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NOTICE TO RESPONDENTS: See Service List, Schedule “A” to this Application

This application is made against you. You are a respondent.

You have the right to state your side of this matter before the master/judge.

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

Date April 4, 2017
Time 10:00 a.m.
Where Calgary Courts Centre, 601-5" Street SW, Calgary AB

Before Whom The Honourable Justice A.D. Macleod

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



Remedy claimed or sought:

1. Grant Thornton Limited, in its capacity as the court-appointed receiver (“Receiver”) of Lexin
Resources Ltd. (“Lexin”), seeks the advice and directions of this Court regarding the Receiver’s
immediate access to Lexin Records and information to address urgent health and safety concerns,

including an Order for the following relief:

(a) Declaring service of this Application good and sufficient, and abridging the time for
notice of this Application to the time actually given, if necessary;

(b) Approving the Document Review Protocol established between the Receiver and the
Orphan Well Association (“OWA”), attached to the First Report of the Receiver, dated
March 30, 2017 (the “First Report”) as Appendix “4” (the “OWA Protocol”);

(c) Approving the Document Review Protocol established between the Receiver and the
Alberta Energy Regulator (“AER”), attached to the First Report as Appendix “5” (the
“AER Protocol”); and

(d) Authorizing and directing the Receiver to immediately review any and all Lexin Records
in accordance with each of the OWA Protocol and the AER Protocol, notwithstanding
any claims of privilege which have been asserted on behalf of Lexin.

Grounds for making this application:
Background

2. On March 20, 2017, this Court granted the Alberta Energy Regulator’s (“AER”) application to
petition Lexin into receivership (the “Receivership Order”). All capitalized terms but not

otherwise defined herein shall have the meaning given to them in the Receivership Order.

3. The Receivership Order appointed the Receiver over all of Lexin’s Property, but provided that,
while the Receiver may take possession and exercise control over the Property, the Receiver is
not required to take possession or exercise physical control over any of Lexin oil or gas wells,

pipelines, facilities or sites regulated by the AER (the “Sites and Abandoned Sites”).

4. Since its appointment the Receiver has been attempting to gain access to Lexin’s Records. These

attempts have included, but are not limited to:

(a) Writing to Lexin’s former landlords requesting access to two former leased premises
occupied by Lexin to retrieve Records and Property;

(b) Writing to Lexin’s counsel, Groia & Company (“Groia”) to, amongst other things:



(1) Request delivery of all Lexin Records to the Receiver that are in the possession
of Lexin, Mr. Michael Smith, Lexin’s director, Groia, or any other party they are
aware of;,

(i1) Request delivery of all litigation files pertaining to Lexin; and

(iii)  Advise of the Receiver’s intention to attend at the Mazeppa Gas Processing Plant
(“Mazeppa”), the Gladys Field Office (“Gladys”), and the Brant Field Office
(“Brant”) to retrieve Lexin’s Records;

(©) Writing to Sanghra Moller LLP, requesting delivery of Lexin’s minute books and
corporate records; and

(d) Writing to the AER requesting delivery of the Lexin servers which the AER has in its
possession.

In response to the Receiver’s request to access Lexin’s Records, Groia has advised the Receiver

that Lexin asserts privilege over its Records. Groia has proposed that a document review protocol

be put in place with respect to the Receiver’s obtaining Lexin’s Records, whereby all Records are

to be delivered to Groia, Groia will review the Records and determine which Records are subject

to privilege, and then deliver the non-privileged Records to the Receiver.

On March 28, 2017, through its counsel, the Receiver advised Groia that pursuant to paragraph
3(c) of the Receivership Order, the Receiver would be taking possession of and relocating the
Records in order to preserve and protect the Records. The Receiver acknowledged Groia’s advice

that Lexin has not waived privilege over the Records.

Records Are Necessary for Health & Safety Reasons

7.

