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ASSET SALE AGiREEMENT
GODIN AREA, ALBERTA

THIS AGR~EME~T made as ~f the r4th day ~f Septernberr 2{}18

BETIJ~EEN

a body corporate r+~gist~red to
carry an business in tie Province of Alberta and having an
offkce in the City ~f Calgary, ire the Province of :Alberta
~her~inaft~r referred ~o as "U~ndar")

_ and -

f€~r#ern Resources Inc., a body corporate. registered to
carry on business in the Rrvuinc~ of Alberta aid having an
a ce in the City of Calgary, ~n the Province of Alberta.,
doing business unc4er the assumed name of Big Lake
Ènergy Ltd... {hereinafter referred t~ as "Purchaser")

WHEREAS Vendt~r has agreed to yell the Assets tc~ Purchaser and purchaser has
agreed to purchase the :Assets from Vendor can the ̀ terms and candEtians .set forth.
herein;

NC~W THER~~tJRE ire consideration of the premises and the mutual covenants and
warranties herein contained, the Parties agree as follows:

ARTICLE 1
INTERPRETATION

1.01 DeFinitions. In this Agreement, including the. recitals and the
Schedules., the following terms have the following meanings:

(~) "Abandonment and Reclamation Obligations" means afi past, present
and future obligations under equity, common law, the Tine and
Operating D+~cuments and/or the Regulations:

(i} to abandon the. We!}s

(i~) to decommission end remove the Tangibles, including associated
foundations and structures; and

(iii) to restore, remediate and reclaim the ~urfacs or subsurface- of
any lands to which the Sueface Rights relate,.

all in compliance with generally accepted ail and. gas industry. practices
and in compliance with the Regulations, including such obligations
relating to wells, pipelines and facilities that were abandoned, removed
or decommissioned prior to tie Effective Time;



('b) ",4ccaunting Firm:,, means a nationally car irt~ernatior~~~ly cecc~gnized firan
of Chartered Accountants as may be selected Icy the Parties,

(c~ "Additional fl~pos`st" means the surn ~f cane hundrer~ thr~usand
($10t1rC1~Q.CIQ) dfll4ars„ which ~~ in addition ~c~ tie amo~artt ref the n ~i~l
De"posit;

(d) ,,AaF s~ ~n~ans authorities for ~xpenciiture, mail ballot, cash calls or
other similar apprc~uafs issued pursuant to the Title .and Operating
ac~cum~nts lncludir~g witho ~ lim tat can those set out in Sch~duie •`[~„
hereto;

(e) "A~iii~t~s„ means with respect. to the rekationship betweer►
corporat +gins, ~h~t or►e of them is co~trolied try the other err that. both
of them are contra{led by the same person, corpc~~at pn €~r body politic;
and far this puep~$e a corpt~rati~n shal 'be deernet! to b~ cantrolied by
those persons, corp4ratfons car bodies pc~iit c who vuvn or effiectiv~iy
control, ofher'tl~an by way of security only, sufficient vo~ir~g shares of
the corparati4n (whether directly thraugt~ the ow ~rship of shares of
the corporation ar inttirectly t~r~ugh the ownership of shares ofi
another cpr~arati~n which awns shares of tt~e corporation}, provided

-that a partn~rsF~ip whick~ is a Party and which is carr~prised solely of
cr~rporations which are Affiliates, as described above, shall be deemed
to be an Affiliate of each such corporation and its other Affiliates,•

(f} "Agreement" means this asset sale agreement between Vendor and
Purchaser;

(g~ "Assets" means the entire right, title and interest of Vendor in and to
the Petroleum Interests, Tangibles end Miscellaneous Interests;

(h) "Business Day" means a day other than Saturday or Sunday ar a
statutory: holiday in Calgary, Alberta;

(i} "Closing" mews the transfer of the Assets, tie payment by Purchaser
of the Purchase Price and the delivery of al[ documents required
hereby;

(j} "Closing Date" means the calendar date upon which Closing accurst

{k} "Closing Time" means the initial Cloying Time or the Deferred Clossng
Time, as the case may b~, or such other time and date as may k~e
agreed upr~n in writing by Vender and Purchaser;

(Ij "Conficientiality.Agreement" means the Confidentiality Agreement with
respect tv the Assefis between Vendor and #purchaser;

(m) "Deferred Closing Time" means 10:00 am {Calgary time) on the day
that is 60 days following the Initial Closing Time ar such other time.



ar~d date as may be agreed upon in writing by Vender end Purchaser
as the ".deferred Closing Time";

(n) "Deposit" rnear~s the Inikial aepflsit ar the Ac~t~iti~nal f~ep~r it, as the
case may be,

(o) •,Ef~e~ive Time" means 8:D0 am {eatgary ~irr~e} on the '1st ~iay cif
August, 2t~18

(~) "`Envirt~nmenta defects" means a condition in, vn or under, or any one
incident an an As~~t that gives rise tv an Environmental Liability, but
sh~il not include any Abandonment and R~clamativn Qb[igations ar
remediatian ablga~ns to th+~ extent narmaJfy associated with sirt~Ear
tangible assets which h ue been c~perateti in accordance with gene~-allY
accepted oElfieid practice;

(c~.) "Environmental Liabi#ity" means ail Losses .and Liabilities perkainin tt~
the Assets ire respect of tie environment, whether or not causet~ by a
breach of the cornrrton iaw ar the Regul~ti~ns ar►d whether or not
resulting from ~rperations candu~ted avith respect to the Assets,
including Loses and ~.iabilt't es related k~:

(i} the transportation, storage, use ter disposal of toxic or
hazardous substa~tces or hazardous, dangerous ar non-
dangerous oilfield substances or waste;

(ii} the release, spin, escape or emission o~ toxic or hazardous
substances;

(iii) any other pollution or contamination ~f ;the surface, substrata,
soil, air, ground v~atet•, surface water or rr~arine environments;

(iv) losses and liabilities suffered by Third Parties as a result of the
occurrences in Paragraphs {i}, ji) and (iii) of ti~is Subclause

(v) any obligations imposed. by the Regulations or the common law
to protect the er~viranment or tQ rectify environmental
~robiems, and

(vij any operation carried out by others on lands not part of the
Assets but in pro~cimity to the Assets which operattans have
caused damage to the environment,

(r) "Facilities" means the facilities set out in Schedule "B"

(~) "~AAP" or "generally accepted accounting principles" means
accounting principles generally accepted in Canada, as described and
promulgated by the Canadian Institute of Chartered Accountants thak
are applicable on the relevant date.;
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(t) '•G~rteral ~C~n~eyance" me ns the form of document attachetf as
Schedt~ „E•,~

(u~ "GST" means the goads and s~rvi~es tax provided far under the ~xcfse
Tax Act ~Canac~a), as amert~ed, and the r~~ulations '~hereuntl~r, ~r anY
suc~~~sar or paral~ef federal 4r prov~r~cial le~rslatit~n that imposes a tax
on the recipient of goads antk services;.

(v;~ "Initial Closing Time" means 1{l;t?~ am (~aigary time} an ~c~vemb~r
15, 2€ 18 or such other time and date as may be agreed upon in
writing by Vendor anal Furchas~r as the ..Initia{ Closing Time";

(w) „Initial Qeposit" means the sum of :two hundred ~housanci
~~zao,~oo.00~ a~n~~~;

(:x) .'Interim Periad,̀  mans the period fr€~m the :Effective lime t~, but not
including :the Closing Time;

(Y~ "Lapels" means the {ands, fc~r atians and ass~ci~ted Petraleurn
Substances sit out in Schedule „Ai, under the heading „Lands,•

(z) "Leases,̀ means tie various leases, Iie~r~ses, perrni s, reservatiansr
certificates of title and other docurner~ts of title and agreernen~s by
virtue of which Vendor is entitled to explore fQr, re~s~verl r~mave ar
dispose of Petroleum Substances within, upon or under the Lands yr
lands with whieh the Lands are: pooled, including those leases,
licenses, permits, reservations, cer-t'rficates of title and other
doeurnents of title and agreements set out in Schedule "A" under the
heading "Leases" and includes, if applicable, all renewals and
extensions of thc~s~ documents and all documents issued in
substitution therefor;

(aa} "Liabilities" means any a~~d all liabilities and obligations, whether under
common law, in equity, under applicably Iaw or atl~erwise, whether
tgrtious, contractual, vicarious, statutory or otherwise, whether
absolute o~ contingent, and whether based on fault, strict liability or
otherwise;

{bb) "Losses° .means, in respect of a Person and in relation to a matter, any
and a{1 losses, damages, ~asfis, expenses, charges (including all
penalties, assessments' and Vines) which such Person suffers., sustains,
pays. ar incurs in CQ~FR~Ct1~R with such matter ar~d inelucles taxes,
reasonable cash of legal counsel {on a solicitor and client basis) and
other professional advisors and consultants and reasonable costs of
investigating and defending any cause of action, ac#ion account, Iien
of any kind whatsoever, claim, demand, lawsuit, audit, proceeding, or
arbitration, including any prace~ding dr investigation by a
gpvernmental authority yr agency thereof arising fro►n the matter
("C(aims"}, regardless of whether such Claims are .sustained;



(cc) •`Mat~riai Contracts" means to the extent directly related ~o the Assets,
any v~ the following ~greernents which ire not terminable an thirty-
ane (31) days' notice ar less without early termination penalty or cosh,
and as set rout nn the form attached as S~~aedule •`C•,~

() agreements ~c~r tyre sa{e of Petroleum Substances;

(iii gas ba{ancing ar similar agreements;

(iii:) tr~r~spcartatic~n agr~emet~ts

Div} processing agreements;

(v} agreements far the infection or su~surFace dispasaf of
sub~tance~,

(vij agreements far treating;

(vii) c~rEs~ruction, ownership and operation agreements reEating to
any caf the Tangibles; and

(viii} agreements for tf~e use of wellbores ar for the operation of any
Wel'Is ~r Tangibles by a Thirc( Party;

(cld) •,Miseellaneaus .Interests" means the entire right, title, estate and
interest of Vertdar in all property, .assets and. rights (other than the
Petroleum Interests, and the Tangibles} to the extent they pertain
directly to the Petroleum Interests, or the Tarr~ib[es, and including:

(i} the Surface Rights;

(ii) tk~e well bores and casing for the Vllells; and

(iii} al! production and engineering information,. and other records_,
~1ess r~parts, data, correspondence and documents that, in
Vendor's reasonable judgment, relate directly to the Assets,

however unless otherwise agreed. in ►nrriting by the Parties, the
Miseeilaneou~ .Interests sha(I not include agreements, documents or
data to the extent that:

(ij they pertain to Vendor's proprietary technology,
interpretations or economic evaluations

(ii} they are owned ar licensed by third parties wti~ restrictions
pn their deliverability gar disclosure by Vendor to any
assignee which is not an affiliate of Vendor, or

{iii} they .are referred to specifically as exclusions in
Schedule "a,';
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{ee) `tParty" m~ar~s a sigr~atary tt~ tips Agreement and "Parties" mean a!I
signatc►ri~s to this Agreeme~it;

(fF} "Permitted Encumbrances" means:

{ j dens for taxes, assessments and governmental char ~s wi~,~ch
ire not due or delir~c~uent at the effective Time, ter the validity of
which is being ct~nteste~! in good faith by ~len~c~r, and which will
be ~djust~ci in accordance with C[a~se 15.x;1;

(ii} mechanics', bus[ders`, materialmen's or similar [lens far :services
rendered or gc~~cfs supplied ft~r which payment is nat then due,
ar the validity cif which is being contested in good faith by
Ver~dc~r, and ~+;~hich wiH be adjusted [n accordance with
Clause 15.111;

(iii) easements, rights of way, servitudes and other sirr~ilar rights in
lands which in tc~ta'I do nc~t materially impair the use of the
Assets as being used at the Effective Time,

{iv} the royalties, adverse claims, other encumbrances and
reductions in interest described in Schedule "A";

{v) Rights of First Refusal;

(vi) the terms and conditions of tie Title and operating documents
and the express or implied reservations or exceptions in any
grants or transfers of mineral rights from the Crav~rn;

(vii) legally binding requirements imposed by statutes or
gavernmenfial boards, tribunals Qr autfiorties concerning rates
of production from operations on any of the Lands or otherwise
affecting recoverability of Petroleum Substances from the Lands
and which are generally applicable tt~ the ail.-:and gas industry i~
Alberta;

(viii} provisiar~s For penalties and forfeitures under operating
procedures car similar agreements which wilE arise. if Vendor
elects, afker the relevant time, not to participate in operations
an the Lands to which the penalty or forfeiture will apply; and

(ix`) Material Contracts.

