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1.0 INTRODUCTION 

1.1 This report (the “Supplement”) is filed by FTI Consulting Canada Inc. in its capacity as 

the Monitor (the “Monitor”) of Dundee Oil and Gas Limited (“DOGL” and together with 

Dundee Energy Limited Partnership, the “Debtors” or “Dundee”) as a supplement to the 

Monitor’s Third Report to the Court dated May 9, 2018 (the “Third Report”).  

1.2 Capitalized terms not otherwise defined herein have the meanings attributed to them in 

the Third Report.  

1.3 The Third Report and this Supplement are filed in connection with the Debtors’ motion 

returnable May 23, 2018 to, inter alia, seek an order (the “AVO”) (i) approving the Asset 

Purchase Agreement dated April 4, 2018 (as may be amended from time to time, the “Purchase 

Agreement”) between Dundee as Seller and Lagasco Inc., as Buyer (the “Buyer”) and vesting 

all of the Debtors’ right, title and interest in substantially all of their assets to the Buyer in 

accordance with the terms of the Purchase Agreement; (ii) assigning the rights and obligations of 

the Debtors to the Buyer under the Assigned Contracts pursuant to section 11.3 of the 

Companies’ Creditors Arrangement Act (Canada) (the “CCAA”); (iii) directing the Buyer to 

distribute to National Bank of Canada (the “Lender”) the net amount of the cash portion of the 

Purchase Price, net of the Deposit; (iv) directing the Debtors, subject to the Miss Libby Reserve 

and Professional Fee Reserve, to distribute to the Lender the Deposit and any future receipts or 

proceeds immediately upon receipt thereof; and (v) extending the Stay Period until September 

28, 2018. 

1.4 The Debtors and the Buyer have agreed to the terms of an amendment to the Asset 

Purchase Agreement and have entered into an Amending Agreement dated May 17, 2018 (the 



 
 

“APA Amending Agreement”).  A copy of the executed APA Amending Agreement is attached 

hereto as Appendix “A”. 

1.5 Further to paragraph 7.9 of the Third Report, the MNRF is currently considering and 

reviewing the request to transfer the licenses for the Wells from the Debtors to the Buyer, upon 

closing of the Transaction. The MNRF has requested certain information from the Buyer in order 

to evaluate this request, which the Buyer has provided or will provide, in support of the MNRF’s 

consideration of the proposed License Transfers.   

1.6 The Monitor has received various inquiries and two objections from lease counterparties 

in response to the Assignment and Distribution Notices and Trade Contract Assignment Notices 

that were previously sent by the Monitor. The first objection was from a counterparty claiming 

that he had not consented to the lease(s) on title to his real property. The Monitor has reviewed 

this objection and determined that the counterparty had purchased his real property subject to the 

lease(s) registered on title. The Monitor is in discussions with this counterparty with a view to 

resolving this issue. The Monitor has also been responding to the various inquiries it has received 

from other lessors and will continue to do so.   

1.7 The remaining objection was received by Mark Whittle in connection with leases with 

both Whittle Farms Inc. and Marilyn and Harold Whittle. According to Dundee’s records, there 

are six leases entered into among Dundee (or its assignee) and Whittle Farms Inc. and/or Marilyn 

and Harold Whittle that comprise Purchased Assets under the Purchase Agreement, as follows 

(collectively, the “Whittle Leases”): 

a) Petroleum and Natural Gas Lease and Grant, dated June 28, 1989 (Lease number 92550) 

between Dundee and Marilyn and Harold Whittle; 



 
 

b) Grant of Easement dated November 21, 1996 (Lease number 733607); 

c) Unitization Agreement, dated November 7, 2000 between Dundee, Whittle Farms Inc. 

and Marilyn and Harold Whittle; 

d) Grant of Easement dated February 1, 2001 (Lease number 733919); 

e) Surface Lease dated March 6, 2002 (Lease number 733999); and 

f) Surface Lease dated October 1, 2014 (Lease number 746116). 

1.8 Copies of the Whittle Leases are attached hereto as Appendix “B”.  

1.9 By letter to the Monitor dated May 14, 2018 (the “Whittle Letter”), Mark Whittle, on 

behalf of Whittle Farms Inc., requested that the Whittle Leases not be assigned from Dundee to 

the Buyer and that the Wells on Whittle Farms Inc.’s property be decommissioned. A copy of the 

Whittle Letter is attached hereto as Appendix “C”.  

1.10 The Monitor has reviewed the Whittle Leases and has determined that assignment of the 

Whittle Leases from Dundee to the Buyer do not require the consent of Whittle Farms Inc.  

1.11 Mark Whittle, on behalf of Whittle Farms Inc., also requested that the Monitor arrange a 

dial-in so that Mark Whittle could participate in the Approval Motion via conference call. The 

Monitor has made such arrangements with the Court.   

1.12 The Buyer is currently in discussions with Whittle Farms Inc. with a view to resolving its 

concerns with the proposed sale.  

  



 
 

All of which is respectfully submitted this 18th day of May, 2018. 

FTI Consulting Canada Inc., solely in its capacity as 
Monitor of Dundee Oil and Gas Limited and not in its personal  
or corporate capacity 
 

  
 
 
 
 
 

 
Per: Jeffery Rosenberg 
 Senior Managing Director 
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AMENDING AGREEMENT 

This Amending Agreement is made as of the 17th day of May, 2018 among: 

DUNDEE ENERGY LIMITED PARTNERSHIP, by its general partner, DUNDEE OIL 

AND GAS LIMITED, as Seller, 

- and   -

DUNDEE OIL AND GAS LIMITED, as Additional Seller, 

- and   -

LAGASCO INC., as Buyer 

WHEREAS Seller and Buyer entered into an Asset Purchase Agreement dated April 4, 

2018 (the “Purchase Agreement”), pursuant to which Seller agreed to sell substantially all of its 

assets to Buyer; 

AND WHEREAS Seller and Buyer have agreed to amend certain terms of the Purchase 

Agreement, including the addition of Additional Seller as an additional seller under the Purchase 

Agreement, on the terms set forth in this Amending Agreement;  

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of 

which is hereby acknowledged, the parties to this Amending Agreement agree as follows: 

1. All references to “Seller” in the Purchase Agreement are hereby amended to include

Additional Seller.

2. The definition of “Credit Facility” as set forth in Section 1.1(aa) of the Purchase

Agreement is deleted in its entirety and replaced as follows:

“Credit Facility” means the credit facility made available to DELP by National 

Bank of Canada pursuant to an Amended and Restated Credit Agreement dated July 

31, 2012, among DELP, as borrower, DOGL and Dundee Energy Limited, as 

guarantors, and Lender, as amended.  

3. The definition of “Forbearance Agreement” as set forth in Section 1.1(mm) of the

Purchase Agreement is deleted in its entirety and replaced as follows:

“Forbearance Agreement” means the second amended and restated forbearance 

agreement dated February 13, 2018, among DELP, DOGL, Dundee Energy Limited 
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and Lender, as approved by the Initial Order, as amended, restated, supplemented 

or otherwise modified from time to time.  

4. The definition of “Lender” as set forth in Section 1.1(zz) of the Purchase Agreement is 

deleted in its entirety and replaced as follows: 

 “Lender” means National Bank of Canada, as lender and agent for the lenders 

under the amended and restated Credit Agreement dated July 31, 2012, among 

DELP, as borrower, DOGL and Dundee Energy Limited, as guarantors, and 

Lender, as amended. 

5. The following definition shall be added as new subsection 1.1(eee.1) to the Purchase 

Agreement: 

 

“MRNF Leases” means those Leases under which the MNRF is the lessor.  

 

6. Section 2.4(b) of the Purchase Agreement shall be deleted in its entirety and replaced 

as follows:  

“(b) Immediately after the granting of the Approval and Vesting Order, at Buyer’s sole 

expense, Seller shall submit the applications described in Section 2.4(a) to the 

applicable Governmental Authority for the License Transfers and Buyer or its 

nominee shall, where applicable, at the same time electronically ratify and sign each 

such application.” 

7. Section 2.6(a) of the Purchase Agreement shall be deleted in its entirety and replaced 

as follows: 

“(a) Seller and Buyer shall use commercially reasonable efforts to obtain the 

consent, approval or waiver of the party or parties to each Consent Required 

Contract (including the MNRF Leases but excluding any other Leases) to the 

assignment of such Consent Required Contract prior to the filing of the motion 

materials for the Sale Approval Motion. For greater certainty, Seller and Buyer 

shall not be required to obtain the consent, approval or waiver of the party or parties 

to any Lease other than the MNRF Leases. Neither Seller nor Buyer is under any 

obligation to pay any money, incur any obligations, commence any Proceeding 

(other than as set forth below with respect to an Assignment Order), or offer or 

grant any accommodation (financial or otherwise) to any Third Party in order to 

obtain any such consent, approval or waiver, other than the payment of any Cure 

Costs required to be paid by Buyer, or except as agreed to by the Parties.”   

8. Section 4.1 of the Purchase Agreement shall be amended as follows: (a) the reference 

to “July 30, 2018” shall be amended to “August 31, 2018”; and (b) the reference to 

“June 30, 2018” shall be amended to “July 31, 2018”. 

 

9. Section 5.4 of the Purchase Agreement shall be deleted in its entirety and replaced as 

follows: 
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“DELP is a registrant for purposes of the ETA, and its registration number is 

818422669 RT0001. DOGL is a registrant for purposes of the ETA, and its 

registration number is 85525 9826 RC0001.” 

10. Section 11.5 of the Purchase Agreement shall be deleted in its entirety and replaced as 

follows: 

“The Court shall have issued the Approval and Vesting Order approving this 

Agreement and the Transaction on or before May 30, 2018.”  

11. Section 11.6 of the Purchase Agreement shall be deleted in its entirety and replaced as 

follows: 

“Buyer shall have received all Governmental Authorizations necessary to convey the 

Purchased Assets from Seller to Buyer including, without limitation, the consent or 

approval from MNRF to the transfer of the Wells, assignment of the MRNF Leases and 

the Licence Transfers from Seller to Buyer and the replacement of any written Security 

Arrangements provided by Seller to MNRF with replacement Security Arrangements 

from Buyer.” 

12. Section 11.8 of the Purchase Agreement shall be deleted in its entirety and replaced as 

follows: 

“The Effective Time shall not be later than April 6, 2018.” 

13. Section 13.2(b) of the Purchase Agreement shall be deleted in its entirety and replaced 

as follows: 

“(b) Without limiting any investigation, action, suit, order or proceeding by or before 

a regulatory body (as defined in the CCAA) with respect to any Environmental 

Liabilities or Abandonment and Reclamation Obligations before or after Closing, the 

Buyer, Seller and Court Officer agree that, as between them, Seller and Court Officer 

shall have no liability or responsibility whatsoever for any Environmental Liabilities 

or Abandonment and Reclamation Obligations and without any further necessary 

action on the part of Seller, Court Officer or Buyer, Buyer shall indemnify, save and 

hold Seller and Court Officer harmless from and against all Liabilities that may be 

brought against or which they or any one of them may suffer, sustain, pay or incur; 

as a result of any act, omission, matter or thing related to any Environmental Liabilities 

or Abandonment and Reclamation Obligations arising, however and whenever arising 

or occurring, and Buyer shall assume, perform, pay and discharge all Environmental 

Liabilities or Abandonment and Reclamation Obligations.  This liability and indemnity 

shall apply without limit and without regard to cause or causes, including the 

negligence, whether sole, concurrent, gross, active, passive, primary or secondary, or 

the wilful or wanton misconduct of Seller, Court Officer or Buyer or any other Person.  

Buyer acknowledges and agrees that it shall not be entitled to any rights or remedies as 

against Seller or Court Officer under common law or statute pertaining to any 

Environmental Liabilities or Abandonment and Reclamation Obligations, including the 
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right to name Seller or Court Officer as a ‘third party’ to any Action commenced by 

any Person against Buyer.  Buyer’s indemnity obligation set forth in this Section 

13.2(b) shall survive Closing indefinitely.” 

