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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 master/judge.

To do so, you must be in Court when the application is heard as shown below:

Date
Time
Where

May 20, 2015
10:30 a.m.
Calgary Courts Centre, 601-5™ Street S.W., Calgary Alberta

Before Whom The Honourable Mister 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. Ernst & Young Inc., in its capacity as the court-appointed receiver and manager (the “Receiver”),

of all the current and future property and undertakings of Calmena Energy Services Inc., Calmena

Energy Holdings Ltd., Calmena Energy Services Operating Limited Partnership, 1414995 Alberta

Ltd., Calmena Energy Services USA Corp., Calmena Drilling Services LLC, Calmena Energy

Services US LP (the “Debtors”), seeks an Order for the following relief:

(a)

(®)

(©)

(d)

(e)

()

Deeming service of this Application together with all supporting materials to be good and
sufficient, and abridging the time for service of said documents, if necessary;

Amending the Amended Receivership Order granted on February 9, 2015 by replacing
the name of “Calmena Energy Services US LP” with “Calmena Drilling Services US
LP?”, in the style of cause, the preamble, and the definition of “Debtors”, nunc pro tunc;

Authorizing, approving and ratifying the Receiver to take all steps and execute any and
all documents necessary to give effect to the sale of the entire operating assets of
Calmena Luxembourg Holding S.A.R.L., Calmena Drilling Services LLC, and Calmena
Drilling Services US LP (collectively the “Vendors™),

(1) to 1616057 Alberta Ltd. (“161”), pursuant to an Asset Purchase and Sale
Agreement dated May 14, 2015 (the “161 APA”), attached as Schedule “D” to,
and forming part of, the Receiver’s First Report, dated May 14, 2015 (the “First
Report”); and

(i) to Turbo Drill Industries, Inc. (“Turbo Drill”), pursuant to an Asset Purchase
and Sale Agreement Dated May 14, 2015 (the “Turbo Drill APA”), attached as
Schedule “E” to, and forming part of, the First Report, including the sale first
from Calmena Luxembourg Holding S.A.R.L. to the parent, Calmena Energy
Services Inc.

Approving and authorizing the sale of the Vendors’ assets to 161 and Turbo Drill in
accordance with the 161 APA and the Turbo Drill APA, respectively;

Granting an approval of sale and vesting order with respect to the 161 APA in
substantially the same form as attached hereto as Schedule “B”;

Granting an approval of sale order with respect to the Turbo Drill APA in substantially
the same form as attached hereto as Schedule “C”; and
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(2) Authorizing, approving and ratifying the Receiver to apply to the U.S. Bankruptcy Court
for an Order (or Orders) recognizing the Orders sought in the within Action and vesting
certain assets in the Purchaser (the “U.S. Approval Order”).

Such further and other relief as counsel may advise and this Honourable Court deem just.

Grounds for making this application:

Background

3.

The Receiver was appointed as receiver and manager of the Debtors pursuant to an Order of this
Honourable Court dated January 20, 2015, as amended on February 9, 2015 (the “Receivership
Order”).

On March 5, 2015, the within proceedings and the Receiver’s appointment as receiver and
manager of Calmena Energy Services USA Corp., Calmena Drilling Services LLC, and Calmena
Drilling Services US LP (“Calmena US LP”), were formally recognized in the concurrent
Chapter 15 Proceedings in the United States Bankruptcy Court for the Southern District of Texas
(the “U.S. Recognition Order”).

The Calmena Group’s foreign subsidiaries in Mexico, namely: Calmena Energy Services de
Mexico, S. de R.L. de C.V., BWES Services de Mexico, S. de R.L. de C.V., and Pan American
Drilling, S. de R.L. de C.V. (collectively the “Mexican Subsidiaries”) and Luxembourg, namely:
BW Services Luxembourg S.A.R.L. and Calmena Luxembourg Holding S.A.R.L. (“Calmena
Luxembourg”) (together the “Luxembourg Subsidiaries”), were removed from the within
receivership proceedings by Order of this Honourable Court on February 9, 2015 and are not

otherwise in formal insolvency proceedings in those jurisdictions.

The Mexican and Luxembourg Subsidiaries were removed from the Receivership Order as a
result of the expense and delay associated with pursuing formal insolvency proceedings in those

jurisdictions and upon the advice of local counsel in Mexico and Luxembourg respectively.

The Calmena Group’s first secured creditor, HSBC Bank Canada (“HSBC”), consented to the
removal of the Mexican and Luxembourg Subsidiaries from the Receivership Order. Further,
HSBC provided the Luxembourg Subsidiaries with standstill letters each dated January 29, 2015,
confirming that it would not enforce its security against those entities at that time (the “Standstill

Letters”). The Standstill Letters remain effective.

The Receiver is in the process of effecting an orderly disposition of the business, assets and
operations of both the Mexican and Luxembourg Subsidiaries by virtue of its control of Calmena
Energy Services Inc. (“CESY”), which is either directly or indirectly the parent company of all of

the corporate entities comprising the Calmena Group.

The Receiver intends to wind-down the operations of the Mexican and Luxembourg subsidiaries

in the ordinary course.
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Since the granting of the Receivership Order, the Receiver has been working diligently and in

good faith to review the options with respect to liquidating the Calmena Group and maximizing

the value for the Calmena Group’s creditors.

Sales Process

11.

12.

On or about March 11, 2015, the Receiver began an extensive sales and solicitation process
(“SISP”) to market the Calmena Group’s directional drilling equipment (the “Equipment”)
located in Oklahoma City, Oklahoma and Conroe, Texas. The Equipment is comprised of
directional drilling motors and associated ‘parts (the “Motor Assets”) and measurement-while-
drilling systems and associated parts (the “MWD Assets”), and is owned by either Calmena US
LP or Calmena Luxembourg. The deadline for the receipt of bids under the SISP was April 22,
2015 (the “Bid Deadline”).

Through the SISP, the Receiver received several bids by the Bid Deadline. The most favourable
bids received resulted from a combination of the two agreements now being put forward by the

Receiver for approval by the Court.

Purchase & Sale Agreements

13.

14.

The material terms of the 161 APA are as follows:

(a) 161 will pay a purchase price of $835,000 for the MWD Assets;

(b) the sale of the equipment is on an “as is, where is” basis;

() subject to approval of this Honourable Court and approval in the Chapter 15 Proceedings,
the Receiver holds a non-refundable deposit of $166,000, which shall be applied against

the purchase price; and

(d) the closing date is scheduled to be no later than June 10, 2015 or such other date as may
be agreed upon by the Receiver and 161.

The material terms of the Turbo Drill APA are as follows:

(a) As of the Closing Date, CESI, Calmena Drilling Services LLC, and Calmena US LP will
have full legal and beneficial title to the Motor Assets;

(b) Turbo Drill will pay a purchase price of $800,000 for the Motor Assets;

© the sale of the Motor Assets is on an “as is, where is” basis;

(d) subject to approval of this Honourable Court and approval in the Chapter 15 Proceedings,
the Receiver holds a non-refundable deposit of $580,000, which shall be applied against

the purchase price; and

(e) the closing date is scheduled to be no later than June 10, 2015 or such other date as may
be agreed to by the Receiver and Turbo Drill.
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The Receiver believes that the transactions contemplated by the 161 APA and the Turbo Drill

APA are in the best interests of the Calmena Group, its creditors and other stakeholders, and that

these agreements will maximize the recovery available to the Calmena Group’s creditors.