(g9} "Person." means any individual, partnership (whether general or
limited), corporation, krust, union, pension fund, government or
department flr agency thereof or other entity;

(~h) "Retroleum Interests" means the interests of Vendor set out in
Schedule "A" under the heading "Vendor's Interest" in the Leases Co
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the extent that they apply to the Lands and includes any ref the
folfuw ng rights and interests to the extent derived from such .eases
or the ownership of tine Petroleum >ubstanees:

(i) the interest and right ofi ~Jendor in any lands or leases with
which the petroleum Substances granted by the Leases have
been poled or unitized,

(ii} any existing cantractua) right to earn an interest under a farmin
or similar arrangement, ar~d

{iii,} any overriding rc~yafty, net profits interest or other encurr~bra~ee
accruing to Vencic~r,

(i~) „Re~roleum Substances" means bitumen, petroleum, natural gas ar~d
related hydracarbans and all other substances (whether hyc~rocarban
yr nvt), including sulphur, ca~aabfe of being produced in association
with petroleum and natural gas and related hydrocarbons the right to
explore for which, or a~ interest in which+ is granted under the Leases

~IJ) "Place of C{osinc~" means the office of U~ndor located at
or stash other place as Vendor and

Purchaser may agree,

(kk) "Prime R~t~" means the per annum rate designated as the prime rate
for Canadian da~lar commercial loans. by the main Calgary branch of
the Royal Sank of Canada, with any change to that rate being et~ective
under this Agreement on the same day as it is made effective by that
bank,

C~~) '"Purchase Price" means Three Million dollars {$3,OOQ,E}00.~~);

(mm~ ̀•Regulations" means all statutes., taws, rules, orders, d rectiues and
regulations in effect firorn time to time and made by governments or
gaver~nmental :agencies having jurisdiction over the Assets or the
Parties;

(nn} "Representatives" means in respect. of a Party:

() its Affi{fates; and

(ii) the respective directors, officers, agents, consultants, and
employees of such Party and its Affiliates;

(oo) "Right of First Refusal" means a right of first refusal, pre-emptive right
ort purchase yr similar r g{~t whereby a Third Party has the right to
acquire car purchase a portion of the Asses as a consequence of
Vendor having agreed to sell the Assets to Purchaser in accordance
with the terms of this Agreement;



(pA.) ,XSpec f c Canveyary~es" means all c~nveyanc~s, assignments,
transfers, n~v~tians and other da~ument~ <ar instrurnenfis ~~at are
reasonably required Qr ~iesira#~le,, in accordance with normal oil and
gas industry practises, t~ Canvey, assign acrd transfer :the :Assets to
Purchaser and to novate Purchaser into tf~~ Title and C~peratinc~
Documents in the place -and stead ~f 1Jendor vrith respect to the
Assefis, effective as ofi ~~e EfFectiue Time;

(qq} ,,Surfiaee Rights" means alf rights to use the surface of iar~d ~n
connection with the Assts, including the right tc~ enter upon .and
occupy the surface of land on which the Tangibkes and the Vlfelis are
14~ated end rights t~ cross. car otherwise use the surface of land fir

..:access to the Asses;

(rr) "Tangibles" rr~ean5 Vender's interests in the Facilities and in all tangible
de{~re~iable property and assets used ar irttentled to be used solely in
connection ~rvith production, gat~tering, treatment, storage,
ct~mpressian, processing, transportation, injection, removal or other
operations ~eEating to the. Petrt~leurn Interests and situated within or
upon the Lads or lands with rrvh' ch they have been pooled, includ~r►g
the tangible equipment if :any, reEating to the Hells and downhole
equipment. For ctarifcation, and without I'imita on, Tangibles does
not mean or include "p~rsona~x computer equipment {PCs or IaptoRs),
hand. ~r power t~ofs, Ieas~d equipment or structures;

(ss) "Third Party" means any individual or entity other than Vendor ancfi
Purchaser, or an Affiliate thereof, including any partnership,
corporation, trust, unincorporated organization, union, government
and any department or agency thereof and any heir, executor,
administrator ar otF~er legal representative of an individual;

(tt} "Thirteenth Month Adjustment" mans tt~e accounting procedure
performed annually by an operator of particular Tangibles for the
purpose of redistributing certain revenues and expenses, including
operating expenses, processing fee revenues, excess capacity
utilization fees and recoveries, royalties and gas cost allowances (or
similar cost allowances);

(uuj "Tine and Operating Documents" means, to the extent directly related
to the Petroleum Interests, Misceli~neous Interests, and the Tangibles,
or either of them aN agreements and documents that relate to the
ownership, operation ter exploitation of the Petrflleum Interests,,
Miscellaneous Interests ar the Tangibles, including:

Vii} the Leases;

(ii} the Material Contracts;



(iii operating agreements, royalty agreements, ~ssignrnen~s, unit
agr~eme~ts, fas-rr~out ~r farmin agreerr~ents, option agreements,
participation agreements, pooling agreemrents, safe and
pur~E~as~ agreemer~tst trt~~t dec~arat c~n~ .and asset exchange
;agreements;

(ivj agreements p~rtain[n~ to the ~urfa~e fights, and

(v} ar~y approva~~, author~zat cans or licenses required under tt~e
R~gu~ations fior tie ~ondu~t cif aperatit~ns with respect to the
Assets, incluti~ng Well and pipeline licenses;

{vv) "Title Defects" means:

(i) a defect or r~efects in the title of Vendor to the Assets;

(Ti} with respect to an interest in a particular .Asset attributed to
Vendor in this A~re~ment, Vendor's actual interest befig Tess
than that attributed to it or being subject to a mortgage,
royalty, c~iarge ~r other encumbrance, ether than Penn tte~!
Encumbrances, which is not disclosed by this Agreemer►~

-but exelud~ng therefrom any Permxttec~ Encumbrances, and

(ww} "IN~lis" mans:

( ~ al[ wells. I~cated an the Lards or lands pooled or ur~Pt zed
therewith, including all producing. shut-in, abandoned,
reclaimed, reclamation exempt, suspended, capped.,. ~njec~ion
and disposal wel'Is; and

(ii) any well set opt in Schedule "A" under the heading "Wells"

1.~2 Schedules. The following are .the Schedules attached to and
forming part of this agreement:

"'A„ Lands, leases, Petroleum Interests and the Wefts

"B" Facilities

.,C, Materia} Contracts

"t7" AFEs

'E„ General ~c~nveyanc~

„F•• Claims

1..03 R+efer~nc~s and Interpretation. Unless otherwise stated or the
context otherwise requires:
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(a) v~vortls importing the singular number include :the plural and vice versa
~n~ w~r~s importing the mascu~~ne gender include the feminine and
neuter gertcker~,

(b~ the division of this Agreement into sections and clauses and the
'insertion ofi headings aye for convenience of reference only and do riot
affect the cor~structia~ or in~erpretatia~n of this Agreement;

Vic} the references "hereunder,,, „herein, anti `hereof" refer tc~ the
provisions of this Agre~men~, and references 'tfl "Ar~icte,,; •'Clause",
"Subclause,,, ,>Parag~aph" ~r "Subparagraph,, herein refer to the
specified Articfe, Clause, Subclause, Paragraph or Subparagraph of this
Agreement;

(d) a cepitatized derivative of a defined term will t~a~e a corresponding
meaning;

(ej wheneuer Chere occurs a word of genera! ap,plicat an or of a general
class wh'ieh is stated to "include" a -word or an enumerated I st of
words with a particu{ar or speciFic meaning, .such part cui~r ~r specific
vvor~l nr enumerated Iist ~f words of particular or specific meaning shall
got be ir~ter~r~ted s~ as to be an exhaustive list ofi those matters or
thins fialfing within the word or general application car of a general
class;

(f) all references herein to dollars are references to currency of Canada
unless otherwise specified in this Agreement; aid

(g) any reference to days refers to calendar days unless the reference is to
gUS111$SS ~t3y5~ and if the phrase ̀~WI~~tMllr•~ "at I~~S~`~r ̀ x~71"IOf ~U'~~ Of"t10~
later than" is used with reference to a specific number of clays or
Business Days., the day of receipt of the relevant notice w i( be
excluded and the day of the relevant response or event wilt be
included i~ determining the relevant time period. However, if the time
fir doing any pct expires an a day that is nt~t a Business Day., the time
for doing that act will be extended to the next Business Day.

~.0~ Interpretation If Closing t?~e~ Not Ucce~r. In the event that
~losinr~ does not occur, each proms on of this Agreement which presumes that
Purchaser has acquired the Assets sha ! be construed as having been contingent
upa~ Clcasing having occurred.

1.05 conflicts. If there is any conflict, whether express or implied, or
inconsistency be~w~en a provision of the bady of this Agreement :and that of a
Schedule or a ca~veyance document,. the provision of the body of this Agreement:
sha{( prevai#.

1.Ob Vendor's ICnawledg~. The kno~rledge ar awareness of Vendor
herein consists of the actual knowledge or awareness of its current officers and

to



employees why are primarily resRc~nsible for the ma~tt~r 'in question an the course
of their r►ormal duties (atl~er than those emp4oye~s emplc~y~d in the field who dc~
not h~we management responsibilitE~s}, after reasonaf~le Er~c~uiry ~f Ver~do~-'s
app cable files :and rec~rtls. For these purpases, kna (edge and awareness cjo
not include the knowledge ref any 1`h rr~ Rarty ar constructive knawl~dc~e. Vendor
does nc~t avQ any ab(igat orgy to make inquiry of Third Parties ~r the fifes and
records of any Third .Party or pul~'fic authority in connectie~n with representations
and warranties that ire r~-~ade t~ its kn~wlet~ge or awareness.

~FtTI~LE Z
SAi.E OP ASSETS ~A,N~ RELATED MATTERS

~.0~ S~I~ of Assets.. Upon tF~e terms and subject to the cc~nd tic~ns of
this ..Agreement, UendQr agrees tc~ sell, ~ssi~n, ~ransf~r, covey and :set aver to
Purc~taser j and Purchaser agrees to ~~rchase from Vendor, at the Closing Tune,
a[[ of the right, tine at~d interest of Vendor in the ,4ssets.

