Action No.: 1001-02216

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

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

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

NOTICE OF MOTION
(Redeeming ATB Security)

TAKE NOTICE THAT that an application will be made by SJ Capital Corp., S.P.L.H.
Investments Ltd., Julmar Holdings Ltd. and Shawana Estates Ltd. (collectively, "SFG") before
the Honourable Madam Justice B.E.C. Romaine, at the Calgary Courts Center, 601 - Sth Street
SW, in the City of Calgary, Province of Alberta on F riday the 19™ day of February, 2010 at the

hour of 9:00 o'clock in the forenoon or so soon thereafter as Counsel may be heard for an Order:

1. Abridging the time for notice of this application, if necessary, and deeming service of this

application to be good and sufficient.

2. If necessary, lifting the stay of proceedings in favour of Darian Resources Ltd. in these

proceedings to allow SFG to proceed with the remainder of this Notice of Motion.

3. Ordering the Alberta Treasury Branches (“ATB”) to produce to counsel for SFG within
24 hours of this Order:

(a) a payout statement for the monies advanced under the ATB Credit Agreement (as
defined in the Affidavit of Gary W. Goetsch, dated February 17, 2010), including
the outstanding balance (after application of any funds received as partial
repayment) and accrued costs and interests through February 19, 2010 (the
“Proposed Payout Amount”); and
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(b)  acopy of the documents evidencing the security interests ATB has in relation to
the ATB Credit Agreement (the "ATB Security™).

4, Upon SFG paying the Proposed Payout Amount to ATB, ordering ATB to assign the
ATB Credit Agreement and the ATB Security to SFG or its nominee and that upon such
assignment SFG or its nominee is entitled to exercise all rights of ATB under the ATB Credit
Agreement and the ATB Security.

5. Awarding SFG costs of this application.
6. Such further and other relief as this Honourable Court deems appropriate.

AND FURTHER TAKE NOTICE THAT the grounds upon which this application will

be made include the following:
7. ATB and SFG are secured creditors of Darian;

8. The priorities between ATB and SFG are governed by the Interlender Agreement, which
gives SFG the right to pay Darian’s obligations to ATB and obtain an assignment of the ATB
Security;

9. On, or about February 10, 2010, SFG informed ATB of its intention to pay Darian’s

obligations to ATB, and requested an assignment of the ATB Security to its nominee;

10.  On February 12, 2010, ATB made demand for repayment from Darian and issued a

Notice of Intention to Enforce Security against Darijan;

1. OnFebruary 16, 2010, SFG repeated to ATB their request through their counsel;

12, ATB has refused to furnish a payout amount, and refused to assign the ATB Security;
13. There is no reasonable basis for ATB to refuse repayment of its loan;

14.  SFG or its nominee ought to be assigned the ATB Credit Facility and ATB Security as:

(@ SFG has the legal right to redeem the ATB Credit Facility and obtain an

assignment of the ATB Security pursuant to the Interlender Agreement;
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(b)  the collateral secured by SFG Security is at risk given the present proceedings,

and ATB’s enforcement;

() SFG has the equitable right to redeem the ATB Credit Facility and to an
Assignment of the ATB Security;

(d)  ATB is required to accept the redemption and make the assignment of the ATB
Security to SFG; and

(e) SFG is the largest stakeholder and has an interest in seeing these proceedings

conducted in the most efficient and expeditious manner possible;

15. Both at law and at equity, SFG is entitled to payout ATB and receive an assignment of

the ATB Security upon repayment of the amounts owed.
AND FURTHER TAKE NOTICE THAT SFG will rely on the following:
(a) the pleadings filed, herein;
(b)  The Affidavit of Gary W. Goetsch, dated February 17, 2010;
(c) Section 73(2) of the Law of Property Act; and

(d Such further and other materials as counsel may advise and this Honourable Court

may permit.
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Dated at the City of Calgary, in the Province of Alberta this 17th day of February, 2010.

