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COURT FILE NO.: 1601-07436  FILED

COURT COURT OF QUEEN’S BENCH OF SEP 2 8 201
ALBERTA ,
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JUDICIAL CENTRE CALGARY e

PLAINTIFF ALBERTA TREASURY BRANCHES

DEFENDANT * NORTHPOINT RESOURCES LTD.
IN THE MATTER OF THE RECEIVERSHIP OF NORTHPOINT
RESOURCES LID.

DOC

UMENT APPLICATION FOR ORDER APPROVING SALE,

APPROVING THE RECEIVER’S ACTIVITIES,
AUTHORIZING INTERIM DISTRIBUTION and SEALING
CONFIDENTIAL SUPPLEMENT

ADDRESS FOR Gowling WLG (Canada) LLP

SERVICE AND 1600, 421 — 7th Avenue S.W.

CONTACT Calgary, AB T2P 4K9

INFORMATION o

OF PARTY

FILING THIS Telephone (403) 298-1938

DOCUMENT Facsimile (403) 695-3538
File No. A154348
Attention: Tom Camming

NOTICE TO RESPONDENT:

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:
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Date:
Time:

‘Where:

October 7, 2016
3:00 p.m.

Calgary Court Centre

Before Whom:  The Honourable Justice Yamauchi

Go to the end of this document to see what you can do and when you must do it

Remedy claimed or sought:

1. Emst & Young Inc., in its capacity as court-appointed receiver and manager (the
“Receiver”) of the assets, undertakings and properties (the “Property”) of Northpoint Resources
Ltd. (“Nerthpoint™) seeks: '

(a) an Order (the “Approval and Vesting Order”), substantially in the form attached
as Schedule “A” hereto:

(i)

(i)

approving a purchase and sale agreement dated as of September 19, 2016
(the “Sale Agreement”) between the Receiver and Canbriam Energy Inc.
(“Canbriam™); and

vesting in Canbriam the right, title and interest of Northpoint in and to the
Assets (as defined in the Sale Agreement); and

(b)  an Order (the “Interim Distribution Order™), substantially in the form attached
as Schedule “B” hereto: '

()

(i)

(iii)

(iv)

™)
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abridging the time for service of this Application and declaring that this
Application is property returnable today and further service is dispensed
with; '

approving the activities of the Receiver disclosed in the First Report of the

Receiver dated September 28, 2016 (the “First Report”), including the
sale of the Assets pursuant to the Sale Agreement; and

approving the Receiver’s Statement of Receipts and Disbursements for the
period from the appointment of the Receiver to September 27, 2016, as set
out in the First Report;

authorizing the Receiver to make an inferim distribution to Alberta
Treasury Branches (“ATB™) in the amount of Cdn. $5,500,000;

sealing the Confidential Supplement to the First Report dated September
28, 2016 (the “Confidential Supplement™) until the Receiver delivers a



certificate to the Court certifying that the sale of the Assets pursuant to the
Sale Agreement has been completed; and :

(viy  such further and other relief as counsel may request and this Honourable
Court may deem appropriate.

Grounds for making this application:

2.

The grounds upon which the Receiver relies in applying for the Approval and

Vesting Order are as follows:

@)
(b)
(<_:)

| @

(&)

- ®

3.

on May 30, 2016, the Honourable Madam Justice K.M. Horner of the Court of
Queen’s Bench of Alberta pronounced an order appointing the Receiver of the
Property of Northpoint (the “Receivership Order™);

pursuant to paragraphs 3(k) and (1) of the Receivership Order, the Receiver is
authorized to, inter alia, market any and all of the Property and sell the Property
or any parts thereof with the approval of this Court;

as more fully set out in the First Report, the Receiver retained Sayer Energy
Services to carry out a sale and marketing procedure (the “Sale Process™), which

" thoroughly canvassed the market for the Property;

Canbriam submitted a bid to purchase the Assets in accordance with the
procedures set out in the Sale Process, which the Receiver determined provided
the best realizable value that could reasonably be obtained for the Assets in the
circumstances;

ATB, the principal secured creditor of Northpomt has consented to the sale to
Canbraim in accordance with the Sale Agreement; and .

the aggregate amount of the secured indebtedness owing to ATB significantly
exceeds the amount that will be realized pursuant to the Sale Agreement and
therefore there are no other parties with an economic interest in the Property
which have not been provided for.

