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THIS AGREEMENT is entered into on ......

J%’% Adllong s 2017

BETWEEN

M

@

3)

4

AURELIAN OlL. & GAS POLAND SP. Z 0.0., with corporate seat in'Warsaw, address at ul.
Moniuszki 1A, 00-014 Warszawa ul. Moniuszki 1A, 00-014 Warsaw, Poland; entered into register
of entrepreneurs of the National Court Register under KRS no SEIEE having tax
identification number (NIP) EESSSEERE ond statistical number (REGON) TZEEEER. with a share
capital of PLN 50,000, fully paid up, represented by Oisin Fahning {the "Sellet”);

HORIZON PETROLEUM LIMITED, with its registered office at Suite: 1500, 700 - 4th Avenue SW,
Calgary, Alberta, T2P 3J4, Canada {the "Buyer"),

ENERGIA KARPATY ZACHODNIE SP. Z 0.0., with corporate seat in Warsaw, address-at ul.
Moniuszki 1A, 00-014 Warszawa-ul. Moriiuszki 1A, 00-014 Warsaw, Poland, entered into register
of entrepreneurs of the National Court Register under KRS no GENSNNEEEN, having tax
identification number (NIP) 1070009998 and statistical number {(REGON) R ith a
share capital of PLN R0, fully paid up, represented by Oisin Fanning (the "General Partner”);

and

ENERGIA KARPATY ZACHODNIE SP. Z 0.0. 8P. K., with an address at ul, Moniuszki 1A, 00~
014 Warsza ul. Moniuszki 1A, 00-014 Warszawa, Poland, entered into register of entrepreneurs
of the National Court Register under KRS no SRR, having tax identification number (NIP)
TR ond statistical number (REGON) SHENSSEEE, represented by Oisin Fanning (the
"Partnership"),

each a "Party” and together the "Parties”.

Background

A},

(B)

©)

©)

(E)

The: Seller is the sole limited partner-(komandytariusz) in the Partnership and holds 100% of
shares in the share capital. of the General Partner. The General Partner is. the sole general
partner (komplementariusz) in the Partnership.

The General Partner has an issued share capital of PLN Sl divided into Jll shares, each
of the nominal value of PLN Bl (the "GP Shares’).

The Partnership holds a 100% interest in the Concessions (as: defined below) which are located
in Poland and has concluded the Mining Usufruct {as defined below) which correspond to the
Concessions.

The Seller has agreed to sell-and the Buyer has agreed to buy the GP Shares subject to the
terms and conditions of this Agreement:

Subject to the terms and conditions of this: Agreement, the Seller has agreed 1o sell and the
Buyer has agreed to acquire all the rights and obligations of the Seller as limited partner-of the
Partnership (udziaf spéfikowy), as set out il the Articles of Assaciation (as defined below) (the "LP
Interest”).

iT IS AGREED as foliows:

1.

1.1

Definitions and interpretation

In this Agreement:



“Accounts” means the unaudited balance sheet, profit and loss account and-cash flow statement
of the General Partner and the: Parinership in respect of the accounting period ending on the
Accounts Date; including all notes to such statements;

"Accounts Date” means 31 December 2016;

"Affiliate" means in relation to a Party: (i} if the Party is a subsidiary of ancther company the
Party’s ultimate holding company and any subsidiary (other than the parly itself) of the Party’s
ultimate holding company; or (iiy if the Party is not a subsidiary of another company, any
subsidiary-of a Party;

"Agreement” means this agreement, colflectively with its schedules and exhibits, as may be
amended, restated, supplemented and/or superseded from fime to time by the Parties;

"Announcement” has the meaning set out in Clause 15.6;
"8l 1 oan Agreements" means;

(a) the loan agreement between the General Partner and TN (2ted 22
Nevember 2012; and

(b) the loan agreement between. the Partnership and ~ dated 22

November 2012;

“Articlaes of Association” means the Articles of Association of the Partnership, adopted on 11
February 2009 in a-notarial deed drawn up by Wojciech Szczypkowski, hotary public in Warsaw,
file no. 1797/2009, as: amended on 29 December 2011 by notarfal deed drawn up by the same
notary, file number 19080/2011;

"Bielsko-Biala Concession” means the concession for exploration and prospecting crude oil
and natural gag in "Bielsko-Biala” area no 32/2009/p issued to the-Seller by the Ministry on 4 May:
2008, which was transferred to the Partnership on 28 September 2009 and as amended on 10
April 2012, 29 November 2012 and 30 April 2014;

‘Bielsko-Biata Mining Usufruct Agreement” means the agreement for mining usufruct (imowa
uzytkowania gorniczege) dated 4 May 2009, between the: State Treasury and the Seller, which
was transferred to the Partnership on 28 August 2009 and as amendad on 30 April 2014 and 5
April 2018;

"Budget" means a budget of payments as set out in Schedule § “to be:-made by the General
Pariner and/or the Parinership in the period between the Effective Date up to and including the
Completion Date unless otherwise agreed between the Seller and the Buyer;

"Business Day" means any day other than a Saturday, Sunday, statutory holiday or-a day on
which banks are general closed in London, United Kingdom and Warsaw, Poland;

"GAD" means the lawful currency for the time being of Canada;

"Cash Consideration™ has the meaning set out in Clause 3.1(a);

"Cleszyn Concession” means the concession for exploration and prospecting crude oif and
natural gas in “Cleszyn” area no 69/2009/p issued to the Seller by the Ministry on 10 Décember

2009, which was transferred to the Partnership on 11 January 2010 and as amended on 10
December 2014;
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"Accounts” means the unaudited balance sheet, profitand loss aceount and cash flow statement
of the General Pariner and the Parinership in respect of the accounting: period ending on the:
Accounts Date; including all notes to such statements:

"Accounts Date® means:31 December 20167

"Affiliate’ means inrelation:to a Partyy () if the Parly is a subsidiary: of ‘another campany the:
Party's ultimate holding company and any subsidiary (other. than the party: its,elf)* of the: Party's
ultimate -holding" company;  or (i) if the Party is. not a subsidiary of another company, ‘any
subsidiary of a-Party;

“Agreement” means this agreement; collectively with its sehedules and: exhibits, as: may be:
amended, restated, supplemented and/or superseded from time to time ‘hy the Parties;

"Announcement” has the meaning set-outin Clause 15.6;

(@) the loan-agreenient between the: General Partner and ,, dated 22

Novernber2012; and

{b) the loan agreement: between the Partnership and - dated 22

November. 2012

“Articles of Assaciation” meats-the Articles of Association ofthe Partnersh;p, ‘adopted on 11
February 2008 in a notarial deed drawn Up by Waojciech S Szozypkowski, notary publicin Warsaw,
file no.: 1797/2009, as amended on 29 December 2014 by notarial deed drawn up: by the same-
notary, file: number ?9080/2011

'Bne!skq»Bia{a Cornicession" means the. concesmon fot. explorati on and prospecting crude oil"
and naturalgas in “Blelsko Biata™ area no 32/2009/p Issued to the Seller by the Ministry on 4 May
2009, which was transferred to the Partnership on 28 September 2008 and as amended on 10
April 2012, 29 November:2012 and 30 Aprik 2014

‘B:e!sko—Bxa&a Mmmg Usufruct Agraement“ means: the agreement for mmmg usuffuct {tmowa
uiythowania gorniczego) . dated 4 May 2009, between the: State Treasury and’ the Selier; which
was transferred to the Partnership on 28 August. 2009.and as amended- on-30 April 2014 and 5
April 2016}

"Butdget! means a bludget of payments as set: out in Schedu(e 9 to he made by the: Gerieral
Partner and/or the Partnership in the period batweéen the Effettive Date-up 6 and including the'
Completion Date-unless otherwise agreed,between the Sellerand the Buyer;

"Busingss. Day® r‘heans any: day other than a Saturday, Sunday,. statutory holiday or.4 day on
which banks-are general closed in Londoni Uniited Kingdom and Warsaw;, Poland;

“CAD" means the lawful currency for the time being of Canada;

"Cash Consideration” hasthe meaning set out'in Clause 3.1 @)

"Cieszyn Concession” means the. éonces’sicm for ‘exploration and prospecting crude: il and -
natural gas:in “Cleszyn” area no 69/2008/p.issued to the Seller by the Ministry on10 December

2009, which was. transferred to the Partnership-on 11 January 2010 ard as amended on 10
December 20145
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“Cieszyn Mining Usufruct Agreement” means the agreement for mining usufruct (umowa
uZytkowania gérniczego) dated 10 December 2009 between the State Treasury and the Seller
which was, transferred to the Partnership on 14 December 2009 and as amended on 10
December 2014 and 29 January 20186;

"Claim" means a claim for breach of any of the Warranties and any claim whether by law, in
contract, tort or otherwise against the Seller arising out of or relating to any of the other
provisions of this Agreement or the subject matter of this Agreement;

“Commercial Companies Code” means the Polish Act of 15 September 2000 — Commercial
Companies Code;

"Completion" means completion of the sale and purchase of the GP Shares and the transfer of
LP Interest to the Buyer in accordance with this Agreement;

"Completion Date” means the date of Completion;
"Conditions Precedent" has the meaning set out in Clause 4.1;
“Concessions” means the Cieszyn Concession and the Bielsko-Biata Concession;

"Concession Data® means G&G Data and any other material technical data (including data
relating to drill cuttings) under the control or possession of the Seller which relates to operations
carried out in respect of the Concessions;

"Gonsideration Shares" means the new Horizon Shares to be issued pursuant to Clause 3.1(b);

"Dangerous Substance” means any natural or artificial substance (whether solid, liquid or gas
and whether alone or in combination with any other substance or radiation) capable of causing
harm to any human or other living organism or damaging the Environment, public health or
welfare;

"Data Room" means the data room at the site located at
which contains the

documents set out in the list in Schedule 11;
"Effective Date" means the date of this Agreement;

“Encumbrance” means all claims, liens, charges (fixed or floating), mortgages, encumbrances,
royalties, debentures, pledges, options, equitable rights and interests, net profit interests, rights of
pre-emption, rights of first refusal, rights to acquire, title retention or any other Third Party rights
or any other security interest of any kind and any agreement or arrangement to create any of the
foregoing (provided that any rights or obligations expressly set out in this Agreement or the
Concessions shall not be considered an Encumbrance);

"Environment® means the environmental media of air, water and land, all living organisms and
natural or man-made structures;

"Environmental Law" means ail law relating to the protection of human health or the
Environment, the conditions of the workplace or the generation, transportation, storage,
treatment, emission or disposal of a Dangerous Substance or Waste (including anything arising
under international treaties);

"Environmental Licence” means any authorisation, licence, consent or permission required
under or issued in relation to any Environmental Law; and i




"EUR" means the single European currency;
“Exalo" means Exalo Drilling S.A;

“Exaio £laim" means the ICC arbitration proceeding (case reference 22441 IMHM}) between the:
Partnership, Seller’s Group-and Exalo;

"Final Agreement" means the transfer agresments relating 1o the transfer of the GP Shares-and
the LP Interest substantially inthe form:set outin Schedula 7;

"GAM Law" means the Act of 9 June 2011 ~ the Geological and Mining Law, as amended from:
fimeto timer

"G&G Data" means geological; geophysical geochemlcal and.other: similar data and information
that'is not obtained through awell'bore;

"Government' means the: govemment of Paland ‘and- any’ polifical: subdivi sron agency. ar
instrumentality thereof

"Government Alithority" eans:

ay any-natiopal; regional - 61 !ocaS government . and-any ministty;: national; dlrectorate,
‘national institutes, provincial government, provingial directorates or department thereof;

{bY. any person:’ exercisi ing: executive; legislative, judicial; regulatory or administrative:
funeti fons of orpertaining to a government (includirig any mdapand@m regulator);-

ey . cany govemm\ental entity, ms’trumentaﬁty;;agensyi authority, court orcompany;’

{dy ‘any. other entity, committee. or ‘commission nder-the direct: or mdxre;:t control of-a
government; and:

(e} any government-owned or controlled commercial enterprise’
"GP Shares" has the méaning set é’ut'fi:jreci'tal (BY,.

"Group” meansin relation to'a Party, that Party and any of its Affiiates;
"Hold Period" has the meaning setout in Clause 8:2;

"Horizon Loan" means the loan.in the amount of USD. 100,000 fiom the Buyerto the Partnership
pursuant to-the Horizon Loan Letter;

"Horizon Loan Letter’ means the lefter agresment dated 15 June 2017 between San Leon
Energy plc.and the Buyer;

"Horizen Shares" means the common shares-of the Buyer;
"ssue Price” nears the lesser of!

{a) the lowest price: per new: Horizon Share at which investers agree-to-pursuant to any
Placing;:

(b} CAD0.20] and:



(c) the volume weighted average price per Horizon Share for the pericd of 10 trading days
immediately prior to Completion; :

means the owner of the land no. in Pisarzowice, Wilamowice

g
municipality, Bielsko county, SRR

"Lands" means the real properties located on the surface above the deposits covered by the
Concessions, necessary to carry out the mining works envisaged in the concessions, that is: (i)

“Loan Assignment’ means a deed of transfer of the Loan Agreements from ZHg
SERSETEEIEN to the Buyer or a member of the Buyer's Group (at the Buyer's election), in the
form substantially set out in Schedule 8;

“Longstop Date” means the date that is 12 months after the Effective Date or such other date
that is agreed between the Parties in writing;

“LP Interest’ has the meaning set out in recital (D);

“Material Adverse Change" means any event, change, circumstance, effect or other matter that
has a material adverse effect on:

(a) the business, financial condition or results of operations of the General Partner and the
Partnership, taken as a whole; or

(b) the ability of the Seller to consummate timely the Transaction contemplated by this
Agreement;

provided, however, that none of the following, either alone or in combination, will constitute, or be
considered in determining whether there has been, a Material Adverse Change: any event,




change, circumstance; effect or other matter resulting from or related o (i} any outbreak or
escalafion- of war or major hostilities- or-any act of terrorism, (i) changes in laws, ‘GAAP o
enforcement. or interpretation thereof, (i) changes that generally:affect the industries and
markets: in. which” General Partner and the Partnership: operates, (iv) changes in financial:
markets; general economic conditions (including - prevailing interest: rafes, exchange rates,

commodity prices. and- fuel costs) or political conditions, (v} any failure;.in and of itself, of the:
General Partner and the Partnership to meet any published or internally prepared: projections,

budgets, plans-or forecasts: of revenues; earnings ‘or: othet-financial performance measures or
operating statistics (it -being understooad-that the ‘facts and circumstances underlying .any such
failure that-are not otherwise excluded from the definition of a "Material Adverse Change’ may be-
considered in determining whether there has been a Material Adverse Ghange), (vi) any action
taken or failed to be taken pursuant to o in accordance with this Agreement or at the request of,

or-consented to: by, ‘the Buyer, .or (il the ‘execution or delivery -of this -Agreement, the
consummation-of the Transaction contemplated by this. Agreement or the: Announcement orother
publicity with respectto any.of the foregoinig;

"Mediation Notice" has the meaning set out in Clause 29.3;

"Minimin Amaﬂni"f means CAD - (befy,dreyex;)}snses)ﬁ to be: raised pursttant tor the'
Placing?,

“Mining: Usufruct? means the Bialsko-Biala Mining Usufruct Agreementand the: Cxeszyn Mining:
Usufruct Agreement:

"Mlinistry" means the Minisiry of the Envamnmenﬁ ‘of the. Republic: of: Poland {Miristerstivo or
Minister Ochmny Srodow;uka {as the case may be));

"Natice of Dispute” has the meaning set out in Clause 29,27
"Net Profits intar@st*:‘&h‘aﬂ have the meaning ascribed to it in'the Net Pr’ofifs interest Deed

"Net Proﬂts Interest Deed" eans the deed in the form set outin ‘Schedule 6 tc: be. entered intg
by the Buyer, thePartnership and the Sellerat. Completion;

“PGNIG" means Polskie Gérmictwo Naftows | Gazowrictwo SA;

"Placing" means any ptivate placing of new Horizon' Shares by the Buyer fo. mststuhonai orother
investors. during: the: period ‘o -and “from the Effective. Date: and: up to but excluding the
Completion Date: and which raises the Minimiim Amounty:

"PLN" means the lawful currency for the time being of the Republic of Poland;-
“Poland™ means the Republic of Poland;”

"Pre-coniractual - Statement! means any draft of. this. Agreement agreement, undertaking,
representation, warranty promise, assurance or. arrangement of‘any nature whatsoever, whether
ornotin wr;‘rmg, re atmg to:the subject matter of this Agreament made or: given by any person at
any time prior to the Effective Date;

*Qualification Decision” means a positive decision issued by the Ministry pursuant to Article 49g
section. 17 of the'G&M Law, confirming that the Buyer has the: experience in searching and:
axploring as well as extracting hydrocarbon deposits:-and that the .Buyer is not subjest o
corporate: control by a foreign country andlor entity and/or an individual or; if stch corporate
control exists averthe Buyer, that it does not constitute a threat to national seturity;



1.2

"Relief' means any loss, relief, allowance, credit, exemption or set off in respect of Tax or any
deduction in computing income, profits or gains for the purposes of Tax and any right to a
repayment of Tax;

"Senior Executive” means any individual who has the authority to negotiate the settlement of a
dispute for a Party,

“State Treasury’ means the Ministry of State Treasury of the Republic of Poland (Skarb
Paristwa);

"Tax" means all forms of taxation and statutory, governmental, state, federal, local, duties,
contributions, levies or withholdings (in each case in the nature of taxation) wherever chargeable
and whether of Poland or any other jurisdictions and any penalty, fine, surcharge or interest
relating thereto {but excluding business rates), and "Taxation" shall have the same meaning;

“Tax Claim" means a claim for breach of any of the Tax Warranties;
"Tax Warranties" means the warranties set out in paragraph 12 of Schedule 3;

"Taxation Authority" means any government, state or municipality or any local, state, federal or
other fiscal, revenue, customs or excise authority, body or official competent to impose,
administer, levy, assess or collect Tax;

"Third Party" means any person other than a member of the Seller's Group or the Buyer's
Group;

“Third Party Liabilities” means (i) the liabilities of the Partnership towards PGNIG; (i) the
liabilities of the Partnership towards Exalo; and (iii) the liabilities of the Partnership towards Julia
Anna Pudetek;

"Fransaction” means the transaction contemplated by this Agreement or any part of that
transaction,

"Transaction Documents" means this Agreement, the Net Profits Interest Deed, any disclosure
letter and any other agreements referred to in this Agreement or the Net Profits Interest Deed as
being executed or to be executed by the Parties on the Effective Date or at Completion or as
conternplated by this Agreement or the Net Profits Interest Deed;

“Iransformation Process" has the meaning set out in Clause 4.1(a);

"TSXV" means the TSX Venture Exchange;

"USD" means the lawful currency for the time being of the United States of America;
"Warranties" means the warranties given by the Seller set out in Schedule 3; and

"Waste" means any unwanted or surplus substance irrespective of whether it is capable of being
recycled or recovered or has any value.

In this Agreement, unless the contrary intention appears:

(a) Clause, Schedule and paragraph headings shall not affect the interpretation of this
Agreement. References to recitals, clauses and Schedules are to the clauses of and
Schedules to this Agreement and references to paragraphs are to paragraphs of the
relevant Schedule;

10




2.3

22~

3.1

(b

(d)
(ey

the Schedules form part of this Agreement and shall have effect as if sst-out in full in the:
body of this Adreement and any reference to this Agreementincludes the Schedules;

words:in the singular shall include the plural and the plural shall inelude the singular;
a reference to.one gender shall include a reference to the other genders;
a persoh includes-a natural person; corporate or unincorporated body (whether or not

having  separate: legal personality) and:-that person's personal - representatives;
successors and permitted assigns;-

‘a reference-to a parly shall include that party's personal representatives; successors.’

and permitted assignsy

a reference to & company: shai! include any company* gorporation:-or other bmdy
corporate, wherever and howaver incorporated or- established;

a reference to & holding company or & subsidiary: means a holding company or a
subsidiary (as the case may be) a,s\deﬁned in'Commercial Companies Code;

any.words following the: terms including, include, it particular, for example or any similar
expression shallibe wristrued as:illustrative and shall not fimit the sense of the words:
description, definition; phrase or term preceding those terms;-and:

a reference 10 a statute or statutory provision: is a referem‘:e to it as amended;-extended.
or- re-enacted froim fine: fo. time pm\nded that, as between the Parties; no such

amendfent, extersionor re-enactment made. after the Effective Date shall apply for the:

purposes: of this Agreement to-the extent that it would: impose any new or extended:
obligation; liability or restriction-on; or otherwise adversely affect the rights of, any party.

Sale and purchasa

Subject to the‘terms of this-Agreement, the: Seller hereby agrees to sell and the Buyer hereby:
agrees o purchase: -

@

(b)-

the GP Shares with full tltié guarantee, free from all Ericumbrances and together with all

rights that attach (or'may in the future attach) t& the GP Shares. including; in-particular,

the: right o receive all dividends and. distributions: decfared made or pald ‘with - effect
rom Completion;-and

the LP Interest, free from all Encumbrances, including i particular; the right to receive
all dividends and-distributions declared. made. or paid with effect from Completion:

The General Partner hereby consents to the fransfar of LP'!:rz’terestto‘ihe Buyer in-accordance

with article 10 §2 of Commercial Companies Code and in accordance with §14 of the Aticles of

Association.

Consideration

The consideratior for the purchase of the GP'Shares and the transfer of the LP [nterest shall be:

(@)

USD 1,000,000 (the "Cash Consideration”) less the amount of the Horizon Loan which
shall (subject to Clause 3.6} he paid by the Buyer to the Seller in cash by electronic:
transfer in immediately’ available funds to the Seller's bank account on the Completion-
Date;



32

3.3

3.4

38

36

(b) subject to Clause 3.3, the Buyer issuing such number of Horizon Shares (to be
determined in accordance with Clause 3.2) fully paid and free from all Encumbrances
together with all rights attaching to them, to the Seller on the Completion Date (the
"Consideration Shares"); and

(c} the Buyer agreeing to enter into the Net Profits [nterest Deed at Completion and paying,
pursuant to the Net Profits Interest Deed, the Net Profits interest.

The number of Consideration Shares to be issued to the Seller pursuant to Clause 3.1(b) shall be
calculated by dividing CAD 1,000,000 by the Issue Price.

Unless otherwise agreed by the Seller, if the Buyer does not issue the Consideration Shares to
the Seller on the Completion Date or the Consideration Shares are subject to a hold period which
exceeds the Hold Period, the Buyer shall pay to the Seller in cash by electronic transfer in
immediately available funds to the Seller's bank account within & Business Days of the
Completion Date, the greater of:

(a) CAD 1,000,000; and

(b) (if applicable) an amount in USD equal to the number of Horizon Shares the Seller
would have received on the Completion Date multiplied by the volume weighted average
share price of the Buyer from the Completion Date untii the date of payment.

