.. GrOiO & Tatsiana Okun

Direct Line: 416-205-4489

. - CO m p an y Email: tokun@groiaco.com

May 11, 2017

VIA EMAIL: Service List (Schedule “A”)

BORDEN LADNER GERVAIS LLP JENSEN SHAWA SOLOMON DUGUID
Attention: Robyn Gurofsky HAWKES LLP

Centennial Place, East Tower Attention: Christa Nicholson

1900, 520 — 3" Ave. SW 800, 304-8" Ave. SW

Calgary, AB T2P OR3 Calgary, AB T2P 1C2

Counsel for the Receiver, Counsel for the Alberta Energy Regulator
Grant Thornton Limited

Dear Counsel:

Re: In the matter of the Receivership of Lexin Resources Ltd.
Court of Queen’s Bench File No. 1701-03460

Enclosed please find a copy of the Civil Notice of Appeal filed by Lexin Resources Ltd. in the
above-referenced matter which is hereby served upon you pursuant to the Alberta Rules of Court.

TO/jr
Enclosure

Groia & Company Professional Corporation B Lawyers
Wildeboer Dellelce Place
365 bay Street, 11" Floor
Toronto, Ontario M5H 2V1
Tel: 416-203-2115 Fox: 416-203-9231
wwWw.groiaco.com




COURT OF APPEAL OF ALBERTA

COURT OF APPEAL FILE NUMBER:

TRIAL COURT FILE NUMBER:

REGISTRY OFFICE:

PLAINTIFF/APPLICANT:

STATUS ON APPEAL:

DEFENDANT/RESPONDENT:

STATUS ON APPEAL:
DOCUMENT:
APPELLANT'S ADDRESS FOR

SERVICE AND CONTACT
INFORMATION:

A e ari
176/ 013 7HC
1701-03460
CALGARY

ALBERTA ENERGY
REGULATOR

RESPONDENT

LEXIN RESOURCE LTD.

APPELLANT

CIVIL NOTICE OF APPEAL

GROIA & COMPANY

Form AP-1

[Rules 1

4.8 and 14.12]

Registrar’s Stamp

5
33_ *i“?%s\)

Professional Corporation & Lawyers

Wildeboer Dellelce Place

365 Bay Street, 11th Floor

Toronto, ON M5H 2V1
Main: (416) 203-2115

Fax: (416) 203-9231

Bonnie Roberts Jones

Direct: (416) 203-4476

Email: briones@groiaco.com

WARNING

To the Respondent: If you do not respond to this appeal as provided for in the Alberta Rules of Court, the

appeal will be decided in your absence and without your input.




1. Particulars of Judgment, Order or Decision Appealed From:
Date pronounced: May 8, 2017
Date entered:
Date served:
Official neutral citation of reasons for decision, if any:
(do not attach copy)  N/A
2. Indicate where the matter originated:
X Court of Queen’s Bench of Alberta
Judicial Centre: Calgary
Justice: The Honourable Justice P. R. Jeffrey
On appeal from a Queen’s Bench Master or Provincial Court Judge:
Yes X No
Official neutral citation of reasons for decision, if any, of the Master or Provincial Court
Judge: (do not attach copy) N/A
3. Details of Permission to Appeal, if required (Rules 14.5 and 14.12(3)(a)).

X Permission not required, or Granted:
4. Portion being appealed (Rule 14.12(2)(c)):
Whole, or

X Only specific parts:

1) The decision granting an increase of the Receiver's borrowings charge from
$200,000 to $1,200,000 with the condition that the Receiver cannot use any
of the funds advanced by the Alberta Energy Regulator (*AER”) to advance
litigation against the AER; and

2) The decision granting the Receiver all of the powers of examination afforded
to a trustee in bankruptcy pursuant to ss. 163-167 of the Bankruptcy and
Insolvency Act, RSC 1985, ¢ B-3, amended and the process through which
these extended examination powers may be exercised with respect to

Michael Smith and other individuals identified at paragraph 90 of the



Receiver's Second Report, dated April 28, 2017 and any other person that

may be affected by the extension of the Receiver's powers.