2,~2 De osit. Ventkor hereby acknov+rledges receipt from Purchaser of
tt~~ :Initial Deposit as an earnest mo~~y :deposit, In the event. that ~~archas~r
e4ects to ext~t~d the Initial Gosing Time to the ~~fe~red Closing Time anr# has
provided the Addit~on~l Qeposit, as provided for in Clause 3.02, the ama~ant of the
'Deposit shall be the sum Qf the initial C7~posit anal the Additional De~o~~t, which
amount Purchaser sha[1 receive as an earnest money deposit. If the Deposit is
returned to Purchaser hereunder, interest shalf be deemed to accrue on the
DeQc~sit from .and 'including the dates) Vendor received the [3ep~sit until but
excluding tFte date the Deposit is returned to Purchaser at an interest rate equal
~o the amountthat would have accrued had the Deposit been placed in an interest
bearing trust account in a Canadian chartered bank, not exceeding a thirty (3Q)
tfay term. The Deposit is to be dealt with as follows:

(a) if Closing occurs, the Q~pasi^k shall be :credited against the Purchase
Prig;

(b) if Closing does not occur due to the default by Purchaser of the terms
and conditions of this Agreement, this Agreement shall terminate .and
Vendor shall be entitled to liquidated damages, which the: Parties agree
shall be the f3eposit. Upon payment of such liquidated damages by
forfeiture of the Deposit, Vendor and Purchaser shall be released feorn
all liabilities and obligations under this Agreement, and

{c} in alI other cases when Closing does not occur (including if Purchaser
terminates this Agreement in accordance with the terms hereof), fihe
Deposit and interest deemed to have accrued thereon shall be
forthwith pair) by Vendor to Purchaser.

2,03 Payment ~f Purchase Price. At Closing., Purchaser shall pay to
Vendor the Purchase Price, as adjusted for interim adjustments, and the GST and
Taxes p~rrsuar►t to Clause 2.05 herein, .less the amount of the Deposit, by way afi
wire transfer, in immediate{y available funds to Vendor, or as Vendor may direct...



2.44 A~ lout trn. The Purchase Price vviB! be allocated as foC~~~s:

(a? tc~ the Fefr~leum Interests:

(b} to the Tangibles;

Vic} to the M s~ellaneous Ir~teres~s:

TC3TAL

~~r Mir ~~

599,99C], C?{I

$1{1.0

$3,~C~Q,(}0~1, QQ

In determining the Purc#~ase Price, tie parties gave taken into acCc~~nt Purchaser's
a~sumptian of the Abandonment and Rec~amati~n Ot~li~ations and the
Environmental Liabilities and the release of ~enc~or of responsibility therefrrr. Any
adjustments to the Purchase Price will be allocated to the Petroleum interests.

~.QS C;ST and Taxes.

(a) The Purchase Price does nat include GST. At Ciasir~g, Purchaser st~ali
pay to Vendor by eerti~ed cheque or bank draft, an amount ~q~ral to
five percent (5%) of tie portion ~f the Purc}~ase i~r c~ aElocated to
Tangibles and Miscellaneous Interests pursuant to ~{ause 2.~4.
Vendor shall remit such amount to the appropriate taxation authorities
in ~ccordan~~ with the Excise Tax Act {Canada). Each Party
represents that it ht~lds a valid G5T registration account number at the
date of Closing and that its registration number for GST purposes is:

Vendor:

Purchaser: Fortem Resources Inc.,
doing business under the
assumed. name of
Big Lake Energy Ltd. 8152$5309 RTC30Q1

(b} Pur~has~r shall also be sa[efy iiabl~ far any and all sales and similar
taxes imposed by provincial or federal legislation. in respect of tie
purchase +~f the Assets pursuant hereto. If Vendor, as went for the
Crown, is required. to collect such taxes= Purchaser shalt pay the
aggregate amount of such taxes tc~ Vendor at Closing. Vendor shall
remit such amount to the appropriate authorities in accordance with
applicable legislation;

(e} after Closing, Purchaser shall be responsible ft~r, and shat( indemnify
and save Vender harmless in aspect of any amounts of GST and safes
and similar taxes (including interest and penaltFes) ire respect of the
purchase and sale of the Assets pursuant hereto which are ire excess of
the amounts coCiected by Vendor from Purchaser at Closing.
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2.p6 Cavernmenta[ Secr~ri 13ep~si In the event, prior to ar after
t ~ Closing Time, a governmental author ~y a~- regulatory agency regt~ rep as a
..pre-re~uGsite to ter a condition of the transfer cif any iie~r,se, permit ar approval
pertaining to the Assets, a security deposit ar any find o~ c~onetary pays Bret,
such amount steal( t~~ laid by Pur~t~aser as and whey due..

~►1~`T~CLE 3
CL£?SkIIVG

3.E}1 The Ciosina. Subject to Cruse 3.a2, the Closing ~nrill take pEace at
the Place c~~ Closing at the Initial Closing Time.

3.ClZ Purchaser Election to £~cter~d CiQs~na. ~n ar before one day prig
to the Ini~Eal Closing Tirne, the Furcl~as~r rr►ay elect to extend the Closing until the
Deferre~f C3osing T~rrre by prc~uicling v~+ritten nc~tifiicat ~n together with the amount
of the Additional ~~pasit. Ire the -event ~f such election, the dosing Time shall
become the Deferred ~Io~ng Tirr~e. For greater cz:rtainty: {i) the Purchas~'~ may
not elect to extend the Closing to the deferred Closing Time prior to paying the
V~ncfar ~h~ Initial Deposit in accordance with Section 2.D~ and ~ii~ the ef~ctian by
the Pur~#~aser to e end the Closing Time ~c~ the Deferrer C(t~sing Time is
conditional upon the PurcF~aser prodding the Additional De sit at tf~e tune Qf
Such notification.

3,C?3 Transfer of P4ssessi;~n. The transfer a~ the Assets from Vendor to
Purchaser and the assumptions cif the 'benefits, obligations and risks associated
with the Assets dry Purchaser will be effee~ive as of the Effective Time. As
between the Parties., possession of the Assets wi[I not pass to Purchaser until the.
Closing Time,

3.(34 I?etiveries at Closing..

(a) At Closing, Vendor shall table the following;

(i) the General Conveyance duly executed by Vendor;

(ii) al! availalale Specific Conveyances duly executed by Vendor;.

(iii} 'the Title and Operating. Documents;

(iv) copies of all consents to dispositiar~ 4btanec( by Vendor prior to
Cios rig with respect to the sale of the Assets to Purchaser;

(v) afl available specific assign~ents registrable transfers, novation
agreements, trust agreements and Qther instruments prepared
by Vender and required to convey the Assets to Purchaser
having been executed by Vendor or Vendor's Affiliate, unless
and to the extent that Purchaser allows Vendor to deliver such
documents at a later date, pravic#ed that such documents shall
not require Vendor or Vendor's Affiliate t€~ assume Qr incur arty
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obiic~ati~n, or t~ prr~v~tte any representation ~r warranty, beyond
that cant~ir~ed in this Agreement; and

(~} ~uGh other items as may be specifically required he;reun~er.

(b} At Closing, Purchaser shall table the failovvir~g:

('i) t~►e amounts payable. at Clpsing an accaurtt Qf the Purchase Price
anti GST in aecord~n~e with this Agr~emen~, and

{ii) such €ether items as may be speeifi~ally eequir~d hereunder,
In addition, purchaser will duly execute the Genera! Conveyance and tf~e SpecieConveyances tabled try '1lendor.

3.05 i~eliverv_ a~f t3c~cument~. To fhe extent that Vendor is notreasonably able to deliver the Title and Operating [documents fia Purchaser,Vendor shall, as scan as is pra~ticat~le otter Closing (and ire any ~~ent within thirty(30j days of Clt~sir~9)~ d~iiver to Purchaser the T"rtle and Operating Docurner~tswhich it has in its possession, p~c~vided that if l/endc~r retains ~Ry interest in anyproperty to which any of the Tine and Operating ~t~cumenfis relate, Vendor mayretain the original copy ~f such Title and C~peratir~g Rocument ans~ provide aphotocopy of it to Purchaser,

3.Ofi Access to Rect~rds. Ventfar maY, at its sa{e expense, for a periodof tin (10) dears after Clos"rng gain access ta, during Purchaser's regular businesshours, and upon reasonable notice, obtain from Purchaser copies. or photocopiesof any Title ar~d Operating Documents which were delivered to Purchaser atClos€ng and whici~ Vendor requires for audits or claims by Third Porkies.
3.07 Sue~ifi~,C~nv

(a~ It shalf not be necessary for assignment and novation agreements to
have been execwted prior to or at Closing key parties thereto other than
i/endor and Purchaser. .After Closing, V~ndar shall co-operate withPurchaser in its procur~men~ of the execution of such docurr~ents andany substitutions, amendments or replacements thereof by tF~e parties
therett~ other than Vendor and purchaser. Affier Closing, Purchas+~r
sha!! use all. reasr~nable efForts to become, as goon ~s reasonablypracticable, the recognized and beneficial holder of the Assets in theplace and stead of Vendor and shat! promptly register all SpecificConveyances, provided however, in furtherance thereof, Vender may
elect to register on behalf of Purchaser al! transfers t~f well licenses,
pipe{ne permits and similar documents. Vendor, where Purchaser isthe registering Party, and Purchaser, when Vendor is the registering
Party., s~tal~ promptly take whatever steps are necessary to verify such
registrations.
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{b} Purchaser shall beer all costs, ̀ fees ~r~d dep~si~s of every nat~r~ and
kind incurred (whether by ̀ Vendor car Pu~rchas€~r~ in registering any
Sp~ci~c Conveyances and registering any further as~~~ances require
to convey the A~~ets to Purchaser, an~i Vendor, acting rea~onabEY,
.may include an amount in respect ther~af in the Int~rirn Statement ~f
Acijustrnents contemplated by Article 1:5.

~~fTi~LE 4
REPRE~EIV'FATI4l~t5 AND VIIARRANTIES

4.(?1 R r tati n d illlarr _ties f V n or. Vendor makes the
fallowing representations and warranties to Purchaser with respect to itself and
the assets:

(a} Star~dinca, Vendor isr and at the Cls~sing Time shall continue to be, duly
c~rgan~zed, vat d ~n~{ su s si ng, registered 'to carry on business in the
Province of Alberta and registered to carry an business in the
jurisdiction{s) vuhere ~e ,assets are located;

(b} _R~c.~u~site A~thoritw. Vendor has the requisite capacity, power and
authority t~ execute this Agreement and ~o ~~rform tl~e obligations to
which it thereby becomes subject;

(c) Na Canf(ict. The execution and delivery of this Agreement anci the
'completion of the sa{e of the Assets in accordance with the terms of
this Agreement are not and wi11 not be in violation or breach of, or be
i~cor~~lict with:

{i} any term or provision of the articles, byta~vs or ether governing
documents of Vendor,

(ii} any agreement, instrument, permit or authority to which Vendor
is a party or by which Vendor is bound, ~r

(iii} any law, statute, rule or regulation or any judicial order, avrrard,
judgment. or decree appficabie to Vendor Qr the Assets;

{d) Execution And Enforceabili~x. Vendor has taken all actions necessary
to authorize the execution and delivery of this Agreement, and, as of
the Closing Time, Vendor sha!! haue taken afl actions necessary tc~
authorize and complete the sale of the Assets in accordance with the
praWsion~ ofi this Agreement. This Agreement has been validly
executed and delivered try Vendor, and this Agreement does and all
other documents executed and delivered on behalf of Vendor
hereunder sfiall constitute valid and binding obligations of Vendor
enFarceab~e in ac~ardance with their respective terms and conditions;

