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1.0 INTRODUCTION

1.1  This report (the “Supplement”) is filed by FT1 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);

¢) 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 18" 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

\ N\

~

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.

. 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.

. 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.

. 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.”

. 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.”

. 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

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



10.

11.

12.

13.

-3-

“DELP is a registrant for purposes of the ETA, and its registration number is
818422669 RTO0001. DOGL is a registrant for purposes of the ETA, and its
registration number is 85525 9826 RC0001.”

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.”

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.”

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.”

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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15.

16.

17.

18.

19.
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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.”

The reference to “July 30, 2018” in section 14.1(c) of the Purchase Agreement shall be
amended to “August 31, 2018”.

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.

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”.

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.

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.

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: Bruce Sherley
Title: President

Per:

Name? Sivan Fdx
Title: Vice President, Legal

I have authority to bind the Limited Partnership

DUNDEE OIL AND GAS LIMITED

Per:

Name: Bruce Sherley
Title: President

Per:

Nanfe: Sivan/Fox
Title: Vice President, Legal

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



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: Noroneed
Name% Jane Lowrie
Title: [President
Per:
Name:
Title:

I have authority to bind the Corporation
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BETWEEN .. Harold Murray, WhRIEELE oo
............ Marilyn Blanghe Whittle .....oiiiiiii e
of the, . Township ... .. of i s o & MERSER .. .. .covveeeiiinnns in the County of . .ESS@X.. ..ooovviiriaeeienns

Province of Ontano,
(Hereinafter called *‘the Lessor''")
— AND — OF THE FIRST PART

The Consumers’ Gas Company Ltd. a Corporation incorporated

under the laws of Ontario, having its Head Office in the City of Toronto,

(Hereinafter called **the Lessee')
OF THE SECOND PART

WITNESSETH that the Lessar, being the owner or entitled to become the owner, subject to any registered encumbrances, of all petroleum,
natural gas and related hydrocarbons, and of all minerals, substances and other gas within, upon or under those certain lands in the Township

of MECERE . 5 et prE eiges s awwn v ... inthe County of ESSEX . .oiviiriiuiiriniiiiiie

Province of Ontario. containing . ..... 128 e acres, more or less and described as follows:

In the Township of Mersea, in the County of Essex, part of Lot 4 and Lot 5, in the Fourth
Concession, more particularly described in Schedule “A" attached hereto and made a part
hereof.

lNCONNDERKﬂONoHMsmnM.EiX”HUﬂdF?duaﬂd.IWEQ?MTELVQhT:T::T:QQGﬁEEAQD .......... )
Dollars paid to the Lessor by the Lessee (the receipt whereof is hereby acknowledged by the Lessor) and s'ubjcct to the rents hereinafter reserved
and the royalties hereinafter excepted from this grant and the convenants of the Lessee hereinafter contained, DOTHHEREBY GRANT AND
LLEASE unto the Lessce the leased substances as hereinafter defined, upon or under the said lands as hereinbefore defined, together with the
exclusive right and privilege insofar as the Lessor has the right to grant the same, to explore, drill for, win, take, remove, and dispose of the
‘eased substances and for the said purposes to enter upon, use and occupy the said lands or so much thereof and to such extent as may be
necessary or convenient and to drill wells, lay pipe lines including any and all necessary appurtenances, attachments and cathodic protection
Jdevices and build and install such tanks, stations, structures and roadways and to fence any portion of the said lands used as a well site as may be

necessary for these purposes;

TO HAVE AND TO ENJOY the same for a term of Five (5) Years ... ... .......... from and including the date
hereof and so long thereafter as the leased substances or any of them are produced from the said lands, subject to the other provisions herein
contained:

PROVIDED that if operations for the drilling of a well are not commenced on the said lands within une year from the date hereof, this
Lease shall terminate and be at anend on 27 £, June 18380, unless the Lessee shall have paid or tendered to the Lessor
aevior Befas i Gl daTe A G o B e e e T T es momrs SARAE ne b s siwsics

i5.5.00  )Dollar per acre, (hereinafter called the *‘delay rental'"), which payment or tender shall confer the privilege of deferring the com-
mencement of drilling operations for a period of one year from the said date, and that, in like manner and upon like payments or tenders, the
commencement of drilling operations and the termination of the Lease shall be further deferred for like periods successively;

PROVIDED FURTHER that if at any time during the said term and prior to the discovery of production on the said lands, the Lessee shall
drill a dry well or wells thereon, or if at any time during such term and after the discovery of production on the said lands all such production
shall cease, then this Lease shall terminate at the next ensuing anniversary date hereof uniess operations for the drilling of a further well on the
said iands shall have been commenced or unless production or production operations shall have been resumed or unless the Lessee shall have
paid or tendered the delay rental; in which latter event the immediately preceding proviso hereof governing the payment of the delay rental and
the effect thereof, shall be applicable thereto;

AND FURTHER ALWAYS PROVIDED that if at the end of the said term the leased substances are not being produced from the said
lands (whether or not the leased substances have theretofore been produced therefrom) and the Lessee is then engaged in drilling or working
aperations thereon, or if at any time after the expiration of the said term, production of the leased substances has ceased and the Lessee shall
wave commenced further drilling or working operations within Ninety (90) days after the cessation of said production, then this Lease shall
remain in force so long as any dnlling or working operations are prosecuted with no cessation of more than Ninety (90) consecutive days, and,
i they resultin the production of the leased substances or any of them, so long thereafter as the leased substances or any of them are produced
trom the sand lands; provided that if drilling or warking operations are interrupted or suspended as the result of any cause whatsoever beyond

730 J1REV B1/OQT7)
PAGE Y



SCHEDULE "A"
TO
PETROLEUM AND NATURAL GAS LEASE AND GRANT

dated the 28th day of June, 1989
BETWEEN:

HAROLD MURRAY WHITTLE

MARILYN BLANCHE WHITTLE

and

THE CONSUMERS' GAS COMPANY LTD.

ALL AND SINGULAR those certain parcels or tracts of land and
premises, situate,, lying and being in the Township of Mersea, in the

county of Essex, and Province of Ontario, being composed of:

FIRSTLY: That part of the East half of the Southeast quarter of Lot
4, in the Fourth concession, which may be more particularly

described as follows:

COMMENCING at the Southeast angle of Lot 4:

THENCE Westerly, along the Southerly limit of said Lot., to a point
" distant 100.0 feet measured Easterly therealong from the dividing
. line between the East and West halves of the East half of Lot 4;
THENCE Northerly, parallel to the dividing line between the East and
West halves of the East half of said Lot, a distance of 150.0 feet
to a point;
THENCE Westerly, parallel to the Southerly limit of said Lot, a
distance of 100.0 feet to the dividing line between the East and
West halves of the East half of Lot 4;
THENCE Northerly, along said dividing line between the East and West
halves of the East half, to the dividing line between the North and
south halves of said Lot 4;
THENCE Easterly, along the last-mentioned dividing line, to the
fasterly limit of Lot 4;

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

of commencement.

(The lands described above as "Firstly" are those lands described in
Instrument No. 34438 for the Township of Mersea, less those lands
described in Instrument No. 924886, registered in the Registry
Office for the Registry Division of the County of Essex).

SECONDLY: The South half of Lot 5, in the Fourth Concession.

SUBJECT TO a Right-of-Way in favour of the Union Gas Company of
canada, Limited as set out in Instrument No. 421091, registered the
23rd day of September, 1968, and being that part of Lot 5, now
designated as Part 1 on Reference Plan No. RD-73 deposited in the

Registry Office for the Registry Division of the County of EsseX.
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he Lessec's reasonable control, or if any well on (f®%nid lands or on any spacing unit of which the said las or any portion thereof form a part,
is shut-in, suspended or otherwise not produced as the result of a lack of or an intermittent market, or any causc what§ocvcr beyond the Lcssc‘c s
reasonabie control, the time of such interruption or suspension of non-production shall not be counted against the Lessee, anything

hereinbefore contained or implied to the contrary notwithstanding,

1

THE LESSOR AND THE LESSEE HEREBY COVENANT AND AGREE WITH EACH OTHER AS FOLLOWS:

1. Interpretation:
In this Lease. unless there is something in the subject or context inconsistent therewith, the cxpres
following meaning, namely:

(a) “leased substances™ shall mean and include: .

(i) all petroleum, natural gas and related hydrocarbons: and

(ii) all minerals, substances and other gas produced in association with the foregoing or found in any water contained in an oil or gas
reservoir,

but shall not mean and include coal and valuable stone.

(b “lands” shall mean all the lands hercinbefore described or such portion or portions thereof as shall not have been surrendered.

(¢) “spacing unit” shall mean and include the area allocated to a well for the purpose of drilling for and/or producing the leased
substances or any of them by or under any law of the Province of Ontario now or hercafter in effect governing the spacing of petroleum
and‘or natural gas wells.

(d) “commercial production™ shall mean the output from a well of such quantity of the leased substances or any of them as, considering
the cost of drilling and production operations and price and quality of the Jeased substances, after a production test of Thirty (30) days,
would commercially and cconomically warrant the drilling of a like well in the vicinity thereof.

(¢) “anniversary date’ means the yearly recurrence of the date which appears at the top of page 1 of the lease.”

sions following shal! have the

2. Royalties:-
The Lessor does hereby reserve unto himself a royalty of:
One-eighth (1/8. 12¥2%) of all the leased substances produced. saved and marketed from the said lands, subject to Lessee’s right and
power to pool or combine the said lands in accordance with Paragraph 13 hereof, provided however that no such royalty shall be paid on
that portion of the icased substances used on the lands for the recovery of the leased substances. Such royalty shall be payable to the Lessor
on the 25th day of the month following the month in which any well drilled on the said lands shall be brought into production and
thereafter on the 25th day of each succeeding month or so long as the leased substances shall be produced. saved and marketed from the

said lands.

3. Shut-in Wells:-
That if. at the expiration of the primary term or at any time or times thereafter, there is any well on the said lands. or on lands with which
the said lands or any portion thereof have been pooled, capable of producing the leased substances or any of them, and all such wells are
shut-in. the existence of the said shut-in wells shall continue this lease in full force and effect as if the leased substances or any of them were
heing produced from the said lands within the meaning of the habendum clause for so long as the said wells are shut-in. If no royalties are
otherwise payable hereunder during a lease year within which such shut-in period or periods occur and during such lease year no operations
are conducted on the said lands, then, on the anniversary date of such lease year the Lessee shall pay to the Lessor as royalty an amount

equal to Six Hundred and Twenty-Five-—-ec—e-=—--—~- s =00 6525'00 )
The Lessee convemints and agrees Lo use reasonable diligence to produce and cither utilize or market the leased substances capable of
being produced from the said wells. but in the exercise of such diligence the Lessce shall not be obligated to install or furnish facilitics
other than well facilities and ordinary lease facilities of Now lines, scparator and lease tank.”

4. Records of Production:-
The Lessce shall make available to the Lessor during normal business hours at the Lessee's address hereinafter mentioned, the Lessec's
records relative to the quantity of leased substances produced from the said lands.

5. Lesser Interest:- 7
If the leased substances and/or the said lands be held by the Lessor in undivided ownership with another person or persons, then the Lessor
shall be entitled to receive only a percentage of the rentals and royalties herein reserved, computed in accordance with the Lessor’s

percentage interest in the leased substances and/or the said lands.

6. Indemnification:-
The Lessee shall indemnify the Lessor against all action, suits, claims and demands by any person or persons whomsoever in respect of
any loss. injury, damage or obligation tq ¢compensate arising out of or connected with the work carried on by the Lessee on the said lands
or in respect of any breach of any of the terms and conditions of this Lease insofar as the same relates to and alfects the said lands.

7. Compensation and Restoration of Surface:-

The Lessee shall pay and be responsible forall d
the Lessee, and upon the abandonment of any we
the Lease as herein provided, the Lessee shall restore the surface thereof to the same condition, so far as m

before the entry thereon and use thereof by the Lessee.

amages and injurics sustained by the Lessor caused by or attributable to the cperations of
Il and the cessation of operations by the Lessee on the well site, and upon the surrender of
ay be practicable. as existed

8. Taxes Payable by the Lessor:-
The Lessor shall promptly satisfv all taxes. rates and assessment
the suriace of the said lands. or that may be assessed or levied, directly or indirectly, agains
in production obtained from the said lands or the Lessor's ownership of mineral rights in the said lands.

s of whatsoever nature or kind made or imposed against or in rispect of
t the Lessor by reason of the Lessor's interest

9. Taxes Payable by the Lessee:-
The Lessee shall pay all taxes, rates and assessments that may be assessed or levied in respect of the undertaking and operaticns of the
Lessee on. in, over or under the said lands, and shall further pay all taxes, rates and assessments that may be assessed or levied cirectly or
indiretly against the Lessee by reason of the Lessee's interest in production from the said lands.

10. Correction of Land Description:-
If the description of the said lands herein contained be incorrect or insufficient for the purpose of registration, the Lessor hereby appoints
the leasing agent and-or any land department or other authorized employee of the lessee to be the Lessor's attorney to correct :qis Lease
accordingly, or if it does not include all of the lands intended to be described in this Lease, the Lessor covenants to execute a new lease in
the same form in every respect as this Lease, but containing a proper description of all the lands intended to be included in ths Lease as

aioresaid, if so requested by the Lessee.

11. Clearance of Prior Leases:-
The Lessor covenants that save az to ihis Lease there is no valid lease of the leased substances, and if a lease of the leased substances be
repistered against the said lands or any portion thereof, the Lessor hereby authorizes and empowers the Lessee. at the Lessee’s eption and
expense, to take any proceedings to obtain a qurrender. release, discharge or order vacating such lease or to obtain a declaration from the
Supreme Court of Ontario that such lease is invalid and the Lessor further covenants and agrees (o cooperate with the Lessee in any and all

such proceedings.

12. Registration of Lease:-
The Lessee shall register this Leas®in the Registry Office or in the Land Titles Office for the arca in which the said lands are situated and
the Lessee shall withdraw or dischargz the document so registered within a reasonable time after termination of this Lease.

13. Pooling:-
The Lessee is herehy given the right and power at any time and from time to time to pool or combine the said lands, or any portion thereof,
or any zone or formaton underlymg the suid lands or any portion thercof, with any other lands or any zone or formation underlying
the same. but so that the lands so pooled and combined (hereinafter referred to as i “unit™) shall not exceed One (1) spacing unit as herein
defined. In the event of such pooling or combining. the Lessor shall receive on production of the leased substances from the zait in licu
of the rovalties herein specified. only such portion of such royalties as the surface area of that portion of the said lands placed in the unit bears
(o the total surface area of all the land in the unit. Further in the event of such pooling or combining, any payment made in accorcéance with

*IIIREY 60 08y
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paragraph 3 hereol hall be appumiuned 10 fhesame wiy i royalties. Drilling operations on. orp ction of the leased substances from.
or the presence ol a shut-in or suspended well on, any Jand included in the unit shall have the same €lfect in continuing this Lease in force

and eltectas to the whaole of the said Landls, as if such drilling operations or production of the Jeased substinces were upon or from the said
Lands o soime portion thereol, or as il such shutan or suspended well were Jocated on the sind fands, or some portion thercol

14, Operations:-
(1) The Lessee shall conductallity operations on the sad lands in adiligent. carcfuland workmanlike manner and in compliance with the
provisions of law applicable to such operations and where such provisions of law conflict or are at variance with the provisions of this
Lease. such provisions of law shall prevail.

(b) The Lessee covenants 1o bury pipe lines below ordinary plough depth when required by the Lessor.

