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WORLDWIDE PATENT ASSIGNMENT

This PATENT ASSICGNMENT ("Assigmment”) dated as of June 10, 2018 {the "Effective
Bate” by and between MILLENNIUM STIMULATION SERVICES LTD., by and through #s court appointed
receiver and manager, KPMG Inc., in its capacity as court appointed recaiver and manager of the assets,
properties and undertaking of Millennium Stimulation Services inc., and not in its personal or comporate
capacily {("Assignor”), and having its principal place of business at Bow Valley Squars i, 205 8th Avenue
SW, Suite 3100, Calgary, Alberta, Canada T2P 4B8 and HALLIBURTON ENERGY SERVICES, INC. and
having its principal place of business at 3000 North Sam Houston Phwy E., Houston, Texas, United
States of America 77032 ("Assignee”).

WITHNESSETH

WHEREAS Assignor and Assignes have enlered inlo an Asset Purchase and Sale
Agreement daled June 3, 2018 (hereinafter the "PBA"), pursuant lo which Assignor has agresd fo ssll,
and Assignes has agreed {o purchass, cerlain Assets (as defined in the PSA) of Assignor, including,
without limitation, the patents, patent applications and provisional patent applications identified and set
forth on Schedule A attached hereto {(such patents, patent applications and provisional patent
applications collectively referred to as the "Assigned Patenis™); and

WHEREAS, pursuant to the PSA, Assignor wishes o assign to Assignee, and Assignee
wishes to acquire from Assignor, ali of its worldwide right, fitle and inferest in and to the Assigned
Patents.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and
agreements contained in this Assignment and in the PSA, and for other good and valuable considaration
the receipt and sufficiency of which are hereby acknowledged, the parties hersby agree as follows:

1. Assignment. Pursuant to and subjact o the terms and conditions of the PSA, Assignor
hareby assigns {o Assignse, and Assignee hereby accepts, all of the right, title, and interest throughowt
the world in and to the Assigned Patents, any inventions and improvements claimed or disclosed therein,
and any and all letters pateni, certificates of invention, design regisirations and utility modeis which may
ba grantad thersfor in the Uniled Siates, its terriiorial possassions, Canada, Europe, Australia, Mexce,
China and Eurasia and all other foreign countries and regions, and in and o any and all relssues,
resxaminations, divisions, continuations, continuations-in-part, substitutes, sxtensions thereof, and all
other applications relating thereto which shall be filed by Assignee or its assignees in the Uniled Stales,
its territorial possessions, Canada, Europs, Australia, Mexico, China and Eurasia and all other foreign
countries and regions, for Assignee's own use and enjoyment, and for the use and enjoyment of
Assignee’s successors and assigns, as fully and entiraly as the same would have been held and enjoyed
by Assignor if this Assignment had not been made, together with, (A} the right, if any, o register or apply
in all countries and regions in Assignes’s names for patents, utility models, design registrations and like
rights of exclusion and for inventors' certificates for sald inventions and improvements; (B} the right to
prosecute, maintain and defend the Assigned Palenis before any public or private agency, office or
registrar including by filing reissues, resxaminations, divisions, continuations, continuations-in-part,
substitutes, extensions and all other applications relating o the Assigned Patents; (C} the right, if any, to
claim priority based on the filing dates of any of the Assigned Patents under the International Convention
for the Protection of industrial Property, the Patent Cooperation Treaty, the European Patent Convantion,
the Paris Convention, and all other treaties of fike purposes; and (D) the right o sus and recover
damages or other compensation for past, present or future infringaments thereof, the right to sus and
obtain equitable relief, including injunctive relfief, in respect of such infringements, and the right to fully
and entirely stand in the place of Assignor in all matters related thersto.
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2. Cooperation. At Assignee's cost, Assignor shall use reasonable efforts to take actions
and execute and deliver documents that Assignes may reascnably request to effect the terms of this
Assignment and to perfect Assignee's title in and to the Assigned Palenis assigned to it hereunder.

3. Resordation. Assignee shall be solely responsible for all actions and ali costs
whatsoever, including but not limited to taxes, attorneys’ fees and patent office fees in any jurisdiction,
associated with the perfection of Assignee's right, title, and interest in and to the Assigned Patents and
recordation and/or registration of this Assignment or any other document evidencing the assignment to
Assignes of the Assigned Patents. Assignor hereby authorizes the Commissionsr of Patenis and
Trademarks in the United Stale Patent and Trademark Office, the Commissioner of Patenis in the
Canadian Intellectual Property Office and the corresponding entities or agencies in any applicable foreign
countries or multinational authorities, including the World Intellectual Property Organization, the European
Patent Office, IP Australia, the State intellectual Property Office of the People's Republic of China, the
Mexican institute of industrial Property and the Eurasian Patent Organization, to record Assignes as the
assignee and owner of the Assigned Patents and to deliver io Assignes, and to Assignee’s attorneys,
agents, successors or assigns, ali official documents and communications as may be warranted by this
Assignment,

4. Governing Law. This Assignment shall be governed by the governing law and venue
provisions in the Province of Alberta, Canada.