The Receiver has filed an application in the U.S. Bankruptcy Court for a recognition order and a
sale approval and vesting order with respect to the 161 APA and the Turbo Drill APA. The
Receiver’s application to the U.S. Bankruptcy Court is returnable on June 2, 2015.

Creditor Position

17.

18.

19.

20.

HSBC is the Calmena Group’s first secured creditor, who the Receiver understands the Calmena

Group is indebted to in the approximate amount of $16,000,000.

Assuming its security is valid, Alpine Capital Corp. (“Alpine”) is the Calmena Group’s second
secured creditor. Pursuant to an Inter-Lender Agreement dated September 24, 2012, Alpine

agreed to subordinate its interests to HSBC.

Assuming Alpine’s security is valid, the Receiver does not anticipate making any distributions to
unsecured creditors of those entities of the Calmena Group which are in receivership; namely, the

Debtors, including Calmena US LP.

HSBC is supportive of both the 161 APA and the Turbo Drill APA.

Amendment

21,

22.

23.

24,

25.

There was a typographical error in the Receivership Order, which names “Calmena Energy
Services US LP” as a Debtor, instead of “Calmena Drilling Services US LP”, the latter of which

is a named Defendant in the within Action.

Calmena Drilling Services US LP is a guarantor of obligations owed to the Plaintiff, whereas
Calmena Energy Services US LP is not. Further Calmena Drilling Services US LP received a
Notice of Intention to Enforce Security from the Plaintiff, whereas Calmena Energy Services US
LP did not.

Calmena Energy Services US LP is not listed on the Calmena Group’s corporate organizational

chart.

The U.S. Recognition Order applies to Calmena Drilling Services US LP, not to Calmena Energy
Services US LP.

Such further and other basis as Counsel may advise and this Honourable Court may permit.

Material or evidence to be relied on:

26.

27.

The Receiver’s First Report, dated May 14, 2015,

The Affidavit of Jeff Lovestead, sworn January 19, 2015, filed.
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28. The Affidavit of Neil Narfason, sworn February 4, 2015, filed.

Applicable rules:

29. Alberta Rules of Court, AR 124/2010, and in particular Rules 1.3, 3.75, 6.3, 6.4, 11.27, 11.29 and
13.5.

30. Bankruptcy and Insolvency General Rules, and in particular Rules 3, 6 and 11.

31. Such further and other rules as Counsel may advise and this Honourable Court permit.

Applicable Acts and regulations:
32. Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, as amended, and in particular Part XI thereof.

33. Such further and other acts and regulations as Counsel may advise and this Honourable Court

permit.

Any irregularity complained of or objection relied on:

34. None.

How the application is proposed to be heard or considered:

35. In person, before the Honourable Mister Justice Jones, with some or all of the parties present.

WARNING

If you do not come to Court either in person or by your lawyer, the Court may give the applicant(s) 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 give evidence in response to the application, you must reply by
filing an affidavit or other evidence with the Court and serving a copy of that affidavit or other evidence
on the applicant(s) a reasonable time before the application is to be heard or considered.
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UPON the Application of Ernst & Young Inc., in its capacity as the court-appointed receiver and
manager, and not in its personal or corporate capacity (the “Receiver”), of all of the current and future
property and undertakings of Calmena Energy Services Inc., Calmena Energy Holdings Ltd., Calmena
Energy Services Operating Limited Partnership, 1414995 Alberta Ltd., Calmena Energy Services USA
Corp., Calmena Drilling Services LLC, Calmena Drilling Services US LP (the “Debtors”), for an order
authorizing, approving and ratifying the sale of certain of the Calmena Group’s assets; AND UPON
having read the Application, the Receiver’s First Report, dated May 14, 2015 (the “First Report”), the
Affidavit of Service of Debbie Gordon, sworn on May NTD, 2015, filed (the “Service Affidavit”), and
the pleadings and proceedings filed herein, including the receivership order granted on January 22, 2015,
as’ amended on February 9, 2015 and May 20, 2015 (the “Receivership Order”); AND UPON noting
that the Receiver is effecting an orderly disposition of the business, assets and operations of Calmena
Luxembourg Holding S.A.R.L. by virtue of its control of the parent company Calmena Energy Services
Inc.; AND UPON hearing from counsel for the Receiver and any other interested party appearing at the
Application;

IT IS HEREBY ORDERED AND DECLARED THAT:

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.

2. Unless otherwise defined in this Order, all capitalized terms used in this Order shall have the
meaning ascribed to them in the Asset Purchase and Sale Agreement between Calmena
Luxembourg Holding S.A.R.L., Calmena Drilling Services LLC, and Calmena Drilling Services
US LP (collectively the “Vendors”) and 1616057 Alberta Ltd. (the “Purchaser”), dated May 14,
2015 (the “Agreement”), attached to the First Report as Schedule “D”.

Approval of the Sale

3, The Agreement, including the transaction for the purchase, sale, assignment, transfer and
conveyance of the Purchased Assets from the Vendors to the Purchaser and related assignments,
transfers, conveyances, assumptions, and other arrangements contemplated by or set forth in the
Agreement (the “Transaction”), is found to be in the best interests of the Debtors, their creditors,
and their other stakeholders, and therefore the Agreement and the Transaction contemplated

thereby is hereby authorized, ratified, deemed commercially reasonable and approved.



4. The sale, assignment, transfer and conveyance of the Purchased Assets by the Vendors to the
Purchaser on the terms and conditions contained in the Agreement is hereby approved, and the
Receiver is hereby authorized and directed to complete the Closing of the Transaction pursuant to

the terms of the Agreement.

S. The Receiver is authorized and directed to take all such steps, perform, consummate, implement
and execute and deliver all such conveyance documents, bills of sale, assignments, conveyances,
transfers, deeds, representations, indicia of title, tax elections, documents and instruments of
whatsoever nature of kind as may reasonably be necessary or desirable to consummate the
Transaction in accordance with the terms of the Agreement including, without limitation,
settlement with the Purchaser in respect of all adjustments contemplated by the Interim Statement
of Adjustments and the Final Statement of Adjustments and making such amendments as the
Receiver, or the Vendors as the case may be, and the Purchaser may approve in writing and
which do not materially alter the Agreement, and upon such trust conditions as may be agreed

upon among legal counsel for the Receiver and the Purchaser.
Receiver’s Certificate

6. Upon Closing, the Receiver is hereby authorized and directed to promptly file with the Court in
these proceedings and serve upon the Vendors, the Purchaser and those Persons listed on the
Service list (attached as Schedule “A” to this Order) a certificate (substantially in the form set
out as Schedule “B” to this Order) certifying that the Transaction has closed substantially in
accordance with the terms of this Agreement, subject to the Final Statement of Adjustments and

distributions (the “Receiver’s Certificate”).
Vesting of the Assets
7. Upon Closing and filing of the Receiver’s Certificate,

(a) all of the Vendors’ right, title, estate and interest in and to only those Purchased
Assets specifically identified in Schedule “C” to this Order (the “Scheduled
Assets”), shall be sold to the Purchaser (or its nominee),

(b) and with respect to only those Scheduled Assets specifically located in Alberta
and identified in Schedule “D” to this Order, shall vest absolutely,

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, encumbrances, 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, and whether by payment,
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set off or otherwise (collectively, the “Claims”), including, without limiting the
generality of the foregoing:

(a) any encumbrances or charges created by the Receivership Order or subsequent
Orders granted in the within Action; and

(b) all charges, security interests or claims against the personalty comprising the
Scheduled Assets, whether evidenced by registrations pursuant to the Personal
Property Security Act (Alberta), any other personal property registry system or
otherwise.

