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QB Action No.: 0901-02012
Appeal No.: 0901-0048 AC
Deponent: Michael Coolen
Date Sworn: February 22, 2009

IN THE COURT OF APPEAL OF ALBERTA

BETWEEN:
BG INTERNATIONAL LIMITED

(Plaintiff)

Respondent
-and -
CANADIAN SUPERIOR ENERGY INC.

(Defendant)

Appellant

AFFIDAVIT OF MICHAEL COQLEN

I, MICHAEL COOLEN, of the City of Calgary, in the Province of Alberta, MAKE
OATH AND SAY THAT:

1. I am the President and Chief Executive Officer of Canadian Superior Energy Inc.

(“CSEI”). As such, I have personal knowledge of the facts and matters deposed to
herein, except where stated to be based on information and belief, Where so stated, I

verily believe the same to be true.

2. I am the Deponent of an Affidavit that I swore in this proceeding late in the day on
Wednesday, February 18, 2009. I make this Affidavit to depose to events which have
transpired since.

A. Landlord Termination

3. ' Very late in the afternoon on Friday, February 20, 2009, CSEI received a Notice of
Termination of Lease (“Termination™) of its future Calgary office premises from its
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landlord. The Termination clearly cites the Receivership Order as the Event of Default
under the Lease entitling the landlord to terminate it. As a result of the Termination, a
$500,000.00 deposit may become forfeited and CSEI may become liable for other
consequential damages. Attached hereto and marked as Exhibit “A” to this my Affidavit

is a true copy of the Notice of Termination.

B. First Interim Receiver’s Report

At about 1:30 p.m. on Friday, February 20, 2009, I received by e-mail a copy of the First
Interim Receiver’s Report (the “Report”). I have now had an opportunity to review it and

would like to respond to certain omissions and to make certain clarifications.
—

In terms of the transmittal of financial information from CSEI to the Receiver, the Report
omits to mention the fact that on Friday moming, February 13, 2009, CSEI delivered to

the Receiver by rush courier all relevant invoice information regarding 3 of the primary ;

Trinidad contractors (Maersk, Secunda Marine and Marine Utility). I am so advised by
Mr. Robb Thompson, CSEI’s Chief Financial Officer, who oversaw the delivery by rush
courier. Attached hereto and marked as Exhibit “B” to this my Affidavit is a true copy of
the said transmittal letter, confirming that all outstanding invoices received by CSEI to
that date from Maersk were provided on that day to the Receiver.

Monday, February 16, 2009 was a holiday. I am advised by Jonathan Brown, CSEI’s
Vice President, Drilling, that a complete accounts payable package was hand delivered by
him to Mr. Vic Kroeger, the Receiver, at 9:10 a.m. on Wednesday, Feb_r_u'ary 18, 2009. It
was a well organized box of materials, containing an accounts payable listing for both
Canadian dollar creditors and U.S. dollar creditors, along with copies of invoices.
Attached hereto and marked as Exhibit “C” to this my Affidavit is a true copy of the
transmittal letter. Later that morning at approximately 9:45 am Mr. Brown provided to
Mr. Kroeger by email attachment a CSEI Vendor List with Contact Details. Attached
hereto and marked as Exhibit “D” to this my Affidavit is a true copy of the CSEI Vendor
List with Contact Details.
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7. As to paragraph 7 of the Report, as I recall it, the meeting with Maersk and Sinopec

personnel began with a report to them that the Receiver had been appointed and with
assurances by the Receiver that Sinopec would be paid by BG International through the
mechanism of-the-Receiver. Sinopec personnel expressed satisfaction with that advice.

——
As a result of this meeting, the intended meeting between Sinopec personnel and 2
independent directors of CSEI to be held in Beijing, China on Monday, February 16 to

discuss other possible payment arrangements by CSEI was subsequently cancelled.

8. Paragraph 9 of the Report states that Joint Venture activities “were scheduled to resume”
on Saturday, February 14, 2009. This implies that Joint Venture activities had, at some
?' point, stopped or become shut-down. Offshore well operations are a 24-hour a day, 7-day

v\ a week enterprise. During this entire time period, joint venture activities, have continued
/{J) in the normal course of business and were never shut down, slowed down or put on hold
L7?‘ for anything other than operational considerations such as equipment failures, equipment

repairs, required maintenance and other necessity operations considerations.

