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I, Chris Wutzke, of Calgary, Alberta, AFFIRM AND SAY THAT:

1. I am the Chief Investment Officer of Invico Diversified Income Limited Partnership (“Invico”).

As such, I have personal knowledge of the matters deposed herein, except where such matters are

stated to be based on information and belief, and where so stated, I believe same to be true.

2. I am authorized to swear this Affidavit on behalf of Invico.

I RELIEF SOUGHT
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3. I swear this Affidavit in support of an application by Invico for the approval of a transaction

pursuant to a transaction approval and reverse vesting order (*“RVO”) granting, among other things,

the following relief:

(a)

(b)

(c)

(d)

(e)

(f)

(g)

II.

approving the term sheet and subscription agreement (the “RVO Transaction
Documents™) and the transaction contemplated thereby (the “Transaction’) for the sale

of Free Rein shares to Invico or its nominee;

authorizing and directing the Monitor to execute the necessary RVO Transaction
Documents on behalf of Free Rein and to consummate the Transaction on the terms set out

in the RVO Transaction Documents;

authorizing the Monitor to cancel or redeem Free Rein’s existing shares for no

consideration and to issue new shares of Free Rein in favour of Invico or its nominee;

vesting the Transferred Assets and Transferred Liabilities (each defined in the RVO
Transaction Documents) in a residual trust (the “Residual Trust™) for the benefit of certain

of Free Rein’s creditors;

declaring that all claims and encumbrances in respect of Free Rein and its Property, other
than the Retained Liabilities (as defined in the RVO Transaction Documents), shall
continue to attach to the Transferred Assets with the same nature and priority as they had

immediately prior to the Effective Time (as defined in the RVO Transaction Documents);

declaring that all claims and encumbrances other than the Retained Liabilities shall be
irrevocably and forever expunged and discharged as against Invico or its nominee, Free

Rein and the Retained Assets; and

removing Free Rein from the CCAA proceeding and replacing it with the Residual Trust.

BACKGROUND

Free Rein Business

The history of Free Rein’s business and Invico’s involvement as Free Rein’s lender is set out in my

Affidavit sworn December 4, 2023 in these Proceedings (the “First Wutzke Affidavit™) and my
Affidavit sworn January 15, 2024 in these Proceedings (the “Second Wutzke Affidavit”). This
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Affidavit is intended to supplement the First Wutzke Affidavit and Second Wutzke Affidavit and

to provide additional information relevant to the Transaction.

3. Unless otherwise defined herein, capitalised terms used herein shall have the same meaning as the
First Wutzke Affidavit or the Second Wutzke Affidavit.

B. The SISP under the NOI Proceedings

6. As noted in the First Wutzke Affidavit, Free Rein conducted a sale and investment solicitation
process (“SISP”) beginning in late Aungust of 2023, which was supervised by FTI in its capacity as

proposal trustee.

7. I understand from reviewing the Fourth Report of the Proposal Trustee in the NOI Proceeding,
dated November 17, 2023 (the “Trustee’s Fourth Report™), that 23 parties executed non-
disclosure agreements for the SISP and were granted access to Free Rein’s virtual data room. Nine
parties submitted non-binding LOIs by the Phase 1 Bid Deadline (including the stalking horse bid
submitted by Invico). Of the parties that submitted non-binding LOIs, six were determined by the
Proposal Trustee and Free Rein to be qualified bidders that were permitted to conduct further due
diligence, with a view to submitting a binding formal offer before the Phase 2 Bid Deadline of
November 6, 2023.

8. I also understand from reviewing the Trustee's Fourth Report and through discussions with the
Proposal Trustee, that two formal offers were received, outside of the Stalking Horse Term Sheet,
on or before the Phase 2 Bid Deadline. One such offer was from a group led and organized by Mr.

McCallum. Attached hereto as Exhibit “A’ is a copy of the Trustee’s Fourth Report.

9. The SISP has concluded, and the proposed Transaction represents the highest offer and is the only
remaining option for the sale of Free Rein’s business or assets. Further, although a third party offer
would be desirable from Invico’s perspective, given that Free Rein has been forced to shut-in its
gas wells and flare the associated gas from its oil production due to the Tidewater Gas Plant’s

closure, I consider it very unlikely that a higher offer will materialize in the near term.
10. As a result, I believe that:

(a) The Transaction is the highest, and therefore the best, offer for Free Rein’s business and

assets (in this case through a share transaction);
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(b) sufficient effort to sell Free Rein’s business and assets was made by Free Rein and the

Proposal Trustee;

{c) the SISP was conducted efficiently, with integrity, provided sufficient exposure of Free
Rein’s business and assets to the marketplace, and it is unlikely that further marketing

efforts would achieve a better result than the Transaction;

{d) the S5ISP has taken into account the interests of all parties;

(e) there has been no unfairness in the SISP or the negotiation of the Subscription Agreement;
and

(f) the price to be paid for Free Rein’s business and assets is fair and reasonable in the
circumstances.

C. Current State of the O&G Assets

11. As noted above and in the Second Wutzke Affidavit, all of Free Rein’s producing oil and gas assets
(the “O&G Assets”) were shut-in on or around November 30, 2023 as a result of the Force Majeure

Notice from Tidewater,

12. On or about December 18, 2023, Free Rein received permission from the Alberta Energy Regulator
(“AER”) for emergency flaring of gas produced from its oil production, enabling Free Rein to
produce and sell its oil production. Free Rein’s gas assets remain shut-in. The oil production
represents approximately one-third of Free Rein’s October 2023 production {on a barrel equivalent
basis). Further, the permission to flare gas is temporary and may be revoked at any time. As a result,

a longer term production plan is required for Free Rein’s oil and gas production.

13. Invico’s representatives have contacted Tidewater requesting additional information regarding any
plans it may have to restart the Tidewater Gas Plant in order to resume gas production; however,

no additional information has been provided to date.

14. Approximately 40% of Free Rein’s gas production contains sour gas, which requires specialized
infrastructure for transportation and processing. The only infrastructure in the region surrounding
the O&G Assets that is capable of transporting Free Rein’s gas production, leads to the Tidewater
Gas Plant. As a result, there are currently no practical alternative processing facilities available to

accept Free Rein’s gas production.
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15. Additional facilities and infrastructure must be installed, and capital expended, to permit Free
Rein’s gas production to be processed at another nearby facility, before Free Rein can resume gas

production.

111 THE PROPOSED TRANSACTION

A The Term Sheet and Subscription Agreement

16. Following the commencement of these CCAA proceedings, Invico negotiated a binding
subscription agreement (the “Subscription Agreement”) in respect of shares of Free Rein, with
the Monitor. The Subscription Agreement provides that the number of shares to be issued is
floating, but that the Share Purchaser (being Invico or its nominee) will hold all of the issued and

outstanding common shares of Free Rein at closing.

17. A copy of the Subscription Agreement is attached hereto as Exhibit “B”. The key terms are as

follows:

(a) The Share Purchaser will purchase newly issued shares of Free Rein for a subscription

amount equal to the Purchase Price (as defined in the Subscription Agreement);

{b) the purchase of the Free Rein shares, and retention of the Retained Assets and Retained

Liabilities (each as defined below), will be on an “as is, where is” basis;

{c) all of the presently issned and outstanding common shares of Free Rein will be cancelled

for nominal consideration;

(d) the Subscription Agreement is conditional upon an RVO being entered by the Court and
becoming a final order, no longer subject to appeal, reversal or stay by no later than March

15, 2024 or such other date as may be agreed between the Monitor and the Share Purchaser.

18. The proposed RVO would have the effect of approving the creation of the Free Rein Asset Residual
Trust (the “Residual Trust”) to be administered by the Monitor. Pursuant to the proposed RVO,
certain assets and liabilities of Free Rein will be transferred to the Residual Trust on the closing of
the Transaction (the “Transferred Assets” and the “Transferred Liabilities”, respectively) and
certain assets and liabilities will be retained by Free Rein (the “Retained Assets” and the

“Retained Liabilities”, respectively) after closing the Transaction;

19. The Retained Assets are:
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The O&G Assets, being all of the oil and gas assets owned by Free Rein, including but not

limited to wells, facilities pipelines, and any assets related thereto;

All land and joint venture leases, contracts, records and schedules, with the exception of

the joint venture agreements related to the disposal well at 13-23-51-27W4 site;
All geological and/or seismic data, in whatever form, owned by Free Rein;

Computer equipment and office technology, such as printers, video conferencing

equipment, etc., an any software or data contained thereon;
All licenses for software, whether computer or cloud based;

All agreements and assets related to a project proposed by Free Rein to develop a new
Carbon Hub for Alberta, including all work product, files and data prepared for Free Rein
by Mike Monea and Dr. Chris Galas, represented by Free Rein to be the Director of Carbon

Capture and the Director of Carbon Storage, respectively;

All agreements and assets related to a project proposed by Free Rein to supply hydrogen
to the transportation sector, including an MOU with the Alberta Motor Transport

Association and AER approval for a waterflood project and financing;

all organizational documents, corporate books and records, income tax returns and the

corporate seal, if any, of Free Rein:

Internal programs, policies or systems associated with regulatory and operations of oil and

gas assets (i.e. safety programs, ERP, spill co-ops, ete.);

Any pre-paid insurance policies protecting against loss of assets or liability for damages,

including but not limited to commercial and directors and officers insurance policies;

Any security posted or held by the AER for or in the name of Free Rein, including interest

accrued thereon (the “AER Security”);
Licenses issued in respect of the O&G Assets (the “Licenses™);

all regulatory and license attributes of Free Rein, including without limitation: business

numbers, payrell numbers, GST numbers and AER operator codes;
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non-capital losses, tax pools and other tax attributes;

all assets and environmental permits and licenses related to disposal well at the 13-23-51-
27W4 site and a waste management facility (constructed under AER WM 221) that began

operations November 2021;

any and all rights of the Company under this Subscription Agreement and the Reverse

Vesting Order;
Any claims or causes of action available to Free Rein; and

Such other assets as may be identified in the development of the definitive documents.

20. The Retained Liabilities are:

All liabilities associated with the Invico Secured Debt;

(a)
(b) all new liabilities incurred, assumed or accepted by Free Rein after closing;
{c) any and all regulatory, environmental and government liabilities related to the O&G Assets
and the Licenses; and
(d) Any further liabilities that may be identified in the definitive documents.
21. The Transferred Assets are:
(a) the Cash Component of the Purchase Price; and
(b) any and all other assets or interests of Free Rein other than the Retained Assets;

22, The Transferred Liabilities are:

(a)

any and all claims, including trade claims, other unsecured claims, contingent or otherwise,
and any secured claims secured by security, but excluding any liabilities arising on a post-
filing basis and excluding any liabilities owed to Invico Diversified Income Limited

Partnership;
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any actual or contingent liabilities of the Company as related to Court of King’s Bench of
Alberta Action Number 2301-00682 as between 1591195 Alberta Lid. and Puravida

Exploration Inc. as plaintiffs and the Company as defendant;

any actual or contingent liabilities of the Company as related to Court of King’s Bench of
Alberta Action Number 2102-08152 as between 1591195 Alberta Ltd. and Puravida
Exploration Inc. as plaintiffs and Newgrange Energy Inc. and Terry McCallum as

defendants;

any Gross Overriding Royalty issued to “Shareholders” and registered at the Mines and

Minerals Registry against the Company’s interests, including as against:
) Well 100/06-26-051-27W4/02;

the Royalty Agreement dated October 30, 2018 between the Company and Newgrange
Energy Inc.;

the Royalty Agreement dated June 29, 2018 between Newgrange Energy Inc. and Puravida

Exploration Inc., where applicable;

the Royalty Agreement dated June 29, 2018 between Newgrange Energy Inc. and 1591195
Alberta Ltd., where applicable;

to the extent it remains in force, the Joint Venture Agreement made as of the 1* day of

March 2023 between the Company and Legacy Disposal Facility Ltd.;

to the extent they remain in force, the memorandum of understanding dated May 1, 2020
and the joint venture agreement dated June 1, 2020, each between the Company and Nucor

Environmental Solutions Ltd., and any claims against the Company arising therefrom;
any and all promissory notes issued by the Company;
any and all operating and tax liabilities related to the Transferred Assets;

any and all operating liabilities to the extent they are trade claims, trade payables, utility
bills or other unsecured claims, and excluding any amounts that wouid constitute a priority

claim on or against any Retained Assets;
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(m)  any and all liabilities associated with shareholder loans to the Company;
(n) any and all trade claims, trade payables or other unsecured claims;

{0) any and all liabilities relating to any employment agreements, severance payments and/or

termination payments; and

(p) the Administration Charge as described and defined in the ARIO and any subsequent orders
of the Court.

The Excluded Liabilities will retain the same priority they have against Free Rein as against the
Residual Trust as at the date that the Transaction certificate is filed, including the charges created

under the Initial Order and the ARIO.

A summary of the Transaction and the Subscription Agreement is provided in the Term Sheet

attached hereto as Exhibit “C”.

The Transaction provides additional value to the estate and its stakeholders that would not be

possible without the use of an RV O structure. The benefits of the Transaction are that:

(a) Free Rein will exit the CCAA proceedings as a going concern and retain responsibility for

the ongoing environmental obligations associated with the O&G Assets;

(b) The licenses for the O&G Assets will not be subject to transfer approval, which I
understand can be highly uncertain in insolvency situations, can take a significant amount

of time, and therefore could add risk to a transaction;
() Certain of Free Rein’s tax attributes will be preserved, to the extent possible;

(d) Free Rein will continue to honour certain contracts identified as retained assets or retained

liabilities; and

(e) Free Rein will continue to employ, as employees or independent contractors, several
individuals considered important to the continued operation of Free Rein’s O&G Assets

and business.

These benefits are not necessarily maintained or preserved if the Transaction is pursued by way of

a traditional asset sale. In particular, the transfer of regulatory licenses that would be required in an
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asset transaction is uncertain, which is problematic in the circumstances given the limited available
funding in Free Rein’s estate. Further, the tax attributes would not be preserved in an asset
transaction. While the value of such attributes is considered minimal in the circumstances, and is
highly dependant upon Free Rein generating positive cash flow, it is important to Invico that

whatever attributes exist, be preserved to the extent possible.

As discussed above and in the First Wutzke Affidavit, because of the Force Majeure Notice, all of
Free Rein’s oil and gas production had to be shut in as of December 1, 2023. More recently, in late
December 2023, limited oil production resumed as a result of the grant of the temporary flaring
permit by the AER. Still, Free Rein’s ability to generate revenue is materially constrained for an
unknown period of time. Significant and costly investment in Free Rein’s infrastructure is required

in order for Free Rein to restart its gas production.

As a result, Invico would not pursue the Transaction without the benefits that my counsel advises
accompany the RVO structure, since Invico would effectively be acquiring significant known
liabilities associated with the O&G Assets without any certainty that the O&G Assets would ever

be properly conveyed or be able to generate sufficient revenue to justify their cost.

If the Transaction was not to proceed, then the only other path available is to assign Free Rein into
bankruptcy. If this were to take place, the most likely result would be that Invico would suffer a
substantial loss, the O&G Assets and their associated environmental liabilities would likely be
transferred to the Orphan Well Association, and several individuals would lose their employment
with Free Rein. By implementing the Transaction through the RVO structure, this social burden is

avoided.
The Residual Trust

The Transaction also contemplates that that the RVO will settle the Residual Trust for the benefit

of Free Rein’s creditors. Key terms of the settlement are as follows:

(a) the Residual Trust will be settled by the delivery of the Transaction purchase price (the
“Settlement Funds”) by the Share Purchaser to the Monitor;

(b) the Monitor is proposed as the trustee of the Residual Trust and will hold the Settlement
Funds and the Transferred Assets (the “Trast Assets™) in trust for the benefit of creditors

with Transferred Liabilities {the “Trust Beneficiaries™);
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{c) the Residual Trust will come into existence on the closing of the Transaction and wili
terminate automatically three months after closing of the Transaction, unless the Monitor
extends the term on notice to the Court and interested parties, no later than 30 days prior

to such termination:

(d) the Trust Beneficiaries will retain the same priorities, rights and entitlements against the
Trust Assets as they had against Free Rein immediately prior to the closing of the

Transaction; and

(e) the Monitor will be compensated for its reasonable fees and disbursements, including those
of its counsel, from the Settlement Funds and, along with its employees and
representatives, will be indemnified by the Residual Trust against any and all losses, cost
and damages arising from the affairs of the Residual Trust, except as a result of gross

neghigence or wilful misconduet,

The administration of the Residual Trust will remain subject to the Court’s oversight and these
CCAA proceedings. On the closing of the Transaction, Free Rein will be replaced in the CCAA

proceedings with the Residual Trust.

The Monitor is required to report to the Court in due course on the administration of the Residual

Trust,
EXCLUDED LIABILITIES
The GORRs

I understand from my review of Free Rein’s mineral property report, and through Invico’s dealings
with Free Rein, that Free Rein has granted various gross overriding royalties (“GORRS”) in respect
of its mineral interests. Attached hereto as Exhibit “D” is a copy of Free Rein’s mineral property

report dated October 16, 2023,

In particular, Free Rein has granted GORRs in favour of the following parties:

(a) Newgrange Energy Inc. ( “Newgrange” and such GORR being the “Newgrange GORR™);
(b) “Shareholders” {(such GORR being the “Shareholder GORR™);

(c) New Star Energy Ltd.; and
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{d) PrairieSky Royalty Ltd.

Invico, through its counsel, has reviewed each of the GORRs and based on these evaluations, Invico
is asking the court to vest off and transfer the Newgrange GORR and the Shareholder GORR (the
“Excluded GORRs") to the Residual Trust as Excluded Liabilities. Invico seeks this relief, as
these GORR are effectively grants of longer term economic interests to related parties, they make
the assets uneconomical and as further set out below, do not represent the type of royalty typically

granted in the oil and gas context.

The Newgrange GORR

36.

37.

38.

On or around December 4, 2023, Free Rein provided Invico with copies of agreements relating to
Free Rein’s O&G Assets in the Goldenspike area (the “Goldenspike Assets™). At this time, Free
Rein advised Invico that it acquired the Goldenspike Assets from Newgrange. 1 understand
Newgrange is a corporation that is solely owned by Mr. McCallum, and for which Mr. McCallum
is the sole director. Attached hereto as Exhibit “E” is a copy of the corporate registry search result

for Newgrange.

Free Rein also advised that Newgrange, in turn, had acquired the Goldenspike Assets through the
receivership proceedings of Questfire Energy Corp. (“Questfire”) pursuant to an asset purchase
agreement dated effective April 1, 2018 (the “Questfire Receivership APA”). I am advised by
Invico’s legal counsel, Robyn Gurofsky at Fasken Martineau DuMoulin LLP, that the Questfire
Receivership APA was approved by an approval and vesting order dated June 13, 2018 in
Questfire’s receivership proceeding (the “Questfire AV0”). Copies of the Questfire Receivership
APA provided by Free Rein, and the Questfire AVO are attached hereto as Exhibits <“F” and “G”

respectively.

The Questfire Receivership APA indicates that Newgrange paid a total purchase price of $250,000
for the Goldenspike Assets. [ have been advised by Shaun Addison (“Mr. Addison™), who was a
geologist with Newgrange and then with Free Rein, and by Trever Dublonko (“Mr. Dublonko™),
Vice President of Operations with Free Rein, that the funds to pay the purchase price under the
Questfire Receivership APA were provided by Mr. Addison, Andy Prefontaine, who was a land
consultant with Newgrange and then with Free Rein, and Darwin Little, who was a business
associate of Mr. McCallum. Mr. McCallum had borrowed $250,000 from Mr. Little which Mr.
McCallum then used to complete the cash consideration paid to acquire the Goldenspike Assets.

Thus, Messrs. Addison, Prefontaine and McCallum contributed $50,000, $75,000 and $125,000,
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respectively, with McCailum’s contribution having been provided via a $250,000 loan from Mr.

Little,

I have been further advised by Mr. Dublonko that during the summer of 2018, following
Newgrange’s acquisition of the Goldenspike Assets, Newgrange attempted to sell the Goldenspike
Assets subject to a GORR in Newgrange’s favour, to arm’s-length third parties. However, those

attempts were ultimately unsuccessful.

I have been further advised by Mr. Dublonko that on or around June 29, 2018, as consideration for
funds advanced by Messrs. Addison and Prefontaine as described above, Newgrange granted a
1.0% GORR in favour of Puravida Exploration Inc. (“Puravida”, and such GORR being the
“Puravida GORR™) and granted a 1.5% GORR in favour of 1591195 Alberta Ltd. (“159” and
such GORR being the “159 GORR") in respect of the lands that formed the Goldenspike Assets
(the “Goldenspike Lands™). Puravida is a company that is owned by Mr. Addison. 159 is a
company that is owned by Mr. Prefontaine. Attached hereto as Exhibits “H” and “I” are the
agreements in respect of the Puravida GORR and the 159 GORR. Attached hereto as Exhibits “J”’
and “K* are copies of search results of Alberta’s corporate registry in respect of Puravida and 159,

respectively.

Neither the Puravida GORR nor the 159 GORR are listed in Free Rein’s mineral property report.
Further, I have been advised by Mr. Dublonko that Free Rein had made payments to Puravida or
159 in connection with their respective GORRs, but then ceased making those payments due to the
absence of a contractual relationship between I'ree Rein and Puravida and between Free Rein and

159, respectively, as the GORRs had been granted by Newgrange rather than Free Rein.

Invico was unaware of the existence of the Puravida GORR and the 159 GORR until it began
conducting its review of Free Rein’s books and records as part of the NOI Proceedings and then

these CCAA proceedings.

I have been further advised by Mr. Dublonko that, as a result of being unable to find a willing arm’s
length purchaser for the Goldenspike assets, Mr. McCallum and Newgrange sought to transfer the
Goldenspike Assets to a non arm’s length purchaser, while retaining a GORR in Newgrange’s

favour,

I am advised by Mr. Dublonko that in or around the fall of 2018, Mr. McCallum approached Ed

Jakubowsky (“Mr. Jakubowsky”) who, at the time, was the sole shareholder and director of Free
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Rein. At that time, Free Rein had no producing oil and gas assets, and Mr. Jakubowsky was
considering winding down the company. However, given that Free Rein held an operator’s licence
and a BA Code with the AER, Newgrange determined that it would be simpler and more cost
effective for Free Rein to act as the purchaser of the Goldenspike Assets rather than forming a new
company for the purpose of acquiring the Goldenspike Assets, since that would entail obtaining

new permits and approvals for the newly formed company.

Newgrange and Free Rein ultimately consummated the transaction for the Goldenspike Assets
pursnant to an asset purchase agreement dated effective November 1, 2018 {(the “Free
Rein/Newgrange APA”) between Free Rein as purchaser and Newgrange as vendor. Under the
Free Rein/Newgrange APA, Free Rein paid Newgrange $750,000 and granted a 5% gross
overriding royalty (i.e. the Newgrange GORR) on all production from the lands in the Goldenspike
Assets {the “Goldenspike Lands™). A copy of the Free Rein/Newgrange APA is attached hereto
as Exhibit “L.”’.

The Free Rein/Newgrange APA states that a royalty agreement creating the Newgrange GORR is
attached at Schedule “C” (the “Newgrange Royalty Agreement™). The version of the Free
Rein/Newgrange obtained does not include a copy of the Newgrange Royalty Agreement; however,
through Free Rein’s SISP, a royalty agreement was produced by Free Rein that relates to
Newgrange and the Goldenspike Lands. I am assuming that this agreement is the Newgrange
Royalty Agreement that ought to be found at Schedule “C” to the Free Rein/Newgrange APA.
Attached hereto as Exhibit “M” is a copy of a royalty agreement dated October 30, 2018 between
Free Rein as royalty payor and Newgrange as royalty owner, that I understand to be the Newgrange

Royalty Agreement,

The Newgrange Royalty Agreement is executed by Mr. McCallum for Newgrange and by Mr.

Addison for Free Rein. Certain key terms of the Newgrange Royalty Agreement are as follows:
(a) The Newgrange Royalty Agreement is dated October 30, 2018;

(b) The overriding royalty is calculated on a wel by well basis at 5% of the crude oil and other

petroleum substances produced on a gross monthly basis;

(c) The Newgrange GORR is intended to be an interest in the Goldenspike Lands and to be a

covenant running therewith;
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An “Area of Mutual Interest” is described at Schedule “B” to which Clause 16 of the

agreement applies. Clause 16 provides, in part, as follows:
(i) The lands outlined on Schedule “B” are “mutual interest lands”;

(i) If Iree Rein acquires any of the mutual interest lands within two vears of the
Acquisition Date (as defined in the Newgrange Royalty Agreement), the
Newgrange GORR shall apply to those newly acquired lands; and

(i)  The parties may agree to add additional lands to be subject to the Newgrange
GORR.

The Goldenspike Lands are a subset of the “mutual interest lands” identified at Schedule “B” to the

Newgrange Royalty Agreement.

I have been advised by Mr. Dublonko, that the assets transferred to Free Rein pursuant to the Free

Rein/Newgrange APA are identical to the assets acquired by Newgrange pursuant to the Questfire

Receivership APA. That is, Newgrange acquired the Goldenspike Assets pursuant to the Questfire

Receivership APA for $250,000, and then sold them to Free Rein approximately five months later

without conducting any work or performing any improvements on the Goldenspike Assets for
$750,000 plus a 5% GORR.

I also understand from reviewing Free Rein’s minute boolk that:

(a)

(b)

pursuant to a Directors” Resolution dated October 26, 2018, a few days prior to the date of
the sale of the Goldenspike Assets pursuant to the Free Rein/Newgrange APA, Free Rein
issued 3,000,000 (three million) common shares to Mr. McCallum personally, representing
approximately 98.36% of the then outstanding shares of Free Rein, for total consideration
of $1.00. A copy of the October 26, 2018 Directors’ Resolution is attached hereto as
Exhibit “N”.

pursuant to a Directors’ Resolution dated December 15, 2018, the acquisition by Free Rein
of the Goldenspike Assets from Newgrange Energy as of October 27, 2018 was approved
in exchange for a payment of $750,000 by Free Rein to Newgrange and the grant of “a
gross overriding royalty to Terry McCallum (or his nominee), paid as long as it is

commercially reasonable to do so”. Furthermore, it was resolved that Free Rein “shall issue
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all future shares for $1.00 per share”. A copy of the Directors’ Resolution dated December

15, 2018 is attached hereto and marked as Exhibit “Q?,

T have been advised by Lisa Gerritsen, Free Rein’s production accountant, that Free Rein has paid

a total of $863,373.78 to Newgrange since March 2020 pursuant to the Newgrange GORR.

I have been advised by the Monitor and I understand from my own review of Free Rein’s books
and records that Free Rein ceased paying royalties, generally, after September of 2023, once the
SISP had begun, because it was intended that all valid and enforceable royalty arrears would be
satisfied as a cure cost included with the purchase price upon closing of the successful transaction

approved at the conclusion of the SISP.

I understand from my review of Free Rein’s books and records that Mr, McCalium caused Free
Rein to make royalty payments to Newgrange on September 7, November 5 and November 22,
2023, in the amounts of $23,292, $21,730, and $25,390, for the production months of July, August
and September 2023, respectively. I note that Newgrange was the only recipient of a GORR

payment on account of September 2023 production.

In particular with respect to the payment made on November 22, 2023, this payment was made on
the eve of a court order prohibiting Free Rein from making any payments to any party without the
prior written consent of the proposal trustee (the “Fourth Stay Extension Order”). Free Rein had
consented to Invico’s request to include this restriction on payments in the Fourth Stay Extension
Order, since, at the time, the Force Majeure Notice had recently been issued and Invico was
contemplating making an application to continue the NOI Proceedings under the CCAA. A copy
of the Fourth Stay Extension Order is attached hereto as Exhibit “P”,

The Shareholder GORR

55.

56.

As discussed in the First Wutzke Affidavit, by early 2023, Free Rein was experiencing significant
operating challenges and cost over-runs. By this time, Free Rein was already in default of its debt

service coverage ratio covenant under the Loan Agreement with Invico.

Free Rein had, however, identified an “up-hole” (i.e. shallow) geologic formation in one of its
existing wells that could potentially be capable of producing oil or gas from the lower Mannville
formation. The existing well that had been identified was the well having unique well identifying

number 100/06-26-051-27W4 {the “Shareholder Royalty Well”'). In order to generate production
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from this formation, Free Rein needed to “complete” the Shareholder Royalty Well in that

formation (the “Completion™). The estimated cost to perform the Completion was $150,000.

At that time, Free Rein did not have sufficient funds to pay for the Completion, and Invico was not
willing to advance further funds, given that Free Rein was already in default under the Loan

Agreement.

As a result, Free Rein proposed to Invico that the Completion could be funded by contributions
made by Free Rein’s existing shareholders on a pro-rata basis based on their proportional
shareholdings in Free Rein. In exchange, those contributing shareholders would receive a royalty
on the oil and gas production from the “up-hole” geologic formation in the Shareholder Royalty
Well (i.e. the Shareholder GORR).

Invico never approved of Free Rein’s grant of the Shareholder GORR, since the Shareholder GORR
would erode the value of Invico's security in Free Rein’s assets. Invico repeatedly requested
documentation related to the Shareholder GORR from Free Rein, but Free Rein failed to provide
it. On April 14, 2023, Rod Monden, the former Chief Financial Officer of Free Rein, provided
Invico with a copy of a Royalty Agreement, dated March 8, 2023, showing only one individual
subscribing for 2.33% or $3.500 of the $150,000 estimated completion cost. In this email
correspondence, Mr. Monden promised to provide approximately 20 more signature pages the

following week in respect of additional subscribers, but never did.

On April 15, 2023, Mr. Monden provided Invico with a schedule that purported to list all of the
participants in the Shareholder GORR. The schedule showed parties subscribing for an aggregate
total of $150,000 for the Shareholder GORR, but, as noted in the paragraph above, Mr. Monden
did not provide signature pages for the Shareholder GORR in respect of the participants listed in

the schedule.

Despite having been provided very little documentation on the Shareholder GORR, on April 18,
2023, Invico and Free Rein entered into an Amended and Restated Loan Agreement made effective
March 31, 2023, which was necessary in the circumstances to allow Free Rein time to resolve its
financial difficulties. Notwithstanding a reference to “Existing GORR” in the Amended and
Restated Loan Agreement, meaning the Shareholder GORR dated March 8, 2023, Invico never
approved of the royalty. Attached hereto as Exhibit ““Q}” is an email string dated April 14, 2023,
between me and members of Free Rein demonstrating that Free Rein granted the Shareholder

GORR without Invico’s approval.
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Attached hereto as Exhibit “R” is a copy of the agreement that was included in Free Rein’s virtual
data room for the SISP, that purportedly grants the Shareholder GORR (the “Shareholder GORR
Agreement”). This version of the Shareholder GORR Agreement does not identify anyone to be

the “Royalty Owner”.

Despite Invico’s repeated requests prior to and during the NOI Proceedings and during the SISP,
Free Rein never provided Invico with a properly compiled Shareholder GORR Agreement setting

out the purported participants as “Royalty Owner” under the agreement.

However, as part of its due diligence review being conducted in these CCAA Proceedings, Invico
has been able to locate digital records of a number of Shareholder GORR documents under which
the counterparties agreed to participate in the GORR in a specified percentage. Through review of
these documents, review of Free Rein’s books and records and discussions with Free Rein’s

personnel, we have determined, among other things, that:

{(a) the Shareholder GORR Agreements made with each counterparty did not specify an
aggregate amount of $150,000 to be contributed in exchange for the participation, as

purported to be the case to Invico; and

(b) from discussions with Mr. Dublonko and Tyler Klatt, former VP of Exploration of Free
Rein, that Messrs. Dublonko and Klatt never advanced funds in exchange for being granted
their GORR. Furthermore, I understand from a review of Free Rein’s books and records
that Mr. Monden also did not advance funds in exchange for being granted the GORR.

These transactions raise questions about the consideration paid for the GORR.

I have been advised by Mr. Dublonko that the funds that were ultimately raised under the
Shareholder GORR were used to fund the recompletion, which initially appeared to be successful.
However, in May 2023, excess water influx attributed to a mechanical failure required further

expenditures to restore production, which funds came from working capital.

The Disposal Well

The Nucor Agreement

606.

Free Rein owns and is the license holder of one waste disposal well having unique well identifying
number 02/13-23-051-27W4 (the “Disposal Well”) and possesses the mineral rights in the

accompanying subsurface disposal formation.
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I understand from my review of Free Rein’s books and records that around May 1, 2020, Free Rein
signed a memorandum of understanding (the “MQOU™) with Nucor Environmental Solutions Lid.
(“Nucor”) in respect of the Disposal Well for the construction of a waste management facility. The
MOU culminated in a letter agreement between Free Rein and Nucor, dated June 1, 2020 (the
“Nucor Agreement”) providing for a joint venture arrangement between Nucor and Free Rein.
Copies of the MOU and the Nucor Agreement are attached hereto as Exhibits “8” and “T”

respectively.
Certain key terms of the Nucor Agreement include:

{a) Nucor agreed to fund the design, construction and commission of a water disposal facility

(the “Disposal Facility™) at the Disposal Well (section 3);

(b) Free Rein would be the 100% owner of the Disposal Facility, and all surface equipment

would be 100% owned by Nucor (section 3)

{¢) revenue generated from the Disposal Facility would be shared equally between Free Rein

and Nucor, subject to operating expenses and joint venture expenses (section 4);

(d) Nucor was required to provide a monthly summary of contracts, analysis, financial

information and proceeds of the sale of production (section 7);
{e) Nucor would be appointed as the initial operator of the joint venture (section 8); and

(f) the agreement could be terminated on 60 days’ notice; however, if the agreement was
terminated before Nucor’s costs for constructing the Disposal Facility had been recovered,
Free Rein would be liable to Nucor for any deficiency between the cost incurred by Nucor
for having constructed the Disposal Facility and the revenue earned by Nucor through

operations at the Disposal Facility (section 14).

I understand that Nucor completed construction of the Disposal Facility in or around December
2020 and has been conducting water and waste disposal operations at the Disposal Facility since
January 2021.

Despite Nucor’s obligations under the Nucor Agreement, Nucor has not provided Free Rein with

financial information relating to the Disposal Facility, including information relating to revenue
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generated and costs incurred by operations at the Disposal Facility since May of 2023, which

related to operations at the Disposal Facility up to January 31, 2023.

Nucor has also failed to pay Free Rein any amounts relating to the Disposal Facility for some time,
I understand that the Monitor has sent a demand letter to Nucor demanding payment of arrears

owing to Free Rein its share of the net revenue from operations at the Disposal Facility.

I understand that the Monitor issued a notice of disclaimer to Nucor in respect of the Nucor

Agreement.

Invico has reviewed all of Free Rein’s records relating to the Nucor Agreement and the Disposal
Facility, and is of the view that the Nucor Agreement is uneconomic to the operation of the assets

and its disclaimer will enhance the viability of the Disposal Well, going forward.

The Legacy Agreement

74.

75.

76.

77.

I understand from my review of Free Rein’s records that Free Rein purported to enter into another
Joint Venture Agreement with respect to the Disposal Well with Legacy Disposal Facility Ltd.
(“Legacy™), and such agreement being dated March 1, 2023 (the “Legacy Agreement’). Attached
hereto as Exhibit “U” is a copy of the Legacy Agreement.

I understand from my review of search results from Alberta’s and British Columbia’s corporate
registries and from Invico’s conversations with representatives with Nucor, that Nucor and Legacy
are related entities that share common directors and officers. Attached hereto as Exhibits “V** and

“W?” are copies of the corporate search results for Nucor and Legacy, respectively.

Although the Legacy Agreement is dated March 1, 2023, dates provided in the signature blocks
indicate that the agreement was executed on or around June 27, 2023 and June 28, 2023, which is
more than two weeks after Free Rein commenced its NOI Proceeding. I have been advised by the
Monitor that it was not aware of the Legacy Agreement (in its then capacity as Proposal Trustee)

at the time it was executed by Free Rein and Legacy.

The Legacy Agreement, like the Nucor Agreement, deals with the construction and operation of a
waste water disposal facility at the Disposal Well, although the waste water disposal facility had

already been constructed at that point.

324505.00011/303602370.9



78.

79.

80.

81.

82.

83.

84.

_21 -
Among other things, the Legacy Agreement appoints Legacy as the Service Provider and requires
Free Rein to transfer its Waste Management Facility license and all related infrastructure relating
to the Disposal Facility, to Legacy. Further, the Legacy Agreement purports to grant Legacy a

security interest in that license and those assets until such time as the transfer is completed.

Schedule C attached to the Legacy Agreement sets out various surface leases, pipelines and rights-
of-way, and a well bore to be assigned to Legacy as part of the transfer of the Waste Management
Facility license to Legacy. My understanding from my review of Free Rein’s records is that Free

Rein never followed through with the transfer of these assets to Legacy.

In summary, the Legacy Agreement appears to have been an attempt by Free Rein and Legacy to
transfer certain of Free Rein assets to Legacy outside of the normal course of business at a time that
Free Rein was in the midst of the NOI Proceeding, without approval of the Proposal Trustee or the
court. Accordingly, Invico seeks to have the court set aside or declare the Legacy Agreement null
and void, or in the alternative, permit Free Rein’s liabilities and obligations under the Legacy

Agreement to be transferred to the Residual Trust under the proposed Transaction,
CONCLUSION

Following the concluston of the SISP in the NOI Proceedings, no bidders other than Invico were
willing to enter into a transaction for the purchase of, or investment in, Free Rein’s property or
business. The NOI Proceedings were continued under the CCAA to allow Invico sufficient time to

prepare the necessary documents to consummate a share transaction through an RVO.

Invico is willing to proceed with the Transaction on the terms set out in the RVO Transaction
Documents. The Transaction is the only remaining path forward for Free Rein’s business, and is in
the best interests of Free Rein’s stakeholders because, among other things, it preserves Free Rein’s
business as a going concern and avoids a liquidation of Free Rein’s assets through a bankruptcy.
Importantly, it avoids the likely result that, in a bankruptcy, all of Free Rein’s oil and gas assets

would fall to the Orphan Well Association, to the detriment of the public.

Accordingly, Invico seeks approval of the Transaction pursuant to the RVO, granting, among other

things, the relief provided at paragraph 3 of this Affidavit.

I swear this affidavit in support of Invico’s application for the approval of the Transaction and the

granting of the RVO.
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SWORN (OR AFFIRMEq) BEFORE ME at
Ca]gary, Alberta, this 2" day of February,

Commissioner for O in and for e Province (;H‘RiS WUTZKE

of Alberta
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Barrister & Solicito:

3400, 350 7t Avenue SWy
Calgary, Alberta T2P3NS
Ph: 1-403-261-7380
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INTRODUCTION

1. On June 12,2023 (the “Filing Date”), Free Rein Resources Ltd. (“Free Rein” or the “Company”),
a private corporation formed under the laws of Alberta filed a Notice of Intention (the “NOI”) to
make a proposal pursuant to subsection 50.4(1) of the Bankruptcy and Insolvency Act (Canada) (the
“BIA”)'

2. FTI Consulting Canada Inc. (“FTI”’) was appointed as proposal trustee (FTI in such capacity, the
“Proposal Trustee”) in the NOI proceedings of Free Rein (the “Proceedings”).

3. On July 11, 2023, the Court of King’s Bench of Alberta (the “Court”), granted an Order which,

among other things:

(@) approved a first ranking administrative charge on all of the Company’s present and after-

acquired assets, property and undertakings, not to exceed $200,000; and

(b) extended the stay of proceedings and time within which the Company is required to file a

proposal to its creditors to August 25, 2023.
4. On August 25, 2023, the Court, granted an Order which, among other things:

@ extended the stay of proceedings and time within which the Company is required to file a
proposal to its creditors to October 9, 2023,

(b) approved a sale and investment solicitation process (the “SISP”) and the Stalking Horse
Term Sheet (as defined in the SISP); and

(© authorized the Proposal Trustee, with the assistance of the Company, to administer the
SISP.
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On October 5, 2023, the Court, granted an Order which, among other things extended the stay of
proceedings and time within which the Company is required to file a proposal to its creditors to
November 23, 2023.

This Fourth report of the Proposal Trustee (the “Fourth Report”) is filed in connection with the
Company’s application currently scheduled to be heard on November 23, 2023 (the “November
23 Application”), seeking an Order from the Court, among other things, extending the time for
Free Rein to file a proposal to December 12, 2023 (the “Stay Period”).

Electronic copies of all materials filed by the Company in connection with the November 23
Application and other statutory materials are available on the Proposal Trustee’s website at:

http://cfcanada.fticonsulting.com/freerein.

PURPOSE

The Proposal Trustee has reviewed the Court materials filed by the Company in support of the
November 23 Application. The purpose of this Fourth Report is to provide information to this

Honourable Court pertaining to:
@ the Company’s operations and assets;
(b) the status of the Company’s restructuring efforts, including comments on the SISP;
(o) budget to actual cash flow results for the period ended November 11, 2023;

(d) the Company’s updated cash flow statement (the “Cash Flow Statement”) for the period
ending December 30, 2023;

(e) the Company’s request for an extension to the Stay Period; and

()] the Proposal Trustee’s conclusions and recommendations.
3
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http://cfcanada.fticonsulting.com/freerein.

TERMS OF REFERENCE

0. In preparing this Fourth report, the Proposal Trustee has relied upon unaudited financial
information, other information available to the Proposal Trustee and, where appropriate, the
Company’s books and records and discussions with various parties (collectively, the

“Information”).
10.  Except as described in this Fourth Report:

@) the Proposal Trustee has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of the Information in a manner that would comply with
Generally Accepted Assurance Standards pursuant to the Chartered Professional

Accountants of Canada Handbook:

(b) the Proposal Trustee has not examined or reviewed financial forecasts and projections
referred to in this report in a manner that would comply with the procedures described in

the Chartered Professional Accountants of Canada Handbook; and

(© future oriented financial information reported or relied on in preparing this report is based
on assumptions regarding future events; actual results may vary from forecast and such

variations may be material.

11. The Proposal Trustee has prepared this Fourth Report in connection with the November 23

Application. This Fourth Report should not be relied on for other purposes.

12. Information and advice described in this Fourth Report that has been provided to the Proposal
Trustee by its legal counsel, Cassels Brock & Blackwell LLP (the “Proposal Trustee’s Counsel”),
was provided to assist the Proposal Trustee in considering its course of action, is not intended as

legal or other advice to, and may not be relied upon by, any other person.
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13. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian Dollars.

14, Capitalized terms not otherwise defined herein have the meaning ascribed to them in the SISP and

Stalking Horse Term Sheet.

P&NG ASSETS & OPERATIONS
15. The primary objectives of these Proceedings are to:

(@) ensure the Company has the necessary stability to maintain ongoing operations while it
seeks to restructure its financial affairs; and

(b) provide a forum to effectuate a restructuring transaction for the benefit of the Company’s

creditors and preserve Free Rein’s going concern business.

16.  The Company’s petroleum and natural gas assets (“P&NG Assets”) are located primarily in
Central Alberta in the Golden Spike area.

17.  Since the Filing Date the Company has maintained the operation of the P&NG Assets without any
material disruption and the P&NG Assets are currently producing approximately 425 boe/d.

18.  On November 15, 2023, the Company received email (the “November 15 Email”) notification
from the counterparty (the “Counterparty”) to its Gas Handling Agreement (the “GH
Agreement”) and Emulsion Handling Agreement (the “EH Agreement”) indicating that the
Counterparty:

@) anticipates receiving inlet gas volumes at levels below the minimum required volume to

safely run the plant on or about November 30, 2023;

(b) will be unable to accept, process and handle the Company’s natural gas and non-gas
substances as per the GH Agreement and EH Agreement;
5
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19.

20.

21.

22.

23.

(© expects to issue a force majeure notice under the GH Agreement and EH Agreement on
or about November 30, 2023 (the “FM Notice”), when plant inlet volumes drop below

the minimum required volume; and

(d) will notify the Company should anything change prior to November 30, 2023.

The Proposal Trustee understands that under the GH Agreement and EH Agreement, either party
may be entitled to suspend its obligations under those agreements if it such party is prevented by

force majeure from fulfilling any obligations.

The Proposal Trustee understands that the Company and its counsel are in the process of
reviewing the November 15 Email and the impact of the FM Notice on the Company’s operations

and cash flow.

If the FM Notice is issued and the services under the GH Agreement and EH Agreement are
suspended, including payment of all amounts to the Company under those agreements
(collectively, the “Suspension of Services”), the Proposal Trustee anticipates that this would
result in a material change to the Company’s operations and cash flow due to the inability to

process its natural gas production.

However, the Proposal Trustee also notes that even if the Suspension of Services took effect
immediately on November 30, 2023, the Suspension of Services would materially reduce the
Company’s production beginning December 1, 2023, and would not impact the Cash Flow
Statement for the Stay Period requested in the November 23 Application, as revenue receipts are

received on the 25th of every month for the preceding month’s production.

The Proposal Trustee anticipates providing further information and updates to stakeholders and

this Honourable Court when available.
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SALE AND INVESTMENT SOLICITATION PROCESS

24. The Proposal Trustee, with the assistance of the Company, was authorized to administer the SISP

to broadly canvas potential purchasers and investors in a structured manner to maximize value

for the benefit of the Company’s creditors and stakeholders.

25. For ease of reference, key dates included in the SISP are set out in the table below:

Milestone

Deadline

Free Rein, the Proposal Trustee and Stalking Horse Bidder to create
list of Known Potential Bidders and distribute Teaser Letters and
NDAs to Known Potential Bidders

September 1, 2023

Free Rein and the Proposal Trustee to prepare and have available for
Potential Bidders access to the VDR

September 8, 2023

Phase 1 Bid Deadline

October 2, 2023

Phase 2 Bid Deadline

November 6, 2023

Closing Date Deadline

December 11, 2023

26. The Proposal Trustee can advise that the milestones set out in SISP have been met to date and

the Proposal Trustee and the Company have continued to advance the SISP. A summary of Phase

1 of the SISP is set out below.

@ Teaser Letter was distributed to Known Potential Bidders on September 1, 2023,

(b) VDR was made available to Potential Bidders on September 8, 2023; and

(© 23 parties executed a non-disclosure agreement and were granted access to the VDR; and

(d) 9 LOI’s, in addition to the Stalking Horse Term Sheet, were received by the Phase 1 Bid

Deadline.
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27.

28.

29.

30.

31.

32.

The Proposal Trustee, in consultation with the Company, reviewed the LOIs and determined that
six Phase 1 Qualified Bidders, in addition to the Stalking Horse Bidder, had submitted a Qualified
LOI and were determined to be Phase 2 Qualified Bidders.

The Proposal Trustee and the Company assisted Phase 2 Qualified Bidders with due diligence
requests during Phase 2. Prior to the Phase 2 Bid Deadline, the Proposal Trustee sent a bid

instruction letter to Phase 2 Qualified Bidders setting out the requirements for a Phase 2 Bid.

The Proposal Trustee received two Phase 2 Bids, in addition to the Stalking Horse Term Sheet,

on or before the Phase 2 Bid Deadline.

Pursuant to paragraph 37 of the SISP, the Proposal Trustee shall notify each Phase 2 Qualified
Bidder in writing as to whether its Phase 2 Bid constitutes a Qualified Bid within ten business
days of the Phase 2 Bid Deadline.

As of the date of this Fourth Report, the Proposal Trustee is still evaluating the Phase 2 Bids and
has requested additional information from the Phase 2 Qualified Bidders to determine whether
the Phase 2 Bids constitute Qualified Bids. The Proposal Trustee intends to report further to this
Honourable Court on the results of the SISP at a later date.

The Proposal Trustee has also advised the Phase 2 Qualified Bidders of the FM Notice and is

currently discussing the potential impact on their Phase 2 Bid, if any.
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BUDGET TO ACTUAL RESULTS

33. The Company’s actual cash flows as compared to those contained in the cash flow statement for
the seven week period of September 24, to November 11, 2023, is summarized below.

7 Week Period Ended November 11, 2023 Actual Forecast Variance

(CS 000s)
Receipts
Net production revenue $981 S 896 $85
Other receipts 2 - 2
Total - Receipts 983 896 87
Disbursements
Royalties (30) (51) 21
Transportation costs (67) (69) 1
Operating expenses (261) (254) (7)
Capex - - -
SG&A expense (296) (227) (69)
Professional fees (280) (225) (55)
GST remittance - - -
Total - Disbursements (934) (826) (108)
Net cash flow 49 71 (21)
Opening cash 26 26 -
Net cash flow 49 71 (21)
Ending cash $76 $97 $(21)
34. The variances in actual receipts and disbursements as compared to the Cash Flow Statement are

primarily due to the following:

@ Receipts: positive variance of approximately 87,000 primarily due to higher realized
pricing for the Company’s oil and natural gas liquids than forecast and GST collected on

sales which was not included in the forecast;

(b) Disbursements: negative variance of approximately $108,000 primarily comprised of the
following:
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. lower royalty payments than forecast in the period (timing variance expected to

reverse in future periods);

. transportation costs and operating expenses were substantially in line with forecast

in the period;

. SG&A expense was higher than budget partially due to the timing of funding
payroll in the week ending November 11, 2023; and

. professional fees were higher than forecast, a portion of the variance is related to

the catchup of outstanding professional fees from prior periods.
35. As at November 11, 2023, the Company had approximately $76,000 of cash on hand.
COMPANY’S ENGAGEMENT OF THIRD-PARTY CONSULTANT

36. In its Third Report the Proposal Trustee reported in that the Company had engaged a third party
consultant (“Third Party Consultant”) that the Company believed could bring unique
capital/financing solutions to support the Company’s efforts to repay its secured creditors and

fund a proposal to the Company’s unsecured creditors.

37. The Proposal Trustee was notified on November 1, 2023, that the Third Party Consultant has

ceased working on these refinancing efforts.

10
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CASH FLOW STATEMENT

38. The Company, in consultation with the Proposal Trustee, has prepared an updated Cash Flow
Statement to estimate the Company’s liquidity for the period from November 12, 2023, to
December 30, 2023 (the “Forecast Period”), a summary of which is presented below. A copy of

the Cash Flow Statement is attached hereto as Appendix “A”.

Cash Flow Statement

(CS 000s) Total
Receipts
Net production revenue $ 810
Other receipts -
Total - Receipts 810
Disbursements
Royalties (26)
Transportation costs (66)
Operating expenses (213)
Capex -
SG&A expense (295)
Professional fees (270)
GST remittance (14)
Total - Disbursements (884)
Net cash flow (73)
Opening cash 76
Net cash flow (73)
Ending cash $2
39. The Cash Flow Statement projects the Company will have net cash flow of approximately

negative $73,000 over the Forecast Period, including:

@ cash receipts of approximately $0.8 million, primarily related to the collections from the

sale of petroleum and natural gas substances;

(b) cash disbursements of approximately $0.9 million primarily related to trade payments,

payroll and benefits, other operating disbursements and professional fees.

11
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40.

41.

42.

43.

As noted above, the FM Notice will not impact the Cash Flow Statement for the Stay Period
requested at the November 23 Application as the forecast receipts relate to revenue generated for
periods prior to November 30, 2023.

The Cash Flow Statement does not contemplate the payment of any amounts to secured creditors,
including principal and interest. The Proposal Trustee is of the view that this is appropriate in
light of:

@) the relatively accelerated timeline provided for by the extension of the Stay Period,;

(b) to ensure that cash resources are maintained to facilitate the Company’s restructuring

efforts; and

(© to minimize any potential prejudice to other post-filing creditors by paying amounts

accruing to secured creditors.

The Cash Flow Statement has been prepared by the Company using probable and hypothetical
assumptions set out in the notes to the Cash Flow Statement, including assumptions that goods

and services incurred after the Filing Date are paid when incurred.

The Proposal Trustee’s review of the Cash Flow Statement consisted of inquiries, analytical
procedures and discussions related to the Information supplied to it by the Company. Since
probable and hypothetical assumptions need not be supported, the Proposal Trustee’s procedures
were limited to evaluating whether they were consistent with the purpose of the Cash Flow
Statement, and there are no material assumptions contained therein which seem unreasonable in

the circumstances.

12

ﬁl—‘ o [l i
CONSULTING



44,

Based on the Proposal Trustee’s review, as at the date of this Fourth Report, nothing has come to

its attention that causes it to believe that, in all material respects:

(@)

(b)

the probable and hypothetical assumptions are not consistent with the purpose of the Cash

Flow Statement; and

the probable and hypothetical assumptions developed by the Company are not supported
and consistent with the plan of the Company or do not provide a reasonable basis for the
Cash Flow Statement.

PROPOSAL TRUSTEE’S CONCLUSIONS AND RECOMMENDATIONS

45.

46.

The stay of proceedings expires on November 23, 2023. At the November 23 Application, the

Company is requesting an extension of the stay of proceedings to December 12, 2023.

The Proposal Trustee is of the view that the requested extension of the stay of proceedings is

appropriate pursuant to section 50.4(9) of the BIA for the following reasons:

(@)

(b)

(©)

(d)

the Company and its management are acting in good faith and with due diligence in taking

steps to facilitate a restructuring of the business;

the extension of the Stay Period will allow sufficient time for the Company to advance

the SISP enhancing the prospect of a viable proposal being presented,;

the Cash Flow Statement indicates that the Company will have sufficient liquidity to

continue to fund operations and the cost of the Proceedings to December 12, 2023; and

the Proposal Trustee is not aware of any reason that the extension of the Stay Period would
materially prejudice any creditors.

13
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47. Based on the foregoing, Proposal Trustee supports the relief being sought by the Company and
respectfully recommends that the Court grant the relief referenced in paragraph 6 herein.

All of which is respectfully submitted this 17th day of November 2023.

FTI Consulting Canada Inc.

in its capacity as Proposal Trustee of
Free Rein Resources,

not in its personal or corporate capacity

70

Name: Dustin Olver, CPA, CA, CIRP, LIT
Title:  Senior Managing Director,
FTI Consulting Canada Inc.
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Fourth Report of FTI Consulting Canada Inc.,
In its capacity as Proposal Trustee of Free Rein Resources Ltd.

Appendix “A” — Cash Flow Statement for the period ending
December 30, 2023



Free Rein Resources Ltd.
Cash Flow Statement for the period from November 12, 2023 to December 30, 202z

Cash Flow Statement Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 m

(C$ 000s) 18-Nov 25-Nov 2-Dec 9-Dec 16-Dec 23-Dec 30-Dec Total

Receipts
Net production revenue S - $ 459 S - S - S - S - $ 351 $810 1
Other receipts - - - - - - - -

Total - Receipts - 459 - - - - 351 810

Disbursements
Royalties - - - (26) - - - (26) 2
Transportation costs - (36) - - - - (30) (66) 3
Operating expenses - (102) (30) - - - (81) (213) 4
Capex - - - - - - - - 5
SG&A expense (38) - (92) - (73) - (92) (295) 6
Professional fees - (135) - - - - (135) (270) 7
GST remittance - - - - - - (14) (14)

Total - Disbursements (38) (273) (122) (26) (73) - (352) (884)

Net cash flow (38) 186 (122) (26) (73) - (1) (73)

Opening cash 76 38 224 102 76 3 3 76

Net cash flow (38) 186 (122) (26) (73) - (1) (73)

Ending cash $38 $224 $ 102 $76 $3 $3 $2 $2

FREE REIN RESOURCES LTD. FTI CONSULTING CANADA INC., TRUSTEE UNDER THE NOTICE

Per: Terry McCallum, CEO OF INTENTION TO MAKE A PROPOSAL

Per: Dustin Olver, LIT
Notes:
Management of Free Rein Resources Ltd. ("FFR") has prepared this Projected Cash Flow Statement soley for the purposes of determining the liquidity
requirements of FRR during the period of November 12, 2023 to December 30, 2023. This Projected Cash Flow Statement is based on probable and hypthetical
assumptions detailed in Notes 1-7. Conseauently, acutal results will likely vary from actual performance and such variances may be materia

1  Net production revenue relates to the sale of FRR's petroleum and natural gas production. Production is based on current forecast production. The forecast
sales prices are based on third party price forecasts and FRR's quality discount to benchmark pricing. Crown royalties for oil production are paid in kind.

2 Royalty expense relates to royalties paid to the crown and freehold land owners and are based on historical rates

3 Transportation costs relate to transporting FRR's petroleum and natural gas production from well head to market and is based on projected production
volumes and transportation rates.

4 Operating expenses are based on the FRR's annual operating budget and relates to the costs associated with the operation of oil and natual gas wells and
facilities.
5 Capital expenditure based on planned capital projects and environmental spending

6  SG&A expense includes costs assoicated with FFR's head office, employees, office lease and overhead based on its annual budget

7  Professional fees includes estimates for the proposal trustee and its counsel and FRR's legal counsel



Free Rein Resources Ltd.

Cash Flow Statement for the period from November 12, 2023 to December 30, 2023

Cash Flow Statement . Week1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7

{CS 000s) 18-Nov  25-Nov 2-Dec 9-Dec 16-Dec  23-Dec  30-Dec Total

Receipts
Net production revenue $ - $459 $ - $ - $ - - $1351 $810 1
Other receipts - - - - - - - -

Total - Receipts - 459 - - - - 351 810

Disbursements
Royalties - - - (26) - - {26) 2
Transportation costs - {36) - - (30) (66) 3
Operating expenses - (102} (30} - 81) {213) 4
Capex - - - - - - - - 5
SG&A expense {38) - (32) - {73} - (92) (295) 6
Professional fees - {135) - - - - {135) (270) 7
GST remittance - - - - - - {14) {14)

Total - Disbursements {38) {273) {122) (26) (73) : {352) {884)

Net cash flow {38) 186 {122) (26) {73) - [EN) (73)

Opening cash 76 38 224 102 76 3 3 76

Net cash flow {38) 186 {122) {26) {73} - {1) {73)

Ending cash 538 $224 $102 §76 $3 $3 $2 $2

ltONSULT|NG CANADA INC., TRUSTEE UNDER THEE&flCE

OF INTENTION TO MAKE A PROPOSAL
Per: Dustin Qlver, LIT

FREE REIN RESOURCES LTD.
Per: Terry McCallum, CEQ

Notes:

Management of Free Rein Resources Ltd. ("FFR") has prepared this Projected Cash Flow Statement soley for the purposes of determining the liquidity
requirements of FRR during the period of November 12, 2023 to December 30, 2023. This Projected Cash Flow Statement is based on probable and hypthetical
assumptions detailed in Notes 1-7. Consequently, acutal results will likely vary from actual performance and such variances may be material.

1 Net production revenue relates to the sale of FRR's petroleum and natural gas production, Praduction is based on current forecast production. The
forecast sales prices are based on third party price forecasts and FRR's gquality discount to benchmark pricing. Crown royalties for oil production are paid

in kind.
2 Royalty expense relates to royalties paid to the crown and freehold land owners and are based on historical rates.

3 Transportation costs relate to transporting FRR's petroleum and natural gas production from well head to market and is based on projected preduction
volumes and transportation rates.

4 QOperating expenses are based on the FRR's annual operating budget and relates to the costs associated with the operation of cil and natual gas wells and
facilities.
5 Capital expenditure based on planned capital projects and environmental spending.

6  SG&A expense includes costs assoicated with FFR's head office, employees, office lease and overhead based on its annual budget.

7 Professional fees includes estimates for the proposal trustee and its counsel and FRR’s legal counsel.
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SUBSCRIPTION AGREEMENT

THIS SUBSCRIPTION AGREEMENT made as of e, 2024,

BETWEEN:

FREE REIN RESOURCES LTD. (the “Company” or the “Debtor”)
-and -

INVICO DIVERSIFIED INCOME LIMITED PARTNERSHIP BY ITS
GENERAL PARTNER, INVICO DIVERSIFIED INCOME MANAGING
GP INC. (the “Purchaser”)

WHEREAS:

A.

The Company commenced proceedings (the “NOI Proceedings™) in the Court of King’s
Bench of Alberta in the Judicial District of Calgary, Alberta (the “Court”) under the
Bankruptcy and Insolvency Act (Canada) (the “BIA”) by filing a notice of intention to
make a proposal to creditors on June 12, 2023 under Court File No. 25-2954304 and
Estate No. B201954304, pursuant to which FTI Consulting Canada Inc. was appointed as
proposal trustee (the “Proposal Trustee”) for the NOI Proceedings;

Pursuant to an order of the Court dated August 25, 2023 (the “SISP Order”), the Court
approved, among other things, a sale and investment solicitation process in connection
with the NOI Proceedings (the “SISP Process™);

The Parties further acknowledge that due to, among other things, a material adverse
change in the operations of the Company, the SISP Process failed, and as a result, the
Purchaser has submitted a new offer to purchase shares in the Company, on the terms and
conditions contained herein and to be completed through a series of transactions between
the Company and the Purchaser to proceed by way of the Reverse Vesting Order (as
defined herein);

The Company wishes to issue to the Purchaser, and the Purchaser has agreed to subscribe
for and purchase from the Company, the Purchased Shares, upon the terms and
conditions set forth herein;

Invico Diversified Income Limited Partnership (the “Lender”) applied to the Court for an
order to convert the NOI Proceedings to proceedings pursuant to the Companies’
Creditors Arrangement Act (the “CCAA”) pursuant to a CCAA initial order (the “Initial
Order”) and an Amended and Restated Initial Order (the “ARIO”) (both dated
December 7, 2023), and that the Proposal Trustee be appointed as monitor with enhanced
powers over the Debtor, under Court File No. 2301-16260 (the “CCAA Proceedings”);

The Company shall effect a reorganization pursuant to the statutory procedure set out in
Section 192 of the Business Corporations Act (Alberta) whereby, among other things, all



-

existing Equity Interests shall be redeemed for nominal consideration and then
extinguished, immediately prior to the subscription for and purchase of the Purchased
Shares by the Purchaser pursuant to this Agreement (the “Reorganization”);

G. At Closing, the Purchased Shares shall represent all of the issued and outstanding equity
of the Company;

H. The Transactions contemplated by this Subscription Agreement are subject to the
approval of the Court and will be consummated only pursuant to and in accordance with
this Agreement and the approval of the Court pursuant to the Reverse Vesting Order.

NOW THEREFORE, THIS SUBSCRIPTION AGREEMENT WITNESSETH that in
consideration of the premises and the mutual covenants and agreements hereinafter set forth and
for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties have agreed as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Subscription Agreement, unless the context otherwise requires:

(a)

(b)

(c)
(d)
(e)

®

“Affiliate” means, with respect to any Person, any other Person or group of
Persons acting in concert, directly or indirectly, that controls, is controlled by or is
under common control with such Person. The term “control” as used in the
preceding sentence means the possession, directly or indirectly, of the power to
direct or cause the direction of the management or policies of a Person whether
through ownership or more than 50% of the voting securities of such Person, by
contract or otherwise;

“Applicable Law” means, in relation to any Person, property or circumstance, all
laws, statutes, rules, regulations, official directives and orders of Governmental
Authorities (whether administrative, legislative, executive or otherwise),
including judgments, orders and decrees of courts, commissions or bodies
exercising similar functions, as amended, and includes the provisions and
conditions of any permit, licence or other governmental or regulatory
authorization, that are in effect as at the relevant time and are applicable to such
person, property or circumstance;

“ARIO” has the meaning ascribed thereto in the Recitals;
“BIA” has the meaning ascribed thereto in the Recitals;

“Business Day” means a day other than a Saturday, a Sunday or a statutory
holiday in Calgary, Alberta;

“Cash Component” has the meaning ascribed thereto in the Section 2.2(c);



(2
(h)
(i)

W)

(k)

)

(m)
(n)
(0)
(p)
Q)

(r)
(s)
®

(w)

)

3.

