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NOTICE TO RESPONDENT

/

This application is made against you. Youare a r;:’épondent.

You have the right to state your side of this mattj’f before the judge

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

/
Date November 7, 2016
Time 11:00 a.m. ,
Where Calgary Courts/Centre

Before Whom  Honourable Médam Justice K.M. Horner

Go to the end of this document to see what else you can do and when you must do it.

Remedy claimed or sought:

1.

Lightstream Resources Ltd., ;1/1863359 Alberta Ltd. and 1863360 Alberta Ltd., as
applicants (collectively, thez "Applicants"), in conjunction with LTS Resources
Partnership and Bakken Resources Partnership (collectively, the "CCAA Parties"), are
seeking an Order substantially in the form’ attached hereto as Schedule "A" (the "Claims

Process Order"):

(a) abridging the time for service of this Application, if necessary, and declaring that
this Application is properly returnable today and further service of this
Application, other than to those listed on the Service List attached hereto as

Schedule "B", is hereby dispensed with;

(b) approving the commencement of a claims process (the "Claims Process") in
order to determine, assess and categorize the claims and potential claims against

the Applicants and the CCAA Parties; and

(©) such further and other relief as counsel may request and this Honourable Court

may deem appropriate.



Grounds for making this application:

2.

The grounds upon which the Applicants rely in making the within Application for the

Claims Process Order are as follows:

(a)

(b)

©

(d)

©

®

the Applicants and CCAA Parties were granted protection from their creditors
under the Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36, as amended
(the "CCAA"), pursuant to an initial order grémted by the Honourable Mr. Justice
A.D. Macleod on September 26, 2016 (the "Initial Order");

the Initial Order, among other things, approved the Sale Procedures (as defined in
the Initial Order) and authorized and directed the Applicants to perform their

obligations thereunder;

the Applicants and CCAA Parties have been working diligently since the
commencement of the CCAA proceedings by, among other things, performing

their duties and obligations under the Sale Procedures;

the Applicants and CCAA Parties are moving into Phase II of the Sale Procedures
and it is appropriate for the Monitor, the Applicants and the CCAA Parties to
undertake a process to determine all claims that potential creditors may have
against the Applicants, the CCAA Parties and the directors and officers of the
Applicants;

the proposed Claims Process sets out a process to be administered by the Monitor
that calls for all claims arising prior to the date of the Initial Order, including any
and all claims against the Applicants and CCAA Parties, the directors and officers
of the Applicants, all Priority Claims and Directors' Charge Claims (each as
defined in the draft Claims Process Order) to be submitted on or before a claims

bar date of December 7, 2016;

the proposed Claims Process also sets a bar date for any Restructuring Claims (as

defined in the draft Claims Process Order) arising subsequent to the Initial Order,



which is the later of (i) 15 days after the date on which the Monitor sends a claims

package and (ii) the Claims Bar Date;

(2) the proposed Claims Process is consistent with the purposes of the CCAA and is
designed to create a process that will allow for a timely review of all potential
claims against the Applicants, the CCAA Parties and the Applicants' directors and

officers in a fair and consistent manner; and

(h) such further and other grounds as counsel may advise and this Honourable Court

may permit.
Material or evidence to be relied on:

3. The Applicants intend to rely upon the following materials:

(a) the Initial Order;

(b) the Affidavit of Peter D. Scott sworn October 31, 2016, filed;
(c) the Second Report of the Monitor, to be filed;

(d) all pleadings and proceedings filed in this action; and

(e) such further and other materials as counsel may advise and this Honourable Court
may permit.
Applicable rules:
4. The Applicants will rely upon and refer to the Alberta Rules of Court during the making
of the Application.
Applicable Acts and regulations:

5. The Applicants will rely upon and refer to the provisions of the CCAA during the making
of the Application.



Any irregularity complained of or objection relied on:
6. None.
How application is proposed to be heard or considered:

7. Oral submission by counsel at an application before the Honourable Madam. Justice

K.M. Horner at 11:00 a.m. on November 7, 2016.

AFFIDAVIT EVIDENCE IS REQUIRED IF YOU WISH TO OBJECT.

WARNING

If you do not come to Court either in person or by your lawyer,
the Court may give the Applicants 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 rely on an affidavit or
other evidence when the application is heard or considered, you
must reply by giving reasonable notice of the material to
Applicants.




Schedule "A"
Form of Claims Process Order

(see attached)
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UPON the application (the "Application") of Lightstream Resources Ltd. ("LTS"),
1863359 Alberta Ltd. and 1863360 Alberta Ltd. (collectively, the "Applicants"), LTS Resources
Partnership and Bakken Resources Partnership (collectively, the "CCAA Parties"), pursuant to
the Companies' Creditors Arrangement Act, RSC 1985, ¢ C-36, as amended (the "CCAA") for
an order establishing a claims process (the "Claims Process") for the identification and
quantification of certain claims against (i) the Applicants and the CCAA Parties, and (ii) the
current and former directors and officers of the Applicants; AND UPON reading the Application
(Claims Process), the Affidavit of Peter D. Scott sworn October 31, 2016, and the Second Report
of FTT Consulting Canada Inc. (the "Second Report") in its capac_ify as Court-appointed monitor
of the Applicants (the "Monitor"); AND UPON hearing counsel for the Applicants, the Monitor

and any other interested parties present;
IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

1. Service of this Application is hereby abridged, if necessary, and the Application is
properly returnable today and any requirement for service of the Application upon any

party not served is hereby dispensed with.

DEFINITIONS AND INTERPRETATION

2. Capitalized terms used and not otherwise defined herein shall have the meaning ascribed
to them in the Initial Order in these proceedings (the "CCAA Proceedings") dated
September 26, 2016 (the "Initial Order").

3. For the purposes of this Order (this "Order"), the following terms shall have the

following meanings:

(a) "Assessments" means Claims of Her Majesty the Queen in Right of Canada or of
any Province or Territory or Municipality or any other taxation authority in any
Canadian or foreign jurisdiction, including, without limitation, amounts which
may arise or have arisen under any notice of assessment, notice of objection,
notice of reassessment, notice of appeal, audit, investigation, demand or similar

request from any taxation authority;



(b)

(c)

(d)
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"Business" means the business of the Applicants and the CCAA Parties.

"Business Day" means a day, other than a Saturday or a Sunday, on which banks

are generally open for business in Calgary, Alberta,

"Claim" means:

(i)

(i)

any right or claim of any Person against any one or more of the
Applicants, the CCAA Parties or the Directors and/or Officers, howsoever
arising, whether or not asserted, in connection with any indebtedness,
liability or obligation of any kind of any one or more of the Applicants,
the CCAA Parties or the Directors and/or Officers in existence on the
Filing Date, and any interest accrued thereon or costs payable in respect
thereof, whether or not such right or claim is reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured, unsecured, perfected, unperfected,
present, future, known, unknown, by guarantee, by surety or otherwise,
and whether or not such right is executory or anticipatory in nature,
including any Assessment and any right or ability of any Person to
advance a claim for contribution or indemnity or otherwise with respect to
any matter, action, cause or chose in action, whether existing at present or
commenced in the future, which indebtedness, liability or obligation is
based in whole or in part on facts that existed prior to the Filing Date and
any other claims that would have been claims provable in bankruptcy had
such Applicant or CCAA Party become bankrupt on the Filing Date,
including for greater certainty any equity claim and any claim against any
of the Applicants or CCAA Parties for indemnification by any Director or
Officer, but excluding any such claim for indemnification that is covered
by the Directors' Charge or is a Priority Claim (each, a "Prefiling Claim",

and collectively, the "Prefiling Claims");

any right or claim of any Person against any one or more of the Applicants
or the CCAA Parties in connection with any indebtedness, liability or

obligation of any kind whatsoever owed by any such Applicant or CCAA



(iii)

(iv)
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Party to such Person arising out of (A) the restructuring, disclaimer,
resiliation, termination or breach by such Applicant or CCAA Party on or
after the Filing Date of any contract, lease or other agreement whether
written or oral, and (B) any other action taken by one or more of the
Applicants or the CCAA Parties on or after the Filing Date (each, a
"Restructuring Period Claim", and collectively, the "Restructuring

