
,olilT VENTURF ASR,EEHEI|T

THIS JOINT VENTURE AGREEMENT is made effective as of December /3 ZOZO (tt',.
"Effective Date').

BETWEET{:

1. Terelium Resources Corp, fTerrelium') a corporation oxisting under the
laws of Alberta.

2. AvanU EnelEy, fAvantiJ a corporation existing under the laws of British

Columbia.

BACKGROUND:

A. The Pafties desire to cooperate and engage in the exploration, development and

production of the Montana Projects as set turth in Schedule A of this Agreement
(the "ProperV).

B. The Pafties desire to brm a joint venhrre for the purpose described in Recital A

and any activities ancillary thereto.

C. The Pafties desire to enter into this Agreernent to set out the terms and conditions

regarding the Joint Venture.

NOW THEREFORE, in consideration of the matters hereinbebre mentioned, the mutual

covenants and agreements contained herein and for other valuable consideration, the

receipt and sufficiency of whictr is hereby irrevocably acknowledged, the parties hereby

agree as set forth below.

1. IilTERPRETATIOI{

1.1 Definitions

The fullowing capitalized terms as used in this Agreement shall, for the purposes

of this Agreernent, have the definitions set furth below:

(a) 'Aftiliate" has the meaning given to it in the Business Corporations Act

(British Columbia).

(b) "Agt€emenf'means this joint venhrre agreement, as arnended ftom time

to time.

(c) *AvanU Interesff means the ninety perent (907o) interest in the Property

owned bY Avanti.

(d) "Business" means to explore, operaE, develop and, if feasiblg produce

(
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from the Properff.

(e) '-Business Dafr means any day, other than a Saturday, Sunday or
stah*ory holiday, on which chaftered banks in Vancouver, BC are open for
business.

(D "Capital Contribution" means the aggregate amount in money, or the
fair market value in money of property, rights or interests in propefi, , or
intellectual property, contributed to the Joint Venture by a Party in
accordance with and as permitted by this Agreement.

(g) "Confidential Information'means all information of a Party, including

without limitation, any of: written communications, computer programs,

sketches, photographq financial and accounting books and records,

specifications, reports, products, know-how, pnocesses, technology,
practices, conespondence, documents, and other information, whether

written or otherwise, that is prepared or received by a Party in connection

with this Agreement, but shall not Indude lnformation that:

(D is now or becomes in the public domain without the wrongful act or

breach of this Agrcement by another Party;

(ii) is already known by the receiving party at the time of disclosure, or

is rightfully received frorn a third paily on a non-confidential basis,

as demonstrated by reasonable evidence; or

(iii) is approved fur release by the prior express writEn authorization of
the Party to whom such confidential information belongs;

(h) t'Dispute" means any dispute, controversy or daim arising out of or in
connection with this Agrcement.

(i) "Effedive Date'mfftns the date of this Agreement.

0) Yoint Venture" means the joint venture brrned pursuant to this

Agreement.

(k) "ParticipaUng Interest" has the meaning given to it in Section 4.1.L.

(l) "Petton" means any individual, corporation, limited partnership, general

parhership, joint stock company, joint venhtre, aSsociation, society,

Conpany, trust, entity or other organization, government or any agency or
political subdivision of any government whetfrer or not legal entities and

the heirs, occutors, administrators, successors or other legal
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representatives, as applicable, of any of the furegoing, and words impofting
persons shall have a similar meaning;

(m) "Propetty/'means any real estate or interest therein, including fee simple,
leasehold, mines and minerals or o$er interest, owned by the Joint
Venture, direcily or through an agent corporation, and "properties" means
all of them owned by the Joint Venture ftorn time to Ume;

(n) *Technical Services'means technical services to be provided by Sre
directors, officers and representaUves of Teneliurn to the Joint Venture

(o) "Term'has the meaning given to it in Section LZ.L.L.

(p) "Tertelium Interesf rneans the ten percent (10%) interest of the
Property owned by Terrelium.

Headings

The division of this Agreement into aftides, sections and subsections and the
provision of headings for any division of this Agreement are for mnvenience of
reference only and shall not affiect tfie construction or interpretation of this
Agreement.

Unless othenruise indicated, any reference in this Agreement to an "Article',
"Section" or "Subsection" reftrs to the specified Article, Section or Subsection of
or to this Agrcement.

Plurality and Gender

Any word contained herein importing the singular shall include the plural and vice
versa and anyword importing gender$all indude masorline, feminine and neuter,

Inclusiveness

Where words denoting inclusiveness are used herein, they shall not be Iimited by
context or by the words which precede or succeed them. All rcftrences herein to
the words "hereini "hereby", "hereto', "hereof, and words of similar import refer
to this Agreement as a whole and not to any pafticular Article, Section or
Subsection, unless otherwise stated or Ure context otherwise reguires.

