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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 August 24, 2016
Time 12:00 p.m.
Where Calgary Courts Centre, Justice Chambers

Before Whom The Honourable Mr. Justice R.A. Graesser

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 orders substantially in

the forms attached hereto as Schedule "A" and Schedule "B":

(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)

(d)

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

approving the sale of the Assets, as defined in the Asset Purchase Agreement dated
August 15, 2016 (the "Purchase Agreement"), between the Receiver and Bonavista
Energy Corporation (the "Purchaser') on the terms set forth in the Purchase
Agreement and in accordance with sub-paragraphs 3(I)(ii) and 3(m) of the
receivership order granted on August 17, 2015 by the Honourable Mr. Justice K.D.
Yamauchi (the "Receivership Order") in these proceedings;

vesting in the Purchaser all of Waldron's right, title and interest, free and clear of all
liens and encumbrances (except the Permitted Encumbrances as defined in the
Purchase Agreement) in and to the Assets;

approving the actions, conduct and activities of the Receiver as outlined in the
Receiver's Second Report (the "Second Report") dated August 16, 2016;

approving the Receiver's Statement of Receipts and Disbursements for the period
from August 17, 2015 to August 12, 2016 as set out in the Second Report;

sealing the confidential appendix to the Second Report;

authorizing and directing Blake, Cassels and Graydon LLP, as escrow agent, to pay
the deposit of Capital Oil Ltd. made pursuant to an Asset Purchase Agreement dated
February 1, 2016 between the Receiver and Capital Oil Ltd. into Court, to be held
pending further order and direction from this Honourable Court; 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)

(b)
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on August 17, 2015, Waldron became subject to these receivership proceedings
pursuant to the Receivership Order;

pursuant to the Receivership Order, the Honourable Mr. Justice K.D. Yamauchi
authorized the Receiver to, inter alia, market any or all of the Property (as defined in



(©)

(e)

()

(i)

the Receivership Order), sell the Property or any parts thereof, and apply for any

vesting order necessary to convey the Property or any parts thereof, free and clear of
any liens or encumbrances;

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

Capital Oil Ltd. made a non-refundable deposit for the assets of Waldron in
accordance with the proposed transaction, which is currently held by Blake, Cassels
and Graydon LLP, as escrow agent;

the transaction contemplated between the Receiver and Capital Oil Ltd. did not close
and the transaction was terminated;

subsequently, the Receiver received an offer from the Purchaser for the Assets;

the Receiver and the Purchaser executed the Purchase Agreement with respect to
the Assets subject only to Court approval;

the Receiver's marketing efforts of the Assets were lengthy and thorough; and

the Purchase Price (as defined in the Purchase Agreement) represents the best
realizable value that could reasonably be obtained for the Assets in the present
circumstances.

Material or evidence to be relied on:

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

(a)
(b)

(c)
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the Receivership Order, filed,;
the Second Report, filed;
the Confidential Supplement to the Second Report; and

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 following during the making of the Application:
(a) the provisions of the Bankruptcy & Insolvency Act, RSC 1985, ¢ B-3, as amended.
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 R.A.
Graesser on August 24, 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 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 Sale Approval and Vesting Order

(see attached)
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Schedule "A"

COURT FILE NUMBER 1501-09424 Clerk's Stamp
COURT COURT OF QUEEN'S BENCH OF
ALBERTA
JUDICIAL CENTRE CALGARY
PLAINTIFF NATIONAL BANK OF CANADA
DEFENDANT WALDRON ENERGY CORPORATION
DOCUMENT APPROVAL AND VESTING ORDER

(Sale by Receiver)

ADDRESS FOR SERVICE AND BLAKE, CASSELS & GRAYDON LLP
CONTACT INFORMATION OF 3500, 855 — 2" Street S.W.
PARTY FILING THIS DOCUMENT Calgary, AB T2P 448
Attn: Ryan Zahara/ James Reid
Telephone: 403-260-9628 / 403-260-9731
Facsimile: 403-260-9700
File: 79294/9
Email: ryan.zahara@blakes.com
james.reid@blakes.com

