CLERK OF THE COURT
FILED
APR 18 2017

COURT FILE NUMBER 1601-10510 JUDICIAL CENTRE

OF CALGARY
COURT COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL CENTRE CALGARY
APPLICANT ROYAL BANK OF CANADA
RESPONDENT MJ’s WATER HAULING CO. LTD., 1825377

ALBERTA LTD., DARREN BISHOP, VANESSA
BISHOP, 1521580 ALBERTA LTD.

DOCUMENT APPLICATION FOR SALES APPROVAL AND
VESTING ORDER AND RELATED RELIEF

ADDRESS FOR SERVICE AND CONTACT Karen Fellowes
INFORMATION OF PARTY FILING THIS DLA Piper (Canada) LLP
DOCUMENT Barristers and Solicitors

1000, 250 - 2 Street SW

Calgary, Alberta T2P 0C1

Phone: 403-698-8787

Fax: 403-296-4474

File No.: 48086-25
NOTICE TO RESPONDENT(S)

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

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

Date April 24, 2017
Time 2:00 p.m.
Where Calgary Courts Centre

Before Whom  The Honourable Justice Horner

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:

1.

Grant Thornton Limited. (the "Receiver"), in its capacity as receiver of the current and future
assets, undertakings and properties, excluding certain equipment owned by Mercedes Benz
Financial Services Canada (collectively, the "Property") of MJ's Water Hauling Co. Lid and
1825377 Alberta Lid. ("1825377") pursuant to the Order issued by the Honourable Justice J.
Dario on August 10, 2016 (the "Receivership Order") applies for orders, substantially in the form
attached as Schedule "A" and Schedule “B” hereto.

Declaring that service of this Application (the "Application”) and the Third Report of the
Receiver, dated April 18, 2017 (the "Third Receiver's Report") on the persons listed in Appendix
"A" to the Application (the "Service List") is good and sufficient and that no persons other than
those on the Service List are entitled to service of the Third Receiver's Report or the Application;

Sealing the Confidential Appendices to the Receiver's Third Report (the "Confidential
Appendices to the Report") on the Court file;

Approving the Receiver's actions to date;

Approving the Receiver's proposed sale of the Land owned by 1825377 (the “Land”) as defined
and described in the Receiver's Third Report and the Confidential Appendices to the Report (“the
Sales Process”), and a vesting order directing that title to the Land vest in the name of the
proposed purchaser on closing, and directing the Receiver to take such actions as are necessary

to implement and carry out the proposed sale;

Granting the Receiver specific authority to make an interim distribution of funds in the estate of
the 1825377 to Royal Bank of Canada, as the priority secured creditor;

Ordering and declaring that service of any orders arising from the Application by email, facsimile,
registered mail, courier, regular mail, or personal delivery to the persons listed on the Service List
shall constitute good and sufficient service of such orders and that no persons other than those
on the Service List are entitled to be served with a copy of such orders.

Such further and other relief as counsel for the Receiver may advise.
Grounds for the Application:

The Receiver was appointed as receiver of the Property, including the Land, pursuant to the
Receivership Order, and has proceeded to comply with its duties pursuant to the Receivership
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10.

11.

12.

13.

-3-

Order. The Receiver is empowered and authorized to sell the Land with the approval of this
Honourable Court in accordance with the Receivership Order.

The Receiver has engaged a realtor to sell the Land owned by 1825377, and has received an
offer to purchase the Land which offer is subject to Court approval and requires a vesting order in
order to transfer title to the Land to the purchaser (‘the Offer”) .The Offer contains confidential
terms which, if disclosed, could taint any future sales process for the Land should the proposed

transaction not close.

The Receiver has received a security opinion from its counsel to the effect that the Royal Bank of
Canada has valid and enforceable security interest in the Land and hold a first priority position

with respect to the Proceeds.

It appears that the proceeds from the sale of the Land will be sufficient to payout the Royal Bank

of Canada in full.

Such further and other grounds as counsel for the Receiver may advise.

Material or Evidence to be'relied On:

The Receiver will rely on the following material:

14.

15.

