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COURT COURT OF QUEEN’S BENCH 20/(9 3
OF ALBERTA N
JUDICIAL CENTRE CALGARY
PLAINTIFF STREAM ASSET FINANCIAL SPARK LP
DEFENDANTS BLAZE ENERGY LTD. and WILD ROSE ENERGY
LTD.
DOCUMENT APPROVAL AND VESTING ORDER
ADDRESS FOR SERVICE Fasken Martineau DuMoulin LLP
AND CONTACT 3400 First Canadian Centre
INFORMATION OF PARTY 350 - 7™ Avenue S.W.
FILING THIS DOCUMENT CaIgary, Alberta T2P 3N9 | hereby cemfzﬁyrlo be a true copy of
the original
Attention: Travis Lysak ‘
Telephone: (403) 261-5350  Dated this_S_day of Q?rrl Solf-
Facsimile: (403) 261-5351 — T T =]
Email: tlysak@fasken.com for Clerk of the Gourt Y

File No.: 301498.00002

Date on which Order was pronounced: March 29, 2018
Location where Order was pronounced: Calgary, Alberta
Name of Justice who made this Order: The Honourable Associate Chief Justice J.D. Rooke

UPON HEARING the Application of FT1 Consulting Canada Inc., in its capacity as
court-appointed receiver (the “Receiver”) of certain assets, undertakings, and properties of Blaze
Energy Ltd. (“Blaze”) and Wild Rose Energy Ltd. (“Wild Rose” and together with Blaze, the
“Debtors”) for an Order approving the sale transaction (the “Transaction”) which is the subject
of the agreement of purchase and sale between Wild Rose, by and through the Receiver, (the
“Vendor”) and Tidewater Brazeau Gas Storage LP (the “Purchaser”) made as of March 21,
2018 (the “Sale Agreement”) and appended to the confidential supplement (the “Confidential
Supplement”) to the Second Report of the Receiver dated March 22, 2018 (the “Second
Report™), and vesting in the Purchaser all of Wild Rose’s right, title, and interest in and to the

assets described in the Sale Agreement (the “Purchased Assets”) and vesting in Tidewater
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Midstream & Infrastructure Ltd. (“TMIL”) all of Blaze’s right, title and interest in and to the
deep mineral rights in the Brazeau area of Alberta as described in section 3.3(e)(ii) of the Sale
Agreement (the “Blaze Deep Rights™) and the carbon credit associated with the Brazeau River
Complex as described in section 3.3(e)(i) of the Sale Agreement (the “Carbon Credits™);

AND UPON HAVING READ the Receivership Order dated October 12, 2017, the

Second Report, the Affidavit of Service, and other materials filed in the within proceedings;

AND UPON HEARING the submissions of counsel for the Receiver and any other
interested parties appearing at the hearing of the within Application;

IT IS HEREBY ORDERED 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.

APPROVAL OF THE TRANSACTION

2. 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 and for the conveyance of (i) Wild Rose’s right, title, and interest in and to the
Purchased Assets to the Purchaser (or its nominee) and (ii) Blaze’s right, title and interest in and

to the Blaze Deep Rights and the Carbon Rights to TMIL.

3. The Receiver is hereby authorized and directed to disclaim the Excluded Contracts (as

that term is defined in the Sale Agreement) and as set out in Schedule “A” hereto.

VESTING OF THE PURCHASED ASSETS

4. Upon the delivery of a Receiver’s Certificate to the Purchaser (or its nominee)

substantially in the form attached as Schedule “B” hereto (the “Receiver’s Certificate™):
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(a) all of Wild Rose’s right, title and interest in and to the Purchased Assets described
in the Sale Agreement and listed on Schedule “C” hereto shall vest absolutely in the

Purchaser; and

(b) all of Blaze’s right, title and interest in and to the Blaze Deep Rights described in
the Sale Agreement and listed on Schedule “D” hereto and the Carbon Credits shall vest
absolutely in TMIL;

free and clear of and from any and all security interests (whether contractual, statutory, or
otherwise), hypothecs, 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: (i)
the Personal Property Security Act (Alberta); (i1) the Land Titles Act (Alberta); or (iii)

any other personal property, mineral, or real property registry system;