(e) Title to Assets. Vendor does not wa'rranC title to the Assets, but does
warrant that its interest in the Assets is free and clear of any and all
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liens, mortgages, ~ledgest claims, options, en~umbran~e~, overriding
royalties, net profits interests c►r ether burdens fir v~~ich :Purchaser wil{
b~ r~s~o€~s bfe that were created by, tt~rc~ugh ar under ~lendor Qr ~f
which Vendor has knoWvledg~, except far the Permitted Encumbrances;

(f) Quiet En~,yment. :Subject ~€~ 1lendar's ether represenfiations and
warranties mace pursuant to this 'Clause, the Permitted Encumbrances
and the rents., covenants, conc{itions and stipulations in tie :Leases can
the less~~"s car holder's part tt7ereunder to be Paid, performed and
observed, Pu~-ct~aser, 'from and after the C1Qsing Time, may, far the
remainder of the. term ~f the Leases, take possession of and use the
Assets €ar its awn use ar~d benefiit without any interruption by Vender
or any person claiming by, thrt~u i~ or under Vendor;

(9) ~}v a~f~ult Notifies. Vendor has not received any notice ~f default
under the Regulations ~r the Tile and Operating Documents ar any
notice all~gin~ its default thereunder, which default remains
outstanding or unsatisfied at the Clgsing Time:

(h) t~mptiance with Leases and Agreemen s. To Vendor's knowledge,
there F~as been nc~ act ar omission v~hereby it is, or would be in
default under the Regulations 4r any of 'fiche Tine and C}p~rating
C~ocuments, which default would reasonably Ian expected to have a
material adverse efFect on the aggregate value of the Assets;

(i) Taxes and Ro~ralties Paid. To Vendor`s {cnowle~fge, all royalties and all
ad valorem, property, production, severance and similar taxes and
assessments based on or measured by the owner hip of property or
the prr~ductia~ o~ Petroleum Substances,. or tie receipt of proceeds
therefrom, payable in respect of the Assets prior to the Etfec~ive Time
have been fully paid and discharged, or will be paid by Vender upon
CQfI'tl11~ ~l1@

(j~ Residency, Vendor is not a "non-resident" of Canada within the
meaning of the Income. Tax Act (Canada);

{k) Finders' Fees. Vendor has not incurred any obligation or liability,
contingent ar otherwise, for brokers' or finders" fees in respect of the
gale of the Assets .far which Purchaser will hive any ob(igatian or
liability;

(I) fai s. Other than as disclosed on Sc~►edule'"F'• hereto, ❑a suit
.action or other :proceeding before any court or governmental a~er~cy
has been commenced against Vendor, or to the knowledge of Vendor,
has been threatened against Vendor or .any T~tird Party,. which might
result in irrmp~irment ar lass of the interest of Vendor in and to any of
the Assets or which might otherwise adversely affect the Assets;
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{m} Prepaid Oblicaat ans. Vendor ~ not ob igat~d by virtue of a
pr~payt~s~ent, gas balancing, ter other arrangement under arty cpntra~t
to mike any Rraduct~an payment or tc~ deli~rer Petrc~Yeum 5u`k~stanc~s
prad~ced from the Assets to arty Third Party at st~r~e future tune
wit~►aut rec~iwing in due course (and being entitled to retaEn~ fu d
payrr~er~t tf~ere~care at curt-~r~t market pries or cc~n~ract prices

{n} Reduction tali Interests. E~c~pt as ot~ert~v se disciased ~n Schedule „A,,,
Vendor's interest in the PetrQle►am Ir~ter~sts is nat sub}ect to reductiar~
E~y reference to payout of Qr prr~ductior~ penalty on any Wel! ar
otherwise through any right ar interest granted by, thrr~ugh ar unsJer it
yr cif which ~fenda~r has l~nc~wJedge;

(c~) ~xaminatit~n of Assets and Title. To Vendor's knowledge, it will have
t~eii~ered or made available to Purchaser all Title and C}perating
Documents in -.its possess ran car ~o which it has access, fir the purpose
of Pur~t~as~r`s r~e~iew of the Assets and Vendor`s tide thereto;

(p) Ntater al Contracts. Schedule «"C" is a !rst of aII M:ateria! Contracts
aPp'~ cable ~o tie Assets. Further, to ~encfor's [cnowledge .there is rro
breach or default vn its part in any rr~at2riaf respect under any Materiaf
Contract, nor to Vendor's knowledge has there been any material
breach or default by any Third Party under any Material Contract;

(qj ':Receipt cif Revenues. To Vendor's knowledge, i~ has been receiving
the share of the net proceeds of praduc~ an frarn the Assets
attributable to its interests as shown in the schedules hereto, and no
person is currently claiming that it is not entitled to such amounts,
with the passible exception ofi claims of accounting errors which do not
challenge the percentage s~ar~ of revenues to which it is ent~led and
which are not material;

(r) Right of First Refusal. To u~ndar's knowledge, nc~ person, firm or
corporation has any Right of First Refusal;

(s~ .Area of Mutual Interest, The Assets are not subject to an agreement
~nrh~ch provides far areas ofi mutual interest or areas of exclusion;

(t) Removal of Tar~git~les. Na tangible depreciable property that would
otherwise. farm part of the Tangibl€~s has been removed from its
location since the Effective Time, nor has Vendor alienated or
e~rcumbered any such tangible property;

(u) Financial Commitments. In respect of the Assets, except %n connection
with the AFEs set Earth Rn Schedule "D", there are nQ financial
commitmenz~ of Vendor which are die as of the date hereof or which
may become due by virtue of matters occurring or arising prior to the
date hereof, other than usua{ operating expenses incurred in the
normal conduct of aperationsX and
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~v) E~tv rr~nmental Matters. Vendor has nat received:

(i) ar~y orders ~r directives under any statute, lava, ru{e, order or
r~guta~ion uvhich relates to enviranrnental matters and vrh~ch
r~:t~uire any work, rea rs, construction or capita! expenditures
with aspect t~ tfi~e Assetsf where such orders or ire~ives have
riot been complied wfth in at( material F-espects; car

(ii) any demand ar notice issued under any statute, I~w, ru{e, or~#er
ar reguta~ion ~r t~ respect to the t~reaeh of any environmental,
health ar safety law ap~iicable tc~ the Assets, including anY
statute, Iaw, rule:, order or regulation respecting tihe use,
storage, treatment, transportation or disposition of
er~vironme~ta( cc~ntarninants, wh~~ch demand or notice r~m~ins
outstanding at the -date hereof;

except as have been specifically d sc3o~ed by V~ndar by written notice
to Purchaser prier to tE~e date hereofi.

x.02 Re{~es~nta ons and Warranties of Purchaser. Purchaser
makes the folfowing r~presenta~ions and warranties to 1Jendor:

(a) S_ an in Purchaser is, and at the Closing Tune shall continue to be,
duly orga~►ized, valid and subsisting, registered ~o carry on business ire
the Province of A{berta and registered to carry on business in the
jurisdictian(s) where the Assets are located;

(b) Requisite Autharitk. Purchaser has the requisite capacity, Power and
authority tQ execute this Agreement and to perform the flbtigatic~ns to
which it thereby becomes subject;

{c} No Conflict. The execution and delivery of this Agreement and the
completion of the sale of the .Assets in accordance with the terms of
this. Agreement are not and will not be in violation or breach of, or be
in conflict with:

(i) any berm or provision of the articles, bylaws or other governing
documents of Purchaser,

(ii) any agreement, instrument, permit yr authority to which
Purchaser is a party or by whic~r Purchaser is bound, or

{iii) any law, statute, rc~~e or regulation or any judicial order, award,
judgment or decree applicable to Purchaser or the Assets;

(d) Exe~~tion And Enforceability. Purchaser has taken alb actions
necessary to authorize the execution and dQlivery of this Agreement,
and, as of the Cbsing Time[ Purchaser steal! have taken all .actions
necessary to authorize and complete the purchase of the Assets in
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accordance with the prouisions t~f this Agreement. T~ri~ Agre~rt~en~ Vitas
been valttlfy executed and delivered by :Purchaser, aid this A~reem~nt
does and Ali ather dc~cum~nts executed ~n~i tiel~ver~t t~~ I~ehalf of
Rurchaser hereunder shalt cans tote ualid :and binding obligations of
Purchaser enforceable in accordance with their respective terms and
GOC7C~'C~IG~1S

(e~ Inu~stigatica~t cif Tit4e and ~nviranrner~tal Condition. Purchaser has had
the appc~rtunity to investigate ~'he Assets during a site visit and is
r~Ey ng upon its own investigation ct~ncerning the title ta, fitness of and
tie environments! condition of the Assets ar~d is not relying upon any
repres~ntatic~n, warranty or stat~rnent of Ver~dar except a~ c~ntair~ed
m this Agreement;

(f} Finders' .Fee. Furc~aser i~as nod incurred any obligation ~r liabif'stY,
contingent or c~therw~se, for brc~k~r`s or finder's fees in respect of its
purchase ~r~reunder fir which Vendor will have any obligatit~n ar
IiabiEity

(g} Investment ~Can~da Act. Purchaser is oat a "non-Canadian,' person
within the meaning of the Inuestmerrt Canada Act;

{h) Qualification. Purchaser meets all qualifi~atian requirements of Third
Parties tc~ pt~rehase and take a transfer cif the Assets., including the
transfer of the applicable 1ic~nse or approval for any Well or Tangibles
for which it is intended to replace Vendor as operator or licensee
fQllawing Closing, and shall accede Via, comply with a€~d perform the
r~quirerne~ts of such Third Parties, including the p#acing of any
security deposit which may be required as a result of Closing, the
resulting well transfers or any change in the l~cens~e liability raking for
Purchaser as a direct result thereof; and

(iJ Purchase Price:. Purchaser at Closing wit{ have availahle in immediately
avaiiaf~le funds the :Purchase Price and GST and Taxes pursuant to
Clause 2.~5 herein, as adjusted for interim ad,}ustments,

ARTTC~.E 5
SURV3VAL Q~ REPRE~ElVTAT~ONS AND WARRANTIES

5.41 Survival of Fte,~resentation~, and ~lN~rranties. Except where a
time is specified therein, the representations ar~d warranties in Article ~ shall be
true at :the Effective Time and at the Gfosing Time, and such representations and
warranties shall continue in fu#i force and effect and shall survive the Closing Time
foc the #~eneft of the Party for which such representations and warranties were
made. In the absence of fraud, however, no claim or action stall be commenced
with respect to a breach of ar~y such representation or v+rarranty or r~demnifi~ation
under Article 13 in respect thereof, unless, within twelve (12} months of the
Closing Time, written notice specifying such breach in reasonable detail has been
pravicled to the Party which made such representation car warranty and each Party
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waives any rights it may have at law or- otherwise t~ commence a ~i~im ~r action
fvr tareach of re~res~ntation ar warranty r~r indemnification under .Article 13 in
re~pe~~ thereof after that period. Nc~ehin~ in this ,4greern~nt v~rii l prelude a Party
that made such a representation or warranty from vf~ering as a possible defence
ghat the other Party d'rd not, in fact, rely to its detriment on the representatian car
warranty alleged by it t~ hake been breached.