9. As to the further statement in paragraph 9 of the Report that “CSEI representatives
requested the Receiver prepare a general letter” to Vendors, this is not accurate. In a
teleconference meeting (between CSEI, BG International and the Receiver) on
February 13, 2009, at approximately 3:00 PM Trinidad Time, there was a general
discussion on vendors, amongst other matters. Our Country Manager, Mr. Roger De
Freitas, explained that our Trinidad office had been receiving a lot of calls from confused
vendors as a result of the Receivership Order and that he (our Country Manager) intended

- to write to the contractors to clarify the situation. The Receiver said that any such letters
going to the vendors would be sent by the Receiver. It is my understanding that the

Receiver then issued these letters.

C. Response to BG International Limited

10.  On Sunday, February 22", I had the opportunity to review the Memorandum of Fact and
Law of BG International Limited (“BG International”), which my counsel advises me he

received at approximately 4:45 p.m. on Friday, February 20, 2009.
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12.

13.

14.

15.

16.

At paragraph 21 of the BG International Memorandum of Fact and Law of BG
International challenges paragraph 14 of the Appellants Memorandum of Fact and Law
which states:

“The value of CSED’s Participating Interest will be severely negatively impacted by the
continued existence of the Receivership Order. Already its stock price has precipitously

declined and its banker has given a 10 day Notice of Intention to Enforce Security.”

The events referred to in the above quoted paragraph are a matter of public record and

should be well-known as fact by BG International and its counsel. -

Attached hereto and marked as Exhibit “E” to this my Affidavit is a true copy of the 10-
day Notice of Intention to Enforce Security by CSED’s banker, Canadian Western Bank
(“CWB”) served Thursday, February 12, 2009.

This action by CWB was the subject of a press release issued by CSEI on February 17,
2009. Attached hereto and marked as Exhibit “F” to this my Affidavit is a true copy of
the CSEI Press Release.

As to the precipitous decline in CSEI’s share price, CSEI common shares closed at $1.18
on Tuesday, February 10, 2009, the day before the Receivership Order was issued. The
closing share price on Friday, February 20, 2009 was $0.46. Attached hereto and marked
as Exhibit “G” to this my Affidavit is a true copy of a print-out from the TSX “Market
Watch” webpage illustrating this decline in share value since the Receivership Order was

granted.

I swear this Affidavit for the purpose of providing relevant information to a Justice of the
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Court of Appeal for the purpose of determining CSEI’s pending application for a stay of

enforcement, and for no improper purpose.

SWORN BEFORE ME, at the City of
Calgary, in the Province of Alberta, this
22nd day of February, 2009.

(b .

A O

CLAY M. PURVES
A Barrister & Solicitor
in and for the Province of Alberta

CLAY PURVES
Barrister and Solioitor
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THIS IS EXHIBIT A * REFERRED TO IN

THE AFFIDAVIT OF
Jichae] Coolen -
———ais
NOTICE OF TERMINATION OF LEASE sworn serore METHSZ.C_.. DAY
or February .. aD.2002..
TO: CANADIAN SUPERIOR ENERGY INC. Z/ eerem
Suite 3200 — 500 Fourth Avenue SW TTTAC BLRIES
ERTA
Calgary, AlbertaT2P 2V6 AN Barrister and Solioitor

RE: Lease dated July 22, 2008 between OMERS Realty Corporation, as Landlord
(“OMERS”) and Canadian Superior Energy Inc., as Tenant (“CSEI”) and
covering the premises located at 555 — 2** Avenue SW, Suite 3800, 3900 and 4000,
Calgary, Alberts (the “July 22, 2008 Lease”)

TAKE NOTICE that OMERS has received a copy of the Interim Receivership Order of the
Honourable Madam Justice B.E.C. Romaine, dated February 11, 2009, in Court of Queen’s
Bench of Alberta, Judicial District of Calgary Action 0901-02012 (the “February 11, 2009
Order’”) whereby Deloitte and Touche Inc. was appointed as Receiver (the “Receiver”) of
certain property of CSEI, more particularly described in the February 11, 2009 Order.

AND FURTHER TAKE NOTICE that OMERS regards the issuance of the February 11,
2009 Order and the appointment of the Receiver as an Event of Default under Article 19.03(c)
of the July 22, 2008 Lease (the “Default”).

(

AND FURTHER TAKE NOTICE that OMERS hereby gives formal notice to CSEI that

OMERS BY EXERCISES
Y 2008 L F_T Y.

UARY 20,2

AND FURTHER TAKE NOTICE that notwithstanding the termination of the July 22, 2008
Lease on the date hereof, OMERS reserves all of its rights and remedies under the July 22, 2008
Lease and pursuant to applicable law to recover from CSEI all damages that OMERS has
incurred as a result of the Default by CSEI and the termination of the July 22, 2008 Lease.