As soon as practicable following the issue of the Consideration Shares:

(a) the Buyer will register the Seller in the register of members of the Buyer as the holder of
the Consideration Shares;

{b) at the election of the Seller, deliver to the Seller an original share certificate in respect of
the Consideration Shares or in the case of the Consideration Shares to be held in
uncertificated form to credit the Consideration Shares to such account as instructed by
the Seller; and

(¢} in accordance with the Seller's instructions, take such other steps as is necessary to
complete the transfer of the Consideration Shares.

For the avoidance of doubt, the Horizon Loan is repaid in full at Completion due to the Buyer
paying the Cash Consideration less the amount of the Horizon Loan and San Leon Energy pic is
fully discharged and released from all of its obligations and liabilities pursuant to the Horizon
Loan Letter.

Notwithstanding anything to the contrary in this Agreement, if at Completion, the Exalo Claim has
not been settled by the General Partner and the Partnership or by the Seller, then SR of
the Cash Consideration (the "Deferred Amount") shall be paid by the Buyer into a notarial
account to be established by the Seller at the Seller's cost and the Buyer and the Seller shall
enter into a notarial deed of deposit setting out the conditions of release of the Deferred Amount
from the notarial account (the "Notarial Deposit"). The Buyer and the Seller agree that the
Deferred Amount will be released within 3 Business days of any of the following events occurring:

@) a final binding arbitration award from the ICC arbitration tribunal for the Exalo Claim
being made;
(b} the delivery of the original seitiement between the parties to the Exalo Claim;

12




4:4

4.2

4.3

4.4

S
31

{c) a written statement signed by Exalo waiving any and all ¢laims under the Exala: Claimy;
or

{d). the Buyer's writtenr consent for the release of the Deferred Amount,.

and in the case:of Clauses 3.6(a) and 3.6(b) occurring the notary will be instructed to-pay tothe
Buyer.from the.hotarial account an amount squivalentto the sum due from the General Partner.
or the Partnership (as applicable) to Exalo-and the balance remaining shall be paid to the Seller,
In the case of Clauses 3.6{c) and 3.6(d), the Defarred Amount lsss any amount required fo be
paid to Exalo-shall be paid to the Selfer;

Conditions Precadent

Completion of this: Agreement. is subject to the satisfaction or waiver of each of the foll owing,
which shall togetlier constituté the "Conditions Precedent™:

(a); the. Seller having received: a- final (ostateczna) decision - on- the transformation of
Concessions: into concessions for exploration, prospecting and exploitation of oil and
gas.(the'Transformation Process"):;

o)) the Buyer having received the Qualification Decision; and
{c) the Buyer'havmg received approvalfron the TSXV for the Transaction:

The General Partnier must use its reasonable endesavours 1o satisfy the Condition Precedent set

out. in Clause 4, 1(3} as soon as practicabls and subject to Clause 7.8, at the General Partners
scle cost, and . in any event by the Long Stop Date: The Buyer must use its reasonable

endeavours to satisfy the Conditions Precedent set out in Clauses 4.1(b) and 4.1(c) as soofi as

practicable and in any event by the Long Stop Date. Notw;thstanqu the- foregoing; the Seller

shall have. the right to suspend the Transformation Process if the Condition. Precedent set out in .
Clause-4.1(a) is. likely 1o be satisfied before the:Conditions Precedent setzout in Clause 4:1(by

and shall have the right to resume the Transformation Pracess at any time,

The: Seller and the _B‘uyerfshé!i prompily give writter-notice to the otherof:

{(ay the satisfaction of the relevant Conditions Precedent (and iy any event within 2 Business
Days.of becoming aware of its satxsfacilon), of

{bY anything which comes to the Sener or Buyer's aftention- (as applicable) which will or
might prevent the relevant Conditions Precedent from being fulfilled by the Long Stop.
Date.

If all of the Concﬁattons Precedent have not been satisfied or the Condition Precedent set out in
Clause 4, 1(a) Is not otherwise waived by the Buyerin wntmg or it the:Conditions. Precedent set
out in Clauses 4.1(b} and 4.1(c) have not otherwise' beeri waived by the Seller and the Buyerin
writing; on-or before the Long. Stop Date; either the:Selisr.or the: Buyer may, by written notice to
the other; terminate this Adgreement.

Notwithstanding anything'to the contrary in this Agreament; i
{(a) the  Seller receives any draft mining ustdfruct égreement, associated “with:* the

Transformation Process: (either concerming the Bielsko-Biata Concession or the Cieszyn
Concession): and!



4.6

5.1

5.2

{b) the Conditions Precedent set out in Clauses 4.1(b) and 4.1(c) have not been satisfied or
cannot be waived by the Buyer,

then the Buyer and the Seller may agree, in good faith, an arrangement whereby the Buyer shall
be granted a legal or economic interest in the Concessions, the Parthership or the General
Partner in consideration for the Buyer meeting all costs relating to the Concessions and the
Mining Usufruct, the G&M Law and the Transformation Process, including costs relating to any
work programme and deposits (the "Alternative Arrangement”).

The Seller shall have the right to terminate this Agreement with immediate effect if, on the date
that is 1 Business Day prior to the date that any costs or fees are due and payable to the
Ministry:

(a) the Buyer and the Seller have not agreed the terms and conditions of the Alternative
Arrangement in writing; and

() the Buyer has not paid to the Seller the fees and costs due and payable to the Ministry.
Conduct until Completion

The Seller undertakes to procure that between the Effective Date and Completion each of the
General Partner and the Partnership:

(a) shall carry on its business in the ordinary and usual course and in accordance with
Polish law and without any material interruption or alteration in the nature, scope or
manner of the business; and

(b) shall promptly notify the Buyer of any matters which would reasonably be likely to have
a material effect on the business of the General Partner and the Partnership.

Without prejudice to Clause 5.1, the Seller undertakes to procure that between the Effective Date
and Completion, each of the General Partner and the Partnership shall not, without the Buyer's
prior written consent (such consent not to be unreasonably withheld, conditioned or delayed), do
any of the following:

{(a) allot any shares or other securities or loan capital, or repurchase or redeem any shares,
securities or loan capital, or sub-divide or consclidate any of its share capital, or grant
any option, right of conversion or right of pre-emption in respect of any of its share
capital, or acquire any shares or securities in any other corporate person, or agree or
commit to do any of the foregoing;

(b) amend, enter into any new, or terminate any existing agreements or arrangements for
capltal expenditure, any other investment or any other purpose with a value exceeding

. or which cannot be terminated with ZEEEEEEIERE notice
except that the Partnership shall be entitled to suspend and resume the Transformation
Process under Clause 4.2, enter into mining usufruct agreements associated with the
Transformation Process and make minor medifications to the Bielsko-Biata Concession
and Bielsko-Biata Concession Mining Usufruct Agreement;

() employ or contract any individual whether on a labour agreement or civil contract or
other arrangement or amend any existing employment or civil agreement, or take any
actions with a view to employing or contracting any individual;
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{d). acquire: or dispose- of, or agree to acquire or dispose of, any: asset or enter into or

amend ani- aireement or incur-any commitment to do so, the value: of which exceeds

{®) enter.into any agreements with the Seller or its Affiliates:

(fy: acquire'or-agres to acquire any-shares.or’otherinterest: in: any. company partnership or
other venture;

{g) barrow-any.sum other than from a member of the Seller orits Group;

{ky- cresterany - Encumbrance on the GP Shares; LP Interest or any assels held by the

Parinership and the Gerieral Partneror agree to do soin the future,

{iy enter int0~any, merger, split-off, conversion or any other corporate restructuring;
0 settle or agree to settle-any legal proceedings other than settlement of the Exalo.Clain;
(k) take- any :action or omission that would. adversely affect or terminate: the: obtainment:

and/or existence of any’ Concession or-othér permit needed for the operation of thes: .
Partnershig. and the General Partrier except that: ‘the: General Partner-and/or: the
Partnership shall be entitled to take any action or omission required to effect the
Transformation Process.and miake minor modifications to the Bielsko-Biala’ Concesslon '
or

6 amend the Articles of Assaciation;

provided that, if the Buyer does not respond within' 5. Business Days of = ncmce in-accordance
with-this Agreement the Buyer shall be. deemed-to have approved the subjec:t matter of such~
notice:

Clauses-5.1-and 5.2 shall not apply inrespect of any-act or omission or other. action. {aken by: the
Seller: the' General Paririer and-the Partnersh;pﬂ

(a) inorder to satisfy a legally hinding obligafion an it pursuantts: ally contract'or agreement
entered into by the Seller, the General Partner or the Partnership priorio the Effective
Dates. ’

by in respect of ahy expenditure agreed or forming partof a process agreed by the: Genera!

Parther o the Partnersh:p priorto the: Effective Date;
() whichis done at the request of the:Buyery:

(d) which: is. necessitated by any- emergency, in order-to satisfy any legal or regulatory
requirement: or otherwise . necessary . if ofder. 1o safeguard the: health, safety-or
envirohmental concemns of the Séller; the General: Partner-or the Partnershxp {including
to safeguard lives, property and the Environment);

(e} which s provided for i this Agreement or any of the Transaction Documents; and -

iy which is necessary for the General Partnerand the Partnership to-repay any debts and
liabilities (whether actual- or contingent) subsisting or-outstanding to the Seller or its
Affiliates.
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5.4

5.5

71

7.2

7.3

7.4

7.5

7.6

The Parties acknowledge that on the date of this Agreement, there are intercompany payables
and receivables owing between:

{a) the General Partner and members of the Seller's Group in respect of the General
Partner,

) the Partnership and members of the Seller's Group in respect of the Partnership; and

() the General Partner and the Partnership,

(together, the "Intra-Group Indebtedness") and the Parties agree that notwithstanding Clauses
5.1 and 5.2, each of the General Partner and the Partnership shall be entitied to capitalise,
transfer or contribute the Intra-Group Indebtedness, subject to the Seller receiving tax advice and
there being no cost to the Seller. There shall be no Intra-Group Indebtedness by the General
Partner and the Partnership at Completion.

The Seller undertakes to the Buyer to pay all Third Party invoices and payables owing by the
Partnership or the General Partner in respect of any costs incurred by the Partnership or the
General Partner before the Effective Date.

Net Profits Interest Deed

At Completion, each of the Seller, the Buyer, the General Partner and the Partnership shall
execute and enter into the Net Profits Interest Deed.

Completion

Subject to the satisfaction or waiver of all of the Conditions Precedent, Completion shall take
place at a place and time to be agreed by the Seller and the Buyer in writing on the 5" Business
Day after all of the Conditions Precedent are satisfied or waived (in accordance with Clause 4.4)
which shall be confirmed by the Seller giving written notice.

At Completion, the Seller shall do those things listed in Part A and C of Schedule 2.
At Completion, the Buyer shall do those things listed in Part B and C of Schedule 2.

Neither the Buyer nor the Seller shall be obliged to complete the sale and purchase of any of the
GP Shares and the transfer of the LP interest unless the sale and purchase of all of the GP
Shares and the transfer of the LP interest is completed simultaneously.

In the event that the Buyer or the Seller fails to comply with its obligations in Schedule 2, the non-
defaulting Party may (in its absolute discretion and without prejudice to any other rights or
remedies it has):

(a) proceed to Completion as far as practicable but without prejudice to its other rights
under this Agreement;

&) defer Completion to a date no more than & Business Days after the date on which
Completion would otherwise have taken place; or

{c) terminate this Agreement.

Prior to Completion, the Buyer shall have the right to terminate this Agreement by written notice
to the Seller with immediate effect if:

(@) there is a Material Adverse Change;
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7.7

7.8

8.1

8.2

{v), therels fraud on the part of the Seller;
() there is a hreach of the Warranty set out in paragraph 2.2 of Schedule 3; or

{dy: if the- Partnership or the General Partner has' any liabilities  {inc! uding: - contingent
liabilities) which exceed ZREINE which were not included in the Accounts or were not
disclosed on the dates of this Agreement and: have not been remedied by the Seller
before Completion:. '

Subject-to Clauses 4.4, 4.6, 7. 5(e) 7 A, 14, 2 and 14.4, no Party shall be entitled to terminate or
rescind this-Agresment for any reason:

At Completion, ‘the Buyer: covenants to pay:to:the: Seller: ‘an amount ‘equal to all invoices and
payables which the General Partner and/or the Partnershlp has paid in'respect of any costs and
fees incurred by the Partnership or the General Partner after the Effective Date provided however:
that:such payments shall have been made:in accordance: with the G&M: Law, the Corcessions;
the Mining Usufruct, the: Transformation Process, the Budgat' ar-otherwise with the. Buyer's prior
writtenconsent.

Post completion Covenants:

On or as soon. as reasonably: practicable following Completion; ‘the. Sellér-shall deliver to the
Buyer any-and all material infermation and: documentation in reiatlon to the Lands; the GR. Shares-
and the LP Interest, as requested by the Buyer, mcfudmg

(a) the Articles of Association;

by all fmanciat records of: the General Partner and the: Partnersh:p i electronic version, and '
to the-extent it exists, in paper varsion made o t0:30 December 2016;:

{c) anyiand’ auipormessxon“Da;a;,,
(e ar,xy.:antfaﬂ;dcrreSpohdencé, with the Mini’stky relatingto the Partnership; and:
) a-copy-of the: apphcat{cn to change. the bank s:gnatones ‘in-respect of the: General

Parther’s bank account; duly received by the bank.

If the Seller is issuied the Consideration Shares-which are subject to 2

followirig. Completion;. without the pnor writters
Buyer (such consent ot ta- be ‘unreasonably: withheld, conditioned or delayed) the Seller ;
undertakes ”
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8.3

8.4

8.5

8.1

()

(@)
(e)

®

The Buyer shall procure that an ordinary meeting of the shareholders of the General Partner is
convened immediately following the end of the first post-Completion financial year of the General
Partner and that the meeting will pass a vote of acceptance (absolutorium) of the duties by the
management board members being in charge of the General Partner untit Completion.

From Completion, the Buyer, the General Partner and/or the Partnership (as applicable) shall:

(a) give the Seller or its Affiliate full control in respect of the obligations towards the S
- B cuding, allowing the Seller or its Affiliate to undertake such works as are

necessary to discharge any obligations towards the _and under
applicable laws;

() at the Seller's request and in a form reasonably acceptable to the Seller, grant one or
more attorney(s) of the Seller's choice reasonable powers so that the Seller's nominated

attorney(s) can deal with mm have the rights that the General
Partner and the Partnership nave under appiicable contracts with the

and to assess, contest, dispute, defend, submit and pursue any claims; N

(c) give notice in writing as soon as practicable to the Seller of any information,
correspondence or issues relating to the-,

(d) provide to the Seller in a timely manner, such reasonable assistance and reasonable
access to information and materials relating to the JiNNERSINSEE.

(e) not take any action or settling or compromising any claim or dealing which would

prejudice any rights and/or remedies which are available to the Buyer, General Partner
and the Partnership; and

) allow the Seller to settle any claims on such terms as it may deem appropriate with the

From Completion, the Buyer discharges and releases the Seller's Group from any and all claims
up to the Deferred Amount which relate to the Exalo Claim upon payment of the Deferred Amount
into the Notarial Deposit.

Warranties
The Seller warrants to the Buyer that, except as set out in Clause 9.4 below, each Warranty is
true, accurate and not misleading on the Effective Date and on the Completion Date, subject to

the Seller's right to make a disclosure in the period between the Effective Date and up to and
including the Completion Date.
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9.2

9.3

9.4

2.5

Warranties qualified by the expression “so far as the Selleris aware® or "o the best knowledge of
the Seller” or any similar expressions shall be deemed: to refer only to the extent to which the:
directors of the Seller are actually aware of matters to-which such Warranty relates as atthe'date
such Warranty is given:

Each of the Warranties is separate and, unless otherwise specifically provided; is not limited by
reference o any other Warranty or.any other provision inthis Agreement.

Subject to the Buyer's right to terminate this Agreement pursuant to Clause 7.8(¢); the Seller
shall not be In breach of the Warrapties and shall have no liability in respect thereof to the extent
that any matter or thing that would have otherwise given rise to a Claim for breach of.a Warranty
is-fairly disclosed, containing sufficient detail to allow identification of its. scope.in Schedyle:5 to:
this Agreement, the Data Room or disclosed in & disclosure letter during the period between the
Effective Dateand up'to. and including the-Completion Date.

The Buyer acknowledges and confirms that:

(&) it dogs not rely ofi and has not been induced to enter into this Agreement onthe basis.of
any Pre-contractual Statement or any covenant undertaking; indemnity: or other
statement whatsoever-otherthan asexpressly'set out in this Agreement;

{b) neither the Seller nor: any membar of theSeller's Group have given any Pre-contractial:
Statermnent, covenant; undertaking, indemnity or other statements whatsoever other than
as expressly setoutin this. Agreement;

() it is familiar with the status. of, and Has had access 1o information relating-to, works
under; -and. {he-operations connected with, the -Concessions and: the Transfonmation
Process: and is fully. aware: of the statutory cbligation to establish the deposit upot
complation of theTransformation Process;

(d) it has made its own: risk assessment of the activity conducted by the General Partner
and the: Partnership and is fully: aware of the legal reginie governing the activity of the:
General Partner and the Partnership-and: will not raise any'Claims against the ‘Seller
arising out of-or in connection with changes o the legal, tax or economic regulations by
the Government and/or-the Ministry which ‘oceurred affer the Effective Date!

(e)- in respect. of the Concessions; the Seller's Group, the General Partrer and the
Partnership. makes rio representation or warranty as tox

{y the amounts, quality or deli\ke‘rabﬂityfofi the reserves attributable: to. the
Concessions;
)] any geological, geophysical; enginesring, economic or-other interpretations;

{orecasts-or evaluations:

{iity the quality or accuracy of any Concession Data?
{iv). any forecast of expenditures, budgets or financial projections;
vy any- geological formation, drilling prospect of hydrocarbon reserve and the

Buyer acknowledges that it has made its own. independent assessment and
svaluation of these matters;and

vy the amount (if any) of environmental liabilities ‘or decommissioning liabilities
associated with the Concessiotisi and:



10.

10.1

10.2

10.3

) the Seller shall have no responsibility, liability or obligation in respect of or for the
unilateral actions or inactions of the Ministry or the Government, and the Buyer will not
hold the Seller responsible for any such actions which may impair or vitiate this
Agreement. Unless specifically provided in the Warranties, neither the Seller nor any
member of the Seller's Group gives any warranty, representation, covenant, guarantee,
indemnity or undertaking whatsoever that the Concessions will continue in force
following Completion and it is the responsibility of the Buyer to ensure that the
Partnership continues to operate the Concessions to the satisfaction of the Ministry.

Indemnities

Subject to Completion occurring, Clause 8.4 and Clause 10.2, the Seller indemnifies and holds
harmless the Buyer against:

(a) all Third Party invoices and payables owing by the Partnership or the General Partner in
respect of any costs incurred by and which accrue to the Partnership or the General
Partner before the Effective Date but excluding the Third Party Liabilities;

() any reasonable costs incurred by the Buyer in relation to the Exalo Claim to the extent
not already settled by the Seller or by way of the payment of the Deferred Amount;

(c) any claims of the %

; with reference to any rent or
compensation for leaving some infrastructure built by the Partnership on the said
praperty to the extent not settled by the Seller;

(d) costs of any liability caused by the gas exhaling from the geological and exp!oring-
2 but excluding any liability caused as a result of the act or omission of the
Buyer or at the Buyer's request to the extent not settled by the Seller,

() costs of any liability for a failure to remediate

and

) direct costs incurred by the General Partner and the Partnership due to delay in
payments due and payable to the State Treasury under agreements conceming the
Mining Usufruct before the Effective Date.

Any payment by the Seller to the Buyer pursuant to Clause 10.1 shall be deemed to be a
reduction of the Cash Consideration.

Notwithstanding any provisions to the contrary in this Agreement, the Parties agree that from
Completion, the Seiler (or such entity as the Seller may nominate from time to time) shall, at its
sole discretion, control, manage and conduct the arbitration proceedings and all other matters
relating toRRRo" behalf of the General Partner or the Partnership (as applicable)
and the Buyer shall exercise its rights in order to procure that the General Partner or the
Partnership (as applicable) shall take all actions necessary to ensure that the Seller (or such
entity as the Seller may nominate from time to time) shall at its sole discretion, control, manage
and conduct the arbitration proceedings and all other matters refating to ZRNIGGGG e
Seller shall be responsible for and shall indemnify the Buyer against all costs incurred in relation
to the control, management and conduct of the arbitration proceedings and all other matters
relating to the * The Seller shall provide regular updates on the to the
Buyer, together with all such information relating to the 3 hs may reasonably be

requested by the Buyer. The General Partner or the Partnership (as a licable) will, to the extent
possible, assign theh and any liabilities relating to the* to the Seller or the
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117

112

Seller's nominated: Affiliate: The Buyer shall hot seitle the 2
consent of the Sellér; .

“without-the prior written-

Seller's limitation on liability:

No-Claim shall be-brought against the: Seller in respeactof this Agreement unless:

(a)

{b)

(©

the Buyer gives-to-the Seller written notice-of stuch Claim (other than-a Tax Claim, as-to
which the provisions of Clause 11.1(b) 'shall apply), specifying (in reasonable detail) the:
matter which gives rise fo the- Claim, the nature of the Claim and the amount claimed in.
respect thereof (detailing the Buyer's.good faith calculation of the loss thereby-alleged to-
have been suffered by it) reasonably promptly. and: invany evention:or before the date
falling. 12 months. after the Completion Date;

in respect of a Tax Claim unless the Buyer gives fo the Seller written notice of the Tax
Claif, spacifying (in reasonable detail ) the matter which gives rise ta the Tax Claim, the -
nature of the Tax Claim and the amount claimed in respect thereof (detailing the Buyer's:
good faith: calculationof the: 6ss: thereby: alleged to-have been-suffered by it) reasonably

promptly and in any event on or hefore: the date falling: 6 years after the-Completion

Date and

legal proceedings in respect of such Claim (including.a Tax Claim): have: commenced
within 8 ionths .of sefvice of siieh notice and for-this purpose proceedings shall not be:
deemed to'have commenced unless they have been. properly issued andvalidly served
upon the Seller;

Morietary- Thresholds:

(a)

(b)

(c)

The Seller shal not be%hablem respect-of any: C it Unless.and until thé amatint of. all’
such Claims exceed in agaregate but dnce the aggregate amount ofall
such Claims has éxcesded such sum,,theSeI‘Ief’ shall be: liable in: respect of the full
amount.of all'such Claimsand not onlyithe amount byzwh'ic'h Lsurh:sum/ isex'ceéded '

Subject to Clause 11.2(c ) the ‘Seller's maximum: aggregate” hab ility: in respect of all
Claims: (other than- Claims in respect ‘of any. breach: of Envirenmental Laws and the

Concessions by the Seller; the General Partner or the Partnershlp priot tothe Effective
Dateymade by Buyer; shall not exceed

respec.t of any breach cf Enwronmental Laws and the Concessxons by the. Sel!er the

General Partner of the cr the: chrtnershlp prior to.the. Effective: Date; shall not exceed

The Seller shall not be fiable in respect of a Claim if and to the-extent that it arises or is increased
aga resultof:

(@)

the enactmenﬂ making or coming into effect of, amendment. of or any change i any
applicable laws,.-administrative- practice- of any Government: Authority or body- or
generally-accepted accounting practice after the: Effective Date;

any incraase in the rate, change in the method of calcutation or scope of Taxation after
the: Effective Date;

the Transaction;

21



12.