14. The reference to “July 30, 2018” in section 14.1(c) of the Purchase Agreement shall be 

amended to “August 31, 2018”. 

 

15. For greater certainty, nothing in section 1.1(eeee) of the Purchase Agreement shall be 

taken to novate Seller’s Environmental Liabilities or Abandonment and Reclamation 

Obligations. 

 

16. Schedules “B” and “D” attached to the Purchase Agreement are each hereby amended 

to delete reference to “CGI CS Agreement July 2010, 25-June-2010” and “CGI Master 

License July 2010, 25-June-2010”.  

 

17. The Purchase Agreement is supplemented and amended only to the extent provided in 

this Amending Agreement. All other Sections of the Purchase Agreement not otherwise 

supplemented or amended shall remain in full force and effect, unamended. 

   

18. This Amending Agreement shall be governed by and construed in accordance with the 

laws of the Province of Ontario and the laws of Canada applicable therein.  

 

19. This Amending Agreement may be executed by the Parties in counterparts and may be 

delivered by electronic delivery in portable document format (PDF) and all such PDF 

copies together will constitute one and the same instrument. 

[Signature page follows] 
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed and delivered by their 

duly authorized Representatives as of the date first above. 

DUNDEE ENERGY LIMITED PARTNERSHIP 

by its General Partner DUNDEE OIL AND GAS 

LIMITED 

Per:  

 Name: 

Title: 

  

  

Per:  

 Name: 

Title: 

 

I have authority to bind the Limited Partnership 

 

DUNDEE OIL AND GAS LIMITED 

Per:  

 Name: 

Title: 

  

  

Per:  

 Name: 

Title: 

 

I have authority to bind the Corporation 

 

LAGASCO INC. 

Per:  

 Name:  Jane Lowrie 

Title:  President 

  

  

Per:  

 Name: 

Title: 

 

I have authority to bind the Corporation 
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SCTIEDULE "N"
TO

PETROLEUM AND NATURAL GAS

dated Lhe 28Eh day of June' 1989

BETWEEN:

TNROLD MURRAY WHITTLE

I,IAR I I,YN BLANCFIE I'TFIITTLE

and

THE CONSUMERS' GAS COMPANY LTD'

ALL AND SINGULAR those certain parcels or

premi.ses, situate,. Iying and being in the

County of Essex, and Province of ontario'

LEASE AND GRANT

tracts of land and

TownshiP of Mersea. in the

being comPosed of l

the southeast guarter of Lot

be more ParticularlY

lands described in
less those lands

the RegistrY
Essex).

F' I RSTLY :

4, in t.he

described

That part of Lhe East half of

!-our Lh Concession, which maY

as foIlows:

described above as "Firsrly" are t'hose

No. 34438 for the To!'nship of Mersea'

in Ins!rument No ' 924886 ' registered in

lhe Registry Division of t'he CounLy of

COMMENCING aE the Southeast angle of Lot 4;

TIIENCE Wester1y, along Ehe Southerly linit of saitl Lot' to a poinL

distanE loo.o feet neasured Easterly therealong fron the dividing

- Iine between the East and Wes[ halves of the East half of LoL 4;

THENCE Northerly, paraIIeI to the tlivitting line betl'een the East and

!.IesE halves of the East half of sai'l Lot' a dist'ance of ]5O'O feet

to a point;
THENCE WesterIy, paral'IeI to the SouLherly limit of said Lot' a

distance of IO0'O feet' !o the dividing Iine beEween the East and

I'Jest halves of Lhe East half of Lot 4;

THENCE Northerly, along said divicling Iine beLween the East and 9iesL

halves of the EasE half' Lo the tli'vitling line between the North and

Soulh halves of said LoL 4;

THENCE Easterly. along the lasL-mentioned tlividing Iine' to the

EasLerlY limir of Lot 4;

THENCE Southerly, along said Easterly limit of Lot 4' Eo Lhe poinL

of commencenent '

(The lands
INSLTUMENL

de.icribed
of f ice f or

SECoNDLY: The South half of Lo! 5' in the Fourth Concessi'on'

SUBJECT To a RighL-of-Way in favour of t'he Union Gas Conpany of

Canaala, Limited as set ouE in Instrurnent No' 42Io9I' reglst'ered the

23rd tlay of sepLember, 1958' and beinq that part of Lot 5' not,,

designaIed as ParL I on Reference Plan No' RD-73 
'leposiLed 

in the

Registry Office for t'he RegisLry Division of Lhe CounLy of Essex'
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.".11,11a*ff;il;;il';;J".. ,nyrhing

[:Y:]]::i]*f *JT:#':i".wl';;l;ir;;:l;f'[*;: l"JJffim 'i"ri ".,' 
t'" ;"'"i"a-'r'in" 'r'" 

L""'

hcrcinbcf.rc c.nr:rrnctl .,r inrptic.l to thc contrary n('tu'ithstandinS:

l.llELt:SsoliANDTtlliLESSEElIE,RE'BYC(,vliNANTANDAcREEwlTl"lEACHoTllERASFoLLowS:

L

1

lnl c rprelation:
ln rhis Lersc, u,less rhere is somcrhing in thc subject or conrcxt inconsistent rhercwith. the crpressions f.llowing shull have thc

lollowinB meaning. namclY:

(ai "lelsctl substanccs" sh:rll mean ond includc:ta' 
,il'lil1:i:i;1J[,',:'JlT:**'::';l,T,t;Xfrl';i11,,,,.n 

wirh thc rorcgoing or round in anv water contained in an oil or gas

resenoir,

(hr n:*ifjln:il il'l;:1'"'"t;i".','"ilf.[:'Ji:.:1il: "' 
such portion orportions thercor as shallnot hnve bcen surrendr:red'

(. ..sp:rcinr u:rit..shir,,;;;;;,;;ir incrudc,r.,. "r.-""oiI"-r;J-i"'; 
*.rr t.iii."p;;;;;;-;id;iiing r.r untJ/or pro<lucing thc leascd

sutrrranc(s.r rnv.[ rhern by or untrcr any l.rw,rr',n. prJ"ii.. of ontario not" ui n.Lrrtcr in cftccigovcrning thc spacing rrf pclr.lcunr

,., *:li*,:,'J;1'llli;:li:, shrr mean thc orrlpu.t j,_:1.:::,1.:l,i:,.:,1ffii::;'.'ji::ffii :lii::i$::.lil:Xl:ll5H:f:,Tii;lll
ll.;"::1;l,llilli,i:.',:1,t;':-1;;ffi.1[',:,:i]'"f 

'liiJ,i'ji,,l* .i;ltk'" *.rr i" ii,'" ,i.inirv thcrcor'

(c) ...xnnir.crsar) drrtc'nrcuns rhe yerrly rccurre'cc ;i;; J;[ which appcars at the t.p,f pagc I oI thc lcrtsc"'

Rol alties:'

::::n:;ffi.';i:Y,':1':;i;:'i.H;'l,li"#::]t*r.ro. savc{ 11a.11rkererJ 
rrom the said rands. subiect t'lr.Lcssec's. risht and

Dos.cr-(o pe,.,r or conrr,inc the saicl lands in r..,rr.lon'"f'";;";;;";;il ii r,.r*i. pr"riilh;;;t' rhat no suih royally shall he paid on

ihar o.rrrion of rhe ieased subsrances uscd on tt. ranisiol rrc'r..""".,i "iitr"..r.*iirrt,.irnccs. 
such.royarrv shall bc payable to the lrssor

on rhe 25rh day of rhe n.,onlh [ollowing rh. ronrh'i;';i;;;-;;i;.ir arirr.fii;;;;il-i;""' strati uc hrought inio production and

rhereafrer on rhe 2:rt, tlay of each succeiding ,nun,i o, *'["g *',r," i.*.a *iu.ni.r-rt rri t. produced' saved and markctcd from the

saitl lands.

iHilil:*i*pi,,,i,,n or the primarv term or '' 1n):"I:-111':l'lj.f,l*11:lij:"::'#rff:|;::1',:'J'"1',1'.';::"Tii,",X'.;'ll.In''n
rhe said rrnds or anv p.rtion thcreot hivc u.., p*i.'., "rpJr. "i-pr"arg1ng 

t'rr" ieased substanccs or anv of them' and all such wells arc

shur.in. thc exisrence ot the said shur.in wefls sha[ co;;;;e'r'frJ.*ir"rrir f;J;r",J;ff; as if the reasei subsrances or an]/ of them wcre

heing produced from rhe rrir rr"Ji within rhe *.r"i.g'oi-,ii'tr.u.nau, "l.di;;';;i;ilas 
the saidrre's are shut'in' lf no roialties are

.rherq.ise payabte hereu,,jc, <luring a lease year *,,nii.,t*"*i"frr.i-rr"u'ii ptti"a';; ;;1;: *tut una during such lease year no opcrations

are corr.ucre. on the saiti lan<ls. then, on th" anni"';';;;;;iich lease y"-'ii[tu"ttt" shall pay to thc L:ssor as royalty an amounl

cqu.'rtr.--9j:-Eg"d""-d ""tl 
TL""ty-Five--:--------------'oo 15625'oo 1

l.hc Lcsscc corr'cn,nrs urrrJ rrgrccs to usc rc:tsonitblilttiS.*t *,,;utl.onT tltttt' utiti'" t'1 '"'rftt 
thi leascd substances capablc of

hcrng prtrduccd fr.rrn rhc sridrvclrs. bur in thc.*.r.ii.'o? ru.h diiigcncc,rr. i*l...f"ii'".,i i't 
"t'risated 

to installor furnish facilities

orhcr rhan *.cll [ucilrrrcs an<t ordinary lcusc facilirrci ni n"* lines.icparator and lease tank'"

3.

Records of Production:'{' 
l;:L1:;t;:i';:l'::;:,,abre to rhc. Lcssor <ruring_,.:Tll-g:tL.:}":,,:'":1,n. Lrssec's a<Jdrcss hereinarter mentkrned' thc Lcssec's

l"::i:';ffll't"iiliJJr,'ry or reased subsrances pio.rucc.t rrom rhc said lands.

