Action No.: 0701-01113

IN THE COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL DISTRICT OF CALGARY

IN THE MATTER OF THE COMPANIES CREDITORS ARRANGEMENT ACT
R.S8.C. 1985, C. C-36, AS AMENDED

AND IN THE MATTER OF CARIBOU RESOURCES CORP.

NOTICE OF MOTION

TAKE NOTICE that an application will be made on behalf of Caribou Resources
Corp. ("Caribou") before the Honourable Madam Justice K.M. Homer in Chambers at the Court
House, at the City of Calgary, in the Province of Alberta, on Thursday, the 22™ day of F ebruary,
2007, at the hour of 1:30 in the aftemoon or so soon thereafter as counsel may be heard for an
Order abridging the time for filing this Notice of Motion and for the following relief, together

with such further and other relief as Caribou may seek or the Court may advise:

Stay Extension Application

1. An Order approving the extension of the stay contained in the Initial Order granted in
these proceedings for 90 days (until May 23, 2007), in substantially the form attached

hereto as Schedule “A”, on grounds including the following:

(a) on January 30, 2007 Caribou applied for, and was granted, protection from its
creditors under the Companies’ Creditors Arrangement Act, R.S.C. 1985 ¢. C-36
(the “CCAA?”), pursuant to the Initial Order;

(b) the Initial Order provided for a general stay of all proceedings against Caribou
until February 28, 2007,

(©) to date, Caribou has proceeded and is proceeding in good faith and with due

diligence and circumstances exist that make the order appropriate; and
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(d) Caribou requires an extension of the stay of proceedings provided for in the Initial
Order in order to prepare and present a Plan of Compromise and Arrangement to

its creditors.

Claims Procedure Application

2.

An Order approving the claims procedure, in substantially the same form attached hereto
as Schedule “B” (the "Claims Procedure Order"), on the grounds that, inter alia, a claims
procedure process and claims bar date (as more particularly described in the proposed
Claims Procedure Order) is necessary to effectively determine all of the outstanding
claims of the creditors of Caribou and advance the preparation of a Plan of Compromise

and Arrangement.

AND FURTHER TAKE NOTICE THAT Caribou will rely upon the following

in support of these Applications:

@
®)

(©

(d)
(e)

®

the First Monitor's Report, to be filed;
the Affidavit of Service, filed;

the Initial Order granted in these proceedings on January 30, 2007, and materials filed in
support thereof;

the CCAA;
the Alberta Rules of Court, including Rule 548;

the inherent jurisdiction of the Court; and
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(2) such further an other materials as counsel for Caribou may advise and this Honourable
Court may permit.

DATED at the City of Calgary, in the Province of Alberta, this 19" day of
February, 2007.

BLAKE, CASSELS & GRAYDON LLP

Py

Christa Nicholson T

Per:

TO: Clerk of the Court

AND TO: Service List - see attached Schedule “C”
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Schedule "A"
Action No.: 0701-01113

IN THE COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL DISTRICT OF CALGARY

IN THE MATTER OF THE COMPANIES CREDITORS ARRANGEMENT ACT
R.S.C. 1985, C. C-36, AS AMENDED

AND IN THE MATTER OF CARIBOU RESOURCES CORP.

BEFORE THE HONOURABLE ) At the Court House, in the City of Calgary in
)
JUSTICE K.M. HORNER ) the Province of Alberta, on Thursday, the 22™
)
IN CHAMBERS ) day of February, 2007.
STAY EXTENSION ORDER

UPON THE application of Caribou Resources Corp. ("Caribou"); AND UPON having read the
Initial Order granted by Madam Justice K.M. Homer on January 30, 2007; AND UPON hearing
read the within Notice of Motion; AND UPON hearing read the Second Monitor’s Report, filed;
AND UPON hearing read the Affidavit of Service of Irene Harvie sworn February 20, 2007,
filed; AND UPON hearing the submissions of counsel for Caribou, counsel for the Monitor,
Deloitte & Touche Inc. (the "Monitor") [and others]; AND UPON the Court being satisfied that
circumstances exist that make the Order appropriate and Caribou has acted and is acting in good

faith and with due diligence, IT IS HEREBY ORDERED AND DECLARED THAT:

1. The time for service of the within application is abridged to permit it to proceed at this
time. Service of this application is good and sufficient and service of this Order on any
party other than those referred to in the Service List attached as Schedule "C" to the

within Notice of Motion, is hereby dispensed with.