15. Discharge of Encumbrances:-
The Lessee may at its option pay or discharge the whole or any portion of any tax, mortgage, balance of purchase money, lien or
encumbrance of any kind or nature whatsoever upon the said lands or the leased substances which has priority to this Lease, in which
event the Lessee shall be subrogated to the rights of the holder or holders thereof and may in addition thereto at the Lessee’s option,
reimburse itself by applying on the amount so paid by the Lessce, the remtals, royaltics, or other sums accruing to the Lessor under the
terms of this Lease.

16. Surrender:-
Natwithstanding anything herein contained., the Lessee may atany tine or from time to time determine or surrender this Lease and the
teem hereby granted as to the whole orany part of parts of the leased substances and/or the said lands, upon giving the Lessor prior writien
notice to that effect, whereupon this Lease and the said term shall terminate as to the whole or any part or parts thereof so surrendered and
the obligations of the Lessee shall. save as provided in paragraph 7 hereof, be extinguished or correspondingly reduced as the casc may
be. Any reduction in the delay rental under the terms of this clause will be in the same proportion as the amount of acreage surrendered
bears 1o the total acres under lease. The Lessec shall not be entitled to a refund of any rental or royalty therctofore paid.

17. Rgmovsi of Equipment:-
Thc_Lcss::e shall at all times during the currency of this Lease and fora period of Six (6) months after the termination hereof, so long as itis
not in default or arrcars, have the right to remove all or any of its machinery, equipment. structures, pipe lines, casing and materials from
the said lands.

18. Default:-

In the case of the breach or non-vbservance or non-performance on the pant of the Lessee of any covenant., proviso, condition. restriction

or stipulation herein contained which ought to be observed or performed by the Lessee and which has not been waived by the Lessor, the
Lessor shall, before bringing any action with respect thereto or declaring any forfeiture. ive 1o the Lessee written notice setting forth the
particulars of and requinng it to remedy such default, and in the event that the Lessee shal% fail to commence to remedy such default within
a period of Ninety (90) days from receipt of such notice, and thereafter diligently proceed to remedy the same, then except as hereinafter
provided, this Lease shall thereupon terminate and it shall be lawful for the Lessor into or upon the said lands (or any part thereof in the
name of the whale) to re-enter and the same to have again, repossess and enjoy; PROVIDED that this Lease shall not terminate nor be
subject 1o forfeiture or cancellation if there is located on the said lands a well capable of producing the leased substances or any of them,
and in that event the Lessor's remedy for any default hereunder shall be for damages only.

19. Quiet Enjoyment:-
The Lessor covenants and warrants that the Lessor has good title to the leased substances and the said lands, has good right and full power
to grant and demise the same and the rights and privileges in the manner aforesaid, and that upon {he Lessce observing and performing the
covenants and conditions on the Lessee’s pant herein contained, the Lessee shall and may peaceably possess and enjoy the same and the
rights and privileges hereby granted during the currency of this Lease without any interruption ordisturbance from or by the Lessor or any
other person whomsoever.

20, Further Assurances:-
The Lessor and the Lessee hereby agree that they will each do and perform al! such acts and things and execute all such deeds, documents
and writings and give all such assurances as may be necessary 1w give cffect to this Leasc.

21. Assignment:-

The Parties hereto and cach or either of them may atany time and from time to time delegate, assign, sub-let or convey toany other person

or persons, corparation or corporations, all or any of the property, powers, rights and interest obtained by or conferred upon them
respectively hereunder and as the samé relate to all or any pan of the said lands, and may enter into all agreements, contracts and wnitings
and do all necessary acts and things to give effect to the provisions of this clausc: provided that no assignment of royalties, rentals or other
monics payable hereunder and no change or division in the ownership of the said lands or any par thereof, by the Lesser. however
accomplished shall operate to enlarge the obligations or diminish the rights of the Lessee not shall any such assignment be binding upon
the Lessee unless and except the same is for the entire interest of the Lessor in all such sums remaining to be paid or lo accrue hereunder
and provided further that the Lessor shall give the Lessee Thirty ( 30) days’ notice in writing in a form satisfactory to the Lessee of any such
delegation, assignment, sub-letting or conveyance by the Lessor; provided further that in the event that the Lessee shall assign this Lease
as to any part or parts of the said lands, then the delay rental shall be apportioned amongst the several leaseholders rateably according to
the surface area of each and the several leaseholders shall be individually responsible for the payment of their portion of the delay rental
and for the pavment of royalties hereby reserved unto the Lessor in respect of any production from wells drilled on their respect:ve parts of
the said lands. Should the Assignee or Assignees of any such part or parts fail to pay the proportionate part of the delay rental or the royalty
payvable by him or them. such failure to pay shall not operate to terminate or affect this Lease insofar as it relates to and comprises the part
ar parts of the said lands in respect of which the Lessee or its Assignees shall make due payment of rental and royaity.

22, Manner of Payments:-
All payments to the Lessor provided forin this Lease shall at the Lessee’s option be paid or rendered either to the Lessor or Lo the Lessor’s
Agent named in and pursuant to this clause orto *“the depository”” herein named. All such payments or tenders may be made by cheque or
draft of the Lessce payable to the order of the Lessor or his Agent, or in cash, cither mailed postage prepaid. registered or delivered to the
Lessor or his Agent, as the case may be . or to the depository, as the Lessee may elect. Payments or tenders made by maii as herein
provided shall be deemed 1o have been received by the addressee Forty-Eight (48) hours after such mailing.

The Lessor does herehy appoint ... Harold Murray. WHEEELE | o, sones v o nen ofi g 20 e i s ol
RR#2 Leamington,. Ontario.,. NBH. 3VB. i v i b as his Agent as aforesaid and
The Toronta.Dominion. 2r 101, ATE— T LT (Bank or Trust Company)

1 Talknt Street West,

. PO Box. 129, lieamingtan, Ontario.. NBH .3Wl......... and its successors, as his depository as aforesaid.

All pay ments to the depository shall be for the credit of the Lessor or his Agent, as the case may be. The Agent and the depository shall be
deemed 1o be acting on behalf of the Lessor and shall continue as the Agent and depository, respectively. of the Lessor for receipt of any
and all sums payable hereunder regardless of any change or division in ownership (whether by sale. surrender, assignment, sublease or
otherwise) of the said lands orany pan thereof or the leased substances therein contained or of the royalties or other payments hereunder
unless and until the Lessor gives the notice mentioned herein. All payments made to the Agent or depository as herein provided shall fully
discharge the Lessee frrom all further abligation and liability in respect thereof. No change in Agent or depository shall be binding upon
the Lessee unless and until the Lessor shall have given Thirty (30 days’ notice in wnting 10 the Lessee to make such payments to another
Agentordepository ata given address, which changes will be specified in such notice: provided however, that only one such Agent and
oane such deposttory, both of whom <hall be resident in Canada, shall have authority to act on behalfl of the Lessor at any une ime.

N VIR Y A
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All notices to be given hereunder may be given by letter delivered or mailed postage prepaid, registered and addressed to the

Lessee at C/O The Manager, Land Department. P.O. Box 650, Scarborough, Ontario. M1K SE3 and to the Lessor at

RR#2 Leamington, Ontario, N8H 3VS
or such other address as cither from time to time may appoint in writing, and cvery such notice so mailed shall be deemed to
be given to and reccived by the addressee Forty-Eight (4%) hours after such mailing.
24, The Family Law Act, 1986:
we . Harold Murray. Whittle and Marilyn Blanche Whittle

being spouses within the meaning of Section 1(1) of The Family Law Act, 1986 do hereby consent to the transaction evidenced
by this instrument and the registration of same on the title to the lands hercinbefore described.

25. S.I.:-
If the standard of measurement applicable to the transaction contemplated hercin is changed by law to the International System of
Units (SI) or any other system, all measurements provided for herein shall be interpreted.as referring to the Intcrnational System

of Units (SI) or other applicable cquivalents.

26. Entirc Agreement:-
This lease expresses and constitutes the entire agreement between the Parties, and no implied covenant or liability of any kind is

created or shall arise by rcason of these presents or anything herein contained.

27. Enuring Clause:- .
Subject as hercinbefore provided, this Lease shall enure to the benefit of and be binding upon the Parties hereto and cach of

them, their respective heirs, executors, administrators, successors and assigns.

IN WITNESS WHEREOF the Lessor and the Lessee have exccuted and delivered this Lease as of the day and year first
above written.

SIGNED, SEALED AND DELIVERED LESSOR

In the Presence of: ) W/ y 7//%’_

LESSEE

.T{ Consumerg’ Gas Company Lt(ﬂ

/ A o)

AR 7, M CCACEPREIDET o] MANAGER

FUBL”F\V MORTARPIEY :1d

e have the authority to bind the corporation.

APPROVED

732.31(REV.86.0¢)
PAGE 4



A p -
Form 1 - Land Tumlcr Tax Act

Affidavit of Residence and of Value of the Consideration

Refer to all instzuctions on reverse side

ELUIS

PHEMATTER OF ,w((mNrVANm-OfﬁMM»MMM,Wmoumm.mln_ihe Townshipnof_Mensear—in—%he—Geun%y———~—

of_fssex, part.of-Lot- 4 .and - Lot 5 in. the-Fourth—Gencession

" HAROLD_MURRAY WHITTLE

22y (prnt namas ol ail yansferors m ) ——

[ — - s e __MARlLXN—BLANCHE-HHiTILf

D

() (sas mstruction 1 and prml rrames of all iransferees in ful) ..____,—-IH,E._GQN.SUM,E.R—S‘_.GAS_C OMI PANY- =F

John L. Norman

1 (see nstructon 2 and print name(s) in full)

MAKE OATH AND SAY THAT:
1 | ain (place a cear mark within the square opposite Ihat ona of tha lollowna paregraphs that describes the capAcily of the deponent(s))

D (a) A person in trust for whorn the land conveyed in the above described conveyance 1s being conveved,

D () A trustee named in the above described conveyance to whom the tand is being conveyed:

© (so frstruction 2)

[] l¢) A trarsferee named in the above described conveyance.

m i) Tra anthorized aur‘ntxe(slﬂ)(abxarlma in this transaction for (insert namaxs) of principals)) —

——THE CONSUMERS——GAS—GQMPAN¥—LID=

gascribed 1n paragraphls) o). (K. lc) above: (stke out reterances to inapphcatle paragraphs)

[] (0 The Presdent, Vice f‘msuh-nl. Manayer, Sncretary, Director, or Treasurer authorized to act for (insart name(s) ol corporation(s))

dascribad in paragraphl(s) (a). (b). (c) above; (strike out reterances to inapplicable paregraphs)

D (4 N transfereedese ribnd in ndmuranh( ) pinsent only ona of paragraph (s). (b) of (c) above. a8 spphcable) and am making this affidavit on my own behalf and nn

hehatl vl (insert name of spouss) . - & : et

1 ;\,nd.p.mh ( ) (insart only one of paragraph (3). (b or (c) above. as app

)

(To be completed where the value of the consideration for the conveyance exceeds $250,000).

g e b anas cuntage god the defimtion of “sinyle farly roegidonea” setontaine

who is my spouse described

cabte) and as such, | have personal k nowledge of the facts herein deposed to0.

tavse 1011 {ja) of the At 1he land conveyed in {he above-described conveyance

O contansarinas e and nut more than two single family reaidences Note Clause 2(1) (d) imposes an additional tax at the rate ol one- -hall of one per

D dryes ANt rontae i singli Camily resiience
D oA ot T ein Sinle Lamily tasiedences (sea mstructicn 31 contains at least one and nol more than two single tamily residences.

P e el aned cansrtered the defantions of

an e nt e ot et s ns U B AR AR ATAN Foap et om (e baeedas D rtagg COnn g

cent upon the value of consideration in excess ol $250,000 where the conveyance

AN reseient o Deatinn ared Teoneeesedent person’’ set ot raspectively in clauses 1{1)11) and (g) of the Act
4 the above described conveyance is 3 'non tesident corporation”

None . o e o

A e eesegent person’anesd crrton the ACt  (see insiructns 4 ant 8)

4 THE TOTAL CONSIDERAT!ON FOR THIS TRANSACTION 1S ALLOCATEO AS FOLLOWS 625. 00

(o) Mirawes pand of 10 be pad in cash $
() Morgages L) Assutned (show prncipal and \nterest to be credited aganst purchase price) $ ____N__l__]_-____—-
(1) Gwen back 1o vengur LY ____N%l e
(o) Property tranglerreg in exchange (detanl balow) S ,._._-_N_}:_l:_._.—-——
{ef) Socunties transferred 1o the value ol (astad balow) % . N_l‘_.]:_____._._
(i) Lions i0na e, annuthies and manntenanee chares to '-.‘l‘-;v topeansfon s sutyect % _,_N!..'.. i i e
(1) Othier yalable conseieatinn sulpeet ta tandd fraeetor ae Joeral poldal S _____N__l_]'_._————
(i)t T T S L AT A o SATE N PR G SPRRcT e

. 625.00_..__ $-625.00——

CAATTILS  ateeme b g o b e ¥ el S0
\V
nia g the value af all FRANAIG LAASE meaTt el

i TAR (Tatalof (a) 1o (1

] s ad

~ “Aetad Sales Tav act’ . ASQ 1982 ¢ 284 ac voancan

: $
Coprentean far transacton el seredgrgend gee e vt e $ W
& e
. P

Y TOTAL conSIneRATInn

All Blanks
Must Be
Filled In.

Insart *Nil*

Whare

Apphcable

war seangteone g transiere? and siale purpuse of conveydnee. (see instruction 6) e e T

Lpr L seeati TS raMmInal AN e tRiatienstag et e ear
N/A .
& gretas eReerat Jhoas e omanal s the e syt L2 an s amprance? Undeter«]lned
, ,ww”h"d.mm”mm\”mm“" Tbe accached Oil “and Gasﬂkeqsgﬂ}s a conveyance of only
] mineral rights to the land and_ exemgglon from Land Transfer Tax is claimec
as fOVLOed under Qaragraon 3 of subsection 3(1) of Regulation 571 R.R. 0. 198C

woen pefore me at the Ci—t—)—l—éf——l:a_ﬁdon
& gt County of Mldd%esex

thas 2n 'Jw')f '/ August 19 89

e ——— TN

./0 . ’d s
C -
s , . o gnat
L CarminsgInnes 16'/)4;‘.4 Altbidaeits, et L 2 signalurotd)
. & Property Information Record
. U-‘&T/HLH‘ rature of instrument O = 1 .E_r_\_d g.d?__b_?flso = ¢ e
3 (1) Address of property being conueyed (f avalaole) —- E‘. )t ap_p l'l("db l Q e e - S -

Not aoollcable

(1) Assezenent Roll No (f avaradle) Y

Maihina address(es) for tuture Notiens ol Aseassment nnder the Acsesarnent Act for pronerty being conveynd. (see wstruction 7)

Not applicable

(@]

Not applicable

0 (1)) Reqistratinn number for last conveyance of property heing conveynd (f available)

(1) Leaal drscnption ol property conveyed Sarne as i O ) above Yes D . No D Not known @
e Mamaety waadrossles) ol eag h transteran’s snheitar =
\IOC appllcable For Land Registry Office usa only

—_— B T I REGISTRATION NO

Land Repstey Othce No

I —— e Sttt S e —
e gestration Date




e | — \:ZLC)\CqéDCD

ALL AND SINGULAR that certain parcel

or tract of land and premises situate

lying and being in the Township of

Mersea ‘

in the County of  Essex

and being composed of that Part of

the East 1/2 of the South East 1/4

of Lot 4, Concession 4, in the said

Township as more particularly des-

_ cribed in Schedule "A" attached

hereto. together with the South 1/2

I, HAROLD MURRAY WHITTLE 'of Lot 5, Concession 4 in the said

' Township. ‘ B T

PROVINCE OF ONTARIO

of the Township of =~ MERSEA

in the County of .ESSEX
DO SOLEMNLY DECLARE THAT:

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

(@)  Instrument Number 1112265 is a Petroleum and Natural Gas Lease and Grant

(hereinafter referred to as the "said Lease” dated the 28th day of June |
1989 |, between myself Harold turray whittle and my spouse Marilyn
Blanche Whittle as Lessor and The Consumers' Gas Company Ltd., c.o.b.;

as Telesis Oil and Gas as Lessee

said Lease being registered in the Registry Office for the Registry Division of Essex
onthe 12th day of December, 199and said Lease having a primary term
of 5  years,

and there are no liens, easements, charges, mortgages or
encumbrances affecting any part of the said lands except as

stated above.