“CCAA” has the meaning ascribed thereto in the Recitals;
“CCAA Proceedings” has the meaning ascribed thereto in the Recitals;

“Claim” means any claim, action, demand, lawsuit, proceeding, arbitration, or
any investigation by a Third Party or a Governmental Authority (whether
pertaining to the Retained Assets or otherwise), in each case whether asserted,
threatened, pending or existing;

“Closing” means the completion of the Transactions pursuant to this Subscription
Agreement;

“Closing Date” the date on which Closing occurs, which date shall be no later
than three (3) Business Days from the date on which all conditions set out in
Article 4 (other than those conditions that by their nature can only be satisfied on
the Closing Date) have been satisfied or waived or such other date as may be
agreed upon by the Parties;

“Closing Place” means the office of the Company or its counsel, or such other
place as may be agreed upon in writing by the Parties;

“Closing Sequence” has the meaning ascribed thereto in the Section 3.3;
“Common Shares” means common shares in the capital of the Company;
“Company” has the meaning ascribed thereto in the Recitals;

“Company Release” has the meaning ascribed thereto in the Section 3.4(b)(iv);

“Confidentiality Agreement” means the non-disclosure and confidentiality
agreement, dated September 25, 2023, among the Monitor, the Company and
Invico Capital Corporation;

“Confidential Materials” has the meaning ascribed thereto in Section 9.12;
“Court” has the meaning set out in the Recitals;

“Creditor Trust” means the trust to be formed pursuant to the Reverse Vesting
Order and named “Free Rein Resources Residual Trust”, which shall hold the
Transferred Assets and the Transferred Liabilities for the benefit of the creditors
of the Company, and subject to the claims under the Reverse Vesting Order, all in
the manner specified herein and set forth in the Reverse Vesting Order;

“Creditor Trust Settlement” means the Creditor Trust Settlement attached as
Schedule “B” to the Reverse Vesting Order;

“Cure Costs” means any costs required to bring any arrears current or rectify any
monetary defaults on contracts which are Retained Assets;
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“Encumbrances” means all security interests (whether contractual, statutory, or
otherwise), hypothecs, pledges, mortgages, liens, trusts or deemed trusts (whether
contractual, statutory or otherwise), reservations of ownership, royalties, options,
rights of pre-emption, privileges, interests, assignments, actions, judgements,
executions, levies, taxes, writs of enforcement, charges, or other claims, whether
contractual, statutory, financial, monetary or otherwise, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or
otherwise, including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the ARIO, the SISP Order, the Reverse
Vesting Order or any other order of the Court; and (ii) all charges, security
interests or claims evidenced by registrations pursuant to the Personal Property
Security Act (Alberta), or any other personal property registry system;

“Equity Interests” includes (i) any shares, interests, participations or other
equivalents (however designated) of capital stock or share capital; (ii) any
phantom stock, phantom stock rights, stock appreciation rights or stock-based
performance securities; (iii) any warrants, options, convertible, exchangeable or
exercisable securities, subscriptions, rights (including any pre-emptive or similar
rights), calls or other rights to purchase or acquire any of the foregoing; and (iv)
any interest that constitutes an “equity interest” as such term is defined in the
CCAA;

“Governmental Authority” means any federal, national, provincial, territorial,
municipal or other government, any political subdivision thereof, and any
ministry, sub-ministry, agency or sub-agency, court, board, bureau, office,
commission or department, as well as any government-owned entity, any
regulatory authority and any public authority, including any public utility, having
jurisdiction over a Party, the Retained Assets or the Transactions;

“GST” means the goods and services tax payable pursuant to the GST
Legislation;

“GST Legislation” means Part IX of the Excise Tax Act, R.S.C. 1985, c. E-15, as
amended, and the regulations promulgated thereunder, all as amended from time
to time;

“Initial Order” has the meaning ascribed thereto in the Recitals;
“Indemnified Claims” has the meaning ascribed thereto in Section 3.3(b)(iv);

“Invico Secured Debt” means the amount of $6,144,062.83, including principal,
accrued but unpaid interest and loan administration fees, and legal fees incurred
by Lender for the account of the Company as at December 4, 2023 that is owed to
the Lender as the senior secured creditor of the Company;

“Lender” has the meaning ascribed thereto in the Recitals;
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“Losses” means all actions, causes of action, losses, costs, Claims, damages,
penalties, assessments, charges, expenses, and other liabilities and obligations
which a Party suffers, sustains, pays or incurs, including reasonable legal fees and
other professional fees and disbursements on a full-indemnity basis;

“Monitor” means FTI Consulting Canada Inc., in its capacity as the Court-
appointed monitor of the Company during the CCAA Proceedings;

“Monitor’s Certificate” means the certificate to be filed by the Monitor
certifying that all conditions of Closing of the Transactions contemplated by this
Subscription Agreement and approved by the Reverse Vesting Order have been
satisfied;

“NOI Proceedings” has the meaning ascribed thereto in the Recitals;

“Outside Date” means March 31, 2024, or such other date as may be agreed
upon between the Parties in writing;

“Parties” means, collectively, all of the parties to this Subscription Agreement;
and “Party” means a party to this Subscription Agreement;

“Person” means any individual, corporation, limited or unlimited liability
company, joint venture, partnership (limited or general), trust, trustee, executor,
Governmental Authority or other entity;

“Priority Payables” means any current or future amounts owing as secured by
any charges, liens or interest that rank in priority to the Invico Secured Debt,
including without limitation any Court ordered charges or statutory priority
claims, but does not include the Excluded Liabilities, plus the amount of up to
$50,000 to be used by the Trustee to administer the Creditor Trust

“Proposal Trustee” has the meaning ascribed thereto in the Recitals;
“Purchase Price” has the meaning set out in Section 2.2;

“Purchased Shares” means one million (1,000,000) Common Shares subscribed
for by the Purchaser and sold by the Company hereunder, or such greater or lesser
number as will give the Purchaser 100% of the issued Common Shares at Closing;

“Purchaser” has the meaning ascribed thereto in the Recitals;
“Recitals” means the preamble and the recitals to this Agreement;
“Released Parties” has the meaning ascribed thereto in Section 3.3(b)(iv);

“Reorganization” has the meaning ascribed thereto in the Recitals;
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“Representative” means, with respect to any Party, its Affiliates, and its and
their respective directors, officers, agents, advisors, employees and consultants
and with respect to the Company includes its employees and consultants, and its
and their respective directors, officers, agents, advisors, employees and
consultants;

“Retained Assets” means those assets described in Schedule “B” hereto and
includes, where the context requires, the Retained Contracts;

“Retained Contracts” means those contracts, agreements and commitments
described in Schedule “B” hereto;

“Retained Liabilities” means those liabilities described in Schedule “B” hereto;

“Reverse Vesting Order” means an Order of the Court in substantially the form
attached hereto as Schedule “A”, or in such other form as may be agreed to by the
Parties in writing that, among other things: (a) approves this Subscription
Agreement and the Transactions contemplated hereby (including the redemption
for nominal consideration, and subsequent cancellation, of all of the issued and
outstanding Equity Interests of the Company, other than the Purchased Shares);
and (b) upon the delivery of a copy of the Monitor’s Certificate to the Purchaser,
among other things: (i) transfers all of the Company’s right, title and interest in
and to the Transferred Assets to the Creditor Trust; (i) transfers all Transferred
Liabilities to the Creditor Trust; (iii) releases and discharges the Company from
all of the Transferred Liabilities; and (iv) releases the Company from the purview
of the CCAA Proceedings and adds the Creditor Trust as an entity in the CCAA
Proceedings;

“SISP Order” has the meaning ascribed thereto in the Recitals;
“SISP Process” has the meaning ascribed thereto in the Recitals;

“Subscription Agreement” means this subscription agreement between the
Company and the Purchaser, including all recitals and schedules attached hereto,
and “this Agreement”, this “Subscription Agreement” “herein”, “hereto”,
“hereof’ and similar expressions mean and refer to this subscription agreement;

“Taxes” means taxes, duties, fees, premiums, assessments, imposts, levies and
other similar charges imposed by any Governmental Authority under Applicable
Law, including all interest, penalties, fines, additions to tax or other additional
amounts imposed by any Governmental Authority in respect thereof, and
including those levied on, or measured by, or referred to as, income, gross
receipts, profits, capital, transfer, land transfer, sales, goods and services,
harmonized sales, use, value-added, excise, stamp, withholding, business,
franchising, property, development, occupancy, employer health, payroll,
employment, health, social services, education and social security taxes, all
surtaxes, all customs duties and import and export taxes, countervail and anti-
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dumping, and all employment insurance, health insurance and governmental
pension plan premiums or contributions;

“Tax Refunds” means all payments, subsidies, claims with respect to subsidies,
credits or refunds (including payments and refunds in respect of Taxes) to which
the Company is entitled that arose or relate to the period prior to Closing,
including but not limited to: (i) any refund of goods and services taxes or
harmonized sales taxes, (i1) any refund of federal or provincial income taxes, and
(ii1) any refund of premiums or payments relating to any provincial or federal
workers’ compensation fund or program;

“Third Party” means any individual or entity other than an the Company and
the Purchaser, including any partnership, corporation, trust, unincorporated
organization, union, government and any department and agency thereof and any
heir, executor, administrator or other legal representative of an individual,

“Transactions” means the issuance by the Company to the Purchaser, and the
subscription for and purchase by the Purchaser, of the Purchased Shares in
consideration of the Purchase Price and all matters related or ancillary to the
foregoing contemplated by or in the manner provided for in this Subscription
Agreement or the Reverse Vesting Order;

“Transferred Assets” means those assets described in Schedule “B’ hereto and,
where the context requires, includes the Transferred Contracts;

“Transferred Contracts” means those contracts, agreements and commitments
described in Schedule “B” hereto;

“Transferred Liabilities” means those liabilities described in Schedule “B”
hereto; and

“Trustee” means FTI Consulting Canada Inc., in its capacity as the Court-
appointed trustee of the Creditor Trust.

Headings

The words “Article”, “Section”, “subsection” and “Schedule” followed by a number or letter or
combination thereof mean and refer to the specified Article, Section, subsection and Schedule of
or to this Subscription Agreement.

1.3

Interpretation Not Affected by Headings

The division of this Subscription Agreement into Articles, Sections and subsections and the
provision of headings for all or any thereof are for convenience and reference only and shall not
affect the construction or interpretation of this Subscription Agreement.



14 Plurals and Gender

When the context reasonably permits, words suggesting the singular shall be construed as
suggesting the plural and vice versa, and words suggesting gender or gender neutrality shall be
construed as suggesting the masculine, feminine and neutral genders.

1.5 Schedules

There are appended to this Subscription Agreement the following Schedules pertaining to the
following matters:

Schedule “A” — Form of Reverse Vesting Order

Schedule “B” — Transferred Assets; Transferred Liabilities; Transferred Contracts;
Retained Assets; Retained Liabilities and Retained Contracts

Such Schedules are incorporated herein by reference as though contained in the body hereof.
Wherever any term or condition of such Schedules conflicts or is at variance with any term or
condition in the body of this Subscription Agreement, such term or condition in the body of this
Subscription Agreement shall prevail.

1.6 Damages

All Losses in respect of which a Party has a claim pursuant to this Subscription Agreement shall
include reasonable legal fees and disbursements on a full indemnity basis.

1.7 Derivatives

Where a term is defined in the body of this Subscription Agreement, a capitalized derivative of
such term shall have a corresponding meaning unless the context otherwise requires. The word
“include” and derivatives thereof shall be read as if followed by the phrase “without limitation”.

1.8  Interpretation if Closing Does Not Occur

In the event that Closing does not occur, each provision of this Subscription Agreement which
presumes that the Purchaser has acquired the Purchased Shares or the Retained Assets hereunder
shall be construed as having been contingent upon Closing having occurred.

1.9 Conflicts

If there is any conflict or inconsistency between a provision of the body of this Subscription
Agreement and that of a schedule, the provision of the body of this Subscription Agreement shall
prevail. If any term or condition of this Subscription Agreement conflicts with a term or
condition of any Applicable Law, the term or condition of such Applicable Law shall prevail,
and this Subscription Agreement shall be deemed to be amended to the extent required to
eliminate any such conflict.



1.10 Currency

All dollar ($) amounts referenced in this Subscription Agreement are expressed in the lawful
currency of Canada.

ARTICLE 2
SUBSCRIPTION OF PURCHASED SHARES

2.1 Subscription for Purchased Shares

Subject to the provisions of this Subscription Agreement and the Reverse Vesting Order, on the
Closing Date, the Purchaser shall subscribe for and purchase from the Company, and the
Company shall issue to the Purchaser the Purchased Shares, free and clear of all Encumbrances.

2.2 Purchase Price

The aggregate consideration payable by the Purchaser to the Company for the Purchased Shares
is [$7,500,000] (the “Purchase Price”) payable by way of a combination of cash for the Cash
Component (as defined below) and the assumption of secured debt, representing value for the
business and undertaking acquired. The Purchase Price shall be satisfied as follows:

(a) a cash payment of $1.00;
(b) a cash payment to satisfy the Priority Payables;

(©) the assumption or payment of Cure Costs (together with the $1.00 referred to in
Section 2.2(a) above and the Priority Payables, the “Cash Component”); and

(d) the assumption of the entirety of the Invico Secured Debt, which includes any
further accrued but unpaid interest, monitoring fees and legal fees incurred by
Lender for the account of the Debtor in accordance with its terms between
December 4, 2023 and the Closing Date, such that it will remain a continuing
obligation of the Company after Closing.

2.3  Form of Cash Payments

All cash payments to be made pursuant to this Subscription Agreement shall be in Canadian
funds. All payments to be made pursuant to this Subscription Agreement shall be made by wire
transfer.

ARTICLE 3
CLOSING

3.1 Date, Time and Place of Closing

Closing shall take place at the Closing Place on the Closing Date if there has been satisfaction or
waiver of the conditions of Closing herein contained.
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3.2 Effectiveness of Reverse Vesting Order

Subject to the terms of this Subscription Agreement and the Reverse Vesting Order, to the extent
such further action is required to give effectiveness thereto, the Company and the Creditor Trust,
as applicable, shall effect the steps set forth in the Reverse Vesting Order, in the sequence and at
the times specified therein, as such steps, transactions, sequence and/or times may be amended
by written agreement of the Parties.

33 Closing

On the Closing Date, Closing shall take place in the following sequence (the “Closing
Sequence”) in accordance with the terms of this Agreement and the Reverse Vesting Order:

(a)

(b)

(c)

(d)

(e)

First, the Purchaser shall pay the Cash Component to the Monitor, as trustee of
the Creditor Trust;

Second, all of the Company’s right, title and interest in and to the Transferred
Assets (including, for certainty, the Cash Component of the Purchase Price) shall
vest absolutely and exclusively in the Creditor Trust and all claims and
encumbrances attached to the Transferred Assets shall continue to attach to the
Transferred Assets with the same nature and priority as they had immediately
prior to their transfer;

Third, and concurrently with step 3.3(b) above, all Transferred Liabilities shall be
transferred to, assumed by and vest absolutely and exclusively in the name of the
Creditor Trust and the Transferred Liabilities shall be novated and become
obligations of the Creditor Trust and no longer liabilities of the Company, for the
purpose of allowing the Trustee to continue to administer the Transferred
Liabilities in accordance with the terms and conditions of the Creditor Trust
Settlement, for the benefit of the existing creditors of the Company as at the
Closing Date, and: (i) such Transferred Liabilities shall continue to attach to the
Transferred Assets with the same nature and priority as they had immediately
prior to the Closing Date, as set out in paragraph 9 of the Reverse Vesting Order;
(i) such Transferred Liabilities shall be transferred to and assumed by the
Creditor Trust in consideration for the transfer of the Transferred Assets and the
Cash Component, and the Creditor Trust shall be deemed to have been party to
the contracts and agreements giving rise thereto and which shall stand in place
and stead of the Company in respect of any such liability or obligation;

Fourth, and also concurrently with step 3.3(b) above, the Company shall be
forever released and discharged from all Transferred Liabilities, and all
encumbrances securing transferred liabilities shall be forever released and
discharged in respect of the Company and the Retained Assets;

Fifth, the Company shall, pursuant to the Reorganization, amend its articles of
incorporation to alter the provisions of all Equity Interests issued and outstanding
immediately prior to the Closing Date, making the same redeemable and
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retractable, at the nominal redemption price of $0.00001 per each such Equity
Interest;

Sixth, each Equity Interest issued and outstanding immediately prior to the
Closing Date shall be redeemed at the nominal redemption price of $0.00001
each, and all such redeemed Equity Interests together with any agreement,
contract, plan, indenture, deed, certificate, subscription rights, conversion rights,
pre-emptive rights, options (including stock options or share purchase or
equivalent plans), or other documents or instruments governing or having been
created or granted in connection with the share capital of the Company shall be
deemed terminated and cancelled in accordance with and pursuant to the Reverse
Vesting Order;

Seventh, the Company shall have paid, assumed or otherwise satisfied the
Retained Liabilities in accordance with the Reverse Vesting Order, and upon
payment or assumption thereof, other than as set out in the Reverse Vesting
Order, the Retained Liabilities shall be and are hereby forever released, expunged
and discharged as against the Retained Assets, the Company, and the Purchased
Shares;

Eighth, the Retained Assets will be retained by the Company, in each case free
and clear of and from any and all Losses and Encumbrances including, without
limiting the generality of the foregoing: (i) any encumbrances or charges created
by the ARIO or any other order of the Court; (i1) all charges, security interests or
claims evidenced by registrations pursuant to the Personal Property Security Act
(Alberta), or any other personal property registry system or pursuant to the Lands
Title Act (Alberta), all of which affecting or relating to the Purchased Shares
and/or the Retained Assets shall be expunged and discharged as against the
Purchased Shares and Retained Assets, as applicable, in accordance with the
Reverse Vesting Order;

Ninth, the Company shall issue the Purchased Shares to the Purchaser free and
clear of and from any and all Losses and Encumbrances, and the Cash Component
of the Purchase Price shall vest in the Creditor Trust to be administered by the
Trustee for the benefit of the Company’s creditors;

Tenth, the Company Release shall be released from escrow and shall become
effective;

Eleventh, any directors of the Company immediately prior to the Closing, shall
resign and Allison Taylor and Jason Brooks shall be deemed to be appointed as
directors of the Company; and

Twelfth, the Company shall cease to be an applicant in the CCAA Proceedings
and the Company shall be deemed to be released from the purview of the ARIO
and all other orders of the Court granted in the CCAA Proceedings.
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Closing Deliveries

(a)

(b)

On the
(1)
(i)

(iii)

(iv)

v)

On the

(1)

(i)

(iii)

Closing Date, the Company shall deliver to the Purchaser:
an entered copy of the Reverse Vesting Order;

resignations of all remaining directors and officers of the Company
immediately prior to the Closing, and where such resignations are not
available, those directors and officers shall be deemed to have resigned,
and the Company shall be deemed to appoint Allison Taylor and Jason
Brooks as directors of the Company;

one or more share certificates duly executed by the Company, or other
satisfactory evidence such as a notice of uncertified securities,
representing, in aggregate, the Purchased Shares registered in the name of
the Purchaser as directed by the Purchaser;

a certificate dated as of the Closing Date and executed by an executive
officer of the Company confirming and certifying that each of the
conditions in Sections 4.4(b) and 4.4(c) have been satisfied; and

all such other assurances, consents, agreements, documents and
instruments as may be reasonably required by the Purchaser to complete
the Transactions.

Closing Date, the Purchaser shall deliver to the Company:
the Cash Component of the Purchase Price pursuant to Section 2.2;

a certificate dated as of the Closing Date and executed by an executive
officer of the Purchaser confirming and certifying that each of the
conditions in Sections 4.3(a) and 4.3(b) have been satisfied;

an irrevocable release (the “Company Release”) by the Purchaser in
favour of: (i) the Company’s current and former directors, officers,
employees, agents, representatives, and all of their respective advisors,
including financial advisors and legal counsel, (the “Released Parties”)
from any and all rights, actions, causes of action, suits, demands, debts,
covenants, or claims of any nature whatsoever, whether contractual, extra-
contractual, in law or in equity or otherwise, past, present or future, direct
or indirect, whether known or unknown (collectively, the “Indemnified
Claims”) against any of the Released Parties, including in their capacity as
equity holders of the Company, as applicable; save and except for any and
all Indemnified Claims arising out of or in connection with any fraud or
willful misconduct, on the part of the Released Parties; and
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(iv) all such other assurances, consents, agreements, documents and
instruments as may be reasonably required by the Company to complete
the Transactions.

ARTICLE 4
CONDITIONS OF CLOSING

4.1 Required Consents

(a)

(b)

Before Closing, each of the Parties shall use all reasonable efforts to obtain any
and all approvals required under Applicable Law to permit closing of the
Transactions. The Parties acknowledge that, except for the Reverse Vesting
Order, the acquisition of such consents shall not be a condition precedent to
Closing. It shall be the sole obligation of the Purchaser, at the Purchaser’s sole
cost and expense, to provide any and all financial assurances, remedial work or
other documentation required by Governmental Authorities to permit the transfer
to the Purchaser, and registration of the Purchaser as owner and/or operator, of
any of the Retained Assets, if any.

Notwithstanding anything to the contrary herein, except for the Reverse Vesting
Order, it is the sole obligation of the Purchaser to obtain any Third Party consents,
permissions or approvals that are required in connection with the Transactions at
the Purchaser’s sole cost and expense, including remedying any deficiencies
under any contracts and agreements assumed by the Purchaser or that otherwise
from part of the Retained Assets. Upon providing prior written notice and
sufficient documentary support, all reasonable and necessary costs, fees,
expenses, penalties or levies that are incurred by the Company in order to effect
the Transactions pursuant to the Reverse Vesting Order shall be the sole
responsibility of the Purchaser, and the Purchaser agrees to pay on behalf of the
Company any such reasonable and necessary costs, fees, expenses, penalties or
levies on a timely basis.

4.2 Mutual Conditions

The obligation of the Purchaser to complete the Transactions, and of the Company to sell the
Purchased Shares to the Purchaser, is subject to the following conditions precedent:

(a)
(b)

the Reverse Vesting Order being obtained; and

no stay or appeal or application to vary the Reverse Vesting Order shall have been
filed with the Court at any time by the Company or any other Person on or before
the Closing.

Unless otherwise agreed to by the Parties, if the conditions contained in this Section 4.2 have not
been performed, satisfied or waived before the Outside Date, this Subscription Agreement and
the obligations of the Company and the Purchaser under this Subscription Agreement (other than
under Sections 9.11 and 9.14) shall automatically terminate without any further action on the part
of either the Company or the Purchaser.
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4.3 Purchaser’s Conditions

The obligation of the Purchaser to purchase the Purchased Shares is subject to the following
conditions precedent, which are inserted herein and made part hereof for the exclusive benefit of
the Purchaser and may be waived by the Purchaser:

(a) the representations and warranties of the Company herein contained shall be true
in all material respects when made and shall remain true as of the Closing Date;
and

(b) all obligations of the Company contained in this Subscription Agreement to be
performed prior to or at Closing shall have been timely performed in all material
respects.

If any one or more of the foregoing conditions precedent has or have not been satisfied, complied
with, or waived by the Purchaser, at or before the Outside Date, the Purchaser may rescind this
Subscription Agreement by written notice to the Company. If the Purchaser rescinds this
Subscription Agreement, the Company and the Purchaser shall be released and discharged from
all obligations hereunder except as provided in Sections 9.11 and 9.14.

4.4 Company’s Conditions

The obligation of the Company to sell and issue the Purchased Shares is subject to the following
conditions precedent, which are inserted herein and made part hereof for the exclusive benefit of
the Company and may be waived by the Company:

(a) the representations and warranties of the Purchaser herein contained shall be true
in all material respects when made and shall remain true as of the Closing Date;

(b) all obligations of the Purchaser contained in this Subscription Agreement to be
performed prior to or at Closing shall have been timely performed in all material
respects; and

(©) all amounts to be paid by the Purchaser to the Company at Closing, including the
Cash Component of the Purchase Price, shall have been paid to the Company in
the form stipulated in this Subscription Agreement.

If any one or more of the foregoing conditions precedent has or have not been satisfied, complied
with, or waived by the Company, at or before the Outside Date, the Company may rescind this
Subscription Agreement by written notice to the Purchaser. If the Company rescinds this
Subscription Agreement, the Company and the Purchaser shall be released and discharged from
all obligations hereunder except as provided in Sections 9.11 and 9.14.

4.5 Efforts to Fulfil Conditions Precedent

The Purchaser and the Company shall proceed diligently and in good faith and use all reasonable
efforts to satisfy and comply with and assist in the satisfaction and compliance with the
foregoing conditions precedent.
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ARTICLE §
REPRESENTATIONS AND WARRANTIES

5.1 Representations and Warranties of the Company

The Company makes only the following representations to the Purchaser, which representations
shall not survive Closing:

(a)

(b)

subject to obtaining the Reverse Vesting Order, the Company has the right to
enter into this Subscription Agreement and to complete the Transactions; and

subject to obtaining the Reverse Vesting Order, this Subscription Agreement is,
and all documents executed and delivered pursuant to this Subscription
Agreement will be, legal, valid and binding obligations of the Company
enforceable against it in accordance with their terms.

5.2 Representations and Warranties of the Purchaser

The Purchaser makes the following representations and warranties to the Company and agrees
that the Company is relying on such representations and warranties for the purposes of entering
into this Subscription Agreement:

(a)

(b)

(©)

(d)

(e)

the Purchaser is a corporation duly organized, validly existing and is authorized to
carry on business in the provinces in which the Retained Assets are located;

the Purchaser has good right, full power and absolute authority to purchase and
acquire the Purchased Shares according to the true intent and meaning of this
Subscription Agreement;

the execution, delivery and performance of this Subscription Agreement has been
duly and validly authorized by any and all requisite corporate, shareholders’,
directors’ or equivalent actions and will not result in any violation of, be in
conflict with, or constitute a default under, any articles, charter, bylaw or other
governing document to which the Purchaser is bound,

this Subscription Agreement and any other agreements delivered in connection
herewith constitute valid and binding obligations of the Purchaser enforceable
against the Purchaser in accordance with their terms;

no authorization or approval or other action by, and no notice to or filing with,
any Governmental Authority or regulatory body exercising jurisdiction over the
Retained Assets is required for the due execution, delivery and performance by
the Purchaser of this Subscription Agreement, other than authorizations,
approvals or exemptions from requirements previously obtained and currently in
force or to be obtained prior to or after Closing;
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the Purchaser has not incurred any obligation or liability, contingent or otherwise,
for brokers’ or finders’ fees in respect of this Subscription Agreement or the
Transactions for which the Company shall have any obligation or liability;

the Purchaser is not a non-Canadian person for the purposes of the Investment
Canada Act, RSC, 1985, ¢.28 (1* Supp).

5.3 Limitation of Representations by the Company

Notwithstanding any other provision of this Subscription Agreement, the Purchaser
acknowledges, agrees and confirms that:

(a)

(b)

(c)

(d)

(e)

except for the representations and warranties of the Company set forth in Section
5.1, it is entering into this Subscription Agreement, acquiring the Purchased
Shares (and the underlying Retained Assets and Retained Liabilities), in each case
on an “as is, where is” basis as they exist as of Closing;

except as expressly stated in Section 5.1, none of the Company or the Creditor
Trust or their respective Representatives is making, and the Purchaser is not
relying on, any written or oral representations, warranties, statements,
information, promises or guarantees, express or implied, statutory or otherwise,
concerning the Transactions, the Company, the business of the Company, the
Purchased Shares, the Retained Assets, the Retained Liabilities, the Transferred
Assets and the Transferred Liabilities, including the right, title or interest of the
Company in and to any of the foregoing, and any and all conditions, warranties or
representations expressed or implied pursuant to any Applicable Law in any
jurisdiction, which the Purchaser confirms do not apply to this Subscription
Agreement, are hereby waived in their entirety by the Purchaser;

none of the Company, the Creditor Trust or any of their respective
Representatives has made any representation or warranty as to any regulatory
approvals, permits, licences, consents, registrations, filings or authorizations that
may be needed to complete the Transactions or to obtain the benefit of the
Retained Assets or any portion thereof, and the Purchaser is relying entirely on its
own investigation, due diligence and inquiries in connection with such matters;

the obligations of the Purchaser under this Subscription Agreement are not
conditional upon any additional due diligence;

except for the representations and warranties of the Company set forth in Section
5.1, any information regarding or describing the Purchased Shares, the Retained
Assets or the Retained Liabilities, or in any other agreement or instrument
contemplated hereby, is for identification purposes only, is not relied upon by the
Purchaser, and no representation, warranty or condition, express or implied, has
or will be given by the Company or the Creditor Trust or any of their respective
Representatives concerning the completeness or accuracy of such information or
descriptions;
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except as otherwise expressly provided in this Subscription Agreement, the
Purchaser hereby unconditionally and irrevocably waives any and all actual or
potential rights or claims the Purchaser might have against the Company, the
Creditor Trust, or any of their respective Representatives pursuant to any
warranty, express or implied, legal or conventional, of any kind or type, other
than those representations and warranties of the Company expressly set forth in
Section 5.1 such waiver is absolute, unlimited, and includes, but is not limited to,
waiver of express warranties, completeness of warranties, implied warranties,
warranties of fitness for a particular use, warranties of merchantability, warranties
of occupancy, strict liability and claims of every kind and type, including claims
regarding defects, whether or not discoverable or latent, and all other claims that
may be later created or conceived in strict liability or as strict liability type claims
and rights; and

the provisions of this Section 5.3 shall survive and not merge on Closing.

ARTICLE 6
INDEMNITIES

6.1 Purchaser’s Indemnities for Representations and Warranties

The Purchaser shall be liable to the Company and the Creditor Trust for and shall, in addition,
indemnify each of them and their respective Representatives from and against, all Losses
suffered, sustained, paid or incurred by each of them or their respective Representatives which
would not have been suffered, sustained, paid or incurred had all of the representations and
warranties contained in Section 5.2 been accurate and truthful.

6.2 Post-Closing Date Indemnity

Provided that Closing has occurred, the Purchaser shall:

(2)

(b)

be solely liable and responsible for any and all Losses which the Company, the
Creditor Trust and their respective Representatives may suffer, sustain, pay or
incur; and

indemnify, release and save harmless the Company, the Creditor Trust and their
respective Representatives from any and all Losses whatsoever which may be
brought against or suffered by them or which it may sustain, pay or incur,

as a result of any matter or thing resulting from, attributable to or connected with the Company,
the Retained Assets or the Retained Liabilities in all respects arising or accruing after Closing.
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ARTICLE 7
MAINTENANCE OF RETAINED ASSETS

7.1 Maintenance of Retained Assets

From the date hereof until the Closing Date, the Company shall use reasonable commercial
efforts, to the extent that the nature of its interest permits, and subject to the ARIO, the SISP
Order and the Reverse Vesting Order:

(a) maintain the Retained Assets in a proper and prudent manner in material
compliance with all Applicable Laws and directions of Governmental Authorities;
and

(b) pay or cause to be paid all costs and expenses relating to the Retained Assets
which become due from the date hereof to the Closing Date,

provided that nothing contained in the foregoing or elsewhere in this Subscription Agreement
shall obligate the Company to post security, make any other financial contribution or file any
undertaking with a Governmental Authority with respect to any liability management program or
other program.

7.2 Consent of the Purchaser

Notwithstanding Section 7.1, the Company shall not from the date hereof to the Closing Date,
without the written consent of the Purchaser, which consent shall not be unreasonably withheld,
conditioned or delayed:

(a) make any commitment or propose, initiate or authorize any capital expenditure
with respect to the Retained Assets of which the Company’s share is in excess of
$5,000, except: (i) in case of an emergency; (ii) as may be reasonably necessary to
protect or ensure life and safety; (iii) to preserve the Retained Assets or title to the
Retained Assets; or (iv) in respect of amounts which the Company may be
committed to expend or be deemed to authorize for expenditure without its
consent; provided, however, that should the Purchaser withhold its consent or fail
to provide its consent in a timely manner and a reduction in the value of the
Retained Assets results, there shall be no abatement or reduction in the Purchase
Price;

(b) other than pursuant to ordinary course expiries, surrender or abandon any of the
Retained Assets, unless an expenditure of money is required to avoid the
surrender or abandonment and the Purchaser does not provide same to the
Company in a timely fashion, in which event the Retained Assets in question shall
be surrendered or abandoned without abatement or reduction in the Purchase
Price;

(c) other than in ordinary course of business, materially amend or terminate any title
document or enter into any new material agreement or commitment relating to the
Retained Assets; or
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(d) sell, encumber or otherwise dispose of any of the Retained Assets or any part or
portion thereof excepting: pursuant to preferential purchase rights; or sales of
non- material obsolete or surplus equipment.

7.3 Proposed Actions

If an operation or the exercise of any right or option respecting the Retained Assets is proposed
in circumstances in which such operation or the exercise of such right or option would result in
the Purchaser incurring an obligation pursuant to Section 7.2, the following shall apply to such
operation or the exercise of such right or option (hereinafter referred to as the “Proposal”):

(a) the Company shall promptly give the Purchaser notice of the Proposal, describing
the particulars in reasonable detail;

(b) the Purchaser shall, not later than 48 hours prior to the time the Company is
required to make its election with respect to the Proposal, advise the Company, by
notice, whether the Purchaser wishes the Company to exercise the Company’s
rights with respect to the Proposal on the Purchaser’s behalf, provided that the
Purchaser’s failure to make such election within such period shall be deemed to
be the Purchaser’s election to participate in the Proposal;

(©) the Company shall make the election authorized (or deemed to be authorized) by
the Purchaser with respect to the Proposal within the period during which the
Company may respond to the Proposal; and

(d) the Purchaser’s election (including its deemed election) to not participate in any
Proposal required to preserve the existence of any of the Retained Assets shall not
entitle the Purchaser to any reduction of the Purchase Price if the Company’s
interest therein is terminated as a result of such election and such termination
shall not constitute a failure or breach of the Company’s representations and
warranties relating to such Retained Assets.

7.4 Licence Transfers

If for any reason, after Closing, a Governmental Authority requires the Purchaser or the
Company or its nominee to make a deposit or furnish any other form of security, or undertake
any corrective action or remedial work including inspections, tests or engineering assessments,
the Purchaser shall make such deposit or furnish such other form of security or undertake such
corrective or remedial work as may be required, at the Purchaser’s sole expense. All processing
fees (including any fees required to be paid for expedited service) shall be for the Purchaser’s
account.

7.5 Payments in Respect of Transferred Assets

If at any time after Closing, the Company, the Purchaser or any of their respective Affiliates
receives a payment or other consideration in respect of or relating to a Transferred Asset
(including a Tax Refund), the recipient of such payment or other consideration shall promptly
notify the Company and promptly pay and transfer such payment or other consideration to the
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Company, on behalf of the Creditor Trust. From and after Closing, the Company and the
Purchaser shall provide reasonable cooperation to the Creditor Trust to enable the Creditor Trust
to obtain the benefit of any Transferred Asset.

7.6  Agreement Regarding Fees

The Purchaser hereby acknowledges and agrees that it will be responsible for any and all fees
incurred by the Purchaser in connection with the formulation, negotiation, submission, and
pursuit of its bid.

ARTICLE 8
PURCHASER’S REVIEW AND ACCESS TO BOOKS AND RECORDS

8.1 Company to Provide Access

Prior to Closing, the Company shall, subject to all contractual and fiduciary obligations, at the
Calgary offices of the Company during normal business hours, provide reasonable access for the
Purchaser and its Representatives to the records, books, accounts, documents, files, reports,
information, materials, filings, and data, to the extent they relate directly to the Retained Assets
and are in possession of the Company, as well as physical access to the Retained Assets (insofar
as the Company can reasonably provide such access, with such access to be at the Purchaser’s
sole risk, expense and liability) to facilitate the Purchaser’s review of the Retained Assets and
title thereto for the purpose of completing these Transactions. The Purchaser shall indemnify
and save harmless the Company and the Creditor Trust from and against all liabilities, claims and
causes of action for personal injury, death or property damage occurring on or to such property
as a result of such entry onto the premises. The Purchaser shall comply fully with all rules,
regulations and instructions issued by the Company regarding the Purchaser’s actions while
upon, entering or leaving such properties. The Purchaser’s obligations set forth in this Section
8.1 shall survive the Closing Date indefinitely.

8.2 Access to Information

After Closing and subject to contractual restrictions in favour of Third Parties relative to
disclosure, the Purchaser shall, on request from the Company or the Creditor Trust, provide
reasonable access to their Representative at the Purchaser’s offices, during its normal business
hours, to the agreements and documents to which the Retained Assets are subject and the
contracts, agreements, records, books, documents, licences, reports and data which are then in
the possession or control of the Purchaser and to make copies thereof, as they may reasonably
require, including for purposes relating to:

(a) the Creditor Trust’s ownership of the Transferred Assets (including taxation
matters and Losses that arise from or relate to acts, omissions, events,
circumstances or operations on or before the Closing Date);

(b) enforcing its rights under this Subscription Agreement;

(©) compliance with Applicable Law; or
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(d) any Claim commenced or threatened by any Third Party against the Creditor
Trust, the Company or any of them.

8.3 Maintenance of Information

All of the information, materials and other records delivered to the Purchaser pursuant to the
terms hereof shall be maintained by the Purchaser in good order and good condition and kept in a
reasonably accessible location by the Purchaser for a period of two years from the Closing Date.

ARTICLE 9
GENERAL

9.1 Further Assurances

Each Party will, from time to time and at all times after Closing, without further consideration,
do such further acts and deliver all such further assurances, deeds and documents as shall be
reasonably required to fully perform and carry out the terms of this Subscription Agreement.

9.2 Liability of the Company or the Creditor Trust

Under no circumstances shall the Company or the Creditor Trust or any of their Representatives
have any liability pursuant to this Subscription Agreement, or in relation to the Transactions
whether such liability be in contract, tort or otherwise.

9.3 Entire Agreement

Except for the ARIO, the SISP Order, and the Reverse Vesting Order, the provisions contained
in any and all documents and agreements collateral hereto shall at all times be read subject to the
provisions of this Subscription Agreement and, in the event of conflict, except for the ARIO, the
SISP Order, or the Reverse Vesting Order, the provisions of this Subscription Agreement shall
prevail. In the event that Closing occurs, except for the ARIO, the SISP Order, and the Reverse
Vesting Order, this Subscription Agreement supersedes all other agreements (other than the
Confidentiality Agreement between the Company and the Purchaser), documents, writings and
verbal understandings between the Parties relating to the subject matter hereof and expresses the
entire agreement of the Parties with respect to the Transactions herein.

9.4 Governing Law

This Subscription Agreement shall, in all respects, be subject to, interpreted, construed and
enforced in accordance with and under the laws of the Province of Alberta and the laws of
Canada applicable therein and shall, in every regard, be treated as a contract made in the
Province of Alberta and all disputes shall be determined within the CCAA Proceedings bearing
Alberta Court of King’s Bench Court Action No. 2301-16260. The Parties irrevocably attorn
and submit to the jurisdiction of the courts of the Province of Alberta and courts of appeal
therefrom in respect of all matters arising out of this Subscription Agreement.
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9.5 Assignment and Enurement

This Subscription Agreement shall not be assigned by the Purchaser without the prior written
consent of the Company, which consent may be unreasonably and arbitrarily withheld. This
Subscription Agreement shall be binding upon and shall enure to the benefit of the Parties and
their respective administrators, trustees, receivers, successors and permitted assigns.

9.6 Time of Essence
Time is of the essence in this Subscription Agreement.
9.7  Notices

The addresses and fax numbers of the Parties for delivery of notices hereunder shall be as
follows:

Company: Free Rein Resources Ltd.
Suite 3900, 350 — 7" Avenue SW
Calgary, AB T2P 3N9

C/o FTI Consulting Canada Inc.
520 5™ Avenue SW, Suite 1610
Calgary, AB T2P 3R7

Attention: Dustin Olver/Brett Wilson
Email:
brett.wilson@fticonsulting.com/dustin.olver@fticonsulting.com

With a copy to its legal counsel at:

Cassels Brock & Blackwell LLP
888 3" Street SW, Suite 3810
Calgary, AB T2P 5C5

Attention: Jeffrey Oliver
Email: joliver@cassels.com

Purchaser: Invico Diversified Income Limited Partnership
209 8™ Avenue SW, Suite 600
Calgary, AB T2P 1B8

Attention: Chris Wutzke / Curt Labelle / David Hawkins
Email: cwutzke@invicocapital.com / clabelle@invicocapital.com /
dhawkins@jinvicocapital.com

With a copy to its legal counsel at:
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Fasken Martineau DuMoulin LLP
Suite 3400, 350 7 Avenue SW
Calgary, AB T2P 3N9

Attention: Robyn Gurofsky
Email: rgurofsky(@fasken.com

All notices, communications and statements required, permitted or contemplated hereunder shall
be in writing, and shall be delivered as follows:

(a) by delivery to a Party between 8:00 a.m. and 4:00 p.m. on a Business Day at the
address of such Party for notices, in which case, the notice shall be deemed to
have been received by that Party when it is delivered,

(b) by email to a Party to the email address of such Party for notices, in which case, if
the notice was emailed prior to 4:00 p.m. on a Business Day, the notice shall be
deemed to have been received by that Party when it was emailed and if it is
emailed on a day which is not a Business Day or is emailed after 4:00 p.m. on a
Business Day, it shall be deemed to have been received on the next following
Business Day; or

(©) except in the event of an actual or threatened postal strike or other labour
disruption that may affect mail service, by first class registered postage prepaid
mail to a Party at the address of such Party for notices, in which case, the notice
shall be deemed to have been received by that Party on the fourth Business Day
following the date of mailing.

A Party may from time to time change its address for service, email address for service or
designated representative by giving written notice of such change to the other Party.

9.8  Invalidity of Provisions

In case any of the provisions of this Subscription Agreement should be invalid, illegal or
unenforceable in any respect, the validity, legality or enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby.

9.9 Waiver

No failure on the part of any Party in exercising any right or remedy hereunder shall operate as a
waiver thereof, nor shall any single or partial exercise of any such right or remedy preclude any
other or further exercise thereof or the exercise of any right or remedy in law or in equity or by
statute or otherwise conferred. No waiver by any Party of any breach (whether actual or
anticipated) of any of the terms, conditions, representations or warranties contained herein shall
take effect or be binding upon that Party unless the waiver is expressed in writing under the
authority of that Party and made in accordance with the Subscription Agreement. Any waiver so
given shall extend only to the particular breach so waived and shall not limit or affect any rights
with respect to any other or future breach.
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9.10 Amendment

This Subscription Agreement shall not be varied in its terms or amended by oral agreement or by
representations or otherwise other than by an instrument in writing dated subsequent to the date
hereof, executed by a duly authorized representative of each Party.

9.11 Confidentiality and Public Announcements

Until Closing has occurred, each Party shall keep confidential all information obtained from the
other Party in connection with the Purchased Shares, the Retained Assets and this Subscription
Agreement, and shall not release any information concerning this Subscription Agreement and
the Transactions without the prior written consent of the other Party, which consent shall not be
unreasonably withheld. Nothing contained herein shall prevent a Party at any time from
furnishing information: (i) to any Governmental Authority or to the public if required by
Applicable Law (provided that the Purchaser shall advise the Company in advance of the content
of any such public statement); (ii) in connection with obtaining the Reverse Vesting Order; or
(ii1) as required by the Company’s secured creditors.

9.12 Sealing Order

The Company may, at its discretion, apply to the Court for a sealing order with respect to
confidential materials prepared by the Company or the Monitor containing the financial and
other confidential details of these Transactions (the “Confidential Materials”), such order
sealing the Confidential Materials and the confidential information contained therein from the
public court file for the period directed by the Court. Pursuant to the terms of such sealing order
applied for by the Company, if granted, only the judge presiding over the CCAA Proceedings,
the Purchaser and their respective Representatives and the secured creditors of the Company who
have executed confidentiality agreements, and subject to the terms of those confidentiality
agreements, shall have access to the Confidential Materials and the confidential information
contained therein.

9.13 Termination
This Subscription Agreement may be terminated at any time prior to Closing:
(a) by mutual written agreement of the Company and the Purchaser; or

(b) by either the Company or the Purchaser pursuant to the provisions of Sections 4.2,
4.3 or 4.4, as applicable.

In the event that this Subscription Agreement is terminated, each Party shall be released from all
obligations under or in connection with this Subscription Agreement, other than the provisions
with respect to confidentiality (Section 9.11) and the use of personal information (Section 9.14).

9.14 Personal Information

The Purchaser covenants and agrees to use and disclose any personal information contained in
any of the books, records or files transferred to the Purchaser or otherwise obtained or reviewed
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by the Purchaser in connection with these Transactions only for those purposes for which it was
initially collected from or in respect of the individual to which such information relates, unless:

(a) the Company or the Purchaser has first notified such individual of such additional
purpose, and where required by the Applicable Laws, obtained the consent of
such individual to such additional purpose; or

(b) such use or disclosure is permitted or authorized by Applicable Laws, without
notice to, or consent from, such individual; and

(©) the Purchaser’s obligations set forth in this Section 9.14 shall survive the Closing
Date indefinitely.

(Remainder of page intentionally left blank)



9.15 Counterpart Execution

This Subscription Agreement may be executed and delivered in counterpart and transmitted by
facsimile or other electronic means and all such executed counterparts, including electronically
transmitted copies of such counterparts, shall together constitute one and the same agreement.

IN WITNESS WHEREOF the Parties have executed this Subscription Agreement as of the

date first above written.

FTI CONSULTING CANADA INC. in its
capacity as court appointed Monitor with
enhanced powers over FREE REIN
RESOURCES LTD. and not in its personal
or corporate capacity

Per:
Name: Dustin Olver
Title: Senior Managing Director

INVICO DIVERSIFIED INCOME
LIMITED PARTNERSHIP by its general
partner INVICO DIVERSIFIED INCOME
MANAGING GP INC.

Per:
Name: o
Title: President




THE FOLLOWING COMPRISES SCHEDULE “A” ATTACHED TO AND FORMING
PART OF A SUBSCRIPTION AGREEMENT DATED e, 2024 BETWEEN FREE REIN
RESOURCES LTD. AND e.

Form of Reverse Vesting Order




THE FOLLOWING COMPRISES SCHEDULE “B” ATTACHED TO AND FORMING
PART OF A SUBSCRIPTION AGREEMENT DATED e, 2024, BETWEEN FREE REIN
RESOURCES LTD. AND INVICO DIVERSIFIED INCOME LIMITED PARTNERSHIP
BY ITS GENERAL PARTNER INVICO DIVERSIFIED INCOME MANAGING GP INC.

Transferred Assets

The Transferred Assets, being those assets proposed to be transferred to the Creditor Trust
through operation of the Reverse Vesting Order, mean:

o the Cash Component; and
o any other assets of the Company designated as a Transferred Asset upon the

mutual agreement of the Purchaser and the Monitor, in writing prior to Closing.

Transferred Liabilities

The Transferred Liabilities, being those liabilities proposed to be transferred to the Creditor Trust
through operation of the Reverse Vesting Order, mean:

o any and all claims, including trade claims, other unsecured claims, contingent or
otherwise, and any secured claims secured by security, but excluding any
liabilities arising on a post-filing basis and excluding any liabilities owed to
Invico Diversified Income Limited Partnership;

o any actual or contingent liabilities of the Company as related to Court of King’s
Bench of Alberta Action Number 2301-00682 as between 1591195 Alberta Ltd.
and Puravida Exploration Inc. as plaintiffs and the Company as defendant;

o any actual or contingent liabilities of the Company as related to Court of King’s
Bench of Alberta Action Number 2102-08152 as between 1591195 Alberta Ltd.
and Puravida Exploration Inc. as plaintiffs and Newgrange Energy Inc. and Terry
McCallum as defendants;

J any Gross Overriding Royalty issued to “Shareholders” and registered at the
Mines and Minerals Registry against the Company’s interests, including as
against:

o Well 100/06-26-051-27W4/02;

o the Royalty Agreement dated October 30, 2018 between the Company and
Newgrange Energy Inc.;

o the Royalty Agreement dated June 29, 2018 between Newgrange Energy Inc. and
Puravida Exploration Inc., where applicable;



-
the Royalty Agreement dated June 29, 2018 between Newgrange Energy Inc. and
1591195 Alberta Ltd., where applicable;

to the extent it remains in force, the Joint Venture Agreement made as of the 1%
day of March 2023 between the Company and Legacy Disposal Facility Ltd. and
any claims against the Company arising therefrom;

to the extent they remain in force, the memorandum of understanding dated May
1, 2020 and the joint venture agreement dated June 1, 2020, each between the
Company and Nucor Environmental Solutions Ltd., and any claims against the
Company arising therefrom;

any and all promissory notes issued by the Company;

any and all operating and tax liabilities related to the Transferred Assets;

any and all operating liabilities to the extent they are trade claims, trade payables,
utility bills or other unsecured claims, and excluding any amounts that would
constitute a priority claim on or against any Retained Assets;

any and all liabilities associated with shareholder loans to the Company;

any and all trade claims, trade payables or other unsecured claims;

any and all liabilities relating to any employment agreements, severance payments
and/or termination payments; and

the Administration Charge as described and defined in the ARIO and any
subsequent orders of the Court.

Retained Assets

The Retained Assets, being those assets proposed to be retained by the Company, mean:

The O&G Assets, being all of the oil and gas assets owned by Free Rein,
including but not limited to wells, facilities pipelines, and any assets related
thereto;

all land and joint venture leases, contracts, records and schedules, with the
exception of the joint venture agreements related to the disposal well at 13-23-51-
27W4 site;

All geological and/or seismic data, in whatever form, owned by Free Rein,;

Computer equipment and office technology, such as printers, video conferencing
equipment, etc., an any software or data contained thereon;
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All licenses for software, whether computer or cloud based;

All agreements and assets related to a project proposed by Free Rein to develop a
new Carbon Hub for Alberta, including all work product, files and data prepared
for Free Rein by Mike Monea and Dr. Chris Galas, represented by Free Rein to be
the Director of Carbon Capture and the Director of Carbon Storage, respectively;

All agreements and assets related to a project proposed by Free Rein to supply
hydrogen to the transportation sector, including an MOU with the Alberta Motor
Transport Association and AER approval for a waterflood project and financing;

all organizational documents, corporate books and records, income tax returns and
the corporate seal, if any, of Free Rein;

Internal programs, policies or systems associated with regulatory and operations
of oil and gas assets (i.e. safety programs, ERP, spill co-ops, etc.);

Any pre-paid insurance policies protecting against loss of assets or liability for
damages, including but not limited to commercial and directors and officers

insurance policies;

Any security posted or held by the AER for or in the name of Free Rein, including
interest accrued thereon (the “AER Security”);

Licenses issued in respect of the O&G Assets (the “Licenses”);

all regulatory and license attributes of Free Rein, including without limitation:
business numbers, payroll numbers, GST numbers and AER operator codes;

non-capital losses, tax pools and other tax attributes;

all assets and environmental permits and licenses related to disposal well at the
13-23-51-27W4 site and a waste management facility (constructed under AER
WM 221) that began operations November 2021;

any and all rights of the Company under this Subscription Agreement and the
Reverse Vesting Order; and

all rights, Losses or causes of action by or on behalf of the Company against any
Person.

Retained Liabilities

The Retained Liabilities, being those liabilities proposed to be retained by the Company, mean:

all liabilities associated with the Invico Secured Debt;
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o all new liabilities incurred, assumed or accepted by Free Rein after closing; and

° any and all regulatory, environmental and government liabilities related to the
O&G Assets and the Licenses.



This is Exhibit “C”
Referred to in the Affidavit of
CHRIS WUTZKE
Sworn before me this 2" day of
February, 2024

bt Y

A Commissioner f Oaths in and fo the
Province of Alberta

Keithyn Wong

Bafrister & Solicitor
3400, 850 7" Avenue SW
Calgary, Alberta T2P3NG
Ph: 1-405-261-7388



BINDING TERM SHEET FOR REVERSE VESTING TRANSACTION

This binding term sheet (the "Term Sheet") sets forth the agreement of the parties hereto (the
"Parties") with respect to the proposed share transaction which is described herein (the
"Proposed Transaction") wherein Invico Diversified Income Limited Partnership (the “Lender”)
or its nominee shall become the sole shareholder of Free Rein Resources Ltd. (the “Debtor” or
“Free Rein”).

The Parties acknowledge that this Term Sheet is provided in connection with the sale and
investment solicitation process (“SISP”) administered by FTI Consulting Canada Inc. in its
capacity as proposal trustee of the Debtor, and not in its personal or corporate capacity (the
"Proposal Trustee"), appointed in the proceedings commenced by the Debtor pursuant to section
50.4 of the Bankruptcy and Insolvency Act, RSC 1985, c B-3 (the “NOI Proceedings”).

The Parties further acknowledge that due to, among other things, a material adverse change in
the operations of the Debtor, the SISP failed, and as a result, the Lender has submitted a new
offer to purchase shares in the Debtor, on the terms and conditions contained herein.

The Parties further acknowledge that the Lender has applied to the Court of King’s Bench of
Alberta (the “Court”) for an order to convert the NOI Proceedings to proceedings pursuant to the
Companies’ Creditors Arrangement Act (the “CCAA”) pursuant to a CCAA initial order (the “Initial
Order”) and an Amended and Restated Initial Order (the “ARIO”), and that the Proposal Trustee
be appointed as monitor with enhanced powers over the Debtor (the “Monitor”).

Upon execution of this Term Sheet by the Parties, and subject to its terms, this Term Sheet shall
create a binding legal obligation on the part of the Parties, subject to the terms and conditions of
any definitive agreements as may be negotiated by the Parties, of the RVO (defined below), and
approval of the Court.

1. Purchaser The Lender or its nominee (the "Purchaser").

The Lender is the senior secured creditor of Free Rein Resources
Ltd. and is owed $6,144,062.83, including principal, accrued but
unpaid interest and loan administration fees, and legal fees
incurred by Lender for the account of Free Rein Resources Ltd.
as at December 4, 2023 (the "Invico Secured Debt").

2. Seller: FTI Consulting Ltd. in its capacity as Monitor of the Debtor, and
not in its personal or corporate capacity.

On June 12, 2023, the Debtor filed a notice of intention to make a
proposal to creditors, commencing the NOI Proceedings. The
Court File Number and Estate Number for the NOI Proceedings
are 25-2954304 and B201954304, respectively. The NOI
Proceedings were continued under the CCAA pursuant to an Initial
Order and the ARIO granted on December 4, 2023.
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3. Closing Date: Closing of the Proposed Transaction ("Closing") shall occur thirty
(30) business days following the waiver or satisfaction of the
closing conditions, or such earlier or later date as agreed by the
Parties (the "Closing Date").

4. Proposed A. The Purchaser shall prepare a subscription agreement

Transaction: pursuant to which the Purchaser offers to purchase newly

issued shares in the Debtor. Pursuant to the terms and
conditions of a reverse vesting order ("RVO") and Section
192 of the Business Corporations Act (Alberta) (the
"ABCA"), the articles of incorporation of the Debtor will be
reorganized to provide for the following, among other
things, in such order as to be determined by the Purchaser
in the definitive documents: (i) to authorize the issuance of
a new class of common shares (the "New Shares"); (ii) to
remove all rights and restrictions of all classes of existing
common shares (the "Existing Shares"), if any; and (iii)
cause the Existing Shares to be redeemable for nominal
or no value (the "Articles of Reorganization"). On
Closing: (a) the Purchaser shall subscribe for New Shares
(the "Purchased Shares") for a subscription amount equal
to the Purchase Price (defined below); and (b) the Existing
Shares shall be redeemed for no consideration in
accordance with the Articles of Incorporation. Through the
issuance of the Purchased Shares, the Purchaser will
acquire the Debtor, with the exception of certain Excluded
Assets and Excluded Liabilities, outlined below, and shall
become the sole shareholder of the Debtor.

Further, the RVO shall (i) vest all of the Excluded Assets
and Excluded Liabilities absolutely and without recourse
and subject to all existing encumbrances, including the
charges created under the Initial Order and ARIO, in and
to a trust created for the benefit of the existing creditors of
the Debtor (the "Residual Trust"), of which the Monitor will
be the trustee (in such capacity, the "Residual Trust
Trustee") for the purpose of administering the Residual
Trust; (ii) declare all Excluded Liabilities to be solely claims
against the Excluded Assets to be administered by the
Trust; (iii) discharging the Monitor with respect to the
Debtor and terminating the CCAA Proceedings with
respect to the Debtor; and (iv) notwithstanding the
foregoing, declaring that the Debtor shall remain liable for
any liabilities retained by the Debtor in the proposed
transaction.

After Closing, the Monitor, in its capacity as the Trustee,
shall administer the Trust in accordance with the terms of
a Trust Settlement and any orders issued by the Court.
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5.

Consideration:

The total aggregate purchase price paid by the Purchaser for the
Proposed Transaction shall be (the "Purchase Price"): (i) the
Cash Component (as defined below); and (ii) the assumption of
the Invico Secured Debt.

The Purchase Price shall be satisfied as follows:
(a) a cash payment of $1.00;
(b) a cash payment to satisfy the Priority Payables;

(c) the assumption or payment of Cure Costs (together with
the Priority Payables, the "Cash Component"); and

(d) the assumption of the entirety of the Invico Secured Debt,
which includes any further accrued but unpaid interest,
monitoring fees and legal fees incurred by Lender for the
account of the Debtor in accordance with its terms between
December 4, 2023 and the Closing Date, such that it will
remain a continuing obligation of the Company after Closing.

"Priority Payables" means any current or future amounts owing
as secured by any charges, liens or interest that rank in priority to
the Invico Secured Debt, including without limitation any Court
ordered charges or statutory priority claims, but does not include
the Excluded Liabilities, plus the amount of up to $50,000 to be
used by the Residual Trust Trustee to administer the Residual
Trust.

"Cure Costs" means any costs required to bring any arrears
current or rectify any monetary defaults on contracts which are
Retained Assets (as set out in Section 10 below).

6.

Representations and
Warranties:

The issuance of the Purchased Shares to the Purchaser, shall be
on an "as is, where is basis", with no representations or warranties
except as otherwise agreed between the Parties.

7.

Transfer Taxes:

The Purchase Price is exclusive of all transfer taxes, including
GST, and the Purchaser shall pay, or shall otherwise be
responsible for, all transfer taxes and GST which may become
payable in connection with the purchase of the Proposed
Transaction. The Parties shall, acting reasonably, mutually agree
upon an allocation of the consideration payable hereunder in such
a manner as will reduce transfer taxes payable in the Proposed
Transaction to the greatest extent possible.
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8. Transferred Assets:

The following assets of the Debtor shall be transferred to the
Residual Trust on or prior to closing (collectively, the "Excluded
Assets"):

The Cash Component;

any other assets of the Debtor designated as an Excluded
Asset upon the mutual agreement of the Purchaser and
the Monitor, in writing prior to Closing.

9. Transferred
Liabilities:

All liabilities of the Debtor, with the exception of the Retained
Liabilities, shall be transferred to and assumed by the Residual
Trust on or prior to Closing (collectively, the "Excluded
Liabilities"), in consideration for the transfer to the Trust of the
Excluded Assets, including:

any and all claims, including trade claims, other unsecured
claims, contingent or otherwise, and any secured claims
secured by security, but excluding any liabilities arising on
a post-filing basis and excluding any liabilities associated
with the Invico Secured Debt.

any actual or contingent liabilities of the Debtor as related
to Court of King’s Bench of Alberta Action Number 2301-
00682 as between 1591195 Alberta Ltd. and Puravida
Exploration Inc. as plaintiffs and the Debtor as defendant.

any actual or contingent liabilities of the Debtor as related
to Court of King’s Bench of Alberta Action Number 2102-
08152 as between 1591195 Alberta Ltd. and Puravida
Exploration Inc. as plaintiffs and Newgrange Energy Inc.
and Terry McCallum as defendants.

any Gross Overriding Royalty issued to “Shareholders”
and registered at the Mines and Minerals Registry against
the Debtors’ interests, including as against:

o Well 100/06-26-051-27W4/02

the Royalty Agreement dated October 30, 2018 between
Free Rein Resources Ltd. and Newgrange Energy Inc.

the Royalty Agreement dated June 29, 2018 between
Newgrange Energy Inc. and Puravida Exploration Inc.,
where applicable.

the Royalty Agreement dated June 29, 2018 between
Newgrange Energy Inc. and 1591195 Alberta Ltd., where
applicable.
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e to the extent it remains in force, the Joint Venture
Agreement made as of the 1st day of March 2023 between
the Company and Legacy Disposal Facility Ltd. and any
claims against the Company arising therefrom;

o to the extent they remain in force, the memorandum of
understanding dated May 1, 2020 and the joint venture
agreement dated June 1, 2020, each between the
Company and Nucor Environmental Solutions Ltd., and
any claims against the Company arising therefrom;

e any and all promissory notes issued by the Company;

e any and all operating and tax liabilities related to the
Excluded Assets;

e any and all operating liabilities to the extent they are trade
claims, trade payables, utility bills or other unsecured
claims, and excluding any amounts that would constitute a
priority claim on or against any Retained Assets;

e any and all liabilities associated with shareholder loans to
the Company;

e any and all trade claims, trade payables or other
unsecured claims;

e any and all liabilities relating to any employment
agreements, severance payments and/or termination
payments; and

¢ the Administration Charge as described and defined in the
ARIO and any subsequent orders of the Court.

e any other liabilities designated by the Purchaser as an
Excluded Liability in the definitive documents.

For greater certainty, the Excluded Liabilities will retain the same
priority they have against the Debtor as against the Trust as at the
date that the Transaction certificate is filed, including the charges
created under the Initial Order and the ARIO.

10. Retained Assets

The Debtor shall retain the following assets following closing of
the Transaction:

- All of the oil and gas assets owned by the Debtor, including
but not limited to wells, facilities pipelines, and any assets
related thereto;
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all land and joint venture leases, contracts, records and
schedules, with the exception of the joint venture
agreements related to the disposal well at 13-23-51-27W4
site;

All geological and/or seismic data, in whatever form,
owned by the Debtor;

Computer equipment and office technology, such as
printers, video conferencing equipment, etc., an any
software or data contained thereon;

All licenses for software, whether computer system based
or cloud or internet based.

All agreements and assets related to a project proposed
by Free Rein to develop a new Carbon Hub for Alberta,
including all work product, files and data prepared for Free
Rein by Mike Monea and Dr. Chris Galas, represented by
Free Rein to be the Director of Carbon Capture and the
Director of Carbon Storage, respectively;

All agreements and assets related to a project proposed
by Free Rein to supply hydrogen to the transportation
sector, including an MOU with the Alberta Motor Transport
Association and AER approval for a waterflood project and
financing;

all organizational documents, corporate books and
records, income tax returns and the corporate seal, if any,
of Free Rein;

Internal programs, policies or systems associated with
regulatory and operations of oil and gas assets (i.e. safety
programs, ERP, spill co-ops, etc.);

Any pre-paid insurance policies protecting against loss of
assets or liability for damages, including but not limited to
commercial and directors and officers insurance policies;

Any security posted or held by the AER for or in the name
of Free Rein, including interest accrued thereon (the “AER
Security”);

Licenses issued in respect of the oil and gas assets (the
“Licenses”);

All regulatory and license attributes of Free Rein, including
without limitation: business numbers, payroll numbers,
GST numbers and AER operator codes;
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All tax attributes, including without limitation: non-capital
losses available for carry forward and depreciable tax
pools;

all assets and environmental permits and licenses related
to disposal well at the 13-23-51-27W4 site and a waste
management facility (constructed under AER WM 221)
that began operations November 2021;

any and all rights of the Company under this Subscription
Agreement and the Reverse Vesting Order;

Any claims or causes of action available to Free Rein as
may be identified in the definitive documents; and

Such other assets as may be identified in the development
of the definitive documents.