5. Provide a brief description of the issues:
Justice Jeffrey's decisions on the issues listed above in subsection 4 are
incorrect in fact and law.
6. Provide a brief description of the relief claimed:
An order setting aside these portions of the Order.
7. Is this appeal required to be dealt with as a fast track appeal? (Rule 14.14)
Yes X No
8. Does this appeal involve the custody, access, parenting or support of a child?
(Rule 14.14(2)(b))
Yes X No
9. Will an application be made to expedite this appeal?
Yes X No
10.1s Judicial Dispute Resolution with a view to settlement or crystallization of
issues appropriate? (Rule 14.60)
- Yes XNo
11.Could this matter be decided without oral argument? (Rule 14.32(2))
Yes X No
12.Are there any restricted access orders or statutory provisions that affect the
privacy of this file? (Rules 6.29, 14.12(2)(e),14.83)
Yes X No
13.List respondent(s) or counsel for the respondent(s), with contact information:
Robyn Gurofsky/ Jessica Cameron, counsel to the Receiver, Grant Thornton Limited
Borden Ladner Gervais LLP
1900, 520 3" Ave. S.W.
Calgary, Alberta
T2P OR3 Canada
Direct: 403-232-9774/9715

Fax: 403-266-1395
Email: raurofsky@blg.com / jcameron@blg.com




Keely Cameron/ Patricia Johnson, counsel for the Alberta Energy Regulator
Alberta Energy Regulator

Suite 1000, 250 — 5 Street S.W.

Calgary, Alberta

T2P OR4 Canada

Direct: 403-476-9381

Fax: 403-297-7031

Email: keely.cameron@aer.ca / patricia.johnston@aer.ca

14. Attachments (check as applicable)
Order or judgment under appeal if available (not reasons for decision) (Rule
14.12(3))
Earlier order of Master, etc. (Rule 14.18(1)(c))
Order granting permission to appeal (Rule 14.12(3)(a))
Copy of any restricted access order (Rule 14.12(2)(e))
If any document is not available, it should be appended to the factum, or included

elsewhere in the appeal record.



COURT OF APPEAL FILE
NUMBER:

TRIAL COURT FILE NUMBER:
REGISTRY OFFICE:

PLAINTIFF/APPLICANT:

STATUS ON APPEAL:

DEFENDANT/RESPONDENT:

STATUS ON APPEAL:
DOCUMENT:
APPELLANT’S ADDRESS FOR

SERVICE AND CONTACT
INFORMATION:

APPENDIX “A”

1701-0137AC

1701-03460

CALGARY

ALBERTA ENERGY
REGULATOR

RESPONDENT

LEXIN RESOURCE LTD.

APPELLANT

SERVICE LIST

GROIA & COMPANY
Professional Corporation m Lawyers
Wildeboer Dellelce Place

365 Bay Street, 11th Floor

Toronto, ON M5H 2V1

Main: (416) 203-2115

Fax: (416) 203-9231

Bonnie Roberts Jones
Direct: (416) 203-4476

Email: brjones@groiaco.com



COMPANY

IADDRESS

Summit Acceptance Corp.

Attention: Mark Deering
285028 Frontier Road

Rocky View County, AB TIX 0V9

mdeering@summitfleet.com

MFC Energy Finance Inc./
MFC Bancorp Ltd.

1860 - 400 Burrard Street
Vancouver, BC V6C 3A6

Taga North

Attention: Doreen Brown
2100-308 4 Avenue SW
Calgary, AB T2P 0H7

Doreen.brown@taqa.ca

Marquinn Industries Ltd.