2. The said lands were devised to me pursuant to the Last
Will and Testament of my late father Harold Everett Whittle
who died at the city of Windsor in the County of Essex on or
about August 13, 1966 Letters Probate of His Last Will and
Testament being registered in the Registry Office for the
Registry Division of Essex on October 4, 1986 as Instrument
$369052 and from then until the present time I have been in
open, exclusive, undisturbed; actual, continuous;, and
peaceable possession of the whole of the said lands
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3. During the said period no one has ever made entry on the said lands or brought action
to recover the said lands or any part thereof under or in respect of any claim adverse to my title.

4. I have never made any acknowledgement in writing of any 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.

3. 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. 1 am not aware of any encroachment on the said lands other than shown, if any, on the
registered title.

7. 1 believe that all buildings on the said lands stand wholly within the limits of the said
lands.

8. All taxes on the said lands including local improvement rates, 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 affecting the said lands.

10. 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 Bankruptcy 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 1.

12.  There is nothing owing in respect of the said lands or the buildings thereon by the owners
or occupants to the municipal corporation, or to any other corporation or commission owning
or operating a public utility for water, gas, electricity, steam or hot water or for the use thereof,
or for the fittings, machines, apparatus, meters or other things leased in respect thereof, or for
any work or service performed by such corporation or commission in connection with such
public utilities.

13.  There is no claim or charge against the lands or the buildings thereon under 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 uncer the
said Act by way of installing sanitary conveniences or of abating a nuisance or in respect of any
other act or thing 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 the absolute owner of all such fixtures fres from

encumbrances.

15.  All buildings and other erections upon the said lands have been fully completed together
with all necessary connections for sewers and for the supply of water, gas, electricity and all
accounts for work and services performed and materials 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 under the Mechanic’s Lien Act or otherwise against the said lands or any

part thereof.

16. I am at least eighteen years of age and Tam . aspouse. Marilyn Blanche
whittle is my spouse and at least 18 years of age.

17. Ido 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 believing 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.  Instrument Number 1112265being the "said Lease" described in paragraph numbered 1(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 and/or Royalty Payments to the date of
this our Affidavit) have been complied with in full.

I make this solemn declaration conscientiously believing 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".

DECLARED before me at the ) .

Township of  MERSEA ) ’ -
in the County of ESSEX Y el A 74

) HAROLD MURRY WHITTLE

this, 2/ day of #7¥77
19 G2 AT J = P
S Al

A commissioner, etc.

N N’ N’ N

WILLIAM PAUL MICKLE, 2 Commissioner, etc.
Provinca of Ontarto, for Elexco Ltd, '

Exires Morch 10, 1595.



SCHEDULE "A"

ALL AND SINGULAR those certain parcelsror‘tracts of land and
premises, situate, lying and being in the Township of Mersea, in the

County of Essex, and Province of Ontario, being composed of:

FIRSTLY: That part of the East half of the Southeast quarter of Lot
4, in the Fourth Concession, which may be more particularly

described as follows:

COMMENCING at the Southeast angle of Lot 4;

THENCE Westerly, along the Southerly limit of said Lot, to a point
distant 100.0 feet measured Easterly therealong from the dividing
line between the East and West halves of the East half of Lot 4;
THENCE Norﬁherly, parallel to the dividing line between the East and
West halves of the East half of said Lot, a distance of 150.0 feet
to a point;

THENCE Westerly, parallel to the Southerly limit of said Lot, a
distance of 100.0 feet to the dividing line between the East and
West halves of the East half of Lot 4; |

THENCE Northerly. along said dividing line between the East and West
halves of the East half, to the dividing line between the North and
- south halves of said Lot 4:

THENCE Easterly, along the last-mentioned dividing line, to the
Easterly limit of Lot 4; |

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

of commencement.

3

(The lands described above as "Firstly" are those lands described in
Instrument No. 34438 for the Township of Mersea, less those lands
described in Instrument No. 924886, registered in the Registry

Office for the Registry Division of the County of Essex.)
SECONDLY: The South half of Lot 5, in the Fourth Concession.

SUBJECT TO a Right-of-Way in favour of the Union Gas Company of
canada, Limited as set out in Instrument No. 421091, registered the
23rd day of September, 1968, and being that part of Lot 5, now
designated as Part 1 on Reference Plan No. RD-73 deposited in the
Registry Office for the Registry Division of the County of Essex.
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WHEREAS the Teansferor is the registered owner or entitled to become the registered owrter of an
estate in fee simple, subject to any encumbrances, liens and interests of all that cestain parcel or tract
of land and premises, more particularly described in Box (5) bereof, (hercinaftey called the “Easement
Lands™).

mwmm:hmﬁm;bmmm&ammsmm
Lands and such other additional Party, if any, has a claim or interest herein;

WITNESSETH that in consideration of the mutial considerations hereinafter contained and the sum
of One Thousand Six Hundred Seventcen and 20/100 Dollars ($1,617.20) paid to the Transferor by
the Transferee (the receipt whereof is hereby acknowledged by the Transferor) the Parties bereto cach
covenant and agree with the other as follows:

Interest/Estate Teansforred

1. The Transferor hereby transfers, sells, grants and conveys from the day and year first above
written, to the Transforee, its successors and assigns, a free and anencymbered easement in
perpetuity in, on, over, under and/or through the Easement Lands, to survey, lay, construct,
aperate, use, inspect, remove, renew, replace, alter, enlarge, reconstruct, sepair, éxpard and
maintain one or more pipeline systerns and all works, appurtenances, attachments, apparatus,
appliances, markers, fixtures and eguipment which the Transferce may deemn necessary or
convenient thereto for the transmission of petroleum, natural gas and related hydrocarbons,
all other gases, and all liquid sulkxtances whether bydrocarbons or siot produced ins association
with the well or wells locsted an the Transferor’s lands, if any, or 00 any other lands, together
with a right-of-way to the Transferee, its successars, assigns, sevvants and agents for ingress
and egress at any time and from time to time, over, along, upon and through the Transferor’s
lands abutting the Easement Lands on foor and/or with vehicles, supplies, machinery and
cquipment necessary oy incidental to the exercise and enjoyment of die easement hereby

- gransferred.

THE PARTIES HERETO MUTUALLY COVENANT AND AGREE EACH WITH THE OTHER
AS FOLLOWS: '

. The Transferee shall have the right ar any time and from time to time to remove by blasting
or otherwise any boulder or rock, and to sever, fell, remove or contro} the growth of any
roots, trees, stumps, brush or other vegetation on or under the Easement Lands,

2. The rights of the Transferee herein shall be of the same force and cffect as a covenant running
with the Easement Lands and the rights hereunder shall be appurtenant to the lands of the
Transferee.

3. in the event the Transferee installs additionat pipeline systems on the Easement Lands or
conducts operations on any. lands gdjoining the Easement Lands owned by the Transferor,
subsequent to the year of installation of any prior pipeline instaflation, the Transferee shall pay
the Transferor for the use of such land at a rate of Five Hundred Dollars ($500.00) per acre
(hercinafier called "the said Sum®); provided however, that either party hereto may reguest
a review of the said Sum at any time following the fifth year following the date of this
Agreement. The said Sum shall be tendered to the Transferor within Ninety (90) days
following the completion of any such instailation or operation.

To facilitate installation of any pipeline system, the Transferee shall be provided with, if so
required, a temporary work area approximately twenty (20) feet in widih, adjacent to and
parallef with the Easement Lands. The Transferee shall compensate the Transferor for the use
of such temporary work area at the rate hereinbefore set forth.

4.  The Transferee shall have the absolute and unfettered right to assign or transfer its rights
hereunder in whole or in part and shall not be bound to give notice thereof to any party.



Y

9.

10.

1.

This Transfer shall extend to, be binding upon and enure to the benefit of the respective heirs,
executors, administrators, successors and assigns of the Farties hereto. If the Transferor is not
the sole owner of the Eascrnent Lands, this Transfer shall bind the Transferor to the full extent
of its interest therein and shall also extend o any afier-acquired interest bus all monies
payable or paid to the Tramsferor hereunder shall be paid to @e Transferor only in the
proportion that its interes? in the Easemen Lands bears tp the entire interest therein. The
Transferor hercby agrees that all provisions herein are reasonable and valid and if any
provision herein is determined to be unenforceable, in whole or in part, it shall be severable
from all other provisions and shall not affect or impair the validity of all other provisions.

The Transferor shall have the right to use and enjoy the surface of the said Essemem Lands
except that such use and enjoyment shall oot interfere with the rights of the Transferee
herennder. Without limiting the generality of the foregoing, the Transferor shall not without
the prior written consent of the Transferee, place or erect on the Easeement Lands any
building, stracture or fence and shall not excavate, alter the grading, diill, instal) thereon any
pit, well, foundation and/or pavement which will obstruct or prevent the exercise and
enjoyment by the Tramferce of its rights hereunder.

Notmﬂsmcﬁnganymkoﬁawowqmy wﬁwﬁwmmﬁbyhTmﬁuu
together with all works, appurtenances, attachments, apparatus, appliances, markers, fixtures
and equipment shall be deemed to be the property of the Transferee even though the same
may bave become annexed or affixed to the Easement Lands.

The Transferee shall have the right to abandon the pipeline systemy(s), or any pari thereof,
during the term of this Agreement, Furthermwre, the Transferee shall have the right to remove
the pipeline system(s), or any past thereof, whether active or not but nothing contained herein
shall require the Transferee so to do. ,

The Transferec shall pay and be responsible for al} damages and injuries sustained by the

Transforor caused by or atwibutable to the operations of the Transferee, and as soon as
reasonably possible after the construction of its pipeline system(s) or other exercise of its
rights hereunder, remove all surplus soit and debris from the Easement Lands and restore them
to their former state so far as is reasonably practicable.

The Transferor shall have the absolute and unfetteied right to assign or transfer its rights

hereunder in wm«mmwmmTMM(wdaysmmof .

their intention so to do.

‘The Transferor hereby covenants that:

i) it has the right to convey this Transfer of Easement and Right-of-Way to the
Transferce;

ii) theTmsfauslnnlmveq:ﬂﬁenjoymofﬂwnghts,mandngm-of-way
herchy transferred,

iif}  the Transferor or its heirs, mﬁmimms,mmmandmwwm ‘
execute such further assurances of this Transfer of Easement and Right-of-Way and
do such other acts (at the Transferce's expense) as may be reasonably required; and

iv)  the Transferor has not done, omitted or permitted anything whereby the Easement
landsmmmybeemmbaed(mptmﬂrm&ofﬂwwm
registry office disclose).



12 MTmfmmaﬂmﬂymenfawmﬂmymmmMum

- Mortgagee and/or Party having a claim or interest herein, against all action, suits, claims and
demands by any persen or persons whomsoever in respect of any loxs, injury, damage or
obfigation o contpensate arising ont of, or connected with, the work camied on by the
Transferce on the Easentert Lands, or in respect of any trreach of any of the terms and
mdﬁ:mnnfﬂmTWdEwmaﬁ&gﬁd—WavMBdcmmmm
affects the seid Easement Lands. :

13.  This Agreement shall be conditional upon compliance with the provisions of the Planning Act.
The Transferor liereby appoints the Transferee to execute such consents or authorizations as -
may be nccessary for the Transferee to obtain any necessary consents from the focal Land
Division Commitice or Commiitee of Adjustment and agrees to co-operate in any such
applications (or consent.

14,  Asypayment required to be made to the Transferor by the Transferes hereander may be made -
, ‘bymﬁnsamnaaa&fmmmwm_mwmmmdmn'
- Leamington, Omtario NSH N utbydwusiﬁngtoﬂte'fmw:auﬁﬂnmem
RE Ontaric INBH IVS (or in such ather place as the Transferor amy

15.
S %18 #2. Leaninghn i . andtnlhe

Transferee at PO, Box 1948, 707 - B&Amsw Cdm MT‘IPM or such
other address as either pasty from time to time may appoint in writing, snd every such notice
mmmaamwwnmmmwmmmm(mm
. aﬁaﬁebm{ms.

16. : Wc_m_m_m_mmwmmmmofmmofmm' :
Law Act of Ontario, lmhmmmmummwwmw '
mwmammmmmmmmmmm _

deummwwmm:daﬁnwnWMalttfmy,mﬁ‘
" the Transferee shall have quiet possession of the rights, privileges and easement hereby

mmmwmmmmmmmmmdmm'
' andymﬁm:hovewm .

Wcm&wybmﬂwm - _- ,
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Awm'mmﬁmﬁﬂu(s; mﬂwoumw

Planning Act, 1983
Traniferé:
e

'WHITTLE FARMS INC.
'PEMBINA EXPLORATION LIMITED

: hdm?wmhpof&!ammme&myofmmmdws mdne!"’omﬁl
.Concession, now designated as Pant 17, Part I8 and Part 19 on Reference Plan 12R-14823
_'MWWQMIMWMI%IMWIR&&MW L
- for the Registry Division of the County of Essex. Now known as P.LN. 01471-0008. S

PLANNNGACT .
CERTIFICATE OF OFFICIAL. | |

* Pursuant to Subsection 53(42) of The Planning
,m F cortify malthamsamnlnn




MARILYN BLANCHE WHITTLE, Subsurface Rights Owner as set out in Instrument Number
1318132 cegistered in the Registy Office-for the Registry Division of the Couniy of Essex,
h*'wmmmwmma-wwwmmw@mm@
Transferos Lands tothe rights of the Transteree, and bescby agrees to execute for such puspose
this onsen fortanster of eascnent and right-ofoway contemplated hereby,




L e . - - A
" x - L [ s S o & -
s el . - T = L iy
_ z VRS S T B, - Ry
i 2 ~ .
A 2 .

And the mm in Mcwame wam.am, reshmd mm.mz. in .
consideration of the sum of Tww Dollars (§2.00) the receipt of which hereof is hereby ecknowledged, ,

joins hexein for the purpose of consenting to the rights under e Transfer of Essement and Right of Way
hereto attached and the complete enjoyment and quiet possession thereof by the Transferee and agrees
to be bousd by the provisions bereof to the extent tt the Morigagees interestin the Transferor’s lands
mumummmmrmsmmwwrmofmm
RnghtofWay. '

mwmmuwbummmammm“m L
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1. tam msmm-ummmmﬂdmmmmmmmcnmm
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(8) Description ")

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 designated as Part 2 and Part 3 on Reference Plan
12R-13655. Now known as P.LN. 01471-0005 and part of Lot 4, in
the Fourth Concession, now designated as Part 1 on Reference Plan
12R-13655. Now known as PLN. 01471-0004.

)

(7) This ¢ (a) Redescription (b} Schedule for: )
Documen New Easement Additional

Contalns: Plavsketch [ ]| Descripion [ Paties DU other

”

{8) This Document provides as follows:

November, 1994 as Instrument No. 1291815.

not been revoked.

