COURT FILE NUMBER 1803-22289

COURT COURT OF QUEEN’S BENCH
OF ALBERTA

JUDICIAL CENTRE EDMONTON

PLAINTIFF ATB FINANCIAL

DEFENDANT D.L.M. OILFIELD ENTERPRISES
LTD.

APPLICANT ERNST & YOUNG INC,, in its capacity

as the Court-appointed Receiver of
D.L.M. OILFIELD ENTERPRISES
LTD.

DOCUMENT APPLICATION

ADDRESS FOR SERVICE MLT AIKINS LLP

AND CONTACT Barristers and Solicitors
INFORMATION OF PARTY 10235 101 Street NW, Suite 2200
FILING THIS DOCUMENT Edmonton, Alberta T5J 3G1

Phone: 780.969.3506/403.693.4347

Fax: 780.969.3549

Attention: Dana M. Nowak / Catrina J. Webster
File: 7230-35

NOTICE TO RESPONDENTS (Service List, attached hereto as Schedule "A"):

This application is made against you. You are a respondent. You have the right to state your side
of this matter before the master.

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

Date June 27, 2019
Time 10:00 a.m.
Where Edmonton Law Courts

Before The Honourable Justice J.H. Goss in Chambers
(Booked on the Commercial List)

Go to the end of this document to see what else you can do and when you must do it.
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Remedy Claimed or Sought:

Procedural Relief

1. An abridgement, if necessary, of the time for service of this Application and materials in

support thereof, and an Order declaring service of same to be good and sufficient.

Sale Approval and Vesting Order

2 An Order substantially in the form attached hereto as Schedule "B" approving the sale of
certain assets (collectively, the "Assets" or the "Equipment") of D.L.M Oilfield
Enterprises Ltd. ("DLM") in accordance with an auction and liquidation agreement
(the "Auction Agreement") between Ernst & Young Inc., in its capacity as the Court-
appointed Receiver of DLM (the "Receiver") and Maynards Industries Canada Ltd.
("Maynards") received pursuant to the Asset Sale Invitation (as defined below)

conducted by the Receiver.

3. An Order vesting right, title, and interest in and to DLM's Assets to the end purchasers
after Maynards completes the proposed auction sale (the "Auction Sale") free and clear
of all encumbrances upon the fulfillment and waiver of the respective conditions, and
closing of the transactions as contemplated, in accordance with the terms of the Auction

Agreement or otherwise deemed appropriate by the Court.
4. An Order authorizing and directing the Receiver to take all steps reasonably required to

carry out the terms of the Auction Agreement and the Auction Sale.

Order Directing Release of Personal Property

5. An Order substantially in the form attached hereto as Schedule "C" directing Diamond
International Trucks Ltd. ("Diamond International") to surrender possession of certain
personal property (as described below) so that same may be sold in the Auction Sale

pursuant to the terms of the Auction Agreement.
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Sealing Order

An Order substantially in the form attached hereto as Schedule "D" sealing the offers
and proposals received by the Receiver as a result of the Auction Sale Invitation (as
defined below) as set out in the Confidential Supplement (the "First Confidential
Supplement") to the Receiver's First Report dated June 14, 2019 (the "Receiver's First
Report") until such time as the transactions contemplated by the Auction Agreement

closes.

Miscellaneous Relief

10.

An Order approving the actions of the Receiver to date as set out in the Receiver's First

Report and the First Confidential Supplement.

An Order granting leave to the Receiver to apply to this Court for advice and directions
as may be necessary to carry out the terms of any Orders granted at the within

Application.

Costs of this Application, in particular as they relate to Diamond International further

described below.

An Order granting such other and further relief as the circumstances may require and as

this Honourable Court shall deem appropriate.

Grounds for Making the Application:

Sale Approval and Vesting Order

11.

19033800

On February 8, 2019, Ernst & Young Inc. was appointed the receiver and manager over
all of the current and future assets, undertakings, and properties of every nature and kind
whatsoever, and wherever situate, including all proceeds thereof (collectively,
the "Property") of DLM by Order of the Honourable Justice K.P. Feehan of the Court of
Queen's Bench of Alberta.



12.

DLM operated as an oilfield service business for conventional oil production and SAGD

facilities in the greater Bonnyville, Elk Pont, Lloydminster and Wabasca areas in

Northern Alberta.

13.  The Assets and Equipment of DLM consist of various types of equipment and rolling

stock, including a fleet of heavy equipment that includes flushbys, pressure trucks, semi-

vacs, bodyjob-vacs, fluid haulers, coil tubing units, steamer-vacs and steamers.

