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MATERIAL CHANGE REPORT
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Name and Address of Company

Questerre Energy Corporation (“Questerre”)

1650, 801-6th Avenue S.W.

Calgary, Alberta T2P 3W2

Date of Material Change

April 27 and April 29, 2008.

News Release

A news release was issued through Marketwire on April 27, 2008 and on April 29, 2008.
Summary of Material Change

On April 27, 2008 Questerre and Terrenex Ltd. (“Terrenex”) announced an amendment
to the Plan of Arrangement (the “Arrangement”) for the acquisition of Terrenex by
Questerre. Pursuant to the amendment, Questerre agreed to issue an additional 3,017,618
Common Shares (“Questerre Shares”) for the acquisition thereby making the total
consideration approximately 18,910,403 Questerre Shares and the assumption of a $0.5
million working capital deficit. The net debt component has been paid through a non-
refundable deposit on the transaction. This represents an exchange ratio of 4.7 Questerre
Shares for each Terrenex Common Share.

On April 29, 2008, Questerre and Terrenex announced the acquisition of Terrenex by
Questerre pursuant to the Arrangement. Terrenex is now a wholly-owned subsidiary of
Questerre.  The total consideration for the Terrenex acquisition was approximately
18,910,403 Questerre Shares and the assumption of a $0.5 million working capital deficit.
Full Description of Material Change

See the joint press release of Questerre and Terrenex attached hereto as Schedule “A”.
See the joint press release of Questerre and Terrenex attached hereto as Schedule “B”.
Disclosure for Restructuring Transactions

Not Applicable.

Reliance on subsection 7.1(2) or (3) of National Instrument 51-102

Not applicable.

Omitted Information

Not applicable.



Item 8 Executive Officer

The name and business telephone number of the executive officer of Questerre who is
knowledgeable about the material change and this report is:

Michael R. Binnion
President and CEO
Telephone: (403) 777-1185

Item 9 Date of Report

May 2, 2008
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FOR IMMEDIATE RELEASE
Agrit 27, 2008 - Questerre and Terrerax amend arrargemert agreement

Calgary, Alberta - Questerre Energy Corporation {"Qussterrs’ or the *Compary™ (OSETSHQED and
Terrerex itd. { 'Te*renev 1 (T5X-W:TXA) announced today an amendment to the Arrangament Agreemeart
{the "Agreement”} dated March 28, 2008 for the acquisition of Terrenex by Questerrs,

Az a result of the recent annourcement of a discovery in the 5t Lawrence Lowlands, Quebec ithe
“"Lowlands™), Questerre and Terrenex have agreed o an increase in the consideraton.

Pursuart to the amendment, Questerre will sssus an additions! 3,017,618 Common Shares ("Questerre
Shares”} for the acquisiton. The fotsl consideration will be 18,913,403 Questerre Shares and the
azzumption of a 30.5 millier working capiial defigt. The net debt component has been paid through a
ron-rafundable depesit on the transaction. This reprezentz an exchange ratio of 4.70 Questerre Shares for
sach Terrenex Common Share. Questerre has enterad into lockus agreements with directors, officers and
zertain mirority snareholders of Terrenex representing 64% of the issued and outstarding Terrerex
Common Shares. All the other matenal terms of the Arrangament remain unchanged.

The independent directors of Questerre and the Special Committee of the Board of Directors of Terrerax
{the "Speaal Commitisa”} approved the amendment to the Agreement.

The Arrangement continues tc have the support of the Beard of Questerre and Terrerex. Terrenex’s Board
of Directors haz determined that the Arrangement, as amendad, iz in the best interests of Terrenex and itz
shareholders and recommends that its shareholders vots in favour of the Arrangement, as amended. Roche
Securities Lid. {"Roche™) has acted az finandial advizor to the Special Committee with respect to this
tranzaction. The Special Committes has recered verbal confirmation from Roche that it expects o be in a
position, subject to raview of cerain documents, to prowde an ooinion pror to the Specal Meseting of
Terrenex sharsholders that the consideration offered pursuant to the arrangement, as amended, is fair
from a fnarcial point of view to the common shareholders of Terrerex. In addition to recsipt of ail
regulatory approwsls, dosing of the tranzachion iz subject tc Terrenex sharsholder approval and is
scheduled for no later than April 20, 2008, Upon completion of the transaction and after the cancellation
of the 10,698,785 Questerre Shares held by Terrensx, there wall be 179,102,088 Questerre Shares izsued
snd outstanding.