&, Authority of Assignor. Assignor is the receiver and manager of the assets, properties and
undertaking of Millennium Stimulation Services Inc., and has bsen duly appointed by the Court of
Queen’s Bench of the Province of Alberta to convey o the Assignse the rights granted herein. Altached
as Schedule B hereto is a copy of the applicable Recelvership Order granted by the Court of Queen's
Bench of the Province of Alberia on March 24, 2018 and attached as Schedule C hereto is a copy of the
applicable Sale and Vesting Order granted by the Court of Queen's Bench of the Province of Alberia on
June 8, 2016

8. General Provisions. This Assignment is intended to effect the assignment of the Assigned
Patents to Assignee as described in the PSA. To the extent of any conflict or inconsistency between the
terms and conditions of this Assignment and the PBA, the PSA shall prevail and govern the rights and
cbligations of the parties hersto and the scope of assignment of the Assigned Patents. This Assignment
may be executed in any number of counterparts, each of which shall be deemed to be an original, and all
of which together shall constitute one and the same instrument. Delivery of an executed counterpart of a
signature page to this Assignment by facsimile or electronic mail shall be as effective as delivery of a
manually executed counterpart of this Assignment. This Assignment, along with its Schedule and the PSA
and its Schedules, constitutes the entire understanding and agreemant of the parties hereto with respsct
to the subject matter hereof and supersedes all prior and conlemporanecus agreements of
understandings, inducements or conditions, express or implied, written or oral, between and among the
paries with respect hereto. This Assignment may not be supplemented, altered, or modified in any
manner except by a writing signed by all parties hereto. The failure of any party to enforce any terms or
provisions of this Assignment shall not waive any of its rights under such terms or provisions. This
Assignment is binding upon and inures to the benefit of the parties hereto and their respective successors
and assigns.

[Remainder of this page intentionally left blank]
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N WITNESS WHEREQF, Assignor and Assignee have caused this instrument to be executed
by thelr respective duly authorized representative as of the Effective Date.

MILLENNIUM STIMULATION SERVICES LTD., by and
through its court appoinied raceiver and manager, KPMG
inc., in its capacily as courl appointed receiver and
manager of the assets, properties and undertaking of
Millennium Stimulation Serviges Inc., and not in s

Senitif Vice-President

BEFORE ME this 10" day of June, 2016, personally appeared Neil Honess, who
acknowledged fo me that he signed the above Assignment of his own free will and for the purposes
therein set forth.

S .
SO LR
: .

2 §
7

Notary Public, in and for the Provinbe%gﬁ : BQURQUE
- ngﬁai@r and Sollcttor

HALLIBURTON ENERGY SERVICES, INC.

By

Richard 7. Gonzalez
VP Production Enhancement

BEFORE ME this 10" day of June, 2016, personally appeared Richard 7. Gonzalez, who
acknowiedged to me that he signed the above Assignment of his own free will and for the purposes
therein set forth.

Notary Public, in and for Harris County in the State
of Texas

CAN_DMS: 11028035182 [Signature Page to Worldwide IP Assignment]
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IN WITNESS WHEREQF, Assignor and Assignee have caused this instrument io be execulsad
by their respective duly authorized representative as of the Effective Date.

MILLENNIUM STIMULATION SERVICES LTD., by and
through #s court appointed receiver and manager, KPMG
inc., in its capacity as court appoinied recsiver and
manager of the assels, properties and underiaking of
Millennium  Stimulation Services Inc., and not in #ts
personal or corporate capagity

By:

Neil Honass
Senior Vice-President

BEFORE ME this 10" day of June, 2018, perscnally appsared Nell Honess, who
acknowledgad fo me that he signed the above Assignment of his own free will and for the purposes
tharein set forth.

MNotary Public, in and for the Province of Alberta

APPROVED
L&g&.ﬂ;pssmg@m
A T i S s HALLIBURTON ENERGY SERVICES, INC.
] e $

ey e Y

Rabhard T. Ganzaiez
VP Production Enhancement

BEFORE ME this 10" day of June, 2018, personally sppsared Richard T. Gonzalez, who
acknowledged to me that he signed the above Ass;gnment of his own free will and for the purposes
therein set forth.

J
Notary Public, in and for Harris County in the Stale

of Texas o
S

........

KRISTEN E DAMON
My Commission Expires

April 28, 2019

CAN_DMS: 11028035182 [Signature Page to Worldwide IP Assignment]
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Schedule A

LIST OF ASSIGNED PATENTS

Country or
Region

Official Patent Number or
Patent Application Number

Title

United Siates §1/433, 441 Fracturing system for an underground formation
BCT POTICA2011/001143 Fracturing system ar‘}g rﬁzﬁt?sar? for an underground
Australia ALIZ011356581 Fracturing system ar;grgzi?ﬁmnd for an underground
Europe EP11856008.9 Fracturing system ar;i riﬁii?gnd for an underground
Mexico E@?{g;&g‘;ggﬁaﬁ%ﬁ Fracturing system ar;grﬁztti?ﬁd for an underground
{Application)
Eurasia EAZ01370158 Fracturing system ar;;i gzi?cnf for an underground
Canada CAZB24181 Fracturing system ar}g W?itﬁ?oaf for an underground
United States US8991459 Fraciuring system anfi nr:ztt?oar:i for an underground
China CN&;%%%Q@%E%EQ(:?%?Q; Systems and mathods for frac;ﬁuring of the
(Application) subterranean formation
POT | PoTICAOTIROIHre | L e et o
Australia ALZ011356582 Fracturing system and method for an underground

formation using natural gas and an inent purging fluid

PATENT
REEL: 039256 FRAME: 0431



Fracturing system and method for an underground
Europe EP11856275.0 formation using natural gas and an inert purging fluid
: Fracturing system and method for an underground
China CN201180069383 formation using natural gas and an inert purging fluid
. Fracturing system and method for an underground
Eurasia EA201370160 formation using natural gas and an inert purging fluid
: Fracturing system and method for an underground
kurasia EA201592153 formation using natural gas and an inert purging fluid
Mexico MX/a/2013/008324 Fractpring system and method for an undergrounq
formation using natural gas and an inert purging fluid
Fracturing system and method for an underground
Canada CA2824206 formation using natural gas and an inert purging fluid
. Fracturing system and method for an underground
United States USe181788 formation using natural gas and an inert purging fluid
Fracturing System and Method for an Underground
United States U814/862 811 Formation Using Natural Gas and an Inert Purging
Fluid
. Liquefied Natural Gas Vaporizer for Downhole Oil or
United States US82/086,501 Gas Applications «
PCT PCT/CA2015/051240 Liquefied Natural Gas Vapgrizgr for Downhole Oil or
Gas Applications
Method for fracturing a formation using a fracturing
PCT PCT/CA2011/001112 fluid mixture
Australia AL2011356580 Method for fracturing a foqnation using a fracturing
fluid mixture
Europe EP11856360.0 Method for fracturing a for!nation using a fracturing
fluid mixture
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China