14. In April 2019, the Receiver commenced a sale process to generate interest and
offers/proposals for the sale of DLM's Assets (the "Asset Sale Invitation").
15.  The Receiver took the following steps respecting the Asset Sale Invitation:
a. repairing and cleaning a large portion of DLM's Assets to maximize sales
proceeds;
b. compiling a list of prospective purchasers, including several liquidators for
DLM's Assets, and providing those prospective purchasers with the Asset Sale
Invitation;
c. posting the Asset Sale Invitation to the Receivet's web page;
d. advertising the Asset Sale Invitation in the following publications: the
Edmonton Sun, the Daily Oil Bulletin, the Bonnyville Nouvelle, and the
Insolvency Insider;
e. with the assistance of a trade association in the U.S.A., distributing the
AssetSale Invitation to approximately 200 members of the trade association.
16.  As set out in the Receiver's First Report, in reviewing the offers and proposals received in

19033800

response to the Asset Sale Invitation, the Receiver considered the following:

a.

the amounts offered and whether the offer was an outright purchase, a net
minimum guarantee proposal or a combination thereof;

the forced liquidation value of the desk-top appraisal of DLM’s assets
completed by the Receiver’s in-house capital asset valuation team;

the impact of any other requirements of the Receiver in relation to such offers
such as timing issues and the anticipated costs to the estate in each scenario (if
any). For the information of the Court, the estimated monthly costs for
insurance, rent, security, and other related costs (based primarily on expenses
paid to date) to maintain DLM’s locations are approximately $64,500.
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17.

18.

The Receiver is of the view that the Asset Sale Invitation has been broadly exposed to the
market for a substantial period of time and the Letter of Intent submitted by Maynards, as
detailed in the First Confidential Supplement, represents the highest net realization value

to the stakeholders of DLLM which is available in the circumstances.

The Receiver is of the view that and has recommended that, based on the offers and
proposals received in response to the Asset Sale Invitation, the Maynards Auction

Agreement should be approved by this Honourable Court.

Order Directing Release of Personal Property

19.

20

21.

22,

Pursuant to s. 3 of the Garage Keepers' Lien Act, R.S.A. 2000, c. G-2 (the "GKLA"),
Diamond International asserts a possessory statutory lien against a 2013 International
Flush-By Truck having Serial No. IHTNWSMT6DJ328935 and all accessories thereto
(the "Flush-By"), which is in addition to Diamond International having registered two

lien interests against the Flush-By at the Alberta Personal Property Registry as follows:

(a) January 3, 2019: $10,472.48 (in relation to repairs completed); and
(b)  May 13, 2019: $6,825.00 (in relation to storage fees).

The Receiver advised Diamond International that it was necessary to sell the Flush-By in
the Auction Sale so as to liquidate the Assets of DLM in the most efficient and cost-
effective manner as possible and further confirmed that the Receiver would not take the
position that Diamond International's voluntary surrender of the Flush-By to the Receiver
would invalidate its lien claim. Otherwise put, the Receiver demanded return of the
Flush-By without prejudice to Diamond International's right to later assert a lien interest

against the proceeds of the sale of the Flush-By.
Diamond International refuses to release the Flush-By to the Receiver.

Consequently, the Receiver is seeking an Order directing Diamond International to
surrender possession of the Flush-By so that it may be sold at the Auction Sale. The
surrender of the Flush-By would be without prejudice to Diamond International's right to

later assert a lien interest in the proceeds of the sale of the Flush-By.
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Sealing Order

23.  The First Confidential Supplement contains confidential information with respect to the

terms of the Auction Sale.

24. There will be negative impact and prejudice to stakeholders in the event such confidential
information were disclosed to the public and the transactions contemplated by the

Auction Sale were to not close and the sales process regarding the sale of the Assets were

resumed.
Miscellaneous Relief
25.  All of the actions of the Receiver in the court of the administration of the Receivership of

DLM to date are reasonable and appropriate in the circumstances.

26. Such further and other grounds as counsel may advise and this Honourable Court may

permit.

Material or Evidence To Be Relied Upon:

(a) This notice of Application, filed,
(b) The Receiver's First Report dated June 14, 2019, filed;

(c) The First Confidential Supplement to the Receiver's First Report dated June 14,
2019;

(d) The Receivership Order granted February 8, 2019 and in particular paragraph 3
thereof;

(e) The inherent jurisdiction of this Honourable Court to control its own process; and

) Such further and other material as counsel may advise and this Honourable Court

may permit.
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Applicable Rules:

(a) Rules 11.27 and 13.5 of the Alberta Rules of Court.