Legislation

Any reference to legislation or a staUte in this Agreement includes, unless

otherwise indicated, rules and regulaUons passed or in brce pursuant thereto and

any amendments thereto or to sudr rules or regulatbns from time to time, and

I.2

7.2.1

L.2.2

1.3

1.3.1

L.4

1.4.1

1.5

1.5.1
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1.6

1.6.1

1.7

L.7.1

z.

2.7

2.1.1

2.t.2

2.2

2.2.t

2.3

2.3.L

2.3.2

2.4

2-4.L

2.5

2.s.1

any legidation, statute, rules or rcgulaUons substanUally replacing tfie same.

Accounting

Any reference in this Agreement to "generally accepted accounting principtes" or
*GAAP" refers to generally accepted accounting principles that have been

established in Gnada, including those approrred ftom Ume to time by the Canadian
Institute of Chartered Accountants or any successor body thereto.

Curency

Unless otherwise specified, all references herein to cunency shall be references to
currency of Canada.

THE JOII{T VEilTURE

Formation of toint Venturc

The Pafties hereby furm a joint venture as of the Effective Date fior the purpose of
conducting the Business, in accordance with the terms and conditions contained
herein.

The Joint Venture shall be formed in acaordance with and governed by the laws

of the Province of BC and the ftderal laws of Canada applicable therein.

ilame

The name of the Joint Venture shall be "MONIANA HEUUM PROJECIS" or such

other name as the Parties may from time to time determine.

Busineso of the lointVenturc

The Joint Venture shall limit its activiUes to carrying out the Business, unless

otherwise determined by the Parties.

The Parties shall be entitled to form one or more @rporations fur the benefit of
the Joint Venture.

Registercd Office

The registered office of the Joint VenuJre will be locared at Suite 704, 595 Howe

Street, Vancouver, British Columbia, Canada V5C 2T5 or such other place as the
Pafties may designate from time to time.

t{on-Agency

No Party shatl be oonsidered to be an agent or nepresenBtive of any other Party

or have any authonty or power to act fur or to undeftake any obligation on behalf
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2.6

2.6.1

3.

3.1

3.1.1

3.L.2

3.2

3.2.1

3.3

3.3.1

3.3.2

of the Joint Venture or other Pafties, o<ept as oeressly contained in this
Agreement.

Separate ActiviUes I

Each Party shall have the absolute right to commence, continu., .*[.n4, diminish
or oease to carry on any business or undertaking whatsoever and to engage in
undertakings separate and apart from those relating to the Joint Venture Business
without any ac@untability to any other Pafi, provided such acflvity or business
of a Party does not compete with the Business.

COIITRIBUTIOilS TO THE JOII{T YEilTURE

Contributions

Terrelium shall contribute to the Joint Venture (the t'Terrelium f.ontribution'):

(a) a ninety percnt (90%) interest in the Property purcuant to the terms of
the Purchase Agreemeng and

(b) Technical Servies and management team memberc as defined in Schedule
B.

Avanti shall contribute to the Joint Venture the following initial ffipital contributions
(the "Avanti Confribution):

Amount Date

$50,000 per month for 6 months for
total consideration of $300,0ff).

January 2021 or on date of
Exchange approval

General Financing

Funds required from time to Ume in connection with the Joint Venture will be
provided by AvanU provided ttat Avanti shal! not be under any obligation to
provide any funding above the Avanti Contributlon required under section 3.1.2 of
this Agreement.

Share Considerction

In consideration of the Tenelium Contribution, Avanti shall issue $2,000,000 of
common sharcs to Tenelium or its designates on the date of aceptance of the
TSX Venture ftchange (the "Exchange") of ffris Agreement (the "Exchange
Approval Date').

For the purposes of section 3.3.1, the parties acknowledge that the total number
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of shares will be determined by dividing $2,000,000 by the Market Price (as defined
by the rules of the ftdrange) on the Effective Date.

3.1 Encumbrances

3.4.1

4.

4.t

4.1.1

4.2

4.2.1

4.3

4.3.1

4.3.2

No Party shall encumber the property of the loint Venture wiBrout the prior written
consent of the other ParU.

PARTICIPATI NG II{TERESTS

Pa rtici pating Interests

Unless otherwise indicated or until varied in accordance with the terms and

conditions of his Agreemen! and subject to the provisions of Article 7, the Parties

shall each own and be entitled to an undivided interest (a "PaEicipating
InterestJ, in all of the property and assets of the Joint Venture from time to
time, whefirer personal, real or othenruise, including the rfghts and benefits
attached thereto or asociated therewith, in the following proportions:

(a) Terrelium Resources Corp - 10%

(b) Avanti Energy - 90%

Sharing of Revenues and Expenses

All revenues, rights and other benefits, arising from or relating to the Joint Venhrre

shall be allocated and credited to the Pafties in accordance with their Participating
Interests, and the Parties shall be responsible for and liabb to pay, on a several

basis, all debts, liabilities, obligations, expenses and lossm arising ftom, relating

to or inorrred in rcspect the Joint Venture in accordance with their Participating

Interests.

tiability Between Parties

As between the Pafties, each Party shall be responsiUe only fur iE obligations as

set out herein and shall be liable only for its share of the oeenses, losses and
liabllities of the Joint Venture.