CN2011800658366

Method for fracturing a formation using a fracturing

fluid mibdure

Eurasia EAZ01370157 Method for fracturmf?u?dfg:g;itﬁgn using a fracturing
Mexico MDUa/201 3/008325 Method for fracturingu?dfggitign using a fracturing
Canada CAZE24169 Method for fracturinfgm?df;rér;atit::n using a fracturing
United States US8033035 Mathod for fracturingu?dfgﬁiiégn using a fracturing
PeT PCTIoA20T200078 | e facturng cporation,
Furasia EAZ01590328 o & nydrautc ractuing operation
R T i vt i g
I I T R =i et
United States LSS187935 Reduced emissions method for recovering product

from a hydraulic fracturing operation
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United States

UBB2/235,256

Use of Gas Phase Natural Gas as a Carrier Fluid
During a Well Intervention Operation

United States

Li562/238,147

Use of Natural Gas as a Soluble Service Servicing
Gas During a Well Intervention Operation

United States

U5B2/236,241

Use of Natural Gas as a Vaporizing Gas in a Well
Intervention Operation
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Scheduls B
RECEIWWVERSHIP ORDER

{see attached)
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{ heraby certify this to be & trus copy of
the original___ (/2 (3 €45

Dated this_of Yday of

Clerk’s stamp:

COURT FILE NUMBER for Clerkof the Coult oy e b{ (1

COURT OF QUEEN'S BENCH OF ALBERTA

JUBICIAL CENTRE CALGARY .
PLAINTIFF ALBERTA TREASURY BRANG
DEFENDANT SMILLENNIUM STIMULATION 8t 3
DOCUMENT CONSENT ORDER

ADDRESS FOR SERVICE AND CONTACT Dersk M. Pontin / R, Virglt Lowe
INFORMATION OF PARTY FILING THIS Dentons Canada LLP
DOCUMENT Bankers Court

18" Floor, 850 - 2™ Street S.W.
Calgary, Alberta T2P OR8

- Ph. {403) 288-6301 / 6840 Fx. {403) 268-3100.-
File No.: 405525-16871

DATE ON WHICH ORDER WAS PRONOUNCED:

MAMES OF JUDGE WHO MADE THIS ORDER:

CONSENT RECEIVERSHIP ORDER

UPON THE APPLICATION of Alberta Treasury Branches {"ATB") in respect of Millennium
Stimulation Services Lid. {the “Debtor”) for an order appointing KPMG Ing, as recelver and manager over
the assels, undertakings and properties of the Deblor; AND UPON reading the affidavit of Tyler Malden,
dated March 24, 2016 filed; AND UPON reading the consent of KPMG inc. to act as receiver and
manager of the Debtor; AND UPON noting the consent of the Dablor to the Recsivership Order herein;
AND UPOHN hearing from counsel for ATE;

iT I8 HEREBY ORDERED AND DECLARED THAT:
SERVICE

1. The time for service of the notice of application for this order is heraby abridged and servics
thersof is desmed good and sufficlent.

20750800_1INATDOCS
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APPOINTMENT

2. Pursuant to section 13(2) of the Judicature Act, R.8.A. 2000, ¢. J-2 and section 243 of the
Bankruplcy and insolvency Acl, R.8.C. 1888, ¢. B-3, as amended, (the "BIA") KPMG Inc. Is hereby
appointed recsiver and manager (ths "Recelver”), without securlly, of all of the Debtor's current and
future assets, undertakings, and properties of every nature and kind whatsoever, and wherever situate
including alt proceeds thereof {collectively refarred {o as the "Property™).

RECEIVER'S POWERS

3. The Recaiver is hersby empowered and suthorizad, but not obligated, to act at once In respect of
the Property and, without In any way limiting the generality of the foregoing, the Recelver is hersby
expressly empowered and authorized to do any of the following where the Recelver considers it
necessary or desirable:

{a) to take possession of and exercise control over the Property and any and all proceeds,
recelpts and disbursements arising out of or from the Property,

{b) to recelve, preserve and protect the Propaerty, or any part or parts thereof, including, but
not limited o, the changing of locks and security codes, the relocating of Property to
safeguard it, the engaging of indespendent security personnel, the taking of physical
inventories and the placement of such Insurance coverage as may be necessary or
desirable;

{c) to manage, operate and carry on the business of the Dabtor, including the powers to
anter inte any agresments, Incur any obligations in the ordinary course of business,
cease to carry on all or any part other business, or cease to perform any confracis of the
Debilor;

{d} o engage consuitants, appralsers, agents, experts, auditors, accountants, managers,
sounsel and such other persons from time to time and on whatever basis, includingon a
temporary basis, to assist with the exercise of the Receiver's powers and duiies,
including without limitation those conferred by this Order;

{&) to purchase or lease machinery, equipmeant, Inventories, supplies, premises or other
assets to continue the business of the Debtlor or any part or parls thereof,

{f) to receive and cellect all monies and accounts now owed or hereafier owing to the Deblor
and to exercise ali ramedies of the Debilor in collecting such monies, including, without
fimitation, to enforce any security held by the Debtor,