(c) all claims relating to or arising from the disclaimer of the Excluded Contracts (as
that term is defined in the Sale Agreement), including, without limitation, as a result of a
performance default, the calculation of early termination damages, and the close out and

netting of any amounts owing under the Excluded Contracts; and

(d)  those Claims listed on Schedule “E” hereto (all of which are collectively referred
to as the “Encumbrances”, which shall not include the “Permitted Encumbrances” as

such term is defined in the Sale Agreement);

for greater certainty, this Court orders that all of the Encumbrances affecting or relating to the
Purchased Assets, the Blaze Deep Rights and the Carbon Credits (together, the “Assets™) are
hereby expunged and discharged as against the Assets.
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5. 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, subject only to approval of the transfer

of applicable licences, permits, and approvals by the Alberta Energy Regulator (the “AER”)

pursuant to legislation administered by the AER, the appropriate government authorities are

hereby authorized, requested and directed to accept delivery of such Receiver’s Certificate and

certified copy of this Order as though they were originals and to register such transfers, interest

authorizations, discharges, discharge statements of conveyances, as may be required to convey

clear title to the Purchased Assets to the Purchaser subject only to the Permitted Encumbrances.

Without limiting the foregoing:

(2)

(b)

the Registrar of Land Titles of Alberta (the “AB Registrar”) shall and is hereby

authorized, requested and directed to:

(1) cance] the existing Certificates of Title listed in Schedule “C* to this
Order, and to issue new Certificates of Title in the name of the Purchaser

(or its nominee); and

(i) discharge and expunge the non-permitted Encumbrances lsted on

Schedule “E” hereto;

and to register such transfers, discharges, and discharge statements of
conveyances, as may be required to convey clear title to the Purchased Assets
located in the Province of Alberta to the Purchaser (or its nominee), subject only

to the Permitted Encumbrances;

Alberta Energy (the “AB Ministry”) shall and is hereby authorized, requested and

directed to:

(1) cancel and discharge those Claims and Encumbrances, if any, other than
Permitted Encumbrances, registered against the estate or interest of the
Debtors in and to the Purchased Assets or the Blaze Deep Rights located

in the Province of Alberta; and
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(i1)  register the transfer of any Crown Mineral Agreements related to the
Blaze Deep Rights in the name of Blaze listed in Schedule “D” into the
name of TMIL free and clear of all Claims and Encumbrances and subject

only to the Permitted Encumbrances;

in order to convey clear title to such Purchased Assets and the Crown Mineral
Agreements related to the Blaze Deep Rights located in the Province of Alberta to
the Purchaser (or its nominee) and TMIL, respectively, subject only to the

Permitted Encumbrances.

6. This Order shall be registered by the applicable Registrar and/or Governmental
Authorities notwithstanding the requirements of section 191(1) of the Land Titles Act, R.S.A.
2000, c. L-7 (the “LTA”) and notwithstanding that the appeal period in respect of this Order has

not elapsed, which appeal period is expressly waived.

7. As applicable, the AB Registrar is hereby directed in accordance with section 162 of the
of the LTA to accepts all of the Affidavits of Corporate Signing Authority submitted by the
Receiver, in its capacity as Receiver of certain propertics, assets, and undertakings of Debtors

and to register the transfers, assignments, and conveyances contemplated by the Sale Agreement,

8. 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 of the Claims against the

Debtors, other than the Permitted Encumbrances.

9. The Debtors and all persons who claim by, through, or under the Debtors in respect of the
Assets save and except for the persons entitled to the benefit of the Permitted Encumbrances
shall stand absolutely barred, estopped, and foreclosed from and permanently enjoined from
pursuing, asserting, or claiming any and all estate, right, title, interest, royalty, rental, and equity
of redemption of the Assets and, to the extent that any such persons remains in possession or
control of any of the Assets or any certiﬁcates, instruments, or other indicia of title representing
or evidencing any right, title, estate, or interest in and to the Assets, they shall forthwith deliver

possession thereof to the Purchaser (or its nominee) or TMIL, as applicable.
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10. The Purchaser (or its nominee) or TMIL, as applicable, shall be entitled to enter into and
upon, hold, and enjoy the Assets for its own use and benefit without any interference of or by the

Debtors, or any persons claiming by, through, or against the Debtors.