The grounds upon which the Receiver relies in applying for the Interim

Distribution Order (other than that part sealing the Confidential Supplement) are as follows:

(a)

(b)

(©)

the Receiver’s activities between its appointment and September 28, 2016, as
summarized in the First Report;

the security in favour of ATB has been reviewed by independent counsel of the
Receiver and determined to.be valid, enforceable and properly perfected;

the only material claim that the Receiver has become aware of that ranks or may
rank in priority to the security in favour of ATB is a lease over certain compressor
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(d)

()

®

4.

-4-

equipment in favour of Meridian OneCap Credit Corp. (“Meridian”), which lease
independent counsel for the Receiver has determined is valid, enforceable and
properly perfected and creates a leasehold interest and security interest that ranks
in priority to the security in favour of ATB;

the compressor equipment leased from Meridian forms an integral part of the
Altares property and the Sale Agreement required that the Receiver exercise the

‘buyout option in respect thereof so as to include such equipment in the Assets

being sold pursuant to that agreement;

the Receiver’s summary of its receipts and disbursements for the period from May
30, 2016 to September 23, 2016 is set out in the First Report, which the Receiver
respectfully requests the Court to approve;

the Receiver is proposing to make an interim distribution to ATB of $5,500,000
and to set aside a sufficient reserve to fund pay priority claims and fund the
remaining administration of the receivership.

The grounds upon which the Recezver relies in applying for the sealing the

Confidential Supplement in the Interim Dlstnbunon Order are as follows:

(@)

(b)

the Confidential Supple_ment contains confidential information pertaining to the
Sale Process that has not been publicly disclosed, including a non-redacted copy
of the Sale Agreement, revealing the purchase price, together with a summary of
all bids;

the Receiver believes that the details of the offers received and the purchase price
set out in the Sale Agreement is commercially sensitive information which, if
made public prior to the completion of the purchase and sale transaction
contemplated by the Sale Agreement, would prejudice the Receiver’s ability to re-
market the assets in the event that such transaction does not close;

the Receiver therefore respectfully recommends to the Court that the Cbnﬁde_ntial
Supplement remain confidential and be subject to a sealing order until the
completion of such transaction;

there are no reasonable alternative measures, and the benefits of a sealing order
outweigh any negative effects on the interests of the public; -

the sealing order provides that the Confidential Supplement will be unsealed
promptly upon the Receiver completing the such transaction and delivering a
certificate to the Court certifying the same.

Material or evidence to be rélied on:

The Receiver intends to rely upon the following materials:
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(a) the Receivership Order, filed;
(b)  the First Report, filed;
(©) Confidential Supplement, filed; and
(d)  such further and other materials as counsel may advise and this Honourable Court
may permit,
Applicable rules:
6. The Receiver will rely upon and refer to the following during the making of the
Application: ' : : :
(a) the provisionsl of the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, as
amended; and
(b) Such further and other rules as counsel for the Receciver may advise or this

Honourable Court may permit.

Applicable Acts and regulations:

7.

None.

Any irregularity complained of or objection relied on: -

Not applicable.

How the application is proposed to be heard or considered:

9.

In person.

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 time shown at the beginning of]
this 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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COURT OF QUEEN’S BENCH OF
ALBERTA

CALGARY

ALBERTA TREASURY BRANCHES

NORTHPOINT RESOURCES LTD.
IN THE MATTER OF THE

' RECEIVERSHIP OF NORTHPOINT

RESOURCES LTD.

SALE APPROVAIL AND VESTING
ORDER
{Sale by Receiver)

Gowling WLG (Canada) L.LP
1600, 421 - 7th Avenue S.W.
Calgary, AB T2P 4K9

Telephone (403) 298-1938
Facsimile (403) 695-3538

File No. A154348

Attention: Tom Cumming

DATE ON WHICH ORDER WAS PRONOUNCED: October 7, 2016

LOCATION WHERE ORDER WAS PRONOUNCED: Calgary Court Centre

NAME OF JUSTICE WHO MADE THIS ORDER: The Honourable Justice K.DD. Yamauchi

UPON THE APPLICATION by Ernst & Young Inc. in its capacity as the Court-appointed

receiver and manager (the Receiver or Vendor) of the undertaking, property and assets of Northpoint

Resources Ltd. (Northpoint or the Debtor) fbr an order approving the sale transaction (the Transaction)

contemplated by an agreement of purchase and sale (the Sale Agreement) between the Receiver on behalf

of Northpoint and not in its personal or corporate capacity, and Canbriam Energy Ine. (the Purchaser)

dated September 28, 2016, and appended as Appendix “B” to the First Report of the Receiver dated