12.1

(d) the loss which is subject to the Claim has been or is made good or is otherwise
compensated for without cost to the Buyer;

(e) the matter or liability giving rise to the Claim arising from, or having arisen is increased
asa result of any change due to the price of hydrocarbons or the Buyer's estimates;

H the facts and circumstances giving rise to the Claim are fairly disclosed to the Buyer in
accordance with Clause 9.4;

(@) any change in the bases, methods or poficies of accounting of the General Partner
and/or the Partnership other than to comply with generally accepted accounting
practices or principles then current; or

(n) failure by the Buyer, the General Partner or the Partnership to make any valid Claim,
election, surrender or disclaimer, to give a valid notice or consent to do any other thing
under any provisions or any enactment or regulation relating to Tax.

The Seller shall not be liable in respect of a Claim to the extent that the Claim would not have
arisen but for an act, omission or transaction:

(a) of the Buyer or to the extent that the Claim would not have arisen but for a breach of this
Agreement by the Buyer,

(b) made before Completion at the request of the Buyer; or

(c) occurring after the Completion Date at the express written request or in compliance with

the express written direction of or with the express written consent of the Buyer.

Each Party shall take all reasonable steps to mitigate any loss or damage which it may suffer as
a consequence of any breach of this Agreement.

Clause 11 shall not apply to any Claim or part of a Claim which arises from fraud or wilful
concealment.

Notwithstanding any other provision of this Agreement, the Seller shall only be liable in respect of
a breach of any of the Tax Warranties or otherwise for any Tax liability in respect of any matter or
fiability or any other Claim under this Agreement to the extent that it is a liability to pay actual tax,
and, in particular and without prejudice to the generality of the foregoing the Seller shall not be
liable for breach of any of the Tax Warranties or otherwise liable for any Tax liability in respect of
any matter or liability or any other Claim under this Agreement to the extent that any Relief of the
General Partner or the Partnership or any of its subsidiaries (including any interest or repayment
supplement attributable to such Relief) is available to relieve or mitigate that tax liability (or is for
no consideration made available by the Seller to the General Partner or the Partnership or any of
the subsidiaries), or would have been so available but for the setting-off of the Relief against
profits or a liability for tax (in either case in respect of which the Seller would not have been liable
to make a payment to the Buyer hereunder), or would have been so available but for any other
action or omission of the Buyer or the General Partner or the Partnership after Completion.

Buyer warranties
On the Effective Date, the Buyer warrants to the Seller that:

(a) it is properly constitufed and incorporated under the taws of the jurisdiction of its
incorporation;
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{0)

{c)

{d)

()

(f)

9

(h):

U]

0

it has all necessary authority, power-and capacity to enter into and perform each of the
Transaction Documents to which it is a-party without requiring the consent, approval or.
authority of any-other persor;

all- necessary actions have heen taken.to enable it to enter into-each such docurment -
properly and lawfully;

the Transaction Documents constitute obligations binding on it in accordance with their
terms;. .

the transactions contemplated by the Transaction Documents will not violate or be in
conflict with-or.result ina-dafault under (with due notice or lapse of time-or bothy;

8] any provision of the charter; articles of incorperation, or other organisational
agreement (as the case may be), as may bé amended from fime to time, of the:
Buyer;

{ii}. any present law, agreement arinstriiment to which such Blyer is bound: or:

{iily any present judgment, order-ordecrée applicablé tothe Buyer:

it.is nota partyto any litigati ion or arbitration or-administrative or criminal proceedings.
which-are likely to have a material adverse effect on its business, assets or condition
and which are likely to affect materially and adversely its-ability to observe and confirm
its-obligations linder the Transac’non Documents.oron the financidl or trading position or
prospects of the Buyer and no such proceedings are: threatened, ‘pending: or lske
against the: Buyer

no.director of the Buyer is, to:the extent it relates to the business Qf the-Buyer engaged
in or subject to anything ment!oned in Clause 12: 1

it is.not for statutory purposes. deemed fo beunable to pay its debts and is able.to pay
its' debts as they fall due -and no steps have been taken fo. ‘propose-any scheme-of
arrangement involving: the: Buyer and-its-creditors generally, obtain: an administration:
order or appoint-any administrator; other receiver; adrustes in bankruptcy or-egquivalent
officer in refation to the/Buyer or anv.of its property or to: wind up-or dissolve the Buyer,
nor has any step: analogous: tothe above been taken in- respect of the Buyer i any
jurisdiction;

no event or circumstance has occtirred- -OF arisen: of; s0 far as the Buyeris aware; is:
about to-ocour or arise by reason of which any person is, or would be, or could with the:

giving of notice and/or !apse of time and/or a ‘relevant determination become entitled to
require repayment prior to.its stated maturity, or to take any step to ‘enforce security far,
any borrowings or mdebtedness in‘the:nature:of borrowing of the- Buyer-and the Buyer
has riot received notice from any:person to whom: any ifidebtedness which is repayable
an demand is. owed demanding repayment of the same and the Buyer is not otherwise
aware that-any-such person proposes to-demand repayment of, or to take any step to
enforce any secunty for, the same;

no event or circumstance.has cccurred or arisen or, so far as the Buyer is aware, is
about.-to- oceur which constitutes or results in, or would with the giving of notice and/for:
lapse of time and/or the making of a relevant determination; constitute, or result in, 2
default or the aceeleration.or breach of any obligation under any agreemant; instrument:
or arrangement to which the Buyer is & party or by which the. Buyer or any of its
properties; revenues or asssts are bound, and which Would in any such case have a

2
<



(k)

material adverse effect on the businesses, assets or prospects of the General Partner
and the Partnership taken as a whole;

the Horizon Shares have been validly issued and are outstanding as fully paid and non-
assessable;

the Consideration Shares:

(M will at the time of issue, be validly issued, fully paid and non-assessable and
will be free of all Encumbrances;

(iy will not have been offered pursuant to an offering memorandum, any
prospectus, sales or advertising literature or any other document (other than
financial statements, interim financial statements or any other document the
content of which is prescribed by statute or regulation} describing or purporting
to describe the business and affairs of the Buyer to assist it in making an
decision in respect of the Consideration Shares;

i) are issued pursuant to exemptions from prospectus requirements or equivalent
requirements under applicable securities laws and do not have regulatory
protectians as may otherwise be available;

(iv) will nat have been nor will be registered under the United States Securities Act
of 1933, as amended (*U.S. Securities Act’} or the securities laws of any state
and that these securities may not be offered or sold in the United States
without registration under the U.S. Securities Act or compliance with
requirements of an exemption from registration and the applicable laws of all
applicable states and acknowledges that the Buyer has no present intention of
fiing a registration statement under the U.S. Securities Act in respect of the
Consideration Shares; '

v

{vi) may be subject to certain escrow requirements of a stock exchange or
applicable securities laws which restrict the trading in the Consideration Shares
far directors, officers, insiders and their affiliates.

the Buyer has complied and will fully comply with the requirements of applicable

securities and corporate legislation in respect of the Placing and the issue of the
Consideration Shares;
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122

12.3

13

14

14

Seller in.cash | in by electronic transferin ;mmedxateiy available funds to the Seller's:bank account.

{ny: no-order ceasing or suspending frading in the securities: of the Buyer norprohibiting sale:
of such securities has Heen issued torthe Buyer or:its directors..or officers: and. no-
investigations or proceedings: for-such purposes:are pending or threatened; and:

(o) the: Horizon Shares are admitted to trading on TSXV and the Buyer has not taken any.
action ‘which-would be- reasonably. expected to result in. the cancellation of .such
admission:or-suspension from trading of the: Horizon Shares on TSXV and the Buyer is
currently in-material cornpliance with the rulgs-and regulations of TSXV.

The warranties set out in Clause 12,1 are deemed to be repeated by the Buyer every day from
the Effective- Date until the issue of the Consideration Shares. The Buyer undertakes to the Seller

to.disclose to the Setterin writing ziny information which. might indicate that the Buyer's warrantiss
pursuant to: Clause 12.1 are not, or have ceased to be, trie and accurate or are, or have

become, misleading orwould not;. or ‘would have-ceased to be true and accurate or would be; or

would-have become; misleading if the: same were repeated when the Consideration Shares are

issued; upon becoming aware of the'same:

If, at any time prior to the issue of the Consideration Shares, the Seller receives notification:
pursuant to-Clause 12.2 or otherwise becomes aware that any. of the Buyers warrarnties set-ouf:
in Clause 12.1 is orhas become untrue, inaccurate or misleading, the Seller may’ elect to receive:
instead of the Consideration ‘Shares which- shall be paid by the Buyer 1o the.

at:Completion:

Tax:

Egch Party shall. be responsible for the payment of its own Taxes, duties and admmxstra’nve fees.
(including ahy-stamp, recordingy registratiof; documentary, transaction- or fifing Taxes: and: any«

notaty fess) arising in connection with this Transactton

Anti-bribery

“The Seller warrants; represents and undertakés to the Buyer that no member of it§ Group (nor

any director, officer or employee of any member of its Group) has made; offered; or authorised

and will not'make; offer, or authorise with respect to the Concessions and. the: matters which are

the subject of this Agreement any payment, gift, promise-orother advantage whether difectly: or.
through -any- other person: ar entity, to' or forthe use or benefit of any public.official (i.e., any -
person:holding a legxstatwe administrative or judicial office; intluding any. person amployed by or

acting on behalf of 4 public agenay; a public enterpr se or & public international organisation). or-
any political party -or political party official or candidate for office, where such payment, gitt,

promise: or advantage would Violate:

(a) the appiicable laws of the Republic of Poland;
() the laws of the-country of incorporation of Sellery

{c) the principles. described in the OECD Convention' on Combating: Bribery:of Foreign:
Public Officials in International Business Transactions, signed: in Paris.on December: 17,
1997, which entersed info: force: on+ Febiruary - 15; 1999; -and. the. Convention's:
Commentaries; or-

(dy the United States Foreign Corpupt Practices: Act 1977 or the Bribery Act 2010 of the
United Kingdom:

IS
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14.2

143

14.4

15.

15.1

16.2

15.3

Where the Seller breaches Clause 14.1 before Completion, the Buyer may, by notice to the
Seller, terminate this Agreement immediately.

The Buyer warrants, represents and undertakes to the Seller that no member of its Group (nor
any director, officer or employee of any member of its Group) has made, offered, or authorised
and will not make, offer, or authorise with respect to the Concessions and the matters which are
the subject of this Agreement, any payment, gift, promise or other advantage, whether directly or
through any other person or entity, to or for the use or benefit of any public official (i.e., any
person holding a legislative, administrative or judicial office, including any person employed by or
acting on behalf of a public agency, a public enterprise or a public international organization) or
any political party or political party official or candidate for office, where such payment, gift,
promise or advantage would violate:

(a) the applicable laws of the Republic of Poland;
(b) the laws of the country of incorporation of the Buyer;
(c) the principles described in the OECD Convention on Combating Bribery of Foreign

Public Officials in International Business Transactions, signed in Paris on December 17,
1997, which entered into force on February 15, 1999, and the Convention's
Commentaries; or

() the United States Foreign Corrupt Practices Act 1977 or the Bribery Act 2010 of the
United Kingdom.

Where the Buyer breaches Clause 14.3 before Completion, the Seller may, by notice to the
Buyer, terminate this Agreement immediately.

Confidentiality and announcements
Each Party undertakes to the other Parties that it shall, and shall procure that its Group shall:

(a) keep confidential the terms of this Agreement and the Net Profits Interest Deed and all
confidential information or trade secrets in its possession concerning the business,
affairs, customers, clients or suppliers of the other Parties;

(b) not disclose any of the information referred in Clause 15.1(a) in whole or in part to any
Third Party, except as expressly permitted by this Clause 15; and

(c) not make any use of any of the information referred in Clause 15.1(a), other than to the
extent necessary for the purpose of exercising or performing its rights and obligations
under this Agreement.

Nothing in this Agreement shall be construed as imposing on the Buyer an obligation to keep
confidential, or restrict its use after Completion, of any information relating to the General Partner
or the Partnership.

Notwithstariding any other provision of this Agreement, no Party shall be obliged to keep
confidential or to restrict its use of any information that:

(a) is or becomes generally available to the public (other than as a result of its disclosure by

the receiving Party or any person to whom it has disclosed the information in
accordance with Clause 15.4(a) in breach of this Agreement), or
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&1

(b

was, is o1 becomes available to the recelving Party on a non-confidential basis from-a
parson who, to the receiving Party's knowledge, is not bound by = confidentiality
agreement with - the- disclosing: Party: or- otherwise prohibited. from. disclosing the:
information to the receiving Party.

No Party may disclose any information that it is-otherwise required 1o keep confidential under this
Clause.15:

{ay.

(b)

()

(d)

to-thosesof its employees; officers; constitants; representatives or advisers' {or those of -
any member-of its: Groug) whoneed to know such information to enable them 4o advise
on.this: Agreement, ‘or to facilitate the Transaction; provided that the Party. making the
disclosure: informs the recipient of the confidential nature of the information befors
disclosure: and procures that each reciplent-shall, in relation to.any such .information
disclosed to him, comply with. the obligations set out in this Clause 15 as if they were
that party: The Party making a-disclosure under this-Clause 15.4(a) shall, 8t all times, be
liable for the failure of its recipients fo comply with the obligations setoutin this Clause;

with the prior consent'in writing of the other Parties;

to-confirmy that the Transaction has taken place, or the-date-of the: Transaction  (but
without otherwise: revealing :any other terms of the Transaction or making any other
announcement); or

to the extentthat the disclosura is required:
{iy by the laws ofany juﬁs’didﬁoﬁ to which that Party isfs'ubjfact;: or

(iiy by an order of any court:of compet'ent\'jufisdiction{ -or-any regulatory, judicial;.
governmental or similar-body, o any Taxation Authority or securities exchange
or stock exchange of competent jurisdiction; or

(i) to: make any filing with, or obtain any. authorisation from, a. regulatory,
governmental or similar body, or any Taxation: Authority o securities-exchange -
of competent jurisdiction; or

69) to the extent that disclosureis required by any member-of the Seller's Group by
the rules arrequirements of regulatory body;

{v). to protect that Panty's interest in any legal procesdings,

provided that in each case (and to the extent it is legally permitied to' do so) the Party:
making: the disclosure gives the other Parties as-much notice of such disclosire as.
reasonably possible and, where notice .of disclosure is:not prohibited and is given in
accordance with this Clause, it takes into account the reasonable requests of the other
Parties in relationto the content of such disclosure and

in the case of the Buyer, to those of its‘partners;, and investors, or potential investors
who may be investing in-the Buyerfo-enable it to develop the Concessions, provided:
that the Buyer informs the recipient-of the confidential nature of the information before
disclosure and: procures that each recipient” shall, in relation to any .such information
diselosed to him, comply with the obligations set out in this Clause 15 as if they were
that party: The Buyer shall, at all imes, be liable for the failure of its-recipiants to comply
with the obligations set out in this Clause.



16.5

15.6

18.

16.1

16.2

16.3

17.

18.

18.1

18.2

19.

19.1

Each Party shall supply the other Party with such information about itself, its Group or this
Agreement as the other Parties may reascnably require far the purposes of satisfying the
requirements of any law or any judicial, governmental, regulatory or similar body or any securities
exchange or stock exchange of competent jurisdiction to which the other Parties are subject.

No Party shall make, or permit any person to make, any public announcement, communication or
circular ("Announcement”) concerning this Agreement or the Transaction without the prior
written consent of the other Parties (such consent not to be unreasonably withheld or delayed).
Nothing in this Clause 15.6 shall prevent a Party from making any Announcement required by law
or any governmental or regulatory authority (including, without limitation, any relevant securities
exchange or stock exchange), or by any court or other authority of competent jurisdiction.

Further assurance

The Parties shall {(at their own expense) promptly execute and deliver such documents and
perform such acts as the other Parties may require from time to time for the purpose of giving full
effect to the Transaction Documents.

In relation to the General Partner and the Partnership, the Parties shall procure the convening of
all meetings, the giving of all waivers and consents and the passing of all resolutions as are
necessary under statute, its constitutional documents or any agreement or obligation affecting it
to give effect to the Transaction Documents.

The Buyer shall make such notifications to any Cancession holder ar state or governmental
authority or regulatory authority that may be required to be made by or in connection with the
Concessions and the Lands in respect of the transfer of the GP Shares and the LP Interest.

Assignment

No Party shall assign, transfer, mortgage, charge, declare a trust of, or deal in any other manner
with any or all of its rights and obligations under the Transaction Documents (or any other
document referred to in it), without the prior written consent of the other Parties. Notwithstanding
the abave, once the obligations of the Buyer pursuant to Clause 3 have been fulfilled to the
Seller's satisfaction, the Buyer may assign its rights (but not any obligations) under this
Agreement to a wholly-owned subsidiary of the Buyer.

Entire agreement

Subject to Clause 18.2 below, this Agreement and the Net Profits Interest Deed (together with the
documents referred to in them) constitute the entire agresment between the Parties and
supersedes and extinguishes all previous agreements, discussions, correspondence,
negotiations, drafts, agreements, promises, assurances, warranties, representations and
understandings between them, whether written or oral, relating to the Transaction and other
matters referred to in this Agreement.

Except in the case of fraud, no Party shall have any right of action against any other Party arising
out of or in connection with any Pre-contractual Statement except to the extent that it is repeated
in this Agreement.

Losses and No Double Recovery

Neither the Buyer nor the Seller shall have any liability in respect of any claim for breach of this
Agreement (i) to the extent that it is based on or comprises indirect or consequential loss or (ii)
for any punitive or special damages or (iii) for any loss of profit or revenue howsoever arising,
whether directly or indirecily.
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20,

201

21.

222

No' Party shall be entitled fo recover damagss or. otherwise: obtain payment, reimbursement or
restitution (howsoever recovered and whether pursuant to this-Agresment; any other document
entered into pursuant to it or otherwise) more than once in respect.of the same loss, liability, cost;
sxpernse or damage.

Variation and waiver

Mo variation of this Agresment shall be effective unless it is i writing and signed by the Parties
{or their authorised representatives).

A waijver of any. right or. remedy under this Ag'reemént or by law is anly effective if it-is given in-
writing and s signéed by the person-waiving:sueh right or remedy. Any such waiver shall apply
only. fo the circumstances. for-which. it is. given and shall not be deemed a waiver of any
subsequent breach or-default

A failure or delay by any person to exercise any right-or remedy provided under this Agreement
or by law shall not constltute a-waiver of that orany other right or remedy, nor shall it'prevent or
restrict any further exercise of that:orany other right orremedy;:

Costs

Except as- expressly. provided: in this Agreemant, each Party -shall pay its own costs and
expenses - incurred in connection: With” the: negotiation;. preparation. and. execution of this
Agreement (and.any documents teferred toin it)..

Notices:

A netice giverrto a Party under or in connéction with this Agreement;

(a) shiall be jn wiiting and in English;

(by shall be signed by or on behalf of the Party giving it;

() shall-be sent to the relevant Party. for the attention of the contact and:to'the address or

email specified in Clause 22.2; or such other &ddress, email or person as that Party. may
notify to-the other in-accordance with the provisions of this Clause 22,

dy shall be:
{1 delivered by hand; or
(i sent-hy emall; o
(i) sent by ajrmail or by reputable international overmght courjer {if the hoticeis to
be served by post'to anraddress oulside the country from which it is sent): and
{e) unless proved othetwise s deemed received as setoutin Clause 22.4.

The addresses and emails for service of notices-ars:
{(a) Buyer:
(i) address: Suite 1500, 700~ 4th Avenue 8W, Calgary, Alberta; T2P 344

{ify for the attention of: David Winter-
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{iii) email address: david.winter@horizon-petroleum.com
With copy to: McDougall Gauley LLP
(i address: 1500 —~ 1881 Scarth Street, Regina, Saskatchewan

(i) for the attention of: Brendan Bernakevitch

(i) email address

And a copy to:

(i) address: Dentons Europe D. Oleszczuk spk.k, Rondo ONZ 1, 30 floor
(ii) for the attention of: Arkadiusz Krasnodebski, Agnieszka Kulifiska

Seller

With copy to:

address: San Leon Energy plc
3300 Lake Drive
Citywest Business Gampus, Dublin 24
Ireland

for the attention of:

email:

the Partnership:

(i} address: ul. Moniuszki 1A, 00-014 Warszawa
(ii)
(i)

With copy to:

address: San Leon Energy plc
3300 Lake Drive
Citywest Business Campus, Dublin 24
Ireland

for the attention of:

email;
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225

22.8

{d) the General Partner.

{ address; ul. Manjuszki 1A, 00014 Warszawa

{iiy

(i}

Withrcapy o

address: San Leon Energy plc:
3300 Lake Drive - -
Citywest Business Campus, Dublii 24+
Ireland

for the-attention of:

email:

A Party may change its details for servies of otices as spatified i Clause 22.2 by-giving notice:
to theother party: Any-change notified. pursuant to this Clause shall take effect at9.00 am-on the
jafer of

(a) thedate (if any) specified in the notice as the effective date for the change; or-
{BY 5 Business Days-after deemed receipt of therotice of change:

Delivery of a notice is. deemed to have taken:place: (provided that all: other.requirements.in this.
Clause have beensatisfiedy:

(=) if delivered by hand o gl gnature ofa de!zvery receipt or at the time the: notice s left at.
the address; or*

(b} if sent by emaill; at the time of transmission; or

(o if sent by pra-paid airmail to an address outside the country from which it is sent; at9.00°
am on'the 5" Business Day after posting; or

{dy: i desmed receipt under the' previous - paragraphs: of this: Clause 224 would: occur
outside business hours-{meaning 9:00 any t0:5.30 pm Monday to Friday on a-day that is.
not: & public’ holiday-in-the place of deemed: recexpt), at-9.00: am-on- the: day when
business niext starts inthe placs of deemed receint. For the plrposes. of this Clause; all
references to time are to Jocal time'in the place of deemed receipt.

