Investment Agreement & % i) 3

This Investment Agreement (the “Agreement”) was undertaken by the two Parties on the i day of
December in the year 2018 in TZIT? eX

AR 2018 £ 12 B MW A L0, (BB AR T (AT AR o

The Agreement Is between:
FEAMBEFT B

Perisson Petroleum Corporation {stock code TSXV: POG) abbreviated as the “Corporation” for all below
references.

IRE AT b 8 (BRAREETSXV 1 POG) » MTM#MA K -
Registered address as 3E i #nhk
Suite 1250, 639 - 5 Avenue SW, Calgary, Alberta, Canada T2P OM9
1250 £ 639 3k Mk FEAE  FRMWEN » FRGBE R
WRE K T2POMI
Tel 543545 © +1-403-800 0042,
Email §-F2F48 | bperry@perisson.com
Lan-cheng Westclty LP, abbreviated as the “Purchaser” for all below references.

MR MAEEEEL  UTHBA IS -

1. SUMMARY 4%

1.1, The Corporation Is a legitimate public company listed on the TSX Venture Exchange and is
established and registered In Alberta, Canada. The Corporation has the right to sign and execute
this Agreement’s rights and actions. The Corporation has significant business experience and has
successfully deployed capitalin the flelds of petroleum, petroleum extraction and development;

HARE KR — M 0 TRIT R G4 LM N8 0 Bk 545 8AZ §AA e
BT AR M AR BT MAALR R o DA WE DT EE
W BeHBEMHARRAMBEREREGE -
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1.2,

1.3,

14,

The Purchaser is an investment fund that is interested in acquiring common shares of the
Corparation; and

EHA—EETRE  F BB Reh L@ © fo

The Purchaser has completed due diligence on the Corporation and Its prospective projects and
opportunitles and has decided to proceed with an investment in the Corporation.

RACRAHCKRAAARBRAABNEBNE  BORTBREH L KLTHRE -

Therefore, the Purchaser agrees to proceed with an investment to purchase common shares of
the Corporation with the following terms:

Bk o B R GT SRR T MR & 4 BB

14.1.

1.4.2.

143,

1.4.4,

14.5,

1.4.6,

1.4.7.

Investment amount from the Purchaser is up to USD $50 million.
AR A LA 5000 B AT -

On closing, up to 52,403,562 common shares of the Corporation will be issued.
RE RS M 4T 52,403,562 A% 4 AR o

Price per common share of the Corporation is approximately USD $0.95413,

BN A WARAR 46 49 A 0.95413 A 7T -

On closing, the Purchaser will receive a Put Option for each common share received, a
{"Unit” Share),

Rp &R KA ARAER GRS & WAL + BA I8 B A8 4 16 09 B iR AR A o

Each Put Option entitles the Purchaser to receive a refund of the Offering Price and
2.5% interest of pririciple per year from the Corporation in exchange for the return of a
Unit Share of the Corporation after the fifth anniversary of the date of the common
shares issued under this Agreement, for a period of 90 days.

BEHenmh B oy R4 Sl i A oy B — Mo R B MAM LS RO AR BER
L6 90 B BB B AR AR S e B 2.5%F) B 0w L .

A deposit is to be advanced by the Purchaser to the Corporation on or before December
21,2018 and will be held in trust by legal counsel to the Corporate or as jointly agreed.

s 2018 412 A 21 B KX WO LK AT E BN b D EHEMP R4
FRFEFHERES T -

Closing of the Offering will be on or before February 1, 2019,
4‘3&5]%75’:\2019 -{f—z Bl18 ﬁzﬁﬁ%ﬁi .
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1.4.8. Funds from the Offering will be held in trust and released as agreed jointly by the
Purchaser and the Corporatlon to acquire oil and gas assets including related acquisition
costs or to be used as jointly agreed.

FEROTEBENEWREL T BRFHFROEHTZAE  AREMBRATE
(i MeKmAR) » KEEFTEREZTHLHRGER -

1.5,  The Corporation will ¥ 2 #1£:

1.5.1. Place 75% of field level cashflow from oil and gas assets acquired from this Agreement
Into an escrow account as collateral for buying additional properties or to secure the Put
Option;

e A0 S A T W B RO AT A e TSR IB AL IRE F 0 4 B
EHUN T AR BFR B4R -

1.5.2. The Purchaser and the Corporation must jointly approve any cash movement from the
escrow account if to be used for anything other than payment of exercised Put Options;
and

TR AT @ A K 7 do & R SRR B R AR IR P BT R

1.5.3. Establish oil price protection with forward sales contracts or other avallable methads if
prices exceed $80.00 per barre! or as agreed by both parties to be in the best interest of
the Corporation.

o RAAR 01 A28 80.00 3 UK AL B &M A BA A A 0 LIRS Y
EE R RALTR AL B -
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1.7.  Waive of timeline, Release of trust funds 7g,n§ACancellation oﬁEuLQpﬁonsfi :
S SEIRTE BIARLA B It ) AR A 4 T
1.7.1. If the Corporation achieves-any of the following, the timeline outlined in section 1.6 will

no longer apply, funds held In trust will be released to the Corporation and the Put
Optlons from this Offering will be cancelled:

RO KB ATIET -G BB 16 HYAHAZRTHEZSHMARFTBDRR -
FIM P PR B E o R RE H AT IRARAL A 0 WS B R A e A Il

1.7.14. Dual listing of its common shares on the TSX exchange and the Hong Kong
Exchange;

KRS 0 5 MR G o BI T H RS

1.7.1.2. Annual financial results of EBITDA (earnings before interest, taxes,
depreciation and amortization) exceeding CAD $100 million; or
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3.

1.8.

1.9

FRM A 2 EBITDA (dofA] & ~ S8 ~ B Ao e aT 041 M ) &
B K

1.7.1.3. Net asset value in excess of CAD $1.0 billion,

E AR MAE 10 Ao T -

Based on the above, the Corporation and the Purchaser will work together based on the
principles of truthfulness, trusting, and falr and mutual-benefits but also based on a friendly
business protocol. Both. Parties desire to achieve a broad and close strategic cooperative
partnership, and will obey all related laws, and rules of law, and will abide by commitments.

Ewmod Lol ¥R B FHEAABE S 542 AR EH R L EAE LA
RIFOTH W A F AT R L e Bk A e B M4 o 308 S R A B kAR
Fo ik LR AR -

The date of the Agreement is the date first mentioned in the Agreement,

mmam%mm?ﬁ&ﬁ&%am°

CONFIDENTIALITY 4%

2.1,

2.2.

2.3,

Both Parties guarantee to keep confidential all information and documents {including this
Agreement’s content, business running information, supplier information, financial information,
product technological information and other information) which are obtained outside channels
during discussion, signing, and executing this Agreement with strict protection. Without the
Information publisher’s consent, the other Party shall not reveal commercial secrets all or partia!
content to any third party.

BT R Ao PAT AWM N B AH Tl Ao I EATRE (B4 A
HAPNE - FREATHON S BB KM M TN AR A RRTN) - REH
WRAEGR L A FRREETH I BB EETERE G2 HRB NS -

This confidentiality obligation will not be terminated; or relieved by changes or termination of
this Agreement,

TR B R & B A AR B B R Aok Ak RARIR -
This Agreement Is signed by both partles ‘authorized personnel on the date and place as listed.

At il A 2 AR AR PT D) B A0S B B F -

THE OFFERING # #

3.1

The Purchaser hereby agrees to purchase, and the Corporation agrees to issue and sell ta the
Purchaser up to 52,403,562 units of the Corporation ("Units") at an approximate price of
USD $0.95413 per Unit (the "Offering Price"), for aggregate gross proceeds of up to
USD $50,000,000, upon and subject to the terms and conditions hereof. Each Unit shall consist
of one Common Share (as defined herein) of the Corporation {a "Unit Share") and one non-
transferrable put option (the "Put.Option"). Each Put Option entitles the Purchaser to receive a
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3.2,

4.1,

4.2,

4.3,

4.4,

4.5,

4.6,

4.7.

refund of the Offering Price and 2.5% interest of principle per year from the Corporation in
exchange for the return of a Unit Share of the Corporation after the fifth anniversary of the date
of the Unit Share Issued under this Agreement, for a period of 90 days.

BHFRACEHAR B EAEN RIRAWRAER » K 5 olE A 095413 L2 f4# (2
THAEER) ME K 52403562 iR (AT WA M) » LEFA 5000 4% ET
BORBh K — B (T B BB ) fo— R TR DEEM (UTH
MU BEM) B RAARAMEE G RGL B Z BB TERSE LR
WA E B EE 6 90 B N AR BT oM hodi 5 2.5%4) &R H AR -

The offering of the Units by the Corporation described in this Agreement is hereinafter referred
to as-the "Offering", As the context may require, references herein to “Units” shall include the
“Put Options”.

AP A D A IABAT AT X MB BT c BB LTFTXXRE "W B LA
Wiﬁi‘**ﬁ” o

DEFINITIONS & 4

In this Agreement, In addltion to the terms defined above or elsewhere in this Agreement, the
following terms shall have the following meanings:

AW o M R SR R R GRS THRRRATRT AR

"Agreement" means the agreement resulting from the acceptance by the Corporation of the
offer made hereby;

Pty B IRIE A AR L R AT IR IR A A e il

"Business Day" means a day which is not a Saturday, Sunday or statutory or civic holiday In the
City of Vancouver;

TEKe  ABERTEE  REXBREERANRBAYETF

"Canadian Securities Regulators" means the applicable Canadian securities commission or
securities regulatory authority;

T KBHFET R AIMERA G EREALR ¢ REAL T

"Closing" means the closing of the purchase and sale and the Issuance by the Corporation of the
Units;

PR BB RIS RMT - BB UREIT LR ZHH

"Closing Date" means February 1, 2019 or such other date as agreed to by the Corporation and
the Purchaser;

TR HMALB A 201942 A1 BROERRFEFR G2 A0 84

"Closing Time" means 10:00 a.m. {Calgary time) on the Closing Date, or such other time as the
Corporation and the Purchaser may agree;
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4.8,

4.9,

4.10.

411

412,

4,13,

PR ML) AI L HBE B EF 10 8 (FRACEEHMN) » AL ERTFEHE
oo S 0

"Cammon Shares" means the class A common shares in the capital of the Corporation which the
Corporation is authorized toissue, as constituted on the date hereof;

THGAC | BISEADBMT BN DEMBFZRB AT AT 6 A LB

"Disclosure Documents" means, collectively, any information provided on the Corporation’s
website and all agreements, records, corporate documentation, financial, marketing, regulatory,
sales and operational information provided by the Corporation to the Purchaser;

TH M A ORES LRAWET TN URCK S K F R AA 1 08k
DA AR B B EAES A,

"Exemptions” means the exemptions from the prospectus or registration requirements of the
Securities Laws as contemplated In the form of Subscription Agreements;

P8 % 1 1Ad5 SUR MY e 6 R 36 2 48 08 42 S8 Aok ) B30

“Financlal Statements” means the unaudited consolidated interim financial statements of the
Corporation as at September 30, 2018 and the notes thereto, consisting of consolidated
statements of financlal position and the accompanying consolidated statements of operations
and comprehensive loss, consolidated statements of cash flows and consolidated statements of
shareholders’ equity of the Corporation and all notes in respect thereof;

TRitB k) AEANIME 2018 £ 9 B 30 B2 ABFHMNEAMBRARLME &
HEAAMA ARA REMNTA  RAHBRRMM L

"Governmental Authority”" means any (a) multinational, federal, provincial, state, regional,
municipal, local or other government, governmental or public department, ministry, central
bank, court, tribunal, arbitral body, bureau or agency, domestic or foreign, (b) any subdivision,
agent, commission; board, or authority of any of the foregoing, or (c) any quasi-governmental or
private body exercising any regulatory, expropriation or taxing authority under or for the
account of any foregoing, and any stock exchange or seff-regulatory authority and, for greater
certainty, includes the Securities Regulators;

USSR haE (a) BRGNS ~ 4 v M BB -~ AE ~ F R e B A
BURF B A L8R ~ P JLARAT ~ PRI o PR AR TR R R EORH . (b)
AP B 62 AL ~ REBM - LB T T RHABM 0 R () BTERMGRBA
A ARIER B L MMAATRES AU R AR REEAT SR LS RSN
Hh o A LA B AR A