5. Lesser lnterest:'
lf thc leased subsrances and/or rhe said lands be held by thc l-cssor in undivir,ed ownership with anothcr Derson or persons' lhen lhe Lessor

sha, be enrirred ro receive only a perccn,"s.. oi';J'r.n;r;-;;; ioy.rri., i.r.in reserrcd. "orpr,.d 
in accordance with rhe Lussor's

p.rl.i"s. in,.r.r, in ,-r'ttj rt"tJ'suhirances and/or rhe said lands'

6. lndemnif ication:'
The Lessec shall indernnify rhe Lcssor against all action, suits, claims and demands by any person.or persons whontsocver in respect of

anv toss. inlury. damage oioftig",ion.,q ionrp.nr.-. ,ri.ing or, of o"onntiitftith;;;dk carrie<l Lrr by thc Lrssee on the said lantls

or in respecr of any breach of any of rhe rerms "";.;"-;i,i;;r-of 
rhis [:ase inr"il ", 

irt. samc rcrarcs ro anrJ alfccts the said lands'

i, Compcnsarion and Restoration of Surface:' .rccl bv rhc Lcssor ciruscd by or fltrrihuta.lc ro rhc cp::ations of

il..:::::: ;Ii'iffi r,rl,[:,::i,;rt]l,l,lr"li1i[Hi:#:"'-li:1,',Tl,Tii;;;;;;;.,I. L.*.. "" ,r,J 'i'ri li'"' :'n'r upon the iur;endcr or

rhc Lcasc as hcrcin pr.ridctt, thc Lcsscc ,nrrr ,.r,.,r" ,r,. rrii".. it,.r.or ll',"r," ''tt'n,"';;iiti;;' 'u 
[o'o'rn.y trc practicahlc' rr cristcd

lef.rre rhe entry thereon untJ use thercof bv thc Lcssce'

E. Taxes Pa1-able bY the Lessor:'

The Lessor shall promptrv 5n115fr. ln raxcs. rates anrr asscssmcnts-.of !r'harsoever naturc or kind m'r<tc or imposetl rgainsr or in ::spect of

rhc surface of thc sai<i len(ts. or '..:rt ntitr be r.,.;;,1;;l;;ied' directly "t;;tili;';g'instrtte 
l-cssor by ieuson of lhe kssors intercst

in prottucritrn obtaineit il;;;; iriJ rr"i. o, ,t 
""il""r,o"':t'()*i"itiip 

tt nrincral rights in the sairJ lands'

Tates Puyable bY the Lessec:'

The Lcsscc sha, pav alr tares. ratcs antr assessmcnrs thut may be..assessed or levic<l in respect.f the un<rerraking und operrucns of thc

Lcssec rrn. in. trvcr o, un.t..i rt. soitr lirntrs, and sna..furihcr piy a, taxes. rarcs;;il;;;r-;';;is rhar may bc asscsicd or leviec :irectly t'r

in,tirrtll uguinst rhc ,.*.."ni"r'"il"l il';i; 
-L;r;;:; 

i;;;;;;i il liro<.luction from thc said lands'

;T'.T:::il:::11J:::J['#l;:,.," con,ainerr be lT::::.i:::*:'.::::; [: l::::1'.T:lJ'fl'i:1Tli,:x"fi:":]::'.::,i:T"""
rhe te,sing agenr and:,rr rn" rrna <tcperrmcnt 9r.1,r',.11 

;,;;il;;i;iiovee.or;h; i;;J; t; be the ftssor's attorncv to corrsc: :ris hasc

:rcd(tr(tinstt.. or if ir (to(.s ,,.,i t".iii". l,rr .f rhc lantls ;,-;.i;; ;; l* i.l.rit,.o in'ittls L"^'c' thc Lcssor c(rvcnunls t. cxccutc r :'er leasc in

li(\rc\:rid. iI so retluestc.l hv the l'cssec'

iffiX ::rT:ln::"r:;. ,,, ro ihrs i-case rhcrc is no vrlid rcase .r the lcased subsranccs. unrJ if a.lcasc ol thc lcasecl sucsrrnccs bc

rcgrsrcrc(r og.inst rhe srrirr rantrs (,r anr porrion ,n.r*i. ,i. L"ir., Ii.t,y ,u,niirlt'r-,ii';;;pr;;;t thc Lcsscu' ;tl thc Lcsscc's cction und

suprcm: courr rrf o",.rr,, ii",'!r;il i.rJ irr"r.h.r *J ir,. Gtror furthlr .or.nrn,, antr r[rccs ro coopcr.rc with thu Lcsscu in rnv :tntl rtll

such proceedings.

Rcgistrntion of I'crrscl' r _-r ?:.r-. Arrir,. Jnr ih. xrcr in which thc raitl lands ure srtullctl ltntl

Thr: [.cssec shall rtgistcr thir Lr:its: in llrc' llel:rsrr-v Officc or in the Land Titlcs Officc for thc ltrca in whit

rhe Lessee shall urrhrlr;rw.r rlisrharu* rhc .tocumenr'i, ,asir,.ra,J within a ,"oroirt,i" tintc afrcr tcrmination o[ this L'case'

Pooling:. -.-- .-- .:- ,ai6 lan6s. pr any txrrllon thcrcof .

rhc s,inre. hur s. rhrt rhc rrnJs s.,lr.rrretr ,n.t co-tin.i ,i.i"iiorr", refern:rt r,r'i.i ":'unir"r 
shall nor crcccrl onc t ll spacing unrl 3s hcrcin

dcfinctr. rn rhe *.enr .rf such ,tr.ring rrr comhining:';;.';;;;;nott ,".ei*,e .""pr",rr.ii.^-.ii itr" t"or".r suhsranccs ir.m the ;ait in licu

of ihc r.r rrrics hcrcrn soeciir..j. onrv .such pur,i.,n .rt ,r.i ;;1,;.;;. tne surfacc rle, "i irtr, 
p(rrri()n or rhc silid lantls placcd in rhe rnir hr:3rs

ro rhe ((rr.r surirrce rrcir r,i :rtl rhc tantl in the ,",,. a,irli.Ji'i;;:;';;*;i;trt p*iriig "t tt'tbiuing' any Puymcnl tnitlt: in rcc()tcancc ,ith

9.

10.

ll.

r2.

r3.

'j.l.Jl itlEV tiO CS,
t:6S 2
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t -t.

Y -'i^' ^r rh' l':r\cd subslailccs ftom'

-,..,.nr,.r r,",",'r 't'irtr 
hc rpr'irnronc(rrn nr""-''.:-:1l.jl,1lll,|lLt r"o,ill'J"1,".0n"i'1';'il1ft::;,'xfi:lii;ini-inl,th'r 

Lcase in fn'cc

iirili[:rr;;r,:rq1i1,:.,.'r.,,li',ii. :*ll*;iU}l1$i111,..;,111..1i.p:'ffi''"rlr'r"''ri#:'i'mll:;;
l.tnrl. ,,I {r;rtC Irrtlt'nr lh'jI(rtl or r\ ll

( )rr(r,rl iorls: '

'" 
"..r,.,,,"1,rr Lr* Jrrplrcablc lo such opcrrlions and whcrc such provrsrons

Lcasc. ruch pnrviri.ns "tt"* 
tnX',Hlltollow 

ordinary plough dcprh whcn rcquircd by thc lrssor'
(b) Th. Less.c covcnanls lo bury pll

li,[trt.i,fi iri'd*lig*'l*inli;ii+*Tll,*5f*iltut?ifl f, fl li*tilflU':;'r,
",.ilil;;l;Jiii rpplving onihc rmounr scipairl hv rhc Lcssce' rhc rcnrar!

rennr oI this l-citst-

15.

16. Sut.tndcri' tintc or fnrrn tirtrc k) rirncrlcrctrnin" li1 :::1::',L"l :l::,::11;"J.1'1!:

rcrrn hcrchv grurrtcrl rt\.trr rhc \r'holcr)r x., 
e rnd rhc *rid rcrm shal rcrnrrnxrc ar r() rhc w!f {.-ll1'-1ll'.1illl;lllllilit.a ,.. ,n. ."r" 'no,n.,riccrorhricffcct."hclcuponlhist'r'i -..:,-.r : ^ ^.d.d^h / hereor . oc cx ringrrishcd or concspondin Bly l"'l.u-"--^--- ...-, "". *a

Xil,l;:l:il'ilii,':l',,-'i,'ir'"'"r"'r" .'' ii"' ulL :'Ll':.i:l'iS
i':ii:::;ii'"i.ii;.;: ;li'"'pnn rt"' t'''ti" 'nd 

thc *id tcrm shall rcrrlr nirc a\ ro rlrs vri-i'"i 
". ""'"t'pt'i't'"Blv 

rc'luccd ns rhc casc rnav

iil'ffi;"i#J;i;i;.i:,i:i:l:l*l;:i:X1""',':;lJ:lltr':il,i,l[i;fl ffi:'U*:;i't:rifi^i*ill:i:l"l:tu':.'",'":i:"'*'"0l,iiiil',ffi :'uH"iIfi ;l;1';;fi :ilil"i;it*'arcnsurrendcred
ff i1;-;:il:1il"'i; ri. i"r"i i"ni"t *a";rhe terms or rhis crause wrrr D€ '" fl"";';iJ";1;;i;i ;;';r;nv therctorore pard'

ilr,l';i i;:'';i;i.;;es un'lci lcase Thc Lessec shall not bc enrrtled to ,, rc

17. Rtmovsl of EquiPmcnt:'
ThcLessceshallltatllinrcsdurlnslhccur'encyoflhisLeascnndfllr.apcritxlofsix(6)nxlnthsflerthctc'minationhcreof.5olonSasitis
nor in defautr or ancani. hrv. rh. righr ro removc alt or any of rrs m*r, *il[;;;:il.'ti,"iut"t, fipt rintt' casing and matcrials lrom

thc said lands.

18' Default:' io' condition' rcstriction'lr.fxtr*Htf; 
$$ffiff*itrg$$;i,if,,-,,-.nio'rdcd. thts Lease shall thercul

nameorthcuhorcrrorccnrc'a;;'lh;;;;;;;;;-'",,s''," 
*n""':l"[;i'"li*[Xff,'dt]1'"t"llJJ;::T':[X1ill:i'J[I'i:'H:fi

l;ili;" ,,i'i:;;ii;;;;x crnccllation if rhcrcislocarcdonrlrcsaidlandsa-."'ifi,,il"i;trv -

::i;; ii";;'.r"i 
''h" 

l'cssor'r rcnrc.lv for inv JcfJUlr hcrcunoer snarr

19. Quiet Enjo'l ment:-

nchts rrnd nriviltscs htrchy Eranl
oihcr 1^..r.on u'honr\oc\'cr'

20. Further Assurlnces:'
ThcLessorcndlheL.sseeherebyaSrccthallhcywilleachdoandp.rformallsuchaclsandlhingsandclcculcallsUchd.cds.documcnts
and urirings and Sive 'll ** 

ltlilliill'jl ti'ay bc necessary t. grvc cffect to rhis Lcasc'

2l' Assisnmenr:' 
rhcrorrhemmavaranv-rinrcandrrom'ri:::tT:f,"]',s"1',;lliiil;ilIl''.r"ii'l::ll#I".}pXfif.'*Thc panics hcrcro rnd cach or crrh.cr orrneT 

i'11, ii,"'i;i'iif niJr. r,y. pn*..., nEhrs and 
-intcrcsl 

ob,;tj:.t;:r",:: #i;; an,l ,";rings

flilHt nr:it:lii;'g1i11i=1i iit*:l]:[:['.",;l#[:ji,il:"ff'"'ilja*lll;*'.'r, ru;ii"""*a' * ''r'i'
,rnj rJo.rllr,cccsslry rcl\ rnd lhlr

monics pevrbrc t'"'"un'-r"' ""0'nT 
l'i':[::l"ii':il;; i;1n; '*"'"ti'li'ii"" 

i:iii;;;';;;;v]"'":::l':l;'!l;::'?;TlE'::"''

il:"ili[Jii*ix""r:r+;llt,,,ffil-*".m,+*l,i*l*li[ii"'-*;ffii$frll'.'ifiF.'.1'-i,ffi]111,;':i
rnd pnrr rJcd furthtr tht' 

'h: !t:,^., ,,.;,,;\,.\ rn(c bv rhe Lcssor: provrded lunher lhrl rn rnc cvcnr rndr rx!-iiii'"ir 
""Jiii..ora,"g 

ro

11'i;";lil;i';lllJ,il; lil: J;ili"-":::i'il;i',"i'll1:!,1;1ir il{1 t :lrl#i[ii,,lilii'{i{i:illi;jti*!l':,];}"..;ituli:+
;;J';;iil;.; ;i;.ch rnal rhc..!,r.11 tciseholdcrs shall bc rndrvroua

rnd i.r rhc na! menr (,r ,oyor,,", ill'ii],.1""..."i-"iio'r'" r-"'o'in "-'-Tl:1',lllJ*[l:il::[-ff[iTif t",l"i"v 
i'"tiro' 

't'" 'v"t'v
ii,, ..",,r i""i,. sr,*ru ,r.: ..r--i-.".. .iii innces or rnr such part o' *i:t#'."?Xl1;f fl:lii;;;'i"','"!-ti;;i"* ,:"ii'1o'ro.iil!''"' *t o"n

'f*.*1;m1;,t'nli:ll'Jlll,:::':llil"T'I'yJ:TX.'""1.,'IT]l'"Jl,i!"ii'.li;;r;;uc pa,mcnt or rent

11. llanner of Polr:1cnls:'
Ail ni\n,Lnrs ro rhc r.cssorpnrvitlctr rorin thi! La'scshirrar.rhcL:'-X"'fXJ:lT fi11!i!b::*lli:dl[':"rTdlll'$i:]:

*'llli #!qJq3.,gil!:l"'f:Hl.L,t'#:i:i'iitl{ffi ,tid'$.{*'n*n:"";:Iiil#;;
PrrrviJcd shlll hc dccnlcLl lo I

lh. l.c:\\(rr rlt)cr |cr(hy ipnoinl '"Har:old Mu'rf'ey lfr'f !!lg' ' 'of

. RBS? Leamingtonr"Onlanio'','NgH '3y5 " as his Agcnt as lforesaid and

. The .Toron'ta Oominion Bank 
(Bank or Trust comPany)

1 Tr1.l.ol StreeE l'lest, --- ,rr,1 ..,r ir( (,rcccss.$. as hrs dcpository as aforcsaid.

.,, p;0..,.1qx. iZp,. Ircamingfon' Ontario 'N8ll 3lL1 ""and irs succcsson' as

ffiil-*-*m$u*uN 
fi**,*r#,ffiffi



l{.