:5.(72 l+~o Merger. The repre~en~ations and warranties in Article 4 .shall be
deemed to app{y t~ alf assignments, canveya~c~s, transfers anti ether d~c~arnents
conveying any of the Assets firvm Vender to Purchaser. There shall not be any
merger of any such r€~pt-esentatic~ns or warranties in such assignments,
conveyances, transfers car ether documents, n~twithstantiing any rule of lavv
equity car statute to the contrary, and al! -such rufes are hereby waived,

5.03 IVa A~ldtiona~ R~nr+esen eons flr Viiarrarttes by t/endar.
Vender makes no represer~tatians or warranties to Purc~a~er in ati ~tion to those
expressly enumerated in Article 4. Except and to tie ~xter~t provided in Article 4,
Vendor does not warrant ~it~e to the Assets r make r~ resentatiorts ar warranties
with respect to: (a} the quantity, quality or recoverability of Petroleum

.Substances; (b} ar~y estirn~tes c~fi the value of the Assets car the revenues
applicable to fiutt~r~ prc~du~ can therefrom; (c) any engineering, 9eolc~gi+~a1 Qr other
interpretations or economic evaluations respecting the. Assets; ~d) the rates a~f
production of Petroleum Substances from the Assets; ar Vie) the quality, condition
or serviceabilifiy of tt~e Assets or tt~e suitabifi~y of their use for any purpose.
Purchaser acknowledges and confirms that in adc#~ti~n to Clause 13.Q3t Purchaser
has not relied crn any data, information or advice from Vendor with respect to any
Qr aH of the matters specifically enumerated in this ~aara~raph in connection with
the purchase of the Assts pursuant hereto and that, except for ttte
representations and warranties contained in Clause 4.01, Purchaser is purchasing
the Assets pursuant hereto on a "as is, where is,̀  basis.

ARTICLE fi
MAINTENANCE fl~ BUSINESS

6.Q1 Ou~rat~an~. Until G{osing, Vendor will maintain the Assets in a
prudent manner in accordance with good oi6 fi'reld :practices, provided that nothing
in this Article 6 shat! require Vendor to initiate any capital expendrCures or incur
other .expenses other than operating expenditur2s in the ordinary course of
business. Subject to the foregoing sentence, Vendor shall, until dosing, comply
with all -af its obligations with respect to the Assets under the Title and t~perating
Documents, v~+ili pay whin :due all expenses and. other amounts payable in respect
of the .Assets and wil# maintain any insurance i~ holds respecting the Assets,
provided that Vendor will not be required to obtain additional insurance respecting
the Assets.

6,Q2 Administration of Assei~. Nt}~WftllStdtldl(3~ ~Il~ transfer o~ the
Assets, Vendor shall retain the responsibility far administration of the Assets far
a!! periods of time prior to Closing. For the purpose o€ this Clause the expression
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"administration" shah mean resport~ib city for joint venture titling, cc~mputat ors
aid payment of ~`oyc~lt e5r flfiCtC,~ of prs~ductian reports with ~pprapriate
g~~ernmenk~~ authorities and gather similar arimin stmt ~e activities.. Tt is furtF►~r
and rsfiood end agreecJ tf~a~ certain administration functions far periods prior to
Ciosinq wil! be performed by Vertdc~r .after Cic~sing until .such time as Purchaser is
no~ated into the relevant dc~cum~nts and such administration shall be perfc~rme~i
by Vender at nc~ cost tc~ Purchaser.

6.x}3 Abater ai Commitments. l#ntil Closing, Vender v~ri{{ provide to
Purchaser copies of all A~~s~ notices and mai`1 ballots that Vendor receives
respecting the A~sefis and witl not, without the prior written consent csf Purchased
which consent shaEl not b~ ur~reasar~ably withheld or delayed:

(a~ assume any new obligation or commitment respecti~tg the Assets,. ~f
Vendor-' share of the associated expenditure is estimated to exceed
fifth thousand ($50.~CD~.t~O) dollars, except; (i) for amounts that
Vendor is committed ~o expend car is deemed to authorize under tie
Title and ~perat n~ Doe~ment~ without its specific aurharizatian car
approual; or (ii} to the extent that Vendor reasonably determines that
those expenditures or actiQr~s are necessary fir the protection of life
.and ~rc~perty, p~rov tied that Vencfar will promptly notify Purchaser cif
any such ~xper~diture ar action;

(bj sell, transi-~r or otherwise dispose a~ any of the Assets,, except for
sales Qf Petroleum Substances reasonably made by Vendor in the
ordinary course of business under sales arrangements permitted
herein;

{c) surrender or abandon any of the Assets;

(d} amend any of the Title anc~ operating [?fleumer~ts (other than for
processing of assignments by Third Parties in fih~ ordinary course of
business), terminate any of the Title end Operating Documents, enter
info any new agreement respecting the Assets or vote on any mail
t~allot or other similar nafice issued under the Title and Operating
Documents; or

(e) subject to Clause 5.01 and. Subclause 6.fl3{a) Propose or initiate the
exercise of any options .arising as a result. of ownership of the Assets
(including rights under area of mutual interest provisions}, or propose
or initiate any operations with respect to the Assets if Vendor's share
o~ the associated expenditure is estimated to exceed fifty thousand
($5~,0~O.00~) dollars.

6.0~ Pos# C1 ink Mainter~~ e of Assets. for a period of ninety (90}
days fo{lowing the Closing Time, and to the extent. ti~at Purchaser must be
recognized by Third Parties under the 7i~le and Qperatr~g Documents ~r otherwise
recognized as the owner of the /assets, Vendor shall forward to Purchaser all AFEs,
notices, mail ballots, specific information end Other documents Vendor receives
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respe~tin~ the Assets. Try the extent that a Title and C~per~t ~tg G~cu~nent
come p4~tes tar requires a re~pt~nse from Ve~dc~r, `Jer~dt~r will provide such
response pursuant t~ 'the written instruction of Purchaser, prouicEed thtat such
instruction is pt°vvideci by Purchaser ~c~ Vender in a timely mar►ner.

6.~5 ~Ien+dor [~semed Agent. Insofar as Vendor maintains the Assetand t~,fces actitsns on ~ehalfi of PurcF~aser in compliance with tf~e obiigatit~ns under.this ~r~icke;

{a) Ver~dar sha[! be ..deemed to b~ an agent cif Purchaser hereunder andPurchaser ratifies and confirms all actians taken, or refrained from
being tak~r~, by Vendor under this Articf~ b, witF~ the intention that all
of those actions ~nrill be deerne~i to "be those of Purchaser, except tc~ the
extent tF~at Vendor's ,actions canstikute gross negEigence ~r wil~uf
Ff1tSG011t'jl.l~; and

(b) Purchaser shall tie liable far and shall in addition indemnify l~~ndor its
directors, ofFicers, '~ervanfis, agents and employees frflm and againsta1! Ln~s~s and Liabiiities as a result of maintaining tie Assets or
e~cercising any other rights ~s Purc#~as~r`s agent .hereunder, ins4fiar as
those Lasses and Liabilities are not a direct resu``it of the gross
negligence or wilful misconduct of Uer~dor ar arty of its dre~+~rs,
officers, servants, agents ar~d employees. An act or omission wi~i not.
be r~g~rded as grpss negligence or wilful misconduct under this Article
to the extent that it uvas done or omitted to be done in accords»ce
with Purchaser's written instructions or written concurrence.

6.06 Costs. Vendor may require that purchaser advance ar o~he~w~se
secure any ce~sts to kae incurred by Vendor vn behalf of Purchaser underClause fi,C13 in such manner as may be reasonably appropriate in the
circumstances .

AFtTI~CLE
CC111~QITIONS OF CLOSING

7.01 Y+e~~oc's Gr~r~ditions. The obligation of Vendor under thisAgreement to cansumr~-iate the trar~sactians contemplated hereby is, at the option
o~ Vendor, subject to the following conditions:

(a~ Accuracy of Representations and Warranties. Purchaser's
representations and warranties herein car~tained were true when .made.
and have continued to be true in all material respects frr~m the date
hereof to the Closing Time and are true in all material respects as of
the C{osir~g Time;.

fib) Performance of Agreements. Purchaser has performed al( s~bfigations
and agreements and complied with ali covenants and conditions
contained in this Agreement to be performed or complied with by it at
car .prior tc~ the Closing Time; and
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~~) ~rnent. Purchaser sh~11 have tendered pa}finent cif the Purchase
Trice ~s cor~temp at~d I~er~in.

7.D2 Purchaser's Cur~dit~~ns, The Bbl gatir~n cif Purchaser under phi
Agreement tc~ consurnrna~e the transac~it~ns ccantempfated hereby is, at the c~pt"ron
of Purchaser, subject fip the foiiov~r'tng c~nciitions

(a} Accuracy of R~presenta~ions and V~tarrant e~. ~lenciar's representations
acrd warranties herein contained were true wh€n made, have
continued to be true in a'il material respects from the date hereof to
the Closing True and are true in all maferial respects as of the CfQsin9
Tit~ne;

(b) Perft~rman:ce of Agreements.. Vendor has pet-formed all obligations and
agreements and ct~mpl ~d with all cervenants and candidions contained
in this Agreement tt~ be performed ar c+ompiied with y it at or prior to
thy; ~la~ir~g Tirrie, and

(c) Tide Defects. Purchaser shall t~~ satisfied, acting reasonably, that
them ire nQ Tit{ Defects which would ::materially and ar~versely afFec~
the ualue cif the Assets.

A1t~IGLE
TITLE EXAMINATTUN

$.01 Access. At any time ,prior to the Closing Time, on reasonable notice,
Vendor will make ova {able, ar cause to be made available at an office in Calgary,
Alberta, during usual business hours, to Purchaser and its representatives, af! Title
and Qperating Documents which Ver~dar is legally permitted to dfisclase and will
use reasonable efforts to co-o~~rate with Purchaser in securing access for
Purchaser and its representatives to any records relating to the Assets that may
be in the possession of other parties,

ARTICLE 9
ENVIRt)NMENTl~1E, ASSESS'N1E1`iT

9.01 tte Ak any time prior to the Closing Time, on reasonable nt~tice,
Vendor will give, or obfiain for, Purchaser and its representatives, access to the
Assets at Purchaser's st~1e expense for khe purposes of carrying out an
environmental assessment of the ~sse~s and will make available to Purchaser antf
'its representatives, alJ Title and Operating. Documents which relate to the
environmental conditifln of the Assets which are in its possession, and will use
reasonab}e efforts, upon the reasonable request afi Purchaser to gain access for
Purchaser and its representatives tc~ those in the possessiar~ of the operatQr(s) of
the. Assets. Purchaser w'rlf cry-ordinate its assessment activities with Vendor to
allow Vendor`s representative to be present if Vendor sv desires.
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~4RTCL.E ii}
CCIP~ISEIYTS

1~.CI1 No It Thal( nc~t e r~~cessary fir V~n~c~r tc~ obtain prior tc~
Closing, the ~or~sent of arry Third Party xc~ the dispc~s tiara of the Assets or portion
thereof under ~ T~t~e and ~i~erating Dt~~ument to the extent ~t~at such c€~nsertt
cannot be unreasonably ~nr thhe d. If tie disposition of any portion of tie Assets
herein rQquires tie consent or aPRrc~val of any Third Party where such consent ar
approval Gary be withheld in tF~e sale discretion of the Third Parley halciing such
carisent right, Vendor wild promptly serve all rewired notices follotnr rag execution
of this Agreement. Each sr~ch notice wiE{ include a request for the granting cif the
required consent.