20750800 _1INATDOCS
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-3

(g} io setile, extend or compromise any indebtedness owing to or by the Debtor;

{r) to exscute, assign, issus and andorse documents of whatever nature in respect of any of
the Property, whather in the Recsiver's name or In the nama and on behalf of the Debtor,
for any purpose pursuant to this Order;

{B o undertake environmental or workers' health and safety assessments of the Property
and operations of the Debtor,;

{i} i initiats, prosscute and continue the prosecution of any and el progeedings and to
defend all proceedings now pending or hereafter instituled with respect to the Deblor, the
Property or the Recesiver, and to seltls or compromise any such proceedings. The
authorily hareby conveyed shall extend to such appeals or applications for judicial review
in respect of any order or judgment pronounced in any such procesding, and provided
further that nothing in this Order shall authorize the Recsiver {0 defend or seltie the
action in which this Order is made uniess otherwise directed by this Court,

{k} to market any or all the Property, Including advertising and soliciting offers in respect of
the Property or any part or parts thereof and negotiating such terms and conditions of
sale as the Receiver in ils discretion may deem appropriate;

{H io sell, convey, transfer, iease or assign the Property or any part or paris thersof out of
the ordinary course of business:

{i} without the approval of this Court in respect of any transaction not exceeding
5.1 C0 OO0 , provided that the aggregate consideration for all such
transactions does not exceed $ 50@,‘ OO and

{ii} with the approval of this Court in respect of any transaction In which the purchase
price or the aggregate purchase price exceeds the applicable amount set out In
the preceding clause,

and in sach such case notice under subsection 60(B) of the Parsonal Property Security
Act, R.8.A, 2000, . P-7 shall not be required,;

{m} to apply for any vesting order or other orders necessary o convey the Property or any
part or parts thereof to a purchaser or purchasers thereof, free and clear of any liens or
encumbrances affecting such Property,

{r} to report fo, meet with and discuss with such affected Persons (as defined below) as the
Receiver deems appropriate on all matters relating to the Property and ths receivership, -

20750800_1{NATDOCS
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and to share information, subject to such terms as to confidentiality as the Recelver
deems advisabls;

{0} to reglster a copy of this Order and any other Orders in respect of the Property against
title to any of the Properly,

{m to apply for any permits, licences, approvals or permisslons as may be required by any
governmental authority and any renswals thereof for and on behalf of and, if thought
desirable by the Receiver, in the name of the Dabtor;

{q} io enter into agreements with any trustee in bankruptoy appointed in respect of the
Debtor, Including, without limiting the generality of the foregolng, the abiiity to enter into
sccupation agreements for any property owned or leased by the Debtor;

) to exercise any shareholder, partnership, joint venture or othar rights which the Debtor
may have; and" : s

{s} to take any steps reasonably incidental to the exercise of these powers or the
performance of any statutory obligations;

and in each case where the Receiver takes any such actions or steps, it shall be exclusively authorized
and empowered to do 50, to the exclusion of all other Persons {as defined below), Including the Dabtor,
and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-CPERATION TO THE RECEIVER

4. () The Debtor; (i) all of its current and former directors, officers, employees, agents, accouniants,
iagal counsel and shargholders, and all other parsons acting on its instructions or behalf, and {iil} all other
individuals, firms, corporations, governmental bodies or agencies, or other entities having notice of this
Order (all of the foregoing, collectively, being "Persons” and each being a “‘Person”) shall forthwith
advise the Recelver of the existence of any Properly in such Person's possession or control, shall grant
immadiate and continued access {o the Property to the Receiver, and shall deliver all such Property
{excluding Property subject to liens the validity of which is dependent on maintaining possession) to the

Receiver upon the Recsiver's request.

8. All Persons shall forthwith advise the Recelver of the existence of any books, documents,
securities, coniracts, orders, corporate and accounting records, and any other papers, records and
information of any kind refated to the business or affairs of the Debtor, and any computer programs,
computer tapes, computer disks, or other data storage media containing any such information (the
foregoing, coliectively, the “Records”) in that Person's possession or control, and shall provide to the
Receiver or permit the Receiver to make, retain and take away copies thereof and grant {o the Receiver

20750800 _1NATDOCS
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unfettered access fo and use of accounting, computer, software and physical facllities ralating thereto,
provided however that nothing in this paragraph § or In paragraph 6 of this Order shall require the delivery
of Records, or the granting of access to Records, which may not be disclosed or provided to the Recelver
due to the privilage attaching to solicitor-client communication or documents prepared in contemplation of
litigation or dus to statutory provisions prohibiting such disclosure.

8. if any Records are stored or otherwise contalned on a comptiter or other electronic system of
information storage, whether by independent service provider or otherwise, all Persons in possassion or
control of such Records shall forthwith give unfetiered access to the Recaiver for the purpose of allowing
the Recelver to recover and fully copy all of the Information contained therein whather by way of printing
the information onio paper or making coples of computer disks or such other manner of retrleving and
copying the information as the Receiver in lts discretion deems expedient, and shall not alter, erase or
destroy any Records without the prior written consent of the Recelver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance In gaining Immediate access to
. the information in the Records as the Receiver may in its discretion reguire Including providing the-
Receiver with instructions on the use of any computer or other system and providing the Receiver with
any and all access codes, account names and account numbers that may be required to gain access to
the information.