_v
xii,;T,:.. t. br:8ivcn hcreunrler may bc givcn by lcrrcr dcliverc<t or mailcrl postagc

l-cssecatC/OThei\lanager,LandDcpartmcnr'P'O'Bos650'scarborough'Ontario'
RE#e Leamington, Ontanio' NdH 3V5

.rr such othcr a<rdrcss as cithcr from timc to timc may a.p.point in rvriting..xnd svcr| such notice so mailcd shall bc dccmcd t.

hc givcn rrr antl rcccivcd i;;'ii"';;ir"ir"*'r..iiy-Lii1'i tlsi hrrurs aftcr sttc6 ntailing'

Thc FunritY l.-arv Act, 19861

we .Harold.l4urray l'lhittle and Marilyn Blanche Whittle

bcirrg spotrscs $'ithin thc rncaning ttf scction l(l) of 'l'hc Farnily l-arv Act' l()l{(r tlo hcr-cby.conscnt lo lhc lransaction cvidcnccd

b),this insrrumcnr and rnlr'ili'iiiLii'"n- of ,on1" irnitt" riri.-ro"ihe lands trcrcinbcforc dcscribcd'

lrli" r,"narra of mcasurcmcnt applicablc to thc transacrion contcmplarc<I ,hcrcin 
is changetl by tarv to thc lntcrnational sys-lcm of

unirs (sr) or any othcr sysrcnr. a1 mcasurcm"",*'p"lliiiil,i'f;'il;;;'i" ;h;if t"-iri"rpr"rc"tt.as icfcrring to thc lntcrnational Systcm

of Uniis iSl) or'othcr applicablc cquivalcnts'

Enlirc..\grccnteni:'
This lease e\prcsscs end constitutcs thc entirc agrccnlcnt bct*ccn the Partics, ancl no implied covenant or tiability of any kind is

crr'xtr'd or shall arise by ;;;;;i1i"sc p'es"nG t)r irnything hcrcin conlainctl'

Iirruring Cl:rrrsc:'
$11[rir\teshcrcinbcforcprcrvitlctl.thisLclscshallcnurctothcbcncfitofarttlbcbintlinguprrnthcParticshcretoandcachof
i'ri#.-ir'.i.'.*-p;;ti;c h.l;;';iiir,iii I'Jn.'iniit.ito". strccess('rs and assigns'

El.4:0

prcpai<t, rcgistcrcd and addrcsscd to thc

IUIK 5E3 and to the Lcssor at

lN WITNESS WIIE,REOF thc Lcssor arrtl rhc Lcsscc h,r'c cxc.cutctl rrtl tlclivcrcd lhis Lcasc as of thc tlay and ycar first

itb()vc writtcn.

SICNED, SEALED AND DELIVERED
In the Prcsence of:

LESSEE

Vie have the authori tY to b'ind the corporation'

15.

26.

:1.

LESSOR

Gas CompanY Lt

APPROVED

;:J.3r(REv.86,C{)
PAGE T
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\/
Forrn I Llnd Trrnrlcr Trr Act

RuriJ"n"u and ol Value ol the ConsirJeration

Relrt to elt itttl'.t'c'iont on "'2'92 
ticle

ri r)r nlr r:()NvIY NCI of' l,arra bn'tc"'"/if^o'lr'^d' --ln-the -Tovinship oLl4ersga-t-in-+h*u+tY---

par-t of -Lot-+ -uni' rot st " 
tntji:ff:^t-'or--:

i2 ., (Diat ^,6as ot tit yr6'te,o,t ut hntt -- '----: '--HAR0IIL'MUS'BAY-!'IHiITLE

1l)|soq,astrucnoal'^d9lh|ld.Rc'ol.nh,n't.1213ln|vll|-.-i#+got-sweps_eo-y+0Mffi

,l:t 1..1,': t: tr!'r':"r 
. ... ...-. i.r t<6e 6s?t1.t-raa a et.i -al Ltvrre

, , , 
l.r, 

', r.t:'.,,'irl t'i,"\ry, ,li''1'l { rrl I'l llr'r Acl fs'F '6strurt"r5t ' ''"' '/

Allidavit of

.': llrl':.1,'.IIi:

o f -{,ssex ,

I ltd t^tttcr6 2 ad ri1il ^neltt

I,IAKE OATH AND SAY THAT:
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PRO\IINCE OF ONTARTO

I, HAROLD MURRAY I^IHITTLE

of tire Township of MERSEA

in the CountY of ' EssEx

and t.here are no I iens '
encumbrances affecting anY

\Zo\qbb

ALL AND SINGIJLAR that certain parcel
or tract of land and premises situate
lying and being in the TormshiP of
!lersea
in the CouutY of Essex
and being comPosed of that Part of
the naJe tiz of the south East l/4
of tot 4t Concession 4r in the said
Township as more particularly des-
cribed in Schedule rtArr attached
hereto. together with the South L/2
rof Lot 5r ioncession 4 in th'e said
Township. 'i ,. i

..

)
)
)
)
)
)
)
)
)
)

DO SOLEMNLY DECLARE THAT:

1. I am the absolute owner of the above lands and premises described in fee simple,

subject to the following:

(a) Insrn:ment Number lLL2265 is a Peiroleum and Natural Gas kase and Grant

(hereinafter referred to as the "said I-ease" dated the 21th d3I-9-! June , '

19 89 , U.f*."n myself ffarofO-Uuriay Whittle and nry spouse Marilyn

Blanche Whittle as Lessor and The Consumersr Gas Company Lt'd" c'o'b"
as Telesis Oil and C'as as Lessee

said I-ease being registered in the Regiltry Office for ttre Registry Division of Essex

on the fZ*rlxy 6g Decemberr l$x'16 said Lease having a primary term

of 5 yeers;

easements r charges r mortgages or
part, of the said lands excePt as

stated above.

{rn" said Iands were devised t,o me pursuant to Ehe Last
r.r- Lrlril.l.la

i,irr';i =r?=1.;'.;;';='"y rare father Harold Everett glhittle
^l 6--^v Ah nf

;;:'di;; "a--an. 
ciry of irindsor in Ehe counry of Essex on or

^c 'r:- r<aF f^ri'11 rnri:l:r."'iin,lJ. 'ir,"'idu6--Let,Eers probate of His tast, ,oirt ano
- --: -L--- n€6i aa €ar l-ho;::l:r;1'""olt"n' r;;iIeJr"a in rhe Reei"r-'v--office for the

T-^|Frrha6+-X:;::lil" oi,.,=#t'on'l?-"n"slex on october a, rgee as rnstrument
-^^F Fima T harro lrecn inI::;;;;', "iJu";;;*"in."n""-uneir Ehe presenL, r,ime r have been in

^-L.: - -nri
OD€B r exclusive, undisturbed, actualr coDtinuousI dlld

o5l"l"orI^iil""ssion of r,he whole of rhe said lands



3

, . -L-

3. During the said period no one has ever made entry on tlre said lands or brought action

to recover the said lands or any part thereof under or in respect of any claim adverse to mf [.tte.

4. I have never made any acknowledgement in writing of ary claim or title to any person

in respect of any part of the said lands; and I have never heard and I am not aware of any claim

to the said lands adverse to my title.

5. During the whole of my said period of possession of the said lands, there has been no

change in the location of the fences or other enclosures defining the boundaries.

6. I am not aware of any encroachment on the said lands other than shown, if any, on the

registered title.

'l . I believe that all buildings o0 the said lands stand wholly within the limits of ttre said

lands.

8. A1l taxes on the said lands including local improvement mtes, have been paid in full to
date.

9. There are no judgments or executions against me and so far as I am aware, there are

none affecti-ng the said lands.

iO. I have never made any assignment for the benefit of my creditors nor has any receiving

order been made against me under the provisions of The Banlruptcy Act, nor any petition for

such an order served upon me.

11. There are no leases or tenancies affecting the said lands, save as set forth in paragraph

number l.

12. There is nothing owing in respect of the laid lands or the buildings thereon by the owners

or occupants to the municipal corporation, or to any other corporation or commission owning

or op.ritirg a public utility for water, gas, electricity, steam or hot water or for the use thefeof,

or for the fittings, machine;, apparatus, meters or other things leased in respect thereof, or for

any rvork o..ervi." perfoimed by such corporation or commission in connection with such

public u tilities.

13. There is no claim or charge against the iands or the buildings thereon uncier the

provisions of the Public Health Act for the expense of anything done or directed to be done on

the said lands or buildings by the Board of Health or by any other person or authority under the

said Act by rvay of installing sanitarT conveniences or of abating a nuisance or in respeci of any

orher act or tning done or directed to be done under the provisions of the said Act.

14. No fixtures affixed to the said lands or to the buildings thereon are subject to any

conditional sales contract or lien note and I am tie absolute orvner of all such fixtures free from

encumbrances.

15. AII buildings and other erecrions upon the said lards have been fully completed together

rvith all necessarylonnections for sewers and for the supply of water' gas,, eiectriciry and all

accounts for rvori< and services performed and materiais placed or furnished upon or in respect

of the lands or any buildings or erections hereon have been fully paid and satisfied and no one

is entitled to a claim undeithe Ivlechanic's Lien Act or otherwise against the said lands or any

part thereof.

i6. I am at least eighteen years of age and I am . a sPouse. Marilyn Branche
whiEt.le is my spouse and aE leasE .18 years of age'

l7 . I do not own any adjoining or abutting lands in contravention of the provisions of The

Planning Act.
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18. I am not a non-resident of Canada with the meaning of The Income Tax Act.
I make this solemn declaration conscientiously beiieving it to be true and knowing that it is of
the same force and effect as if made under oath and by virtue of "The Canada Evidence Act".

19. Instrumcnt Number u12265bcing the "said kasc" describcd in paragraph numbered l(a)
hereof, is in full force and effect and all covenants and obligations contained therein on the part

of the Lessee (including payment of all Delay Rentals andior Royalty Payments to the date of
this our Afhdavit) have been complied rvith in full.

I make tshis solemn declaration conscientiously believing iE to
U" i.r. and knoving that it is of Ehe same force and effect as

ii ..ae under oath and by virtue of "The canada Evidence Actn '

DECLARED before me at the
Torvnship of mERSEA
in the Counly of EssEx

tltis/-i day of ,r;E/
L9 4',1 /,;.d(7;i-4u
A commissioner, etc:

\z/.^-,--tl' z,z '-'4
) aanolo NURRY t^lH rrrl E

)
)
)
)

irXUIll PAIJI Mrc(LE , CommJssroner,
Prod'E o, oit rb, ,or Elrro Ltd.
gslE3 f&ri 10, tsn
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SCHEDULE I'AI'

ALL AND SINGULAR Ehose certain parcels or
premises, situate, lying and being in the

County of Essex. anil Province of'ontario.