AR'TCL.E 11
DISPUTE RES~.3'LUTIt3lV

ii,01 Arbi#ration P:rocee ~g~, All disputes arising out of ~r in
connection v~vith this Agreement or in respect of any legal re~a~ianship associated
with +ar d~r~ived from this Agreement shall b~ ~rbitrate~! end finally res~fveti,
pursuant to ~h~ RuJes of the Institute in effect at the time the dispute arises.,
except as the Rues are modified an accordance with tt~e fallow rig provis arts ar as
modified in a subsequent inrrtten agreement between the Parties:

Via) Vendor anal Purchaser shad agree ors the appa+ntment of a sir~g4e
arbitrator whe shall be qualified by experience and education to
determine the matter in dispute. If Vendor and Purchaser have not

.agreed on a singke arbitrator, then such arbitrator sha!! be appointed
by a Judge of the Court of Queen's Bench of Alberta, upon application
of either P~~Y

(b) the decision of the arbitrator shall be made within sixty {6~) days. of
submission of the fast of tl~e estimates to be submitted and shal'1 be
binding upon Vendor and Purchaser for ail purposes. of this Agreement;

(c) the costs of the arbitrator shall tie shared equally by Vendor and
Purchaser;

(d) the arbitrat~Q~ shall take pace in Calgary, Aiber~at

{e) the language of the arbitration st~aal be English; and.

(f) the matter in dispute shall be determined pursuant to the laws of the
Proving of Alberta.

ARTICLE i2
RRE)3ECTIt)NS

12.fl1 Projections. If any information and materials pertaining to the;
Assets delivered car made available by Vendor to Purchaser pursuant to this
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Agreement inc~~ es any ~val~~t~~ns, pEcsjectia~ns, reports or interpretive gar non-
f~ctual r~r~teriafs prepared by crr for ~r received by Venc[~r, Rurc~aser hereby
releases and discharges iler~dor from any claim and iii Iiaf~il~ty tca Purchaser and
Purchaser's assigns and successors a~ a result of :use car reliance upon them.
Purchaser agrees that it uvill rely salefy on its overt appraisal and estjrnates as to
'.the quantum or value t~f the Assets anti will rely ~oleiy ~n its own ge~log caf and
eragine~ring interpretat are analysis related thereto.

ARTICLE 13
INt)E1++~111ITY

13. 1 ~~.d~mn. i~Y t~.Y 1/end~r. Subject to Clauses 5.~1, 6.0`:5, 1 .03 and
13.46, and provided that Closing has occurred, '~end~r sh~l1:

(a~ be liable to Purchaser for af! Losses and Liabilities; and

(b~ indemnify and save Pur~l~aser end its Representatives harmless from
aid against afl dosses and Liabilities,

as a direct result of any matter or thing arising out ofi, resulting from, attributable
t~ ar connected r+~ith a ~ireach of the represer~tat~ons and warranties ~f Vendor in
Article 4 and occurring prior to tine EfiFect ve Tune, except any Losses and
Liaf~~l ties t4 the extent that the same either are reimbursed (or reimbursable) by
insurance maintained by PurcF~as~r o~ are causer by t'he gross negligence or wiff~al
misconduct of purchaser or its R~presentat ves~ In the absence of gaud, na claim
or action may be commenced by the Purchaser under this Clause, unless within
twelve (12) mflnths foifow~ng the Closing Time, written notice describing the claim
in reasonable detail has been provided to the Vendor, and the Purchaser hereby
~raives any right it may have at law or otherwise to commence such a claim of
action after that period.

53`.02 ~ndemni~y by Pit r~haser. Subject to Section 13.0.3 and provided
that £losing has occurred, Purchaser shall;

(a) be liable to Vendor fvr all Losses and Liabilitses; and

{b} indemnify .and save Vendor and its Representatives harmless from and
against al( Losses and Liabilities,

as a result of any matter or thing arising out of, resulting from,. attributable to car
in any way connected with the Assets subsequent to the Effective Time. including,
but nit limited to post-Closing transfer registratit~r,s and ~ccurri~g subsequent to
the Ef#ective Time, except to the extent that any ~psses and Liabilities are
reimbursed (or reimbursable) by insurance maintained by Vendor, are caused by
the gross negligence or wilful misconduck of Vendor or its Representatives or are
matters or thins for v~rh ch Purchaser is entitled tc~ indemnification under
Clause 13.Q1.
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13.{}3 ,Assets 14~~,~ rid ~n t'As I~" Basis. By C(t~sing, and
notvrr thstanding the foregoing pr~v sins cif this Article, Purchaser acknc~wl~dges
that it is acquiring the Assets ~n an "a~ is" basis. Purchaser acknawleciges ~h~t it
is farnifiar with t1~e condition cif tie Assets, including the fast and .present use ref
the Lands and the Tanc~i'bles, that V~ncior has provided Purchaser with a
reasnnak~l~ oppvrtur~ity tc~ inspect the Asses durins~ a side visit and the Tale and
apera~ ng Documents at the sale cosh, risk ar~d expense of .Purchaser {insofar as
Vendor could reasonabfy provide ~ueh access} ar~d that Pur~h~s~r is nit entit{ed
to rely upon any representation or warranty of V~:ns~or ~s t~ the condition,
envirc~n ental ar otherwise, of the assets, :except as is specificafl}~ mate pursuant
~o A~rtic(e 4. subject to the for~go~ng, and provided that Closing has ~ccurreel,
Puechas~r further agrees that it shall.:

(a) be sc~l~ly liable to Vendor for any an~i a i Losses and Liabilities; and

{b') indemnify and save ~l~ndar and its Representatives harmless firorn any
end al{ Losses a~~i Liabilities,

as ~ result of any ~a~er or thing arising out af, resulting from, attributable tc~ or
connected with any Environmental Liabilities; Abandonment and Ric{amation
t~bl gations; and ~c~st-~Chosing transfer ~pplicatian ~'~C,~iS~C~~k{~CtSr WI'!f.'tF1C?3`
occurring or a~cru~ng before or a'~ter the EfFective Time, except to the extent that
any such Losses and Liabilities are matters ar things fvr which Purchaser is
entitled to indemnifiicat on under Glause 13,01. Subject to the foregoing, once
Closing has occurred, Purchaser steal! be solely responsible for all Environmental
Liabilities; all Abandonment and Reclamation obligations as between Vendor and
Purchaser; and for all post-Closing transfer application registrations. In addition.
Purchaser hereby releases Vendor from any cla'rrns purc#~aser may have against
Vendor with respect try all Environmental Liabilities and Abandonment and
Re~lamatit~n obligations under the Regulations at common taw or otherwise,
including the righk to name Vendor as a third party under .any action commenced
or enfflrc~mer~t proceeding against Purchaser. In additir~n Vendor will also retain
those other rights and remeclies avalabt~ to it under the Regulations, under the
common law or otherwise with respect to any claim it may have against
Purchaser under this Artie{e 13.

13.44 NQ Merger. The indemnities yet forth in Clauses 13.(31, 13.02 and
13.03 wi11 be deemed to apply to, and will not merge in, any assignment, transfer,
cc~nveya,nc+e, novation or other document ~onvey~ng the Assets to Purchaser.
each Party will .have full right ~af substitution and subrogation as to all covenants
and warranties by others previously gives or made in respect of the Assets or any
part th~reaf.

13.05 ~`arriage of ~.it%gation. If a claim is made under this ~rtacle 13.3
involving a claim by a Third Party, the Rarky with greater exposure under this
Agreement in respect of the claim will have carriage of the Third Party litigation.
it will consult with the other Party, which wilt be entitled to retain its own counsel
aid participate in the litigation at -its. own expense.
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13.06 Lirn~t on Party's Re~ponsi~~1 ~fot~~ithstanding any c~th~r
prov sie~~r of this Ac~r~ement no claim shall be made against a Party by the at~~r
Party f~~ a breach of a representation, warranty ~r cc~~~nant cQntainec! herein, ter
an indemnification in resp~~t thereof unless the total Losses and Liabilities alleged
by the Party making the c~a~rn, acting reasQnabl'y, exceetEs 1°Ia of the Purchase
Prlc~ the "'~~ciuc~ih~e"~, 1/e~dc~r`s t~bligation is Iimtee! to'the amount of such claim
in excess ofi' t#~e D~duc~ib~e and further, ira na event shai[ the total of tF~e Lasses

.and liabilities cif ~IendQr under this Agreeme~tr including any claims rekati~g to its
covenants, represen~at cans and warranties, or indemnification in respect thereof,
exceed the Purchase Price, except in the event c~~ fraud, This ~iau~e sh 1l not
apply to the extent that any m~tt~r car thing iS the prOpeC Subject Of ~h c3{~et'ating
~dju~i~ment under Article 155.

13.fl7 ~ma~ion. At Cl~sin~, as of the Effective Time and sub}ec~ to fi'he
terms and cctn~f t ans herein, Purchaser wil! assume {a c~bfigations and liabilities of
Vendor in respect afi the Assets, incl~d`ing Vendor's ~~aligatians under the Title and
~p~r~tir~g DQcum~nts.

ARTICLE ~4
PROPRIETARY INFORMATIQl~{

14.0.1 RroQr etary Znfornyate€~n. Furc~aser shall consider as confidential,
Thal! not carnrnunicate 'to others an~i shall use its best effiorts to prevent those
within its employ and control frarn communicating to others both prior to Closing,
anti, if the transaction contemplated by this Agreement does not close for any
reason whatsoever, all information which Purchaser receives from Vendor
p~rsu~nt to this Agreement, other than information which;

(a} was irr the possession of Purchaser prior t~ its receipt or acquisition
from Vendor;

(b) at the time of disclosure is in the public domain;

(c) .after disclosur~F becomes part cif the .public domain by publication ar
otherwise through no actor omission an the part of Purchaser or

(d) after disclosure, is independently made available to I'urehaser by a
gird party without obligations of secrecy to Vendor,

14,0 Return .~#' Prapr e~ir~ Information. If the transaction
contemplated by this Agreement does not close for ar~y reason whatsoever, all
confidential Enfarmatiort received from Vendor hereunder end any copies thereof
shall be returned forthwith to Vendor.

AR7~CL~ 15
AQ~USTMENTS

15.01 Adjustments. Except as otherwise prouided in this Article 155 and
sut~ject to all other provisions of this Agreement and without duplication, the
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Parties will adjust ar~d apportion expenditures and revenues ~f every kind and
nature ~ecr~ing, Payable or paid, receivab{e or received, ~n r~sp~ct of the
t~p~ratic~n cif the Assts i~c~ucf ng operating, maintenance, dev~lopr ent and
capital cc~~ts, ~►roc~eds from the sale f Petroleum Substances net ,~f applicable
transpartat an posts, royalties, inciudin lessor royalties, :property taxes, gas ~o~~
a['(vwanc~ ~c~r s'rrr~il~r a I~vrance~) Prepayments and deposits, duties, tars and
as~e~srnents, as at -the ~ff~ctly~ Time:

{a) V~ncior is entitled to tF~e revenues and benefiits from the t~wnershi
and aeration of the Assets incurred and Qr accrued prig to the
Effective Time including, withraut limitation, the benefit Qf audit queries
for such dime whin resolved, arrd is r-~*sponsil~le far anti will pay fir the
expenditures pertaining to the av~rrtershi~, operation ar~d tlevelo~ment
caf the Assets incurred and ar accrued prier tt~ the Effective Time;,

{b) Purchaser is entitled to the r~verrues and benefits from the ownership
artd opera~an of -the Assets incurred and car accrued frarn anti after tF~e
Effectiu~ Time and is responsible for ar~d wil# ,pay fir the expenditures
pertaining Co tie owr~~rship, operation and developrt~ent of tie Assets
incurred and ter accrued frarr~ and after the Effective Time,

(c) Vendor`s ~t~are cif alI Petroleum Substances beyond the weEifi~ea at the
Effective Time dc~ nat comprise part of the Assets and Ver~dbr sha#I
remove same irnmedi~teiy after the Closing Time ar the Parties shah
agree upon an adjustment in respect of same;

(d) There wifk he no adjustments for r~yaJty tax credits.. or similar
incentives that accrue to a Party because of financial Qr ar~anizationa~
attributes specific to it, other than gas cost al[awances (or similar cast
a[iawances);

~e~ Al,l statetr~ents prepared under this Article iS5 will be prepared as
~antemplated herein and ire aecardance with generally accepted
accounting principles applying the :accrual method, according tv GAAP.
The Aarties agree that the nit production incgm~ or loss (gross
revenue less operating casts, lessor royalties and other direct costs)
that accrues in respect of the As~et~ from the Effective Time to the
Closing Time will be reported as income or lass for ineor~ne tax
purposes by the Vendor.