Each Pafi's share shall be equalto its PafiicipaUng IntercsL If any Party is legally
required to pay an amount to a third party in respect of loint Venture activities in

excess of its Pafticipating Interest the drer Party agrees to and shall pay to any
ParU which has paid such third party an amount in accordance with its
Participating Interest in the Joint Venhrre.
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5.

5.1

5.1.1

s.1.2

5.2

5.2.1

5.2.2

5.3

5.3.1

RESFONSIBITMES OF THE PARTIES

loint Responsibilities

Each of the Parties shall use commercially reasonable efforts to promob the
Business, in accordance with any approved annual operations plan for the
exploration, development and production of the Property (the'DperaUons Plan),
and in acordance with the terms and conditions of this Agreement.

Review and monitor the Operations Plan and the implementaUon thereof and make
recommendations regarding updates, arnendments and modifications to the
Operations Plan.

Responsibilities of lvanti
Except for decisions that require a decision of both Parties, AvanU shall be

responsible for the fullowing mafrerc with rspect to the Business:

(a) pmmotion and marketing of the Business;

(b) performing such other duties as agreed to by the Pafties;

(c) Funding the budget as prcvided by the Temelium technical management
team;

(d) Funding the o<ploration and development of the Montana project.

Notwithstanding section 5.2.1, AvanU shall be under no obligation to provide

funding to the Joint Venture.

Responsibilities of Terrelium

Except for decisions that reguire a decision of both Parties, Tenelium shall be

responsible for the following mat€rs with repect to the Business:

(a) o<ploration, developrnent and exploibUon of the Propefl as set fiorth in
the Operations Plan;

(b) ananging fior tfie obtaining of all required p€miB, approvals and

authorizations;

(c) preparing loint Venture budgets and schedules;

(d) coordinating the preparation of all documentation and reporB requircd for
each draw of funds under any Joint Venture financing;

(e) perfurming such other duties as aEreed between the Parties.
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6.

5.1

6.1. r

6.2

6.2.L

7.

7.1

7.1.1

COSTS AilD EXPEI{SES

OlganizaUonal Costs

All reasonable third party legal and accounting co$ of creating and organizing
the Joint Venture shall be borne by the Joint Venture.

Ongoing Costs

The loint Venture shall pay:

(a) to or on behalf of the loint Venture or the Parties incuning same, the costs

to provide and administer insurance fur the property and operations of the
Joint Venture;

(b) direct management and operaUonal costs ftom the pafties'execution of the
responsibilities on Section 5.3;

(c) to third padies, the cose incuned by the Joint Venture in respect of the
legal, accounting and adminisilative oeenses incurred from time to Ume in

connection with the ongoing operauons of tfie Joint Venture;

(d) other opemting cos6 and ogenses of the Joint Venture; and

(e) any other costs or expenses contemplated herein.

REVEI{UES AND DISTRIBUTIOT{S

Allocation of Revenue

The revenue generated by the Joint Venture shall be applied and paid in the

following order of priority:

(a) first, all taxes (other than taxes on income) or other amounts owed to a
municipal, territorial or federal governmen$

(b) second, all principal, interest, costs and expenses due to any lender of the

Joint Venture providing financing to the Joint Venture;

(c) third, costs and expenses payable to any thitd party in the ordinary course

of business of the Joint Venture, other than a lender;

(d) fourth, all approved costs, e)eenses and fees of the Joint Venture owed to
a Pafi or its Affiliates; and

(e) fifth, distributions to the Pafties of any net profit in accordanc with their
Participating Interests as contemplated by Section 7.2.
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7.2

7.2.1

7.2.2

8.

8.1

8.1.1

8.2

8,2.r

8.2.2

8.2.3

8.2.4

Distributions

Cash distributions of available net profit to the Parties shall be made from time to
time as may be agreed by the Pafties, due consideraUon being given to the
projected needs of the loint Venture to meets its ongoing financial obligations in

a timely manner and to pursue the business of fie Joint Venture.

The Parties shall review the cash reserves and the cash requirements of the loint
Venture each year within ninety (90) days of the date of receipt of financial
statements provided for in Section 9.5. In the event that the Pafties determine
tfiat the Joint Venture has cash reseryes in excess of the projected cash

requirements of the Joint Venture fur the folloring calendar year, the Parties may

distribute such excess cash in the sarne proportion as is i,ts Participating Interest.