For greater certainty, this Court orders that all of the Encumbrances affecting or relating to the-

Scheduled Assets and all charges, security interests or Claims evidenced by registrations pursuant

to the Personal Property Security Act (Alberta), any other personal property registry system or

otherwise where any Claim of any kind may be registered or recorded are hereby expunged,
ordered removed and otherwise unconditionally discharged and terminated as against the

Scheduled Assets. The Receiver is hereby authorized and directed to take all necessary steps and

execute any and all documents to effect any and all discharges, and the registrars and all other

persons in control or otherwise supervising such offices of registration or recording shall

forthwith remove and discharge all such registrations.

The Purchaser is authorized and directed to file, register or otherwise record a certified copy of
this Order and the Receiver’s Certificate with the appropriate filing office, agency, clerk(s) and/or
recorder(s), which, once filed, registered or otherwise recorded, shall constitute conclusive
evidence of the sale of the Scheduled Assets free and clear from any and all Claims, including the
release of all liens, claims, encumbrances and interests in the Scheduled Assets as of the Closing

Date of any kind or nature whatsoever.

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 Vendors.

Under no circumstances shall the Purchaser be deemed a successor of or to the Vendors for any
Claims of any kind or nature whatsoever against or in the Vendors or the Scheduled Assets.
Following the Closing, no person with a Claim shall interfere with the Purchaser’s title to or use
and enjoyment of the Scheduled Assets based on or related to such Claim or any actions that the

Vendors may take in the within Action.

The Vendors and all persons who claim by, through or under the Vendors in respect of the
Scheduled Assets, and all persons or entities having any Claims of any kind whatsoever in respect
of the Scheduled Assets shall stand absolutely and forever barred, estopped and foreclosed from

and permanently enjoined from, pursuing, asserting or claiming any and all right, title, estate,
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interest, royalty, rental, equity of redemption, or Claim in respect of or to the Scheduled Assets
and, to the extent that any such persons or entities remain in the possession or control of any of
the Scheduled Assets, or any- artifacts, certificates, instruments or other indicia of title
representing or evidencing any right, title, estate, or interest in and to the Scheduled 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
Scheduled Assets for its own use and benefit absolutely without any interference of or by the

Vendors, or any person claiming by or through or against the Vendors.

Handling of the Net Proceeds

13.

14.

15.

The Receiver shall hold the proceeds received from the Purchaser pursuant to the Agreement, less
completion costs (including, but without limitation goods and services taxes, transfer taxes, legal
and other costs, expenses and disbursements, of the Vendors and the Receiver) and other usual
completion costs incurred (the “Net Proceeds™) pursuant to and in accordance with the terms of

this Order.

The Net Proceeds shall stand in the place and stead of the Scheduled Assets, and from and after
the delivery of the Receiver’s Certificate all Claims shall attach to the Net Proceeds with the same
priority as they had with respect to the Scheduled Assets immediately prior to the sale, as if the
Scheduled 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.

Unless otherwise authorized by this Order, the Receiver shall make no distributions from the Net

Proceeds except by further Order of this Court.

Transaction Not a Preference or Transfer at Undervalue

16.

Notwithstanding:

(a) the pendency of this proceeding and the declaration of insolvency made herein;

(b)  the pendency of any petition for bankruptcy orders heretofore or hereafter issued
pursuant to the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, as amended (the
“BIA”), in respect of any or all of the Calmena Group, any assignments in
bankruptcy which may hereafter be made by or with respect to any or all of the
Calmena Group;

(c) any assignment in bankruptcy made by any or all of the Calmena Group;

(d) the provisions of any federal or provincial statute:



6

the assignment, transfer, conveyance and vesting of the Vendors’ right, title, estate and interest in
and to 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 any or all of the
Calmena Group and shall not be void or voidable by creditors of the Calmena Group, nor shall it
constitute nor be deemed to be a settlement, fraudulent preference, assignment, fraudulent
conveyance, transfer at undervalue, or other reviewable transaction under the BIA 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.

Applications for Further Advice

17.

18.

The Receiver, the Purchaser (or its nominee), the Vendors or 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.

The Receiver is hereby authorized and directed to apply to the U.S. Bankruptcy Court for an
Order recognizing this Order and vesting the Purchased Assets in the Purchaser to the extent the
Purchased Assets are within the jurisdiction of the U.S. Bankruptcy Court (the “U.S. Approval
Order”), and any such actions taken by the Receiver in furtherance of obtaining the U.S.

Approval Order are hereby ratified nunc pro tunc.

Miscellaneous Matters

19.

20,

21.

This Court hereby requests the aid and recognition of any court or any judicial, regulatory or
administrative body in any province or territory of Canada and any judicial, regulatory or
administrative tribunal or other court constituted pursuant to the Parliament of Canada or the
legislature of any province or any court or any judicial, regulatory or administrative body of any
other nation or state, to act in aid of and to be complementary to this Court in carrying out the

terms of this Order.

The Receiver, the Purchaser, or 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 the Closing.
Service of this Order shall be deemed good and sufficient by serving the same on:

(a) The persons listed on the Service List (as found at Schedule “A” to this Order);
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(b) The Purchaser on the Purchaser’s solicitors; and

(©) By posting a copy of this Order on the Receiver’s website at: www.ey.com/ca/calmena.
22. No other Persons are entitled to be served with a copy of this Order.
23.  Service of this Order shall be deemed good and sufficient regardless of whether service is

effected by PDF copy attached to an email, facsimile, courier, personal delivery or ordinary mail.

Justice of the Court of Queen’s Bench of Alberta



SCHEDULE “A”

COURT FILE NUMBER 1501-00681
COURT COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL CENTRE CALGARY
IN THE MATTER OF THE BANKRUPTCY AND
INSOLVENCY OF CALMENA ENERGY SERVICES
INC., et al.
PLANTIFF HSBC BANK CANADA
DEFENDANTS CALMENA ENERGY SERVICES INC,, et al.
SERVICE LIST
Firm/Company Email Phone Counsel For
Borden Ladner Gervais LLP
1900, 520 — 3 Ave. SW _
Calgary, AB T2P OR3 pmccarthy@blg.com (403) 232-9441 lgecelvgzr 3Y |
i ' rnst oung Inc.
Patrick T. McCarthy, Q.C. iduhn@ble.com (403) 232-9715 &
Jessica L. Duhn
Ernst & Young Inc.
1000, 440 - 2nd Ave. SW
Calgary, Alberta T2P 5SE9 (403) 206-5061 Receiver
Peter Chisholm peter.chisholm(@ca.ey.com ,
Neil Narfason for EY neil.narfason(@ca.ey.com
Fasken Martineau DuMoulin LLP
3400, 350 - 7th Ave. SW
Calgary, AB T2P 3N9 tlysak@fasken.com (403) 261-5501 HSBC Bank Canada
Travis Lysak
McCarthy Tétrault LLP
4000, 421 — 7th Ave. SW . . .
Calgary, AB T2P 4K9 scollins@meccarthy.ca (403) 260-3531 Alpine Capital
Sean F. Collins
Calgary Foreign
Field Law LLP hon@fieldl Exchange
400 — 604 1% Street SW cmemanon(@lielalaw.com
Calgary, AB T2P 1M7 (403) 260-8595
Craig A. McMahon

CALO1: 1679877: v2




McCuaig Desrochers LLP
2401, 10088 — 102 Avenue NW

Turbo Drill Industries,

Edmonton, AB T5J 271 (780) 426-4660

Robert M. Curtis, Q.C. reurtis@meccuaig.com Inc.