Lexin’s Records contain information regarding its oil and gas sites, some of which are sour gas
facilities and which have existing and potential health and safety issues which require immediate
attention by the parties with the care and custody of Lexin’s sites, being the Orphan Well
Association (the “OWA™) and other working interest participants (“WIPs”).

The OWA and the WIPs urgently require access to Lexin’s Records tbo review and ensure Lexin
has appropriate emergency response plans (“ERPs”) in place and to obtain information regarding
Lexin’s emergency response zone (“ERZ”), which should contain contact particulars for all
persons located in the ERZ who would need to be notified in the event of an emergency with one

of Lexin’s oil and gas sites, which include sour gas wells within the City limits of Calgary.



9. The information required by the OWA and WIPs includes, but is not limited to information
regarding Lexin’s: well, facility and pipeline files, ERPs, and ERZs (collectively the

“Emergency Records”). The Emergency Records do not constitute privileged information.

10. Further, the Receiver understands that some of the Emergency Records are contained on Lexin
servers which are in the possession of the AER, as a result of a seizure performed by the AER.
The AER has advised the Receiver that it is unable to relinquish the servers to the Receiver due to

the privilege assertions made by Groia on behalf of Lexin.

11. The Receiver has developed the OWA Protocol in conjunction with the OWA in order to
immediately provide the OWA with the Emergency Records to ensure safe care and custody of

Lexin’s oil and gas facilities, which include sour gas wells within the City limits of Calgary.

12. The Receiver has developed the AER Protocol in consultation with the AER in order to obtain
access to the records seized by the AER in light of the privilege claims made by Groia on behalf

of Lexin.

13. The approval of each of the OWA Protocol and the AER Protocol is necessary to urgently address
the health and safety concerns regarding Lexin’s oil and gas sites, which include sour gas wells

within the City limits of Calgary.
14. Such further and other relief as counsel may advise and this Honourable Court permit.
Material or evidence to be relied on:
15. The First Report of the Receiver, dated March 30, 2017.
16. The pleadings previously filed in these proceedings.
17. Such further and other evidence as counsel may advise and this Honourable Court permit.
Applicable rules:

18. Alberta Rules of Court, AR124/2010, and in particular, Rules 1.3, 3.75, 6.3, 6.4, 11.27, 11.29 and
13.5.

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

20. Such further and other rules as counsel may advise and this Honourable Court permit.



Applicable Acts and regulations:

21. Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, as amended, and in particular Part XI thereof.
22. Judicature Act, RSA 2000, c J-2, and in particular ss 5(3)(e) and (i), 8.

Any irregularity complained of or objection relied on:

23. None.

How the application is proposed to be heard or considered:

24, In person before the Honourable Justice A.D. Macleod, with some or all of the parties present.

WARNING

If you do not come to Court either in person or by your lawyer, the Court may give the applicant(s) what
they want in your absence. You will be bound by any order that the Court makes. If you want to take part
in this application, you or your lawyer must attend in Court on the date and at the time shown at the
beginning of the form. If you intend to give evidence in response to the application, you must reply by
filing an affidavit or other evidence with the Court and serving a copy of that affidavit or other evidence
on the applicant(s) a reasonable time before the application is to be heard or considered.
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Summit Acceptance Corp.

4620 Blackfoot Trail SE
Calgary AB T2G 4G2

MFC Energy Finance Inc. 1860 - 400 Burrard Street
Vancouver BC V6C 3A6
Taqga North 2100-308 4 Avenue SW

Calgary AB T2P OH7

Marquinn Industries Ltd.