Period Claims");

any right or claim of any Person, howsoever arising, whether or not such
right or claim is reduced to judgment, liquidated, unliquidated, fixed,
contingent, matured, unmatured, disputed, undisputed, legal, equitable,
secured, unsecured, perfected, unperfected, present, future, known, or
unknown, by guarantee, surety or otherwise, and whether or not such right
is executory or anticipatory in nature, excluding however any right or
claim for Sales Taxes (as defined in the Initial Order) or employee wages,
vacation pay and remittances arising after the Filing Date in connection
with these CCAA Proceedings, but including any Assessments and any
right or ability of any Person to advance a claim for contribution,
indemnity or otherwise, against one or more of the Directors and/or
Officers arising after the Filing Date in connection with these CCAA
Proceedings that is indemnified by the Applicants, to which the Directors
and/or Officers are entitled to the benefit of the Directors' Charge (each a
"Directors' Charge Claim", and collectively, the "Directors' Charge

Claims"); and

any claims or portion thereof against the Applicants or the CCAA Parties
that rank pari passu with, or are senior in priority to, the Second Lien
Indebtedness (other than the Credit Facility or any form of replacement of
the Credit Facility), with the exception of the following with respect to

claims or rights arising after the Filing Date:

A. any claims subject to a statutory deemed trust as described in

section 37(2) of the CCAA (inclusive of the statutory deemed



(e)

®
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trusts described in paragraph 9(a) of the Initial Order) or subject
to a statutory lien as described in section 38(3) of the CCAA,;

B. any unpaid Sales Taxes required to be paid pursuant to paragraph
9(b) of the Initial Order;

C. all municipal realty, municipal business or other taxes,
assessments or levies of any kind or nature attributable to or in
respect of the carrying on of the Business accrued and unpaid by
the Applicants and the CCAA Parties accrued and required to be
paid pursuant to paragraph 9(c) of the Initial Order; and

D. any accrued and unpaid amounts in respect of the type of claims
(but not amounts) subject to section 36(7) of the CCAA and
sections 6(5)(a) and 6(6)(a) of the CCAA in respect of
Employees (except for such amounts assumed by a purchaser of

the Business),

(each a "Priority Claim", and collectively, the "Priority Claims"),

provided that in any case "Claim" shall not include any right or claim in respect
of an amount owing to a Person by one or more of the Applicants, CCAA Parties

or Directors and/or Officers that is an Excluded Claim;

"Claims Bar Date” means 5:00 p.m. (Mountain Time) on December 7, 2016 or

such later date as may be ordered by the Court;

"Claims Package" means the document package which shall be disseminated by
the Monitor to any potential Creditor in accordance with the terms of this Order
and shall consist of a copy of the Instruction Letter, the Proof of Claim, the Notice
to Creditors and such other materials as the Monitor, in consultation with the

Applicants and CCAA Parties, may consider appropriate;
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"Claims Process" means the procedures outlined in this Order in connection with

the assertion of Claims against the Applicants and the CCAA Parties and/or the

Directors and Officers;
"Court" means the Court of Queen’s Bench of Alberta;
"Credit Agreement" has the meaning set forth in paragraph 3(m) of this Order.

"Credit Bid" means the credit bid of the full amount of the Second Lien
Indebtedness for the business and assets of the Applicants and the CCAA Parties

in accordance with the sale procedures approved by this Court on September 26,
2016;

"Creditor" means any Person having or asserting a Claim;

"Credit Facility" means the credit facilities under the third amended and restated
credit agreement dated May 29, 2015, as amended by a consent and first
amending agreement made as of June 30, 2015, and as further amended by a
second amending agreement made as of December 2, 2015, as it may be further
amended, restated or supplemented, replaced or otherwise modified from time to
time (collectively, the "Credit Agreement"), among LTS, as borrower, the

lenders party thereto, and The Toronto Dominion Bank, as administration agent;

"Director" means anyone who is or was or may be deemed to be or have been,
whether by statute, operation of law or otherwise, a director or de facto director of

any of the Applicants, in such capacity;

"Employees" means all employees of the Applicants or CCAA Parties as at the

Filing Date and "Employee" means any one of them, in such capacity;
"Excluded Claim" means any:

6)) Claim secured by the Administration Charge, the Credit Card Charge, the
KERP Charge, the KEIP Charge and the Financial Advisors' Charge (each
as defined in the Initial Order);
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(ii) Claim enumerated in paragraph 3(e)(iv)(A) through (D) of this Order; and

(iii) Claim of the Toronto Dominion Bank under the Credit Facility in

connection with cash management services.

"Filing Date" means the date of the Initial Order;

"Instruction Letter" means the letter containing instructions for completing th,é/
Proof of Claim form, substantially in the form attached as Schedule "A" hereto;

and

"Meetings" and each a "Meeting" means a meeting of the Creditors of the
Applicants and CCAA Parties called for the purpose of considering and voting in

respect of a Plan;

"Monitor's Website" means http://cfcanada. fticonsulting.com/Lightstream;
/,‘

"Notice to Creditors" means the notice for publication by the /Monitor as
described in paragraph 14 herein, substantially in the form attacheqfi as Schedule

"B" hereto, /

"Notice of Dispute" means the form substantially in the fo/fm attached as
Schedule "E" hereto; | '

/s .
"Notice of Revision or Disal/lowance" means the form substantially in the form
attached as Schedule "D" hereto, advising a Person that the Monitor has revised or
disallowed all or part of i’%s Proof of Claim for the purposes of voting and/or

distribution, and providing the reasons for the revision or disallowance;
/
/

"Officers" means anyone who is or was or may be deemed to be or have been
whether by statute, operation of law or otherwise, an officer or de facto officer of

any of the Applicants;

"Person" means any individual, firm, corporation, limited or unlimited liability

company, general or limited partnership, association, trust (including a real estate
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investment trust), unincorporated organization, joint venture, government or any

agency or instrumentality thereof or any other entity;

"Plan" means any proposed plan of compromise or arrangement that may be filed
in respect of any or all of the Applicants and CCAA Parties pursuant to the
CCAA as the same may be amended, supplemented or restated from time to time

in accordance the terms thereof;

"Proof of Claim" means the proof of claim referred to herein to be filed by
Creditors in respect of Prefiling Claims, Restructuring Period Claims, Directors'
Charge Claims and Priority Claims, substantially in the form attached as Schedule
"C" hereto, which shall include all supporting documentation in respect of such

Claim;

"Restructuring Period Claims Bar Date" means, in respect of a Restructuring
Period Claim, the later of (i) 15 days after the date on which the Monitor sends a
Claims Package with respect to such Restructuring Period Claim, and (ii) the

Claims Bar Date;

"Second Lien Indebtedness" means the full amount of all of the obligations and
liabilities of any kind owed under or in connection with that indenture (the
"Second Lien Note Indenture") dated as of July 2, 2015 among LTS, as issuer,
and the Applicants and the CCAA Parties, as guarantors, and the trustee thereto,
including all outstanding principal, accrued and unpaid interest, premiums, make-
whole, fees, costs and expenses (which, for clarity, shall be in an amount not less
than US$650,000,000.00 in respect of principal, US$48,200,000.00 in respect of
the make-whole obligation under the Second Lien Note Indenture, which make-
whole amount shall be adjusted to the date of payment in full of the obligations
thereunder in accordance with the Second Lien Indenture), and all other accrued
interest, fees, costs, expenses and other amounts of any kind owing in respect of
the Second Lien Note Indenture to the date of payment in full of the obligations

thereunder;
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4, All references as to time herein shall mean local time in Calgary, Alberta, Canada, and
any reference to an event occurring on a Business Day shall mean prior to 5:00 p.m. on
such Business Day unless otherwise indicated herein, and any reference to an event
occurring on a day that is not a Business Day shall mean the next following day that is a

Business Day.