DATE ON WHICH ORDER WAS PRONOUNCED:  August 24, 2016

LOCATION WHERE ORDER WAS PRONOUNCED: Calgary Courts Centre, Justice Chambers

NAME OF JUSTICE WHO MADE THIS ORDER: The Honourable Justice R.A. Graesser

UPON THE APPLICATION by FTI Consulting Canada Inc., in its capacity as court-appointed
receiver and manager (the "Receiver") of the undertaking, property and assets of Waldron Energy
Corporation (the "Debtor") for an order approving the sale transaction (the "Transaction”) contemplated
by an asset purchase agreement (the "Sale Agreement") between the Receiver and Bonavista Energy
Corporation (the "Purchaser") dated August ___, 2016 and appended to the Second Report of the
Receiver dated August 15, 2016 (the "Second Report"), and vesting in the Purchaser (or its nominee)
the Debtor's right, title and interest in and to the assets described in the Sale Agreement (the
"Purchased Assets");

AND UPON HAVING READ the receivership order dated August 17, 2015 (the "Receivership
Order"), the Second Report and the Affidavit of Service of Serene Hawkins sworn August ___, 2016;
AND UPON HEARING the submissions of counsel for the Receiver, the Purchaser, any other parties in



attendance and no one appearing for any other person on the service list, although properly served as

appears from the Affidavit of Service, filed;

IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

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.

Unless otherwise defined herein, all capitalized terms shall have the meaning given to them in
the Sale Agreement.

APPROVAL OF TRANSACTIONS

The Transaction is hereby approved and the execution of the Sale Agreement by the Receiver is
hereby authorized and approved, with such minor amendments as the Receiver may deem
necessary. The Receiver is hereby authorized and directed to take such additional steps and
execute such additional documents as may be necessary or desirable for the completion of the
Transaction or for the conveyance of the Purchased Assets to the Purchaser (or its nominee).

The actions, conduct and activities of the Receiver to date, as outlined in the Second Report are
hereby authorized and approved.

VESTING OF PROPERTY

5.

Upon the delivery of a Receiver's certificate to the Purchaser (or its nominee) substantially in the
form set out in Schedule "A" hereto (the "Receiver's Certificate™), subject only to approval of
the transfer of applicable licences, permits, and approvals by the Alberta Energy Regulator
("AER") pursuant to legislation administered by the AER and the Permitted Encumbrances listed
on Schedule "B" hereto, all of the Debtor's right, title and interestin and to the Purchased Assets
described in the Sale Agreement shall vest absolutely in the name of the Purchaser (or its
nominee), free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, caveats, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or
monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the "Claims") including, without limiting
the generality of the foregoing:



(a) any encumbrances or charges created by the Receivership Order;

(b) all charges, security interests or claims evidenced by registrations pursuant to
the Personal Property Security Act (Alberta) or any other personal property
registry system;

(c) those Claims listed on Schedule "C" hereto (all of which are collectively referred
to as the "Encumbrances";

(c) any Claims held by or in favour of any person served (either directly or through
their solicitors) with the Application; and

(d) the beneficiary of any Claims created or provided for pursuant to any previous
Orders in these proceedings including, without limitation, the Receivership
Order,

for greater certainty, this Court orders that all of the Encumbrances, other than the Permitted
Encumbrances described in the Sale Agreement and listed on Schedule "B" hereto, affecting or
relating to the Purchased Assets are hereby expunged and discharged as against the
Purchased Assets.

Upon the delivery of the Receiver's Certificate, and upon the filing of a certified copy of this
Order, together with any applicable registration fees, the Registrar of Land Titles of Alberta
(the "Registrar") is hereby authorized, requested, and directed to cancel any existing certificate
of title to lands that form part of the Purchased Assets (the "Lands") and to issue a new
certificate of title for the Lands in the name of the Purchaser (or its nominee), and to register
such transfers, discharges, discharge statements of conveyances, as may be required to convey
clear fitle to the Lands to the Purchaser (or its nominee), which certificate of title shall be subject
only to the Permitted Encumbrances.