Terrence N. Lysak tlysak@mccuaig.com

McLennan Ross LLP

600 McLennan Ross Building

12220 Stony Plain Road dfialkov@mross.com (780) 482-9286 1616057 Alberta Ltd.

Edmonton, AB T5N 3Y4
Dani Fialkov

Scott W. Caine
Barrister & Solicitor

101, 11112 — 54 Ave. NW
Edmonton, AB T6H 0V4

With a Copy to:
PO Box 76009 Southgate
Edmonton, AB T6H 5Y7

Scott Caine

scaine(@accessweb.com

(780) 438-4111

Hi-Quality Machine &
Oilfield Repair Ltd.
(Writ Registered)




COURT FILE NUMBER

COURT

JUDICIAL CENTRE

PLAINTIFF

DEFENDANTS

DOCUMENT

ADDRESS FOR SERVICE
AND

SCHEDULE “B”

1501-00681
COURT OF QUEEN’S BENCH OF ALBERTA
Calgary

IN THE MATTER OF THE BANKRUPTCY AND
INSOLVENCY OF CALMENA ENERGY SERVICES
INC., CALMENA ENERGY HOLDINGS LTD,,
CALMENA ENERGY SERVICES OPERATING
LIMITED PARTNERSHIP, 1414995 ALBERTA LTD,,
CALMENA ENERGY SERVICES USA CORP,
CALMENA DRILLING SERVICES LLC, CALMENA
DRILLING SERVICES US LP, BW SERVICES
LUXEMBOURG S.A.RL., BWES SERVICES DE
MEXICO, S. DE R.L. DE C.V., PAN AMERICAN
DRILLING S. DE R.L. DE C.V., CALMENA
LUXEMBOURG HOLDING S.A.R.L.

HSBC BANK CANADA

CALMENA ENERGY SERVICES INC., CALMENA
ENERGY HOLDINGS LTD., CALMENA ENERGY
SERVICES OPERATING LIMITED PARTNERSHIP,
1414995 ALBERTA LTD., CALMENA ENERGY
SERVICES USA CORP., CALMENA DRILLING
SERVICES LLC, CALMENA DRILLING SERVICES
US LP, BW SERVICES LUXEMBOURG S.A.R.L.,
BWES SERVICES DE MEXICO, S. DE R.L. DE C.V.,,
PAN AMERICAN DRILLING S. DE R.L. DE C.V,,
CALMENA LUXEMBOURG HOLDING S.A.R.L.

(collectively, the “Calmena Group”)

RECEIVER’S CERTIFICATE

Patrick T. McCarthy, Q.C. / Jessica L. Duhn
Borden Ladner Gervais LLP

CONTACT INFORMATION 1900, 520 3™ Ave. S.W.
OF Calgary, AB T2P 0R3
PARTY FILING THIS Telephone: (403) 232-9715
DOCUMENT Facsimile: (403)266-1395

Email: pmccarthv@blg.com / jduhn@blg.com
File No. 413255/000043

Clerk’s Stamp

1. “All defined terms used by not otherwise defined herein shall have the meanings ascribed
thereto in the Sale Approval and Vesting Order granted in these proceedings on May 20,
2015 (the “Order™).



SCHEDULE “B”

2. Pursuant to paragraph 6 of the Order, Ernst & Young Inc., in its capacity as the Court-
appointed receiver and manager (the “Receiver”) of Calmena Energy Services Inc.,
Calmena Energy Holdings Ltd.,, Calmena Energy Services Operating Limited
Partnership, 1414995 Alberta Ltd., Calmena Energy Services USA Corp., Calmena
Drilling Services LLC, Calmena Drilling Services US LP, delivers this certificate and
hereby confirms that Closing of the sale of the Purchased Assets pursuant to the
Agreement has occurred and all purchase monies due and owing in respect of such sale
have been paid by the Purchaser to the Receiver for the Vendor, subject to the Final
Statement of Adjustments and distributions.

DATED at the City of Calgary, in the Province of Alberta, this __ day of
2015.

ERNST & YOUNG INC. in its capacity as
Court-appointed Receiver of Calmena Energy
Services Inc., Calmena Energy Holdings Ltd.,
Calmena Energy Services Operating Limited
Partnership, 1414995 Alberta Ltd., Calmena Energy
Services USA Corp., Calmena Drilling Services
LLC, Calmena Drilling Services US LP

Per:

Name: [ ]
Title: [ ]