To prove:service, it is:sufficient to prove that:

{ay if delivered by hand, the notice was delivered 1o the correct address; or

) if sent by email, a read receipt was received confirming that the notice was successfully
read;or

{c) if sent by armail, the envelope containing the-notice was properly addréssed, paid for

and posted.

This Clause 22 does.not apply to the service of any proceedings or other documents in any legal
action or, where applicable; any arbitration or othier method of dispute resolution:
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24.

25,

25.1

25.2

253

26.

27.

2741

272

28.

28.1

282

Severance

If any provision or part-provision of this Agresment is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid,
legal and enforceable. if such modification is not possible, the relevant provisicn or part-provision
shall be deemed deleted. Any madification to or deletion of a provision or part-provision under
this Clause shall not affect the validity and enforceability of the rest of this Agreement.

Agreement survives Completion

This Agreement (other than obligations that have already been fully performed) remains in full
force after Completion.

Third party rights

Except as expressly provided to the contrary in this Agreement, a person who is not a Party to
this Agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1889 to
enforce any term of this Agreement.

San Leon Energy plc shall be entitied to the benefit of and to enforce the rights and entitlements
under and in connection with Clause 3.5 to the extent stated and in each case subject to and in
accordance with the terms of this Agreement and the provisions of the Contracts (Rights of Third
Parties) Act 1999,

The rights of the Parties to terminate, rescind or agree any variation, waiver or settlement under
this Agreement are not subject to the consent of any other person.

Successors

This Agreement {and the documents referred to in it) is made for the benefit of the Parties and
their successors and permitted assigns, and the rights and obligations of the Parties under this
Agreement shall continue for the penefit of, and shall be binding on, their respective successors
and permitted assigns.

Counterparts

This Agreement may be executed in any number of counterparts, each of which when executed
shall constitute a duplicate original, but all the counterparts shall together constitute one
agreement.

No counterpart shall be effective until each Party has executed at least one counterpart.
Rights and remedies

Except as expressly provided in this Agreement, the rights and remedies provided under this
Agreement are in addition to, and not exclusive of, any rights or remedies provided by law.

No delay or omission by any Party to this Agreement in exercising any right, power or remedy
provided by law or under this Agreement or any other documents referred to in it shall affect that
right, power or remedy, or operate as a waiver thereof. The single or partial exercise of any right,
power or remedy provided by law or under this Agreement shall not preciude any other or further
exercise of it or the exercise of any right, power or remedy.
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300

307

30:2

3.

Governing law, jurisdiction and dispute resolution

This Agreement and any dispute or claim arising out of or in connection with it or its subjeat
matter or fermation: (including. non-contractual disputes or claims) shall be governed by-and
construed in accordance with the law of England and Wales:

A Party shall provide written notice of a dispute, containing a brief statement of the nature of the
dispute and the relief requested to the other Parties (the "Notice of Dispute”). The Parties shall
initially seek to-resolve.any dispuis by negotiation between Senior-Exacutives:

if, within 20 Business. Days of the Notice of Dispute, the dispute: is not resolved,: pursuant to
Clause 29.2, any Party may initiate mediation by sending the other Parties a written request that
the: dispute: be' mediated- (the "Mediation Notice"). The Parties ‘will prompily: respond.to- the:
requesting Party so-that the Parties may jointly select a neutral mediator and. schedule the
mediation: session. The mediator shall meet with the Parties to mediate the dispute within 5
Business- Days-of the Mediation Notice. Notwithstanding the foregoing, any- Party way: initiate:
proceedings in the courts of England and Wales conceming such: dispute within 40 Business’
Days after the Notice of Dispute,.

Each Parly irrevocably agrees that the courts of England and Wales shall have sxclusive
jurisdiction o seitfe any dispute or clain arising out of or in cannsction with this Agreement or its:

subject maitter or formation (including hon-contractual disputes or claims).
Sarvice of Process:

The Seller irre‘”"’%bf)”3?9‘0!'0?&—8%"Lem Energy ple, 84 Brook Street, Londor
WAK BEH, United Kingdom as™its agen receive service of process in any legal action or

proceedings related to this Agreement in the courts of England and Wales. If an agent for service
of process appointad under this Clause 30.1'ceases to have an office:in England, the Seller must.
ensure that there is another person in England to receive process on its behalf,

The Buyer irrevocably ‘appoints ‘Law Debenture Corporate. Services Limited; ‘Fifth: Floor 100
Wood Street, London EC2V. 7EX, United Kingdom as its agent to receive service of process in
any legal action or procesdings related 16 this Agreement in the courts of England and-Wales: If
an agent for service of process appointed under this Clause 30.2 ceases to have an office in
England, the Buyer must ensure that there is another person in England to receive process on its
behalf.

The General Partner and the Partnarship irrevoeably appaint‘s.Sjanf Leoh Energy.
plo, 84 Brook Street, London WAK 5EH; United ‘Kihgdom .as- its ;agent 1o receive service of
process in any lagal action or proceedings related to this Agreement in the cotrts of England and
Wales: If an-agent for service. of process appointed under this Clause 30,3 ceases to have an
office in England, the: General Partner ‘and the Partnership must. ensure that there is another
person in England to receive process on-ifs behalf.

FXrate

The Partiss agres that'if-any amount provided in the Agreement is set cut'in other-currancy than
USD and there is-a need for its conversion to respectively CAD, EUR or PLN, the applicable
exchange rate shall be the midrate of the Polish National Bank annoeunced-on. the: day
immediately preceding the day on which the event triggering the need to make the appropriate
conversion occurrad.
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Schedule 1
Particulars of the General Partner and the Partnership

The General Partner

Name:

Energia Karpaty Zachodnie 5p. 2z 0.0.

Registration number:

Place of incorporation:

Republic of Poland

Registered office:

ul. Moniuszki 1a, 00-014 Warsaw, Poland

Issued share capital:

Registered shareholder immediately The Seiler
prior to Completion:
Registered shareholder upon The Buyer

Completion:

Directors and shadow directors:

The Partnership

Name:

Energia Karpaty Zachodnie Sp. z 0.0.
Sp. K.

Registration number:

Place of incorporation:

Republic of Poland

Registered office:

ul. Moniuszki 1a, 00-014 Warsaw, Poland

Limited partners and their
contributions

General partners and their
contributions
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Schedule 2

Completion Obligations

1

1.%

2.1

Part A (Seller's obligations):

At:Completion, the Seller shall deliver to the: Buyer:

@

(b)

(d)

(e}

(9)

(h)

a duly executed-counterpart of the Net Profits interest Dead:
a duly executed counterpart of the Loan Assignmient;

a duly executed counterpart of a notification to the General Partner in the form set out at
Schedule 4 confirming: the transfer of the GP Shares to the Buyer and informing: the
General Partner that the Seller is no longer a dominant company for the General
Pariner;

a copy (certified by a director of the Seller to bea true and correct copy of a resolution in
force: at Completion) of the resolution of the: directors of the Seller authorising the.
execution, delivery and performance by the. Selfer-of this. Agreem@nt

written resignations; in agreed form, of all directors of the General Pariner, from their -
respective offices with the General Partner, with waiver of all claims against the General
Pariner mcludmg compensation for Joss of office: of termination of the agreements;
countersigned by tha General Partner;

statement of the management board of the General Partnier recalling all régistered
proxies. (prokuray and proxies granted to act on. behalf of the General Partner with
respect to: the matters of the Partnership-and to act on behalf of the: Partnership with
evidence of acceptance by the proxies;

copies of all. books and.records of the General Rarther and the Parinership; and:

a parent” company guarantee’ issued: by San. Leon Energy plc in: the fornr set out:in:-
Schedule 10,

Part B {Buyer's.obligations)

At Completion, the-Buysr shall:

@

().

(€}
{d)

deliver a duly executed:counterpart of the Net Profits Interest Deed;

if applicable, deliver the duly completed and executed transfers of the- Consxderatson
Shares in favour of the Seller:

if applicable; deliver the original certificates in respect of the Consideration Shares;

pay to the Seller's bank account by way. of electronic transfer for same day value:

() USD 1,000,000 less the amount ‘of the Horizon Loan to satisfy the payment
obligation 'set out in:Clause 3.1{a) and provide svidence 16 the satisfaction of

the Sellar;

i the amount fo satisfy the payment obligations set out in Clauses 7.8; and

Py
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(iii) to satisfy the payment obligation set out in Clause 12.3 (if

applicable),

deliver to the Seller a copy (certified by a director of the Buyer to be a true and correct
copy of a resolution in force at Completion) of the resolution of the directors of the Buyer
authorising the execution, delivery and performance by the Buyer of this Agreement;

deliver to the Seller a duly executed counterpart of a nofification to the General Partner
in the form set out at Schedule 4 confirming the transfer of the GP Shares to the Buyer
and informing the General Partner that the Buyer has assumed the position of the
dominant company of the General Partner,

countersign the parent company guarantee issued by San Leon Energy plc in the form
set out in Schedule 10; and

(if applicable) deliver to the Seller a duly executed Notarial Deposit and pay to the
notarial account by way of electronic transfer for same day value, the amount to satisfy
the payment obligation set out in Clause 3.6.

Part C (Seller and Buyer's obligations)

(@)

At Completion, the Buyer shall and the Seller shall execute the Final Agreement in the
form applicable in Poland to such transactions including, signatures confirmed by a
notary for the transfer of GP Shares and notarial deed for the transfer of the LP
Interest).

The obligations set out in Part A and Part B of this Schedule 2 shall be performed in the
following order:

(i) . The Seller and the Buyer shall each deliver a copy of the resolution of the
directors of the Seller and the Buyer (as applicable) authorising the execution,
delivery and performance by the Buyer of this Agreement;

(i} The Seller and the Buyer shall execute the transfer of LP Interest;
iii} The Seller and the Buyer shalf execute the transfer of GP Shares;
(iv) The Seller and the Buyer shall each deliver the duly executed counterpart of

the Net Profit interest Deed;

(v) The Buyer's obligations pursuant to paragraph 2.1(b) of this Clause shall be
carried out;

(vi) The Seller and the Buyer shall execute the notification to the General Partner
as set out in paragraph 2(d) of this Schedule 2;

(vii) The Seller shall deliver to the Buyer the statement of the management board of
the General Partner recalling all registered proxies (prokura) and proxies
granted to act on behalf of the General Partner shall be delivered;

{viii) The Seller shall deliver to the Buyer the revocation of bank signatory powers by
the General Partner and the Partnership; and

The Seller shall deliver to the Buyer the written resignations, in agreed form, of all directors of the
General Pariner, from their respective offices with the General Partner, with waiver of all claims
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against the General Partner including compensation for loss of office ortermination: of the:
agreements, countersigned by the General Parther,
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Schedule 3

Warranties

1.

1.1

1.2

1.3

1.4

1.5

2.1

2.2

2.3

3.1

Power to sell the GP Shares and transfer the LP Interest

The Seller has taken all necessary actions and has all requisite power and authority to enter into
and perform this Agreement and the other documents referred to in it (to which it is a party) in
accordance with their respective terms.

This Agreement and the other documents referred to in it constitute (or shall constitute when
executed) valid, legal and binding obligations on the Sefler in accordance with their respective
terms.

The execution and delivery by the Seller of this Agreement and the documents referred to in it,
and compliance with their respective terms shall not breach or constitute a default under any law,
agreement or instrument to which the Seller is a party or by which the Seller is bound, and will
not result in a material breach of any order, judgment, administrative decision, decree or other
restriction applicable to the Seller.

The Seller is not a party to any litigation or arbitration or administrative or criminal proceedings
which are likely to have a material adverse effect on its business, assets or condition and which
are fikely to affect its obligations to observe and confirm its obligations under this Agreement, and
50 far as the Seller is aware, no such proceedings are threatened against the Seller.

Other than the Net Profit Interest Deed to be entered into at Completion, the Seller is not a party
to any net profit interest agreement or similar arrangement which involves the profits of the
Partnership, nor is the Seller under any obligation to inform or ask permission from any Third
Party to enter into this Agreement.

GP Shares in the General Partner

The GP Shares constitute the whole of the allotted and issued share capital of the General
Partner and are fully paid. The General Partner has not allotted or issued any share capital, or
agreed to allot or issue any share capital, other than the shares shown in Schedule 1 as being
issued.

The Seller is the sole legal and beneficial owner of the GP Shares, which constitute the entire
issued share capital of the General Partner, and are fully paid, and is entitled to transfer the legal
and beneficial title to the GP Shares to the Buyer free from all Encumbrances, without the
consent of any other persons.

There is no option, right to acquire, mortgage, charge, pledge, lien or other form of security or
Encumbrance or equity on, over or affecting the GP Shares or any unissued shares in the capital
of the General Partner and there is no agreement or commitment to give or create any, nor has
any person claimed any such right.

The LP Interest

The General Partner is the sole general partner (komplementariusz) of the Partnership and the
Seller is the sole limited partner (komandytariusz) of the Partnership. There are no other fights
and obligations of the limited partner in the Partnership which are not reflected in the Articles of
Association.
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33

3.4

4.1

4.2

:f:z
w

4.4

4.5;

e

fad

There is no option, right to acquire; mortgage; charge, pledge, fien or other form of security or
Encumbrance: or ‘equity on, over or affecting the LP Interest and: there is. no- agreement- or
commitment ta give orcreate any, nor hasany person claimed any such rights

The General Partnern

(&) does not hold or beneficially own, and has not agreed to acquire, any shares; loan
capital or any-othersecurities in-any company; or

(). has not had any subsidiaries or subsidiary undertakings other than the Partnarship.
The Partnership:
(a) does not-hold or beneficially own; and: has not agreed to acquirg;. any- shares, loat

capital orany other securities in-any company; or:
{b) has not, since its incorporation had any subsidiaries or subsidiary undertakings:.:
ThefGenerél Partner has not:
{a) purchased, redeemead, reduced, forfeited or repaid any of ité owri share capital; or

{hy allotted. or issued, or agreed to issue and allot, any securities: {including share options
and-warrants) thatare convertible into'shares.

Constitutional and corporate documents:

The details of the General Partner and the Partnershlp setout in Schadule 1. are accurate:and
complete.

A copy of the constitutional and: corporate documents. of the General Pattrier and fhe Partnership
have’ beeny made -available to - the Buyer,. and-such copy documents are true, agcurate and-
complete.

All returns, particulars; résolutions and other dociments. that the Genaaral Partaer and fh?
Partriership. are required by law fo'file thh or deliver to, any authority have been correctly mads
tp inall material respects and duly filed or dehvered ‘

The: statutory books and: registers of the General Partier and the: Partriership and all current
books of account are:up to date and, no written notice that any-of them Is:incorrect or should be -
rectified has been received by the General Partner and/or the Partnership.

There aré no'agreements betwaen the General Partner and/or the, Parthership-and any member
of the Seller's Group for the supply of any goods or services or for the use by-onecompany-of the
property, rights or assets of the other.

Compliance with laws:

The General Partner and the Partnership have conducted its businass in accordance with; .and
has acted in compliance with; all applicable laws and regulations. of any relevant jurisdiction

including any applicable antizcorruption-ard pribery lagislation.

Assels:



6.1

6.2

6.3

6.4

6.5

6.6

8.1

8.2

9.1

The General Partner and the Partnership have paid all fees and charges imposed by any
applicable governmental or regulatory authority which have become due and payable with
respect to the Concessions and the Mining Usufruct.

Upon Completion, the Concessions are valid, final and binding and, so far as the Seller is aware,
there will be no proceedings aimed at their invalidation or re-opening of proceedings pending at
any administrative body or court in respect of the Concessions and no basis for such claims.

Upon Completion, the Partnership will have complied with all the conditions stipulated in the
Concessions, except for outstanding payments of fees related to the Concessions and the Mining
Usufruct and the deposit required in accordance with the G&M Law, no breach of Concessions
was notified by the Ministry to the Partnership and no proceedings aimed at withdrawing, expiry
or amending the Concessions are currently pending and, to the best knowledge of the Seller
there are no grounds to instigate such proceedings.

The Partnership has duly established any collateral required in relation to the Concessions in
accordance with the applicable law and delivered appropriate evidence thereof to the Ministry.

Save for the Concessions at Completion, the Partnership does not have any petroleum
concessions or outstanding application for any petroleum concessions.

There are no overdue contractual rents or payments with respect to the Land.
Environmental and health and safety

Save for the gas exhalation from the Kety SL-1 well located on plot of land no. 1643/3 in
Pisarzowice, Wilamowice municipality, Bielsko county, slaskie voievodship, the Partnership has
received no written notification from any government body of any actual or alleged breach by the
Partnership of any environmental permits or laws, and as far as the Seller is aware, there are no
facts or circumstances that are likely to lead to the issue of such written notification.

Disputes and investigations

Neither the General Partner, its directors, the Partnership nor any person for whose acts the
General Partner or the Partnership may be vicariously liable, is engaged or involved in, or
otherwise subject to any of the following matters:

(a) any litigation or administrative, mediation, arbitration or other proceedings, or any
claims, actions or hearings before any court, tribunat or any governmental, regulatory or
similar body, or any department, board or agency; or

(o) any dispute with, or any investigation, inquiry or enforcement proceedings by, any
governmental, regulatory or similar body or agency in any jurisdiction.

No such proceedings are pending by or against the General Partner, its directors, the Partnership
or any person for whose acts the Genetal Partner or the Partnership may be vicariously liable
and so far as the Seller is aware, no such proceedings have been threatened and there are no
circumstances likely to give rise to any such proceedings.

Finance and guarantees
Neither the General Partner nor the Partnership has received any notice (whose terms have not
been fully complied with or carried out) from any creditor requiring any payment to be made in

respect of any indebtedness, or intimating the enforcement of any Encumbrance which it holds
over the assets of the General Partner or the Partnership.
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9.3

10.1

10.2

10.3

11

12

12:

121

122

The General Partner and the Partnership do not have any outstanding: loan capital; or have lent
any money that-has.not been repaid, and there are no debts-owing fo the General Partner andfor
the Partnershipother-than debts tHat have arisen in the normal course of ifs Business.

No guarantes; -morigage, charge; pledge, lien, assignment. or other sscurity: agreement or
arrangement. has been given by or entered inta by the Seller or-any Third Party in respect of
borrowings or other-obligations of the General Partner or the Partnarship.

Liabilities:

The General Partner and.the-Partnarship have no liabitities (including contingent fiabilities) othar.-
than as disclosed in the Accounts of iricurred in-the ordinary and propet course of its: business:
since the' Accounts Diate. -

The liabilities (including contingent liabilities) as disclosed in the-Accounts -are not different from-
the liabilities. existing on the Effective Date by more than EUR 10,000 following .the Effective:
Date.

There is no outstanding indebtedness or.other fiability (actual or contingent) between the Gereral.
Partner andforthe Parthership and: either the. Seller {or any other membear of the Seller's Group)
or.a director or related party of the Seller's:Group.

Actounts

The Accounts have been-prepared in accordance with accounting standards, policies, principles.
and practices generally accepted.in the Republic of Poland and in accardance with the applicable
law-and give a true and fair view of the state of affairs of the General Partner and the Partnership
as at the Accounts Date, and of the profit and loss of the General Partier aind the Partrership for-
the financial year ended on the Accounts Date:.

Since the Aceounts:Dates

(ay the- General Partner.and the Partnership have conducted the business. in the riormal:
course and a5 3 goingcbncern;z\

{b): there has been no-material adverse-change in the turnover or the financial positich of
the General Parfnierandiorthe Partnership; and.

{c) no dividend or other distribution of profits-or assets has been; oragreed to be; declared,
made or paid by the General Partner and/or the Partnership.

Tax and Land dues:

So far as the Seller is aware, ‘all Taxation: (whethér in: Poland. or-elsswherey, for which the
General Partner and the Partnership have beer liable to account, has been duly paid (insofar as
such Taxation ought 1o have been paid);

So far as the Seller is aware; all notices, computations, returns, registrations, documents and:
information which ought to have been submitted by the: General Partner and/for the Partnershipto
the relevant Taxation Authority since their registration in the register of entrepreneurs of the
National Registry: Court’ have been submitted’ and all. such. notices, computations, returns;
registrations, documents and information are true, accurate and complete in all matertal respects
and not misleading and-are not the subject of any material dispute, ‘audit or review nor are likely
to become the subject of any material dispute, audit or review with such authorities:Sofaras the
Seller is- aware, all records which the: General Partner-and the Partnership are required to Kesp
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12.3

12.4

12.8

12.8

13.

14.

15.

16.

16.1

16.2

17.

171

by law for Taxation purposes, or which would be needed by law to substantiate any claim made
or position taken in relation to Taxation by the General Partner and the Partnership have been
duly kept since the incorporation of the General Partner and the Partnership, respectively.

So far as the Seller is aware, the Generat Partner and the Partnership have not paid or become
liable to pay any interest, penalty, surcharge or fine relating to Taxation.

So far as the Seller is aware, the General Partner and the Partnership have not received from
any Taxation Authority (and has not subsequently repaid to or seftled with that Taxation
Authority) any payment to which it was not entitled, or any notice in which its Hability to Taxation
was understated.

So far as the Seller is aware, the General Partner and the Partnership have not received written
notice of any dispute, or any threatened or pending dispute, with any Taxation Authority.

So far as the Seller is aware, no transaction or arrangement involving the General Partner and/for
the Partnership have taken place or are in existence which are such that any provision relating to
transfer pricing might be invoked by a Taxation Authority.

Employees
The General Partner and the Partnership have never employed any people.
Insurance

The General Partner and the Partnership have always had adequate liability insurance to cover
its activities.

Subsidiaries

The Partnership does not have nor has it ever participated in any other companies, partnerships
or joint ventures in the Republic of Poland or elsewhere. The General Partner does not have nor
has it ever participated in any other companies, partnerships or joint ventures in the Republic of
Poland or elsewhere, except for the Partnership.

Transactions with the Seller

There is no outstanding indebtedness or other liability (actual or contingent) and no outstanding
contract, commitment or arrangement between the General Pariner or the Partnership and any of
the following:

(a) any member of the Seller's Group (other than the General Partner or the Partnership); or
(b) any director of a member of the Seller's Group; or
(c) any other person that would materially affect any of the terms of this Agreement.

No member of the Seller's Group is entitled to a claim of any nature against the General Partner
or the Partnership, or has assigned io any person the benefit of a claim against the General
Partner or the Partnership to which the member would otherwise be entitled other than set forth
in the Net Profits Interest Deed.

Contracts

The Partnership has complied with all obligaticns stipulated in the relevant agreement pertaining
to the use of the Land and there are no grounds for termination of such agreements due to
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17.3.