Applicable Acts and Regulations:

(a) The Judicature Act, R.S.A. 2000, c. J-2, as amended, specifically section 8.

How the Application is Proposed to be Heard or Considered:

(a) In person before the Honourable Justice J.H. Goss in Chambers (booked on the

Commercial List).

WARNING TO THE RESPONDENT:

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 rely on an affidavit
or other evidence when the application is heard or considered, you must reply by giving
reasonable notice of the material to the applicant.
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SCHEDULE "A"

SERVICE LIST
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SERVICE LIST

Receiver
Party Counsel
Ernst & Young Inc. MLT Aikins LLP
EPCOR Tower 2200, 10235 — 101 Street NW

10423 - 101 Street, Suite 1400
Edmonton AB T5H 0E7

Attention: Matt McCulloch
Email: matt.mcculloch@ca.ey.com

Attention: Daniel Pintaric
Email: Daniel.Pintaric@ca.ey.com

Edmonton, AB T5J 3Gl

Attention: Dana M. Nowak
Email: dnowak@mltaikins.com

Attention: Catrina Webster
Email: cwebster@mltaikins.com

Secured Creditors

Calgary, AB T2P 1Gl1

ATB Financial
25" Floor, 10020 — 100 Street
Edmonton, AB T5J] ON3

Party Counsel

Alberta Treasury Branches Equipment | McCarthy Tétrault LLP
Finance Suite 4000, 421 - 7th Avenue SW
585 — 8 Avenue SW Calgary AB T2P 4K9

Attention: Sean Collins
Email: scollins@mccarthy.ca

Attention: Pantelis Kyriakakis
Email: pkyriakakis@mccarthy.ca

ARI Financial Services Inc.
600 — 1270 Central Parkway West
Mississauga, ON L5C 4P4

Fax: 905.803.8644

19137324v1




Bank of Montreal
5750 Explorer Drive
Mississauga, ON L4W 0A9

Attention: Cameron Ferris
Email: cameron.ferris@bmo.com

Bond Mezzanine Fund III  Limited
Partnership

Suite 1730, 1111 West Georgia Street
Vancouver, BC V6E 4M3

Duncan Craig LLP
2800 Scotia Place, 10090 Jasper Avenue
Edmonton, Alberta T5J 3V9

Attention: Darren Bieganek, QC
Email: dbieganek@dcllp.com

De Lage Landen Financial Services Canada
Inc.

Attention: Karren Viersen
Email: kviersen@leasedirect.com

GM Financial Canada Leasing Ltd.
2001 Sheppard Ave. Ste 600
Toronto, ON M2J 478

RCAP Leasing Inc.
5575 North Service Rd., Suite 300
Burlington, ON L7L 6M1

Email: rcap.collections@rcapleasing.com

Greatwest Truck Lease & Rentals Ltd.
5909 6 Street SE
Calgary, AB T2H 1L8

Attention: Russell M.
Email: Russelm@greatwestkenworth.com

Paccar Financial Services Ltd.
6711 Mississauga Rd. N., Ste 500
Mississauga, ON L5N 4J8

Attention: Deon Herbert
Email: dean.herbert@paccar.com
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Triton Enterprises Ltd.
Box 237
Neilburg, SK SOM 2C0

Shaun Herle
Box 237
Neilburg, SK SOM 2C0

Robertson Moskal Sarsons
3801A — 51 Avenue
(Southridge Commons)

P.O. Box 1680

Lloydminster, SK/AB S9V 1K6

Attention: Thomas WJ Hall
Email: thall@lloydlaw.ca

Xerox Canada Ltd.
33 Bloor St. E. 3™ Floor
Toronto, ON M4W 3H1

Elk Point, AB TOA 1A0

Phone: 416.921.0210
Landlords
Party Counsel
Alco Enterprises Ltd. Miller Thomson LLP
PO Box 383 2700 Commerce Place

10155 - 102 Street
Edmonton, Alberta T5J 4G8

Attention: Stephanie Wanke

Email: swanke@millerthomson.com
1242284 AB Litd.
Box 6961
Bonnyville, AB T9N 2H9
Lien Claimants
Party Counsel

Diamond International Trucks Ltd.

