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May 8, 2015 File No.. 548476-5

DELIVERED VIA COURIER & FAX
SENT VIA E-MAIL

TO THE ADDRESSEES ON THE ATTACHED SERVICE LIST

Dear Sirs:

RE: Pacer Construction Holdings Corporation v. Pacer Promect Energy Corporation and
Pacer Promec Energy Construction Corportion (Court File No. 1501 02652)

Please find enclosed for service upon you a filed copy of the Order (re: Approval and Vesting) granted by
Justice B. Nixon on May 7, 2015.

Yours truly,
Dent

nada LLP

David LeGeyt
Partner

DL/rlc
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SERVICE LIST

(UPDATED: MAY 8, 2015)

COUNSEL REPRESENTING

Stikeman Elliott LLP Pacer Construction Holdings Corporation
4300 Bankers Hall West
888 — 3" Street S.W
Calgary, AB T2P 5C5

Attn: Geoffrey D. Holub
Email: gholub@stikeman.com

Stikeman Elliott LLP
5300 Commerce Court West

199 Bay Street
Toronto, ON M5L 1B9

Attn: Elizabeth Pillon
Email: Ipillon@stikeman.com

Attn: Suzanne Amiel

Email: samiel@stikeman.com

Joel Thompson, CEO
Email: joel.thompson@pacercorp.com

FTi Consulting Canada Inc. Receiver
720, 440 — 2" Avenue S.W.
Calgary, AB T2P 5E9

Attn: Deryck Helkaa
Email: deryck.helkaa@fticonsulting.com

Attn: Jamie Engen

Email. jamie.engen@fticonsulting.com

Dentons Canada LLP FT! Consulting Canada Inc.
850 — 2™ Street S.W.
Calgary, AB T2P OR8

Attn: David Mann
Email: david.mann@dentons.com

Attn: David LeGeyt
Email: david.legeyt@dentons.com
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COUNSEL

REPRESENTING

Canadian Natural Resources
Suite 2100, 855 — 2™ Street S.W.
Calgary, AB T2P 4J8

Attn: Don L. Guglielmin
Email: don.l.guglielmin@cnrl.com

Attn: Don Holley
Email: don.holley@cnrl.com

Attn: Stephanie Graham
Email: stephanie.graham@cnrl.com

Parlee McLaws LLP

3400 Suncor Energy Centre
150 6 Avenue SW

Calgary, AB T2P 3Y6

Attn: G. Scott Watson
Email: swatson@parlee.com

Canadian Natural Resources

Bishop McKenzie LLP
Suite 230, 10180 — 101 Street
Edmonton, AB T5J 1V3

Attn: Jose A. Delgado
Email. jdelgado@bmllp.ca

Leavitt Machinery General Partnership

Rose LLP
Suite 810, 333 — 5™ Avenue S.W.
Calgary, AB T2P 3B6

Attn: E. Jane Sidnell
Email: jane.sidnell@rosellp.com

Attn: Shaun W. Hohman
Email: shaun.hohman@rosellp.com

ThyssenKrupp Industrial Solutions (Canada) Inc.,
formerly known as Krupp Canada Inc.

Witten LLP

2500 Canadian Western Bank Place
10303 Jasper Avenue

Edmonton, AB T5J 3N6

Attn: Renn Moodley
Email: rmoodley@wittenlaw.com

RNS Scaffolding Inc.

EMCO Corporation, operating as Westlund and
Westlund Industrial

Steeplejack Services (Contracting) Inc.
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COUNSEL

REPRESENTING

Scott Venturo LLP

Eau Claire Market

203, 3000 Barclay Parade S.W.
Calgary, AB T2P 4Rs

Attn: Colin McKinnon
Email: c.mckinnon@scottventuro.com

Manseau & Perron Inc.

McLennan Ross LLP
600, 12220 Stony Plain Road
Edmonton, AB T5N 3Y4

Attn: Charles Russell, Q.C.
Email: crussell@mross.com

Canadian Western Bank — Foothills Branch

Reynolds Mirth Richards & Farmer LLP
3200 Manulife Place

10180 — 101 Street

Edmonton, AB T5J 3W8

Attn: Paul Govenlock
Email: pgovenlock@rmrf.com

Shackleton Duke Ltd.