MA]IAGEMENT OF THE 
'OIilT 

VET{TURE

Decisions Requiring Unanimous Consent

The following decisions shall require a unanimous decision by all Parties:

(a) a material change in the nature of the Business; or

(b) the making of any loans or advances, or giving guarantees for, investing in,

or giving security for or guaranteeing the debts of any other person.

Approval of SudgeB and Operating Planc

Terrelium shall prepare an annual operations plan (the 'Operations PlanJ
consisting of:

(a) proJected budgets lncludlng operauonal lncorne and expenses on a

quafterly basis;

(b) projeced capital expenses, working capi'tal requiremenB and credit facility
requirements; and

The Parties shall review the Operatlons Plan, and accompanying budgets, on a
quarterly basis.

The Parties may amend and update the annual Operations Plan at any time by

mutual agreement.

All mafters to be approved by the Paties of the Joint Venture require majority
approval of the Pafticipating Interest.

Joint Venfure Agreement Page | 9



9. ACCOUNTANTS, ACCOUI{TS AND REPORTS

9.1 Accountants

9.1.1 The accountants of the Joint Venture shall be appointed by the Parties ftom time
to time.

9.2

9.2,1

9.2.2

9.3

9.3.1

9.4

9.4.1

9.5

9.5.1

9.5.2

9.6

9.5.1

Accounting Procedure, Flaintenance of Books and Records

The Joint Venture shall maintain all books, accounts and records which are

required in order fior the Joint Venfure to prepare its accounts in accordance with
Canad ian generally acepted accou nting principles.

Atl books, accounts and records of the Joint Venture shall be available for
inspection and copying at allUmes to the Parties and their representatives during

the nonnal business hours.

Right to Audit

Any Party, upon reasonable written notice to $e odter Party, shall have the right
(but not the obligation), at its sole cost, to audit the accounts and records relating

to the Joint Venture for any fiscal year of the Joint Venture within the twelve (12)

month period next following the end of the completion of such fiscal year.

Monthly Reports

The Joint Venh.rre shall repoft its affairs on a monthly basis to each of the Parties

in such furm as the Pafties ,nay agree, including an unaudited Joint Venture

statement reflecting each Pafi's share of the transactions of the Joint Venture for
the month immediately prior to such report.

Annual Statements

The Joint Venture's fiscal year end shall be Deember 31 unless othenruise

determined by the Pafties.

The Joint Venture shall preparc within nineU (90) days of each fiscal year-end

unaudited financial statements for the prorious fiscalyear prepard in accordance

with Canadian generally accepted aaounUng principles.

Tax Returns

The loint Venture shall within ninety (90) days following each fiscal year end

provide to each Party all infurmation necessary or reasonably required for the
purpose of each Party filing Canadian income tax and other rcturns with respect

to the activiues of the Joint Venture.
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9.6.2 Each Pafi shall be responsible fur mrnpleting its own reporting related to and
payment of any and all income taxes in connection wi*t its interest in the Joint
Venture.

10. CONFIDET{TIALIW AND IilTELLECTUAL PR,OPERTY

10.1 Confidential Information

10.1.1The Parties agree that all Confidential Information they may receive as a result of
or in connection with the work canied out under this Agreement shall be the
exclusive property of the Pafties, shall be classified as confidentialand treted as
proprietary, and shall not be shared or tmded wi$ any other Person whatsoever,
except as permifred hereunder.

10.2 t{on-Disclosune

10.2.1Subject to the prcvisions of Section 10.3, each Party agrees that it shall not publish

or disclce any Confidential InfurmaUon concerning any of the operations
conducted hereunder so long as it shall be a party hereto and for a period of five
(5) years thereafter.

14,2.2 Each Party agrees that it willcomply with all confidentiality prwisions contained in
any contract between the Joint Venture and a thlrd pafi as if it were a parry to
such contract during the term of Ute Joint Venture, as well as subsequent to the
termination of the Joint Venture.

10.3 Erceptions

10.3.1Nott ri$standing the provisions of Sections 10.1 and 10.2 any Party, without the
consent of the other, may at any time provide disclosure as requircd in the
fol lorui ng circumstances :

(a) disclosure to duly oryanized stock o<changes or their regutatory bodies;

(b) disclosure required by gorcrnmenB, their agencies or other regulatory
authorities having or purporting to have jurisdiction;

(c) disclosure rcquired by any financial instihrtion with whom a Party is

attempting to obtain financing;

(d) disclcure to its legal, financial, or dher profssional advisols, provided

such disclosure is made under a duty of mnfidenUality; or

(e) disdosure requlred by law.