“knowledge”, where any representation or warranty contained in this Agreement is expressly
qualified by reference to the “knowledge” of the Corporation, or where any other reference is
made herein to the knowledge of the Corporation (or similar phrases), shall be deemed to refer
to the actual knowledge, after due enquiry, of the Chief Executive Officer and Chief Finandial
Officer of the Corporation;

Mhoil ) ARAAWM R P HBRE A LAL DR S0l o) il RARE T R AU Lo 4ot
(SR IRBI4E3E ) 4T3 A 8 B K47 B0 B M F A8 B S ds48 oF T4k A0 2 A 4 4 o3k
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4.14. ‘“laws" means all laws, statutes, codes, ordinances, decrees, rules, regulations, municipal by-
laws, judicial or arbitral or administrative or ministerlal or departmental or regulatory judgments,
orders, decisions, rulings or awards, policies, voluntary restraints, guidelines of any
Governmenta! Authority, or any provisions of the foregoing, including general principles of
common and civil law and equity, binding on or affecting the person referred to in the context in
which such word is used, whether applicable in Canada or the United States or any other
Jjurisdiction; and “Law” means any one of them, Notwithstanding the foregoing, the definition of
Laws excludes any US. federal laws, statutes, codes, ordinances, decrees, rules, regulations
which apply to the production, trafficking, distribution, processing, extraction, and/or sale of
marijuana {cannabis) and related substances;

PSRAE | A8 PR SRAE S SR S R thA R~ TEUEM - SR/ P/ B A
G~ FH s Bk BUR C BRATRA  BURMARe R R EREMAE (LB 4%

ROER NP —BRER) SUAXTRAGEBEAAVDRNBIBE BHENEAR - 4B

BRAEMHGEHEE  SEAHEA c BFF LML SRENE RS 035 A BB A S
RAAKERAMBMA SBe 2 E - BRIE ~ 24 ~ Ao~ -E ~ Fo/ R4Y 5 %48 T IR 94547 S5 0
Wodal ~ kA~ MR -

4,15. ‘“Letter Agreement” means the memorandum of understanding dated August 21, 2018, between
the Purchaser and the Corporation relating to the Offering;

FAVMME | I T FRAEN 2018 £8 £ 21 BARMA M & ITE /M 5T O F 4
Bdks

416, "Material Adverse Effect” or "Material Adverse Change" means any effect or change on the
Corporation or its businesses that is or is reasonably likely to be materially adverse to the results
of operations, financial condition, assets, properties, capital, liabilities {contingent or otherwise),
cash flow, income or business operations of the Corporation and its businesses, taken as a whole,
after giving effect to this Agreement and the transactions contemplated hereby or that is or is
reasonably likely to he materially adverse to the completion of the transactions contemplated by
this Agreement;

THEAFHBE ) & TEAAHRY ) AETLOERABOEIRA LS 2B ER PB4
BAEKS MBRL - BAE - ME S A A (RFRFELEH) ~ BERE - AK
EHEHELEAFMBE A EXERPEFEBAMST S FEL  RPERYE
LR AADRARBETORHAEETFRRA

417. 'misrepresentation’, "material fact', "material change"”, “affillate", ‘“associate", and
"distribution" shall have the respective meanings ascribed thereto in the Securities Act (Alberta);

FRBHE,) ~ TERFER, ~» "TERBE, ~ "HMAE, ~ THEAT, 40 THE
BB E iz 2oL

4.18. "Offering" means the offering of the Unlts pursuant to this Agreement;
T8 8 o HIRIEAR R 61045

4,19. "person" shall be broadly interpreted and shall include any individual, corporation, partnership,
limited liability company, joint venture, association, trust or other legal entity;
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4,20,

4.21.

4,22,

4.23,

4.24,

4.25,

4.26.

4.27.

TR R 2miE  OREMEAS N8 - ABOE - HARTEND - LRLE e
SRR TR

"Purchasers” means the purchasers of Units pursuant to the Offering;
CR o i R GO A S

"Selling Jurisdictions" means, collectively, those jurisdictions outside Canada and the United
States that are agreed to by the Purchaser and the Corporation;

CHEENHE, ARBRTACERNEL A S AP LB U A kEHE
“Securities" means the Units, Put Options and Comman Shares;
Tt | ISR R R 200k

"Securities Laws" means, unless the context otherwise requires, all applicable securities laws in
each of the Selling Jurisdictions and the respective regulations made thereunder, together with
applicable published fee schedules, prescribed forms, policy statements, orders, blanket rulings
and other regulatory instruments of the securities regulatory authorities in such jurisdictions;

Pk X T AR RS G B E N A A AR R T AR MM
) B L35 184k 8) 0k 4 B AR B AR IRAR AT IR Z M B R R MR SRR - &
& BERAS R LEEXE -

"Securities Regulators" means, collectively, the Canadian Securities Regulators;
TR A s BAGR A
"Subscription Agreements" means the subscription agreements in the form previously agreed to

between the Corporation and the Purchaser, between a Purchaser and the Corporation under
which the Purchaser agrees to purchase Units upon the terms and conditions contalned therein:

TR RER TR RN RMIHE LSO HT K H E SR
S AT AR 0 Ak AR AR A B A AR

"United States” or "U.8." means the United States of Ametica, its territories and possessions,
and

FRBR ) MisAHBRARE a4 ALME  BA
"U.S. Securities Act" means the United States Securities Act of 1933, as amended.

TABEHRE | HIsMN 1933 SE LM LEBRB LA -

5. TERMS AND CONDITIONS 4k #fudk 4

5.1,

The Purchaser covenants and agrees that in accordance with the terms and conditions of this
Agreement, the Purchaser is In compliance with Securities Laws and is either:

ARIRA A kAot ik R Bl B stk A%
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5.2,

53,

5.1.1. a resident in one of the Selling Jurisdictions who meets the requirement of one of the
Exemptlons; or

AP —AHEEREHER ARAAT —RBALHER | 4

5.1.2. a resident of a jurisdiction outside of Canada and the United States for whom an
Exemption is avallable for the sale of Units to such person and for whom the
Corporation will not be required to prepare any documents, make any foreign filings, or
take any further steps and procedures to permit the issue and sale of the Units to such
Purchaser to be made in compliance with the laws of the jurisdiction in which the
Purchaser is resident.

L ERFEABR U ELBENER AR HEAHTHEESR L L AL LS
W AR TR 0 SR ART MR P RARIRAEAT e — s A R AR T
ol B ANESRA T kR AL -

Neither the Corporation nor the Purchaser will: (i) provide to prospective investors any
document or other material or information that would constitute an offering memorandum
within the meaning of Securities Laws; provided, however, that the Corporation prepared and
provided a presentation to potential investors (Including potential investors in the Province of
Ontario), and the Corporation will file such presentation within 10 days of the Closing Date with
the Ontario Securities Commission as required by Securities Laws; or (i} engage in any form of
general solicitation or general advertising in connection with the offer and sale of the Units,
Including but not limited to, causing the sale of the Units to be advertised in any newspaper,
magazine, printed public media, printed media or similar medium of general and regular paid
circulation, broadcast over radio, television or telecommunications, Including electronic display,
or conduct any seminar or meeting relating to the offer and sale of the Units whose attendees
have been invited by general solicitation or advertising.

SRR FHRE 0 (1) @A T ERBMRE SR o4 5408 M e 44T 4% Bt
RN 24 DRCREREGBERTH (AHERABEHBARTA) BHBT
~RE DEBET IR EBME 10 RARBEBA LG ER AR ASLBALE 42
Rk R () A MBS OR N E R ETBRY —REER— K%
BAEALR BN AEATARE ~ S35 - PRI TR ~ — Ao &I 4F B 54T 89 Ep Rl 48 48 8 40
P L BH M SR RS BRAS  TAXTEAN B TFHEF RibiG—
RABIEB R REH o BIHEMBNREHRHERW ST RETH -

The Purchaser acknowledges that none of the Securities have been or will be registered under
the U.S. Securities Act or the securities laws of any state of the United States.

R4t AR4R & B Aok & BB TM 6938 400k 0 LU 434 K B 48 Sl & Hsedm

6. SUBSCRIPTIONS #31%

6.1.

The Purchaser will deliver to the Corporation, a minimum of 24 hours before the Closing Time a
duly completed and executed Subscription Agreement. The Corparation will duly execute and
deliver the Subscription Agreement at the Closing Time and will comply with and satisfy all terms,
conditions and covenants therein to be complied with or satisfied by the Corporation.
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RABAZHBEBAED 24 IFNEOKIAEXBREGRMHNR - BEEERRR
3 3 AL AL 0 T RAAT WP LA A R ARBARAE 0 B R A SSRR R

7. FILINGS WITH THE SECURITIES REGULATORS #3825 B 48 A48 & 2 4

7.1. The Corporation will, within ten (10) days of the Closing Date, file with the Canadian Securities
Regulators any report required to be filed by Securities Laws in connection with the Offering, in
the required form and provide the Purchaser’s counsel with copies of the report or reports.

NEBAELH ML B 10 R A& Ao AU B AR BRI Sk Ar B R BB AT A ) 6 )
A4+ B RPN E A REARSE -

8. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE CORPORATION £ ¥ &Rt ~ 4Ridfe R

8.1, The Corporation represents, warrants and covenants to and with the Purchaser that:

¥ & E HRitfo A

8.1.1.

8.1.2.

8.1.3.

8.1.4,

8.1.5.

Incorporation and Organization: The Corporation has been incorporated and is a valid
and subsisting corporation under the laws of its jurisdiction of existence and has ali
requisite corporate power and capacity to carry on its business as now conducted or
proposed to be conducted and to own or lease and cperate the property and assets
thereof;

SE2 Ry RpA AR EN  DECBRRRLAE R A4k afinNE AR
WREBRCFLE ok SO EWEL TP AR BTEHASaME D
PHECRAABAIMEMERTE S

Authorized Capital: The Corporation is authorized to Issue an unlimited number of
Common Shares of which, as of the date hereof, 892,906,507 Common Shares are
Issued and outstanding as fully paid and non-assessable shares;

EREA ALK BBEMERTHTLEAN REANS B Y S 34T
892,906,507 AL 4 WAL » 3 C YR NEA BHARM

Subsidiaries: The Corporation does not beneficially own or exercise control or direction
over 10% or more of the outstanding voting shares of any company that holds any
assets or conducts any operations;

DR A A ETE AR T BT ESONE AL BT EHH 2N
H 1096 &0 b oh £ LAY

Listing: The Common Shares are listed and posted for trading on the TSX Venture
Exchange in Canada;

LT HBREENFRSRSEAR AU RRETR S

Certain Securities Law Matters: The Corporation is a reporting issuer or the equivalent
in the Canadian provinces of British Columbia, Albert, Ontarlo, and Quebec, and is not in
default of any materlal requirement of the Securities Laws of any jurisdiction;
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8.1.6.

8.1.7.

8.1.8,

8.1.9.

8.1.10.

