Affidavit of Grant Aulden Bartlett
Sworn March 12, 2010

Action No. 1001-02216

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

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, as amended

AND IN THE MATTER OF DARIAN RESOURCES LTD.
AND BOWVIEW PETROLEUM INC.

AFFIDAVIT
(Extension of Stay to May 18, 2010 and Claims Process)

I, Grant Aulden Bartlett, of the City of Calgary, in the Province of Alberta, MAKE
OATH AND SAY AS FOLLOWS:

1. I am the President and Chief Executive Officer of both Darian Resources Ltd. (“Darian”)
and Bowview Petroleum Inc. (“Bowview”) (collectively referred to as the “Applicants’™) and, as
such, I have personal knowledge of the facts hereinafter deposed to except where stated to be

based upon information and belief, in which case I believe the same to be true.

2. All capitalized terms not defined herein shall take the meaning given to them in the
orders granted in these proceedings on February 12, 2010 (the “Initial Order”) and February 19,
2010 or in the prior affidavits sworn by me in these proceedings on February 11, 2010.

Progress Update

3. Since the hearings which took place in this matter on February 19, 2010, a number of

events have taken place, including:

(a) the Applicants and the Shaw Family Group have agreed that the application for a
receivership order against Darian brought by the Shaw Family Group will be
adjourned sine die. Prior to reaching such agreement, the Applicants and their

counsel undertook significant work and spent many hours to respond to the
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receivership application. Contemporaneously the Applicants and their advisors

attended to numerous restructuring activities;

the Applicants are in the process of negotiating an engagement letter with an
investment advisor, subject to approval of this Honourable Court, to advise and
assist them with various strategic options in their restructuring. The selection of
the financial advisor was made after an extensive selection process that involved
discussions with a number of financial advisors. More details respecting the
financial advisor will be provided in affidavit being prepared in relation to an

application for approval of the engagement of the financial advisor;

Darian has been involved in daily discussions with senior management at EnCana
Corporation with respect to amending the terms of the EnCana Farm In. Good
progress is being made with the negotiations and Darian hopes to have a written

amendment agreement with EnCana shortly;

Just today, Darian obtained approval to tie-in a well located in Vulcan and has
also received permission from a processor to process gas from this well which,
once the tie-in has been completed, will generate an estimated additional gross
monthly revenue of approximately $400,000. While the cash flows referred to
below do not contemplate Darian making the necessary capital expenditures to
tie-in the well, Darian hopes to, in consultation with the Shaw Family Group, take
steps to tie-in this well and gain access to the significant revenues it should

produce as soon as possible.

a new account has been set up with the ATB and the MCC Funds, less amounts
paid by the Monitor in accordance with prior orders of this Honourable Court,
have been deposited into that account in accordance with the provisions of the
Initial Order and Orders granted on February 19, 2010. There were some delays
and complications encountered in setting up the new account as a result of which
the Monitor was not able to deposit the MCC Funds into that account until this
past week. Since February 19, 2010, the Monitor has made payments respecting
wages totalling $69,544, rent totalling $68,598, a retainer for the Independent

Committee’s counsel totalling $50,000, a retainer for the Monitor and its counsel
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totalling $42,500, and paid operating costs totalling $14,427.53. The MCC Funds
paid into the new account by the Monitor totalled $1,126,890;

all of the Scollard Shares have been sold by Darian in accordance with the terms
of a February 19, 2010 Order and, pursuant to such sale, Darian has raised
$4,101,224. The sales proceeds have also been paid into the new account and are

being held in accordance with the order of this Court dated February 19, 2010.

the Applicants have continued to work closely with AJM Petroleum Consultants
and with Seaton-Jordan & Associates Ltd. to have updated reports completed with
respect to the value of the Applicants’ assets and expect both of these reports to

be finalized shortly;

the Applicants continue to have discussions with various creditors and
shareholders respecting the implications of the granting of the Initial Order and
continue to work with their creditors and shareholders to keep them apprised of

developments in these proceedings;

the Applicants have been served with a number of statements of lien with respect
to their lands and the Applicants’ counsel is in the process of responding to the

lien claimants;

the Applicants have been in constant contact with the Monitor and the
Independent Committee, and continue to keep each of them fully apprised of
developments in these proceedings. To the extent allowed by confidentiality
considerations, the Applicants have also kept SFG informed of developments.
Pursuant to the agreement now concluded with SFG, the Applicants expect to be
In a position where regular updates will be given to SFG and its counsel once a
necessary confidentiality agreement with SFG, the terms of which are in the

process of being finalized, is in place; and

the ATB Position has been assigned by ATB to SFG. Completing the assignment
proved to be a complex and time consuming process involving several

complicating factors including the replacement of various letters of credit issued



by ATB to the Applicants and termination of an ISDA contract to which the
Applicants and ATB were parties.

Claims Process

4. In order to advance the process of developing a plan of compromise or arrangement the
Applicants are seeking the approval of this Honourable Court to conduct a claims process to
identify and quantify claims against the Applicants, as outlined in the draft Claims Process Order
attached as Schedule “B” to the Notice of Motion filed by the Applicants on March 12, 2010 (the

“Claims Process Order”).

5. The Monitor has reviewed and approved the Claims Process Order and I am advised by
counsel, and verily believe to be true, that the Claims Process Order and the process

contemplated by it is similar to that used in other CCAA proceedings.

6. The Applicants are proposing that the Notice to Creditors and Notice of Claim will be
mailed, in substantially the form attached as Schedules “A” and “B”, respectively, to the Claims
Process Order, to all parties listed in the accounts payable records of the Applicants, whether or
not the records show an amount due, and that the same documents will be sent to any other
parties (or their counsel if applicable) believed by the Applicants to have claims or possible

claims against them.