Prowse Chowne
Suite 1300, 10020 101A Avenue NW
Edmonton, AB T5J] 3G2

Attention: Amber Kruger
Email: akruger@prowsechowne.com
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Truck Zone Inc.
6015 — 50 Ave.
Bonnyville, AB TN 2L3

Email: service.bv@truckzone.ca

Attention:  Christina Chomyk
Email: cchomyk@truckzone.ca

New-Line Products Ltd.
9415 189" Street
Surrey, BC V4N 5L38

Email: sales@new-line.com

T. Fowler Mechanical Ltd.
Box 663
Glendon, AB TOA 1P0

Edmonton Kenworth Ltd.
17335 118 Avenue
Edmonton, AB T5S 2P5

Other Interested Parties

Party

Counsel

Maynards Industries Canada Ltd.

Fasken Martineau LLP
3400, 350 — 7 Avenue SW
Calgary, AB T2P 3N9

Attention: Travis P. Lysak
Email: tlysak@fasken.com

Attention: Andrew Burt
Email: aburt@fasken.com

Canada Revenue Agency
9700 Jasper Avenue NW
Edmonton, AB T5J] 4C8

With a copy to:

Department of Justice (Canada)
#300, 10423 — 101 Street NW
Edmonton, AB T5H OE7

Attention: George F. Body
Email: George.Body@justice.gc.ca

19137324v1




D.L.M. Oilfield Enterprises Ltd.

Bennett Jones LLP

3200 Telus House, South Tower
10020 — 100 Street

Edmonton, AB T5J ON3

Attention: Drew Broughton
Email: broughtona@bennettjones.com

Attention: Alexis Teasdale
Email: treasdalea@bennettjones.ca

Unsecured Creditors

See attached spreadsheet
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SCHEDULE "B"

PROPOSED FORM OF ORDER

(Sale Approval and Vesting)

COURT FILE NUMBER 1803-22289

COURT COURT OF QUEEN’S BENCH OF ALBERTA

JUDICIAL CENTRE EDMONTON

PLAINTIFF ATB FINANCIAL

DEFENDANT D.L.M. OILFIELD ENTERPRISES LTD.

APPLICANT ERNST & YOUNG INC. in its capacity as the Court-
appointed Receiver of D.L.M. OILFIELD
ENTERPRISES LTD.

DOCUMENT APPROVAL AND VESTING ORDER

ADDRESS FOR SERVICE
AND CONTACT

and OTHER ANCILLARY RELIEF
(Sale by Receiver)

MLT AIKINS LLP
Barristers and Solicitors

INFORMATION OF 10235 101 Street NW, Suite 2200

PARTY FILING THIS Edmonton, Alberta T5J 3Gl

DOCUMENT Phone: 780.969.3506/403.693.4347
Fax: 780.969.3549
Attention: Dana M. Nowak / Catrina J. Webster
File: 7230-35

Counsel for the Receiver, Ernst & Young Inc.

DATE ON WHICH ORDER WAS PRONOUNCED: JUNE 27,2019

LOCATION OF HEARING OR TRIAL: EDMONTON, ALBERTA

NAME OF JUDGE WHO MADE THIS ORDER: MADAM JUSTICE J.H. GOSS

UPON THE APPLICATION of Emst & Young Inc. in its capacity as the Court-
appointed Receiver (the “Receiver”) of the undertakings, property and assets of D.L.M. Oilfield
Enterprises Ltd. ("DLM" or the "Debtor"), for an order approving the sale transaction (the

-9
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“Transaction”) contemplated by an auction agreement (the “Auction Agreement”) between the
Receiver and Maynards Industries Canada Ltd. ("Maynards") in accordance with a sale process
to generate interest and offers (the "Asset Sale Invitation") for the sale of DLM's assets (the
"Purchased Assets"); and (ii) vesting the right, title, and interest in and to DLM's Assets to the
end purchasers ("Purchaser" or "Purchasers") after Maynards completes the proposed auction

sale (the "Auction Sale"), filed June 14, 2019 (the "Application");

AND UPON HAVING READ the Receivership Order granted by the Honourable Mr.
Justice K.P. Feehan on February 8, 2019 (the "Receivership Order"), the Receiver's First
Report dated June 14, 2019 (the "Receiver's First Report"), the Confidential Supplement to the
Receiver's First Report (the "First Confidential Supplement"), and the Affidavit of Service of
Ameena Quazi ("Affidavit of Service"); AND UPON HEARING the submissions of counsel
for the Receiver, counsel for Maynards, and no one appearing for any other person on the service

list, although properly served as appears from the Affidavit of Service, filed;
IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

1. Service of notice of the Application and supporting materials is hereby declared to be
good and sufficient, no other person is required to have been served with notice of the

Application, and time for service of the Application is abridged to that actually given.
APPROVAL OF THE AUCTION AGREEMENT

2. The Auction Agreement and Auction Sale are hereby approved and execution of the
Auction Agreement by the Receiver is hereby authorized and approved, with such minor
amendments as the Receiver may deem necessary. The Receiver is hereby authorized and
directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Auction Agreement and Auction Sale for

the conveyance of the Purchased Assets to the Purchaser (or its nominee).