Attention: Harvey Martin
7115 Sparrow Drive
[.educ, AB T9E 7L1

harveymartin@marquinn.com

Baker Hughes Canada Company

Laura Easton

DLA Piper (Canada) LLP
1000-250 2 Street SW
Calgary, AB T2P OC1

Katharine Baily

Katharine.bailey@bakerhughes.com

IAlberta

Her Majesty the Queen in Right of

c/o Service Alberta
Crown Debt Collections,

John E. Brownlee Building
Edmonton, AB T5J 2B3

1100-10830 Jasper Avenue, &h Floor

katherine.powers@gov.ab.ca

Deloitte Management Services LP

Attention: Thomas Gusa
c/o Miller Thomson LLP
2700 Commerce Place

10155 102 Street Edmonton AB T5J 4G8

tgusa@millerthomson.com

No. 66

Municipal District of Ranchlands

PO Box 1060
Nanton, AB TOL IRO

Send to both:

Greg Brkich, C.A.O.
cao@ranchland66.com

Municipal District’s solicitor as well at:
Julie V. Shepherd
jshepherd@mltaikins.com

Vulcan County

Greg Plester
c/o Brownlee LLP

396 11 Ave SW Calgary, AB T2R OC3

gplester@brownleelaw.com

Enerflex Ltd.

10121 Barlow Trail NE
Calgary, AB T3] 3C6

sali@enerflex.com

26

Municipal District of Willow Creek No.

\Attention: Joanne Hannah
26 Highway 520 W
Claresholm, AB TOL OIO

Finance@mdwillowcreek.com

1049597 BC Ltd.

1860-400 Burrard Street
Vancouver BC V6C 3A6




AltaGas Processing Partnership

IAttention: Isla Tejada
1700, 355-4 Avenue SW
Calgary, AB T2P 01

l1sa.tejada-oreilly@altagas.ca

Triple Seven Integrity Management Inc.

Matthew Mowbrey
c/o Warren Sinclair LLP
600-4911 51 Street
Red Deer AB T4N 6V4

mmowbrey@warrensinclair.com

Alberta Treasury Branches

IAttention: Alex Corbett
600-444 7 Avente SW
Calgary, AB T2P OX8

acorbett@atb.com

MFC Acquisition Inc.,
As Administrative Agent

Attention: Samuel Morrow
1000 925 W. Georgia Street
Vancouver, BC V6C 3L2

smorrow@mfcint.com

President
Bonavista Energy Corporation (ASRX)

1500-525 8 Avenue SW
Calgary, AB T2P 1GI

Colin.hennel@bonavistaenergy.com

Caledonian Royalty Corporation (A684)2200-300 5 Avenue SW

Calgary, AB T2P 3C4

David.horn@caledonianrovalty.com
Charles@selbypro.com

President
Canadian Natural Resources Limited
OHE%)

2100-855 2 Street SW
Calgary, AB T2P 418

Orest.kotelko@cnrl.com

President
Coastal Resources Limited (OPR1)

1400-520 5 Avenue SW
Calgary, AB T2P 3R7

rlakhoo@coastal.ab.ca

President
ConocoPhillips Canada Resources Corp.
ASG3)

1600-401 9 Avenue SW
Calgary, AB T2P 2H7

regulatoryaffairsmailbox@conocophillips.com|

President
Crescent Point Energy Corp. (A2]6)

2000-585 8 Avenue SW
Calgary, AB T2P 1G]

regulatory@crescentpointenergv.com

President
Ember Resources Inc. (A1H9)

800-400 3 Avenue SW
Calgary, AB T2P 4H2

tzuorro@emberresources.com




President
Encana Corporation (0026)

500 Centre Street SE
Calgary, AB T2G 1A6

Dawn.cochrane@encana.com

President
Exxon Mobil Canada Ltd. (0057)

Calgary AB T2C 5NI

Ashley.llaycraft@esso.ca

505 Quarry Park Boulevard SE

Ashley.l.laycraft@esso.ca

President
Houston Oil & Gas Ltd. (A74H)

800-903 8 Avenue SW
Calgary, AB T2P OP7

mark@houstonoil.ca

President
Husky Oil Operations Limited (OR46)

707 8 Avenue SW
Calgary, AB T2P 3G7
PO Box 6525 Stn. D

Husky.regulatory@huskyenergy.ca

Penner Interwest Petroleums Ltd.