Blue Star Assets
Pulsers Detail

SCHEDULE “C”:
Assets in Receivership

TR Asset | b A S e
Genmeral | | . |Descripti| Asset |Acquisiton| |location| Serial | Asset | |
Ledger | AssetiD | Suf ‘on | ClassiD| Date  |AcquisitionCostl ID | Number| Status | NetBookValue| Qty
US Ops (LP) FAQ00007 1 PULSER PP MWD 21/07/2007 31,800.00 20201 PPM179 Active - 1
US Ops (LP)  FA0D0009 1 PULSER PP MWD 21/07/2007 33,549.00 " 20201 PPM185 Active - 1
US Ops (LP)  FADD0290 1 PULSER PP MWD 23/09/2007 31,800.00 " 20201 PPM-285 Active - 1
US Ops (LP) FA001125 1 PULSER PP MWD 01/08/2010 27,401.54 é 20201 PPM-322 Active 10,112.46 1
US Ops (LP)  FA000403 1 PULSER PP MWD 19/10/2007 31,800.00 4 20201 PPM~32_3 Active - 1
US Ops (LP) FAQ00510 1 PULSER PP MWD 04/01/2008 30,210.00 7 20201 PPM-326 Active 36.05 1
US Ops (LP) FA000617 1 PULSER PP MWD 16/04/2008 31,023.95 " 20201 PPM-336 Active 1,685.31 1
US Ops (LP) FAQ00620 1 PULSER PP MWD 16/04/2008 29,415.00 g 20201 PPM-357 Active 1,225.61 1
US Ops (LP)  FAQ00621 1 PULSER PP MWD 16/04/2008 31,023.95 " 20201 PPM-383 Active 1,685.31 1
US Ops (LP) FA001133 1 PULSER PP MWD 01/08/2010 27,367.16 i 20201 PPM-385 Active 10,099.80 1
Blue Star Assets
Electronics Detail
General ‘ e | Asset - |Acquisition] Acquisitio | Location | Serial | Asset | NetBook |
ledger | AssetlD|  Suf “Asset Description ClassiD | Dbate. | nCost D | Number | Status | Value | Qty
US Ops (LP) FAO00003 1 DIRECTIONAL MODULE PP MWD 21/07/2007 55,704.00 20201 PDM 089 Active - 1
US Ops (LP} FAOQ0005 1 DIRECTIONAL MODULE PP MWD 21/07/2007 55,704.00 " 20201 PDMO0SO Active - 1
US Ops (LP) FA001278 1 PILOT DIRECTIONAL MODULE PP MWD  15/02/2011 60,093.94 " 20201 PDM-0707 Active 27,185.35 1
US Ops (LP) FAO00501 1 DIRECTIONAL MODULE PP MWD 04/01/2008 50,160.00 " 20201 PDM-110 Active 59.80 1
US Ops (LP) FA000502 1 DIRECTIONAL MODULE PP MWD 04/01/2008 50,160.00 " 20201 PDM-127 Active 59.80 1
US Ops (LP} FA000503 1 DIRECTIONAL MODULE PP MWD 04/01/2008 50,160.00 g 20201 PDM-133 Active '59.80 1
US Ops (LP) FAQ00506 1 DIRECTIONAL MODULE PP MWD 04/01/2008 52,454.08 ¢ 20201 PDM-146 Active 715.23 1
US Ops (LP) FAO01130 1 DIRECTIONAL MODULE PP MWD 01/08/2010 51,680.78 g 20201 PDM-151 Active 19,072.66 1
US Ops (LP) FAO001129 1 DIRECTIONAL MODULE PP MWD 01/08/2010 51,680.79 Y 20201 PDM-152 Active 15,072.67 1
US Ops (LP) FAD00612 1 DIRECTIONAL MODULE PP MWD 16/04/2008 51,511.46 i’ 20201 PDM-206 Active 2,798.25 1
US Ops (LP) FA000613 1 DIRECTIONAL MODULE PP MWD 16/04/2008 51,511.46 g 20201 PDM-211 Active 2,798.25 1
n/a n/a n/a Included in Kit 27 n/a n/a n/a OKC PDM-234 n/a n/a 1
n/a n/a n/a Included in Kit 2 n/a n/a n/a OKC  PDM-329 n/a n/a 1
Blue Star Assets
Gamma Probes Detail
o e . G Asset |Acquisition| Acquisitio | Location | - Serial | Asset | NetBook]
 General ledger . | AssetID | . Suf AssetDescription | ClassiD | Date | nCost |- 1D | Number| Status | Value | oty
US Ops (LP) FA000050 1 PILOT GAMMA MODULE PP MWD 21/07/2007 22,155.00 20201 PGMO030 Active - 1
UsS Ops {LP) FAQ00051 1 PILOT GAMMA MODULE PP MWD 21/07/2007 22,155.00 d 20201 PGMO031 Active - 1
US Ops {LP) FAO00053 1.PILOT GAMMA MODULE PP MWD 21/07/2007 22,155.00 4 20201 PGMO033 Active - 1
US Ops (LP) FA000742 1 PILOT GAMMA MODULE PP MWD  28/10/2008 22,162.20 " 20201 PGMO090 Active 2,807.05 1
US Ops (LP) FA000743 1 PILOT GAMMA MODULE PP MWD 28/10/2008 22,162.20 i 20201 PGMO091 Active 2,807.05 1
US Ops (LP) FA000747 1 PILOT GAMMA MODULE PP MWD 28/10/2008 22,162.20 " 20201 PGMO098 Active 2,807.05 1
US Ops (LP) FA000364 1 PILOT GAMMA MODULE PP MWD  23/09/2007 22,169.26 ’ 20201 PGM-043 Active - 1
US Ops (LP) FA000365 1 PILOT GAMMA MODULE PP MWD 23/09/2007 22,169.26 i’ 20201 PGM-045 Active - 1
US Ops (LP) FA000369 1 PILOT GAMMA MODULE PP MWD  23/09/2007 22,169.26 ¢ 20201 PGM-055 Active - 1
US Ops (LP) FAQ01377 1 TITAN GAMMA PROBE PP MWD 24/06/2011 13,865.09 " 20201 PGM509 Active 6,932.54 1




Blue Star Assets
Gamma Probes Detail

SCHEDULE “C”:
Assets in Receivership

Asset : S Gelvliaibdienn R e
General ; : Descripti| Asset [Acquisiton| ~ |location| Serial | Asset |NetBook|
ledger |AssetiD| Suf | on | ClassiD | Date  |AcquisitionCost| = ID . |Number| Status | Vvalue | Qty

US Ops (LP)  FACO0013 1 BATTERY PP MWD 21/07/2007 5,538.75 20201 B338 Active - 1
US Ops (LP)  FA000017 1 BATTERY PP MWD 21/07/2007 5,250.00 " 20201 B343 Active - 1
US Ops (LP)  FAQO0019 1 BATTERY PP MWD 21/07/2007 5,250.00 Y 20201 B347 Active - 1
- USOps(LP) FA000405 1 BATTERY PP MWD 19/10/2007 5,521.82 g 20201 B-264 Active - 1
US Ops (LP)  FAQ00302 1 BATTERY PP MWD 23/09/2007 5,542.31 i’ 20201 B-423 Active - 1
US Ops (LP)  FA000303 1 BATTERY PP MWD. 23/09/2007 5,542.31 ’ 20201 B-424 Active B 1
US Ops (LP) FA000514 1 BATTERY PP MWD 04/01/2008 5,215.60 ¢ 20201 B-444 Active 71.09 1
US Ops {(LP) FAQ00515 1 BATTERY PP MWD 04/01/2008 4,987.50 v 20201 B-453 Active 5.94 1
US Ops {LP) FA000523 1 BATTERY PP MWD 04/01/2008 5,215.60 " 20201 B-489 Active 71.09 1
US Ops (LP)  FA000622 1 BATTERY PP MWD 16/04/2008 5,121.88 g 20201 B-508  Active 278.27 1
US Ops {LP)  FA000623 1 BATTERY PP MWD 16/04/2008 5,121.88 g 20201 B-512 Active 278.27 1
US Ops (LP)  FA000627 1 BATTERY PP MWD 16/04/2008 5,121.88 " 20201 B-558 Active 278.27 1
US Ops (LP)  FAD00629 1 BATTERY PP MWD 16/04/2008 5,121.88 " 20201 B-563  Active 278.27 1
US Ops (LP)  FA000631 1 BATTERY PP MWD 16/04/2008 5,121.88 " 20201 'B-567 Active 278.27 1
US Ops (LP)  FA000633 1 BATTERY PP MWD 16/04/2008 5,121.88 " 20201 B-585 Active 278.27 1
US Ops {LP) FA001134 1 BATTERY PP.MWD 01/08/2010 5,375.69 i 20201 B-589  Active 1,983.87 1
US Ops {LP) FA001137 1 BATTERY PP MWD 01/08/2010 5,375.69 " 20201 B-600 Active 1,983.87 1
US Ops (LP)  FAD00749 1 Battery M PP MWD 28/10/2008 5,540.55 " 20201 Be602 Active 701.75 1
n/a n/a nfa  BATTERY,” n/a n/a n/a OKC B322 n/a n/a 1
n/a n/a n/a  BATTERY,” n/a n/a n/a OKC B751 n/a n/a 1
n/a n/a n/a  BATTERY,” n/a n/a n/a OKC B416 n/a n/a 1
n/a n/a n/a  BATTERY,” n/a n/a n/a OKC B604 n/a n/a 1
n/a n/a n/a  BATTERY,” n/a n/a n/a - OKC  B255 n/a n/a 1
n/a n/a n/a  BATTERY," n/a n/a n/a OKC B477 n/a n/a 1
n/a n/a n/a  BATTERY,” n/a nfa n/a OKC B1 n/a n/a 1
n/a n/a n/a  BATTERY,” n/a n/a n/a OKC B341 n/a n/a 1
n/a n/a n/a  BATTERY,” n/a n/a n/a OKC B438 n/a n/a 1
n/a n/a n/a  BATTERY,” n/a n/a n/a OKC B753 n/a n/a 1
n/a n/a n/a  BATTERY,” n/a n/a n/a OKC B750 n/a n/a 1
n/a n/a n/a  BATTERY,” n/a n/a n/a OKC B471 n/a n/a 1
n/a n/a n/a  BATTERY,” n/a n/a n/a OKC B532 n/a n/a 1
n/a n/a n/a  BATTERY,” n/a n/a n/a OKC B752 n/a n/a 1
n/a n/a n/a  BATTERY,” n/a n/a n/a OKC B482 n/a n/a 1.
n/a n/a n/a  BATTERY, n/a n/a n/a OKC B484 n/a n/a 1
General | | Descripti| Asset |Acquisition| Acquisitio | Location | Serial | Asset |NetBook|
ledger |AssetiD| Suf | on |ClassiD| Date | nCost | ID |Number| Status | Value | Qty