5. All references to the word "including" shall mean "including without limitation", all
references to the singular herein include the plural, the plural include the singular, and

any gender includes all genders.
GENERAL PROVISIONS

0. Any Claim denominated in a foreign currency shall be converted to Canadian dollars at

the Bank of Canada noon spot exchange rate in effect at the Filing Date.

7. Notwithstanding any other provisions of this Order, the solicitation by the Monitor, the
Applicants or the CCAA Parties of Proofs of Claim, and the filing by any Claimant of
any Proof of Claim shall not, for that reason only, grant any Person any standing in the
CCAA Proceedings, right to any distribution in the CCAA Proceedings or right to

participate in any Plan.

8. The Monitor is hereby authorized to use reasonable discretion as to the adequacy of
compliance with respect to the manner in which any forms delivered hereunder are
completed and executed and the time in which they are submitted, and may, where the
Monitor is satisfied that a Claim has been adequately proven, waive strict compliance
with the requirements of this Order, including in respect of the completion, execution and

time of delivery of such forms.

9. Amounts claimed in Assessments issued after the Filing Date shall be subject to this
Order and there shall be no presumption of validity or deeming of the amount due in
respect of the Claim set out in any Assessment where such Assessment was issued after

the Filing Date.
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MONITOR'S ROLE

10.

11.

12.

In addition to its prescribed rights, duties, responsibilities and obligations under the
CCAA, the Initial Order and any other orders of the Court in the CCAA Proceedings, the
Monitor is hereby directed and empowered to implement the Claims Process set out
herein and to take such other actions and fulfill such other roles as are authorized by this

Order or incidental thereto.

The Monitor (i) shall have all of the protections given to it by the CCAA, the Initial
Order, any other orders of the Court in the CCAA Proceedings, and this Order, or as an
officer of the Court, including the stay of proceedings in its favour; (ii) shall incur no
liability or obligation as a result of the carrying out of the provisions of this Order, other
than in respect of its gross negligence or wilful misconduct; (iii) shall be entitled to rely
on the books and records of the Applicants and the CCAA Parties and any information
provided by the Applicants and the CCAA Parties, all without independent investigation;
(iv) shall not be liable for any claims or damages resulting from any errors or omissions
in such books, records or information; and (v) may seek such assistance as may be
reasonably required to carry out its duties and obligations pursuant to this Order from the
Applicants or any of its subsidiary or affiliated companies, partnerships, or other
corporate entities, including, without limitation, making such inquiries and obtaining
such records and information as it deems appropriate in connection with the Claims

Process.

The Applicants and the CCAA Parties and their current and former shareholders,
Officers, Directors, employees, agents and representatives shall fully cooperate with the

Monitor in the exercise of its powers and discharge of its duties and obligations under
this Order.

NOTICE TO CREDITORS

13.

As soon as practicable, but no later than 5:00 p.m. on November 9, 2016 the Monitor

shall cause a Claims Package to be sent to:

(a) each party that appears on the Service List or has requested a Claims Package;

and



14.

15.

16.

17.

18.
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(b) all known Creditors, other than Employees, as evidenced by the books and
records of the Applicants and the CCAA Parties at their respective last known
addresses as recorded in the Applicants' and CCAA Parties' books and records.

For greater certainty, the Monitor shall not be required to send a Claims Package to any

person having or asserting an Excluded Claim.

The Monitor shall cause the Notice to Creditors to be published for at least two (2)
Business Days in the Globe and Mail (National Edition) and the Calgary Herald by no

later than 5:00 p.m. on November 9, 2016, or as soon as practicable.

The Monitor shall cause the Claims Package to be posted to the Monitor's Website by no
later than 5:00 p.m. on November 8, 2016.

To the extent any Creditor requests documents or information relating to the Claims
Process prior to the Claims Bar Date or if the Applicants, the CCAA Parties or the
Monitor become aware of any further Claims, the Monitor shall forthwith send such
Creditor a Claims Package, direct such Creditor to the documents posted on the Monitor's
Website or otherwise respond to the request for documents or information as the Monitor

may consider appropriate in the circumstances.

The Claims Process and the forms of Notice to Creditors, Instruction Letter, Proof of
Claim, Notice of Revision or Disallowance and Notice of Dispute are hereby approved.
Notwithstanding the foregoing, the Monitor may, from time to time, make minor non-
substantive changes to the forms as the Monitor, in its sole discretion, may consider

necessary or desirable.

The sending of the Claims Package to the Creditors and the publication of the Notice to
Creditors, in accordance with this Order, and the completion of the other requirements of
this Order, shall constitute good and sufficient service and delivery of notice of this
Order, the Claims Bar Date and the Restructuring Period Claims Bar Date on all Persons
who may be entitled to receive notice and who may wish to assert a Claim, and no other
notice or service need be given or made and no other document or material need be sent

to or served upon any Person in respect of this Order.
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FILING OF PROOFS OF CLAIMS

Prefiling Claims

19.

20.

Any Creditor that intends to assert a Prefiling Claim shall file a Proof of Claim with the
Monitor on or before the Claims Bar Date. For the avoidance of doubt, a Proof of Claim
must be filed by every Creditor in respect of every Prefiling Claim, regardless of whether
or not a legal proceeding in respect of such Prefiling Claim has been previously

commenced.

Any Creditor that does not file a Proof of Claim so that such Proof of Claim is received
by the Monitor on or before the Claims Bar Date, or such later date as the Monitor may

agree to in writing or the Court may otherwise direct:

(a) be and is hereby forever barred, estopped and enjoined from asserting or
enforcing any such Prefiling Claim against any of the Applicants or the CCAA

Parties and all such Prefiling Claims shall be forever extinguished;

(b) will not be permitted to vote at any Meeting on account of such Prefiling
Claim(s);

(c) will not be entitled to receive further notice with respect to the Claims Process or
these proceedings unless the Monitor and/or the Applicants and CCAA Parties

become aware that such Creditor has another Claim; and

(d) will not be permitted to participate in (i) any distribution of proceeds from a
transaction pursuant to the Sale Procedures or any other distribution to Creditors

in the CCAA Proceedings; or (ii) any Plan, on account of such Prefiling Claim(s).

Restructuring Period Claims

21.

22.

Upon becoming aware of a circumstance giving rise to a Restructuring Period Claim, the
Monitor shall send a Claims Package to the Creditor in respect of such Restructuring

Period Claim in the manner provided for herein.

Any Creditor that intends to assert a Restructuring Period Claim shall file a Proof of

Claim with the Monitor on or before the Restructuring Period Claims Bar Date. For the
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avoidance of doubt, a Proof of Claim must be filed by every Creditor in respect of every

Restructuring Period Claim, regardless of whether or not a legal proceeding in respect of

such Restructuring Period Claim has been previously commenced.

Any Creditor that does not file a Proof of Ciaim so that such Proof of Claim is received

by the Monitor on or before the Restructuring Period Claims Bar Date, or such later date

as the Monitor may agree in writing or the,’"‘Court may otherwise direct:

(a)

(b)

(c)

(d)

be and is hereby forever bar,l/ed, estopped and enjoined from asserting or
enforcing any such Restructurir/lg Period Claim against any of the Applicants and
the CCAA Parties and all s/uch Restructuring Period Claims shall be forever

extinguished; /

will not be permitted to vote at any Meeting on account of such Restructuring
Period Claim(s);

will not be entitled to re/éeive further notice with respect to the Claims Process or

these proceedings in ;r/espect of such Restructuring Period Claim unless the
j

Monitor and/or the Applicants or the CCAA Parties become aware that such

Creditor has another Claim; and

will not be permitted to participate in (i) any distribution of proceeds from a
transaction pursuant to the Sale Procedures or any other: distribution to Creditors
in the CCAA Proceedings; or (ii) any Plan, on account of such Restructuring

Period Claim(s).