7115 Sparrow Drive
Leduc AB T9E 7L1

Baker Hughes Canada Company

c/o DLA Piper (Canada) LLP
1000-250 2 Street SW
Calgary AB T2P 0C1

Her Majesty the Queen in Right of Alberta

c/o Service Alberta

Crown Debt Collections
8" Floor

John E. Brownlee Building
Edmonton AB T5J 3W7

Deloitte Management Services LP

Tom Gusa

c/o Miller Thomson LLP
2700 Commerce Place
10155 102 Street
Edmonton AB T5J 3W7
tgusa@millerthomson.com

Municipal District of Ranchlands No. 66

PO Box 1060
Nanton AB TOL 1RO

Vulcan County

Greg Plester

¢/o Brownlee LLP

396 11 Ave SW

Calgary, AB T2R 0C3
gplester@brownleeclaw.com

Enerflex Ltd.

10121 Barlow Trail NE
Calgary AB T3J 3C6

Municipal District of Willow Creek No. 26

26 Highway 520 W
Claresholm AB TOL 0T0

1049597 BC Ltd.

1860-400 Burrard Street
Vancouver BC V6C 3A6

AltaGas Processing Partnership

1700, 355 — 4 Avenue SW
Calgary AB T2P 0J1

Taqga North

2100-308 4 Avenue SW
Calgary AB T2P OH7

Triple Seven Integrity Management Inc.

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

Alberta Treasury Branches

Alex Corbett

600-444 7 Avenue SW
Calgary, AB T2P 0X8
acorbett@atb.com

MFC Acquisition Inc., As Administrative Agent

1000 925 W. Georgia Street
Vancouver BC V6C 31.2

MFC Industrial Ld.

1620 400 Burrard Street
Vancouver BC V6C 3A6

Summit Acceptance Corp

4620 Blackfoot Trail SE
Calgary AB T2G 4G2

Lexin Resources Ltd. (0CW8)
300-404 6 Avenue SW

(Galgasy AB T2P OR9

Joe Groia, Bonnie Jones, Tatsiana Okun

jgroia@groiaco.com

brjones@groiaco.com
tokun@groiaco.com




Adeco Exploration Company Ltd. (0ZA0)
c/o Bennett Jones LLPL

4500-855 2 Street SW

Calgary AB T2P 4K7

President

Bonavista Energy Corporation (ASRX)
1500-525 8 Avenue SW

Calgary AB T2P 1G1

’ Colin.hennel@bonavistaenergy.com

Caledonian Royalty Corporation (A684)
2200-300 5 Avenue SW
Calgary AB T2P 3C4

Charles Selby

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

President

Canadian Natural Resources Limited (OHE9)
2100-855 2 Street SW

Calgary AB T2P 4J8

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. (A5G3)
1600-401 9 Avenue SW

Calgary AB T2P 2H7

regulatoryaffairsmailbox@conocophillips.com

President

Crescent Point Energy Corp. (A2J6)
2000-585 8 Avenue SW

Calgary AB T2P 1G1

re;.{ulatory@crescentpointenergy.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

Box 2850

Calgary AB T2P 2S5

Dawn.cochrane@encana.com

President

Exxon Mobil Canada Ltd. (0057)
PO Box 2480 Stn M

Calgary AB T2P 3M9

Ashley.l.laycraft@esso.ca

President

Houston Oil & Gas Ltd. (A74H)
800-903 8 Avenue SW

Calgary AB T2P 0P7

mark@houstonoil.ca
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President

Husky Oil Operations Limited (0R46)
707 8 Avenue SW

PO Box 6525 Stn D

Calgary AB T2P 3G7

Husky.regulatory@huskyenergy.ca

Ms. Nancy Penner
Interwest Petroleums Ltd.
c/o Parlee McLaws LLP
3400-150 6 Avenue SW
Calgary AB T2P 3Y7