This Order shall be registered by the Registrar notwithstanding the requirements of section
191(1) of the Land Titles Act, RSA 2000, ¢ L-7 ("LTA") and notwithstanding that the appeal
period in respect of this Order has not elapsed, which appeal period is expressly waived.

The Registrar is hereby directed in accordance with section 162 of the LTA to accept all of the
Affidavits of Corporate Signing Authority submitted by the Receiver, in its capacity as Receiver
and Manager of the Debtor and not in its personal capacity, substantially in the form attached



10.

11.

hereto as Schedule "D", and to register the transfers, assignments and conveyances
contemplated by the Sale Agreement immediately forthwith.

The Minister of Energy for Alberta, acting pursuant to the Mines and Minerals Act (Alberta), shall
cancel and discharge all Claims registered against the interests of the Debtor in respect of the
Purchased Assets and, without limiting the generality hereof, the Minister of Energy shall cancel
and discharge all security notices and all assignments under section 426 (formerly section 177)
of the Bank Act (Canada).

The Minister of Energy for Alberta, acting pursuant to the Mines and Minerals Act (Alberta), shall
cancel and discharge all Claims in the nature of builders’ liens against the interest of the Debtor
in and to the Purchased Assets located in the Province of Alberta.

All of the Purchased Assets that are assigned or conveyed by the Receiver to the Purchaser
pursuant to this Order and the Sale Agreement shall, upon such assignment or conveyance, be
free and clear of and from any and all Claims and any and all rights of first refusal in relation to
the Purchased Assets.

CLOSING OF THE SALE TRANSACTION

12.

13.

14.

15.

The closing of the Transaction shall be effected in accordance with the terms of the Sale
Agreement and such amendments to the Sale Agreement as may be agreed to in writing
between the Purchaser and the Receiver.

For the purposes of determining the nature and priority of Claims, the net proceeds from the sale
of the Purchased Assets (to be held in an interest bearing trust account by the Receiver) shall
stand in the place and stead of the Purchased Assets, and from and after the delivery of the
Receiver's Certificate all Claims and Encumbrances shall attach to the net proceeds from the
sale of the Purchased Assets with the same priority as they had with respect to the Purchased
Assets immediately prior to the sale, as if the Purchased Assets had not been sold and
remained in the possession or control of the person having that possession or control

immediately prior to the sale.

The Purchaser (and its nominee, if any) shall, by virtue of the completion of the Transaction,
have no liability of any kind whatsoever in respect of any Claims against the Debtor.

The Debtor and all persons who claim by, through or under the Debtor in respect of the
Purchased Assets, save and except for the persons entitled to the benefit of the Permitted
Encumbrances, shall stand absolutely barred and foreclosed from all estate, right, title, interest,



16.

17.

18.

19.

royalty, rental and equity of redemption of the Purchased Assets and, to the extent that any such
persons remains in possession or control of any of the Purchased Assets, they shall forthwith
deliver possession thereof to the Purchaser (or its nominee).

The Purchaser (or its nominee) shall be entitled to enter into and upon, hold and enjoy the
Purchased Assets for its own use and benefit without any interference of or by the Debtor, or
any person claiming by or through or against the Debtor.

Immediately after the closing of the Transaction, the holders of the Permitted Encumbrances
shall have no claim whatsoever against the Receiver or the Debtor.

The Receiver is to file with the Court a copy of the Receiver's Certificate, forthwith after delivery

thereof to the Purchaser (or its nominee).

Pursuant to clause 7(3)(c) of the Canada Personal Information Protection and Electronic
Documents Act and section 20(e) of the Alberta Personal Information Protection Act, the
Receiver is authorized and permitted to disclose and transfer to the Purchaser all human
resources and payroll information in the Debtor's records pertaining to the Debtor's past and
current employees, including personal information of those employees listed in the Sale
Agreement. The Purchaser (or its nominee) shall maintain and protect the privacy of such
information and shall be entitled to use the personal information provided to it in a manner which
is in all material respects identical to the prior use of such information by the Debtor.

MISCELLANEOUS MATTERS

20.