Directors' Charge Claims

24,

Any Creditor that intends to assert a Directors' Charge Claim shall file a Proof of Claim

with the Monitor on or before the Claims Bar Date. For the avoidance of doubt, a Proof

of Claim must be filed by every Creditor in respect of every Directors’ Charge Claim,

regardless of whether or not a legal proceeding in respect of such Directors' Charge

Claim has been previously commenced.
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25.  Any Creditor that does not file a Proof of Claim so that such Proof of Claim is received
by the Monitor on or before the Claims Bar Date, or such later date as the Monitor may
agree in writing or the Court may otherwise direct:

(a) be and is hereby forever barred, estopped and enjoined from asserting or
enforcing any such Directors' Charge Claim against any of the Applicants or
CCAA Parties or any Directors and/or Officers and all such Directors' Charge
Claims shall be forever extinguished;

(b) will not be permitted to vote at any Meeting on account of such Directors' Charge
Claim(s);

(c) will not be entitled to receive further notice with respect to the Claims Process or
these proceedings in respect of such Directors' Charge Claim unless the Monitor
and/or the Applicants become aware that such Creditor has another Claim; and

(d) will not be permitted to participate in (i) any distribution of proceeds from a
transaction pursuant to the Sale Procedures or any other distribution to Creditors
in the CCAA Proceedings; or (ii) any Plan, on account of such Directors' Charge
Claim(s).

Priority Claims

26.  Any Creditor that intends to assert a Priority Claim shalil file a Proof of Claim with the
Monitor on or before the Claims Bar Date. For the avoidance of doubt, a Proof of Claim
must be filed by every Creditor in respect of every Priority Claim, regardless of whether
or not a legal proceeding in respect of such Priority Claim has been previously
commenced.

27.  Any Creditor that does not file a Proof of Claim so that such Proof of Claim is received

by the Monitor on or before the Claims Bar Date, or such later date as the Monitor may

agree in writing or the Court may otherwise direct:
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(a) be and is hereby forever barred, estopped and enjoined from asserting or

enforcing any such Priority Claim against any of the Applicants or the CCAA

Parties and all such Priority Claims shall be forever extinguished;
(b) will not be permitted to vote at any Meeting on account of such Priority Claim(s);

(©) will not be entitled to receive further notice with respect to the Claims Process or
these proceedings unless the Monitor and/or the Applicants and CCAA Parties
become aware that such Creditor has a Restructuring Period Claim or Directors'

Charge Claim; and

(d)  will not be permitted to participate in (i) any distribution of proceeds from a
transaction pursuant to the Sale Procedures or any other distribution to Creditors

in the CCAA Proceedings; or (ii) any Plan, on account of such Priority Claim(s).

AJUDICATION OF CLAIMS

28.

29.

30.

The Monitor shall review all Proofs of Claim received on or before the Claims Bar Date
or the Restructuring Period Claims Bar Date, in consultation with the Applicants and the
CCAA Parties, and shall accept, revise or disallow each Claim. With respect to a
Directors' Charge Claim set out in a Proof of Claim, the Monitor shall, in consultation
with the Applicants and the CCAA Parties and the Directors and Officers named in
respect of such Directors' Charge Claim as to the merits of such Claim(s), as applicable,

accept, revise or reject such Directors' Charge Claim.

The Monitor, the Applicants and the CCAA Parties are hereby authorized to consult and
discuss with the Ad Hoc Committee of Second Lien Noteholders, on behalf of the
proposed purchaser under the Credit Bid, regarding any Proofs of Claim received as may

be necessary in connection with the Credit Bid.

If the Monitor intends to revise or disallow a Claim, the Monitor shall notify the Creditor
who has delivered such Proof of Claim that such Claim has been revised or rejected and
the reasons therefor, by sending a Notice of Revision or Disallowance by no later than

December 20, 2016 unless otherwise ordered by this Court on application by the Monitor.
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31.  Any Claimant who intends to dispute a Notice of Revision or Disallowance hereof shall:

(a) deliver a completed Notice of Dispute, along with the reasons for the dispute, to
the Monitor by no later than 15 days after the date on which the Creditor is
deemed to receive the Notice of Revision or Disallowance, or such other date as

may be agreed to by the Monitor in writing; and

(b) in the event that a dispute raised in a Notice of Dispute of Revision or
Disallowance is not settled within a time period or in a manner satisfactory to the
Monitor, in consultation with the Applicants and the CCAA Parties, may request
that a dispute be heard: (i) by this Court, returnable on such date as this Court
may permit; or (ii) by a claims officer, to be appointed by further order of this
Court upon application of the Applicants and the CCAA Parties, with the consent
of the Monitor.

32, Where a Creditor that receives a Notice of Revision or Disallowance does not file a
completed Notice of Dispute by the time set out in paragraph 31(a), such Creditor's Claim
shall be deemed to be as set out in the Notice of Revision or Disallowance and such
Creditor shall have no further right to dispute same or to otherwise assert or pursue such
Claims in an amount that exceeds the amount set forth on the Notice of Revision or
Disallowance and any Claim for such amounts shall be forever extinguished and barred

without further act or notification.

33.  Notwithstanding anything to the contrary in this Order, in respect of any Claim that
exceeds $1,000,000, the Monitor, the Applicants and the CCAA Parties shall not accept,
admit, settle, resolve, value (for any purpose) or revise such Claim or any part thereof

without consulting with the Ad Hoc Committee of Second Lien Noteholders.

SET-OFF

34.  Nothing in this Order affects the rights of any Person pursuant to section 21 of the
CCAA.
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TRANSFER OF CLAIMS

35.

36.

37.

From the date of this Order until seven (7) days prior to the date fixed by the Court for
any distribution in the CCAA Proceedings or any other proceeding, including a
bankruptey, to the extent required, leave is hereby granted to permit a Creditor to provide

notice of assignment or transfer of a Claim to any third party to the Monitor.

Subject to the terms of any subsequent Order of this Court, if, after the Filing Date, the
holder of a Claim transfers or assigns the whole of such Claim to another Person, neither the
Monitor nor the Applicants and the CCAA Parties shall be obligated to give notice to or
otherwise deal with the transferee or assignee of such Claim in respect thereof unless and
until actual notice of transfer or assignment, together with satisfactory evidence of such
transfer or assignment, shall have been received and acknowledged by the Monitor in writing
and thereafter such transferee or assignee shall, for the purposes hereof, constitute the
"Creditor" in respect of such Claim. Any such transferee or assignee of a Claim shall be
bound by any notices given or steps taken in respect of such Claim in accordance with this
Order prior to receipt and acknowledgement by the Monitor of satisfactory evidence of such
transfer or assignment. A transferee or assignee of a Claim takes the Claim subject to any
rights of set-off to which the Applicants and the CCAA Parties may be entitled with respect
to such Claim. For greater certainty, a transferee or assignee of a Claim is not entitled to set-
off, apply, merge, consolidate or combine any Claims assigned or transferred to it against or
on account or in reduction of any amounts owing by such Person to the Applicants or the

CCAA Parties.

No transfer or assignment shall be effective for voting purposes at any Meeting unless
sufficient notice and evidence of such transfer or assignment has been received by the
Monitor no later than 5:00 p.m. on the date that is seven (7) days prior to the date fixed
by the Court for any Meeting, failing which the original Creditor shall have all applicable
rights as the "Creditor" with respect to such Claim as if no transfer or assignment of the

Claim had occurred.

SERVICE AND NOTICE

38.

The Applicants, the CCAA Parties and the Monitor may, unless otherwise specified by

this Order, serve and deliver or cause to be served and delivered the Claims Package, and
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40.
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any letters, notices or other documents to Creditors or any other interested Person by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery,
facsimile transmission or email to such Persons or their counsel at the physical or
electronic address, as applicable, last shown on the books and records of the Applicants
or the CCAA Parties or set out in such Creditor's Proof of Claim, if one has been filed.
Any such service and delivery shall be deemed to have been received: (i) if sent by
ordinary mail, on the fifth Business Day after mailing within Canada, and the tenth
Business Day after mailing internationally; (ii) if sent by courier or personal delivery, on
the next Business Day following dispatch; and (iii) if delivered by facsimile transmission
or email by 5:00 p.m. on a Business Day, on such Business Day, and if delivered after

5:00 p.m. or other than on a Business Day, on the following Business Day.