NGO PROCEEDINGS AGAINST THE RECEIVER

7. No proceeding or enforcement process in any court or tribunal {each, a "Procesding’), shall be
commenced or continued against the Receiver except with the written consent of the Recsiver or with
leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. No Proceeding against or in respect of the Debtor or the Property shall be commenced or
continued except with the written consent of the Recelver or with leave of this Court and any and all
Proceedings currently under way against or in respect of the Debior or the Property are hereby stayed
and suspended pending further Order of this Court, provided, however, that nothing in this Order shall: (i)
prevent any Person from commaencing a proceeding regarding a claim that might otherwise become
barred by statute or an existing agreement, if such procesding is not commenced before the expiration of
the stay provided by this paragraph B; and (i) affect a Regulatory Body's investigation in respect of the
debtor or an action, sult or proceeding that is taken in respect of the debtor by or before the Regulatory
Body, other than the enforcement of a payment order by the Regulatory Body or the Court. "Regulatory
Body” means a person or body that has powers, duties or functions relating to the enforcement or
administration of an Act of Parliament or of the legislature of a province.

20750800_1INATDOGCS
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NO EXERCISE OF RIGHTS OF REMEDIES

a. All rights and remedies (including, without imitation, set-off rights} against the Debtor, the
Recelver, or affscting the Property, are hereby stayed and suspended except with the written consent of
the Receiver or lsave of this Court, provided however that this stay and suspension does not apply in
respect of any “eligible financial contract” (as defined in the BIA), and further provided that nothing In this
paragraph shall: {l) empowar the Recsiver or the Debtor o carry on any business which the Debtor Is not
lawfully entitled to carry on; (i) exempt the Receiver or the Deblor from compliance with statutory or
regulatory provisions relating to health, safety or the environment; (iil} prevent the filing of any registration
to preserve or perfect a securily interast; or {iv) prevent the registration of a claim for llen.

NO INTERFERENCE WITH THE RECEIVER

10 No Person shall discontinue, fall to honour, alter, interfere with, repudiate, terminate or cease to
perform any right, renewal right, contract, agreement, flcence or permit in favour of or held by the Debtor,
without written consant of the Receiver or leave of this Court. Nothing in this Order shall prohibitany...
party to an "eligible financial contract’ from closing out and terminating such contract in accordance with

its terms.

CONTINUATION OF SERVICES

11. All Persons having oral or written agreements with the Debtor or statutory or regulatory mandates
for the supply of goods and/or services, including without limitation, all computer software, communication
and other data services, centralized banking services, payroll services, insurance, transporiation services,
utility ar other services to the Debtor are hereby restrained until further Order of this Court from
discontinuing, altering, interfering with or terminating the supply of such goods or services as may be
required by the Recelver, and this Court directs that the Receiver shall be entitled to the continued use of
the Debtors current telephone numbers, facsimile numbers, internet addresses and domain names,
provided in each case that the normal prices or charges for all such goods or services received after the
date of this Order are pald by the Recelver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver, or as
may be crdered by this Court.

RECEIVER TO HOLD FUNDS

12. All funds, monies, cheques, instruments, and other forms of payments recelved or collecled by
the Receiver from and after the making of this Order from any source whatsocever, including without
limitation, the sale of all or any of the Property and the cofiection of any accounts receivable in whole or in
part, whether in existence on the date of this Order or hereafter coming into existence, shall be deposited
inic one or more naw accounts o be opened by the Receiver {the "Post Receivership Acoounts”) and
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the monlas standing to the credit of such Paost Recelvership Accounts from time fo time, net of any
disbursemants provided for herain, shall be held by the Recelver to be paid in accordance with the terms
of this Order or any further order of this Court,

EMPLOYEES

13. Subject to employees’ rights to terminate their employment, all employees of the Debtor shall
remain the employees of the Debtor until such time as the Receiver, on the Debtor's behalf, may
terminate the smpioyment of such employees. The Recelver shall not be Habie for any employee-ralatad
llabilitles, including any successor employer liabilitles as provided for in section 14.068(1.2) of the BIA,
other than such amounts as the Receiver may specifically agres In writing to pay, or in respect of its
obligations under sections 81.4(8) or 81.8(3) of the BIA or under the Wage Earner Protection Program
Act, 8.C. 2005, c.47 ("WEPPA"),

14, Pursuant to clause 7{3){c) of the Personal Information Protection and Electronic Documents Act,
5:C. 2000, ¢. 5, the Receiver shall disciose personal information of [dentiflable indiviitals o prospective”
purchasers or bidders for the Property and to thelr advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Property (each, a "Sale”). Each prospective
purchaser or bldder to whom such personal Information is disclosed shall maintain and protect the privacy
of such information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return ali such information to the Recelver, or in the alternative destroy all such
information. The purchaser of any Property shall be entitied to continue to use the personal information
provided to it, and related to the Proparty purchased, in a manner which is in ali material respects
identical to the prior use of such information by the Debtor, and shall return all other personal information
fo the Receiver, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. {a} Notwithstanding anything in any federal or provincial law, the Receiver is not personally
liable in that position for any environmental condition that arose or environmental damage that occurred:

{ before the Receiver's appointment; or

(i) after the Receiver's appointment unless it is established that the condition arose
or the damage occurred as a result of the Recaiver's gross negligence or wilful
misconduct.

{t) Nothing in subparagraph () exempts a Receiver from any duty to report or make
disclosure imposed by a law referred to in that sub-paragraph.
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{c) Notwithstanding anything in any federal or provinelal law, but subject to subparagraph (a)
heraeof, where an order is made which has the effect of requiring the Recelver to remady
any environmenta! condition or environmental damage affacting the Properly, the
Receiver Is not personally liable for faliure {o comply with the order, and Is not personally
Hiable for any costs that are or would be incurred by any person In carrying out the terms
of the order:

{i) if, within such tima as Is spacified in the order, within ten days after the orderis
made if no tima Is 50 specifled, within ten days after the appointment of the
Recsaiver, if the order is in effect when the Receiver is appointed, or during the
period of the stay referrad o in clause (I} below, the Receiver:

A complies with the order, or

B. on notice to the person who issued the order, abandons, disposes of or
“otherwise releases any interest in any real property affected by the
condition or damags;
{ii} during the period of a stay of the order granted, on application made within the
time specified in the order referred o in clause (i) above, within ten days after the

order is made or within ten days after the appoiniment of the Receiver, if the
order is in effact when the Recsiver is appointed, by

A the court or body having iurisdiction under the law pursuant to which the
order was made to enable the Receiver to contest the order; or

B, the court having jurisdiction in bankruptey for the purposes of assessing
the economic viability of complying with the order; or

(il if the Receiver had, before the order was made, abandoned or renounced or
been divested of any interest in any real properiy affected by the condition or
damage.