11. Retained Liabilities

The Debtor shall retain the following liabilities following closing of
the Transaction:

All liabilities associated with the Invico Secured Debt;

all new liabilities incurred, assumed or accepted by Free
Rein after closing;

Any and all liabilities associated with the Licenses and
other related environmental liabilities;

Any further liabilities as may be identified in the definitive
documents.

12. Transaction
Implementation Steps

The following represent the transaction implementation steps,
provided, however, that such steps may be reordered in the
definitive documents, for the purposes of maintaining certain
attributes associated with the transaction:

1.

All of Free Rein’s right, title and interest in and to the
Excluded Assets (including, for certainty, the Cash
Component of the Purchase Price) shall vest absolutely
and exclusively in the Residual Trust and all claims and
encumbrances attached to the Excluded Assets shall
continue to attach to the Excluded Assets with the same
nature and priority as they had immediately prior to their
transfer.

Concurrently with step 1 above, all Excluded Liabilities
shall be transferred to, assumed by and vest absolutely
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and exclusively in the name of the Residual Trust and the
Excluded Liabilities shall be novated and become
obligations of the Residual Trust and not liabilities of Free
Rein.

Concurrently with step 2 above, Free Rein shall be forever
released and discharged from all Excluded Liabilities, and
all encumbrances securing transferred liabilities shall be
forever released and discharged in respect of Free Rein
and the Retained Assets.

Free Rein shall issue the New Shares, free and clear of
any claims or encumbrances, in consideration for the
Purchase Price. The Purchase Price shall be delivered by
the Purchaser to the Monitor on behalf of Free Rein, and
then immediately following this step 4, the Purchase Price
shall be deemed to be held by the Monitor on behalf of the
Residual Trust.

Concurrently with step 4 above, any and all outstanding
shares of Free Rein, other than the Purchased Shares,
and any and all options, warrants and other rights and
entitlements to shares of Free Rein, shall be, and shall be
deemed to be cancelled and terminated for no
consideration, resulting in no further claim against Free
Rein or the Residual Trust.

Immediately after step 4 above, any directors of Free Rein
immediately prior to the Closing, shall be deemed to resign
and Allison Taylor and Jason Brooks shall be deemed to
be appointed as directors of Free Rein.

13. Conditions to Closing:

The Parties' obligation to close the Proposed Transaction will be
subject to the following conditions precedent (collectively, the
"Closing Conditions"):

a)

b)

c)

d)

the granting of a RVO, in a form satisfactory to the Parties,
acting reasonably;

the RVO becoming a final order, not subject to any stay or
filed appeal (a "Final Order");

executing definitive documents; and
Closing Date shall occur on or before March 15, 2024 or

such other date as the Purchaser and the Monitor may
agree.

14. Governing Law:

This Term Sheet will be governed by and construed in accordance
with the laws of the Province of Alberta and the federal laws of
Canada applicable therein.
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15. Counterparts:

This Term Sheet may be executed and delivered electronically in
two or more counterparts, any one of which need not contain the
signature of more than one Party, but all such counterparts taken
together shall constitute one and the same instrument.

16. Assignment

The Purchaser may assign the Term Sheet with the prior written
consent of the Monitor, which shall not be unreasonably withheld.

17. Further Assurances:

Each of the Parties hereto shall at the request and expense of the
other Party hereto so requesting execute and deliver such further
or additional documents and instruments as may reasonably be
considered necessary or desirable to properly reflect and carry out
the true intent and meaning of this Term Sheet.

The Parties shall each use commercially reasonable efforts to
satisfy the Closing Conditions and implement the Proposed
Transaction as soon as practicable. The Parties shall cooperate
with each other in a timely and commercially reasonable manner
to satisfy the Closing Conditions and implement the Proposed
Transaction soon as practicable.

The Parties shall duly prepare and execute such further and other
documents, and take such further and other actions, as may be
reasonably necessary in order to implement and give effect to the
Proposed Transaction and the transactions and benefits
contemplated thereby (collectively, the "Closing Actions").

The Parties hereby recognize and agree that the order of the steps
required to effect the Proposed Transaction shall be clarified in the
definitive documents.

18. Binding Term Sheet:

All of the Parties hereby agree and acknowledge that this Term
Sheet represents a binding agreement of the Parties with respect
to the subject matter provided for herein, subject to the negotiation
and executive of definitive documents.

19. Interpretation:

Capitalized terms not otherwise defined herein have the meaning
set forth in the RVO, the ARIO or such other documents filed with
the Court in support thereof.
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Dated effective as to the __ day of February, 2024

Invico Diversified Income Limited Partnership,
By its General Partner,
Invico Diversified Income Managing GP Inc.

Per:

FTI Canada Consulting Inc. in its capacity

as court-appointed Monitor with enhanced powers
of Free Rein Resources Ltd. and not in its personal
or corporate capacity

Per:
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This is Exhibit “D”
Referred to in the Affidavit of

CHRIS WUTZKE

Sworn before me this 2,’“"( day of

February, 2024

A Commissione]r%)r Oaths in and ﬂ the
Province of Alberta

Kalthm Wong

Barrister & Solicitor
3400, 350 7" Avenue Sw
Calgary, Alberta T2P3NG
Ph: 1-403-261-7388



Installation: Free Rein Resources Ltd. Pandell LandRite 15.25.13.114

Free Rein Resources Ltd.
Property Report - Mineral

User: Natalie Heffernan Report run: Oct-16-2023 12:39:05 America/Edmonton (-06:00) Report: Property Report

Title:

MO00018-A Status Active Lease date Sep-08-2022 Gross rental 672.00 Hectares Gross Net
Name/ID 0422090019 Expiry date Net rental 672.00 Developed 0.000 0.000
Type Petroleum & Natural Gas Lease Extension date Next rental date Sep-08-2023 Undeveloped 192.000 192.000
Area Golden Spike Extension Paid by FREE REIN RESOURCES LTD. Total 192.000 192.000
Prov/State  Alberta Terminated
Min int 100.00000000
Int type Working Interest

Lands DOI Percentage  Flags Notes
TWP 51 RGE 27 WAM N 10 INITIAL SET UP - Default / Rental
TWP 51 RGE 27 W4M SW 10 FREE REIN RESOURCES LTD. 100.00000000%
P&NG from Surface to Base Mannville
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of No Alberta Energy 100.00000000  FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Remarks

MO00017-A Status Active Lease date Sep-08-2022 Gross rental 224.00 Hectares Gross Net
Name/ID 0422090018 Expiry date Net rental 224.00 Developed 0.000 0.000
Type Petroleum & Natural Gas Lease Extension date Next rental date Sep-08-2023 Undeveloped 64.000 64.000
Area Golden Spike Extension Paid by FREE REIN RESOURCES LTD. Total 64.000 64.000
Prov/State  Alberta Terminated
Min int 100.00000000
Int type Working Interest

Lands DOI Percentage  Flags Notes
TWP 51 RGE 27 W4M SE 10 INITIAL SET UP - Default / Rental
P&NG from Surface to Base Viking FREE REIN RESOURCES LTD. 100.00000000%
Natural Gas In Mannville
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of No Alberta Energy 100.00000000  FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Remarks
MO00001-A Status Active Lease date Jul-15-1970 Gross rental 896.00 Hectares Gross Net
Name/ID 22254 Expiry date Jul-14-1980 Net rental 896.00 Developed 256.000 256.000
Type Petroleum & Natural Gas Lease Extension date  Jul-14-2099 Next rental date Jul-14-2022 Undeveloped 0.000 0.000
Area Golden Spike Extension Section 18(6) Paid by Imperial Oil Limited Total 256.000 256.000
Prov/State  Alberta Terminated
Min int 100.00000000
Int type Working Interest
Lands DOl Percentage  Flags Notes
TWP 51 RGE 27 W4M 22 WORKING INTEREST - Default
P&NG from Surface to Top Leduc FREE REIN RESOURCES LTD. 100.00000000%
RENTAL - Rental
FREE REIN RESOURCES LTD. 50.00000000%

Page 1




Installation: Free Rein Resources Ltd. Pandell LandRite 15.25.13.114  User: Natalie Heffernan Report run: Oct-16-2023 12:39:05 America/Edmonton (-06:00) Report: Property Report
Free Rein Resources Ltd.
Property Report - Mineral
Title:
| IMPERIAL OIL RESOURCES LIMITED 50.00000000% (o]
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
104/09-22-051-27W4/00 Nisku Abandoned oil 100.00000000 C00001 - A Contract Active Oct-30-2018
Zone C00011-A Contract Active Nov-01-2018
104/09-22-051-27W4/02 Ellerslie Member Suspended Gas 100.00000000 C00018 - A Contract Historical Jul-19-2001
104/09-22-051-27W4/03 Cased 100.00000000 S00015 Surface Active Jan-01-1988
103/16-22-051-27W4/00 Leduc Abandoned Oil 0.00000000 $00040 Surface Active Oct-26-1948
Zone
103/16-22-051-27W4/02 Wabamun Group Suspended Gas 100.00000000
100/05-22-051-01W5/00 Ellerslie Member Abandoned Gas 100.00000000
Zone
100/05-22-051-01W5/03 Belly River Abandoned Gas 100.00000000
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of No Alberta Energy 100.00000000 FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Gross Overriding All Fixed 5% based on 100% Production  No Newgrange Energy Inc. 50.00000000 FREE REIN RESOURCES LTD. 100.00000000 C00001 - A
Royalty
Remarks
General THIS LEASE IS SET UP AS A CROWN LEASE - BUT HAS A SUBLEASE ATTACHED WHICH IS HOW FREE REIN HAS THEIR WI.
IOL IS SUBLESSOR
FRR IS SUBLESSEE
IOR DOES NOT DO TRUST AGREEMENTS
MO00001-B Status Active Lease date Jul-15-1970 Gross rental 896.00 Hectares Gross Net
Name/ID 22254 Expiry date Jul-14-1980 Net rental 896.00 Developed 256.000 256.000
Type Petroleum & Natural Gas Lease Extension date  Jul-14-2099 Next rental date Jul-14-2022 Undeveloped 0.000 0.000
Area Golden Spike Extension Section 18(6) Paid by Imperial Oil Limited Total 256.000 256.000
Prov/State  Alberta Terminated
Min int 100.00000000
Int type Working Interest
Lands DOI Percentage  Flags Notes
TWP 51 RGE 27 W4M 23 INITIAL SET UP - Default
P&NG from Surface to Top Leduc FREE REIN RESOURCES LTD. 100.00000000% O
Excluding P&NG In Glauconitic Sandstone RENTAL - Rental
FREE REIN RESOURCES LTD. 50.00000000%
IMPERIAL OIL RESOURCES LIMITED 50.00000000% O
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
100/02-23-051-27W4/00 Nisku Suspended Oil 0.00000000 C00001 - A Contract Active Oct-30-2018
100/06-23-051-27W4/00 Nisku Pumping Oil 100.00000000 C00011-A Contract Active Nov-01-2018
102/07-23-051-27W4/00 Nisku Pumping oil 100.00000000 C00018 - A Contract Historical Jul-19-2001
102/09-23-051-27W4/00 Cancelled Oil 0.00000000 S00014 Surface Active Sep-01-2004
103/09-23-051-27W4/00 Nisku Pumping Oil 100.00000000 5$00018 Surface Active May-13-2005
100/10-23-051-27W4/00 Leduc Abandoned oil 0.00000000 $00027 Surface Active Sep-25-1964
Zone S00028 Surface Active Sep-01-2004
100/10-23-051-27W4/02 Glauconitic Sandstone Flowing Gas 100.00000000 S00029 Surface Active Sep-01-2004
102/10-23-051-27W4/00 Nisku Abandoned Oil 100.00000000 S00031 Surface Active Sep-01-2004
Zone S00033 Surface Active Sep-01-2004
102/10-23-051-27W4/02 Leduc Suspended oil 0.00000000 S00034 Surface Active Sep-01-2004
102/10-23-051-27W4/03 Wabamun Group Suspended Gas 100.00000000 S00035 Surface Active Sep-01-2004
102/10-23-051-27W4/04 Ellerslie Member Flowing Gas 100.00000000 S00053 Surface Active Jun-02-2022
102/10-23-051-27W4/05 Commingled Gas 100.00000000
102/11-23-051-27W4/00 Nisku Injection Water 100.00000000
103/11-23-051-27W4/00 Wabamun Group Abandoned Gas 100.00000000
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Installation: Free Rein Resources Ltd. Pandell LandRite 15.25.13.114

Free Rein Resources Ltd.
Property Report - Mineral

User: Natalie Heffernan Report run: Oct-16-2023 12:39:05 America/Edmonton (-06:00) Report: Property Report

Title:
100/12-23-051-27W4/00 Nisku Suspended oil 100.00000000
100/12-23-051-27W4/02 Ellerslie Member Suspended Gas 100.00000000
100/12-23-051-27W4/03 Cased 100.00000000
102/13-23-051-27W4/00 Nisku Injection Water 100.00000000
100/14-23-051-27W4/00 Nisku Abandoned oil 100.00000000
102/14-23-051-27W4/00 Leduc Abandoned oil 0.00000000
Zone
102/14-23-051-27W4/02 Viking Suspended Gas 100.00000000
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of No Alberta Energy 100.00000000  FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Gross Overriding All Fixed 5% based on 100% Production  No Newgrange Energy Inc. 50.00000000 FREE REIN RESOURCES LTD. 100.00000000 C00001 - A
Royalty
Remarks
General THIS LEASE IS SET UP AS A CROWN LEASE - BUT HAS A SUBLEASE ATTACHED WHICH IS HOW FREE REIN HAS THEIR WI.
10L IS SUBLESSOR
FRR IS SUBLESSEE
I0R DOES NOT DO TRUST AGREEMENTS
MO00001-H Status Active Lease date Jul-15-1970 Gross rental Hectares Gross Net
Name/ID 22254 Expiry date Jul-14-1980 Net rental Developed 0.000 0.000
Type Petroleum & Natural Gas Lease Extension date Next rental date Jul-14-2022 Undeveloped 256.000 102.400
Area Golden Spike Extension Paid by Imperial Oil Limited Total 256.000 102.400
Prov/State  Alberta Terminated
Min int 100.00000000
Int type After Earning
Lands DOI Percentage  Flags Notes
TWP 51 RGE 27 W4M 23 APO -
P&NG In Glauconitic Sandstone FREE REIN RESOURCES LTD. 50.00000000% O
JELS ENERGY LTD. 50.00000000% Subject to earning
INITIAL - Default
FREE REIN RESOURCES LTD. 40.00000000% O
JELS ENERGY LTD. 60.00000000% Subject to earning
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
103/12-24-051-27W4/00 Glauconitic Sandstone Abandoned oil 100.00000000 C00001 - A Contract Active Oct-30-2018
and C00001 - B Contract Active Oct-30-2018
Whipstocked C€00020 - A Contract Active Jun-14-2022
103/12-24-051-27W4/02 Glauconitic Sandstone Abandoned oil 100.00000000
and
Whipstocked
103/12-24-051-27W4/03 Glauconitic Sandstone Cased oil 100.00000000
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of No Alberta Energy 100.00000000 FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Gross Overriding All Fixed 5% based on 100% Production  No Newgrange Energy Inc. 50.00000000  FREE REIN RESOURCES LTD. 100.00000000 C00001 - A
Royalty
Remarks
General THIS LEASE IS SET UP AS A CROWN LEASE - BUT HAS A SUBLEASE ATTACHED WHICH IS HOW FREE REIN HAS THEIR WI.
10L IS SUBLESSOR
FRR IS SUBLESSEE
IOR DOES NOT DO TRUST AGREEMENTS
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Installation: Free Rein Resources Ltd. Pandell LandRite 15.25.13.114

Free Rein Resources Ltd.
Property Report - Mineral

User: Natalie Heffernan Report run: Oct-16-2023 12:39:05 America/Edmonton (-06:00) Report: Property Report

Title:

MO00014-A Status Active Lease date Mar-08-1984 Gross rental 224.00 Hectares Gross Net
Name/ID 0484030067 Expiry date Mar-07-1989 Net rental 224.00 Developed 64.000 64.000
Type Petroleum & Natural Gas Lease Extension date Next rental date Jun-23-2021 Undeveloped 0.000 0.000
Area Golden Spike Extension Paid by PRAIRIE PROVIDENT RESOURCES Total 64.000 64.000
Prov/State  Alberta Terminated CANADA LTD.

Min int 100.00000000
Int type Working Interest
Lands DOI Percentage  Flags Notes
TWP 51 RGE 27 W4M NE 24 INITIAL SETUP - Default / Rental
P&NG from Surface to Base Wabamun Group FREE REIN RESOURCES LTD. 100.00000000%
Excluding P&NG In Glauconitic Sandstone
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
102/05-24-051-27W4/00 Suspended Gas 100.00000000
102/05-24-051-27W4/03 Abandoned Gas 100.00000000
Zone
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of No Alberta Energy 100.00000000  FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Remarks

MO00014-B Status Active Lease date Mar-08-1984 Gross rental Hectares Gross Net
Name/ID 0484030067 Expiry date Mar-07-1989 Net rental Developed 0.000 0.000
Type Petroleum & Natural Gas Lease Extension date Next rental date Jun-23-2021 Undeveloped 0.000 0.000
Area Golden Spike Extension Paid by PRAIRIE PROVIDENT RESOURCES Total 0.000 0.000
Prov/State  Alberta Terminated CANADA LTD.

Min int 100.00000000
Int type After Earning
Lands DOI Percentage  Flags Notes

TWP 51 RGE 27 W4M NE 24 APO -
P&NG In Glauconitic Sandstone FREE REIN RESOURCES LTD. 50.00000000% O

JELS ENERGY LTD. 50.00000000%

INITIAL - Default

FREE REIN RESOURCES LTD. 40.00000000% O

JELS ENERGY LTD. 60.00000000%
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR

C00020 - B Contract Active Jun-14-2022

Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of No Alberta Energy 100.00000000  FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Remarks

M00012-B Status Active Lease date Mar-23-1959 Gross rental Hectares Gross Net
Name/ID 0000115420 Expiry date Mar-22-1980 Net rental Developed 0.000 0.000
Type Petroleum & Natural Gas Lease Extension date Next rental date Jun-23-2021 Undeveloped 64.000 25.600
Area Golden Spike Extension Paid by PRAIRIE PROVIDENT RESOURCES Total 64.000 25.600
Prov/State  Alberta Terminated CANADA LTD.

Min int 100.00000000
Int type After Earning

Lands DOl Percentage  Flags Notes
TWP 51 RGE 27 W4M NW 24 APO -
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Installation: Free Rein Resources Ltd. Pandell LandRite 15.25.13.114

Free Rein Resources Ltd.
Property Report - Mineral

User: Natalie Heffernan Report run: Oct-16-2023 12:39:05 America/Edmonton (-06:00) Report: Property Report

Title:
P&NG In Glauconitic Sandstone FREE REIN RESOURCES LTD. 50.00000000% O
JELS ENERGY LTD. 50.00000000%
INITIAL - Default
FREE REIN RESOURCES LTD. 40.00000000% O
JELS ENERGY LTD. 60.00000000%
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
103/12-24-051-27W4/00 Glauconitic Sandstone Abandoned oil 100.00000000 C00020 - B Contract Active Jun-14-2022
and
Whipstocked
103/12-24-051-27W4/02 Glauconitic Sandstone Abandoned oil 100.00000000
and
Whipstocked
103/12-24-051-27W4/03 Glauconitic Sandstone Cased Oil 100.00000000
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of No Alberta Energy 100.00000000 FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Remarks
MO00015-A Status Active Lease date Aug-06-1992 Gross rental 224.00 Hectares Gross Net
Name/ID 0492080110 Expiry date Aug-05-1997 Net rental 224.00 Developed 64.000 64.000
Type Petroleum & Natural Gas Lease Extension date Next rental date Jun-23-2021 Undeveloped 0.000 0.000
Area Golden Spike Extension Paid by PRAIRIE PROVIDENT RESOURCES Total 64.000 64.000
Prov/State  Alberta Terminated CANADA LTD.
Min int 100.00000000
Int type Working Interest
Lands DOI Percentage  Flags Notes
TWP 51 RGE 27 W4M SE 24 INITIAL SETUP - Default / Rental
P&NG In Lower Mannville FREE REIN RESOURCES LTD. 100.00000000%
P&NG In Wabamun Group
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
102/05-24-051-27W4/00 Suspended Gas 100.00000000
102/05-24-051-27W4/03 Abandoned Gas 100.00000000
Zone
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of No Alberta Energy 100.00000000 FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Remarks
MO00015-B Status Active Lease date Aug-06-1992 Gross rental Hectares Gross Net
Name/ID 0492080110 Expiry date Aug-05-1997 Net rental Developed 0.000 0.000
Type Petroleum & Natural Gas Lease Extension date Next rental date Jun-23-2021 Undeveloped 0.000 0.000
Area Golden Spike Extension Paid by PRAIRIE PROVIDENT RESOURCES Total 0.000 0.000
Prov/State  Alberta Terminated CANADA LTD.
Min int 100.00000000
Int type Working Interest
Lands DOl Percentage  Flags Notes
TWP 51 RGE 27 W4M SE 24 INITIAL SETUP - Default
P&NG from Surface to Base Wabamun Group FREE REIN RESOURCES LTD. 100.00000000% B
Excluding P&NG In Lower Mannville
Excluding P&NG In Wabamun Group
Excluding P&NG In Glauconitic Sandstone
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
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Installation: Free Rein Resources Ltd. Pandell LandRite 15.25.13.114

Free Rein Resources Ltd.
Property Report - Mineral

User: Natalie Heffernan Report run: Oct-16-2023 12:39:05 America/Edmonton (-06:00) Report: Property Report

Title:
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of No Alberta Energy 100.00000000 FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Remarks
M00015-C Status Active Lease date Aug-06-1992 Gross rental Hectares Gross Net
Name/ID 0492080110 Expiry date Aug-05-1997 Net rental Developed 0.000 0.000
Type Petroleum & Natural Gas Lease Extension date Next rental date Jun-23-2021 Undeveloped 0.000 0.000
Area Golden Spike Extension Paid by PRAIRIE PROVIDENT RESOURCES Total 0.000 0.000
Prov/State  Alberta Terminated CANADA LTD.
Min int 100.00000000
Int type After Earning
Lands DOI Percentage  Flags Notes
TWP 51 RGE 27 W4M SE 24 APO -
P&NG In Glauconitic Sandstone FREE REIN RESOURCES LTD. 50.00000000% O
JELS ENERGY LTD. 50.00000000%
INITIAL - Default
FREE REIN RESOURCES LTD. 40.00000000% (o]
JELS ENERGY LTD. 60.00000000%
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
C00020 - B Contract Active Jun-14-2022
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of No Alberta Energy 100.00000000 FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Remarks
MO00013-B Status Active Lease date Mar-23-1959 Gross rental Hectares Gross Net
Name/ID 0000115421 Expiry date Mar-22-1980 Net rental Developed 0.000 0.000
Type Petroleum & Natural Gas Lease Extension date Next rental date Jun-23-2021 Undeveloped 64.000 25.600
Area Golden Spike Extension Paid by PRAIRIE PROVIDENT RESOURCES Total 64.000 25.600
Prov/State  Alberta Terminated CANADA LTD.
Min int 100.00000000
Int type After Earning
Lands DOI Percentage  Flags Notes
TWP 51 RGE 27 W4M SW 24 APO -
P&NG In Glauconitic Sandstone FREE REIN RESOURCES LTD. 50.00000000% O
JELS ENERGY LTD. 50.00000000%
INITIAL - Default
FREE REIN RESOURCES LTD. 40.00000000% O
JELS ENERGY LTD. 60.00000000%
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
C00020 - B Contract Active Jun-14-2022
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of No Alberta Energy 100.00000000  FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
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Installation: Free Rein Resources Ltd. Pandell LandRite 15.25.13.114

Free Rein Resources Ltd.
Property Report - Mineral

Title:

User: Natalie Heffernan Report run: Oct-16-2023 12:39:05 America/Edmonton (-06:00) Report: Property Report

Remarks
MO00013-A Status Active Lease date Mar-23-1959 Gross rental 224.00 Hectares Gross Net
Name/ID 0000115421 Expiry date Mar-22-1980 Net rental 224.00 Developed 64.000 64.000
Type Petroleum & Natural Gas Lease Extension date Next rental date Jun-23-2021 Undeveloped 0.000 0.000
Area Golden Spike Extension Paid by PRAIRIE PROVIDENT RESOURCES Total 64.000 64.000
Prov/State  Alberta Terminated CANADA LTD.
Min int 100.00000000
Int type Working Interest
Lands DOI Percentage  Flags Notes
P&NG from Surface to Base Leduc INITIAL SETUP - Default / Rental
Excluding P&NG In Glauconitic Sandstone FREE REIN RESOURCES LTD. 100.00000000%
TWP 51 RGE 27 W4M 24 (LSD 5)
P&NG from Surface to Base Wabamun Group
Excluding P&NG In Glauconitic Sandstone
TWP 51 RGE 27 W4M 24 (LSD 3,4,6)
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
102/05-24-051-27W4/00 Suspended Gas 100.00000000
102/05-24-051-27W4/02 Abandoned oil 100.00000000
Zone
102/05-24-051-27W4/03 Abandoned Gas 100.00000000
Zone
100/12-24-051-27W4/05 Abandoned Gas 100.00000000
Zone
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of No Alberta Energy 100.00000000  FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Remarks
MO00012-A Status Active Lease date Mar-23-1959 Gross rental 224.00 Hectares Gross Net
Name/ID 0000115420 Expiry date Mar-22-1980 Net rental 224.00 Developed 64.000 64.000
Type Petroleum & Natural Gas Lease Extension date Next rental date Jun-23-2021 Undeveloped 0.000 0.000
Area Golden Spike Extension Paid by PRAIRIE PROVIDENT RESOURCES Total 64.000 64.000
Prov/State  Alberta Terminated CANADA LTD.
Min int 100.00000000
Int type Working Interest
Lands DOI Percentage  Flags Notes
P&NG from Surface to Base Leduc INITIAL SETUP - Default / Rental
Excluding P&NG In Glauconitic Sandstone FREE REIN RESOURCES LTD. 100.00000000% O
TWP 51 RGE 27 W4M 24 (LSD 12,13)
P&NG from Surface to Base Wabamun Group
Excluding P&NG In Glauconitic Sandstone
TWP 51 RGE 27 W4M 24 (LSD 11,14)
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
102/05-24-051-27W4/00 Suspended Gas 100.00000000 S00051 Surface Active Dec-14-1975
102/05-24-051-27W4/03 Abandoned Gas 100.00000000
Zone
100/12-24-051-27W4/00 Abandoned 100.00000000
and
Whipstocked
100/12-24-051-27W4/02 Suspended oil 100.00000000
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Installation: Free Rein Resources Ltd. Pandell LandRite 15.25.13.114

Free Rein Resources Ltd.
Property Report - Mineral

User: Natalie Heffernan Report run: Oct-16-2023 12:39:05 America/Edmonton (-06:00) Report: Property Report

Title:
100/12-24-051-27W4/03 Abandoned oil 100.00000000
Zone
100/12-24-051-27W4/04 Abandoned oil 100.00000000
Zone
100/12-24-051-27W4/05 Abandoned Gas 100.00000000
Zone
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of No Alberta Energy 100.00000000  FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Remarks
MO00001-C Status Active Lease date Jul-15-1970 Gross rental 896.00 Hectares Gross Net
Name/ID 22254 Expiry date Jul-14-1980 Net rental 896.00 Developed 256.000 256.000
Type Petroleum & Natural Gas Lease Extension date  Jul-14-2099 Next rental date Jul-14-2022 Undeveloped 0.000 0.000
Area Golden Spike Extension Section 18(6) Paid by Imperial Oil Limited Total 256.000 256.000
Prov/State  Alberta Terminated
Min int 100.00000000
Int type Working Interest
Lands DOl Percentage  Flags Notes
TWP 51 RGE 27 W4M 26 INITIAL SET UP - Default
P&NG from Surface to Top Leduc FREE REIN RESOURCES LTD. 100.00000000% O
RENTAL - Rental
FREE REIN RESOURCES LTD. 50.00000000%
IMPERIAL OIL RESOURCES LIMITED 50.00000000% (o]
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
100/03-26-051-27W4/00 Leduc Abandoned oil 0.00000000 €00001 - A Contract Active Oct-30-2018
and C00011-A Contract Active Nov-01-2018
Whipstocked C00018 - A Contract Historical Jul-19-2001
100/03-26-051-27W4/02 Leduc Abandoned oil 0.00000000 S00017 Surface Active Oct-09-1953
and S00021 Surface Active Aug-16-1973
Whipstocked S00036 Surface Active Sep-14-1949
102/03-26-051-27W4/00 Leduc Abandoned oil 0.00000000 $S00041 Surface Active Oct-24-1974
Zone
102/03-26-051-27W4/02 Nisku Testing Gas 100.00000000
102/03-26-051-27W4/03 Ellerslie Member Suspended Gas 100.00000000
102/03-26-051-27W4/04 Ellerslie Member Testing Gas 100.00000000
103/03-26-051-27W4/00 Nisku Suspended oil 100.00000000
103/03-26-051-27W4/02 Cased 100.00000000
103/03-26-051-27W4/03 Viking Suspended Gas 100.00000000
100/04-26-051-27W4/00 Nisku Abandoned oil 100.00000000
Zone
100/04-26-051-27W4/02 Leduc Suspended oil 0.00000000
102/04-26-051-27W4/00 Leduc Suspended Gas 0.00000000
102/04-26-051-27W4/02 Nisku Suspended oil 100.00000000
100/05-26-051-27W4/00 Cancelled 100.00000000
102/05-26-051-27W4/00 Nisku Pumping oil 100.00000000
100/06-26-051-27W4/00 Nisku Suspended 0il
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of Production No Alberta Energy 100.00000000  FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Gross Overriding All Fixed 5% based on 100% Production  No Newgrange Energy Inc. 50.00000000 FREE REIN RESOURCES LTD. 100.00000000 C00001 - A
Royalty
Remarks
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Installation: Free Rein Resources Ltd. Pandell LandRite 15.25.13.114
Free Rein Resources Ltd.

Property Report - Mineral

User: Natalie Heffernan Report run: Oct-16-2023 12:39:05 America/Edmonton (-06:00) Report: Property Report

Title:
General THIS LEASE IS SET UP AS A CROWN LEASE - BUT HAS A SUBLEASE ATTACHED WHICH IS HOW FREE REIN HAS THEIR WI.
0L IS SUBLESSOR
FRR IS SUBLESSEE
IOR DOES NOT DO TRUST AGREEMENTS
MO00001-J Status Active Lease date Jul-15-1970 Gross rental 896.00 Hectares Gross Net
Name/ID 22254 Expiry date Jul-14-1980 Net rental 896.00 Developed 0.000 0.000
Type Petroleum & Natural Gas Lease Extension date  Jul-14-2099 Next rental date Jul-14-2022 Undeveloped 0.000 0.000
Area Golden Spike Extension Section 18(6) Paid by Imperial Oil Limited Total 0.000 0.000
Prov/State  Alberta Terminated
Min int 100.00000000
Int type Working Interest
Lands DOI Percentage  Flags Notes
TWP 51 RGE 27 W4M 26 INITIAL SET UP - Default
Natural Gas In Ellerslie Member FREE REIN RESOURCES LTD. 100.00000000% O
RENTAL - Rental
FREE REIN RESOURCES LTD. 50.00000000%
IMPERIAL OIL RESOURCES LIMITED 50.00000000% o
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
100/06-26-051-27W4/02 Ellerslie Member Producing Gas 0.00000000 C00011-A Contract Active Nov-01-2018
C00018 - A Contract Historical Jul-19-2001
S00017 Surface Active Oct-09-1953
S00021 Surface Active Aug-16-1973
S00036 Surface Active Sep-14-1949
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of Production No Alberta Energy 100.00000000 FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Gross Overriding Gas Fixed 5% based on 100% Production  No Newgrange Energy Inc. 100.00000000 FREE REIN RESOURCES LTD. 100.00000000
Royalty
Gross Overriding Gas Fixed 5% based on 100% Production  No Shareholders 100.00000000 FREE REIN RESOURCES LTD. 100.00000000
Royalty
Remarks
General THIS LEASE IS SET UP AS A CROWN LEASE - BUT HAS A SUBLEASE ATTACHED WHICH IS HOW FREE REIN HAS THEIR WI.
0L IS SUBLESSOR
FRR IS SUBLESSEE
IOR DOES NOT DO TRUST AGREEMENTS
MO00001-D Status Active Lease date Jul-15-1970 Gross rental 896.00 Hectares Gross Net
Name/ID 22254 Expiry date Jul-14-1980 Net rental 896.00 Developed 256.000 256.000
Type Petroleum & Natural Gas Lease Extension date  Jul-14-2099 Next rental date Jul-14-2022 Undeveloped 0.000 0.000
Area Golden Spike Extension Section 18(6) Paid by Imperial Oil Limited Total 256.000 256.000
Prov/State  Alberta Terminated
Min int 100.00000000
Int type Working Interest
Lands DOI Percentage  Flags Notes
TWP 51 RGE 27 W4M 27 (LSD 11) INITIAL SET UP - Default / Rental
P&NG from Surface to Top Leduc FREE REIN RESOURCES LTD. 100.00000000% O
Excluding P&NG In Nisku RENTAL -
Excluding P&NG In Wabamun Group FREE REIN RESOURCES LTD. 50.00000000%
TWP 51 RGE 27 W4M 27 (LSD 12,13,14) IMPERIAL OIL RESOURCES LIMITED 50.00000000% O

P&NG from Surface to Top Leduc
Excluding P&NG In Wabamun Group
TWP 51 RGE 27 W4M SW 27
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Installation: Free Rein Resources Ltd. Pandell LandRite 15.25.13.114
Free Rein Resources Ltd.

Property Report - Mineral

User: Natalie Heffernan Report run: Oct-16-2023 12:39:05 America/Edmonton (-06:00) Report: Property Report

Title:
TWP 51 RGE 27 WAM E 27
P&NG from Surface to Top Leduc
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
103/01-27-051-27W4/00 Nisku Suspended Water 100.00000000 C00001 -A Contract Active Oct-30-2018
102/02-27-051-27W4/00 Leduc Abandoned oil 100.00000000 C00011 - A Contract Active Nov-01-2018
Zone C00018-A Contract Historical Jul-19-2001
102/02-27-051-27W4/02 Nisku Abandoned oil 100.00000000 S00037 Surface Active Oct-24-1952
Zone S00039 Surface Active Oct-18-1951
103/02-27-051-27W4/00 Leduc Abandoned oil 100.00000000
Zone
103/02-27-051-27W4/02 Cased 100.00000000
103/02-27-051-27W4/03 Cased 100.00000000
100/08-27-051-27W4/00 Nisku Suspended oil 100.00000000
107/08-27-051-27W4/00 Leduc Abandoned oil 0.00000000
Zone
107/08-27-051-27W4/02 Abandoned 100.00000000
Zone
107/08-27-051-27W4/03 Viking Abandoned Gas 100.00000000
Zone
107/08-27-051-27W4/04 Abandoned 100.00000000
102/09-27-051-27W4/00 Nisku Suspended oil 100.00000000
102/09-27-051-27W4/02 Ellerslie Member Flowing Gas 100.00000000
1D0/09-27-051-27W4/00 Leduc Abandoned oil 0.00000000
Zone
1D0/09-27-051-27W4/02 Ostracod Member Abandoned Gas 100.00000000
Zone
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of Production No Alberta Energy 100.00000000  FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Gross Overriding All Fixed 5% based on 100% Production  No Newgrange Energy Inc. 50.00000000 FREE REIN RESOURCES LTD. 100.00000000 C00001 - A
Royalty
Remarks
General THIS LEASE IS SET UP AS A CROWN LEASE - BUT HAS A SUBLEASE ATTACHED WHICH IS HOW FREE REIN HAS THEIR WI.
0L IS SUBLESSOR
FRR IS SUBLESSEE
I0R DOES NOT DO TRUST AGREEMENTS
MO00001-I Status Active Lease date Jul-15-1970 Gross rental Hectares Gross Net
Name/ID 22254 Expiry date Jul-14-1980 Net rental Developed 64.000 64.000
Type Petroleum & Natural Gas Lease Extension date  Jul-14-2099 Next rental date Jul-14-2022 Undeveloped 0.000 0.000
Area Golden Spike Extension Section 18(6) Paid by Imperial Oil Limited Total 64.000 64.000
Prov/State  Alberta Terminated
Min int 100.00000000
Int type Working Interest
Lands DOl Percentage  Flags Notes
TWP 51 RGE 27 W4M 27 (LSD 11) INITIAL SET UP - Default / Rental
P&NG In Nisku FREE REIN RESOURCES LTD. 100.00000000% O
P&NG In Wabamun Group RENTAL -
TWP 51 RGE 27 W4M 27 (LSD 12,13,14) FREE REIN RESOURCES LTD. 50.00000000%
P&NG In Wabamun Group IMPERIAL OIL RESOURCES LIMITED 50.00000000% O
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
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Installation: Free Rein Resources Ltd. Pandell LandRite 15.25.13.114

Free Rein Resources Ltd.
Property Report - Mineral

User: Natalie Heffernan Report run:

Oct-16-2023 12:39:05 America/Edmonton (-06:00) Report: Property Report

Title:
100/11-27-051-27W4/00 Leduc Abandoned Oil 0.00000000 C00001 - A Contract Active Oct-30-2018
Zone C00011-A Contract Active Nov-01-2018
100/11-27-051-27W4/02 Wabamun Group Suspended Gas 100.00000000 C00018 - A Contract Historical Jul-19-2001
100/11-27-051-27W4/03 Ellerslie Member Abandoned Gas 100.00000000
Zone
100/11-27-051-27W4/04 Nisku Disposal Water 100.00000000
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of Production No Alberta Energy 100.00000000 FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Gross Overriding All Fixed 5% based on 100% Production  No Newgrange Energy Inc. 50.00000000 FREE REIN RESOURCES LTD. 100.00000000 C00001 - A
Royalty
Remarks
General THIS LEASE IS SET UP AS A CROWN LEASE - BUT HAS A SUBLEASE ATTACHED WHICH IS HOW FREE REIN HAS THEIR WI.
0L IS SUBLESSOR
FRR IS SUBLESSEE
I0R DOES NOT DO TRUST AGREEMENTS
MO00004-A Status Active Lease date Nov-06-1974 Gross rental 224.00 Hectares Gross Net
Name/ID 37227 Expiry date Nov-05-1984 Net rental 224.00 Developed 64.000 64.000
Type Petroleum & Natural Gas Lease Extension date Next rental date Nov-06-2021 Undeveloped 0.000 0.000
Area Golden Spike Extension Section 15 Paid by PRAIRIE PROVIDENT RESOURCES Total 64.000 64.000
Prov/State  Alberta Terminated CANADA LTD.
Min int 100.00000000
Int type Working Interest
Lands DOI Percentage  Flags Notes
P&NG from Top Nisku to Base Leduc INITIAL SET UP - Default
TWP 51 RGE 27 W4M NE 34 FREE REIN RESOURCES LTD. 100.00000000% O
PRAIRIE PROVIDENT RESOURCES CANADA 0.00000000%  T:PRAIRIE
LTD. PROVIDENT
RESOURCES
CANADA
LTD.
RENTALS -
FREE REIN RESOURCES LTD. 50.00000000%
PRAIRIE PROVIDENT RESOURCES CANADA 50.00000000%
LTD.
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
102/10-34-051-27W4/00 Leduc Suspended oil 0.00000000 C00007 - A Contract Active Dec-03-2019
102/15-34-051-27W4/00 Nisku Suspended oil 100.00000000 C00019 - A Contract Active Dec-03-2019
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of No Alberta Energy 100.00000000 FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Remarks
MO00005-A Status Active Lease date Jun-23-1973 Gross rental 112.00 Hectares Gross Net
Name/ID 31836 Expiry date Jun-22-1983 Net rental 112.00 Developed 32.000 32.000
Type Petroleum & Natural Gas Lease Extension date Next rental date Jun-23-2022 Undeveloped 0.000 0.000
Area Golden Spike Extension Section 15 Paid by PRAIRIE PROVIDENT RESOURCES Total 32.000 32.000
Prov/State  Alberta Terminated CANADA LTD.
Min int 100.00000000
Int type Working Interest
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Installation: Free Rein Resources Ltd. Pandell LandRite 15.25.13.114

Free Rein Resources Ltd.
Property Report - Mineral

User: Natalie Heffernan Report run: Oct-16-2023 12:39:05 America/Edmonton (-06:00) Report: Property Report

Title:
Lands DOI Percentage  Flags Notes
P&NG from Top Nisku to Base Leduc INITIAL SET UP - Default
TWP 51 RGE 27 W4M 34 (LSD 3,6) FREE REIN RESOURCES LTD. 100.00000000% O
PRAIRIE PROVIDENT RESOURCES CANADA 0.00000000%  T:PRAIRIE
LTD. PROVIDENT
RESOURCES
CANADA
LTD.
RENTALS -
FREE REIN RESOURCES LTD. 50.00000000%
PRAIRIE PROVIDENT RESOURCES CANADA 50.00000000%
LTD.
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
100/03-34-051-27W4/00 Leduc Suspended Water 100.00000000 C00007 - A Contract Active Dec-03-2019
102/03-34-051-27W4/00 Location 100.00000000
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of No Alberta Energy 100.00000000 FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Remarks
MO00011-A Status Active Lease date Jul-22-2021 Gross rental 560.00 Hectares Gross Net
Name/ID 0421070082 Expiry date Jul-21-2026 Net rental 0.00 Developed 160.000 0.000
Type Petroleum & Natural Gas Lease Extension date Next rental date Jun-23-2023 Undeveloped 0.000 0.000
Area Golden Spike Extension Paid by FREE REIN RESOURCES LTD. Total 160.000 0.000
Prov/State  Alberta Terminated
Min int 100.00000000
Int type Working Interest
Lands DOI Percentage  Flags Notes
TWP 51 RGE 27 W4M 34 (LSD 4,5) INITIAL SETUP -
TWP 51 RGE 27 W4M NW 34 FREE REIN RESOURCES LTD. 100.00000000%
TWP 51 RGE 27 W4M SE 34
P&NG from Base Mannville to Base Leduc
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
C00019 -A Contract Active Dec-03-2019
MO00001 - A Mineral Active Jul-15-1970
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of No Alberta Energy 100.00000000  FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Remarks
MO00002-A Status Active Lease date Jun-11-1975 Gross rental 224.00 Hectares Gross Net
Name/ID 39143 Expiry date Jun-10-1985 Net rental 11.20 Developed 0.000 0.000
Type Petroleum & Natural Gas Lease Extension date  Jun-10-2099 Next rental date Jun-10-2021 Undeveloped 64.000 3.200
Area Golden Spike Extension Section 15 Paid by FREE REIN RESOURCES LTD. Total 64.000 3.200
Prov/State  Alberta Terminated
Min int 100.00000000
Int type Working Interest
Lands DOI Percentage  Flags Notes
TWP 51 RGE 27 W4M NW 35 INIITAL SET UP - Default
P&NG from Surface to Base Mannville CANADIAN NATURAL RESOURCES LIMITED 95.00000000% O
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Installation: Free Rein Resources Ltd. Pandell LandRite 15.25.13.114

Free Rein Resources Ltd.
Property Report - Mineral

User: Natalie Heffernan Report run: Oct-16-2023 12:39:05 America/Edmonton (-06:00) Report: Property Report

Title:
Excluding P&NG In Basal Quartz | FREE REIN RESOURCES LTD. 5.00000000%
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
C00011-A Contract Active Nov-01-2018
C00017 - A Contract Active Jul-02-1965
C00018-A Contract Historical Jul-19-2001
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of Production No Alberta Energy 100.00000000 FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Remarks
Deficiency MISSING THE GOVERNING AGREEMENT. SET UP DOI AS STAND-ALONE UNTIL.FILE IS CLEANED UP
REACHED OUT TO CNRL ON APRIL 29 2021 TO CONFIRM RECORDS AND REQUESTED COPY OF LEASE AND AGREEMENT
CHECKING INTO DOCUMENTATION TO ASSIGN FRR INTO AGREEMENT AS WELL
M00003-A Status Active Lease date Sep-01-2004 Gross rental 636.00 Hectares Gross Net
Name/ID PSK M67035 Expiry date Aug-31-2009 Net rental 636.00 Developed 257.380 257.380
Type Petroleum & Natural Gas Lease Extension date Next rental date Sep-01-2021 Undeveloped 0.000 0.000
Area Telfordville Extension Held By Paid by FREE REIN RESOURCES LTD. Total 257.380 257.380
Prov/State  Alberta Production
Min int 100.00000000 Terminated
Int type Working Interest
Lands DOI Percentage  Flags Notes
TWP 50 RGE 2 W5M 27 INITIAL SET UP - Default / Rental
P&NG from Surface to Base Banff FREE REIN RESOURCES LTD. 100.00000000% O
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
100/04-27-050-02W5/00 Cased 0.00000000 €00002 - A Contract Active Jul-03-1997
100/04-27-050-02W5/02 Banff Flowing Gas 100.00000000 S00006 Surface Active Apr-17-1997
102/16-27-050-02W5/00 Viking Suspended Gas 100.00000000 S00010 Surface Active Feb-17-1998
Royalty Type Product Method Rate Conv Payee Payor Source
Lessor Gas Fixed 25% based on 100% Production No PRAIRIE SKY ROYALTY LTD. 100.00000000  FREE REIN RESOURCES LTD. 100.00000000
oil Fixed 25% based on 100% Production
Remarks
MO00006-A Status Active Lease date Mar-16-1995 Gross rental 224.00 Hectares Gross Net
Name/ID 0495030519 Expiry date Mar-15-2000 Net rental 134.40 Developed 0.000 0.000
Type Petroleum & Natural Gas Lease Extension date ~ Mar-15-2999 Next rental date Mar-15-2022 Undeveloped 64.000 38.400
Area Telfordville Extension Held By Paid by FREE REIN RESOURCES LTD. Total 64.000 38.400
Prov/State  Alberta Production
Min int 100.00000000 Terminated
Int type Working Interest
Lands DOI Percentage  Flags Notes
TWP 50 RGE 2 W5M SE 28 SET UP - Default / Rental
P&NG from Surface to Base Banff FREE REIN RESOURCES LTD. 60.00000000% O
PETRUS RESOURCES CORP. 40.00000000%
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
C00008 - A Contract Active Mar-09-2000
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of Production No Alberta Energy 100.00000000 FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
Gross Overriding Gas and Fixed 12.5% based on 100% Sales No NEW STAR ENERGY LTD. 100.00000000  FREE REIN RESOURCES LTD. 100.00000000 C00008 - A
Royalty Other

Page 13




Installation: Free Rein Resources Ltd. Pandell LandRite 15.25.13.114
Free Rein Resources Ltd.
Property Report - Mineral

User: Natalie Heffernan Report run: Oct-16-2023 12:39:05 America/Edmonton (-06:00) Report: Property Report

Title:
oil 1/23.8365 5-12.5% based on 100%
Production
Remarks
General THE 7-28 WELL THAT INITIALLY CONTINUED THESE LANDS HAS BEEN ABANDONED AND THE RIGHTS REVERTED BACK TO CROWN.
UNCLEAR HOW THIS LEASE IS STILL ALIVE
MO00008-A Status Active Lease date May-10-2017 Gross rental 988.25 Hectares Gross Net
Name/ID PSKM223936 Expiry date May-09-2018 Net rental 706.07 Developed 164.708 117.679
Type Natural Gas Lease Extension date ~ May-10-2099 Next rental date May-10-2021 Undeveloped 0.000 0.000
Area Telfordville Extension Held By Paid by FREE REIN RESOURCES LTD. Total 164.708 117.679
Prov/State  Alberta Production
Min int 100.00000000 Terminated
Int type Working Interest
Lands DOI Percentage  Flags Notes
TWP 50 RGE 2 W5M PTN 33 SET UP -
Natural Gas In Ellerslie Member FREE REIN RESOURCES LTD. 78.00000000% O
ALL OF SW QUARTER PETRUS RESOURCES CORP. 22.00000000%
SET UP - Default
PTN OF NW QUARTER WHICH LIES TO THE SOUTH OF THE NORTH SASKATCHEWAN RIVER AS SHOWN FREE REIN RESOURCES LTD. 71.44680000% O
ON A PLAN OF SURVEY OF THE SAID TOWNSHIP DATED 13 OCTOBER A.S. 1887 CONTAINING 40.9 HA PETRUS RESOURCES CORP. 28.55320000%
(101 ACES) MORE OR LESS rental - Rental
FREE REIN RESOURCES LTD. 78.00000000% O
PTN OF NE QUARTER WHICH LIES TO THE SOUTH OF THE NORTH SASKATCHEWAN RIVER AS SHOWN ON PETRUS RESOURCES CORP. 22.00000000%
A PLAN OF SURVEY OF THE SAID TOWNSHIP DATED 13 OCTOBER A.S. 1887 CONTAINING 1.62 HA (4
ACES) MORE OR LESS
PTN OF SE QUARTER WHICH LIES TO THE SOUTH OF THE NORTH SASKATCHEWAN RIVER AS SHOWN ON
A PLAN OF SURVEY OF THE SAID TOWNSHIP DATED 13 OCTOBER A.S. 1887 CONTAINING 57.5 HA (142
ACES) MORE OR LESS
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
100/16-33-050-02W5/00 Ellerslie Member Flowing Gas 63.59380000 C00009 - A Contract Active Aug-28-2000
C00012-A Contract Active Jun-06-2018 Alternate A
Royalty Type Product Method Rate Conv Payee Payor Source
Lessor Gas Fixed 17.5% based on 100% Sales No PRAIRIE SKY ROYALTY LTD. 100.00000000 FREE REIN RESOURCES LTD. 100.00000000
Remarks
MO00009-A Status Active Lease date Apr-13-1993 Gross rental Hectares Gross Net
Name/ID 0493040127 Expiry date Mar-31-1998 Net rental Developed 93.200 55.920
Type Petroleum & Natural Gas Lease Extension date  Apr-01-2099 Next rental date Apr-01-2021 Undeveloped 0.000 0.000
Area Telfordville Extension Held By Paid by PETRUS RESOURCES CORP. Total 93.200 55.920
Prov/State  Alberta Production
Min int 100.00000000 Terminated
Int type Working Interest
Lands DOl Percentage  Flags Notes
TWP 50 RGE 2 W5M PTN N 33 RENTAL -
TWP 50 RGE 2 W5M PTN SE 33 FREE REIN RESOURCES LTD. 60.00000000% O
P&NG from Surface to Base Mannville PETRUS RESOURCES CORP. 40.00000000%
Excluding Natural Gas from Surface to Base Ellerslie Member INITIAL SET UP - Default
PETRUS RESOURCES CORP. 40.00000000%
FREE REIN RESOURCES LTD. 60.00000000% O
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
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Installation: Free Rein Resources Ltd. Pandell LandRite 15.25.13.114

Free Rein Resources Ltd.
Property Report - Mineral

User: Natalie Heffernan Report run: Oct-16-2023 12:39:05 America/Edmonton (-06:00) Report: Property Report

Title:
C00014 - A Contract Active Jul-02-1997
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of Production No Alberta Energy 100.00000000 PETRUS RESOURCES CORP. 100.00000000
Scale Scale
Remarks
M00009-B Status Active Lease date Apr-13-1993 Gross rental 326.60 Hectares Gross Net
Name/ID 0493040127 Expiry date Mar-31-1998 Net rental 233.35 Developed 93.200 66.588
Type Petroleum & Natural Gas Lease Extension date  Apr-01-2099 Next rental date Apr-01-2021 Undeveloped 0.000 0.000
Area Telfordville Extension Held By Paid by PETRUS RESOURCES CORP. Total 93.200 66.588
Prov/State  Alberta Production
Min int 100.00000000 Terminated
Int type Working Interest
Lands DOI Percentage  Flags Notes
TWP 50 RGE 2 W5M PTN N 33 SET UP - Default
TWP 50 RGE 2 W5M PTN SE 33 FREE REIN RESOURCES LTD. 71.44680000% (o]
Natural Gas from Surface to Base Ellerslie Member PETRUS RESOURCES CORP. 28.55320000%
RENTAL - Rental
FREE REIN RESOURCES LTD. 60.00000000% O
PETRUS RESOURCES CORP. 40.00000000%
INITIAL SET UP -
PETRUS RESOURCES CORP. 40.00000000%
FREE REIN RESOURCES LTD. 60.00000000% O
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
100/16-33-050-02W5/00 Ellerslie Member Flowing Gas 36.40620000 C00009 - A Contract Active Aug-28-2000
C00014 -B Contract Active Jul-02-1997
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding Gas Crown Sliding 100% of Production No Alberta Energy 100.00000000 PETRUS RESOURCES CORP. 100.00000000
Scale Scale
Remarks
MO00007-A Status Active Lease date Jul-27-1971 Gross rental 896.00 Hectares Gross Net
Name/ID 25425 Expiry date Jul-26-1981 Net rental 537.60 Developed 256.000 153.600
Type Petroleum & Natural Gas Lease Extension date  Jul-26-2099 Next rental date Jul-27-2022 Undeveloped 0.000 0.000
Area Telfordville Extension Held By Paid by FREE REIN RESOURCES LTD. Total 256.000 153.600
Prov/State  Alberta Production
Min int 100.00000000 Terminated
Int type Working Interest
Lands DOl Percentage  Flags Notes
TWP 51 RGE 2 W5M 4 SET UP - Default / Rental
P&NG from Surface to Base Mannville FREE REIN RESOURCES LTD. 60.00000000% O
PETRUS RESOURCES CORP. 40.00000000%
Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
100/04-04-051-02W5/00 Ellerslie Member Flowing Gas 100.00000000 C00006 - A Contract Active Aug-10-1979 Alternate A
102/07-04-051-02W5/00 Ellerslie Member Abandoned Gas 100.00000000 $00042 Surface Active Aug-08-1979
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of No Alberta Energy 100.00000000  FREE REIN RESOURCES LTD. 100.00000000
Scale Scale
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Installation: Free Rein Resources Ltd. Pandell LandRite 15.25.13.114
Free Rein Resources Ltd.

Property Report - Mineral

User: Natalie Heffernan Report run: Oct-16-2023 12:39:05 America/Edmonton (-06:00) Report: Property Report

Title:
Gross Overriding All Fixed 4% based on 40% Production No OBSIDIAN ENERGY LTD. 100.00000000 PETRUS RESOURCES CORP. 100.00000000  C00006 - A
Royalty
Remarks

MO00010-A Status Active Lease date Feb-06-1997 Gross rental 116.00 Hectares Gross Net
Name/ID 0497020175 Expiry date Feb-05-2002 Net rental 29.00 Developed 33.280 8.320
Type Petroleum & Natural Gas Lease Extension date  Feb-06-2099 Next rental date Feb-06-2022 Undeveloped 0.000 0.000
Area Telfordville Extension Held By Paid by LONGRUN EXPLORATION LTD. Total 33.280 8.320
Prov/State  Alberta Production
Min int 100.00000000 Terminated
Int type Pooled Working Interest

Lands DOI Percentage  Flags Notes
TWP 51 RGE2 W5M PTN S 5 SET UP - Rental
Natural Gas from Surface to Base Banff LONGRUN EXPLORATION LTD. 100.00000000% O
PTN DESIGNATED AS NORTH SASKATCHEWAN RIVER A - Default
LONGRUN EXPLORATION LTD. 75.00000000% O
FREE REIN RESOURCES LTD. 25.00000000%

Well Producing Formations Status Product Prod Alloc % Related Files Type Status Date ROFR
100/16-05-051-02W5/00 Lower Mannville Abandoned Gas 12.87030000 C00015 - A Contract Active Aug-27-2001
100/16-05-051-02W5/02 Lower Mannville Abandoned Gas 12.87103000
Royalty Type Product Method Rate Conv Payee Payor Source
Crown Sliding All Crown Sliding 100% of Production No Alberta Energy 100.00000000 LONGRUN EXPLORATION LTD. 100.00000000
Scale Scale
Remarks
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This is Exhibit “E”
Referred to in the Affidavit of
CHRIS WUTZKE
Sworn before me this Z"_/ day of
February. 2024

doita 7V

v
A Commissionergr Oaths in and/for the
Province of Alberta

Kaltlyn Wong

Barrister & Solicitor
3400, 350 7 Avenue SW
Calgary, Alberta T2P3NE
Ph: 1-403-261-7388



Government Corporation/Non-Profit Search

of Alberta m Corporate Registration System

Date of Search: 2023/12/01
Time of Search: 07:51 AM
Search provided by: FASKEN MARTINEAU DUMOULIN LLP

Service Request Number: 40991857
Customer Reference Number: 324505.00011

Corporate Access Number: 2024476000

Business Number: 862716123
Legal Entity Name: NEWGRANGE ENERGY INC.
Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation
Method of Registration: = Amalgamation

Registration Date: 2022/07/28 YYYY/MM/DD
Registered Office:

Street: 3900, 350 - 7TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P3N9

Records Address:

Street: 3900, 350 - 7TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P3N9

Email Address: BYRON@INNSLAW.CA

Primary Agent for Service:

Last First Middle ||Firm . . Postal .
Name Name |[Name |Name Street City Province Code Email
NELSON|BYRON INNS {[3900, 350 - ||CALGARY |[ALBERTA||T2P3N9 [ BYRON@INNSLAW.CA
LAW ||[7TH
AVENUE
SwW

Directors:




Last Name: MCCALLUM

First Name: TERRY

Street/Box Number: 3900, 350 - 7TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P3N9

Voting Shareholders:

Last Name: MCCALLUM

First Name: TERRY

Street: 3900, 350 - 7TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P3N9

Percent Of Voting Shares: 100

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments
Share Structure: SEE ELECTRONIC ATTACHMENT

Share Transfers Restrictions: N/A

Min Number Of Directors: 1

Max Number Of Directors: 7

Business Restricted To: N/A
Business Restricted From: N/A
Other Provisions: N/A

Other Information:

Amalgamation Predecessors:

|C0rp0rate Access Number“Legal Entity Name |
208856039 INEWGRANGE ENERGY INC. |
2014223859 INEWGRANGE INVESTMENT CORPORATION|

Last Annual Return Filed:

|File Year|Date Filed (YYYY/MM/DD)|
| 2023[[2023/08/24 |




Filing History:

List Date (YYYY/MM/DD)| Type of Filing |
|2022/07/28 HAmalgamate Alberta Corporation |
2023/01/03 |Update Business Number Legal Entity |
|2023/ 08/24 HEnter Annual Returns for Alberta and Extra-Provincial Corp.|
Attachments:

|Attachment Type HMicroﬁlm Bar CodeHDate Recorded (YYYY/MM/DD)‘
Share Structure ~ |[ELECTRONIC  |[2022/07/28 |

|Statutory Declaration||10000707130424805(2022/07/28 |

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate
reproduction of data contained in the official public records of Corporate Registry.




This is Exhibit “F”
Referred to in the Affidavit of
CHRIS WUTZKE
Sworn before me this Z_”i day of

February, 2024,

%Mﬁwm/

A Comm:ss:oner/ Qaths in an or the
Province of Alberta

Kaitiyn Wong

Barrister & Solicitor
3400, 350 7t Avenue SW
Calgary, Alberta T2P3NS

Ph: 1-403-261-7388



' ASSET PURCHASE AGREEMENT
BETWEEN:

QUESTFIRE ENERGY CORP. by and throughi its court-appointed receiver and manager
PRICEWATERHOUSECQOPERS INC., LIT, solely in its capacity as court-appointed
receiver and manager of the assets, propetties and undertaking of Questfire Energy
Corp., and not in its personal capacity

~ AND -

NEWGRANGE ENERGY INC,, a body corporate having an office in the city of Calgary in
the Province of Alberfa

Etfective April 1, 2018
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ASSET PURCHASE AGREEMENT

THIS AGREEMENT made effective as of the 1st day of April, 2018.
BETWEEN:

'QUESTFIRE ENERGY CORP. ("Questfire" or the "Debtot") by
and through its court-appointed receiver and manager
PRICEWATERHOUSECOOPERS INC., LIT (the "Receiver"),
solely In its capacity as court-appolnted receiver and manager of
the assets, properties and undsrtakings of Questfire Energy Corp.
and not in its personal capacity (the "Vendor")

-and -

NEWGRANGE ENERGY INC., a body corporate having an office
in the city of Calgary in the Province of Alberta (the "Purchaser")

WHEREAS the Receiver was appointed as receiver and manager of all of Questfire’s current and
future assets, undertakings and properties and all proceeds thereof pursuant to the terms of the
Recsivership Order granted on November 16, 2017; '

AND WHEREAS the Vendor wishes to sell the Asseafs to the Purchaser and the Purchaser wishes

to purchase the Assets from the Vendor, at arms’ length, all upon and subject to the terms and
conditions sef forth in this Agreement;

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the premises,

mutual covenants, agreementis and warranties in this Agreement, the Parties covenant and agree
as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, including the recitals, this Section 1.1 and the Schadules attached hereto,
unless the context otherwise requires, or unless otherwise definad herein, the following words
and phrases shall have the following meanings:

(a)  "Abandonment and Reclamation Liabilities" means all past, present and future
obligations and liabilitiss to:

(i) abandon the Wells and close, decommission, dismantle and remove all
structures, foundations, buildings, pipelines, seismic lines, equipment,
tanks and other facilities and Tangibles thatf are or were located in or on

the Lands or lands used or previcusly usad in connection with the Lands;
and

313379122
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(ii) restore, remediate and reclalm any surface and subsurface locations of the
Lands on which the Wells, structures, foundations, buildings, pipelines,
seismic flines, equipment, tanks and other facllittes desctibed in
Section 1.1(a)(i) {including Wells, structures, foundations, buildings,
pipelines, selsmic lines, equipment, tanks and other facilities which were
abandoned or decommissioned prior to the date heteof) are or were
located and all lands used to galn access fo any of them;

all in accordance with generally accepted industry practices in the province where
the Assets are located and in compliance with all Applicable Laws and the Title
and Operating Documenits.

"Accounting Firm" means a nationally or internationally recognized firm of
chartered accountants as may be selected by the Parties.

"Affiliate" means any Person that controls, is controlled by or is under common
confrol with a Party, or which controls, is controlled by or under common control
with a Person which controls such Party; for the purposes of thls definition, the
term “controls" and "controlled by" means the possession, directly or indirectly,
of the power to direct or cause the direction of the management or policies of a
Person whether through the ownership of voting securities or by contract,
partnership agreement, trust arrangement or other means, either directly or
indirectly, that results in control in fact, provided that direct or Indirect ownership of
shares of a corporation carrying not less than fifty (50%) percent of the voting rights
shall constitute control of such corporation. For certainty, a partnership which is a
Party and which is comprised of corporations which are Afflliates shall be deemed
to be an Affiliate of each such corporation and its other Affiliates.