The Third Receiver's Report and the Confidential Appendices to the Report;

Such further and other material as counsel for the Receiver may advise.

Applicable rules:

16.

17.

Rule 6.3(1) and 6.9(1) of Rules.

Such further and other rules as counse! for the Receiver may advise.

Applicable Acts and Regulations:

18.

19.

Section 243 of the BIA.

Such further and other acts and regulations as counsel for the Receiver may advise.

Any irregularity complained of or objection relied on:

20.

There are no irregularities complained of or objections relied on.
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How the application is proposed to be heard or considered:

21. The Receiver proposes that the Application be heard in person with one, 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 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”

COURT FILE NUMBER 1601-10510

COURT COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL CENTRE CALGARY

APPLICANT ROYAL BANK OF CANADA.
RESPONDENT MJ’S WATER HAULING CO. LTD., 1825377

ALBERTA LTD., DARREN BISHOP, VANESSA
BISHOP, 1521580 ALBERTA LTD.

DOCUMENT SEALING ORDER
ADDRESS FOR SERVICE AND CONTACT Karen Fellowes
INFORMATION OF PARTY FILING THIS

DOCUMENT DLA Piper (Canada) LLP

Barristers and Solicitors
1000, 250 - 2 Street SW
Calgary, Alberta T2P 0C1
Phone: 403-698-8787
Fax: 403-296-4474

File No.: 48-86-25

DATE ON WHICH ORDER WAS PRONOUNCED: April 24, 2017
NAME OF JUSTICE WHO MADE THIS ORDER: The Honourable Justice K. Horner
LOCATICON OF HEARING: Calgary, Alberta

UPON the application of GRANT THORNTON LTD., in its capacity as Court appointed receiver
and manager ("Receiver") of the assets, properties and undertakings (the "Property") of MJ’s WATER
HAULING CO. LTD. and 1825377 Alberta Ltd. (the "1825377") pursuant to an order issued in the within
proceedings on AUGUST 10, 2016 (the "Receivership Order"); AND UPON having read the Application
and the Third Report of the Receiver, dated April 18, 2017 (the "Receiver's Third Report"); AND UPON
having read the Confidential Appendices to the Report (“the Confidential Appendix”) AND UPON having
read the Affidavit of Service sworn , 2017 (the "Service Affidavit"); AND UPON hearing

counsel for the Receiver and any other counsel present;

IT IS HEREBY ORDERED AND DECLARED THAT:
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1. Service of the Notice of Application in respect of this Order (the "Application") and the Third
Receiver's Report in the manner described in the Service Affidavit is hereby declared to be good
and sufficient, and no other persons are entitled to be served with or given notice of the

Application or served with a copy of the Third Receiver's Report.

2. Division 4 of Part 6 of the Rules does not apply to the Application. The Confidential Appendices to
the Receiver's Third Report shall be sealed on the Court file and shall not be made publicly
accessible. The Clerk of the Court be and is hereby directed to seal the Confidential Appendices
to the Receiver's Third Report on the court file in an envelope containing the following:

THIS ENVELOPE CONTAINS THE CONFIDENTIAL APPENDICES TO THE
RECEIVERS THIRD REPORT. THE CONFIDENTIAL APPENDICES HAVE
BEEN SEALED UNLESS UNSEALED BY FURTHER ORDER OF THIS
COURT.

3. Any interested person may apply, on notice to the Receiver and any other interested parties, to
vary, amend or modify paragraph 2 of this Order.

4, Service of this Order on the Service List by email, facsimile, registered mail, courier or personal
delivery shall constitute good and sufficient service of this Order, and no Persons other than

those on the Service List are entitled to be served with a copy of this Order.

J.C.Q.B.A.
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COURT FILE NUMBER 1601-10510

COURT COURT OF QUEEN’'S BENCH OF ALBERTA
JUDICIAL CENTRE | CALGARY

APPLICANT ROYAL BANK OF CANADA.
RESPONDENT MJ’S W;\TER HAULING CO. LTD., 1825377

ALBERTA LTD., DARREN BISHOP, VANESSA
BISHOP, 1521580 ALBERTA LTD.