Fob AW RO KA NS ARIMETHILEE  FTHAEE  RAGE o
3B RS AT AR B E MM LR RAE T8 R A B BB ke ER £ £,

No Shareholders Agreement: No shareholders agreement or similar agreement affecting
the buslness, affalrs or governance of the Corporation or the rights of shareholders of
the Corporation (including, without limitation, the ability of such shareholders to
transfer or vote their shares of the Corporation) exists;

BRABH: AETHRNASERAEMFES - SR LA Em s (e
FIRA AL R R Y KA R ) MR R A8 SR AR

No Pre-emptive Rights: The issue of the Securities will not be subject to any pre-
emptive right or other contractual right to purchase securities granted by the
Corparation or to which the Corporation is subject;

B A ¢ DR ATZAR R D A E RAT 2 AR AR T AR A R
R Atz i ek

Issue of Securitles: All necessary corparate action has been taken, or will be taken
before Closing, to authorize the Issue and sale of, and the delivery (in definitive form or
electronic form) of certificates representing, the Unit Shares and Put Options;

RATEA A LRRARAREL H ML  HMEAT BB L (REK
WRAREFHA) My B HE 4 693888 S -

Resale Restrictions: The Purchaser agrees that the Unit Shares will be subject to a
restricted 4 month hold period from Closing in compliance with National Instrument 45-
102 - Resale of Securities {"NI 45-102");

i MR ¢ AR4E NATIONAL INSTRUMENT 45-102 - #6448 4 (34 F A5 45°N1 45-102”)
EFBEARTHM LS AEA 2 THA 4 @A &SRS -

Consents, Approvals and Conflicts: None of the offering and sale of the Securities, the
execution and delivery of this Agreement, the Subscription Agreements or the Warrants,
the compliance by the Corporation with the provisions of this Agreement or the
consummation of the transactions contemplated herein and therein including, without
limitation, the issue of the Securities upon the terms and conditions as set forth herein,
do or will (i) subject to compliance by the Purchaser with the provisions of this
Agreement, require the consent, approval, authorization, order or agreement of, or
registration or qualification with, any governmental agency, body or authority, court,
stock exchange, securities regulatory authority or other person, except {A) such as have
been, or will by the Closing Date, be obtained, or (B) such as may be required under the
Securities Laws of any of the Selling Provinces and will be obtained by the Closing Date,
ot {il} conflict with or result in any breach or violation of any of the provisions of, or
constitute a default under, any indenture, mortgage, deed of trust, lease or other
agreement or instrument to which the Corporation is a party or by which it or any of the
properties or assets thereof is bound, or the articles or any other constating document
of the Corporation or any resolution passed by the directors (or any committee thereof)
or shareholders thereof, or any statute or any judgment, decree, order, rule, policy or
regulation of any couit, Governmental Authority, arbitrator, stock exchange or
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8.1.11.

8.1.12.

8.1.13.

securities regulatory authority applicable to the Corporation or any of the properties or
assets thereof;

FLE » dulefoff R ¢ AAEATAOW B 0 AR~ SR R SR AL R Y ST A A
AR FROBE T RADRAR G HRR £ T QHEERRARBEADHIRLY
RMAARAFATHS > AR RN F G (D) EXAFEFABBRENERLT » 2

RABAT BRI © RIR - AL H 7 BHFBE TR R AFE - S~ 54

A R EMETR BT (A) BERRAEZT SR LS MBS K (B)
WRARAZATHE & 4 4 Ak e R FAML AT & (i) fEmRELE
W R BRE AT DR AETRG - 837 - F3e8 4 AR R LR
—F 0 RAETHERTERE AR SO R EMALE M RETF (R
HZRE) R RN LM BOES R, RBANDE R AT A 8RN
BORAE A M ~ AP R AR D AT RIS B S M IE TR R R - A R
B~ BUR SR

Authority and Authorlzation: The Corporation has all requisite corparate power and
capacity to enter into this Agreement, the Subscription Agreements, the Warrants and
the Compensation Options and to do all acts and things and execute and deliver all
documents as are required hereunder and thereunder to be done, observed, performed
or executed and delivered by it in accordance with the terms hereof and thereunder and
the Corporation has taken, or will have taken before Closing, all necessary corporate
action to authorize the execution and delivery of, and performance of its obligations
under, this. Agreement, Subscription Agreements, the Warrants and the Compensation
Options and to observe and perform its obligations under this Agreement, the Warrants
and the Compensation Options in accordance with the provisions thereof including,
without limitation, the issue of the Securities upon the terms and conditions set forth
herein;

A Ao gl ¢ AR RIEA BAITARW L B R R AR AT T e —
Sty & KA A A BT 0 BRI AR PATE I A D RRRG XA T EL
WA AT B IR RRRLKBHAT ~ BF ~ BATRIAT o0 A7 A H 0 BARIR AR
BAe R BT A FMRAERL B AT ZATAE N o ©RIKR— 1006 B4TH H548 A
o AW E - B A AT A 6 B AR BT RAE AR T K8 B
SR 3 6 MR R A AT AR AR MR T 4 R ~ AR 0 Sds e R
PR R AR o 4k dhfo SR AT

No Material Adverse Change: Since August 21, 2018, there has not been any Material
Adverse Change and there has been no event or occurrence that would reasonably be
expected to result in a Material Adverse Change;

BERFAYIL 5 2018 £ 8 B 21 B A B EEMERRA G BAF
B FHETALEMC G REARH Y FHAELE

Validity and Enforceability: This Agreement and the Subscription Agreements have been
authorized, executed and delivered by the Corporation and constitute valld and legally
binding obligations of the Corporation enforceable against the Corporation in
accordance with their terms and the Put Optiohs will be authorlzed, executed and
delivered by the Corporation on or prior to the Closing Date and will each constitute a
valid and legally binding obligation of the Corporation enforceable agalnst the
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8.1.14.

8.1.15,

8.1.16.

Corporation in accordance with its respective terms, except in any case as enforcement
of such agreements may be limited by bankruptcy, Insolvency, reorganization,
moratorium and other laws relating to or affecting the rights of creditors generally and
except as limited by the application of equitable principles when equitable remedies are
sought, and by the fact that rights to indemnity, contribution and walver and the ability
to sever unenforceable terms may be limited by applicable law;

AW THATW | AR HBARWD R H D LN > PITh R MR EH
WERAREHRN BT RELBERTHRMNIIT  BEABE BRI ZATO¥
MERM P RDEEM S EMRTRHIITOAERALRE BB R
G RTF o RERE R TR o s AT AL £ B ST A A 4 I R4
M A AR B oA & ~ Tha ~ R&SFo ARG IR IR REF £ AT iy
A6 8% 38 A TR A IR 0 BURAEY R Atk A0 AR BU R BT SR S HRAT MY e
TR A ARART AR SRR SR 4 TR

Disclosure _Documents; The Disclosure Documents do not contain any
misrepresentations, do not contain an untrue statement of a material fact or omit to
state a materlal fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, are not misleading
and such documents collectively constitute full, true and plain disclosure of all material
facts relating to the Corporation and do not contain any untrue statement of a material
fact or omit to state a materlal fact required to be stated therein or necessary to make
the statements therein, in light of the circumstances under which they were made, not
misleading, as of the date thereof. There s no fact known to the Corporation which the
Corporation has not disclosed to the Purchaser which results in a Material Adverse
Effect, or so far as the Corporation can reasonably foresee, will have a Material Adverse
Effect. or materially adversely affect the ability of the Corporation to perform its
obligations under this Agreement;

RN WMERT OSBRI > R4 HTERTRHRERL » K4 %M
HEPLARES TR FL » SARIBALARE LTS ML A RS Bk
WARMAH KT WA AELTTHALE A RABEaE AR 0404
TRAERFLAFRTRERAERLER P RARL B TETFR  RIE RS
BAMER ) AR PAREHBRYRRE - A EAA S ARG E AU B YHRERR
FPEGOFL OETAERACELTARHBE RN O EAATAM IR
K508 H R EAFA K E T

No Cease Trade Order: No order preventing, ceasing or suspending trading in any
securities of the Corporation or prohibiting the issue and sale of securities by the
Corporation Is issUed and outstanding and no proceedings for either of such purposes
have been instituted or, to the best of the knowledge of the Corporation, are pending,
contemplated or threatened;

BAELRZ YIS P AHETRLE - B RYERHEREMES KB LEES
A740 8 B3 4 QBT AR AT » B BRH RAVEMT LA B e kA X
KA D KA S s ok S ERBA

Accounting Controls: The Corporation malntains a system of internal accounting
controls sufficlent to provide reasonable assurance: (i) that transactions are completed
in accordance with the general or a specific authorizatlon of management or directors of
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8.1.17.

8.1.18.

the Corporation; (ii) that transactions are recorded as necessary to permit the
preparation of the financial statements for the Corporation In conformity with
International Financial Reporting Standards (IFRS) and to maintain asset accountability;
(ill) that access to assets of the Corporation is permitted only in accordance with the
general or aspecific authorization of management or directors of the Corporation; {iv)
that the recorded accountability for assets of the Corporation is compared with the
existing assets of the Corporation at reasonable intervals and appropriate action is taken
with respect to any differences therein; and {v) regarding the prevention or timely
detection of unauthorized acquisition, use or disposition of the Corporation's assets that
could have a material effect on its financial statements or interim financial statements;

GatiEd] RN —RE AR MBS BN AL (1) R HAR
WOKTER REFe — LR EHMERG, (1) #XHRITLE a4k SE
AR AR E 2R (IFRS) A 8 pas iRk > BRI F AR i) RAR
WAEPEE XL Ty~ MRAF WM A THRSETZ; (v) B Eishy
KA FIEAS Ry o) M Fa st K oh A T A BT IR > B A T oh1E1T 4 B
WETY (V) WL RAFEAHCEMPRAS FTIMMHBSRATHEELTAY
Boh kRGO - AR ESET AT A,

Financlal Statements: The Financial Statements and all notes will be, when completed,
prepared to, (i} comply as to form in all material respects with the requirements of the
applicable Securities Laws, (il) present fairly, in all material respects, the finandial
position of the Corporation and its financial performance and Its cash flows and other
information purported to be shown therein at the respective dates and for the
respective periods to which they apply, (ili) be in accordance with Canadian Accounting
Standards for Public Companies, consistently applied throughout the period covered
thereby, and all adjustments necessary for a fair presentation of the results for such
periods have been made in all material respects, and (iv) contain and reflect adequate
provision or allowance for all reasonably anticipated liabilities, expenses and losses of
the Corporation. The Financial Statements accurately reflect, or will accurately reflect,
when completed, the financial position of the Corporation as at the date thereof and no
material changes- in such position have taken place since the date thereof, save in the
ordinary course of the Corporation’s business;

MW E  MBRAREMAMELEEARLTE () A EAF BT HAEL
HEHER () EMEERFONTHER  SEHMBRAL s M EHALR
SR RRBBEARANELE B MARAERAIEMABERYERER . (1)
BomERETAGIHER > ELERENNAA > BEEKE TRF BT
PRI T — AL WA (v) B4R RBMASERMG AR § A
BRI E R R o MAFIR A B R ok RN R R E LR TR B e M
R BMAESKEEHGETBHE T A ARESRFLETRYE;

Changes In Financial Position: Since September 30, 2018, other than as disclosed to the
Purchaser, the Corporation has not:

P HRIOULEES) A 2018 -9 A 30 B A R s ¥k

8.1.181, paid or declared any dividend or incurred any material capital expenditure
or made any commitment therefor;
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8.1.19.

8.1.20.

8.1.21.