"Agreement" means this Asset Purchase Agreement including the recitals hereto
and the Schedules attached hereto.

"Applicable Laws" means, In relation to any Person, asset, transaction, event or
circumstance;

(i) statutes (including regulations enacted thereunder);
(}  Judgments, decrees and orders of couris of competent jurisdiction;

(i) regulations, orders, ordinances and directives issued by Government
Authorities; and

(iv) the terms and conditions of all permits, licenses, approvals and
authorizations;

which are applicable to such Person, asset, transaction, event or circumstance.

"Assets" means all of the Debtor's right, title, estate and interest in the Petroleum
and Natural Gas Rights, the Miscellaneous Interests and the Tangibles.

“Business Day" means any day other than a Saturday, Sunday or statutory
haliday in Calgary, Alberta,
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*Claim" means any claim, actions, causes of action, demand, lawsuit, proceeding,
judgment, awards, decress, determinations, adjudications, writs, orders,
pronouncements, audits, arbifration, mediation, hearings, investigations,
governmental investigation or actions of every kind, nature or description, in each
case, whether asserted, threatened, pending, contingent or existing, and whether
based on contract, tort, statute or other lagal or equitable theory of recovery,

"Closing" means the transfer of possession, risk, beneficial and legal ownership
of the Assets from the Vendor to the Purchaser, the exchange of Conveyance
Documents and payment of the Purchase Price by the Purchaser to the Vendor,
and all other items and conslideration required to be deliversd on the Closing Date
pursuant hereto. '

"Closing Date" has the meaning provided in Section 5.1.
"Closing Payment" has the meaning provided in Section 3.4.

"Conveyance Documents" means all conveyances, assignments, transfers,
novations, notices of assignment, trust agreements and dedlarations, subleases,
directions to pay and other documents and instruments that are reasonably
required or desirable Ih accordance with generally accepted oil and gas industry
practice in the province where the Assets are located, to convey, asslgn and
transfer title to the Assets held in the name of the Debtor fo the Purchaser and to
novate the Purchaser or its Affiliates in the place and sfead of the Debtor or its
Affiliates with respect to the Assets.

"Court" means the Court of Queen's Bench of Alberta.

"Court Approval" means the approval of the Transaction by the Court and the
vesting of the Assets in the name of the Purchaser free and clear of any
Encumbrances other than the Permitted Encumbrances, and providing for the
sealing of the terms of this Agreement, substantially in the form attached hersto as
Schedule "D".

"Data Room Information” means all information provided to the Purchaser in
electronic form in relation to the Debtor and/or the Assets.

"Debtor is as defined in the preamble,

"Deposit" has the meaning provided in Section 8.3(a).

"dollar" and "$" mean a dollar of the lawful money of Canada.

"Effective Time" moans 12:01 a.m. on April 1, 2018,

"Encumbrance” means all security interests (whether contractual, statutary, or

otherwise), hypothecs, caveats, mortgages, trusts or deamed ftrusts (whether
contractual, statutory, or otherwise), liens, royalties, pledges, options, privilege,

interests, assignments, actions, executions, levies, taxes, judgments, writs of

axacution, lease, reservation of ownership, rights of pre-emption, claims {whether
financial, monetary or otherwise) or charges, whether or not they have attached or
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been perfected, registered or filed and whether secured, unsecured or otherwise,
including, without limiting the generality of the foregoing, and encumbrances or
charges created by the Recelvership Order or any other order in the Receivership
Proceedings and all charges, security interests or claims evidenced by
registrations pursuant to the Personal Property Security Act (Alberta) or any other
personal property registry system;

"Environment" means the components of the earth and includes ambient air, land,
sutface and sub-surface sirata, groundwater, surface water, all layers of the
atmosphers, all organic and inorganic matter and living organisms, and the
interacting natural systems that include such components.

"Environmental Law" means all Applicable Laws respacting the protection of, or
the control, remediation or reclamation of contamination or pollufion of, the
Environment or any part thereof.

"Environmental Liabilities" means all past, present and future obligations and
liabilities of whatsoever nature or kind arising from or relating to, directly or
indirectly:

i Envirohmental Matters;

(ii) past, present and future non-compliance with, violation of or liability under
Environmental Laws relating to or arising in connection with the ownership
or control of the Assets; or

(li)  Abandonment and Reclamation Liabilitios,

whenever occurring or arising.

“Environmental Matters" means any activity, event or circumstance in respect of
or relating to:

0] the storage, use, holding, collection, accumulation, assessment,
. generation, manufacture, construction, processing, treatment, stabilization,
disposition, handling, transportation or Release of Hazardous Substances;

(ii) the protection of the Environment; or
(iif)  polluiion, reclamation, remediation or restoration of the Environment;

in each case reélating fo or arising in connection with the ownership or control of
the Lands or the Assets or that has or have arisen or hereafter arise from or in
respect of past, present or future Operations, activities or omissions in or on the
Lands or in respact of the Assets, including obligations to compensate Third
Parties for Logses and Liabilities.
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"Excluded Assets” means any Seismic data and related information,
interpretations and analyses.’

"Facilities" means the Debtor's entire interast in the facilities related fo the Assets
including the faciliies described in Schedule "A", Part 4 and all discontinued
facilities.

"Final Statement of Adjustments" has the meaning provided in Section 4.2(b).

"GAAP" means ganerally accepted accounting principles as applied in Canada as
of the Effective Time.

"General Conveyance" means the general conveyance in the form atlached as
Schedule "B",

"Government Authority” means any federal, national, provincial, territorial,
municipal or other government, any polltical subdivision thereof, and any ministry,
sub-ministry, agency or sub-agency, court, board, bureau, office, or department,
including any government-owned entity, having jurisdiction over a Parly, the
Assets or the Transaction,

"GST" the goods and services fax required to be paid pursuant to the Excise Tax
Act (Canada) and in accordance with Section 3.5(a).

"Hazardous Substances" means hazardous or tpxic substances, hazardous
wastes, radioactive substances, asbestos, dangerous goods and Pefroleum
Substances, including any and all substancas and wastes regulated under
Environmental Law.

“Interim Staterment of Adjustments" has the meaning provided in Section 4.2(a).
"Land Schedule" means the lands listed in Schedule "A", Fart 1.

“Lands” means ths entire interest of Debtor as of the Effective Time in and to the
lands set forth and described In the Land Schedule, and includes (i) unless the
context otherwise raquires, the surface of such lands and (i) the Petroleum
Substances within, upon or under such lands, togsther with the rights to mine for,
drilt for, explore for, win, take, own or remove same, insofar as the same are
granted by the Leases to such lands.

"Leases" means the leases, subleases, reservations, permits, licenses or other
documents of title set forth and described in the Land Schedule by virtue of which
the holder thereof is entitled fo drill for, explore for, mine, win, take, own or remove
Petroleum Substances undarlying the Lands and include, if applicable, all renowals
and oxtensions of such documents and all documents issued in substitution
therefor.

"Losses and Liabilities" means, in relation to a matter, any and all;

1 MOTE: An exclusive licenso for any selsmic data related to the Petroleum and Natural Gas Rights end the Lands Is
avallable from the purchaser of all of the Vendor's Seismic Data.

31337912.2
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losses, costs, damages, expenses and charges (including all penalties,
assessments and fines) which a Parly suffers, sustains, pays or incurs,
directly or indirectly, in connection with such matter and includes costs of
legal counsel (on a full indemnity basis) and other professional advisors
and reasonable costs of investigating and defending Claims arising from
the matter, regardless of whether such Claims are sustained and includes
taxes payable on any settlement payment or damage award in respect of
such matter; and

liabilities and obligations (whether under common law, in equity, under
Applicable Law or oftherwise; whether torticus, contractual, vicarious,
statutory or otherwise; whether absolute or contingent; and whether basad
on fault, strict liability or otherwise) which a Party suffers, sustains, pays or
incurs as & result of or in connection with such matter;

but excluding indirect, incidental, consequeritial, exemplary, special or punitive
losses or damages or loss of profits suffered, sustained, paid or incurred by a

Party.

"Miscellaneous Interests" means, subject to the exclusion of the Excluded
Assets, all of the right, title, Interest and estate of the Debtor in and to all property,
assets and rights, whether contingent or absolute, legal or beneficial, present or
future, vested or not (other than the Petroleum and Natural Gas Rights and the
Tangibles), to the extent relating to the Pefroleum and Natural Gas Rights, the
Tangibles or the Lands, and to which the Debtor is entitled at the Effective Time,
including the following property, rights and assets:

)

(it)

(i)

(Iv)

all contracts, agreements, books, records, files, maps and documents fo -
the extent that they relate to the Petroleum and Natural Gas Rights, the
Tangibles or the Lands, including the Title and Operating Documents and
any rights of the Debtor in relation thereto;

the Surface Interests and all confracis, agrestnents, books, records, files,
maps and documents {o the extent that they relate to the Surface Interests,
including the Title and Operating Documents and any rights of the Debtor
in relation thereto;

all engineering and technical information (including all data, reports,
findings and archive samples, and all core or liquid samples and cuttings)
to the extent relating to the Petroleum and Natural Gas Rights, the
Tangibles or the Lands which the Debtor has in its custody or has access,
excluding any such information which is subject to confidentiality
restrictions;

all permits, licenses, approvals, orders and other authorizations, crossing
privileges and other subsisting rights to carry out operations on the Lands
and any lands upon which the Tangibles or Wells are located, including
well and pipeline licenses and other permits, licenses, approvals, orders
and other autharizations relating to the Petroleum and Natural Gas Rights,
the Tangibles, the Waells or the Lands; and
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the Woells, including the entire wellbores and casings, and all contracts,
agreemsnts, bavks, records, files, maps and documents to the extent that
they relate tc the Wells, including the Title and Operating Documeants and
any rights of the Debtor in relation thereto.

"Operations" means any and all work, activities and operations of any kind
whatsosver conducted on or with respect to the Assets.

“Party” means tha Vendor or the Purchaser, and "Parties" means the Vendor and
the Purchaser.

"Permitted Encumbrances" means any of the following:

()

(it)

(iil)

(v)

(v}

(vi)

(vii)

{viii)

(ix)

easements, rights of way, servitudes, permits, licenses and other similar
rights in land, including rights of way and servitudes for highways and other
roads, railways, sewers, drains, gas and oil pipelines, gas and water mains,
elactric light, power, telsphone, telegraph and cable leleviston conduits,
poles, wires and cabls,

the right reserved to or vested In any Governmeni Authority by the terms
of any Title and Operating Document, lease, license, franchise, grant or
permit ar by any Applicable Law, to terminate any such Title and Operating
Document, lease, license, franchise, grant or permit or to require annual or
other periodic payments ag a condition of the continuance thereof,

the right reserved to or vested in any Government Authority to levy taxes
on Petroleum Substances or the income or revenue atiributable thereto and
governmental requirements and limitations of general application;

rights reserved to or vested in any Government Authority to control or
regulate any of the Assels in any manner,

liens granted in the ordinary course of business to a public utility or
Govarnment Authority in connection with operations on or in respect of the
Lands;

the express or implied reservations, limitations, provises and oohditions in
any original grants from the Crown of any of the Lands or interests therein
and statutory exceptions to title;

all royalty burdens, liens, adverss claims, penalties, conversions and other
Encumbrances identified in the Land Schedule;

the terms and conditions of the Leases and the Title and Operating
Documents; and

any other circumstance, matter or thing disclosed in any Schedule hereto,

Additionally, the following items must be identified in a Schedule to qualify as a
Permitted Encumbrance: (A) any overriding royalty, net profits or other similar
encumbrance applicable to the Pefrolsum and Natural Gas Rights for which
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Purchaser will assume the obligation for payment; (B) any existing potential
alteration of the Debtor's interests In the Assets because of a payout conversion
or farm-in, farm-out or other similar agreement; and (C) any security interest which
would not be a Permitted Encumbrance under the preceding paragraphs of this
definition.

"Person" means any individual, company, corporation, limited or unlimited liability
company, sole proprietorship, joint venture, partnership (limited or general), trust,
trustee, executor, Government Authority or other entity.

"Petroleum and Natural Gas Rights" means all of the right, tille, estate and
interast, whether absolute or contingent, legal or beneficial, present or future,
vested or not, and whether or not an "interest in land", of the Debtor in and to the
Lands and the Leases, subject in all events fo the Permitted Encumbrances, as
more particularly set out in Schedule "A", Part 3.

"Petroleum Substances" means any of crude oil, crude bitumen and products
derlved therefrom, synthetic crude oil, petroleum, natural gas, natural gas liquids,
and any and all other substances related 1o or produced in conjunction with any of
the foregoing, whether liquid, solid or gaseous, and whether hydrocarbons or not,
including sulphur and hydrogen sulphide.

"Place of Closing” means the offices of Blake, Cassels & Graydon LLP at 3500,
855 — 2™ Street S.W. in the City of Calgary in the Province of Alberta, or as
otherwise agreed to in writing by the Parties.

"Prime Rate" means the rate of interast (expressed as a rate per annum) used by
the main branch of the National Bank in Calgary, Alberta from time to time as the
reference rate used In determining the rates of interest payable on Canadian doliar
commercial demand loans made by such bank in Canada and which is announced
by such bank, from time to time, as its "prime rate".

"Property"” has the meaning given to it in the Receivership Order,
“Purchase Price" has the meaning given in Section 3.1.

"Receivership Order" means the order Issued by the Court in the Receivership
Proceadings on November 16, 2017, as amended, medified or supplemented from
time fo time.

"Receivership Proceedings” means the proceedings before the Court and
identified as Court File No. 1701-15267.

"Release"” means any releass, spill, emission, leaking, pumplng, injection, deposit,
disposal, discharge, dispersal, leaching or migration of a Fazardous Substance
into or through the Environment or into or out of any lands, including the movement
of a Hazardous Substance through or in any part of the Environmaent.

"Representatives" means, with, respecl to any Party, the respective directors,
officers, servants, agents, advisors, employees, consultants and representatives
of that Party.
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"Right of First Refusgal” or "ROFR" means a right of first refusal, pre-emptive right
of purchase at similar right wheraby any Third Party has the right to acquire or
purchase any of the Assets as a consequence of the parties entering into this
Agreement or the completion of the Transaction.

"ROFR Assets" has the meaning set forth in Section 8.2(b).

"Seismic Data" means all owned proprietary geophysical information, regardless
of tha form or medium infon which It is displayed and which Vendor either owns or
for which it has the right to grant licenses, and any existing related support
documentation (including open file, non-exclusive reprocessed seismic data,
processed seismic data, stack sections, field gathering tapes, surveying data,
surveyor's notes, driller’s notes and observer's notes),

"Surface Interests" maans all right, titls, interast and estate of the Debtor to enter
upon, use, oceupy and enjoy the surface of the Lands, and any lands with which
the same have been pooled or unitized, and any lands upon which the Welis or the
Tangibles are located and any lands used to gain access thereto or egress
therefrom, in each case, for purposes related to the use or ownership of the
Petroleurn and Natural Gas Rights, the Tangibles or Wells or Operations, whether
the same are held in fee simple, under a surface lease, by right of way, easement,
license of occupation or otherwise.

"Tangibles"” means, subject to the exclusion of the Excluded Assets, collectively,
(i) all of the right, title, interest and estate of the Debtor in the Fadilities; and (i) all
right, title, interest and estate of the Debtor and whether absolute or contingent,
legal or beneficial, present or future, vested or not, in and to the tangible
depreciable property and assets located within, upon, to the L.ands and which are
used or are intended to be used to produce, process, gather, treat, measure, or
make marketable Petroleum Substances or in connection with water condensate,
injection or removal operations or ather in sifu operations that pertain to the
Petroleum and Natural Gas Rights, and including those assels listed in Schedule
"A", Part 5.

"Third Party" means any Person other than the Partles, thelr Affiliates or their
respective Representatives.

"Title and Operating Documents” means all agreements, contracts, instruments
and other documents that govern the ownership, operation or use of the Assets or
relate to Permitted Encumbrances, including (i) the Leases and other agresments
and instruments pursuant to which the Pefroleum and Natural Gas Rights were
issued, granted or created, (i) permits, licenses, approvals, orders and
authorizations, (iil) operating agreements, pooling agreements, unit agresments,
production allocation agreements, trust declarations, participation agresmentis,
joint venture agreements, purchase and sale agreements, asset exchange
agreements, farm-in agreements, farm-out agreements and royalty agreements,
{iv) agreements that create or relate to Surface Inferests, including surface rights
documentation and road use agreements, (v) agraements for the construction,
ownership andfor operation of the Tangibles and the Wells, {(vi) trust declarations
and other documents and instruments that evidence the Debtor's interests In the
Assets, (vil) trust declarations pursuant to which the Debtor hold interests in the
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Lands in trust for other Persons, (viil) service agreements for the treating,
gathering, storage, transportation or processing of Petroleum Substances or other
substances, the injection or subsurface disposal of other substances, the use of
well bores of the operation of any Tangibles or Wells by a Third Parly, and (ix)
agresements for the sale of Petroleum Substances that are terminable on 31 days'
notice or less without early termination penalty or other cost; but notwithstanding
the foregoing, excluding all of the foregoing to the extent relating to the Excludad
Assets.

“Transaction” means the transaction for the purchase and sale of the Assets as
contemplated by this Agreement.

"Vendor Consents” has the meaning provided in Section 8.1.

"Vendor Entity" means the Vendor and its Representatives, and each of their
respeclive succassors and assigns,

"Wells" means all producing, shut in, abandoned, suspended, capped, water
source, service, observation, delineation, injection and disposal wells located on
the or within the Lands or any lands pooled or unitized therewith, whether or not
completed, as set out in Schedule A, Part 2, together with all wel! licenses relating
therelo.

1.2  Interpretation

The following rules of construction shall apply to this Agreement unless the context otherwise

requires:

(a)

(b)

(c)

(d)

()
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the headings in this Agreemant are inserted for convenience of reference only and
shall not affect the meaning, interpretation or construction of this Agreement;

all documents executed and delivered pursuant to the provisions of this Agreement
are subordinate to the provisions hereof and the provisions hereof shall govern
and prevail in the event of a conflict;

any reference to a statute shall include and shall be deemed to be a reference to
such statute and to the regulations made pursuant thereto, and all amendments
made thereto and in force at the date hereof:

whenever the singular or masculine or neuter Is used in this Agreement, the same
shall be construed as meaning plural or feminine or referring to a body politic or
corporate, and vice versa, as the context requires;

the words "herefo”, "herein", "hereof", "heraby", "hereunder" and similar
expressions refer to this Agreement and not to any particular provision of this
Agreement;

reference to any Article, Section or Schedule means an Article, Section or
Schedule of this Agreement unless otherwise spacified;
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{9) if any provislon of a Schedule hereto conflicts with or is at varlance with any
provision in the body of this Agreement, the provisions in the body of this
Agresment shall prevail to the extent of the conflict; and

(h)  "Include" and derivatives thereof shall be read as if followed by the phrase "without
limitation®”.

1.3 Schedules

The following schedules are attached to and form part of this Agreement:

SCHEDULE A"
Part 1 Lands, Leases and Permits
Part 2 Wells
Part 3 Petroleum and Natural Gas Rights
Part 4 Facilities
Part 5 Other Assets

SCHEDULE"B" Form of General Conveyanoe
SCHEDULE Form of Officer's Cerlificate
liC"

SCHEDULE Form of Court Approval Order
IIDII .
SCHEDULE "E" ROFRs

1.4  Interpretation If Closing Does Not Occur

If Closing does nol occur, each provision of this Agreement which presumes that the Purchaser
has acquired the Assets shall be construed as having been contingent upon Closing having -
occurred.

1.5 Knowledge or Awareness

References to a Party's knowledge or awareness and similar references contained in
Sections 10.1 and 10.3 mean the actual knowledge or awareness, as the case may be, of the
officers of such Party who are primarily responsible for the matters in question, and doss not
include knowledge and awareness of any other Person or any other Person or any consfructive
or imputed knowledge. A Party shall not have any obligation to maks inquiry of any Person or
the files and records of any Person or of any Govemment Authority In connection with any
representations and warranties contained herein that are made to its knowledge, information,
belief or awareness.

ARTICLE 2
PURCHASE AND SALE

2.1 Purchase and Sale
Subjact ta the terms and conditions of this Agreement, the Vendor hereby agrees to sell, assign,

transfer, convey and set over the Assets to the Purchaser, and the Purchaser agreas to purchase
and accept the Assets from the Vendor, at and for the Purchase Price.

31337912.2
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2.2 Transfer of Assets

Provided that Closing occurs, and subject to the terms and conditions of this Agresraent,
possession, risk, beneficial and legal ownership of the Assets shall transfer from the Vendor to
the Purchaser on the Closing Date.

2.3 Excluded Liabilities

The Purchaser shall not assume any liabllities or obligations of the Vendor other than as may be
specifically provided in this Agreement.

ARTICLE 3
PURCHASE PRICE AND PAYMENT

3.1 Purchase Price

The purchase price to be paid by the Purchaser to the Vendor for the Assets shall be $2560,000,
subject to adjustment only as set forth in Section 4.1 and Section 4.2 (the "Purchase Price").

3.2 Allocation of the Purchase Price

The Purchase Price shall be allocated among the Assets as follows:

()
(b)
(e)

to the Petroleum and Natural Gas Rights  100% less $10.00
to the Tangibles 0%

ta the Miscellaneous Interests $10.00

.3.3  Deposit

(&)

(c)

31337912.2

The Purchaser shall pay to the Vendat, hy certified cheque, bank draft or electronic
transfer of funds, a deposit of $25,000 totalling 10% of the Purchase Price, on the
date that it executes this Agreement (referred to hereinafter as the "Deposit"). The
Deposit recelved by the Vendor pursuant to this Section 3.3(z) shall be held in trust
by the Recelver or the Receiver's counsel and shall be releasable in accordance
with this Agreement.

If Closing occurs in accordance with the terms and conditions of this Agreement,
the Deposit received by the Vendor shall be paid to the Vendor and credited
against the Purchase Price, in partial satisfaction of the Purchaser's obligation to
pay the Purchase Price at Closing.

If Closing does not ocour.

1) due to the conditions precedent in favour of the Purchaser set forth in
Section 9.2 of this Agreament nhot having been satisfied or waived in
accordance with the terms of this Agreement, the Deposit recsived by the
Vendor shall be retumned by the Recelver or the Receiver's counsel, as
applicable, to the Purchaser, this Agreement shall thereupon terminate,
and each Party shall be released from all obligations and liabllities under
or In connectiion with this Agreement; or
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(fi) due to the Purchaser being in default of its obligations pursuant to Sections
9.1(a), {b) or {c} of this Agreement, and such default not having been
waived in accordance with the terms of this Agreement, the Vendor shall
be entitlad to the Deposit, the Deposit shall be forfeited to the Vendor, and
the Vendor shall be entitled to terminate this Agreement.

The Purchaser and the Vendor hereby acknowledge and agree that, should
Closing not oceur for any reason provided in Saction 3.3(c)(i), the Vendor will suffer
and incur damages that cannot be precisely calculated, and will thersfore be
entitled to retain the Deposit pursuant to ection 3.3(c)(i) as liguidated damages,
and not as a penalty, the Deposit being a genuine pre-estimate of the damages
that wili be suffered by the Vendor as contemplated by this Section 3.3(d) and the
Vendor shall not be entitled to recover from the Purchaser any amounts that are in
excess of the Deposit as a result of Closing not ocourring.

~ 34 . Closing Payment

The Purchaser shall pay to the Vendor at Closing, by certified cheque, bank draft or electronic
wire transfer, the adjusted Purchase Price as set forth in the Interim Statement of Adjustments
plus any taxes and fees (Including G8T) payable under Section 3.5 (the "Closing Payment”).

35 Taxes and Fees

(a)

(¢}
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The Purchase Price does not include GST. At Closing, the Purchaser shalf pay to
the Vendor an amount equal fo the statufory rate of GST on the portion of the
Purchase Price allocated to Tangibles and Miscellaneous Inierests pursuant to
Section 3.2 and on the amount attributable to any other Assets or expénses to
which GST may apply. The Purchaser shall be liable for the payment and
remittance of any additional amount of GST payable in respect of the purchase of
the Assets pursuant hereto, including any Interest, penalties, or any other costs
payable in respect of such additional GST, and shall indemnify and save harmless
the Vendor in respect thereof. The GST Registration Number of Questfire is

¢ 817732860 RTO002. The GST Ragistration Number of ihe Purchaser is

862716123RT0001.

The Purchaser shall also be liable for and shall pay any and all land transfer taxes,
federal or provincial sales taxes and all other taxes, duties or other simllar charges
properly payable upon and in connection with the conveyance and transfer of the
Assets by the Vendor to the Purchaser and the Purchaser shall be responsible for
all recording charges and registration fees payable in connection thérewith,

The Parties agree to make such elections (including, without limitation, with
respect to GST or Taxes) as prudent and available to minimize taxes payable as
a result of the Transaction. Purchaser, acting reasonably, shall prepare, and each
Party agrees 1o execute and file, any such elections In the form and within the time
perlods prescribed or spegcified under Applicable Laws.
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ARTICLE 4
ADJUSTMENTS

All costs and revenues accruing, payable, paid, received or receivable in respact
of the Assets, including rentals, maintenance, development, capital and operating
costs, advances, and payments with respect to Permitted Encumbrances shall be
apportioned between the Vendor and the Purchaser on an accrual basis in
accordance with GAAP as of the Effective Time, on and subject to the following:

(i)

(i)

(iii)

(iv)

V)

except as otherwise provided in this Section 4.1, all such costs and
revenues accruing up to the Effective Time shall be for the account of the
Vendor and all such costs and revenues accruing after the Effective Time
shall be for the account of the Purchaser;

all such revenues accruing up to the Effective Time shall be for the
Vendor's account, regardless of whether such revenues are received or
receivable prior to or after the Effective Date, and Purchaser shall hold in
trust for, on behalf of and pay to the Vendor any such revenues received
by the Purchaser, and all such revenues accruing after the Effective Time
shall be for the Purchaser's account, regardless of whether such revenues
are racelved or recelvable prior to or after the Effective Date, and Vendor
shall hold in trust for, on behalf of and pay to the Purchaser any such
revenues received by the Yendor;

all costs of whatever.nature that pertain to work performed or goods or
services provided with respect to the Assets prior to the Effective Time,
shall be borne by the Vendor, and all costs of whatever nature that pertain
to work performed or goods or services provided with respect to the Assets
after the Effective Time, shall be borne by the Purchaser;

all rentals, property taxes and other periodic payments {other than income
taxes) shall be apportioned batween the Vendor and the Purchaser on a
per diem basige as of the Effective Time, provided that (a) all such rentals,
property faxes and other periodic payments aceruing up to the Effective
Time shall be for the Vendor's account (it being expressly understood and
agreed that any rentals, property taxes and other periodic payments vested
off tille to the Assets In accordance with the Court Approval shall not be
adjusted), and (b)all such renfals, property taxes and other periodic
payments accruing after the Effective Time shall be for the Purchaser's
account; and

there shall not be any adjustment on account of income taxes,

All adjustments to be made pursuant to this Section 4.1 shall he allocated to the
Pefroleum and Natural Gas Rights.
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4.2  Statement of Adjustments

(a)

(b)

(©)

{d)

(&)
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The Vendor shall carry out an accounting and adjustment and prepare and deliver
to the Purchaser at least three (3) Business Days prior to the Closing Date a
statement setting forth the Vendor's good faith estimate of all adjustments to be
made for the Transaction (the "Interim Statement of Adjustments") in
accordance with the foregoing Section 4.1, Vendor shall make available to
Purchaser all information reasonably necessary for Purchaser to understand and
confirm the calculations in that statement.

Within ninety (90) days following the Closing Date, the Vendor shall prepare and
deliver, and the Purchaser shall cooperate in preparing, a final statement of all
adjustments and payments {"Final Statement of Adjustments"), on the basis of
the Information available within that period, to be made pursuant to Section 4.1
including any settlement payment required to be made by either Party as a result
of differences between the Final Statement of Adjustments and the Interim
Statement of Adjustments.

During the thirty (30) days following receipt by the Purchaser of the Final Statement
of Adjustments, either Party may audit the books, records and accounts of the
other Parly and thelr sticoessors and assigns respecting the Assets and Final
Statement of Adjustments, for the purpose of confirming settlement payments
pursuant to this Section. Such audit shall be conducted upon reascnable notice
to the other Party at the non-auditing Party's offices during normal business hours,
and shall be conducted at the sole expense of the auditing Party. Any claims or
discrepancies disclosed by such audit shall be made in writing to the other Party
within thirty (30) days following the receipt by the Purchaser of the Final Statement
of Adjustments, if a proposed change is disputed by the other Party and the Parties
fail to resolve the dispute within 10 days after receipt of such natice of a claim or
discrepancy, then an Accounting Firm shall be immediately engaged by the Parties
to resolve the dispute and the Accounting Firm shall be requested to render its
decision withaut qualifications other than the usual qualifications relating to
engagements of this nature, within 14 days after the dispute is referred to it. The
declsion of the Accounting Firm shall be final and binding upon the Parties and
shall nof be subject to appeal by elther Party. Each of Vendor and Purchaser shall
be responsible for and shall pay 50% of the fees and expenses of the Accounting

‘Firm.

All adjustments shall be settied by the prompt payment by any Party obliged to
make payment pursuant to this Agreement. Interest at the Prime Rate plus one
percent per annum shall be paid on any settlement payment which remains unpald
by one Party to the other Party when due, with such interest aceruing from the date
such amount is due to the date payment is made.

Subject only to this Section 4.2, the Final Statement of Adjustments shall constitute
the final accounting between the Parties in respect of costs and revenues accruing,
payable, paid, received or receivable in respect of the Assets, shall be binding on
tha Parties and shall not be subject to dispute. For certainty, notwlthstanding any
other provision in this Agresment, save pursuant to the Final Statement of
Adjustments, there shall be no further adjustments made belween the Partios in
respect of any costs or revenues accruing, payable, paid, received or recelvable
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in respect of the Assets, including rentals, maintenance, development, capital and
operating costs, advances, and payments with respect to Permitted
Encumhrances, including, but not limited fo, any costs or revenues that are
disclosad or adjusted as a consegquence of any subsequent joint venture audits,
royalty adjustments or similar audit or adjustment procedures pursuant to the Title
and Operating Documents or Applicable Law.

(f) Subject to Section 4.2{c), the Purchaser and the Vendor will each bear their own
fees and expenses, including the fees and expenses of their respective
accountants and auditors, in preparing or reviewing, as the case may be, the Final
Statement of Adjustments.

ARTICLE 6
CLOSING

5.1 Closing

The Closing of the Transaction shall take place at the Place of Closing or such other place as the
Parties may agree on the later of:

(a)  two Business Days following the day the Court Approval is obtained; or
(b}  such other Business Day as the Parties may agree in writing;
(the “Closing Date").

ARTICLE 6
INTERIM PROVISIONS

6.1  Assets to be Maintained
Until the Closing Date, the Vendor shall, subject to the Title and Operating Dacuments:
{a)  subject to the terms of the Recelvership Order, cause the Assets to be operated
and maintained in a proper and prudent manner in accordance with generally

accepted industry practlces and all Applicable Laws;

(b) pay or cause to be paid all costs and expenses relating to the Assets which
become due prior to the Closing Date; and

(c) subject to the terms of the Recelvership Order, perform and comply in all material
respects with the covenants and conditlons contained in the Title and Operating
Documents to be performed or complied with by the Vendor prior to Closing.
6.2 Resfrictions on Conduct of Business
The Vendor shall not, between the date of this Agreement and the Closing Date, without the
written consent of the Purchaser, which consent shall not be unreasonably withheld, conditioned
or delayed:

(a) make any commitment or propose, initiate or authorize any capital expenditure out
of the ordinary course of business with respect to the Assets, of which the Deblor's

318379122
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share is in excess of $25,000, except in the case of an emergency or as may be
reasonably necessary to protect or ensure life and safety or to preserve the Assets
or title to the Assets (including Lease rental payments) or in respect of amounts
which the Vendor may be committed to expend or be deemed o authorize for
expenditure without its consent;

other than in the ordinary course of business, materially amend or terininate any
agreement or instrument relating to the Assets or enter info any hew agresment or
commitment relating to the Assets, except as may be reasonably necessary to
protect or ensure life and safety or to preserve the Assets or title to the Assels;

surrender or abandon any of the Assels, unless an expenditure of money is
required to avoid the surrender or abandonment and the Purchaser does not
provide same in a timely fashion, in which event the Assets in question shall be
surrendered or abandoned without abatement or reduction in the Purchase Price;

sell, transfer, assign, encumber or otherwise dispose of any of the Assets or any
interest therein; or

exercise any right or option of the Debtor relative to or arising as a result of the
ownership of the Assets.

6.3  Following Closing

(2)

(b)

315837912.2

Following Closing, Vendar shall hold title fo the Assets (n trust for Purchaser, as
bare legal trustee, untll all necessary notifications, registrations and other steps
required to transfer such title to Purchaser have been completed and, in
furtherance thereof:

(i) the Vendor shall forward all statements, notices and other information
recelved by it pursuant to such Title and Operating Document that pertains
to the Assets to Purchassr promptly following its receipt thersof; and

{ii) the Vendor shall forward to other parlles to the Title and Operating
Doguments such notices and elections pursuant to such Title and
Operating Documents pertaining to the Assels as Purchaser may
raasonably request;

provided that the Vendor shall not be required to initiate or conduct Operations in
relation to the Assets.

Purchaser shall indemnify and save and hold harmless the Vendor Entity from and
against all Losses and Liabilities arising as a consequence of the provislons of this
Section 6.3, except to the extent caused by the gross negligence or wilful
misconduct of the Vendor Entily, Acts or omissions taken by the Vendor Entity on
the instructions of, or with the express written approval of the Purchaser shall not
constitute gross negligence or wilful misconduct.
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ARTICLE 7
ACCESS TO INFORMATION AND RECORDS

7.1 Technical and Operating Information

The Vendor shall, upon request and subject to contractual restrictions relating to disclosure, make
available all technical data relating to the Assets (including, as may be available, seismic data,
drilling reports, land files, surface disposition files, environmental files, well files and production
records, but excluding data and Information which are subject to confidentiality resirictions
prohibiting their disclosure) as are in the passession or control of the Vendor or the Debtor for
such Inspection as the Purchaser reasonably requires in connection herewith. Upon reasonable
written notice to the Vendor the Purchaser shall be entitled to conduct a field Inspection of the
Lands.

7.2 No Right to Reduction in Purchase Price

Notwithstanding anything to the contrary in this Agreement, the Purchaser acknowledges and
agrees that it shall have no right or other entitiement lo any abatement or reduction in the
Purchase Price as a result of, arising from or in connection with any deficiency or allegation of
deficlency in respect of the Assets, including, without limitation, any Environmental Liability or
deficiency or title deficiency, whether identified in connection with the Purchaser's right to
information as provided by Section 7.1 or otherwise.

7.3 Access to Records

The Vendor may, at its sole expense, for a period of two (2) years after Closing, request from the
Purchaser copies or photocopies of any Title and Operating Documents, correspondence,
documents, records, policles, manuals, reporis, or other proprietary, confidential business or
technical information which were delivered to the Purchaser at Closing by the Vendor and which
the Vendor reasonably requires. The Purchaser shall use reasonable commercial efforts to
provide the Vendor with the requested documentation.

ARTICLE 8
THIRD PARTY CONSENTS AND RIGHTS OF FIRST REFUSAL

8.1 Consents

The Vendor shall, forthwith upon execution of this Agreement, use commercially reasonable
efforts to:

(a)  identify and raquest in writing all necessary consents, permissions and approvals
by Third Parties and Government Authorities in connection with the Transaction
customnarily obtained by a vendor prior to Closing (the "Vendor Consents"); and

(b)  provide prior written notice to all Third Parties and Government Authorities in

sufficient tims to allow any Vendor Consents having an expiry period to expire (if
not refused) prior to the Closing Date.

343370122
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8.2  Rights of First Refusal

(a)

(b)

Within three (3) Business Days from the date hereof, the Purchaser, acting
reasonahly and in good faith, shall provide the Vendor with its allocated values for
the Assets which are subject to Rights of First Refusal. Promptly after such
allocations are provided to the Vendor, it shall send notices to the Persons
(Including the Purchaser, if applicable) holding such Rights of First Refusal in
accordance with the Title and Operating Documents creating them, using such
values provided by the Purchaser. Purchaser shall be liable for and indemnify and
save Yendor harmless from and against all Losses and Liabilities which the Vendor
may suffer, sustain, pay ot Incur as a result of utilizing any value allccations
supplied by the Purchaser.

If any Third Party elects to exercise any Rights of First Refusal, the portion of the
Assets subject to such Rights of First Refusal (the "ROFR Assets") shall not be
sold pursuant herefo, and the definitions of "Assets", "Lands", "Leases",
"Miscellaneous [nterests”, "Petroleum and Natural Gas Rights", "Facilities",
"Tangibles" and "Wells" shall not include the ROFR Assets. The Purchase Price
and any applicable GST and/or sales taxes shall be reduced accordingly.

ARTICLE 9
CONDITIONS PRECEDENT TO CLOSING

9.1  Vendor's Closing Conditions

The obligation of the Vendor to complete the sale of the Assets pursuant to this Agreement is
subject to the satisfaction at or prior to the Closing Date of the following conditions precedent:

(@)

(b)

(c)

(M)
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Representations and Warranties True: All representations and warranties of the
Purchaser contained in this Agreement shall be true in all material respects as of
the date of this Agreement and as of the Closing Date, and the Vendor shall have
received a certificate from an officer of the Purchaser substantially in the form
attached hereto as Schedule "C" dated as of the Closing Date;

Purchaser's Obligations: The Purchaser shali have, in all material respects,
timely performed and safisfied all obligations and covenants required by this

Agreament fo be performed and satisfied by the Purchaser on or prior to the
Closing Date;

GConveyance Documents: The Purchaser shall have executed and delivered o
the Vendor all Conveyance Documents required under Sacticn 12.1(a) and the
General Conveyance;

Restﬂctions: All Vendor Consents, as well as all necessary governmental and
other regulatory approvals to the sale of the Assefs that are required prior to
Clasing shall have begn obtained withaut conditions;

No Injunction: There will not be any judicial restralning order or injunction,
preliminary aor otherwise, in effect prohibiting the Closing or the Transaction; and

Court Approval: The Court Approval shall have basen obfained,
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The foregoing conditions shall he for the benefit of the Vendor and may, without prejudice to any
of the rights of the Vendor hereunder excluding reliance on or enforcement of any representations,
warranties or covenants dealing with the subject of or similar to the condition waived, be waived
by it in writing, in whole or in part, at any time, provided that the Vendor is not entitled to waive
the Court Approval condition contained in Section 8,1({f). The Vendor shall proceed diligently and
in good faith and use all commercially reasonable effors to fulfill and assist in the fulfillment of
the faregoing conditions in case any of the said conditions shall not be complied with, or waived
by the Vendor, at or before the Closing Date, the Vendor may terminate this Agresment by written
notice to the Purchaser and the Deposit shall be governed by Section 3,3.

9.2 ' Purchaser's Closing Conditions

The obligation of the Purchaser to complete the purchase of the Assets pursuant fo this
Agreement is subject to the satisfaction, at or prior to the Closing Date, of the following conditions
precedent:

(a) Representations and Warranties True: All representations and warranties of the
Vendor contaihed in this Agreement shall be frue in all material respects as of the
date of this Agreement and as of the Closing Date;

(b}  Vendor's Obligations: The Vendor shall have, In all material respects, timely
petformed and satisfled all obligations and covenants required by this Agreemant
to be performed and satisfied by the Vendor (and shall have caused the Dabtor to
perform and satisfy in a timely manner all of its obligations hereunder) on or prior
to the Closing Date;

(€) Conveyance Documents: The Vendor shall have executed and delivered to the
Purchaser all Conveyance Documents required under Section 12.1(a) and the
General Conveyance;

{d) Restrictions: All Vendor Consents, as well as all necessary governmental and
other regulatory approvals to the sale of the Assets that are required prior to
Closing shail have been obtained without conditions; '

(e) No Injunction: There will not be any judicial restraining order or injunction,
preliminary or otherwise, in effect prohibiting the Closing or the Transaction; and

{f) Court Approval. The Court Approval shall have been obtained.

The foragoing conditions shall be for the benefit of the Purchaser and may, without prejudice to
any of the rights of the Purchaser hereunder {excluding reliance on or enforcement of any
representations, warranties or covenants dealing with the subject of or similar to the condifion
walived), be waived by it by notice to the Yendor in writing, in whole or in part, at any time, provided
that the Purchaser s not entitled to waive the Court Approval condition contained in Section 9.2(f).
The Purchaser shall proceed diligently and in good faith and use all commercially reasonable
efforts to fulfill and assist in the fulfilment of the foregoing conditions. In case any of the said
conditions shall not be complied with, or waived by the Purchaser at or before the Closing Date,
the Purchaser may terminate this Agreement by written notice to the Vendor and the Deposit shall
be governed by Section 3.3.

313379122
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9.3 Parties to Exercise Diligence and Good Faith with respect {o Conditions

Each Party covenants to the other that it will proceed diligently, honestly, and in good faith, and
use commercially reasonable efforts with respect to all matters within Its reasonable control to
satisfy its respective conditions in Sections 9.1 and 9.2.

ARTICLE 10
REPRESENTATIONS AND WARRANTIES

101 Vendor's Representations and Warranties

The Vendor hereby represents and warrants to the Purchaser that:

(a)

(b)

(c)

(&)

31337912.2

the Receiver has been appainted by the Couit as receiver of the assets, propetties
and undertakings of the Debtor and such appointment is valid and subsists;

the Receiver, In its capacity as court-appointed receiver of the assels, properties
and undertaking of the Debtor and not in its personal capacity, has good right, full
power and absolute authority to enter into this Agreement and the other documents
and agreements executed and delivered hersunder and to sell, assign, transfer,
convey and set over the interest of the Debtor in and to the Assets, subject to the
terms and conditions of the Receivership Order and the Court Approval;

neither the Receiver, the Vendor or the Debtor has incurred any obligation or
liability, contingent or otherwise, for broker's or finder's fees in respect of the
Transaction for which the Purchaser shall have any obligations or liability;

neither the Recelver, the Vendor or the Debtor have, as at the date hereof,
recejved notice of any Claims in existence, contemplated, pending or threatened
against them seeking tc prevent the consummation of the Transaction;

provided the Court Approval is obtained:

(1) this Agreement has been and all documents and agreements to be
executed and delivered by the Vendor at Closing pursuant to this
Agreement shall be, duly executed and delivered by it; and

(i} upon execution by the Purchaser and the Vendor, this Agreement
constitutes, and all documents and agreements required to be executed
and delivered by the Vendor at Closing will constitute, legal, valid and
binding obligations of the Vendor enforceable against the Vendor in
accordance with their respective terms, subject to the provisions of the
Receivarship Order and any other orders of the Court in the Receivership
Proceedings, bankruptcy, insolvency, preference, reorganization,
maoratorium and other similar laws affecting creditor's rights generally and
the discretionary nature of equitable remedies and defences;

provided the Court Approval is obtained, the Receiver, without making any
inqufries, and excluding the Alberta Energy Regulator with respect to approval of
the transfer of applicable well licences and permits, is not aware that any
authotization or approval ot other action hy, and no notice to or filing with, any
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Government Authority exercising jurisdiction over the Assets is required by them
or on their behalf for the due execution and delivery of this Agreement;

provided the Court Approval is obtained, the Receiver, without making any
inquiries, is not aware that consummation of the Transaction will constitute or result
in a material violafion, breach or default by the Debtor under any provision of any
agresment or instrument to which the Debtor is a party or by which the Debtor is
hound or any judgment, law, decree, order or ruling applicable to the Debtor; and

the Debtor is not & non-resident of Canada for the purposes of the lncome Tax Act
{Canada).

10,2 No Additional Representations and Warranties by the Vendor

(a)
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Notwithstanding anything to the contrary in this Agreement, the Vendor makes no
reprasentations or warranties except as expressly set forth in Section 10.1 and in
particular, and without limiting the generality of the foregoing, the Vendor disclaims
and shall not be liable for any representation or warranty express or implied, of any
kind, at law or in equity, which may have been made or alleged to be made in any
instrument or document relative hereto, or in any statement or information made
or communicated to the Purchaser in any manner including any opinion,
information, or advice which may have been provided to the Purchaser by the
Debtor, the Receiver ar their Representatives in connection with the Assets or in
relation to the Transaction. For greater certainty, the Vendor makes no
representation or warranty, express or implied, of any kind, atlaw or in equity, with
respect to:

(i) the accuracy or completeness of the Data Room Information or any other
data or information supplied by the Vendor or the Debtor or any of its
Representatives in connection with the Assets;

{ii) tha quality, quantity or recoverability of any Petroleum Substances with or
under the Lands;

(i)  the value of the Assets or any estimates of prices or future cash flows
arising from the sale of any Petroleum Substances produced from or
allocated to the Assets or the Lands or any estimates of other revenues or
expenses attributable to the Assets,

(iv}  the availability or continued availability of facililies, services or markets for
the processing, transportation or sale of any Pefroleum Substances;

(v) the ability of the Purchaser to obtain any necessary approval from any
Government Authority in order for the Purchaser to operate the Assels;

(vi)  the quality, condition, fitness, suitabllity, serviceabllity or merchantability of
any of the Tangibles; or

(vii)  the fitle of the Debtor to the Assets.
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The Purchaser acknowledges and confirms that It is relylng on its own
investigations concerning the Assets and it has not relied on advice from the
Vendor or any of its Representatives with respect to the matters specifically
enumerated in the immediately preceding paragraphs in connection with the
purchase of the Assets pursuant hereto, Tha Purchaser further acknowlsdges and
agrees that it is acquiring the Assefs on an "as is, where is" and "without recourse”
basis. The Purchaser acknowledges and agrees that it Is familiar with the condition
of the Assets, including the past and present use of the Lands and the Tangibles,
that the Vendor has provided the Purchaser with a reasonable opportunity to
inspect the Assets at the sole cost, risk and expense of the Purchaser (insofar as
the Vendor could reasonably provide such accass) and that the Purchaser is not
relying upon any representation or warranty of the Vendor as to the condition,
environmental or otherwise, of the Assets, except as expressly centained In
Section 10.1 of this Agreement.

Except for its express rights under this Agreement and as expressly contained In
Section 10.1 of this Agreement, the Purchaser hereby walves all rights and
remedies (whether now existing or hereinafter arising and including all equitable,
common law, fort, contractual and statutory rights and remedies) against the
Vendor or Vendor Entity in respact of the Assets or the Transaction or any
ropresentalions or statements made, direct or indirect, express or implied, or
information or data furnished to the Purchaser or its Representatives, in connection
herewith (whether made or furmished orally or by elsctronic, faxed, written or other
means),

10.3 Purchaser's Representations and Warranties

The Purchaser hereby represents and warrants to the Vendor that: -

(a)

(b)
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it is and at the Closing Date shall continue to be a valid and subsisting corporation
under the laws of its jurisdiction of registration and is authorized to camry out
business in the jurisdiction where the Assets are located;

except for the Court Approval, it has taken all action and has full power and
absolute authority to enter into this Agreement and the other documents and
agreements executed and delivered hereunder and it has taken all necossary
action to consummate the Transaction and to pefrform its obligations hereunder
and the other documents and agreemenis executed and delivered hereunder;

it has not incurred any obligation or llability, contingent or otherwise, for broker's
or finder's fees in respect of the Transaction for which the Vendor or the Debtor
shall have any obligations or liability,

it has not received notice of any Claims in existence, contemplated, pending or
threatened against it seeking to prevent the consummation of the Transaction;

orovided the Court Approval is obtained, this Agreement has been, and all
documents and agreements o be executed and delivered by it at Closing pursuant
to this Agreement shall be, duly executed and delivered by it, and upon execution
by the Vendor and it, this Agreement constitutes, and all documents and
agreaments required to be executed and delivered by it at Closing will constitute
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legal, valid and binding obligations of it enforceable against it in accordance with
their respective terms, subject to bankruptcy, Insolvency, preference,
reorganizafion, moratorium and other similar laws affecting creditor's rights
generally and the discretionary nature of equitable remedies and defences;

fo its knowledge, and provided that Court Approval is obtained, no authorization or
approval or other action by, and no notice to or filing with, any Government
Authority exercising jurisdiction over the Assets is required by it or on its behalf for
the due execution and delivery of this Agreement;

" provided the Court Approval is obtained, the consummation of the Transaction will

not consfitute or result in a material viclation, breach or default by it under any
provision of any agreement or instrument {o which it is a parly or by which is i
bound or any judgment, law, decree, order or ruling applicable to I;

it does not have a “Licensee Liabllity Rating” or "LLR" in respect of its assets and
interest located in the Province of Alberta, as determined under or pursuant to any
Government Authority rules, regulations, guldelines, directives, bulleting, interim
directives and policies that is less than 1.0 and will riot have such an "LLR" that is
less than 2.0 following Closing and the transfer of the Assets as contemplated in
this Agreement and, the Purchaser has provided sufficlent evidence to any
Government Authorlty, as applicable, demonstrating that the Purchaser will be able
to meet its obligations in relation to the Assets; and the Purchaser Is not aware of
any fact or circumstance that would prevent or delay the transfer of any licenses
or parmits relating to or forming part of the Assets as contemplated in this
Agreament;

it has sufficient funds available to it to enable it to pay in full the Purchase Price fo
the Vendor as herein provided and otherwise to fully perform its obligations under
this Agreement;

to the Purchaser's knowledge, having made due enquiry, no Insider of the
Purchaser Is also an Insider of the Vendor or the Debtor; and

the Purchaser is not a non-resident of Canada for the purposes of the Investment
Canada Act (Canada).

10.4 Enforcement of Representations and Warranties

(a)
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Notwithstanding anything to the confrary hersin expressed or implied and
notwithstanding the Closing or deliveries of covenants and/or representations and
warranties in any other agreements at Closing or prior or subsequent thereto, the
representations and warrantfes set forth in Article 10 and all cerfificates,
documents and agreements deliverad pursuant to this Agreement shall survive
Closing, provided that no Claim in respect of such representations and warranties
shall be made or be enforceable unless written notice of such Claim, if provided by
the Vendor to the Purchaser, is given within twelve (12) months of the Closing
Date, and if provided by the Purchaser to the Vendor, is given within twelve (12)
months of the Closing Date or before the Receiver Is discharged by order of the
Court, whichever is earlier. In respect of the Purchaser, effective on the expiry of
such twelve (12) month period, the Vendor hereby releases and forever discharges
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the Purchaser from any breach of any representations and warranties set forth in
Article 10 hereof and all certificates, documents and agreements delivered
pursuant to this Agreement, except In respect of those Claims in which notice has
besn glven in accordance with this Section 10.4. In respect of the Vendor, effective
on the explry of such twelve (12) month period, or shorter period should the
Receiver be discharged by order of the Court, the Purchaser hereby releases and
forever discharges the Vendor from any breach of any representations and
warranties set forth in Article 10 hereof and all certificates, documents and
agreements delivered pursuant to this Agreement, except in respect of those
Claims In which notice has been given in accordance with this Section 10.4. No
Claim shall be made against a Parly In respect of the representations and
warranties In this Agreement made by the other Party except pursuant to and in
accordance with this Secticn 10.4;

There shall not be any merger of any covenant, representation or warranty in any
assignment, conveyance, transfer or document delivered pursuant hersto
notwithstanding any rule of law, equity or statute to the contrary and all such rules
are hereby walved; and

The representations and warranties of the Vendor and the Purchaser made herein
or pursuant hereto are made for the exclusive benefit of the Purchaser or the
Vendor, as the case may be, and are not transferable and may not be made the
subject of any righl of subrogation in favour of any other Person.

ARTICLE 11
CLOSING DELIVERIES

11.1  Vendor Closing Deliveries

At Closing, the Vendor shall table the following:

(a)
(b)
(c)
(d)
(e)

a certified copy of the Court Approval;

a copy of the Interim Statement of Adjustments;

a receipt for the Ciosing Payment duly executed by the Vendor;
the General Conveyance, fully executed by the Vendor, and

the Conveyance Documents, to the extent delivered by the Purchaser on or by the
Closing Date in accordance with Section 12.1{a), fully executed by the Vendor.

11.2 Purchaser's Closing Deliveries

At Closing, Purchaser shall table the following:

(a)
(b)

21337912,2

the Closing Payment;

a duly executed cerlificate of a senior officer of Purchaser substantially in the form
attached hereto as Scheduie "C" dated as of the Closing Date;
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{c) the General Conveyance, fully executed by Purchaser; and

(d)  the Convayance Documents, to the extent prepared on or by the Closing Date in
accordance with Section 12.1(a), fully executed by the Purchaser.

11.3 Deliveries

Vendor shall deliver or cause to be delivered to Purchaser within a reasonable period of time, but
in any event, na later than 30 days following Closing, the orlginal copies of the Title and Operating
Documents and any other agreements and documents in its possession related to the Assets and
the original copies of contracts, agreements, records, books, documents, licenses, reports and
data included in the Miscellaneous Interests which are now in the possession of Vendor.
Notwithstanding the foregaing, If and o the extent such contracts, agreements, records, books,
documents, licenses, reports and data also pertain to a greater degree to interests other than the
Assets, at Vendor's expense, photocopies or other copies may be provided to Purchaser in lieu
of ariginal copies.

ARTICLE 12
CONVEYANCES AND TRANSFER

12.1 Conveyances

(a)  The Purchaser shall provide at the Closing Date those Conveyance Documents
required to acquire the Debtor's interest in any Assets purchased herein, but no
such documents shall require the Vendor to assume or Incur any obligation, or to
provide any representation or warranty, beyond that contained In this Agreement.
The Vendor shall not be required to have such documents signed by Third Parties
at or before the Closing Date but shall conperate with the Purchaser as reasonably
required to secure execution of such documents by such Third Parties as soon as
practicable thereafter. The Vendor shall execute and promptly return o the
Purchaser at least ane copy of each such document and the Purchaser shall use
all reasonable efforts to obtain timely execution and return of such documents by
Third Parties wherever required. The Parties agree that cettain assignments may
be in the form of electronic transfers including Alberta Energy Regulator well
license transfers and agree that reasonable efforts shall be made to ensure such
assignments will be completed on the Closing Date.

(b)  The Purchaser shall promptly register in the applicable registry all registrable
transfers and conveyances of its interests in the Assets and the Vendor shall make
application to all applicable Government Autherities to change the recorded name
of all Waells and Tangibles forming part of the Assats. All costs, fees and deposits
of every nature and kind incurred In distributing and registering any Conveyance
Document and in providing any assurances of security required to convey, transfer
and assign the Assels to Purchaser, and to have Purchaser recognized as the
holder thereof shall be borne by the Purchaser. In the event that Vendor has
incurred any Third Party or out of pocket expenses or fees as a result of the cost
of distribution and registration of any Conveyances, or in any way related to the
conveyance, assignment or transfer of the Assets to Purchaser, such amounts
shall be adjusted betwaen the Parties in the Final Statement of Adjustments.

31337912.2
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12.2 License and Authorization Transfers

(@)  Onor before the Closing Date, the Purchaser shall communicate with the relevant
Governmant Authority to determine all conditions and deposlis which the relevant
Government Authority will require in order for the relevant Government Authority
to approve the transfer by the Vendor to the Purchaser of any and all licenses and
authorizations for the Wells and any Tangibles licensed to the Vendor, and shall
advise the Vendor in writing of such conditions and retuired deposits. In such
case, on or before Closing, the Purchaser shall satisfy the deposit requirements of
the relevant Gaovernment Authority in order to approve any of those license and
authorization transfers to the Purchaser. The Purchaser further covenants to

comply with all conditions imposed by the relevant Government Authority in
respact of such transfers;

(b}  Within five (5) Business Days followihg Closing, the Vendor shall prepare and
electronically submit an application fo the relevant Government Authority far the
transfer of any Wells and any Tangibles held In the name of the Debtor and the
Purchaser shall promptly execute and return such applications to such Vendor for
ragistration in accordance with Section 12.1(b);

{c) Should the relevant Government Authority deny any license transfer because of
misdescription or other minor deficiencies in the application, the Vendor shall,
within two (2) Business Days, correct the applicaticr and amend and re-submit an
application for the license transfers and the Purchaser shall efectronically ratify and
sign such application; and

(d)  After Closing, whether or not the Purchaser requested prior determination of the
relevant Government Authority transfer conditions under Section 12.2, if for any
reason the relevant Government Authority requires the Purchaser to make a
deposit in order to approve the license ar authorization transfer, the Purchaser
shall and covenants to immediately make such deposit.

ARTICLE 13
LIABILITIES AND INDEMNITIES

13.1  General Indemnity

If Closing occurs the Purchaser shall, without any further necessary action on the part of the
Vendor or the Purchaser:

(a) assume, perform, pay, discharge and be liable to the Vendor for; and

(b)  as a separate covenant, save and hold harmless and indemnify the Vendor and
each other Vendor Entity from and against;

all Losses and Liabilities suffered, sustained, paid or incurred by any of them to the extent arising
or aceruinig on or after the Effective Time and which relate fo the Assets or the terms and
conditions of the Title and Oparating Doguments, including but not limited to all Losses and
Liabilities attributable to the operation, ownership, use, construction or maintenance of the Assets
arising or aceruing on or after the Effective Time. The Purchaser's Indemnity obligation set forth
In this Section 13.1 shail survive the Closing Date indefinitely.

313379122
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13.2 Environmental Indemnity
(8)  The Purchaser acknowledges that it:

)] is familiar with the condition of the Assets, Including the past and present
use of the Assels, and It has been provided with the right and the
opportunity to conduct due diligence investigafions with tespect to existing
or potential Environmental Liabilities pertaining to the Assets; and

(1} is not relying upon any representation or warranty of the Vendor as to the
condition, environmental or otherwise, of the Assets except as outlined in
Section 10.1.

(b) The Purchaser agrees that once Closing has ocourred the Vendor shall have no
liability whatsoever for any Environmental Liabilities. In this regard, once Closing
has occutred, the Purchaser shall, without any further necessary action on the part
of the Vendor or the Purchaser:

(i} be solely liable and responsible for all of the Vendor's Losses and
Liabilities; and

(ii) as a separate covenant, indemnify, save and hold the Vendor, the Debtor
and each other Vendor Entity, harmless from and against all Losses and
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 Envirohmental
Liabilities arising, however and whenever arlsing or occurring, and the Purchaser
shall assume, perform, pay and discharge all Environmental Liabilities. 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 the Vendor or the Purchaser
or any other person or otherwise. The Purchaser acknowledges and agrees that it
shall not be entitled to any rights or remedies as against the Vendor, Debtor or any
Vendor Entity under the common law or slatute pertaining to any Environmental
Liahbilities, including the right to name the Vendor, Debtor or any Vendor Entity as
a 'third party’ to any action commenced by any Person against the Purchaser. The
Purchaset's indemnity obligation set forth in this Section 13.2(b) shall survive the
Closing Date indefinitely.

13.3 No Merger

There shall not be any merger of any liability or indemnity hersunder in any assignment,
conveyance, transfer or document delivered pursuant herete notwlthstanding any rule of law,
equity or statute to the contrary and all such rules are hereby waived.

134 Holding of indemnities

The Vendor will hold the indemnities contained in Sections 13.1 and 13.2 in trust on behalf of all
of the other Vendor Enfities and may enforce the same on their behalf.

313379122
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ARTICLE 14
TERMINATION
14,1  Grounds for Termination
This Agreement may bhe terminated at any time prior to Closing;
(a) by mutual written agreement of the Vendor and the Purchaser;

{b) by either the Vendor or the Purchaser pursuant to thg provisions of Articles 9.1 or
' 9.2, as applicable; or

(c) in accordance with Section 3.3(c).
14.2 Effect of Termination

If this Agreement is terminated by the Vendor or the Purchaser as permitted under Section 14,1,
then Article 15 and Section 20.2 shall remain in full force and effect following any such permitted
termination, and the remedies available to the Parties in respect of such termination shall be
governed by Section 3.3, if applicable.

ARTICLE 15
CONFIDENTIALITY, PUBLIC ANNOUNCEMENTS AND SIGNS

181 Confidentiality

Each Party agrees to keep in strict confidence:
(a) subject to Section 15.2, all information 'ragarding the terms of this Agreement; and
(b)  anyinformation exchanged or received in connection with:

(i) the performance of dus diligence by the Purchaser prior to or after the date
hereof (including due diligence canducted under or in connecticn with this
Agreement); or

(i) negotiation or drafting of this Agreement;

provided that, except as otherwise agreed by the Parties, & Party shall be entitled to disclose all
information as may be required or desirable in connection with obtaining the Court Approval. The
Parties agree that this Agreement shall be filed with the Court on a confidentlal basis such that
the Deaposit, Purchase Price, Purchase Price allocation and such other sensitive terms as the
Parties may agree shall be sealed, kept confidential and not form part of the public record, and
that the Receiver shall seek a sealing order o that effect in respect of this Agreement. K this
Agreement is terminated, each Party upon request will promptly return to the other Party all
documents, contracts, records ar other Information raeceived by it that disclose or embody
confidential information of the other Party.

15.2 Public Announcements

{a}  If a Parly infends to issue a press release or other public disclosure of this
Agresment, the terms hereof or the Transaction post-Closing, the disclosing Party
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shall provide the other Party with an advance copy of any such press release or
other public disclosure with sufficient time o enable the other Party to review such
press release or other public disclosure and provide its written consent to such
press release or other public disclosure, not to he unreasonably withheld,

(b) Notwithstanding Section 15,1 or 15.2(a), a Parly may release or provide
information about the Transaction insofar as is requited by Applicable Laws
(including as may be required to cbialn Court Approval) or stock exchange
requirements applicable to the disclosing Party; provided that such disclosing Party
shall make reasonable commercial efforis to provide the other Party with the
details of the nature and substance of such required disclosure as soon as
practicable and in any event prior to such disclosure. A Party may provide
information about the Transaction to a bank ar other financial institution to obtain
financing on any required consent of the bank or other financial lender of such
Party. A Party may also disclose such information pertaining to this Agreement,
including the identity of the Parties, insofar as is required to enable such Party to
fulfil its abligations under this Agreement, including obtaining any approvals or
consents to the Transaction required from Government Authoritfes (including Court
Approval) ot Third Parties.

18.3 Signs

Within one hundred and eighty (180} days following the Closing Date, the Purchaser shall remove
the names of the Vendor, the Debtor and predecessars from all signs located af or near the Wells
or any Tangibles. If the Purchaser fails to comply with the foregoing, the Vendor shall have the
right, at its discretion, to remove its name as aforesaid and the Purchaser shall be responsible for
and shall reimburse such Vendor for all reasonable costs incurred by such Vendor in so doing.

ARTICLE 16
GOVERNING LLAW AND DISPUTE RESOLUTION

16.1 Governing Law

This Agreement shall, in all respects, be subject to and be interpreted, construed and enforced in
accordance with the laws in effect in the Province of Alberta and to the laws of Canada applicable
thersin.

16.2 Resolution of Disputes

(a)  Subject to Section 4.2(c), each Party hereby irrevocably and unconditionally
submits, for itself and its property, to the exclusive jurisdiction of the Court, and
waives any defences it might have regarding jurisdiction in any action or
proceeding arising out of or relating fo this Agreement or any ancillary agreement
to which it is a Party, or for recognition or enforcement of any judgment in respect
thereof, and each Party hereto hereby irrevocably and unconditionally agreas that
all Claims in respect of any such action or proceeding may be heard and
determined by the Court.