WHEREAS Telesis Oil and Gas, A Division of British Gas Enterprieses (Canada) Limited, is one and the same as British Gas
Enterprises (Canada) Limited, carrying on business as Telesis Oil and Gas;

AND WHEREAS British Gas Enterprises (Canada) Limited changed its name to Lake Eric Resources Inc. a Notarial Copy of the
Articles of Amendment has been registered in the Registry Office for the Registry Division of the County of Essex the 7th day of

AND WHEREAS Lake Erie Resources Inc. granted a Power of Attorney to Pembina Exploration Limited, which Power of
Attomey is registered in the Regisiry Office for the Registry Division of the County of Essex the Sth day of October, 1994 as
Instrument No. 1288489. To the best of my knowleged and belicf, the Power of Attomey is still in full force and effect and has

AND WHEREAS Talisman Energy Inc., Pembina Exploration Limited and Pembina Energy Inc. amalgamated under the name of
Talisman Energy Inc. and the Articles of Amalgamation are registered in the Registry Office for the Registry Division of the County of

Essex on the 30th day of March, 1998 as Instrument No. 1419674,

Continued on Schedule q

\
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UNITIZATION AGREEMENT

AGREEMENT made this 7th day of November, 2000.

BETWEEN:

WHITTLE FARMS INC., a company incorporated pursuant to the laws of the Province of
Ontario
(hereinafter called "the LESSOR")
OF THE FIRST PART
-and -

MARILYN BLANCHE WHITTLE and HAROLD MURRAY WHITTLE, of

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

(hereinafter called "the LESSOR")
OF THE SECOND PART
-and -

TALISMAN ENERGY INC,, 2 company incorporated pursuant to the laws of Canada,
having its Head office in the City of Calgary, in the Province of Alberta

(hereinafter called "the LESSEE")
OF THE THIRD PART
- and -

HAROLD MURRAY WHITTLE and MARILYN BLANCHE WHITTLE, of
the Municipality of Leamington, formerly the Township of Mersea, in the County of Essex, in the
Province of Ontario

(hereinafter called "the MORTGAGEE")
OF THE FOURTH PART

WHEREAS by a Petroleurn and Natural Gas Lease and Grant dated the 28th day of June A.D., 1989, and
registered on the 12th day of December A.D., 1989, in the Registry Office for the Registry Division of the County
of Essex as No. 1112265, as assigned by Instrument No. 1239791, registered on the 21st day of June, 1993, and as
further assigned by Instrument No. 1292997 registered on the 21st day of November, 1994, as amended by a
Pooling Agreement dated the 10th day of December, 1993 and registered as Instrument Number 1262737 on the 8th
day of February, 1994, as assigned by Instrument Number 1292997 registered on the 21st day of November, 1994,
(hereinafter together with any amendments thereto made prior to the date hereof, referred to as and included in the
expression, the "said lease"), the Lessor (or the Lessor's predecessor in title or interest) did demise and lease unto the
Lessee (or its predecessor in interest) for the purposes set forth therein, those certain lands in the Mumicipality of
Leamington, formerly the Township of Mersea, in the County of Essex, Province of Ontario, described as follows:

That part of Lot 5, in the Fourth Concession, now designated as Part 2 and Part 3 on
Reference Plan 12R-13655. Now known as P.LN, 01471-0005 and part of Lot 4, in the Fourth
Concession, now designated Part 1 on Reference Plan 12R-13655. Now known as P.IN.
01471-0004,

containing in all 125.0 acres more or less, (hereinafter referred to as the “Lessor’s lands").

AND WHEREAS pursuant to Spacing Order 98-03 dated the 27th day of January, 1998, made under The
Oil, Gas and Salt Resources Act and filed in the office of the Ministry of Natural Resources at London, the lands
shown on Schedule "D" attached hereto and forming part hereof have been established as spacing units (hereinafter
called the "spacing units"), for the purpose of drilling for and producing oil or gas therefrom as set out therein,

AND WHEREAS it is belicved that the rock formations known as the Trenton and Black River Groups
underlying those certain lands listed and described in Schedule "A" hereunto annexed and made a part hereof, (and
which include all or part of the Lessor's lands but whatever part of the Lessor's lands is so included is hereinafler
referred to as the "said lands") contain the leased substances in a reservoir or pool known as (to be known as) the
Wigle Pool, Unit 9 (hereinafter called the "said pool™).

AND WHEREAS for the purpose of protecting the said pool from unnecessary and wasteful drilling and

undue depletion, and for the protection of their correlative rights therein with respect to production of the leased
substances, the parties hereto desire to amend the said lease and to unite and combine that portion of the said lands
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which is included in Schedule "A" hereunto annexed and made part hercof, with all of the other lands in the said
Schedule, into a single operative unit to the extent hereinafier set forth,

WITNESSETH that in consideration of the mutual considerations hereinafter contained and the sum of Five
Dollars ($5.00) by the Lessee to the Lessor in hand paid (receipt whereof is hereby acknowledged), the parties
hereto each covenant and agree with the other as follows:

1. Inthis Agreement, including this clause, unless the context otherwise requires

(8)  "leascd substances” means severally and collectively gas and oil and related hydrocarbons other than
coal.

(b)  "unit area" means the lands described in, and from time to time remaining in Schedule "A" hereunto
annexed and made a part hereof.

(c)  "participating scction of the unit area" means that portion of the unit shown on the plan in Schedule
"B* hereunto annexed and mede a part hereof, or as the same may be amended from time to time in the
manner hereinafter provided.

(d)  "non-participating section of the unit area” means that portion of the unit arca which may from time to
time lie between the edge of the unit area and the limit of the participating section of the unit area and
which may be amended from time to time in the manner hereinafter provided.

(e)  “Wigle Pool, Unit 9” means the rock formations known as the Trenton and Black River Groups
underlying the participating section of the unit area.

(¢3] "other Lessors™ means all those persons other than the Lessor herein, who, or whose predecessors in
title or interest at any time prior to the date of or during the currency of this Agreement shall have
demiged and leased lands in the unit area to the Lessee or its predecessor in interest for oil and gas
exploration and development purposes.

(8)  "Lessors” means the Lessor herein and the other Lessors, collectively.

(k)  "current market value” means the dollar value paid for each unit of the leased substances paid by the
purchaser thereof at the point of measurement thereof, less the costs required by the Lessee to make
any of the leased substances marketable, including without limiting the generality of the foregoing, the
costs of any separating, compression, treating, processing and transportation.

2,  Itisunderstood and agreed that the Lessee shall endeavour to have executed by all of the other Lessors in the
unit area agreements similar to this Agreement, and that this Apgreement together with any such other
agreements entered into and executed shall be interpreted and treated as a common agreement for the purpose
of exploring, developing, obtaining, and maintaining production of the leased substances from those portions
of the unit area covered by this Agreement and such other agreements.

3. Schedule "C" hereunto annexed and made a part hereof, is a list of the oil and gas leases now held by the
Lessee from the Lessors in the unit area, as presently delineated, showing in respect of each such lease the
acreage in the participating section of the unit area, the acreage in the non-participating section of the unit area
and any other acreage outside the unit area.

4.  Notwithstanding anything to the contrary expressed or implied in the said lease;

(a) It is understood and agreed that in respect of each calendar year hereafter the Lessee shall pay or
tender to the Lessor in lieu of all payments under the said lease:

(1)  that proportion of the following royaities which the Lessor's acreage from time to time in ihe
participating section of the unit area bears to the total acreage at such respective times in the
participating section of the unit arca;

(i) Twelve and onc-half percent (12}4%) of the current market value of all gas produced,
saved and marketed by the Lessee from the participating section of the unit area.

(i)  Twelve and one-half percent (12%4%) of the current market value of crude oit produced,
saved and marketed by the Lessee from the participating section of the unit area.

which royalties shall be paid or tendered to the Lessor monthly not later than the 15th day of
the second month following the month during which the leased substances are marketed;
provided that if the total of such royalties paid or tendered to the Lessor during any calendar
year hereafier is less than the sum of Fifteen Dollars (§15.00) for each and every acre of the
said lands, or is less than Fifty Dollars ($50.00) for all of the said lands, which during such
year has been included in the participating section of the unit area, the Lessce shall, not later
than the thirty-first day of January next following, pay or tender to the Lessor and the Lessor
shall accept in respect of such calendar year an amount sufficient to bring the total amount
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payable to the Lessor under this sub-clause 4(a)(1) during such calendar year, either up to the
sum of Fifteen Dollars ($15.00) per acre or up to the sum of Fifty Dollars ($50.00),
whichever amount shall be the greater;

(2)  the sum of Fifteen Dollars (§15.00) for each and every acre of the Lessor's lands which during
such calendar year has been retained by the Lessee under the said lease and which has not been
included in the said lands or in any other unit agreement or in any other spacing unit containing
a producing well for which royalties have been paid or tendered during such year, which sum
shall be paid or tendered to the Lessor not later than the thirty-first day of January next
following,

and as long as the payments in this sub-clause 4(a) provided are made or tendered, then
notwithstanding any well or wells on the said lands are shut-in, suspended or otherwise not produced
during any year for any cause whatsoever, the leased substances shall be deemed to be produced from
and operations for the exploration, development and recovery of same shall be deemed to be
conducted by the Lessee on the said lands under the said lease, and the said lease as hereby amended
shall remain in full force and effect as to all of the Lessor's lands retained by the Lessce under the said
lease and/or this Agreement.

Provided however, that in the cvent the royalty payable to the Lessor for any month during a calendar
year is less than Forty Dollars ($40.00), the Lessce may withhold such royalty payment and
accumulate all such further royalty payments for the balance of that calendar year and tender to the
Lessor the accumulated royalty not later than the thirty-first day of January next following,

Provided further that any royalties or rentals paid in advance under the said Lease in respect of any
period within the effective term of this Agreement and which under the provisions of this sub-clause
4(a) would not have been required to be paid, shall be deducted from the payments aforesaid.

And provided further that in the calendar year in which this Agreement becomes effective the
minimum payments under this sub-clause 4(a) shall be that proportion of the aforesaid minimum
payments which the unexpired term of the said calendar year bears to the full calendar year.

(b)  This Agreement shall be decmed to become effective on the date the leased substances are produced
from any well drilled in the unit area for the said pool.

© On and after the effective date of this Agreement, the interest of the Lessors and of each Lessee, in the
leased substances within the unit area are hereby unitized, as if the unit area had been inclided in a
single lease executed by the Lessors in favour of the Lessee and as if the said lease had been subject to
this Agreement.

The Lessce shall have the right from time to time and at any time to include as a part of the unit area
additional lands in the vicinity thercof and the same thercafter for the purposes of this Agreement shall be
treated in all respects as if included in the appropriate schedules hereto; PROVIDED, however, always that
such additional lands shall not be included in the unit area except with the consent in writing first had and
obtained of thoge Lessors who together own not less than sixty percent (60%) of all the lands within the unit
area (as existing immediately prior to such enlargement) which are then subject to agreements with the Lessee
similar to or identical in terms with this Agreement.

1t is understood and agreed that the Lessee shall, at any time or from time to time, have the right to withdraw
all of the said lands or any portion or portions thereof from the unit area, whereupon such lands or any portion
or portions thereof so withdrawn shall no longer be subject to the terms of this Agreement, but shali be
govemed thereafter instead by the terms of the subject lease.

The Lessee shall have the right at any time and from time to time to enlarge or reduce the limits of the
participating section of the unit area within such limits as may be determined from the geological and
geophysical information then available to it.

‘Whenever the limits of the unit area or of the participating section of the unit area are altered in accordance
with the provisions of any of the three clauses next preceding, the change so made shall be deemed to have
occurred at the expiration of the last day of the month in which the same was effected, and the payments
required to be made under the provisions of Clause 4 hereof shall be adjusted and apportioned accordingly.
The Lessee shall notify the Lessor in writing of all such changes.

The spacing pattern, location and number of wells drilled in the unit arca and the rate of drilling and the
manner of operating such wells, including amongst other things but not so as to limit the foregoing, the rate of
production of the leased substances therefrom shall be at all times in the sole discretion of the Lessee.

As part of the consideration for the payments provided for under Clause 4 hereof, the Lessor hereby grants
and conveys to the Lessee for so long as development or production are continued or deemed to be continued
on the unit arca, the right and privilege to fence any portion of the said lands used as a well site.
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The Lessec may at its option pay or discharge any tax, mortgage, lien, balance of purchase money or
encumbrance of any kind or nature whatsoever, incurred or created by the Lessor and/or the Lessor's
predecessors or successors in title or interest which may now or hercafter exist on or against or in any way
affect the said lands or the leased substances, in which event, and in addition to any similar or other remedies
in that behalf conferred upon the Lessee under the terms of the said lease, the Lessee shall have the right at its
option, to reimburse itself by applying on the amount so paid by it any and all sums accruing to the Lessor
under the terms of this Agreement.

It is hereby declared and agreed that this Agreement and all the terms, conditions and covenants herein
contained shall extend to, be binding upon and enure to the benefit of the parties hereto, their heirs, executors,
administrators, successors and assigns respectively, it being understood the privilege of assigning in whole or
in part is hereby expressly allowed and that the unit operation contemplated herein may be conducted by
someone other than the Lessee and that the terms of this Agreement binding on the Lessee may be performed
by someone on behalf of the Lessce. No assignment, however, of this Agrecment by the Lessor, and no
change or division in ownership of the said lands and no change or division in ownership of the sums payable
hereunder, shall operate to enlarge the obligations or diminish the rights of the Lessee hereunder.

This Agreement shall be of the same force and effect to all intents and purposes as a covenant annexed to and
running with all of the lands included within or partly within the unit area which are covered by agreements
between the owners thereof and the Lessee similar to or identical in terms with this Agreement, and shail be
binding upon every person who acquires an interest in any such lands regardless of the manner in which such
interest is acquired, provided that nothing in this clause or herein elsewhere expressly or by implication
provided shall affect the Lessee's right to surrender in whole or in part its interest in the said lands or any
portion or portions thereof, under the said lease and/or this Agreement.

(@)  If the Lessor considers that the Lessce has not complied with any provision or obligation of this
Agrecment, including but not Jimited to a failure to give notice or to pay in the manner specified any
payment for which specific provision is made in this Agreement, the Lessor shall notify the Lessee in
writing, describing in reasonable detnil the alleged breach or breaches. The Lessee shall have thirty
(30) days after receipt of such notice to:

(1)  remedy or commence to remedy the breach or breaches alleged by the Lessor, and thereafier
diligently continue to remedy the same; or

(2)  commence and diligently pursue proceedings for a judicial determination as to whether the
alleged acts or omissions constitute a breach or breaches on the part of the Lessee,

(b)  The performance of any act by the Lessee intended to remedy all or any of the alleged breaches shall
not be deemed an admission by the Lessee that it has failed to perform its obligations hereunder. If the
Lessee fails to remedy or commence to remedy a breach or breaches within the thirty (30) day period,
or if having so commenced to remedy a breach or breaches thereafter fails to continue diligently to
remedy the same, and if proceedings have not been commenced for a judicial determination as
aforesaid, this Agreement, except for the Lessee's right with respect to the said Lease, shall thereupon
terminate. If proceedings for a judicial detenmination are commenced within the aforesaid period of
time, this Agreement shall not terminate until the existence of such breach has been finally judicially
determined; nor shall it terminate if the Lessee within thirty (30) days of such final determination has
remedied or commenced to remedy the breach or breaches and having so commenced to remedy the
breach or breaches, thereafter diligently continues to remedy the same,

(¢)  Notwithstanding anything contained in this Agreement, this Agreement shall not terminate nor be
subject to forfeiture or cancellation if there is located on the unit area a well capable of producing
leased substances or any of them, or on which operations are being conducted; and, in that event, the
Lessor'’s remedy for any default under this Agreement shall be for damages only,

The Lessor and the Lessee covenant and agree with the other that the said lease is hereby amended to give
effect to the amendments contained in this Agreement and in the event that there is a conflict in the provisos,
terms and conditions of the said lease with this Agreement, then and in that event, the provisos, terms and
conditions of the within Agreement shall prevail. Excepting as herein and hereby expressly modified or
amended, the said lease shall continue in all respects in full force and effect for so long as therein and herein
provided, and the same as so amended or modified is hereby ratificd and confirmed. The Lessor
acknowlcdges that the said lease as amended by this Agreement is valid and binding and for such purpose the
Lessor hereby grants, leases and lets to the Lessee all of the Lessor's interests in the above-described lands
upon the same terms and conditions and provisions as are contained in the said lease as amended by this
Agreement and by any amendment heretofore executed. Subject however thereto, it is agreed that the entire
contract and agreement between the Lessor and the Lessee with reference to the operation of the unit area is
embodied herein and that no verbal warranties, representations, or promises have been made or relied upon by
the parties supplementing, modifying or inducing the execution of this Agrecment.