&
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10.4 Obseryance

10.4.1The Parties shall take all reasonable steps to ensure the observance of the
restrictions set furth in this Article 10 by the Parties, and by tsteir employeeE
officers and directors, and shall take all reasonable steps to minimize the risk of
disclosure of Confidential Infurmation by such Persons.

11. IIlDEi,lilITY

11.1 MuHal Indemniftcation

11.1.1Subject to Section LL.Z (Ltimibtion on Mutual hfumnifution), €odl party jointly

and severally agrees that if it fails to obserye or perftrm any covenant or
obligation, or breaches any representation and warranty, contained in this
Agreement, or in any other agreenrent or document delivered purcuant to this
Agreement, it will indemnify and hold the other party harmless from and against

the full amount of any loss which the other pafi may suffier as a result thereof
(the parff making a claim for indemnification under any provision of this Artide 11

being the "Indemnified PafW', and the par$ providing indemnification being the
"Indemnifying Parfif for the purposes of this lrticle 11).

tL.Z Limitation on l-luhlal IndemnificaUon

11.2.1The indemnification obligations of each of the Parties purcuant to Section 11.1

(Mufital Indemnifiation) are not applkable to indemniff an Indemnified Party in

the event that any such loss is the result of the negligence, gE$ negligence or

wit'fu| misconduct of the Indemnified Party.

12. TERIIi A]ID TERMI]IATIOil

tz.L Term

12.1.1The term of this Agreement (the "Tenn'J shall begin on the Effective Date and

shall continue untilthis Agreement is terminated in acordance with the provisions

hereof.

L22 Terminafion

I^z.z.lThe Joint Venture may be terminated at any Ume by AvanU.

t2.3 ilo Release of Uabilities

l2.3.1Termination of the Joint Venture shall not rclie\re any Party ftom any liability or
obligatlon which arose prior to such termination.

.,. L-.(
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L2.4 Thard Party Corfacts

LZ.4.LIf there are any ouEtanding third party contracts with the Joint Venture at the
time of terminaUon of the loint Venture then such contracts shalt be compteted as
soon as practicable by the Joint Venture or the Parties acting together.

12.5 Conduct of Ultinding-Up

12.5.1The Pafties may do all such things as ln their opinion are necess.rry or desirable in
order to wind-up the affairs of the Joint Venhrre, setl or othennrise dispose of,
where appropriate, the assets of the Joint Venture, discharge all obligations of the
loint Venture, or set aside reserves, vvhere appropriate, and distribute the assets,
or proceeds thereof, among the Parties, in accordane with the provisions of
Section 12.6. In the event of distribution of sorne or all of the assets, each party
shall receive, according to their Participating Interests outlined in 4.1, a share of
residual assets based on fair market value.

t2.6 Sharing of Distributions on Termination of Ioint Venturc

12,5.1Upon termination of the Joint Venture, all distribuUons of revenues and other
monies realized from the wind-up of the Joint Venture shall be disilibuted:

(a) firstly, to pay all costs and expenses set out, and in the priority provided in,
Sections 7.1.1(a) through 7.1.1(c) (inclusive), induding the retention of
reasonable reserues to pay Joint Venture expenses incurred but then
unpaid; and

(b) secondly, to pay each ParU allocated but undisilibuted revenues pursuant

to Section 7.1.1(d); and

(c) thirdly, the balance, if any, shall be distributed to the Parties in accordance
with their Panicipating Interests.

L2.7 ilonies Owing to Third Pafies

L2.7.[If there are monies owing to third parties on termination which cannot be paid out
of the assets of the Joint Venhrre, then the Pafties shall pay such amounts in

accordance with their Pafticipating InteresB.

12.8 Continuing Revenues

12.8.1In the srent that revenues continue to be received from the business of the loint
Venhtre after the terrnination of the Joint Venfure, stdr re\renues shall continue
to be distributed b the Parties in accordance with the provisions of Section 12.6

unless said revenues are included in the fair madcet value calculation covered in

Joint Venture Agreement Page | 13



Section 12.5.

L2.9 Delivera of Records

Lz.g.L Upon termination of this Agreement, the Joint Venture shall deliver to each Party

copies of allrecords, documents and books of account rnaintained under the terms

of this Agreement and relating directly or indirectly to the assets of the loint
Venture. The msts of making such copies shall be borne by each Pafi equally.

13. THE PR.OPERTY

13.1 Title to the Property

13.1.1Tltle to the Proper$ shall be held in the name of Avanti or a subsidiary of Avanti

and Avanti or a subsidiary of Avanti will hold the Terrelium Interest in trust and

for the sole benefit of Terrelium.