(b) Subject to Section 4.2(c), each Party hereby irrevocably and unconditionally

waives, to the fullest extent it may legally and effectively do so, any objection that
it may now or hereafter have 1o the laying of venue of any action or procesding
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arising ouf of or relating to this Agreement or any ancillary agreement to which it
Is a Party in any court of competent jurisdiction in the Province of Alberta, Each of
the Parties hereto hereby irrevocably waives, to the fullest extent permitted by
Applicable Law, the defence of an Inconvenient forum to the maintenance of such
action or proceeding in any such court.

ARTICLE 17
NOTICES

17.1 Service of Notices

The addresses for service of the Parties shall be as follows:

the Purchaser:

with a copy fo

the Vendor:

with a copy to:

Newgrange Energy Inc.
3600, 700 — 2™ Strest SW
Calgary, Alberta T2P 2W3

Attention; Mr. Terry McCallum, President
Email: terry@newgrangecapital.com

Attention Mr. Andy Prefontaine
Email: andyprefontaine@shaw.ca

PRICEWATERHOUSECOOPERS INC. LIT, in ifs capacity as court-
appointed receiver and manager of the assets, properties and
undertakings of Questfire Energy Corp., and not in its parsonal

capacity

Suite 3100, 111 - Bth Avenue SW

Calgary AB T2P 5L.3

Attention: Jonathan P, Reimche

Email: jonathan.p.reimche@pwec.com
Fax: (403) 781-1825

Kelly J. Bourassa / James Reid
Legal counsel to the Receiver
Blake, Cassels & Graydon LLP
Suite 3500, 855 — 2nd Street SW
Calgary, AB T2P 448

Email: kelly.bourassa@blakes.com / james.reid@blakes.com
Fax: 403-260-9700

Any of the Parties may from timea to time change Its address for service herein by giving written
notice to the other. Any notice may be served by perscnal service upon the above person
specified by a Party, or if no person is specified, upon any officer of a Party, by mailing the same
by prepaid post in a properly addressed envelope addressed to the Party at its respective address
for service hereunder, or by email to such Party at the email address specified hereunder, Any
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notice personally served upon an office or the person specified by a Party, as the case may be,
shall be deemed to be given on the date of such service, any notice served by mail shall be
deemed fo be given fo and received by the addressee on the fourth Business Day, after the
mailing thereof and any notice given by email shall be deemed to be given and received on the
day when it is sent, if it is sent during normal business hours (8:00 a.m. to 4:00 p.m.) and,
otherwise, on the next following normal Business Day. No notices shall be served by mail during
fimes of interruption or threat of interruption of mall service due to strikes, lockout or other causes.

ARTICLE 18
, PERSONAL INFORMATION

18.1 Personal Information

The Purchaser covenants and agrees to use and disclose any personal information contained in
any of the books, records or flies transferred to the Purchaser or otherwise obtained by the
Purchaser In connection with the Transaction only for those purposes for which it was initially
collected from or in respect of the individual to which such information relates or as otherwise
permitted or authorized by Applicable Law. The Purchaser's obligations set forth in this
Section 18.1 shall survive the Closing Date indefinitely.

ARTICLE 19
ASSIGNMENT

19.1  Assighment

(a) Neither Party may assign thelr interest in or under this Agreement or to the Assets
prior to Closing without the prior written consent of the other Party, which consent
may be withheld in such other Party's sole and unfettersd discretion.

(b}  No assignment, fransfer, or other disposition of this Agreement or the Assets or
any portion of the Assets shall relieve the Purchaser from its obligations to the
Vendor herein. The Vendor shall have the option to claim performance or payment
of the obligations from the Purchaser or the assignee or transferee, and to bring
proceedings in the event of default against either or all of them, provided that
nathing hereln shall entitle the Vendor to receive duplicate performance or
payment of the same obligation.

ARTICLE 20
MISCELLANEOUS

20,1 Remaedies Cumulative
No failure on the part of any Party to exercise any right or remedy will aperate as a waiver thereof.
A Party will not be precluded from exercising any right available to it at law, equity or by statute

because of its exercise of any single or partial right, and a Parly may exercise any such remedies
independently or in combination.
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20.2 Cosis

Except as otherwise speclfied in this Agreement, each Party shall pay its respactive costs incurred

in connection with the preparation, negotiation and execution of this Agreement and the
consummation of the Transaction,

20.3 No Waiver

No walver by any Party of any breach of any of the terms, conditions, representatlons or
warranties in this Agreement shall take effect or be binding upon that Pariy unless the waiver is
expressad in writing under the authority of that Parly and any walver so given shall extend only
fo the particular breach so waived and shall not limit or affect any rights with respect to any other
or future breach.

20.4 Entire Agreement

This Agreement constifutes the entire agreement between the Parties with respect to the subject
matter hereof, and the Parties agree and confirm that this Agreement cancels and supersades
any prior understandings and agreements between the Partles hereto with respect to the subject
matter hereof. No modification of oramendment to this Agreement shall be valid or binding unless
set forth in writing and duly executed by the Parties.

20.5 Further Assurances

From time to time, as and when reasonably requested by the other Party, a Party shall execute
and deliver or cause to be executed and delivered all such documents and instruments and shall
take or cause to be taken all such further or other actions to implement or give effect to the

Transaction, provided such documents, instruments or actions are consistent with the provisions
of this Agreement. All such further documents, instruments or actions shall be delivered or taken
at no additional consideralion other than reimbursement of any expenses reasonably incurred by
the Parly providing such further documents or instruments ar performing such further acts, by the
Party at whose reguest such documents or instruments were delivered or acts performed.

20.6 Time of the Ezsence
‘Fime shall be of the essence in this Agreement.

20.7 Enurement

This Agreement shall be binding upon and shall enure fo the benefit of the Parties and their
respective heirs, execultors, successors ahd permitted assigns.

20.8 Severability

In the case any of the provisions of this Agreement should be invalid, illegal or unanforceable in
ahy respect, the validity, legality or enforceability of the remaining provisions contained herein
shall not in any way be affected or impaired thereby.
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20,9 Counterpart Execution

This Agresment may be executed In counterpart and all exectited counterparts together shall
constitute one agreement. This Agreement shall not be binding upon any Party unless and untll
exacuted by all Parties.

20,10 Electronic Execution

Dellvery of an executed signature page to this Agreement by any Party by electronic transmission
will be as effactive as delivery of a manually executed copy of the Agreement by any Party.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first above
written

QUESTFIRE ENERGY CORP. by and through NEWGRANGE ENERGY INC., a body
its court-appointed receiver and manager corporate in the city of Calgary in the
PRICEWATERHOUSECOOPERS INC., LIT, province of Alberta

solely in its capacity as court-appointed

receiver and manager of the assets, properties

and undertaking of Questfire Energy Corp., and

not in its personal capacit

Per: %/ / MP

%ﬁez’j}"mﬂwﬂ (et 3 LI Name: Tery McCallum

Sentor Jice Prestliont Title: President

This is the execution page to the Asset Purchase Agreement dated effective April 1, 2018 between
Questfire Energy Corp., by and through its court-appointed receiver and manager
PricewaterhouseCoopers Inc., LIT, solely in its capacity as court-appointed receiver and manager
of the assets, properties and undertakings of Questfire Energy Corp., and not in its personal
capacity, and Newgrange Energy Inc.

31337912.2



SCHEDULE "A”
Aftachsd fo and made a part of that Asset Purchase Agreement effective April 1,2018.

Part 1 - Lands, Leases and Permits

Crown
Agreement Lands W1 Owner Rights Ownership | ROFR
Number

All PNG from
22254 22-51-27 WAM | Quesftfire Surface to Top 100% No
Ledue

All PNG from
22254 23-51-27 WAM | Questfire Surface fo Top 100% No
Leduc

All PNG from
22254 26-51-27 W4AM | Questfire Surface to Top 100% No
Leduc

All PNG from
22254 27-51-27 WAM | Questfire Surface to Top 100% No
Leduc

All PNG from
Surface to Base
30143 Nw‘?ﬁﬁl'ﬂ Questfire | Mannville {(excluding 5% Yes
PNG In Basal
Quartz)

31337912.2



This is Exhibit “G”
Referred to in the Affidavit of
CHRIS WUTZKE
Sworn before me this £ day of

February, 2024

Yitha Y

A Commissione%r Qaths in and& the
Provifice of Alberta

Kaitlyn Wong

Barrister & Solicitor
3400, 350 7™ Avenue SW
Calgary, Alberta T2P3NS

Ph: 1-403-261-7388



COURT FILE NUMBER 1701-15267 CLERK OF TLE € QUR]
) ?%Liﬁ;@ § wtamp
COURT COURT OF QUEEN'S BENCH OF ALBERTA 1 3 2013
JUDICIAL CENTRE CALGARY V‘
JUDICIAL GENTRE
OF CALGARY
PLAINTIFF ATB FINANCIAL '
DEFENDANT QUESTFIRE ENERGY CORP. 5 Ao |
>
DOCUMENT APPROVAL AND VESTING ORDER @% &
oS |
ADDRESS FOR SERVICE AND BLAKE, CASSELS & GRAYDON LLP 2
CONTACT INFORMATION OF 3500, 855 — 2™ Street S.W. o

by
L 8

PARTY FILING THIS DOCUMENT Calgary, AB T2P 4J8

e
o N

{Qmst;zfr\ OF Gie Loudt

»g:.

Attn: Kelly Bourassa / James Reid
Telephone: 403-260-9697 / 403-260-9731
Facsimile: 403-260-9700

?rév@‘
HE RIS

z‘;’ i% S
i AW\/(S

&

Email: kelly.bourassa@blakes.co g =
james.reid@blakes.com————, &
File: 6386/436 o gj
¢ o 8
DATE ON WHICH ORDER WAS PRONOUNCED: June 13, 2018 - :é 3
LOCATION WHERE ORDER WAS PRONOUNCED: Calgary Courts Centre
NAME OF JUSTICE WHO MADE THIS ORDER: The Honourable Justice K.M. Eidsvik

UPON THE APPLICATION by PricewaterhouseCoopers Inc. LIT, in its capacity as Court-
appointed receiver and manager (the "Receiver") of the undertaking, property and assets of
Questfire Energy Corp. ("Questfire") for an order, among other things: (i) approving the sale
transaction (the "Transaction") contemplated by an asset purchase agreement (the "Purchase
Agreement") effective as of April 1, 2018 by and between Questfire, by and through the Receiver,
as vendor, and Newgrange Energy Inc., as purchaser (the "Purchaser"), and appended as
Appendix D to the second report of the Receiver dated June 4, 2018 (the "Second Report"); and (ii)
vesting in the Purchaser (or its nominee) all of Questfire’s right, title, interest and estate, whether
absolute or contingent, legal or beneficial in and to the assets described in the Purchase Agreement

(the "Purchased Assets"), free and clear of all encumbrances other than the Permitted

Encumbrances (as defined below);

AND UPON HAVING READ the Receivership Order of the Honourable Mr. Justice C.M.
Jones dated November 16, 2017 (the "Receivership Order"); the Application, the Second Report,
the confidential supplement to the Second Report, and the Affidavit of Service of Lindsay Farr sworn

June 7, 2018 (the "Affidavit of Service"), filed;
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AND UPON HEARING the submissions of counsel for the Receiver, counsel for ATB
Financial, as agent for a syndicate of lenders of Questfire, counsel for the Purchaser and any other

counsel in attendance at the Application;
IT IS HEREBY ORDERED AND DECLARED THAT:
SERVICE

1. Service of notice of this Application and supporting materials is hereby declared to be good
and sufficient, and no other Person is required to have been served with notice of this

Application, and time for service of this Application is abridged to that actually given.
DEFINED TERMS

2. All capitalized terms not defined herein shall have the respective meanings ascribed to them

in the Purchase Agreement.
APPROVAL OF TRANSACTION

3. The Purchase Agreement is hereby approved in its entirety. The Transaction is hereby
approved and the execution of the Purchase Agreement by the Receiver is hereby
authorized, ratified, confirmed and approved, with such minor amendments as the Receiver
may deem necessary. The Receiver is hereby authorized and directed to complete the
Transaction subject to the terms of the Purchase Agreement, to perform its obligations under
the Purchase Agreement and any ancillary documents related thereto, and to take such
additional steps and execute such additional documents as may be necessary or desirable
for the completion of the Transaction or for the conveyance of the Purchased Assets to the

Purchaser (or its nominee).
VESTING OF THE PURCHASED ASSETS

4. Upon delivery of a Receiver's certificate to the Purchaser (or its nominee) substantially in the
form set out in Schedule "A" hereto (the "Receiver's Certificate"), subject only to approval
of the transfer of applicable licences, permits, and approvals by the Alberta Energy Regulator
("AER") pursuant to legislation administered by the AER, all of Questfire's right, title, interest
and estate, whether absolute or contingent, legal or beneficial in and to the Purchased
Assets shall vest absolutely, exclusively, entirely and forever in the name of the Purchaser
(or its nominee), free and clear of any and all rights, titles, benefits, priorities, claims

(including claims provable in bankruptcy in the event that Questfire should be adjudged
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bankrupt), liabilities (direct, indirect, absolute or contingent), obligations, interests, prior
claims, security interests (whether contractual, statutory or otherwise), liens, charges,
hypothecs, caveats, mortgages, pledges, trusts, deemed trusts (whether contractual,
statutory, or otherwise), assignments, judgments, executions, writs of seizure or execution,
notices of sale, options, agreements, rights of distress, legal, equitable or contractual setoff,
adverse claims, levies, taxes, disputes, debts, charges, options to purchase, rights of first
refusal or other pre-emptive rights in favour of third parties, restrictions on transfer of title, or
other claims or encumbrances, whether or not they have attached or been perfected,
registered, published or filed and whether secured, unsecured or otherwise (collectively, the

"Claims"), including, without limiting the generality of the foregoing:
(a) any encumbrances or charges created by the Receivership Order;

(b) all charges, security interests or claims evidenced by registration, filing or publication
pursuant to (i) the Personal Property Security Act, RSA 2000, c P-7; and (ii) the Land
Titles Act, RSA 2000, c L-7 (the "Land Titles Act"); and

(c) those Claims listed on Schedule "B" hereto (all of which are collectively referred to as

the "Encumbrances”),

but in each case, excluding the permitted encumbrances listed in Schedule "C" hereto
(collectively, the "Permitted Encumbrances"), and this Court orders that all of the Claims
and Encumbrances affecting or relating to the Purchased Assets, other than the Permitted
Encumbrances, are hereby expunged and discharged as against the Purchased Assets.

5. The Receiver, to the extent able and necessary, is authorized and directed to take all
necessary steps within its power and execute all documents to effect any and all discharges
relating to the Claims and Encumbrances (except for Permitted Encumbrances) and the
registrars and all other Persons in control or otherwise supervising such offices of the

registration or recording shall forthwith remove and discharge all such registrations.

6. For the purposes of determining the nature and priority of Claims, the net proceeds from the
sale of the Purchased Assets (to be held in a trust account by the Receiver) shall stand in
the place and stead of the Purchased Assets, and from and after the delivery of the
Receiver's Certificate all Claims and Encumbrances shall attach to the net proceeds from the
sale of the Purchased Assets with the same priority as they had with respect to the
Purchased Assets immediately prior to the sale, as if the Purchased Assets had not been
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sold and remained in the possession or control of the person having that possession or

control immediately prior to the sale.

The Purchaser (or its nominee) shall, by virtue of the completion of the Transaction, have no
liability of any kind whatsoever in respect of any Claims against Questfire, other than the

Permitted Encumbrances.

Subject only to approval of the transfer of applicable licences, permits, and approvals by the
AER pursuant to legislation administered by same, no further authorization or approval or
any other action by any authority or regulatory body exercising jurisdiction over the
Purchased Assets shall be required for the closing and post-Closing implementation of the

Transaction contemplated in the Purchase Agreement.

The Purchaser (or its nominee) shall be entitled to enter into and upon, hold and enjoy the
Purchased Assets for its own use and benefit without any interference of or by any Person

claiming by or through or against Questfire.

Questfire and all Persons who claim by, through or under Questfire in respect of the
Purchased Assets, save and except for the Persons entitled to the benefit of the Permitted
Encumbrances, shall stand absolutely and forever barred, estopped, and foreclosed from
and permanently enjoined from pursuing, asserting, or claiming any and all estate, right, title,
interest, royalty, rental, equity of redemption, or Encumbrance in respect of or to the
Purchased Assets and, to the extent that any such Persons remain in possession or control
of any of the Purchased Assets, or any artifacts or any certificates, instruments or other
indicia of title representing or evidencing any right, title, estate or interest in and to the
Purchased Assets, they shall forthwith deliver possession thereof to the Purchaser (or its

nominee).

Immediately after the Closing of the Transaction, the holders of the Permitted Encumbrances

shall have no claim whatsoever against the Receiver or Questfire.

The Receiver is to file with the Court a copy of the Receiver's Certificate, forthwith after

delivery thereof to the Purchaser (or its nominee).
Notwithstanding:

(a) the pendency of these proceedings;
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(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) (the "BIA") in respect of Questfire and any

bankruptcy order issued pursuant to any such applications;
(c) any assignment in bankruptcy made in respect of Questfire; or
(d) the provisions of any federal or provincial legislation,

the vesting of the Purchased Assets in and to the Purchaser (or its nominee) pursuant to this
Order shall be binding on any trustee in bankruptcy that may be appointed in respect of
Questfire and shall not be void or voidable by creditors of Questfire, nor shall it constitute nor
be deemed to be a settlement, fraudulent preference, assignment, fraudulent conveyance,
transfer at undervalue or other reviewable transaction under the BIA or any other applicable
federal or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial

conduct pursuant to any applicable federal or provincial legislation.

CANCELLATION OF PERSONAL PROPERTY SECURITY REGISTRATIONS

14.

Upon (i) receipt of the Receiver's Certificate and any applicable registration fees by the
Registrar of the Personal Property Registry (Alberta) (the "PPR Registrar") and (ii) the filing
of a certified copy of this Order with such PPR Registrar, the PPR Registrar is hereby
authorized and directed to cancel and discharge those Encumbrances listed in Schedule "B"
hereto, if any, registered against the estate or interest of Questfire in and to the Purchased

Assets.

REAL PROPERTY AND MINERAL RIGHTS IN ALBERTA

15.

Upon (i) receipt of the Receiver's Certificate and any applicable registration fees by the
applicable Alberta Governmental Authority (as defined below); and (ii) the filing of a certified
copy of this Order with such Alberta Governmental Authority:

(a) notwithstanding Section 191(1) of the Land Titles Act, the Registrar of Land Titles of
Alberta (the "Alberta Land Registrar”) is hereby authorized, requested, and directed

to, where required:

(i cancel the existing Certificates of Title for the Alberta Lands (as defined and

set out in Schedule "B" hereto);
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enter the Purchaser (or its nominee) as the owner and/or lessee of the
mines and minerals comprising the Purchased Assets (the "Alberta Real or

Mineral Property");

delete and expunge from title to the Alberta Real or Mineral Property all of

the Encumbrances listed in Schedule "B" hereto;

issue new Certificates of Title for the Alberta Lands in the name of the

Purchaser (or its nominee); and

register such transfers, discharges, discharge statements or conveyances,
as may be required to convey clear title to the Alberta Lands to the
Purchaser (or its nominee), which Certificates of Title shall be subject only

to the Permitted Encumbrances; and

(b) the Department of Energy and the Minister of Energy (the "Alberta Department and

Minister of Energy" and together with the Alberta Land Registrar and the Alberta

PPR Registrar, the "Alberta Governmental Authorities" and each an "Alberta

Governmental Authority") are hereby authorized, requested, and directed to:

(i)

(il

enter the Purchaser (or its nominee) as the owner and/or lessee of the
mines and minerals comprising the Alberta Real or Mineral Property subject

only to the Permitted Encumbrances; and

delete and expunge from title to the Alberta Real or Mineral Property all of

the Encumbrances listed in Schedule "B" hereto,

in each case, in order to convey clear title to such mines and minerals comprising the Alberta

Real or Mineral Property to the Purchaser (or its nominee) subject only to Permitted

Encumbrances. For further certainty, the Alberta Department and Minister of Energy shall not

cancel or discharge the registration of any builders' liens or security notices registered

against estates or interests other than the estate or interest of Questfire.

16. The Alberta Land Registrar is hereby directed in accordance with section 162 of the Land

Titles Act to accept all of the Affidavits of Corporate Signing Authority submitted by the

Receiver, in its capacity as receiver and manager of Questfire and not in its personal

capacity, substantially in the form attached hereto as Schedule "D", and to immediately
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register the transfers, assignments and conveyances contemplated by the Purchase

Agreement immediately forthwith.

MISCELLANEOUS MATTERS

17.

18.

19.

20.

The Receiver, the Purchaser (or its nominee) and any other interested party, shall be at
liberty to apply for further advice, assistance and directions as may be necessary in order to
give full force and effect to the terms of this Order and to assist and aid the parties in closing

the Transaction.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in the United States to give effect to this
Order and to assist the Receiver and its agents in carrying out the terms of this Order. All
courts, tribunals regulatory and administrative bodies are hereby respectfully requested to
make such orders as to provide such assistance to the Receiver, as an officer of this Court,
as may be necessary or desirable to give effect to this Order or to assist the Receiver and its

agents in carrying out the terms of this Order.

This Order must be served only upon those interested parties attending or represented at the
within application and service may be effected by facsimile, electronic mail, personal delivery
or courier. Service is deemed to be effected the next business day following the transmission

or delivery of such documents.

Service of this Order on any party not attending this application is hereby dispensed with.

"ML Eldanet

J.C.Q.B.A.
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Schedule "A"

Form of Receiver's Certificate

COURT FILE NUMBER

COURT

JUDICIAL CENTRE

PLAINTIFF
DEFENDANT
DOCUMENT
ADDRESS FOR SERVICE AND

CONTACT INFORMATION  OF
PARTY FILING THIS DOCUMENT
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COURT OF QUEEN'S BENCH OF ALBERTA

CALGARY

ATB FINANCIAL
QUESTFIRE ENERGY CORP.

RECEIVER'S CERTIFICATE

BLAKE, CASSELS & GRAYDON LLP
3500, 855 — 2" Street S.W.
Calgary, AB T2P 4J8

Attn: Kelly Bourassa / James Reid

Telephone: 403-260-9697 / 403-260-9731

Facsimile: 403-260-9700

Email: kelly.bourassa@blakes.com
james.reid@blakes.com

File: 6386/436




RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice C.M. Jones of the Court of Queen's
Bench of Alberta, Judicial District of Calgary (the "Court") dated November 16, 2017,
PricewaterhouseCoopers Inc., LIT was appointed as the receiver and manager
(the "Receiver”) of the assets, undertakings and properties of Questfire Energy Corp.
(the "Debtor").

B. Pursuant to an Order of the Court dated June 13, 2018 (the "Approval and Vesting Order"),
the Court approved the agreement of purchase and sale effective as of April 1, 2018
(the "Purchase Agreement") between the Receiver and Newgrange Energy Inc. (the
"Purchaser") and provided for the vesting in the Purchaser of the Debtor's right, title and
interest in and to the Purchased Assets (as defined in the Approval and Vesting Order),
which vesting is to be effective with respect to the Purchased Assets upon the delivery by the
Receiver to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the
Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in
Article 9 of the Purchase Agreement have been satisfied or waived by the Receiver and the

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in the

Purchase Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser (or its nominee) has paid and the Receiver has received the Purchase
Price for the Purchased Assets payable on the Closing Date pursuant to the Purchase

Agreement;

2. The conditions to Closing as set out in Article 9 of the Purchase Agreement have been

satisfied or waived by the Receiver and the Purchaser (or its nominee); and

3. The Transaction has been completed to the satisfaction of the Receiver.
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4. This Certificate was delivered by the Receiver at Calgary, Alberta on [e], 2018 at [TIME].

31358040.2

PRICEWATERHOUSECOOPERS INC. LIT, In its
capacity as Court-appointed receiver and manager
of all of the assets undertaking and properties of
QUESTFIRE ENERGY CORP. and not in its
personal or corporate capacity

Per:
Name:
Title:




Schedule "B"
Encumbrances

Alberta Personal Property Registry Encumbrances
Nil.

Alberta Real or Mineral Property Encumbrances

Nil.

Certificates of Title to Cancel

Nil.

Caveats

Nil.
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Schedule "C"
Permitted Encumbrances

"Permitted Encumbrances” means any of the following:

(a)

(b)

(c)

(d)

(e)

()

(9)

(h)

(i)

easements, rights of way, servitudes, permits, licenses and other similar rights in
land, including rights of way and servitudes for highways and other roads,
railways, sewers, drains, gas and oil pipelines, gas and water mains, electric
light, power, telephone, telegraph and cable television conduits, poles, wires and
cable;

the right reserved to or vested in any Government Authority by the terms of any
Title and Operating Document, lease, license, franchise, grant or permit or by
any Applicable Law, to terminate any such Title and Operating Document, lease,
license, franchise, grant or permit or to require annual or other periodic payments
as a condition of the continuance thereof;

the right reserved to or vested in any Government Authority to levy taxes on
Petroleum Substances or the income or revenue attributable thereto and
governmental requirements and limitations of general application;

rights reserved to or vested in any Government Authority to control or regulate
any of the Assets in any manner;

liens granted in the ordinary course of business to a public utility or Government
Authority in connection with operations on or in respect of the Lands;

the express or implied reservations, limitations, provisos and conditions in any
original grants from the Crown of any of the Lands or interests therein and
statutory exceptions to title;

all royalty burdens, liens, adverse claims, penalties, conversions and other
Encumbrances identified in the Land Schedule;

the terms and conditions of the Leases and the Title and Operating Documents;
and

any other circumstance, matter or thing disclosed in any Schedule hereto.

Additionally, the following items must be identified in a Schedule to qualify as a Permitted
Encumbrance: (A) any overriding royalty, net profits or other similar encumbrance applicable to the
Petroleum and Natural Gas Rights for which Purchaser will assume the obligation for payment;

(B) any existing potential alteration of the Debtor's interests in the Assets because of a payout
conversion or farm-in, farm-out or other similar agreement; and (C) any security interest which would
not be a Permitted Encumbrance under the preceding paragraphs of this definition.
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Schedule "D"
Affidavit of Corporate Signing Authority

FORM 31.1
LAND TITLES ACT
(Section 161)

AFFIDAVIT VERIFYING CORPORATE SIGNING AUTHORITY

I, [e], of PricewaterhouseCoopers Inc. LIT, the Court-appointed receiver and manager of Questfire
Energy Corp., make oath and say:

1. | am authorized pursuant to paragraph [16] of the approval and vesting order granted by the
Honourable Justice Eidsvik of the Alberta Court of Queen's Bench dated June [e], 2018 in
Court File Number 1701-15267, to execute the instrument (or caveat) without affixing a
corporate seal.

SWORN BEFORE ME at the city )
of Calgary, in the Province
of Alberta, this ____ day of ®, 2018 )
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This is Exhibit “H”
Referred to in the Affidavit of
CHRIS WUTZKE
Sworn before me this ﬂ( day of
February, 2024

Lo 1T

A Commissioner;{gr Oaths in and % the
Province of Alberta

Kalthyn Wong

Barrister & Solicitor
3400, 350 7" Avenue SW
Calgary, Alberta T2P3NG

Ph: 1-403-261-7388



ROYALTY AGREEMENT

Dated this 29th day of June, 2018,

BETWEEN:

NEWGRANGE ENERGY INC., a body corporate, having an office af the City of Calgary, in the
Provinee of Alberta; (hereinafter sometimes referred to as "Royalty Payor™

PURAVIDA EXPLORATION INC., a body corporate, having an office at the City of Calgary,
in the Province of Alberta; (hereinafter somelimes referred to as the "Reyalty Owner™)

WHEREAS the parties hereto have heretofore agreed that the Royalty Orwner shall have o grows o0 wef T
royalty interest in all Petroleum Substances produced, saved and marhoted £, '
mote particnlarly hereinafter provided,

NOW THEREFORE THIS ROYALTY AGREEMENT WITNESSES that 1o consideration of the mutnal
covenants and agreements herein contained and subject to the terms and conditions hereinatter set forth, the
parties agree as follows: '

ks DEFINITIONS;

In this Royalty Agreement including the recitals and this clause. unless the context otherwise requires, the
following termus shall have the meanings hereinafter assigned thereto:

{a) ‘Affiliate" shall have the meaning ascribed thereto in the Business Corparations Aot
{Alberta), as amended from time 1o time.

{b) "Acquisition Date" shall mean the date or dates as sot forth i Solos i
date that the Royalty Pavor acquired its interest in the Roval ly Lands and shall also mican
the date which triggers the effective date of the Area of Mutual Interest witl: respeoct to the
particular Royaliy Lands.

¢ "Aren ol Mutual Tnferest” shall mean any lands outlined in Schedule "B* and shall be
subjeet to al 1 provisions in Clause 16 ofthis agreement.

)] "Condensate” shall mean a mixture mainly of pentanes and heavier hydrocarbons that may
be containing Sulphus, or other associated compounds, that is recovered or is recoverable at
the well from an underground reserveir and that may be gaseous in its virgin reservoir state
but 1s liquid at the conditions under which its volume is measured or estimated.

(e) "Cerude 01" shall mean a mixture mainly of pentanes and heavier hvdrocarbons rwhether ar
not containing Sulphur, or other associated compounds) thal is recevere |« o 1 -
underground reservoir and that is liquid at the conditions inole o

measured or estimated and shall include crade naphiha that is so recovered.
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0 “Facility Fees"shall mean as applicable:

) For Facility Usage of facility capacity owned by third parties (other than Affiliates
' of the Royalty Payor). all costs and expenses paid by the Royalty Payor for that
facility usage: or

(i) For Facility Usage of facility capacity owned by the Royalty Payor (or an Affiliate
of the Royalty Payor), an expense equal to a fee (comprised of both operatin 2 and
return oncapital components) in accordance with eithor:

Al The fee ordinarily chargeable for the same nse as the Facility Usage. i
that facility is made available for use to lhird parties; or

B. I all other circumstances, a fee sufficient (o cover that use of facilities,
where the capital recovery component of that fee uses as a guideling the
LN A Jomping Pound-95 methodology and the operating cost component
is calculated and assessed on the basis of facility throughput costs.

(&) "Facility Usage" shail mean the Royalty Payor’s use of facilities beyond those incfuded in
equipping costs fo make merchantable and to deliver 10 market Petrolenm Substances
produced from Royalty Lands, including as applicable. the gathering, compression.
treatment, processing and transportation, but excluding any basis adjustments made in the
determination of the Market Price of Natural Gas,

(h) "Leases" shail mean the title documents relating to the Rovalyy T ot
renewals. variations or replaceiments of the title documents, including without Hmitation the
lease(s) described inthe attached Schedule *A"

(D "Market Price” shall mean the price at which Petroleun: substances are sold by the Royalty
Payor pursuant {o clause 3(a), which price shall not be noreasonable, having regard 10
tnarket conditions applicable to similar arm’ s length transactions at the applicable time,
including without limitation, such factors as the volu mes available, the kind and quality of
petrolenm substances to be sold. (he effective date of the sale. the term of the sale, the point
of sale and the type of transportation service available, and for sales of Natural Gas shall be
not less than the one month spot index price received by the Royalty Pavor in Alberta for
the month of production subject to reasonable tran sportation basis adjustments.

)] "Natural Gas" shall mean raw gas or marketable gas as the contexi so requires. ag those
terms are defined in the Oi/ and Gas Conservation Act ( Alboria) neamopd 1 fe i
{0 time.

(k) "Natural Gas Liquids” shall mean propane, butane, pentanes plus. or a combination of th e,

obtained from the processing of Natural Gas or Condensate.

(H "Overriding Royally” shall mean the percentage of Petroleum Substances produced from
the Royalty Lands calculated in accordance swith the provisions of this Royalty Agreement
payabie by the Royalty Pavor to the Rovalty Owner,

{m) "Petroleum Substances” shail mean all Crude Oil, Natural Gas, Condensate. Natural Gag

Licquids, related hydrocarbons, Sulphut, and every other substance an inferest in which is
granted under the Leases,
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(@

»)

"Point of Measurement shall incan the first point at which Petrolenm Substances are or can
be metered, measured or allocated downstream of the welllead following the basic
processing described in clavse 2(e)

“Regulations” shall mean all statuies. laws. rules. orders and regulations in effect from time
fo time.

"Royally Lands" shall mean, to the extent granted by the Leases, the fands set out in the
attached Schedule "A" (or that may hereafter be made subject to a gross overriding rovalty
lo Royalty Owner by virtue of Area of Mutual Interest or olherwise) or any portion thereof,
in which Royalty Payor has an interest therein.

All derivations of the foregoing shall bear the corresponding meanings.

CREATION OF OVERRIDING ROYALTY;

(@)

&

(€}

(d)

(&)

®

The Royalty Owner does hereby reserve to ftself and the Rovalty Pavar e o b

to Royalty Owner the Overriding Royalty on the Royalty Latds s desciives o o
Agreeinent and based upon the working inlerest of the Royalty Payor as set forth in the
attached Schedule "A" or Schedule *A-1". The Overriding Royalty is intended to be an
inferest in land in the Royalty Lands, and to be a covenant rugning therewith,

The Overriding Royalty will be calculated on a well by well basis at the Point of
Measurement as follows;

() For Crude Gil 1.3% of the gross monthly production thereof produced from or
allocated to each well on the Royalty Lands; and

(i) For all other Petroleum Substances 1.5% of ihe gross monthly production thereof
produced from or allocated to cach well on the Royalty Lands,

The Overriding Royalty shall be payable by Rovaly Pavor o Rovalt %
accordance with this Agreement and attached Schedules.

The Rayalty Payor shall defiver the Overriding Rovalty to Royalty Owner either:

{i} By selling the Overriding Royalty (ot a portion thereof) on behalf of Rovaliy
Owner and accounting for the proceeds thereof in accordance with clause 3iof

{ii) By taking in kind the Overriding Royalty (or a portion thereof) in accordance
with clause 4 (if Royalty Owner so elects).

Subject to the other provisions of this Rovally Agreemend, the Rovalty Payor is herchy
appointed as the agent of the Royalty Owner for (he handling and disposition of the
Overriding Royalty. All acts of the Rovalty Payor under this Clause in the bandling and
disposition of those Petroleum substances and the receipt of proceeds of sale terefron: witf
be as trustee for the Royalty Owner

Regardless of whether the Overriding Royalty is taken in kind or sold by Royaliy Payor on
Royalty Owner's bebalf. Royalty Payor shall be responsible to ensure the treatment of Crude
Ol for the separation, removal and disposal of basic sediment and water, any extraction of
Haguid hydrocarbons from Natural Gas at (he wellhead and any wellsite separation, removal
and disposal o[ basic sediment and water therefrom, and any wellsite dehydration of Nataral
(ias.

The Royalty Payor shall not be required to account (o Rovalty Owner for that portion of the
Overriding Royalty that Royalty Payor (or the operator of the Rovalty Lands)
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reasonably uses or unavoldably foses in deilling and production operations for the Royalty
Lands as described in clause 6(d).

OVERRIDING ROYALTY NOT TAKEN IN KiNDy

(@

{b)

(c)

(d)

(&)

To the extent that the Rovalty Payor disposes of the Overriding Rovalty on behatl of the
Royalty Ovwner;

{i) Except to the extent otherwise agreed by the Royalty Pavor and the Royalty Owner,
insofar as the Royalty Payor takes possession of the Overriding Royalty as agent of
the Royalty Ower, the Royalty Payor will dispose of those Petroleum Substances

by:
A, Selling those Petroleum Substances at a Market Price and accounting o
the Royaliy Owner for the proceeds of thesale; or
B, Purchasing those Petrolenm Substances Tor the Rowalty Payor's own
account {or the account of Afliliate) at a Market Price and accounting lo
the Royalty Owner therefore,
{ii) Subject to the maximums set out in cliuse 3d) the Rovatpe 0n

responsible, on a well by well basis. for the foliow ‘

afier the Point of Measwement with respect W the Overnding Reyaliy. wineh
Royalty Payor may deduet from the proceeds payable to Royalty Owner pursuant
to clause 5:

A, Any associsted Facility Fees and ay transportation cosls (o transport
those Petroloum Substances from the Point of Measurement 1o the point
of sale; and

1B Any costs and expenses the Rovalty Payor is required 10 incur 1o enrich

the heating value or to facilitate transporiation or marketing of those
Petroleum Substances, with the intention that neither the Rovally Payor
or the Royaliy Owner suffer a loss as a result of that enrichment,
Enrichment operations inclode, wwithont limtitation. condensaie blending
in the vase of heavy ol and enrichment by nresvin - b

of gas with low heating value.

The Royalty Owner shall not be responsible for any other costs or expenses related to the
Overriding Royalty other that as set out above.

A cost or expense altributable to more than one Peiroleqm Substance being sold by the
Royalty Payor may only be deducted once,

The costs and expenses to be borne by the Royalty Owner pursusnt to this clause 3 and
deducted by Rovalty Pavor shall exceed neither-

(i) Those permitted by the Regulations for the caleulation of rovalties if the lossor
under the relevani Title Documents were the Crown in ri ght of the Provines in
which the Rovalty Lands are located; or

(ii) 50% of the Market Price [first adiusted for ity doducivine il o v
of heating value under clause 3(a)(iD)] from the saic of the Overriding Royvalty,

The deductions set forth in this clause 3 pertain to the costs and expenses that would
otherwise be incurred by the Rovalty Owuer to bring those Petrolenm Substances o the
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point of sale if fhe Royalty Owner were taking those Petroleun Substances in hiig i i
allowable dednctions are expressed as cash obligations for convenience of record keeping
and audit and are not 1o be constroed as altering (he nature of the Overriding Royalty as an
interest in land.

4. OVERRIDING ROYALTY TAKEN IN KIND;

(a)

()]

()

‘The Royalty Owner may revoke the agency established in clause 2(d) and elect 1o take
delivery and sepatately dispose of any of the Overriding Royally at ihe Point of
Measurement effective at the 1% day of the calendar month next following the following
minimum periods. In the case of Crude Oil and Condensate. such right shall only be
exercised on a minimuin of 43 days’ notice to the Royalty Payor. In the case of Natural Gas
Liquids and Natural Gas Liquids. such right shail only be exercised on six months® notice
to the Royalty Payor. If the Royalty Owner. however. significs in writing #y oo
sale of any of the Royalty Owner' s share of Petroleum Substances mdor 0o auy

by the Rovalty Payor providing for a minimum tersm in excess of the said respective notice
periods, the Royally Owner's right to take in kingd any Petroleum Substances sabject to such
contract shall be suspended during the term of such coniraet. The Royalty Owner will
supply the Royalty Payor with such information regarding the Royalty Owner' s
arrangenents for disposition of those Petroleum Substances as the Royalty Payor may
reasonably require to coordinate custody transfer and -shipping arrangements for those
Petroteum Substances. Failure to provide the Royalty Payor with that information will be
deemed to be a failuwre by the Royaity Owner to take those Petroleum Substances in kind.

REETIRTRNT 1N

To the extent the Royalty Owner takes in kind its Overriding Royally. the Royalty Payor
will, at the Royalty Payor's cost;

{1} Inrespect of Crade Ol or Condensate exiracted from Natural Gas at the
wellhead:

A Remove basic sedimemt and water from those Petroleum Substunces in
accordance with good oilfield practice. so that relevant pipeline
spectficationscan be met,

B Provide the Royalty Owner with a proportionate share of the Royalty
Payer's tankage and storage facilitics to store a maximum of 10 days
production of the Royalty Owner's share of Crude Oil and Condensate;
and

C. Deliver such Petrolenm Substances to the Royalty Owner, or the Royalty
Owner's nominee, at the Point of Measurement in accordance with usual
and customary pipeline and shipping practice free and clear of all charges.

{2} Inrespect of Natural Gas and Natoral Gas Licquids. deliver thent to the Rovelie 0y
or the Royalty Owner's nomince. at the applicable Porrs of Modeticiivong v ue
relevant well,

Insofar as the Royalty Owner has elected o revoke the agency established by clause 2(d),
the Royaliy Owner may re-establish that agency upon giving the Rogalty Payor the same
minimum notice as aforesaid to revoke such agency. This right may be excrcised separately
for each type of Petroleum Substance,
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5. PAYMENT OFROYALTY;

{a) It the Royalty Payor receives funds on account of of as the proceeds of sale of the
production of Petroleum Substances comprising the Overriding Rovalty, the
Royalty Payor will receive the Royalty Owner's share of those funds as trastee for
the Royalty Owner.

(h) The Royalty Payor must remit to the Royalty Owner all funds accruing (o the
Royalty Owner on account of (he Overriding Royalty on or before the 25M day of
the catendar month next following the calendar month in which the Ro valty Payor
received those funds. For the uming of receipt of proceeds in this Clause,
"received” will be read as "norially received” if the purchaser of those Petroleum
Substances fails 1o pay the Royalty Payor for that production.

{c) The Royalty Payor, when submittin g to the Royalty Owner all monies accruing to
the Royalty Owner, shall include a statement showing the quantity and kind of the
Petroleum Substances produced. saved and sold from the Rovalty Lands in (he
immediately preceding calendar month, the Market Price, together with a
calculation of the Overriding Royalty from such proceeds.

() A copy of the governmental production starement G 0.
Overriding Royalty is calculated as aforesaid, and in addition. a copy o the Lrown
royalty statement with respect to the Leases, shall accompany each respective
royalty statement to the Royalty Owner, Any information comtained in such
govermmental production statement or Crown royalty statement need not be
repeated inthe Royally Payer's statement to the Royalty Owner,

6, OPERATIONS ON THE ROYALTY EANDS;

(a) The Royalty Payor shall make every reasonable endeavor within its Jegal authority
to market any of the Petroleum Substances produced or capable of being produced
from the Rovalty Lands ratably with any othier similar substances produced from
atty iands within the same pool in which the R oyalty Pavor or any Affiliate has an
mierest and further the Royalty Payor covenants that it will not discriminate
against the Petrofeur Substances produced or capable of betng produced from the
Royalty Lands in (he production and marketin 2 of the sarae.

{ The Rovalty Pavor shall have the right to commingle Petroleumn Substances
produced from the Royalty Lands with Petroleum Substances produced from other
Iands. if methods acceptable (o the Royalty Owner are used to determine the proper
measarement of individual well production. Where Regulations require sepregated
production tests of individual wells at intervals not greater than two months, such
tests will be required.

{c) The Royaity Payor shall pay all rentals, royalties, taxes and charges payable under
the provisions of the Leases or with respect to the Rovalty Lands and the
production therefrom, either directly or by reimbursing the Rovalty Owner, and
shall keep the Leases in good standing ontil sucrender thereof as herein provided
tor and shail not allow the Leases to terminate or become subject 1o forfeiture,

{d) The Royalty Payor (or the operator of (he Royalty Lands) shati o000
account for that portion of the Overriding Rovally that it reasonably uses or
unavoidably loses in drilling and production operations for the Royalty Lands
including the proportionate use of those Petrolewm Su bstances in batleries, treaters,
Lompressors, sepatators, satellites and similar equipment serving Rovalty Wells,
but not including any enhanced recovery operations, reservoir injection  or
pressie  maintenance secondary and heavy oil recovery or
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upgrading schemes, or fuel and/or feedstock for any pas plant, refi nery, satellite or
baltery, except lo the extent such usage is permitted under the Leases withoul
pavmeni to the issuer thereol,

(e) Nothing in this Royalty Agreement is to be construed as an expressed or implied
covenant by the Royalty Payor to drill wells or in any other way develop the
Royaity Lands.

7. WELL INFORMATION;

Royaity Payor shall provide to Revalty Owner the fellowing information in respect of
each well drilied on the Royalty Lands in which Rovalty Puyor s an inteies:

(a) Immediale notice of the spud date of thewell;

(b) Daily drilling and geological reporis; and

(c) Copies of logs, tests, scismic and all data acquired throughout the drilling of the
well.

8 POOLING AND UNITIZATION;

{a) The Royalty Payor may pool the Petroleum Substances in a zone anderl ying alf or
a portion of the Royalty Lands 1o the extent required to form o spacing unit in that
zone, on the coundition that the pooling allocates production therefrom to the
applivable Royalty Lands in the proportion that the surface area of the Rovalty
Lands placed in the spacing unit bears to the tolal surbinee s 0
The Royalty Payor will promptly give notice 1o the Rosaity b oo _
extent 10 which the Royalty Lands have been pooled and describingthe pooled
spacing unit.

{b) If'the Royalty Payor proposes to peol, unitize or otherwise combine any portion of
the Royalty Lands, other than as provided ia the previous Subelause, lhe Rovalty
Payor must promptly send notice of that intention 1o the Royalty Qwner. That
notice must include the technical justification for that pooling, unitization or
combination and the proposed terms thereof, provided that the Royalty Payor will
not be required lo provide interpretative data to the Royalty Owner, Unless
otherwise required by Regulations to form a spacing unit, the Royalty Puyor will
nol enter into that pooling, unitizalion or combination without the prior written
consent ol the Royalty Owner, which consent will not be unressona bly delayed or
withheld.

{c) If any portion of the Royalty Lands ase pooled, untizcd o1 vommine i s
other lands pursuant to this Clause, the Overriding Rovalty shall be caloulated by
using the quantity of Pelroleam Substances thereby allocated to the affected
Royalty Lands rather thenthe actual production therefrom,

92, RIGHT TO AUDIT,

(a) The Royalty Owner shall have the right to audit ihe records of the Rovalty Payor,
at Royally Owner's sole expense, insofar as they relate to any maiter or items
required to defermine the accuracy of any stalements or payments with respect 1o
the Overriding Royalty. The books, records, vouchers and accounts maintained by
the Royalty Payor shall be open to imspection at all reasonuble times during
business hours, by an officer, agent, employee or other person appotuted or
authorized by the Royalty Owner, in writing, to exanine (he s
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(b) . Any claims of discrepancics disclosed by the audit shall be made in writing (o the
Royalty Payor within two months following the completion of (he audit. Titc
Rovalty Payor shall respond in writing (o0 any claims of chscmp‘m\,;ca within =
months of receipt of the claims. To the extent that the partic 4
any outstanding claims of discrepancies disclosed by 1ht., apdit, such audi
exceptions shall be resolved by mediation, provided (hat, at any time during or
withis 30 days of the conclusion or termination of the mediation efforts, any party
may clect by notice to the other partics to have such audil exceptions resolved
putsvant to the Arbitration ot (Alberta), as amended from time 1o time.

(¢)  Any statement rendered by the Royalty Payor fo the Royalty Owner with respect
to the production, disposition or sale of the Overriding Royalty and the permitted
charges applicable thereto made by the Royalty Payor shall be conclusively
deemed to be correct 24 months following the end of the calendar year in which
the statement was received by the Royalty Owner unless and to the extent that the
statement is disputed by the Royalty Owner before (he end of that period.

10, SURRENDER;

{a) If there are multiple working interest owners in any pottion of the Royally Lands
and it is proposed to surrender to the grantor of the Leases or otherwise permil to
expire all or a portion of ihe applicable lands, the provistons of any agreement
governing the lands shall be complied with. To the extent that all working interest
ownets agree (o the surrender or expiry ol those Royalty Lands, or if there is only
one Royally Payor, the Royalty Payor shall give notice thereof ("Surrender
Notice™) to the Royalty Owner at least 60 days before the next ensuing anniversary
date of the lease covering the lands or inferest therein which it is proposed to
sirrender. Within 30 days after receipt of the Surrender Notice, (he Royalty Owner
may elect in writing to acquire such imterest and if it does so the Rovaliy Payor
shall, without warranty, forthwith transfer or assign such interest to the Royalty
Owner. The Overriding Royalty shail thereafter cease to be payable with respect
to the interest so assigned to the Royalty Owner. If the Rovalty Owner f 11!5 10 ;mkc
the election as provided for herein, the Rovally Pavor i i
specified in the Surrender Notice,

(b) Upon the Royally Owner electing to acquire the interest to be surrendered as set
forth herein. the Royalty Owner shall assume all rights and obligations of the
Royalty Payor with respect to the interest assigned. including indemnification of
the Royalty Payor, which rights, obligations and indemnification accrne from and
after the effective date of such assignment. The effective date of such assignment
shall be the date upon which Royalty Owner elected 10 acquire the subject interest
as provided herein,

11. ROYALTY OWNER'S LIEN;

(@ The Royalty Owner shall be enditled to and shall have a {”ns, and pdumnousa lu 1
upon the Rovalty Payor’s share of all Petroleum Seheiinoos o
produced from the Royalty Lands to secure the payment of lh{, Overricing {0\ m\
Such len shall not operate to release the Rovalty Payor from personal liability for
monies due to the Royalty Owner. Such lien shall not attach o the Rovalty Payor's
share of Petroleurn Substances sold or otherwise disposed of from the Royalty
Lands. but immediately upon defanlt occurring in payment by the Rovally Payor
of monies payable to (he Royalty Owner. Such lien shall operate as an assignent
to the Royalty Owner of the proceeds payable (o the Royalty Owner and not so paid
by the Royalty Payor.
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(b)

(x)

Service of a copy of this Royalty Agrecment upon any purciraser of Petroleum
Substances together with wrilien nolice from the Royalty Owner shall constitute
written authorization on the part of the Royalty Pavor for such purchaser to pay
the Royalty Owner the proceeds from any sale or sales of the Royalty Payor's share
of Petrolenm Substances. up to the amount owed to the Royalty Owner by the
Royalty Payor. and such purchaser is authorized to rely solely upon the staterment
of the Royalty Owner as to the amount owed to the Royalty Owner by the Rovalty
Payor,

The books and records kept by the Rovalty Owner shalf conssiue, it P
the existence of such defanit, although no purchaser shall be obliged to examine
the same before acting upon such notice of defanlt.

12, INDEMNIFICATION;

(a)

(b

The Rovalty Payor shall;

() Be fiable to the Rovalty Owner for ail losses. cost. dama ges and expenses
whatsoever that the Royalty Owner may sulfer, sustatn, pay or incur; and
inaddition,

65 Indemnify and save harmless the Royalty Owner from and against all

actions. suits, claims and demands whaisoever by ANy person:

In each of (i) and (i) above, arising out of or resviting iro Lo
of the Royalty Payor, its servanis, agents, employees or independent contractors in
respect of operations carvied on by it on the Leases and the Rovalty T.aads.

The Rovalty Owner shall:

{i} Be liable to the Royalty Payor for all losses, costs, damages and
expenses whatsoever that the Rovalty Payor may suffer. sustain, pay or
incur; and i addition,

{#) Indemnify and save haninless the Royalty Payor from and against all
actions, suits, claims and demands whatsoever by any person;

In each of (i) and (ii) above, arising out of or resulting from amy acts or omissions
of the Royalty Owner, ils servants, agents, ciplosecs or fndesoinl o S
in respect of operations cartied on by it oni the Leascs aud the Rovaily aiids,

13, NOTICES;

(a)

All notices to be given hereunder shall be in writing and may be served:

{) Personally, by leaving them with the party on whom they are to be served
at the party' s address hereinafter given, provided such detivery shall be
during normal business howrs. Notices so served shall be decmed
received by the addressee when actually delivered, or

(i1} By facsimile {or by any other like method by which a written message
may be sent) directed to the party on whom they are to be served at the
party’s address hereinafler given. Notices so served shall he docmed
received by the addressee when actually receives i 5 o0
working hours of a business day or at the comumencement of the
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14,

next ensuing business day following (ransmisstou theyea!
the later; or

(ii1) By mailing thewn first class (air mail if to or from a location outside of
Canada) registeted post, postage prepaid, to the party on whom they are
t0 be served. Notices so served shall be deemed to be received by the
addressec at noon, local time. on the earlier of the actual date of receipt or
the fourth day (exchuding local time. on the earfier of the actual date of
receipt or the foorth day (excluding Saturdays, Sundays and stabutory
holidays) following the mailing thereof. and

(iv) No party shall mail any notice if such parly bas notice of a strike or
imminent strike of the postal service or of conditions. which would
reasonably establish that the addressee thercof in the due conras of tha
miail would not receive such notice. In such cvent B :
notice shall employ a method of waving such nolae Vit v e pov - iue
in this clause,

(L) The address of each of the parties shall be:

NEWGRANGE ENERGY INC.
3600, 700 - 2™ Sireet §.W.

Calgary, Alberta

TP 2W3

Phone; 403-245-6168

Email: terryidinewgrangecapital.com

PURAVIDA EXPLORATION INC,
732 - 190 Ave N.W.

Calgary, Alberta

T2M (41

Phone: 403-5345-0117

Email: shaunaddisonioshaw.ca

{c) Anry party may change its address by notice served as provided above,

ASSIGNMENT;

The assignment of imterests and obligations in this Rovalty Agreement shall only be
effective against the oiher party if the assignor and the assignee have complied with the
terms of the 1993 Canadian Association of Petroleuin Landmen Assignment Procedure,
which shall be deemed to be tocluded herein by reference. In H‘%L Jh«csw of piv e
in accordance with the foregoing or Royalty Crwner's writien «

rematn liable for the payment of the Overriding Royalty notmiizstmxdmb that it 1HaY Ho
longer have arry interest in the Royalty Lands from which such Petrolenm Substanges are
produced, or ihat it may not be receiving the production or proceeds of production
therefrom.
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15. MULIPLE ROYALTY PAYORS;
If the Rovalty Payor compriscs at any time more than one party:

(a) The Rovalty Payer's obligations and liabilities to the Rovakty Owner will b jor
and several.

()] All rights. dutics, obligations, elections and privileges to which Royalty Payor is
entitled vnder this Royaily Agreereent shall be shared and may be separaiely
exercised by each party comprising the Royalty Payor in the proportions in which
they from time to time own the working interests in the Royalty Lands.

(b) The Royalty Payors shall designate one of them as their representative under this
Clause and shall be bound by the acts and elections of that sepresentative acting in
that capacity; and

(e The Royalty Owner may deal solely with the Royalty Payor designated by notice
as the Royalty Payer's representative from fime o timne. provided that the Royalty
Owner will provide each Royalty Payor with notices the Royalty Owner serves (o
the Royalty Payor representative.

16, AREA OF MUTUALINTEREST;

{a) It is understood and agreed that any lands acquired by the Royalty Payor within the area or
areas as outlined on Schedule "B" hereto shall be mutml interest lands ("mutual interest
iands") and subject to the provisions of this Clause 16.

b) If the Royalty Payor acquires mutual interest lands within the pmod of time stipulated in
Sub clause (o) hercof the Rovaliy Owner shall be entitled to receive the said royalty on the
working interest of the Royalty Payor so acquired and the lerms of this Agreement ‘shall be
deemed to apply thereto muiatis mutandis and Schedule "A~1" hereof shall be amended
accordingly and signed by all parties so as o add the said lands and interest thereto. The
Royalty Payor shall filly inform the Royalty Owner of any mutual interest lands so acquired
by advising the Royalty Owner within thirty (30) days of such acquisition anc% shall prov ldL
Rovally Payor with a revised Schedole "A-1" for signing and incorporatiop a7
Agreement.

) This clanse 16 shall apply only with respect to an interest acquired in mutval interest lands
within two (2) vears of the Acquisition Date as set forth in Schedule "A" for each of the
Rovalty Lands. With respect to the interests acquired thereafter, the Royaity Payor shall
have no obligations to the Royalty Owner whatsocver pursuant to this Agreetent.

{c If the parties hereto so agree, other Rovalty Lands may be added to this Royalty Agrecnient.
In the event the Royalty Payor acquires lands and all partics agree that such lands shall
becone Rovalty Lands, Schedule "A® shall be amended and signed by all parties. Such
additiona! Royalty Lands shall create a further area(s) of mutual intetest and the parties
agree to amend Schedule "B" to incorporate this arca of mutual interest. The Royalty Owner
shall be entitled to receive the said rovalty on the working inierest of the Royalty Payor in
the additional Royalty Lands so acquired and the terms of this Agreement shall be desned
to apply thereto mutatis mutandis, However, the partics hercie apres b
amended Schedules A" and "B" ave signed by all parties and incorporated into this Royalty
Agreement the parties hereto shall have no additional obligations with respect to this Royalty
Agreament,
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17 MISCELLANEGUS;

(a3

(b

(€}

«h

(e)
(0

®

This Royalty Agreetnent and the refationship amongst the parties herelo shall be
constried and determined according to the laws of the Province of Alberta and
gach party hereto does attorn to the exclusive jurisdiction of the courts of the
Provinoe of Alberta wilh respect {o any matter arising owt’ of this Royally
Agreement,

The parties hereto shall from time 1o time and at all times do such further acts and
execnte and deliver such Turther deeds and documents as shall be reasonably
required in order to fully perform and carry outl the terms and inteni of this Rosuain
Agreement.

The right of any party hiereto to acquire any interest in lands subject o this Royalty
Agreement shall not extend beyond the period set out in the apphicable perpetuities
Regulations.

No warver by either party hereto of any breach of any of the conditions and
provisions herein contained shall be effective or be binding upon the other party
uniess the same is expressed in writing, and any waiver so expressed shall not Hmit
or affect its right with respect to any other or future breach.

Time is of theessence of this Rovalty Agreement.

Subject to clause 14, this Royalty Agreement shalt endure to ihe E"scncr{n of and e
binding upon the parties hereto, their heirs, successors and norpio, :

The headings of the clauses of this Royaity Agreement are inseried for
convenience of reference only and shall not affect the construction or interpretation
of this Royalty Agregment,

IN WITNESS WHEREOQF THE PARTIES have duly executed this Royalty Agreement as of the
day and vear first above writien,

NEWGRANGE ENERGY INC.

PURAVIDA EXPLORATION INC,

Terry MeCallum, President Shaun Addison, President
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SCHEDULE "RB"

TG THE ROYALTY AGREEMENT DATED THE 29" DAY OF JUNE, 2018;

y

BETWEEN FURAVIDA EXPLORATION INC. AND
NEWGRANGE ENERGY INC,

"MUTUAL INTEREST LANDS"

Rib WA

ATh2

R R R A - S
= Wi \ S I

151 |

Tk

(to be amended and signed by patties as mutual interest lands are acquired)
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This is Exhibit “1”
Referred to in the Affidavit of
CHRIS WUTZKE
Sworn before me this Z_ day of
February, 2024

%M

A Commlssmne for Oaths in aﬁr the
Province of Alberta
Kaltlyn Wong
Barrister & Solicitor
3400, 350 7th Avenue SW
Calgary, Alberta T2P3NS

Ph: 1-403-261-7388



ROYALTY AGREEMENT

Dated this 29th day of June, 2018,

BETWEEN:

NEWGRANGE ENERGY INC., a body corporate, having an office at the City of Calgary, in the
Province of Alberta; (hereinafter sometimes referred to as "Royalty Payor™)

1591195 ALBERTA LTD., a body corporate, having an office at the City of Calgary, in the
Province of Alberta; (hereinafter sometimes referred to as the "Royalty Owner")

WHEREAS the parties hereto have heretofore agreed that the Royalty Owner shall have a gross overriding
royalty interest in all Petroleum Substances produced, saved and marketed from the Royalty Lands, all as
more particularly hereinafter provided;

NOW THEREFORE THIS ROYALTY AGREEMENT WITNESSES that in consideration of the mutual
covenants and agreements herein contained and subject to the terms and conditions hereinafter set forth, the
patties agree as follows:

-1, DEFINITIONS;

In this Royalty Agreement including the recitals and this clause, unless the context otherwise requires, the
following terms shall have the meanings hereinafter assigned thereto:

(a) "Affiliate" shall have the meaning ascribed thereto in the Business Corporations Act
(Alberta), as amended from time to time.

(b) "Acquisition Date" shall mean the date or dates as set forth in Schedule "A" which is the
date that the Royalty Payor acquired its interest in the Royalty Lands and shall also mean
the date which triggers the effective date of the Area of Mutual Interest with respect to the
particular Royalty Lands,

(c) "Area of Mutual Interest” shall mean any lands outlined in Schedule "B" and shall be
subject to al 1 provisions in Clause 16 of this agreement.

(d) "Condensate™ shall mean a mixture mainly of pentanes and heavier hydrocarbons that may
be containing Sulphur, or other associated compounds, that is recovered or is recoverable at
the well from an underground reservoir and that may be gaseous in its virgin reservoir state
but is liquid at the conditions under which its volume is measured or estimated.

(e) "Crude Oil" shall mean a mixture mainly of pentanes and heavier hydrocarbons (whether or
not containing Sulphur, or other associated compounds) that is recovered at a well from an
underground reservoir and that is liquid at the conditions under which its volume is
measured or estimated and shall include crude naphtha that is so recovered,
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163 "Facility Fees"shall mean as applicable;

(i) For Facility Usage of facility capacity owned by third parties (other than Affiliates
of the Royalty Payor), all costs and expenses paid by the Royalty Payor for that
facility usage; or

(ii) For Facility Usage of facility capacity owned by the Royalty Payor (or an Affiliate
of the Royalty Payor), an expense equal to a fee (comprised of both operating and
return on capital components) in accordance with either:

A. The fee ordinarily chargeable for the same use as the Facility Usage, if
that facility is made available for use to third parties; or

B. In all other circumstances, a fee sufficient to cover that use of facilities,
where the capital recovery component of that fee uses as a guideline the
PN A Jumping Pound-95 methodology and the opetating cost component
is calculated and assessed on the basis of facility throughput costs.

(g) "Facility Usage" shall mean the Royalty Payor's use of facilities beyond those included in
equipping costs to make merchantable and to deliver to market Pefroleum Substances
produced from Royalty Lands, including as applicable, the gathering, compression,
treatment, processing and transportation, but excluding any basis adjustments made in the
determination of the Market Price of Natural Gas.

(h) "Leases" shall mean the title documents relating to the Royalty Lands, and any extensions,
renewals, vatiations or replacements of the title documents, including without limitation the
lease(s) described in the attached Schedule "A"

(i) "Market Price" shall mean the price at which Petroleum Substances are sold by the Royalty
Payor pursuant to clause 3(a), which price shall not be unreasonable, having regard to
market conditions applicable to similar arm' s length transactions at the applicable time,
including without limitation, such factors as the volumes available, the kind and quality of
petroleum substances to be sold, the effective date of the sale, the term of the sale, the point
of sale and the type of transportation service available, and for sales of Natural Gas shall be
not less than the one month spot index price received by the Royalty Payor in Alberta for
the month of production subject to reasonable transportation basis adjustments.

(i) "Natural Gas” shall mean raw gas or marketable gas as the context so requires, as those
terms are defined in the Off and Gas Conservation Act (Alberta), as amended from time
to time.

(k) "Natural Gas Liquids" shall mean propane, butane, pentanes plus, or a combination of them,

obtained from the processing of Natural Gas orCondensate,

03] "Overriding Royalty" shall mean the percentage of Petroleum Substances produced from
the Royalty Lands calculated in accordance with the provisions of this Royalty Agreement
payable by the Royalty Payor to the Royalty Ownet.

{m) "Petroleum Substances” shall mean all Crude Oil, Natural Gas, Condensate, Natural Gas

Liquids, related hydrocarbons, Sulphur, and every other substance an interest in which is
granted under the Leases.
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{0}

9]

"Point of Measurement shall mean the first point at which Petroleum Substances are or can
be metered, measured or allocated downstream of the wellhead following the basic
processing described in clause 2(e)

"Regulations" shall mean all statutes, laws, rules, orders and regulations in effect from time
to time.