Nothing in this Order shall derogate from the protection afforded fo the Recelver by section 14.06 of the
BIA or any other applicable legislation.

LIBITATION ON THE RECEIVER'S LIABILITY

16. Except for gross negligence or wilful misconduct, as a result of its appointment or carrying out the
provisions of this Order the Receiver shall incur no liability or obligation that exceeds an amount for which
it may obtain full indemnity from the Property. Nothing in this Order shall derogate from any limitation on
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liability or other protection afforded fo the Racelver under any applicable law, including, without limitation,
Saction 14.08, 81.4(5) or 81.6(3} of the BIA,

RECEIVER'S ACCOUNTS

i7. The Recelver and counsel to the Recelver shall be paid their reasonable fees and disbursements,
in each case Incurred st thelr standard rates and charges. The Receiver and counsel o the Recelver
shall be entitied to and are hereby granted a charge (the *Recelver's Charge”) on the Property, as
securlty for such fees and dishursements, incurred both befare and after the making of this Order in
respect of these proceedings, and the Recelvaer's Charge, shall form a first charge on the Property In
priority to all securlty interests, trusts, lisns, charges and encumbrances, statutory or otherwise, in favour
of any Person but subject to section 14.06(7}, 81.4{4} and 81.6(2) of the BIA.

18, The Receiver and its legal counsel shall pass their accounts from time fo time.

48 Prior to the passing of lts accounts, the Recaiver shall be at liberty from time to time.to apply
reasonable amounts, out of the monies in its hands, against its fees and disbursements, including the
iegal fees and disbursements, incurred at the normal rates and charges of the Recslver or iis counssl,
and such amounts shall constitute advances against its remuneration and disbursements when and as
approved by this Court,

FUNDING OF THE RECEIVERSHIP

20. The Recelver is at liberty and is hersby empowered to borrow by way of a revolving creditor
otherwise, such monies from time to time as it may conslder necessary or desirable, provided that the
outstanding principal amount does not exceed § 80 OO {or such greater amount as this Court
may by further Order authorize) at any time, at such rate or rates of interest as it deems advisable for
such pariod or perlods of time as it may arrange, for the purpose of funding the sxarcise of the powers
and duties conferred upon the Receivar by this Order, including interim expenditures. The whole of the
Property shall be and is hereby charged by way of a fixed and specific charge {(the ‘Receiver's
Borrowings Charge”) as security for the payment of the monies borrowed, together with interest and
charges thereon, in priority to all securily interests, trusts, liens, charges and encumbrances, statulory or
otherwise, in favour of any Person, but subordinate in priority to the Recelver's Charge and the charges
sat out in sections 14.06(7), 81.4(4) and 81.8(2) of the BIA.

21. Neither the Receiver's Borrowings Charge nor any other security granted by the Receiver in
connaction with its borrowings under this Order shall be enforced without leave of this Court.

22, The Recelver is at iiberty and authorized to issue certificates substantially in the form annaxed as
Scheduls “A” hereto (the “Recelver's Certificates”) for any amount borrowed by it pursuant to this Order.
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23. The monles from time to time borrowed by the Receiver pursuant to this Order or any further
order of this Court and any and all Receiver's Certificates svidencing the same or any part thereof shall
rank on a parf passu basls, unless otherwise agreed to by the holders of any prior issued Recelver's
Certiflcates.

ALLOCATION

24, Any Interested party may apply to this Court on notice fo any other party likely to be affected, for
an order aliocating the Recelver's Charge and Receiver's Borrowings Charge amongst the various assets
comprising the Property.

SGENERAL

25. The Receiver may from time to time apply to this Court for advice and directions in the discharge
of its powers and duties hereunder,

286 Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by this Court,
the Receiver will report to the Court from time to time, which reporting is not required to be in affidavit
form and shall be considerad by this Court as evidence.

27. Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptey of the
Deblor,
28 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 hersby respectfully requested to make such orders and to provide such
assistance to the Receiver, as an officer of this Court, as may be necessary or desirable io give effect i
this Order or to assist the Recelver and its agents in carrying out the terms of this Order.

2. The Racelver be at liberty and is hereby authorized and empowered to apply to any court,
tribunal, regulatory or administrative body, wherever located, for the recognition of this Order and for
assistance in carrying out the terms of this Order and that the Recelver is autherized and empowered to
act as @ representative in respect of the within proceedings for the purpose of having these proceedings
recognized in a jurisdiction ouiside Canada.

30. The Plaintiff shail have its costs of this motion, up to and including entry and service of this Order,
provided for by the terms of the Plaintif's seourity or. if not so provided by the Plaintiff's securily, then on
a substantial indemnity basis to be pald by the Receiver from the Debtor's estate with such priority and at
such ime as this Court may determine.
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31. Any Intarestad party may apply to this Court to vary or amend this Order on not less than seven
days' notice to the Recelver and to any other party likely to be affected by the order sought or upen such
other notice, If any, as this Court may order,

o (WY
" Nowe s
4.C.0.8.A.
CONSENTED TO THIS 24" DAY OF
MARCH, 2016 BY BLAKE, CASSELS
& GRAYDON LLE/
Per:
~for - Milleaniom
Simulation Serviee Lid,
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RECEIVER'S CERTIFICATE

CERTIFICATE NG.