14. REPR.ESEI{TATIONSAND TIIARRANTIES

14.1 Avanti Representations.

14.1.1Avanti represents and wanants to Tenelium that:

(a) Avanti is duly incorporated and validly odsts under the laws of British

Columbia;

(b) Avanti has duly obtained all corporate authorizations for the execution of
this Agreement and for the performance of this Agreement by it, and the
consummation of the tansactions herein contemplated will not conflict with
or result in any breach of any covenants or agreements contained in, or
constitute a default under, or result in the creation of any encumbrance
under the provisions of the Afticles or the constating documents of Avanti

or any shareholders'or directors'resolution, indenture, agreement or other
instrument whatsoever to which Avanti is a party or by which it is bound or
to which it or the Property may be subject;

(c) the Consideration Shares will be issued as validly issued and non-assessable

shares of Avanti;

(d) no proceedings are pending for, and Avanti is unaware of any basis for the
institution of any proceedings leading to, the dissolution or winding up of
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Avanti or the placing of Avanti in bankruptcy or subject to any other laws

governing the affairs of insolvent corporations.

14.1.2Terrclium represenb and wanants to Avanti that:

(a) Tenelium is duly incorporated and validly exisB under the laws of Alberta;

(b) the entry into and performance of this Agreement has been properly
authorised by all necessary corporate action of Terrelium;

(c) the execution, delivery and pefformance of this Agreement does not
constitute a breadr of its constitution or of any law or obligation, or cause
or result in a default under any agreement, or Encumbrance, by which it is
bound and which would prwent it ftom entering into and perfurming its
obligations under this agreement;

(d) Terrelium is the legal and beneficial owner of the Property and no person
other than Avanti has a right to acquire an interest in the Propefii

(e) Terrelium has made all reasonable enquiries and taken all reasonable
actions to seek to ensure that the Property has been properly located and
remrded in compliance with the laws of the jurisdiction in which it is
situated, are accurately described in Schedule "A" and are valid and
subsisting licenses as at the date of this Agreement;

(0 the Property is valid, effective and in good standing under all applicable
laws and regulationq all assessrnent work reguired to be pedormed and
filed has been performed and filed, all taxes and other paynents have been
paid and all filings have been made and are not llable to forftiture or
sunender;

(g) the Property is free and clear of any encumbrances and Tenelium has not
done anything whereby the Property may be encumbered;

(h) Terrelium has the right to enter into this Agreement and to deal with the
Propefi in accordance with the terms of this Agreement, there are no
disputes over the tiUe to the Propefi, and no other person has any interest
in the Property or the production theretom or any right to acquire any such
interesQ

(i) Terrelium has duly obtained all necessary non{overnmental authorizations
for $e execution and perfurmance of this Agreement, and the
consummation of the transactions herein contemplated will not conflict with

-?
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or result in any breach of any covenants or agreemenB contained in, or
constitute a default under, or result in the seation of any encumbrance,
agreement or other instrument whaEoever to which Terrelium is a pafi or
by which they are bound or to which they or the Property may be subject;

C) except as may be provided under the licence conditions or environmental
laws to the best of Terrelium's knowledge and belief after making all
reasonable enquiries there are no obligations or ommitmenB for
rehabilitation, reclamation, closure or other environmental corrective,
clean-up or remediation action dlrectly or indirectly relating to the Property;

(k) no environmental audit, assessnent, shrdy or test has been aonducted on
the Property by or on behalf of Terrelium nor is Terrelium aware of any of
the same having been conducted by or on behalf of any governmental
authority or by any other person;

(l) to the best of Terrelium's knowledge and belief after rnaking all reasonable
enquiries there are no outstanding agreemenB or ofions to purchase or
otherwise acquire the Property or any portion thereof or any interest
therein, and no person has any royalty or other interest whatsever in the
production from the or the profiB eamed from the lienses comprising the
Property;

(m) no proeedings are pending for, and Tenelium is unawarc of any basis fur
the instiHtion of any proceedings leading to, the dissolution or winding up
of Terreliurn or the placing of Terrelium in bankruptcy or subject to any
other laws governing the affairs of insolvent corporations.

FORCE MAIEURE

Notwithstanding anything herein contained b the contrary if any Pafi is prwented
from or delayed in perfurming any obllgatnn under this Agreerrent, and such failure
is occasioned by any txtuse beyond its reasonaUe control, o<cluding only lack of
finanffi, then the Urne for the obseruance of $e ondition of pelftrmance of the
obligation in question shall be extended for a period equivalent to the total period

the cause of the prevention or delay persists or remains in eftct regardless of tfie
lengrth of such toUl period.

Any Party claiming suspension of its obligations as abrcsaid shall plornpdy notify the
other Parties to that effect and shall take all reasonable steps b remove or remedy
tfie cause and eftct of the furce majeurc described in the said notirp inmbr as it is
rcasonably able so to do and as soon as possible but $e terns of setdement of any
labour disturbane or dispuE, sUike or lockout shalt be wholly in the disoetion of the

15.