DATED at Calgary, Alberta this 20™ day of February, 2009.

OMERS Realty Corporation, by its solicitors
and agents, MacPherson Leslie & Tyerman
LLP .

Scott Exner 7

+ : ODMA\ PCDOCS\CALGARY\ 68456\1



CANADIAN SUPERIOR

February 13, 2009
ENERGY INC.

Deloitte
3000 Scotia Centre
700-2™ Street SW

Calgary, AB

T2P 0S7

Attention: Victor Kroeger
Partner Financlal Advisory
403-267-0609

Dear Victor,

Re: Canadian Superior Energy Inc. — Trinidad Invoices

Enclosed please find the following invoices for payment:
Maresk Contractors
s November 2008 catering charges;
e November 2008 rig charges;
December 2008 catering charges;
December 2008 rig charges;
January 2009 catering charges;
January 2009 rig charges; and
s 365 Day safety award (lpods) 50% share of costs.

Secunda Marline
¢ November 2008 Trinity Sea Charter Hire; and
e December 2008 Trinity Sea Charter Hire.

Marine Utility Services Limited
e November 30, 2008 Vessel charges;
s November 30, 2008 Rebillable items;
¢ December 15, 2008 Vessel charges;
December 31, 2008 Vessel charges;
January 15, 2009 Vessel charges; and
January 31, 2009 Vessel charges.

THIS IS EXHIBIT* B " REFERRED TO IN
THE AFFIDAVIT OF

Michael Cooden
SWORN BEFORE ME THIS L. __ DAY
OF Febraary 2009

- e LYY LY -AoD-, woansas

CLAY PURVES
Barrister ang Solioitor

The full Trinidad aging with invoice back up will be provided on Tuesday February 13, 2009.

If you have any questions, please contact the undersigned at 403-503-7944.

Singerely,

Robb D. Thomp501

Chief Financial Officer
Canadian Superior Energy Inc.

Suite 3200, 500 - 4th Avenue S.W., Calgary, Alberta, Canada T2P 2V6 Ph: (403) 294-1411 Fax: (403) 216-2374




CANADIAN SUPERIOR:isis exuisit+ C. - REFERRED TOIN

February 18, 2009 ENERGY INC. ., THEAFFIDAVIT OF

Deloitte ..."llff‘ﬁ?]..cf.’?.]ﬂ.-.-.

3000 Scotia Centre SWORN BEFORE ME THIS. &% _pAY
700-27 Street SW February 2009
Calgary, AB OF e cammaatugeac AD, Ll
T2P 057 I .\ .

A COMMISSIONER FOR OATHS 1N
AND FOR THE PROVINGE OF ALBERTA

Attention: Victor Kroeger
CLAY PURVES

Partner Financial Advisory Barri
403-267-0609 arrister and Solioitor

Dear Victor,
Re: Canadian Superior Energy Inc. - Trinidad Invoices

Enclosed please find our accounts payable listing for Trinidad along with copies of invoices to support
the aged listing.

Please note there is a Canadian payable listing and a USD listing, both with supporting invoices.
If you have any questions, please contact the undersigned at 403-503-7944.

Singerely,

Robb D. Thompso,
Chief Financial Officer

Canadian Superior Energy Inc.

SUBJECT TO ALL OF OUR LEGAL RIGHTS, INCLUDING THE RIGHT TO FULLY CONTEST THE
VALIDITY OF THE RECEIVERSHIP ORDER, AND INCLUDING OUR APPEAL OF THAT ORDER AS
PERMITTED PARAGRAPH 4 (J) OF THE RECEIVERSHIP ORDER; AND INCLUDING THE RIGHT OF
CANADIAN SUPERIOR TO IMMEDIATELY SEEK A STAY OF ENFORCEMENT OF THE SAID
RECEIVERSHIP ORDER PENDING A HEARING OF THE APPEAL. TOGETHER WITH ALL RIGHTS
BOTH AT LAW AND IN EQUITY AVAILABLE TO CANADIAN SUPERIOR UNDER THE LAWS OF

TRINIDAD AND TOBAGO.

Suite 3200, 500 - 4th Avenue S.W., Calgary, Alberta, Canada T2P 2V6 Ph: (403) 294-1411 Fax: (403) 216-2374
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NOTICE OF INTENTION TO ENFORCE SECURITY
(Subsection 244(1))

THIS IS EXHISIT* B " REFERRED T0 |
THE AFFIDAVIT OF "

To:  Canadian Superior Energy Inc.