AMOUNT §

1. THIS I8 TO CERTIFY that KPMG Inc., the receiver and manager {the "Recelver”) of all of the
assats, undertakings and properties of Millennium Stimulation Services Lid., appolnted by Order of the
Court of Queen's Bench of Alberta (the "Court") dated the day of March, 2016 {the "Order")
made in action _, has received as such Recelver from the holder of this ceriificate (the *Lender”) the

principal sum of § , belng part of the tolal principal sum of §

which the Recelver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with interest
therson caleulated and compounded not in advance on the day of each

after the date hereof at a notlonal rate per annum equal o the rate of _
per cent above the prime commercial lending rate of Alberta Treasury Branches from time to time.

3. Such principal sum with inferest therson is, by the terms of the Order, together with the principal
sums and interest thereon of all other certificates issued by the Recelver pursuant to the Order or to any
further order of the Court, a charge upon the whole of the Property {as defined in the Order), in priority to
the security interests of any other person, but subject to the priority of the charges set aut in the Order,
and the right of the Receiver to indemnify iiself out of such Properly in respect of its remuneration and
eXpenses,

4, All sums payable in respect of principal and interest under this certificale are payable at the main
office of the Lender at

5. Until all liability in respect of this certificate has been terminated, no certificates creating charges
ranking or purporting to rank in priority o this certificats shall be issued by the Recsiver {0 any person
other than the holder of this certificate without the prior written consent of the holder of this certificate.

8. The charge securing this certificate shall operate 50 as to permit the Receiver {o deal with the
Property {as defined in the Order) as authorized by the Order and as authorized by any further or other
order of the Courl,
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7. The Recelver doas not undertake, and it is not under any personal Hiability, to pay any sum in
respect of which it may issue certificates under the terms of the Order.

DATED the ____dayof

KPMG Ing,, solely In its capaclly as Recelver
of the Property {(as definad In the Qrder}, and
not in its personal capacity

Per:
Name:
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Schedule ©
SALE AND VESTING ORDER

{see attached}
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COURT FILE NUMBER 1601-04111

£ U,
COURT COURT OF QUEEN'S BENCH OF ALBERTA e [ gg}; &
JUDICIAL CENTRE CALGARY JUN 05 208
APPLICANT: ALBERTA TREASURY BRANCHES
RESPONDENT: MILLENNIUM STIMULATION SERVICES LTD. o, S
DOCUMENT SALE APPROVAL AND VESTING ORDER (Halliburton Energy

Services, Inc.)

ADDRESS FOR SERVICE Sean F. Collins/Walker W. MaclLeod

AND CONTACT McCarthy Tetrault LLP
INFORMATION OF PARTY 4000, 421 - 7" Ave. SW. | herehy certify this 1o be a frue copy of
FILING THIS DOCUMENT  Calgary, AB T2P 4K9 the original_(0¥bns

Telephone:  403-260-3531
403-280-3710

Facsimile: {403} 260-3501

Email: scollins@mccarthy.ca

wmacleod@mecarthv.ca

DATE ON WHICH ORDER WAS PRONCUNCED:  June 8, 2016
NAME OF JUDGE WHO MADE THIS ORDER: Honourable Justice G A, Campbell
LOCATION OF HEARING: Calgary, Alberta

UPON the application of KPMG inc., in its capacity as court appointed receiver and
manager ("Receiver”) of the assets, properties and undertakings (the “Property”) of Millennium
Stimulation Services Lid. {the "Debtor™) pursuant to an order issued in the within proceedings
on March 24, 2016 {the "Recelvership Order"), AND UPON having read the Application and
the First Report of the Receiver, dated May 30, 2016 (the "First Receiver's Report”); AND
UPON having read the first supplemental confidential repont, dated May 30, 2018 (collectively,
the "Confidential Supplement”), AND UPON having read the Affidavit of Service of Marcia
Smith, sworn June 1, 2016 (the “Service Affidavit"), AND UPON hearing counsel for the
Receiver and any other counsel present; 1T 1S HEREBY ORDERED AND DECLARED THAT:
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DEFINED TERMS

1. All capitalized terms used hergin and not otherwise defined shall have the meaning
ascribad io them in the form of agreement of purchase and sale between the Debtor, as Vendor,

and Halliburton Energy Saervices, Inc., or ils nominee, as Purchaser {the "APA").

APPROVAL OF THE APA AND THE TRANSACTIONS

2. The Receiver, for and on behalf of the Vendor, is authorized and directed, nunc pro tunc,
to exscule and deliver the APA lo the Purchaser, conclude the transactions contemplated by the
APA (the "Transactions”) and o lake all such sleps and execute all such deads, documents
and instruments as may reasonably be necessary (o consummate the Transactions
contemplated herein substantially in accordance with ifs terms. Following execution and
defivery of the APA the Parties may agree to any amendments to the APA which do not

materially and adversely alter the Transactions or the APA.

3. The Transactions are hereby approved and ratified and it is hereby declared that the

Transactions are commercially reasonable.

