CLERK OF THE COURT
FILED
AUG 15 2017
Clerk's stamp: JUDICIAL CENTRE
OF CALGARY
COURT FILE NO. 1501-09424
COURT COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL CENTRE CALGARY
PLAINTIFF NATIONAL BANK OF CANADA
DEFENDANT WALDRON ENERGY CORPORATION
DOCUMENT ' APPLICATION
ADDRESS FOR SERVICE AND BLAKE, CASSELS & GRAYDON LLP
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NOTICE TO RESPONDENT
This application is made against you. You are a respondent.
You have the right to state your side of this matter before the judge.
To do so, you must be in Court when the application is heard as shown below:
Date Thursday, August 24, 2017
Time 2:00 p.m.
Where Calgary Courts Centre, Justice in Chambers
Before Whom The Honourable Mr. Justice C.M. Jones
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. FTI Consulting Canada Inc., in its capacity as Court-appointed receiver and manager

(the "Receiver") of Waldron Energy Corporation ("Waldron"), seeks an order substantially in

the form attached hereto as Schedule "A":

(a) abridging the time for service of this application and declaring that this motion is
properly returnable today, if necessary, and further service of this Application, other
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(b)

(c)

(e)

®

(9

(h)

),
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than to those listed on the Service List attached hereto as Schedule "B" is hereby
dispensed with;

authorizing and approving the Receiver to make a final distribution in the amount of
$157,113, substantially as described in the Fourth Report of the Receiver dated
August 15, 2017 (the "Fourth Report");

approving the actions, conduct and activities of the Receiver and its legal counsel as
outlined in the Fourth Report and all other reports filed by the Receiver in these

receivership proceedings;

approving the Receiver's Statement of Receipts and Disbursements for the period
from August 17, 2015, to August 14, 2017 as set out in the Fourth Report;

directing the Clerk of the Court to pay the funds that were paid into Court pursuant to
the Order of The Honourable Mr. Justice R.A. Graesser on August 24, 2016
(the "Payment into Court Order") to the Receiver and dismissing any claim to the
funds by Capital Oil Ltd.;

authorizing the Receiver to destroy the books and records of Waldron that are not
claimed by the former directors within 30 days of the filing of the Order discharging

the Receiver,

approving the Receiver's accounts and the accounts of its independent legal
counsel, inclusive of all accrual for the fees and disbursements of the Receiver and
those of its legal counsel in connection with the completion of these receivership

proceedings, including the costs of this Application;

declaring that the Receiver has duly and properly discharged its duties,

responsibilities and obligations as Receiver;

discharging and releasing the Receiver from any and all further obligations as
Receiver and any and all liability in respect of any act done by the Receiver in these
receivership proceedings, and its conduct as Receiver pursuant to its appointment in

accordance with the Receivership Order, or otherwise; 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 Receiver relies in making the within Application are as follows:

(a)

()

(d)

(e)

(h)
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on August 17, 2015, Waldron became subject to these receivership proceedings
pursuant to an Order of the Honourable Mr. Justice K.D. Yamauchi
(the "Receivership Order");

as a result of a marketing and sales process conducted by the Receiver in these
proceedings, an offer was received from Capital Oil Ltd. for substantially all of the

assets of Waldron;

Capital Oil Ltd. made a non-refundable deposit in the amount of $110,000 for the
assets of Waldron in accordance with the proposed transaction, which deposit is
currently held by the Court pursuant to the Payment into Court Order;

the transaction contemplated between the Receiver and Capital Oil Ltd. did not close
due to the failure of Capital Oil Ltd. and the transaction was terminated by the
Receiver in accordance with the asset purchase agreement between the Receiver
and Capital Oil Ltd.;

subsequently, the Receiver received other offers for the assets of Waldron, which

transactions have been approved by the Court and closed;

the realization of all assets and property of Waldron is complete and there are no

further assets to be realized upon or recovered,

as set out in the Fourth Report, the Receiver proposes to distribute the remaining
funds available, minus a hoidback of $44,500, which total $157,113 (inclusive of the
Capital Oil Ltd. deposit), to the County of Ponoka for unpaid non-linear property
taxes owing in the amount of $3,931, and National Bank of Canada, in partial

satisfaction of its secured claim, in the amount of $153,182;

as set out in the Fourth Report, other than the unpaid non-linear property taxes
owing to the County of Ponoka, there are no other claims that rank ahead of the

secured claim of National Bank of Canada;

with the exception of some minor administrative matters, the Receiver has performed

its mandate as Receiver under the Receivership Order and it is now appropriate that



the Receiver be discharged as Receiver, subject to the completion of the final

administrative tasks;
0 the reasons described in the Fourth Report; and
(k) such further and other reasons as counsel may request and this Honourable Court

may deem just.