President

Lochwest Resources Ltd. (0MG8)
1820-715 5 Avenue SW

Calgary AB T2P 2X6

President

Murphy Canada Exploration Company (0MY7)
1700-555 4 Avenue SW

Calgary AB T2P 3Y3

Gaye marshall@murphyoilcorp.com

President

New North Resources Ltd. (0CZ4)
320-700 4 Avenue SW

Calgary AB T2P 3J4

Pradeep@new-north.com

President

Omers Energy Inc. (AO8E)
3000-520 3 Avenue SW
Calgary AB T2P OR3

Jessica.gregorash(@omersenergy.com

Mr. Paul Bothwell

Pengrowth Energy Corporation (ASRS5)
2100-222 3 Avenue SW

Calgary AB T2P 0B4

Paul.bothwell@pengrowth.com

President

Penn West Petroleum Ltd. (0BPS)
200-207 9 Avenue SW

Calgary AB T2P 1K3

regulatory@pennwest.com

President

Phillips Petroleum Canada Ltd. (0945)
1600-401 9 Avenue SW

Calgary AB T2P 2H7

President

Pine CIliff Energy Ltd. (A1GR)
850-1015 4 Street SW

Calgary AB T2R 1J4

tmeneill@pinecliffenergy.com
hisidoro@pinecliffenergy.com

Pat Maguire
R.W. Berry Canada, Inc.
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¢/o Bennett Jones LLP
4500-855 2 Street SW
Calgary AB T2P 3K7

President

SanLing Energy Ltd. (A7AZ)
1700-250 2 Street SW
Calgary AB T2P 0Cl

Kate.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 (0R89)
700-840 6 Avenue SW

Calgary AB T2P 3ES

Angela.meister(@signalta.com

President

Southern Pacific Energy Ltd. (ASA6)
1700-205 5 Avenue SW

Calgary AB T2P 2V7

Rick Osuna

c/o PricewaterhouseCoopers Inc. in its capacity as Court
appointed Receiver of Southern Pacific Energy Ltd. and not in
its personal capacity

rick.f.osuna@ca.pwec.com

President

Stockwork Properties Ltd. (OEN3)
501-888 4 Avenue SW

Calgary AB T2P 0V2

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 0X8

phawke@tridentexploration.ca

President

Westhill Petroleum Ltd. (0EX2)
260-435 4 Avenue SW

Calgary AB T2P 3A8
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President

Zargon Oil & Gas Ltd. (OMP9)
700-333 S Avenue SW
Calgary AB T2P 3B6

rdoetzel@zargon.ca

President

6058931 Canada Inc.
1650-801 6 Avenue SW
Calgary AB T2P 3W2

6058931 operations(@questerre.com

President

0989 Resource Partnership

c/o Lexin Resources Ltd. (0CW8)
300-404 6 Avenue SW

Calgary AB T2P OR9

jgroia(@groiaco.com

brjones@groiaco.com
tokun@groiaco.com

President

Dauntless Energy Inc. (A6H3)
1410-606 4 Street SW
Calgary AB T2P IT1

President

Freehold Royalty Trust
400-144 4 Avenue SW
Calgary AB T2P 3N4

President

Bounty Developments Ltd. (OHP8)
1250-340 12 Avenue SW

Calgary AB T2R 1L5

Kelly@bountydev.com

President

The Paddon Hughes Development Co. Ltd. (0D74)
940-1122 4 Street SW

Calgary AB T2R 1M1

waldvk@paddonhughes.com

President

Bearspaw Petroleum Ltd. (ONL1)
5309-333 96 Avenue NE
Calgary AB T3K 0S3

gschermers@bearspawpet.com

President

Canadian Freehold Consulting (1991) Ltd.
47 Edgehill Crescent NW

Calgary AB T3A 2X5

President

Chessor Holdings Ltd.
460 30 Ave Avenue NW
Calgary AB T2M 2N4

President

Copper Creek Gold Corp.
710 750 West Pender Street
Vancouver BC V6C 2T7
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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. (0Z8W)
Box 528

Crossfield AB TOM 0S0O

President

Scotia Oils Limited (0DK9)
1164-7620 Elbow Drive SW
Calgary AB T2V 1K2

President

Roseland Development Ltd. (0M21)
602 25 Avenue SW

Calgary AB T2S 0L6

President

Westhill Resources Limited (0T49)
300 5 Richard Way SW

Calgary AB T3E 7M8

wrltd@telus.net

President

264646 Alberta Ltd.
4th Floor

4943 50 Street

Red Deer AB T4N 1Y1

Joseph Groia
Bonnie Roberts Jones
Tatsiana Okun

Groia & Company
365 Bay Street, 11" Floor
Toronto ON MSH 2V1

Counsel for Lexin
Resources Inc.