15.1

15.2

l.'
1"
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Party claiming suspernion of its obligations by reason thereof, and that Party shall

not be required to acede b the demanG of its opponents in any such labour

disturbance on dispute, s$lke, or lockout solely b rentedy or remo/e the furce
rnajeure ttereby onsiltuted.

15.3 The o<tension of Ume forthe obseruance of condiEons or perfurmance of obligations

as a result of furce rnajeure shall not relierre $e Opermr frorn its obligations to keep

the Propeny in good standing.

16. EXCLUSIVITY

16.1 Exclusivity

f6.1.1For a period from the Exchange Acceptance Date until termination of the Joint
Venture, Terrelium shall o<clusively acquirg stake, option, joint venture or
otherwise acguire an interest in mineral, helium or oil and gas licenses for the sole

benefit of Avanti (the "New Property InteresB?. If Tenelium acquires a New

Property Interests, Terrelium must ofier to Arranti the Neur Property Interests at
Terreliurn's cost within ten (10) days of acquiring such New Propefi Interest (the
"DeadlineJ. If Terrelium acquires a New Property Interest and does not offer it
to Avanti by the Deadline, the Nerr Property Interest will be deemed to be

transfened to Avanti and will be held in trust by Terrelium for the sole benetrt of
Avanti. For greater certainty, ifiy transfer of a New Property Interest from
Terrelium to AvanU will not form part of this Joint Venture.

17. ARBITRATIOI{

17.1 ArbitraUon

t7 .l.t If any question, diftrence or dispute shall arise betvl,een the Parties or any of them
in respect of any matter ari$ng under this Agrcernent or in relation to the
construction hereof the same shall be determined by the award of three arbiEatorc
to be narned as fullows:

i) the Party or Partis sharing one side of this dispute shall name an arbirator
and give noUe thereof to the ParU or Pafties sharing the o$er side of the
dispute;

ii) the Party or hrties sharing the otfier side of the dispute shall, within 14 dap
of reeipt of the notice, narTe an artitrator; and
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iii) tfie two attitators so named shall, within 15 dap of ffie naming of the latter
of them, select a third arbitrator.

The decision of the majonty of these arbitrators shall be rnade within 30 da}a after
the selec0on of the latter of them. The expense of the arbitration shall be borne by
the Parties to the dispute as determined by the arbihators. If ilre Parties on either
side of the dispute fail to name their arbitr:ator within the time limited or proceed
with the arbiffiion, the arbiffior named may decide the que$ion. The arbitration
shall be conduded in accnrdance with tfre provi$ons of the C-onunercial Arbitration
Act (British Columbia) and the decision of the arbitrator or a majority of the
arbiBators, as the clse may be, shall be condusive and binding upon alltre parties,

18. GEI{ERAL

18.1 Conditions

18.1.1This Agreement and the transactions contemplated herein are subject to
acceptance of the TSX Venfure Exchange.

18.2 Time of Essence

18.2.1l1me shall, in all respects, be of the essence in each and every one of the terms,
covenanB, obligaUons and onditions in this Agreement.

18.3 Governing Law and luridiction
18.3.1This Agreement shall be govemed by and consmred in accordance with the laws

of the Prorrince of Alberta and the federal laws of Canada applicable therein and
the parties hereby irrwocably submit to the exdusive jurisdiction of the murB of
the Province of Alberta fur all matters arising out of or in connection with this
Agreement or any of the transactions contemplated hereby.

18.4 ilo PartnelCrip

18.4.1 No partnership is creabd by this Agreement. Nothing contained in this Agreement
shall or shall be deemed to constiUte the Parties as partners nor (occept as
expressly set furth in this Agreenrent) as agent of the other nor any other
relationship whereby either could be held liable fur any act or omission of the
other.

18.4.2 No Party shall have any authority to act for the other or to incur any obligation on
behalf of the other or of the Joint VenUJre, except as is o<pressly provided by this
Agreement.
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18.5 Severability

18.5.1 Each of the Pafties acknowledges and agrees that if any covenant, obligation, term
or condition of this Agreement or the application thereof to any Percon or
circumstances shall to any extent be illegal, invalid or unenforceable, then the
remainder of this Agreement or the application of such covenant, obligation, term
or condiUon to Persons or circumstances other than those as to which it is held,
illegal, invalid or unenforceable shall not be affected thereby and each covenant,
obligation, term and condition of this Agreement shall be separately legal, valid
and enforceable to the fullest extent permitted by law.

18.6 Entire Agreement

18.6.1This Agreement contains the entire agreement between the parties with respect
to the subject matter hereof and supersedes all prior agreements. There are no
implied covenants contained in this Agreement, other than those of good faith and
fair dealing.