"Royalty Lands" shall mean, to the extent granted by the Leases, the lands set out in the
attached Schedule "A" (or that may hereafter be made subject to a gross overriding royalty
to Royalty Owner by virtue of Area of Mutual Interest or otherwise) or any portion thereof,
in which Royalty Payor has an interest therein.

All derivations of the foregoing shall bear the corresponding meanings.

CREATION OF OYERRIDING ROYALTY;

@

®)

(c)

@

(e)

®

The Royalty Owner does hereby reserve to itself and the Royalty Payor does hereby grant
to Royalty Owner the Overriding Royalty on the Royalty Lands as described in this Royalty
Agreement and based upon the working interest of the Royalty Payor as set forth in the
attached Schedule "A" or Schedule "A-1". The Overriding Royalty is intended to be an
interest in land in the Royalty Lands, and to be a covenant running therewith,

The Overriding Royalty will be calculated on a well by well basis at the Point of
Measurement as follows:

@) For Crude Oil 1,5% of the gross monthly production thereof produced from or
allocated to each well on the Royalty Lands; and

(ii) For all other Petroleum Substances 1.5% of the gross monthly production thereof
produced from or allocated to each well on the Royalty Lands.

The Overriding Royalty shall be payable by Royalty Payor to Royalty Owner in
accordance with this Agreement and attached Schedules.

The Royalty Payor shall deliver the Overriding Royalty to Royalty Owner either:

(i) By selling the Overriding Royalty (or a portion thereof) on behalf of Royalty
Owmner and accounting for the proceeds thereof in accordance with clause 3; or

(ii) By taking in kind the Overriding Royalty (or a portion thereof) in accordance
with clause 4 (if Royalty Owner so elects).

Subject to the other provisions of this Royalty Agreement, the Royalty Payor is hereby
appointed as the agent of the Royalty Owner for the handling and disposition of the
Overriding Royalty, All acts of the Royalty Payor under this Clause in the handling and
disposition of those Petroleum substances and the receipt of proceeds of sale therefrom will
be as trustee for the Royalty Owner

Regardless of whether the Overriding Royalty is taken in kind or sold by Royalty Payor on
Royalty Owner's behalf, Royalty Payor shall be responsible to ensure the treatment of Crude
Qil for the separation, removal and disposal of basic sediment and water, any extraction of
liguid hydrocarhong from Natural Gag at the wellhead and any wellsite separation, removal

and disposal of basic sediment and water therefrom, and any wellsite dehydration of Natural
Gas.

The Royalty Payor shall not be required to account to Royalty Owner for that portion of the
Overriding Royalty that Royalty Payor (or the operator of the Royalty Lands)
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3.

reasonably uses or unavoidably loses in drilling and production operations for the Royalty
Lands as described in clause 6(d),

OVERRIDING ROYALTY NOT TAKEN IN KIND;

@

(®)

(e

(@

(e)

To the extent that the Royalty Payor disposes of the Overriding Royalty on behalf of the
Royalty Owner:

(i) Except to the extent otherwise agreed by the Royalty Payor and the Royalty Owner,
insofar as the Royalty Payor takes possession of the Overriding Royalty as agent of
the Royalty Owner, the Royalty Payor will dispose of those Petroleum Substances

by:
A Selling those Petroleum Substances at a Market Price and accounting to
the Royalty Owner for the proceeds of thesale; or
B. Purchasing those Petroleum Substances for the Royalty Payor's own
account (or the account of Affiliate) at a Market Price and accounting to
the Royalty Owner therefore.
(i) Subject to the maximums set out in clause 3(d), the Royalty Owner will be

responsible, on a well by well basis, for the following costs and expenses incurred
after the Point of Measurement with respect to the Overriding Royalty, which
Royalty Payor may deduct from the proceeds payable to Royalty Owner pursuant

to clause 5:

A, Any associated Facility Fees and any (rangporiation costs to transport
those Petroleum Substances from the Point of Measurement to the point
of sale;and

B. Any costs and expenses the Royalty Payor is required to incur to enrich

the heating value or to facilitate transportation or marketing of those
Petroleum Substances, with the intention that neither the Rovalty Payor
or the Royalty Owner suffer a loss as a result of that enrichment.
Earichment operations include, without limitation, condensate blending
in the case of heavy oil and enrichment by propane or butane in the case
of gas with low heating value.

The Royalty Owner shall not be responsible for any other costs or expenses related to the
Overriding Royalty other that as set out above,

A cost or expense attributable to more than one Petroleum Substance being sold by the
Royalty Payor may only be deductedonce,

The costs and expenses to be borne by the Royalty Owner pursuant to this clause 3 and
deducted by Royalty Payor shall exceed neither:

(i) Those permitted by the Regulations for the caleulation of royalties if the lessor
under the relevant Title Documents were the Crown in right of the Province in
which the Royalty Lands are located;or

(i1) 50% of the Marlet Price [first adjusted for any deductions relating to enrichment
of heating value under clause 3(a)(ii)] from the sale of the Overriding Royalty.

The deductions set forth in this clause 3 pertain to the costs and expenses that would
otherwise be incurred by the Royalty Owner to bring those Petroleum Substances to the
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point of sale if the Royalty Owner were taking those Petroleum Substances in kind. The
allowable deductions are expressed as cash obligations for convenience of record keeping
and audit and are not to be construed as altering the nature of the Overriding Royalty as an
interest in land.

OVERRIDING ROYALTY TAKEN IN KIND;

(a)

®

(c)

The Royalty Owner may revoke the agency established in clause 2(d) and elect to take
delivery and scparately dispose of any of the Overriding Royalty at the Point of
Measurement effective at the 1* day of the calendar month next following the following
minimum perieds. In the case of Crude Oil and Condensate, such right shall only be
exercised on a minimum of 45 days’ notice to the Royalty Payor. In the case of Natural Gas
Liquids and Natural Gas Liquids, such right shall only be exercised on six months’ notice
to the Royalty Payor. If the Royalty Owner, however, signifies in writing its consent to the
sale of any of the Royalty Owner' s share of Petroleum Substances under a contract made
by the Royalty Payor providing for a minimum term in excess of the said respective notice
periods, the Royalty Ownor's right to take in kind any Petroleum Substances subject to such
contract shall be suspended during the term of such contract. The Royalty Owner will
supply the Royalty Payor with such information regarding the Royalty Owner s
arrangements for disposition of those Petroleum Substances as the Royalty Payor may
reasonably require to coordinate custody transfer and shipping arrangements for those
Petroleum Substances. Failure to provide the Royalty Payor with that information will be
deemed to be a failure by the Royalty Owner to take those Petroleum Substances in kind.

To the extent the Royalty Owner takes in kind its Overriding Royalty, the Royalty Payor
will, at the Royalty Payor's cost:

{1) In respect of Crude Oil or Condensate extracted from Natural Gas at the
wellhead:

A. Remove basic sediment and water from those Petroleum Substances in
accordance with good oilffeld practice, so that relevant pipeline
specificationscan be met,

B. Provide the Royalty Owner with a proportionate share of the Royalty
Payer's tankage and storage facilities to store a maximum of 10 days
production of the Royalty Owner's share of Crude Oil and Condensate;
and

C. Deliver such Petrolenm Substances to the Royalty Owner, or the Royalty
Owner's nominee, at the Point of Measurement in accordance with usual
and customary pipeline and shipping practice free and clear of all charges.

(2) Inrespect of Natural Gas and Natural Gas Liquids, deliver them to the Royalty Owner,
or the Royalty Owner's nominee, at the applicable Point of Measurement for the
relevant well,

Insofar as the Royalty Owner has elected to revoke the agency established by clause 2(d),
the Royalty Owner may re-establish that agency upon giving the Royalty Payor the same
minimum notice as aforesaid to revoke such agency. This right may be exercised separately
Tor each type of Petroleum Substance.
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5. PAYMENT OFROYALTY;

(a) If the Royalty Payor receives funds on account of or as the proceeds of sale of the
production of Petrolenm Substances comprising the Overriding Royalty, the
Royalty Payor will receive the Royalty Owner's share of those funds as trustee for
the Royalty Owner.

) The Royalty Payor must remit to the Royalty Owner all funds accruing to the
Royalty Owner on account of the Overriding Royalty on or before the 25% day of
the calendar month next following the calendar month in which the Royalty Payor
received those funds. For the timing of receipt of proceeds in this Clause,
"received” will be read as "normally received" if the purchaser of those Petroleum
Substances fails to pay the Royalty Payor for that production.

{c) The Royalty Payor, when submitting to the Royalty Owner all monies accruing to
the Royalty Ownor, shall include a statement showing the quantity and kind of the
Petroleumn Substances produced, saved and sold from the Royalty Lands in the
immediately preceding calendar month, the Market Price, fogether with a
caloulation of the Overriding Royalty from such proceeds.

(d) A copy of the governmental production statement for the month for which the
Overriding Royalty is calculated as aforesaid, and in addition, a copy of the Crown
royalty statement with respect to the Leases, shall accompany each respective
royalty statement to the Royalty Owner. Any information contained in such
governmental production statement or Crown royalty statement need not be
repeated in the Royalty Payer's statement to the Royalty Owner.

OPERATIONS ON THE ROYALTY LANDS;

(a) The Royalty Payor shall make every reasonable endeavor within its legal authority
to market any of the Petroleum Substances produced or capable of being produced
from the Royalty Lands ratably with any other similar substances produced from
any lands within the same pool in which the Royalty Payor or any Affiliate has an
interest and further the Royalty Payor covenants that it will not discriminate
against the Petroleum Substances produced or capable of being produced from the
Royalty Lands in the production and marketing of the same.

(b) The Royalty Payor shall have the right to commingle Petroleum Substances
produced from the Rovalty Lands with Petroleum Substances produced from other
lands, if methods acceptable to the Royalty Owner are used to determine the proper
measurement of individual well production, Where Regulations require segregated
production tests of individual wells at intervals not greater than two months, such
tests will be required.

(c) The Royalty Payor shall pay all rentals, royalties, taxes and charges payable under
the provisions of the Leases or with respect to the Royalty Lands and the
production therefrom, either directly or by reimbursing the Royalty Owner, and
shall keep the Leases in good standing until surrender thereof as herein provided
for and shall not allow the Leases to terminate or become subject to forfeiture.

(d) The Royalty Payor (or the operator of the Royalty Lands) shall not be required to
account for that portion of the Overriding Royalty that it reasonably uses or
unavoidably loses in drilling and production operations for the Royalty Lands
including the proportionate use of those Petroleum Substances in batleties, treaters,
compressors, separators, satellites and similar equipment serving Royalty Wells,
but not including any enhanced recovery operations, reservoir injection or
pressure maintenance secondary and heavy oil recovery or
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upgrading schemes, or fuel and/or feedstock for any gas plant, refinery, satellite or
battery, except to the extent such usage is permitted under the Leases without
payment to the issuer thereof.

(e) Nothing in this Royalty Agreement is to be construed as an expressed or implied
covenant by the Royalty Payor to drill wells or in any other way develop the
Royalty Lands,
7. WELL INFORMATION;

Royalty Payor shall provide to Royalty Owner the following information in respect of
each well drilled on the Royalty Lands in which Royalty Payor has an interest:

(& Immediate notice of the spud date of the well;
(b) Daily drilling and geological reports; and

(c) Copies of logs, tests, seismic and all data acquired throughout the drilling of the
well.

8. POOLING AND UNITIZATION;

{(a) The Royalty Payor may pool the Petroleum Substances in a zone underlying all or
a portion of the Royalty Lands to the extent required to form a spacing unit in that
zone, on the condition that the pooling allocates production therefrom to the
applicable Royalty Lands in the proportion that the surface area of the Royalty
Lands placed in the spacing unit bears to the total surface area of the spacing unit.
The Royalty Payor will promptly give notice to the Royalty Owner describing the
extent to which the Royalty Lands have been pooled and describingthe pooled
spacing unit.

(b) If the Royalty Payor proposes to pool, unitize or otherwise combine any portion of
the Royalty Lands, other than as provided in the previous Subclause, the Royalty
Payor must promptly send notice of that intention to the Royalty Owner. That
notice must include the technical justification for that pooling, unitization or
combination and the proposed terms thereof, provided that the Royalty Payor will
not be required to provide interpretative data to the Royalty Owner. Unless
otherwise required by Regulations to form a spacing unit, the Royalty Payor will
not enter into that pooling, unitization or combination without the prior written
consent of the Royalty Owner, which consent will not be unreasonably delayed or
withheld.

(c) If any portion of the Royalty Lands are pooled, unitized or combined with any
other lands pursuant to this Clause, the Overriding Royalty shall be calculated by
using the quantity of Petroleum Substances thereby allocated to the affected
Royalty Lands rather thanthe actual production therefrom.

9, RIGHT TO AUDIT;

(a) The Royalty Owner shall have the right to audit the records of the Royalty Payor,

at Royalty Owner's sole expense, insofar as they relate to any matter or items
required to determine the aceuracy of any statements or payments with respect to
the Overriding Royalty. The books, records, vouchers and accounts maintained by
the Royalty Payor shall be open to inspection at ail reasonable times during
business hours, by an officer, agent, employee or other person appointed or

authorized by the Royalty Owner, in writing, to examine the same.
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b Any claims of discrepancies disclosed by the audit shall be made in writing to the
Royalty Payor within two months following the completion of the audit, The
Royalty Payor shall respond in writing to any claims of discrepancies within six
months of receipt of the claims, To the extent that the parties are unable to resolve
any outstanding claims of discrepancies disclosed by the audit, such audit
exceptions shall be resolved by mediation, provided that, at any time during or
within 30 days of the conclusion or termination of the mediation efforts, any party
may elect by notice to the other parties to have such audit exceptions resolved
pursuant to the Arbitration Act (Alberta), as amended from time to time,

(c) Any statement rendered by the Royalty Payor to the Royalty Owner with respect
to the production, disposition or sale of the Overriding Royalty and the permitted
charges applicable theroto made by the Royalty Payor shall be cenclusively
deemed to be correct 24 months following the end of the calendar year in which
the statement was received by the Royalty Owner unless and to the extent that the
statement is disputed by the Royalty Owner before the end of that period.

10. SURRENDER;

(a) If there are multiple working interest owners in any portion of the Royalty Lands
and it is proposed to surrender to the grantor of the Leases or otherwise permit to
expire all or a portion of the applicable lands, the provisions of any agreement
governing the lands shall be complied with, To the extent that all working interest
owners agree fo the surrender or expiry of those Royalty Lands, or if there is only
one Royalty Payor, the Royalty Payor shall give notice thereof ("Surrender
Notice") to the Royalty Owner at least 60 days before the next ensuing anniversary
date of the lease covering the lands or interest therein which it is proposed to
surrender. Within 30 days after receipt of the Surrender Notice, the Royalty Qwner
may elect in writing to acquire such interest and if it does so the Royalty Payor
shall, without warranty, forthwith transfer or assign such interest to the Royalty
Owner. The Overriding Royalty shall thereafler cease to be payable with respect
to the interest so assigned to the Royalty Owner. If the Royalty Owner fails to make
the election as provided for herein, the Royalty Payor may surrender the lands
specified in the Surrender Notice,

(b) Upon the Royalty Owner electing to acquire the interest to be surrendered as set
forth herein, the Royalty Owner shall assume all rights and obligations of the
Royalty Payor with respect to the interest assigned, including indemnification of
the Royalty Payor, which rights, obligations and indemnification accrue from and
afier the effective dale of such assignment, The effective date of such assignment
shall be the date upon which Royalty Ovwner elected to acquire the subject interest
as provided herein. '

11, ROYALTY OWNER'S LIEN;

(a) The Royalty Owner shall be entitled to and shall have a first and paramount lien
upon the Royalty Payor's share of all Petroleum Substances from time to time
produced from the Royalty Lands to secure the payment of the Overriding Royalty.
Such lien shall not operate to release the Royalty Payor from personal liability for
monies due to the Royalty Owner. Such lien shall not attach to the Royalty Payor's
share nf Petroleum Substances sold or otherwise disposed of from the Rovalty
Lands, but immediately upon default occurring in payment by the Royalty Payor
of monies payable to the Royalty Owner. Such lien shall operate as an assignment
to the Royalty Owner of the proceeds payable to the Royalty Owner and not so paid
by the Royalty Payor.
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(b) Service of a copy of this Royalty Agreement upon any purchaser of Petroleum
Substances together with written notice from the Royalty Owner shall constitute
written authorization on the part of the Royalty Payor for such purchaser to pay
the Royalty Owner the proceeds from any sale or sales of the Royalty Payor's share
of Petroleum Substances, up to the amount owed to the Royalty Owner by the
Royalty Payor, and such purchaser is authorized to rely solely upon the statement
of the Royalty Owner as to the amount owed to the Royalty Owner by the Royalty
Payor.

(c) The books and records kept by the Royalty Owner shall constitute written proof of
the existence of such default, although no purchaser shall be obliged to examine
the same before acting upon such notice of default.

12, INDEMNIFICATION;

(a) The Royalty Payorshall:

(i) Be liable to the Royalty Qwner for all losses, cost, damages and expenses
whatsoever that the Royalty Owner may suffer, sustain, pay or incur; and
inaddition,

(ii) Indemnify and save harmless the Royalty Owner from and against all

actions, suits, claims and demands whatsoever by any petson;

In each of (i) and (ii) above, arising out of or resulting from any acts or omissions
of the Royalty Payor, its servants, agents, employees or independent contractors in
respect of operations carried on by it on the Leases and the Royalty Lands.

(b) The Royalty Owner shall;

() Be liable to the Royalty Payor for all losses, costs, damages and
expenses whatsoever that the Royalty Payor may suffer, sustain, pay or
incur; and in addition,

(ii) Indemnify and save harmless the Royalty Payor from and against afl
actions, suits, claims and demands whatsoever by any person;

In sach of (i) and (ii) above, arising out of or resulting from any acts or omissions
of the Royalty Owner, its servants, agents, employees or independent contractors
in respect of operations carried on by it on the Lenses and the Royalty Lands,

13. NOTICES;
(a) All notices to be given hereunder shall be in writing and may be served:

(i) Personally, by leaving them with the party on whom they are to be served
at the party' s address hereinafter given, provided such delivery shall be
during normal business hours. Notices so served shall be deemed
received by the addressee when actually delivered; or

(ii) By facsimile (or by any other like method by which a written message
may be sent) directed to the party on whom they are to be served at the
party's address hereinafter given. Notices so served shall be deemed
received by the addressee when actually received by it within the normal

working hours of a business day or at the commencement of the
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14.

next ensuing business day following transmission thereof, whichever is
the later; or

(iii) By mailing them first class (air mail if to or from a location outside of
Canada) registered 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 fourth day (excluding local time, on the earlier of the actual date of
receipt or the fourth day (excluding Saturdays, Sundays and statutory
holidays) following the mailing thereof: and

(@iv) No party shall mail any notice if such party has notice of a strike or
imminent strike of the postal service or of conditions, which would
reasonably establish that the addressee thereof in the due course of the
mail would not receive such notice. In such event, such party giving
notice shall employ a method of waving such notice otherwise provided
in this clauge.

(b) The address of each of the parties shall be:

NEWGRANGE ENERGY INC.
3600, 700 ~ 2™ Street S.W.

Calgary, Alberta

T2P 2W3

Phone: 403-245-6168

Email; terry@newgrangecapital.com

1591195 ALBERTA LTD,

16 Wexford Place S.W.

Calgary, Alberta

T3H 0G9

Phone: 403-874-8774

Email: andyprefontaine@shaw.ca

(©) Any party may change its address by notice served as provided above.

ASSIGNMENT;

The assignment of interests and obligations in this Royalty Agreement shall only be
effective against the other party if the assignor and the assignee have complied with the
terms of the 1993 Canadian Association of Petrolenm Landmen Assignment Procedure,
which shall be deemed to be included herein by reference. In the absence of an assignment
in accordance with the foregoing or Royalty Owner's written consent, Royalty Payor shall
remain liable for the payment of the Overriding Royalty notwithstanding that it may no
longer have any interest in the Royalty Lands from which such Petroleum Substances are
produced, or that it may not be receiving the production or proceeds of production
therefrom.

000296




15. MULIPLE ROYALTY PAYORS;
If the Royalty Payor comprises at any time more than one party:

(a) The Royalty Payer's obligations and liabilities to the Royalty Owner will be joint
and several.

(b) All rights, duties, obligations, elections and privileges to which Royalty Payor is
entitled under this Royalty Agreement shall be shared and may be separately
exercised by each party comprising the Royalty Payor in the proportions in which
they from time to time own the working interests in the Royalty Lands.

(b) The Royalty Payors shall designate one of them as their representative under this
Clause and shall be bound by the acts and elections of that representative acting in
that capacity; and

(c) The Royalty Owner may deal solely with the Royalty Payor designated by notice
as the Royalty Payer's representative from time to time, provided that the Royalty
Owner will provide each Royalty Payor with notices the Royalty Owner serves to
the Royalty Payorrepresentative.

16. AREA OF MUTUAL INTEREST;

(a) It is understood and agreed that any lands acquired by the Royalty Payor within the area or
areas as outlined on Schedule "B" hereto shall be mutual interest lands ("mutual interest
lands") and subject to the provisions of this Clause 16.

(b) If the Royalty Payor acquires mutual interest lands within the period of time stipulated in
Sub clause (c) hereof the Royalty Owner shall be entitled to receive the said royalty on the
working interest of the Royalty Payor so acquired and the terms of this Agreement shall be
deemed to apply thereto mutatis mutandis and Schedule "A-1" hereof shall be amended
accordingly and signed by all parties so as to add the said lands and interest thereto. The
Royalty Payor shall fully inform the Royalty Owner of any mutual interest lands so acquired
by advising the Royalty Owner within thirty (30) days of such acquisition and shall provide
Royalty Payor with a revised Schedule "A-1" for signing and incorporation into this Royalty
Agreement,

() This clause 16 shall apply only with respect to an interest acquired in mutual interest lands
within two (2) years of the Acquisition Date as set forth in Schedule "A" for each of the
Royalty Lands. With respect to the interests acquired thereafler, the Royalty Payor shall
have no obligations to the Royalty Owner whatsoever pursuant to this Agreement.

(d) If the parties heteto so agree, other Royalty Lands may be added to this Royalty Agreement.
In the event the Royalty Payor acquires lands and all parties agree that such lands shall
become Royalty Lands, Schedule "A" shall be amended and signed by all parties. Such
additional Royalty Lands shall create a further area(s) of mutual interest and the parties
agree to amend Schedule "B" to incorporate this area of mutual interest. The Royalty Owner
shall be entitled to receive the said royalty on the working interest of the Royalty Payor in
the additional Royalty Lands so acquired and the terms of this Agreement shall be deemed
to apply thereto mutatis mutandis, HHowever, the parties hereto agree that until such
amended Scheduies A" and "B are signed by ali parties and incorporated into this Royalty
Agreement the parties hereto shall have no additional obligations with respect to this Royalty
Agreement,
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(¢) The right of any party hereto to acquire any interest in lands subject to this Royalty
Agreement shall not extend beyond the period set out in the applicable perpetuities
Regulations.

(d) No waiver by either party hereto of any breach of any of the conditions and
provisions herein contained shall be effective or be binding upon the other party
unless the same is expressed in writing, and any waiver so expressed shall not limit
or affect its right with respect to any other or future breach.

(e) Time is of the essence of this Royalty Agreement.

1) Subject to clause 14, this Royalty Agreement shall endure to the benefit of and be
binding upon the parties hereto, their heirs, successors and permitted assigns.

(g) The headings of the clauses of this Royalty Agreement are inserted for

convenience of reference only and shall not affect the construction or interpretation
of this Royalty Agreement,
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TO THE ROYALTY AGREEMENT DATED THE 29" DAY OF JUNE, 2018;

SCHEDULE "A"

BETWEEN 1591195 ALBERTA LTD, AND

NEWGRANGE ENERGY INC.,
"ROYALTY LANDS"
Crown
Agreement Lands P&NG Rights WI of Royalty Payor Ownership
Number
All PNG from Surface to Newgrange Epergy Inc.
22254 22-51-27 WdM Top Leduc 100% 100%
All PNG from Surface to Newgrange Energy Inc. u
22254 23-51-27 W4M Top Leduc 100% 100%
y All PNG from Surface to Newgrange Energy ,,
22254 26-51-27 W4M Top Ledue Tne.100% 100%
All PNG from Surface to Newgrange Energy ~
22254 27-51-27 W4M Fop Ledire Tne.100% 100%
All PNG from Surface to - . -
39143 NW 35-51-27 W4M | Base Mannville (excluding glm: 1g00“/ By 5%
PNG in Basal Quartz) R
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(to be amended and signed by parties as mutual interest lands are acquired)
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This is Exhibit “J”
Referred to in the Affidavit of
CHRIS WUTZKE
Sworn before me this ﬁ day of
February, 2024

%;%MW

A Commlssmne or Oaths in and f@r the
Province of Alberta

Kaithyn Wong

Bagrister & Solicitor
3400, 350 7™ Avenue SW
Caigary, Alberta T2P3NS
Ph: 1-403-261-7388



Government Corporation/Non-Profit Search

of Alberta m Corporate Registration System

Date of Search: 2023/12/01
Time of Search: 07:50 AM
Search provided by: FASKEN MARTINEAU DUMOULIN LLP

Service Request Number: 40991853
Customer Reference Number: 324505.00011

Corporate Access Number: 2021149576
Business Number: 751450487
Legal Entity Name: PURAVIDA EXPLORATION INC.

Legal Entity Status: Active
Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2018/04/25 YYYY/MM/DD

Registered Office:

Street: 732 19 AVE NW
City: CALGARY
Province: ALBERTA
Postal Code: T2M0Z1

Records Address:

Street: 732 19TH AVENUE NW
City: CALGARY

Province: ALBERTA

Postal Code: T2M0Z1

Email Address: SHAUNADDISON@SHAW.CA

Primary Agent for Service:

Last First Middle||[Firm . . Postal .

Name Name |Name Name Street (City Province Code Email

ADDISON|[SHAUN 732 ||CALGARY||ALBERTA|[T2M0Z1||SHAUNADDISON@SHAW.CA
19
AVE
NW

Directors:

Last Name: ADDISON




First Name: SARA
Street/Box Number: 732 19 AVE NW

City: CALGARY
Province: ALBERTA
Postal Code: T2M0Z1

Last Name: ADDISON
First Name: SHAUN
Street/Box Number: 732 19 AVE NW
City: CALGARY
Province: ALBERTA
Postal Code: T2M0Z1

Voting Shareholders:

Last Name: ADDISON
First Name: SHAUN

Street: 732 19 AVE NW
City: CALGARY
Province: ALBERTA
Postal Code: T2M0Z1

Percent Of Voting Shares: 60

Last Name: ADDISON
First Name: SARA

Street: 732 19 AVE NW
City: CALGARY
Province: ALBERTA
Postal Code: T2MO0Z1

Percent Of Voting Shares: 40

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: SEE ATTACHED SCHEDULE "A"

NO SHARES OF THE CAPITAL OF THE CORPORATION SHALL BE TRANSFERRED
Share Transfers WITHOUT THE SANCTION OF A MAJORITY THE DIRECTORS OF THE
Restrictions: CORPORATION AS EVIDENCED BY A RESOLUTION IN WRITING OF THE
DIRECTORS.

Min Number Of
Directors:

Max Number Of
Directors:

1

15



Business
Restricted To:

Business
Restricted From: NONE

Other Provisions: SEE ATTACHED SCHEDULE "B"

NONE

Other Information:

Last Annual Return Filed:

|File Year|[Date Filed (YYYY/MM/DD)|
| 2023|[2023/04/17 |

Filing History:

List Date (YYYY/MM/DD)| Type of Filing |
|201 8/04/25 HIncorporate Alberta Corporation |
2020/02/23 |[Update BN |
|2023/04/ 17 HEnter Annual Returns for Alberta and Extra-Provincial Corp.|
Attachments:

|Attachment Type “Microﬁlm Bar Code“Date Recorded (YYYY/MMfDD)|
|Share Structure |[ELECTRONIC  [[2018/04/25 |
!Other Rules or Provisions“ELECTRONIC “201 8/04/25 |

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate
reproduction of data contained in the official public records of Corporate Registry.




This is Exhibit “K”
Referred to in the Affidavit of
CHRIS WUTZKE

Sworn before me this Z“"( day of
February, 2024

At

A Commlssmner Oaths in and for the
Province of Alberta

sithyr Wong
Rarplster & Solicitor
3400, 350 7" Avenue SW
Calgary, Alberta T2ZP3NS
Ph: 1-403-261-7388



Government Corporation/Non-Profit Search
of Alberta ® Corporate Registration System

Date of Search: 2023/12/01
Time of Search: 07:51 AM
Search provided by: FASKEN MARTINEAU DUMOULIN LLP

Service Request Number: 40991831
Customer Reference Number: 324505.00011

Corporate Access Number: 2015911957

Business Number: 729391516

Legal Entity Name: 1591195 ALBERTA LTD.
Legal Entity Status: Active

Alberta Corporation Type: Numbered Alberta Corporation
Registration Date: 2011/03/04 YYYY/MM/DD

Date of Last Status Change: 2023/06/01 YYYY/MM/DD

Revival/Restoration Date: 2018/10/19 YYYY/MM/DD

Registered Office:

Street: 16 WEXFORD PL SW
City: CALGARY

Province: ALBERTA

Postal Code: T3HOGY9

Records Address:

Street: 16 WEXFORD PL SW
City: CALGARY

Province: ALBERTA

Postal Code: T3HOGY9

Email Address: ANDYPREFONTAINE@SHAW.CA

Primary Agent for Service:

Last Name gl:;:e lltgﬂldele lljl:ﬁe Street City Province g(:);t:l Email

PREFONTAINE|ANDRE 16 CALGARY [[ALBERTA|T3HOGY9||ANDYPREFONTAINE@SHAW.CA
WEXFORD
PL SW

Directors:

Last Name: PREFONTAINE

First Name: ANDRE

Street/Box Number: 16 WEXFORD PLACE SW

City: CALGARY

Province: ALBERTA

Postal Code: T3H0G9



Voting Shareholders:

Last Name: PREFONTAINE

First Name: CHRISTINE

Street: 16 WEXFORD PL SW
City: CALGARY

Province: ALBERTA

Postal Code: T3HO0G9

Percent Of Voting Shares: 50

Last Name: PREFONTATINE
First Name: ANDRE

Street: 16 WEXFORD PL SW
City: CALGARY

Province: ALBERTA

Postal Code: T3HO0G9

Percent Of Voting Shares: 50

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: AS PER ATTACHED SCHEDULE "A"
Share Transfers NO SHARES SHALL BE TRANSFERRED WITHOUT THE APPROVAL OF ALL THE
Restrictions: DIRECTORS OF THE CORPORATION BY RESOLUTION IN WRITING.
Min Number Of
. 1
Directors:
Max Number Of
. 10
Directors:
%l)l.smess Restricted NO RESTRICTIONS
Business Restricted NO RESTRICTIONS
From:

Other Provisions: AS PER ATTACHED SCHEDULE "B"

Other Information:

Last Annual Return Filed:

|File Year|Date Filed (YYYY/MM/DD)|
| 2023][2023/06/01 |

Filing History:

[List Date (YYYY/MM/DD)| Type of Filing |
|20l 1/03/04 HIncorporate Alberta Corporation ‘




|2018/O9/02 “Status Changed to Struck for Failure to File Annual Returns ‘
|2O 18/10/19 “Initiate Revival of Alberta Corporation ‘
|2O 18/10/19 “Complete Revival of Alberta Corporation ‘
2020/02/20 |Update BN |
|2023/05/02 “Status Changed to Start for Failure to File Annual Returns ‘
|2023/ 06/01 “Enter Annual Returns for Alberta and Extra-Provincial Corp.|
Attachments:

|Attachment Type |Microfilm Bar Code|Date Recorded (YYYY/MM/DD)|
|Share Structure |[ELECTRONIC  [2011/03/04 |
[Other Rules or Provisions[ELECTRONIC  |2011/03/04 |

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate reproduction of
data contained in the official public records of Corporate Registry.




This is Exhibit “L”
Referred to in the Affidavit of
CHRIS WUTZKE

Sworn before me this 2""{ day of
February, 2024

J/%W

A Commmsnon% Oaths in a for the
Provinice of A]berta

Kalthyn Wong
Rarricter & Solicitor

E 3400, 350 7" Avenue SW
Calgary, Alberta T2P3NS
Ph: 1-403-261-7388



ASSET PURCHASE AGREEMENT

BETWEEN:

NEWGRANGE ENERGY INC., a body corporate having an office [n the city of Calgary in the
Province of Alberta

- AND «

FREE REIN RESOURCES LTD., a body corporate having an office in the city of Galgary in the
Province of Alberta

Effective November 1, 2018
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ASSET PURCHASE AGREEMENT

THIS AGREEMENT made effactive as of the 1st day of November, 2018.
BETWEEN:

NEWGRANGE ENERGY INC., a body corporate having an office in the
city of Calgary in the Province of Alberta (the "Vendor")

-and -

FREE REIN RESOURCES LTD., a body corporate having an office in the
oity of Calgary in the Province of Alberta (the "Purchaser”)

AND WHEREAS the Vendor wishes to sell the Assets to the Purchaser and the Purchaser wishes to
purchase the Assets from the Vendor, all upon and subject to the terms and conditions set forth In this
Agreement;

NOW THEREFORE THIS AGREEMENT WITNESSETH thai In consideration of the premises, mutugl
covenants, agreements and warranties in this Agreement, the Partles covenant and agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Dafinitions

In this Agreement, including the recitals, this Section 1.1 and the Schedules attached hereto, unless the
context otherwise requires, or unless otherwise defined herein, the following words and phrases shall have
the following meanings: .

(a) ‘Abandonment and Reclamation Liabilities” means all past, present and future
obligations and liahbllities to:

(i} abandon the Wells and close, decommission, dismantie and remove all structures,
: foundations, bulldings, pipelines, selsmic lines, squipment, tanks and other
facllities and Tangibles that are or were located in or on the Lands or lands used

or previously used In connection with the L.ands; and

(i) restore, remedlate and reclaim any surface and subsurface locations of the Lands
on which the Wells, structures, foundations, bulldings, pipelines, selsmic lines,
equipment, tanks and other facllities described in Section 1.1(aX1) (heluding Wells,
structures, foundations, buildings, plpelines, selsmic lines, equipment, tanks and
other facilltles which were abandoned or dacommissioned prlor to the date heraof)
are or were located and all lands used to gain access to any of them;

all in accordance with generally accepted industry practices In the provinee where the
Assets are located and in compliance with all Applicable Laws and the Title and Operating
Dacuments,

{b} "Accounting Firm" means a natlonally or Internationally recognized firm of chartered
accountants as may be selected by the Parties.
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"Affiliate" means any Person that controls, is controlled by or Is under common control
with a Party, or which controls, Is controlled by or under common control with a Person
which controls such Party; for the purposes of this definition, the term "controls" and
"controlled by" means the possession, directly or indirectly, of the power to direct or cause
the direction of the management or policies of a Person whether through the ownership of
voting securities or by contract, partnership agreement, trust arrangement or other means,
elther directly or Indirectly, that results in control in fact, provided that direct or Indirect
ownership of shares of a corporation carrying not less than fifty (50%) percent of the voting
rights shall constitute control of such corporation. For certainty, a partnership which is a
Party and which Is comprised of corporations which are Affiliates shall be deemed fo be an
Affiliate of each such corporation and lts other Afilliates. \

"Agreement” means this Asset Purchase Agreement including the recltals hereto and the
Schaedules attached hereto,

"Applicable Laws" means, in relation to any Person, asset, transaction, event or
circumstance:

(i) statutes {including regulations enacted thereunder);
(i) judgments, decrees and orders of courts of competent jurisdiction;

(iii) regulations, orders, ordinances and directives issued by Government Authorities;
and

(iv)  the terms and conditions of all permits, licenses, approvals and authorizations;
which are applicable to such Peraon, asset, fransaction, event or circumstance.

*Assets” means all of the Vendor's right, title, estate and interest In the Petroleum and
Natural Gas Rights, the Miscellaneous Interests and the Tangibles,

"Business Day" means any day other than a Saturday, Sunday or statutory holiday in
Calgary, Alberta,

"Claim" means any clalm, actions, causes of action, demand, lawsuit, proceeding,
Judgment, awards, decrees, determinations, adjudications, writs, orders, proncuncements,
audits, arbitration, mediation, hearings, Investigations, governmental investigation or
actions of every kind, naiure or description, in each case, whether asserted, threatened,
pending, contingent or existing, and whether based on contrac, tort, statute or other legal
or equitable theory of recovery,

"Closing" means the transfer of possession, risk, beneficial and legal ownership of the
Assets from the Vendor to the Purchaser, the exchange of Conveyance Documents and
payment of the Purchase Price by the Purchaser to the Vendor, and all other ltems and
considaration required to be delivered on the Glosing Date pursuant hereto.

"Closing Date" has the meaning provided in Section 5.1.
"Closing Payment" has the meaning provided in Section 3.4.

"Conveyance Documents" means all conveyances, assignments, transfers, novations,
notices of asslgnment, trust agreements and deolarations, subleases, directions to pay and
other documents and Instruments that are reasonably required or desirable in accordance
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with generally accepted oll and gas industry practice in the province where the Assets are
focated, to convey, assign and transfer title fo the Assets held in the name of the Vendor
to the Purchaser and to novate the Purchaser or Its Affiliates in the place and stead of the
Vendor or Its Affiliates with respect to the Assefs.

"Court" means the Court of Queen's Bench of Alberia,

"Data Room Information™ means all Information provided to the Purchaser in elecironic
form In relation to the Vendor and/or the Assets.

"Vendor" Is as defined in the preamble. ‘
"dollar" and "$" mean a doliar of the lawiul money of Canada,
"Effectlve Time" means 12:01 a.m, on November 1, 2018.

"Encumbrance” means all sacurity interests (whether contractual, statutory, or otherwise),
hypothecs, caveats, mortgages, trusts or deemed trusts (whether confractual, statutory, or
otherwise), llens, royaltles, pledges, opticns, privilege, interests, assignments, actions,
exacutions, levies, taxes, Judgments, writs of execution, lease, resarvation of ownership,
rights of pre-emption, clalms {whether financial, monetary or otherwise) or charges,
whether or not they have attached or been perfected, registered or filed and whether
secured, unsecured or otherwlse and all charges, security Interests or claims evidenced
by registrations pursuant to the Personal Properly Sectrity Act (Alberta) or any other
personal property registry system;

"Environment” means tha components of the earth and includes amblent air, fand, surface
and sub-surface strate, groundwater, surface water, all layers of the atmosphere, all
organic and Inorganic matter and living organisms, and the interacting natural systems that
include such componants. ’

"Environmental Law" means all Applicable Laws respecting the protection of, or the
canfrol, remediation or reclamation of contamination or pollution of, the Environment or any
part thareof.

"Environmental Liabilities" means all past, present and fulure obligations and labllities
of whatsoever nature or kind arlsing from or relating to, directly or indirectly:

(1) Environmental Matters;

(i) past, present and future non-compllance with, violation of or llability under
Environmental Laws relating to or arising in connection with the ownership or
contral of the Assets; or

iii) Abandonment and Raclamation Liabilities,
whenever ocourring or arising.

"Envirenmental Matters" means any actlvity, event or circutmstance in respect of or
relating to:

0] the storage, use, holding, co!lectioh, accumulation, assessment, generation,
manufacture, construction, processing, treatment, stabillzation, disposition,
handling, transportation or Release of Hazardous Substances;
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(it) the protection of the Environment; or
{iii) pollution, reclamation, remediation or restoration of the Environment;

in each case relating to or arlsing In connection with the ownership or control of the Lands
orthe Assets or that has or have atisen or hereafter arise from or in respect of past, present
or future Operations, actlvities or omlsslons in or on the Lands or in respect of the Assets,
including obligations to compensate Third Parties for Losses and Liabllities.

"Facilities” means the Vendor's enfire interest in the facllittes related to the Assets
including the facilities described in Schedule "A", Part 4 and all discontinued facilities.

"Flnal Statement of Adjustments” has the meaning provided in Section 4.2(b).

"GAAP" means generally accepted accounting principles as applied in Canada as of the
Effective Time.

"General Conveyance" means the general conveyance in the form attached as Schedule
ﬂBll.

sGGovernment Authority’ means any federal, national, provincial, territorial, municipal or
other government, any political subdivision thereof, and any ministry, sub-ministry, agency
or sub-agency, ocourt, board, bureau, office, or department, including any
government-owned entity, having jurlsdiction over a Party, the Assets or the Transaction.

"GST" the goods and services tax required to be pald pursuant to the Excise Tax Act
(Canada) and In accordance with Section 3.5(a). :

"Hazardous Substances” means hazardous or toxic substances, hazardous wastes,
radioactive substances, asbestos, dangarous goods and Petroleum Substances, including
any and all substances and wastes regulated under Environmental Law.

"Land Schedule" means the lands listed in Schedule "A", Part 1.

"Lands" means the entire interest of Vendor as of the Effective Time in and to the lands
set forth and described In the Land Schedule, and includes (f) unless the context otherwise
requires, the surface of such lands and (i) the Pefroleum Substances within, upon or under
such lands, together with the rights to mine for, drlll for, explore for, win, take, own or
remove same, Insofar as the same are granted by the Leases to such lands,

*Leases" means the leases, subleases, reservations, permits, licenses or other documents
of title set forth and described In the Land Schedule by virtue of which the holder thereof is
enlitied to drill for, explore for, mine, win, take, own or remove Petroleum Substances
underlying the Lands and include, if applicable, all renewals and extensions of such
documents and all documents issued in substitution therefor.

"losses and Liabilities" means, in relation to é matter, any and all:

(i) losses, costs, damages, expenses and charges (including all penalties,
assessments and fines) which a Party suffers, sustains, pays or incurs, directly or
indirectly, in connaction with such matter and Includes costs of legal counsel (on a
full indemnity basis) and other professional advisors and reasonable costs of
investigating and defending Clalms arising from the matter, regardless of whether
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such Clalms are sustained and includes taxes payable on any settiement payment
or damage award in respect of such matter; and

(i) lizbilities and obligations (whether under common law, in equlty, under Applicable
Law or otherwise; whether tortious, contractual, vicarious, statutory or otherwise;
whether absolute or contingent; and whether based on faulf, strict liability or
otherwlse} which a Party suffers, sustains, pays or Incurs as a result of or in
connection with such matter;

but excluding Indirect, incidental, consequential, exemplary, special or punitive losses or
damages or loss of profits suffered, sustained, paid or Incurred by & Party.

"Miscellaneous Interests" means, subject to the exclusion of the Excluded Assets, all of
the right, title, Interest and estate of the Vendor in and to all property, assets and rights,
whether contingent or absolute, legal or beneficial, present or futute, vested or not (othet
than the Petroleum and Natural Gas Rights and the Tangibles), to the extent relating to the
Petroleumn and Natural Gas Rights, the Tangibles or the Lands, and o which the Vendor
s entitled at the Effective Time, Including the following property, rights end assats:

(i) all contracts, agreements, books, records, files, maps and documents to the extent
that they relate to the Petroleum and Natural Gas Rights, the Tangibles or the

Lands, including the Title and Operating Documents and any rights of the Vendor
in relation thereto;

(i) the Surface Interests and all contracts, agreements, books, records, flles, maps
and documents to the extent that they relate to the Surface Interests, Including the
Title and Operating Documaents and any rights of the Vendor In relation thereto:

{iii) all engineering and technical Information (including all data, reports, findings and
archive samples, and all core or liquld samples ard cuttings) to the extent relating
to the Petroleum and Natural Gas Rights, the Tanglblas or the Lands which the
Vendor has in Its custody or has access, excluding any such information which is
subject to confidentiality restrictions;

(v) &l permits, licenses, approvals, orders and other authorizations, crossing
privileges and other subslsting rights to carry out aperations on the Lands and any
tands upon which the Tangibles or Wells are located, including well and plpeline
licenses and other permits, licenses, approvals, orders and other authorizations
relating to the Petrofeum and Natural Gas Rights, the Tanglbles, the Wells or the
Lands; and

{v) the Wells, including the enfire wellbores and casings, and all contracts,
agreements, books, records, filas, maps and documents to the extent that they
relate to the Wells, including the Title and Operating Documents and any rights of
the Vendor in relation thereto.

"Operations” means any and all work, activities and operations of any kind whatsoever
conducted oh or with respect to the Assets.

"Party” means the Vendor or the Purchaser, and "Parties” means the Vendor and the
Purchaser,
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"Permitted Encumbrances” means any of the following:

(i) easemants, rights of way, sarvitudes, permits, licenses and other similar rights In
land, Including rights of way and servitudes for highways and other roads, railways,
sewers, dralns, gas and oll pipelines, gas and water mains, elecfric light, power,
telaphons, telegraph and cable telavision condults, poles, wires and cable;

(ii) the right reserved to or vestad in any Government Authority by the terms of any
Title and Operating Document, lease, license, franchise, grant or permit or by any
Applicable Law, to terminate any such Title and Operating Document, lease,
license, franchise, grant or permit or to require annual or other perlodic payments
as a condition of the continuance thereof,

i) the right reserved to or vested in any Government Authority to levy taxes on
Petroleum Substances or the income or revenue aliributable thereto and
governmental requirements and limitations of general application;

(iv) rights reserved to or vested in any Government Authority to control or regulate any
of the Assets in any manner;

(v) liens granted in the ordinary course of business to a public utility or Government
Authority in connection with operations an or in respect of the Lands;

(vi) the express or implied reservations, limitations, provisos and condltions in any
original grants from the Crown of any of the Lands or Interests therein and statutory
exceptions to title;

{(vii) all royalty burdens, liens, adverse claims, penaltles, conversions and other
Encumbrances identified In the Land Schedule;

(viliy . the terms and conditions of the Leases and the Tile and Operating Documents;
and C

(ix)  any other circumstance, matter or thing disclosed in any Schedule hereto.

Additionally, the following items must be identified in a Schedule to qualify as a Permitted
Encumbrance:. (A)any overriding royalty, net profits or other simllar .encumbrance
applicable to the Petroleum and Natural Gas Rights for which Purchaser will assume the
obligation for payment; (B} any exlsting potentlal alteration of the Vendor's interests in the
Assets because of a payout conversion or farm-in, farm-out or other similar agreement;
and (C) any security interest which would not be a Permitted Encumbrance under the
preceding paragraphs of this definition.

"Barson" means any individual, company, corporation, limited or unlimited liability
company, sole proprietorship, joint venture, pattnership (limited or general), trust, trustee,
executor, Government Authority ar other entity.

"Petroleum and Natural Gas Rights" means all of the right, title, estate and interest,
whether absolute or contingent, legal or beneflclal, present or future, vested or not, and
whether or not an "interest in land", of the Vendor in and to the Lands and the Leases,
subject in all events to the Permifted Encumbrances, as more particularly set out in
Schedule "A", Part 3.
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"Petroleum Substances” means any of crude olf, erude bitumen and products derlved
therefrom, synthetic crude oll, peiroleum, natural gas, natural gas liqulds, and any and all
other substances related to or produced In conjunction with any of the foregoing, whether
liquid, salid or gaseous, and whether nydrocarbons or not, including sulphur and hydrogen
sulphide.

"Place of Closing” means the offices of NEWCO in the City of Calgary in the Pravince of
Alberta, or as otharwise agreed to in writing by the Parties.

"Prime Rate" means the rate of interest (expressed as a rate per annum) used by the main
branch of the National Bank in Celgary, Alberta from time to time as the reference rate
used in determining the rates of Interest payable on Canadlan dollar commercial demand
loans made by such bank in Canada and which is announced by such bank, from time to
time, as its "prime rate",

Purchase Price" has the meaning given in Section 3.1.

"Release” means any release, spill, emission, leaking, pumping, injection, deposit,
disposal, discharge, dispersal, leaching or migration of a Hazardous Substance into or
through the Environment or into or out of any lands, including the movement of a
Hazardous Substance through or In any part of the Environment.

"Representatives" means, with, respect to any Party, the respective directors, officers,
servants, agents, advisors, employees, consultants and representatives of that Party,

"Right of First Refusal’ or "ROFR" means a right of first refusal, pre-emptive right of
purchase or similar right wheteby any Third Party has the right to acquire or purchase any
of the Assets as a consequence of the parties entering into this Agresment or the
completion of the Transaction.

"ROFR Assets” has the meaning set forth in Section 8.2(b),

"Selsmic Data" means all owned proprietary geophysical Information, regardiess of the
form or medium Infon which it is displayed and which Vendor either owns or for which It
has the right to grant licenses, and any exlsting related support documentation (including
apen file, non-exclusive reprocessed seismic data, processed seismic data, stack soctions,
field gathering tapes, surveying data, surveyor's notes, drlller's notes and observar's
notes).

"Surface Interests" means all right, title, interest and estate of tha Vendor to enter upon,
use, occupy and enjoy the surface of the Lands, and any lands with which the same have
been pooled or unitized, and any lands upon which the Wells or the Tanglbles are located
and any lands used to galn access thereto or egress therefrom, in each case, for purposes
related to the use or ownership of the Peiroleum and Natural Gas Rights, the Tangibles or
Wells or Operations, whether the same are held In fee simple, under a surface lease, by
right of way, easement, license of occupation or otherwise.

"Tangibles” means, subject to the exclusion of the Excluded Assats, collectively, (i} all of
the right, title, interest and estate cf the Vendor in the Facillties; and (I} all right, title, interest
and estate of the Vendor and whether absolute or contingent, legal or beneficlal, present
or future, vested or not, in and to the tanglble depreciable property and assets |ocated
within, upon, to the Lands and which are used or are Intended to be used to produce,
process, gather, treat, measure, or make marketable Pstroleum Substances or In
connection with water condensate, Injection or removal operations or other in situ
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operations that pertain to the Petroleum and Natural Gas Rights, anhd including those
assets listed in Schedule "A", Part 5.

"Third Party" means any Person other than the Partles, thelr Afflliates or their respective
Representatives,

"Title and Operating Documents” means all agreements, contracts, instruments and
other documents that govern the ownership, operation or use of the Assets or relate to
Permitted Encumbrances, Including (i} the Leases and other agreements and insfruments
pursuant f¢ which the Petroleum and Natural Gas Rights were issued, granted or created,
(i) permits, licenses, approvals, orders and authotizations, {ill} aperating agreements,
pooling agreements, unit agreements, production allocation agreements, frust
declarations, parficipation agreements, joint verture agreemenis, purchase and sale
agreements, asse! exchange agreements, farim-in agreements, farm-out agreements and
rayaity agreements, (iv} agreements that create or relate to Surface Interests, including
surface rights documentation and road use agreements, (v)agreements for the
construction, ownership andfor operation of the Tanglbles and the Wells, () frust
declaratlons and other documents and instruments that evidence the Vendor's interests in
the Assets, {vii) trust declarations pursuant to which the Vendor held interests in the Lands
in trust for other Persons, (vili) service agreaments for the treating, gathering, storage,
transportation or processing of Petroleum Substances or other substances, the injection or
subsurface disposal of other substances, the use of well bores of the operation of any
Tangbles or Wells by a Third Party, and (ix} agreements for the sale of Petreleum
Substances that are terminable on 31 days' notice or less without early termination penalty
or other cost; but notwithstanding the foregoing, excluding all of the foregoing to the extent
relating to the Excluded Assets,

"Transaction" means the fransactlon for the purchase and sale of the Assets as
contemplated by this Agreement.

"Vendor Consents" has the meaning providéd in Section 8.1,

"Wandor Entity” means the Vendor and lts Representatives, and each of their respective
successors and assigns.

"Wells" means all producing, shut In, abandoned, suspended, capped, water source,
sarvice, observation, delineation, Injection and disposal wells located on the or within the
Lands or any lands pooled or unitized therewlth, whether or not completed, as set out in
Schedule A, Part 2, togsther with all weall llcenses relating thareto.

1.2  Interpretation

The following rules of construction shall apply fo this Agreement unless the context otherwise requires:

(a)

(b)

(c)

the headings in this Agreement are inserted for convenience of reference only and shall
not affect the meanlng, interpretation or construction of this Agresiment;

all doouments executed and delivered pursuant o the provisions of this Agreement are
subordinate to the provisions hereof and the provislons hereof shall govern and prevall in
the event of a conflict;

any reference to a statute shall include and shall be desmed to be a reference to such
statute and to the regulations made pursuant thereto, and all amendments made thereto
and in force at the date hereof;
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{d)  whenaver the singular or masculine or neuter Is used In this Agreement, the same shall be
construed as meaning plural or feminine or referring to a body politic or corporate, and vice
versa, as the context requires;

{e) the words "hereto”, "herein®, "hereof", "hereby”, "hereunder” and similar exprassions refer
to this Agreement and not to any particular provision of this Agreement;

{f} reference to any Article, Section or Schedule means an Article, Section or Schadule of this
Agreament unless otherwlse specified; -

v {g) If any proviglon of a Schedule hereto conflicts with or Is at variance with any provision In

the body of this Agresment, the provisions In the body of this Agresment shall prevail to
the extent of the conflict; and

(h) ‘include” and derlvatives thereof shall be read as if followed by the phrase “without
limitation",

1.3 Schedules

The following schedules are attached to and form part of this Agreement:

SCHEDULE "AY
Part 1 Lands, Leases, Permits and
Petrolaum and Natural Gas Rights
Part 2 Wells
Part 3 Fipelines
Pairt 4 Fagilities

SCHEDULE "B" Form of General Conveyance
SCHEDULE "¢" Royalty Agreement
SCHEDULE "D" ROFRs

1.4 Interpretation If Closing Does Not Occur

If Closing does not oceur, each provision of this Agresment which presumes that the Purchéser has
acyuired the Assels shall be construed as having been contingent upon Closing having occurrad.

1.5  Knowledge or Awareness

References to a Party's knowledge or awaronass and simflar references contained in Sectiens 10.1 and
10.3 mean the actual knowledge or awareness, as the case may be, of tho officers of such Party who are
primarily responsible for the matters In question, and does not include knowladge and awareness of any
other Person or any other Person or any consfructive or imputed knowledge. A Party shall not have any
ohligation to make inquiry of any Person or the files and records of any Person or of any Govarnment

Authority In connection with any representations and warranties contained herein that are made to its
knowledge, information, bellsf or awareness.
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ARTICLE 2
PURCHASE AND SALE
2.1 Purchase and Sale
Sublect to the terms and condifions of this Agreement, the Vendor hereby agrees to sell, assign, fransfer,
convay and set over the Assats to the Purchaser, and the Purchaser agrees to purchase and accept the
Assets from the Vendor, at and for the Purchase Price.
2.2 Transfer of Assets
Provided that Closing ocours, and subject fo the terms and conditions of this Agresment, possession, risk,
beneficial and legal ownership of the Assets shall transfer from the Vendor to the Purchaser on the Closing
Dats.
2.3 Excluded Liabillties

The Purchasar shall not assume any liabillties or obligations of the Vendor other than as may be specifically
prowded inthis Agreesment.

ARTICLE 3
PURCHASE PRICE AND PAYMENT

3.1 Purchase Price

The purchase price |s a combination of cash and shares, subject to adjustment only as set forth In
Section 4.1 and Section 4.2 (the "Purchase Price"), The Purchase Price will be allocated in the following:

(a) $760,000 CON Cash payable upon execution of this Agreement, and

(b) A 5% Gross Over Riding Royally on all production on the Golden Spike lands that are
attached to the Royalty Agreement and Schedule dated Oct. 30, 2018.

3.2 Allocation of the Purchase Price

The Purchase Price shall be allocated among the Assets as follows:

(a) to the Petroleum and Natural Gas Righis 100% less $10.00
(b} to the Tangibles 0%
(c) tothe Miscellaneous Interests $10.00

3.3 Deposit

The full Purchase Price will be due upon execution of this agreement and, as a result, no deposit shall be
required. Closing shall occur concurrent with the exacution of this agreement,

34 Closing Fayment
The Purchaser shall pay to the Vendor at Closing, by certified cheque, bank draft or electronic wire transfer,

the adjusted Purchase Price as set forth In the Interim Statement of Adjustments plus any taxes and fees
(including GST) payable under Section 3.5 (the "Closing Payment").
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Closing Payment

The Purchaser shall pay to the Vendor at Closing, by certified cheque, bank draft or electronic wire transfer,
the adjusted Purchase Price as set forth In the Interim Statement of Adjustments plus any taxes and fees
{including GST) payable under Section 3.5 (the "Closing Paymaent”).

3.5

4.1

Taxes and Fees

(8)

(b)

(c)

The Purchase Price does not include GST. At Closing, the Purchaser shall pay to the
Vendor an amount equal to the statutory rate of GST on the portion of the Purchase Price
allocated to Tangibles and Miscellaneous Interests pursuant to Section 3.2 and on the
amount attributable to any other Assels or expenses to which GST may apply. The
Purchaser shall be liable for the payment and remittance of any additicnal amount of GST
payable in respect of the purchase of the Assets pursuant hereto, including any interast,
penalties, or any other costs payable in respect of such additional GST, and shall indemnify
and save harmless the Vendor in respect thereof. The GST Registration Number of FREE
REIN RESOURGCES LTD. Is . The GST Registration Number of the
Vendor Is 862716123RT0001.

The Purchaser shall also be llable for and shall pay any and all land transfer taxes, federal
or provincial sales taxes and all other taxes, duties or other similar charges properly
payable upon and in gonnection with the conveyance and transfer of the Assets by the
Vendor to the Purchaser and the Purchaser shall be responsible for all recording charges
and registration fees payable in connection therewith.

The Partles agree to make such alections (including, without mitation, with respect to GST
or Taxes) as prudent and avallable to minimize taxes payable as a result of the Transaction.
Purchaser, acting reasonably, shall prepare, and each Party agrees to execute and file,
any such elections in the form and within the time periods prescribed or specifled under
Applicable Laws.

ARTICLE 4
ADJUSTMENTS

Adjustments

()

All costs and revenues avcriing, payable, paid, received or recelvable in respect of the
Assets, Including rentals, maintenance, development, capital and operating costs,
advances, and payments with respect to Permitted Encumbrances shall be apportioned
betwaen the Vendor and the Purchaser on ah accrual basis in accordance with GAAP as
of the: Effective Time, ah and subject to the following:

(i) except as otherwlse provided In this Section 4.1, all such costs and revenues
accruing up to the Effective Tims shall be for the account of the Vendor and all

such costs and revenues accruing after the Effective Time shall be for the account
of the Purchaser;

(i) all such revenues accruing up fo the Effective Time shall be for the Vendor's
acgount, regardless of whether such revenues are received or recaivable prior to
or after the Effective Date, and Purchaser shall hold in trust for, on behalf of and
pay to the Vendor any such revenues received by the Purchaser, and all such
revenues accruing after the Effective Time shall be for the Purchaser's account,
regardless of whether such revenues are received or receivable prior to or after
the Effestive Date, and Vendor shall hold in trust for, on behalf of and pay to the
Purchaser any such revenues received by the Vendor;
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(i)  all costs of whatever nature that pertain to work performed or goods or services
provided with respect to the Assets prior to the Effective Time, shall be borne by
the Vendor, and all costs of whatever nature that pertain to wark performed or
goods or services provided with respact to the Assets after the Effective Time, shall
be borne by the Purchaser;

(v}  all rentals, property taxes and other periodic payments (other than income taxes)
shall be appertioned between the Vendor and the Purchaser on a per diem basis
as of the Effective Time, provided that (a) all such rentals, property taxes and other
periodic payments accruing up to the Effective Time shall be for the Vendor's
acoount, and (b) alt such rentals, property taxes and other periodic payments
acoruing after the Effective Time shall be for the Purchaser's account; and

{v) there shall not be any adjustment on account of income taxes.

All adjustments to be made pursuant to this Section 4.1 shall be allocated to the Petroleum
and Natural Gas Rights.

Statement of Adjustments

(a)

{b)

(©

(d)

The Vendor shall carry out an accounting and adjustment and prepare and deliver to the
Purchaser at least three {3) Business Days prior to the Closing Date a statement setting
forth the Vendor's good faith estimate of all adjustments to be made for the Transaction
{the "Interim Statement of Adjustments") in accordance with ihe foregolng Section 4.1,
Vendor shall make available to Purchaser all information reasonably necessary for
Purchaser to understand and confirm the calculations in that statement.

Within ninaty (90) days following the Closing Date, the Vendor shell prepare and deliver,
and the Purchaser shall cooperate in preparing, a final statement of all adjustments and
payments ("Final Statement of Adjustments"), an the basis of the information available
within that perlod, to be made pursuant to Section 4.1 including any settlement payment
requlred to be made by sither Party as a result of differances between the Final Statement
of Adjustments and the Interim Statement of Adjustments.

During the thirty (30) days following recelpt by the Purchaser of the Final Statement of
Adjustments, sither Party may audit the books, records and accounts of the other Party
and thelr successors and assigns respecting the Assets and Final Statement of
Adjustments, for the purpose of confirming settlement payments pursuant to this Section.
Such audit shall be conducted upon reasonable notice to the other Party at the non-auditing
Party's offices during normal business hours, and shall be conducted at the sole expense
of the auditing Party. Any claims or discreparicies disclosed by such audit shall be made
in writing to the other Party within thirty (30) days following the receipt by the Purchaser of
the Final Statement of Adjustments, if a proposed change Is disputed by the other Party
and the Parties fail to resolve the dispute within 10 days after raceipt of such notice of a
glalm ar discrepancy, then an Accounting Firm shall be immediately engaged by the Parties
to resolve the dispute and the Accounting Firm shall be requested to render lts decision
without qualifications othet than the usual qualifications relating to engagements of this
nature, within 14 days after the dispute is referred to it. The decision of the Accounting Firm
shall be final and binding upon the Partles and shall not be subject to appeal by elther
Party. Each of Vendor and Purchaser shall be responsible for and shali pay 50% of the
fees and expenses of the Accounting Firm.,

All adjustments shall be setfled by the prompt payment by any Party obliged to make.
payment pursuant to this Agresment. Interest at the Prime Rate plus one percent per
annum shall be paid on any settlement payment which remains unpald by one Party to the
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other Party when due, whh such interest accruing from the date such amoun is due to the
date payment Is made.

Subject only to this Section 4.2, the Final Statement of Adjustments shall constitute the
final accounting between the Parties In respect of costs and revenues accruing, payable,
paid, received or racelvable in respect of the Assets, shall be binding on the Parties and
shall not be subject to dispute. For certainty, hetwithstanding any other provision In this
Agresment, save pursuant to the Final Statement of Adjustments, there shall be no further
adjustments made between the Parties in respect of any costs or reverues accruing,
payable, paid, recelved or receivable In respact of the Assels, Including rentals,
maintenance, development, capital and operating costs, advances, and payments with
respect to Permitied Encumbrances, Including, but not limited to, any costs or revenues
that are disclosed or adjusted as a conseguence of any subsequent joint venture audis,
royalty adjustments or similar audit or adjusiment procedurss pursuant to the Title and
Oparating Documents or Applicable Law,

Subject to Section 4.2(c), the Purchaser and the Vendor will each bear their own fees and
expenses, including the fees and expenses of their respeclive accountants and auditors,
in preparing or raviewlng, as the case may be, the Flnal Statement of Adjustmants.

ARTICLE 5
CLOSING

5.1 Closing

The Closing of the Transaction shall take place on November 30, 2018 (the "Closing Date") at the Place
af Closing or such other place as the Parties may agree.