2. The provisions of the Initial Order including the stay of proceedings referred to therein

are hereby extended for 90 days (until May 23, 2007).
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JCQBA

ENTERED THIS day of February,
2007.

Clerk of the Court
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Schedule "B"
Action No.: 0701-01113

IN THE COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL DISTRICT OF CALGARY

IN THE MATTER OF THE COMPANIES CREDITORS ARRANGEMENT ACT
R.S.C. 1985, C. C-36, AS AMENDED

AND IN THE MATTER OF CARIBOU RESOURCES CORP.

BEFORE THE HONOURABLE ) At the Court House, in the City of Calgary in
)

JUSTICE K.M. HORNER ) the Province of Alberta, on Thursday, the 22™
)

IN CHAMBERS ) day of February, 2007.

CLAIMS PROCEDURE ORDER

UPON THE application of Caribou Resources Corp. ("Caribou"); AND UPON having read the
Initial Order granted by Madam Justice K.M. Horner on January 30, 2007 (the "Initial Order");
AND UPON hearing read the within Notice of Motion; AND UPON hearing read the First
Monitor’s Report, filed; AND UPON hearing read the Affidavit of Service of Irene Jarvie sworn
February 20, 2007, filed; AND UPON hearing the submissions of counsel for Caribou, counsel
for Deloitte and Touche Inc. (the "Monitor") [and others]; IT IS HEREBY ORDERED AND

DECLARED THAT:

Service

1. The time for service of the within application is abridged to permit it to proceed at this
time. Service of this application is good and sufficient and service of this Order on any
party other than those referred to in the Service List attached as Schedule "C" to the

within Notice of Motion, is hereby dispensed with.
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Definitions
2. References to the singular herein include the plural, the plural include the singular, and

unless otherwise defined herein, for the purposes of this Order, the following terms shall

have the following meanings:

(2)

(b)

(©)
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"CCAA" means the Companies' Creditors Arrangement Act R.S.C. 1985 c. C-36.,

as amended.

"Claim" means:

(i)

(ii)

Any claim to a right of any Person against Caribou in connection with any
indebtedness, liability or obligation of any kind of Caribou in existence on
the Filing Date and any interest accrued thereon, if entitled thereto
evidenced by contractual documentation, and costs payable in respect
thereof to and including the Filing Date, whether or not such right is
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
present, future, known or unknown, by guarantee, surety, insurance
deductible or otherwise, and whether or not such right is executory or
anticipatory in nature, including the right or ability of any Person to
advance a claim for contribution or indemnity or otherwise with respect to
any matter, action, cause or chose in action, whether existing at present or
commenced in the future, which indebtedness, liability or obligation is
based in whole or in part on facts existing prior to the Filing Date, and
includes any other claims that would have been claims provable in

bankruptcy had Caribou become bankrupt on the Filing Date; and

a Restructuring Claim.

"Claims Bar Date" means 5:00 p.m. (Calgary Time) on March 30, 2007, or such

later date as may be ordered by this Court.



(d)

(e)

®

(2)
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"Claims Procedure Order" refers to this Claims Procedure Order as amended

from time to time.

"Court" means the Court of Queen's Bench of Alberta, Judicial District of

Calgary.

"Creditor" means any Person asserting a Claim and includes without limitation
the transferee or assignee of a Claim transferred and recognized in accordance

with this Claims Procedure Order.

“Excepted Claim” means, without prejudice to Caribou’s right to seek
amendments to this Claims Procedure Order and to propose a treatment of one or
more Excepted Claim under the Plan, and subject to further order of this Court,

and only for the purposes of the claims procedure described herein:

(1) Claims secured by the CCAA Charges, as defined in the Initial Order, and
any further charge ordered by this Court;

(11) Claims of current employees, officers and directors for all amounts owing
to them in their capacity as such by statute or otherwise for or in
connection with accrued salary, accrued wages, accrued bonuses, fees and

expenses, reimbursement obligations, accrued vacation leave and accrued

vacation pay;

(iii)  Claims of any Director (as defined in the Initial Order) pursuant to any

indemnity from Caribou which is not otherwise covered by the CCAA

Charges;
(iv)  Claims imposed by statute and referred to in Section 18.2; and

(v) that portion of a Claim arising from a cause of action for which Caribou is

fully insured.



(h)

@

0)

(k)

)

(m)

)

(o)

®)
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"Filing Date" means January 30, 2007.
"Monitor" means Deloitte & Touche Inc.