Reynolds Mirth Richards & Farmer LLP
3200 Manulife Place

10180 - 101 Street

Edmonton, AB T5J 3W8

Attn: Tim Mavko
Email: tmavko@rmrf.com

957447 Alberta Ltd. w/o NWS Construction

Reynolds Mirth Richards & Farmer LLP
3200 Manulife Place

10180 - 101 Street

Edmonton, AB T5J 3W8

Attn: Douglas Tkachuk, Q.C.
Email: dtkachuk@rmrf.com

Single Source Project Management inc.

Cox & Palmer Law

Blue Cross Centre

Suite 500 - 644 Main Street
Moncton, NB E1C 1E2

Attn: Christian Michaud
Email: cmichaud@coxandpalmer.com

MQM Quality Manufacturing Inc.
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COUNSEL

REPRESENTING

Engelking Wood
403, 9426 — 51® Avenue N.W.
Edmonton, AB T6E 5A6

Attn: Steven Graham

Email: sgraham@engwd.ca

Western Safety Consulting Inc.

Jensen Shawa Solomon Duguid Hawkes LLP
800, 304 - 8 Avenue S.W.
Calgary, AB T2P 1C2

Attn: Stacy Petriuk
Email: petriuks@jssbarristers.ca

Attn: Christa Nicholson
Email: nicholsonc@jssbarristers.ca

Alexander Clayton Montague

Legal Innovations
#300, 1500 — 8" Street S.W
Calgary, AB T2R 1K1

Attn: Collin P. May
Email: cmay@innovativelegal.ca

Lampson Canada Ltd.

Emery Jamieson LLP
1700, 10235 — 101 Street
Edmonton, AB T5J 3G1

Attn: Brent W. Mielke
Email: bmielke@emeryjamieson.com

Flynn Industrial Ltd.

TBG Contracting, a Division of Lafarge Canada Inc.
LaFarge Canada Inc.

Metalcare Group Inc.

Lynass, Ferguson & Shoctor
17731 - 103 Avenue
Edmonton, AB T5S 1N8

Attn: Richard Ferguson
Email: rferguson@altabusinesslaw.com

TFL Industrial Services Ltd.

Lynass, Ferguson & Shoctor
17731 - 103 Avenue
Edmonton, AB T5S 1N8

Attn: Don Heighington
Email: dheighington@altabusinesslaw.com

Park Derochie Inc.
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COUNSEL

REPRESENTING

Miller Thomson
2700, 10155 — 102 Street
Edmonton, AB T5J 4G8

Attn: Scott J. Hammel, Q.C.
Email: shammel@millerthomson.com

Attn: Jeffrey Thom
Email: jthom@millerthomson.com

Attn: Rick Reeson
Email:_rreeson@millerthomson.com

Aecon Industrial Western, A Division of Aecon
Construction Group Inc.

Gowling Lafleur Henderson LLP
1600, 421 - 7 Avenue S.W.
Calgary, AB T2P 4K9

Attn; Jeffrey Oliver
Email: jeffrey.oliver@gowlings.com

GE Canada Equipment Financing G.P.

EECOL Electric Corp.
63 Sunpark Drive S.E.
Calgary, AB T2X 3Vv4

Fax: 403-252-6441

Dentons Canada LLP
2900 Manulife Place
10180 — 101 Street
Edmonton, AB T5J 3V5

Attn. Jonathan Hillson
Email: jon.hillson@dentons.com

Mammoet Canada Inc.

Walsh LLP
2800, 801 - 6 Avenue S.\W.
Calgary, AB T2P 4A3

Attention: Paul Pidde
Email: ppidde@walshlaw.ca

Aluma Systems Inc.

MclLeod Law LLP

Centennial Place, West Tower
2110, 250 — 5" Street S.W.
Calgary, AB T2P OR4

Attention: Jeff Moroz
Email: jmoroz@mcleod-law.com

Panels and Pipes Incorporated
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COUNSEL

REPRESENTING

Paradox Access Solutions Inc
#100, 340 Circle Drive
St. Albert, AB T8N 7L5

Attn: Marc Breault, President

Email: marc@paradoxaccess.com

Midwest Constructors Ltd.
10457 — 184 Street
Edmonton, AB T5S 1G1

Email: mwc@midwestconstructors.com

ECCO Equipment Corp.
2992 Ellewood Drive S.W.
Edmonton, AB T6X 0A9

Attn: Lane Barker Canada, Regional Mngr

Field LLP
2000, 10235 - 101 Street
Edmonton, AB T5J 3G1

Attn: Jeremiah Kowalchuk

Email: jkowalchuk@fieldlaw.com

Pro Fabricators inc.