Terrenex s a significant sharehoider of Questers with comman directorz. Terrerers azzets are 10,688,785
Questerre Shares and a3 working intarest in sixtesn exploration bcenses covering 719,000 acres in the
Lowlands. The licenses are held jointly with Questerre and are subpect to a farm-in and parbicipation
agreement with a major Canadian independent {"Canadian Independent™. In the four licenzes earned by
the Canadian Indegendent for drilling Gentilly #1, Terrenex holds a 3.75% working interest. In the
remaining 12 ficenses. Terrenex currently holds a3 15% working mterest. Should the Canadian independent
complets its earring obligations on these 12 licenses and Terrerex particicate for #s proportionate share,
Terreney would have a 3.75% weorking interest. Terrerex also owns a ssizmic database of over 5.300 km of
2-D data in the Lowlard

1650 AMEC Place, 801 Sixth Averme SW, Calzary, Alberra T2P 572 Canada
Tel {403] 777-1185 Fax [403] 777-1578 Emad infoitiqestacre.com



Cuesterre Energy Corporation iz a Calgary-based irdesendent resource company actively engaged in the
exploraton, development and acguisition of high-impact exploration and development oil and gas projects
in Canada.

Thiz news releaze contains forward-looking information. Implicit in thic information are azsumptions
regarding commodsty pricing, production, royalties and expenzaz, that, although considered reszonable by
the Company at the tme of preparation, may prove to be incorract. Thase forward-looking statements are
bazed on certain assumptions thet involve 3 number of nsks and uncertainties and are not guarantees of
future gerformance. Actual results could differ materaily a3 a result of changes in the Company's plans,
comradity prices, eguipment availability, general scoromic, market, regulatory and business conditiors as
wel az production, developmant and operating performance and other risks assooated with oil and gas
asperations. Thers s no guararses made by the Jompany that the actual resuliz achieved will be the zame
as those forecasted herein.

For further infarmation, please contact:

v

Questerre Energy Corporation - fason D'%ika, VP Finarce
Tel (4032 777-1135

Fax: (403: 777-1578

Email: infoi@questerre com

Web: waww. guesterre. com

Terrenex Acquisibon Corporation — Michael Binnion, President
Tei: (403; 777-1185
Fax: (4034 777-1578

Ermail: terrened@icia.com



Schedule “B”

e

,

cz,,.,.g,,»@-/7

FOR IMMEDIATE RELEASE
Aprit 29, 2008 - Quesierre coripletes Terrenex acquizition

Calgary, Alberta - Questarre Energy Corporation {Questerrs” or the "Compary™ (OSETSX:QEC and
Terrerex Ltd. {"Terrenex™} (TSX-V:TXA} announced today that they have complsted the acquisition of
Tererex by Questerre pursuant to a Plan of &rrangement.

Wichael Binnion, President and Chief Executive Officer of Questerre and Terrenex, commented, “We are
very pleased to have firalized this franzaction on mutually satisfactory terms. The acquisition increasez
Quaesterra’s leverage to the Utica shale gas play in Quebec by an additoral 27,000 ret acres. Questerrs

also gamz over 5000 km of 2-D seismic data. giving the Company an aimost unparalieled tschrical
databasz i the Lowlands. This transaction ha:z the added benefits of elimirating a non-arms lengih
relationship for Questerre ard providing liquidity for Terrenex’s sharsholdars ™

At & Specisl Mesting of the shareholders of Terrerex held on Apel 28 2008, the Flar of Arangemenst
received the support of 100% of the votes cast. The tranzaction subsequently raceived final Court approval.
On dosing, Terrenex becanve a whally owred subsidiary of Questerre. The fotal consideration was
1E.910.403 Questerre Comman Shares and the assumnption of a $0.5 million working capital deficit, The
ret debt componant has been paid through a ron-refundable deposit on the trarsaction. Terrenex's
Commen Shares will be delistad from the MEX effectve Aprnd 30, 2008.

Questerre Energy Corporation iz a Calgary-based independent resource company actively engaged in the
axploration, development and acquisition of high-impact sxploration and development oil and gas projects
in Canada.

Thiz news relesse contains fonward-looking information. bmplicit in thiz information are azzumptions
regarding commodsdy pricing, production, royslties and expenses, that, although considersd reazonabie by
the Company at the time of preparation, may prove to be incorract. These forward-looking statements are
based on certain assumphionz that smvalve 3 number of risks and uncertainties and are not guarantees of
future performance. Actuzl results could differ matenally az a result of changes in the Company’s plans,
commodity prices, equipment availability, general sconomic, market, regulatory and businest canditions as
wedl az production, development and cosrating performance and othar risks aszocated with ol and gaz
operations. There 5 no guarardes made by the Company that the actual resuits achisved vall e the same

as those forecasted herain.

Far further informatior, pleaze contact:

Questerre Erergy Corporation - Jazon 0'Silva, VP Finance
Ted (403} 777-1185 | Fax: {403) 777-1578
Email: infot@hquesterre.corm | Web: wwow guesterre.com

Terrerex Ltd, - Michael Binrion, President
Tek (4033 777-1185

Fax: (403} 777-1578

Email: terrenexiicia.com

1650 AMEC Place, 801 Sixth Avenve SW, Calpary, Alberta T2P 392 Canada
Tel [403] 777-1185 Fax [403] 777-1578 Emal sfoliiquesterce.com