This Agreement and all the terms, conditions, covenants and obligations contained herein shall take effect and
be binding upon the parties hereto as of and from the day specified in Clause 4 hereof and shall continue in
force and effect for so long as the unit operation herein provided for continues and any portion of the said
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lands remains within the unit area, and in any event for so long as the payments provided for in Sub-Clause
4(a) hereof are made or tendered.

17. The Lessor hereby covenants and agrees with the Lessee, that it shall and will 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 the said lease and to this Unitization Agrecment.

18. The Lessor hereby agrees that all provisions herein are reasonable and valid 'and if any provision herein is
determined to be unenforceable, in whole or in part, it shall be severable from all other provisions and shail
not affect or impair the validity of all other provisions.

19. (a)
®)
©
(@

20. (a)

All payments to the Lessor provided for in this Lease shall, at the Lessee's option, be paid or tendered
either to the Lessor or to the depository named in or pursuant to this clause, and all such payments or
tenders may be made by cheque or draft of the Lessee either mailed or delivered to the Lessor or to
said depository, which cheque or draft shall be payable in Canadian funds. If payment is made by the
Lessee to the depository, the Lessor does hereby appoint The Toronte Dominion Bank at 274 Erie
Street South, P.O. Box 129, Leamington, ON N8H 3W1 as the sole depository for the receipt of all
monies payable under this Lease, and the Lessor agrees that said depository and its successors shall be
and continue as its agent for the receipt of any and all sums payable hereunder, regardless of changes
of ownership (whether by assignment, succession or otherwise and whether in whole or in part) of the
said lands or the leased substances or of the consideration payable hereunder, rentals, suspended well
payments or royalties to accrue hereunder. Any payment mailed to the Lessor or to the depository
shall be deemed to have been paid 4 days (excluding Saturdays, Sundays and statutory holidays) after
deposit in any mail box or post office.

The Lessor may not cancel the appointment of a depository without designating a successor or may at
any time designate a new depository by giving written notice to the Lessee specifying the name and
address of such new depository; provided that:

(1)  only a bank, trust company, credit union, or treasury branch in Canada may be designated as a
depository;

(2)  only one depository shall be designated at any one time, regardless of whether or not any
monies payable hereunder are, or become, payable to more than one person; and

(3)  the Lessee shall not be required to recognize any new depository until the expiration of 45 days
from the receipt by it of the notice in writing, but this shall not prohibit the Lessee from
making payment to the new depository prior to the expiration of the 45-day period, All
payments or tenders made to such new depository shall be deemed to have been made in
accordance with the terms of this Lease.

If any depository shall at any time resign, or fail or refuse to act as the depository hereunder and a new
depository is not designated by the Lessor pursuant to the terms of this clause within 10 days from
such resignation, failure or refusal to act then the Lessee at its option may designate a depository
hereunder, which depository shall be entitled to charge its usual fees and collect same from the Lessor,
and said depository shali be the depository to all intents and purposes as if originally appointed by the
Lessor.

Should the Lessor be a non-resident of Canada, the Lessor acknowledges and agrees that the Lessee
may deduct income, withholding or other taxes from any payment to the Lessor in compliance or
intended compliance with the provisions of the Income Tax Act, tax agreements or treaties or other
statutes of Canada or its Provinces as are from time to time enacted and amended, whercupon the
timely remittance by the Lessee of the balance of the payment to the Lessor shall be deemed to
constitute full performance by the Lessee in respect of such payment.

All notices, comnunications and statements (herein called “notices") required or permitted hereunder
shall be in writing.

Notices may be served:

(1)  personally by delivering them to the party on whom they are to be served at that party's address
hereinafier given, provided such delivery shall be during normal business hours. Personally
served notices shall be deemed received by the addressees when actually delivered as
aforesaid; or

{2) by telegraph or telecommunications (or by any other like method by which a written and
recorded message may be sent) directed to the party on whom they are served at that party's
address hereinafter given. Notices so served shall be deemed received by the respective
addressees thereof (1) when actually received by them if received within the normal working
hours of a business day, or (2) at the commencement of the next ensuing business day
following transmission thereof, whichever is the carlier; or
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(3) by mailing them first class (air mail if to or from a location outside of Canads) post, postage
prepaid, to the party on whom they are to be served. Notices so served shall be deemed to be
received by the addressee at noon, local time, on the earlier of the actual date of receipt or the
4th day (excluding Saturdays, Sundays or statutory holidays) following the mailing thereof.

- No notice shall be effective if mailed during any period in which postal workers are on strike
or if a strike of postal workers is imminent and may be anticipated to affect normal delivery of
the notice.

(b)  The address for service of notices shall be as follows:

Lessee: Talisman Energy Inc. Lessor: 531 County Road 18
c/o Elexco Ltd. RR.2
Suite 201, 555 Southdale Road East Leamington, ON
London, ON N8H 3V5
N6E 1A2

(c)  Any party may change its address for service by notice to the other party served as aforesaid.

(d)  Nothing herein shall in any way affect the method of the payment of monies as set out in Clause 19
hereof.

We, N/A and N/A , being spouses within the meaning of Section 1 (1) of the
Family Law Act, R.8.0. 1990, c. F.3,, together with any amendments thereto, do hereby consent to the
transaction evidenced by this instrument and the registration of same on the title to the lands hereinbefore
described.

And Harold Murray Whittle and Marilyn Blanche Whittle, a Mortgagee of the Lessor's lands, does hereby
consent to the grant of the rights and privileges granted hereunder and agrees that the within Instrument shall
have the same validity, priority and effect as if executed, delivered and recorded prior to the date of the
execution of the Mortgage/Charge Numbér 1318133 registered on the 22nd day of August, 1995,

IN WITNESS WHEREOF the Parties hereto have executed and delivered these presents as of the day and

year first above written.

SIGNED, SEALED AND DELIVERED
in the presence of

LESSOR
WHITTLE FARMS INC.
]

Witness

Mark yﬁtﬂe, President

Harold Murray Whittle, Secretary
"We have the authority to bind the Corporation.”

Witness /

Harold Murray Whittle

LESSEE
TALIS ‘WRGY INC.
@5‘9 ot .,
. 4 s

ICLITIYN
1,
e

1]
pervisor,

~
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cotporaiion.
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AND the Morigagee in Mortgage/Charge Number 1318133, registered on August 22, 1995, in
consideration of the sum of Two Dollars ($2.00) the receipt of which hereof is hereby acknowledged, joins herein
for the purpose of consenting to the rights under the Unitization Agreement hereto attached and the complete
enjoyment thereof by the Lessee and agrees to be bound by the provisions hercof 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 Unitization

Agreement,

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

another.

YMD

a0 nd?
WHITTLE, Harold Murray _W
WHITTLE, Marilyn Blanche wm | !”!ﬂ

.

Witness
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Attached to and forming a part of a Unitization Agreement for the Wigle Pool, Unit 9. In the
Municipality of Leamington, formerly the Township of Mersea, in the County of Essex, Province
of Ontario.

ALL AND SINGULAR those certain parcels or tracts of land and premises situate, lying and
being in the Municipality of Leamington, formerly the Township of Mersea, in the County of
Essex, Province of Ontario and being more particularly described as follows:

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

PREMISING that the bearings hereon are astronomic and are referred to Plan 12R-13655.

COMMENCING at the point of intersection of the Northerly limit of the Road Allowance
between Concession 3 and Concession 4, and the dividing line between Lot 4 and Lot 5;
THENCE North 02 degrees 33 minutes 30 seconds East, along the said dividing line between Lot
4 and Lot 5, a distance of 2,248.87 feet to a point;

THENCE North 02 degrees 49 minutes East, continuing along the said dividing line, a distance
of 2,252.1 feet to the Southerly limit of the Road Allowance between Concession 4 and
Concession 5,

THENCE South 87 degrees 27 minutes East, along the said Southerly limit of the Road
Allowance, a distance of 993.6 feet to a point; )

THENCE South 02 degrees 43 minutes West, a distance of 2,240.6 feet to a point;

THENCE c‘bntinuing South 02 degrees 43 minutes West, a distance of 2,258.7 feet to a point in
the Northerly limit of the Road Allowance between Concession 3 and Concession 4;

THENCE North 87 degrees 24 minutes 05 seconds West, along the said Northerly limit of the
Road Allowance, a distance of 990.70 feet to the point of commencement.

The said lands being located in tracts 2, 3, 6 and 7 of Lot 5, in the Fourth Concession, according
to the sequential numbering of tracts provided for in Ontario Regulation 245/97 under the Oil,
Gas and Salt Resources Act.
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SCHEDULE "B"
Unitization Agreement
Wigle Pool, Unit 9

Municipality of Leamint%ton formerly in the township of Mersea
in the County of Essex
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_ SCHEDULE “p* 1%
Attached Lo and forming 2 part of 8 Unitization Agreement for yigle Pool, Unit 9. In
the Municipality 'df‘téaﬂiﬁgt‘ﬁ‘d,“fotiﬁéﬂy the Tawnship of uersea, 1i the County of Essex,
province of Ontario.
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ELEXCO LTD.

201-555 Southdals Road East

London, Ontario N6E 1A2

Tel: (519) 686-0470 Fax: (519) 686-8088
E-Mall: elexco@acone-elexco.com
www.elexco.com

November 7, 2000
‘Whittle Farms Ine,
531 Essex Road 18
RR2
Leamington ON N8H 3V5

Attention: Mr. Harold Whittle

Dear Sir:
RE:  Unitization Agreement
West half of Lot 5, Concession 4
Municipality of Leamington, County of Essex

Please accept this letter as concurrence of Talisman Energy Inc. with the following that you have
requested as conditions for your signing of the above-referenced Unitization Agreement.

The conditions that we have received from Mr. Alex Reid, your barrister & solicitor, are as
follows:

1. Any well or pumping station required for the drilling of the well in the referenced Unit
Area to be located as close to the southeast or southwest corners of the conceptualized 25-acre
parcel as is reasonable;

2. The Whittle Farms Inc, will be compensated for the use of the surface of the said
property at a rate of $700/acre per year for any lands taken out of production as a result of
operations by Talisman Energy Inc. on the said lands; and

3.  That if the part of the property presently containing an oil line from an existing well, in

an easement being Part 2 on Registered Plan 12R~13655 impedes future development for
greenhouses or other buildings on the said property, then Talisman Energy Inc. would agree to
re-located the said line so that the line went directly north from the existing well to the northerly
limit of the said property and then westerly, along the north limit, to the edge of your property.

I believe this letter should alleviate your concerns and we appreciate your assistance and
consideration in this matter.

Yours very truly,

ELEXCO LTD. for 4WU

TALISMAN ENERGY INC. /(b
i / 7

fz‘/ "/ -
" DaleA. Norman, Land Manager

dnorman@aone-elexco.com
DAN:sdp

cc.  Mr. Alex Reid, Reid Reynolds, Collins, Ricci & Enns, LLP
Ron Stinson, Talisman Energy Inc.
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AGREEMENT TO GRANT EASEMENT AND RIGHT-OF-WAY

THIS AGREEMENT made this ¢ j day of E; éél T 7 ,2001.

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

(hereinafter called the "Grantor")
OF THE FIRST PART

-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 of Alberta

(hereinafier called the "Grantee")
OF THE SECOND PART

-and -
HAROLD WHITTLE and MARILYN BLANCHE WHITTLE

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

-and -
MARILYN BLANCHE 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
registered as owner of such an estate under an Agreement for Sale or unregistered transfer or otherwise, subject
to any encumbrances, liens and interests, in all that tract of land situate lying and being in the Municipality of
Leamington, formerly the Township of Mersea, in the County of Essex, Province of Ontario and being
described as follows:

Part of Lot 5, in the Fourth Concession, now designated as Part 2, on Reference Plan 12R-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 of the Fourth Part has a claim or interest herein;

In consideration of the sum of Fifty Dollars ($50.00) paid to the Grantor by the Grantee, the receipt of which
the Grantor hereby acknowledges, and in consideration of the covenants and conditions hereinafter provided to
be kept and performed by the Grantee, DOES HEREBY GRANT, CONVEY, AND TRANSFER UNTO AND
TO THE GRANTEE the right, liberty, privilege and easement to use that portion of the Grantor's lands, being
a right-of-way and/or easement in perpetuity in, on, over, under, and/or through a strip of land Thirty (30.0)
feet in width being hereinafter called the "Easement Lands", for the laying down, construction, operation,
maintenance, inspection, alteration, removal, replacement, reconstruction, and/or repair of one or more
pipelines, together with all the works necessary for its undertaking, including but without limiting the
generality of the foregoing, all such stations, structures, communication systems, drips, valves, fittings, meters
and other equipment and appurtenances as may be necessary or convenient in connection therewith for the
carriage, conveyance, transportation, storage and/or handling of petroleum and natural gas and all related
products, gases, and liquids, whether hydrocarbons or not, together with the right of ingress and egress to and
from the Grantor's Lands for its employees, servants, agents, vehicles, supplies and equipment for all purposes
necessary or incidental to the exercise and enjoyment of the rights and privileges herein granted as and from
the date written first above, and for so long thereafter as the Grantee desires to exercise the rights and
privileges herein granted, for the sum of TWO THOUSAND SIX HUNDRED DOLLARS ($2,600.00) per
acre hereinafter referred to as the "Easement Price" based upon the acreage determined when a survey has been
completed for the Easement Lands.

370340-5 - Agrmt lo Grant Easement& ROW (Whittle Farms).doc/sm
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1.

10,

The Grantor 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
of the foregoing, the Grantor shall not without the prior written consent of the Grantee, place or erect, 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.

Forthwith upon the execution of this Agreement the Grantee, its employees, servants and agents shall be
entitled to exercise and enjoy all rights and privileges as herein granted effective with the date written
first above. The Grantee shall peaceably hold and enjoy the rights, liberties, privileges and easement
hereby granted without hinderance, molestation or interruption on the part of the Grantor or of any
person, firm or corporation claiming by, through, under or in trust for the Grantor.

The location of the Easement Lands shall be selected by the Grantee, provided that such location shall
not interfere unreasonably with the use by the Grantor of the remainder of the Grantor's Lands.

The Grantee shall indemnify the Grantor against all action, suits, claims and demands by any person or
persons whomsoever in respect of any loss, injury, damage or obligation to compensate arising out of or
connected with the work carried on by the Grantee on the Grantor's Lands or in respect of any breach of
any of the terms and conditions of this Agreement. Grantee shall pay Grantor for all damages to the
Grantor's Lands atiributable to any operations conducted pursuant to this Agreement. As soon as
reasonably possible after any construction operations, the Grantee shall remove 2ll surplus soil and
debris from the Grantor's Lands and restore the surface thereof to the same condition so far as may be
reasonably practicable, as existed before the entry thereon and use thereof by the Grantee.