Arktik Daylighting Inc.
109, 5760 — Sth Street S.W.
Calgary, AB T2H 129

Attn: Mike Maric, CFO
Email: mike.maric@goarktik.com

MacPherson Leslie & Tyerman LLP
2200 - 10235 — 101 Street
Edmonton, AB T5J 3G1

Attn: Dana Nowak
Email: dnowak@mlt.com

Integrated Distributed Systems LP
o/a Wajax Industrial Components

Breton N.D. Testing Incorporated
2054 Sydney Road
Reserve Mines, NS B1E 1J8

Email: terry@bretonndtesting.ca
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COUNSEL

REPRESENTING

Miguel, Mejia & Associates
Suite 1050, 398 - 11 Avenue S.W.
Calgary, AB T2R 0C5

Email: miguel@mmilawoffice.ca

Counsel to Rajesh Krishna

Lavery, De Billy LLP
Suite 1400, 1 Place Ville Marie
Montreal, QC H3B 4M4

Attn: Jean Legault
Email: jlegault@lavery.ca

Field Law
400 — 604 — 1st Street S.W.
Calgary, AB T2P 1M7

Attn: Douglas S. Nishimura
Email: dnishimura@fieldlaw.com

Construction Promec Inc.
Attn: Paul Lafrenier
Email: plafreniere@promec.ca

Construction Promec Inc.

Duncan Craig LLP

2800 Scotia Place
10060 Jasper Avenue
Edmonton, AB T5J 3V9

Attn: Darren Bieganek, Q.C.
Email: dbieganek@dcllp.com

JV Driver Fabricators Inc.

Miller Thomson LLP
2700 Commerce Place
10155 - 102 Street NW.
Edmonton, AB T5J 4G8

Attn: Thomas Gusa
Email: tgusa@millerthomson.com

Bigl.and Geomatics Ltd.

Trisura Guarantee Insurance Company
333 Bay Street, Suite 1610
Toronto, ON MS5H 2R2

Attn: Stuart Detsky
Email: Stuart.Detsky@trisura.com

Surety for Pacer Promec Energy Corporation
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COUNSEL

REPRESENTING

Travelers Canada

20 Queen Street West
Suite 200, P.O. Box 5
Toronto, ON MSH 3R3

Attn: Sylvain Lapointe
Email: slapoin2@travelers.com

Surety for Pacer Promec Energy Corporation

Canadian Western Bank — Foothills Branch
Equipment Financing Group

6127 Barlow Trail S.E.

Calgary, AB T2C 4W8

Attn: Janice M. Tiberio
Fax: 403-269-9883

Equipment Lessor

ATCO Structures & Logistics Ltd.
P.O. Box 3759, 30 Alberta Avenue
Spruce Grove, AB T7X 3A9

Fax: 1-780-962-8733
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Clerk’s stamp:

COURT FILE NUMBER 1501-02652

COURT OF QUEEN'S

BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

APPLICANT PACER CONSTRUCTION HOLDINGS CORPORATION

RESPONDENT PACER PROMEC ENERGY CORPORATION AND PACER
PROMEC ENERGY CONSTSTRUCTION CORPORATION

DOCUMENT Order
(re: Approval and Vesting)

ADDRESS FOR SERVICE DENTONS CANADA LLP

AND CONTACT Bankers Court

INFORMATION OF PARTY 15" Floor, 850 - 2™ Street S.W.