11.  Immediately after the closing of the Transaction, the holders of the Permitted

Encumbrances shall have no claim whatsoever against the Receiver or the Debtors.

CLOSING OF THE TRANSACTION

12.  For the purposes of determining the nature and priority of Claims, the net proceeds from
the sale of the Assets shall stand in the place and stead of the Assets, and that 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 Assets with the same priority as they had with respect to the Assets
immediately prior to the sale, as if the 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.

13. 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).

14.  Pursuant to clause 7(3)(c) of the Canada Personal Information Protection and Electronic
Documents Act, the Receiver is authorized and permitted to disclose and transfer to the Purchaser
* all human resources and payroll information in the Receiver’s records pertaining to the Debtors’
past and current employees. The Purchaser 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 Debtors.
15. Notwithstanding:
(a) the pendency of these proceedings;

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

order issued pursuant to any such applications;

(c) any assignment in bankruptcy made in respect of Blaze; and
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(d)  the provisions of any federal or provincial legislation;

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

16. 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 {o the terms of this Order and to assist and aid the parties in closing the

Transaction.

DISTRIBUTION

17.  The security interest granted by the Debtors to Stream Asset Financial Spark LP
(“Stream”), as agent for a syndicate of lenders including Stream and Maxam Opportunities Fund
IT Limited Partnership, over the Assets is valid and enforceable and, subject to the charges
created in the Receivership Order, holds priority over any and all claims, estates, rights, title,
interests, hypothecs, mortgages, charges, liens (whether contractual, statutory or otherwise),
security interests, assignments, actions, levies, taxes, writs of execution, trusts or deemed trusts
(whether contractual, statutory or otherwise), options, agreements, disputes, debts,
encumbrances, or other rights, limitations, or restrictions of any nature whatsoever, or any other
contractual, financial, or monetary claims of any nature whaftsoever, whether or not any of the
foregoing have attached or been perfected, registered, or filed, and whether secured, unsecured,

or otherwise.

18.  The Receiver shall, immediately upon the filing of the Receiver’s Certificate, distribute

from the net sale proceeds from the Transaction as follows (the “Net Proceeds™):
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(a) the Receiver shall retain $500,000 from the Net Proceeds (the “Holdback”) to be
held back to satisfy any claims arising during the Receivership (including any claims for
which charges have been created in the Receivership Order), any unknown claims that
are discovered which would have priority over the claims of Stream to the Assets, and to

address any other contingencies that arise prior to the discharge of the Receiver;
(b) all Net Proceeds, less the Holdback, shall be paid to Stream; and

(c) upon its final discharge, the Receiver shall pay any remaining portion of the

Holdback to Stream.

MISCELLANEOUS MATTERS

19.  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 and 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.

20.  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.

21.  Service of this Order on any party not attending this Application is hereby dispensed
with.

\mL

Q¢ J.CQBA.
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Schedule “A”

Excluded Contracts

Agreements:

1. Service Agreement Rate Schedule FT-R between NOVA Gas Transmission Ltd. and
Wild Rose Energy Ltd. dated May 11, 2017 and signed June 5, 2017.

2. Project and Expenditure Authorization between NOVA Gas Transmission Ltd. and Wild
Rose Energy Ltd. dated May 11, 2017 and signed June 5, 2017.