A ERETALL » B AETEXTAM L R4F BT RS

8.1.18.2. incurred any obligation or liability, direct or indirect, contingent or
otherwise, except in the ordinary course of business; and

BAAEM{EHARE B RS XL B8 F EHiae
b S dn

8.1.18.3. entered into any material transaction or made a significant acquisition;
AT TR G R 4T F R

Insolvency! The Corporation has not committed an act of bankruptey or sought
protection from the creditors thereof before any court or pursuant to any legislation,
proposed a compromise or arrangement to the creditors thereof generally, taken any
proceeding with respect to a compromise or arrangement, taken any proceeding to be
declared bankrupt or wound up, taken any proceeding to have a receiver appointed of
any of the assets thereof, had any person holding any encumbrance, lien, charge,
hypothec, pledge, mortgage, title retention agreement or other security interest or
receiver take possession of any of the property thereof, had an execution or distress
become enforceable or levied upon any portion of the property thereof or had any
petition for a receiving order in bankruptcy filed against it;

BE ¢ HEARAAET IR IR SARIBAEAT B AR B A7 A RO A F AR 0 @
HEATE ) B3R RIEAT R R R R R 0 BTSSR E TR 0 =
RXEREEABRIEMALE  AETABFETEM 84 GEAM 837~
Hiw ~ ARG RRANBRAM L » RIEEAGH ETHE R0 E 2N
BT AT SR SR TR BIPAT B 0 BH AT RALA 64l 4

Applicable Laws: The Corporation has complied and will comply in all material respects
wlith the requirements of all applicable corporate and securities laws and administrative
policies and directions, including all relevant Laws and regulations of the production and
sale of marijuana and related products as applicable to the jurisdictions in which each of
the Corporation conducts business in all matters relating to the Offering and the
Issuance of the Corporation’s securities thereunder;

AR 0K ORI EAH E R H T A WA 00 & R AR Ak
B R fE R R R LIAARN A BE KRR E R4 2 RSB 1R
MM EAAEA  WAEFRERARA L KA AR B ELER AL RWHY
B BA W —

No Contemplated Changes: The Corporation has not approved. or has entered into any
agreement in respect of, or has any knowledge of:

BATMRE P DRRRUTF @G ETHRIER CBEAEMGH

8.1.21.1. the purchase of any material property or assets or any interest therein or,
other than as disclosed to the Purchaser, the sale, transfer or other
disposition of any material property or assets or any interest therein
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8.1.22,

currently owned, directly or indirectly, by the Corporation whether by asset
sale, transfer of shares or otherwise;

AOAFTRE MEIEMEAMERBTARE Py it s g
BREIMAELFTARECR BN EBRMBERA N ETTEAMERE
B b ey

8.1.21.2, the change of control {by sale or transfer of shares or sale of all or
substantially all of the property and assets of the Corporation or otherwise)
of the Corporation; or

HHHEE (QBHEANBRE B EL RN NIBPHAMAE
fo A R AT X)) RA

8.1.21.3. aproposed or planned disposition of shares by any shareholder who owns,
directly or indirectly, 10% or more of the shares of the Corporation;

&ﬁ&$ﬁ#&ﬁ&%%“#w/&uiﬁﬁ%ﬁﬁ&ﬁﬁ%ﬁ&m

Taxes and Tax Returns: The Corporation has filed and will file in a timely manner al}
necessary tax returns and notices that are due and has paid all applicable taxes of
whatsoever nature for all tax years prior to the date hereof to the extent that such taxes
have become due or have been alleged to be due and the Corporation is not aware of
any tax deficiencies ar interest or penalties accrued or accruing, or alleged to be accrued
or accruing, thereon where, in any of the above cases, it might reasonably be expected
to have a Material Adverse Effect and there are no agreements, waivers or other
arrangements providing for an extension of time with respect to the filing of any tax
return by any of them or the payment of any material tax, governmental charge, penalty,
interest or fine against any of them. There are no material actions, suits, proceedings,
investigations or claims now threatened or, to the best knowledge of the Corporation,
pending against the Corporation which could result in a material liability in respect of
taxes, charges or levies of any Governmental Authority, penalties, interest, fines,
assessments or reassessments or any matters under discussion with any Governmental
Authority relating to taxes, governmental charges, penalties, interest, fines, assessments
or reassessments asserted by any such authority and the Corporation have withheld
{where applicable) from each payment to each of the present and former officers,
directors, employees and consultants thereof the amount of all taxes and other
amounts, Including, but not limited to, income tax and other deductions, required to be
withheld therefrom, and has paid the same or will pay the same when due to the proper
tax or othet receiving authority within the time required under applicable tax legislation;

A RY A K ARG AFRIAH LB MR T il s
jt EEASF B ZATOAH MRS I T A ER R EeL %R
RN KM B B KA ool AE T B R BT R A8 ATk
R ELAMAGIE B RIB MR £ LMIEABAT > CTHERASENRMALE
AARNHH @ B R © 3% RPN EABAT — F R AE TR Y

R B IHEAT — F RAHEAT TR  FOFIHE  FE - A RF AR TR FA] -

SEBNRTDEETEABR - WEREE » RIBEOEb Yo L irmizmE
RIFW s WERARE R BB S A GBI~ T3k~ #) 8 ~ 346 2 F T
HREAAMGFAEALEATE ) CRCHR I RRIEFNEL AL T8
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8.1.23.

8.1.24,

T R 6 B S ARIR Y o it (o S ) P A JE o 8 LA A R4 ARIE 0 L3512 R IR
A AL A Bt o dal 2o TR 4R 3t € 40 SN ST B AR LA 49 BLAK SR AL 38 A AR AR,
A 4y W ] P 44k 4 i SR A B 9 AROR

Compliance with Laws, Licenses and Permits: The Corporation has conducted and is
conducting the business thereof in compllance in all material respects with all applicable
Laws, rules, regulations, tariffs, orders and directives of each jurisdiction In which it
carries on business and possesses all material approvals, consents, certificates,
registrations, authorizations, permits and licenses Issued by the appropriate provincial,
state, municipal, federal or other regulatory agency or body necessary to carry on the
business currently carried on by it, is.in compliance In all material respects with the
terms and conditions of all such approvals, consents, certificates, authorizations,
permits and licenses and with all Laws, regulations, tariffs, rules, orders and directives
material to the operations thereof, and to enable its assets to be owned or to be leased
and operated as currently leased and operated, and all such approvals, consents,
certificates, authorizations, qualifications, permits and licenses held are valid and
existing and in good standing and the Corporation has not received any notice of the
modification, revocation or cancellation of, or any intention to modify, revoke or cancel
or any proceeding relating to the modification, revocation or cancellation of any such
approval, consent, certificate, authorization, permit or license which, individually or in
the aggregate, if the subject of an unfavourable decision, order, ruling or finding, would
have a Material Adverse Effect, nor has the Corporation received a notice of non-
compliance, nor know of, nor have reasonable grounds to know of, any facts that could
give rise to a notice of non-compliance with any such Laws, regulations and statutes that
wolld result in a Material Adverse Effect;

BFHEAUT  SCRCEMRLEEEAMBEY  BUFAMARESG N FEHBEY
PRA R kAR A kA BMA A GAAMME ~ N T BRI S
FA MR ~ BIE T R AR AR T B E AR ES 0 A
PR G R AMA LRI ~ B&E 8% - BMA S TE Kb ks 443
CROFTEFUSA B ATl F Xt o g il - B
B M BRAAAHTRF B BAH F RAIFER D ERH K EMEITISE ~ IS
B, AR A A5 2~ A8 ~ BOH 0 SAETAR MR RS A A R IH AR 4T sh IR
P~ B W M AT A o e RA R R A RERRE
MRNTELEARRAHBYE  RAOETAKBARBSMNE Gl TRiAREL
LB dy fo BT TR » BB EFLTHRARFOETHRESRE - RO RED  @ix
Bk ROIREB G YR EARH B Y,

Agreements and Actions: The Corporation is not in violation of any term of any
constating document thereof, The Corporation is not in violation of any term or
provision of any agreement, indenture or other instrument applicable to it which would,
ot could reasonably be expected to, result in any Material Adverse Effect, the
Corporation is not in default in the payment of any material obligation owed which is
now due, if any, and there Is no action, suit, proceeding or investigation commenced,
threatened or, to the knowledge of the Corporation after due inquiry, pending which,
either in any case or In the aggregate, might result In any Material Adverse Effect or
which places, or could reasonably be expected to place, in question the validity or
enforceability of this Agreement or any document or instrument delivered, or to be
delivered, by the Corporation pursiant hereto;
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8.1.25.

8.1.26.

8.1.27.

WA AT 8 ¢ D HRA R BT A B EATHR AR o 8 AR R A A A f AR (T
HEAME  BRERRAREN R TEERPB G RETERTHBE  DERER
TR B ERAK (o F) ) LOERBREMTTE i BARTHBY
WL RF SR ERERI A0 BEMEATASMBL ) TREYBETEA
WA DB RAEGT 0 KT AR E 60T o 308 R0 A o ZIAT
A EERE ¢ BABTHE R X F HPAT 0 REHEPIT ) HRB L EHRE L,

Title to Assets: The Corporation is the legal and beneficial owner of, and has good and
marketable title to, its assets as disclosed to the Purchaser. Except as disclosed to the
Purchaser such interests are free of all mortgages, liens, charges, pledges, security
interests, encumbrances, claims or demands whatsoever and no other rights are
necessary for the conduct of the activities of the Corporation as currently conducted or
as disclosed to the Purchaser, and the Corporation does not know of any claim or the
basis for any claim that might or could materially adversely affect the right thereof to
use, transfer or otherwise exploit such property rights;

RAEMAM : CERAT T UBGT AN T RBH A LHA RFTRLH
MR A M RO R BN A BRI TR GEM - e R R
A A AMREL  PREEAMA RGBT BTG ST FRE L%
B DER LM TREAER R XA A iR A RA A4 F
KR F] 5 B A RE RARAT & 5 e 4RI

Material Agreements: Any and all of the agreements and other documents and
instruments pursuant to which the Corporation holds its assets (including any interest
in, or right to earn an interest therein) are valid and subsisting agreements, documents
or instruments in full force and effect, enforceable against the Corporation, as
applicable, in accordance with the terms thereof; the Corporation Is not in default of
any of the material provisions of any such agreements, documents or instruments nor
has any such default been alleged and the Corporation’s assets are in good standing
under the applicable statutes and regulations of the jurisdictions in which they are
situated; all material leases, licences and claims pursuant to which the Corporation
derives the interests in such property and assets are in good standing and, to the
knowledge of the Corporation, there has been no material default under any such lease,
licence or claim. None of the leases, licences or claims pursuant to which the
Corporation derives its interests are subject to any right of first refusal or purchase or
acquisition right which has not been disclosed to the Purchaser;

FAWB EFHFHAT AN HE MR BORAXE (AL 4604
fTHE 35 R R MA)) MAR AR FHRD® - BT TRELE
REEH DA RPPIT o AL ER R RETIBM N~ MR T2 E T
AR AR AEMLERAITE SRR T ACRAMAEDREBEH AR
B Ao RIRT A RAFIER S O EBA B A R AN B AT EREE - ®
The R EA RAFER RPDOKA LRGN AETEMME - F Tk
FETANRA T Ui e sy o DM BARBETRE T R A YR SIS
R R HEE AR R A~ M E A R AT R

Leased Premises: The Corporation have the exclusive right to occupy and use any leased
premises and each of the leases pursuant to which the Corporation occupies the leased
premises is In good standing and in full force and effect;
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8.1.28,

8.1.29,

8.1.30.

8.1.31.

mEH K CREAEAfRAEAATHENIFY Ao REAahkas
AL ) RA RAFG1E Bdo R0

Operations: To the ‘Corporation’s knowledge, all operations of the Corporation have
been conducted in all materlal respects In accordance with all applicable workers'
compensation and health and safety and workplace Laws, regulations and policies have
been duly complied with, The Corporation has security measures and safeguards in
place to protect personal information it collects from customers and other parties from
lllegal or unauthorized access or use by Its personinel or third parties or access or use by
its personnel or third parties in a manner that violates the privacy rights of third parties.
The Corporation has complied, in all material respects, with all applicable privacy and
consumer protection legislation and neither has collected, received, stored, disclosed,
transferred, used, misused or permitted unauthorized access to any information
protected by privacy laws, whether collected directly or from third parties, in an
unlawful manner. The Corporation has taken all reasonable steps to protect personal
information against loss or theft and against unauthorized access, copying, use,
modification, disclosure or other misuse.

MRS E ke DR PRES LA T EF BRI ATH B 6 TR
R RERIAGAEE  ERB RS - O RAmAER T B Y FrABR
WA i B A ARk o BRSATER A YR ~ Bl A B W A
B B AP R AL B MR AT R M Aa AR 0 oY M M Y A M 7 R T 4R B R
2K LR — A IR AT MR LR KRB RAR L K@M G
MY A e BERAER

Legislation: The Corporation is not aware of any proposed material changes to existing
leglslation, or proposed legislation published by a legislative body, which it anticipates
will result in a Materlal Adverse Effect;

ik D DERAMET @ SR EARRA B SR Lk SRR A e SR
EH B ERY R

No Defaults: The Corporation is not in default of any material term, covenant or
condition under or in respect of any judgement, order, agreement or instrument to
which it is a party or to which it or any of the property or assets thereof are or may be
subject, and no event has occurred and is continuing, and no circumstance exists which
has not been walved, which constitutes a default in respect of any commitment,
agreement, document or other instrument to which the Corporation is a party or by
which it is otherwise bound entitling any other party thereto to accelerate the maturity
of any material amount owing thereunder or which could have a Material Adverse Effect;

BRYG DREBRP—F RAEETMARTEMBLRORY—F  DERE
HRABATHRE S 154 - WERXE T BT ERMR « UKt BAKFIEEE
A AR B EMA BB AT ETARLRGOE N R CEEAR O —F &
BM AT ik T oy EREHABM 0 MAEEAARE ~ Bl R Ao
Tapl ey 0 RE L ERRA B 6B IR

Compliance with Employment Laws: The Corporation has not and is not engaged in any
unfalr labour practice, there i no labour strike, dispute, slowdown, stoppage, complaint
or grievance pending or, to the best of the knowledge of the Corporation, threatened
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8.1.32.