Any notice or communication required to be provided or delivered by a Creditor to the
Monitor under this Order shall be in writing in substantially the form, if any, provided for
in this Order and will be sufficiently given only if delivered by prepaid registered mail,

courier, personal delivery, facsimile transmission or e-mail addressed to:

TO THE MONITOR:

FTI Consulting Canada Inc.
720, 440 - 2nd Avenue SW
Calgary, AB T2P 5E9

Attention: Deryck Helkaa/Dustin Olver

Telephone: 1 (855) 344-1825
Fax: (403) 232-6116
Email: lightstream@fticonsulting.com

If, during any period during which notices or other communications are being given
pursuant to this Order, a postal strike or postal work stoppage of general application
should occur, such notices or other communications sent by ordinary or registered mail
and then not received shall not, absent further Order of this Court, be effective and
notices and other communications given hereunder during the course of any such postal
strike or work stoppage of general application shall only be effective if given by courier,

personal delivery, facsimile transmission or email in accordance with this Order.
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MISCELLANEOUS

41.

42.

43.

44,

;’
The Monitor may from time to time apply to this Court to extend the time for any action
which the Monitor is required to take if reasonably required to carry out its duties and

obligations pursuant to this Order and for advice and directions concerning the discharge of

its powers and duties under this Order or the interpretation or application of this Order.

Nothing in this Order shall prejudice the rights and remedies of any Directors or Officers
or other Persons under any applicable insurance policy or prevent or bar any Person from
seeking recourse against or payment from the Applicants' or the CCAA Parties' insurance
and any Director's or Officer's liability insurance policy or policies that exist to protect or
indemnify the Directors or Officers or other Persons, whether such recourse or payment
is sought directly by the Person asserting a Claim from the insurer or derivatively through
the Director or Officer or the Applicants and the CCAA Parties; provided, however, that
nothing in this Order shall create any rights in favour of such Person under any policies
of insurance nor shall anything in this Order limit, remove, modify or alter any defence to
such Claim available to the insurer pursuant to the provisions of any insurance policy or
at law; and further provided that any Claim or portion thereof for which the Person
receives payment directly from, or 'cqnﬁrmation that the Claim is covered by, the
Applicants' or the CCAA Parties' insurance or ?;ny Directors' or Officers' liability
insurance or other liability insurance policy or pol#:ies that exist to protect or indemnify
the Directors or Officers or other Persons shail not be recoverable as against the

Applicants, the CCAA Parties or the Director or Officer as applicable.

Nothing in this Order shall prejudice, limit, bar, extinguish or otherwise affect (i) any
right or claim of any Person against any other Person other than the Applicants, the
CCAA Parties and the Directors and Officers, including under any guarantee, indemnity
or otherwise, and (ii) any right or claim of the Applicants or the CCAA Parties, or any

other Person in response to such right or claim.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative bodies, having jurisdiction in Canada or in the United States of Amierica,
to give effect to this Order and to assist the Applicants, the CCAA Parties, the Monitor

and their respective agents in carrying out the terms of this Order. All courts, tribunals,
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regulatory and administrative bodies are hereby respectfully requested to make such
orders and to provide such assistance to the Applicants, the CCAA Parties and to the
Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this
Order or to assist the Applicants, the CCAA Parties and the Monitor and their respective

agents in carrying out the terms of this Order.

J.C.QB.A.



SCHEDULE "A"

INSTRUCTION LETTER FOR THE CLAIMS PROCESS OF:

Lightstream Resources Ltd., 1863359 Alberta Ltd., 1863360 Alberta Ltd., LTS Resources
Partnership and Bakken Resources Partnership (collectively, the ""Lightstream Group')
and/or their Directors or Officers

A, CLAIMS PROCESS

By Order of the Court of Queen's Bench of Alberta made November 7, 2016 (the "Claims
Process Order"), the Court-appointed Monitor of the Lightstream Group, FTI Consulting
Canada Inc. (the "Monitor"), has been authorized to assist the Lightstream Group in conducting
a claims process (the "Claims Process") with respect to certain claims against the Lightstream
Group and their present or former Directors and Officers ("Directors/Officers™) in accordance
with the terms of the Claims Process Order.

Unless otherwise defined, all capitalized terms used herein shall have the meaning given to those
terms in the Claims Process Order. Please review the enclosed material for the complete
definitions of "Claim", "Prefiling Claim", "Restructuring Period Claim", "Directors’ Charge
Claim" and "Priority Claim" to which the Claims Process applies.

This letter provides instructions for responding to or completing the Proof of Claim. Reference
should be made to the Claims Process Order for a complete description of the Claims Process.
The Claims Process Order, the Claims Package, additional Proofs of Claim and other related
materials may be accessed from the Monitor's website at
http://cfcanada.fticonsulting.com/Lightstream.

The Claims Process is intended for any Person with any Claims of any kind or nature whatsoever
against any or all of the Lightstream Group entities or the Directors/Officers of any of the
Lightstream Group entities, whether liquidated, unliquidated, contingent or otherwise.

A separate Proof of Claim form should be completed for each Lightstream Group entity against
which you are asserting a Claim. A separate Proof of Claim form should also be completed for
each Directors' Charge Claim or Priority Claim asserted against any of the Directors/Officers
and/or Lightstream Group entities, as applicable.
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All notices and enquiries with respect to the Claims Process should be addressed to:
FTI Consulting Canada Inc.

720, 440 - 2nd Avenue SW
Calgary, AB T2P 5E9

Attention: Deryck Helkaa/Dustin Olver
Telephone: 1 (855) 344-1825
Facsimile: (403) 232-6116

E-mail; lightstream(@fticonsulting.com

B. FOR CREDITORS SUBMITTING A PROOF OF CLAIM

If you believe that you have a Claim against one or more of the Lightstream Group entities, or
the Directors/Officers of the Lightstream Group entities, you must file a Proof of Claim with the
Monitor,

All Proofs of Claim for all (i) Prefiling Claims (i.e., Claims against the Lightstream Group or its
Directors or Officers arising prior to the Filing Date), (ii) Directors' Charge Claims (i.c.,
Claims against the Directors and Officers arising on or after the Filing Date and secured by the
Directors' Charge in the Initial Order), and (iii) Priority Claims must be received by the Monitor
before 5:00 p.m. (Mountain Time) on December 7, 2016 (the "Claims Bar Date").

All Proofs of Claim for Restructuring Period Claims (i.e., Claims against the Lightstream
Group arising on or after the Filing Date) must be received by the Monitor the later of the date
that is: (i) 15 days after the date on which the Monitor sends this Claims Package; and (ii)
the Claims Bar Date (the "Restructuring Period Claims Bar Date").

PROOFS OF CLAIM MUST BE RECEIVED BY THE CLAIMS BAR DATE OR THE
RESTRUCTURING PERIOD CLAIMS BAR DATE, AS APPLICABLE, OR THE
APPLICABLE CLAIM WILL BE FOREVER BARRED AND EXTINGUISHED. If you
do not file a Proof of Claim in respect of a Claim by the Claims Bar Date, or the Restructuring
Period Claims Bar Date, as applicable, you shall not be entitled to vote at any Meeting regarding
a Plan or participate in any distribution under a Plan in respect of such Claims.

All Claims denominated in foreign currency shall be converted to Canadian dollars at the Bank
of Canada noon spot rate of exchange for the applicable currency in effect as at the Filing Date

Additional Proof of Claim forms can be obtained by contacting the Monitor at the telephone
numbers and address indicated above and providing particulars as to your name, address and
facsimile number.
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DATED at this day of November, 2016.

FTI Consulting Canada Inc.