"Notice of Claim" means the form to be completed and filed by a Creditor setting
forth its Claim, which shall be substantially in the form attached as Schedule "B"

hereto.

"Notice of Revision or Disallowance" means the notice delivered by the Monitor

to Creditors in accordance with paragraph 5(c).

"Notice to Creditors” means the notice to Creditors referred to in paragraph 5(a)

which shall be substantially in the form attached as Schedule "A" hereto.

"Person" means any individual, corporation, limited or unlimited liability
company, general or limited partnership, association, trust, unincorporated
organization, joint venture, government or any agency or instrumentality thereof

or any other entity.

"Plan" means any proposed plan(s) of compromise or arrangement which may be
filed by Caribou pursuant to the CCAA, as the same may be amended,

supplemented or restated from time to time.

"Restructuring Claim" means any claim to a right of any Person against Caribou
in connection with any indebtedness, liability or obligation of any kind owed to
such Person arising out of the restructuring, repudiation or termination by Caribou
after the Filing Date of any contract, lease or other agreement, whether written or

oral, provided however, that a "Restructuring Claim" shall not include Excepted

Claims.

"Restructuring Claims Bar Date" means 5:00 p.m. (Calgary Time) on the date
established for such purpose by further order of this Court.
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(q@) "Website" means the website of the Monitor, www.deloitte.ca under the

Insolvency and Restructuring link.

Monitor’s Role

3.

The Monitor, in addition to its prescribed rights, duties, responsibilities and obligations
under the CCAA and under the Initial Order, shall assist Caribou in connection with the
administration of the claims procedure provided for herein, including the determination
of Claims, and is hereby directed and empowered to take such other actions and fulfill

such other roles as are contemplated by this Order.

The Monitor is hereby authorized to use reasonable discretion as to the adequacy of
compliance with respect to the manner in which Notice of Claim, and Notices of
Revision or Disallowance are completed and executed, and may, where it is satisfied that
a Claim has been adequately proven, waive strict compliance with the requirements of
this Order as to completion and execution of Notice of Claim, and Notices of Revision or
Disallowance. The Monitor is hereby authorized to request any further documentation

the Monitor may require in order to enable it to determine the validity of a Claim.

Claims Procedure

5.

The following claims procedure is hereby ordered and approved:
(a) the Notice to Creditors shall:

@) be sent by regular mail on or before February 28, 2007, to each known
creditor of Caribou by the Monitor;

(i)  be posted in an electronic version along with a copy of the Claims
Procedure Order, and a Notice of Claim on the Website as soon as

practicable following entry of this Order; and

(ili)  be published in an advertisement by the Monitor on March 8 and 13, 2007,
in the Grande Prairie Herald Tribune, the Calgary Herald, the
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(b)

(c)

@
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Edmonton Journal, and any other publication that Caribou and/or the

Monitor deems appropriate;

any Person, with a Claim against Caribou, shall prepare a Notice of Claim which
shall be received by the Monitor on or before the Claims Bar Date (5:00 p.m.
Calgary time, March 30, 2007) or the Restructuring Claims Bar Date, as
applicable. Delivery of the Notice of Claim may be made via fax, delivery,
courier, mail or electronic transmission to the Monitor at Deloitte & Touche Inc.,
3000 Scotia Centre, 700 - 2nd Street S.W., Calgary, Alberta, T2P 0S7, Attention:
Katherine Pollard, Fax: 263-2390, Phone: 267-0505, E-mail: caribou@deloitte.ca;

the Monitor shall review each Notice of Claim received by the Claims Bar Date or
the Restructuring Claims Bar Date, as applicable and shall, together with Caribou,
decide whether to accept, revise or disallow the amount claimed for voting and/or
distribution purposes under the Plan. If the Monitor and Caribou decide to revise

or disallow the amount of a Claim set forth in a Notice of Claim, the Monitor may:

(1) together with Caribou attempt to consensually resolve the amount of the

Claim with the Creditor; and/or

(i) by not later than April 30, 2007, send a Notice of Revision or
Disallowance to the Creditor by fax, delivery, courier, registered mail or

electronic transmission.