Notwithstanding:
(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to
the Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and
any bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser (or its nominee) pursuant to this Order
shall be binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and
shall not be void or voidable by creditors of the Debtor, nor shall it constitute nor be deemed to
be a settlement, fraudulent preference, assignment, fraudulent conveyance, transfer at



21.

22.

23.

undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act(Canada)
or any other applicable federal or provincial legislation, nor shall it constitute oppressive or
unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.

The Receiver, the Purchaser (or its nominee) and any other interested party, shall be at liberty to
apply for further advice, assistance and directions as may be necessary in order to give full force
and effect to the terms of this Order and to assist and aid the parties in closing the Transaction.

No authorization or approval or other action by and no notice to or filing with any governmental
authority or regulatory body exercising jurisdiction over the Purchased Assets is required for the
due execution, delivery and performance by the Receiver of the Sale Agreement, other than
authorizations, approvals or exemptions from requirements therefor previously obtained and
currently in force, if any and the authorization or approval of the AER referenced in paragraph 5
above.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in the United States to give effect to this
Order and to assist the Receiver and its agents in carrying out the terms of this Order. All courts,
tribunals regulatory and administrative bodies are hereby respectfully requested to make such
orders as to provide such assistance to the Receiver, as an officer of this Court, as may be
necessary or desirable to give effect to this Order or to assist the Receiver and its agents in
carrying out the terms of this Order

SEALING

24,

The Clerk of the Court shall file the Sale Agreement, which was provided to the Court as
Confidential Appendix | to the Second Report, including the schedules thereto, in a sealed
envelope attached to a notice that sets out the style of cause of these proceedings and states
that:

THIS ENVELOPE CONTAINS CONFIDENTIAL MATERIALS FILED BY FTI
CONSULTING CANADA INC. IN ITS CAPACITY AS THE COURT-APPOINTED
RECEIVER AND MANAGER OF THE UNDERTAKING, PROPERTY AND ASSETS
OF WALDRON ENERGY CORPORATION; and

THE CONFIDENTIAL MATERIALS ARE SEALED UNTIL FURTHER ORDER OR
FILING OF THE RECEIVER’S CERTIFICATE EVIDENCING THE CLOSING OF



THE TRANSACTION PURSUANT TO THE SEALING ORDER ISSUED BY THE
HONOURABLE [+] ON [+], 2016.

25. Leave is hereby granted to any person, entity or party affected by this Order to apply to this
Court for a further Order vacating, substituting, modifying or varying the terms of this Order, with
such application to be brought on notice to the Receiver and any other affected party in
accordance with the Alberta Rules of Court.

SERVICE OF THIS ORDER

26. 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.

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

J.C.C.Q.BA.



Schedule "A"

Form of Receiver's Certificate

COURT FILE NUMBER 1501-09424 Clerids Stamp |
COURT COURT OF QUEEN'S BENCH OF ALBERTA ‘
JUDICIAL CENTRE CALGARY
PLAINTIFF NATIONAL BANK OF CANADA

DEFENDANT WALDRON ENERGY CORPORATION

DOCUMENT RECEIVER'S CERTIFICATE

ADDRESS FOR SERVICE AND BLAKE, CASSELS & GRAYDON LLP
CONTACT INFORMATION OF 3500, 855 — 2" Street S.W.

PARTY

FILING THIS Calgary, AB T2P 4J8

DOCUMENT Att: Ryan Zahara / James Reid

Telephone: 403-260-9628 / 403-260-9731
Facsimile: 403-260-9700

File: 79294/9

Email: ryan.zahara@blakes.com

james.reid@blakes.com

RECITALS

A.

Pursuant to an Order of the Honourable Mr. Justice K.D. Yamauchi of the Court of Queen's
Bench of Alberta, Judicial District of Calgary (the "Court") dated August 17, 2015, FTI
Consulting Canada Inc. was appointed as the receiver and manager (the "Receiver”) of the
undertaking, property and assets of Waldron Energy Corporation (the "Debtor").