Lracts of land and

Township of Mersea, in the
being composed of:

FIRSTLY: That part of the East half of the southeast quarter of Lot

4, in [he Fourth Concession, which may be more particular]'y

described as f ollotrs:

CoMMENCING at. the southeasc angle of Lot 4:

THENCE westerly, along the Southerly tinit of said Lot' to a point

distant loo.o feet measureal Easterly therealong from the dividing

Iine between the East and West halves of the East half of Lot 4;

THENCENortherly.ParalleltothedividinglinebetweentheEastand
itregt halves of the East half of said Lot' a distance of 150'O feet

to a point;
THENCE Westerly, paralle). to the southerly limil of said Lot' a

distance of loo.o feet to the <liviiting line beLween the East and

I,lest halves of the EaGt half of Lot 4;

THENCE Northerly, along said divicling Iine between the East and West

halves of the East half, to the ctivitling line bet$'een the North an'l

South halves of said Lot 4;

THENCE Eascerly. along the last-mentionecl dividing line' to the

Easterly limit of Lot 4;

THENCE Southerly, along said Easterly limit of Lot 4' to the point

of comrnencement.

(The lands
instrurnent
described
office f or

tlescribetl ,0o," "" "Firstly" are those

No. 34438 for Lhe Township of Mersea'

in lnstrunent No. 924885' regist'ered in

the Registry Division of the County of

Iands described in
less those Iands

the RegistrY
Essex' )

SECoNDLY: The South half of LoL 5' in the Fourth concesslon'

SUBJECT TO a Right-of-way in favour of the Union Gas Company of

canada, ti.mited as set out in InstrumenE No' 42Io9I' registered the

23rtl day of September. 1958' and being that part of Lot 5' now

designated as ParE 1on Reference Plan No' RD-73 depoeited in the

Registry office for the Registry Division of the County of Essex'
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AGREEMENT TO GRANT EASEMENT AND RIGHT-OF.WAY

rHIS AGREEMENT made this d / a^t "r fi lla 
- 

, zoot.

BETWEEN WHITTLE FARMS INC., a company incorporated pursuant 10 the laws of the Province of
Ontario

{hereinafter called the "Grantor")
OF'I'HE FIRST PAR'I'

-and-

TALISMAN ENERGY INC., a company incorporated pursuant to the laws of Canada, having

its Head office in the City of Calgary, in the Province ol Alberta

(hereinafter called the "Gmntee")
OF THE SECOND PART

-and-

HAROLD WIIITTLE and MARILYN BLANCTTF WEITTLE

(hereinafter called the "Mortgagee")
OF TTIL THIRD PART

-and-

MARILYN BLANCHF WHITTLE

(hereinafter called the "Mineral Rights Owner")
OF THE FOURTH PART

WHEREAS the Grantor is the registered owner of an estate in fee simple in possession, or entitled.to become

-gia-t"a"a u. o*n"r of such an esi-ate under an Agreement for Sale or unregistered_transfer or otherwrse, subject

io?ny .n"u-t.*ce s, liens and interests, in all that tact of land situate lying and being in the Municipality of
i*rir-*"., fri-"ity th" tot"orhip of Mersea, in the County of Essex, Province of Ontario and being

described as follows:

part oflot 5, in tbe Fourth concession, now designated as Part 2, on Reference Plan l2R-13655. Now

known as PIN 01471-0005.

(hereinafter referred to as the "Grantor's Lands").

AND WHEREAS the Mortgagee is the registered holder of a charge affecting the Easement Lands and the

Party ofthe Fourth Part has a claim or interest herein;

In consideration ofthe sum of Fifty Doltars ($50.00) paid to the Grantor by the Grantee, the receipt of which

ifr. C-.-t- t 
"..UV 

acknowledges,"and in conilderation ofthe-covenants and conditions hereinafter provided to

be Kent and perlorined bv *re G]antee, DOES HEREBY GRANT, COI.WEY, AND TRANSFER L-INTO AND

iij iiie C-ielf1gi tf,l rigf,i, fiU".tv, privilege and easement to use that portion ofthe Grantor s lands, being

a risht-of-wav and/or easerient in perpLtuity ir, on, ouer, under, and/or through a sn-ip of land Thirty (30'0)

i*ii, *iaitlU,rg hererlufter cailed the'iEasement Lands". for the laying down, construction, operation'

;il;";;;;, l;r#"4i"", alteration, removal, replacement, r€construction, and/o1 repejr of ore or more

,-"ii.ii. t"Ltfrir with all rhe works n.."..ury for irs undertaktng, including but w-ithout limitrng the

[.'r,.i"fi&.f'tf,. t regoing, all such stations, structures. communication systems, drips, valves, litttngs. meters

"'"I "tfr.i "q"ip."niundluppurtenances 
as may be necessary or^convenient in connection therewith for the

carriage, conveyance, transportation, storage and/or handling of petroleum and nahrral gas and all related

"-J"ii.. nu.".]*d liquids, *heGer'hydrdarbons or not. togith.i *ith the right of ingress and egress to and

hom the G"rantor's Lanis for iS employees, servants, agents. vehicles. supplies and equlpment lor all purposes

;;;:.".y;il;iJ.t tut to tt . 
"*".iisJand-e 

njoyment 6f the nghts^ and pnvileges herein granted as and fiom

tir" dut"'*.itt.n first above, and for so long ihereafter as the G-r,te" desires to exercise the rights and

,,rtuil.n.. h.rein eranred. for the sum of Two THOUSAND SIX HUNDRED DOLLARS ($2'600.00) per

;;;.?;;i;;;""f.;;^ th. ;,g^.-.nt price" based upon the acreage determined when a survey has been

completed for the Easement Lands.

370340'5 - Agmt lo Greni Ea*ment& ROW (Whilue Fam).doclsm

;i
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THE PARTIES HERETO MUTUALLY COVENANT AND AGREE EACH WITH T}IE OTIIER AS
FOLLOWS:

l. The Crantor shall have the right to use and enjoy the Easement Lands except that such use and
enjoyment shall not interfere with the rights of the Grantee hereunder. Without limiting the generality
ofthe foregoing, the Grantor shall not without the prior wntten consent of the Grantee, place or erecl or
cause to be placed or erected, on the Easement Lands any building, structure or fence and shall not
excavate, alter the grading, drill, install thereon any pit, well, foundation and/or pavement which will
obstruct or prevent the exercise and enjoyment by the Grantee of its rights hereunder.

J.

4,

Forthwith upon the execution of this Agreement the Grantee, its employees, servans and_agents shall be
entitled to eiercise and enjoy all rights and privilege,s as herein granted effective with the date written
first above. The Grantee shall peaceably hold and enjoy the righk, liberties, privileges and easement

hereby granted rviihout hinderance, molestation or int€ftuption on the part of the Grantor or ofany
person, firm or corporation claiming by, tluough, under or in trust for $e Grantor.

The location of the Easement Lands shall be selected by the Grantee, provided that sush location shalt

not interfere unreasonably with the use by the Grantor of the remainder of the Grantor's Lands.

The Grantee shall indemniff the Grantor against all action, suits, claims and demands by any person-or

persons whomsoevo in reslect ofany toss, irjury, damage or obligahon io comPensst€ ansing out oJor
ionnected with the work cahied on bi the Grantie on the Cnantor's tfflds or in rcspect of any breach of
any of the terms and conditions of fliis AgreemenL GraDtee shall pay GrantG for all demages to the
Grantor's l-ands atkibutable to any operations conducted pusuant to this Agreement. As soon as

reasonably possible after any construition operations, the Grantee shall remoye all sruSlus soil and

debris from the Granto/s Lands and restorc tLe surface ihereof !o the same condition so far as may be

reasonably practicable, as existed before the enty thereon and use thereofby the Grantee.

In the event the Grantee installs additional pipeline systems on the Easement lands or conducts

operations on any lands adjoining the Easemerit Lan& oivned by the Grantor, subsequent to-the year of
iristallation of any prior pileline installation, the Grantee shall pay the Grantor for the use of such land

at a rare ofFive-fiundiei Dollars ($500.00) per acre @ereinafter called "the said Sumn); plovi_d9d

however, that eith€r parly hereto may requesl a review ofthe said Sum at any trme following the.fifth
year following the daie oithis lr.greemenf. The said Surn shall b€ tendered to the Grantor within Ninety
(SO; Oays following the completion of any such installation or operation.

To facilitate installation ofany pipeline system, the Grantee shall be provided with, if so.rcquired a

remDorary work area approxim,itily Tlven1, (20.0) feet in widt5, adjacent to and parallel with the

Basimeni I-ands. The Grantee shal[ compeniate the Grantor for the use of such temPorary work area at

the rate hereinbefore set forth.

The Grantor shall, forthwith upon the request of the Grantee, orecute and deliver a grant oI transfer of
;;;;;;;d &ti-of-r"uy in f"roui of tlie Grantee, toge&er'with such other and firther docrunents of
iG i" i"ro*r Jf tf," Crantor's l-ands as *ay be r"isoiably required by the Grantee in order to allow

this Agreement to remain in full force and effect'

The Grantee shatl pay the Easement Price of the said transfer of easenrent and right-of-way to the

e;;"1";;; ilnx5 i.uionuUtv po*tlUfi ut r the registration thereofin the appropriate Registyorland

iitles Office orovided that theconsidera6on paid to the Grantor pursuant to tlns Ageement snar a6o

be applied as'part payment of the said Easement Price.

Notwithstanding any rule of law or equity, any,prpeline constucted by the Gt** flt-*"*:.9f**
with all retated works, appurtenandes,';fia;dnients, apParatus, applianc"s' matterl,,f1111^-1Ia

*rio.int,nrf f Ue deemei io be the property of the Grantee, even though the same may have Decome

anneied or affrxed to the Crrantot's [$ds.

The Grantee, shaU have the right to abandon any pipeline, or any part thdeof, during the.term of this

#;;il. ;;e ffi rhe righi but Dot the obligaion, to remove all o. any p"rt thereofwhich maybe

f;rffj.ffi;il]# ,*iJj;i ilffi ;,f,-*i he.. r.rotwit1,saname' the foregoing, any such

i-t""a.r-iiiirt 
"tt 

at all times conply with all prevailing Regulations'

ili;6;;;., ioi "pa"ioifru" 
(ifvrl"rr, rnad-eno-use of thepipeline,whetheroruot

it has formally abanaonea me pipeline, ani ther"ufter *ishes to renew the use ofthe pipeline

the Grantee shall, prior to such re'use, make payment to the Grantor of such sums of money

* *" p.""iJ"a fii"in fo, tt u o,igit'at use oi such pipeline behg the Easement Price and

wtrere applicaUle the sums Payable under paragraph 5 hereof'

This Agreement shall be conditional upon co-mpliance with the provisions 9{ I!: II^TIE^}"'
dntoi-1,.."U, 

"ppoins 
Crantee toiiecrite such donsen6 or authorizations as may be necessary for the

Grantee to obiairi 
'*y n"cessary con"ents &om the local Land Division Cornrnittee and agees to co-

7.

9.

10,
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operate in any such applications for consent.

GRANTOR
WHITTLE FAR]VIS INC.

GRANTEE

Douglas C. Patterson
Manager, Iand

"I have authority lo bind the Cotporqtion"

t^e" /

12.

I l.

13.

14.

AND, the Mortgagee and/or the Party of the Fourth Part covenant that the Grantee shall have quiet possession

ofthe rights, privileges and easement hereby granted.

IN WTINESS WHEREOF, the parties hereto have executed this Agreement.

This Agreement shall be ofthe same force and effect as a covenant running with the Grantor's Lands
and the rights hereunder shall be appurtenant to the lands of the Grantee which may be more
particularly described in the grant or transfer ofeasement and right-of-way in favour of the Grantee.