Material or evidence to be relied on:

3. The Receiver intends to rely upon the following materials:

(a) the Receivership Order, filed;

(b) the Payment into Court Order, filed,;

(c) the First Report of the Receiver, filed;

(d) the Second Report of the Receiver, filed,;

(e) the Supplement to the Second Report of the Receiver, filed;

(f the Third Report of the Receiver, filed;

(9) the Fourth Report, filed; and

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

may permit.

Applicable rules:

4, The Receiver will rely upon and refer to the Alberta Rules of Court during the making of the
Application.

Applicable Acts and Regulations:

5. The Receiver will rely upon and refer to the provisions of the Bankruptcy & Insolvency Act,
RSC 1985, ¢ B-3, as amended.
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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 Mr. Justice C.M. Jones
on August 24, 2017.

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 applicant 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 the applicant.
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Schedule "A"
Form of Order

(see attached)
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DOCUMENT

Clerk's Stamp

1501-09424

COURT OF QUEEN’S BENCH OF ALBERTA

CALGARY

NATIONAL BANK OF CANADA

WALDRON ENERGY CORPORATION

ORDER FOR FINAL DISTRIBUTION,
APPROVAL OF RECEIVER'S FEES AND
DISBURSEMENTS, APPROVAL OF
RECEIVER'S ACTIVITIES AND DISCHARGE OF
RECEIVER

BLAKE, CASSELS & GRAYDON LLP

Barristers & Solicitors

Ryan Zahara/James Reid

3500, 855 — 2™ Street S.W.

Calgary, AB T2P 4J8

Telephone:  403-260-9628/9731

Facsimile: 403-260-9700

Email: ryan.zahara@blakes.com/james.reid@blakes.com
File: 79294/9

DATE ON WHICH ORDER WAS PRONOUNCED: August 24, 2017

LOCATION WHERE ORDER WAS PRONOUNCED: Calgary Courts Centre

NAME OF JUSTICE WHO MADE THIS ORDER: The Honourable Mr. Justice C.M. Jones

UPON THE APPLICATION by FTI Consulting Canada Inc. in its capacity as the Court-appointed

receiver and manager (the "Receiver") of all the current and future assets, undertakings and properties

of every nature and kind whatsoever, and wherever situate, including all proceeds thereof, of Waldron

Energy Corporation (the "Debtor") for an Order for the final distribution of proceeds, approval of the

Receiver's fees and disbursements, approval of the Receiver's activities and discharge of the Receiver;

AND UPON having read the Application, the Fourth Repdrt of the Receiver dated August
15, 2017 (the "Fourth Report"), filed; AND UPON having read the Affidavit of Service of [e] sworn [o]
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2017, filed; AND UPON hearing counsel for the Receiver and counsel for other interested parties; AND
UPON being satisfied that it is appropriate to do so,

IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

1. Service of notice of this Application and supporting materials is hereby declared to be good and
sufficient, and no other person is required to have been served with notice of this Application,
and time for service of this Application is abridged to that actually given.

ACCOUNTS & ACTIVITIES OF RECEIVER

2. The Receiver's accounts for fees and disbursements, as set out inthe Fourth Report are
hereby approved without the necessity of a formal passing of its accounts.

3. The accounts of the Receiver's legal counsel Blake, Cassels & Graydon LLP ("Blakes"), for
its fees and disbursements, as set out in the Fourth Report are hereby approved without the

necessity of a formal assessment of its accounts.

4. The Receiver's activities as set out inthe Fourth Report and in all of its other reports
filed herein, and the Statement of Receipts and Disbursements as set out in
paragraph [44] of the Fourth Report, are hereby ratified and approved.

THE CAPITAL OIL DEPOSIT

5. Capital Qil Ltd. has no claim to the $110,000 non-refundable deposit made pursuant to the
Asset Purchase Agreement dated February 1, 2016 between the Receiver and Capital Oil
Ltd. that was paid into Court by Blakes pursuant to the Order of The Honourable Mr. Justice
R.A. Graesser on August 24, 2016 (the "Payment into Court Order").