-10 -
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VESTING OF PROPERTY

5. Upon delivery of a Receiver's certificate to a Purchaser (or its nominee) substantially in
the form set out in Appendix "A" hereto (the "Receiver's Closing Certificate"), all of
the Debtor's right, title and interest in and to the Purchased Assets, listed in
Appendix "B" hereto, shall vest absolutely in the name of the Purchaser(s) (or its/their
nominee(s)), free and clear of and from any and all caveats, security interests, hypothecs,
pledges, mortgages, liens, trusts or deemed trusts, reservations of ownership, royalties,
options, rights of pre-emption, privileges, interests, assignments, actions, judgements,
executions, levies, taxes, writs of enforcement, charges, or other claims, whether
contractual, statutory, financial, monetary or otherwise, whether or not they have attached
or been perfected, registered or filed and whether secured, unsecured or otherwise

(collectively, the "Claims") including, without limiting the generality of the foregoing:
a. any encumbrances or charges created by the Receivership Order; and

b. any charges, security interests or claims evidenced by registrations pursuant to
the Personal Property Security Act (Alberta) or any other personal property

registry system:

and for greater certainty, this Court orders that all Claims including Encumbrances
affecting or relating to the Purchased Assets are hereby expunged, discharged and

terminated as against the Purchased Assets.

4. Upon delivery of the Receiver’s Closing Certificate, and upon filing of a certified copy of
this Order, together with any applicable registration fees, all governmental authorities
including those referred to below in this paragraph (collectively, “Governmental
Authorities”) are hereby authorized, requested and directed to accept delivery of such
Receiver’s Closing Certificate and certified copy of this Order as though they were
originals and to register such transfers, interest authorizations, discharges and discharge
statements of conveyance as may be required to convey to the Purchaser(s) or its/their
nominee(s) clear title to the Purchased Assets subject only to Permitted Encumbrances.

Without limiting the foregoing:

~11 =
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a. the Registrar of the Alberta Personal Property Registry (the “PPR Registrar™)
shall and is hereby directed to forthwith cancel and discharge any registrations
at the Alberta Personal Property Registry (whether made before or after the date
of this Order) claiming security interests (other than Permitted Encumbrances)
in the estate or interest of the Debtor in any of the Purchased Assets which are

of a kind prescribed by applicable regulations as serial-number goods.

5. In order to effect the transfers and discharges described above, this Court directs each of
the Governmental Authorities to take such steps as are necessary to give effect to the
terms of this Order and the Auction Agreement. Presentment of this Order and the
Receiver’s Closing Certificate shall be the sole and sufficient authority for the
Governmental Authorities to make and register transfers of title or interest and cancel and
discharge registrations against any of the Purchased Assets of any Claims including

Encumbrances but excluding Permitted Encumbrances.

6. No authorization, approval or other action by and no notice to or filing with any
governmental authority or regulatory body exercising jurisdiction over the Purchased
Assets is required for the due execution, delivery and performance by the Receiver of the

Auction Agreement.

7. For the purposes of determining the nature and priority of Claims, net proceeds from the
sale of the Purchased Assets (to be held in an interest bearing trust account by the
Receiver) shall stand in the place and stead of the Purchased Assets from and after
delivery of the Receiver’s Closing Certificate and all Claims including Encumbrances
shall not attach to, encumber or otherwise form a charge, security interest, lien, or other
Claim against the Purchased Assets and may be asserted against the net proceeds from
the sale of the Purchased Assets 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 ordered (whether before or after
the date of this Order), the Receiver shall not make any distributions to creditors of net
proceeds from the sale of the Purchased Assets without further order of this Court,

provided however the Receiver may apply any part of such net proceeds to repay any

-12 -
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10.

11.

12.

amounts the Receiver has borrowed for which it has issued a Receiver’s Certificate

pursuant to the Receivership Order.

Except as expressly provided for in the Auction Agreement or by section 5 of the Alberta
Employment Standards Code, the Purchaser (or its nominee) shall not, by completion of
the Transaction, have liability of any kind whatsoever in respect of any Claims against

the Debtor.