FRASER MILNER CASGRAIN LLP, solicitors
for ST CAPITAL CORP., S.P.L.H. INVESTMENTS
LTD., JULMAR HOLDING$7 LTD. AND
SHAWANA ESTATES LTD. /"'

e >

David LeGeyt”™ “?L/

TO: THE CLERK OF THE COURT
AND TO: THE ATTACHED SERVICE LIST
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IN THE MATTER OF THE COMPANIES CREDITORS 'ARRANGEMENT ACT,
R.S.C. 1985, c. ¢-36, as amended

Action No. 1001-02216
File: 541771-1

SERVICE LIST
(Updated February 17, 2010)

AND IN THE MATTER OF DARIAN RESOURCES LTD.

AND IN THE MATTER OF BOWVIEW PETROLEUM INC.

NAME

COUNSEL
(or party's address)

PARTY

TELEPHON
E

FAX

Josef G.A. Kruger
jkruger@blgcanada.com

Travis Lysak
tlysak@blgcanada.com

Patrick T. McCarthy, Q.C.

pmccarthy@blgcanada.com

Borden Ladner Gervais LLP
1000, 400 — 3" Ave. S.W.
Calgary, AB T2P 4H2

Darian Resources Ltd.

403-232-9563

403-232-9719

403-232-9441

403-266-1395

Chris Simard Bennett Jones LLP Hardie & Kelly 403-298-4485 403-265-7219
simardc(@bennettjones.ca 4500, 855 — 2" St. S.W.

Calgary, AB T2P 4K7
Marc Kelly Hardie & Kelly Inc. Monitor 403-252-1766 403-640-0591
mkelly@insolvency.net 206, 5800 — 2™ Street S.W.

Calgary, AB T2H 0H2
Christa Nicholson Osler, Hoskin & Harcourt LLP Alberta Treasury Branch | 403-260-7025 403-260-7024

cnicholson@osler.com

Carole Hunter
chunter(@osler.com

Robert Anderson
randerson@osler.com

Lorne Carson
lcarson@osler.com

Neil Herle
nherle@osler.com

# 2500, TransCanada Tower
450 — 1 Street S.W.
Calgary, AB T2P 5H1

403-260-7055

403-260-7004

403-260-7083

403-260-7072
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David W. Mann
david.mann@fmc-law.com

David LeGeyt
david.legeyt@fmc-law.com

W.K. (Bill) Jenkins
bill.jenkins@fmc-law.com

Fraser Milner Casgrain LLP
Bankers Court, 15" Floor
850 — 2" Street S.W.
Calgary, AB T2P ORS

Shaw Group of Families

403-268-7097

403-268-3075

403-268-6835

403-268-3100

Clifford J. Shaw, Q.C. Faber Bickman Leon LXL Consulting Ltd. 403-234-1190 403-269-2653
cshaw@fbllaw.ca 350, 603 — 7" Avenue S.W.

Calgary, AB T2P 2T5
Terry L. Czechowsky Miles Davison LLP KYAL 403-298-0326 403-263-6840
tczech@milesdavison.com 1600, 205 — 5™ Avenue S.W.

Calgary, AB T2P 2V7
Donald R. Leitch Carscallen Leitch LLP 403-262-3775 403-262-2952
leitch@cllawyers.com 1500, 407 — 2™ Street S.W.

Calgary, AB T2P2Y3
Stanley Carscallen, Q.C. 403-262-3775
carscallen@cllawyers.com
Doug Nishimura Burnet, Duckworth & Palmer LLP | Clive Beddoe 403-260-0269 403-260-0332
dsn@bdplaw.com Suite 1400 — 350 7™ Avenue S.W. (Shareholder)

Patricia Quinton-Campbell
pgc@bdplaw.com

Elizabeth Wegmann
ewegmann@bdplaw.com

Calgary, AB T2P 3N9
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