Ms. Nancy Penner

c/o Parlee McLaws LLP
3400-150 6 Avenue SW
Calgary, AB T2P 3Y7

npenner(@parlee.com

Spoke with Nancy Penner of Interwest Pet.
And she advised on April 28, 2017 that the
wish not to receive any documents unless
asked.

President
Lochwest Resources Ltd. (OMGS)

700 9% Avenue SW, Suite 1900
Calgary, AB T2P 4B3

President
Murphy Canada Exploration Company
OMYT7)

555 4 Avenue SW, Suite 2100
Calgary, AB T2P 3E7

Gaye marshall@murphyoilcorp.com

President
New North Resources Ltd. (OCZ4)

320-700 4 Avenue SW
Calgary, AB T2P 3J4

Pradeep@new-north.com

President
Omers Energy Inc. (AO8SE)

3000-520 3 Avenue SW
Calgary, AB T2P OR3

Jessica.gregorash(@omersenergy.com

Mr. Paul Bothwell
Pengrowth Energy Corporation (ASR3J)

2100-222 3 Avenue SW
Calgary, AB T2P OB4

Paul.bothwell@pengrowth.com




President
Penn West Petroleum Ltd. (OBP8)

regulatory@pennwest.com

President
ConocoPhillips Canada Resources Corp.

Formerly Phillips Petroleum Canada
Ltd. (0945)

1600-401 9 Avenue SW
Calgary, AB T2P 2H7

Attention: Sally (Executive Assistant)

Sally.rotlisberger@conocophillips.com

President
Pine Cliff Energy Ltd. (A1GR)

850-1015 4 Street SW
Calgary, AB T2R 1J4

tmeneill@pinecliffenergy.com
hisidoro@pinecliffenergy.com

R.W. Berry Canada, Inc.

Pat Maguire

c/o Bennett Jones LLP
840 7 Avenue SW, 1255
Calgary, AB T2P 3G2

President
Sanling Energy Ltd. (A7TAZ)

1700-250 2 Street SW
Calgary, AB T2P OCI

K ate.ramage@sanlingenergy.com
Stuart. widmer@sanlingenergy.com

President
Prospex Resources Ltd. (A120)

c/o Paramount Resources Ltd. (04W4)
4700-888 3 Street SW
Calgary, AB T2P 5C5

President
Signalta Resources Limited (OR89)

700-840 6 Avenue SW
Calgary, AB T2P 3E5

\Angela.meister@signalta.com

IAngela.meister@signalta.com

President
Southern Pacific Energy Ltd. (ASA6)

Rick Osuna
550 6 Avenue SW, 430
Calgary, AB T2P 052

rick.f.osuna@ca.owc.com

President
Stockwork Properties Ltd. (OEN3)

501-888 4 Avenue SW
Calgary AB T2P OV2

dmdixon@telus.net

President
Sutton Energy Ltd. (OM9E)

450-736 8 Avenue SW
Calgary, AB T2P 1H4

B _gough@shaw.ca

Michael Bolianatz
TAQA North Ltd. (A2TG)

2100-308 4 Avenue SW
Calgary, AB T2P OH7

regulatoryaffairs@taqa.ca

President
Tamarack Valley Energy Ltd. (A04N)

600-425 1 Street SW
Calgary, AB T2P 3L8

Deb.kniss@tamarackvalley.ca




President
Trident Exploration (Alberta) Corp.
(A663)

1000-444 7 Avenue SW
Calgary, AB T2P OX8

phawke@tridentexploration.ca

President
Westhill Petroleum Ltd. (OEX2)

260-435 4 Avenue SW
Calgary, AB T2P 3A8

President
Zargon Oil & Gas Ltd. (OMP9)

700-333 5 Avenue SW
Calgary, AB T2P 3B6

rdoetzel@zargon.ca

Dauntless Energy Inc. (A6H3)