DOCUMENT ORDER APPROVING SALE AND VESTING
ORDER

ADDRESS FOR SERVICE AND CONTACT Karen Fellowes

INFORMATION OF PARTY FILING THIS \

DOCUMENT DLA Piper (Canada) LLP

Barristers and Solicitors
1000, 250 - 2 Street SW
Calgary, Alberta T2P 0C1
Phone: 403-698-8787
Fax: 403-296-4474

File No.: 48-86-25

DATE ON WHICH ORDER WAS PRONOUNCED: April 24, 2017
NAME OF JUSTICE WHO MADE THIS ORDER: The Honourable Justice
LOCATION OF HEARING: Calgary, Alberta

UPON the application of GRANT THORNTON LTD., in its capacity as Court appointed
receiver and manager ("Receiver") of MJ's WATER HAULING CO. LTD. and 1825377 Alberta Ltd.
(“1825377”) for an order approving the sale transaction (the “Transaction”) contemplated by a Purchase
and Sale Agreement (the “PSA”) between the Receiver and 2015166 Alberta Inc. (“2015166") a copy of
which is appended to the Confidential Appendix of the Receiver's Third Report dated April 18, 2017 (the
“‘Confidential Appendix”), and vesting in 2015166 (or its nominee) (collectively referred to as the
‘Purchaser”) 1825377's right, title and interest in and to the assets described in the PSA (the

‘Purchased Assets");

AND UPON having read the Application and the Third Report of the Receiver, dated April 18, 2017 (the
"Receiver's Third Report"); AND UPON having read the Confidential Appendix AND UPON having read
the Affidavit of Service sworn April ___, 2017 (the "Service Affidavit"); AND UPON hearing counsel for

the Receiver;;

CAN: 22666319.1



IT 1S HEREBY ORDERED AND DECLARED THAT:

1. Service of the Notice of Application in respect of this Order (the "Application") and the Third
Receiver's Report in the manner described in the Service Affidavit is hereby declared to be good and
sufficient, and no other persons are entitled to be served with or given notice of the Application or served

with a copy of the Third Receiver's Report.

2. The Receiver's activities as described in the Third Receiver's Report are hereby approved.
APPROVAL OF TRANSACTION
1. The Transaction is hereby approved, and the execution of the PSA 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 Transaction or

for the conveyance of the Purchased Assets to the Purchaser.
VESTING OF PROPERTY

2, Upon the delivery of a Receiver's certificate to the Purchaser substantially in the form set out in
Schedule "A" hereto (the " Receiver's Certificate"), all of 1825377'’s right, title and interest in and
to the Purchased Assets described in the PSA and listed on Schedule “B” hereto shall vest
absolutely in the name of 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, statutory, or otherwise), liens, 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 (collectively, the “Claims”) including, without

limiting the generality of the foregoing:

(a) any encumbrances or charges created by Order of this Court;

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

(c) those Claims listed on Schedule “C” hereto (all of which are collectively referred to as the

‘Encumbrances”, which term shall not include the permitted encumbrances, caveats,
easements and restrictive covenants listed on Schedule “D"); and,

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

Purchased Assets are hereby expunged and discharged as against the Purchased Assets.

3. Upon the delivery of the Receiver's Certificate, and upon the filing of a certified copy of this Order,
together with any applicable registration fees, the Registrar of Land Titles of Alberta (the
"Registrar”) is hereby authorized, requested, and directed to cancel the existing Certificate of Title
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No. 141 210 198 for those lands and premises municipally described as 254043A Township Road
242, Wheatland County, and legally described as:

PLAN 0815359

Block 1

Lot 2

Excepting thereout all mines and minerals
(the "Lands")

and to issue a new Certificate of Title for the Lands in the name of the Purchaser (or its nominee),
namely, 2015166 Alberta Inc, or its nominee, and to register such transfers, discharges,
discharge statements of conveyances, as may be required to convey clear title to the Lands to
the Purchaser (or its nominee), which Ceriificate of Title shall be subject only to those
encumbrances (the “Permitted Encumbrances”) listed on Schedule "D" hereto.