In the event the Grantee installs additional pipeline systems on the Easement Lands or conducts
operations on any lands adjoining the Easement Lands owned by the Grantor, subsequent to the year of
installation of any prior pipeline installation, the Grantee shall pay the Grantor for the use of such land
at a rate of Five Hundred Dollars (§500.00) per acre (hereinafter called "the said Sum"); provided
however, that either party hereto may request a review of the said Sum at any time following the fifth
year following the date of this Agreement. The said Sum shall be tendered to the Grantor within Ninety
(90) days following the completion of any such installation or operation.

To facilitate installation of any pipeline system, the Grantee shall be provided with, if so required, a
temporary work area approximately Twenty (20.0) feet in width, adjacent to and parallel with the
Easement Lands. The Grantee shall compensate 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, execute and deliver a grant or transfer of
easement and right-of-way in favour of the Grantee, together with such other and further documents of
title in respect of the Grantor's Lands as may be reasonably required by the Grantee in order to allow
this Agreement to remain in full force and effect.

The Grantee shall pay the Casement Price of the said transfer of easement and right-of-way to the
Grantor as soon as reasonably possible after the registration thereof in the appropriate Registry or Land
Titles Office provided that the consideration paid to the Grantor pursuant to this Agreement shall also
be applied as part payment of the said Easement Price. .

Notwithstanding any rule of law or equity, any pipeline constructed by the Grantee hereunder together
with all related works, appurtenances, attachments, apparatus, appliances, markers, fixtures and
equipment shall be deemed to be the property of the Grantee, even though the same may have become
annexed or affixed to the Grantor's Lands.

The Grantee, shall have the right to abandon any pipeline, or any part thereof, during the term of this
Agreement, and have the right, but not the obligation, to remove all or any part thereof which may be
located beneath the surface of the Easement Lands. Notwithstanding the foregoing, any such
abandonment shall at all times comply with all prevailing Regulations. =

If the Grantee has, for a period of five (5) years, made no use of the pipeline, whether or not

it has formally abandoned the pipeline, and thereafter wishes to renew the use of the pipeline
the Grantee shall, prior to such re-use, make payment to the Grantor of such sums of money
as are provided herein for the original use of such pipeline being the Easement Price and

where applicable the sums payable under paragraph 5 hereof.

This Agreement shall be conditional upon compliance with the provisions of The Planning Act.
Grantor hereby appoints Grantee to execute such consents or authorizations as may be necessary for the
Grantee to obtain any necessary consents from the local Land Division Committee and agrees to co-
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operate in any such applications for consent.

11.  This Agreement shall be of the 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 of easement and right-of-way in favour of the Grantee.

12.  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 of the Grantee, including the payment of the Easement Price, shall be extinguished. The
Grantee shall not be entitled to a refund of any of the Easement Price theretofore paid.

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

14.  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, N8H 3V5 and to the Grantee c/o of Elexco
Ltd., Suite 201, 555 Southdale Road East, London, ON N6E 1A2, 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 forty-eight (48) hours after such mailing.

15.  This Agreement shall extend to, be binding upon and enure to the benefit of the respective heirs,
executors, administrators, successors and assigns of the parties hereto.

1. We . o MR . msise st s gl . A e s e e e e ;
being spouses within the meaning of Section 1 (1) of the Family Law Act, R.S.0.1990,¢.F.3., together
with any amendments thereto, do hereby consent to the transaction evidenced by this instrument and the
registration of same on the title to the lands hereinbefore described.

AND, the Mortgagee and/or the Party of the Fourth Part covenant that the Grantee shall have quiet possession
of the rights, privileges and easement hereby granted.

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

GRANTOR
WHITTLE FARMS INC.

A ot @

Mark WMiﬁlef President

.. dn— @

Harold Whittle, Vice-President
“I/We have authority to bind the Corporation”

SIGNED, SEALED AND DELIVERED
in the presence of

GRANTEE
TALISMAN E GY INC.

L Ytz

Douglas C. Patterson
Manager, Land

N S it st S v S S S e e

“I have authority to bind the Corporation”

370340-5 - Agrmt to Grant Easement& ROW (Whittle Farms).doc/sm
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MARILYN BLANCHE WHITTLE, Mineral Rights Owners as set out in Instrument No.

1318132, hereby consents to this Agreement and postpones her rights in the Grantor’s Lands to the
rights of the Grantee, and hereby agrees to execute for such purpose this consent for this Agreement

to Grant Easement and Right of Way contemplated hereby.
)

ness n Blanfhe Whittle

And the Mortgagee in Mortgage/Charge Number 1318133, registered on August 22, 1995, in
consideration of the sum of Two Dollars ($2.00) the receipt of which hereof'is hereby acknowledged,
joins herein for the purpose of consenting 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 hereof to 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 Right of Way.

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

itness Harold Whittle

Witness ilyn Blarf¢he Whittle

370340-5 - Agrmt lo Grant Easement& ROW (Whiltle Farms).doc/sm
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R AT R R VEVANCE OF (inset et descripion rtany_I11 the Municipality of Le on, formerly the Townshi

of Mersea, in the County of Essex, part of Lot 5, in the Fourth Concession, now designated as Part 2 on Reference

Plan 12R-13655. Now known as PIN 01471-0005.

BY (print names of all transferors in full) WHITTLE FARMS INC

TO (seeinstruction 1 and print names of all transferees in full) TAL[ MAN ENE C -

SoftDncsd 41 Wordprocessor Inlerface
Laocument preparad by The Elexco Group, 555 Southdale Road East, Lon ‘ntario

. (see instruction 2 and print name(s) in fuy JONN L. Norman

MAKE OATH AND SAY THAT:
1. | am (place a clear mark within the square opposite that one of the following paragraphs that describes the capacity of the dep i(s)): (see instruction 2)

[J (a) A person in trust for whom the land conveyed in the above-described conveyance is being conveyed,
D (b) A trustee named in the above-described conveyance to whom the land is being conveyed;
D (c) A transferee named in the above-described conveyance;

m (d) The authorized agent GIXSGUXIXK acting in this transaction for (insert name(s) of principal(s)) TALISMAN ENERﬂiY [NQ.

described in paragraph(s) (), (., (c) above; (strike out refe to inapplicable paragraphs)
D (e) The President, Vice-President, Manager, Secretary, Director, or Treasurer authorized to act for (insert nameys) of corporation(s))

described in paragraph(s) (a), (b), (c) above, (strike out references to inapplicable paragraphs)
D (f) A transferee described in paragraph ( ) (insert only one of paragraph (a), (b) or (c) above, as applicable) and am making this affidavit on my own behalf and on
behalf of (insert name of sp ) who is my spouse described

in paragraph ( ) (insert only one of paragraph (a), (b) or (c) above, as applicable) and as such, | have personal knowledge of the facts herein deposed to.

2. (To be completed where the value of the consideration for the conveyance exceeds $400,000).
| have read and considered the definition of “single family residence” set out in clause 1(1)(ja) of the Act. The land conveyed in the above-described conveyance
D contains at least one and not more than two single family residences. Note: Clause 2(1)(d) imposes an additional tax at the rate of one-half of one per

D does not contain a single family residence. cent upon the value of consideration in excess of $400,000 where the conveyance

D contains more than two single family residences. (see instruetion 3) contains at least one and not more than two single family residences.

3. | have read and considered the definitions of “non-resident corporation” and “non-resident person” set out respectively in clauses 1(1)(f) and (g) of the Act
and each of the following persons to whom or in trust for whom the land is being conveyed in the above-described conveyance is a “non-resident corporation”
or a “non-resident person” as set out in the Act. (see instructions 4 and 5) None

4. THE TOTAL CONSIDERATION FOR THIS TRANSACTION 1S ALLOCATED AS FOLLOWS:

(a)Monies paidortobe paidincash . . . . . . . . . . ...l L $ 5000
(b) Mortgages (i) Assumed (show principal and interest to be credited against purchase price) . . . . $ Nll
(ii) Given back to vendor $ __Nll
(c) Property transferred in exchange (detailbelow) . . . . . . . . . . . $ N!l All Blanks
(d) Securities transferred to the value of (detail below) L 3 Nl] Must Be
(e) Liens, legacies, annuities and maintenance charges to which transfer is subject $ Nl] Filled In.
(f) Other valuable consideration subject to land transfer tax (detail below) . . s Nll o
(g) VALUE OF LAND, BUILDING, FIXTURES AND GOODWILL SUBJECT TO Where
LAND TRANSFER TAX (Tofalof ()10 ff}) . = = +» « = s « miw e v 08 o« maie = @ 50.00 $ 50.00 i
(h) VALUE OF ALL CHATTELS — items of tangible personal property Apricatie
(Retail S:a{es Taxis p.:yabl’eonﬂle value of all chattels unless exempt under R _I\]ll
the provisions of the “Retail Sales Tax Act”, R.S.0. 1980, c.454, as amended) -
(i) Other consideration for transaction not included in (g) or (h)above . . . . . . . . . . . . . . . .. .. .. .. $ Nil
(i) TOTAL CONSIDERATION . . . . . . : , : . s 50.00

5. If consideration is nominal, describe relationship between transferor and transferee and state purpose of conveyance. (see instruction 6) NQ[ appllcab €

6. If the consideration is nominal, is the land subject to any encumbrance? lmdetermined . :
7. Other remarks and explanations, if necessary. The attached Agreement t rant Easement d Right-of-Way is ¢ eyed to a
pipeline company and an exemption is claimed as provided under Regulation 695, R.R.O., 1990, as amended.

Sworn before me at the Cl[y of London

inthe County of Middlesex
this day of o 2001
G Mk 7 e
A Commissioner for taking Affidavits, etc. . = A—"
. i 2 L

Property Information Record For Land Registry Office Use Only
A. Describe nature of instrument: AGREEMENT TO GRANT EASEMENT AND RIGHT-OF-WAY Registration No.
B. (i) Address of property being conveyed (if available) Not aDpllcable

(i) Assessment Roll No. (f avaitabiey INOt applicable
C. Mailing address(es) for future Notices of Assessment under the Assessment Act for property being
conveyed (see instruction 7) Not apphcable Registration Date Land Registry Office No.

D. (i) Registration number for last conveyance of property being conveyed (if availabl ) Not applicable

(ii) Legal description of property conveyed: Same as in D.(i) above. Yes D No D Not known m
E. Name(s) and address(es) of each transferee’s solicitor

Not applicable

School Tax Support (Voluntary Election) See reverse for explanation

(a) Are all individual transferees Roman Catholic ? ves[] No[]

(b) If Yes, do all individual transferees wish to be Roman Catholic Separate School Supporters ? ves[J] wNo[J

(c) Do all individual transferees have French Language Education Rights ? Yes D No D

(d) If Yes, do all individual transferees wish to support the French Language School Board (where established) ? Yes I:] No |:]

NOTE: As to (c) and (d) the land being transferred will be assigned to the French Public School Board or Sector unless otherwise directed in (a) and (b).  0448D (90-09)
SoftDocs is a registered trade mark of StyleUs Corporation, Toronto, Canada.  LTTA Form1 8/1992




@ :;ovince Document Genera| SoftDocs® 41 Wordprocessor Interface D
= Ontario Form 4 — Land Registration Reform Act =
1 E(’
(1) Registry X LandTites [ | @) Page 1 of G pages
(3) Pro Block Property " h
Identp?fr'g(s) 01471 0005 gggrhonai:
Schedule Dj
S i (4) Nature of Document 3
:‘; = = & — SURFACE LEASE
| W = H (5) Consideration _
2| = Six Hundred and Five -
o|| & o : -—-- 00/100 Dollars $605.00 )
w i
Z L o (6) Description )
- —i
§ : o In the Municipality of Leamington, formerly the Township of
o i 7 Mersea, in the County of Essex, that part of Lot 5, in the Fourth
x e o o 1, : Concession, now designated as Part 2 on Reference Plan 12R-
o ©S = o 13655. Now known as P.IN. 01471-0005.
New Property Identifiers
giﬁonalz
Schedule ]
Executions >
rddiiona M Bhis . (a) Redescription (b) Schedule for: 0y
2 ocumen New Easement Additional
e e [ ]| Contains: Plan/Sketch || = Description L] Paries [X] Other
(8) This Document provides as follows: b
Continued on Schedule D
N B
CQ) This Document relates to instrument number(s) J
/(10) Party(ies) (Set out Status or Interest) A

Name(s) Signature(s) . Date of Signature
/ : d i v M, D
WHITTLE FARMS INC. o / . M 2002-;03 op
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Lessor Harold Murray Whittle, Secretary '

“We have authority to bind the Corporation.”
(1) Address

Address . 531 County Road 18, RR 2 Leamington ON N8H 3V5
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I M D
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Ron Stinson, Senior Landman
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("Additional Property Identifier(s) and/or Other Information k.

(10) ADDITIONAL PARTY/(IES)

Name(s) Signature(s)
Date of Signature
e M D

WHITTLE, Marilyn Blanche MLM| 03 |06

I am at least eighteen years of age. | | |
The property is not ordinarily occupied by me and my spouse, who is not separated from me,

as our family residence.

Lessor | | |

(11)  Address for Service

531 County Road 18, RR 2 Leamington ON N8H 3V5

(10) ADDITIONAL PARTY(IES)

Name(s) Signature(s)
Date of Signature
¥ M D
l | I
I | [
| |
(11)  Address for Service
(10) ADDITIONAL PARTY(IES)
Name(s) Signature(s)
Date of Signature
¥ M D
| | |
| I |
Lessor l |

(11)  Address for Service
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H
THIS LEASE made this ok day of MakeH . Ap. 20 02~

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

(hereinafter called the "Lessor")
OF THE FIRST PART
-and-

MARILYN BLANCHE WHITTLE, of the Municipality of Leamington, formerly the

Township of Mersea, in the County of Essex, in the Province of Ontario,

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

-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 of Alberta

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

-and-

HAROLD MURRAY WHITTLE and MARILYN BLANCHE WHITTLE, of the Municipality of
Leamington, formerly the Township of Mersea, in the County of Essex, in the Province of Ontario.

(hereinafter called the "Mortgagee")
OF THE FOURTH PART

WHEREAS the Lessor is the registered owner (or is entitled to become registered as owner under an
agreement for sale or unregistered transfer or otherwise), of an estate in fee simple, subject however to any
mortgages and encumbrances registered there against, of and in that certain parcel of land, situate, lying and being in
the Municipality of Leamington formerly the Township of Mersea, in the County of Essex, 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.ILN. 01471-0005.
(hereinafter called the "said lands")

containing 99.262 acres, more or less;

AND WHEREAS the Lessor has agreed 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:

1. The Lessor for the purposes and at the rent hereinafter set forth does hereby lease unto the Lessee all and singular
those parts of the said lands more particularly described in Schedule “A™ attached hereto, hereinafter called the
"demised premises", being 1.21 acres, more or less, to be held by the Lessee as tenant for the term of Ten (10) years,
from the date hereof, subject to renewal as hereinafter provided, for the purposes of exploring for, drilling, operating
and producing petroleum, natural gas and other wells thereon, storing, treating, processing, removing and
transporting petroleum, natural 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 drilling,
producing, treating and storing operations; and further, and without derogating from 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 in, upon, under and across the
demised premises, to lay down, construct, maintain, operate, inspect, remove, replace, reconstruct and repair, storage
tanks, pipes, pipelines, treating, compressing and processing units, buildings, plant and equipment, machinery,
structures and other 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 first year the sum of Six 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 Hundred and Five Dollars ($605.00), payable annually in
advance on or before the anniversary of the date hereof in each year during the term hereof.
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ADJUSTMENT OF RENT BY LESSEE

()  Notwithstanding anything 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 five 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 of rent 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 satisfy all taxes, rates and assessments that may be assessed or
levied against the said lands during the continuance of this Lease.