Upon completion of the Transaction, the Debtor and all persons who claim by, through or
under the Debtor 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 other Claim whatsoever 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 Assels, or any artifacts, certificates, instruments or other indicia of
title 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(s) (or its/their nominee(s)) shall be entitled to enter into and upon, hold
and enjoy the Purchased Assets for its own use and benefit without any interference of or

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

The Receiver is directed to file with the Court a copy of the Receiver’s Closing

Certificate forthwith after delivery thereof to the Purchaser(s) (or its/their nominee(s)).

Pursuant to clause 7(3)(c) of the Personal Information Protection and Electronic
Documents Act (Canada) and section 20(e) of the Alberta Personal Information
Protection Act, the Receiver is authorized and permitted to disclose and transfer to the
Purchaser (or its nominee) all human resources and payroll information in the Debtor’s
records pertaining to the Debtor’s past and current employees. The Purchasers (or
its/their nominee(s)) shall maintain and protect the privacy of such information and shall

be entitled to use the personal information provided to it in a manner which is in all

18 =
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material respects identical to the prior use (of such information) to which the Debtor was

entitled.

MISCELLANEOUS MATTERS

13.

14.

15,

19033800

The activities of the Receiver as set out in the Receiver's First Report and the First

Confidential Supplement, are hereby ratified and approved.
Notwithstanding:
a. the pendency of these proceedings;

b. the pendency of any applications for a bankruptcy order now or hereafter issued
pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢.B-3, as amended
(the “BIA”), in respect of the Debtor, and any bankruptcy order issued pursuant

to any such applications;
c. any assignment in bankruptcy made in respect of the Debtor; and
d. the provisions of any federal or provincial statute:

the vesting of the Purchased Assets by the Purchaser(s) (or its/their nominee(s)) pursuant
to this Order shall be binding on any trustee in bankruptcy that may be appointed in
respect of the Debtor and shall not be void or voidable by creditors of the Debtor, nor
shall it constitute nor be deemed to be a transfer at undervalue, settlement, fraudulent
preference, assignment, fraudulent conveyance, 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.

The Receiver, the Purchaser(s) (or its/their nominee(s)) and any other interested party,
shall be at liberty to apply for further advice, assistance and direction 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.
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16.

17.

18.

19033800

This Honourable Court hereby requests the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in any of its provinces
or territories or in any foreign jurisdiction, to act in aid of and to be complimentary to this
Court in carrying out the terms of this Order, to give effect to this Order and to assist the
Receiver and its agents in carrying out the terms of this Order. All courts, tribunals,
regulatory and administrative bodies are hereby respectfully requested to make such
order and to provide such assistance to the Receiver, as an officer of the Court, as may be
necessary or desirable to give effect to this Order or to assist the Receiver and its agents

in carrying out the terms of this Order.

Service of this Order shall be deemed good and sufficient by:

a. Serving the same on:
i. the persons listed on the service list created in these proceedings;
ii. any other person served with notice of the application for this Order;

iii. any other parties attending or represented at the application for this
Order;

iv. the Purchaser(s) or the Purchaser(s)’ solicitors; and

b. Posting a copy of this Order on the Receiver’s website at: www.ey.com/ca/dlm.

and service on any other person is hereby dispensed with.

Service of this Order may be effected by facsimile, electronic mail, personal delivery or
courier. Service is deemed to be effected the next business day following transmission or

delivery of this Order.

The Honourable Justice J.H. Goss
Justice of the Court of Queen's Bench of Alberta
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Appendix "A"

FORM OF RECEIVER'S CERTIFICATE

COURT FILE NUMBER 1803-22289

COURT COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL CENTRE EDMONTON

PLAINTIFF ATB FINANCIAL

DEFENDANT D.L.M. OILFIELD ENTERPRISES LTD.
APPLICANT ERNST & YOUNG INC. in its capacity as the Court-

appointed Receiver of D.L.M. OILFIELD
ENTERPRISES LTD.

DOCUMENT RECEIVER'S CERTIFICATE

ADDRESS FOR SERVICE MLT AIKINS LLP

AND CONTACT Barristers and Solicitors

INFORMATION OF 10235 101 Street NW, Suite 2200

PARTY FILING THIS Edmonton, Alberta T5J 3Gl

DOCUMENT Phone: 780.969.3506/403.693.4347
Fax: 780.969.3549
Attention: Dana M. Nowak / Catrina J. Webster
File: 7230-35

Counsel for the Receiver, Ernst & Young Inc.