September 28, 2016 (the First Report), and vesting in the Purchaser (or its nominee) the Debtor’s right,
title and interest in and to the assets described in the Sale Agreement (the Assets); AND UPON IT

APPEARING that the sale of the Assets as proposed is just, fair and appropriate in all the circumstances;
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AND UPON HAVING READ the Consent Receivership Order dated May 31, 2016 (the Consent
Receivership Order), the First Report, and the confidential supplement to the First Report (the
“Confidential Supplement”); AND UPON HEARING the submissions of counsel for the Receiver, the

Purchaser, and any other parties that may be present, no one appearing for any other interested party:
IT IS HEREBY ORDERED AND DECLARED THAT:
SERVICE

1 Service of notice of this application and supporting materials is hereby declared to be good and
sufficient, and no other person is required to have been served with notice of this application, and time for

service of this application is abridged to that actually given.
DEFINED TERMS

2 All defined terms not otherwise defined herein have as their meaning those given to them in the

Sale Agreement.
APPROVAL OF TRANSACTION

3 The Sale Agreement and the Transaction are commereially reasonable and in the best interests of
the Northpoint estate and its stakeholders. The Transaction is hereby approved and the execution of the
Sale Ag‘reement'by the Recoiver is hereby authorized and approved, with such minor amendments as the

Receiver may deem necessary.

4 The Receiver is hereby authorized and directed to take such additional steps and execute such
additional documents as may be necessary or desirable for the completion of the Transaction or for the

conveyance of the Assets to the Purchaser (or its nominee).
VESTING OF THE ASSETS

5 Upon the Receiver filing with this Court and delivering to Northpoint and the Purchaser a certificate
substantially in the form set out in Appendix “A” hereto (the Receiver’s Certificate), subject only to
approval of the transfer of applicable licenses, permits, and approvals by the British Columbia Oil and Gas
* Commission (BCOGC) pursuant to legislation administered by the BCOGC, certifying that the sale of the
Assets has closed substantially in accordance with the terms of the Sale Agreement ahd all purchase monies
due and owing in respect of such sale have been tendered under and in accordance with the Sale Agreement,

then:
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(@)

(b)

()

all of Northpoint’s right, title and interest in and to the Assets shall vest in the name of the

Purchaser (or its nominee) free and clear of and from all security interests, claims, estate,

“security, right, title, interest, and liens, including but not limited to, claims, hypothecs,

mortgages, charges, liens (whether contractual, statutory or otherwise), security interests,
assignments, actions, levies, taxes, judgments, writs of execution,ﬁ‘usts or deemed trusfs-
(whether contractual, statutory or otherwise), options, agreements, disputes, debis,
éncumbrances or other rights, limitations or restrictions of any nature whatsoever against
Northpoint, including Wi‘chout limitation any rights or interests of any of the stakeholders
or creditors of Northpoint, whether or not they have attached or been perfected, registered
or filed, whether secured or unsecured or otherwise, whether liquidated, unliquidated or
contingent (all of the foregoing being collectively referred to hereinafter as the Claims),
excepting only to those permitted encumbrances (the Permitted Encumbrances, as that
term is defined herein), whether such Claims against Northpoint came into existence prior
to, subsequent to or as a result of any previous Order of this Court, by or of all persons or
entities of any kind whatsoever, including, without limitation, all individuals, firms,
corporations, partnerships, joint ‘ ventures, trusts, unincorporated organizations,
governmental and administrative bodies, agencies, authorities or tribunals and all other
natural persons or corporations, whether acting in their capacity as principals or agents,
trustees, executives, adminisirators or other legal representatives (co]lecti.vely, the
Claimants), and by all persons who claim by, through or under Northpoint in respect of
the Assets;

Northpoiﬁt and all persons who claim by, through or under Northpoint in respect of the
Assets shall stand absolutely barred and foreclosed from all estate, rigﬁt, title, interest,
royélty, rental and equity of redemption of the Assets and, to the extent that any such person
remains in possession or control of the Assets or any of it, they shall forthwith deliver

possession of same to the Purchaser or their nomine¢; and

the Purchaser 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 Northpoint, or any person claiming by or

through or against Northpoint.

-6 For greater certainty and without limiting the generality of the foregoing: () any Claims; and (i)

the beneficiary of any Claims created or provided for pursuant to any previous Order in these proceedings,

and all those registrants of encumbrances against the Assets which are not Permitted Encumbrances do
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stand absolutely barred and foreclosed of and from all of their respective estate, right, title, interest and
equity of redemption in the Assets, and the Purchaser shall, by virtue of the completion of the Transaction,
have no liability of any claim whatsoever to any Claimants in respect of any Claims any of the Claimants

may have against any of the Applicant.