4. This Order shall be registered by the Registrar notwithstanding the requirements of section
191(1) of the Land Titles Act, RSA 2000, c.L-7 and notwithstanding that the appeal period in
respect of this Order has not elapsed, which appeal period is expressly waived.

5. For the purposes of determining the nature and priority of Claims, the net proceeds from the sale
of the Purchased Assets (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 and
Encumbrances shall attach to 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.

8. The Purchaser shall, by virtue of the completion of the Transaction, have no liability of any kind

whatsoever in respect of any Claims against the 1825377.

7. The 1825377 and all persons who claim by, through or under the 1825377 in respect of the
Purchased Assets, save and except for the persons entitled to the benefit of the Permitted
Encumbrances, shall stand absolutely barred and foreclosed from all estate, right, title, interest,
royalty, rental and equity of redemption of the Purchased Assets and, to the extent that any such
persons remains in possession or control of any of the Purchased Assets, they shall forthwith

deliver possession thereof to the Purchaser.

8. The Purchaser 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 1825377, or any person claiming by
or through or against the 1825377.

9. Immediately after the closing of the Transaction, the holders of the Permitted Encumbrances shall

have no claim whatsoever against the Receiver or the 1825377.
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10.

1.

12.

13.

The Receiver is to file with the Court a copy of the Receiver's Certificate, forthwith after delivery

thereof to the Purchaser.

Pursuant to clause 7(3)(c) of the Canada Personal Information Protection and Electronic
Documents Act and section 20(e) of the Alberta Personal Information Profection Act, the Receiver
is authorized and permitted to disclose and transfer to the Purchaser all human resources and
payroll information in the 1825377's records pertaining to the 1825377's past and current
employees, including personal information of those employees listed in the Sale Agreement. The
Purchaser shall maintain and protect the privacy of such information and shall be entitled to use
the personal information provided to it in @ manner which is in all material respects identical to the

prior use of such information by the 1825377.
Notwithstanding:

The pendency of these proceedings;

Any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the 1825377 and any bankruptcy
order issued pursuant to any such applications; and

Any assignment in bankruptcy made in respect of the 1825377

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any Receiver in bankruptcy that may be appointed in respect of the 1825377 and shall not be
void or voidable by creditors of the 1825377, nor shall it constitute nor be deemed to be a
settiement, fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or
other reviewable transaction under the Bankruptcy and Insolvency Act (Canada) 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 and 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.

MISCELLANEOUS MATTERS

14.

15.

The Receiver is hereby authorized to make the interim distribution to the Royal Bank of Canada

as described in the Receiver's Third Report.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in the United States 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
orders as to provide such assistance to the Receiver, as an officer of this Court, as may be
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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.

16. 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.

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

J.C.Q.BA.

CAN: 22666319.1
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COURT OF QUEEN'S BENCH ACTION NO.: 1601-10510

ROYAL BANK OF CANADA
V.
MJ’S WATER HAULING CO. LTD., 1825377 ALBERTA LTD., DARREN BISHOP, VANESSA
BISHOP, 1521580 ALBERTA LTD.

SERVICE LIST

COUNSEL TELEPHONE | FAX COUNSEL FOR

NORTON ROSE FULBRIGHT CANADA LLP | 403-267-8222 403-264-5973 RBC
400 37° Ave SW, Suite 3700

Calgary, AB T2P 4H2

ATTENTION: HOWARD A. GORMAN
E:mail
howard.gorman@nortonrosefulbright.com

DLA PIPER (CANADA) LLP 403-294-3590 403-776-8864 The Receiver
1000, 250 - 2 Street S.W.

Calgary, AB T2P 0C1

ATTENTION: G. BRIAN DAVISON, Q.C.
/KAREN FELLOWES

Email: brian.davison@dlapiper.com
karen.fellowes@dlapiper.com

DEPARTMENT OF JUSTICE (403) 299-3985 403) 299-3966 Canada Revenue
510, 606 - 4th Street S.\W.