8.1.33,

8.1.34,

against the Corporation, no union representation question exists respecting the
employees of the Corporation and no collective bargaining agreement Is In place or
currently being negotiated by the Corporation, the Corporation has not received any
notice of any unresoived matter and there are no outstanding orders' under any
employment or human rights legislation in any jurisdiction in which the Corporation
carries on business or has employees, no employee has any agreement as to the length
of notice required to terminate his or her employment with the Corporation in excess of
24 months or equivalent compensation and all benefit and pension plans of the
Corporation are funded in accordance with applicable laws and no past service funding
liability exist thereunder:

BIEAMEE  DERFOLEF U TEGTRNLGSEITEH BB AMANDR
I M K BT BRRRT I RB DK ELT o He KA
AEMACEE O GRAMM B EAH BMBIIM LR B AT ELRH 0 BH
Wik DERKEMEM AMAERG M4 0 AL EEB B XA § T o424 3)
ARG 0 RBETRMIAME  ERWEIEMRERG S EAREMA
MRS R TARIG 24 85 B E FMRBIATTE 60 il 4o IREARETIHE » Ao
¥eymA R AN EHRARAEERMT S LB ERHLAEMBRE TSN
1£;

Employee Plans: Each materlal plan for retirement, bonus, stock purchase, profit
sharing, stock option, deferred compensation, severance or termination pay, insurance,
medical, hospital, dental, vision care, drugs, sick leave, disability, salary continuation,
legal benefits, unemployment benefits, vacation, pension, incentive or otherwise
contributed to, or required to be contributed to, by the Corporation for the benefit of
any current or former officer, director, employee or consultant of the Corporation has
been maintained in materlal compliance with the terms thereof and with the
requirements prescribed by any and all statutes, orders, rules, policies and regulations
that are applicable to any such plan;

Brutd 2 RAEMBERNELEAL - B F - B RARM 69 25 Mt Eiap
Bl AP ARIR ~ BE A~ AREIRTE  AUM I R B AR P R
PR~ AR B BIR FHRAHWE S By s HR - ZRSM - E
AR  RERA S B BRA S B R AT R ad 0 CREETAN S
HAk 0 ARG A PMEAT R G5 B BT RATH R4 ~ rd ~ B~ SRR EAHR
B R,

Accruals: All matertal accruals for unpaid vacation pay, premiums for unemployment
Insurance, health premiums, federal or provincial pension plan premiums, accrued
wages, salaries and commisslons and payments for any plan for any officer, director,
employee or consultant of the Corporation have been accurately reflected in the books
and records of the Corporation:

BEtsE 8 NEAAERMBMIR A ERBBRE S B RE - BHRERALSL
HEER - QAEMBE T BB METt o BT IR #4004
REZA AR EAMRE L RERYA DS R GERT;

Work Stoppage: There has not been, and there is not currently, any labour trouble
which is having a Material Adverse Effect or could reasonably be expected to have a
Material Adverse Effect;
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8.2,  Environmental Compliance 3% 35441

8.2.1. To the best of the knowledge of the Corporation, the property, assets and operations of

8.2.2,

the Corporation comply in all material respects with all applicable Environmental Laws
(which term means and includes, without limitation, any and all applicable federal,
provincial, state, municipal or local laws, statutes, regulations, treaties, orders,
judgments, decrees, ordinances, official directives and all authorizations relating to the
environment, occupational health and safety, or any Environmental Activity (which
term means and Includes, without limitation, any past or present activity, event or
clrcumstance in respect of a Contaminant (which term means and includes, without
fimitation, any pollutants, dangerous substances, liguid wastes, hazardous wastes,
hazardous materials, hazardous substances or contaminants or any other matter
including any of the foregoing, as defined or described as such pursuant to any
Environmental Law), including, without limitation, the storage, use, holding, collection,
purchase, accumulation, assessment, generation, manufacture, construction, processing,
treatment, stabllization, disposition, handling or transportation thereof, or the release,
escape, leaching, dispersal or migration thereof into the natural environment, including
the movement through or in the air, soil, surface water or groundwater);

WAD KA ROEME REAFPBYLAMF EAF @G THE QA B
A (CRATIE A 3530 3518 R IRAMETA AT 47 0 GO RER ~ 5 ~ ]~ T RIb iR
PRI RIS R S e H o RS BE R0 ERFEARURIOUEE
WA Ao 2 H WM AT A M BRABTIRIEI5 0 (IRAGI5 A 25 36 O35 1B0R RS S35
A WY EMTBESRENFY ~ FTHRE L GRITE AL I 0152 RANEATH
Beth ~ BT R - AR ATRHB XTSRRI T 0 G
HERAPAETRIE R B Rl o) BT —3H) » QHBERENEE B 3
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o REREAC B R BURIUE KB ARBBRETR LM
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to the best of the knowledge of the Corporation, the Corporation has obtained all
material licences, permits, approvals, consents, certificates, registrations and other
authorizations under all applicable Environmental Laws (the "Environmental Permits")
necessary as at the date hereof for the operation of the businesses currently carried on
by the Corporation, and each Environmental Permit is valid, subsisting and In good
standing and, to the best knowledge of the Corporation, the Corporation is not in
material default or breach of any Environmental Permit and, to the best of the

knowledge of the Corporation, no proceeding is pending or threatened to revoke or
limit any Environmental Permit;

WACRAA BEABBMAL AR CEBE B NREEHHTHAE R
ABRSEARIR S TR VA THME RS THE BHE - E - BE - BT
A At 0 BB THMNA K BT HAREAERRT - A O KB AT
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8.2.3,

8.2.4.

8.2.5.

8.2.6.

the Corporation does not have any knowledge of, and has not received any notice of,
any material claim, judicial or administrative proceeding, pending or threatened against,
or which may affect, the Corporation or any of the property, assets or operations
thereof, relating to, or alleging any violation of any Environmental Laws, the Corporation
is not aware of any facts which could give rise to any such claim or judicial or
administrative proceeding and neither the Corporation nor any of the property, assets
or operations thereof Is the subject of any Investigation, evaluation, audit or review by
any Governmental Authorlty to determine whether any violation of any Environmental
Laws has occurred or is occurring or whether any remedial action is needed in
connection with a release of any Contaminant into the environment, except for
compliance investigations conducted in the normal course by any Governmental
Authority;

ALER B BAFEBETHARTRYEROERRETHE - TEARESD
Fok BB A AT EA KM ~ 80k RATECIF ARl dv 0 SARAT I AR AR BRARAT
Bk EA KR 8k RATHIRR M40 %R 4o AR 4T T AL 3] AL 4T sb A
B 8) ik AT HAR I PR SRR E  RAREFHRLHNMEMME
W BETHEAEABITNEHREE ) WHEAT LB A R ELH LR R4E
TR HEE AT A RAT BRI EMEST IS AR BB T AT 8 » 424247
BB AL AT ITHARMERI

the Corporation has not given or filed any notice under any federal, provincial or local
law with respect to any Environmental Activity, the Corporation does not have any
material liabllity (whether contingent or otherwise) in connection with any
Environmental Activity and, to the knowledge of the Corporation, no notice has been
given under any federal, state, provincial or local law or of any material liability
(whether contingent or otherwise) with respect to any Environmental Activity relating to
oraffecting the Corporation or the property, assets, business or operations thereof;

A RBBARTII ~ 4 RIGF B ERAB TR FDH N BRIl A
ERRBIUETRIEF DA MAETEATE (RFRE) > AL ErfL 0 LiE
ATHEER ~ W) BRI F R ERETEATET (RFRE) » FREABELESL
A TAE S EHRESNEMBEEDRiRBEY

the Corporation does not store any hazardous or toxic waste or substance on the
praperty thereof and have not disposed of any hazardous or toxic waste, in each case in
a manner contrary to any Environmental Laws, and to the best of the knowledge of the
Corporation, there are no Contaminants on any of the premises at which the
Corporation carrles on business, in each case other than in compliance with
Environmental Laws; and

SEBH LEME LEETAEF LR A F 0B » CRF R BRAETR SR8 F X,
RAEEG AR EA SRt MBRLEMi L FES LK GEMRAN R
SEHRWGRES  BHEMIT RS A

to the best of the knowledge of the Corporation, the Corporation Is not subject to any
contingent or other material liability relating to non-compliance with Ehvironmental

Law;

WA Kb ERARETHAEFRIDES M) AF LB R EATEN Y R

24 /41

T



Investment Agreement 3% F 1% #,

8.3.

8.4.

8.5.

8.6,

Environmental Audits: There are no environmental audits, evaluations, assessments, studies or
tests relating to the Corporation except for ongoing assessments conducted by or on behalf of
the Corporation in the ordinary course of business;

BHEM R TEELEHBREF RRAD KBTS AF RO LR R
BLABAL ~ TRAE S IRAE PR R,

No Litigation: There are no actions, suits, proceedings, inquiries or investigations existing,
pending or, to the knowledge of the Corporation, threatened against any of the property or
assets of the Corporation, at law or equity, or before or by any court, federal, provinciai, state,
municipal or other governmental department, commission, board, bureau, agency or
instrumentality, domestic or foreign, which may result in a Materlal Adverse Effect or materially
adversely affects the ability of any of them to perform the obligations thereof and the
Corporation is not subject to any judgement, order, writ, injunction, decree, award, rule, policy
or regulation of any Governmental Authority which, either separately or in the aggregate, may
result in a Material Adverse Effect or materially adversely affects the ability of the Corporation to
perform its obligations under this Agreement and there are no events or circumstances that the
Corporation would reasonably expect to form the basis of any such action, suit, proceeding or
investigation;

R AR Kk 0 BAMEREI R L BAEATRIE S B B M TR AT
WP EBREG T FE B RIERAMM - BN 3 8T AR B A
KRAMGHED - RFERAE OFRERFABEIB AT BT FTRAE RGO H e
RERFHBE » LEKRREMTBREER GBS B AETH S frd Ak~ B
AR AR B ABARENHR RO THRYERG TR A OB RHD 8 AT
EARMBRT RGO EALTEARHNPE  ARGFLA LKL AT b B - &
EEXEXGE Tk 2o R D

Unlawful Payments: The Corporation has not, nor, to the best knowledge of the Corporation,
any director, officer, agent, employee or other person associated with or acting on behalf of the
Corporation, have (i) used any corporate funds for any unlawful contribution, gift, entertainment
or other unlawful expense relating to political activity, (i) made any direct or indirect unlawfu!
payment to any foreign or domestic government official or employee from corporate funds, {iii)
violated or is in violation of any provision of the Corruption of Foreign Officlals Act (Canada) or
the Foreign Corrupt Practices Act (United States), or (iv} made any bribe, rebate, payoff,
influence payment, kickback or other unlawful payment;

kAt ALKl EFEF  HRIRE C RE RBRBACEFMARARD
FATHHOAL ) AROFEMERT B ARG T H MR R S M D
R AMIEM L (VAR R ST O ETARXRNIURT B RA BN T EER
Mkt (R LERT BT RE) (WwER) R (RBIEREY (AR)
BV BEAT I RAT B+ So A7 R ~ Ede ~ 4030 BT~ ©do R AR IR

Anti-Money Laundering and Unlawful Payments & st4k#v Ik sk 44 #k:

8.6.1. The operations of the Corporation are and have been conducted, at all times, in material
compliance with all applicable financial recordkeeping and reporting requirements of
applicable anti-money laundering statutes of the jurisdictions in which the Corporation
conducts business, the rules and regulations thereunder and any related or similar rules,
regulations or guidelines, issued, administered or enforced by any governmental agency
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86.2.

8.6.3.