7 The Transaction shall not be void or voidable at the instance of a Trustee or any Claimant and shall
not constitute nor shall be deemed to be a settlement, fraudulent preference, assi gnmerﬁ:, fravdulent
conveyance, transfer at undervalue, or other challengeable or reviewable transaction under the Bankruptcy
and Insolvency Act, RSC 1985, ¢ B-3, as amended or any other applicable federal or proVincial legislation,
and the Transaction, or any ;Lctions taken in connection therewith, shall not constitute conduct meriting an

oppression remedy pursuant to any applicable federal or provincial legislation.

8 In the event the Transaction is not concluded as a result of any objection to this Order or in the
event of the non-receipt of regulatory approval, the Receiver may make application to this Court for

direction in respect of such objection or non-approval.

- DISCHARGE OF REGISTRATIONS AND TRANSFER OF LAND 7

9 No further authorization or approval or any other action by any authority or regulatory. body
exercising jurisdiction over the Assets shall be required for the closing and post-cldsing implementation.of
the Transaction contemplated in the Sale Agreement other than the authorization or approval of the BCOGC

referenced in paragraph 5 above.

10 Upon the delivery of the Receiver’s Certificate to the Purchaser, and upon the filing of a certified
copy of this Order, together with any applicable registration fees, the appropriate government authorities,

and in particular:

(a) British Columbia Ministry of Natural Gas Development (the Minister) shall and is hereby

authorized, requested and directed to:

(M cancel and discharge those Claims (excepting the Permitted
Encumbrances), if any, registered against the estate or interest of
Northpoint in and to the Assets located in the Province of British
Columbia, and without limiting the generality of this paragraph, other than
Permitted Encumbrances that are registered against the said interests as of

the date of this Order; and
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(2)

transfer the Crown leases in the name of Northpoint which are listed in

Appendix “B” hereto to the Purchaser, and register same;

in order to convey clear title to such Assets to the Purchaser subject only to Permitted

Encumbrances, which include:

O

(2)

(3)

(5)

G

()
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all encumbrances, overriding royalties, net profits, interests, and other

burdens identified in Schedule “A” to the Sale Agreement; -

any Right of First Refusal or any similar restriction applicable to any of
the Assets; '

the terms and cidnditions of the Title Documents, including, without
limitation, the requirement to pay any rentals or royalties to the grantor
thereof to maintain the Title Documents in good standing and any royalty
or other burden reserved to the grantor thereof or any gross royalty trusts

applicable to the grantor’s interest in any of the Title Documents;

the right reserved to or vested in any grantor, Governmental Authority or
other public authority by the terms of any Title Document or by Applicable

Law to terminate any Title Document;

easements, right of way, servitudes or other similar rights in land,
including, without in any way limiting the generality of the foregoing,
rights of way and servitudes for h{ghways, railways, sewers, drain§, gas
and oil pipelines, gas and water mains, electric light, pdwer, telephone or

cable television conduits, poles, wires or cables;

taxes on Petroleum Substances or the income or revenue therefrom, unless
specifically excluded and govemmental restrictions on production rates
from the Wells or on operations being conducted on the Lands or

otherwise affecting the value of any of the Assets;

agreements for the sale, processing, transmission or transportation of
Petroleum Substances, which are terminable on not more than thirty-one

(31) days’ notice (without an early termination penalty or other cost);



(8)

()

{10)

(11

(12)

(13)

(14)

(15)

{18)

any obligation of Northpoint or Vendor to hold any portion of its interest
in and to any of the Assets in trust for Third Parties;

the right reserved to or vested in amy municipality, Governmental
Authority or other public authority to control or regulate any of the Assets
in any mannef, including any directives or notices received from any
municipality, Governmental Authority or other public authority pertaining
to the Assets; '

undetermined or inchoate liens incurred or created as security in favour of
any Person with respect to the development or operation of any of the
Assets, as tegards Vendor’s or Northpoint’s share of the costs and

expenses thereof which are not due or delinquent as of the date hereof;

the reservations, limitatiohs, provisos and conditions in any grants or
transfers from the Crown of any of the Lands or interests therein, and

statutory exceptions to title;

agreements and plans relating to pooling or unitization of any of the

Petroleum and Natural Gas Rights;
agreements respecting the operation of Wells by contract field operatofs;

provisions for penalties and forfeitures under agreements as a consequence

of non-participation in operations;

liens granted in the ordinary course of business to a public utility,
municipality or Governmental Authority with respect to operations

pertaining to any of the Assets; and

any other circumstance, matier or thing disclosed in any Schedule to the

Sale Agreement;