(f} Vendor shall prepare and deliver to Purchaser for approva(a statement
no later than two (2} Business Days prior to the dosing Time that shall
yet forth a vrrritten statement of ad3ustments to be made in accordance
with this Agreement ("Interim Statement of Adjustments"j and Vendor
will make ova lab{e to representatives of purchaser all inftrrmat"sari
necessary fiat Purchaser to conf~m t1~e calculations in the statement..
The Interim Statement of Adjustments shall use reasonable estimates
where actual amcaunts are not known at the time of preparation, and
t~r~ce actual costs and revenues are known, those art~ounts will be
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taken into account in the. Final Statement of Adjustments as .per khe
process describ~ci under Subclause 15.Q1( )below;

~9) The Parties acknovvfedge that them wii! be arijustrnents required to
p~vver bikls for a minimum period of 9 mantt~s fo[iowing the month of
consumption ~fi such }~t~wer. The Party responsible to day fir such
adjustments w 11 prs~mptly anti without dispute pay such arncrunts to
the Party owed such amounts upon receipt of evidence of such
arnt~unts being vutstandin9;

{h) 5ubj~ct to Subclause 15.01(e), and Subclause 15.U1{m), and
~u~clause i5.01(n), within cane huntlred and eighty (3.8p} days
fvtlowing .the Closing Time, the Vendor ~hal'f p~rep~re and deliver to
Purchaser a final statement of afl ~djustm~nts end payments tQ b~
made pursuant tc~ this ~"Final Statement of Adjustments"). Pur+~has~r
sha[i provide:, or cause tQ be provided, to Vendor and Its ~f~ilaate~ full
(#gut non-exclusive) access to, and V~ntlt~r ~t its own expense shat! be
entitled to audit, .the relevant records to aid in the preparation t~f such
statement, Vendor shall prouide to Purct~as~r at its own expense the
right t~ review the Final S~~temertt of Adjustments and full access to
the working papers of llendar to aid in such review. Thy rtet amount
will be remitted by the Party vrrhQ in the net result is obl~gc=d to make
payment within fifteen (15) Busyness 'D~ys of receipt by Purchaser sf
t~t~ Final SCafiement ofi Adjustments;

(~) Tf Purcfiaser is of the opinion that ar~y change is required to be made
to the Final .Statement of .Adjustments as prepared by Vender, it shall,
an or before that date v~rhich is five (5) Business days .after the
de{ivery of the Fina! Statement ~f Adjustments by Vendor tc~ Purchaser
(the "Objection Date") pursuant tt~ Subclause 1.5.01.{h)r give written
notice to Vendor c~€ any such pfoposed change, including the reason
for such change, If Purchaser dtaes not notify Vendor of any proposed
change on or before the Abjection Date, then Purchaser shall be
deemed to have ac~epteti the Fins! Statement of Adjustments;

(j} If Purchaser gFves written notice to Vendor of any proposed change to
the Sinai S~atemer~t of Adjustments on or before the Abjection Date,
and if the proposed change is disputed by Vendor and the Parties fail
to resolve the dispute within ten (10) Business Days after the
t3bjectian Date, then the ACCOUF1~If~C~ Firm shall immediately be
~n~aged by the Parties to resolve forthwith .the dispute and the
Accounting Firm shall be requested to render `its decision w thoufi
qualifications, other tf~an the usual qualifications relating to
engagements of thFs nature, within► fiourteen (].4) days after thedispute is referred to it. The decision a~ the Accounting Firm shall diefinal and bir~ciing upon Vendor and Rurchaser and shill not be subjectto appal by either Party. The fees and expenses of the AccountingFrrn shall be shared, ore half to Vendor and pne half to Purchaser;
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f!c) If the Acct~unting Firm cannat ar will r~c~t make a decision in finemanner provided above, Purchaser antf Vender shall refer such matter
to ~ mutu~tly aec~~tabl~ Third Party the "Arbitrator"} to ~rrb Irate the
dispute as a sitagle arbitrator in accordance with the Arbitration Act
(AJberta~ within sixty (6fl} days after the abjection :Date, If agreement
canncat be reached between l/endor :and Purchaser as tc~ the Arbitra~ar,
a judge of 'the Curt of Queen's Bench (Calgary} shall select eitFt~r
Furc~as~r's or Vendcrr'~ designate. The fees Inc expenses cif theArbitra~t~r shelf be s~ar~d, orte half ~o Venci~r and one half to
Rurchaser;

(f) Upon agreement with respect ~~a al1 matters in dispute:, or upon a
t~ec sign of the Accounting Firm ar the Arbitrator with respect'~here~t~,
such amenclrnents sf~~l! be made to tF~e Find Statement of
Adjustm~rtts as rrtay be necessary to reflect such agreement or such
decision, ~s the case may be. Thy net ~mc~unt wifC then be remitted
promptly by the Party who in the net result is o~lig~d t~ make
payment, In such event, refierences in the Agreement to the Fnaf
Statement Qf Adju~tmer~ts shall refer to the Final Stafi~ment of
Adjustments, a~ so amended,

(m) Natwitl~standing the preceding S,ubcfa~~e, etch Party wilt have the
right, within the later of six (6} mantis following the cfistrtbut on of the
Final Statement of Adjustments by Vendor under 5ubclause 15.01(h)
or tv~reluQ {1~) ►t-~onths following the Clasir~g Time, t+~ examine, copyand audit the records of the other relative to the Assets 1`or thepurpose of effecting ar verifying adjustments required .under thisArticle. The auditing 'Party will, upon reasonable nptice. conduct thataudit at its sole expense during normal business hours at the offices ofthe audited Party or at such other premises where those records aremaintained. Any claims of discrepae~cies disclosed by that audit w~l~ bemade in writing to the audited Party within t►nro (2) months followingthe completion of that audit. That Party wifl respond in writing to anysuch claims within six (6} months of the receipt of notice of theseclaims. The Parties wiff resolve any outstanding claims. ofdiscrepancies under the arbitration provisions as set fortis in Article 11if they are unresolved within two (2) rnanths of thak response;

(n) Notwithstanding Subclause 15.01~h), further adjustments an the basisindicated in this Article will be made as and when those items arise ifnotice requesting that adjustment, including reasonable parti~utarsthereof, has been given by a Party tc~ the other Party within thirty (30)days following receipt of a Thirteenth Month Adjustment or acompleted and agreed to audit or other report anti the need for thatadjustment arises from:
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() Q Th#rteenti~ Month Adjustment, op~r~tor error adjustments or
errors est~blis eel by ~~int venture auci~ts within thirty-six (~~)
months after the ~~vsing Time, r~r

(i'i) Errors establEshed by an a~ it ter other review of lessor rc~yatty
payments that is conducted under the regulatia~s or Leases
within sixty X60} months after the Closing 'Time or such Eater
li me as may b~ prescribed by the Regulations,

(t~) Subject to Subclause 15,g1~n}( i~ above, all payments made after the
C{acing Time are to be pair! within thirty (30) days after tt~e amount is
determined and., if nQt .paid witfi~in the thirty ~3Q} ..days, will thereafter
bear interest until paid at a r~t~ of interest ec{ua! to the ^rime R~t~
.plus ane percent (1°fo} compounded annually; and

gip} All freehold mineral taxes, surFace and mir~erat lease rentals and any
simitar payments made by Vendor to preserve any of the Leases Qr
any SurFace Rights shall be apportioned between. 1ler~~or and
Purchaser on a per diem basis at the Ef ectiv~ Time.

ARTICLE iG
MISCEL~.AItiIEQtl

16.OI j~artial Inval d'ety, fi any prevision of this Agreement is he[d to be
invalid, illegal or unenfarceab{e, the invalidity, illegality or unenforce~bility wvill not
affect any other provision of this Agreement and` this Agreement will be construed
as if the invalid, ilRegal or unenforceable provision had never been cantainet~
herein unless the deletion of the provision would result in such material charge tc~
case the comp{etian of the transactions contemplated herein to be unreasonable.

16.42 Counterparts, This Agreement rr~ay be executed in one or more
cpvnterparts, each of which wif! k~e deemed an anginal instrurrtenfi, and all
counterparts together r+vill constitute one agreement.

16.Q3 N i e. All notices, consents and other instruments which are
required or may be given pursuant to phis Agreement must be given in v~rriting and
delivered personally or by facsimile as follows.

If to Vendor; Ta;

Attention::.

Facsimile: ~~

Email;
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rf to Purcl~a~er: To: F~rtem R~sc~urces Inc,
67 East 5th Avenue
V~n~auver, B;C.
V5T 1G7

Attention : Michael Gaetano, [3irector & CC7a

4Q3 24`1-891.2

~r ire accordance with the latest unrevoked instructions delivered by one Party to
the other. All nt~tices will be deemed to have .been. du1Y givers at the dime 4€
d~Iivery ~r, an the case of facsimile, on tl~e first business day after faxing,

16.(?4 Further Assurances. After the Glasing Time, at Purchaser's
reg Est, without further cpn~ideratior€, Ifend~r wil'J execute anei deliver or cause to
be executed and delivered such other instruments Hof conveyance and firansfer as
Purchaser reasonably may request to rnc~re efFectiwely vest the Assets in
Purchaser.

16..(35 Amendr»ents pct Vli ev rs. No supplement, modification, waiver
or termination of this Agreement will be binding unless executed in writing by the
Party to be bound thereby. No waiver of any provision of this Agreement will be
deemed or vyill constitute a waiver of any other provision hereof (whether or nit
similar) nor wiI{ a waiver constitute a c~r~tinuing ~nraiver unless otherwise
expressly provided.

i~.06 Ex ensues. A!I expenses incurred by Vendor in connection with or
related to the authorizatipn, preparation an~i execution of this Agreement and alb
other matters related to the Ciosin~ of the transaction contemplated hereby,
including all fees and ex~aens~s o~ counsel, accountants and financial advisors
employed by Vendor, will be borne solely .and entirely by Vendor; and all such
expenses ir►curred by Purchaser will be borne solely and entirely by Purchaser.

16.07 Transfer Taxes. Purchaser will bear aCl sales, use, property, land
transfer, business transfer, commodity and other taxes (other than income taxes
imposed on Vendor) and duties,. levies and other governmental charges incurred
with respect to the transfer of the Assets and the. transactions unde►-kaken
p+~rsuant to Article 2.

16.i} Assignment. Neither Party may assign this Agreement or any part
thereof prior to Closing unless it has obtained the prior written consent. cif the
other Party. Except as otherwise provided herein, this Agreement will be binding
upon and enure to the benefit ofi fihe parties and fiheir successors and assigns.