{collectively, the "Anti-Money Laundering Laws"), and no action, suit or proceeding by
or before any court or governmental agency, authority or body or any arbitrator
involving the Corporation with respect to the Anti-Money Laundering Laws is pending or,
to the best knowledge of the Corporation, threatened;

LEHEFEDAEEMEELLEFARE LRSACKEAEFAEFREAR W

RS ik T & 00 P A S RIS 2040 ARTR Ao R AR 0 A RAEAT R AR
28 B AR B ARAE IRk A R AT AT 60 A RAEAT AR B A e R R

d (A" Rk sRk") A Frrd » WA R IET Rk R T At Gz

TR ~ BUFMAR AP 8 B SRR S 4R o303 » BAE4RAT SR IR ~ BUR MR R AP

% B T AT AT 4 R AR IR

the Corporation has not; directly or indirectly: (A} made or authorized any contribution,
payment or gift of funds or property to any official, employee or agent of any
governmental agency, authority or instrumentality of any jurisdiction; or (B) made any
contribution to any candidate for public office, in either case where either the payment
or the purpose of such contribution, payment or gift was, is or would be prohibited
under the Canada Corruption of Foreign Public Officials Act (Canada) or the Proceeds of
Crime (Money Laundering} and Terrorist Financing Act (Canada) or the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorism Act (United States) or the rules and regulations promulgated
thereunder or under any other legislation of any relevant jurisdiction covering a similar
subject matter applicable to the Corporation and their operations, and will not use any
portion of the proceeds of the Offering, in contravention of such legislation; and

SEREAEEME D (A) GETEFRAE - BB R T B RO ETETE R
B ARIEAME Y SRR A RE PR AR (B) REEMAK
ARER M+ AARAT— R T W4T A AR EAE HETH AR TSR E
L R RYMNE DA BB ROE (ER) ~ RBKBE (k) A Fe
R EHE (EX) 0 REBEE 2 FRARME R &8 E KU & B3R
EBeyEA (AR  ARBATLRETREAAALACEREEHHBEM S
B9 H M AR B R R bk 0 RRE R AR BT S R SE
P

the Corporation or, to the best knowledge of the Corporation, any director, officer,
agent, employee, affillate or person acting on behalf of the Corporation has not been or
Is not currently subject to any United States sanctions administered by the Office of
Forelgn Assets Control of the United States Treasury Department and the Corporation
will not directly or indirectly use any proceeds of the distribution of the Units or lend,
contribute or otherwise make available such proceeds to the Corporation or to any
affiliated entity, joint venture partner or other person or entity, to finance any
investments in, or make any payments to, any country or person targeted by any of the
sanctions of the United States;

Hhkrmi O EARALKOLF SRME - KRE AR - Mo L0
A BARBTARALABRMBMABRETHMOERICHEMER BN LK
P B M B R DEGETI B RER SO ERETHMTN - &F
BERABEARTHREIUNELTARBETS  AAOETHARNBUERR
BB AGEATIE T X XA
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8.7.

8.8.

8.9.

Insurance: The assets of the Corporation and its business operations are insured against loss or
damage to the extent and In the amounts disclosed to the Purchaser, and such coverage are in
full force and effect, and the Corporation has not materlally breached the terms of any policies
in respect thereof nor failed to promptly give any notice or present any material claim
thereunder;

Bk AL ENTEAREEGEEREBLE SRR SMABR TRARRAERR B
VERBRTEH M AACER AT AHREREMAMBLETAAREGR ) BAN T
AN H M RARTA MRS T A R RRER TR R B4R 10 4o R4 AT ER K 0E;

Intellectual Property: The Corporation owns or possesses adequate enforceable rights to use all
patents, trademarks, copyrights and trade secrets (the “IP”) used or proposed to be used in the
conduct of the business thereof, including the licensing of such patents, trademarks, copyrights
and trade secrets and, to the knowledge of the Corporation, after due inquiry, the Corporation is
not infringing upon the rights of any other person with respect to any such IP and no other
person has infringed any such IP. The Corporation represents and warrants that the IP held by
the Corporation is existing-and in good standing and the Corporation has made all requisite
filings and paid all fees to ensure that such IP remains active and in good standing and the
Corporation has not received any notice of the modification, revocation or cancellation of, or
any intention to modify, revoke or cancel or any proceeding relating to the modification,
revocation or cancellation of such IP;

Solk A A KHAMR ESEAER LA MR RSB KRS AT #H4EIP)
BAAMBMA R RN A b a3 A - WARRIRA T i0do i RAH - IO KAk
BiGE EMS o D E RIS NS LB Fo i E M AR 69 HEA] 0 Sb A So it A R B0 AR
o o SEFL AR BRSO KA H s A AE NG REARFLEEMERED &8
EHAE oM A LR MELERAARMER  NAREA ARG L TN %
HE B AT R B EATHE L~ e R AR E M e B R SR TE R B HERGE M4
WAM TR o RABTHE M RIGH Ao A M 4R TR K

Non-Arm's Length Transactions: Except as disclosed in the Disclosure Documents, the
Corporation does not owe any amount to, nor does the Corporation have any present loans to,
or borrowed any amount from or is otherwise indebted to, any officer, director, employee or
securityholder of any aof them or any person not dealing at "arm's length" (as such term is
defined in the Income Tax Act (Canada)) with any of them except for usual employee
relmbursements and compensation paid or other advances of funds in the ordinary and normal
course of the business of the Corporation. Except employee or consulting arrangements made
in the ordinary and normal course of business, the Corporation is not a party to any contract,
agreement or uhderstanding with any officer, director, employee or securityholder of any of
them or any other person not dealing at arm's length with the Corporation. Except as described
in the Disclosure Documents, no officer, director, employee or securityholder of the Corporation
has any cause of action or other claim whatsoever against, or owes any amount to, the
Corporation except for claims in the ordinary and normal course of the business of the
Corporation such as for accrued vacation pay or other amounts or matters which would not be
material to the Corporation;

EATRH MBS TAERSELS  RBRIBR ERAETHE LT
AL RBHFEHA ARBETER - HRAU 0 F KRB EH o Ll PRI A KRN
TH" (“ImERABRE PAERNRR) REFEMAZLS  BREEEFEH L TER
VPEL2 BIHRY LA BRERE BT OB KRS REY EFL TR P2 HH
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8,10,

8.11.

9.1.

9.2,

9.3.

%4,

AR D FLERIEAANR L F - BB BRI AR ETRAT BT
TEGHERBLAL B XA NANETEHES BT B RUEABE
NG raRNFEREG MK PEEF RSP T BT AL RRERS ) Pld !
st Ao R A SMA TR 2 FE

Minute Books: The minute books of the Corporation, all of which have been or will be made
avallable to the Purchaser or counsel to the Purchaser, are complete and accurate in all material
respects, except for minutes of board meetings or resolutions of the board of directors that have
not been formally approved by the hoard of directors or items in the minute book that are not
current, but which are riot material; and

Fildndk - LERMRBAAE R RS E TR A Y EHF TR BAMET Ko
Rageh o RT WF & RO KL T AR P R GE T E XDk R Wesh P R Mw
BEARERWMEE, Fo

No Withholding of Material Facts: The Corporation has not intentionally withheld from the
Purchaser any material fact relating to the Corporation,

BTTEFR 2B BUEOE FRYETREEFT WO EATFE -

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PURCHASER ¥ Fég il ~ 4Risfo ki

The Purchaser hereby represents, warrants and covenants to and with the Corporation that:

B o5 & flRat Ao AR

it has all requisite corporate power and authority to enter into, deliver and carry out its
obligations under this Agreement and complete the transactions contemplated under this
Agreement on the terms and conditions set forth herein;

W BA N8 e 5y B TR M RAMAT B F ke R AR B4R R
AT,

it shall offer and solicit offers for the purchase of the Units in compliance with Securities Laws
and only from such persons and in such manner that, pursuant to Securities Laws, no prospectus,
reglstration statement or similar document need be delivered or filed, other than any prescribed
reports of the issue and sale of the Units and, in the case of any jurisdiction, no filing or other
continuous disclosure obligations will be created;

BRI AFE R AT UML) SREALLS ) BRIF WAk 12T 84750 H
EOBMAERRBLZMENS  AERXMARETBARE L 250 E R A b i -
BEAEEMEALKEHRE  HBHRIAFREE 28 -

it will only make offers or sales of Units in accordance with the terms of this Agreement and the
Subscription Agreements and has not made, and will not make, any representations or
warranties about the Corporation and/or the Units other than as set out in Disclosure
Documents;

R T A U AR A A RS B IRAE B 0 R AR R T WA P AT N 0 R
R A AT B 2 3 Ao/ AR B AR AT L AR 3R
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9.5.

9.6.

9.7.

it will not engage in any form of general solicitation or general advertising within the meaning of
Securlties Laws In connection with the offer and sale of the Units, including but not limited to,
causing the sale of the Units to be advertised in any newspaper, magazine, printed public media,
printed media or similar medium of general and regular paid circulation, broadcast over radio,
television or telecommunications, including electronic display, or conduct any seminar or
meeting relating to the offer and sale of the Units whose attendees have been invited by general
solicitation or advertising, In either case in violation of Securities Laws;

ARG S PUETH R BIERE S U TR N B A5 kMR 2O LHERBRA LR
F AEs o MR R AR~ Ep RIS AR SR AL AY R AT B OB IAY © BR3E - TR
TF R (035 TFRTRBMZMH MR B TR 8 6o & R Re B RRK
&) AR EAET AT MR ERBAEZITE

It shall not provide prospective purchasers of the Units any document or other material or
information that would constitute an offering memorandum within the meaning of Securities
Laws and shall not make use-of any greensheet or other internal marketing document, without
the consent of the Corporation; and

REDERE ) RAAGRET BN R AR THEAEMRE G EHEH - A ii
MREM o B LR RE AR 2 BRI T 3 A P304 4 X A

it will provide the Corporation on the Closing Date with all necessary information in respect of
the Purchaser and the Purchasers to allow the Corporation to file with the Canadian Securities
Regulators reports of the trades of the Units in accordance with Securities Laws and the required
time frames.

RABEZGBEAODERBEEFTZAMALERN LA ERIBBHEHE Lforg
B AEG T REAGEFRMRTANE HHRE -

10. CLOSING DELIVERIES 3t %] % A%

10.1.

The purchase and sale of the Unlits shall be completed at the Closing Time at the offices of
TingleMerrett LLP [n Calgary, Alberta, or at such other place as the Purchaser and the
Corporation may agree. ‘At or prior to the Closing Time, the Corporation shall duly and validly
deliver to the Purchaser: one or more certificate(s) representing the Unit Shares, one or more
certificate(s) representing the Put Options, as the case may be, registered In such name or
names as the Purchaser may notify the Corporation in writing not less than 48 hours prior to
Closing Time agalnst payment by the Purchaser to the Corporation, at the direction of the
Corporation, in lawful money of the U.S. by certified cheque or wire transfer an amount equai to
the aggregate purchase price for the Units being issued and sold hereunder.

RER A B2 RN R H Ak 8 EFTRAASE £ RwE A6y TingleMerrett LLP 5 & 2,
AeE b fE e T Rm - EXFFH L2 ORB LR BARMEGEF M
~WRETREGRGEL - I REOREEMRFT BT - RBEARAE BFTH
X GBEFEAT RSN 48 ST BN A Ml BESEYERTHLE M
B MAARSRFHALR A EBRBEIERTESREENRAMG BT T4 E0R
# 48 5k B R4 o

11. CONDITIONS OF CLOSING 3% B &% .k Z 4
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Closing shall be subject to the following conditions (it being understood that the Purchaser may waive in
whole or in part or extend the time for compliance with any of such terms and conditions without
prejudice to thelir rights in respect of any other of the following terms and conditions or any other or
subsequent breach or non-compliance, provided that to be binding on the Purchaser any such waliver or
extension must be in writing):

R H MBI AT PR (R K XT840 90 I 28 B8 o b AR 4T 4R Ak Ao 144
AR 0 ERRE T Sk MRS R RRAT DM R EERERBORFRLFEHLHRT
A8 0k 0 R 7 R I RAE BRI AR 2 A R KR )

11.1.