Any Notice of Revision or Disallowance received by a Creditor shall be final and
binding and conclusive unless the provisions of paragraph 5(d) of this Order are

complied with;

any Creditor will have 14 days from the day of issuing a Notice of Revision or
Disallowance to file and serve on Caribou's counsel Blake, Cassels & Graydon
LLP, 3500 Bankers Hall East, 855-2nd Street S.W., Calgary, AB, T2P 4J8, (Fax:
260-9700), Attention: Christa Nicholson, and the Monitor at the address listed in



(e)

6

(2

(h)
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sub-paragraph 5(b) above, a Notice of Motion returnable within 7 days of the date
of its filing, together with an Affidavit in support, seeking a determination of the
Claim. Such Notice of Motion may be adjourned to a suitable hearing date by the

agreement of the parties or the Court;

if a Creditor who receives a Notice of Revision or Disallowance does not file a
Notice of Motion in accordance with paragraph 5(d) hereof, then the value of such
Creditor's Claim for voting and distribution purposes as allowed by the Monitor in
the Notice of Revision or Disallowance shall be deemed to be accepted as final

and binding;

upon receipt of a Notice of Motion, the Monitor, together with Caribou, may
attempt to consensually resolve the amount of the Claim for voting and/or

distribution purposes with the Creditor;

if the Monitor and Caribou are unable to resolve the dispute in respect of a Claim,
a Creditor's Claim may be accepted by the Monitor and Caribou for voting
purposes only, and the amount of the Claim for distribution purposes shall

thereafter be referred to this Court;

after a Creditor has submitted a Notice of Motion to the Monitor in accordance
with paragraph 5(d) hereof, that Creditor, the Monitor or Caribou,
notwithstanding any other provisions of this Order, may apply to this Court to
seek leave to have the Claim determined by the Court for voting and/or

distribution purposes; and

notwithstanding anything contained herein, subject to further order of the Court,
nothing shall prejudice or delay the ability of Caribou to hold a meeting of

Creditors.



Other

Leave is hereby granted from the date of this Order until ten (10) business days prior to
the date to be fixed by the Court for a meeting of Creditors to vote on a Plan, to permit a

Creditor to provide a notice of assignment or transfer of a Claim to Caribou, subject to

paragraph 7.

If, after the Filing Date, the holder of a Claim transfers or assigns the whole of such
Claim to another Person, neither the Monitor nor Caribou shall be obligated to give
notice or otherwise deal in any way with the transferee or assignee of such Claim in
respect thereof unless and until actual notice of transfer or assignment, together with
satisfactory evidence of such transfer or assignment, shall have been received and
acknowledged by the Monitor in writing, and only thereafter shall such transferee or
assignee constitute the "Creditor" in respect of such Claim for the purposes hereof. Any
such transferee or assignee of a Claim shall be bound by any notices given or steps taken
in respect of such Claim in accordance with this Order prior to receipt and
acknowledgement by the Monitor of satisfactory evidence of such transfer or assignment.
A transferee or assignee of a Claim takes the Claim subject to any rights of set-off to
which Caribou may be entitled with respect to such Claim. For greater certainty, a
transferee or assignee of a Claim is not entitled to set-off, apply, merge, consolidate or
combine any Claims assigned or transferred to it against or on account or in reduction of
any amounts owing by such Person to Caribou. No transfer or assignment shall be
received for voting purposes unless such transfer has been received by the Monitor no
later than ten (10) business days prior to the date to be fixed by the Court for a meeting of
Creditors to vote on a Plan. Reference to transfer in this Order includes a transfer or

assignment whether absolute or intended as security.

If, after the Filing Date, the holder or subsequent holder of the whole of a Claim who has
been acknowledged by the Monitor as the Creditor in respect of the Claim, transfers or
assigns the whole of such Claim to more than one Person or part of such Claim to another
Person or Persons, such transfer or assignment shall not create a separate Claim or

Claims and such Claim shall continue to constitute and be dealt with as a single Claim.
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Notwithstanding such transfer or assignment, Caribou and the Monitor shall in each such
case not be bound to recognize or acknowledge any such transfer or assignment and shall
be entitled to give notices to and to otherwise deal with such Claim only as a whole and
only to and with the Person last holding such Claim in whole as the Creditor in respect of
such Claim, provided that such Creditor may, by notice in writing to the Monitor in
accordance with paragraph 7, direct that subsequent dealings in respect of such Claim,
but only as a whole, shall be with a specified Person and in such event, such transferee or
assignee of the claim and the whole of such Claim shall be bound by any notices given or

steps taken in respect of such Claim in accordance with this Order.

9. Caribou may apply for further clarification or amendment of this Claims Procedure Order

at such time(s) as may be requested.

JC.QBA

ENTERED THIS 22™ day of February,
2007.

Clerk of the Court
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