SCHEDULE "B'""

NOTICE TO CREDITORS AND OTHERS OF FILING OF CLAIMS AS AGAINST:

Lightstream Resources Ltd., 1863359 Alberta Ltd., 1863360 Alberta Ltd., LTS Resources
Partnership and Bakken Resources Partnership (collectively, the '"Lightstream Group'')
and/or their Directors or Officers

RE: NOTICE OF CLAIMS PROCESS AND CLAIMS BAR DATE

This notice is being published pursuant to an Order of the Court of Queen's Bench of Alberta
made November 7, 2016 (the "Claims Process Order"). The Court has ordered that the Court-
appointed Monitor of the Lightstream Group, FTI Consulting Canada Inc. (the "Monitor"),
assist the Lightstream Group with conducting a claims process (the "Claims Process") with
respect to certain claims against the Lightstream Group and their present and former Directors
and Officers ("Directors/Officers"). The Monitor is required to send Claims Packages to the
Lightstream Group's Creditors. All capitalized terms herein shall have the meaning given to
those terms in the Claims Process Order.

Unless otherwise defined, all capitalized terms used herein shall have the meaning given to those
terms in the Claims Process Order. Please review the enclosed material for the complete
definitions of "Claim", "Prefiling Claim", "Restructuring Period Claim", "Directors' Charge
Claim" and "Priority Claim" to which the Claims Process applies.

The Claims Process Order, the Claims Package, additional Proofs of Claim and related materials
may be accessed from the Monitor's web site at http://cfcanada.fticonsulting.com/Lightstream.

THE CLAIMS BAR DATE is 5:00 p.m. (Mountain Time) on December 7, 2016. Proofs of
Claim in respect of Prefiling Claims, Directors' Charge Claims and Priority Claims must be
completed and filed with the Monitor on or before the Claims Bar Date.

THE RESTRUCTURING PERIOD CLAIMS BAR DATE is the date that is the later of (i)
15 days after the date on which the Monitor sends this Claims Package and (ii) the Claims
Bar Date. Proofs of Claim in respect of Restructuring Period Claims must be completed and
filed with the Monitor on or before the Restructuring Period Claims Bar Date.

PROOFS OF CLAIM MUST BE RECEIVED BY THE MONITOR BY THE CLAIMS
BAR DATE, OR THE RESTRUCTURING PERIOD CLAIMS BAR DATE, AS
APPLICABLE, OR THE CLAIM WILL BE FOREVER BARRED AND
EXTINGUISHED. If you do not file a Proof of Claim in respect of a Claim by the Claims Bar
Date, or the Restructuring Period Claims Bar Date, as applicable, you shall not be entitled to vote
at any Meeting regarding a Plan or participate in any distribution under a Plan in respect of such
Claims. ‘
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The Monitor can be contacted at the following address to request a Claims Package or for any
other notices or enquiries with respect to the Claims Process:

FTI Consulting Canada Inc.

720, 440 - 2nd Avenue SW
Calgary, AB T2P 5E9

Attention: Deryck Helkaa/Dustin Olver

Telephone: 1 (855) 344-1825 /
Facsimile:  (403)232-6116 /

’ /
E-mail: Iightstream@fticonsul‘glng.com ‘ /

DATED at this day of November, 2016. /

FTI Consulting Canada Inc. /



COURT FILE NUMBER
COURT

JUDICIAL CENTRE

APPLICANTS

PARTIES IN INTEREST

SCHEDULE "C"

1601 - 12571

COURT OF QUEEN'S BENCH OF ALBERTA
CALGARY

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, RSC 1985, ¢ C-36, as amended

AND IN THE MATTER OF A PLAN OF
COMPROMISE OR ARRANGEMENT OF
LIGHTSTREAM RESOURCES LTD, 1863359
ALBERTA LTD, LTS RESOURCES PARTNERSHIP,
1863360 ALBERTA LTD AND BAKKEN
RESOURCES PARTNERSHIP

LIGHTSTREAM RESOURCES LTD, 1863359
ALBERTA LTD AND 1863360 ALBERTA LTD

LTS RESOURCES PARTNERSHIP AND BAKKEN
RESOURCES PARTNERSHIP

PROOF OF CLAIM

Lightstream Resources Ltd., 1863359 Alberta Ltd., 1863360 Alberta Ltd., LTS Resources
Partnership and Bakken Resources Partnership
(each, a ""Debtor" and collectively, the "Debtors') and/or their Directors or Officers

Please read carefully the enclosed Instruction Letter for completing this Proof of Claim.



PARTICULARS OF CREDITOR:

Full Legal Name of Creditor:

(the "Creditor").

Full Mailing Address of the Creditor:

Telephone Number:

E-Mail Address:

Facsimile Number:

Attention (Contact Person):

Have you acquired this Claim by assignment?

Yes: O No: o (if yes, attach documents evidencing assignment)

If Yes, Full Legal Name of Original Creditor(s):

PROOF OF CLAIM:

I. I,

(name of  Creditor or Representative of  the Creditor), of

do hereby certify:

(city and province)



) that I [check (\) one]

o am the Creditor; OR

0 am (state position or title) of

(name of Creditor)

(I)  that I have knowledge of all the circumstances connected with the Claim referred

to below;

(IIT)  that the Debtors and/or the Directors/Officers of the Debtors were and still are

indebted to the Creditor as follows:

(Claims in a foreign currency are to be converted to Canadian Dollars at
the Bank of Canada noon spot exchange rate as at September 26, 2016.
The Canadian Dollar/U.S. Dollar rate of exchange on that date was
CDNS$ 1.3197 /USD$1.00.)

(i)  PRE-FILING CLAIMS AGAINST THE DEBTORS:

$ (insert § value of claim) CAD.

(i)  RESTRUCTURING PERIOD CLAIMS AGAINST THE DEBTORS:

$ (insert § value of claim) CAD.

(iii)  DIRECTORS' CHARGE CLAIMS AGAINST THE DEBTORS OR
THEIR DIRECTORS OR OFFICERS:

$ (insert $ value of claim) CAD.
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(iv)  PRIORITY CLAIMS AGAINST THE DEBTORS:

$ (insert $ value of claim) CAD.
TOTAL CLAIM:
$ (insert total of (i), (ii), (iii) and (iv) above) CAD.
NATURE OF CLAIM

(check (\) one and complete appropriate category)

(IV) o UNSECURED CLAIM OF $ . In respect of this debt,

I do not hold any security and: (check () appropriate description)

o Regarding the amount of $ , I do not claim a right to a
priority.
o Regarding the amount of $ , I claim a right to a priority

under section 136 of the Bankruptcy and Insolvency Act (Canada)
(the "BIA") or would claim such a priority if this Proof of Claim were
being filed in accordance with the BIA. (Setr out on an attached sheet

details to support any priority claim.)

(V) o SECURED CLAIM OF § . In respect of this debt, I hold

secuﬁty valued at $ , particulars of which are attached to this

Proof of Claim form. (Give full particulars of the security, including the date on
which the security was given and the value at which you assess the security, and

attach a copy of the security documents.)
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PARTICULARS OF CLAIM

Unless otherwise defined, all capitalized terms used herein shall have the meaning given
to those terms in the Claims Process Order. Please review the enclosed material for the
complete definitions of "Claim", "Prefiling Claim", "Restructuring Period Claim",
"Directors' Charge Claim" and "Priority Claim" to which the Claims Process applies.

The particulars of the undersigned's total Claim (including Prefiling Claims,
Restructuring Period Claims, Directors' Charge Claims and Priority Claims) are attached.

(Provide full particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor(s) which has guaranteed the Claim, particulars and copies of any security and
amount of Claim allocated thereto, date and number of all invoices, particulars of all
credits, discounts, etc. claimed. If a claim is made against any Directors and/or Olfficers,
specify the applicable Directors and/or Officers and the legal basis for the Claim against
them.)

FILING OF CLAIM

For Prefiling Claims, Directors' Charge Claims and Priority Claims, this Proof of
Claim must be received by the Monitor before 5:00 p.m. (Mountain Time) on
December 7, 2016 (the "Claims Bar Date").

For Restructuring Period Claims, this Proof of Claim must be received by the Monitor
on the date that is the later of (i) 15 days after the date on which the Monitor sends a
Claims Package and (ii) the Claims Bar Date (the "Restructuring Period Claims Bar
Date").