FILING THIS DOCUMENT Calgary, Alberta T2P ORS8

Attention: David W. Mann / David LeGeyt
Ph. (403) 268-7097/3075 Fx. (403) 268-3100
File No.: 548476-5

DATE ON WHICH ORDER May 7, 2015
WAS PRONOUNCED
NAME OF JUSTICE WHO Honourable Justice B. Nixon
MADE THIS ORDER
ORDER

(re: Approval and Vesting)

of Pacer Promec Energy Corporation and Pacer Promec Energy Construction Corporation (collectively,
“PPEC") in these proceedings; AND UPON having read the Application of the Receiver, dated May-%
2015, the First Report of the Receiver, dated May 1, 2015 (the "Report"), the Affidavit of Ronica

Cameron, dated May 7, 2015 (the “Service Affidavit"), and such other material in the pleadings and 4
proceedings as deemed necessary; AND UPON hearing counsel for the Receiver and other interested
parties; IT IS HEREBY ORDERED AND DECLARED THAT:

UPON the application of FTI Consulting Canada Inc., in its capacity as receiver manager (the "Receiver") Z

Service

1. The time for service of notice of this application is abridged to the time actually given and service
of the Application and supporting material as described in the Service Affidavit is good and

sufficient, and this hearing is properly returnable before this Honourable Court today and further
service thereof is hereby dispensed with.
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-2.

2. All capitalized terms not otherwise defined in this Order shall have the meaning ascribed to them
in the Report and the following terms shall have the following meaning:

(a) “Asset Purchase Agreement” means the Asset Purchase Agreement, dated April ___,
2015 respecting the sale of the Property by the Receiver to the Purchaser;

(b) “Closing Adjustments” means the ordinary and specific closing adjustments described
at paragraph 2.5 of the Asset Purchase Agreement;

(¢ “Lands” means the lands legally described as:

CONDOMINIUM PLAN 0313153

UNIT 67

AND 42 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON
PROPERTY

EXCEPTING THEREOUT ALL MINES AND MINERALS

and all appurtenances thereto;

(d) “Net Proceeds” means the proceeds from the sale of the Property, less i) amounts
required to pay the Closing Adjustments, and ii) all other reasonable and ordinary closing
costs, including without limitation goods and services and other applicable sales taxes,

property taxes, commissions, applicable warranty and condominium fees and legal fees
and disbursements;

(e) “PPEC” means, collectively, Pacer Promec Energy Corporation and Pacer Promec
Energy Construction Corporation;

i) “Property” means all of the Vendor's right, title and interest in and to the Lands and
other Assets, as defined in the Asset Purchase Agreement; and

(9) “Purchaser” means Rajesh Krishna.

Approval of Sale and Vesting of the Property

3. The Asset Purchase Agreement is commercially reasonable and the sale and conveyance of the

Property to the Purchaser in accordance with the terms of the Asset Purchase Agreement be and
is hereby authorized and approved.

4, The Receiver is hereby authorized and directed to execute all deeds, documents, and
agreements, and to do all things reasonably necessary to complete the conveyance of the

Property pursuant to the terms of the Asset Purchase Agreement and carry out the terms of this
Order.

5. Upon the Receiver delivering a certificate (the “Receiver’s Certificate”) certifying that the sale of
the Property has closed in accordance with the terms of the Asset Purchase Agreement and all

purchase monies due and owing in respect of such sale have been tendered to the Receiver's
solicitors, then:
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(a) the Property shall be vested in the name of the Purchaser free of all estate, right, title,
interest, royalty, rental, and equity of redemption of PPEC and all persons who claim by,
through or under PPEC in respect of the Property, subject only to the permitted
encumbrances outlined in Schedule “A” of this Order (the “Permitted Encumbrances”);

(b) PPEC and all persons who claim by, through or under PPEC in respect of the Property,
save and except the Permitted Encumbrances, shall stand absolutely barred and
foreclosed from all estate, right, title, interest, royalty, rental, and equity of redemption of
the Property and, to the extent that any such person remains in possession or control of

any of the Property, they shall forthwith deliver possession of same to the Purchaser or
its nominee;

{c) the Purchaser shall be entitled to enter into and upon, hold and enjoy the Property for its
own use and benefit without any interference of or by PPEC, or any person claiming by or
through or against PPEC; and

(d) the Registrar of the Land Titles Office of Alberta shall discharge all encumbrances in
respect of the Lands, save and except the Permitted Encumbrances, and shall register

the Property in the name of the Purchaser notwithstanding the requirements of section
191 of the Land Titles Act (Alberta) (the “LTA”).