3. Inlet Gas Buy-Sell Agreement between Tidewater Midstream and Infrastructure Ltd. and
Wild Rose Energy Ltd. dated as of July 2015.
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Schedule “B*

Form of Receiver’s Certificate

COURT FILE NO. 1701-13518 Registrar's Stamp
COURT COURT OF QUEEN’S BENCH
OF ALBERTA
JUDICIAL CENTRE CALGARY
PLAINTIFF STREAM ASSET FINANCIAL SPARK IP
DEFENDANTS BLAZE ENERGY LTD. and WILD ROSE ENERGY
LTD.
DOCUMENT RECEIVER’S CERTIFICATE
ADDRESS FOR SERVICE Fasken Martineau DuMoulin LLP
AND CONTACT 3400 First Canadian Centre
INFORMATION OF PARTY 350 — 7" Avenue S.W.
FILING THIS DOCUMENT Calgary, Alberta T2P 3N9

Attention: Travis Lysak
Telephone: (403) 261-5350
Facsimile: (403) 261-5351
Email: tlysak@fasken.com
File No.: 301498.00002

A. Pursuant to an Order of the Honourable Mr. Justice C. M. Jones of the Court of Queen’s
Bench of Alberta, Judicial District of Calgary (the “Court”) dated October 12, 2017, FTI
Consulting Canada Inc. was appointed as the receiver (the “Receiver”) of certain assets,
properties, and undertakings of Blaze Energy Ltd. (“Blaze”) and Wild Rose Energy Ltd. (“Wild
Rose” and together with Blaze, the “Debtors™);

B. Pursuant to an Order of the Court dated March 29, 2018, the Court approved the
agreement of purchase and sale made as of made as of March 21, 2018 (the “Sale Agreement”)
between the Receiver and Tidewater Brazeau Gas Storage LP (the “Purchaser”) and provided
for the vesting in the Purchaser of Wild Rose’s right, title, and interest in and to the Purchased

Assets and vesting in Tidewater Midstream & Infrastructure Ltd. of Blaze’s right, title and
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interest in and to the Blaze Deep Rights and the Carbon Credits, which vesting is to be effective
with respect to the Purchased Assets, the Blaze Deep Rights and the Carbon Credits upon the
delivery by the Receiver to the Purchaser of a certificate confirming: (i) the payment by the
Purchaser of the Purchase Price (as that term is defined in the Sale Agreement) for the Purchased
Assets; (ii) that the conditions to Closing as set out in Article 3 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 has paid and the Receiver has recetved the Purchase Price for the

Purchased Assets payable on the Closing Date, pursuant to the Sale Agreement;

2. The conditions to Closing as set out in Article 3 of the Sale Agreement have been

satisfied or waived by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver; and
4, This Certificate was delivered by the Receiver at on s
2018.

FTI CONSULTING CANADA INC., in its
capacity as Receiver of certain undertakings,
properties, and assets of BLAZE ENERGY
LTD. and WILD ROSE ENERGY LTD., and
not in ifs personal capacity

Per:

Name:
Title:

301498.00002/92235146.2
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Schedule “C”

Purchased Assets

[See attached “Wild Rose Property Report”, “Wild Rose Well List”, “Wild Rose
Pipelines”, “Wild Rose Road Use Agreements”, “Wild Rose Surface Lease Summary”, and
“Wild Rose Third Party Agreements”]
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Schedule “D”

" Blaze Deep Rights

[See attached “Brazeau Lands” and “Pembina Lands”]

301498.00002/92235146.2
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Schedule “E”

Claims To Be Deleted and Expunged from Title to Real Property

Agreement Type/ | Encumbrance | Encumbrance | Secured Party | Registration
Number ID Type Date
001 109255 PNG 1502105 Security Notice Societe July 20, 2015
Lease Generale
001 105538A PNG 1502105 Security Notice Societe July 20, 2015
Lease Generale
001 0178110022 1502105 Security Notice Societe July 20, 2015
PNG Lease Generale
005 057708A131 5 1502105 Security Notice Societe July 20, 2015
Year Northern PNG Generale
Lease
005 0578070036 5 1502105 Security Notice Societe Tuly 20, 2015
Year Northern PNG Generale
Lease
005 0578070037 5 1562105 Security Notice Societe July 20, 2015
Year Northern PNG Generale
Lease
005 0578070038 5 1502105 Security Notice Societe July 20, 2015
Year Northern PNG Generale
Lease
005 0590080105 5 1502105 Security Notice Societe July 20, 2015
Year Northemn PNG Generale
Lease
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