For further certainty, the Minister shall not cancel or discharge the registration of any

builders’ liens or security notices registered against estates or interests other than the estate

or interest of Northpoint;
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(b) the Registrar of the Personal Property Registry (British Columbia) (the BC PPR
Registrar) shall and is hereby directed to cancel and discharge those Claims, if any,
registered against the estate or interest of Northpoint in and to the Assets located in the
Province of British Columbia, as more specifically described in Appendix “B”, other than
those Permitted Encuﬁbrances that are registered against the said interests as of the date
of this Order.

11 This Order shall be registered by the Regisﬁar of Land Titles of British Columbia notwithstanding
the requirements of section 210 of the Land Titles Act, RSBC 1996, ¢ 250.

SALE PROCEEDS

12 Until further Order of this Honourable Court, the net proceeds arising out of the Sale Agreement
shall be held in trust by the Receiver or the Receiver’s counsel and such net proceeds shall stand in the
place and stead of the Assets and all Claims shall attach solely to such net proceeds with the same validity,
priority and in the same amounts and subject to the same defences that were or may have been available
immediately prior to the closing of the Transaction as if the Assets had not been sold and remained in the
possession or control of the pérson having that possession or control immediately prior to the closing of the

Transaction.

MISCELLANEOUS MATTERS

13 This Honourable Court hereby requests the aid and recognition of any court or administrative body
in any province of Canada, the Federal Court of Canada, any administrative tribunal or other court
constituted pursuant to the Parliament of Canada or ény of its provinces or territories and any federal or
state court or administrative body or any other foreign courts to act in aid of and to be. complimentary to

this Court in carrying out the terms of this Order.

14 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.
15 Service of this Order on any party not attending this Application is hereby dispensed with.

16 The Receiver is at liberty to reapply for further advice, assistance and dircction as may be necessary. .

to give full force and effect to the terms of this Order.
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17 Leave is herebyw granted to any person, entity or party affected by this Order to apply to this Court
for a further Order vacating, substituting, modifying or varying the terms of this Order, with such

application to be brought on notice to the: Receiver and any other affected party in accordance with the

Alberta Rules of Court.

Justice of the Court of Queen’s Bench of Alberta
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Appendix “A”

Form of Receiver’s Certificate

ool

COURT FILE NUMBER 1601-07136~ Clerks Stamp
COURT COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL CENTRE CALGARY
PLAINTIFF ALBERTA TREASURY BRANCHES
DEFENDANT NORTHPOINT RESOURCES LD,

IN THE MATTER OF THE RECEIVERSHIP

OF NORTHPOINT RESOURCES LTD.
DOCUMENT RECEIVER’S CERTIFICATE
ADDRESS FOR SERVICE AND

Gowling WLG (Canada) LLP
CONTACT INFORMATION OF 1600, 421 — 7th Avenue S.W.

" PARTY FILING tais  Calgary, AB T2P 4K9

" DOCUMENT Telephone (403) 298-1938
Facsimile (403) 695-3538

File No. A154348

Attention: Tom Cumming

RECITALS

A. Pursuant to an Order of the Honourable Justice K. M. Horner of the Court of Queen’s Bench of
Alberta, Judicial District of Calgary (the Court) dated May 31, 2016, Ernst & Young Inc. was
appointed as the receiver (the Receiver) of the undertaking, property and assets of Northpbint
Resources Ltd. (the Debtor).

B. Pursuant to an Order of the Court dated October 7, 2016, the Court approved the agreement of
purchase and sale made as of September 19, 2016 (the Sale Agreement) between the Receiver and
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Canbriam Energy Inc. (the Purchaser) and provided for the vesting in the Purchaser of the Debtor’s
right, title and interest in and to the purchased Assets, which vesting is to be effective with respect
.l to the purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate
confirming (i) the rpayment by the Purchaser of the Purchase Price for the Assets; (i) that the
conditions to closing as set out in Article 3 of the Sale Agreement have been satisfied or waived by
the Receivér 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

Apgreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser (or its nominee) has paid and the Receiver has received the Purchase Price for

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

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 (or its nominee); and
‘3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at on October __ , 2016.