Notwithstanding anything herein contained, the Grantee may at any time determine or release and

abandon this Agreement, whereupon this Agreement and its terms and conditions shall terminate and

the obligations ofthe Grantee, including the payment ofthe Easement Price, shall be extinguished. The

Grantee shall not be entitled to a refund ofany ofthe Easement Price theretofore paid.

Any payment required to be made to the Grantor hereunder may be made by the Grantee sending a
cheque by prepaid post to the Gmntor at its address for service of notices as herein provided or by
depositing io the Grantor's credit in the PAY DIR"ECT at R.R. #2, Leamington, ON N8H 3V5(or in
such other place as the Grantor may designate ftom time to time).

All notices to be given hereunder may be given by letter delivered or mailed by prepaid post and

addressed to the Grantor at R.R. #2, Leamington, ON, N8II 3V5 and to the Grantee c/o of Elexco
Ltd., Suite 201, 555 Southdale Road East, London, ON N6E I A2, or such other address as either party

from time to time may appoint in writing, and every such notice so mailed shall be deemed to be given

and received by the addressee forfy-eight (48) hours after such mailing

This Agreement shall extend to, be binding upon and enure to the benefit of the respective heirs,

executors, administrators, successors and assigns of the padies hereto.

We,.... N/A..... . . . . . . . . and. . . . N/A.
being spouses within the meaning of Section I (l) ofthe Family l-aw Acl R.S.O. 1990, c- F.3., together

with-any amendments thereto, do hereby consent to the transaction evidenced by this inshument and the

registration of same on the title to the lands hereinbefore described'

15.

16.

SIGNED, SEALED AND DELIVERED
in the presence of

4- lua
Harold Whittle, Vice-President

)"I/lle have outhorily to bind the Corporation"

)
)
)

370340-5 ' Agmt lo GEnt EasenEnt& ROW (whiltle Fa,nE) dodsm
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MARILYN BLAI{CHE WHITTLE, Mineral Rights Owners as set out in Instrument No.

l3 18132, hereby consents to this Agreement and postpones her rights in the Grantor's Lands to the

rights ofthe Grantee, and hereby agrees to execute for such purpose this consent for this Agreement

to Grant Easement and Right of Way contemplated hereby.

And the Mortgagee in Mortgage/Charge Number 1318133, registered on August 22, 1995, in

consideration ofthe sum ofTwo Dollars ($2.00) the receipt ofwhich hereofis hereby acknowledged,

joins herein for the purpose ofconsenting to the rights under the Agreement to Grant Easement and

Right of way hereto attached and the complete enjoyment and quiet possession thereof by the

Grantee and agrees to be bound by the provisions hereofto the extent that the Mortgagee's interest in

the Grantor's lands shall be treated as being subsequent to the Grantee's interest granted by the

Agreement to Grant Easement and fught of Way.

The Mortgagee certifies that the Mortgagee is at least eighteen years ofage and that,

u#,*;*;!/4
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SonNal llhdD.€ss{ lnlerface
t i"ne. n*i-a b m" et*o G@p. 555 S@thdote Rd.l Eart,Ini Affidavit of Residence an.' 1f Value of the Gonside ,ation b

ni'a,lS'^fll"fEf*9#'33""Vfvor". o, ,,"-'--.0"".,,ru-,,. r" tn" rr,tut.ipurity orr,tsuirfil'Jio'r]riil?.i]'t'ir?itffift

By (*,nt nan*s d.u t ^e,*-naa WHITTLE FARMS INC.

r{) (se tosttodio.l zntt ,,;,n,d.sd.tt ostq"*tu n D TALISMAN ENERGY INC.

t. ts il}'t,t'ctio,t 2 aN tid E u(.tin M0 JOhn L. NOfman

i,IAKE OATH ANO SAY THAT:

1- I afi (pt.ce..tet n..h sithin th..qw o,9osit that @a d h.lollov,lg paaFptts t Et.tes..lb.s tt capac:ay don aqoa.44t: (..o hEtlJtai@ 2l

E {a) A person in trust for whom the land convayed in the above_described conveyance is being convey€d;

E (b) A trustee named in the above-described conveyanc€ to whom lhe land is being conveyed;

E {c) A transferee named in the above-described conveyance:

[t 1ay tne antrorizea asenr op€orr1r actins in this rransaction rot (in*i* pt ) d Nincip.qst) TALISMAN ENERGY INC.

described in paragraph(s) 00, 0d, (c) above; (.rft6dn,eGr€r,cE 
'oin 

PCic.bk pztzenphs)

[ 1ey fne president, \4ce-President, Manager, Secrelary. Directo( or Treasurer authoriz6d lo acl lot (ieertnad4dco.Po..nd4s))

described in paragraph(s) (a), (b), (c)

E (f) A transferee described in paragraph ( ) lhsal odty @e d parasnph (.), (b) o. lc) .boye, as aPpticabte)

behall ol ABe7t h@ ol spqse) who is my spouse described

in paragraph | | (las.rt on y one ot par.gr.ph (z), (b) or (ct .bove, .s .ppllc.bl.) and as such, I have p6rsonal knowledge of the lacis herein deposed lo.

2. (fo be cornpled where tha vdue ol lhe considerelion ,or lhe conveyance excds raoo'Un).

I heve read and considered th€ dellnition of 'single fa mily residence' set out in clause 1 ( 1 Xia ) of lhe Act The land conveyed in lhe above{escribed conveyance

E contains at least one and not more than two single family residences

E does not contain a single family residence.

E conlaans more lhan two single family residences (.6 i6tuct@ 3,

I have read and considered lhe definilions of'non-resident corporation' and 'non_resident

and each of the following persons to whom or in lrust for whom the land is being conveyed

or a 'non-residenl person' as set oul in the Act- (se,ilrrucoon! a rrd 5, -.Nq!q

above; fstite orl ,!'eE,G lo ln.pplicabte pat.grePhs)

and am making this affidavit on my own behalf and on

,Vote.' Clau3e 2('lxd) lmPGe. an .ddltional id at tho ..i. ol one_hall ot one Par
cent upon the value ol consideratlon in excess of l,l(x),000 wh€re the conveyance

contains at leasl one and not more than two single lamily rosidences

person" set oul respectively in clauses 1(1Xl) and {g) of the Act

in lhe above-described conveyance is a 'non-residenl corporation'

4, THE TOTAL CONSIOERATION FOR THIS TRANSACTION IS ALLOCATEO AS FOLLOWS:

(a) Monies paid or to be paid in cash

(b) Morlgages (i) Assum€d (snorplrrcrldt and intercstto b. cro.tltecl ag.iEt Purchese rrcel
(ii) Glv€n back lo vendor

(c) Property transferred in exchange @ebn bdot t
(d) Securities translerred to the value of (dea.loclori4

.6

.rNil

.rNil

.t

.rNil
3 Nil

. i 50.00 r

.. .- $

.t
(i) ToTAL CONSTDERATION t

(e) Liens, legacies, annuilies and mainlenance charges to which t.ansfer is

(f ) Olher valuable consideration subject lo land ltranslet la:r (.tea 6.,d)

(g)VALUE OF LAND, BUILOING. FIXTURES AND GOODWILL SUBJECT TO

LAND TRANSF ER TAX (Totat or(a) to (t))
(h)VALUE OF ALL CHATTELS - items of tangible personal property

lRotail sales ld i. lrvable on tl€ t lueal. ch./lblt u ess ax'npt u1fu
tho Nonsio4s d rho;Rabl s.Lr Lr A.r, P.s.o t9ar, c.15a. e.. e.dt

( i) Other consideration for transaction nol included in (g) or (h) above

50.00

Nil
Nil

U' rvrAL vv,rquE

lf consideration is nominal, describe relalionship between lansferor and lranslereo and stale purpose of conveyance. fs..itlttdo.t 6,5.

6.

7_

I Indeterminedlf the consideration is nominal, is the land subject to any encumbrance?

Other remarks and explanations. if necessary.

Sworn

in lhe

lhis

D.

before me

County

n$
"t 

ru City ol London
of Middlesex

d.yot 1)eW >s 2001

A Commissioner for laking Affidavits. elc.

Prop$ty tnf o.mation Record

A. Describe nature of insrrumenr: AGREEMENT TO GRANT EASEMENTAND fuGHT-OF-WAY

B (i) Acldress of property being conveyed frr.EireorO NOt appliCable

(ii)Assessment Roll No. (r avzlLble)

C. Mailing address(es) for futuro Nolices of Assessolenl under lhe Assessmenl Act lor prope y being

conveyed (se€ ,6tucr-@ D -f{O!-a licable

L
( ii) Legal descriplion of prop€rty conveyed: SameasinD.(i)above. ves! t'to E NotknownB
Name(s) and address(es) o, each lransferee's solicilor

Not apglicable

School Tar support (voluntary Election) See revorss for explanation
(a) Are all individual transteroes Roman Catholic ? Ves ! lo E
(b) lf Yes, do all individual transferees wish lo be Roman Caiholic Separale School Supporters ? Yes D l\|o E
(c) Do all individual kansferees have French Language Education Rights ? ves I No E
(d) ll Yes. do all individual lranslerees wish lo support lhe French Language School Board (where established) ? YesI NoE
NOTE: As to (c) and {d) lhe land t}elng transfered will be asslgned lo the Frcnch Public School Soard or Sector unl€ss otherwise dircct.d in (a} and (b). 0449D (so{g)

Sonoocs is a registered trade mi( of Sly'eus Corpo.alio.r, Torullo. C€mda. Lrr Fom 1 €V1992
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Property

000s
Addiliral:
See
Schedule

asl Consldtration' ' Six Hun&ed and Five
00/100 oottars s605.00

(6) D6criptlon

In the Municipality of Leamington, formerly the Township of
Mersea, in the County of Essex, that part of Lot 5, in the Fourth
Concession, now designted as Part 2 on Reference Plan l2R-
13655. Now known as P.I.N. 01471-0005.

AdditiJnal:
See
Schedule Ll

(7) This
Docur€nt
Contains:

(a) Redescription (b) Schedule br:
New Easernent 

-,;a;"h tr o"""'ipri- E
Addilional _
Parries XJ orcr X

(8) This Documenl provides as follows:

(9) This Document relates to instrument numbs(s)

WHITTLE FARMS INC.

Lessor

SiignatJre(s) z t7 Dabyof Signature 
D/27,-/t"*"= z;;r;b

Mark ffiule, Fresident

d.*--e/zLZrfr- h* g lh
Murray Whittle, Secretary

t") eo,oJff,* 53 I Counry Road 18, RR 2 Leamington oN N8H 3v5

('12) Party(ies) (Set out Status or lnterest)

e;;;j"" c/o ELEXCO LTD., Suite 201, 555 SouthdaleRoad East, London, ON N6E 1A2

(14) Municipal Mdress ol Proporty

RR2
Leamington ON N8H 3V6

(15) Documsnt Prap rd by:

ELEXCO LID.
Suite 201, 555 Southdale Road East
London, ON N6E lA2

FileNo.: 370340-14-t
.15err

,t t Provrn.e

iEil:'
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cf)
tn
r{
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New Property ldentif ers
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S€€
Schedule l-

(3) Prop€rty
ldentifie.(s)

(4) Naturo of Docurnsnt

SURFACE LEASE

Executions

Continued qr Sctredub E

Rm Stilrm. ScoirLodno

'llhqvc.tle rylhori to bind the Corpgqqtionl'

Dats ot SiignatJreYMD

Toaz ot zf

Fees and Tax

Regisfatjon Fee

Total 'oY
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Additioml Propsty lderltiiisr(s) and/or olhq lrrormation

(10) ADDITIONALPARTY(IES)

Name(s) Signature(s)
Date of Signature
YMD

WHITTLE. Marilyn Blanche

I am at least eiehteen years ofaee.