36:09 Pu li i Except as may be required by law (including any iaw
relating to any stock exchange), neither Party will make any press release or

s~



other pudic discir~sure of this Agreern~nt ar the transactio€~s c~r~te~np{abed herein
without the prior consent of the vtt~er, neat to ae unreasonably wit~theld. T'he
Parties will consult with each tafih~er t~r~ pubfic d'is~lc~sure with a view ~a joint
disclasure~ where practicable,

1 .10 Er~t~re Agrmen~. The provisions contained in any and all
d~~urnen~s and agreements et~liat~ra~ ~tereto shad at atl 'times be react ~u~ject to
the rc~vis cans a~' this Agreement and, in the ~vertt Qf eanfli~t, the prt~uisio~s of
this A~re~ement ~f~all prevail. ~J~ amQndments shall be made tQ thEs Agreement
unless in writing, executed by the Parties, This Agreeenen~ supersedes a!! other
a reeme~rt~, documents, writings and verbal underst~r~dings except the
Confidentiality Agreement among the Parties relafiing to the subject matter hereof
and expresses the entire agreement of the Parties v~ith respect to the subject
matter h~r~of.

16:I1 Sulsroaati~n. The assignment and conveyance to be efFected by
phis Agreement is made with fiui! right of substit~tiar~ .and subr~gatian a~
Purc~a~er ire and to al! covenants, rep~ese~tatior~s, warranties and inderr~n ties
previously g v~r~ or -made try others its respect of the Assets or any part or pr,rti€~n
thereof.

16.1 Ga~er~ ng haw. This Agreement sl~alf, in all respects, be subject
to, interpreted, construed and enforced in acct~rdance with and under the laws of
the Province o~ Alberta and applicable laws of Canada and shall, in all respects,. be
treated as a contract made in the Province of Alberta. The Parties irrevocably
attorn and submit to the exclusive jurisdiction Qf the courts of the Province of
Alberta and courts of appeal therefrom in respect of all matters arising out of or in
connection with this Agreement.

16.13 Tit't~e is of ssence. Time sha!! be of the essence in this
Agreement.

16.14 RemQdies Curnut~ ative. No reference to ar exercise of any specific
right or remedy by a party hereunder shall prejudice or preclude such Party from
exercising or invoking any other remedy in respect thereof, whether allowed at
law or in equity or expressly provided for :herein. No such remedy shall be
exclusive or dependent upon any other such remedy but each Rarty may exercise
any aye or mare ~f such remedies independently or in combination.

16.15 Signs and 1Va~fication~. After Cios ng, .Purchaser shaft remove any
signs which indicate Vendor's ownership or operation of the Assets. It sha11 be the
responsibility of Purchaser, where necessary, t~ erect or instal! any signs that may
be required by governmer~tai agencies indicating Purchaser to b~ tie operator of
the Assets and to notify other working interest owners, gas purchasers, suppliers,
contractors, gc~vernmer~tal agencies ar~d any other person of Purchaser's interest
in the Assts.
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16,16 dim ~tat~r,~n~, Act.. Subject to any Iimi~ation per aci specificallyprescribed in this Agreement, the Parkies ~acpressly agree, as is permitted by theLimi~atic~ns Act, RSA 2O~~JD, Ch. L-1.2~ ter expend tF~e two year time period providedftzr under Sub~lause 3('1}~a}hereof, to ~ period vfi four years.

ITV 1NITNES~ ~fHEREaF this A~reernent has begin duly executed day e~c~ Party as ofthe date first ab€~ve virrittert.

Fartern Resources Int, doi'~g

Per.

Title

business under the assumed name
of Big eke Energy L.tct.

Title: C. aC)
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This is Schedule ',J~,' attached to gin€# fanning park of ~n Asset Sale Agreementdated Se~stember 14, ~Q18 between as Vendor aad Fc~rtersResources Inc., doing business t~ncier the assumed name of Big Lake Energy Ltd..., asPurchaser

interes~5; Lands, Leases., Interest, encumbrances;

.!.EASES LANDS
NF~REST EfVCi~M8RA1+lCES 1tOFR

CR-OIL SANDS T 83 R 1'VI(5M 1-36 10Q,OOUO°10 CFi LqR SS NoLEASE
79t Qil Sand From Top VIKING

FORMfwTIQM 7`a Base WC~O~BENB
E~cpiry` 2826-Dec. GROUP
18
File:'M093968

CR {)IL SANI3S T 86 R 2'VIfSfN 13-17~ 2(1-29, 32-3f> 1Q0.{lOQO°10 CF2 L012 S$ IVoLEASE 7 S7 R 2 UV5Nf 1-5
74{7204037 pt~k

Oi! 5and From'7ap VIIfENG
Expiry: 2420-,4p~- FC7RAAATldN T~ Base Y1i00L►$END
24 GROUP►re: n~a~ ~ sss

CR Q1L SANDS 1".82 R 7 lNSM 34-35 QD.00UO°IQ CR LOR SS NoTEASE ? 83 a 2 5M 1-3, 10.16, 22 26, 35, 36
7412060422 p#n

~iI Sand From Tap VfKING
Expiry: 2Q27-Jun- F~JRNIATION To Base WOflDBE D
2i GRQL#P
File: M11 Y353

~/8~~5:

LICENCES WELL NAAAES UUVI

tl452717 GVE 102 GO~i~~QW 7&-23.88-1 102J16-23-083-41W510i1

0452 i 37 CVE 1 Q2 C,pC3ElLGW 6-34-82-2 102(06-34-082-p21N5/00

A-1



phis ~s S~hedui~ "B" attached t~ and for~min9 Pert of an Asset ..Sale ~~t-e~m~nt
dated September 1~, 2 18 between a's Vendor and ~4rtem
Resau~~es Inc., doing business under h~ assumed name cif Big Laic~e Energy Ltd,, a~
Purchaser

Facilities

License Type Category ~ Facility Luca#orr tacensee
iVumber Aiame Name

~d5G37 68ttery C3il battery -Single we#I C1fE 06-34-482-f321nV5 46-34-082-02W5
< 1 flc~sulphur ittiet

F45fi~8 Battery ()i1 baitery - Singte wel4 CVE 16-23>QB3-01 W5 ~6-23-t)83-Q1W5
< 9 tlrl sulphur inlet



This is Sc~t+~dule •.+C„ :attached t~ and forming part e~ ~n Asst Sale Agreement
dated September 14, 2~1~ between ~. as Vendar end Fortem
Resa reps Inc., doing business under the assu:rned name of Big Lace Energy Ltd.., as
[~uir~hser

Material Contracts: I jA



This is Sc~edu0e "D" attached tc~ and fot~ ing part of an Asset Sale Agreement
dated September 1~, X018 etv+teen as Vend~rr and Fortern
Resources Irac., daing business u~d~r the assurn~d name c~F 8~g Lake Energy Ltd., as
Purchaser

AFC's . I~/A



This cs Schedule "~" attached t~ and farming dart of an ~~~et Sale Agr~~ment
dated Septemt~er ~.4, ~t}18 between ~ , as Ventiar and ~or~~er~n
Resaurc~s Inc., doing business under the assumed name of big Lake Energy Ltd.,, as
Purchaser

GE[11 ~tAL ~~l~iYEYAN~E

THIS GENERAL COtVVEYp1VCE r~nade this day of , 2018

BEI'WEE'6i:

a body cor~r~rate amalgamated under
the (aws of ~ar~ada, having are t~~fice and carrying on business
in the City of [aig~ry, i,n the Province of Alberta (hereinafter
refercec! to as "1fe~dar")

-~~,a-

Ca~ony Energy. LLC., a company validly subsisting under the taws of Stag
of f~eva~ta and .registered to carry an business '►n the Province of A#berta
(hereinafter referrett to as `"Purch~~er"}

WHEREAS pursuant tca the. Asset Sa#e Agreement dated September 4, 2Q18 between theVender and the Purchaser (the "Sale Agreement"), Vendor has agreed to sell and conveythe Asseks to Purchaser and Purchaser has agreed to purchase and r2CEfV2 tF1~ A552C5 FfOf71Vendor;

IVOW THEREFORE. far the consideration pr4v~ded in the Sale Agr~er~e~t and in considerationof the premises hereto and the covenants and agreements hereinat~er .set faith endcontained, the Rarties hereto covenant and agree as follows:

1. I3E~INIT~QNS

In this General Conveyance the definitions provided for in the Sale Agreement areincorporated herein by this reference.

2. CQN1lEXAMCE

Vendor, pursuant to and for the consideration prouided for in the. Sale Agreement,the.. receipt ar~d suFPieiency of such consideration. being hereby acknowledged byVendor, hereby sells, assigns, transfers, conueys and :sets aver to Purchaser, theAssets, to haue and to hold the same absolutely, together with alI benefit andadvantage to be derived therefrom.

3. EFFECTI1fE TIME

This General Ct~nveyance shall be effective as of the ~fifective Time provided thatpossession and title to the Assets shall got be passed to Purctsaser unCil the ClosingTime.



~, su~a~r~r~vA~ a~c~r~~r~r

This General ~onv~yance is executed and del v~red by tf~2 Parties hereto pursuant toand for the purposes of tie provisions o~ the Sate Agreement and the ~rovrsic~n~ ofthe Safe Agreement sha~3 prevail anti gtavern in the event of a conflict behueen theprnv signs of the Sale ,4greement and this General Cor~ueyance.

5. ENUREMENT

ThFs Ge~er~f Conveyance shall E~~ bin~(ing upon and .:shall enure to the benefit of eachcif the Parties l~ereta and their respective trus~~*es, receivers, rece uer managers,successors and permitted assigns.

6. ~U'R:TFIEEt ASSI~RANGES

Each Party hereto will, from time t4 time and ak all ~~mes hereaFt~r, at the rec{uest ofthe c►ther Party but wfthaut Further ccsnsiderat~on, do a!I such furtf~er acts andexecute and deliver al! such further documents as shah be reasonably required inLarder to fully perform and carry aut the terms hereof.

7. Gl7V"ERNIM~a LAW

This general Conveyance shall 'be gouerned by .and construed in accordance with t~►efaws of the Prt~vince flf Alberta and the federal taws of Canada aPplcabie therein.
$< N~1~1-M'ER~ER

This G~r~eral CQoveyance is not intended to supersede the Sale Agreement or to varyor affect,. or effect a merger of any of the terms, conditions, covenants,representations ar warranties thereof or contained (herein, but is entered into artyfor the purpose of effecting tt~e sale and conveyance of the Assets in the manner andon the terms set forth in the Sale Agreement.



9. COtt~`titT~l~P"AR7 EXfCEJ`CTOR~

This General Conveyance .may be executed ar~d delivered in ~our~terparts and, if so
executed and deCiuered, the execution. and delivery of a counterpart by each cif the
Parties hereto shat[ constitute execution and delivery e~f this General Canveyan~e.

IN WITf~ESS wIHE1~.EaF the Parties h~ret+~ have executed this General Conveyance can the
date first above written:.

Cc~iony ̀Energy, LI.0

Rer; Per:

Name: fame:

Titre; Title



This is Sch~edu~e~ •,F,• c ached to and farrnir~g ~arrt of an Asset Sale Agreementdated Sapt~m ►er 14, 2018 bek~nreen cis Vender end ~~rteResa~r~es Inc; , doing business under the assumed r~arr~e of Big Lake Energy t~~d., asPurchaser

Cfaims: N/A


