articles of Association together with any amendments thereto or
continuations thereof, these constitutional documents being in full force and effect as of the date
hereof, such charter documents have not been amended since the date of the last amendment thereto
and no proceedings have been taken or are pending to amend, supplement, surrender or cancel the
same as of the date hereof.

3. Authorization.  Attached hereto as Exhibit 2 is a true and complete copy of the resolutions passed
by the directors of the Company approving the execution and delivery on behalf of the Company
of a limited recourse guarantee and securities pledge agreement granted by the Company in
connection with the Loan Agreement and any other agreements and documents required to be
delivered by the Company in connection therewith (collectively, the "Documents"), these
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resolutions being in full force and effect and unamended, and no proceedings have been taken or 
are pending to amend, supplement or cancel the same as of the date hereof.

4. Shareholders Agreement.  There is no shareholders agreement respecting the shares of the
Company or any other agreement, resolution or other writing, which in any way limits or restricts
the powers of the directors of the Company, acting on behalf of the Company, to: (i) manage the
business and affairs of the Company; (ii) borrow money on the credit of the Company; (iii) issue,
reissue, sell or pledge debt obligations of the Company to secure performance of an obligation of
any person; or (iv) give a guarantee on behalf of the Company of an obligation of any person.

5. Incumbency. Attached hereto as Exhibit 3 is a list of persons who are duly elected or appointed
officers of the Company holding the offices indicated and the signatures set forth opposite their
names are true specimens of their signatures.

6. Chief Executive Office. The Company's chief executive office for purposes of the Personal
Property Security Act (Alberta) is located at: 17 Megalou Alexandrou Street, 2121 Aglantzia,
Nicosia, Cyprus.

7. Acknowledgement. This certificate may be relied upon by BDP, Stikeman and KKP for the
purpose of opinions to be rendered by them in connection with the Loan Agreement and the other
Documents to which the Company may be a party.

[signature page follows]
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EXHIBIT 1 
CONSTITUTIONAL DOCUMENTS

See attached
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EXHIBIT 2
AUTHORIZATIONS

"WHEREAS Griffon Partners Operation Corp., (the "Borrower") is proposing to enter into a loan 
agreement (the "Loan Agreement") among the Borrower, as borrower, Griffon Partners Capital 
Management Ltd. and Griffon Partners Holding Corp., as guarantors, Trafigura Canada Limited, Signal 
Alpha C4 Limited and those other persons that become lenders thereunder (collectively, the "Lenders"), as 
lenders, GLAS USA LLC as administrative agent (the "Administrative Agent") and GLAS Americas LLC 
as collateral agent (the "Collateral Agent" and together with the Lenders and the Administrative Agent, 
the "Secured Parties") providing for a credit facility in an aggregate principal amount of up to 
U.S.$35,869,565.21 million; 

AND WHEREAS pursuant to the terms of the Loan Agreement, the Company is required to grant 
a limited recourse guarantee and securities pledge (the "LR Guarantee and Pledge") in favour of the 
Collateral Agent, for and on behalf of the Secured Parties, pursuant to which the Company will, inter alia,
guarantee the obligations, liabilities and indebtedness of the Borrower and each of the other Credit Parties 
(as defined in the Loan Agreement, and for certainty, other than the Company) to the Secured Parties under 
the Loan Agreement and the other Credit Documents (as defined in the Loan Agreement), as applicable 
(collectively, the "Guaranteed Obligations");

AND WHEREAS to secure the payment and performance of the Guaranteed Obligations, the 
Company is required to grant the LR Guarantee and Pledge (pursuant to which the Company is, inter alia,
required to pledge in favour of the Collateral Agent, for and on behalf of the Secured Parties, all issued and 
outstanding capital stock of Greenfire Resources Inc. now held by the Company and all rights in and to the 
cash collateral account as more particularly specified in the LR Guarantee and Pledge) and the other 
Security Documents (as defined below) in favour of the Collateral Agent, for and on behalf of the Secured 
Parties;

AND WHEREAS the sole director of the Company has determined that it is in the best interests 
of the Company to enter into and perform its obligations under each of the Documents (as defined below); 

AND WHEREAS the sole director of the Company has the authority to authorize and approve the 
execution and delivery of the Documents by the Company and the performance of its obligations 
thereunder. 

NOW THEREFORE BE IT RESOLVED THAT:

1. The Company is hereby authorized and empowered to guarantee any and all of the obligations of 
the Borrower and each of the other Credit Parties (for certainty, other than the Company) to the 
Secured Parties under or pursuant to, inter alia, the Loan Agreement and the other Credit 
Documents, as applicable, including pursuant to the LR Guarantee and Pledge. 

2. The Company  is hereby authorized to mortgage, charge, and grant security interests in all of its 
present and after-acquired personal and real property, assets and undertaking in favour of the 
Collateral Agent, for and on behalf of the Secured Parties, in each case as security for the 
Guaranteed Obligations, and to execute and deliver to the Collateral Agent, for and on behalf of 
the Secured Parties, such assignments, mortgages, charges, pledges, security interests and security 
documents (including, without limitation, consents, acknowledgements, confirmations and 
negative pledges in respect thereof) as the Collateral Agent or any of the other Secured Parties shall 
require from time to time, including, without limitation, the LR Guarantee and Pledge (collectively, 
the "Security Documents"), such Security Documents to be in such form and on such terms and 
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conditions to which any one officer or director of the Company may agree, and to perform and 
exercise from time to time all of its rights or obligations under such Security Documents, all as 
provided thereunder. 

3. Any one officer or director of the Company acting alone or in any combination (each an
"Authorized Signatory") is hereby authorized and empowered to execute and deliver, on behalf
of the Company, the LR Guarantee and Pledge, each of the other Security Documents and any other
documents contemplated by or in connection therewith to which the Company is to become a party,
including any and all amendments, renewals, extensions, supplements and additions thereto as well
as any agreements, documents, subordination agreements, intercreditor agreements or other
necessary or required instruments relating thereto (collectively, the "Documents"), such
Documents to be in such form and on such terms and conditions to which any Authorized Signatory
may agree, and to perform all of the obligations of the Company thereunder, all as provided
thereunder.

4. The execution and delivery by any Authorized Signatory of any of the Documents to which the
Company is a party prior to the date hereof and the performance by Company of its obligations
thereunder is hereby ratified, confirmed and approved.

5. Any Authorized Signatory is hereby authorized and empowered to take any and all such further
action (whether or not specifically referenced in this resolution) and to take such steps or cause to
be prepared, whether under corporate seal or otherwise, for and on behalf of the Company, such
additional documents, instruments, including powers of attorney, agreements, acknowledgements
and certificates as may be deemed necessary or desirable by any Authorized Signatory to give effect
to the transactions contemplated by this resolution.

6. The execution and delivery in the aforesaid manner of any document, instrument, agreement,
acknowledgement or certificate referred to above shall be conclusive evidence that the same is
authorized by this resolution and is binding on the Company.

7. This resolution may be executed by facsimile or electronic means (including, without limitation,
PDF), which shall be deemed to be an original instrument."
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ARCHER BELL 
BARRISTER AND SOLICITOR 
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