ARTICLE 6
INTERIM PROVISIONS

6.1 Assets to be Maintained

Unitil the Closing Date, the Vendor shall, subject to the Title and Operalting Dooumeants:

(a)

(b)

(6)

cause the Assets to be operated and maintained in a proper and prudent manner in
accordance with generally accepted industry practices and all Applicable Laws;

pay or cause to be paid all cosls and expenses relating to the Assets which became due
prior to the Closing Date; and

perform and comply in all material respects with the covenants and conditions contained
in the Title and Operating Documents to be performad or complied with by the Vendor prior
to Closing.

6.2 Restrictions on Gonduct of Business

The Vendor shall not, betwaen the date of this Agreement and the Closing Date, without the wrltten consent
of the Purchaser, which consent shall not he unreasonably withheld, condltioned or delayed:

(a)

make any commitment or propose, inltlate or authorize any capital expenditure out of the
ordinary course of businoss with respect to the Assets, of which the Vendor's share Is In
excess of $25,000, excopt in the case of an emargenocy or as may be reasonably necessary
to protect or ensure life and safety or to preserve the Assets or {ltie to the Assels (including
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(c)

(d)

(e}
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Lease rental payments) or in respect of amounts which the Vendor may be commiited to
expend or be desmed to authorize for expenditure without its consent;

other than in the ordinary coursa of business, materially amend or terminate any agreement
or [hstrument relating to the Assets or enter into any new agreement or commitment
relating to the Assets, except as may be reasonably necessary to protect or ensure life and
safety or to preserve the Assets or fitle to the Assets;

surrender or abandon any of the Assets, unless an expenditure of monay is required to
avold the surrender or abandonment and the Purchaser does nat provide same in a timely
fashion, in which event the Assets In question shall be surrendered or abandoned without
abatement or reduction in the Purchase Price,

sell, transfer, asskgn, encumber or otherwise dispose of any of the Assets or any interest
therein; or

oxerclse any fight or option of the Vendor relative fo or arising as a result of the ownership
of the Agsets.

Following Closing

{a)

(o)

Following Closing, Vendor shall hold fitle to the Assets in frust for Purchaser, as bare legal
trustee, until all necessary notifications, registrations and other steps required to transfer
such tifle to Purchaser have been completed and, in furtherance theraof:

() the Vendor shall forward all statements, notices and other information recelved by
it pursuant to such Title and Operating Document that pertains to the Assets to
Purchaser promptly following its recelpt thereof, and

(i) the Vendor shall forward to other parties to the Title and Qperating Documents
such notices and elections pursuant to such Tile and Operating Documents
pertaining to the Assets as Purchaser may reasonably request;

provided that the Vendor shall not be required te initlate or conduct Operations in relation
to the Assets, .

Purchaser shall indemnify and save and hold harmless the Yendor Entity from and against
all Losses and Liabilities arlsing as a consequence of the provisions of this Section 6.3,
except to the extent caused by the gross negligence or wilful misconduct of the Vendor
Entity. Acts or omlssions taken by the Vendor Entity on the instructions of, or with the
express written approval of the Purchaser shall not constitute gross negligence or wilful
misconduct. :

ARTICLE 7
ACCESS TO INFORMATION AND RECORDS

Tachnical and Operating Information

The Vendor shall, upon request and subject to contractual restricions relating ta disclosure, make avallable
all technical data relating to the Assets (including, as may be available, selsmic data, drilling reports, land
flles, surface disposition files, environmental files, well filos and production records, but excluding data and
information which are subject to confidentiality restrictions prohibiting thelr disclosure} ag are in the
possession or control of the Vendor or the Vendor for sush inspection as the Purchaser reasonably requires
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In connection harewith. Upon reasonable written notlce to the Vendor the Purchaser shall be antitled 1o
conduct a fleld inspaction of the Lands,

7.2  No Right to Reduction In Purchase Price

Notwlthstanding anything to the contrary in this Agreement, the Purchaser acknowledges and agrees that
it shall have no rght or other entltlement to any abatement or reduction in the Purchase Price as a resuit
of, arising from or in conhectlon with any deficiancy or allagation of deficiency in respect of the Assets,
including, without limitation, any Environmantal Liability or deficiency or title deficiency, whether Identified
In connection with the Purchaser's right to information as provided by Section 7.1 or otherwise.

7.3 Access to Records

The Vendor may, at its sole expense, for a period of two (2) years after Closing, request from the Purchaser
copies or photocoples of any Title and Operating Documents, correspondence, dosuments, records,
policies, manuals, reports, or other proprietary, confidential business or technical information which were
delivered to the Purchaser at Closing by the Vendor and which the Vendor reagsonably requires. The
Purchaser shall use reasonable commercial efforts to provide the Vendor with the requested
documentation.

ARTICLE 8
THIRD PARTY CONSENTS AND RIGHTS OF FIRST REFUSAL

8.1 Consents
The Vendor shall, forthwith upon execution of this Agreement, use commercially reasohable efforts to:

(a) Identify and request in wrlting all necessary consents, permissions and approvals by Third
Parties and Government Authorities In connection with the Transaction customarily
obtained by a vendor priar to Closing (the "Vendor Consents™); and

(h) provide prior written notice to all Third Parties and Government Authorities In sufficient time
to allow any Vendor Consents having an expiry perlod to explre (If not refused} prior to the
Closing Date,

8.2  Rights of First Refusal

(a}) Within three (3) Business Days from the date hereof, the Purchaser, acting reasonably and
in good faith, shall provide the Vendor with its allocated values for the Assets which are
subject to Righis of First Refusal, Promptly after such allocations are provided to the
Vendor, i shall send notices to the Persons (including the Purchaser, it applicable) hofding
such Rights of First Refusal in accordance with the Tifle and Operating Documents creating
them, using such values provided by the Purchaser. Purchaser shall be liable for and
indemnify and save Vendor harmless from and against all Losses and Liabilities which the
Vendor may suffer, sustain, pay or incur as a result of utilizing any value allocations
supplied by the Purchaser.

{b) If any Third Party elects to exercise any Righis of First Refusal, the portion of the Assets
subject to such Rights of First Refusal (the "ROFR Assets") shall not be sold pursuant
hereto, and the definitions of "Assels", "Lands", "Leasas", "Miscellanaous Interests",
"Petroleum and Natural Gas Rights", "Facilities”, "Tanglbles" and "Wells" shall not inolude
the ROFR Assets, The Furchase Price and any applicable GST and/or sales taxes shall
be reduced accordingly.
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ARTICLE 9
CONDITIOCNS PRECEDENT TO CLOSING

2.1 Vendor's Closing Conditions

The obligation of the Vendor to complete the sale of the Assets pursuant to this Agreement is subject to the
satisfaction at or prior to the Closing Date of the following condltions precedent:

(a) Representations and Warranties True: All representations and warranties of the
Purchaser contained [n this Agreement shall be frue in all materlal respacts as of the dale
of this Agreement and as of the Closing Date, and the Vendor shall have recelved a
certificate frem an officer of the Purchaser substantially [n the form atfached hereto as
Schadule "CG" dated as of the Closing Date;

{b) Purchaser's Qbligations: The Purchaser shall have, in all materlal respects, timely
performed and safisfled all obligations and covenants required by this Agreement to be
performed and satlsfied by the Purchaser on or prior to the Closing Date;

(c) Conveyance Documents: The Purchaser shall have executed and delivered to the
Vandor all Conveyance Documents required under Section 12. 'l{a) and the Ganeral
Conveyance;

(d) Restrictions: All Vendor Consents, as well as all necessary govemmental and other
regulatory approvals to the sals of the Assets that are raquired prior to Closing shall have
hean obtained without conditions;

(e) No Injunction: There will not be any judiclal restralning order or injunction, preliminary or
otherwise, In effect prohibiting the Closing or the Transaction; and

The foregoing conditions shall be for the benefit of the Vendor and may, without prejudice to any of the
rights of the Vendor hereunder excluding reliance on or enforcement of any representations, warranties or
covenants dealing with the subject of or similar to the condlition waived, be walved by |t In writing, in whole
or In part, at any time. The Vendor shall proceed dlligently and Ih good faith and use all commercially
reascnable efforts to fulflll and assist in the fulfillment of the foregoing conditions in case any of the said
condifions shall not be complied with, or waived hy the Vendor, at or before the Glosing Date, the Vendor
may terminate this Agreemaent by wrltten notice to tha Purchaser and the Deposlit shall be governgd by
Section 8.3.

9.2 Purchaser's Closing Conditions

The obligation of the Purchaser to complete the purchase of the Assets pursuant to this Agreement is
subject to the satisfaction, at or prior to the Closing Date, of the following conditions precedent:

{(a) Representations and Warranties True: All representations and warrantles of the Vendor
contalned in this Agreement shall be true in all materlal respects as of the date of this
Agraement and as of the Closing Date;
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(b)  Vendor's Obligations: The Vendor shall have, in all material respects, timely performed
and satisflad alf obllgations and covenants required by this Agreement to be performed
and satisfied by the Vendor (and shall have caused the Vendor to perform and satisfy in a
timealy manner all of Its obligations hereunder) on or prior to the Closing Date;

(c) Conveyance Documents. The Vendor shall have executed and delivered to the

Purchaser all Conveyance Documents required under Section 12.1(a) and the General
Conveyance;

(d) Restrictions: All Vendor Consents, as well as all necessary governmental and other
regulatory approvals to the sale of the Assets that are required prior to Closlng shall have
been obtalned without conditions;

(&) No Injunction: There will not be any judicial restralning order or injunction, preliminary or
otharwise, in effect prohibiting the Closing or the Transaction; and

The foregoing conditions shall be for the benefit of the Purchaser and may, without prejudice to any of the
rights of the Purchaser hereunder (excluding reliance on or enforeement of any representations, warrantles
or covenants dealing with the subject of or slmllar to the condition walved), be walved by it by notice to the
Vendor in writing, In whole orin part, at any time, The Purchaser shall procead dillgently and in good faith
and use all commerolally reasonable efforts to fulfill and assist In the fulflliment of the foregoing conditions,
In case any of the sald conditions shall not be complied with, or walved by the Purchaser at or before the

Closing Date, the Purchaser may terminate this Agreement by written notice to the Vendor and the Deposit
shall be governed by Section 3.3.

9.3 Parties to Exercise Dililgence and Good Faith with respect to Conditlons

Each Party covenants to the other that it will proceed diligently, honestly, and in good falth, and use

commercially reascnable efforts with respect to all matters within |ts reasonable control to satisfy its
respective conditions in Sections 9,1 and 9.2,

ARTICLE 10
REPRESENTATIONS AND WARRANTIES

10.1 Vendor's Representations and Warranties

The Vendor hereby represents and warrants to the Purchaser that:

(a) the Vendor has good right, full power and absolule autherity to enter into thls Agreement
and the other documents and agreements executed and delivered hereundar and to sell,
assign, fransfer, convey and setf ovear the interest of the Vendor in and to the Assets;

(b) Neither the Vendor or the Purchaser have, as af the date hereof, received notice of any
Claims in existence, contemplated, pending or threatened against them seeking to prevent
the consummation of the Transaction;

This Agresment has been and all documenis and agreements to be executed and delivered

by the Vendor at Closing pursuant to this Agreement shall be, duly executed and delivered
by it; and

Upon execution by the Purchaser and the Vendor, this Agreement constitutes, and all
documents and agreements required to be execuled and dellvered by the Vendor at
Closing will constituts, legal, valid and binding obligations of the Vendor enforceable
against the Vendor in accordance with thelr respective terms;
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10.2 No Additlonal Representations and Warranties by the Vendor

(a)

(b)

Nolwithstanding anything to the contrary In this Agresment, the Vendor makes no
representations or warranties except as exprossly sel forth in Section 10,1 and In
particular, and without limiting the generality of the foregoing, the Vendor disclaims and
shall not be liable for any representation or warranty express or implied, of any kind, at law
or in aquity, which may have been made or alleged to be made In any instrument or
document relative hareto, or In any stalement or Information made or comimunicated to the
Purchaser in any manner including any opinlon, information, or advice which may have
been provided to the Purchaser by the Vendor, or thelr Representatives in connection with
the Assets or in relation to the Transactlon. For greater certainty, the Yendor makes no
representafion or warranty, express or implied, of any kind, at law or in equity, with respect
to:

(i the accuracy of completeness of the Data Room Information or any other data or
information suppiied by the Vendor or the VYendor or any of its Representatives in
connaction with the Assets;

(i) the quality, quantity or recoverablility of any Patroleum Substances with or under
the Lands;

(iii) the value of the Assets or aﬁy estimates of prices or future cash flows arlsing from
the sale of any Petroleum Substances produced from or allocated to the Assets or
the Lands or any estimates of cther revenues or expenses attributable to the
Asgets;

(iv)  the avallability or continued avaliability of facllities, services or markets for the
processing, transportation or sale of any Petroleum Substances;

(v) the abllity of the Purchaser to obtain any necessary approval from any Government
Authority In order for the Purchaser fo operate the Assets;

(vi)  the quality, condition, filness, sultability, serviceability or merchantability of any of
the Tangibles; or

(vii)  thetltle of the Assels.

The Purchaser acknowledges and conflrms that It Is relylng on its own investigations
concerning the Assets and it has not relled on advice from the Vendor or any of its
Representatives with respect to the matters specifically enumerated in the Immediately
preceding paragraphs In conhaction with the purchase of the Assets pursuant hareto. The
Purchaser further acknowledges and agrees that it is acquiring the Assets on an "as is,
where 18" and "without recourse” basis. The Purcheser acknowledges and agrees that it
ls famillar with the condition of the Assets, including the past and present use of the Lands
and the Tanglbles, that the Vendor has provided the Purchaser with a reasonable
apportunity to inspect the Assets at the sole cost, risk and expense of the Purchaser
{insofar as the Vendor could reasonably provide such access) and that the Purchaser is
not relying upen any representation or warranty of the Vendor as to the condition,
environmental or otherwlise, of the Assets, except as axpressly contained In Sectlon 10.1
of this Agreement,

Except for its express rights under this Agreement and as expressly contalned in Section
10.1 of this Agreement, the Purchaser hereby walves all rights and remedies (whether now
exlsting or hereinafter atising and including all equitable, common law, tort, contractual and
stafutory rights and remedies) against the Vendor or Vendor Entity In respect of the Assets
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or the Transactlon or any representations ot statements made, direct or indirect, express
or Implied, or Information or data furnished to the Purchaser or Its Representatives, In
connaction herewlth (whether made or furnishad orally or by electronic, faxed, written or
cther means),

10.2 Purchaser's Representations and Warranties

The Purchaser hersby represents and wartants to the Vendor that:

10.4

(f)

(9)

(h)

(1

it is and at the Closing Date shall continue o be a valid and subsisting corporation under
the laws of its jurisdiction of registration and is authorized to carry out business n the
Jurisdiction where the Assels are located;

it has taken all action and has full power and absolute authotlty fo enter info this Agreement
and the other documents and agteements executed and delivered hereunder and it has
taken all necessary action to consummale the Transaction and to perform ils obligations
hereunder and the other documents and agreements executed and delivered hereunder;

It has not Incurred any ebligation or liability, contingent or otherwlse, for broker's or finder’s
fees iIn respect of the Transaction for which the Vendor or the Vendor shall have any
obligations or liability,

it has not recelved notice of any Claims In existence, contemplated, pending or threatened
againsi It seeking to prevent the consummation of the Transaction;

this Agreamant has baen, and all documents and agreements to be executed and delivared
hy it at Closing pursuant to this Agreement shall be, duly executed and delivered by it, and
upon execution by the Vendor and it, this Agreement constitutes, and all documents and
agreements required to be executed and delivered by it at Closing will constitute legal, valid
and binding obligations of it enforceable against It n accordance with thelr respective
terms, subject to bankruptey, insolvency, praference, reorganization, moratorlum and other
similar laws affecting creditor's tights generally and the discretionary nalure of equitable
remedles and defences;

to its knowledge, no authorization or approval or other action by, and no naotice to or filing
with, any Government Authority exercising jurisdiction over the Asse!s Is required by it or
on ks behalf for the due execution and delivery of this Agreement;

the cohsummation of the Transaction will net constitute or result in a material violation,
breach or default by it under any provision of any agreement or Instrument to which it Is a
party or by which s it bound or any judgment, iaw, decres, order or ruling applicable to It;

ft has sufficient funds available to it to enable it to pay In full the Purchase Price to the
Vendor as herein provided and otherwise to fully perform its obligations under this
Agresment;

the Purchaser Is not a non-resident of Canacda for the purposes of the Investment Canada
Act (Canada).

Enforcement of Representations and Warranties

(a)

Nolwithstanding anything to the coentrary herein exprassed or implied and notwithstanding
the Closing or deliveries of covenants ahd/or representations and warranties in any other
agreements at Closlng or prlor or subsequent thereto, the representations and warranties
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set forth in Article 10 and all certificates, documents and agreements deliverad pursuant to
this Agreement shall survive Closing, provided that no Claim In respect of such
reprasentations and warranties shall be made or be enforceable unless written notice of
such Claim, If provided by the Vendor to the Purchaser, is given within twelve (1 2) months
of the Closing Date. In respect of the Purchaser, effective on the expiry of such twelve (12)
month period, the Vendor hereby releases and forever discharges the Purchaser from any
breach of any representations and warranties set forth in Article 10 hereof and all
certiflcates, dosuments and agreements delivered pursuant to this Agreement, except in
respect of those Claims in which notice has been given in accordance with this
Sectlon 10.4.

There shall not be any merger of any covenant, representation or warranty In any
assignment, conveyance, transfer or document delivered pursuant hereto notwlthstanding
any rule of law, equity or statute to the contrary and all such rules are hereby waived; and

The representations and warranties of the Vendor and the Purchaser made herein or
pursuant hereto are made for the exclusive benafit of the Purchaser ar the Vendor, as the
case may be, and are not fransferable and may not be made the subject of any right of
subrogation in favour of any other Pergon.

ARTICLE 11
CLOSING DELIVERIES

11.1  Vendor Closing Deliverles

At Closing, the Vendor shall table the following:

(a)
(b)
(c)
(d)

a copy of the Intetim Statement of Adjustments;
a recaipt for the Closing Payment duly executed by the Vendor,
the General Coriveyance, fully executed by the Vendor,; and

the Conveyance Documents, to the extont delivered by the Purchaser on or by the Closing
Date in accordance with Section 12.1(a), fully exacuted by the Vendor.

11.2 Purchaser's Closing Deliverles

At Closing, Purchaser shall table the following:

(a)
(b)

{c)
(d)

the Closing Payment;

a duly executed certificate of a senior officer of Purchaser substantially in the form attached
hereto as Schedule "C" dated as of the Closing Date; '

tho Genaral Conveyance, fully executed by Purchaser; ancd

the Conveyance Documents, to the extent prepared on or by the Closing Date in
accordance with Section 12.1(a), fully executed by the Purchaser.

11.3 Deliveries

Vendor shall daliver or cause to be defivered to Purchaser within a reasohable period of time, but in any
avent, no later than 30 days following Clasing, the orlginal copies of the Title and Operating Documents
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and any other agreements and documants in Its possesslon related to the Assets and the original coples
of contracts, agreements, records, baoks, documents, licenses, reports and data included in the
Miscellaneous Interests which are now in the possession of Vendor. Notwithstanding the feregoing, if and
to the extent such contracts, agreements, records, books, documents, llcenses, reports and data -also
pertaln to a greater degroo to interests other than the Assets, at Vendor's expense, photocopies or other
copies may be provided to Purchaser in lleu of original coples.

ARTICLE 12
CONVEYANCES AND TRANSFER

12.1  Conveyances ' .

(8) The Purchaser shall provide at the Closing Date those Conveyance Documents required
to acquire the Vendor's Interest In &ny Assets purchased hereln, but no such documents
shall require the Vendor to essume or incur any obllgation, or to provide any representation
or warranty, beyond that contained in this Agreement. The Vender shali not be regulred to
have such documents signed by Third Parties at or before the Closing Date but shall
cooperate with the Furchaser as reasonably required to secure execution of such
documents by such Third Parties as soon as practicable thereafter. The Vendor shall
axecute and promptly return to the Purchaser at least one copy of each such document
and the Purchaser shall use all reasonable efforts to obtain timely execution and return of
such documents by Third Parties wherever required. The Parties agree that certaln
assignments may be in the form of electronic transfers Including Alberta Energy Regulator
well license transfers and agree that reasonable efforts shall be made to ensure such
assignments will be completed on the Closing Date.

(b} Tha Purchaser shall promptly register in the applicable reglstry all registrable transfers and
conveyances of its interests In the Assets and the Vendor shall make application to all
applicable Government Authorities to change the recorded name of all Wells and Tanglbles
forming part of the Assets. All costs, fees and deposits of every nature and kind incurred
in distributing and registering any Conveyance Doocument and In providing any assurances
or secutity required to convey, transfer and assign the Assets to Purchaser, and to have
Purchaser recognized as the holder thereof shall be borne by the Purchaser. In the event
that Vendor has incurred any Third Party or out of pocket expenses or fees as a result of
the cost of distrioution and registration of any Conveyances, or in any way related to the
conveyance, assignment or transfer of the Assets to Purchaser, such amounts shall be
adusted between the Parties In the Final Statement of Adjustments.

12.2  License and Authorlzation Tranzfers

(a) On or before the Closing Date, the Purchaser shall communicate with the relsvant
Government Authority to determine all conditions and deposits which the relevant
Government Authority will require in order for the relevant Government Authority {o approve
the transfer by the Vendor to the Purchaser of any and all licenses and authorizations for
the Wells and any Tangibles lisensed (o the Vendor, and shall advise the Vendor in writing
of such conditions and required deposits. In such case, on or before Closing, the
Purchaser shall satisfy the deposit requirements of the relevant Government Authorlty in
order to approve any of those license and authorization transfers to the Purchaser. The
Purchager further covenants to comply with all conditions imposed by the relevant
Government Authiority in respect of such transfers;

(b) Within five (5) Business Days following Clesing, the Vendor shall prepare and electronically
submit an application to the relevant Governiment Authorlty for the transfer of any Waells
and any Tangibles held in the name of the Vandor and the Purchaser shall promptly
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execute and return such applications to such Vendor for registration in accordance with
Section 12.1(b);

(c) Should the relevant Government Authorlty deny any license transfer because of
misdescription or other minor deficlencies in the application, the Vendor shall, within two
{2) Business Days, correct the application and amend and re-submit an application for the
license transfers and the Purchaser shall electronically ratify and sign such application;
and

(d) After Closing, whether or not the Purchaser requested prior dstermination of the relevant
Government Authority transfer conditions under Section 12.2, if for any reason the relevant
Government Authority raquires the Purchaser to make a deposit in order to approve the
license or authorizatlon transfer, the Purchaser shall and covenants to immediately make
auch daposit.

ARTICLE 13
LIABILITIES AND INDEMNITIES

13.1  General Indemnity

If Closing accurs the Purchaser shall, without any further necessary action on the part of the Vendor or the
Purchaser:

(a) assuma, perform, pay, discharge and be llable to the Vendor for; and

(b}  asaseparate covenant, save and hold harmless and Indemnify the Vendor and each other
Vendor Entily from and agalnst;

all Losses and Liabllities suffered, sustained, paid or incurred by any of them to the extent arising or
accruing 'on or after the Effective Time and which relate to the Assels or the terms and condltions of the
Title and Qperating Documents, Including but not limited to all Losses and Liabilities attributable to the
operatlon, ownership, use, construction or maintenance of the Asssets arising or accruing on or after the
Effective Time. The Purchaser's indemnity obligation set forth in this Secfion 13.1 shall survive the Closing
Date Indefinitely.

13.2  Environmental Indemnity
(8)  The Purchaser acknowledges that Jt:

(1) is familiar with the condition of the Assets, including the past and present use of
the Assets, and it has been provided with the right and the oppertunity to conduct
due ditigence Investigations with respect to existing or potentlal Environmertal
Liablilties pertaining to the Assets; and

(ii) is not relying upon any representation or warranty of the Vendor as to the condition,
enwironmental or otherwise, of the Assets except as outlined in Section 10.1.

(b) The Purchaser agreas that once Closing has ccourred the Vendor shall have no liability
whatsoaver for any Environmental Liabllities. In this regard, ence Closing has occurred,
the Purchaser shall, without any further necessary action on the part of the Vendor or the
Purchaser;

(i) be solely llable and responsible for all of the Vendor's Losses and Liabilities; and
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(it as a separate covenant, indemnlfy, save and hold the Vendor, the Vendor and
each other Vendor Enfity, harmless from and against all Losses and Liabilities that
may be brought against or which they or any one of them may suffer, sustain, pay
or Inour,

as a result of any act, omission, matter or thing related to any Environmental Liabilliles
arising, however and whenever arising or occurring, and the Purchaser shall assume,
perform, pay and discharge all Environmental Liabillties. This llability and indemnity shall
apply without limit and without regard fo cause or causes, Including the negligence,
whether scle, concurrent, gross, active, passive, primary or secondary, or the wilful or
wanton misconduct of the Vendor or the Purchaser or any other parson or otherwise, The
Purchaser acknowledges and agrees that i shall not be entitled to any rights or remedies
as against the Vendor, Vendor or any Vendor Entity under the common law or statute
perfaining to any Environmental Liabilities, including the right to name the Vender, Vendor
or any Vendor Entity as a "third party’ to any action comimenced by any Persch against the
Purchaser, The Purchaser's indemnity obligation set forth In this Section 13.2(b} shall
survive the Closing Date indefinitely,

13.3 No Merger

There shall not be any merger of any liabllity or indemnity hereunder In any assignment, conveyance,
transfer or dosument dellvered pursuant herato notwithstanding any rule of law, equity or statute to the
contrary and all such rules are hereby walved.

13.4 Holding of Indemnities

The Vendor will hold the indemnities contained in Sections 13.1 and 13.2 in trust on behalf of all of the othar
Vendor Entities and may enforce the same on thelr behalf.

ARTICLE 14
TERMINATION

14,1 Grounds for Termination
This Agreement may be terminated at any time prior to Closing;
{a) by mutual written agreement of the Vendor and the Purchaser;

(b) by elther the Vendor or the Purchaser pursuant to the provisions of Articles 9.1 or 8.2, as
applicable; or :

14.2  Effect of Termination

If this Agreement is terminated by the Vendor or the Purchaser as permitted under Section 14.1, then Arlicle
15 and Section 20.2 shall remain in full force and effect following any such permitted termination, and the
remedias available to the Parties in respect of such termination shall be governed by Sectlon 3.3, If
applicable.

ARTICLE 15
CONFIDENTIALITY, PUBLIC ANNOUNCEMENTS AND SIGNS

151 Confidentiality

Each Party agrees to keap In strict confidence:
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(a) subjoct to Section 16.2, all Information regarding the terms of this Agreement; and
(b}  anyInformation exchanged or recelved In connection with:

(i) the performance of due diligence by the Purchaser prior to or after the date hereof
{including due diligence conducted under or in connection with this Agreamant); or

(ii) negotlation or drafting of this Agreement;

15.2 Public Ahnouncements
(a) If & Party intends to issue a press release or other public disclosure of this Agresment, the
terms hereof or the Transastion post-Closing, the disclosing Party shall provide the other
Party with an advance copy of any such press release or other public disclosure with
sufficlent time to enable the other Party to roview such press release or other public
disclosure and provida its written consent fo such press release or other public disclosure,
nat to be unreasonably withheld.

(b) Notwithstanding Section 15.1 or 15.2(a), a Party may release or provide information about
the Transactlon Insofar as is required by Applicable Laws of stock exchange requirements
applicabla to the disclosing Partly; provided that such disclosing Party shall make
raasonable cornmerclal efforts to provide the other Party with the details of the nature and
substance of such required disclosure as soon as practicable and in any event prior to such
disclosura. A Party may provide information about the Transaction to a bank or other
financial institution to obtain financing on any required consent of the bank or other financlal
lender of such Party. A Party may also disclose such Information pertaining to this
Agreement, Including the identity of the Parties, insofar as Is required to enable such Party
to fulfil its obligations under this Agraement, Ingluding obtaining any approvals or consents
to the Transaction required from Gavernment Authorities or Third Parties.

15.3 Signs

Within one hundred and eighty (90} days following the Closing Date, the Purchaser shall remove the names
of the Vendor, the Vendor and predecassors from all signs located at or near the Wells or any Tangibles.
If the Purchaser falls to comply with the foregoing, the Vendor shall have the right, at its discretion, fo
remove lts name as aforesald and the Purghaser shall be responsible for and shall reimburse such Vendor
far all reagonable costs incurred by such Yendor in so doing.

ARTICLE 16
GOVERNING LAW AND DISPUTE RESOLUTION

161 Governing Law

This Agreement shall, in all respects, be subject to and be interpreted, construed and enforced in
accordance with the laws In effect in the Province of Alherta and to the laws of Canada applicable therein.

16.2 Resolution of Disputes

(a) Subject to Section 4.2(c), each Party hereby irrevocably and unconditionally submits, for
tself and its property, to the exclusive jurlsdiction of the Courl, and waives any defences it
might have regarding Jurisdiction in any action or proceeding arising out of or relating to
this Agreement or any ancillary agreement to which it Is a Party, or for recognition or
enforcemant of any judgment in respect thereof, and each Party hereto hareby irrevocably
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and unconditionally agrees that all Giaims In respect of any such action or proceeding may
be heard and determlned by the Court.

(b} Subject to Sectlon 4.2(c), each Party hereby irrevocably and unconditionally waives, to the
fullest extent It may legally and effectively do so, any objection that it may now or hereafter
have to the laying of venue of any action or proceeding arlsing out of or relating to this
Agresmant or any ancillary agreement to which it Is a Party in any court of competent
Jurisdiction in the Province of Alberta, Each of the Parties hereto hereby Irrevocably
waives, to the fullest extent permitied by Applicable Law, the defence of an Inconvenient
forum to the maintenance of such action or proceeding in any such court,

ARTICLE 17
NOTICES

171 Sarvice of Notices
The addresses for service of the Parties shaill be as follows:
the Vendor: Newgrange Energy Inc.

3600, 700 ~ 2 Sireet SW
Calgary, Alberta T2P 2W3

Attention: Mr. Terry McCalflum, President
Email: terry@newgrangeenergy.com
the Purchaser: Free Rein Rescurces Ltd,

205, 626 ~ 11 Ave SW
Calgary, Alberta T2R DE1

Altention: Edward Jakubowsky
Email; ejcactus@telusplanset.net

Any of the Parties may from time to time change its address for service herain by giving written notice to
the other. Any notice may be served by personal service upon the above person specifiad by a Party, or if
ne person is specifled, upon any officer of a Party, by mailing tha same by prepald post in a properly
addressed envelope addressed to the Party at lts respective address for service hereunder, or by emall to
such Party at the email address specified hereunder. Any notice personally served upon an office or the
person specified by a Party, as the case may be, shall be deemed to be given on the date of such service,
any notice served by mail shall be deemed to be given to and received by the addresses on the fourth
Bustness Day, after the mailing thereof and any notice given by email shall be deemed to be given and
received on the day when it is sent, if it is sent during normal business hours {8:00 a.m. to 4:00 p.r.) and,
otherwise, on the next following normal Business Day, No notices shall be served by mall during times of
interruption or threat of interruption of mail servive due to strikes, lockout or other causes,

ARTICLE 18
PERSONAL INFORMATION

18.1 Personal Information
The Purchaser covenants and agrees fo use and disclose any personal information contained in any of the

books, records or flies fransferred to the Purchaser or otherwise obtained by the Purchaser in connection
with the Transaclion only for thoss purposes for which it was Initially collected from or in respect of the
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individual to which such information relates or as otherwise permitted or authorized by Applicable Law, The
Purchaser's obligations set forth In this Section 18.1 shall survive the Closing Date indefinitely.

ARTICLE 19
ASSIGNMENT

191 Assignment

(a) Nelther Party may assign their interest in or under this Agresment or to the Assets prior 1o
Closing without the prior writlen consent of the other Party, which consent may be withheld
in such other Party's sole and unfettered discretion. '

{b) No assignment, transfer, or other disposition of thls Agreement or the Assets or any portion
of tho Assets shall relieve the Purchaser from its obligations to the Vendar herein. The
Vendor shall have the aption to claim performance or payment of the obligations from the
Purchaset or the assignee or transferee, and to bring proceedings in the event of default
against elther or all of them, provided that nothing herein shall entitle the Vendor to receive
duplicate performance or payment of the same obligation.

ARTICLE 20
MISCELLANEOUS

201  Remedies Cumulative

No failure on the part of any Party to exercise any right or remedy wlll operate as a waiver thereof. A Party
will not be precluded from exercising any right avallable to It at law, equity or by statute because of its
exerclse of any single or partial right, and a Party may exercise any such remadies independently or in
combination.

20.2 Costs

Except as otherwise specified in this Agreement, each Party shall pay its respective costs incurred In
connection with the preparation, negotiation and execution of this Agreement and the consummation of the
Transaction.

20,3 No Waiver

No walver by any Party of any breach of any of the terms, conditions, representations or warranties in this
Agresment shall take effect or be binding upon that Party unless the waiver is expressed in writing under
the authority of that Party and any waiver so glven shall extend only to the particular breach so waived and
shall not limit or affect any rights with respect to any other or future breach.

20.4 Entire Agreement

This Agreement constitutes the entire agreement between the Parties with respect to the subject matter
herecf, and the Parties agree and confinm that this Agreemant cancels and supersedes any prior
understandings and agreements between the Parties hereto with respect to the subject matter hereof. No
modification of or amendment fo this Agreement shall be valid or binding unless set forth tn writing and duly
executed by the Parties.

20.5 Further Assurances

From time to time, as and when reasonably requested by the other Party, & Party shall execute and deliver
or cause to ba executed and deliverad all such documents and Instruments and shall take or cause to be
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taken all such further or other actions to implement or give effect to the Transaction, provided such
documents, instruments or actions are consistent with the provislons of this Agresment, All such further .
documents, instruments or actions shall be dellvered or faken at no additional consideration other than
relmbursement of any expenses reasonably incurred by the Party providing such further documents or
Instruments or patforming such further acts, by the Party at whose request such dotuments or Instruments
were delivered or acts performed.

20.6 Time of the Essence
Time shall be of the essence in this Agreement.

20.7 Enurement

This Agreemant shall be binding upon and shall enure to the baneflt of the Parties and their respective
helrs, executors, successors and permitted assigns,

20.8 Severability

In the case any of the provisions of this Agreement should be Invalid, illegal or unenferceabls in any respect,

the validity, legality or enforceability of the remaining provisions contained herein shall not In any way be
affected or impaired thereby.

20.9 Counterpart Execution

This Agreement may be executed In counterpart and all executed counterparts together shall canstitute

one agreement. This Agreement shall not be binding upon any Party unless and until exscuted by all
Partles,

. 20.10 Electronic Execution

Delivery of an executed slgnafure page to this Agreement by any Party by electronic transmission will be
as effective as dellvery of a manually executed copy of the Agreement by any Party.
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first above written

FREE REIN RESOURCES LTD. NEWGRANGE ENERGY INC., a body corporate
ir%(h]gawirﬂhe province of Alberta
e/ LP
Per' Zﬂﬁé / IN 'A/l (a’/ ]

Name: Edwa kubowsky Name: Terry McCallum
Title:  Dirgclor Title:  President

This is t}re execution page to the Asset Purchase Agreement dated éffecﬁve November 1, 2018 between
Free Rein Resources Ltd. and Newgrange Energy Inc.



SCHEDULE "A"

Altached 1o and made a part of that Asset Purchase Agreement effective November 1, 2018.

Part 1 - Lands, Leases, Permits and Petroleum and Natural Gas Rights

Crown
Agresment Lands WI Owner Rights Ownership [ ROFR Encumbrances®
I Number ] 1 * ]
Al PNG from Newgrange 5% Royalty
22254 22-51-27 W4M | Newgrange | | Surfaceto Top 100% No (attached hersto as
' Leduc Schedule “C")
All PNG from Newgrange 5% Royalty
22254 23-51-27 W4aM | Newgrange | . Surface to Top 100% No (attached herato as
’ Leduc Schedule “C”)
) . All PNG from Newgran.ge 5% Royalty
T 22254 26-51-27 W4aM | Newgrange Surface to Top 100% No {attached hereto as
Leduc Schedule “C”)
All PNG from - Newgrange 5% Royalty |
22254 27-51-27 WAM i Newgrange Surface to Top 100% No (attached hereto as
Ledue Schedule “C")
All PNG from
NW 35-51.27 Surface to Base Newgrange 5% Rovalty
39143 W4M Newgrange Mannville 5% Yes* (attached hereto as

(excluding PNG in
Basal Quartz)

Schedule “C”)




Part 2 -Wells

Wellhote

Licence Number

Licencee

04/09-22-051-27W4/0 Wo130850 Triple Flve Intercontinental Group
04/09-22-051-27W4/2 WO130859 Triple Five Intercontinental Group
04/09-22-051-27W4/3 W0130859 Triple Five Intercontinental Group.
03/16-22-051-27W4/0 \WOO50656 Iriple Five intercontinentat Group
03/16-22-051-27W4/2. \W0O50696 Trple Five Intercontinental Group
00/06-23-051-27W4/0 Wa007305 Triple Five Intercantinental Group
00/10-23-051-27W4/0 WO0026972 Triple Five Intarcortinantal Group
00/1.0-23-051-27W4/2 WO0026972 Triple Five Intercontinental Group
02/10-23-051-27W4/0 \W0132003 Triple Five Intercontinental Group
02/1.0-23-051-27W4/2 \W0132003 Triple Flve Intércontinental Group
02/10_23_051_2yw4 /3 WO132003 Triple Five Intercontinental Group
02/11-23-051-27W4/0 \WO004525 Triple Five Intercontinental Group
03/11-23-051-27W4/0 WONO7453 Triple Five Intercontinental Group
00/12-23-051-27W4/0 WO00G704 Triple Five Intercontinental Group
00/12-23-051-27W4/2 \WO006704 Triple Five Intercontinental Group
00/12-23-051-27W4/3 \WO006704 Triple Five Intercontinental Group
02/13-23-051-27W4/0 W0008954 - ITriple Five Intercontinental Group
00/14-23-05 1—27W4 f0 WOOD6703 Triple Flve Intercontinental Group
02/14-23-051-27W4/0 W0044239 Triple Five Intercontinental Group
02/14-23-051-27WA/2 \W0044230 Triple Five Intercontinental Group
00/03-26-051-27W4/0 W0000648 Triple Five Intercontinental Group
00/03-26-051-27W4/2 W0000648 Triple Five Intercontinental Group
02/03-26-051-27\W4/0 W0043248 Tripls Five Intercontinental Group
02/03-26-051-27WA/? W0043248 Triple Five Intercontinental Group
02/03-26-051-27W4/3 WOn43248 Triple Five Intercontinental Group
(02/03-26-051-27W4 /4 WO0043248 Triple Five Intercontinental Group
03/03-26-051-27W4/0 W0131579 Triple Five Intercontinental Group
03/03-26-051-27W4/2 \W0131529 Triple Five Intercontinental Group
03/03-26-051-27W4/3 WO0131529 Triple Five intercontinental Group
00/04-26-051-27W4/0 \WO006354 Triple Flve Intercontinental Group
00/04-26-051-27W4/2 WO006354 Triple Five Intercontinental Group
02/04-26-051-27W4/0 WO0046690 Triple Five Intercontinental Group
02/04-26-051-27W4/2 WO0046690 Triple Five Intercontinental Group
03/01-27-051-27W4/0 W0008953 Triple Five Intercontinental Graup
02/02-27-051-27W4/0 WO0074729 . riple Five Intercontinental Group




02/02-27-051-27W4/2

W0074725

Tripke Five Intarcontinental Group

03/02-27-051-27W4,/0

WOo075039

iTriple Five Intercontinental Group

g3/02-27»051-27W4/2

W007503%

Frlple Five Intercontinental Group

03/02-27-051-27W4/3

W0075039

Triple Fiva Intercontinental Group

00/08-27-051-27W4/0

(WO0005567

Triple Five Intercontinental Group

|07/08-27-051-27W4/0

W0C75036

Triple Flve Intercontinental Group

07/08-27-051-27W4/2

W0075036

Triple Five Intercantinental Group -

07/08-27-051-27W4/3

W0075036

THiple Five Intercontinental Group

07/08-27-051-27W4/4

WO075036

[I'riple Five Intercontinental Group

D0/09-27-051-27W4/0

W0085044

Triple Five Intercontinental Group

D0/09-27-051-27W4/2

WORE5044

Triple Five Intercontingntal Group




Part 3 — Pipelines
Pipellnes
lcense| Line Licensee From To From Ta
umber(Number Nama Substance  |[Length,  Location Locatlon Facility Facllity {  Status
' ' ' {km) ! |
asgo| 1 [Triple Five intercontinental Groupl  wayyral Gas | 0.800 [11-23-051-27W416-22-051-27W4 [Blind end _ |Blind end|Abandoned
7113l 1 |Triple Five Intercontinental Groupl  saty water © | 0.210 [16-22-051-27W4 13-23-051-27W4 |Injection plant|Well  Abandoned
y313] 2  {Triple Five Intercontinental Group|  sait water | 0,760 [13-23-051-27W4 [11-23-051-27W4[Blind end  [Blind end |Dlscontinue
7113 3  |Triple Eiveintercontinental Group|  suit water | 0,770 [16-22-051-27W4{13-23-051-27W4 Blind end___ |Biind end|Discontinue
aa022| 1 (Triple Five Intercontinental Group|  Natural Gas | 0.150 [14-23-051-27W4 [13-23-051-27W4 [Blind end _ |Blind end|Dlscontinue
44022 2 [Trlple Five Intercontinental Group|  Napyral Gas | 0.140 [03-26-051-27W4|04-26-051-27W4 [Blind end  |Blind end |Discontinue
44022) 3 [Triple Five Intercontinental Group|  Nawyral Gas | 0,680 |03-26-051-27W4[13-23-051-27W4 Blindend. |Blind end|Discontinue
a4022| 4 [Triple Five Intercontinental Groupl  natural Gas | 0,390 [13-23-051.27W4[12-23-051-27wWaBlind end _ [Blind end|piscontinue
44022] 5  [Triple Five Intercontinental Grouy  Napyral Gas | 0.430 |09-22-051-27W4[12-23-051-27w4 [Blind end  |Blind end|Discontinue
45399| 1 [Vriple Five Intercontinental Group!  Magyral Gas | 0.310 [10-23-051-27W4|07-23-051-27W4 [Blindend  [Blind end|Discontinue
a53gg| 7 [Triple Five intercontinental Group|  Nawyral Gas | £.320 |07-23-051-27W4 |06-23-051-27W4 Blindend  |Blind end|Discontinue
© 4 Y3 [MMpleFive intercontinental GrOURl  Natural Gas | 0.750 |06-23-051-27W4|12-23-051-27W4 Blindend _ |Bling end Discontinue
a5,y8] 1 [Triple Five Intercontinental Group|  narural Gas | 1.350 [12-07-048-24W414-12-048-25W4 Blind end _ |Blind end|Discontinue
a5gg)] 1 [Triple Five Intercontinental Groun|.  narural Gas | 0.690 |08-27-051-27W4103-26-051-27w4 [Blind end _ |Blind end|Discontinue
46321 1 [Tlple Five Intercontinental Group|soy r Natural Gas| 0.120 [06-23-051-27W4[11-23-051-27W4 [Blindend  [Blind end|Discontinue
46321 3  [Triple Five Intercontinental Group|sour Natural Gas| 0,310 [13-23-051-27W4|12-23-051-27W4 [Blind end  |Blind end|Dlscontinug
46325 1 [Triple Five Intercontinental Groupl  Natyrat Gas | 0.360 [09-22-051-27W4 [12-28-051-27W4 [Blindend _ [Blind end |Discontinue
48044 1 [Triple Five Intercontinental Groupl  gafeWater | 0.590 |16-22-051-27W4[01-27-051-27WA4 [Blind end |Blind end|Abandoned
agoas| 2 [Triple Five Intercontinental Groupl o) well Effluent | 0.440 [12-23-051-27W4[13-23-051-27W4 Blind end  |Blind end|piscontinue
4goas| 3 [Triple Five Intercontinental Groupj o)) well Effluent | 0.570 [14-23-051-27W4[13-23-051-27W4 Blind end  [Blind end|Discontinue
4g045) 4  [Triple Five Intercontinental Group| i well Effluent | 0,550 {16-22-061-27W4 [13-23-051-27W4 |Blind end __ |Blind end|Dlscontinue
48045 5§  [Friple Five Intercontinental Groupl ot well Effuent | 0,590 [13-23-051-27W4 [16-22-051-27W4 [Blind end _ [Blind end|Discontinue
4g045| 7 [Triple Five Intercontinental Group! of well Effluent | 1.300 [02-27-051-27W4[13-23-051-27w4 [Blind end  |Bilnd end|Discontinue
48045) 8  [Triple Five Intercontinental Group| o well Effluent | 1.370 |08-27-051-27W4{13-23-051-27W4 [Blind end _ [Blind encl{Discontinue
48045| 9 [Tlple Flve Intercontinental Group| oy well Efffuent | 0.770 |04-26-051-27W4 [13-23-051-27W4 Blind end __ |Blind end|Discontinue
48045, 10  [friple Flve Intercontinental Group) o welj Effluent | 0.340 [12-23-051-27W4 |13-23-051-27W4 Blind end _ [Blind end|Discontinue
ag76s| 1 [Triple Five Intercontinental Groupies r Natural Gas| 0.790 |03-26-051-27W4 [13-23-051-27W4 [Blind end  [Blind end|Discontinue
54116 Triple Five intercontinental Group| soyr Natural Gas| 0.310 [211-23-051-27W4 [12-28-051-27W4 [Blind end  |Blind end|Discontinue
54117 Triple Five intercontinental Group|  Natyrat Gas | 0,480 [09-27-051-27W4108-27-051-27W4 [Blind end  [Blind end|Discontinue




Part 4
Facllities

Government Code Licence Number Type Subtype Locatien Licencee

\BBTO087339 | W 0130859 Battery | Gas Single-well Battery 09-22-051-27W4 | Triple Five Intercontinental Group
\BBT0134622 W 0130859 Battery | Gas Single-well Battery 09-22-051-27W4 | Triple Five Intercpntinental Group
\BBTO088243 W 0050696 Battery | Gas Single-well Battery 16-22-051-27w4 | Tiple Five Intercontinental Group
34943 F34943 Battery | Gas Single-well Battery 06-23-051-27W4 | Triple Five Intercontinental Group
\BBT0134624 W 0132003 Battery | Gas Slngle-well Battery 06-23-051-27W4 | Triple Five Intercontinental Group
{BBT0089453 W 0232003 Battery | Gas Single-well Battery 06-23-051-27W4 | Vriple Five Intercontinental Group
\BBT0134620 W 0026972 Battery | Gas Single-well Battery 10-23-051-27W4 | Triple Five Intercontinental Group
\BBT0087340 W 0026972 Battery | Gas Single-well Battery 10-23-051-27W4 | Tripk Five Intercontinental Group
\BBT0088252 F33535 Battery | Gas Multiwell Group Battery | 12-23-051-27W4 | Triple Five Intercontinents| Group
\BBT0134623 W 0006704 ‘Battery | Gas Single-well Battery 12-23-051-27W4 | Triple Five Intercontinental Groyp
\BBT0038081 W 0006704 Battery | Gas Single-well Battery 12-23-051-27w4 | Tiipla Five Intercontinental Group
11886 F11886 Satellite | Ol Satellite 13-23-051-27W4 | Vriple Five Intercontinental Group
BBT0134619 W 0044239 Battery | Gas Single-well Battery 14-23-051-27W4 | Triple flve Intercontinental Group
\BBT0084099 W 0044239 Battery | Gas Single-well Battery 14-23-051-27W4 | Trlple Five Intercontinental Group
o7 F34117 Battery | Gas Single-well Battery 03-26-051-27W4 | Triple Five Intercontinental Group
\BBT0083031 W 0131529 Battery | Gas Single-well Battery 03-26-051-27W4 - | Triple Five Intercontinental Group
\BBT0082932 W 0043248 Battery | Crude Ol Single-well Battery | 03-26-051-27w4 | Trlple Five Intercontinental Group
BBT0134618 W 0131529 Battery | Gas Single-well Battery 03-26-051-27W4 | Triple Five Intercontlaental Group
{BBT0088245 W 0043248 Battery | Gas Single-well Battery 03-26-051-27W4 | Triple Five Intercontinental Group
\BBT0134621 W 0043248 Battery | Gas Single-well Battery 03-26-051-27W4 | Triple Five Intercontinental Group
\BBT0083032 W 0075036 Battery | Gas Single-well Battery 08-27-051-27wW4 | Triple Five Intercontinental Group
\BBT0134617 W 0085044 Battary | Gas Single-well Battery 09-27-051-27W4 | Triple Five Intercontinental Group




SCHEDULE "B"
GENERAL CONVEYANCE

Attached to and made part of that Asset Purchase Agresment effective November 1, 2018

GENERAL CONVEYANCE

This General Conveyance made this ¢ day of », 2018,

BETWEEN: |

NEWGRANGE ENERGY ING. a body corporate In the city of Calgary in
the provinee of Alberta (the "Vendor")

-and -

FREE REIN RESOURCES LTD., a hady corpeorate in the city of Galgary
in the province of Alberta (the "Purchaser”)

WHEREAS the Vendor and the Purchaser entered Into that Asset Purchase Agreement dated April 1, 2018
{the "Agreement™); '

AND WHEREAS the Vendor has agreed to sell and convey the Vendor's entire right, title, estate and
Interest in the Assets to the Purchaser and the Purchaser has agreed to purchase and accept all of the
Vendor's rights, title, estate and Interest in and to the Assets In accordance with the terms and conditions
contained in the Agreement;

NOW THEREFORE In conslderation of the premises herato and the covenants and agreements hereinafter
set forth and contaihed, the Parties hereto covenant and agree as follows: :

1.

Definitlons
All capltalized terms not defined hereln shall have the same meaning as set out in the Agreement.
Closing

The Vendor and the Purchaser each hereby certify that it has performed and satisfied all
agreements and obligations that it was required to perform or satlsfy pursuant to the Agreement on
ar prior to the date hereof, that the representations and warranties made by it as contained in the
Agresment are true In all materlal respects at and as of the Effective Time and the Closing Date,
that all closing conditions in its favour have sither been satisfled or are hereby walved, and Closing
Is heroby complated.

"As Is, Where is"” Basis

The Assets are belng purchased by the Purchaser on an "as is, where is" and "without recourse”
basis and without representation or warranty of any nature, kind or description by the Vendor or its
directors, officers, employees, agents or counsel other than provided for in the Agreement. Without
limiting the generality of the foregoing, the Vendor makes no representation or warranty with
respect to (a) the value of the Assets, (b) the quallty or condition of the Assets or (¢} the Vendor's
compllance with any Applicable Laws pertaining to the Assets. The eovenants, representations and
warranties contained In the Agresment are incorporated herein as fully and effectively as if they
were set out herein and there shall not be any merger of any covenant, representation or warranty



contained in the Agreement by virtue of the execution and delivery hereof, any rule of law, equity
or statute to the contrary notwithstanding.

Conveyance

The Vendor, for the consideration provided for in the Agreement, the receipt and sufficiency of
which is acknowledged by the Vendor, hereby sells, assigns, transfers and conveys the entire right,
title, benefit and interest of the Vendor (whether absolute or contingent, legal or beneficial) in and
to the Assets to the Purchaser, its successors and assigns, and the Purchaser purchases and
accepts such interests from the Vendor, TO HAVE AND TO HOLD the same absolutely, subject to
the terms of the Agreement, the Permitted Encumbrances and compliance with the terms of the
Leases and all other Title and Operating Documents.

Effective Time

This General Conveyance and the transfer of title to and possession of the Vendor's interest in and
to the Assets will, subject to the terms of the Agreement, be effective as of the Closing Date.

Subordinate Document

This General Conveyance is executed and delivered by the Parties pursuant to the Agreement for
the purposes of the provisions of the Agreement, and the terms hereof shall be read on conjunction
with the terms of the Agreement. If there is a conflict between the provisions of the Agreement and
this General Conveyance, the provisions of the Agreement shall prevail to the extent of the conflict.

Enurement

This General Conveyance enures to the benefit of and is binding upon the Parties and their
respective administrators, trustees, successors and permitted assigns.

Further Assurances

Each Party shall, after the date of this General Conveyance, at the request of the other Party and
without further consideration, do all further acts and execute and deliver all further documents which
are reasonably required to perform and carry out the terms of this General Conveyance.

Governing Law

This General Conveyance will be governed by and construed in accordance with the laws of the
Province of Alberta.

IN WITNESS WHEREOF the Parties have duly executed this General Conveyance.

FREE REIN RESOURCES LTD,, a body corporate NEWGRANGE ENERGY INC., a body corporate
in the city of Calgary /i/n,i rovince of Alberta in the city of Calgary in the province of Alberta

~ Per Q:L M “C;Z//f

Name: Terry McCallum
Title:  President




SCHEDULE "C"
ROYALTY AGREEMENT

Royalty Agreement dated October 30", 2018 between Free Rein Resources Lid, and Newgrange
Energy Inc.



SCHEDULE "D"

Attached to and made part of that Asset Purchase Agreement dated November 1, 2018

ROFRs
ROFR
File Land Working Intorest Working Response ROFR ROFR Due
Flle # Sub Description Rights Held Parlies Inferest | Value $ Days 8erved Dato
PNG FROM TOP
i SURFACE TO BASE 1
- MANNVILLE
TWP 51 RGE 27
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This is Exhibit “M”
Referred to in the Affidavit of
CHRIS WUTZKE
Sworn before me this Efi day of
February, 2024.

tain VY

A Commlssmner or Oaths in and r the
Province of Alberta

Kaithym Wong

Darrister & Solicitor
3400, 350 7 Avenue SW
Calgary, Alberta T2P3NG

P 1-403-261-7388



BETWEEN:

ROYALTY AGREEMENT

Dated this 30th day of
October, 2018,

" FEEE RTIN RESOURCES LTD., 2 body corporate, having an office at the Clty of Calgary, in
the Province of Alberin;
(hereinafler sometimes referred to as "Royalty Payor™)

NEWGRANGE ENERGY INC., a body corporate, having an office at the City of Calgary, in the
Province of Alberta; _
(hereinafier sometimes raferred to as the "Royalty Owner™)

WEEREAS tho parties hereto have heretofore agroed that the Royalty Owner shall have a gross overriding
royalty intersst in all Petroleum Substances produced, saved and marketed from the Royalty Lands, all ss
more particulady hereinafer provided;

NOW THEREFORE THIS ROVALTY AGREEMENT WITNESSES that in considerstion of the mutyal
sovenanis and agreements herein contained and subject to the terms and conditions hereinafter sot forth, the
parties agree as follows: ’

-1, DEFINITIONS;

In this Royalty Agreement incloding the recitals and this clause, tnless the confext otherwise requires, the
following terms ghall have the meanings hereinafter gxsigned thersto:

@

(b

@

(d)

(e}

"Affiliate" ghall have the meaning aseribed thereto it the Businass Corporations Act
(Aldberta), a8 smended from time to time.

"Acquisition Date" shall mean the date or dates as sct forth in Schedule "A® which is the
date that the Royalty Payor acquired its inferest in the Royalty Lands and shail also mean,
the date which triggers the effective date of the Area of Mutual Interest with respeot to the
tarticular Royalty Lands,

"Area of Mutual Interest” shall mean any lands outlined in Schedule "BY und shall be
subject to allprovisions In Chise 16 of this agreement,

"Condensate” shall mean a mixtare mainly of pentanes and heavier hydrocarbons thet may
be containing Sulphur, or other associated compounds, that is recovered or is recoverable at

+ the well from an vnderground regarvoir and that may be gasecus in its virgin resarvoir state

but is Hauid at the conditions undet which its vohmnne is measured or estimated,

"Crude Ofl" shall mear a mixihwe mainly of pentanes and heavier hydrocarbons (whether or
net containing Sulphur, or other assosiated compounds) that is recovered at a well from an
wnderground reservoir and that {s liquid at the conditions under which its volume is
measured or estimated and shall inolude crude naphtha that is so recovered,

-




BETWEEN:

ROYVALTY AGREEMENT

Dated hig 30th day of
October, 2018,

FREE RELGN RESOURCES LID., a body corporate, having an office at the City of Calgary, in
the Province of Alberta;
(kereinafier somatimes referred to as "Royalty Payor™)

NEWGRANGE ENERGY INC., a body cotporate, having an office at the City of Calgary, in the
Province of Alberta;
(hereinafter sometimes referred to as the "Royalty Owner™)

WHEREAS the parties hereto have heretofors ngreed that the Royalty Owner sﬁall have & gross overriding
royalty intercst in all Petrolewm Substances produced, saved and marketed from the Royaléy Lands, all as
moyse particilarly hereinafier provided;

NOW THEREFORE THIS ROYALTY AGREEMENT WITNESSES that fn consideration of the romual
covenants and agresments herein contained and subject to the terms and conditions herefmafter set forfly, the
parties ngree as follows:

-1 DEFINITIONS;

In this Royalty Agreement jocluding the recitals and this claves, unless the contaxt otherwise requives, the
following ferms shall have the meanings hereinafler assigned thereto:

{a}

(b}

(e}

(d)

(&)

"Affilinte" shall have the meaning asoribed thereto in the Businass Corporations Aot

* {Alberta), as amended from tima to time,

"Acquisition Date" shall menn the date or dates as set forth in Schedule "A" which is the
date thel the Royalty Payor acquired its inferest in the Royalty Lands and shell alse mean
the date which triggers the effective date of the Atea of Mutual Interest with. respeot to the
patrticular Royaliy Lands,

"Area of Mutua] Interest” shall mean any lands outlined fn Scheduie "B" and shall be
sahject to all provisions in Clause 16 of this agreeinent.

*Corndensate™ shall mean » mixture mainly of pentanes and heavier hydrocarbons that may
be: containing Sulphur, or other assoviated compounds, that is recovered or is recovarable at
the wall from an nndoerground reservoir and that may be guseous in its virgin reservoir state
but is Hguid at the conditions vader which its volhime is measured or estimated.

*Crude Of" shall mean a mixtute mainly of pentanes and heavier hydrocarbons (wheiher or
not contatming Sulphur, or otfier associated cotopovmds) that is resovered at a well from an
noderground reservoir and that is liguid at the conditions mnder which its volume s
measursd or estimated and shall include crude naphtha that {s so yecovered.
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"Racility Foes"shall mean as applicable:

{) For Facility Usage of fecility capaclty owned by third parties {ather than ATHliates
of the Royalty Payor), all costs and expenses puid by the Royalty Payor for that
faolllty usage; or :

(i) For Faeility Usage of facility capacity owned by the Royalty Payor (or an Affliate
of the Royalty Payor), an expense equal to a fee (comprised of both operating and
veturn on capital components) in aseordance with either:

A, Tha foe ordinarily chargeable for the same use as the Faoflity Usage, if
that facility is made available for use o third parties; or -

B. In all other circumatances, & fes sufficiont ¥o cover that mse of faciiities,
where the capital recovery component of that fee uses as a guideline the
PN A Jomping Pound-85 methedology and the operating cost corponent
is caloutated and assessed on the basis of facility thronghput costa,

"Fagility Usage" shall mean the Royalty Payor's use of facilities beyond fhose inchuded jn
equipping costs to maks merchantable and to deliver to market Petroleum Zubsfances
produced from Royalty Lands, including na applicabls, the gathering, compression,
ireatnent, processing and transportation, but excluding any basis adjustments made in the
determination of the Maidet Price of Natural Gas,

"Leases™ shall mean the titte documents relating to the Royalty Lands, and any extensions,
renewels, varistions or replacements of the title dosuments, including without limitztion the
temse(e) described inthe aftached Schedule A"

"Market Price” shall mean the priee at which Petrolenm Substances are sold by the Royalty
Payar pursuant to clause 3(z}, which price shall not be noreasonable, baving regurd o
market conditions applicable to similar arm' 5 length transactions at the applicabla time,
including without limitation, such factors as the volumes availuble, the kind and quality of
petroleum substances 1o be sold, the effective date of the sale, the term of the sale, the point
of sele and the type of ransportation service available, and for sales of Watural Cras shall be
not Jess than the one month: spot index price roceived by the Royalty Paver in Alberta for
the month of production subject to reasonable iransportation Hasis adjustments,

"Natural Gas" shall mean raw gas or marketable gas as the context o reguires, as those
tezms are defined in the G and Gas Conservation At (Slberta), as amended from time
(o e, )

*Natoral Gas Liquids® shall mean propane, hutaze, pentanes phus, or a corabination of them,
obtained from the processing of Natural Gas orCondensate.

"Overriding Royalty" shall moan the percentage of Petrolenm Substances produced from
the Royalty Lands caloulated in aceordance with the provisions of this Royalty Agreement
payable by the Royalty Payor to the Royalty Owner,

"Peirolenm Substances” shell mean, all Crude Oil, Natural Gas, Condensate, Natural Gay
Lignids, rolated hydrocarbons, Sulphur, and every other substance an interest in which iy
granted vnder the Legses.




(n)

(0}

©}

"Point of Measwsment shall mean the first point at which Petrolenm Substances are or can,
be mstered, measured or allocated downsiream of the wellhend following the basic
processing deseribed in clanss 2(s)

"Regulations” shall mean all statutes. laws, tules, orders and repulations in effct from time
to time.

"Royaliy Lands® shall mean, io the extent pranied by the Leases, the Tands sct out in the
attached Schedule "AM {or that may heresfior bo made subject to a gross overtiding royalty
o Royalty Owmer by virtue of Area of Matual Intarest ox otherwise) or any portion thereof,
in which Royalty Payor has an interest therein.

All derivaiions of the foregwing shall bear the cotresponding mesnings,

CREATION OF OVERRIDING ROYALTY;

(=)

()

©

(@)

(a)

®

‘The Royalty Qwmer doeg hereby reserve to itself and the Royalty Payor does heteby grant
t0 Royalty Owner the Overnriding Royalty on the Royalty Lands as desaribed in this Royalty
Agrooment and based upon the working interest of the Royalty Payor as sef forth in the
atiached Schedule "A" or Scheduls "A-1". The Overriding Royalty is infended to bo an
interest in land inthe Royalty Lands, and 1o bea covenant rutming therewith.

The Owerriding Royalty will be calowlated on a well by well basis at the Point of
Measurement as follows;

@ For Crude 0l 3% of the gross menthiy producton thereof produced from or
allocated to each well on the Royalty Lands;and

(i) For sll other Petroleum Substances 5% of the gross monthly production thereof
produced from or alocated to each well on the Royaliy Lands.

The Ovaﬂitf{iﬁg Royelty shall be peyable by Royalty Payor to Royalty Owner in
accordance with this Agresment md attached Schedules.

The Royalty Payor shall deliver the Overriding Royalty to Royalty Owner either:

) By selling the Overriding Rayalty {or a portion thieteof) on behalf of Royalty
Owrer and aceounting For the procesds thereol in aceordance withclause 3; ot

iy . By taking in kind the Overtiding Royalty {or a portion thereof) in accordance
with olause 4 (if Royalty Ownerso elecis).