RECITALS

A. Pursuant to an Order of the Honourable Justice K.P. Feehan on February 8, 2019 in the
Court of Queen's Bench of Alberta (the "Court"), Ernst & Young Inc. was appointed as
the receiver (the "Receiver") of all of the current and future assets, undertakings and
properties of every nature and kind whatsoever, and wherever situate, including all

proceeds thereof, of D.L.M. Oilfield Enterprises Ltd. ("DLM").

B. Pursuant to an Order of the Honourable Justice J.H. Goss of the Court dated June 27,
2019 (the "Sale Approval and Vesting Order"), the Court approved the an auction and
liquidation agreement (the "Auction Agreement") between Ernst & Young Inc., in its
capacity as the Court-appointed Receiver of DLM (the "Receiver") and Maynards
Industries Canada Ltd. ("Maynards") and the related auction sale (the "Action Sale") of
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the assets of DLM (the "Purchased Assets") and provided for the vesting of the
Purchased Assets to the end purchasers ("Purchaser" or "Purchasers") after Maynards
completes the proposed Auction Sale of the right, title and interest in and to the
Purchased Assets (as such term is defined in the Sale Approval and Vesting Order),
which vesting is to be effective with respect to the Purchased Assets upon the delivery by
the Receiver to the Purchaser (or its nominee) of a certificate confirming: (i) the payment
by the Purchaser (or its nominee) of the purchase price for the Purchased Assets; (ii) that
the conditions to closing as set out in the Auction Agreement have been satisfied or
waived by the Receiver and the Purchaser (or its nominee) (as applicable); and (iii) the
Auction Sale (as such term is defined in the Sale Approval and Vesting Order) has been

completed to the satisfaction of the Receiver.

Cs Unless otherwise indicated herein, capitalized terms have the meaning set out in the

Auction Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser (or its nominee) has paid and the Receiver has received the purchase price
for the Purchased Assets payable on the date of closing of the Auction Sale pursuant to

the terms of the Auction Agreement.

2. The conditions to closing as set out in the Auction Agreement have been satisfied or

waived by the Receiver and the Purchaser (or its nominee) (as applicable).

3. The Auction Sale has been completed to the satisfaction of the Receiver.
4. The Certificate was delivered by the Receiver at on the day of
, 2019.

Ernst & Young Inc., in its capacity as the Court-
appointed Receiver of D.L.M Oilfield Enterprises
Ltd., and not in its personal capacity.

Per:

Name:
Title:
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Appendix "B"

PURCHASED ASSETS
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SCHEDULE "C"

PROPOSED FORM OF ORDER

(Replevin)
COURT FILE NUMBER 1803-22289
COURT COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL CENTRE EDMONTON
PLAINTIFF ATB FINANCIAL
DEFENDANT D.L.M. OILFIELD ENTERPRISES LTD.
APPLICANT ERNST & YOUNG INC. in its capacity as the Court-
appointed Receiver of D.L.M. OILFIELD
ENTERPRISES LTD.
DOCUMENT ORDER
(Replevin)

ADDRESS FOR SERVICE

MLT AIKINS LLP

AND CONTACT Barristers and Solicitors

INFORMATION OF 10235 101 Street NW, Suite 2200

PARTY FILING THIS Edmonton, Alberta T5J 3G1
DOCUMENT Phone: 780.969.3506/403.693.4347

Fax: 780.969.3549

Attention: Dana M. Nowak / Catrina J. Webster
File: 7230-35

Counsel for the Receiver, Ernst & Young Inc.

DATE ON WHICH ORDER WAS PRONOUNCED: JUNE 27, 2019

LOCATION OF HEARING OR TRIAL: EDMONTON, ALBERTA

NAME OF JUDGE WHO MADE THIS ORDER: MADAM JUSTICE J.H. GOSS

UPON THE APPLICATION of Emst & Young Inc. in its capacity as the Court-
appointed Receiver (the “Receiver”) of the undertakings, property and assets of D.L.M. Oilfield
Enterprises Ltd. ("DLM" or the "Debtor"), for an order directing Diamond International Trucks
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Ltd. ("Diamond International") to surrender possession of a 2013 International Flush-By Truck
having Serial No. IHTNWSMT6DJ328935 and all accessories thereto (the "Flush-By") to be
sold at the Receiver's proposed auction sale, filed June 14, 2019 (the "Application");