VESTING OF PROPERTY

4, Upon the closing of the Transactions in accordance with the terms, conditions and
covenants contained in the APA and the payment of the Purchase Price due and owing by the

Purchaser to the Vendor pursuant o the APA:

(a) the Assets (including, without fimitation, the assetls listed in Schedule “A” hereto”}
shall be vested in the name of the Purchaser or its permitied nominee, free of all
estate, right, title, interest, royalty, rental, and equily of redemption of the Debtor
and all Persons who claim by, through or under the Debtor and subject only to
the permitted encumbrances identified in the APA, if any (the “Permitted

Encumbrances”)

{b} the Debtor and alt Persons who claim by, through or under the Debtor in respect
of the Assets, save and except the Permitled Encumbrances, shall stand

absolutely barred and foreclosed from all estate, right, title, interest, royally,
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rental and equity of redemption of the Assets and, 1o the extent that any such
Person remains in possession or control of any of the Assets, they shall forthwith

deliver possession of same to the Purchaser or ils permitted nomines;

{c} the Purchaser or iis nominee shall be entitled to enter into, hold and enjoy the
Assets for its own use and benefit without any interference of or by the Debtor, or

any Person claiming by, through or under the Deblor,

5. Upon closing of the Transactions, subject only the Permifted Encumbrances, all of the
Debtor's right, tille and interest in the Assets shall vest in the Purchaser free and clear from all
security interests, claim, estate, security, right, title, interest and liens, including but not limited
to, claims, hypothecs, morigages, charges, liens {whether confractual, statutory or otherwise),
securily interasts, assignments, actions, levies, taxes, judgments, writs of exacution, trusts or
deemed trusts (whether contractual, slatutory or otherwise), options, agreements, disputes,
debts, encumbrances or other righis, limitations or restrictions of any nature whatsoever,
against the Debtor including without limitation any rights or interests of any of the siakeholders
or creditors of the Debtor, whether or not they have aitached or been perfected, registered or
filed, whether secured or unsecured or otherwise, whether liquidated, unliguidated or contingent
{all of the foregoing being collectively referred fo hereinafler as the "Claims”), whether such
claims against the Debtor came inlo existence prior o, subsequent to or as a result of any
previous Order of this Court, by or of all Persons or entitles of a kind whatsoever, including,
without limitation, all individuals, firms, corporations, partnerships, joint ventures, ftrusis,
unincorporated organizations, governmental and administrative bodies, agencies, authorities or
fribunals and all other neutral persons or corporations, whether acting in their capacity as
principais or agents, trustees, executives, administrators or other legal repressntatives
{collectively, the “Claimants”), including for greater cerfainty and without limiting the generality
of the foregoing: (i) any Claims held by or in favour of the Persons served {(either directly or
through their solicitors) with the Application; and (i} the beneficiary of any Claims crealed or
provided for pursuant io any pravious Order in these proceedings including, without limitation,

the Receivership Order.

8. The Receiver is authorized to deliver to the Purchaser at the closing of the transactions

contemplated by the APA one or more general conveyances and/or specific conveyances
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signed by the Receiver and, upon the filing of this Order, together with any applicable
registration fees, all appropriate government authorities are hereby dirscted to register ail
ransfers or conveyances, as may be required to convey clear tifle o the Asseis o the

Purchaser, except for Permitted Encumbrances.

7. The Purchaser shall, by virtue of the completion of the Transactions, have no liability of
any kind whatsoever to any Claimanis and any Person who is in possession or conirol of the

Assels is expressly directed to forthwith deliver the Assets o the Purchaser.

8. The net proceeds from the sale of the Assels shall stand in the place and stead of the
Assels, and all Claims shall attach to the net proceeds from the sale of the Asseis with the
same priority as they had with respect o the assets immediately prior to the sale, as if the
Assets had not been sold and remained in the possession or control of the person having that
possession or control immediately prior {0 the sale. The Recsiver be and is authorized o make
distributions from the net proceeds from the sale of the Assets pursuant to and in accordance

with the Service, Sealing and Distribution Order issued in the within proceedings on the date

heraof.

a. The Transactions shall not be void or voidable at the instance of the Claimants and shall
not constitute nor shall be deemed to be a seitlement, fraudulent preference, assignment,
fraudulent conveyance or other challengeable or reviewable transaction under the Bankruptcy
and Insolvency Acif, R8.C. 18858, ¢.B-3, as amended or any other applicable federal or
provincial legislation, and the Transactions or any actions taken therewith, shall not constitute

conduct meriting an oppression remedy.

10. Service of this Order on the persons in attendance of the Application by email, facsimile,
registerad mail, courier or personal delivery shall constitute good and sufficient service of this

Order, and no Persons other than those in attendance at the Application are entitied to be

served with a copy of this Order,

aras Tl L
E’ﬁ N

JCQBA.
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B
SCHEDULE "A” TO THE ORDER ISSUED JUNE 6, 2016
{(HALLIBURTON ENERGY SERVICES, INC.)

The Assets comprise the right, tille, estate and interest of the Vendor in the intelleciual property
portfolio of the Vendor, including without limitation:

Patents and Patent Applications

All the patents and patent applications identified in the altached document entitied "Millennium
intellectual Property Description” which has been provided by the Vendor (Section 1.2.1) inthe
data room, and any and all additional patents, reissues, or extensions thersof to be obtained in
Canada, the United States, and elsewhere upon the inventions disclosed therein, and any
divisional, continuation, continuation-in-part, subsiitute applications, applications for reissuance,
or supplementary disclosures that may be filed in Canada, the United States, and throughout
the world upon the inventions; and

Proprietary Confidential information

All records, data, analyses, procedures, manufacturing documents, drawings, manuals, and
other proprietary confidential information used exclusively in connection with the technology
andfor operations to which the above noted patents and patent applications pertain, including
without limitation those listed in the data room Sections 1.2.8 and 1.2.8, (o the exteni that the
Vendor has access to such items and can transfer them o the Purchaser, and

intellectual Property Righis

All intellectual property rights and all records associated with the above noted intellectual
property, to the extent that the Vendor has access {0 such items and can transfer them {o the
Purchaser.
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