In each case, completed forms must be delivered by prepaid ordinary mail, courier,
personal delivery or electronic or digital transmission at the following address:

FTI Consulting Canada Inc.

720, 440 - 2nd Avenue SW
Calgary, AB T2P 5E9

Attention: Deryck Helkaa/Dustin Olver
Telephone: 1 (855) 344-1825
Facsimile: (403) 232-6116

E-mail: lightstream(@fticonsulting.com




Dated at

-11- K
/
(Failure to file your Proof of Claim as directed by the Claims Bar Date or the
Restructuring Period Claims Bar Date}é as applicable, will result in your
Claim being extinguished and barred/and in you being prevented from

making or enforcing a Claim against t/ﬁe applicable Debtor, Director and/or
Officer) /

this day of , 2016.

Signature of Creditor



SCHEDULE "D"

NOTICE OF REVISION OR DISALLOWANCE REGARDING CLAIMS AGAINST:

Lightstream Resources Ltd., 1863359 Alberta Ltd., 1863360 Alberta Ltd., LTS Resources
Partnership and Bakken Resources Partnership (collectively, the ""Lightstream Group'')
and/or their Directors or Officers

TO: [Insert name and address of creditor]

FROM: FTI Consulting Canada Inc., in its capacity as Court-appointed Monitor of
the Applicants (the '"'Monitor").

Terms not otherwise defined in this Notice have the meaning ascribed to them in the Order of the
Court of Queen's Bench of Alberta (the "Court") dated November 7, 2016 (the "Claims Process
Order"). You can obtain a copy of the Claims Process Order on the Monitor's website at
http://cfcanada.fticonsulting.com/Lightstream, or by contacting the Monitor as set out below.

This Notice of Revision or Disallowance is issued pursuant to the Claims Process Order.

The Monitor has disallowed in full or in part your Claim, as set out in your Proof of Claim, for
voting and/or distribution purposes, as set out below:

Type of Claim (Prefiling Claim, Restructuring Period Claim, Directors' Charge Claim
and/or Priority Claim):

Claim Disallowed:

for voting purposes

for distribution purposes

for both voting and distribution purposes
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Amount Per Disallowed Allowed Allowed as Allowed as

Claim Against: Proof Of Claim Amount Amount Secured Unsecured
Lightstream Resources

Ltd. $ $ $ [] []
1863359 Alberta Itd. $ $ $ [] ]
1863360 Alberta Ltd. $ $ $ ] L]
LTS Resources

Partnership $ $ $ [] []
Bakken Resources

Partnership $ $ $ ] L]
Directors/Officers $ $ $ [] []
TOTAL $ $ $ L] L]

REASONS FOR DISALLOWANCE:

If you intend to dispute this Notice of Revision or Disallowance, you must deliver a Notice of
Dispute, in the manner described in the Claims Process Order and in the form attached as
Schedule "E" to the Claims Process Order, to the Monitor at the address listed below. Any such
Notice of Dispute must be delivered to the Monitor and the Lightstream Group within ten (10)
Business Days of receiving this Notice of Revision or Disallowance, in which case such Claim
shall be treated as if the Claim had been entirely disallowed by the Monitor and will be
reassessed, at the discretion of the Lightstream Group, by the Court or by a claims officer
appointed by order of the Court. If you do not appeal this Notice of Revision or Disallowance in
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the prescribed manner and within the aforesaid time period, your Claim shall be deemed to be as
set out in this Notice of Revision or Disallowance.

If you agree with the Notice of Revision or Disallowance, there is no need to file anything
further with the Monitor.

The address of the Monitor is set out below:
FTI Consulting Canada Inc.

720, 440 - 2nd Avenue SW
Calgary, AB T2P 5E9

Attention: Deryck Helkaa/Dustin Olver
Telephone: 1 (855) 344-1825
Facsimile: (403) 232-6116

E-mail: lightstream@fticonsulting.com

IF YOU FAIL TO TAKE ACTION WITHIN THE PRESCRIBED TIME PERIOD, THIS
NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING UPON YOU.

Dated at this day of , 2016.

FTI Consulting Canada Inc.



COURT FILE NUMBER
COURT

JUDICIAL CENTRE

APPLICANTS

PARTIES IN INTEREST

SCHEDULE "E"

1601 - 12571

COURT OF QUEEN'S BENCH OF ALBERTA
CALGARY

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, RSC 1985, ¢ C-36, as amended

AND IN THE MATTER OF A PLAN OF
COMPROMISE OR ARRANGEMENT OF
LIGHTSTREAM  RESOURCES LTD, 1863359
ALBERTA LTD, LTS RESOURCES PARTNERSHIP,
1863360 ALBERTA LTD AND  BAKKEN
RESOURCES PARTNERSHIP

LIGHTSTREAM RESOURCES LTD, 1863359
ALBERTA LTD AND 1863360 ALBERTA LTD

LTS RESOURCES PARTNERSHIP AND BAKKEN
RESOURCES PARTNERSHIP

NOTICE OF DISPUTE REGARDING A CLAIM AGAINST:

Lightstream Resources Ltd., 1863359 Alberta Ltd., 1863360 Alberta Ltd., LTS Resources
Partnership and Bakken Resources Partnership (collectively, the "Lightstream Group'')

and/or their Directors or Officers

Pursuant to the Order of the Court of Queen's Bench of Alberta dated November 7, 2016
(the "Claims Process Order"), we hereby give you notice of our intention to dispute the Notice
of Revision or Disallowance issued by the Monitor in respect of our Claim, as detailed below.

Terms not otherwise defined in this Notice of Dispute have the meaning ascribed to them in the

Claims Process Order.

Claim No.:

Name of Creditor:
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Complete Mailing Address of Creditor:

Telephone Number:

Facsimile Number;

Email Address:

Attention (Contact Person):

Amount as per Notice of Revision or $

Disallowance:

Date of Notice of Revision or Disallowance:

Reasons for Dispute (please continue on additional pages if required - note also that you are
required to attach to this Notice of Dispute all relevant supporting documents on which you rely
in support of your Claim(s))

Date:
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(Print name of Creditor or, if the Creditor is a
corporation, the name of the Creditor and the
name of the authorized signing officer of the
corporation that is executing this Notice of
Dispute)

(Signature of Creditor or, if the Creditor is a
corporation, the signature of the authorized
signing officer nf the corporation that is
executing this Notice of Dispute)

THIS NOTICE OF DISPUTE MUST BE RETURNED BY COURIER, PERSONAL
DELIVERY, EMAIL OR FACSIMILE TO THE MONITOR WITHIN 10 BUSINESS
DAYS OF THE DATE OF THE NOTICE OF REVISION OR DISALLOWANCE AT
THE FOLLOWING ADDRESS:

The Monitor

FTI Consulting Canada Inc.