Calgary, AB T2P IT]

President 1650-801 6, Avenue SW 6058931 operations@questerre.com
6058931 Canada Inc. Calgary, AB T2P 3W2
President 1410-606 4 Street SW

President
Freehold Royalty Trust

400-144 4 Avenue SW
Calgary, AB T2P 3N4

reception@rife.com

President
Bounty Developments Ltd. (OHP8)

1250-340 12 Avenue SW
Calgary, AB T2R IL5

Kelly@bountydev.com

President
The Paddon Hughes Development Co.
Ltd. (OD74)

940-1122 4 Street SW
Calgary, AB T2R IMI

waldyk@paddonhughes.com

President
Bearspaw Petroleum Ltd. (ONL1)

5309-333 96 Avenue NE
Calgary, AB T3K OS3

gschermers@bearspawpet.com

President
Canadian Freehold Consulting (1991)
Ltd.

Ron Radies
47 Edgehill Crescent NW
Calgary, AB T3A 2X5

cndfree@telusplanet.net

President
Chessor Holdings Ltd.

460 30 Ave Avenue NW
Calgary, AB T2M 2N4

Greg Chessor — on April 28, 2017, doesn’t
want to receive documents in this matter as
they sold and wish to be removed, as he was
just an investor (5%) in the well.

President
Copper Creek Gold Corp.

710 750 West Pender Street
Vancouver, BC V6C 2T7

Spoke with Stan Loh on April 28, 2017, he
doesn’t want to receive any documents
pertaining to this matter.




President
Country Rock Resources Ltd. (A2BY)

79 Windmill Way
Calgary AB T3Z 1HS5

President
Direct Energy Marketing Limited (ORC3)

PO Box 4335 Stn C
Calgary AB T2T 4K3

catherine.hiscocks@centrica.com

President
Long Term Asset Management Inc. (A6JF)

925 Veterans Boulevard NW
Airdrie, AB T4A 2G6

maugust@ltam.ca

President
Newbert Petroleum Engineering Ltd. (OZ8W)

R840 6 Ave Sw 300
Calgary, AB
T2P 3E5

President
Scotia Oils Limited (ODK9)

1164-7620 Elbow Drive SW,
Calgary, AB T2V 1K2

President
Roseland Development Ltd. (OM21)

602 25 Avenue SW
Calgary, AB T2S OL6

President
Westhill Resources Limited (OT49)

300 5 Richard Way SW
Calgary, AB T3E 7M8

writd@telus.net

President
264646 Alberta Ltd.

4943 50 Street, 4th Floor
Red Deer AB T4N 1Y

Christa Nicholson The Alberta Energy Regulator

c/0 JSS Barristers & Solicitors
304 — 8 Avenue SW, Suite 800
Calgary, Alberta T2P 1C2

Attention: Christa Nicholson

Counsel for Alberta Energy
Regulator

nicholsonc@jssbarristers.ca

Bennett Jones

4500 Bankers Hall East
855 2nd Street SW
Calgary, AB T2P 4K7

Brad Gilmour
Laura Gill

Counsel for the Orphan
Well Association

P. 403 298 3382 Gilmourb@bennettjones.com

Gilll@bennettjones.com

Greg Plester Brownlee LLP
Counsel for Vulcan

County

P. 403-260-1475
F. 403-232-8408

gplester@brownleelaw.com

Sean Fairhurst MLT Aikins LLP

P. 403-693-4307 sfairhurst@mltaikins.com




Richard N. Billington, Q.C.

Counsel for Young
EnergyServe Inc.