Calgary, AB T2P 1T1

"ATTENTION: JILL MEDHURST-TIVADAR
Email: jill.medhurst-tivadar@justice.gc.ca

STEINBERG INGIMUNDSON 403-265-2650 403-265-2594 Darren Bishop
4 Industry way SE

Calgary, AB T3S 0A2

ATTENTION: JASON INGIMUNDSON
jason@silaw.ca

darrenhish32@gmail.com

MACPHERSON LESLIE & TYERMAN LLP 403-693-4310 403-470-5913 Vanessa Bishop
1600, 520 - 3rd Ave. S.W.

Calgary, Alberta T2P OR3
ATTENTION: Jonathan J. Bourchier
jbourchier@mit.com
vanessabishop@me.com

NEW WEST LEASING INC & NEW WEST 403 569 4106 403 248 1894
FREIGHTLINER INC..

3444 44th Ave SE

CALGARY, AB T2B3J80
ATTENTION: BERNIE BETKE
bernie. betke@newwssttruck.com
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COUNSEL

TELEPHONE

FAX

COUNSEL FOR

SHAGANAPPI MOTORS (1976) LTD
4720 Crowchild Trail N W

Calgary, AB T3A2N2403
ATTENTION: KIRBY MCRAE
Kirby.McRae@shaganappi.com

403 288 0444

403 286 6730

MCLEAN & KERR LLP

130 Adelaide St. West, Suite 2800
Toronto ON M5H 3P5
ATTENTION: ELAINE M. GRAY
egray@mecleankerr.com

416-369-6627

416-366-8571

Daimler Truck
Financial & Mercedes-
Benz Financial
Services Canada
Corporation

WELLS FARGO EQUIPMENT FINANCE
COMPANY

2550 Victoria Park Ave STE 700
Toronto, ON M2J 5A8

ATTENTION: Bernise Lanteigne
bernise.lanteighe@wellsfargo.com

514-694-9444
Toll free 866-
694-9444 ext 222

514-694-3352

ELEMENT FINANCIAL CORPORATION
4 Robert Speck Parkway, Suite 900
Mississauga, ON L4Z 181

ATTENTION: Gunther Boenisch
gboenisch@elementcorp.com

GUREVITCH BURNHAM

9931 — 106 Avenue

Grande Prairie, AB T8V 1J4
Attention: Tim Burnham
tburnham@grandeprairielaw.ca

780-539-3710

780-532-2788

Cro-North Properties
Inc.

BRANDELL DIESEL INC.

B, 3303 57 Ave SE

Calgary, AB T2C 0B2
ATTENTION: Marisol Mandel
mo@bdicalgary.com

403-271-0101

COURT OF QUEEN’S BENCH
Judicial Center of Grande Prairie
10260 - 99 Street

Grande Prairie, AB T8V 2H4
ATTENTION: RAMONA KENNEDY

780-538-5493

ROCKET LEASING LTD.
4801 46 Avenue
Taber, AB T1G 2A4

403 223 6322

403 223 6377

FIRST TRUCK CENTRE EDMONTON INC,
11313 - 170 Street
Edmonton, AB T56M 3P5

780 413 8800

780 413 8808

KAL TIRE A CORPORATE PARTNERSHIP
5375 - 68TH Avenue SE.
Calgary, AB T2C5A7

KAL TIRE A CORPORATE PARTNERSHIP
1540 Kalamalka Lake Road
VERNON, BC V1T6V2
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COUNSEL

TELEPHONE

FAX

COUNSEL FOR

DUNLOP WESTERN STAR TRUCK CENTRE
LTD.

4110 9 Ave N

Lethbridge, AB T1H 6L9

JOHN DEERE FINANCIAL INC.
1001 Champlain Ave Suite 401
Burlington, ON L7L. 524

XEROX CANADALTD
33 Bloor St. E. 3rd Floor
Toronto, ON M4W3H1

FORD CREDIT CANADA LIMITED
PO Box 2400
Edmonton, AB T5J 5C7

BANK OF NOVA SCOTIA - CALGARY CAU
P.O. Box 1833, Stn. M
Calgary, AB T2P2L8
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