OZ tOe

The property is not ordinarily occupied by me and my spouse, who is not separated from me,
as our family residence. trl

( 11) Address for Service

531 Countv Road 18r RR 2 Ieaninqton oN N8H 3/5

(10) ADDITIONALPARTY(IES)

Name(s) Signature(s)
Date of Signature
YMD

ttl
ttl

tl

(11) Address for Service

(IO) ADDITIONALPARTYOES)

Name(s) Signature(s)
Date of Sigrrature
YMD

ltl
rtl

Lessor tt

rtt

( 11) Address for Service
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THISLEASEmade tn. oh-a^yot LlAk//,^.D.,20gL.

BETWEEN:

WHITTLE FARMS INC., a conpany incorporated pursuant to the laws of the Province of
Ontario,

(hereinafter called the "I-essor")
OF THE FIRST PART

-and-

MARILYN BLAIICHE WIIITTLE, of the Municipality of Leamington, formerly the

Township of Mersea, in the County ofEssex, in the Province ofOntario,

(hereinafter called the "Lessor")
OF THE SECOND PART

-and-

TALISMAI\ ENERGY INC., a conpany incorporated pusuant to the laws of Canada, having
its Head oflice in the City of Calgary, in the Province of Alberta

(hereinafter called the "Lessee")
OF TIIE THIRD PART

-and-

IIAROLD MT RRAY WHITTLE and MARILYN BLANCIIE WHITTLE, of the Municipality of
Leamington, formerly the Township of Mersea, in the County ofEssex, in the Province ofOntario.

(hereinafter called the "Mortgagee")
OF TIIE FOI.]RTH PART

WHEREAS the Lessor is the registered owner (or is entitled to become registered as owner undel an

agreement for sale or uregistered fansfer or otherwise), of an estate in fee simple, subject however to any

mortgages and encumbrances registered there against, ofand in that certain parcel of land, situate, lying and being in
the Municipality of Leamington formerly the Township of Mersea, in the County ofEssex, Province of Ontario, and

described as follows:

That part of Lot 5, in the Fourth Concession, now designated as Part 2 on Reference Plan 12R-13655.
Now known as P.I.N. 01471-0005.

(hereinafter called the "said lands")
conteining 99.262 acres, more or lessl

AND WHEREAS the Lessor bas ageed to lease certain portions of the said lands to the Lessee for the
purposes and upon the terms and conditions hereinafter set forth:

NOW THEREFORE THIS LEASE WITNESSETH:

DEMISED PREMISES:
l. The Lessor for the puposes and at the rent hereinafter set forth does hereby lease unto the kssee all and singular
those parts of the said lands more pafticularly described in Schedule "A" attached hereto, hereinafter called the

"demised premises", being 1,21 acres, more or less, to be held by the trssee as tenant for the term of Ten (10) years,

fiom the date hereof, subject to renewal as hereinafter provided, for the purposes of exploring for, drilling, operating

and producing petsoleur! natural gas and other wells thereor; storing, treating, processhg, rernoving and

transporting petroleum, Datual gas and related hydrocarbons wherever produced, and generally for any and all
purposes and uses as may be deemed by the Lessee to be necessary or useful in connection with its driUing,
producing, treating and storing operations; and fiuther, and without derogating ftom the generality of the foregoing,
for the purposes of drilling and producing water wells, disposing of salt water, injecting substances in connection
with secondary recovery procedures, building roads, with the right, liberty, privilege ir, upon, under and across the

demised premises, to lay down, construct, rnaintain, operate, inspect, remove, replace, reconstruct and repair, storage

tanks, pipes, pipelines, treating, compressing and processing units, buildings, plant and equipment, machinery,

struchJres and othel related appurtenances and such other things as the Lessee may deem necessary or incidental for
use in connection with any of the Lessee's operations aforesaid, whether on the said lands alone, or thereon in
conjunction with neighboring or any other lands:

PAYMENT IN THE FIRST YEAR BY LESSEE
(a) for the f[st year the sum of Sir Hundred and Five Dollars ($605.00) (the receipt of which sum is

hereby acknowledged).

PAYABLE IN SUBSEQUENT YEARS BY LESSEE
(b) for each subsequent year the sum of Six Ilundred and Five Dollars (3605.00), payable annually in

advance on or before the anniversary of the date hereof in each year during the term hereof.

l70l!0- t4 ' WHITTLE FAR\,S Surtae dodrdp
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ADruSTMENT OF RENT BY LESSEE
(c) Notwithstanding an),thing contained in this Lease, upon the request of either party to this Lease, the

amount of rent payable in respect to the demised premises shall be subject to review at the end of five
years from the date hereof and at the end of each succeeding frve year period thereafter. Such request

shall be in writing and given to the other party at least Ninety (90) days prior to the commencement of
the period in respect of which the review of rent is sought. In case of any disagreement as to the

amount ofrent to be payable or any other matter in connection therewith, the same shall be determined

by the arbitration legislation in force.

2. The Lessor hereby covenants and agrees with the Lessee as follows:

TAXES, ETC., PAYABLE BY LESSOR
(a) The Lessor shall pay promptly and satisry all taxes, rates and assessments that may be assessed or

levied against the said lands during the continuance of this Lease.

QUIET ENJOYI\,IENT BY LESSEE

O) The Lessee shall have quiet €njoyment of the demised premises and the rights and privileges hereby

ganted during the term of this Lease and any extension or renewal thereof.

3, The Lessee hereby covenants and agrees with the Lessor as follows:

PAYMENT OF RENT BY LESSEE
(a) The Lessee shall pay the rent for the frst year as hereinbefore agreed and shall pay yearly in advance

the rent herein set forth for each subsequent year ofthe term of this Lease; provided, however, that the

Lessee's right to surrender the demised premises, as hereinafter set forth, shall not be diminished.

CANCELLATION IN CASE OF DEFAULT
(b) If the Lessee defaults in the palanent of any sum payable herermder or in the performance of any

covenant, promise or undertaking herein contained on the part of the [rssee, this Lease shall be

terminated at the expiration of forty-five (45) days after a wriften notice 10 tlat effect has been given to

tlre Lessee by registered mail addressed to the Lessee's address herein provided, unless the Lessee has

in the meantime remedied such default or breach of covenant, promise or undertaking but remedying
such default shall not prejudice any other right or remedy to which the Lessor is otherwise entitled
under this Lease.

DESTRUCTION OF WEEDS
(c) The Lessee shall take all necessary precautions to keep down and destroy all noxious weeds on the

demised premises. At the termination of the use and occupation of the demised premises as hereinafter
provided or upon the discontinuance of the use of any portion thereof for the purposes hereuder the

Lessee shall deliver up the demised premises or portion thereof, as the case may be, in the same

condition as far as may be reasonably practicable to do so as that existing irrunediately prior to eni:y
thereon for tle use thereofby the Lessee.

ABANDONMENT AND RESTORATION
(d) Upon the abandonment and the cessation of operations by the Lessee on the demised premises, and

upon the surrender of this Lease as herein provided, the I-essee shall restore the surface thereof to the

same conditioq so far as may be practicable, as existed before the entry thereon and use thereofby the

Lessee.

CONSTRUCTION OF DITCHES AND APPROACHES WHERE REQUIRED
(e) The Lessee shall consauct the roadway with shallow ditches where required and, if necessary, with

reasonable number of approaches for the Lessor in order that the Lessor rnay cross the roadway with
farm machinery in moving from one field in the said lands to another field that lies across the roadway.

REPLACEMENT AND REPAIR OF FENCES, GUARDS, GATES
(0 In the use of the rights and privileges hereby granted, tlre Lessee shall replace all fences that he has

removed for his purposes and repair all fences he has darrnged and, if so required by the Irssor,
provide proper [ivestock guards or gates at any point of entrance of the demised prernises used by hinl
and ifgates are installed, shall cause the same to be closed upon his use thereof.

TAXES, ETC., PAYABLE BY LESSEE
(g) The Lessee shall pay all taxes, mtes and assessments that may be assessed or levied in respect of

machinery, equipment, structures or works placed by the Lessee in, on or under the demised premises.

COMPENSATION FOR DAMAGE
(h) The Lessee shall pay compeosation for damage done by the Lessee to growing crops, fences and

buildings or other improvements ofthe Lessor upon the said lands.

INDEMMTY AGAINST ACTIONS, CLAIMS, ETC.
(i) The [.essee shall indemniS and save harmless the Lessor of, Aom and against all actions, suits, claim

and demands by any person in respect of any loss, injury, damage or obligation arisirg out of or
connected with the operations carried on by the Lessee, his servants or agents fuL under or upon the said

demised premises.

370340- 14 - W[lrrLE FARMS Surf&. dodsdp



4. The Lessor and the Lessee do hereby mutually covenant and agree each with the other as follows:

RENEWAL
(a) That at the expiration of the term of Ten (10) years hereinbefore mentioned, unless the Lessee shall

give written notice to the Lessor of its desire not to renew this [rase, the same shall automatically be

renewed as to that part of the demised premises then held by the Lessee, together with the rights and

privileges hereunder, and the term extended for a further period of Ten (10) years at the rental then

being paid as hereinbefore provided. Such extended term shall be subject to all the provisions hereof

excluding this provision for renewal; provided, firrther, that if the Lessee has conplied with the

provisions of the Planning Act by obtaining any required consents from the local Land Division

Committee or Committee of Adjustment pusuant to sub-clause 4(g) hereir; then such extended term

and each succeeding term thereafter shall be subject to all the provisions hereofincluding this provision

for renewal.

RIGHT OF SURRENDER AND REMOVAL OF EQUIPMENT BY LESSEE
(b) The Lessee may from time to time and at any time surrender any part or portion of the demised

premises by giving the Lessor a revised plan of the portion or portions thereof retained; provided that

the area to be surrendered has been properly reclaimed in accordance with applicable laws and

regulations. Upon any such surrender the rental as provided for in sub-clause 1(b) shall be reduced

proportionately. And fi.uther provided, the Lessee shall have the right at any time, upon forty-five (45)

days notice to that effect to the Lessor, to cease the use and occupation of the demised premises and in

the event ofthe Lessee so doing, this Lease shall terminate at the next succeeding anniversary date and

the Lessee shall have the ght, within the balance of the re year to remove or cause to be removed

from the demised premises all structures, material and equipment of whatsoever nanue or kind that the

Lessee may have placed on or in the demised premises, and the Lessee shall not be requircd to tender

any further payments ofrent as hereinbefore set forth.

DISCHARGE OF ENCUMBRANCES BY LESSEE AND REIMBURSEMENT
(c) The Lessee shall have the option to pay or discharge any balance owing under any agreement ofsale,

any tax, charge, lien or encumbrance of any kind or nature whatsoever that may now or hereafter exist

on or against or in any way affect the demised premises and in that event the Lessee shall be subrogated

to the rights of the holder or holders of such encumbrance and shall have, in addition thereto, the oPtion

to be reimbursed by applying to the amoutrt so paid the rent ot other sums accruing to the Lessor under

the terms of this Lease.

5Page

RIGHT TO ASSIGN BY LESSEE
(d) The Lessee may delegate, assign or convey to olher persons or corporations all or any of the powers,

rights and interests obtained by or confened upon the lrssee hereunder and may enter into all
agreements, contmcts and writings and do all necassary acts and things to give effect to the Provisions
of this clause.

NOTIFICATION OF CHANGE OF OWNERSHIP
(e) In the event of the Lessor disposing of the said lands or the kssee disposing of its interests in the said

lands as provided for in this Lease, the party disposing of its interest shall give the other party notice of
such change and the name and address ofthe new Lessor or l-essee as the case rnay be.

MANNER OF MAKING PAYMENTS
(0 Any rent or payment requfued to be made to the Irssor by the Lessee under this Lease may be made by

sending a cheque or draft for the same by prepaid mail payable at par to Harold Whittle and Marilyn
Btanche Whittle c/o The Toronto Dominion Brrk at 274 Erie Street South, P.O. Bor 129'

Leamington ON N8H 3Wl or in such other place as the Lessor may designate fiom time to time, the

sum thereof on or before the date such rent or other payment becomes due.