6. The Receiver is authorized and empowered, in respect of the Property, to execute and deliver: (a)
such additional, related and ancillary documents and assurances governing or giving effect to the
conveyance of the Property, which, in the Receiver's discretion are reasonably necessary or
advisable to conclude the transactions contemplated in or in furtherance of the transfer of the
Property and/or this Order; and (b) any and all instruments and documents in respect of the
Property as may be required by the Registrar of the Land Titles Office of Alberta or deemed
necessary by the Receiver, and the Registrar is hereby directed, notwithstanding any restrictions
in the LTA, including but not limited to s. 191(1) of the LTA, to effect registration of any such
instrument or document so executed by the Receiver or the Receiver's solicitors.

7. Upon the filing of the Receiver's Certificate, the Receiver shall discharge, or authorize the
discharge of, any security registration or registrations in the Personal Property Registry of the

Province of Alberta as may be required to properly convey clear title of the Property to the
Purchaser.

8. Upon the filing of the Receiver's Certificate, the Net Proceeds shall be held by the Receiver in the
place and stead of the Property transferred pursuant to this Order, and not disbursed to any party

without the consent of the Receiver or upon further Order of this Honourable Court (the “Claims
Reserve").

9. All claims of whatsoever nature or kind, including without limitation, all real property taxes not
subject to adjustment under the Asset Purchase Agreement, liens, claims, encumbrances,
mortgages, proprietary claims, trust claims, lease claims, royalty claims, and other interests, other
than the Permitted Encumbrances, (the “Claims”) shall attach solely to the Claims Reserve with
the same validity, priority and in the same amounts and subject to the same defences that were
or may have been available when the Claims were attached to the Property itself.
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Miscellaneous

10. Any conveyance or transfer of the Property made pursuant to the provisions of this Order shall be
valid and enforceable and not be rendered invalid or unenforceable and the rights and remedies
of the parties thereto shall not otherwise be limited or impaired in any way by: (i) the pendency of
these receivership proceedings and the declaration of PPEC's insolvency made herein; (ii) any
Bankruptcy Order sought or issued pursuant to the Bankruptcy and Insolvency Act (Canada)
("BIA”) in respect of PPEC; or (iii) any negative covenants, prohibitions or other similar provisions
with respect to borrowings, incurring debt or the creation of encumbrances, contained in any
existing agreement, lease, sub-lease, offer to lease or other arrangement which binds PPEC (a

“Third Party Agreement"), and notwithstanding any provision to the contrary in any Third Party
Agreement:

(a) the transaction contemplated hereby shall not create or be deemed to constitute a breach
by PPEC of any Third Party Agreement to which they are a party; and

(b) the Purchaser shall not have liability to any person whatsoever as a result of any breach
of any Third Party Agreement caused by or resulting from the creation, execution,
delivery or performance of any transaction contemplated hereby.

11. Notwithstanding (i) the pendency of these proceedings and the declaration of PPEC's insolvency
made herein, (ii) any Bankruptcy Order sought or issued pursuant to the BIA in respect of PPEC,
and (iii) the provisions under the BIA, or any other applicable federal or provincial legislation or
common law, the purchase and transaction contemplated hereby shall constitute legal, valid and
binding obligations of PPEC enforceable against it in accordance with the terms thereof, and no
transaction contemplated herein will be void or voidable at the instance of creditors and claimants
and do not constitute nor shall they be deemed to constitute settlements, fraudulent preferences,
assignments, fraudulent conveyances, oppressive conduct, or other reviewable transactions
under the BIA, or any other applicable federal or provincial legisiation or common law.

12. The Receiver, the Purchaser, or any interested party may apply to this Court for advice and

direction on notice to any party likely to be affected by the Order sought or on such notice as this
Court directs.

General
13. The Receiver's activities, as set out in the Receiver's First Report, are approved.
14, The Receiver shall serve, by courier, facsimile transmission, e-mail transmission, or ordinary

post, a copy of this Order on all parties present at this application and on all parties who received
notice of this application or who are presently on the service list estgblished in these proceedings,

and service on any or all other parties is hereby dispensed with. Jervice affected as aforesaid
shall be good and sufficient service.

#
rd

’

i
Justicp‘ of the Court of Queen’s Bench of Alberta
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SCHEDULE A
(ORDER RE: APPROVAL AND VESTING)

PERMITTED ENCUMBRANCES

Nil.
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