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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

MARSHALL W. COLLINS, GARY DANNENBERG,
THEODORE M. KOLER, AND ELMER WALKER,
Individually and on Behalf of All Others Similarly
Situated

11 Civ. 1288 (JSR)

Plaintiffs,

ORDER
-y

OILSANDS QUEST INC. (f/k/a CANWEST
PETROLEUM CORPORATION), CHRISTOPHER
H. HOPKINS, T. MURRAY WILSON, KARIM
HIRJI, GARTH WONG, RONALD PHILLIPS,
THOMAS MILNE, GORDON TALLMAN,
WILLIAM SCOTT THOMPSON, PAMELA
WALLIN, JOHN READ, AND MCDANIEL &
ASSOCIATES CONSULTINGS LTD.,

Defendants

- X

Inre: OILSANDS QUEST INC,, et al., : Chapter 15

12-10476 (JSR)
Applicants in Foreign Proceedings.

ORDER

X

ORDER ENFORCING EXPANSION OF MONITOR'S POWERS
ORDER OF THE ALBERTA COURT

Pending before the Court is the Motion for Orders Enforcing Orders of the Alberta
Court filed by Emst & Young, the bankruptcy monitor and authorized foreign representative (the
"Monitor") of Oilsands Quest Inc. and certain of its subsidiaries (collectively, the "Oilsands Group")
in proceedings under Canada's Companies' Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as
amended, pending before the Court of Queen's Bench Alberta (the "Alberta Court"). By the Motion,

the Monitor seeks, among other things, an order giving full force and effect in the United States to the
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order of the Alberta Court dated June 28, 2012, annexed hereto as Exhibit 1, expanding the powers of
the Monitor in respect of the Oilsands Group (the "Order").

The Court hereby grants the Monitor's request that this Court give full force and effect
in the United States to the Order.

SO ORDERED.

Dated: New York, New York
August 1 2012

(__J JED S. KAKOFF, US.D.J
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EXHIBIT 1
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APPLICANTS IN THE MATTER OF THE COMPANIES’ | jUDICIAL CENTRE |

CREDITORS ARRANGEMENT ACT, RSC
1985, ¢ C-36, AS AMENDED

OF CALGARY

AND IN THE MATTER OF OILSANDS QUEST
INC., OILSANDS QUEST SASK INC,,
TOWNSHIP PETROLEUM CORPORATION,
STRIPPER ENERGY SERVICES INC.,
1291323 ALBERTA LTD., OILSANDS QUEST
TECHNOLOGY INC., WESTERN
PETROCHEMICALS CORP. and 1259882
ALBERTA LTD.

{ nergly sermy nis w e a trug copy of

DOCUMENT ORDER S
{Expansion of Monitor's Powers) the original R
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Dated this 4.1 day 0225080 _dad 3 2
ADDRESS FOR SERVICE AND Norton Rose Canada LLP 3 «;\:\\:V‘\ .
CONTACT INFORMATION OF 3700 Deven Tower (\M;’}E, enls St o Y
PARTY FILING THIS 400 Third Avenue SW ~forClek of the Court_
DOCUMENT Calgary. Alberta T2P 4H2
Telephone: +1403.267.8222
Fax; +1 403.264.6973
Attention: Randal Van de Mosseiaer / Kyle D. Kashuba
Email: randal vandemosselaer@rortoniose.com
kyle kashuba@norionigse com
File No. 166023
e
DATE ON WHICH ORDER WAS Jduly 28, 2012
PRONOUNCED

NAME OF JUSTICE WHO MADE The Honourable Madam Justice B.E C. Romaine
THIS ORDER

UPON THE APPLICATION of Oilsands Quest Inc., Oilsands Quest Sask inc., Township
Petroleum Corporation, Stripper Energy Services Inc., 1281328 Alberta Lid., Oilsands Quest
Technology Inc., Western Petrochemicals Corp. and 1259882 Alberta Lid. (collectively, the
"Applicants” or "Oilsands Quest”); AND UPON having read the Affidavit of Garth Wong, filed
June 26, 2012 (the "June 2012 Wong Affidavit"), the Seventh Report of Ernst & Young Inc., in its
capacity as Court-appointed Monitor (the "Monitor”) of Qilsands Quest , filed June 27, 2012 (the
"Seventh Report"), and the pleadings and proceedings filed herein; AND UPON noting that the
Applicants anticipate that the Applicants’ Board of Directors will be resigning for the reasons set
out in the June 2012 Wong Affidavit, AND UPON hearing counsel for Qilsands Quest, the

18368525
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Monitor and from any other affected parties that may be present; IT IS HEREBRY ORDERED AND

DECLARED THAT:

Service

1. The time for service of this notice of this Application for this Order is hereby abridged and

deemed good and sufficient and this Application is properly returnable today.

Expansion of the Powers of the Nonitor

2. Capitalized terms not defined herein shall have the meanings ascribed to them in the Initial

Order of this Honourable Court in these proceedings dated ﬂ\lovember 29, 2011 (the
"Initial Order"), and the Amended and Restated Initial Order dated February 16, 2012 (the

"Amended and Restated Inifial Order”).

3. The expansion of the Monitor's powers in respect of Oilsands Quest as set out below is

authorized and approved, on the terms and conditions outlined herein, Nothing in this

Order shall derogate from the powers of the Monitor as provided in the Initial Order or the
Amended and Restated Initial Order.