FURTHER ASSURANCES
(g) The Lessor and the Lessee hereby agree that they will each do and perform all such acts and things and

execute all such deeds, documents and writings and give all such assurances as may be necessary to

give effect to this lrase. If conpliance with the provisions of the Plaruring Act should be required, in

the sole discretion of the kssee, then the Lessor hereby appoints the Lessee or its authorized agents or

seryants to execute such consents or authorizations as may be necessary for the I-essee to obtain any

required consents fiom the local Land Division Committee or Comnittee of Adjustmeni and agees to

co-operate in any such applications for consent.

NOTICES BY LESSOR AND LESSEE
(h) All notices to be given hereunder may be given by letter delivered or rnailed by prepaid post and

ad&essed to the Lessor at 531 County Road 18, RR 2 Leamington ON N8H 3V5 to the Lessee c/o

of Elexco Ltd., suite 201,555 Southdale Road East, London, oN N6E lA2, or such other ad&ess as

either party from time to time rnay appoint in Eriting, and every such notice so mailed shall be deemed

to be given and received by the addressee forty-eight (48) hours after such mailing.

TIME OF ESSENCE
5. Tine shall be in every respect ofthe essence of this Lease.

1703.1c la - \ 'HITTLE FAiMS Su.f-. doc/i+
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ONTARIO LAW TO APPLY
6. This Lease shall for all purposes be constued according to the laws of Ontario.

MEANING OF "LESSOR' AND 'LESSEE'
7. The terms "Lessor" and "Lessee" and reference tlereto herein sball include the executor, administators,

(successors in the case of a corporation) and assigns of the Lessor and Lessee respectively and the terrns and

references thereto in the singular number and masculine gender shall also include the plural number and feminine

(neuter in the case of a corporation) gender, when the context so requies, all covenants shall be construed as being
joint and several.

8. We, n/e and n/a, being spouses within the meanng of the Family Lsw Acl, R.S.O. 1990 c. F.3' as amended, do

hereby consent to the transaction eyidenced by this Instrument and the registration of same on the title to the lands

hereinbefore described.

9. And HAROLD MURRAY wHI:mLE and MARILYN BLANCIIE WHITTLE, a Mortgagee of the said

lands does hereby consent to th€ grant of the rights and privileges granted hereunder and agrees that tlrc within

Instrument shall have the same validity, priority and effect as if executed, delivered and recorded prior to the date of
the execution ofthe Mortgage/Charge Number 1318133 registered on the 22nd day ofAugust' 1995.

TALISMAI[ EI\ERGY INC., the above mentioned Lessee, does hereby accept this Lease of the demised

premises as provided for in this Lease to be held by the Lessee as tenant and subject to the conditions, restrictiors

and covenants above set forth.

IN WITNESS WHEREOF the Lessor and the Lessee have executed and delivered this Lease as of the day and

year first above written.

SIGNED, SEALED AND DELIVERED

6

o
o./' 4_z-r'./4-./' k

Harold Murray Whittle, Secretary
"We have the authority lo bind the Corporalion."

LESSEE

TALISMAN ENERGY INC.

" I have lhe authority to bind the Corporation. "

LESSOR
WHITTLE FARMS INC,

3703rlo-l! - \rllTTLE FARMS Sute &deh
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AND the Mortgagee in Mortgage/Charge Number 1318133, registered on August 22' 1995' m

consideration of the sum ofTwo Dollars ($2.00) the receipt ofwhich hereof is hereby ac}nowledged, joins herein for

the purpose of consenting to the righr under the Surface L€ase hereto attached and the corylete enjoyrrent thereof

by the Lessee and agrees to be bound by the provisions hereof to the extent that the Mortgagee's interest in the

Lessor's lands shall be treated as being subsequent to the Lessee's interest granted by the Surface Lease.

The Mortgagee certifies that the Mortgagee is at least eighteen years ofage and that we are spouses of one

another.

Date of Signature

YMD

per:

3703tc I t , wHIlrLE FARMS Surf*. &didp

HAROLD MT'RRAY WHITTLE
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SCHEDULE *A"

ALL AND SINGULAR that certain parcel or tract of land and premises, situate, lying and being

in the Municipality of Leamington, formerly in the Township of Mersea, in the County of Essex,

and Province of Ontario, being composed of:

That part of Lot 5, in the Fourth Concession, which may be more particularly described as

follows:

BEARINGS are referred to Reference Plan 12R-13655.

COMMENCING at a point in the Northerly limit of the Road Allowance between Concession 3

and Concession 4, distant 303.4 feet measured on a course of South 87 degrees 24 minutes 00

seconds East, therealong from the Southwesterly angle of lot 5;

TIIENCE North 02 degrees 36 minutes 00 seconds East, a distance of285.00 feet to a point;

THENCE South 87 degrees 24 minutes 00 seconds East, a distance of 185.00 feet to a point;

THENCE South 02 degrees 36 minutes 00 seconds West, a distance of 285.00 feet to a point;

THENCE North 87 degrees 24 minutes 00 seconds West, a distance of 185.00 feet to the point of

commencement

I

370140- l4 - wHlTlLE rARMS Su6& do.r'sd,



SotOo6O4l wrdpEesso. hterfac€
Dan 61i paa\tut bt Ihe Eleo Gtup, 555 S@thdale Rdd Edt

Ref6r to alt instructions on rcverse si&.
IN THE MATTER OF THE CONVEYANCE OF

,Mon,a.i. #fifgu!
(i,t dl brw doscd$o,l ol lznd)

of Residence -.d of Value of the
1-

BY (pti,t na es otat ua,.r,* 
" ",4 

\MHITTLE FARMS INC.
MARILYN BLANCHE WHITTLE

ro (soeh't uct@t aN p.tnt 
',,,,",s 

ar z ,ensl".,,.r,tuD TALISMAN ENERGY INC.

t, (s4 insr,uctbn 2 and prtnr^-.rr) -,i,at JOHN L. NORMAN

MAKE OATH AND SAY THAT:

1 l am (ptace, ctear narts hio tho squ.rc o,,otlbt ,,ad/.o,t,olEllol*,ng Ft g',ptt!t,',ddE,r*t.c.,.cfro,',a@,t',(s)): (...l,tffio,12)

El (a) n person in trust for whom the land convey6d in lho abovedescrib6d conveyancs i6 baing conveyed;

D (b) A trustee named in the above-descrit ed conveyanco lo whom the land is boinO conveyedi

E (c) A transferee named in lhe above-d€scribed conveyanoe;

I (d) The authorized asent d(Xi(XX acling in this kansaction ror gns r,--fa up,r,,"p*.ff TALISMAN ENERGY INC'

described in paragraph(s) 00, 00. (c) abov6; (rtt odrdbrt'G.. bt Nc.N.,,rqnrtrs)

E (e) fne President, Vice-Presidenl, Maneg6r, Secretary Oirector, or Treasurer autho zod to acltot (ttt,,.1,,,,,6(t)dcdwrrwd

described in paragraph(6) (a). (b), (c)

E (t) A lransleree described in paragraph ( | (tns.rt otty @. d pansapi (2), (b) ot (c) ,bw., ,s zppttc.bto)

behalf of f,hss.i Em of spouse) who is my spouse doscribed

in paragraph | ) (insea onty on o, png.pn F), 0) or (c) .boy., t. .pqllc.bh) and as such, I have personal knowledge of lhe facts herein deposed to-

(To be compteted where the value ol the conalddation lot lhe convqadca a@dt t/,00dD.
I have read a nd con sid ered lhe defin ition of 'singls family residence' set oul in clauso I ( I )(ja) of tho Act. Tha lend conveyed in th6 ebovs{escribed conveyance

E conlains at leasl one and not more than two 6ingl6 family residenc€s-

E does not contain a single family residence.

E conlains more than lwo sangle family r€sidences. (r.. rrttucdon 3)

I have read and considered the definilions of 'nonnesident corporation' and 'non-resideni porson' sel out respectively in clau6es 1(1)(f) and (g) of the Act

and each of the foltowing peGons to whom or in trust for whom thg land i6 being conveyod in the abova{escrib€d convgyancs is a'noh-l63idenl corporation'

or a'non-resident person" as set oul in lhe Act. (sa ln*ucdotB l rnd q

above; (t ft. od rftrc.. b t ,,,lc.U ,.r.gapts)

and am making this affidavit on my own behelf and on

,Vole; Clauaa 2(1Xd) Impo36s an addruonal lax.t thc rate ol or.'fiaff ot one pe]
canl upon tha value of conslderation ln erc€33 o, !loo,0o0 whole th€ conveyance
crnlalna at loatt one and not moae than two singlo Lmlly resldonces.

4. THE TOTAL CONSIOERATION FOR THIS TRAI{SACTION IS ALLOCATEO AS FOLLOWS:

(a) Monies paid or to be paid in cash

{b) [,,lortgages (i) Assumed (stow p.,hcrpat.td ffibb ctffi.qhd Ndn Prl..) .

(ii) Given back to vendor

(c) Property lransferred in exchange (dera,:r!.hi,

$

$

s

$

$

$

$

(d) Securities transferred to lhe value of fdei.{!.lor.,

{e) Liens, legacies, annuities and mainlenanco cha.gss to which transfer is subjoct

{f) Olher valuable consideration subject lo land lransI6. tax (c.6ilD.ld)

(s)VALUE OF LANo, aUlLDlNG, FIXTURES AND GOODWILL SUBJECT TO
LAND TRANSFER I I\X (Total of (a) ,o (l)) . . . .

(h)VALUE OF ALL CHATTELS - items of tangible p€rsonal p.op€rty

tRst il sales fe, is pzyable @ th. value d .ll c,atl,t ul.,| ua41 ut.i,
iho ptovisions ol the Retail Sires tax 4.r", RS.O ,tao, c.aja,.,.twl@

( i) Olher consideralion for lransaction not includ€d in (g) or (h) above

(j) ToTAL CON S IDE RA r ION

5. lf consideration is nominal, describe relationship b€tw6€n transferor and lransferoe 6nd state purpose of conveyance. (t.. hstuafo, O

605.00

I Indeiermined6 lf the consideretion is nominal, ls lhe land subjecl to any encumbrance?

7. Other remarks and explanations, if necessary.

Sworn before me at the City of LondOn
in the Countv of Middlesex
this ZN| dayor llN

A Commissioner for taking Affldavils, etc.

w20OZ

Property lnformation Record

A Oesc.ibe nalure of inslrument: Sr rrface I -ease

B. (i) Address of properly being conveyed (rrri..n lrd

(ii)Assossmenl Roll No- (it av.it.ua)

C. Mailing address(es) for fulure Notices of Assgssnlenl und€r the Asses6ment Act tor Prcpe.ty b€ing

conveyed $ee i6v@i@ 7)

D. (i) Registration nurnber ror last conveyance of prop€rty boing convey€d fn.-,1l!b, NOt Applicable
( ii) Legal description of property conveyed: Samo as in O.(i) above.

E. Name(s) and address(es) of each lransferee'E aolicitor

Yes ! ruo E Not known I

Not Apolicable

School Tax Support (Votuntary Election) Soc rEvrta lo. orpLoatlon
(a) Are all individual transferees Roman Calholic ? Ves E l.lo E
(b) lf Yes, do all individual transferees wish to b€ Rolhan Catholic SepaEl6 School Supporters ?

(c) Do all individual transferees have French Language Education Rights ? Ves I No E
ves! No El

(d) lf Yes, do all ndividlal lransferees wlsh to supporl the French Language School Boa.d (whsr6 established) ? ves! NoD
NOTE: As to (c) and (d) the tand being tr.nsfened wttt b. a$lgned to tha Fronch Publk School Board or S.clo. unhss othar*lse dlruclad ln (a) and (b). 04490 (so{g)

So@ocs is a EgrsGrEd lra(b fiErt of Slyl.Lrs Co.Doalbn, Io.mio. Canada- I'r1^ F..m 1 41992

I





















Appendix “C”
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