78.7 FurtherAssurances

18.7.1The Parties further covenant and agree that they will execute such furuher
agreements, assurances, PoPerS and documents and generally do and perform or
cause to be done and pedormed such further and other acts and things that may
be necessary or desirable from time to time in order to give full eftct to this
Agreement and every part hereof.

18.8 Amendment and Waiver

18.8.1No amendment may be made to this Agreement without the written consent of
each Party.

18.8.2 No waiver of any term or condition or of any breach of any term or condition of
this Agreement shall be eftctive unless executed in writing. No waiver shall excuse
the pefformance of any act other than the act specifically referred to in such
waiver.

18.8.3 No assent to or waiver of any breach of any one or more of the covenants and
agreements herein contained, whether such assent or waiver be expressed or
implied, shall be deemed to be taken to be a waiver of any succeeding breach.

18.9 Exclusion of Liability

18.9.1In no event shall any Party be liable b any other for any punitive, exemplary or
consequential damages or losses arising out of or resulting from any act or
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omission of such Party or its Affiliates, officers, directors or employees in the
pefformance of any obligations or duties relating to or arising from this Agreement.

18. 10 Counterpart Execution

18,10,1 This Agreement may be executed by the Parties in as many counterparts
as are necessary and when a counterpaft has been executed by each Party, all

counterparts will constltute one Agreement. A facsimile copy of an executed

counterpart signature page will be as valid as an originally executed counterpaft
for purposes of signing this Agreement.

[Remainder of page intentionally left blank *ignature page to follow]
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IN WfINESS WHEREOF, the Parties have o<ecuted this Agreement as of the day and year

first above written.

TERR.ELIUI,I RESOUR.CES COR P. AVANTI ENERGY Il{C.

Authorized Signatory
1t7t//f E y'rr4 /(

t)tt/7'z /-?Z / dt;-c-

ilia '?,2ce"'

Jclint Venture Agreenrent
bGcution Page

Authorized Signatory
R*\;- G .^-\*,1
[-iuu,jo.! ! C.ua,
D,r' t*l , It.io

b r:o$,,.
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Schedule A

List of legal land descriptions Tenelium owns tlre Mineral and Surface rights to:

2749 Acres located in Musselshell County Montana.

PARCEL I:

TOWNSHIP 10 NORTH, RANGE 24 EASI, M.P.M
SECION 3: NU2 OF LOT 3, LOT 4

TOWIISHIP 11_NORT.H. RANGE 24, EAS-r, M.p.M
SECTION 33: ALJ-

PARCEL II:
TRACT 1:

TOIVNSHIP 11 NORTH, RANGE 24 EAST. M.p.M.
SECflON 2: LOTS 1,2,3,4, SV2NU2, NU2SW1/4
SECTION 12: NIIZ, SWU4
SECTION 13: NU2, SWV4, WU2SEU4
SECTION 31: EU2

TOWNSHIP 10 NORTI{, RANGE 24 EAST, M.p,M.
SECEON 3: SWU4

TRACT 2:

TOWNSITIP_10 NORTH. RANGE 2,1 EAST. M.p.M.
SECTION 3: SU2 OF LOT 3, S1/2NWU4

Joint Venture Agrcement
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Schedule B

Terrelium Perconncl Eudert

cEo
VP-Corp Dev

VP Explorauon
Dir Geoscience

Dir Res Engiheering

M isc Consultants

Total Personnel

Additbnal G&A

Legal

Geoscoutl Fluid Dat Lienses
Servars / Equipment

Offit Re.rt

fotel 6&A

Totel lilonthly

Joint Venture Agryernent
Execution Page

Six tlibnth Total

' $45,m0.m' geo,m.m' *u).(m.oz$3it,5m.miio,mo.m'szr,sm.m sa7,m.o

tmo

Jan-21

15,0m
15,000

10,0s
5,0q)

5,(m
30,0m
12,O@

1,vn

$rqss.0

Se3,5e.@

FEb21

10,0m
100m
15,000

1t(m
s,0s
s,000

2,0(I)

1.5m

$s,sm.m

$6r,r0.o

Mar-21
rc,0(n
rc,(m
s,000

5,{m
5,Om

5,Om

1,500

$t"sm.flr

Apr-21

rc,(m
lqo0o
2,500

2,m
5,m0
5,00o

t{€lF21
10,mo
10,(no

4500
2,s00
5,mo

Jun-21

10,(m
10,(m
2,ffi
2,5m
2,5m

Lsm

$45m.m

$5O,0m.m
$s0,(m.m
$+e,soo.m
$1a,ooo.m
532,5m,00
$20,ooo.oo

s12,000.m
$ro,ooo.m
Su,{m,m
Ss,m.m15q) Ls(n

$r,sm.(tr $6soo.oo 563,m.m

$r,so.m $35,m.m $5,soo.oo $zr,(m.(x) s3m,00o.m
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