Ernst & Young Inc., in its capacity as
Receiver of the undertaking, property
and assets of Northpoint Resources

Ltd., and not in its personal capacity.

Per:

Name: Neil Narfason

Title: Senior Vice-President.

CAL_LAW\ 25643144
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. Appendix “B”

Purchased Assets, as desceribed in the Sale Agreement
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COURT FILE NO.:

COURT

JUDICIAL CENTRE
PLAINTIFF

DEFENDANT

DOCUMENT

ADDRESS FOR
SERVICE AND
CONTACT
INFORMATION
OF PARTY
FILING THIS
DOCUMENT

DATE ON WHICH ORDER
WAS PRONOUNCED:

LOCATION WHERE
ORDER WAS
PRONOUNCED:

NAME OF JUDGE WHO
MADE THIS ORDER:

UPON THE APPLICATION of Ernst & Young Inc., in its capacity as the Court-appointed receiver and
manager (the “Receiver”) of the undertaking, property and assets of Northpoint Resources Ltd. (the
“Debtor”) for an Order authorizing the interim distribution of proceeds, sealing certain information and
approving the Receiver’s activities; AND UPON hearing read the Receiver’s First Report dated
September 28, 2016 (the “First Report™) and the Confidential Supplement to the First Report dated
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Schedule “B”
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COURT OF QUEEN’S BENCH OF
ALBERTA

CALGARY

Clerk’s Stamp

ALBERTA TREASURY BRANCHES

NORTHPOINT RESOURCES LTD.

IN THE MATTER OF THE RECEIVERSHIP OF NORTHPOINT
RESOURCES L.TD.

ORDER APPROVING RECEIVER’S ACTIVITIES,
AUTHORIZING INTERIM DISTRIBUTION and SEALING
CONFIDENTIAL SUPPLEMENT

Gowling WLG (Canada) LLP
1600, 421 - 7th Avenue S. W,
Calgary, AB T2P 4K9

Telephone (403) 298-1938
Facsimile (403) 695-3538

File No. A154348

Attention: Tom Cumming
October 7, 2016

Calgary Court Centre

The Honourable Justice K.ID. Yamauchi



September 28, 2016 (the “Confidential Supplement”); AND UPON hearing counsel for the Receiver,
counsel for Alberta Treasury Branches and counsel for various creditors; AND UPON being satisfied
that it is appropriate to do so, IT IS ORDERED THAT:

Service

1. Service of notice of this application and supporting materials is hereby deciared to be
good and sufﬁpient, 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.

Actions of the Receiver

2. The actions taken by the Receiver to date, and in particular the actions of the Receiver
regarding the sale process regarding the Assets as reported in the First Report, are hereby approved.

Interim Distribution

3, The Receivcr is authorized and directed to make an interim distribution to Alberta

Treasury Branches in the amount of CAD $5,500,000.

4, _ The Receiver’s Statemment of Receipts and Disbursements for the period from the

appointment of the Receiver to September 27, 2016, as set out in the First Report, is approved.

Sealing
5. - Division 4 of Part 6 of the Alberta Rules of Court does not apply to this Application.
6. - © Until the completion of the Transaction (as defined in the First Report) or until further

order of this Honourable Court, the Confidential Supplement shall be sealed and kept confidential, and
may be shown only to a Justice of the Court of Queen’s Bench of Alberta, and accordingly, shall be filed
with the Clerk of the Court who shall keep the Confidential Supplement in a sealed envelope, which shall be

clearly marked:

THIS ENVELOPE CONTAINS CONFIDENTIAL MATERIALS FILED BY ERNST & YOUNG INC.
IN ITS CAPACITY AS THE COURT-APPOINTED RECEIVER AND MANAGER OF THE
UNDERTAKING, PROPERTY AND ASSETS OF NORTHPOINT RESOURCES LTD.; AND

THE CONFIDENTIAL MATERIALS ARE SEALED UNTIL FURTHER ORDER OR FILING OF THE
RECEIVER’S CERTIFICATE EVIDENCING THE CLOSING OF THE TRANSACTION PURSUANT
“TO THE SEALING ORDER ISSUED BY THE HONOURABLE JUSTICE K.D. YAMAUCHI ON -

OCTOBER 7, 2016, WHICHEVER FIRST OCCURS.
CAL_LAYW\ 2564260\5 -



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

Service of Order

8. - 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.

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

Justice of the Court of Queen’s Bench of Alberta

CAL_LAWA 256426010