JS Ops (LP FA000407 1 RFD w AntPP MWD 19/10/2007 25,180.00 20201 RFD-1017:Active - 1

JS Ops (LP FA000313 1 RFDw AntPP MWD 23/09/2007 26,582.00 " 20201 PRFD1023 Active - 1

JS Ops (LP FA000316 1 RFD w AntPP MWD 23/09/2007 25,180.00 ’ 20201 PRFD1027 Active - 1

JS Ops (LP FAQ00640 1 RIG FLOOFPP MWD 16/04/2008 24,389.90 g 20201 PRFD-103:Active 1,324.90 1

JS Ops (LP FA000531 1 RIG FLOOFPP MWD 04/01/2008 24,836.21 " 20201 PRFD-102¢Active 338.58 1

JS Ops (LP FA000642 1 RIGFLOOFPP MWD 16/04/2008 24,389.90 " 20201 PRFD-103¢<Active 1,324.90 1

JS Ops (LP FAQ01140 1 RIGFLOOFPP MWD 01/08/2010 20,944.25 4 20201 RFD-1021:Active 7,729.41 1

JS Ops (LP FA001141 1 RIGFLOOFPP MWD (1/08/2010 20,944.25 " 20201 RFD-1021fActive 7,729.41 1

JS Ops (LP FAQ00037 1 RIG FLOOFPP MWD 21/07/2007 25,000.00 4 20201 PRFD 100¢Active - 1




SCHEDULE “C”:
Assets in Receivership

Blue Star Assets

DD Keys Detail

Type | Kit | Number |Quantity
-DD Keys Kit11 8-10093392 1
DD Keys Kit 14 10-10585056 1
DD Keys Kit05 10-10274538 1
DD Keys Kit 02 8-10095160 1
DD Keys Kit 27 10-10360948 1
DD Keys Kit 10 n/a 1
DD Keys Kit 20 n/a 1
DD Keys Kit 28 10-10395251 1
DD Keys Kit0O1 8-10095262 1
DD Keys Kit15 10-10395503 1
DD Keys Kit 29 8-10095166 1
DD Keys Kit 07 10-10274542 1
DD Keys Kit 06 8-10028482 1
DD Keys Kit 13 n/a 1
Amount Description ~ Model#

1 Pulser Evacuation ‘Assy‘
1 Toyota Forklift 2007 (7FDU45)  7FDAUS50-61249
1 Pulser Oil Fill Evacuation Cyl OKC MWD LAB

1 Calibration Stand OK SHOP

2 Probe Test Table OKC SHOP ‘

1 Top Work Table TOP WORK TABLE OK
1 'Well Plan Plotter - OK 1055 CM DESIGNJET
2 Portacool fans

1 Calibration stand House Made

3 MWD Tool Racks House Made

approx 12 Spare MWD Batteries - Several Various



Per Kit

SCHEDULE “C”:
Assets in Receivership

2 V3 MWD Strings

2

SN

HAS I AV N

Thunder Pulse Module

TP Sensor Module (DNl Package)

Batiery Module

ICM / Cenlralizer Assembly

TCM/ Top Centralizer Assembly
Thunder Pulse Lower End Assembly
Muleshoe Sleeve-Medium Assembly
Muleshoe Sleeve-Large Assembly

Surface E@u’i{ ment

PRS- BOODNS BRI RS OBRS

N

=
o

‘W
e
ok 1

[ R R e 2

&

Surface Interface Receiver Assembly (Azonix)
Surface Slave Computer w/ Systermn Sofiware
External 2.4 Ghz IP Mesh Radio Assembly (white)
P MESH/ Power Cable

Ext. 2.4 GHz ethernet radio and antenna Assy (black)
3abl 2.4 GHz Low pr@f antenna

Interface Test Unit (ITU)

Transducer Main Cable Assembly 100
Transducer Adapter Cable Assembly 1

0-5000 pst Praessure Transducer

WECO Hammer Union Assembly

v Tools and Equipment Kits

Hand Tools Kit Box
Consummables Kit Box
Spare Parts Kit Box
Battery Test Kit Box
D-Mag Kit Box

Drill Kit Box

Programming and Cabling Equipment

7
7

A% I SV

P SN

Vibration Module

fTU - Comp. Seria/UsB

TU - CSIProg Cable Assembly
-GSl Battery Cable Assy

Ca

a?

Keyarill %”cx:a sonfig Adapier

Miscellaneous Handling Equipmentand Tools

Aluminum Kit Box 96" » 38" x 36"

Oithaar raias fnnle and handliine: srnidnmont



Per Kit :

2 V3 MWD Strings
2 Thunder Pulse Module
2 TP Sensor Module (D&l Package?)
4 Battery Module

SCHEDULE “D”:
Assets Located in Alberta

Actual Count (FASTCAP) Actual Count (OKC) Total

1"
8
30

11
8
30
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COURT OF QUEEN’S BENCH OF ALBERTA
Calgary

IN THE MATTER OF THE BANKRUPTCY AND
INSOLVENCY OF CALMENA ENERGY SERVICES
INC., CALMENA ENERGY HOLDINGS LTD.,
CALMENA ENERGY SERVICES OPERATING
LIMITED PARTNERSHIP, 1414995 ALBERTA LTD.,
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2

UPON the Application of Ernst & Young Inc., in its capacity as the court-appointed receiver and
manager, and not in its personal or corporate capacity (the “Receiver”), of all of the current and future
property and undertakings of Calmena Energy Services Inc., Calmena Energy Holdings Ltd., Calmena
Energy Services Operating Limited Partnership, 1414995 Alberta Ltd., Calmena Energy Services USA
Corp., Calmena Drilling Services LLC, Calmena Drilling Services US LP (the “Debtors”), for an order
authorizing, approving and ratifying the sale of certain of the Calmena Group’s assets; AND UPON
having read the Application, the Receiver’s First Report, dated May 14, 2015 (the “First Report”), the
Affidavit of Service of Debbie Gordon, sworn on May NTD, 2015, filed (the “Service Affidavit”), and
the pleadings and proceedings filed herein, including the receivership order granted on January 22, 2015,
as amended on February 9, 2015 and May 20, 2015 (the “Receivership Order”); AND UPON noting
that the Receiver is effecting an orderly disposition of the business, assets and operations of Calmena
Luxembourg Holding S.A.R.L. by virtue of its control of the parent company Calmena Energy Services
Inc.; AND UPON hearing from counsel for the Receiver and any other interested party appearing at the
Application;

IT IS HEREBY ORDERED AND DECLARED THAT:

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.