P. 1-416-203-4476
Fax: 416-203-9231

jgroia@groiaco.com

brjones@groiaco.com

tokun@groiaco.com

Bennett Jones

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

Brad Gilmour
Laura Gill

Counsel for the Orphan
Well Association

P. 403 298 3382 Gilmourb@bennettiones.com

Gillll@bennettiones.com

Greg Plester Brownlee LLP

P. 403-260-1475

gplester@brownleelaw.com
F. 403-232-8408 \
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Counsel for Vulcan
County

Sean Fairhurst

Counsel for Municipal
District of Foothills

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

P. 403-693-4307
F. 403-508-4349

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 0Z3

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

rbillington@billingtonbarristers.com

Matthew T. Mowbrey

Counsel for Triple Seven
Integrity Management
Inc.

Warren Sinclair LLP
600-4911 51 Street
Red Deer AB T4N 6V4

mmowbrey@warrensinclair.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

Bradley Squib

Lexin Resources Ltd.

Stikeman Elliott LLP
4300 Bankers Hall West
888 3 Street West
Calgary AB T2P 5C5

bsquibb@stikeman.com

Raymond Lee and
Lori Williams

Counsel for Indian Oil
and Gas

Department of Justice
Canada

Counsel Prairie Region
601-606 4 Street SW
Calgary, AB T2P IT1

403-299-3984
Fax 403-299-3507

Raymond.lee@justice.gc.ca

Lori.williams@justice.gc.ca

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

Counsel for
Landowners: 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 0X8

403 260 8548

dnishimura@fieldlaw.com

Chris Simard

Counsel for Exxon

Bennett Jones
4500 Bankers Hall East
855 2" Street SW

T. 403 298 4492

simardc(@bennettjones.com

Mobil Calgary, AB T2P 4K7
Jeff Davidson CNRL Jeff.davidson@ecnrl.com
Angus T. McKinnon Lerners LLP 416 360 2632 amckinnon@]lerners.ca

Counsel for 1049597 BC
Ltd.

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

{01441112 v1}




Sarah Gregory

BC Oil & Gas
Commission

BC Oil and Gas
Commission

PO Box 9331 Stn Prov
Govt,

Victoria, B.C., V8W 9N3
Attention: Sara Gregory

Sara.Gregory(@bcogc.ca

Karen Fellowes

Counsel for MNP,
Trustee in Bankruptcy
for LR Processing

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
owners

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

P. 403-298-8474

Blackett@Carscallen.com

Patricia Johnston
Keely Cameron

Alberta Energy Regulator
1000-250 5 Street SW

403-476-9381
Fax 403-297-7031

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

Calgary AB
Counsel for the AER T2P OR4
Bill Hagel hagelb@shaw.ca
David Girard MLT Aikins LLP (403) 693-4348 dgirard@mltaikins.com
1600, 520 3rd Avenue SW
Calgary, Alberta T2P OR3
PrairieSky Royalty Ltd. 1700, 350 — 7 Avenue SW | (587) 293-4099 matthew.mcmahon@prairiesky.com
Calgary, AB T2P 3N9
Matthew McMahon
Glen Hickerson Wilson Laycraft (403) 441-2258 ghickerson@wilcraft.com

Counsel for Stan

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

Schieck

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

Counsel for HESC Calgary, AB T2P 4K9

Energy Corporation

Maggie Rettie

mrettie@platinum.ca
brettie(@platinum.ca
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