17.4

18,

19;

191

193

194

19.5

FAtH

Fartnership's breach thereof and so far as the Seller-is aware, there are no grounds for
termination of such - agreements dug to any other reasons. No termination or renegotiation notice
with respect to the agreements granting the use of the Land to the Partriership has heen racsived
by the Parthership..

The Partnership has-complied with all obligations stipulated in the Mining Usufruct and there are
no-grounds for termination of the Mining Usufruct due to Partnership's breach thereof. No
termination or renegotiation notice with respect to the Mining Usufruct agreements has been
received by the Partnership:.

The Mining Usufruct is valid and sofar as the Selleris awars, there are rio grounds for declaring,
them invalid.

The Partnership Is-not'a party to mining usufruct agreements other than the Mining Usufruct,
Conditions of equipment

The General Partner and the Partnership own na equipment with an aggregate value exceeding

EUR 50,000.

Environmental:

The Partnership has at all-times complied with: all'applicable Efvironmental Law and obtained,
and- complied with, &l Environmental - Licences necessary for .carying on their respective:
businesses; :

Environmental: permits necessary for cartying: ofy the cuitrent biusiness of the Partnership -arg-in
full force-and effect and so-far as the Seller is aware there are no circumstances (including, but
not limited to, the transfer of the GP Shares and the LP Interest to the Buyer) likely to give rise to
the maodification, suspension, or revocation-of, to lead to the inposition of unusual of onerous
conditions-on, orto prejudice the renewal of, any of those licehces.

No.action relating, to Environmental- Law has been taken, isvpending, norso’ far as the-Seller is
aware threatened against the Partnership, or any employess; directors or officers of the
Partiership, by-any.competént authority.or any: atherperson.

No-person has-used; disposed of; stored, transported or eritted ‘any Dangerous Sibstance. or
Waste, at, on; from or under-any of the Lands and no directors or officats of the Partnership ot of
any-of its subsidiaries has doneé any of those things at, on, from or under any ctherplace,

Save for the gas exhalation from the Kety SL-1 'well located on plot of land no. 1643/3 in
Pisarzowice, Wilamowice municipality, bielsko county, slaskie voievodship , so faras:the Selleris:
aware; during the time that any property previously owned or occupied by the Parthership, no
person used, disposed-of; stored, transported or emitted any Dangerous: Substarice or Waste at;.
o, from or under any such property,

Real estate-

The General Pariner-and the Parthershiy neither own: nor Nold in perpetual usufruct any real.
estate.
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Schedule 4

Notification of the Transfer of GP Shares

To: Energia Karpaty Zachodnie sp. z 0.0. Moniuszki 1a, 00-014 Warsaw, Poland

From: Aurelian Oil & Gas Poland Sp. z0.0..
Kabelweg 37, 1014BA Amsterdam
The Netherlands

Notification of share transfer

We, the undersigned, acting for and on behalf of Aurelian Oil & Gas Poland Sp. z o.0.., (the "Seller”)
and Horizon Petroleum Limited (the "Buyer"), pursuant to Article 187 § 1 of the Polish Commercial
Companies Code, hereby notify you thaton [ e ] 2017, the Seller transferred to the Buyer[ e ]
shares representing 100% of the entire issued share capital of Energia Karpaty Zachodnie Sp. z 0.0. Sp.
K. (the "Company").

As proof of the above transfer, a copy of the share purchase agreement concludedon|[ e ]2017
pursuant to which the shares in the Company were transferred from the Seller to the Buyer is attached to
this notification {the "SPA") ("Schedule A").

We also hereby notify, pursuant to Article 6 § 1 and 6 of the Polish Commercial Companies Code that as
of [ e 12017, the Seller ceased to be a dominant company with respect to the Company and the
Buyer assumed the position of the dominant company with respect to the Company.

Warsaw,[ e ]2017

Signed by
on behalf of the Seller, Aurelian Oil & Gas Poland $p. z 0.0..

Signed by
on behalf of the Buyer, Horizon Petroleum Limited

Confirmation of receipt on behalf of Energia Karpaty Zachodnie Sp. z 0.0. Sp. K.

SIGNEA DY 1ot
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on behalf of the Company, Energia Karpaty Zachodnie Sp.zo.0.8p. K.




Schedule 5

Sellers Disclosure

1.

This Schedule constitutes formal disclosure fo the Buyer for the purposes of the Transaction
Documents of the facts and circumstances which are or may be inconsistent with the Warranties
or which otherwise would or might give rise to a claim by the Buyer in respect of the Warranties.
Such facts and circumstances will be deemed to qualify the Warranties accordingly.

For the sake of convenience, certain matters disclosed are listed against the numbers of the
Warranties. However any disclosure, whether made generally or specifically, directly or by
reference to any document or other source, will apply to all the Warranties to which it is or may
be approptiate and any disclosure will not be flimited in any way to the specific Warranty to which
it refers.

No admission is made that any matter in or disclosed by this Schedule is required to be disclosed
for the purposes of the Agresment or otherwise. The disclosure of any matter or document shall
not imply any representation, warranty or undertaking not expressly given in the Agreement, nor
shall such disclosure be taken as extending the scope of any of the Warranties.

Where the result of any investigation, search or inquiry or any other matter is or is deemed
pursuant to any other provision of this Schedule to have been disclosed and this reveals or raises
or would reveal or raise any matter which would put a prudent buyer on inquiry {or which is
inconclusive), then any matter which would be revealed by any further appropriate search, inquiry
or investigation which would be made by a prudent buyer shall be deemed to be disclosed.

Where there are disclosed in or by virtue of this Schedule estimates, forecasts or statements of
opinion as to the amount of any liability, cost or expense then, provided that such estimates,
forecasts or statements of opinion are provided in good faith and on a reasonable basis having
made due and careful enquiries, if the amount should turn out to be inaccurate, such fact shall
not of itself render a disclosure under or pursuant to this Schedule unfair.

The following matters are disclosed or deemed to have been disclosed in this Schedule:

{a) the contents of the Transaction Documents and of all documents, contracts,
transactions and arrangements referred to in the Agreement;

(b) the contents of the constitutional documents of the General Partner and the Partnership;

(c) the contents of the minute books and statutory and other registers of the General
Partner and the Partnership;

{d) all matters shown in the audited reports and accounts of the General Partner and the
Partnership for all financial periods up to and including 31 December 2016;

(&) the contents of the Data Room;

) any matters referred to in correspondence between the Seller or its/their advisers and
the Buyer or its advisers together with all enclosures with, or matters referred to in, such
correspondence; and

(g) all matters of which the Buyer ought reasonably (without having made specific enquiry)
to be aware as affecting a business similar to the business carried on by the General
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Partner and the Parinership which are a matier of public record or within' the public:
domain,

7. Without prejudice to the generality of the preceding paragraphs of this Schedule; the disclosures:
set out below are also made:

Warranty

Disclosure:

1.4

There is an arbitration proceeding initiated by Exalo:against San-Leon Services Sp.
z.0.0.and Energia Karpaty. Zachodnie Spatka z ograniczong odpewiedzialnoscig Sp.k.
regarding the SRR Th o procedure has. been suspended till end of Junie
2017. The documents were disclosed in the Data Room. Jijilletused to sign an
agreed seitlement agreement and did notagreeto the suspension-of the progedure
until the end of September 2017. SRS agreed to provide the General Partner and
the Partnership with an-extension until the end of August 2017.

Alist of the agreements entered into between the Partriership, the General Parther
and -San Leon Services Limited'is set out below. These will be terminated at
Completion:

The-Concessions are-undergoing transfarmation‘to concessions for exploration,
appraisal and exploitation of oil ‘and gas. :

For the Bielsko-Biala Goncession there is an ongoing procedire for the work:

© programme changing (see item 34 in DD Request Lettar).,

The application for franfsferring the-jbn;c’ession;to .’133 been

withdrawn;

6.3

T he obligatory work programme on the Bielsko-Biata Concession has ot been:

completed therefore thera is an ‘application that Hag been filed with the: Government:
Autherity to change the Work Programme as outlined in 8.2 above,

6.6

Based on current agreement the lease for -weu; the fee was reguired to be-
paid by 31 Jaruary 2017, This was not paid as the parties are intending to sign-a final
agreement with the landowner to ensure that the well can be left for venting, The
agreement has been inittaled by the landowner and attached to DD documents:
However it was agreed with the landowner that the outstanding amount will be paid

togetherwith the setlement amount:

There isan outstanding environmental decision fo be obtained aithe-«weﬁz
relating to the acoeptance of the land reclamation (Decyzja uznajgca rekultywacie za:
zakoriczona) from Starostwo: kand reclamation is ongoing.

There were two court procedures initiated by the Ministry-of Environment due to lack of
payment for usufruct fee for the Concessions: Both fess ware paid in January 2017,
however on 10 April 2017, the General Partnerand the Partnership received the
enforcement for payment for the Cleszyn Concesssion. Notwithstanding that the fee-
was paid, cowrt fees in the amount of PLN 3,600 and:PLN 1,680 have been paid.

In respect of the Bielsko-Biala Concession, we understand that the courtprocedure:
will be cancelled by the Ministry 6f Environment as they have informed the court that
the applicable fee has been paid. However; we donat have confirmation that it has’
heen cancelled.
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9.1

The Partnership received a motion from PGNiG for not paying back bank guaranties
paid in 2014 for driliing operation on SRR 1he documents are disclosed in
the Data Room.

10.3

The Sl Loan Agreements are in place and pursuant to the R -oan
Agreements, the Partnership has a loan liability including interest for approximately
PLN 37 million (€8,632,037.64) and the General Partner has a loan for approximately
PLN 274,931 (€64,159.79). As of 11 August 2017, the Partnership has intercompany
outstanding liabilities in the amount of €393.75 to San Leon Energy plc. and PLN
72,838.90 to San Leon Services Sp. 2.0.0.

12.1

PCC tax may be payable on ail money transfers between Polish Entities through the
AOGF Loan Agreements between 2015 and 2017.

12.3

The Partnership paid interest for a delayed VAT payment in 2014 in the amount of
PLN 388 and in 2017 in the amount of PLN 39,

12.5

The Partnership received a reminder for the delayed VAT payment for 2017 however
this has already been paid in the amount of PLN 39.

12.6

There were transactions and arrangements involving San Leon Energy B.V., San Leon
Services Sp. z.0.0., San Leon Energy UK Limited and San Leon Energy plc and the
AOGF Loan Agreements. There are no contracts in place with San Leon Energy B.V.,
San Leon Energy UK Limited and San Leon Energy plc.

14

From 2014 until 2017, the General Partner and the Partnership have had ng insurance
in place.

16.1

There is outstanding indebtedness between the General Partner and the Partnership
and members of the Seller's Group. As of 11 August 2017, the General Partner has
trade payables to San Leon Ener Ic for services provided in the amount of €56,25
and loan liability to“ in the amount of € 64 159,79, The
partnership has trade payables to San [.eon Energy plc in the amount of €393,75 and
trade payable to San Leon Services Sp. z 0.0. in the amount of PLN 72 838,90 for

services provided. The Partnership has also loan liability to- in the amount of €8
632 037,83.

The Third Party Liabilities are also outstanding. As of 11 August 2017, the Partnership
has outstanding liabilities to PGNIG in the amount of PLN 81 343,81 (including
interest), to Exalo in the amount of PLN 351 335,03 (including interest) and € 355
837,09 (including interest) and to a landowner in the amount of PLN 115 438,26
(including interest). The General Partner has no outstanding liabilities to Third Parties.

17.1

Two landowners have died since 2011 SNSRI he rights to
access the land are in the SRR o\ever it is essential and

necessary to pursue an inheritance case however the heirs must respect the :

17.2

The Partnership made a late payment for the VI instalment of the usufruct fee:

« For Bielsko- Biala an usufruct amount was due on 3 June 2016 and 100 kPLN
was paid on 18 January 2017 and 248 kPLN was paid on 8 February 2017,
and

« For Cieszyn an usufruct amount was due on 1 March 2016 but was paid on 17
January 2017.
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Despite having paid the fees, the Partnership received the call from the court on 10
April 2017 demanding payment of the fae for Cleszyn as the Ministry did not inform the
court that this had been paid. As'a result of that, the Partnership has paid the required
court fees.

For Bielsko- Biala, the Ministry has informed the court that the fee was paid however
werhavenot received confirmation that the court procedures have-been cancelied,

The Vil instalment for usufruct fee for Cieszyn was paid on 2 March 2017 instead of 1.
March 2017 together with interest, for Bielsko-Biala260Kpin was paid on 2 June 2017
and 100 KPLN on 30 June plus interest. The Ministry has hot commenced the court:
procedure for fate payment in respect of these amounts. Please see the Data Raom:
for corresponderncs;

19.2:

Thereds an-outstanding environmental decision to beobtained at th’e-"ﬁvén
relating to the acceptance of the land reclamation (Decyzja uznajaca rekultywacje za:
zakoficzong) from Starosfwo; Land reclamation is ongoing.

195

During drillin g’;‘of—r‘he drilling waste was produced and.
disposed in the-appropriate places based on the obtained permits:.

Energia Karpaty Zachodnie Sp. z 0.0. 8p. K. = listof agreements:

Date Supplierof goodiservices . Bubjectof the agreement:
01/04/2013 San Leon Enérgy PLG Service agreement, indefinite
3300 Lake Drive; Citywest Business: | Period
Campus, Dublin24, Ireland '
02/02/2015 San Leon Services Sp; z 0:0., Office lease, indefinite pariod

Ul Moniuszki 1a, 00-014 Warszawa

- 8an'Leon Services 8p. z 0.0; ~Service agreement; indafinite

02/02/2015(as

amended) UL Moniuszki 13, 00-014 Warszawa | PeTiod

01/02/20186 Sdn Leon (UK) Limited Ser\/i,ce agreement; indefinite:
84 Brook Street, London, WiK 58F, | Period

United-Kingdem

There is.a rental storage with Wolar Sp.z.0.0 with San Leon Services Sp.z.0.0 providing for rental
storage for which the General Partner and the Partnership use-

There is-a monthly invoice for accounting software that is necessary to prepare JPK_VAT file to the Tax:
Office, distance contract, Termination period 2 months

Energia Karpaty Zachodnie Bp. z 0.0. — list of agresments

Date

Supplier of good/iservices: Subject of the agreement:

01/0472013

San:Leon Energy PLC’ Service-agreement, indefinite::
period

3300 Lake Drive; Citywest Business




Campus, Dublin24, Ireland

01/01/2014 San Leon Services Sp. 2 0.0, General Office Administration
Ul. Moniuszki 1a, 00-014 Warszawa Serymes Contract, indefinite
period
02/02/2015 San Leon Services Sp. 0.0, Office lease, indefinite period
UlL. Moniuszki 1a, 00-014 Warszawa
01/01/2016 San Leon Energy BV, Kabelweg 37, Service agreement, indefinite
104a Amsterdam, The Netherlands period

Energia Karpaty Zachodnie Sp. zo.o. and Energia Karpaty Zachodnie Sp. K. — list of loan
agreements

Date Lender and Borrower Amount and currency
22/11/2012 ZENERIEEREE to the Partnership € 10,000,000
22/11/2012 to the General €200,000

Partner
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Schedule &

Net Profits Interest Deed:

THIS BEED ismade onthg i . GAY O i ecatiniiinan s 2017
BETWEEN:
) AURELIAN Ol & GAS POLAND $P: Z 0.0, with corporate seat in- Warsaw, address. at ul.

(3).

(4)

Moniuszki 1A, 00:014 Warszawa:ul. Moniuszki 1A, 00:014 Warsaw, Poland, entered into register

of enfrepreneurs. of the National Court Register under KRS no . having: tax
identification number (N1P) RGN =nd statistical number (REGON) with & share

capital of PLN 50,000, fully paid up, represented by [e] ("Au relian”);

HORIZON PETROLEUM LIMITED, with its registered office: at Suite 1500, 700~ 4th Avenue SW,
Calgaty; Alberta, T2P 3J4, Canada ("Honzon”}

ENERGIA KARPATY ZACHODNIE SP. 2 0.0., with corporate seat in Warsaw, address at ul.
Monjuszid 1A; .00- o4 Warszawa ul. Moniuszki 1A 00-014 Warsaw, Poland, entered into register
of entrepreneurs. of the. National Court Register- under KRS no- having tax:

identification number. (NIP) HRNEEESNINN-nd statistical number (REGON) SENEREERR with o
share capital of PLN 50, 000, fully paid up, represented by [s] (the "General Partner”y; and

ENERGIA KARPATY ZACHODNIE SP. Z 0.0, 8P. I, with an‘address at ul. Monitszki 1A, 00-
014 Wairsza ul. Moniuszki 1A, 00:014 Warszawa, Poland, entered into regxster of entrepransurs:
of the National Court Register under KRS no— having tax identification number (NIP):
BN -nd statistical number (REGON) NGBS reoresented by [o] (the.

"Partnership"), .

sacha "Party” and together; the "Parties”;

BACKGROUND:

(AY,

(B)

(&

Under a share purchase agreement dated [ ¢ ] {the: “SPA“) Atirelian agreed to sell to-
Horizon both Aurelian's entire shareholding in the: General Partner, being 100%: of the issued
shares in the General Partner, and its entire legal and beneficial intersst of limited pariner
(komandytariusz) in the Partnership in consideration of entering.ints ‘the SPA and the Parties
entering intothis:Deed’ © grant to Aurelian the Net Profits Interest in respect of the-Hydrocarbons
produced from-the Area;

Horizon agress. to'grant the Net.Profits Interestto Aurelian an thé termis of this Deed:

The General Partner and the Par’mersh;p jaintly and severally agreeto guarantee the payment’ of
all sums:due and owing under this Desd by Horizon to Aurelian on the terms set out herein.

IT 1S AGREED AS FOLLOWS:

1.

11

Definitions. and interpretation
In this Deed:
“Affiliate’ means in-relation to-any. person; ‘any other persen directly or indirgctly -Controlled: by,

or Controlling of, or under common. Control with, that person and, in the case of a-trust; any
trustesor beneficiary (actual or potential) of that trust:



*Area” means the “Bielsko-Biata” area no 32/2009/p and the "Cieszyn” area no 69/2009/p as set
outin Q;

"Business Day" shall mean a day other than a Saturday, Sunday, a statutory holiday or a day on
which banks are generally closed in London, United Kingdom;

"3j-annyual Net Profits Statement" shall have the meaning ascribed to it in Clause 2.2;
“Concessions” means:

(®) the concession for exploration and prospecting crude ot and natural gas in “Bielsko-
Biala” area no 32/2009/p issued to Aurelian by the Ministry on 4 May 20089, transferred
to the Partnership on 28 September 2009, as amended on 10 April 2012, 29 November
2012 and 30 April 2014; and

(b) the concession for exploration and prospecting crude oil and natural gas in “Cieszyn”
area no 69/2009/p issued to Aurelian by the Ministry of Environment on 10 December
2009, transferred to the Partnership on 11 January 2010, as amended on 10 December
2014, as may be further amended from time to time;

"Goncession Information” means all information and data relating to the Area, the General
Partner, the Partnership and the calculation of the Net Profits Interest, including but not limited to
the Concessions, Mining Usufruct Agreements, joint venture arrangements, geological,
geochemical and geophysical information, engineering, resource and reserves reports, logs and
well datg;

"Control" means the power of a person to secure, directly or indirectly, (whether by the holding of
shares, possession of voting rights or by virtue of any other power conferred by the articles of
associafion, constitution, partnership deed or other documents regulating another person or
otherwise) that the affairs of such other person are conducted in accordance with his or its
wishes and "Controlled" and "Controlling” shall be construed accordingly,

"Deed” means this deed, collectively with its schedules, as may be amended, restated,
supplemented and/or superseded from time to time by the Parties;

“Expert" shall mean the person appointed to such role in accordance with Clause 7,

"Eirst Production Date" shall mean the date upon which the proceeds of first sale of any
guantity of Hydrocarbons from the Area are received, from a purchaser of such Hydrocarbons,
including any of the Group Companies,

"Government Royalties" means the concession fees, mining usufruct rent, remuneration for the
use of mining and geological data and all other payments due to the Ministry or other
governmental authorities in relation to the mining of the Hydrocarbons in the Area;

"Gross Sales” shall mean the sum of the proceeds received by the Partnership for the sale of
Hydrocarbons produced from the Area which shall include:

(a) the proceeds received from sales to Affiliates as determined by Clause 2.8; and
(b) the proceeds received from sales to any third party as determined by Clause 2.8,

less any value added tax in the relevant Profit Calculation Period;
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“Group Companies" means Horizon, the General Pariner, the Partnership and their Affiliates,
subsidiaries and subsidiary undertakings from time to time and "Group Company” means any
one of them;

“Hydrocarbons” means mean oil; gas and other hydrocarbons produced from or otherwise
altributable to.the Area;

"Last Production Date’ means the date-upon which the last proceeds of sale of any quantity of
Hydrocarbons from the Area.is received, from any purchaser of such Hydrocarbons;- ihciuding
Affiliates; occursy

“LCIA Court" means London Court of lhtemational Arbitration;
"LCIA Rules" means the LCIA Court Arbitration Rules (2014},

“1.egal Requirement means any requirement, order; constiution, law, ordinance; stafute; treaty.
of a governmental or reguiatcry or supranational or multinational organisation of body entitled to
exercise any administrative; executive; judicial, legislative or regulatory power or the regulations
of any recognised stock exchange or market:

"LIBOR" shall mean means the London Interbank Offered Rate administered by ICE Benchmark
Administration Limited (or any-other persan which fakes over the administration: of that rate} for
US Dollars and the period of ong (1) month: displayed on page LIBOROT or LIBOROZ of the
Thomson Reuters Screen (or any replacement Thomson Reuters page. whwch displays- that ‘rate)
or on the appropriate page. of such otharinformation servrce which pubhsﬂes that rate from time:
fotime in place-of Thomson Reutérs as of 11.00 am. London time on the relevant date: and iF
any such rate is below zero, LIBOR will be deemed-to be zero. If such page of service ceases to:
be available, Horizon may specify another page or service displaying the relevant rate after
consultation and agreement with Aurelian;

“Warket Price” means the price which would have been paid for the Hydrocarbons expressed:in
US Dollars taking into account its quantity and quality if it were subject to-a sale at arm's length
on the international market between a willing buyer and a willing seller in the open market;

"Mining Usufruct Agreements” means;

(a) the agreement for mining usufruct (umowa uZytkowania gérniczego) dated 4 May 2008,
concluded between State Treasury.and Aurglian, fransferred to the Partnership-on 28
August 2008, as amended on 30 April 2014; and

(b} the ~agreement: for mining usufruct (umowa uZytkowania- gormiczego) dated 10
December 2009, concluded between State Treasury and Aurelian, transferred to the
Partnership on 14 December 2009, as amended on 10 December 2014 and 28 January
2018, as may be further amended fram timedo time:.