6. The Clerk of the Court is directed to pay the funds that were paid into Court pursuant to the
Payment into Court Order to the Receiver forthwith for distribution in accordance with the

provisions of this Order.
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FINAL DISTRIBUTION

7.

The Receiver is authorized and directed to make the following distributions:
(a) $3,931 to the County of Ponoka for unpaid non-linear property taxes owing; and
(b) $153,182 to National Bank of Canada in partial satisfaction of its secured claim.

The Receiver is hereby authorized and directed to holdback $44,500.00 (the "Holdback") of
the funds available for distribution for: (i) estimated operation and wind down expenses; and
(ii) professional fees associated with attending to the final administrative matters of the
receivership proceedings.

If there are amounts remaining of the Holdback upon the completion of all final matters of the
receivership proceedings, the Receiver is authorized and directed to distribute those
amounts, if any, to National Bank of Canada.

DISCHARGE

10.

11.

12.

On the evidence before the Court, the Receiver has satisfied its obligations under and
pursuant to the terms of the Orders granted in the within proceedings up to and including
the date hereof, and the Receiver shall not be liable for any act or omission on its part
including, without limitation, any act or omission pertaining to the discharge of its duties
in the within proceedings, save and except for any liability arising out of any fraud,
gross negligence or willful misconduct on the part of the Receiver, or with leave of the
Court. Subject to the foregoing, any claims against the Receiver in connection with the

performance of its duties are hereby stayed, extinguished and forever barred.

No action or other proceedings shall be commenced against the Receiver in any way
arising from or related to its capacity or conduct as Receiver, except with prior leave of -

this Court on Notice to the Receiver, and upon such terms as this Court may direct.

Upon the Receiver filing with the Clerk of the Court a sworn Affidavit of a licensed
Trustee employed by the Receiver confirming that:

(@) all matters set out in paragraph [7] of this Order have been completed; and
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(b) the Receiver's Certificate confirming the closing of the transaction between

Sequoia Resources Corporation and the Receiver has been filed with the Court,

then the Receiver shall be discharged as Receiver of the Debtor, provided however, that
notwithstanding its discharge herein (a) the Receiver shall remain Receiver for the
performance of such incidental duties as may be required to complete the administration of
the receivership herein; and (b) the Receiver shall continue to have the benefit of the
provisions of all Orders made in this proceeding, including all approvals, protections and
stays of proceedings in favour of the Receiver in its capacity as Receiver.

GENERAL

13. The Receiver is authorized and directed to destroy the books and records of the Debtor that
are not claimed by the directors or former directors of the Debtor within 30 days of the filing
of this Order.

14, This Order must be served only upon those interested parties attending or represented
at the within application and service may be effected by facsimile, electronic mail,
personal delivery or courier. Service is deemed to be effected the next business day
following the transmission or delivery of such documents.

15. Service of this Order on any party not attending this application is hereby dispensed
with.

J.C.Q.BA.
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Schedule "B"
Service List

(see attached)
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COURT FILE NUMBER

Schedule "B"

1501-09424

COURT COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL DISTRICT CALGARY
PLAINTIFF NATIONAL BANK OF CANADA
DEFENDANT WALDRON ENERGY CORPORATION
SERVICE LIST
Counsel Telephone Fax Counsel For

NORTON ROSE CANADA LLP
3700, 400 — 3rd Ave SW
Calgary, AB T2P 4H2

HOWARD A. GORMAN Q.C.

E-mail: howard.gorman@nortonrosefulbright.com

(403) 264-5973

(403) 267-8144

ADITYA BADAMI

Email: aditya.badami@nortonrosefulbright.com

(403) 267-8122

National Bank of
Canada

BLAKE, CASSELS & GRAYDON LLP (403) 260-9700

3500, 855 — 2" Street SW
Calgary, AB T2P 4J8

RYAN ZAHARA
E-mail: ryan.zahara@blakes.com

JAMES REID
E-mail; james.reid@blakes.com

(403) 260-9628

(403) 260-9731

Receiver

FTI CONSULTING CANADA INC.
720, 440 — 2™ Avenue S.W.
Calgary, AB T2P 5E9

DERYCK HELKAA

E-mail: deryck.helkaa@fticonsulting.com

(403) 232-6116

(403) 454-6031

BRETT WILSON

E-mail: brett.wilson@fticonsulting.com

(403) 454-6033

Receiver

FIELD LAW LLP
400 - 604 1 ST SW
Calgary AB T2P 1M7

PETER YATES
E-mail: pyates@fieldlaw.com

(403) 264-7084

(403) 260-8503

Capital Oil Ltd.