720, 440 - 2nd Avenue SW
Calgary, AB T2P SE9

Attention;: Deryck Helkaa/Dustin Olver
Telephone: 1 (855) 344-1825
Facsimile: (403) 232-6116

E-mail: lightstream(@fticonsulting.com

IF YOU DO NOT DELIVER A NOTICE OF DISPUTE IN ACCORDANCE WITH
THE FOREGOING AND THE CLAIMS PROCESS ORDER, THE VALIDITY
AND QUANTUM OF YOUR CLAIM FOR VOTING AND DISTRIBUTION
PURPOSES SHALL BE DEEMED TO BE AS SET OUT IN THE NOTICE OF
REVISION OR DISALLOWANCE, AND SUCH DETERMINATION SHALL BE
FINAL AND BINDING IN ALL RESPECTS



Schedule "B"
Service List

(see attached)



COURT FILE NUMBER 1601-12571
COURT COURT OF QUEEN'S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, RSC 1985, ¢ C-36, as amended

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF LIGHTSTREAM RESOURCES LTD,
1863359 ALBERTA LTD, LTS RESOURCES PARTNERSHIP,
1863360 ALBERTA LTD AND BAKKEN RESOURCES
PARTNERSHIP

SERVICE LIST

BLAKE, CASSELS & GRAYDON LLP ights
3500, 855 — 2™ Street S.W. Ltd., et al.
Calgary, AB T2P 4J8

KELLY BOURASSA (403) 260-9697
E-mail: kelly.bourassa@blakes.com

MILLY CHOW . (416) 863-2594
E-mail: milly.chow@blakes.com

ARYO SHALVIRI (416) 863-2962
E-mail: aryo.shalviri@blakes.com

JAMES REID (403) 260-9731
E-mail; james.reid@blakes.com

MICHAEL BARRACK (416) 863-5280
E-mail: michael.barrack@blakes.com

RICHARD BELL (403) 260-9656
E-mail: richard.bell@blakes.com

31257909.2



TORYS LLP

4600 Eighth Avenue Place East
525 - 8th Avenue SW

Calgary, AB T2P 1G1

DAVID BISH
E-mail: dbish@torys.com

LEE CASSEY
E-mail: Icassey@torys.com

EVAN DICKINSON
E-mail: edickinson@torys.com

(416) 865-0040

(416) 865-7353

(416) 865-7960

(403) 776-3750

(403) 776-3800

Lending Syndicate

GOODMANS LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON M5H 257

BRENDAN O'NEILL
E-mail: boneill@goodmans.ca

RYAN BAULKE
E-mail: rbaulke@goodmans.ca

(416) 979-2211

(416) 849-6017

(416) 849-6954

(416) 979-1234

Ad hoc Committee of
Secured Noteholders

BENNETT JONES LLP

Suite 4700

Toronto Dominion Bank Tower
Toronto, ON M5K 1E6

KEVIN ZYCH
E-mail: zychk@bennettjones.ca

SEAN ZWEIG
E-mail: zweigs@bennettjones.com

ANTHONY FRIEND
E-mail: frienda@bennettjones.com

CHRIS SIMARD
E-mail: csimard@bennetijones.com

(416) 863-1200

(416) 777-5738

(416) 777-6254

(403) 298-3182

(403) 298-4485

(416) 863-1716

Mudrick Capital
Management and
FrontFour Capital Group

CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza

40 King Street West

Toronto, ON M5H 3C2

TIMOTHY PINOS
E-mail: tpinos@CasselsBrock.com

STEPHANIE VOUDOURIS
E-mail; svoudouris@casselsbrock.com

(416) 869-5300

(416) 869-5784

(416) 860-6617

(416) 360-8877

31257909.2




FTI CONSULTING CANADA INC.
Suite 720, 440-2™ Avenue SW
Calgary, AB T2P 5E9

DERYCK HELKAA
E-mail: deryck.helkaa@fticonsulting.com

DUSTIN OLVER
E-mail: dustin.olver@fticonsulting.com

GREG WATSON
E-mail: greq.watson@fticonsulting.com

BRETT WILSON
E-mail: brett.wilson@fticonsulting.com

(403) 454-6031
(403) 454-6032

(416) 649-8077

(403) 453-6033

Monitor

McCARTHY TETRAULT LLP
421 - 7th Avenue SW - Suite 4000
Calgary, AB T2P 4K9

SEAN COLLINS
E-mail: scollins@mccarthy.ca

WALKER MACLEOD
E-mail: wmacleod@mccarthy.ca

(403) 260-3531

(403) 260-3710

(403) 260-3501

Monitor

CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, ON M2N 7E9

GEORGE BENCHETRIT
E-mail: george@chaitons.com

(416) 218-1141

(416) 218-1841

Canadian Lawyers for
U.S. Bank National
Association

KELLEY DRYE & WARREN LLP
101 Park Avenue
New York, NY 10178

ERIC WILSON
E-mail: ewilson@kelleydrye.com

BENJAMIN FEDER
E-mail: bfeder@kelleydrye.com

(212) 808-5087

(212) 808-7974

(212) 808-7897

U.S. Lawyers for U.S.
Bank National
Association

CASSELS BROCK & BLACKWELL LLP
2100 Scotia Place

40 King Street West

Toronto, ON M5H 3C2

RYAN JACOBS
E-mail: riacobs@casselsbrock.com

NATALIE E. LEVINE
E-mail: nlevine@casselsbrock.com

(416) 869-5300

(416) 860-6568

(416) 640-3207

Wilmington Trust

31257909.2




ALBERTA ENERGY REGULATOR
Calgary Head Office

Suite 1000, 250 — 5 Street SW
Calgary, AB T2P 0R4

PATRICIA JOHNSTON
E-mail: patricia.johnston@aer.ca

KEELY CAMERON
E-mail: keely.cameron@aer.ca

LAURA CHANT
E-mail:_laura.chant@aer.ca

(403) 297-4439

(403) 921-7783

(403) 297-8592

(403) 297-2147

Alberta Energy Regulator

MULLEN GROUP LTD.
Chimney Rock Centre
121A — 31 Southridge Drive
Okotoks, AB T1S 2N3

JOANNA K. SCOTT
E-mail: jscott@mullen-group.com

(403) 995-7711

(403) 995-529

Mullen Group Ltd.

DLA PIPER (CANADA) LLP
Livingston Place, West Tower
250 - 2nd Street SW, Suite 1000
Calgary AB T2P 0C1

BRIAN DAVISON
E-mail: brian.davison@dlapiper.com

(403) 294-3590

(403) 296-4474

DNOW Canada ULC and
TS&M Supply Ltd.

BURNET DUCKWORTH & PALMER LLP
525 8 Ave SW #2400
Calgary, AB T2P 1G1

CAROLE HUNTER
E-mail: chunter@bdplaw.com

(403) 260-0368

(403)260-0332

Independent counsel to
the Directors and Officers
of Lightstream Resources
Ltd.

BORDEN LADNER GERVAIS LLP
Centennial Place, East Tower
1900, 520 - 3rd Ave S W

Calgary, AB T2P OR3

JOSEF G.A. KRUGER, Q.C.
E-mail: jkruger@blg.com

JESSICA CAMERON
E-mail: jcameron@blg.com

(403) 232 9563

(403) 266-1395

SNPL Properties Inc.,
1228553 Alberta Ltd. and
Penny Lane Il Limited
Partnership (the fandlords
of the Eighth Avenue
Place premises).

OSLER, HOSKIN & HARCOURT LLP
Suite 2500, TransCanada Tower

450 - 1st Street S.W.

Calgary, AB T2P 5H1

EMILY PAPLAWSKI
E-mail: epaplawski@osler.com

(403) 260-7071

(403) 260-7024

TD Securities

31257909.2




ALBERTA DEPARTMENT OF ENERGY
Energy Legal Services

9th Floor, 9945-108 Street

Edmonton, Alberta T5K 2G6

DELAINE M. DEW
E-mail: Delaine.Dew@gov.ab.ca

(780) 427-1866

(780) 427-1871

Alberta Department of
Energy

MACPHERSON LESLIE & TYERMAN LLP
1500 - 410 - 22nd Street East
Saskatoon, Saskatchewan S7K 5T6

RANGI JEERAKATHIL
E-mail: RJeerakathil@mit.com

PAUL OLFERT
E-mail: polfert@mit.com

(306) 956-6970

Ocean Man First Nation

BRITISH COLUMBIA MINISTRY OF
JUSTICE AND ATTORNEY GENERAL
Legal Services Branch, Revenue & Taxation
400 - 1675 Douglas Street

Victoria, BC V8W 2G5

Mailing Address:
PO BOX 9289 STN PROV GOVT
Victoria, BC V8W 9J7

E-mail: AGLSBRevTax@gov.bc.ca

AARON WELCH
E-mail: Aaron.Welch@gov.bc.ca

HEATHER WELLMAN
E-mail: Heather.Wellman@gov.bc.ca

(250) 356-8589
(Aaron Welch)

(250) 356-8434
(Heather Wellman)

(250) 387-0700

The Province of British
Columbia

31257909.2