Pursuant to an Order of the Court dated [+], 2016, the Court approved the asset purchase
agreement dated [*], 2016 (the "Sale Agreement") between the Receiver and Bonavista Energy
Corporation (the "Purchaser") and provided for the vesting in the Purchaser of the Debtor's
right, title and interest in and to the Assets, which vesting is to be effective with respect to the
Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming (i) the
payment by the Purchaser of the Purchase Price for the Assets; (ii) that the conditions to Closing
as set out in Article 9 of the Sale Agreement have been satisfied or waived by the Receiver and
the Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver.



C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in the

Sale Agreement.

THE RECEIVER CERTIFIES the following:

1.

The Purchaser (or its nominee) has paid and the Receiver has received the Purchase Price
for the Assets payable on the Closing Date pursuant to the Sale Agreement;

The conditions to Closing as set out in Article 9 of the Sale Agreement have been satisfied
or waived by the Receiver and the Purchaser (or its nominee); and

The Transaction has been completed to the satisfaction of the Receiver.
This Certificate was delivered by the Receiver at [Time] on [Date].

FTI CONSULTING CANADA INC,, in
its capacity as receiver and manager
of the undertaking, property and
assets of WALDRON ENERGY
CORPORATION, and not in its
personal capacity.

Per;

Name:

Title:
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Schedule "B"
Permitted Encumbrances

Easements, rights of way, servitudes, permits, licenses and other similar rights in land,
including rights of way and servitudes for highways and other roads, railways, sewers,
drains, gas and oil pipelines, gas and water mains, electric light, power, telephone, telegraph
and cable television conduits, poles wires and cable;

the right reserved to or vested in any Government Authority by the terms of any Title and
Operating Document, lease, license, franchise, grant or permit or by any Applicable Law, to
terminate any such Title and Operating Document, lease, license, franchise, grant or permit
of to require annual or other periodic payments as a condition of the continuance thereof;

the right reserved to or vested in any Government Authority to levy taxes on Petroleum
Substances or the income or revenue attributable thereto and governmental requirements
and limitations of general application;

rights reserved to or vested in any Government Authority to control or regulate any of the
Assets in any manner;

liens granted in the ordinary course of business to a public utility or Government Authority in
connection with operations on or in respect of the Lands;

the express or implied reservations, limitations, provisos and conditions in any original grants
from the Crown of any of the Lands or interests therein and statutory exceptions to title;

all royalty burdens, liens, adverse claims, penalties, conversions and other Encumbrances
identified in the Land Schedule;

the terms and condition of the Leases and the Title and Operating Documents; and

any other circumstance, matter or thing disclosed in any Schedule attached to the Sale
Agreement.

Additionally, the following items must be identified in a Schedule attached to the Sale Agreement to
qualify as a Permitted Encumbrance: (A) any overriding royalty, net profits or other similar
encumbrance applicable to the Petroleum and Natural Gas Rights for which Purchaser will assume
the obligation for payment; (B) any existing potential alteration of the Debtor's interests in the Assets
because of a payout conversion or farm-in, farm-out or other similar agreement; and (C) any security
interest which would not be a Permitted Encumbrance under the preceding paragraphs of this
definition.



11

Schedule "C"
ENCUMBRANCES
Freehold Lands
ATS (mer-rge-twp- | Registration | Date (dd-mm- | Party Interest Notes
sec-[qtr]-[Isd]) number yyyy)
4-27-43-7-SW 152261460 | 25-08-2015 Purechem Builders' Lien
Lien
4-27-43-7 142085336 | 21-03-2014 National Bank of | Caveat Agreement
Canada Charging Land
4-27-43-7-NW 142085336 | 21-03-2014 National Bank of | Caveat Agreement
Canada Charging Land
4-27-43-17-SW,SE 142085336 | 21-03-2014 National Bank of | Caveat Agreement
Canada Charging Land
4-28-43-13 142085336 | 21-03-2014 National Bank of | Caveat Agreement
Canada Charging Land
Crown Mineral Lands
Crown lease Encumbrance | Type Secured party/lienholder
ID
004 0400110692 1400375 | Security Notice National Bank of Canada
004 0400110692 1502292 | Security Notice Toscana Capital Corporation
004 0403060126 1400375 | Security Notice National Bank of Canada
004 0403060126 1502292 | Security Notice Toscana Capital Corporation
004 0483120178 1400375 | Security Notice National Bank of Canada
004 0483120178 1502292 | Security Notice Toscana Capital Corporation
004 0483120178 1502900 | Builders' Lien Pressure Services Inc.
004 0486010387 1400375 | Security Notice National Bank of Canada
004 0486010387 1502324 | Builders' Lien Rapid Rod Service Ltd.
004 0486010387 1502292 | Security Notice Toscana Capital Corporation
004 0486010387 1502599 | Builders' Lien Pressure Services Inc.
Indian Lands