11.2,

11.3.

the Purchaser shall have received an incumbency certificate dated the Closing Date including
specimen signatures of the Chief Executive Officer, the Chief Financial Officer and any other
officer of the Corporation signing this Agreement or any document delivered hereunder;

RABWERAR R B EREL  MEFREADISTE - AHAUB TR LA/ R
B R A R R A S RAREA A WA B R MR

the Purchaser shall have received a certificate, dated the Closing Date, of such two senior
officers of the Corporation as are acceptable to the Purchaser, addressed to the Purchaser and
their counsel 1o the effect that, to the best of their knowledge, information and belief, after due
enquiry and without personal liability:

RABUREBE -~ EEFRTHmL LN SGRKAER H L8 M4 T s kg ame
Wi o S E AR R 2o RIPFERA 0 AREEWEREARY

11.2.1, the representations and warranties of the Corporation in this Agreement are true and
correct In all material respects as if made at and as of the Closing Time and the
Corporation has performed all covenants and agreements and satisfied all conditions on
its part to be performed or satisfied in all material respects at or prior to the Closing
Time;and

ARG BB RZAT Al F &K mA M RE AR ERT EXF B
KR Esfey BEOKEXHMED RZATCHATHMA R GRS LAERTH
TEJBAT BB RGP A et Ao

11.2.2, no order, ruling or determination having the effect of suspending the sale or ceasing,
suspending or restricting the trading of Common Shares in the Selling jurisdictions has
been issued or made by any stock exchange, securities commission or regulatory
authority and is continuing In effect and, to the knowledge of the officers, no
proceedings, investigations or enquiries for that purpose have been instituted or are
pending;

AT LG AT~ WHF R R & RE W B9 RA R AR R R R P L6 R
Al 6 ARG LM RBLHAFA ~ BARAL  BEAF K - BAWA R 4o
RA By B RAL R E A AT A EATIRD ~ I E R

the Purchaser shall have recelved copies of the articles and by-laws of the Corporation delivered

at Closing certified by a senior officer of the Corporation to be full, true and correct copies,
unamended, and in effect on ‘the date thereof;
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11.4,

11.5,

11.6.

11.7.

R AT ik 8IS AR B JUT ~ Bk AR A B B AL
0 ) ko AR B

the Purchaser shall have recelved copies of the minutes or other records of various proceedings
and actions of the Corporation's Board of Directors relating to the Offering and delivered at
Closing certified by a senior officer of the Corporation to be full, true and correct copies thereof
and without having been modified or rescinded as of the date thereof;

WA Mk B2 8 3 F 0T A M o) S AP0 f0 ik Rz e sk b se sk
BA o BAGEKBERALLRE  Lf B ey~ RIS RA WM 9 BIA

the Purchaser and their counsel shall have been provided with information and documentation
reasonably requested relating to their due diligence inquiries and investigations and the
Purchaser shall be satisfied, in their sole discretion, with the results of thelr due diligence
Inquiries and Investigations;

ERTERERPHFENMAAELT  BERBBHA RO E LR Foag
HAMMAMBGBERBE

the Purchaser shall have received a certificate of good standing in respect of the Corporation,
dated no earller than one Business Day before the Closing Date; and

AERFARHBRLEBN—ALHEE  RHBKE DR FEMES

the Purchaser shall have received any other certificates, comfort letters, opinions or industry
standard documents in connection with any matter relating to the Offering which are reasonably
requested by the Purchaser.

B B B R A 32 2 RABEATH Mo 4E4T A48 - $8% - SAT ST LB B4 -

12, ALLTERMS TO BE CONDITIONS A 47 4 44 Ak

12.1.

The Corporation agrees that the conditions contained in Section 11, will be complied with insofar
as the same relate to acts to be performed or caused to be performed by the Corporation and
that it will use its best efforts to cause all such conditions to be complied with, Any breach or
failure to comply with any of the conditions set out in Section 11, shall entitle the Purchaser to
terminate their obligations under this Agreement, by written notice to that effect given to the
Corporation at or prior to the Closing Time. It is understood that the Purchaser may waive, in
whole or In part, or extend the time for compllance with, any of such terms and conditions
without prejudice to the rights of the Purchaser in respect of any such terms and conditions or
any other or subsequent breach or non-compliance, provided that to be binding on the
Purchaser any such waiver or extension must be in writing,

ALERE  BEFARMRMRYE 101 B L4054 BRRAYH G TR ERBAT R
BERATZATAE Mt - A EMERSREETS 101 FREZEH T THARE
HBREFHRZAELEFE S R0l RLEARDRTHRTS - WA BEHTHE
0 AR T RIE R T AT S AR SR AR G ORI 0 ARRIR B B AR AT b 2 4k AR
Wt RAET R XA RO R RS FHHH > BEAUEFBAORN BT LER TR
AT @A At o
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13. MATERIAL CHANGES 1 A% #

13.1,

The Corporation agrees that if, between the date of this Agreement and the Closing, a material
change, ora change in a material fact occurs, the Corporation will as soon as practicable notify
the Purchaser in writing, setting forth the particulars of such material change or change in a
material fact {In any case, whether actual, anticipated, contemplated or threatened) or any
event or development involving a prospective material change or change in a material fact in any
or all of the business of the Corporation or any other change that is of such a nature as to result
in, or could reasonably be expected to result in this Agreement, the Subscription Agreement or
any documents prepared and filed with the Canadian Securities Regulators by the Corporation in
connection with the Offering containing an untrue statement of material fact or omitting to
state a material fact required to he stated therein or necessary in order to make the statements
therein, In light of the circumstances under which they were made, not misleading, or which
could render any of the foregoing not in compliance with Securities Laws.

EERE  WREAMPHOPAER IR LI 2B ETREERFTATRRAED o
MAETAHRENSHAET BN deEF  FIHEAP LT ARTAR B S (442
FIHDLT » BRATES s TR LB AP 0) ~ SR EARY e T4/
M ERCPFR > DHAH EHRETH RPN T8 AR AP LR TS
WM BEANE - R B ROE B W R T Ao PR A LS AR A M ey
W ERRETEWANBRAEEARATEAT R - Fb Rttt Py T EMAYTEFR
MR T X  ERBHER AMBE AR R GBSz N ZNE -

14. TERMINATION OF AGREEMENT 134 2 81k

141,

In addition to any other remedies which may be available to the Purchaser, the Purchaser may
terminate Its obligations under this Agreement by delivering written notice to that effect to the
Corporation at or prior to the Closing Time, if:

R AL SN R TARESH R a2 HF@ilis UKl
HAEAW T o) B8 > w0

14.1.1. the Purchaser Is not satisfied, in its sole discretion, acting reasonably, with the resuits of
their due diligence review and investigations;

A7 HEMABERIB TR MAEEAEHERGE

14.1.2. there shall have occurred any material change or change in any material fact, or there
shall be discovered any previously undisclosed material change or material fact, which,
in each case, In the reasonable opinion of the Purchaser, has or would be expected to
have a material adverse effect on the market price or value of any of the securities of
the Corporation, including, without limitation, the Unit Shares;

BERFFFHFETRPIIBE  SBRANARBYEAYEREAFE £
REEHAT > EFRESEER » ZFSTH LT O EB A2 TIHG
BEMEEEERTHBE (LB RRRANH) ;

14.1.3. any inquiry, action, sult, investigation or other proceeding (whether formal or informal)

is commenced, announced or threatened or any order is made by any federal, provincial,
state, municipal or other governmental department, securlties commission, board,
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14.1.4,

14.1.5.

14.1.6.

14.1.7.

bureau, agency or other instrumentality including, without limitation, the Canadian
Securities Regulators or any securities regulatory authority, which inquiry, action, suit,
investigation or other proceeding involves the Corporation or any of its securities,
directors or officers {other than one based upon the activities or alleged activities of the
Purchaser and not upon activities of the Corporation) orany law or regulation is enacted
or changed which, in the opinion of the Purchaser prevents or restricts the trading of
the securities of the Corporation or materially and adversely affects or will materially
and adversely affect the market price or value of the Common Shares of the Corporation,
or the distribution of the Unit Shares;

AT EW S HIn W ERAETH (BWEXRFEX) BGE—#H 4 M
TRAMHIIR  BHELAG S RFC A8~ F) - RESA ML adEfe
RBA I ERES G L WA RAETHEAE AL MM B B BER LT

ALK KREMES  TFRERME (R TEANED  KANEF i Es®

BIERADEN TG ) RABEE S ERNBERY R B HF VA ok M8k iF sk
SRRBARL S RUOEBRAEFTAFTABRLIS G ELTABE B %
B AL AT IR A AR RAB BB E A R A B

there should develop, occur or come into effect or existence any event, action, state,
condition or major- financial occurrence of national or international consequence
{including, without limitation, an act of terrorism) or any law or regulation which, in the
opinion of the Purchaser, acting reasonably, might materially adversely affect, or involve,
ar will materially adversely affect, or involve, the financial markets or the business,
operations or affairs of the Corporation;

SABRARBEOER (A4 ERRABEERSE) RAETEL S ERWAE(T
FH T B GEREAMB T4y BER - BFAXRBEIFARBES
HEASHETRERSBTHRA K K~ S TR TSR T ARH R W

the Corporation is In breach of, in default under or non-compliant with. any
representation, warrant, term, condition or covenant of this Agreement or any
representation or warranty given by the Corporation in this Agreement is or becomes
false;

AR EEREAEFARWHEAEMIRU » KR ORI R RS R2Y 3b
FA AP 0 B 6B 4T IR HE SR AR R SRk

the Offering cannot, in the opinion of the Purchaser be profitably marketed due to the
state of the financlal markets;

TETRAHESBRATHRABE  SRE FRAEAB AT %405

the Purchaser becomes aware of, as a result of their due diligence review or otherwise,
of any Materlal Adverse Change, or a change in any material fact or any material fact
with respect to the Corporation (In the sole opinion of the Purchaser) which has not
been disclosed to the Purchaser prior to the date hereof;

$ R RBEMNE KT XPMAERDRBNZA S AS T FEE  ETEA
FHYE  EAERERRETHHOEGTATRHHL (S EFE440T)
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14.1.8. any order to cease, halt or suspend trading (including an order prohibiting
communicatlons with persons in order to obtain expressions of interest) in the securities
of the Corporation prohibiting or restricting the Offering is made by a Governmental
Authority or Securities Regulator and that order is still in effect;

YA TEHBHE b R R B DR S ( L4548 E AN AZ R M A K e
Gr4) M o U AR I AR A AR B 0 3 B4 A 2R

14.1.9. any term or condition of this Agreement remains outstanding and incomplete at any
time after the time which the Corporation is required to complete or waive such term or
condition; or

GAY R E R RR IS EDRERLRERE  MOKME LT AR IR T BG
BRI TS B B

14.1.10.  the Purchaser and the Corporation mutually agree to terminate this Agreement,

R 77 fo > K4 5 F) 8 b A3,

15. SURVIVAL OF REPRESENTATIONS, WARRANTIES AND COVENANTS MR - 4o 32 & 937 8K

15.1.

The representations, warranties, covenants and indemnities of the Corporation and the
Purchaser contained in this Agreement will survive the Closing.

AU A D F i B IR AR LR ER S RARDBRE K

16, INFORMATION # 41,

16.1,

16.2,

The Corporation acknowledges that the Purchaser will be conducting a due diligence
investigation of the Corporation's business, properties, securities, management and affairs and
the Corporatlon covenants that it will afford the Purchaser with access to the contracts, assets,
commitments, corporate records and other documents that the Purchaser may reasonably
request, The Corporation also covenants to use Its best efforts to secure the coaperation of the
Corporation's professional advisors (including its legal advisors, independent engineers and
auditors) and the Corporation consents to the use and the disclosure of information obtained
during the course of the due diligence investigation {including during the due diligence
conference call) where such disclosure is required by law or required by the Purchaser to
maintain a defense to any regulatory or ather civil action.

EREEXTHBERGES  ME 85 PR FHALERGBTRMAL 02
AT RBAEr s RE AR SR AT THRERGREH - CERFARER
ABARBRBCKEKBEN (G LEERN RLTHGRFEE) ol 2ERE
ER AN B WA EBR T ARFNINE (AEARWAZCHMM) > SEERTHF
T R TG A e A5 BHEAT B s AR R TR AT B B 0 R4 AR T 4R

The Purchaser will be entitled to rely on, and to assume, with no independent verification, the
accuracy and completeness of all information furnished to them pursuant to this Section and the
Purchaser will be under no obligation to verify, the accuracy or completeness of such
informatlon and under no circumstances will the Purchaser be liable to the Corporation for any
damages.arising out of the inaccuracy or incompleteness of any such information.
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17, PUBLIC DISCLOSURE 2Bk &%

17.1.