2. Unless otherwise defined in this Order, all capitalized terms used in this Order shall have the
meaning ascribed to them in the Asset Purchase and Sale Agreement between Calmena Energy
Services Inc., Calmena Luxembourg Holding S.A.R.L., Calmena Drilling Services LLC, and
Calmena Drilling Services US LP (collectively the “Vendors™) and Turbo Drill Industries, Inc.
(the “Purchaser”), dated May 14, 2015 (the “Agreement”), attached to the First Report as
Schedule “E”.

Approval of the Sale

3, The Agreement, including the transaction for the purchase, sale, assignment, transfer and
conveyance of the Purchased Assets from the Vendors to the Purchaser and related assignments,
transfers, conveyances, assumptions, and other arrangements contemplated by or set forth in the
Agreement (the “Transaction”), is found to be in the best interests of the Debtors, their creditors,
and their other stakeholders, and therefore the Agreement and the Transaction contemplated

thereby is hereby authorized, ratified, deemed commercially reasonable and approved.



4. The sale, assignment, transfer and conveyance of the Purchased Assets by the Vendors to the
Purchaser on the terms and conditions contained in the Agreement is hereby approved, and the
Receiver is hereby authorized and directed to complete the Closing of the Transaction pursuant to

the terms of the Agreement.

5. The Receiver is authorized and directed to take all such steps, perform, consummate, implement
and execute and deliver all such conveyance documents, bills of sale, assignments, conveyances,
transfers, deeds, representations, indicia of title, tax elections, documents and instruments of
whatsoever nature of kind as may reasonably be necessary or desirable to consummate the
Transaction in accordance with the terms of the Agreement including, without limitation,
settlement with the Purchaser in respect of all adjustments contemplated by the Interim Statement
of Adjustments and the Final Statement of Adjustments and making such amendments as the
Receiver, or the Vendors as the case may be, and the Purchaser may approve in writing and
which do not materially alter the Agreement, and upon such trust conditions as may be agreed

upon among legal counsel for the Receiver and the Purchaser.
Receiver’s Certificate

6. Upon Closing, the Receiver is hereby authorized and directed to promptly file with the Court in
these proceedings and serve upon the Vendors, the Purchaser and those Persons listed on the
Service list (attached as Schedule “A” to this Order) a certificate (substantially in the form set
out as Schedule “B” to this Order) certifying that the Transaction has closed substantially in
accordance with the terms of this Agreement, subject to the Final Statement of Adjustments and

distributions (the “Receiver’s Certificate”).
Passing of the Assets

7. Upon Closing and filing of the Receiver’s Certificate, all of the Vendors’ right, title, estate and
interest in and to the Purchased Assets are purchased by the Purchaser 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 or otherwise), liens, encumbrances,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfect, registered or filed and whether secured, unsecured or otherwise, and
whether by payment, set off or otherwise (collectively, the “Claims”), including, without limiting

the generality of the foregoing:

(a) any encumbrances or charges created by the Receivership Order or subsequent
Orders granted in the within Action; and
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(b) all charges, security interests or claims against the personalty comprising the
Purchased Assets, whether evidenced by registrations pursuant to the Personal
Property Security Act (Alberta), any other personal property registry system or
otherwise.

For greater certainty, this Court orders that all of the Encumbrances affecting or relating to the

Purchased Assets and all charges, security interests or Claims evidenced by registrations pursuant

to the Personal Property Security Act (Alberta), any other personal property registry system or

otherwise where any Claim of any kind may be registered or recorded are hereby expunged,

ordered removed and otherwise unconditionally discharged and terminated as against the

- Purchased Assets. The Receiver is hereby authorized and directed to take all necessary steps and

execute any and all documents to effect any and all discharges, and the registrars and all other
persons in control or otherwise supervising such offices of registration or recording shall

forthwith remove and discharge all such registrations.

The Purchaser is authorized and directed to file, register or otherwise record a certified copy of
this Order and the Receiver’s Certificate with the appropriate filing office, agency, clerk(s) and/or
recorder(s), which, once filed, registered or otherwise recorded, shall constitute conclusive
evidence of the sale of the Purchased Assets free and clear from any and all Claims, including the
release of all liens, claims, encumbrances and interests in the Purchased Assets as of the Closing

Date of any kind or nature whatsoever.

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 Vendors.

Under no circumstances shall the Purchaser be deemed a successor of or to the Vendors for any
Claims of any kind or nature whatsoever against or in the Vendors or the Purchased Assets.
Following the Closing, no person with a Claim shall interfere with the Purchaser’s title to or use
and enjoyment of the Purchased Assets based on or related to such Claims or any actions that the

Vendors may take in the within Action.

The Vendors and all persons who claim by, through or under the Vendors in respect of the
Purchased Assets, and all persons or entities having any Claims of any kind whatsoever in respect
of the Purchased Assets shall stand absolutely and forever barred, estopped and foreclosed from
and permanently enjoined from, pursuing, asserting or claiming any and all right, title, estate,
interest, royalty, rental, equity of redemption, or Claim in respect of or to the Purchased Assets
and, to the extent that any such persons or entities remain in the possession or control of any of

the Purchased Assets, or any artifacts, certificates, instruments or other indicia of title
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representing or evidencing any right, title, estate, or interest in and to 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 absolutely without any interference of or by the

Vendors, or any person claiming by or through or against the Vendors.

Handling of the Net Proceeds

13.

14.

15.

The Receiver shall hold the proceeds received from the Purchaser pursuant to the Agreement, less
completion costs (including, but without limitation goods and services taxes, transfer taxes, legal
and other cosfs, expenses and disbursements, of the Vendors and the Receiver) and other usual
completion costs incurred (the “Net Proceeds”) pursuant to and in accordance with the terms of

this Order.

The Net Proceeds shall stand in the place and stead of the Purchased Assets, and from and after
the delivery of the Receiver’s Certificate all Claims shall attach to the Net Proceeds 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.

Unless otherwise authorized by this Order, the Receiver shall make no distributions from the Net

Proceeds except by further Order of this Court.

Transaction Not a Preference or Transfer at Undervalue

16.

Notwithstanding:

(a) the pendency of this proceeding and the declaration of insolvency made herein;

(b) the pendency of any petition for bankruptcy orders heretofore or hereafter issued
pursuant to the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, as amended (the
“BIA”), in respect of any or all of the Calmena Group, any assignments in
bankruptcy which may hereafter be made by or with respect to any or all of the
Calmena Group;

(c) any assignment in bankruptcy made by any or all of the Calmena Group;
(d)  the provisions of any federal or provincial statute:

the assignment, transfer, conveyance and vesting of the Vendors’ right, title, estate and interest in

and to the Purchased Assets in the Purchaser (or its nominee) pursuant to this Order shall be
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binding on any trustee in bankruptcy that may be appointed in respect of any or all of the
Calmena Group and shall not be void or voidable by creditors of the Calmena Group, nor shall it
constitute nor be deemed to be a settlement, fraudulent preference, assignment, fraudulent
conveyance, transfer at undervalue, or other reviewable transaction under the BIA 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.

Applications for Further Advice

17.

18.

The Receiver, the Purchaser (or its nominee), the Vendors or 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,

The Receiver is hereby authorized and directed to apply to the U.S. Bankruptcy Court for an
Order recognizing this Order and vesting the Purchased Assets in the Purchaser to the extent the
Purchased Assets afe within the jurisdiction of the U.S. Bankruptcy Court (the “U.S. Approval
Order”), and any such actions taken by the Receiver in furtherance of obtaining the U.S.