None




12

Schedule "D"
FORM 31.1
LAND TITLES ACT
(Section 161)

AFFIDAVIT VERIFYING CORPORATE SIGNING AUTHORITY

, [e], of FTI Consulting Canada Inc., the court-appointed receiver and manager of Waldron Energy
Corporation (the "Corporation"), make oath and say:

1. | am authorized by the Corporation to execute the instrument (or caveat) without affixing a
corporate seal.

SWORN BEFORE ME at the city
of Calgary, in the Province

of Alberta, this "

day of [e], 2016

N N N et S e




Schedule "B"
Form of Order for Payment into Court

(see attached)
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Schedule "B"

COURT FILE NUMBER 1501-09424 Clerk's Stamp
COURT COURT OF QUEEN'S BENCH OF
ALBERTA
JUDICIAL CENTRE CALGARY
PLAINTIFF NATIONAL BANK OF CANADA
DEFENDANT WALDRON ENERGY CORPORATION
DOCUMENT ORDER (Payment into Court)

ADDRESS FOR SERVICE AND BLAKE, CASSELS & GRAYDON LLP
CONTACT INFORMATION OF 3500, 855 — 2" Street S.W.
PARTY FILING THIS DOCUMENT Calgary, AB T2P 4J8
Attn: Ryan Zahara / James Reid
Telephone: 403-260-9628 / 403-260-9731
Facsimile: 403-260-9700
File: 79294/9
Email: ryan.zahara@blakes.com
james.reid@blakes.com

DATE ON WHICH ORDER WAS PRONOUNCED:  August 24, 2016

LOCATION WHERE ORDER WAS PRONOUNCED: Calgary Courts Centre, Justice Chambers

NAME OF JUSTICE WHO MADE THIS ORDER: The Honourable Justice R.A. Graesser

UPON THE APPLICATION by FTI Consulting Canada Inc., in its capacity as court-appointed
receiver and manager (the "Receiver") of the undertaking, property and assets of Waldron Energy
Corporation for an order authorizing and directing the Receiver's counsel, Blake, Cassels and
Graydon LLP, as escrow agent, to pay the deposit of Capital Oil Ltd. made pursuant to an Asset
Purchase Agreement dated February 1, 2016 between the Receiver and Capital Oil Ltd. into Court to
be held pending further order and direction from the Court; AND UPON HEARING the submissions
of counsel for the Receiver, Capital Oil Ltd., any other parties in attendance and no one appearing
for any other person on the service list, although properly served as appears from the Affidavit of
Service, filed;

31261243.1



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.

PAYMENT INTO COURT

2. Blake, Cassels and Graydon LLP, as escrow agent, is to pay the deposit of Capital Oil Ltd.
made pursuant to an Asset Purchase Agreement dated February 1, 2016 between the
Receiver and Capital Oil Ltd. into Court to be held pending further order and direction from
this Honourable Court.

SERVICE OF THIS ORDER

3. 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.