QUIET ENJOYMENT BY LESSEE
(b)  The Lessee shall have quiet enjoyment of the demised premises and the rights and privileges hereby
granted 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 first year as hereinbefore agreed and shall pay yearly in advance
the rent herein set forth for each subsequent year of the 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 payment of any sum payable hereunder or in the performance of any
covenant, promise or undertaking herein contained on the part of the Lessee, this Lease shall be
terminated at the expiration of forty-five (45) days after a written notice to that effect has been given to
the 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 hereunder 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 immediately prior to entry
thereon for the use thereof by 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 Lessee shall restore the surface thereof to the
same condition, so far as may be practicable, as existed before the entry thereon and use thereof by the
Lessee.

CONSTRUCTION OF DITCHES AND APPROACHES WHERE REQUIRED
(e) The Lessee shall construct the roadway with shallow ditches where required and, if necessary, with
reasonable number of approaches for the Lessor in order that the Lessor may 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
H In the use of the rights and privileges hereby granted, the Lessee shall replace all fences that he has
removed for his purposes and repair all fences he has damaged and, if so required by the Lessor,
provide proper livestock guards or gates at any point of entrance of the demised premises used by him,
and if gates are installed, shall cause the same to be closed upon his use thereof.

TAXES, ETC., PAYABLE BY LESSEE
(2) The Lessee shall pay all taxes, rates 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 compensation for damage done by the Lessee to growing crops, fences and
buildings or other improvements of the Lessor upon the said lands.

INDEMNITY AGAINST ACTIONS, CLAIMS, ETC.

(1) The Lessee shall indemnify and save harmless the Lessor of, from and against all actions, suits, claims
and demands by any person in respect of any loss, injury, damage or obligation arising out of or
connected with the operations carried on by the Lessee, his servants or agents in, under or upon the said
demised premises.
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4. The Lessor and the Lessee do hereby mutually covenant and agree each with the other as follows:

RENEWAL
(2)

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 Lease, 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, further, that if the Lessee has complied with the
provisions of the Planning Act by obtaining any required consents from the local Land Division
Committee or Committee of Adjustment pursuant to sub-clause 4(g) herein, then such extended term
and each succeeding term thereafter shall be subject to all the provisions hereof including this provision
for renewal.

RIGHT OF SURRENDER AND REMOVAL OF EQUIPMENT BY LESSEE

(®

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 further 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 of the Lessee so doing, this Lease shall terminate at the next succeeding anniversary date and
the Lessee shall have the right, within the balance of the rent year to remove or cause to be removed
from the demised premises all structures, material and equipment of whatsoever nature or kind that the
Lessee may have placed on or in the demised premises, and the Lessee shall not be required to tender
any further payments of rent 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 of sale,
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 amount so paid the rent or other sums accruing to the Lessor under
the terms of this Lease.

RIGHT TO ASSIGN BY LESSEE

(d)

The Lessee may delegate, assign or convey to other persons or corporations all or any of the powers,
rights and interests obtained by or conferred upon the Lessee hereunder and may enter into all
agreements, contracts and writings and do all necessary 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 Lessee 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 of the new Lessor or Lessee as the case may be.

MANNER OF MAKING PAYMENTS

®

Any rent or payment required to be made to the Lessor 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
Blanche Whittle ¢c/o The Toronto Dominion Bank at 274 Erie Street South, P.O. Box 129,
Leamington ON N8H 3W1 or in such other place as the Lessor may designate from time to time, the
sum thereof on or before the date such rent or other payment becomes due.

FURTHER ASSURANCES

)

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 Lease. If compliance with the provisions of the Planning Act should be required, in
the sole discretion of the Lessee, then the Lessor hereby appoints the Lessee or its authorized agents or
servants to execute such consents or authorizations as may be necessary for the Lessee to obtain any
required consents from the local Land Division Committee or Committee of Adjustment and agrees 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 mailed by prepaid post and
addressed to the Lessor at 531 County Road 18, RR 2 Leamington ON N8H 3VS5 to the Lessee c/o
of Elexco Ltd., Suite 201, 555 Southdale Road East, London, ON N6E 1A2, 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 forty-eight (48) hours after such mailing.

TIME OF ESSENCE
5. Time shall be in every respect of the essence of this Lease.
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ONTARIO LAW TO APPLY
6. This Lease shall for all purposes be construed according to the laws of Ontario.

MEANING OF "LESSOR" AND "LESSEE"

7. The terms "Lessor" and "Lessee" and reference thereto herein shall include the executors, administrators,
(successors in the case of a corporation) and assigns of the Lessor and Lessee respectively and the terms 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 requires, all covenants shall be construed as being
joint and several.

8. We, n/a and n/a, being spouses within the meaning of the Family Law Act, R.S.0. 1990 c. F.3, as amended, do
hereby consent to the transaction evidenced by this Instrument and the registration of same on the title to the lands
hereinbefore described.

9. And HAROLD MURRAY WHITTLE and MARILYN BLANCHE WHITTLE, a Mortgagee of the said
lands does hereby consent to the grant of the rights and privileges granted hereunder and agrees that the within
Instrument shall have the same validity, priority and effect as if executed, delivered and recorded prior to the date of
the execution of the Mortgage/Charge Number 1318133 registered on the 22nd day of August, 1995.

TALISMAN ENERGY 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, restrictions
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 LESSOR
in the presence of WHITTLE FARMS INC.

AZ S Ve— @

Mark Whittle, President

errd— @

Harold Murray Whittle, Secretary
“We have the authority to bind the Corporation.”

Ma%yn Bla%he Whittle I

LESSEE
TALISMAN ENERGY INC.

r

Ron Stinson, Senior

“I have the authority to bind the Corporation.”

370340-14 - WHITTLE FARMS Surface doc/sdp



- N~ Page I

AND the Mortgagee in Mortgage/Charge Number 1318133, registered on August 22, 1995, in
consideration of the sum of Two Dollars ($2.00) the receipt of which hereof is hereby acknowledged, joins herein for
the purpose of consenting to the rights under the Surface Lease hereto attached and the complete enjoyment 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 of age and that we are spouses of one
another.

Date of Signature

Y M D

VW/Z—’% b‘”’ 5 1%

per: HAROLD MURRAY WHITTLE

per:  MARILYN BLANCHE 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;

THENCE North 02 degrees 36 minutes 00 seconds East, a distance of 285.00 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
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SRDER U W N . omis  Affidavit of Residence - ~d of Value of the Consideration
o L . O e 370340-14- orm 1 - Land Transfer Tax Act

Refer to all instructions on reverse side. - < i 3 }..L F
IN THE MATTER OF THE CONVEYANCE OF (insert brief description of land) e Municipali e rmerl Townshi

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

BY (print names of all transferors in full) WHITTLE FARMS INC
MARILYN BLANCHE WHITTLE
TO (seeinstruction 1 and print names of all transferees in full) TALISMAN ENERGY INC.

|, (seeinstruction 2 and print name(s) in full) J OHN L. NORMAN

MAKE OATH AND SAY THAT:

1. | am (place a clear mark within the square opposite that one of the following paragraphs that describes the capacity of the deponent(s)): (see instruction 2)
|:] (a) A person in trust for whom the land conveyed in the above-described conveyance is being conveyed,
[J (b) Atrustee named in the above-described conveyance to whom the land is being conveyed;
D (c) A transferee named in the above-described conveyance;

X (d) The authorized agent oX XaXcXoX acting in this transaction for (insert name(s) dpﬂnc!pd(l)j_TALISMAN ENERGY INC.

described in paragraph(s) (), (X}, (c) above; (strike out refe to inapplicable paragraphs)
[:l (e) The President, Vice-President, Manager, Secretary, Director, or Treasurer authorized to act for (insert name(s) of corporation(s))
described in paragraph(s) (a), (b), (c) above; (strike out ref S
[ () A transferee described in paragraph ( ) (insert only one of paragraph (a), (b) or (c) above, as applicable) and am making this affidavit on my own behalf and on
behalf of (insert name of spouse) who is my spouse described

in paragraph ( ) (insert only one of paragraph (a), (b) or (c) above, as applicable) and as such, | have personal knowledge of the facts herein deposed to.
2. (To be completed where the value of the consideration for the conveyance exceeds $400,000).
| have read and considered the definition of "single family residence” set out in clause 1(1)(ja) of the Act. The land conveyed in the above-described conveyance

[ contains at least one and not more than two single family residences. Note: Clause 2(1)(d) imposes an additional tax at the rate of one-half of one per
[ does not contain a single family residence. cent upon the value of consideration in excess of $400,000 where the conveyance

[0 contains more than two single family residences. (see instruction 3) contains at least one and not more than two single family residences.

3. | have read and considered the definitions of “non-resident corporation” and “non-resident person” set out respectively in clauses 1(1)(f) and (g) of the Act
and each of the following persons to whom or in trust for whom the land is being conveyed in the above-described conveyance is a “non-resident corporation”
or a “non-resident person” as set out in the Act. (see instructions 4 and 5)

4. THE TOTAL CONSIDERATION FOR THIS TRANSACTION IS ALLOCATED AS FOLLOWS:

(a) Monies paid ortobe paidincash . . . . . . . . R R e R $ ___.M
(b) Mortgages (i) Assumed (show principal and interest to be credited against purchase price) . . . . . $ ___N_ﬂ
(i) Given backtovendor . . . . . . . . T B ) e R e e e $ _.___.._.A!l
(c) Property transferred in exchange (detailbelow) . . . . . . . . . . . . . SIESH B 150 W % $ __—m All Blanks
(d) Securities transferred to the value of (detaifbelow) . . . . . . . . . - - . . . . . . . . $ ____M Must Be
(e) Liens, legacies, annuities and maintenance charges to which transfer is subject . . . . . . $ Nll Filled In.
(f) Other valuable consideration subject to land transfer tax (detailbelow) . . . . . . . . . . . $ Nll Insert “Nil®
(g) VALUE OF LAND, BUILDING, FIXTURES AND GOODWILL SUBJECT TO Where
LAND TRANSFER TAX (Total of (a)to (f)) . . . . . . R N T $ 605.00 s 605.00
Applicable

(h) VALUE OF ALL CHATTELS - items of tangible personal property

(Retail Sales Tax is payable on the value of all chattels unless exempt under $ Nll
the provisions of the “Retail Sales Tax Act”, R.5.0. 1980, c.454, asamended) - -~ - -~ * * * * *= = = *~ * *© * ° SR 2
(i) Other consideration for transaction not included in (g) or (h) above . . . . . . . e R o s ® e e W % ok 4 I - ___Nll
(Y TOTAL.CONSIDERATION, . . . 5 < 53 = @ 0 & =05 & a9 % o lo@ s 5= & s 5 & a8 = S 5—6.M

5. If consideration is nominal, describe relationship between transferor and transferee and state purpose of conveyance. (see instruction 6) ot A 1cal

6. If the consideration is nominal, is the land subject to any encumbrance? Undetermined
7. Other remarks and explanations, if necessary. The ched lease is an un rm of | han € d an

exemption is claimed pursuant to Section 1(6) of the Land Transfer Tax Act, R.S.0., 1990.

Sworn before me at the Cily of London

inthe County of Middlesex

this 2 ND  dayof M xx 2002

A Commissioner for taking Affidavits, etc. > / signature(s)
v 7 -

=
-~ v [

Property Information Record For Land Registry Office Use Only
A. Describe nature of instrument: Surface Lease |Registration No.
B. (i) Address of property being conveyed (if available) Not Applica

(ii) Assessment Roll No. (if avatabie) INOt Applicable
C. Mailing address(es) for future Notices of Assessment under the Assessment Act for property being

conveyed (see instruction 7) Not Applicable R —rr Tand Registry Office No.

D. (i) Registration number for last conveyance of property being conveyed (if available) Not Applicable
(ii) Legal description of property conveyed: Same as in D.(i) above. Yes D No D Not known m
E. Name(s) and address(es) of each transferee’s solicitor

Not Applicable

School Tax Support (Voluntary Election) See reverse for explanation

(a) Are all individual transferees Roman Catholic ? Yes[] No[]

(b) If Yes, do all individual transferees wish to be Roman Catholic Separate School Supporters ? Yes[] No[J

(¢) Do allindividual transferees have French Language Education Rights ? Yes[] Ne[J

(d) If Yes, do all individual transferees wish to support the French Language School Board (where established) ? Yes E] No [:]

NOTE: As to (c) and (d) the land being transferred will be assigned to the French Public School Board or Sector unless otherwise directed in (a) and (b).  0449D (90-09)
SoftDocs is a registered trade mark of StyleUs Corporation, Toronto, Canada.  LTTA Form1 8/1992




LRO# 12 Notice Of Lease

The applicant(s) hereby applies to the Land Registrar.

Receipted as CE635333 on 2014 11 07

at 11:07

yyyy mm dd Page 1 of 8

Properties

PIN
Description

Address

75094 - 0174 LT
PT LT 5 CON 4 MERSEA PT 2 12R13655; S/T R1317594, R1391473; SIT
RESERVATION IN R1318132; S/T R421091; S/T CE7075; LEAMINGTON

533 COUNTY RD 18
LEAMINGTON

Consideration

Consideration

$0.00

Party From(s)

Name

WHITTLE FARMS INC.

Address for Service 1426 Mersea Road 5

Leamington, ON
N8H 3v6

I, WHITTLE, Mark, have the authority to bind the corporation.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity

Share

Name

DUNDEE OIL AND GAS LIMITED

Address for Service Unit B - 1030 Adelaide St. S.

London, ON
N6E 1R6

Statements

The following is the complete lease See Schedules

Signed By

Christopher Bruce Elliott 45 Main Street E acting for

Signed

Grand Bend Party From(s)

NOM ITO

Tel 5192382199
Fax 5192385263

| have the authority to sign and register the document on behalf of the Party From(s).

2014 11 07

Submitted By

ELS AND COMPANY INC 45 Main Street E

Grand Bend
NOM ITO

Tel 5192382199
Fax 5192385263

20141107

Fees/Taxes/Payment

Statutory Registration Fee $60.00

Provincial Land Transfer Tax $0.00

Total Paid

$60.00
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The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 8

File Number

Party To Client File Number : 4012373237
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" LAND TRANSFER TAX STATEMENTS

In the matter of the conveyance of: 75094 - 0174 PT LT 5 CON 4 MERSEA PT 2 12R13655; S/T R1317594, R1391473; SIT
RESERVATION IN R1318132; S/T R421091; S/T CE7075; LEAMINGTON

BY: WHITTLE FARMS INC.
TO: DUNDEE OIL AND GAS LIMITED %(all PINs)

1. C.BRUCE ELLIOTT

lam
O (@) A person in trust for whom the land conveyed in the above-described conveyance is being conveyed;
] (b) A trustee named in the above-described conveyance to whom the land is being conveyed;

[:] (c) A transferee named in the above-described conveyance;

(d) The authorized agent or solicitor acting in this transaction for DUNDEE OIL AND GAS LIMITED described in
paragraph(s) (D) above.

D (e) The President, Vice-President, Manager, Secretary, Director, or Treasurer authorized to act for
described in paragraph(s) (L) above.

D (f) A transferee described in paragraph () and am making these statements on my own behalf and on behalf of
who is my spouse described in paragraph (_) and as such, | have personal knowledge of the facts herein
deposed to.