"Mzmstry“ shall mean the Ministry of the Environment of the Republic of Poland (Ministerstwo
Cehrony Sradomska),

“Net Profits Interest” means (Gross Sales — Operating Costs) x 0.06:
"NPI Period” means the period from the First Production Date-until the Last Production Date;
“‘Operating Costs! means the normal, at arm'’s length and dirgctly attributable costs of petroleum

eperations. incurred by the Partnership as part of operations: in respect of the Area and shall
include production. costs, Goverriment Royalties, Tax paid by the Partnership, fransportation-and.



1.2

marketing costs but shall not include any Tax paid by the Group Companies, any other net profits
interest, royalty or other sums paid by the Group Companies based upon production from the
Area or any repayment of any debts, interests and liabiliies including those subsisting or
outstanding owed by the Partnership and/or the General Partner to any of the Group Companies;

"Profit Calculation Period" means a 6-month period starting on 1 January or 1 July of each year
and the first Profit Calcuiation Period shall be the remainder of the 6-month period after the First
Production Date;

"Tax" means income tax (including income tax required to be deducted or withheld from or
accounted for in respect of any payment), corporation tax, advance corporation tax,
unrecoverable value added tax, non-capex related customs duties, employer and employee
social security contributions and other similar employer and employee contributions, non-capex
related levies, non-capex related duties or withholdings corresponding to, similar to, replaced by
of replacing any of them together with any interest in connection with any such taxation on the
sale of Hydrocarbons from the Area; and

"UJS Dollars”, "USD" or "US$" means the lawful currency of the United States of America from
time to time.

In this Deed, unless the contrary intention appears:
(a) Clause, Schedule and paragraph headings shall not affect the interpretation of this
Deed. References to clauses and Schedules are to the clauses of and Schedules to this

Deed and references to paragraphs are to paragraphs of the relevant Schedule;

{b) the Schedules form part of this Deed and shall have effect as if set out in full in the body
of this Deed and any reference to this Deed includes the Schedules;

{c) words in the singular shall include the plural and the plural shall include the singular;
(d) a reference to one gender shall include a reference to the other genders;
(e) a person includes a natural person, corporate or unincorporated body (whether or not

having separate legal personality) and that person's personal representatives,
successors and permitted assigns;

) a reference to a Party shall include that Party's personal representatives, successors
and permitted assigns;

(@) a reference to a company shall include any company, corporation or other body
corporate, wherever and however incorporated or established;

(h) a reference to a holding company or a subsidiary means a holding company or a
subsidiary (as the case may be) as defined in section 1159 of the Companies Act 2006
of the United Kingdom;

(i) any words following the terms including, include, in particular, for example or any similar
expression shall be construed as illustrative and shall not limit the sense of the words,
description, definition, phrase or term preceding those terms; and

)] a reference to a statute or statutory provision is a reference to it as amended, extended
or re-enacted from time to time provided that, as beiween the Parties, no such
amendment, extension or re-enactment made after the date of this Deed shall apply for
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2.2

2.3

2.4

the purposes of this Deed to the extent that it would impose any. new or extended
obligation, liability or restriction on, or otherwise adversely affect the rights of, any Party,

Net Profits Inferest

Subject to the terms of this Desd, Horizon hereby agrees to pay Aurelianthe Met Profits Interest
during the NP1 Period.

No. later than twanty (20) Business Days affer the.end of ‘each Profit Calculation Period; the.
Parinership shall prepare and submit fo Aureliah a statement:showing the calculations for the Net
Profits Interest ‘(the- "Bl-annual Net Profits Statement’): which sstatement shall include- the
following information for the Profit Caleulation Period covered by the statement:

{(a) the Gross Sales;

{b) the Operating Costs:

(c) the guantity- and quality of Hydrocarbons produced:

() the sale price of Hydrocarbons sold during the Profit Calculation Petiod:
(&) any other-information-that is reasonably necessary to confirm tha Net Profits Interest;
and-

(f) Tax paid by the:Partnership: -

if Aurehan requests further mformatron or explanattons reasonabiy necessary ite} conﬁrm the Net:
Proﬁts lnteresf the Parmershlp and Horszon shall prov;de such mformatron or exptanaﬂons wrthm,
ten (10) Business Days of- such recuest;

If, acting reasonably, Aurelian belisves thaf;;a
{a) the Birannual Net P‘rofiyts»Statement is not correct; and/or

)] the. proceeds from sales of %ydrocarbons from the: Aréa to any: third party which are
P
kentified in:the Bi-annual Net Profits Statetnent do:nhot: refleat proceeds: for third party
arm's length sales,

then it shall notify Horizon not later than ten(10) Business: Days from the: date of receipt of the Bi-
annual Net Profits Statement setting out.in reasonable detai I its reasons to doubt the accuracy of
the details contained within the such Bi-annual Net Profits Statement. If Aurelian and Horizon are
not-able ta reach agreement on the issue in dispute: within ten (10} Business Days of such notice
then the matter shall be resolved by an Expert in accordance with Clause 7.

Notwithstanding- that there-may be a.dispute in relation to: a Bi-anhual Net-Profits Statement,
pursuant fo Cladse 2.3; Hovizomshall pay the full ameunt of the Net Profits: Interest set out it the.
relevant Bi-annual Net Profits Statement in accordance with Clause 2.5. Horizon shall pay any
amount owing, as determined by the Expert, within five (5) Business Days of the dispute being.
resolved by the Expert. If the Expert determines that the amount.of Net Profits Interest paid to-
Aurefian exceeded the amount required to be paid, Horizon shall set off the: difference from the:
next Net Profit Interést payable to Aurelian:

The Net Profits. Interest shall be payable in Euro: by Horizon to Aurelian in free and clear funds
within twenty (20) Business Days of submitting the. Bi-anhual Net Profits Statément to Aurélian:



2.8

27

2.8

31

3.2

3.3

3.4

without any set off, withholding, condition, counterclaim or discount of whatsoever nature (save
as provided in Clause 2.4) by wire transfer to the following account:

Bank: [ o 1
Account name: [ o 1
BIC: [ e ]
IBAN: [ o ]

or such other account as Aurelian specifies for the purpose of that payment by giving notice to
Horizon not less than three (3) Business Days before the date that payment is due.

if Horizon fails to pay the Net Profits Interest on the due date for payment, the outstanding
amount shall bear simple interest at LIBOR plus 8% from the due date up to and including the
date of payment.

For the avoidance of doubt, if the Net Profits Interest is zero or less than zero, there shall be:
(a) no obligation for Horizon to pay Aurelian any Net Profits Interest; and
(b) Aurelian shall be under no obligation to make any payment to Horizon.

In calculating Gross Sales the proceeds received shall be determined as the greater of the actual
proceeds received by the Partnership based upcn the contract selling price to an Affiliate or a
third party, and the deemed proceeds received by the Partnership if the Hydrocarbons had been
sold to an Affiliate or a third party at the Market Price.

Information Requirements

The Partnership shall provide Aurelian with a production forecast for the following calendar year
on 1 November of each calendar year and shall provide to Aurelian within one (1) month any
production forecast updates which become available.

As soon as reasonably practicable and no later than three (3) months after the end of each
calendar year, the Partnership shall prepare and submit to Aurelian a statement setting out the
estimated reserves in the Area and shall provide to Aurelian within one (1) month any other
reserves updates which become available.

The Partnership shall give notice to Aurelian as soon as practicable of:

(€)] the grant of any concession (other than the Concessions) that relates to any part of the
Area; and

(b} the investment decision pursuant to Article 49z of the Act of 9 June 2011 — the
Geological and Mining Law relating to any part of the Area.

The Partnership shall use all reasonable endeavours to give:

(a) ten {10) Business Days' notice to Aurelian in advance of the anticipated date of any
cessation of production from the Area; and

(b) sixty (60) Business Days' notice to Aurelian in advance of the anticipated date of a
permanent cessation of production from the Area.
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3.5

36

38

4.1

5.1

The Partnership shall keep:complete and accéurate records of all matters related to the Bi-annual
Net Profits' Statements-in respect of the previous six (8) calendar years at any given time and
shall permit Aurelian, its nominated persons, its advisors of its auditors o inspect such records:
and access to-metering equipment at all . feasonable times so far as may be necessary to
ascertain or confirm the correctness of the Bi-annual Net Profits: Statement and the Net Profits
Interest for the appiicable Profit Calculation Period (an "Audit”) provided that if there are third
party costs arising from anAudit which excaed €5,000, Aurelian shall reimburse the. Partnership
for:such costs,

The Partnership shall provide such Concession Information to Aurelian as it reasonably requests
within'ten (10) Business Days of stich request:

Within fifteen (15) Business Days of receipt.of accaunts:{including audited accounts) in respatt of -
the Area, the Partnership. shall provide copies of such accounts and/or audited accounts to
Aurelian.

The requirements: set out-in this Clause 3 shall ‘apply notwithstanding any ~confidentiality
obiigations which Horizon ar the Parthership may: owe jointly or individially under any other
agreement;

Scope of the Net Frofits Interest

The Net Profits. Interest shall apply to the Area which for, the purposes of thist Clause, shall:
include:

{a) all concessions granted in respect of the Area and other similar arrangements thereof:
by all renewals, extensions, reissuance of & concession in respact of the Area and other

simifar arrangements thereof;

(cy any title granted, whoﬂy, or partly in lieu thereof; as a result thereof or-consequent
theretg;

{d) any title wholly or partly derived therefrom:

{e) any production.or exploitation licence granted to Hotizen; any Group-Cormpany and any

permitted assign of any of the foregoing on the basis therecf: and

) any part of any other exploration or production ficence to which Horizon or any Group
Company: or any permitted assig'n shall-become sntitled; and which replaces, in whole
or in part; the rights.of ahy of the foregoing in respect of the Area,

The Net Profits Interest shall not be subordinated to any other royalties, burdens; impairments ar
other encumbrances payable or granted to any person in-respect of the Area other than the
Government Royalties and Tax or any third party loans:made, at arm's length commercial terms,
to the Partnership in respect of the development of any field for the exploitation of the
Hydrocarbons produced from tha Area. In the event of the appointment of g liquidator or receiver
or anything analogous under applicable jurisdiction in respect of Horizon, the:Net Profits Interest:
shall be treated as a secured interest ahsad of any and all other trade or unsecured creditors,

Obligations of Horizon and the Partnership
During the NP} Patiod, Hotizon and the Partnership each undertake:

{3} torcomply with the terms and canditions of any concession in respect of the Ares;
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5.2

6.1

6.2

7.1

7.2

7.3

(b} to lodge all reports on the Area that fall due for lodgement under applicable Legal
Requirements;

(¢} to pay all fees, rents, rates and other monies levied or assessed upon the Area under
the applicable Legal Requirements;

(d) not to do any act whereby the Area may become liable to forfeiture; and

(e) and insofar as it is applicable to a Group Company, to procure the adherence of
Clauses 5.1(a) to (d) by a Group Company.

Subject to clauses 10.1(c), 10.1(d) and 10.1(e) of the SPA, Horizon shall at all times indemnify,
defend and hold Aurelian harmless, against any claim for costs and expenses which arise or are
incurred and shall bear all capital expenditures and the depreciation or amortisation, including all
those associated with the development of the Area and all of the capital expenditures and the
depreciation or amortisation in plugging and abandoning any wells and decommissioning and/or
removal of any infrastructure associated with production from the Area.

Termination

Subject to Clause 6.2, in the event the Area is finally and irrevocably relinquished by the
Partnership or by any permitted assign or successor, then the obligation to pay the Net Profits
Interest shall terminate and shall be of no further force and effect.

The Partnership or any permitted assign or successor of the Area shall not surrender, release or
allow to terminate (together the "Surrender") any portion of the Area without giving notice of such
proposed Surrender in writing to Aurelian at least ninety (90) days before such proposed
Surrender. Within thirty (30) days after receipt of such notice, Aurelian may request, by notice in
writing, an assignment to Aurelian of the portion of the Area which is proposed to be Surrendered
and the Partnership shall forthwith effect such assignment to Aurelian in consideration of one (1)
Euro, subject to all necessary governmental consents.

Expert Determination

Whenever any person is to be appointed as an Expert or any matter is to be referred to an Expert
pursuant to this Agreement or the Parties agree that a matter is to be resolved by an Expert, the
relevant Party shall provide written notice to the other Parties and Aurelian and Horizon will use
reasonable endeavours to agree on the Expert to be appointed.

If Aurelian and Horizon are unable to agree upon the identity of the Expert to be appointed within
ten (10) Business Days of written notice pursuant to Clause 7.1, then the president of the Institute
of Chartered Accountants in England and Wales (or such other professional accounting entity
that Aurelian and Horizon may agree in writing) shall select and appoint the Expert and the
Parties shall co-operate in good faith to do everything necessary to procure the effective
appointment of the Expert.

Aurelian and Horizon shall agree terms of engagement with the Expert as soon as reasonably
practicable and in any event within five (5) Business Days after the Expert is nominated and shall
not withhold or delay their consent to such terms if they are reasonable and consistent with the
provisions of this Deed. The Parties shall counter-sign the terms of appointment as soon as they
are agreed. If Aurelian and Horizon do not agree the terms of engagement, then either Aurelian
or Horizon shall be entitled to refer the matter to the Expert who shall be entitled to settle such
terms of reference as they consider reasonable.
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7.8

8.1

8.2

8.3

The Parties shall cooperate fully with the Expett to enable a determination of the matter referrad
to the Expert.

The Parties shall each promptly. provide, and Horizon shall procure-that the Group Companies.
shall promptly provide, the Expert with all access to information, assistance: {inchuding assistance
from employees) and shall deliver books and. records of account, documents, files, working
pepers and any information stored slectronically which the Expertreasonably requests.

The terms of engagement-of the Expert:shall includethe following and the Expert shall act o the:
following basis:

{a) as.an expert and notas an-arbitrator
(b} the Expert shall decide the: procedure to be followed i/ the determination;
{c) the Expert'shall be required to submit theif-writtar opinion on the mattér referred to them

within thifty (30) days:after their appointrent;

(dj the Expert shall be entitied (to: the axtent they sonsider it appropriate) to base thair
determination on such:information and on the. aceounting and .othet records of the
Group Companies providad by the Parties:

(&) the Expert shall deliver a writteri report; and

N therlanguage of any report and all communications with the Expert shall be-English.

The determination of the Expert shall (in the-absence. of fraud, or manffest grror}-be final and.
bindingon the Parties.

If the. Expert finds that:

{(a) additional. monies are payable in respect of the' Net Profits Interest from Horizon to
Aurelian, then the costs of the Expert shall be borne by Horizon; and -

{by no additional monies are payable in respect of the Net Profits Interest from Horizon to
Aurslian, thenthe costeof the Expert shall be bome by Aureliar.

Guaraniee

Each of the Partnership and the General Partner uriconditionally and Irrevocably jointly guarantee
to Aurelian that if Horizon fails to pay.to Aurelian-the Net Profit Interest that is due and'owing as
determined by Clause 2 then, at Aurelian's election; the Partnership or the General Partner shall,
within & Business Days of receipt of notification from Aurelian, pay to Aurelian the Net Profit
Interest that is then outstanding on behalf of Horizon (the "Guaranteed Obligation”).

The Partnership's and the General Partner's obligations under ar it confiection with this Clause &
shall be in addition to and independént of alt ather seeurity or security interests which Aurelian
may-at any time hold in respect of any of the obligations and liabilities of Horizon:

The guarantee-set. out in this Clause- 8-shall not ba reduced, wajved, discharged or otherwise
adversely affected by:

(a) any grant -of time o other indulgence or any. extersion, renewal, acceptance;
forbearance or release in respect of the Guaranteed Obligation;

(b any walver or release of any right oroption of Aurelian of this Daed:
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8.4

8.5

8.6

3.7

() any modification of or variation to the terms of this Deed;

(d) any irregularity, defect or informality in this Deed or any legal limitation, disability or
incapacity of the Horizon or lack of authority of any person appearing to be acting for
Horizon;

(e) any corporate reorganisation, reconstruction, amalgamation, dissolution, merger,

acquisition of or by or other alteration in the corporate existence or structure of Horizon;

H any transfer or assignment of rights or obligations under this Deed;
(@) any composition or arrangement made by Aurelian with Horizon or any other person,
() any dealing with, exchange, modification or abstention from perfecting or enforcing any

right held by Aurelian from or against Horizon or any other person; or

® any other act, omission, matter or thing which, but for this provision, would or might
reduce, discharge or otherwise adversely affect the obligations of the Partnership and
the General Partner,

it being the intention of the Partnership and the General Partner that the guarantee set out in this
Clause 8 shall be absolute and unconditional in any and all circumstances and may be enforced
by Aurelian as often as the need may arise.

Guarantee in full force and effect

The guarantee set out in this Clause 8 shall remain in full force and effect until final and
irrevocable payment in full of the Guaranteed Obligation in accordance with the terms and
provisions of this Deed notwithstanding the insolvency, liquidation or dissolution of Horizon or any
other event of any nature.

If any payment by Horizon or any discharge given by Aurelian is avoided or reduced as a result of
liquidation or insolvency or any similar event or circumstances, the liability of Horizon, the
Partnership and the General Partner shall continue as if the payment, discharge, avoidance or
reduction had not occurred and Aurelian shall be entitled to recover the full value or amount of
that payment, discharge, avoidance or reduction, subject to applicable laws.

if Horizon does not pay the Net Profit Interest in accordance with Clause 2.5, Aurelian may make
a demand for any undisputed payment under this Clause 8 before making any demand on
Horizon or in respect of Horizon's insolvency or liquidation or on any other person, or enforcing
any other guarantee or security for the Guaranteed Obligation, or resorting to any other means of
payment, Each of the Partnership and the General Partner hereby waives any right it may have
of first requiring Aurefian (or any trustee or agent on its behalf) to proceed against or enforce any
other rights or security or claim payment from any person before claiming from the Parthership
and/or the General Partner under this Clause 8.

Restrictions on the Partnership and the General Partner

Until all of the Guaranteed Obligation has been irrevocably paid or discharged in full, the
Partnership and the General Partner will not, unless Aurelian otherwise directs:

(a) make or enforce any claim (including, but net limited to, a claim by way of set-off or
counterciaim) or right against Horizon or prove in competition with Aurelian, whether in
respect of any payment under this Clause 8 made by the Partnership, the General
Partner or otherwise; or
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8.8

8.8

NS

)G

9.3

(b} ba entitled to-claim or have the benefit of any set-off, counterclain or proof against, or
any dividend paid on a winding-up or compasition with creditors by Horizon; or

(c) be entitled to claim or otherwise ohtain the benefit (by way of subrogation or otherwise)
of any security or guarantee or indemnity at any time held by Aurefian for or in respect of
the Guarantesd Obligation; or:

{dy claim.or-enforce-any right of contribution. against any co-surety,
Furiher acts of the Fartriership.and the General Partner
if requested by Aurelian, the Partnership and the Genaral Partner shall

(a) exercise -any' right of proof ‘or claim in the winding-up, administration, voluntary:
arrangement, bankruptey or estate of Horizon on behalf -of Aurelian and hold” any
dividend or ather-mohey ‘received in respect.of stich proof or claim tpan-trust.for
Aurelian ta the extent of the Guarantsed Obligation: and

by hold upon trust for Aurelian. any- money. which: it may receive-or recover from any cd-
surety by virtue of any rights of contribution.

Receipt by the Partnership and the General Partner

If while the Pax’mersth and the General Pariner remains under any liability to Aurelian under the-
girarantee-set-out in this Clause 8, any.maneys or other property. o assats shall-be received or
recovered by the Partriershipor the General Partner in breach of any: provisions of this Clause 8;
such moneys or other property or:assets shall be held upon frust to pay or transfer the same-ig-
Aurelisn tothe extent.of such: liability: .

Assignment

Neither: Horizon rior the Parthership shall (e:ther directly or indirectly through an- Affil iate) sell,
transfer, farm out, mortgage, charge, -allow to. become encumbered or grant any-powern -of
attorney or lien-over orothenwise deal with or part: with possession of or otherwise dispose of an
interestin the Area (wheth&r through. @ sale of shares in the General Parther ora sale 6f the legal
and beneficial interest of the Parinership or otherwise) or otherwise transfer- or assign- its
obligations: under this Deed, without: prier written netice to- Aurelian and i accordance with-
Clauses 8,2, 9.3 and 9.4,

Harizon may - only-transfer ‘or-assign all or part of its.rights or -obligations: under this Deed
("Horizon Assigned Interest’).if the assignes or transferee before such transfer or assignment
expressly. undertakes; inwilting. in favour of Aurelian in & form-acceptable to Alralian to assume
Horizan's: ohligation: 1o pay. Aurelian the Net ‘Profits: Interest {proportionate to the Horizon
Assigned Interest) and to- otherwise assume, perform and observe Horizon's other obligations
under this Deedin respect of the Assighed Interest.

The Partnership-and the.General Parther:may only transfer or assign:.
(2} all 'orpart of its rights or obligations Under this Deed: and/or

(b): all orpart.of its rights or.obligations in the Area,.

if the-assignee or transferee before such transfer ar assignment exprassly undertakes, in writing;,
i favour: of Aurelian in a form -acceptable to: Aurelian to assume, perform and observe the



8.4

9.5

9.6

10.

1.

12.

Partnership or the General Partner's obligations under this Deed, including performing and
observing the Guaranteed Obligation.

Horizon, the General Partner and the Partnership shall provide to Aurelian evidence that is
reasonably acceptable to Aurelian of the financial capability and creditworthiness of the proposed
respective assignee or transferee and if Aurelian is not reasonably satisfied as to the financial
capability and creditworthiness of the proposed assignee or transferee, it may reject the form of
undertaking given pursuant to Clauses 8.2 and 9.3.

Aurelian may, at any time, transfer or assign all or part of its rights or obligations pursuant to this
Deed to any third party on written notice to Horizon.

This Deed shall be binding on and enure for the benefit of the successors and permitted assigns
of the Parties.

Confidentiality

Except as required by a Legal Requirement to which a Party is subject, each of the Parties shall
keep confidential and shall procure that respective officers, advisors and agents, shall not
disclose to any other person, nor use for any purpose, either the existence of this Deed or any
information obtained from the other Parties as a resuit of negotiating, entering into, implementing
or being part of this Deed provided however that this cbligation shall not apply to any information
which:

(b) is publicly available;

{c) is obtained by the other Party otherwise than as a result of negotiating, entering into,
implementing this Deed and is not a breach of any other confidentiality restrictions that
that Party is subject to; and

(d) is required to be disclosed in accordance with regulations binding on any stock
exchange to which that Party is subject to.