AMANOH LAW FIRM
Suite 4, 318 - 16th Ave NW
Calgary, AB T2M OH6

MERCY A. AMANOH
Email: amanoh@shaw.ca

(403) 244-0434

(403) 398-0253

Capital Oil Ltd.

ALBERTA ENERGY REGULATOR
1000, 250 — 5 Street SW
Calgary, AB T2P OR4

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

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

(403) 476-9381

SPROTT TOSCANA
3410, 421 7th Avenue S.W.
Calgary, AB T2P 4K9

DEAN R. JENSEN
E-mail: djiensen@sprott-toscana.com

(403) 410-6795

(403) 444-0090

Creditor

PRAIRIE SKY ROYALTY LTD.
350-7 Ave SW
Calgary, AB T2P 3N9

(587) 293-4000

(587) 293-4001

Creditor

EMKAY CANADA LEASING CORP.
320, 901-17" Ave SW
Calgary, Alberta T2T 0A4

(403) 441-4625

N/A

Creditor

GE VFS CANADA LIMITED PARTNERSHIP
200, 2300 Meadowvale Bivd
Mississauga, ON L5N 5P9

(905) 858-6450

(905) 567-3701

Creditor

RED DEER COUNTY

Red Deer County Centre
38106 Range Rd 275

Red Deer County, AB T4S 2L9

SYLVIE GUAY
E-mail: Squay@rdcounty.ca

(403) 350-2150

(403) 346-9840

Creditor

COUNTY PAINTEARTH NO. 18
Box 509,
Castor, AB TOC 0X0

LANA ROTH
E-mail; Iroth@countypaintearth.ca

(403) 882-3211

(403) 882-3560

Creditor




REYNOLDS MIRTH RICHARDS & FARMER LLP
Manulife Place

3200, 10180 — 101 St NW

Edmonton, AB T5J 3W8

SHEILA MCNAUGHTAN, Q.C.
E-mail: SMcNaughtan@rmrf.com

(780) 425-9510

(780) 429-3044

Municipal
District of
Greenview No.
16

BROWNLEE LLP
396 11 Ave SW
Calgary, AB T2R 0C3

GREG G. PLESTER
E-mail: gplester@brownlee.com

(780) 497-4869

(403) 232-8408

Ponoka County

CAMROSE COUNTY
3755 — 43 Avenue
Camrose, AB T4V 3S8

JAIME AICKEN
E-mail: jaicken@county.camrose.ab.ca

(780) 672-4446

(780) 672-1008

Creditor

PAUL FIRST NATION
PO Box 89
Duffield, AB TOE ONO

(780) 892-2691

(780) 892-3402

Creditor

COUNTY OF BARRHEAD NO. 11
5306 — 49 Street
Barrhead, AB T7N 1N5

MARK OBERG
E-mail: moberg@countybarrhead.ab.ca

(780) 674-3331

(780) 674-2777

Creditor

COUNTY OF WETASKIWIN NO. 10
Box 6960
Wetaskiwin, AB T9A 2G5

RENE BOUTIN
E-mail: rboutin@county.westaskiwin.ab.ca

(780) 361-6233

(780) 352-3486

Creditor

MOUNTAIN VIEW COUNTY
PO Bag 100
Didsbury, AB TOM OWO

TONY MARTENS
E-mail: tmartens@mvcounty.com

(403) 335-3311

(403) 335-9207

Creditor




KNEEHILL COUNTY
1600, 2" Street NE
Three Hills, AB

CAROLINE SIVERSON
E-mail: office@kneehillcounty.com

(403) 443-5541

(403) 4435115

Creditor

CLEARWATER COUNTY

4340 — 47 Avenue

Box 550

Rocky Mountain House, AB T4G 1A4

E-mail; admin@clearwatercounty.ca

(403) 845-4444

(403) 845-7330

Creditor

SPECIAL AREAS BOARD
PO Box 820, 212 — 2™ Ave. W.
Hanna, AB T0OJ 1P0

DARCY FERGUSON
E-mail: darcy.ferguson@specialareas.ab.ca

(403) 854-5600

(403) 854-5527

Creditor

FOREMOST
450, 630 — 6 Ave SW
Calgary, AB T2P 0S8

ZEKE PURVES-SMITH
E-mail: purvessmithz@tomecapital.com

(403) 266-4556

(403) 930-2674

Universal
Industries
(Foremost)
Corp.