3. The total consideration for this transaction is allocated as follows:

(a) Monies paid or to be paid in cash 525.00
(b) Mortgages (i) assumed (show principal and interest to be credited against purchase price) 0.00

(i) Given Back to Vendor 0.00
(c) Property transferred in exchange (detail below) 0.00
(d) Fair market value of the land(s) 0.00
(e) Liens, legacies, annuities and maintenance charges to which transfer is subject 0.00
(f) Other valuable consideration subject to land transfer tax (detail below) 0.00
(g) Value of land, building, fixtures and goodwill subject to land transfer tax (total of (a) to (f)) 525.00
(h) VALUE OF ALL CHATTELS - items of tangible personal property 0.00
(i) Other considerations for transaction not included in (g) or (h) above 0.00
(j) Total consideration 525.00

6. Other remarks and explanations, if necessary.

1. This conveyance is of mineral rights only or is the transfer of a surface rights option and is therefore not subject to tax
pursuant to Regulation 703 RRO 1980.

PROPERTY Information Record
A. Nature of Instrument: Notice Of Lease

LRO 12 Registration No. CE635333 Date: 2014/11/07
B. Property(s): PIN 75094 - 0174 Address 533 COUNTY RD 18 Assessment 3704250 - 00000300
LEAMINGTON Roll No
C. Address for Service: Unit B - 1030 Adelaide St. S.
London, ON
N6E 1R6

D. (i) Last Conveyance(s): PIN 75094 - 0174 Registration No. CE7075
(ii) Legal Description for Property Conveyed : Same as in last conveyance? Yes No [:] Not known l:l

E. Tax Statements Prepared By:  Christopher Bruce Elliott

45 Main Street E
Grand Bend NOM ITO
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SURFACE LEASE

THIS LEASE made this __ st day of October ,A.D.,,2014__.

BETWEEN:

WHITTLE FARMS INC., in the Township of Mersea, in the County of Essex, Province of Ontario,

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

-and -

DUNDEE OIL AND GAS LIMITED, a company incorporated pursuant to the laws of the

Province of Ontario
(hereinafter called the "Lessee")

OF THE SECOND PART
-and -

9

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

WHEREAS the Lessor is the registered owner (or is entitled to become registered as owner under an
agreement for sale or unregistered transfer or otherwise), of an estate in fee simple, subject however to any
mortgages and encumbrances registered there against, of and in that certain parcel of land, situate, lying and being in
the Township of Mersea, in the County of Essex, Province of Ontario, and described as follows:

PT LT S CON 4 MERSEA PT 2 12R13655, R1391473; S/T RESERVATION IN R1318132; S/T CE7075;
LEAMINGTON
Now Known as P.1.N.75094-0174

containing _ 100____ acres, more or less, (hereinafter called the "said lands");

AND WHEREAS the Lessor has agreed 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:

1. The Lessor for the purposes and at the rent hereinafter set forth does hereby lease unto the Lessee all and singular
those parts of the said lands more particularly described in Sketch “A” attached hereto, hereinafter called the
"demised premises”, being _1.050__ acres, more or less, to be held by the Lessee as tenant for the term of Ten (10)
years, from the date hereof, subject to renewal as hereinafter provided, for the purposes of exploring for, drilling,
operating and producing petroleum, natural gas and other wells thereon, storing, treating, processing, removing and
transporting petroleum, natural 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 drilling,
producing, treating and storing operations; and further, and without derogating from 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 in, upon, under and across the
demised premises, to lay down, construct, maintain, operate, inspect, remove, replace, reconstruct and repair, storage
tanks, pipes, pipelines, treating, compressing and processing units, buildings, plant and equipment, machinery,
structures and other 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 first year the sum of _ TWO THOUSAND Dollars ($_2000.00_) (the receipt
of which sum is hereby acknowledged).

PAYABLE IN SUBSEQUENT YEARS BY LESSEE
(b) for each subsequent year the sum of _ FIVE HUNDRED AND TWENTY FIVE
Dollars ($_525.60_) payable annually in advance on or before the anniversary of the date hereof in
each year during the term hereof.

ADJUSTMENT OF RENT BY LESSEE
()  Notwithstanding anything 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 five year period thereafter. Such request
Dundee Surface Lease - WHITTLE FARMS INC/B
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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 of rent 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 satisfy all taxes, rates and assessments that may be assessed or
levied against the said lands during the continuance of this Lease.

QUIET ENJOYMENT BY LESSEE
(b)  The Lessee shall have quiet enjoyment of the demised premises and the rights and privileges hereby
granted 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
(@)  The Lessee shall pay the rent for the first year as hereinbefore agreed and shall pay yearly in advance
the rent herein set forth for each subsequent year of the 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

(by  If the Lessee defaults in the payment of any sum payable hereunder or in the performance of any
covenant, promise or undertaking herein contained on the part of the Lessee, this Lease shall be
terminated at the expiration of forty-five (45) days after a written notice to that effect has been given to
the 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 shaill 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 hereunder 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 immediately prior to entry
thereon for the use thereof by 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 Lessee shall restore the surface thereof to the
same condition, so far as may be practicable, as existed before the entry thereon and use thereof by the
Lessee.

CONSTRUCTION OF DITCHES AND APPROACHES WHERE REQUIRED
(e) The Lessee shall construct the roadway with shallow ditches where required and, if necessary, with
reasonable number of approaches for the Lessor in order that the Lessor may 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
6] In the use of the rights and privileges hereby granted, the Lessee shall replace all fences that he has
removed for his purposes and repair all fences he has damaged and, if so required by the Lessor,
provide proper livestock guards or gates at any point of entrance of the demised premises used by him,
and if gates are installed, shall cause the same to be closed upon his use thereof.

TAXES, ETC., PAYABLE BY LESSEE
(8) The Lessee shall pay all taxes, rates 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 compensation for damage done by the Lessee to growing crops, fences and
buildings or other improvements of the Lessor upon the said lands.

INDEMNITY AGAINST ACTIONS, CLAIMS, ETC.

(i) The Lessee shall indemnify and save harmless the Lessor of, from and against all actions, suits, claims
and demands by any person in respect of any loss, injury, damage or obligation arising out of or
connected with the operations carried on by the Lessee, his servants or agents in, under or upon the said
demised premises.
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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 Lease, 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, further, that if the Lessee has complied with the
provisions of the Planning Act by obtaining any required consents from the local Land Division
Committee or Committee of Adjustment pursuant to sub-clause 4(g) herein, then such extended term
and each succeeding term thereafter shall be subject to all the provisions hereof including this provision
for renewal.

RIGHT OF SURRENDER AND REMOVAL OF EQUIPMENT BY LESSEE

(by  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 further 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 of the Lessee so doing, this Lease shall terminate at the next succeeding anniversary date and
the Lessee shall have the right, within the balance of the rent year to remove or cause to be removed
from the demised premises all structures, material and equipment of whatsoever nature or kind that the
Lessee may have placed on or in the demised premises, and the Lessee shall not be required to tender
any further payments of rent 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 of sale,
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 amount so paid the rent or other sums accruing to the Lessor under
the terms of this Lease.

RIGHT TO ASSIGN BY LESSEE
(d)  The Lessee may delegate, assign or convey to other persons or corporations all or any of the powers,
rights and interests obtained by or conferred upon the Lessee hereunder and may enter into all
agreements, contracts and writings and do all necessary 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 Lessee 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 of the new Lessor or Lessee as the case may be.

MANNER OF MAKING PAYMENTS
() (1) All payments to the Lessor provided for in this Lease shall, at the Lessee’s option, be paid or
tendered either to the Lessor or to the depository named in this clause, and all such payments or
tenders may be made by cheque or draft of the Lessee either mailed or delivered to the Lessor or
to said depository, or paid by electronic deposit to the depository which payment shall be made
in Canadian funds. If payment is made by the Lessee to the depository, the Lessor does hereby

Appoint Blanche Marilyn WHITTLE
531 County Road 18, RR 2, Leamington ,Ontario N8H 3V5

as the sole depository for the receipt of all monies payable under this Lease, and the Lessor
agrees that said depository and its successors shall be and continue as its agent for the receipt of
any and all sums payable hereunder, regardless of changes of ownership (whether by assignment,
succession or otherwise and whether in whole or in part) of the said lands or of the consideration
payable hereunder or rentals to accrue hereunder. In the event the Lessor elects to be paid by
electronic deposit, then the Lessor shall provide a voided cheque and written direction to the
Lessee instructing it to make payments to the depository, such written direction to include the
depository’s name, address, account number and be in a form acceptable to the Lessee acting
reasonably. Any payment mailed to the Lessor or to the depository shall be deemed to have been
paid 4 days (excluding Saturdays, Sundays and statutory holidays) after deposit in any mail box
or post office.

(2)  The Lessor may not cancel the appointment of a depository without designating a successor but
may at any time designate a new depository by providing a written direction to the Lessee
instructing it to make payments to the new depository. Subject to the Lessee’s approval, in the
event the Lessor elects to be paid by electronic deposit then the Lessor shall provide to the
Lessee in addition to the written direction, a voided cheque. In such cases the direction shall
include the depository’s name, address, account number and be in a form acceptable to the

Lessee acting reasonably; provided that:
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(i)  only a bank, trust company, credit union, or treasury branch in Canada may be designated
as a depository,

(ii)  only one depository shall be designated at any one time, regardless of whether or not any
monies payable hereunder are, or become, payable to more than one person, and

(iii) the Lessee shall not be required to recognize any new depository until the expiration of 45
days from the receipt by it of the notice in writing, but this shall not prohibit the Lessee
from making payment to the new depository prior to the expiration of the 45-day period.
All payments or tenders made to such new depository shall be deemed to have been made
in accordance with the terms of this Lease.

(3)  If any depository shall at any time resign, or fail or refuse to act as the depository hereunder and
a new depository is not designated by the Lessor pursuant to the terms of this clause within 10
days from such resignation, failure or refusal to act then the Lessee at its option may designate a
depository for and on behalf of the Lessor, which depository shall be entitled to charge its usual
fees and collect same from the Lessor, and said depository shall be the depository to all intents
and purposes as if originally appointed by the Lessor.

(4) Should the Lessor be a non-resident of Canada, the Lessor acknowledges and agrees that the
Lessee may deduct income, withholding or other taxes from any payment to the Lessor in
compliance or intended compliance with the provisions of the /ncome Tax Act, tax agreements
or treaties or other statutes of Canada or its Provinces as are from time to time enacted and
amended, whereupon the timely remittance by the Lessee of the balance of the payment to the
Lessor shall be deemed to constitute full performance by the Lessee in respect of such payment.

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 Lease. If compliance with the provisions of the Planning Act should be required, in
the sole discretion of the Lessee, then the Lessor hereby appoints the Lessee or its authorized agents or
servants to execute such consents or authorizations as may be necessary for the Lessee to obtain any
required consents from the local Land Division Committee or Committee of Adjustment and agrees 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 mailed by prepaid post and
addressed to the Lessor at 531 County Road 18, RR 2, Leamington, Ontario N8H 3VS to the
Lessee c/o of ELS AND COMPANY INC., PO Box 969, 45 Main Street E., Grand Bend, ON NOM
1T0, 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 forty-eight (48) hours after
such mailing.

TIME OF ESSENCE
5. Time shall be in every respect of the essence of this Lease.

ONTARIO LAW TO APPLY
6. This Lease shall for all purposes be construed according to the laws of Ontario.

MEANING OF "LESSOR" AND "LESSEE"

7. The terms "Lessor” and "Lessee" and reference thereto herein shall include the executors, administrators,
(successors in the case of a corporation) and assigns of the Lessor and Lessee respectively and the terms 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 requires, all covenants shall be construed as being
joint and several.

FAMILY LAW ACT

8 We, and ___ __, being spouses within the meaning of the Family Law Act, RS.0. 1990 c. F.3, as
amended, do hereby consent to the transaction evidenced by this Instrument and the registration of same on the title
to the lands hereinbefore described.

MORTGAGEE CONSENT

9. And a Mortgagee of the said lands, does hereby consent to the grant of
the rights and privileges granted hereunder and agrees that the within Instrument shall have the same validity,
priority and effect as if executed, delivered and recorded prior to the date of the execution of the Mortgage/Charge
Number registered on the day of ,
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DUNDEE OIL AND GAS LIMITED, 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,
restrictions 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 LESSOR
in the presence of

WHITTLE FARMS INC.

Name: MdritymBlamce WHIFFEE Mack whi4ile
Title: JAES 06T WHITTLE F4Qme Twe—

Witness
I/We have the authority to bind the Corporation.

LESSEE

DUNDEE OIL AND GAS LIMITED DUNDEE OIL AND GAS LIMITED
[N
i

Per W‘/ﬂ"——' Per BN \.,‘f'\/\-—/"

BrieeShettey  —allnr Khen _ Lillian Mance

President VP, DW.ACQ oil omd 6:;5 L(mde(_! Assistant Corporate Secretary

I/'WE HAVE AUTHORITY TO BIND THE CORPORATION

Agent’s Initials
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May 14,2018

Court File No. CV-18-591908-00CL - Notice of Sale Approval , Dundee Oil and Gas Limited

Attn: Monitor FTI Consulting Canada Inc,

Regarding the above proceeding | formally request the court be made fully aware of the contents of the
letter below. | am unable to attend the proceedings in person due to previous business commitments
and therefore am requesting an audio conference bridge be made available so | may participate from an
international location. Please confirm receipt of this letter and the fore mentioned request.

| object to the proposed assignment of the Oil and Gas Leases associated with Whittle Farms
Inc./Marilyn Whittle to Lagasco Inc.

Circa 25 years ago when my father and | were first engaged with the Oil and Gas industry it was by our
choice. We were able to research, review and understand our potential business partner before
agreeing to any business relationship. In the current circumstances we are being forced into business
with a company that has no public accountability as they are privately held and for which we know
nothing about their landowner relations. In addition, there is a high probability that the circumstances
that led to the demise of Dundee Energy will recur with Lagasco Inc. Lagasco Inc is a highly leveraged
“mom and pop” oil and gas company who has a low probability of surviving in a global oil context.

The fore mentioned is based on the fact there is a relationship between Lagasco Inc. and Tribute
Resources given Jane Lowrie is listed as the contact for Lagasco inc regarding these proceedings and she
is also listed as the President & CEO of Tribute Resources. It should be noted that as of the last full fiscal
year Tribute Resources had a financial operating deficit of $1.9 million CDN, a loss in the previous fiscal
year and is in an overall negative equity position. As per the most recent audited financial statements
section 10. Term Loan, Tribute Resources is in violation of its debt service ratio which means their
lender could terminate loans outstanding at any time.

We should not be forced to go into business with anyone we do not choose especially someone who has
a documented track record of being unprofitable and is in financial distress.

The original relationship with Pembina/Talisman was fine and worked for many years. The most recent
experience with Dundee Energy was terrible. Dundee’s landowner relationship practices were
adversarial and it was the first time myself or my father had to engage legal counsel to deal with an Oil
and Gas partner to resolve something that was well documented and agreed in writing with the previous
Oil and Gas owner. The resolution to the above ended up complying with what was documented and
agreed with the previous owner therefore the need to engage legal counsel was completely onerous




and adversarial on the part of Dundee Energy. | am not interested in another similar business
relationship.

The following items remain outstanding:

Release of an easement associated with the decommissioning of a pipeline on my property -
November 2017

Notice of non-renewal for all agreements not acknowledged — January 3,2018

Compliance of Whittle Farms Third Party Access Policy not acknowledged— January 18, 2018
Notice of Breach for non-payment of lease royalties - January 25,2018

Request for Lagasco Inc detailed financial information not acknowledged - Aprit 27, 2018

The above items have been shared with the Monitor and Dundee Energy in previous correspondence.,

I'respectfully request that the proposed assignment of our leases be denied, the wells on my property
be decommissioned in line with industry standards and all leases/easements be terminated and
surrendered.

Regarding Marilyn Whittle she is the current recipient of the oil royalties associated with the fore
mentioned surface leases and agrees with this direction. | have power of attorney regarding her affairs.

Regards,

Mark Whittle

President Whittle Farms Inc
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