Further assurance

The Parties shall (at their own expense) promptly execute and deliver such documents and
perform such acts as the other Parties may require from time to time for the purpose of giving full
effect to the Deed.

Each of Horizon, the Partnership and the General Partner shall procure the convening of all
meetings, the giving of all waivers and consents and the passing of all resolutions as are
necessary under statute, its constitutional documents or any agreement or obligation affecting it
to give effect to the Deed.

Entire agreement

This Deed (together with the documents referred to in them) constitute the entire agreement
between the Parties and supersedes and extinguishes all previous agreements, discussions,
correspondence, negotiations, drafts, agreements, promises, assurances, warranties,
representations and understandings between them, whether written or oral, relating to the Net

Profits Interest and other matters referred to in this Deed.
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15.2

Variation and waiver.

No variation of this Deed shall be effective unless it is in writing and signed by the Parties (or
their authorised representativesy.

A waiver of any right or remedy undar this Desd.or by law is only effective if-it s given in writing

and Is signed by the person waiving such right or remedy.. Any-such waiver shall apply only to the

circumstances for which it is.given and shall not be deemed a waiver of any subsequent breach

ordefault,

A failure-or delay by any person to exercise any right or remedy provided under this Dead.or by

law shall net constitute a waiver of that or any othertight of remedy, nor shall it prevent or restriat

any further-exercise of that or any other right or remedy.

Costs

Except as expressly provided in this Deed, each Party shall pay its own costs and expenses

incurred in connection with: the negotiation: ‘preparation-and- execution of this Deed. {and. any

documents referred to in it):

Notices:

Anotice givento g Party‘under or in connection with this Deed:.

(ay shall be i writing and v English:

) shall be signed by or on behalf of the Party giving it:

{c) shall be sent to the relevant Fartyfor the attentiony of the contact and to the address or-
email specified in Clause 22:2, or such other address, email or person as that Partymay

notify-to the othier in accordance with the provisions of this Clause 22¢

{d) shall bat

(i} delivered by hand: or
(ity sent-by.email, or
ity sent by airmail or by reputable international overnight courier {if-the notice is to-

be served by post to an address outside the country fromwhich itis-sént)y and
(&) unless proved otherwise is deemed recejved as set-out in Clause 22.4.
The addresses and emails for service-of notices arg®
{8): Aurelian;-
(i addrass: 84 Brook Street, London WK SEH, United Kirgdom

{ii)

{iy

With copy to:



@ address; San Leon Energy plc, 3300 Lake Drive, Citywest Business Campus,
Dublin 24, Ireland

(it)
(i)

(b} Horizo
i address:[ e ]
(i) for the attentionof: [ e |
(iii) emal,l[ e ]
With copy to:
) address:[ e ]
i) for the attentionof: [ o ]
(i) email:[ e ]

(c) the Partnership:
() address:[ e ]
{ii) for the attentionof: [ o ]
(iii) email address. [ e ]
With copy to:
0] address:[ e ]
(i) for the attentionof: [ e ]
(iif} email:[ e ]

(d) the General Partner:
(i) address:[ o ]
(ii) for the attention of: [ o ]
(iit) email address: [ e ]
With copy to:
0 address:[ e ]
(ii) for the attentionof: [ e ]
{iil) email:[ e |
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17.
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A Party.may change its details for service of notices as specified in Clause 22.2 by giving hotice:
to the other Parties. Any change notified pursuant to this Clause shall take effect at 9.00 am an
the laterof:

(a): the date (if any) specified in the notice as the effective date forthe chahge; or:
5)) 5 Business. Days after deemed receipt of the notice of change.

Delivery of a notice: is deented to have taken place (provided that all other requiremenisin.this
Clause have been satisfied)”

{a) if defivered by hand, on signature of a delivery receipt or at the time-the notice is' left af
the address; or

{B) if sent by email, at the time of transmission (provided that; in the case- of email
transmission, & scan of a notice signed by the persons-duly-authorised to represent &
Parly is attached), or

{cy if sent by pre-paid airmail to-an address outside the- country-frory which it is sent, at 9.00:
am on the:5" Business Day after posting; or

(dy: if . deemed receipt under the. previous paragraphs of this:Clause 22.4 -would. oceur
outside:business hours {mieaning 9:00 am to.5:30 pm: Monday to Friday on a day that is-
not' a public hol;day in-the-place of deemed receipt), at 5.00 am on the day when
husiness next starts in-the: placeof desmed: receipt. For the purposes of this Clause. all
referencesto time are to local time In the place of deemed recaipt;

To proveservice, it is sufficient to prove that;

(a): if delivered by hand, the notice was delivered to the correct address; or:

() if sent by email, a read receipt-was regsi ved confirming that the notice was successiully
read; ot

(c) if sent: by airmall, the envelope contain ing the notice was properly-addressed, paid-for
and posted.

This Clause 22 does not apply torthe service:of any proceedings or other documents: in any legal
action or, where-applicable, any arbitration or other method of dispute resolution.

Severance:

If any provision-or part-provision; of-this Deed is or becomes invalid;. lllegal of unenforceable, it
shall be deemed: modified to the minimum . extent - necessary to- make- it valid, legal and:
anforceable: If such modification s not possible; the relevant provision or part:pravision shall be-
deemed deleted. Any modification to or del etion-of a-provision or park-provision under this Clause.
shall not affect the validity'and enforceability of the rest of this Deed..

Third party rights

A person who is hot a Party to this Deed 'shall not have any-rights under the Contracts {Rights of
Third Parties) Act 19990 enforce any term of this Desd.

The rights of the:Parties to terminate, rescind or-agree any variation, waiver or setflemant undsr
this Deed are not subject to-the consent of any other person,
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22.2

22.3

Successors

This Deed (and the documents referred to in it) are made for the benefit of the Parties and their
successors and permitted assigns, and the rights and obligations of the Parties under this Deed
shall continue for the benefit of, and shall be binding on, their respective successors and
permitted assigns.

Counterparts

This Deed may be executed in any number of counterparts, each of which when executed shall
constitute a duplicate original, but all the counterparts shall together constitute the one
agreement.

No counterpart shall be effective untif each Party has executed at least one counterpart.
Rights and remedies

Except as expressly provided in this Deed, the rights and remedies provided under this Deed are
in addition to, and not exclusive of, any rights or remedies provided by law.

No delay or omission by any Party to this Deed in exercising any right, power or remedy provided
by law or under this Deed or any other documents referred to in it shall affect that right, power or
remedy, or operate as a waiver thereof. The single or partial exercise of any right, power or
remedy provided by law or under this Deed shall not preclude any other or further exercise of it or
the exercise of any right, power or remedy.

Governing law and jurisdiction

This Deed and any dispute or claim arising out of or in connection with it or its subject matter or
formation (including non-contractual disputes or claims) shall be governed by and construed in
accordance with the law of England and Wales.

Each Party irrevocably agrees that the courts of England and Wales shall have exclusive
jurisdiction to settle any dispute or claim arising out of or in connection with this Deed or its
subject matter or formation {including non-contractual disputes or claims).

Service of Process

Aurelian irrevocably appoints Oisin Fanning, San Leon Energy plc, 84 Brook Street, London W1K
5EH, United Kingdom as its agent to receive service of process in any legal action or
proceedings related to this Deed in the courts of England and Wales. If an agent for service of
process appointed under this Clause 30.1 ceases to have an office in England, Aurelian must
enstlire that there is another person in England to receive process on its behalf.

Horizon irrevocably appoints [ e ] as its agent to receive service of process in any legal
action or proceedings related to this Deed in the courts of England and Wales. If an agent for
service of process appointed under this Clause 30.2 ceases to have an office in England, Horizon
must ensure that there is another person in England to receive process on its behalf.

The Partnership irrevocably appoints [ e ] as its agent to receive service of process in any
legal action or proceedings related to this Deed in the courts of England and Wales, If an agent
for service of process appointed under this Clause 30.3 ceases to have an office in England, the
Partnership must ensure that there is another person in England to receive process on its behalf.
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The General Pariner irrevocably appoints | @ ] as its agent to receive service of process. in
any ‘legal action or proceedings related to this Deed in the-courts of England and Wales. If an
agent for service of process appointed under this 22,4 ceases io have an office in-England, the

General Partner must ensure that there is another person in England-to receive process on its
behalf.



Schedule 1

Area

Bielsko —Biata area 804,6 km2

D PL~1992 [m]
X [NORTH] Y [EAST]
1 23712418 535946,53
2 200075,62 536193,562
3 199855,72 500124,12
4 218477,52 500124,15
5 218499,11 514622,35
6 227019,95 514380,11
7 226835,06 500124,17
8 229328,58 500124,17
9 229280,61 502045,97
10 229364,88 503255,17
11 229414,46 503948,71
12 232358,44 506037,83
13 2294447 506049,15
14 229550,43 507604,75
15 232670,16 514841,19
16 232884,95 514969,26
17 233275,16 515012,45
18 234124,19 514451,09
19 235195,63 514972,13
20 237023,75 514492,48
Cieszyn area 325,793 km2
PUWG 1992 [m]
D X [NORTH] Y [EAST]
1 475510,38 218212,20
2 47744315 221932,93
3 477887,19 223480,93
4 477770,44 223872,41
5 478337,62 224715,17
B 480953,53 226020,64
7 481410,03 226659,26
8 482557,17 226659,30
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g 482690,08 21843463
10 500124,08 218483,73
11 50012411 21324844
12 494644,09 213252,86
13 49464409 204422.28
14 478500,71 204260,96

the border of the concession between points 14 and 15 shall be the state border

15 47163291 211822,05
18 47826407 21341948
17 478343,71 218148,89
excluding.area limited by 'coordinates (mining area ,Pogdrz” gstablished for-natural gas deposit.
sPogérz™)
18 489270,29 214362,74
19 , 48927355 214842 41,
20 - 486795 37 21495370
21 ; 486781;07" 21447604

excluding area limited by coordinates (mininy avea ,Debowiec” sstablished for naturabgas deposit.

Jlebowiee Slaski”)

22 47917945 21835558,
23 483395,00 217369.92°
24 485165,84 21566412
25 48506775 215383,36
28 483749.60 215280,17
27 v 482547.59 21376787
28 479316,36° 214753,98
29 479773,93 216342 64
30 478697,86 216692,99




EXECUTED as a deed and delivered on the date stated at the beginning of this document,

EXECUTED as a DEED on behalf of AURELIAN OIL & GAS
POLAND SP. Z.0.0. a company incorporated in the Republic of
Poland, by [full name(s) of person(s) signing], being [a] person(s]
who, in accordance with the laws of that territory, [is]iare] acting
under the authority of the company:

Authorised signatory

[Authorised signatory]

EXECUTED as a DEED on behalf of HORIZON PETROLEUM
LIMITED a company incorporated in Canada, by [full name(s) of
person(s) signing], being [a] person[s] who, in accordance with
the laws of that territory, [is][are] acting under the authority of the
company:

wereee . Authorised signatory

[Authorised signatory]

EXECUTED as a DEED on behalf of ENERGIA KARPATY
ZACHODNIE SP. Z.0.0. a company incorporated in the Republic
of Poland, by [full name(s) of person(s} signing], being [a]
personfs] who, in accordance with the laws of that territary,
lis]are] acting under the authority of the company:

Authorised signatory

70



EXECUTED as'a DEED by ENERGIA KARPATY ZACHODNIE
SP. z 0.0, 3P ®K. acting
by:a membearinthe presence of:
Signature: of member
SIgnature of WINESS vt ioerisiss i nsmecorcrer ety erniaimenenit

PN TBIMIEY cheie it ersinieiasabines bt nes oo memts s ton s s ssneessneseren

AGAIESS st itiiiiseiencns o viasrnsassmesirinermsssatesesenesesssvessrsessnes TP

T RN Y2 Ay SRR 8 K b YA S 4 h 4 e h e K R R R n e ke g K s £y Gt e v A a g

e e b e € e n g e R O A Ve AR Gy NP ED R m e a ey g e ek E s 4 h sy e A LA g
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Schedule 7

Final Agreements

Final Agreement

This SHARE DISPOSAL DEED (the "DISPOSAL
DEED") is executed on [e], by and between:

(1)

@)

AURELIAN OIL & GAS POLAND SP. Z
0.0., with corporate seat in Warsaw,
address; ul. Moniuszki 1A, 00-014
Warsaw, Poland, entered into register of
entrepreneurs of the National Court
Register under KRS no 0000252004,
having tax identification number (NIP)
5252354361 and statistical number
(REGON) 140417734, with a share
capital of PLN 50,000, fully paid up,
represented by [e] (the "Seller");

HORIZON PETROLEUM LIMITED, with
its registered office at Suite 1500, 700 -
4th Avenue SW, Calgary, Alberta, T2P
3J4 represented by [e] (the "Buyer")

Seller and Buyer are hereinafter also referred to
individually as a “Party” and collectively as the
“Parties”.

WHEREAS:

(A)

,ourt

The Seller is sole shareholder of Energia
Karpaty Zachodnie spétka z ograniczong
odpowiedzialnoscig, with corporate seat
in Warsaw, address: ul. Moniuszki 1A,
00-014 Warsaw, Poland, entered into
register of entrepreneurs of the National
Register under KRS no
, having tax identification

number (NIP) S IaRatag and statistical

number (REGON}

{“Company”) with a share capital of PLN
50,000, as it owns 1,000 shares, each
with nominal value of PLN 50,
representing 100% of the outstanding
share capital and voting rights of the
Company (the “Shares”).

Umowa ostateczna

Niniejsza

UMOWA  ROZPORZADZAJACA

UDZIALAMI (,UMOWA ROZPORZADZAJACA")
zostata zawarta w dniu [e], pomiedzy:

3)

)

AURELIAN OIL&GAS POLAND SP. Z
0.0. z siedzibg w Warszawie, przy
ul.Moniuszki 1A, 00-014 Warszawa,
wpisang do rejestru przedsiebiorcow
Krajowego Rejestru Sadowego pod
numerem KRS0000252004, posiadajaca

numer NIP 5252354361 | REGON
140417734, o kapitale zakiadowym w
wysokosci 50,000 PLN, w peini
oplaconym, reprezentowang przez [e]

(~Sprzedajacy”);

HORIZON PETROLEUM LIMITED, z
siedzibg po adresem: Suite 1500, 700 -
4th Avenue SW, Calgary, Alberta, T2P
3J4 reprezentowang przez [e]
(,Kupujacy”)

Sprzedajacy | Kupujacy sq dalej réwniez zwani
fgcznie ,Stronami” a kazdy z osobna ,Strong”.

ZWAZYWSZY, ZE:

(A)

72

Sprzedajacy jest jedynym udziatlowcem w
spélce Energia Karpaty Zachodnie 2z
ograniczong odpowiedzialnoscia,

utworzonej zgodnie z przepisami prawa
polskiego, z siedzibg pod adresem: ul
Moniuszki 1A,
wpisane] do
Krajowego

numerem KRS

00-014 Warszawa,

rejestru  przedsiebiorcéw
Rejestru

Sgdowego pod
REGON:
NIP: f

Y(,,Spétka”), o kapitale zaktadowym w

wysokosci 50.000 PLN, posiadajacym
100 udziatéw, o wartosci nominalnej 50
PLN kazdy, stanowiacej 100% kapitaiu
zakiadowego tej Spéiki oraz
uprawniajgcych do wykonywania 100%
praw glosu (,Udziaty”).




(8)

{©)

On o] the Parlies -concluded: the Share

Purchase-Agreement: (*SPA™), based. o
which the Seller agreed to sell and the

Buyer agreed to purchass the’ Shares
subject to- fulfilment . or waiver of

Conditions - Precedent by the Long Stop.

Date (hoth as defined therein);

The Parties. confirm that all. the

Conditions-Precedent defined inthe SPA

were fulfilled or waived by the Long Stop
Date and that:they: wish to-enter into this
Dispesal Deed in order fo ‘effectuate the
transfer of the Shares to the Buyer.

NOW, THEREFORE, the Parties have
agreed as follows:

1.

DEFINITIONS AND:

INTERPRETATION

11

i

2.1

Unless specifically provided otherwise
hereunder, the capitalized terms used

herein shall have the same meaning:

as ascribed thereto inthe SPA.

In  this . Disposal. Deed, unless:

otherwise specified:

12t
interpretation;

1.2

or ~other document s a

reference to that agreement or

document as. supplemented,
amended. or novated,

TRANSFER OF SHARES

I the: performance of its obligations
under the SPA, the Seller hereby

transfers to the Buyer and the Buyer

headings ara:for cornvenience:
only and do not affect its

a reference {0 an ‘agreement.

(BY

(©)

W dniu: [#] Strony zawarly: Umowe.
Sprzedazy Udziatow (.Umowa
Sprzedazy Udzialow”), na podstawie:
ktorej Sprzedajgcy postanowit sprzedaéa
Kupujgcy postanowit kupié. Udzialy, z.
zastrzezeniem- spelhienia lub- zrzeczenia:
Warunkow Zawieszajacych W
Nigprzekraczalnym Terminie {oba terminy
zostaly:  zdefiniowans. W powyzsze]
Umowie Sprzedazy Udziatow).

Strony  potwierdzaja, e wszystkis
Warunki Zawieszajgee - zdefiniowane: w
Umowie Sprzedazy Udzialéw zostaty
spefnione  lub  byly  przedmiotem
rzeczenia w Nieprzekraczalnym
Terminie’ | 'w. zwigzkis z* tym: - Sirony
postanawiajg zawrzed ninigjsza, Umowe:
Rozporzadzajaca w celu - przeniesienia
Ldzialow na Kuptjgeeds,

W ZWIAZKU Z POWYZSZYM, Strony
postanawiaja, co nasfepuje:.

1.
1.1

X
-

DEFINICJE] INTERPRETAGJE

zZ zastrzezeniem wyraznych:
odmiennych  postanowier: zawartych:
w niniejszej: Umowie, terminy pisane
wielkg literg ‘w. niniejsze] Umowie
majg znaczenie nadane im w Umowie
Sprzedazy Udzialow.

W ninigjszej Umowie:
Rozporzadzajace], z zashzezeniem
odimiennych postanowieri:

1.2:0, tytuly. zostaly -uwzglednione
jedynie dia- ulatwienia:
odniesiert i pozostajg bez
wplywu nainterpretacig;.

1.2.2. -odniesienia  do. umowy : luby

innego’ dokumeniu stanowig
odniesienia do: takie] umowy

I51»3 dokumentu z
uzupelnieniami, zmianami lub;
nowacjami.

PRZEMIESIENIE UDZIALGOW

W wykonaniu Zobowigzan:
wynikajaoych z ‘Umowy Sprzedazy:
Udziatow, = Sprzedajacy  niniejszym



22

3.1

hereby acquires from the Seller all of
the Shares free and clear of any
Encumbrances for consideration as
defined in clause 3.1 of the SPA. Title
to the Shares shall pass to the Buyer
upon the signing of this Disposal
Deed.

Upon the acquisition of the Shares:

2.2.1. the Buyer shall procure that
the Company will enter the
Buyers name in  the
Company’s register of
shareholders as the holder of
the Shares, and remove the
Seller's name, and that the
newly appointed by the Buyer
management board of the
Company registers the
change in shareholding with
the Registry Court
accordingly, and

2.2.2. the Buyer shall procure that
an ordinary meeting of the
shareholders of the Company
is convened immediately
following the end of the
financial year of the Company
and that the meeting will pass
a vote of acceptance
(absolutorium) of the duties
performed by previous
management board members.

REPRESENTATIONS AND
WARANTIES

Representation of the Seller. The
Seller hereby represenis  and
warrants to the Buyer that each of the
statements included in Schedule 3 of
the SPA is hereby repeated and that
each of such statements is true,
accurate and not misleading as at the
date hereof.
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przenosi na Kupujacego a Kupujgcy
niniejszym nabywa od Sprzedajgcego
wszystkie  Udzialy, wolne  od
Obciazen w zamian za
wynagrodzenie okreslone w punkcie
3.1 Umowy Sprzedazy Udziatow.
Tytut prawny do Udziatow przechodzi

na Kupujacego w  momencie
podpisania niniejszej Umowy
Rozporzgdzajgce;.

Po nabyciu Udziatow:

2.2.1. Kupujgcy zapewni aby Spolka
dokonaia wpisu Kupujacego w
ksigdze udziatéw Spoétki jako
posiadacza Udzialdw oraz
wykreslita Sprzedajgcego, a
takze aby nowo ustanowiony

przez  Kupujgcego zarzgd
Spdiki dokonat zmiany
udziatowca w Sgdzie
Rejestrowym, oraz

2.2.2. Kupujgcy zapewni zwotanie
zwyczajnego  zgromadzenia
wspoinikow Spoiki

niezwiocznie po zakonczeniu
roku finansowego Spoiki oraz
udzielenie poprzednijemu
zarzgdowi absolutorium.

OSWIADCZENIA | ZAPEWNIENIA

Qséwiadczenia Sprzedajacedo.
Sprzedajacy niniejszym oswiadcza |
zapewnia Kupujacego, ze kazde z
oswiadczen zawartych w Zatgczniku
3 Umowy Sprzedazy Udziatéw
zostaje niniejszym powtdrzone oraz,
ze kazde takie oswiadczenie jest na
dzien zawarcia niniejszej Umowy
Rozporzadzajgce] zgodne z prawda,
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5.3:

MO BREACH

The Seller hereby confirms. to the Buyer
that as-at the: date hersof no breagh. of

obtigations of the Ssller andfor the
Company. under clause 5. of the SPA
continues {o. exist which would not have

been cured:py the Seller-orwaived by the:

Buyer.

FINAL PROVISIONS

Continued. effect of -the: SPA The-

execution ‘of this: Disposal: Deed is

without any prejudice to-the continued

binding: effect of - the: applicable
provisions of the SPA, which shall
remain  in. full force and shall be
binding -upon- the: Parties after the
date hersof.

Governing: law, This Disposal Deed

shall be: governed by and construed

it accordance-with: Polish law withiout

regard to the: provisions: ‘thereof:

relating to choice or conflicts of law:

Dispute. resolution. Each of

Srodmiescie District of the Capital
City of Warsaw will have jurisdiction
tu seitle any dispute-which 'may arise
out™of or-in connection with this
Disposal Deed.

Costs -and.. expenses. Each Paily
pays, its..own costs, -expenses, fees

and charges (including legal, advisory.

andaccountancy’ fees) arising from

the-
Parties irrevocably agrees that the-
courts. of Poland competent for the.
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5.4
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dokiadne i niewprowadzajgce w bigd;

BRAK NARUSZEN

Sprzedajgey - niniejszym:  potwierdza
Kupujaeamu, #¢ na- dzien zawarcia
niniejsze] -Umowy Rozporzadzajacef nig
istniejg- jakiskolwiek: naruszenia
zobowigzan Sprzedajgoego lub: Spolki
wynikajgeyeh 2 punkiu 5 Umowy SPA,
kidre. nier zostalyby- usuniete  przez
Sprzedajgcego lub- kitre nie. bylyby:
przedmiotem: zrzeczenia przez.
Kupujacego.