Take notice that: Barrister and Solioitor

1. Canadian Western Bank (the "Bank"), a secured creditor, intends to enforce its
security on the property of the above insolvent person which encompasses all of
its property and assets;

2. The security that is to be enforced includes security granted by the insolvent
person in favour of the Bank as set out in Schedule "A" attached hereto;

3. The total amount of the indebtedness secured by the security (as at February 12,
2009) is approximately $44,168,000.00 plus costs and interest accruing from the
date of this notice plus $10,312,500.00 related to outstanding letters of credit
plus any outstanding under the MasterCard accounts;

4. The secured creditor (the Bank) will not have the right to enforce the security

until after the expiry of the 10 day period following the sending of this notice
unless the insolvent person consents to an earlier enforcement.

Dated at Calgary, Alberta, this 12" day of February, 2009.

12577521

-Howard A. Gorman
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CANADIAN SUPERIOR ENERGY INC. hereby:

125775291

(a)

(b)

consents to the enforcement by the Bank as a secured party of the
security described In paragraph 2 above pursuant to Section 244(2) of the
Bankruptcy and Insolvency Act(Canada);

consents to the secured party’s (the Bank's) disposition of any or all
collateral subject to the secured party’s security Immediately or otherwise

as the secured party may determine In its sole discretion, without notice
as required by the Personal Property Security Act (Alberta);

CANADIAN SUPERIOR ENERGY INC. by
its duly authorized officer

c/s

Per:

Authorized Signatory




')

SCHEDULE "A"

1. Demand Debenture
2. Guarantee

3. CWB GIC Collateral in support of the outstanding letters of credit

1257752.01
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CANADIAN SUPERIOR ~ "®FOERTPORME LA
ENERGY INC. Barrister and Solioitor
For Immediate Release February 17, 2009

Canadian Superior Receives Demand

CALGARY, ALBERTA, CANADA--(Marketwire — February 17, 2009) - - Canadian Superior
Energy Inc. ("Canadian Superior”, the “Company”) (TSX:SNG) (NYSE Alternext US:SNG)
advises that it has received a demand letter from the Canadian Western Bank (“Bank™) for
repayment of all amounts outstanding under Canadian Superior’s $45 million credit facility with the
Bank by February 23, 2009. Canadian Superior is in discussions with the Bank to extend the time
for repayment in order to provide for the orderly and timely repayment of the full credit facility to
take advantage of approximately $9 million of Western Canada minor asset sales scheduled for
closing, $9 million of tax refunds due to the Company, some of the proceeds of the recently
announced major asset sale of interests in Trinidad and receipt of receivables. The Company is also
in discussions with alternative lenders.

Canadian Superior Energy Inc. is a Calgary, Alberta, Canada based diversified global energy
company engaged in the exploration and production of oil and natural gas, and liquefied natural gas
(“LNG”) projects, with operations offshore Trinidad and Tobago, offshore Nova Scotia, Canada, in
Western Canada, in the United States and in North Africa. See Canadian Superior's website at
www.cansup.com to review Canadian Superior's operations in Western Canada, offshore Trinidad
and Tobago, Offshore Nova Scotia interests, in the USA and its North Africa interests. Canadian
Superior has approximately 20,000 shareholders worldwide, including some of the top institutional
shareholders in North America.

This news release contains forward-looking information, including estimates, projections,
interpretations, prognoses and other information that may or relates to future production, resource
potential and/or reserves, project start-ups and future capital spending. Forward-looking information
contained in this news release is as of the date of this news release. The Company assumes no
obligation to update and/or revise this forward-looking information "except as required by law".
Actual results, estimates, projections, resource potential and/or reserves, interpretations, prognoses
and/or estimated results could differ materially due to changes in project schedules, operating
performance, demand for oil and gas, commercial negotiations or other technical and economic
factors or revisions. This news release may contain the reference to the term “undiscovered natural
gas resources”, which are those quantities of natural gas estimated to be contained in accumulations
yet to be discovered. There is no certainty that any portion of undiscovered resources (oil, natural
gas, natural gas liquids or other hydrocarbons) will be discovered and that, if discovered, in this or
any other discovery, the discovered resource may not be economically viable or technically feasible
to produce.



Statements contained in this news release relating to future results, events and expectations are
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended and Section 21E of the Securities Exchange Act of 1934, as amended. These forward-
looking statements involve known and unknown risks, uncertainties, scheduling, re-scheduling and
other factors which may cause the actual results, performance, estimates, projections, resource
potential and/or reserves, interpretations, prognoses, schedules or achievements of the Corporation,
or industry results, to be materially different from any future results, performance or achievements
expressed or implied by such statements. Such factors include, among others, those described in the
Corporations’ annual reports on Form 40-F or Form 20-F on file with the U.S. Securities and
Exchange Commission.