17.2.

17.3.

The Corparation acknowledges and agrees that any and all written and oral opinions, advice,
analysis and materials provided by the Purchaser in connection with the ehgagement herein is
Intended solely for the Corporation’s benefit and internal use and the Corporation covenants
and agrees that no such opinion, advice or material will be used for any other purpose
whatsoever or reproduced, disseminated, quoted from or referred to in whole or In part at any
time, in any manner or for any purpose whatsoever without the Purchaser’s prior written
consent In each specific instance,

CERARBLEEA T RLROZRUNETRAEET O OFH TR &8 - SrdokbkE
RAXawA AR RF N IER « oA A A FFANE-BERATEREE 1o
#) % Fo B AR M & R~ B R R SR T K, BARAT B 44 AL AR 4T B2 B BT R
1B &Y 0 RIMMBAT 7 R BAEAT B AL H 0 B S AR RE SRR ©

The Corporation agrees that no public announcement or press release concerning this
Agreement or any other instrument related hereto, or the relationship between the Corporation
and the Purchaser shall be made without prior written consent of the Purchaser, such consent
not to be unreasonably withheld.

SERRERECR T FAE DAL + FARK M RRA oA W oo 24T R RD KA T F
) ) IR R A 4 AT B 4

The Corporation acknowledges and agrees to include the following {or similar) legend at the top
of the first page of any press release made in respect of the Offering:

A ¥ AR I B RS AT AT BT B AR 00 S — ROTAR &4 0T (RAl) B4 ¢

“NOT FOR DISTRIBUTION TO U.S. NEWSWIRE SERVICES OR FOR RELEASE, PUBLICATION,
DISTRIBUTION OR DISSEMINATION DIRECTLY, OR INDIRECTLY, IN WHOLE OR IN PART, IN OR
INTO THE UNITED STATES."

“FHESASNAE BN LR MEN IR - AT G ST 8 £ B 3 W RS AR ALY
and each such press release will include the following (or similar) disclosure:
B AN BAAE QR T (BB HERF

"The securities offered have not been, and will not be, registered under the U.S. Securities Act of
1933, as amended {the "U.S. Securities Act"), or any U.S. state securities laws, and may not be
offered or sold in the United States or to, or for the account or benefit of, U.S. persons (as
defined under the U.S, Securities Act) absent registration or any applicable exemption from the
registration requirements of the U.S. Securities Act and applicable U.S. state securities laws. This
news release shall not constitute an offer to sell or the solicitation of an offer to buy securities in
the United States, nor shall there be any sale of these securities in any jurisdiction in which such
offer, solicitation or sale would be unlawful."
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17.4.

PR AR Y 0 LR RRIE 1933 S A BRAE (BIEIT) (TABEREY) RAB(T
AR BRR®FEEMR ATHERAGRUIELARENME  RAZERA (BRELABES
HEK) WRP RA) AL A BEA KA M AR R RIBHF LM E R PR RABTEA
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If the Offering is successfully completed, the Purchaser shall be permitted to publish, at their
own expense, after giving the Corporation a reasonable opportunity to comment on the form
and content thereof, such advertisements or announcements relating to the performance of
services provided hereunder in such newspaper or other publications as the Purchaser considers
appropriate, and shall further be permitted to post such advertisements or announcements on
its website; provided that if requested by the Corporation, such press release shall contain the
legend and disclosure set forth in Section 17.

WHEEAARA  RABETFEESERTHAASTNERLTRLE W RMGHIE £
R Ay A8 e AR F Al R P o LA 4 R E AR HOR TR A M > S
W F AL LR RARERDE BB R R BHMHBARE S 17 ke
7 44 [ 17 RAL T F W o

18. EXPENSES % A

18.1.

The Corporatlon and the Purchaser will pay for their own all expenses related to the Offering,

Including all fees and disbursements of its own legal counsel, out of pocket costs, printing costs
and filing fees.

SEREFTBAFIAREEHEMAPAAGR Q58 kMM AT R L
B4 FIEp R RA RS -

19. NOTICES if§ 4=

19.1.

Unless otherwise expressly provided in this Agreement, any notice or other communication to
begiven under this Agreement (a "notice") shall be in writing addressed as follows:

PR IR A AT AL o ARFTARIE A BT A B 60 140 ST K ("l A" R AR AT B
HARE

If to the Corporation, to:

ot DR

Perisson Petroleum Corporation

¢/o TingleMerrett LLP

1250, 639-5™ Avenue S.W.

Calgary, AB T2P OM9

Attention: Gary Chen, CEO and Director

Email: gchen@perisson.com

with a copy {for information purposes only and not constituting notice) to:
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AT AT (HEHREAY R 5 i)

TingleMerrett LLP
1250, 639-5" Avenue S.W.
Calgary, AB T2P OM9

Attention: Scott Reeves

Email: sreeves@tinglemerrett.com

If to the Purchaser, to:
Wb R F

Lan-cheng Westcity LP

19.2. and if so given, shall be deemed to have been given and received upon receipt by the addressee
or a responsible officer of the addressee if delivered. Notice sent by email will be deemed to be
recelved three hours after such natice is sent, provided that the sender has not received a non-
delivery response within three hours of sending, and further provided that if such natice is sent
after normatGperating hours of the reciplent, such notice will be deemed to be recelved on the

first Busingss Day following the day in which it Is confirmed to have been send, unless the

féceipt of such notice is otherwise confirmed in writing by such recipient. Any party may, at any

time, give notice in writing to the others in the manner provided for above of any change of
address or email address.

dob o Aot A SRARICA AR R BE > BRI L CRR IS - BT FE4BEe iRk
ho LA AR AT At BRI B R A B BLH & 0 RIS A Ik E - B
AETARFMAFHLBEES  ARAAEERFHE AN —~B kB ks Bk
et A LA F 6 A XA L B Sb R S o BAT — F T AF A E ® Y R il 4o b A B
S frhk ey B -

20. TIME OF THE ESSENCE P& K
20.1.  Time shall, in all respects; be of the essence hereof,
AR ESMARERY

21. CANADIAN DOLLARS v 7t
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21,1, Unless otherwise specified hereunder, all references herein to dollar amounts are to lawful
money of Canada.

AW o SRR R R B A FREET -
22. HEADINGS %4

22.1.  The headings contained herein are for convenience only and shall not affect the meaning or
interpretation hereof,

LR BANRAEAETRALR  REMELE R RME-
23. SINGULAR AND PLURAL, ETC. $#cfeii 3

23,1, Where the context so requires, words importing the singular number include the plural and vice
versa, and words importing gender shall include the masculine, feminine and neuter genders,

LT AT B ERM B RZIFR - AR 0308 45 Bt 0 dotbdo b1k -
24, ENTIRE AGREEMENT A4 1 ik

24.1.  This Agreement constitutes the only agreemént between the parties with respect to the subject
matter hereof and shall supersede any and all prior negotiations and understandings, including,
without limitation, the Letter Agteement. This Agreement may be amended or modified in any
resgect by written instrument only signed by each of the parties hereto.

AMWAYEF A EAE RGP BRKETRAE LGB A BN S 04
18R AT FE IR o AW HRTRBANE FEEF N DM AARTH @ T BIT Rk -

25, SEVERABILITY f&Akak

25.1.  If one or more provisions contained herein shall, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such Invalidity, illegality or unenforceability shall not affect any
other provision hereof, but this Agreement shall be construed as if such invalid, illegal or
unenforceable provision or provisions had never been contained herein.

do (LA — AR F EARARBEAZ TR B AT @R E LS R A THF » BB
2 SRR THAT A ERAE B E R AT R E AR AW RBMAEL A4
B JEERAR T HAT B RMAE -

26. GOVERNING LAW 3% A3k 4,

26,1, This Agreement is governed by the law of Alberta, Canada, and the parties hereto irrevocably
attorn and submit to the jurisdiction of the courts of Alberta with respect to any dispute related
to this'Agreement,

At ® RIT AR A EA R 0 RS TR TGN T A8 554 R AR g
B BA M7 F 3

27. NO FIDUCIARY DUTY #a4Es634=
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27.1.

The Corporation hereby acknowledges that (i) the transactions contemplated hereunder are
arm’s-length commercial transactions between the Corporation, on the one hand, and the
Purchaser and any affiliates through which they may be acting, on the other hand, {ii) the
Purchaser are acting as Purchaser but not as fiduciary of the Corporation and {iii} the
Corporation’s engagement of the Purchaser in connection with the Offering and the process
leading up to the Offering is as Purchaser and not in any other capacity. Furthermore, the
Corporation agrees that it is solely responsible for making its own judgments in connection with
the Offering (Irrespective of whether the Purchaser have advised or are currently advising the
Corporation on related or other matters), The Purchaser has not rendered advisory services
beyond those, if any, required of an Investment dealer by Securitles Laws in respect of an
offering of the nature contemplated by this Agreement and the Corporation agrees that it wili
not claim that the Purchaser has rendered advisery services beyond those, if any, required of an
investment dealer by Securities Laws in respect of the Offering, or that the Purchaser owes a
fiduciary or similar duty to the Corporation, In connection with such transaction or the process
leading thereto.

SEFAR D () FAMBATHRHALCERAFAATROBLFEETHB L2
MegaPr s () AX AR EEREHLE R AR (i) £H5 RS 60
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28. SUCCESSORS AND ASSIGNS # A& Afw £ iA

28.1.

The terms and provisions of this Agreement shall be binding upon and enure to the benefit of
the Corporation and the Purchaser and its successors and permitted assigns. This Agreement
shall not be assignable by any party hereto without the prior written consent of the other party.

A Y A A A BB & Ao B 7 B MR Ao SR o LRA R R TR A 24 -
A@H—FFREDRAE  AARRREF T — FE TSR -

29. FURTHER ASSURANCES ifn{nig

29.1,

Each of the parties hereto shall do or cause to be done all such acts and things and shall execute
or cause to be executed all such documents, agreements and other instruments as may
reasonably be necessary or desirable for the purpose of carrying out the provisions and intent of
this Agreement.

F# BT BREREAHBARABNIOR  EHATRRBLFT A L2 B R ERAN AT
R AINAT AW R PR AR 00 A dRA - B RAB M L -

30. EFFECTIVE DATE 4% H

30.1.

This Agreement is Intended to and shall take effect as of the date first set forth above,
notwithstanding its actual date of execution or delivery.

Athhe B EXHRBEALBREM  REXBEPITERX I AMABYE -
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This document has been translated from the English language to the Chinese Traditional language. This
translation is provided purely as a gulde to the corresponding English agreement and s not intended to
replace the use of the English agreement.

AR SR A oy S SRR A TR P 30 o 03R4 A 3L IR A A M 0 IR A 4 B U A B

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
RTHa
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31. COUNTERPARTS &%

31.1. This Agreement may be executed in two or more counterparts and may be delivered by facsimile
transmission or other means-of electronic transmission, each of which will be deemed to be an
original and all of which will constitute one agreement, effective as of the reference date given
above.

AMRTRE RO XBN U LR B TRBWHR AT F G X2 B a4k
RAFM AR B AR A LA taded o

31.2.  Ifthe Corporation Is in agreement with the foregoing terms and conditions, please so indicate by

executing a copy of this Agreement where indicated below and delivering the same to the
Purchaser.

SRR A& LIRS AR TR EEAMEM IR BB ATHE
jfo

This Agreement is accepted on the terms and conditions set forth as of the date first written above by:
B Ll H R B WAL AW T MR AR A A T A T A S

LAN-CHEN WESTCITY LP For and on behalf of

by its General Partner Lan—chenﬂg Westcity LP
FRERBMER(HRAENK)

.............

ature(s)
Per:
Authorized Signing Officer
Per:
Authorized Signing Officer
AND

PERISSON PETROLEUM CORPORATION

A}

RS
<%§~\}‘Q“ Elk

Per:

Authdfrized Sigﬁi Officer

Per:

Authorized Signing Officer
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