AND UPON HAVING READ the Receivership Order granted by the Honourable Mr.
Justice K.P. Feechan on February 8, 2019 (the "Receivership Order"), the Receiver's First
Report dated June 14, 2019 (the "Receiver's First Report"), the Confidential Supplement to the
Receiver's First Report (the "First Confidential Supplement"), and the Affidavit of Service of
Ameena Quazi ("Affidavit of Service"); AND UPON HEARING the submissions of counsel
for the Receiver, counsel for Diamond International, and no one appearing for any other person

on the service list, although properly served as appears from the Affidavit of Service, filed;
IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

1. Service of notice of the Application and supporting materials is hereby declared to be
good and sufficient, no other person is required to have been served with notice of the

Application, and time for service of the Application is abridged to that actually given.

2. Diamond International shall forthwith release the Flush-By to the Receiver without
prejudice to Diamond International to assert a lien claim against the proceeds thereof in

accordance with the provisions of the Receivership Order.

3. Diamond International shall forthwith pay costs to the Receiver in respect of this

Application in an amount totalling $

The Honourable Justice J.H. Goss,
Justice of the Court of Queen's Bench of Alberta
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SCHEDULE "D"

PROPOSED FORM OF ORDER

(Sealing Order)
COURT FILE NUMBER 1803-22289
COURT COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL CENTRE EDMONTON
PLAINTIFF ATB FINANCIAL
DEFENDANT D.L.M. OILFIELD ENTERPRISES LTD.
APPLICANT ERNST & YOUNG INC. in its capacity as the Court-
appointed Receiver of D.L.M. OILFIELD
ENTERPRISES LTD.
DOCUMENT SEALING ORDER

ADDRESS FOR SERVICE
AND CONTACT

MLT AIKINS LLP
Barristers and Solicitors

INFORMATION OF 10235 101 Street NW, Suite 2200
PARTY FILING THIS Edmonton, Alberta T5J 3G1
DOCUMENT Phone: 780.969.3506/403.693.4347

Fax: 780.969.3549

Attention: Dana M. Nowak / Catrina J. Webster
File: 7230-35

Counsel for the Receiver, Ernst & Young Inc.

DATE ON WHICH ORDER WAS PRONOUNCED: JUNE 27,2019

LOCATION OF HEARING OR TRIAL: EDMONTON, ALBERTA

NAME OF JUDGE WHO MADE THIS ORDER: MADAM JUSTICE J.H. GOSS

UPON THE APPLICATION of Ernst & Young Inc. in its capacity as the Court-
appointed Receiver (the “Receiver”) of the undertakings, property and assets of D.L.M. Oilfield
Enterprises Ltd. ("DLM" or the "Debtor"), for an order sealing the Confidential Supplement to
the Receiver's First Report (the "First Confidential Supplement"), (the "Application");
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AND UPON HAVING READ the Receivership Order granted by the Honourable Mr.
Justice K.P. Fechan on February 8, 2019 (the "Receivership Order"), the Receiver's First
Report dated June 14, 2019 (the "Receiver's First Report"), the First Confidential Supplement
and the Affidavit of Service of Ameena Quazi ("Affidavit of Service"); AND UPON
HEARING the submissions of counsel for the Receiver, and no one appearing for any other

person on the service list, although properly served as appears from the Affidavit of Service,

filed;

IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

1. Service of notice of the Application and supporting materials is hereby declared to be
good and sufficient, no other person is required to have been served with notice of the

Application, and time for service of the Application is abridged to that actually given.

2. Part 6, Division 4 of the Alberta Rules of Court does not apply hereto.

3. The Clerk of the Court shall file the Confidential Addendum, including the appendices
thereto, in a sealed envelope attached to a notice that sets out the style of cause of these
proceedings and states that:

THIS ENVELOPE CONTAINS CONFIDENTIAL MATERIALS FILED BY
ERNST & YOUNG INC. IN ITS CAPACITY AS THE COURT-APPOINTED
RECEIVER OF THE UNDERTAKINGS, PROPERTY AND ASSETS OF
D.L.M. OILFIELD ENTERPRISES 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 ORDER
ISSUED BY THE HONOURABLE MADAM JUSTICE J.H. GOSS ON JUNE
27,2019

4. Application to unseal the Confidential Addendum may be made at any time upon
fourteen days' written notice to counsel for the Receiver.

5. The 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 be to effected the next business day following the
transmission or delivery of such documents.
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6. Service of this Order on any party not attending this application is hereby dispensed with.

The Honourable Justice J.H. Goss,
Justice of the Court of Queen's Bench of Alberta
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