CARSCALLEN LLP
1500, 407 — 2" Street SW
Calgary, AB T2P 2Y3

GLENN C. BLACKETT
E-mail: Blackett@Carscallen.com

(403) 298-8474

(403) 262-2952

Precision
Directional
Services Ltd.

WITTEN LLP
2500, 10303 Jasper Avenue
Edmonton, AB T5J 3N6

HOWARD J. SNIDERMAN, Q.C.
E-mail: hsniderman@wittenlaw.com

(780) 441-3203

(780) 429-2559

Pressure
Services Inc.

TECHMATION ELECTRIC & CONTROLS LTD.

117 Kingsview Road SE
Airdrie, AB T4A 0A8

(403) 243-0990

(403) 243-1434

Lienholder




PURECHEM
1400, 700 — 4" Ave SW
Calgary, AB T2P 3J4

MANPREET MADAN, CPA
E-mail: Manpreet.Madan@ceslp.ca

(403) 269-2800

(587) 233-4273

(587) 233-4233

(403) 266-5708

Lienholder

DLA PIPER
1000, Livingston Place West, 250 — 2" st. SW
Calgary, AB T2P 0C1

KAREN FELLOWS
E-mail: karen.fellowes@diapiper.com

(403) 698-8787

(403) 213-4481

Maple L.eaf
2013 Oil & Gas
Income LP
(12385)

GISH LAW OFFICE
#4, 4737 — 49B Avenue
Lacombe, AB T4L 1K1

COREY L. GISH
E-mail; cgish@gishlaw.com

(403) 782-3393

(403) 782-3335

Cody Campbell

RIFE RESOURCES LTD.
400, 144 — 4™ Avenue SW
Calgary, AB T2P 3N4

DAVID CREIG
E-mail: DCreig@rife.com

(403) 221-0800

(403) 221-0888

HELL'S HALF ACRE PETROLEUM CORP.
450, 1000 - 7th Ave SW
Calgary, AB T2P 5L5

RICK DUSENBERY
E-mail: office@hellshalfacrepetroleum.com

(403) 668 - 0138

(403) 263 - 2916

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

STUART MONEY
E-mail: jsm@bdplaw.com

BRENDAN SAWATSKY
E-mail: bsawatsky@bdplaw.com

(403) 260-0312

(403) 260-0250

(403) 260-0332

Bonavista
Energy
Corporation




MCCARTHY TETREAULT LLP
4217 Ave SW #4000
Calgary, AB T2P 4K9

SEAN COLLINS
E-mail: scollins@mccarthy.ca

PANTELIS KYRIAKAKIS
E-mail: pkyriakakis@mccarthy.ca

(403) 260-3531

(403) 260-3536

(403) 260-3501

Sequoia
Resources
Corp.

BORDEN LADNER GERVAIS LLP
Centennial Place, 520 3 Ave SW #1900,
Calgary, AB T2P OR3

ROBYN GUROFSKY
E-mail: rgurofsky@blg.com

(403) 232-9774

(403) 266-13951

Sequoia
Resources
Corp.

CANADIAN NATURAL RESOURCES LIMITED
Suite 2100 Bankers Hall East

855 - 2nd Street SW

Calgary, AB T2P 4J8

JELENA MOLNAR
E-mail: Jelena.Molnar@cnrl.com

(403) 517-7000

(403) 716-6202

(403) 517-7007

ALBERTA DEPARTMENT OF ENERGY
Energy Legal Services

9th Floor, 9945-108 Street

Edmonton, Alberta T5K 2G6

(780) 427-1866

(780) 427-1871

Alberta
Department of
Energy

PETER MITTAL

E-mail; Peter.Mittal@gov.ab.ca

MURRAY STODALKA Former COO
E-mail: mstodalka@gmail.com

CHRISTOPHER HYNES Capital Oil Ltd.
E-mail; capitaloilchris@gmail.com

CANADA REVENUE AGENCY (587) 475-3354 | (403) 292-5688 | Canada
National Insolvency Office Revenue
Harry Hays Building (403) 292-5684 | Agency

220 4 Ave SE
Calgary, Alberta T2G OL1

N. VIRANI

LISA YIP