Approval Order are hereby ratified nunc pro tunc.

Miscellaneous Matters

19.

20.

21.

This Court hereby requests the aid and recognition of any court or any judicial, regulatory or
administrative body in any province or territory of Canada and any judicial, regulatory or
administrative tribunal or other court constituted pursuant to the Parliament of Canada or the
legislature of any province or any court or any judicial, regulatory or administrative body of any
other nation or state, to act in aid of and to be complementary to this Court in carrying out the

terms of this Order.

The Receiver, the Purchaser, or 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 the Closing.
Service of this Order shall be deemed good and sufficient by serving the same on:

(a) The persons listed on the Service List (as found at Schedule “A” to this Order);
o) The Purchaser on the Purchaser’s solicitors; and

{c) By posting a copy of this Order on the Receiver’s website at: www.ey.com/ca/calmena.
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22. No other Persons are entitled to be served with a copy of this Order.

23. Service of this Order shall be deemed good and sufficient regardless of whether service is

effected by PDF copy attached to an email, facsimile, courier, personal delivery or ordinary mail.

Justice of the Court of Queen’s Bench of Alberta
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COURT FILE NUMBER 1501-00681
COURT COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL CENTRE CALGARY
IN THE MATTER OF THE BANKRUPTCY AND
INSOLVENCY OF CALMENA ENERGY SERVICES
INC., et al.
PLANTIFF HSBC BANK CANADA
DEFENDANTS CALMENA ENERGY SERVICES INC,, et al.
SERVICE LIST
Firm/Company Email Phone Counsel For
Borden Ladner Gervais LLP
1900, 520 — 3 Ave. SW '
Calgary, AB T2P 0R3 pmccarthy@blg.com (403) 232-9441 gecei"g‘g{ ]
" rns oung Inc.
Patrick T. McCarthy, Q.C. iduhn@blg.com (403) 2329715 &
Jessica L. Duhn
Ernst & Young Inc.
1000, 440 - 2nd Ave. SW
Calgary, Alberta T2P 5E9 ' (403) 206-5061 Receiver
Peter Chisholm peter.chisholm(@ca.ey.com
Neil Narfason for EY neil.narfason@ca.ey.com
Fasken Martineau DuMoulin LLP
3400, 350 - 7th Ave. SW
Calgary, AB T2P 3N9 tlysak@fasken.com (403) 261-5501 HSBC Bank Canada
Travis Lysak
McCarthy Tétrault LLP
4000, 421 — 7th Ave. SW . . .
Calgary, AB T2P 4K9 scollins@mccarthy.ca (403) 260-3531 Alpine Capital
Sean F. Collins
Calgary Foreign
Field Law LLP bon@field] Exchange
400 — 604 1* Street SW cmemanon(@tieldlaw.com
Calgary, AB T2P 1M7 (403) 260-8595
Craig A. McMahon
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McCuaig Desrochers LLP
2401, 10088 — 102 Avenue NW
Edmonton, AB T5J 2Z1
Robert M. Curtis, Q.C.

Terrence N. Lysak

reurtis@mecuaig.com

tlysak@meccuaig.com

(780) 426-4660

Turbo Drill Industries,
Inc.

McLennan Ross LLP

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

Dani Fialkov

dfialkov@mross.com

(780) 482-9286

1616057 Alberta Ltd.

Scott W. Caine
Barrister & Solicitor

101, 11112 - 54 Ave. NW
Edmonton, AB T6H 0V4

With a Copy to:
PO Box 76009 Southgate
Edmonton, AB T6H 5Y7

Scott Caine

scaine(@accessweb.com

(780) 438-4111

Hi-Quality Machine &
Oilfield Repair Ltd.
(Writ Registered)
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PLAINTIFF
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AND

SCHEDULE “B”

1501-00681
COURT OF QUEEN’S BENCH OF ALBERTA
Calgary

IN THE MATTER OF THE BANKRUPTCY AND
INSOLVENCY OF CALMENA ENERGY SERVICES
INC., CALMENA ENERGY HOLDINGS LTD,,
CALMENA ENERGY SERVICES OPERATING
LIMITED PARTNERSHIP, 1414995 ALBERTA LTD.,
CALMENA ENERGY SERVICES USA CORP,,
CALMENA DRILLING SERVICES LLC, CALMENA
DRILLING SERVICES US LP, BW SERVICES
LUXEMBOURG S.A.R.L.,, BWES SERVICES DE
MEXICO, S. DE R.L. DE C.V.,, PAN AMERICAN
DRILLING S. DE R.L. DE C.V,, CALMENA
LUXEMBOURG HOLDING S.A.R.L.

HSBC BANK CANADA

CALMENA ENERGY SERVICES INC., CALMENA
ENERGY HOLDINGS LTD., CALMENA ENERGY
SERVICES OPERATING LIMITED PARTNERSHIP,
1414995 ALBERTA LTD., CALMENA ENERGY
SERVICES USA CORP., CALMENA DRILLING
SERVICES LLC, CALMENA DRILLING SERVICES
US LP, BW SERVICES LUXEMBOURG S.A.R.L.,
BWES SERVICES DE MEXICO, S. DE R.L. DE C.V,,
PAN AMERICAN DRILLING S. DE R.L. DE C.V,,
CALMENA LUXEMBOURG HOLDING S.A.R.L.

(collectively, the “Calmena Group”)
Y

RECEIVER’S CERTIFICATE

Patrick T. McCarthy, Q.C. / Jessica L. Duhn
Borden Ladner Gervais LLP

CONTACT INFORMATION 1900, 520 3 Ave. S.W.,

OF
PARTY FILING THIS
DOCUMENT

Calgary, AB T2P OR3

Telephone: (403) 232-9715

Facsimile: (403) 266-1395

Email: pmccarthy@blg.com / jduhn@blg.com
File No. 413255/000043

Clerk’s Stamp

1. All defined terms used by not otherwise defined herein shall have the meanings ascribed
thereto in the Sale Approval and Vesting Order granted in these proceedings on May 20,
2015 (the “Order”).



SCHEDULE “B”

2. Pursuant to paragraph 6 of the Order, Ernst & Young Inc., in its capacity as the Court-
appointed receiver and manager (the “Receiver”) of Calmena Energy Services Inc.,
Calmena Energy Holdings Ltd.,, Calmena Energy Services Operating Limited
Partnership, 1414995 Alberta Ltd., Calmena Energy Services USA Corp., Calmena
Drilling Services LLC, Calmena Drilling Services US LP, delivers this certificate and
hereby confirms that Closing of the sale of the Purchased Assets pursuant to the
Agreement has occurred and all purchase monies due and owing in respect of such sale
have been paid by the Purchaser to the Receiver for the Vendor, subject to the Final
Statement of Adjustments and distributions.

DATED at the City of Calgary, in the Province of Alberta, this ___ day of
2015.

ERNST & YOUNG INC. in its capacity as
Court-appointed Receiver of Calmena Energy
Services Inc., Calmena Energy Holdings Ltd.,
Calmena Energy Services Operating Limited
Partnership, 1414995 Alberta Ltd., Calmena Energy
Services USA Corp., Calmena Drilling Services
LLC, Calmena Drilling Services US LP

Per:

Name: [ ]
Title: [ ]