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

J.C.C.QBA.
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Schedule "C"
Service List

(see attached)
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COURT FILE NUMBER

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@nortonrosefuibright.com

RANDAL S. VAN de MOSSELAER
E-mail:

randal.vandemosselaer@nortonrosefulbrig

ht.com

(403) 267-8144

(403) 267-8196

(403) 264-5973

National Bank of
Canada

BLAKE, CASSELS & GRAYDON LLP
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

(403) 260-9700

Receiver

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

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

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

(403) 454-6031

(403) 454-6033

(403) 232-6116

Receiver

WALDRON ENERGY CORPORATION
600, 510 — 5™ Ave SW
Calgary, AB T2P 352

MURRAY STODALKA
E-mail: MStodalka@WaldronEnergy.ca

(403) 5632-6700

(403) 532-3993

Waldron Energy
Corporation




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

PETER YATES
E-mail: pyates@fieldlaw.com

(403) 260-8503

(403) 264-7084

Capital Oil Ltd.

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

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

(403) 297-8448

MILES DAVISON LLP
900, 517 — 10th Avenue S.W.
Calgary, AB T2R 0A8

TERRY L. CZECHOWSKYJ
E-mail: tczech@milesdavison.com

(403) 298-0326

(403) 263-6840

Alberta Energy
Regulator

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

DEAN R. JENSEN
E-mail: diensen@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 Blvd
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 219

E-mail: info@rdcounty.ca

(403) 350-2150

(403) 346-9840

Creditor




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

E-mail: tpeach@countypaintearth.ca

(403) 882-3211

(403) 882-3560

Creditor

MUNICIPAL DISTRICT OF GREENVIEW NO. 16

4806 — 36 Avenue, Box 1079
Valleyview, AB TOH 3NO

(780) 524-7600

(780) 524-4307

Creditor

PONOKA COUNTY
4205 Highway 2A
Ponoka, AB T4J 1V9

(403) 783-3333

(403) 783-6965

Creditor

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

(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

E-mail: info@countybarrhead.ab.ca

(780) 674-3331

(780) 674-2777

Creditor

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

(780) 352-3321

(780) 352-3486

Creditor

MOUNTAIN VIEW COUNTY
PO Bag 100
Didsbury, AB TOM OW0

E-mail: info@mvecounty.com

(403) 335-3311

(403) 335-9207

Creditor

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

(403) 443-5541

(403) 443-5115

Creditor

CLEARWATER COUNTY

4340 — 47 Avenue

Box 650

Rocky Mountain House, AB T4G 1A4

E-mail: admin@clearwatercounty.ca

(403) 845-4444

(403) 845-7330

Creditor




SPECIAL AREAS BOARD (403) 854-5600 (403) 854-5527 | Creditor
PO Box 820, 212 — 2" Ave. W.

Hanna, AB T0J 1P0

FOREMOST (403) 266-4556 (403) 930-2674 | Universal
450, 630 — 6 Ave SW Industries

Calgary, AB T2P 0S8

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

(Foremost) Corp.

CARSCALLEN LLP (403) 298-8474 (403) 262-2952 | Precision
1500, 407 — 2™ Street SW Directional
Calgary, AB T2P 2Y3 Services Ltd.
GLENN C. BLACKETT

E-mail: Blackett@Carscallen.com

WITTEN LLP (780) 441-3203 (780) 429-2559 | Pressure
2500, 10303 Jasper Avenue Services Inc.
Edmonton, AB T5J 3N6

HOWARD J. SNIDERMAN, Q.C.

E-mail: hsniderman@wittenlaw.com

TECHMATION ELECTRIC & CONTROLS LTD. (403) 243-0990 (403) 243-1434 | Lienholder
117 Kingsview Road SE

Airdrie, AB T4A 0A8

PURECHEM (403) 269-2800 (587) 233-4233 | Lienholder
1400, 700 — 4™ Ave SW

Calgary, AB T2P 3J4

DLA PIPER (403) 698-8787 (403) 213-4481 Maple Leaf 2013

1000, Livingston Place West, 250 — 2" st SW

Oil & Gas Income

Calgary, AB T2P 0C1 LP (12385)
KAREN FELLOWS

E-mail: karen.fellowes@diapiper.com

GISH LAW OFFICE (403) 782-3393 (403) 782-3335 | Cody Campbell

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

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

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

(403) 221-0800

(403) 221-0888




DAVID CREIG

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