POSTANOWIENIA KONCOWE

Wiazacy skutek. Umowy. SprzedaZy
Udziatéw. Zawarcie ninigjszej Umowy
Rozporzadzajacej  pozostaje  ‘bez
uszozerbku dla wigzacego skutku
obowigzujacych postanowier Umowy:
Sprzedazy Udzialow, kiore pozostang:
wazne | bedg obowigzywaé Strony po
dacie: zawarcia ninigjszej Umowy
Rozporzadzajgee]..

Prawo “wlasciwe. Ninjgjsza Umowa

Rozporzadzajgea: - podlega:  prawu -
polskiemu i zgodnhie 'z nim bedzie:
interpretowana; z wylaczeniem mocy:
obowigzujgce] przepiséw kolizyjnych.
oraz przepisow dotyczacych prawa

whasciwego zawartych W przepisach:
prawa polskiego.

Rozstrzygniecia. sporow, - Kazda: ze
Stron'  w . sposdb:  nieodwolainy
postanawia, Ze sady w Polsce
wiasciwe dla Dzielnicy Srodmiescie
miasta stolecznego Warszawy bedg
sadami whasciwymi- do rozstrzygania
wszelkich  sporéw; - kidre. mogg
wynikngs  z ninigjszef  Umowy.
Rozporzgdzajgesj lub w. zwiazky z
ninigjsza Ymowsg Rozporzadzajaca;

Koszty | wydatki., Kazda -ze Stron
ponostwiasne koszty, wydatki, oplaty:
i naleznosci (w tym wynagrodzenie
prawnikéw, doradcow i ksiegowych)
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the negotiation, preparation and
performance of this Disposal Deed.
Notwithstanding the above, the Buyer
shall, when due, {(a) at its own
expense file- all necessary
documentation with respect to any
transfer taxes and (b) pay all transfer
taxes in connection with the
transaction contemplated by this
Disposal Deed.

Amendments. This Disposal Deed
was made in a written form with
signatures certified by a notary. Any
amendments shall be made in
appropriate written form, otherwise
they shall be null and void.

Severability, If any provision hereof
shall be deemed invalid or legally
ineffective in any other way, the other
provisions hereof shall remain valid.
In respect of the provisions which are
invalid or ineffective, the Parties shall
negotiate in good faith and to the
extent possible alternative provisions
which shall be valid and enforceable
and which shall reflect the ocriginal
intentions of the Parties to the
greatest extent possible.

Copies. This Disposal Deed was
executed in two copies, one copy for
each of the parties.

For and on behalf of:

Seller/Sprzedajacy

5.5

5.6

5.7

w zwigzku z wynegocjowaniem,
sporzgdzeniem i wykonaniem
niniejszej Umowy Rozporzadzajgce;.
Bez uszczerbku dla powyzszego,
Kupujacy zobowigzuje sie w terminie
(a) na wiasny koszt zlozy¢ wszeikg
niezbedng dokumentacje dotyczgeg
podatkow od czynnosci
cywilnoprawnych, oraz (b) zaptaci¢
wszelkie podatki od czynnosci
cywilnoprawnych ~w  zwiazku z
transakcijg planowang na mocy
niniejszej Umowy Rozporzadzajgcej.

Zmiany. Niniejsze Umowa
Rozporzagdzajaca zostata
sporzadzona w formie pisemnej z
podpisami  poswiadczonymi  przez
notariusza. Wszelkie zmiany dla swej
waznosci  wymagajg dla  swej

waznosci zachowania odpowiedniej
formy pisemnej.

Roziaczno$¢  postanowien. Jezeli
ktorekolwiek z postanowien niniejszej
Umowy zostanie uznane za niewazne
jJub  prawnie  nieskuteczne = w
jakikolwiek sposob, pozostate
postanowienia  niniejszej  Umowy
pozostang wazne. W odniesieniu do
postanowien, ktore sg niewazne lub
nieskuteczne, Strony przystgpia w
dobre] wierze do negocjacji w celu
uzgodnienia, w mozliwym zakresie,
alternatywnych postanowien, kiore
bedg wazne i wykonalne i ktére bedg
w mozliwie najszerszym zakresie

odzwierciedla¢ pierwotne  intencie
Stron.
EFgzemplarze.  Ninigjsza  Umowa

Rozporzadzajgca zostata zawarta w
dwoch egzemplarzach, po jednym
egzemplarzu dla kazdej strony.

W imieniu i na rzecz:
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Buyer/Kupujacy




[name/imiginazwisko] [nameflimig i nazwisko]
{Position/Stanowisko} [Position/Stanowisko]
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TRANSFER OF LP INTEREST AND CHANGES TO THE AOA

NOTARIAL DEED

On [e] two thousand seventeen, in my notarial
office at [e], before me [e], notary public, the
following person appeared:

1. [}, residing in [e], at: [#], holder of identity
card no. [#], having PESEL [e], representing
Aurelian Qil&Gas sp. z 0.0. [e] (“Aurelian™);

2. [e], residing in [e], at: [#], holder of identity
card no. [e], having PESEL [s], representing
Horizon Petroleurn Ltd [e] (“Horizon");

3. [e], residing in [e], at: [e], holder of identity
card no. [e], having PESEL [e], representing
Energia Karpaty Zachodnie sp. z 0.0. [e]
(L.EKZ');

The identity of the appearing persons was
established based on the identity card referred to
above.

AGREEMENT ON THE TRANSFER OF RIGHTS
AND OBLIGATIONS OF A LIMITED PARTNER
AND AMENDMENTS TO THE ARTICLES OF
ASSOCIATION

§1. [¢] declares that on [e] Aurelian,
represented by him, concluded with Horizon
an agreement ("Agreement’) under which
Aurelian undertook, among others, to
transfer to Horizon all the rights and
obligations of a limited partner that Aurelian
has in Energia Karpaty Zachodnie spolka z
ograniczong odpowiedzialnoscia sp.k. (the
“Company) with its seat in Warsaw,
enetered into the register of eneterpreneurs
of the National Court Register under no.

3 in exchange for [¢] shares of
T e of [e] in the share capital of
Horizon;

— the articles of association of the
Company drawn down on [e] by {e],

AKT NOTARIALNY

Dnia [e] roku dwa tysigce siedemnastego, w
kancelarii notarialnej przy [e], przede mng [e],
notariuszem, stawit sie:

1. [e], zamieszkaly: [e], ulica [e] nr [e]
legitymujacy sie dowodem osobistym [e],
posiadajgcy PESEL [e], reprezentujacy
Aurelian Qil&Gas sp. z c.0. [e] (*Aurelian”});

2. [e], zamieszkaly: [e] ulica [e] nr [e],
legitymujacy sie dowodem osobistym [e],
posiadajacy PESEL [e], reprezentujacy
Horizon Petroleum Ltd [e] (“Horizon”);

3. [e], zamieszkaly: [e], ulica [¢] nr [e],
legitymujacy sie dowodem osobistym [e],
posiadajacy PESEL [e], reprezentujgcy
Energia Karpaty Zachodnie sp. z 0.0. [e]
(,EKZ’);

Tozsamosé stawajacych notariusz stwierdzit na
podstawie powotanego wyzej dowodu
osobistego.

UMOWA PRZENIESIENIA PRAW |
OBOWIAZKOW KOMANDYTARIUSZA ORAZ

ZMIANA UMOWY SPOLKI
§1. [s] obwiadcza, ze w dniu [e]
reprezentowana przez niego  spotka
Aurelian zawarta z Horizon umowe

{,Umowa"), na podstawie kiérej Aurelian
zobowigzala sie, m. in. do przeénienia na

Horizon ogdétu praw i obowigzkow
komandytariusza, ktore przystugujg
Aurelian w spéice Energia Karpaty
Zachodnie spdtka F4 ograniczong

odpowiedzialnascia sp.k. (Spétka”) z
siedzibg w Warszawie, wpisanej do rejestru
przedsigbiorcow Krajowego Rejestru
Sadowego pod numerem W
zamian za [e] udzialy w Kkapitale
zakladowym Horizon o wartosci facznej [e];

— umowa spdlki Spdki z dnia [e], zawarta
przed [e], notariuszem w {e], Rep. A [e],
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§2.

§3.

§4.

g5

§6:

notary:in [2], Rep. A [e], provide in § 14

item 1 that each of the pariners-is entitled.

to transfer to-a third party all his rights
and- obligations, upon . a written consent
of the other partners;

— 1]

[s]: declares that in performance of the
obligations under the Agreement; Aurelian
transfers- to Horizon: all s  rights. and
obligations: .as- a limited” partner of the
Company,  together with:  any rights,
privileges.and obligations held by the limited
partner, lo. which Horizon consents and.
declared that it acquires these rights and:
abligations in exchange for [#] shares of the
total value of [s] in the share capital of
Horizon, effectiveé as of the date hereof.

[#] declares that EKZ cansents to the above
transter of rights and obligations of a imited
partner of the Company;

[#} declares: that Herizon and EKZ amend
the articles-of association of the-:Company in
the following way::

§2.

przewiduje w § 14 punkf 1 tejze umowy
prawo.  kazdego: ze- wspolnikéw do
ptzeniesienia na: osche {rzecig -ogoiu
praw 1 cbowigzkéw wspdinikar za
pisemng zgoda pozostatych wspohnikow,

— Ie]

[2] odwiadcza, Zesw wykonaniu Umowy
Aurelian: przenost na Horizon: wszelkie
prawa: §: obawigzki komandytariusza w-
Spalce; wraz -z wszelkim] prawami,
przywilejami:  oraz.  zobowigzaniamj
przystugujgeymi komandyiariuszowi, nha
ca:Horizon wyraza zgode i oéwiadeza, ze
prawa-te |- obowiazki nabywa w zamian
za& [=] udziaiow w - kapitale zakfadowym
Horlzon. o wartogel lgezne] [e] ze
skutkiem  na'  dzien sporzadzenia
niniejszego aktu,

§ 3. [e] oswiadeza, e EKZ wyraza zgode na
powyisze przenfesienie: powyzszych
prawa | ohowigzki: komandytariusza w
Spdlce.

§4. [s] odwiadezaja, Ze reprezentowans

przez nich’ spdik. Horizon oraz, EKZ
zmieniajg. umowe Spdlki w fen sposob;
26;

[provisions-of the Aol to' b amerided]

[#] declare that Horizen and EKZ adopt the

following consolidated text of the articles of

association of the Company-

§5.

[o] -oswiadezaja, - e reprezentowane:
przez’ nich- -spolki Horizon oraz. EKZY
przyjmuja tekst jednolity. umowy: spalki-
Spolki o nastepujges] tredel:

feonsolidated text of the AcA]

Fees charged:
— notarial fee on the basis of § 3 and & of
the Ordinance of the Minister of Justice
dated’ 28 Jung 2004 on the Maximum

Notarial fees (consclidated text: Journal

of Laws from 2018, items 237) In the
amount of PLN [s],

VAT at the 23% rate on the basis of

Article 41 of the Act dated 11 March:
tax.

2004 on the value added
{cansclidated text: Jourmnal of Laws 2011,

No. 177, item 1034, as amended) in the -

amount of PLN [s}
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§6. Pobrano:

— takse notarialng na podstawie § 31 5
rozporzgdzenia Ministra Sprawiedliwosci
z dnia 28 czerwea roku 2004 w sprawie:
maksymalnych stawek. taksy notarialne]
(tj. Dz. U. 22013 v, poz. 237) w kivacie
[ol 2t

— VAT wedilg stawki 23% na pedstawie
art. 41 ustawy z dnia 11 marca roku 2004
o podatku od towardw | ustug (£j. Dz U,
z 2011 r, N 177, poz. 1054, ze zm.) w
kwocie [=] zt



This deed was read out, accepted Akt ten zostat odczytany, przyjety i
and signed. podpisany.
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Schedule 8

Loarn Assignment

THIS DEED is made this: day of 2017

SETWEEN:

(1 tm:& company registered in England and Wales (company no
whose regisiered office is at4 Grosvenor Place, London: SW1X 7HJ, United Kingdal

@

{3)

ENERGIA. KARPATY ZACHODNIE 8P, Z 0, 0., with corporate seat in Warsaw; address at ul,
Moniuszki1A, 00-014 Warszawa ul. Moniuszki 1A, 00-014 Warsaw, Poland, entered ‘intcy register

of entreprenaurs. of the National Court Register under KRS no hav;kng tax:
identification number (NiP -nd statistical number (REGON) (UEKZY;

and:

HORIZON PETROLEUM LIMITED, with, wts registered ofﬁce at Suite 1500, 700 -4th- Avenue SW,
Calgary, Alberta, T2P 344, Canada ("Horrzon“)

BACKGROUND

%y

{8)

(©

AQGF and EKZ are patties o the loan agreement dated 22 November 2012 Whare ADGF agreed
to-provide a-loan o EKZ (the Agreement’):

Aureliai Oif & Gas Poland Sp. . Z.0,0: (”Aurehan") and Horizon ‘have entered: into: & share
purchase agfeernent dated [ = (the SPA“} in. respeot of the-sale of the entire issued share:
capital of EKZ and the rrghts and ob igations - of Aurelian as limited partper in Energta Karpaty
Zachodnie spélka z ograniczong odpowiedzialnoscia Sp. K. with -effect from the -date: of
completion of the SPA (the "Transfer Date").

The parties:have agreed to enter. mto this - Deed by-whith . the rights and obhgatfons of AOGF
under the: /—\greement will-be transferred to and “uhdertaken by Horizon in place of and. i
substitution for AOGF with effect oniand from the Transfer Date in ‘aceordance with the: term% and
conditions contained:in this Deed.

In consideration of the mutual 'undertaking\é, and releases contained.in' this Deed:

IT 16 AGREED &5 follows®

1.

With effect on and from the Transfer Date, -assxgns to-Horizon all of its rights, titles;
powers, interests; benefits and: obligaticris under the Agreement which would but forthis Deed,
subsist in favour of or be exercisable by S on and. after the ‘Transfer Date (including all;
accried and unpaid interest under the Agreement) torensure that after such assighment Horizon
shall becomethe lender underthe Agreement.

Horizom hereby undertakes and covenants that the rights; titles, powers interests; benefits and
abligations: referred 10 in clause 1 are assigned under this. Desd. with - eifect-on-and from the
Transfer Date; free from any lien, charge; equity, encumbrance or other right exercisable by-any:
third party.:

EKZ hereby agrees/fo the assignment of fights, titles, powers, interests,. benefits and
chligations under the Agreement to Horizon and. releases and discharges -thh effect on
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10.

1.

12.

13.

and from the Transfer Date from all of its obligations and liabilities under or in connection with the
Agreement.

Horizon undertakes with EKZ and EKZ undertakes with Horizon, with effect on and from the
Transfer Date, to perform the obligations and liabilities and otherwise be bound by the Agreement
in every way as if Horizon had at all times been a party to the Agreements in the place of=

It is agreed between EKZ and Horizon that:

(@) Horizon shall be entitled to the rights and benefits identical to those to which was
entitled under or in connection with the Agreement immediately prior to the Transfer
Date; and

(a) EKZ shall be entitled to the rights and benefits in relation to Horizon, identical to those
which it was entitled in relation to under or in connection with the Agreement
immediately prior to the Transfer Date.

With effect from the Transfer Date, the Agreement shall be read and construed as if all
references to{ were deleted and replaced by Horizon.

The Agreement shall, save as provided in this Deed, remain in full force and effect.

This Deed is conditional upon completion of the sale and purchase agreement referred to in
recital (B) and if the Transfer Date has not occurred by the Long Stop Date (as defined in the
SPA) this Deed shall lapse and be of no further force and effect, but the Agreement will remain in
full force and effect. '

This Deed may be executed in any number of counterparts, all of which taken together shall
constitute one and the same agreement and any party may enter into this Deed by executing a
counterpart.

This Deed shall be treated as constituting all actions, confirmations and undertakings required
under the Agreements in order to permit the novation effected by this Deed and shail take effect
according to the terms set out in this Deed notwithstanding any provision to the contrary
contained in the Agreements. The Agreements shall be read and construed with such other
amendments and modifications to it as may be necessary to give effect to the foregoing.

This Deed and any non-contractual obligations arising out of or in connection with it are governed
by English law and each party to this Deed, subject to the provisions of the Agreements submits
to the non-exclusive jurisdiction of the English courts as regards any claim or matter arising under
this Deed.

EKZ irrevocably appoints [ ® ] as its agent to receive service of process in any legal action
or proceedings related to this Deed in the courts of England and Wales. If an agent for service of
process appointed under this clause 12 ceases to have an offcein{ e ], EKZ must ensure
that there is another person in England to receive process on its behaif.

Horizon irrevocably appoints [ ° ] as its agent to receive service of process in any legal
action or proceedings related to this Deed in the courts of England and Wales. If an agent for
service of process appointed under this clause 13 ceases to have an officein[ e ], Horizon
must ensure that there is another person in England to receive process on its behalf.

Executed as a deed and delivered on the date stated at the beginning of this document.
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EXECUTED as a DEED by i
by two directors:

acting

R R T P T ST

R e R L D T e e O S O R

Signature of [secretaryl[ditector]

EXECUTED as s DEED on behalf’ of ENERGIA: KARPATY
ZACHODMIE 3P, Z.0.0 a company incorporated in the Republic
of Poland, by [full. name(s). of person(s) signing), being. [4]
person[s] who, in- accordance with. the laws of that territory;
[is]are] acting under the authority of the company:.

e e st i Chpenss et e e e e Authorised signatory

wsenanern e JAUthOTISEd signatory]

EXECUTED as a DEED on behalf of HQR!ZON PETROLEUN:
LIVITED & company incorparated in Canada, by [full nams(s) of
person(s) signingl, being [a] personjs] wha, in-accordance ‘with
the laws. of that tersitory, [is)larel acting under the authiority of the
comparny:

s Althorised signatary

e o JAULHOTIS @Y SigNATOEY].



Schedule 9

Budget

2017 Budget 2018
San Leon Concessions
3Q 4Q 1Q 2Q Total €

EKZ Concession Costs 19,232 20,154 20,154 20,154 79,694
EKZ Current Concession Fees 0
EKZ Current Usufruct Fees 34,624 87,230 121,754
EKZ (G&A Fixed Fee) 3,000 3,000 3,000 3,000 12,000
Total 22,232 23,154 57,678 110,384 | 213,448
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3chedule 40

Parent Company Guaraniee

From: San:LeowEpergy plo
{2] .
“Guarantor’

To: Horizon Petroleum Lid:
[o]
"Beneficiary”

[plage], [o]

Dear Sirs,

t.

In eonsideration of Aurslian ¢ ay Poland Sp; zio.0., entered into the business register of the
[#] under number {e]. (the )i having executed ‘with the. Beneficiary 2 share: purchase. -
agreement dated. [~ ] (the *Agreement"), under which -Undéﬁ:ook to transfer to: the
Beneficiary. the GP Shares and the LP Interest (as defined: in the Agraement) the' Guarantor
hereby- quarantees to the Beneficiary due and punctual. performance by AQG of the followmg
obligations setoutin the Agreement:

(a) clause10.1(by:
(b) clause 10.4(c);;
(&) clause10:{d); and:
{d). clause 1 0.-1(e)r.

{togsther, the"Guaranteed Liabilitias"):

The Beneficiary may request payment of the Guaranteed Liabilifies under this letter within: the

Timits indicated in the Agregment:

The Guarantor shall be entitled to raise: the same rights of defence; set-off and/or counterclaim in
respect of any claimy; action. or proceeding which { would have:under the -Agresments in:
respect of the'same claim, action or procesding if made by the Beneficiary against ’Uﬂdér the
Agreement.

ia;'fails to pay-any of the:Guaranteed Liabilities:when and as they become due and payable
pursuant to-the Agreement, the Guarantor shall pay to the Beneficiary within 5 Business Days (as
defined in the Agreement), an-amount equal to any sum or sums which have not been paid by



10.

11

12.

13.

14.

15.

Subject to paragraph 2, the Guarantor's obligation set out in paragraph 1(b) shall only come into
effect to the extent that the Deferred Amount (as defined in the Agreement) does not cover the
liabilities of

This guarantee shall remain in operation until the Guaranteed Liabilities have been paid in full or
discharged in accordance with the Agreement.

Subject to paragraph 2, all sums due and payable by the Guarantor shall be paid in full in
immediately available cleared funds to the account notified by the Beneficiary to us in the currency
in which the Guaranteed Liabilities are payable.

Any notice under or any communication pursuant to this letter must be in writing and will only be
effective if sent by hand or by pre-paid mail delivery service to the addresses stated at the
beginning of this letter and if sent by hand shall be treated for the purposes of this letter as having
been received by the recipient when left at the recipients address and if sent by pre-paid mail
delivery service on the seventh Business Day (as defined in the Agreement) after sending.

The letter shall be binding on and enure for the benefit of the successors of the Beneficiary and
the Guarantor but shall not be transferable by the Beneficiary or the Guarantor without the prior
written consent of the other.

{f any provision of this letter is or becomes invalid, illegal or unenforceable in respect under any
law, the validity, legality and enforceability of the remaining provisions shall not be affected or
impaired in any way.

This letter may only be varied by an agreement in writing signed by or on behalf of each party.

The Beneficiary and the Guarantor do not intend that any of the terms of this leter shall be
enforceable (whether by virtue of the Contracts (Rights of Third Parties) Act 1999 or otherwise) by
any person not a party to it.

This letter and any dispute, controversy, proceeding or claims of whatever nature arising out of or
in any way relating to this letter or its formation (including any non-contractual disputes or claims
shall be governed by and construed in accordance with English law.

The Guarantor irrevocably appoints ISan Leon Energy ple, 84 Brook Strest,
L ondon W1K 5EH, United Kingdom as its agent to receive service of process in any legal action
or proceedings related to this lefter in the courts of England and Wales. If an agent for service of
process appointed under this paragraph 13 ceases to have an office in England, the Guarantor
must ensure that there is another person in England to receive process on its behalf.

The Beneficiary irrevocably appoints [ 1, United Kingdom as its agent to receive service of
process in any legal action or proceedings related to this letter in the courts of England and
Wales. If an agent for service of process appointed under this paragraph 14 ceases to have an
office in England, the Beneficiary must ensure that there is another person in England to receive
process on its behalf,

For San Leon Energy plc:

Signature:

Name:

Position: [e]
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Agreed and accepted for and on behalf of Horizon Petroleun Limited:

Sighature:
Name: [e]
Position: [»]