Billington Barristers

1910 Elveden House
717-7 Avenue SW Calgary
AB T2P OZ3

P. 403-930-4101 (main)
F.403-930-4110

rbillington@billingtonbarristers.com

John P. Gruber

Counsel for Bearspaw
Petroleum

MLT Aikins LLP
1600~ 520 3 Avenue SW
Calgary AB T2P OR3

403-542-0705

jgruber@mltaikins.com

Raymond Lee and
Lori Williams

Counsel for Indian Oil and
Gas

Department of Justice
Canada

ICounsel Prairie Region
601-606 4 Street SW Calgary,
AB T2P 1Tl

403-299-3984
Fax 403-299-3507

Raymond.lee@justice.gc.ca
Lori.williams@iustice.gc.ca

Michael B. Niven, Q.C. and
Hema Ahuja

" ICounsel for

I .andowners: Section 23
Developments Ltd. and
'Alexander Soutzo

Carscallen LLP
1500 - 407 2 Street SW Calgary
AB T2P 2Y3

403-298-8464
F. 403-262-2952

niven@carscallen.com
Ahuja@carscallen.com

Doug Nishimura
Counsel for Compass
Compression Services Ltd.

Field Law LLP
400-444 7 Ave. S.W. Calgary
ABT2P OX8

403 260 8548

dnishimura@fieldlaw.com

Michael Costello

Michael.Costello@ca.gt.com

Chris Simard

Counsel for Exxon

Bennett Jones
4500 Bankers Hall East
855 2nd Street SW

T. 403 298 4492

simardc@bennettjones.com

iCounsel for 1049597 BC
Ltd.

130 Adelaide Street West, Suite|
2400
Totonto, ON M5H 3P5

416 360 2632

Mobil Calgary, AB T2P 4K7
Jeff Davidson ICNRL Jeff.davidson@cnrl.com
Angus T. McKinnon Lerners LLP amckinnon@lerners.ca

Sarah Gregory

BC Oil & Gas
Commission

BC Oiland Gas
Commission

PO Box 9331 Stn Prov
Govt,

Sara.Gregory@bcoge.ca




Karen Fellowes

Counsel for MNP,
Trustee in Bankruptcy

DLA Piper (Canada) LLP

Karen.fellowes@dlapiper.com

Jacqueline Chow

Counsel for Tamarack
Valley Energy Ltd.

Cassels Brock LLP

1250 Millennium Tower
440 ~2nd Avenue SW
Calgary AB_T2P SE9

P. 403-351-2932

jchow@casselsbrock.com

Glenn C. Blackett

Counsel for various land
OwWners

Carscallen LLP
1500-407 2 Street SW
Calgary AB T2P 2Ye

P. 403-298-8474

Blackett@Carscallen.com

Patricia Johnston
Keely Cameron

Counsel for the AER

Alberta Energy Regulator
1000-250 5 Street SW
Calgary AB

T2P OR4

403-476-9381
Fax 403-297-7031

Patricia johnston@aer.ca
Keely.cameron@aer.ca

Bill Hagel

hagelb@shaw.ca

David Girard

MLT Aikins LLP
1600, 520 3rd Avenue SW
Calgary, Alberta T2P OR3

(403) 693-4348

Dgirard@mltaikins.com

PrairieSky Royalty Ltd.

Matthew McMahon

1700, 350~7 Avenue SW
Calgary, AB T2P 3N9

(587) 293-4099

matthew.mcmahon@prairiesky.com

Glen Hickerson

Counsel for Stan

Wilson Laycraft
1601, 333 11th Avenue SW
Calgary AB T2R 1L9

(403) 441-2258

ghickerson@wilcraft.com

Schieck
Michael A. Thackray, McMillan (250)589-4710 Michael. Thackray@mecmillan.com
Q.C. 1700, 421 7 Avenue SW

Counsel for HESC
Energy Corporation

Calgary, AB T2P 4K9

Maggie Rettie

mrettie@platinum.ca

brettie@platinum.ca

Kaila Eadie

eadiek@jssbarristers.ca

Dale Percy

Dale.Percy@prairieshy.com

Robyn Gurofsky

RGurofsky@blg.com

David Girard

dgirard@mltaikins.com

\Andrew Basi

|Andrew.basi@ca.gt.com

J. Cameron

jcameron@blg.com