4, The Monitor, continuing as an officer of the Court, shall be an%i is hereby authorized {o

exercise the following powers and duties:

a)

b)

c)

194BEZE

to meet and communicate with bidders who have advancfed, or may advance, bids
to acquire, restructure or recapitalize the Applicants’ btijsiness, which bids have
been advanced, or may be advanced, pursuani fo ;the solicitation process
established by the January 11, 2012 Order (the “Solicitation Order’) in the within
Action; ‘

|
to select the successful bid (the “Successful Bid") éfrom amongst the bids

submitted pursuant to the Solicitation Order; {

to oversee and direct the completion of the transaction {the “Transaction”)
contemplated by the Successful Bid on behalf of the Applicants and to take all
steps on behalf of the Applicanis and to execute allg documents as may be

reasonably necessary to conciude the Transaction, szjec’t to Court approval,
including the right to amend or extend the Successful Bid|and the Transaction or to
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d)

g

h)

)

K)

3-

select another bid as the Successful Bid in the event the original Successful Bid
does not close for any reason;

to apply for any vesting order or other orders necessary io conclude the
Transaction;

to take possession and control of the Property and any and all proceeds, receipts

and disbursements arising out of or from the Property;

to receive, preserve, protect and maintain control of the Property, or any part or
parts thereof, including but not limited to, the changing oi’i locks and security codes,

the taking of physical inventories and the placement of such insurance coverage as
may be necessary or desirable; |

to operate and carry on the business of the Applicénts, for the purpose of
implementing the Transaction, including the powers io enter into any agreements,
incur any obligations in the ordinary course of busiz';ass. retain or terminate
employees and officers, cease to carry on all or any part of the business, or cease
to perform any contracts of the Applicants;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the e@xercise of the powers and
duties conferred by this Order,;

to oversee and direct the preparation of Oilsands Ques%:t‘s cash flow statements
and to assist in the dissemination of financial and other information in these
proceedings, but only 1o the exient necessary in the Monitor's judgment to inform
this Court and the parties to this proceeding and to facilitate the Transaction;

i
1

to have full access to the books, records and key person‘nei of Oilsands Quest as
may be neceésary for the completion of its duties under this Order;

to receive, collect and take possession of all monies and accounts now owed or
hereafter owing to Oilsands Quest, including any proceedis payable pursuant to the
Transaction, and to exercise all remedies of Oilsands Quest in collecting such
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i

monies, including, without limitation, to enforce any security held by Oilsands

Quest;

{o initiate, prosecute and continue the prosecution of anil and all proceedings and
to defend all proceedings now pending or hereafter ins'jcituted with respect to the
Applicants or the Property, and to settle or compromisie any such proceedings.
The authority hereby conveyed shall extend to such appeals or applications for

judicial review in respect of any order or judgment prohounced in any such

proceeding;

m) to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Monitor's name or in the name and on behalf of
Oilsands Quest, for any purpose expressly contemplated by this Order;

m to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if
thought to be desirable by the Monitor, in the name of Oil$ands Quest;

o) filing of necessary tax returns on behalf of Oilsands Quest;

p) to exercise any other righis which the Applicants may have; and

Q) to perform such other duties or take any steps reasonably incidental to the exercise

- of the powers and obligations conferred upon the Monitor by this Order or any
further Order of this Court.
5, The Monitor shall not have additional powers and duties beybnd those set out in this

Order, and shall not have the power to direct or cause the direction of the management

and policies of the Applicants.

6. No provision in this Order is intended to appoint the Monitor as an officer, director or

employee of any of the Applicants.

|
7. Oilsands Quest and its shareholders, officers, direciors, ziemployees, agents and

representatives shall co-operate fully with the Monitor in the ek;ercise of its powers and

discharge of its duties and obligations, including providing thef Monitor with access to

Oilsands Quest's books, records, assets and premises as the Mozﬁitor requires.
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No director, officer, shareholder, employee, agent or representat!iive of Oilsands Quest, nor
any party related to the business of Oilsands Quest, shall in‘ferfere with the Monitor's
exercise of its powers and duties under this Order or any other Order of the Court.

The Monitor shall not incur any liability or obligation as a resblt of the fuffiliment of its
duties as set out herein, save and except for any liability or obligation arising from wilful
misconduct by the Monitor, and no action or other proceedings may be commenced
against the Monitor relating to its appointment or its conduct in these proceedings except
with the prior leave of this Court obtained on at least 7 days notice to Qilsands Quest and

the Monitor and provided further that any liability of the Monitor hereunder shall not in any
event exceed the quantum of the fees and disbursements péaid to or incurred by the
Monitor in connection herewith. In addition, all of the protections} granted to the Monitor in
the Initial Order and the Amended and Restated Initial Order shfall apply mutatis mutandis
for the benefit of the Monitor in respect of its performance, or the; exercise of, its additional

powers, duties, rights and obligations as provided and set out in this Order.

The Monitor will provide regular reports and updates to the Court from time to time with
respect to its performance, or the exercise of, its additional powers, duties, rights and
obligations as provided and set out in this Order,

Oilsands Quest and the Monitor-are at liberty and are hereby authorized and empowered
to apply to any Court, tribunal, regulatory or administrative body,;wherever located, for the
recoghition of this Order and for advice, assistance and direction as may be necessary to
give full force and effect to, and in carrying out the terms of, this Order.

i

g

Just%cé of the Court of Quean's Bench of Alberta