7. Based on discussions with the Monitor, and with its concurrence, the Applicants are
proposing that a notice in substantially the form of the notice attached as Schedule “C” to the

Claims Process Order be published in the Edmonton Journal and the Calgary Herald.

8. The timeline set out in the Claims Process Order is designed to substantially complete the
Claims Process by May 7, 2010, which will assist the Applicants in preparing a plan of

compromise or arrangement in a timely manner.
Stay Extension

9. Immediately following the engagement of the financial advisor, the Applicants propose to
work in cooperation with the Monitor and the proposed financial advisor to develop a solicitation

process. The Applicants will also continue to press AJM Petroleum Consultants and Seaton-
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Jordan & Associates Ltd. to complete their reports, which are required for the proposed

solicitation process.

10. The main variables in determining if and when a plan can be proposed to the Applicants’
creditors will be the time required to develop the solicitation process, the time required to
complete that process, and of course the outcome of the process. I anticipate that, within sixty
days, the Applicants will be in a much better position to advise this Honourable Court as to the
timelines to complete the solicitation process and potentially (and subject to confidentiality
considerations) to give some indication of whether that process is likely to enable the Applicants

to propose a plan to their creditors.

11. Attached hereto and marked as Exhibit “A” is a statement showing the actual financial
performance of the Applicants since February 19, 2010. The statement shows that there was a
positive net cash flow of approximately $6.2 million over this period, which compares to a
forecasted cash flow deficit of $284,368 to March 12, 2010, as set out in the cash flow projection
attached as Exhibit “B” to the Affidavit sworn by me on February 18, 2010. The reasons for this

varlance are:

(a) $4.1 million in proceeds generated from the sale of the Scoliard shares was not

contemplated in the original forecast;

(b) the original forecast did not provide for the release of the entire amount of the

MCC Funds, totalling $1.372 million, to the Applicants;

(©) the original forecast did not take into account the negotiation of the deferral of

required capital expenditure for the Encana Farm In of $300,000;

(d) the original forecast anticipated the prepayment of suppliers for ongoing services,
however, the Applicants have been successful in negotiating standard commercial

terms for substantially all suppliers; and

(e) there has been a timing difference with respect to the payments of professional

fees and restructuring costs.

12. Attached hereto and marked as Exhibit “B” are updated cash flow projections for the

period commending March 15, 2010 and ending the week of May 17, 2010. The cash flow
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projections have been discussed with the Monitor, who has not expressed any concerns with

them.

13. The updated cash flow projections indicate that the Applicants will have sufficient cash
to operate until May 18, 2010, which is the date to which the Applicants seek an extension of the

stay, without requiring access to the proceeds of the Scollard Shares.

14. The Applicants have acted, and are continuing to act, in good faith and with due diligence

in these proceedings.

15. In light of the foregoing, the Applicants request an extension of the Stay Period to May
18, 2010.

16. I swear this Affidavit in support of an application seeking and order, inter alia, extending
the Stay Period to May 18, 2010 and authorizing and directing the Applicants to carry out the

Claims Process.

SWORN BEFORE ME at the City of )
Calgary, in thddrovince of Alberta, this )
12™ day of Ma . : M

/GRANT AULDEN BARTLETT

[

A Commissic»néVl Oaths in and for the
Province of Alberta

Travis P. Lysak_ )
parrister & Solicitor
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Darian Resources Ltd. and Bowview Petroleum Inc.

Actual Cash Flow - Consolidated
Feb. 12 - Mar. 12, 2010
(unaudited)

Submitted on Mar. 12, 2010

RECEIPTS
Petroleum and natural gas revenues
Rovyalties

GST Refunds
Funds released by Monitor
Sale of Scollard Shares
Subtotal

DISBURSEMENTS
Operating Costs
Itemized repairs and maintenance
Contract Field Operators
Capital expenditures
Payroll

Employees & benefits

Consultants
Lease payments

Premises

Operating

Land & mineral lease rentals
General & administrative
Insurance
Bank interest and fees
Professional fees
Restructuring costs

Subtotal

NET CASH FLOW (DEFICIT)

OPENING CASH
Restricted Funds

CLOSING CASH

TOTAL

1,443,198
(138,320)
1,304,878

1,371,884
4,101,424
6,778,186

(44,507)
(9,261)
(20,028)

(124,279)
(11,419)

(70,330)
(5,094)
(65,089)
(35,841)
(12,991)
(1,047)
(134,029)
92,500

626,414
6,151,772
19,198

(4,101,424)

2,069,546

s “gmﬁ
Swomn before me this_|

Travis P. Lysax
Barrister & 5., -
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Action No.: 1001-02216

IN THE COURT OF QUEEN’S BENCH OF
ALBERTA

JUDICIAL CENTRE OF CALGARY

IN THE MATTER OF THE COMPANIES
CREDITORS’ ARRANGEMENT ACT,
R.S.C. 1985, c. ¢-36, as amended;

AND IN THE MATTER OF DARIAN
RESOURCES LTD. AND BOWVIEW
PETROLEUM INC.

AFFIDAVIT
OF GRANT AULDEN BARTLETT
Sworn March 12, 2010
(Extension of Stay to May 18, 2010 and Claims
Process)

BORDEN LADNER GERVAIS LLP
Barristers and Solicitors
1000 Canterra Tower
400 Third Avenue S.W.
Calgary, Alberta T2P 4H2

Attention: Josef G. Kruger Q.C.
Telephone: (403) 232-9563
Fax: (403) 266-1395

File No. 438585-000001