For Further Information, please Contact:

Canadian Superior Energy Inc.
Suite 3200, 500 — 4th Avenue S.W.
Calgary, Alberta, Canada T2P 2V6
Investor Relations

Phone: (403) 294-1411

Fax: (403) 216-2374
WWW.cansup.com
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Canadian Superior Energy Inc. (SNG-T) #""'&%ﬁ%"

cananan cyre£li0 FOR THE PROVINGE OF ALBERTA

Last Change: Volume: 358 PMET CLAY PURVES
0.460 0.000 (0.00%) 301,403 February 20, 2009 Barrister and Sofiitr

Create Alert  Add o Portfolio  List of Exchange Identification Letters

Quote Charting News Company Information Financials Price History

30 Day Price History For SNG

Enter date to view previous 30 days of price history (mm/dd/yyyy): |02/20/2008 m
Date Close High Low Volume
2/20/2009 0.460 0.460 0415 301500
2/18/2009 0350 0480 030 774900
. on7R00s a0 o0 o040 1,106,600
2/13/2009 o060 om0 0630 | 466,100
2/12/2009 0,640 1.050 0510 - 1.742,200
2/11/2009 1.110 1.200 1110 98,000
211012008 1180 1250 1.150 | 50800
2/9/2009 1.190 1220 10 84300
2/6/2009 ” 110 1180 1430 47,700
2/5/2009 | 10 170 1.110 - 78,300
2/4/2009 1.160 1.190 1.140 | 202,400
21312000 | 1190 1.230 1170 33200
2/2/2009 | 1.180 1180 1160 ’ 67,800
1/30/2009 1.180 1.200 1470 100,400
1/20/2009 1180 ©1.200 1160 79800
1/28/2009 1.200 1.300 | 1.470 70,600
112712009 1.180 1.240 1.180 11,500
1/26/2009 1.230 1,340 1.200 | 41,500
1/23/2009 1.210 1360 1210 79,400
1/22/2009 1.200 1.210 1470 - 24,800
112172009 1.180 1.220 1.150 | 37,600
1/20/2009 1.200 1270 1180 45300
1/19/2009 1,300 1.300 1180 20,100
1/16/2009 1.250 1.270 1170 40,500
1/15/2009 | 1220 1.300 1.190 | 69,300

http://cxa.marketwatch.com/TSX/en/Market/pricehistory.aspx ?symb=SNG&sid=1250476  21/02/2009



STOCK Marketl uotes | Stock rrice History Page Zo1’

42009 i N80 M280 1280 .. 28800
waeoos T e T T T 200
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1/9/2009 o 1300 130 130 20800
Historical Quote For SNG
Enter Date (mm/dd/yyyy):
[o2z0z008

e 3N
Friday, February 20,2000 S ) pue
ClosingPrice 0460 W =55
Open o4
Han  ose
Low 0.415
Volume ; - ’ 301,500
SplitAdjusted Price ’ ; ~ No splits
Adjustment Fac;tor ) ; ~ No splits ﬁ

Next Lavel Trading
For Accraditad b Only wwd Member OPF

© MarketWatch, Inc. 2009. All rights reserved. Subject to the MarketWatch Terms of Use. MarketWaich, the MarketWatch logo, BigCharts and the BigCharts logo
are registered trademarks of MarketWatch, inc. Intraday data delayed 15 minutes for Toronto Stock Exchange (TSX), TSX Venture Exchange and Nasdag, and
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Use. Historical and current end-of-day data provided by Interactive Da enca Data. The Dow Jones IndexesS™ are proprietary to and
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provided by Edgar Online Inc. Earnings data provided by FactSet CallStreet, LLC.

http://cxa.marketwatch.com/TSX/en/Market/pricehistory.aspx?symb=SNG&sid=1250476  21/02/2009
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QB Action No. 0901-02012
Appeal No. 0901-0048AC

IN THE COURT OF APPEAL OF
ALBERTA

BETWEEN:
BG INTERNATIONAL LIMITED

Plaintiff
(Respondent)

-and -

CANADIAN SUPERIOR ENERGY
INC.

Defendant
(Appellant)

AFFIDAVIT
Deponent: Michael Coolen
Date Sworn: February 22, 2009

BROWNLEE LLP
Barristers & Solicitors
2000 Watermark Tower
530 — 8" Avenue S.W.
Calgary, AB T2P 3S8

V. Philippe Lalonde
Phone: (403) 260-1465
Fax: (403) 232-8408

E-Mail: plalonde@brownleelaw.com

File No.: 76345.0023