Subject to the other provisions of this Royalty Agreomeat, the Royalty Payor {s bereby
appointed a8 the agent of the Royaliy Owner for the handling and dispesition of the
Overdding Royelty, All acts of the Royally Payor under this Clause in the handling and
disposition of those Petroleum substances and the receipt of proceeds of sale therefrom will
be as trustee for the Royalty Gwner

Regardless of whother the Overriding Royalty s taken in kind or sold by Royalty Payor on
Royalty Owner's behatf, Royalty Payor shall be responsible to ensure the treatment of Crude
0il for the separation, removal and disposal of basic sediment and watet, any exttaction of
liquid hydrocarbons from Natural Gas at the wellhead and any wellsite separation, removal
and digposal of basic sediment and water therefrom, and any wellsite debrydration of Natunral
Gas.

The Royalty Payor shall siot be required 1o acsount to Rayalty Owner for that portion of the
Overriding Royalty that Royalty Payor (or the operator of the Royalty Lands)




3.

reagonably uses or unavoidably leses in drilling and production operations for the Royalty

" Lands ag desceibed in clanse 6(d),

OVERRIDING ROYALTY NOT TAKEN IN RIND;

(=)

®)

(e}

@

{e)

To the extent that the Royalty Payor disposes of the Overriding Rovalty on behalf of the

Royalty Owsaer:

®

@)

Exoept to the extent otherwise agreed by the Royaliy Payor and the Royalty Owner,
insofar as the Royalty Payor takes possession of the Overiding Ravalty as agent of
the Royalty Owner, e Royaliy Payor will digpose of those Petrolenin Substances

by:

A,

Selling those Petroloum Substances at 4 Market Price and accounting to
the Royalty Owner for the proceeds of thesals; or

Purchasing those Petroleum Substances for the Royalty Payor's own
aeconnt (or the asoount of Affiliata) at a Market Price and accounting to
the Royaity Owner therefore.

Subfect to the maximums set out In clanss 3{d), the Rovalty Owner will be
tesponsible, on a well by well basis, for the following cosls and expenses inourred
after the Point of Meayurement with respect to the Oversiding Revalty, whish
Royalty Payer may deduct from the proceeds payable to Royalty Owner pursuaut
to clause 5:

Al

Axny associated Facility Fees and any transportation sosts to transport
thoss Petrolenm Substances from the Point of Measutement to the poimt
of sale;and

Any costs and expenses the Royalty Payor is required to incur to savich
the heating valne or to facilitate tepsportation or marketing of those
Petrolenm Substances, with the intention that neither the Royalty Payer
or e Royally Owner suffer « loss as z result of that enrichment,
Enrichment operations inchude, without Hnvitation, condensate blending
in the cage of heavy ol and enrichment by propuue or butane in the eage
of gas with low heating value,

The Royalty Owner shall notbe responsible for any cther cosis or sxpenses related to the
Overriding Royalty other that g3 setout above,

A cost of exprense attributable to more than one Petroleum Substance befng sold by the
Royalty Payor may only be deducted once,

The costs and expensea to be borne by the Rovalty Owner pursuant to this clauge 3 and
dedncted by Royalty Payor shall excesd neither:

®

(i)

Those permitted by the Regulations for the calculation of royaliies if the lessor
vnder the relevant Title Documents were the Crown inright of the Provihes in
which the Royalty Lands are losated; or

50% of the Markst Price [firsi adjusted for any deductions relating to enrichment
of heatlng valus andet olause 3{a)(li}] from the sale of the Overtiding Royalty.

The deductions set forth in this clayse 3 pertain (0 the costs and expenses that would
otherwise be mewred by the Rovalty Ownet to bring those Petroloum Substances to the




poist of sale if the Royalty Ownet were taking those Petrolenm Substances in kind. The
allowsble deductions are expressed ay cavh obligations for ponvenience of reoord keeping
and audit and are not to be consirued as altering the natore of the Overriding Royalty as an
interest in land

4. OVERRIDING ROYALTY TAKEN IN KIND;

(=

(®)

©

The Royalty Owner may revoke the agency established in clause 2(d) and elect o take
delivery and separately disposs of any of the Ovemiding Royelty at the Point of
Mensurement effsctive at the 1% day of the catendar month next following the following
minimum periods. In the case of Crude Qi and Condensate, such right shall only be
exercised on a minim of 45 days’ notice to the Royalty Payor, (n the case of Natural (as
Liquids and Natural Gas Liguids, such right shall only be exstcised on six months’ nokice
{o the Royalty Payor, If'the Royalty Owner, however, signifies in writing its consent to the
sale of any of the Royalty Owner 8 share of Petroleum Substances under a contmet made
by the Royalty Payor providing for a minfmum term in excess of the said respective notice
petiods, the Rayalty Owier's right to take in kind any Peiroleum Substances subject to such
contract shall be suspended durlng the term of such contract. The Royalty Owner will
supply the Royally Payor with such information regarding the Rovally Owner' s
arrangements for disposition of those Pettolenm Substences ay the Rovalty Payor may
reasonably require to coordinate oustedy iramsfer and shipping artengesnents for those
Petrolenm Substances. Faflore to provide the Royalty Payor with that information will be
deemed to be a failure by the Royalty Owner to take those Patrolen Substances {n kind.

To the extent the Royalty Owner takes in kind its Ovesriding Royalty, the Royalty Payor
will, at the Royalty Payor's cost:

¢1) In respect of Crude Qil or Condensate extracted from Natural Gas et the

wollhead:

A, Remove basic sediment and water from those Petroloum Substances in
accordance with good oilfield practice, so ihat relevant pipeline
specificationscan be met.

B. Provide the Royalty Owner with a proportionats share of the Royalty
Payer's tankage and storage facllitles fo store a maxdmum of 10 days
produstion, of the Royalty Owner's shere of Crude (il and Condensate;

and

C. Deliver such Petrolsum Substances to the Royalty Owner, or the Royalty
Owiier's nomines, at the Point of Measurement it accordance with usnal
and customary pipeline and shipping prectice free and clear of all chasges.

(2) Inrespeot of Natural Gas and Natural (fas Lignids, deliver them to the Royally Qwner,
or the Royalty Ownet's nomines, at the appHoable Polnt of Measurement for the
relevant well.

Insofur as the Royalty Owner has elected to revoke the agency established by cliuse 2(d),
the Royalty Owner may re-establish that agensy upon giving the Royalty Payor the same
minimum notice a3 aforasald to tevoke such agency, This right may be exerciscd scparately
for each type ol Petrolowm SBubstance.




5. PAYMENT OFROYALTY;

6.

(=)

)

(=)

(d)

If the Royalty Payor recefves finds on account of or a3 the proceeds of sale of the
production of Pefrolenm Substances comprising the Overriding Royalty, the
Royalty Payor will receive the Royally Qwner's share of those finds es trustes for
the Royalty Ownar, :

The Royalty Payot must remit fo the Royalty Owner all funds accrning to the
Royalty Owner on account of the Overriding Royalty on or before the 25* day of
the calendar month next following the calendar month in which the Royslty Payor
rooefved those funds. For the timing of recelpt of procesds in ihis Clause,
"teceived" will bs read as "normally received" If the purchaser of those Petrolenm
Substances fails to pay the Royalty Payor for that production.

The Royalty Payor, when submitting o the Royalty Owner all monies acoruing to
the Royalty Cwner, shall include a statement showing the quantity and kind of the
Petroleum Substances produced, saved and sold from the Royalty Lands in the
immediatsly preceding calendar month, the Markst Price, togsther with a
calovlation ofthe Overriding Royalty from such procesds,

A copy of the governmental production stetement for the month for which the
Ovextiding Royalty i caleulated as aforesaid, and in addition, a copy of the Crown
royalty stafement with respect to the Leases, shall accompany each respsciive
royalty statement to the Royalty Owner, Any information contained In such
govestimental production statement or Crown royvally statement need not be -
repaated in the Royalty Payer's statement fo the Royalty QOwner,

OPERATIONS ON THE ROYALTY LANDS;

(a)

(&)

(©

Gy

(e}

The Royalty Payor shall make every reasonable endeavor within its legal authority
to market any of the Petroleum Substances produced or capable of being produced
from the Royalty Lands ratably with any other similer substances produced from
any lands within the sxmwe peal in which the Royalty Payor or any Affiliate has an
interest aud further the Royalty Payor covenants that it will not discriminate
ageinst the Petroleur Substances produced or papable of being produced from the
Royalty Lands in the production and marketing ofthe same.

The Royalty Payor shall have the right to commingle Petroleam Substances
produeed from the Royalty Lands with Petrolenn Substances produced from other
Tands, if methads accaptable bo the Rovalty Owner are used to delermine the proper
messurement of métvidual well production, Whare Regulations reqnire segregatad
production tests ¢f individual wells at lntervals not greater than two months, such
tests will barequired,

The Royaliy Payor shall pay &1l rentals, royaliics, taxes and charges payable under
the provisions of the Leases or with respect to the Rovalty Lands and the
production therefrom, either direcily or by reimbusing the Royalty Owner, and
shall keep the Leeses it good standing until surrender thereof as herein provided
for znd shall not allow the Leases fo ferminate or become sulsject to forfeiture,

The Royaity Payor (or the operator of the Rovalty Latds) shall ot be required to
account for that portion of the Overddding Royalty that it reasonably wses or
unavoidably lnses i drilling and production operations for the Royalty Lands
inchading the proportionate use of those Petroleum Substances in baiteries, treaters,
compressory, separators, satellites avd similar equipment serving Royalty Wells,

MNothing in this Royalty Agresment is to be construed as an expressed or
implied covenant by the Revyalty Payor {o drill wells or in any other way
develop the Royalty Lands.




7. WELL INFORMATION;

Rayalty Payor shall provide to Royalty Owner the following information in respect of
sach well drilled on the Royaliy Lands in which Royalty Payor has an interest

(@
()
(o}

Immediate notive of the spud date of the well;
Daily drilling and goologieal reports; and

Copies of logs, tests, seismic and a1l data acquired throughout the drilling of
the well,

8. POOLING AND UNITEZATION;

(@

(b)

(¢}

The Rovalty Payor may pool the Petroleum Substences in 2 zone wderlying
gll or a portlon of the Royalty Lands to the extent required to form a spacing
unit in that zous, on the condition that the pooling allocaies produstion
therefrom i the applicable Royalty Lands in the proportion that the surface
arer of the Royalty Lands placed in the spacing unit bears to the fotal surfice
area of the spacing unit, The Royalty Payor will promptly give notice to the
Royalty Owner describing the exteti to which the Royalty Lands have been
pooled and desoribingthe pooled spacing wnit.

1f the Royslty Payor proposea to pool, tnitize or otherwise combine amy
portion of the Royalty Lands, other than as provided in the previous Subclause,
the Royalty Payor must prompily send notice of that intention to the Royalty
Owaer, That notice must include the technical justification for that pooling,
wnitization or combination and the proposed terms thersof, provided that the
Royalty Payor will not be required to provide interpretative data to the Royalty
Owner, Unless otherwise tequired by Regulations to form a spacing nnit, the
Royaity Payor will not enter info that pooling, umitization or combination
without the prior written consent of the Rayalty Gwner, which consent wilt not
be unreasonsbly delayed or withheld.

If any portion of the Royalty Lands are pooled, unitized or combined with any
ather lands pursuant to this Clause, the Overriding Royalty shall be calculated
by using the quastity of Petroleum Substances thereby allocated to the affected
Royalty Lands rather thanthe actual production therefiom.

9. RIGHT TO AUDIT;

{a)

The Royalty Owner shall have the right to audit the records of the Royalty
Payor, at Royalty Owner's sole expoense, insofar as they relate to any matter or
items required to determine the acouracy of any statements or paymettts with
respect to the Overriding Royalty. The books, records, vouchers and accounts
maintained by the Royalty Payor shall be open to inspection at all reasonsble
times during business hours, by an officer, agent, employee or other person
appointed or authorized by the Royalty Owner, in writing, to examine the same,




®)

(©

Ay claims of discrepancies disclosed by the audit shall be made in writing to the
Royalty Payor within two months following the completion of the audit. The
Royalty Payor shall respond in writing fo any claims of discrepancies within six
months of receipt of the claims, To the extert that the parties are unable o resclve
any oufstanding claims of discrepancies dJisciosed by the audit, such audif
exceptions shall be resolved by mediation, provided that, at any time during or
within 30 days of the conclusion or termination of the reediation efforts, any party
may eleot by notice to the other parties fo have such audit exceptions resolved
pursnant to the Arbitrarion Act (Alberta), as amended from time to tims,

Ay statement rendered by the Royalty Payor to the Royalty Owoer with respect
to the yroduction, disposition or sale of the Overriding Rovalty and the permitted
charges applicable thereto mada by the Royalty Payor shell be conclusively
deemed to be correct 24 months following the end of the calendar year in which
the statement was received by the Royalty Owner unless and {o the extont that the
statament is disputed by the Royalty Owner before the end of that pestod,

i0. SURRENDER;

(@)

()

If there are multipls working interest owners in any portion of the Royalty Lands
and it {3 proposed o surrender to the grantor of the Leases or otherwise permit to
axpire all or a portion of the applicable Innds, the provisions of sny agreement
governing the lands shall be complied with, To the extent that all working interest
ovmers agree to the surrendar or expiry of those Rovalty Lands, or if thete Is anly
one Rovyalty Payor, the Royalty Payor shell give notice thersof ("Surrender
Notioe") to the Royalty Ovmer at least 60 days before the next ensuing ammiversary
date of the leass covering the lands or interest therein which it is proposed to
sutrendet. Within 30 days afier receipt of the Surrender Notice, the Ravalty Gwmer
may eleot in writing to acquire such interest and if it does so the Royalty Payor
shall, without warrmoty, Torthwith tranefer or assign such interest o the Royalty
Ovwnet, The Overriding Royalty shall thereafter vease to bo payable with respest
to the interest so assigned to the Rovalty Ownet. I the Royalty Owner $ails to make
the election as provided for herein, the Royalty Payor may surrender the lands
specified in the Sutrander Notice,

Upon the Rovalty Owner electing to acquite the interest to be sutrendered as set
forth herein, the Royalty Owner shall assuine all rights end oblipations of the
Roysalty Payor with respeot to the interest ussigned, including indemnification of
the Royalty Payor, which rights, obligations and indemnification accrue from and
afler the effective date of such. assignment. The effective date of such nselgnment
shall be the date npon which Royalty Cwmer elected to acquire the sutjeot interest
as provided berein,

1L ROYALTY OWNER'S LIEN;

(a)

The Royalty Owner shall be entitled to and shall have & first and parzmounnt lien
upon the Royalty Payor's shave of all Petrolonm Substances from tims o time
produced from the Royalty Lands to secure the payment of the Overriding Royalty,
Such len shall not operats to telesse the Royalty Payor from personal Habiltity for
menies des to the Royalty Owner. Such Hen shall not aftach to the Royalty Payor's
shars of Petrolenm Substances sold or olherwise disposed of from the Royalty
Lands, but immediately upon defauft cocurring in payment by the Royalty Payor
of monies payable to the Royalty Ownet. Such Yen ghall oporate as an assignment
10 the Royalty Owner of the proceeds payable to the Royalty Owner and notaopaid
by the Royalty Payor,




(b) Setvies of & vopy of this Royalty Agreement vpon sy purchaser of Pefrolemn
Substances togethar with written notice from the Royalty Ownier shall constitate
writtets anthorization on the patt of the Royalty Payor for such purchaser to pay
the Royalty Owner the proveeds from atiy sile or seles of the Royalty Payor's share
of Petroleum Substances, wp fo the wmount owed to the Royalty Owner by the
Rayalty Payor, and such purchaser fa anthorized to rely solely upon the statement
of the Royalty Gwaer as to the amount owed to the Royalty Ovwner by the Royalty
Payor,

(e) The bools and records kept by the Royalty Qwner shall constifute written proof'of
the existence of such default, alihough no purchaser shall be obliged ko examine
the same before acting upon suchnotice of default,

12, INDEMMNIFICATION;
(a) The Royalty Payorshall:

{i Be Hable to the Royalty Ownst for 8]l losses, cost, damages and axpenses
whatsoever that the Royalty Owier may suffer, sustatn, pay or incur; and
in addition,

(ii) Todemnify and save hatmiless the Royalty Owner from and against a11
actions, suits, claims and demands whatsoever by any person;

It each of (i) and (ii} sbove, adsing ont of or resulting From any acts of omissiony
of the Royalty Payor, its servanis, agents, employees or independent contractors in
respect of operations carred on by it on the Leases and the Royalty Lands.

{b) The Royalty Owmer shall:

@ Be liable fo the Royalty Payor for all losses, costs, damages and
expenses whatsoever that the Rovalty Payer may suffer, sustain, pay or
incur; and in addition,

(if) Indemnify and save harmless the Royalty Payor from and apgalnst all
actions, suits, claits and demends whaisosver by any person;

In each of () and (i) above, arising out of or resulting from any acts or omissiong
of the Royalty Owner, its servants, agents, smployess or independent coniractors
in respect of operations catried on by it on the Leases and the Royulty Lands, .

13, NOTICES;
(a) All notices to be given hereunder shall be in wiiting mnd may beserved:

(3] Personally, by leaving them with the party on whom they are to be served
at the parly’ s address hereinafter given, provided such delivery shall bo
during notmal business hours. Notioes so served shell be deemed
received by the addresses when actually defivered; or

(i By facsimile (or by any other like method by which a written message
may be sent) directed to the party on whom they are to be setved at the
party's address hereinafter given. Notices so served shall be deemed
received by the addressee when actnally recelved by it within the normea]
working honrs of a businesy day or ai the sommencement of the




14.

®)

(©

ASSIGNMENT;

(i10)

(v}

next ensuing business day folfowing transmission theveof, whichever is
the later; or

By mailing them first class (air mail if to or from a location cutside of
Canada) ragistered post, postage prepaid, fo the party on whom they are
to be served, Notices so served shall be desmed to b received by the
addressee at noon, local thme, on the earlier of the setual date of receipt or
the fourth day {excluding local time, on the earlier of the actual date of
receipt or the fourth day (excluding Saturdays, Sundays and statutory
holidays) foltowing the mailing thereof: and

No parfy shall mail any notice if such party has notice of & strike or
imminent sirike of the postal service or of conditlons, which would
reasorebly esablish that the addressee therecf in the due course of the
mail would not receive such notice. In such event, sach party giving
netice shall employ a method of waving such notice otherwise provided
in this clanse.

The address of each of the parties shall be;

FREE REIN RESOURCES LTD.
205, 625 - 11% Ave

SW

Calgary AB

TZR.0B1

Phone: 403-541-0117

Email: Shauneddison@shaw.cn

NEWGRANGE ENERGY INC,

2792 Signal F3ll Drive 8.W,

Celgary, Alberta

TIHZLE

Phone:4032-617-3785

Bruail: terry(@newgrangeenergy.oom

Ay party may change its address by notice served as provided above.

The assigninent of interests and cobligations in this Royalty Agresment shell only be
effactive agrinst the other party if the assignor and ihe assipnes have complied with the
terms of the 1993 Canadian Associastion of Petroleum Landmen Assignment Proceduss,
wlhich shall lsa deemed to be included herein by refererice. fu the sbsence of an assignmont
in accordance with. the foregoing or Royalty Owier's written consent, Royalty Payor ghall
remain liable for the payment of the Overritding Royalty notwithstanding that it may no
longer have any interest in the Royalty Lends from which such Petroleum Substances ars
produced, or thai it may not be tecelving the production or prooeeds of produstion.
therefrom.
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MULIPLE ROYALTY PAYORS;
If the Royally Payor comprises af any fime mors that one party:

{a) The Royalty Payer's obligations and labilities to the Royalty Owner will be joint
and several,

by All rights, duties, obligations, electiony and privilepes to which Royalty Payor is
entitled under this Royalty Agreement shall be shared and may be separatsly
exercised by each party comprising the Royalty Payor in the proportions it which.
they from time to time own the wotldng intetests in the Royalty Lands.

{b) The Rovalty Payors shall designate one of them as their representative vnder this
Clense and shall be bound by the acts and slections of that reprosentative acting in
that capacity: and

(e} The Royalty Owner may deal solely with the Royalty Payor designated by notice
g5 the Royalty Payer's reprosentative fotn time to fime, provided that the Royalty
Owmer will provide each Royaliy Payor with notices ihe Royalty Owner serves to
the Royalty Peyor reprosentativo,

AREA OF MITTUAL INTEREST;

It is understood and agreed that any lands acquired by the Royalty Payor within the area or
ateas a5 outlined on Schedule "B hereto shall be mutual interest lands {"'mufual interest
lands") and subject to the provisions of this Clause 16.

if the Royalty Payor acquires mutual interest lands within the period of tme siipulated fn
Sub clause {cY hereof the Royalty Owner shall be entifled i receive the said royalty on the
wotkdng intarest of the Royalty Payor so acguived and the torms of this Agroetment shall be
deemed to apply thereto mwtatis mutandis and Schedule "A-1" hereof shall be amended
accordingly and signed by all parties so aa to add the said lands and interest thereto. The
Royalty Bayor shall folly inform the Royalty Owner of any rantual iterest lands so acquired
Dby advising the Royalty Owner within thirty (30) days of such acquisition and shall provide

Royslty Payor with o tevised Schedule "A-1" for signing and incorporation into this Royalty .

Agreoment,

This clanse 16 shall apply only with respect to an interest acquired in mutex] interest Iands
witlin two (2) years of the Acquisition Dute as set forik In Schedule "A" for each of the
Royalty Lands, With respect to the inferesis acquired thereafier, the Royalty Payor shall
haveno ohligations to the Royalty Owner whatsoever pursuant to thiy Agreement.

If the parties herefo so agree, other Royalty Lands may be added to this Royalty Agreement.
In the evont the Royaliy Payor aoquites lands and all parties agree that such Jands shall
becoms Royalty Lands, Schedule "A" shull be amended and signed by sll parties. Snch
additional Royally Lands shall create a finther arca(s) of mutual intorest and the parfies
agteo to amend Schedule "B" to incorporate this arsa of mutual interest. The Royalty Owner
shall be entitled to receive the said royalty on the working interest of the Royalty Payor fn
the additional Royalty Lands so acquited and the terms of this Agreement shall be deemed
to apply theroto mutatis mutandis. However, the patties hereto agres that unil such
amended Schedules "A" and "B are signed by all parties and incorporated into this Royalty
Agreement the partics hereto shall bave no additlonal obligations with respect to this Royalty
Agroement.

bt T,




17 MISCELLANEOUS;

(8)

&)

(©

(d)

)
{t}

{g)

This Rovalty Agreement and the relationship amongst the parties hereto shafl be
constried and determined according to fhe Jaws of the Province of Alberta and
each party hereto does attorn to the exclusive jmisdiction of the courts of the
Provinee of Alberta with fespect to amy matter arising out of this Royalty
Agreement,

The parties hersto shall from time o tie and at all times do such further asts amd
execute and deliver suck further deeds and documents s shall be reasonably
requived in order to fully perform and carry ont the texms and jntent of this Royaity
Agreement,

The right of any party hereto to acquire any interest in Iands subject to this Royalty
Agreement shall not extend beyond the period set out in the applicable perpedtities
Regulations,

No walver by sither party hereto of any breach of any of the conditions and
provisions herein contained shall be effective or be binding vpon the other party
unless the same is expressed in writing, and any waiver so expressed shall not nsit
or affect its tight with respect to any other or firture breach.

Time:is of the essence of this Royalty Agresment.

Subject to clause 14, this Royalty Agreement shall endurs to the benefit of and be
binding upon the parties hersto, fheir heirs, successors and permitted assigns,

The headings of the clausss of this Royally Agreement are inserted for
convenience of referénce only and shail not affeet fhe construction or interpretation
of this Royulty Agreement.

IN WITNESS WHEREQF THE PARTIES have duly executed this Royalty Agreement a5 of the
day end year fimst above written.

NE

ENERGYING. FREE REIN R

?%S LTh.

—

\E‘E}lﬁ d :»//’/M

N
Ferry MeCallix, President Shaun Addison, J'P Exploration




This is Exhibit “N”
Referred to in the Affidavit of
CHRIS WUTZKE
Sworn before me this d day of
February, 2024

%//M ‘

A Commissioner f(%aths in anré{r the
Province of Alberta

Haltiyn Wong N
Barrister & Solicito
3400, 350 7" Avenue SW
Calgary, Alberta T2P3NG

Ph: 1-403-261-7388



1} 4
RESOLUTION OF THE DIRECTORS \5( o
OF -
£ de |
FREE REIN RESOURCES LTD. ~

(Consented to in Writing)

WHEREAS the directors of the Corporation wish to consolidate and roll-back the
shares of the Corporation in order to allow for a further distribution of shares to raise capital for the
Corporation.

THE BOARD OF DIRECTORS DO HEREBY RESOLVE:

1. Roll-Back and Issuance of Shares

That share certificate number 14 in the name of Edward Jakubowsky for 1,250,000
Common shares be and is hereby cancelled.

That share certificate number 15 in the name of Edward Jakubbwsky for 50,000
Common shares be issued.

That Share Certificate number 16 in the name of Terry McCallum for 3,000,000

Common shares be issued for total consideration of $1.00, as of October 1,2018. An
escrow agreement will be executed respecting these shares.

2, Banking Resolution

The Corporation shall set up a new bank account at ATB Financial and the signing
authorities for such bank account shall be as follows:

TERRY MCCALLUM

TREVOR DUBLONKO
DARWIN LITTLE

Pursuant to S. 117 of the Business Corporations Act, all the Directors of Free Rein -
Resources Ltd. have consented to the Resolutions hereto as of October 26, 2018, and hereby consent

to passage of the above by Consent in Writing.
C W

EDWARD\JAKUBOSKY/ TERRY MCCALLUM




This is Exhibit “O”
Referred to in the Affidavit of
CHRIS WUTZKE
Sworn before me this Zﬂ day of
February, 2024

Yot M

A Commissioner Qaths in and
Province of Alberta

Kaltiyn Wong

Barrister & Solicitor
3400, 350 7*" Avenue SW
Calgary, Alberta T2P3NG
Ph: 1-403-261-7388



RESOLUTION OF THE DIRECTORS
OF
FREE REIN RESOURCES LTD.

(Consented to in Writing)

WHEREAS the directors of the Corporation wish to acquire an asset from
Newgrange Energy Inc. as Newgrange Energy Inc. was unable to find anyone to purchase the asset
and it can be acquired by the Corporation to make use of the Corporation’s operators license.

THE BOARD OF DIRECTORS DO HEREBY RESOLVE:

1, Acquisition of Asset

That the Corporation acquire an asset, as of October 27, 2018, known as the Questfire
Asset, being mineral rights in the Golden Spike area, from Newgrange Energy.

In exchange for the Questfire Asset, the Corporation agrees to pay $750,000.00, grant
a gross overriding royalty to Terry McCallum (or his nominee), paid as long as it is
commercially reasonable to do so, and will assume all liabilities associated with the
Questfire asset. '

Following the acquisition of the Questfire Asset, the Corporation shall issue all future
shares for $1.00 per share.

Pursuant to S. 117 of the Business Corporations Act, all the Directors of Free Rein
Resources Ltd. have consented to the Resolutions hereto as of December 15, 2018, and hereby

consent to passage of the above by Consent in Writing,
Gcg%/,

TERRY MCCALLUM




This is Exhibit “P”
Referred to in the Affidavit of
CHRIS WUTZKE
Sworn before me this L_ day of
February, 2024

A Commissioney/for Qaths in afid for the
Province of Alberta

Kaltlyn Wong

Barrister & Solicitor
3400, 350 7t Avenue SW
Calgary, Alberta T2P3NS

Ph: 1-403-261-7388



COURT FILE / ESTATE

NUMBERS
COURT

JUDICIAL CENTRE

DOCUMENT

ADDRESS FOR
SERVICE AND
CONTACT
INFORMATION OF
PARTIES FILING THIS
DOCUMENT

DATE ON WHICH ORDER WAS PRONOUNCED:

LOCATION WHERE ORDER WAS PRONOUNCED:

JUSTICE WHO MADE THIS ORDER:

m PP
Y 4
25-2954304 éﬁ— CFIkLErtgz\\b\\(

B201954304 @[ by Email "‘
Nov 24, 2023

Calgary /x\/
FETJI\IC.O\—\W\

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY
ACT, RSC 1985, C B-3, AS AMENDED

COURT OF KING'S BENCH OF ALBERTA \,%
7
((/

CALGARY

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE
A PROPOSAL OF FREE REIN RESOURCES LTD.

ORDER (FOURTH STAY EXTENSION TO FILE A PROPOSAL)

Burnet, Duckworth & Palmer LLP
2400, 525 - 8 Avenue SW
Calgary, Alberta T2P 1G1

Lawyer: David LeGeyt / Ryan Algar
Phone Number: (403) 260-0120 / (403) 260-0126
Fax:(403) 260-0332

Email: dlegeyt@bdplaw.com / ralgar@bdplaw.com
File No. 077501-3

November 23, 2023

Calgary, Alberta

The Honourable Justice B. Johnston

UPON THE APPLICATION of Free Rein Resources Ltd. ("Free Rein); AND UPON
reading Affidavit No. 4 of Terry McCallum sworn November 13, 2023 ("McCallum Affidavit

No. 4"); AND UPON hearing submissions by counsel for Free Rein, counsel for FTI Consulting

Canada Inc. in its capacity as the proposal trustee of Free Rein (the "Proposal Trustee"), and

any other counsel or other interested parties present,

13583587.2


PetrovaP
Calgary - Bankruptcy - No Date


IT IS HEREBY ORDERED THAT:

SERVICE

1. The time for service of the notice of application for this order (the "Order") is hereby
abridged and deemed good and sufficient and this application is properly returnable today,
and no other than those persons served is entitled to service of the notice of application.

DEFINED TERMS

2. Capitalized terms not otherwise defined in this Order shall have the meanings set forth in
McCallum Affidavit No.4 or the reports of the Proposal Trustee.

EXTENSION OF TIME TO FILE A PROPOSAL

3. The time within which Free Rein is required to file a proposal to its creditors with the Official
Receiver under section 50.4 of the Bankruptcy and Insolvency Act (Canada) is hereby
extended to December 12, 2023.

PROPOSAL TRUSTEE APPROVALS

4, Free Rein is, without the prior written consent of the Proposal Trustee, prohibited from:

(@) directly or indirectly entering into any commitments, agreements, or
obligations, which includes for certainty executing, assigning, issuing or

endorsing any document respecting its business or its property;

(b) retaining the services of any person or consultant; and

(© incurring expenditures or costs, or making any payments to any party.
SERVICE
5. Service of this Order shall be deemed good and sufficient by:

(@) Serving the same on:
0] the persons listed on the service list in these proceedings;

(i) any other person served with notice of the application for this Order; and

13583587.2



(iii) any other parties attending or represented at the application for this Order;

and

(b) posting a copy of this Order on the Proposal Trustee's website Trustee’s website

at: http://cfcanada.fticonsulting.com/freerein.

6. Service of this Order may be effected by facsimile, electronic mail, personal delivery,
recorded mail or courier. Service is deemed to be effected the next business day following

transmission or delivery of this Order.

BB Johns o~

J.C.CK.B.A

13583587.2



This is Exhibit “Q”
Referred to in the Affidavit of
CHRIS WUTZKE
Sworn before me this 2 day of
February, 2024
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A Commlssmne or Oaths in and for the
Province of Alberta

Haktlyn Wong

Barrister & Solicitor
3400, 350 7™ Avenue SW
Calgary, Alberta T2P3NS

Ph: 1-403-261-7388



Anthony Mersich

From: Rod Monden <rod@freereinres.com>

Sent: April-14-23 6:26 PM

To: Chris Wutzke; Terry McCallum

Cc: Samantha Fuss; Sara Pettigrew

Subject: RE: Royalty Response-Free Rein

Attachments: Gray_Jim Shareholder Royalty Agreement Executed.pdf
Hi Chris,

Attached is Jim Gray’s signed royalty agreement as a sample.
There are approximately 20 more, | will send the signature pages early next week.
Thanks

From: Chris Wutzke <cwutzke @invicocapital.com>

Sent: Friday, April 14,2023 1:24 PM

To: Terry McCallum <terry@freereinres.com>; Rod Monden <rod@freereinres.com>

Cc: Samantha Fuss <sfuss@invicocapital.com>; Sara Pettigrew <spettigrew@invicocapital.com>
Subject: FW: Royalty Response-Free Rein

Hi Terry and Rod, just following up on my email of 3 day ago re status of this GORR agreement. Not sure if this has been
signed (quite happy if not!), and if so, please provide the copy of executed version. We'll need to understand all these
royalty agreements as they represent encumbrances going in, and divestitures/encumbrances for new ones. Thanks.

(587) 330-2018

cwutzke@invicocapital.com
www.invicocapital.com

209 8th Avenue SW, Suite 600, Calgary AB T2P 1B8

Chris Wutzke, CPA, CA, CFA, PM
Chief Investment Officer
Invico Capital Corporation

The information transmitted is intended only for the addressee and may contain
confidential, proprietary and/or privileged material. Any unauthorized review,

' nv l Co distribution, or other use of or the taking of any action in reliance upon this
information is prohibited. If you received this in error, please contact the sender
and delete or destroy this message and any copies.

From: Chris Wutzke

Sent: Tuesday, April 11, 2023 3:13 PM

To: Terry McCallum <terry@freereinres.com>; Rod Monden <rod@freereinres.com>

Cc: Samantha Fuss <sfuss@invicocapital.com>; Sara Pettigrew <spettigrew@invicocapital.com>
Subject: FW: Royalty Response-Free Rein

Hi Terry and Rod,

Forwarding the form of royalty agreement received via counsel late last week. Has this been finalized/executed, and if
so, kindly provide the fully executed copy. Do you have an analysis for the economics of this, i.e. the PV10/12 of the
5%/2.5% royalty stream?



We have to be careful of circuitous logic on this. As lender, we are looking for the PDP value to support the loan value,
and such PDP value is created from the development activities. We don’t see FRR’s assets as on or off the book (I’'m not
sure if this was the terminology you used on the earlier call). So if GORR’s are being issued to fund completion of
production that was seen as off the book, that doesn’t help the PDP all unless it is somehow incremental. Rather, it can
potentially undermine/erode PDP value, which is our concern as lender — the PDP value, net of encumbering economic
interests such as GORR’s, may not increase or may decrease, and therefore the ACR is undermined. Hence our request
for the economic analysis of this. Focusing and prioritizing development activities that generate solid netbacks and PDP
value as quickly as possible is of prime importance from a loan facility performance point of view (which then de-risks it
from the shareholders’ perspective).

Sara — cc’ing you as we approach the PDP valuation/review exercise.

Thanks.

From: Scott Sangster <ssangster@fasken.com>

Sent: Friday, April 7, 2023 8:10 AM

To: Chris Wutzke <cwutzke@invicocapital.com>; Samantha Fuss <sfuss@invicocapital.com>
Cc: Claudia Honetschlaeger <chonetschlaeger@fasken.com>

Subject: Royalty Response-Free Rein

Please see below and attached to keep you current on this issue.
Thanks.
Scott

Scott Sangster

Partner

T.+1- 403 261 5377
M.+1-403-861-3129

F.+1- 403 261 5351
ssangster@fasken.com
www.fasken.com

Fasken Martineau DuMoulin LLP
3400, 350-7th Avenue SW
Calgary, Alberta

T2P-3N9

This message, and any documents attached hereto, is intended only for the addressee(s) and may contain privileged or confidential
information. If you have received this message in error, please notify us immediately so that we may correct our internal

records. Please then delete the original message.

Thank you.

From: Simina lonescu-Mocanu <sionescu@bdplaw.com>

Sent: Thursday, April 6, 2023 6:10:01 PM

To: Claudia Honetschlaeger <chonetschlaeger@fasken.com>; Scott Sangster <ssangster@fasken.com>

Cc: Eno Akpoguma <eakpoguma@bdplaw.com>

Subject: RE: [EXT] RE: Consolidated Free Rein & BDP Comments re: Revised Invico_Free Rein A&R Loan Agreement




Hi Claudia,

| understand our clients will be speaking directly sometime next week about the revisions provided in your
email below.

In the interim, attached please find the form of documentation pertaining to the GORR which | understand Free
Rein has issued to its shareholders. Free Rein will request that Invico permit this GORR under the new A&R
Loan Agreement.

Kind regards,
Simina

Simina Ionescu-Mocanu (she/her)

Partner

P: 403.260.0231

C:403.880.3669

2400, 525 - 8th Avenue SW, Calgary, AB T2P 1G1

bdplaw.com

The information transmitted is intended only for the addressee and may contain confidential, proprietary and/or privileged material. Any unauthorized
review, distribution or other use of or the taking of any action in reliance upon this information is prohibited. If you received this in error, please contact
the sender and delete or destroy this message and any copies. BD&P is the trade name and logo of Burnet, Duckworth & Palmer LLP, a limited liability
partnership established for the practice of law.

From: Claudia Honetschlaeger <chonetschlaeger@fasken.com>

Sent: Wednesday, April 05, 2023 5:49 PM

To: Simina lonescu-Mocanu <sionescu@bdplaw.com>; Scott Sangster <ssangster@fasken.com>

Cc: Eno Akpoguma <eakpoguma@bdplaw.com>

Subject: RE: [EXT] RE: Consolidated Free Rein & BDP Comments re: Revised Invico_Free Rein A&R Loan Agreement

Hi Simina,

Attached, please find a further revised A&R Loan Agreement incorporating the comments of both Fasken and Invico.
The attached remains expressly subject to continuing review and comment by Invico.

Please let us know if you have any questions or comments. We’re happy to discuss.

Kindly
Claudia

Claudia Honetschlaeger (she/her)
Associate

T +1 403 261 8493 | chonetschlaeger@fasken.com
Fasken Martineau DuMoulin LLP

From: Simina lonescu-Mocanu <sionescu@bdplaw.com>
Sent: March-31-23 6:03 PM




To: Scott Sangster <ssangster@fasken.com>; Claudia Honetschlaeger <chonetschlaeger@fasken.com>
Cc: Eno Akpoguma <eakpoguma@bdplaw.com>
Subject: [EXT] RE: Consolidated Free Rein & BDP Comments re: Revised Invico_Free Rein A&R Loan Agreement

Scott and Claudia,

Attached please find the consolidated comments of BDP and Free Rein on the revised draft A&R Loan
Agreement.

The attached remain subject in all respects to the continuing review and sign-off of Free Rein and its Board.
Please let us know if you have any questions or would like to discuss.

Kind regards,

Simina

Simina Ionescu-Mocanu (she/her)

Partner

P: 403.260.0231

C:403.880.3669

2400, 525 - 8th Avenue SW, Calgary, AB T2P 1G1

bdplaw.com

The information transmitted is intended only for the addressee and may contain confidential, proprietary and/or privileged material. Any unauthorized
review, distribution or other use of or the taking of any action in reliance upon this information is prohibited. If you received this in error, please contact
the sender and delete or destroy this message and any copies. BD&P is the trade name and logo of Burnet, Duckworth & Palmer LLP, a limited liability
partnership established for the practice of law.

From: Scott Sangster <ssangster@fasken.com>

Sent: Thursday, March 30, 2023 12:30 PM

To: Simina lonescu-Mocanu <sionescu@bdplaw.com>; Eno Akpoguma <eakpoguma@bdplaw.com>
Cc: Claudia Honetschlaeger <chonetschlaeger@fasken.com>

Subject: [EXT] Revised Invico_Free Rein A&R Loan Agreement

Simina/Eno-based on instructions from Invico, attached please find the following:

1.revised blacklined amended and restated loan agreement indicating changes (changed pages only);
2.revised “clean” amended and restated loan agreement;and

3.standalone signature page for #1 above for execution by the Borrower.

| am travelling for most of tomorrow; please ensure that any responses from your end include Claudia so we
are able to respond on a timely basis.

Thanks,

Scott

Scott Sangster
Partner

T +1 403 261 5377 | M +1 403 861 3129 | ssangster@fasken.com




From: Simina lonescu-Mocanu <sionescu@bdplaw.com>

Sent: March-28-23 3:47 PM

To: Claudia Honetschlaeger <chonetschlaeger@fasken.com>; Eno Akpoguma <eakpoguma@bdplaw.com>
Cc: Scott Sangster <ssangster@fasken.com>

Subject: [EXT] RE: Invico_Free Rein A&R Loan Agreement - DRAFT

Hi Claudia,

Nice seeing your name on this! Hope all is well.

We'll review the draft (and your question below regarding the GORR) with Free Rein and revert.
Simina

Simina Ionescu-Mocanu (she/her)

Partner

P:403.260.0231

C:403.880.3669

2400, 525 - 8th Avenue SW, Calgary, AB T2P 1G1

bdplaw.com

BDA

The information transmitted is intended only for the addressee and may contain confidential, proprietary and/or privileged material. Any unauthorized
review, distribution or other use of or the taking of any action in reliance upon this information is prohibited. If you received this in error, please contact
the sender and delete or destroy this message and any copies. BD&P is the trade name and logo of Burnet, Duckworth & Palmer LLP, a limited liability
partnership established for the practice of law.

From: Claudia Honetschlaeger <chonetschlaeger@fasken.com>

Sent: Tuesday, March 28, 2023 3:32 PM

To: Simina lonescu-Mocanu <sionescu@bdplaw.com>; Eno Akpoguma <eakpoguma@bdplaw.com>
Cc: Scott Sangster <ssangster@fasken.com>

Subject: [EXT] Invico_Free Rein A&R Loan Agreement - DRAFT

Hi Simina and Eno,
Hope you’re both well!

Attached, please find the above-mentioned document, together with a blackline to the execution version of the Original
Loan Agreement.

Please note that the attached remains expressly subject to further comment by Invico.

Additionally, Invico has advised that the Borrower may be considering, or has recently entered into, a GORR for some or
all of the borrowing base properties that are subject to Invico’s collateral security. Could you please provide copies of
such GORR documentation, to the extent the same is available.

Please let us know if you have any questions or comments regarding the attached.

Kindly,
Claudia



Claudia Honetschlaeger (she/her)
Associate

T +1 403 261 8493
chonetschlaeger@fasken.com | www.fasken.com/en/Claudia-Honetschlaeger
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This email contains privileged or confidential information and is intended only for the named recipients. If you have received this email in error or are not a
named recipient, please notify the sender and destroy the email. A detailed statement of the terms of use can be found at the following address:
https://www.fasken.com/en/terms-of-use-email/.

Ce message contient des renseignements confidentiels ou privilégiés et est destiné seulement a la personne a qui il est adressé. Si vous avez regu ce courriel
par erreur, S.V.P. le retourner a l'expéditeur et le détruire. Une version détaillée des modalités et conditions d'utilisation se retrouve a l'adresse suivante :
https://www. fasken.com/fr/terms-of-use-email/.
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ROYALTY AGREEMENT

THIS AGREEMENT made as of March 8, 2023.

BETWEEN:

FREE REIN RESOURCES LTD., a body corporate, having an office at the
City of Calgary, in the Province of Alberta; (hereinafter referred to as
"Royalty Payor")

- and-

THOSE PARTIES SET FORTH AND DESCRIBED IN SCHEDULE "A"
(hereinafter collectively referred to as the "Royalty Owner™)

WHEREAS the parties have agreed that the Royalty Owner shall have a gross overriding royalty
interest in all Petroleum Substances produced, saved and marketed from the Royalty Well, all as
more particularly set out herein.

NOW THEREFORE THIS ROYALTY AGREEMENT WITNESSES that in consideration of the
mutual covenants and agreements herein contained and subject to the terms and conditions
hereinafter set forth, the parties agree as follows:

1. DEFINITIONS

In this Royalty Agreement including the recitals and this clause, unless the context otherwise
requires, the following terms shall have the meanings hereinafter assigned thereto:

a)

b)

d)

"Affiliate” shall have the meaning ascribed thereto in the Business Corporations Act
(Alberta), as amended from time to time.

"Acqguisition Date" shall mean the date or dates as set forth in Schedule "A" which is the
date that the Royalty Payor acquired its interest in the Royalty Well.

"Condensate" shall mean a mixture mainly of pentanes and heavier hydrocarbons that
may be containing Sulphur, or other associated compounds, that is recovered or is
recoverable at the well from an underground reservoir and that may be gaseous in its
virgin reservoir state but is liquid at the conditions under which its volume is measured or
estimated.

"Crude Qil" shall mean a mixture mainly of pentanes and heavier hydrocarbons (whether
or not containing Sulphur, or other associated compounds) that is recovered at a well
from an underground reservoir and that is liquid at the conditions under which its volume
is measured or estimated and shall include crude naphtha that is so recovered.

"Ellerslie Formation™ means the depths of 1371-1377mMD and 1380-1386mMD on the
attached log for the 100/06-26-051-27W4/00 well as more particularly set out on
Schedule "B".

"Facility Usage" shall mean the Royalty Payor's use of facilities beyond those included in
equipping costs to make merchantable and to deliver to market Petroleum Substances
produced from Royalty Well, including as applicable, the gathering, compression,



9)

h)

)

k)

n)

treatment, processing and transportation, but excluding any basis adjustments made in the
determination of the Market Price of Natural Gas.

"Market Price" shall mean the price at which Petroleum Substances are sold by the
Royalty Payor pursuant to clause 0, which price shall not be unreasonable, having regard
to market conditions applicable to similar arm' s length transactions at the applicable
time, including without limitation, such factors as the volumes available, the kind and
quality of petroleum substances to be sold, the effective date of the sale, the term of the
sale, the point of sale and the type of transportation service available, and for sales of
Natural Gas shall be not less than the one month spot index price received by the Royalty
Payor in Alberta for the month of production subject to reasonable transportation basis
adjustments.

"Natural Gas" shall mean raw gas or marketable gas as the context so requires, as those
terms are defined in the Oil and Gas Conservation Act (Alberta), as amended from time
to time.

"Natural Gas Liquids" shall mean propane, butane, pentanes plus, or a combination of
them, obtained from the processing of Natural Gas or Condensate.

"Qverriding Royalty" shall mean the percentage of Petroleum Substances produced from
the Royalty Well calculated in accordance with the provisions of this Royalty Agreement
payable by the Royalty Payor to the Royalty Owner.

"Petroleum Substances" shall mean all Crude Oil, Natural Gas, Condensate, Natural Gas
Liquids, related hydrocarbons, Sulphur, and every other substance produced from the
Ellerslie Formation through the Royalty Well.

"Point of Measurement" shall mean the first point at which Petroleum Substances are or
can be metered, measured or allocated downstream of the wellhead following the basic
processing

"Requlations"” shall mean all statutes, laws, rules, orders and regulations in effect from
time to time.

"Royalty Well" shall mean the well set out in the attached Schedule "A".

All derivations of the foregoing shall bear the corresponding meanings.

2. CREATION OF OVERRIDING ROYALTY

a)

b)

The Royalty Owner does hereby reserve to itself and the Royalty Payor does hereby grant
to Royalty Owner the Overriding Royalty on Petroleum Substances produced from the
Royalty Well as described in this Royalty Agreement and based upon the interest of the
Royalty Payor as set forth in the attached Schedule "A". The Overriding Royalty is
intended to be an interest in the Royalty Well, and to be a covenant running therewith.

The Overriding Royalty will be calculated at the Point of Measurement as follows:

i) For all Petroleum Substances 5% of the gross monthly production for the first 36
months of production and 2.5% of the gross monthly production thereafter.

The Overriding Royalty shall be payable by Royalty Payor to Royalty Owner in



d)

accordance with this Agreement and attached Schedules.
The Royalty Payor shall deliver the Overriding Royalty to Royalty Owner:

i) By selling the Overriding Royalty (or a portion thereof) on behalf of Royalty
Owner and accounting for the proceeds thereof in accordance with clause 3

Subject to the other provisions of this Royalty Agreement, the Royalty Payor is hereby
appointed as the agent of the Royalty Owner for the handling and disposition of the
Overriding Royalty. All acts of the Royalty Payor under this Clause in the handling and
disposition of those Petroleum substances and the receipt of proceeds of sale therefrom
will be as trustee for the Royalty Owner.

The Royalty Payor shall not be required to account to Royalty Owner for that portion of
the Overriding Royalty that Royalty Payor (or the operator of the Royalty
Well)reasonably uses or unavoidably loses in the recompletion operation and production
operations for the Royalty Well.

3. OVERRIDING ROYALTY-NO DEDUCTIONS

To the extent that the Royalty Payor disposes of the Overriding Royalty on behalf of the Royalty
Owner. except to the extent otherwise agreed by the Royalty Payor and the Royalty Owner, insofar
as the Royalty Payor takes possession of the Overriding Royalty as agent of the Royalty Owner,
the Royalty Payor will dispose of those Petroleum Substances by:

a)

b)

Selling those Petroleum Substances at a Market Price and accounting to the Royalty
Owner for the proceeds of the sale; or

Purchasing those Petroleum Substances for the Royalty Payor's own account (or the
account of Affiliate) at a Market Price and accounting to the Royalty Owner therefore.

4. PAYMENT OF ROYALTY

a)

b)

If the Royalty Payor receives funds on account of or as the proceeds of sale of the
production of Petroleum Substances comprising the Overriding Royalty, the Royalty
Payor will receive the Royalty Owner's share of those funds as trustee for the Royalty
Owner.

The Royalty Payor must remit to the Royalty Owner all funds accruing to the Royalty
Owner on account of the Overriding Royalty on or before the 25th day of the calendar
month next following the calendar month in which the Royalty Payor received those
funds. For the timing of receipt of proceeds in this Clause, "received" will be read as
"normally received" if the purchaser of those Petroleum Substances fails to pay the
Royalty Payor for that production.

The Royalty Payor, when submitting to the Royalty Owner all monies accruing to the
Royalty Owner, shall include a statement showing the quantity and kind of the Petroleum
Substances produced, saved and sold from the Royalty monthly, the Market Price,
together with a calculation of the Overriding Royalty from such proceeds.



a)

b)

c)

d)

OPERATIONS ON THE ROYALTY WELL

The Royalty Payor shall make every reasonable endeavor within its legal authority to
market any of the Petroleum Substances produced or capable of being produced from the
Royalty Well ratably with any other similar substances produced from any lands within
the same pool in which the Royalty Payor or any Affiliate has an interest and further the
Royalty Payor covenants that it will not discriminate against the Petroleum Substances
produced or capable of being produced from the Royalty Well in the production and
marketing of the same.

The Royalty Payor shall have the right to commingle Petroleum Substances produced
from the Royalty Well with Petroleum Substances produced from other zones,

The Royalty Payor shall pay all rentals, royalties, taxes and charges payable under the
provisions of the applicable leases or with respect to the Royalty Well and the production
therefrom, either directly or by reimbursing the Royalty Owner, and shall keep the
applicable leases in good standing until surrender thereof as herein provided for and shall
not allow the Leases to terminate or become subject to forfeiture.

The Royalty Payor (or the operator of the Royalty Well) shall not be required to account
for that portion of the Overriding Royalty that it reasonably uses or unavoidably loses in
drilling and production operations for the Royalty Well including the proportionate use of
those Petroleum Substances in batteries, treaters, compressors, separators, satellites and
similar equipment serving Royalty Well,

6. CORPORATE SALE OF ROYALTY PAYOR

In the event of the corporate sale of the Royalty Payor:

a) the Overriding Royalty shall terminate; and

b) the Royalty Owner will be entitled to a cash payment for the Overriding Royalty equal to
the value equivalent of a flat rate gross overriding royalty, calculated using the Royalty
Payor’s net present value before tax basis with an associated 10% discount rate at then
current published Royalty Payor’s IQRE (being either Sproule, GLJ, or McDaniels)
pricing with no deductions whatsoever, at the time of closing such corporate transaction.

7. NOTICES
a) All notices to be given hereunder shall be in writing and may be served:

i) Personally, by leaving them with the party on whom they are to be served at the
party' s address hereinafter given, provided such delivery shall be during normal
business hours. Notices so served shall be deemed received by the addressee
when actually delivered; or

i) By email (or by any other like method by which a written message may be sent)
directed to the party on whom they are to be served at the party's address
hereinafter given. Notices so served shall be deemed received by the addressee
when actually received by it within the normal working hours of a business day
or at the commencement of the next ensuing business day following transmission
thereof, whichever is the later; or



b) The address the Royalty shall be:

FREE REIN RESOURCES LTD.
#3900, 350-7th Ave SW

Calgary AB

T2P 3N9

Email: natalie@freereinres.com
C) The address for service of each Royalty Owner shall be as set out in Schedule "A".
d) Any party may change its address by notice served as provided above.

8. ASSIGNMENT

The assignment of interests and obligations in this Royalty Agreement shall only be effective
against the other party if the assignor and the assignee have complied with the terms of the 1993
Canadian Association of Petroleum Landmen Assignment Procedure, which shall be deemed to be
included herein by reference. In the absence of an assignment in accordance with the foregoing or
Royalty Owner's written consent, Royalty Payor shall remain liable for the payment of the
Overriding Royalty notwithstanding that it may no longer have any interest in the Royalty Well
from which such Petroleum Substances are produced, or that it may not be receiving the production
or proceeds of production therefrom.

9. ROFR

Should the Royalty Owner intend to make a disposition of any of its Overriding Royalty interest
hereunder, is shall advise the Royalty Payor of the proposed transaction and thereafter Clause
24.01B of the CAPL 2015 Overriding Royalty, and associated definitions in Article 1.00 therein,
shall apply mutatis mutandis to the disposition and is adopted and incorporated by this reference
into this section and shall govern the terms and conditions of the proposed disposition, including
the following elections and amendments to said Clause 24.01B:

a) the Royalty Owner shall be the Disposing Party;

b) no time limit shall apply to the right of first refusal and as such no date will be inserted in
the blank in the second line of Clause 24.01.B(a); and

C) Joint Lands and Working Interest shall mean the Royalty Owner's share of the Overriding
Royalty interest.

10. MULTIPLE ROYALTY PAYORS
If the Royalty Payor comprises at any time more than one party:

a) The Royalty Payer's obligations and liabilities to the Royalty Owner will be joint and
several.

b) All rights, duties, obligations, elections and privileges to which Royalty Payor is entitled
under this Royalty Agreement shall be shared and may be separately exercised by each
party comprising the Royalty Payor in the proportions in which they from time to time
own the working interests in the Royalty Well.


mailto:natalie@freereinres.com

11.

d)

The Royalty Payors shall designate one of them as their representative under this Clause
and shall be bound by the acts and elections of that representative acting in that capacity;
and

The Royalty Owner may deal solely with the Royalty Payor designated by notice as the
Royalty Payer's representative from time to time, provided that the Royalty Owner will
provide each Royalty Payor with notices the Royalty Owner serves to the Royalty Payor
representative.

MISCELLANEOUS;

a)

b)

d)

f)

This Royalty Agreement and the relationship amongst the parties hereto shall be
construed and determined according to the laws of the Province of Alberta and each party
hereto does attorn to the exclusive jurisdiction of the courts of the Province of Alberta
with respect to any matter arising out of this Royalty Agreement.

The parties hereto shall from time to time and at all times do such further acts and
execute and deliver such further deeds and documents as shall be reasonably required in
order to fully perform and carry out the terms and intent of this Royalty Agreement.

No waiver by either party hereto of any breach of any of the conditions and provisions
herein contained shall be effective or be binding upon the other party unless the same is
expressed in writing, and any waiver so expressed shall not limit or affect its right with
respect to any other or future breach.

Time is of the essence of this Royalty Agreement.

Subject to clause 8, this Royalty Agreement shall endure to the benefit of and be binding
upon the parties hereto, their heirs, successors and permitted assigns.

The headings of the clauses of this Royalty Agreement are inserted for convenience of
reference only and shall not affect the construction or interpretation of this Royalty
Agreement.



IN WITNESS WHEREOF THE PARTIES have duly executed this Royalty Agreement as of the day and year first
above written.

FREE REIN RESOURCES LTD.

per- Matztie 7%/44@,;% Per:
Natalie Heffelffdn
VP Land & BD

[THIS IS THE SIGNATURE PAGE TO A ROYALTY AGREEMENT MADE AS OF MARCH 8, 2023]



SCHEDULE "A" TO THE ROYALTY AGREEMENT DATED MARCH 8, 2023

ROYALTY WELL

Well

Production Rights

Operator Royalty Payor

Ownership

100/06-26-051-27W4

PNG in Ellerslie
Formation

Free Rein Resources | 100%
Ltd. 100%

Note: In the event the Royalty Well is recompleted to include comingled production not within
the Ellerslie Formation, the Royalty Owner shall prepare a vertical production allocation
statement to allocate production between this Agreement and such non-Ellerslie Formation

comingled production.

ROYALTY OWNERS AND SHARE OF ROYALTY

2023

Royalty Owner Address for Service Acquisition | Share of
Date Overriding
Royalty
March 8,




SCHEDULE "B" TO THE ROYALTY AGREEMENT DATED MARCH 8, 2023

ELLERSLIE FORMATION

100/06-26-051-27W4/00 <=139

il

Well Name: FREE REIN GSPIKE 6-26-51-27
Density/Neutron 1/3 ~l2/3 Induction 3/3 ~
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Referred to in the Affidavit of
CHRIS WUTZKE

Sworn before me this Z day of
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A Commissioner for Oaths in a or the
Province of Alberta

Kaitiyn Wong
Barrister & Solicitor
3400, 350 7 Avenue SW
Calgary, Alberta T2P3NS

Ph: 1-403-261-7388



l
FREE REIN RESOURCES

Memorandum of Understanding

This Agreement is made as of May 1, 2020 between Free Rein Resources Ltd. (a body corporate
registered in the Province of Alberta) ("Free Rein") and Nucor Environmental Solutions Ltd. (a
body Corporate registered in the Province of Alberta) ("NES").

i

Whereas Free Rein and NES wish to enter into a Joint Venture agreement to partner in Free
Rein’s Golden Spike assets (surface leases, mineral rights, and wellbores) to construct a Waste
Management Facility.

It is agreed and understood that both parties wish to move this forward and will use their best
efforts to:
a. Create a business and financial plan to create a joint venture on the Golden Spike and
other opportunities.

It is also agreed that Free Rein is intending to obtain the appropriate surface lease and approvals
from the regulators and companies in the area, and at times NES and Free Rein will be
represented as each other’s partner.

NES will be the operator of the Golden Spike lands and shall construct and conduct day to day
operations at the facility, while Free Rein manages the downhole work on the wells.

NES shall broker contracts that will come into the facility(s) and Free Rein will share contacts in
the surrounding area as needed in other companies.

The parties agree to negotiate a mutually agreeable Joint Venture Agreement incorporating the
terms of this agreement on or before May 31, 2020. [f the agreement is not executed by such
date, this agreement shall terminate.

For the period from the date of this MoU and the formal Joint Venture Agreement is executed, the
parties shall not use confidential information to seek or attain in any way any opportunity disclosed
to each other.

Each Party agrees not to, directly or indirectly, during the Term of this Agreement make any offer
of employment or engagement to, nor enter into an employment or consulting relationship with,
any existing employee of the other Party.

This execution of the Joint Venture Agreement and is subject to full due diligence, and final
management approval from both parties.

10. The parties agree that time is of the essence and will diligently work jointly to meet this goal.

If you are in agreement, please acknowledge below.

Signature g

Eli Hazlehurst /7 (AU T |

J

Nucor Environmental Solutions Ltd. Free Rein Resources Ltd.

Suite 3900, 350 - 7th Ave. SW Calgary, AB T2P 3N9 info@freereinres.com 403.617.5785 freereinres.com
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June 1, 2020

Eli Hazlehurst

Nucor Environmental Solutions Ltd.
18208 — 102 Ave NW

Edmonton, AB

T5S 187

Afttention: Mr. Hazlehurst

Re: Joint Venture to Construct Water Disposal
Facility Twp 51 Rge 27 W4M
Devon Area, Alberta

Mr. Hazlehurst,

We agree:
= Nucor Environmental Solutions Ltd. (NES")will enter into arrangements with third parties
to collect, transport and dispose of Industrial Water/ Hydro Vac Slurry ( at its cost all
required permits, wellbores, surface access, and mineral rights to facilitate the disposal
and storage of the compatible industrial water in subsurface reservoirs.
FRR is prepared to enter into an agreement (the” Joint Venture Agreement” ) with NES for
the construction of a water disposal facility (the "Disposal Facility " ) and providing for the
ongoing disposal of the industrial water and revenue sharing between FRR and NES in
respect thereof (the" Parties™ ). This Letter Agreement will set out the basic terms and
conditions that will form the essence of the Joint Venture Agreement, to wit:

;M " Joint Venture Area” consists of FRR's interest in the Schedule A leases and wellbore
at 13-23-51-27 W4M.

2 Effective Date is June 1,2020.

& NES commits to fund the design, construction and commissioning of the Disposal
Facility and ancillary equipment (see Schedule ‘B’), including downhole equipment, to
full functionality on the Joint Venture Area. This Disposal Facility will be owned by
Free Rein Resources 100% and surface equipment shall be owned by NES as te
100%. For the avoidance of doubt, the Parties confirm that NES shall not become
entitled to any interest in any mineral rights in the Nisku formation. This applies to
‘Phase One’ of the parties’ operations.

4. Upon NES having fulfilled its obligations under Clause 3 hereof share on the basis of
NES as to 50% and FRR as to 50% all revenues generated by the Disposal Facility from
the NES Water Contracts, subject to payment of Operating Costs and Joint Venture
Expenses to be shared on the following basis:



Fixed Operating Costs (see Schedule ‘C’)

Vehicle Lease/Allowance Expense
Vehicle Insurance

Vehicle Fuel

Vehicle Repairs & Maintenance
Cellular & Radios

Liability Insurance

Licenses & Misc. Insurance/Claims
Utilities

Property Tax

Site Manager

Wellsite R&M

Wellsite Operator

TFTTSemepope

Fixed Joint Venture Expenses

. Administration Wages
Bank Charges
Computer Services
Safety/Training/Conferences
Professional Fees
Office Supplies/Expenses
Courier Service

wnopoag

5. The following schedules are attached to and made a part of this agreement by
reference: a. Schedule "A" - Description of Joint Venture Area Schedule 'B'-
NES site equipment list; Schedule ‘C’- Operating and joint Venture Expenses

6. NES shall make the following specific reports and other reports as FRR and NES may
deem advisable from time to time, available to FRR:

a. During the construction daily communication between NES and FRR to provide
ongoing and timely updates. A report to be provided weekly to include all such
information covering a period or periods not cider than the two (2) weeks
immediately preceding the date of the mailing of such reports as will apprise
FRR of all phases of the program.

b. Any special reports, studies or other work requested by FRR but not required
for preparation of the above will be charged at cost to FRR, not including costs
associated with water analysis while securing water contracts.

7. NES shall provide a monthly summary of contracts, analysis, financial information and
proceeds of the sale of production. Should FRR require information cutside of
monthly reporting NES will make every effort to deliver the information in a timely
manner.



11.

2

13.

NES shall be appointed as the initial operator of the Joint Venture; provided however
that the Parties acknowledge and confirm that NES and the operation of the
Disposal Facility shall at all imes be subject to any operational restrictions,
constraints or directives provided by FRR for any downhole work required for the
injection wells. To be clear, this site will only be used as a Disposal Facility with
FRR.

Except as otherwise provided for herein, if the interest of any Party in the Disposal Facility
is now or hereafter becomes encumbered by any royalty, overriding royalty, production
payment or other charge of a similar nature, such royalty, overriding royalty, production
payment or other charge of a similar nature shall be charged to and wholly paid by the
Party whose interest is or become so encumbered.

The liability of each of the Parties shall be several and not joint or collective, and each
Party shall be responsible only for its obligations as herein set forth. It is expressly
daclared that it is not the purpose of this Letter Agreement to create any association,
partnership or syndicate and that neither this Letter Agreement nor the operations
hereunder shall be construed or considered as creating any association, partnership or
syndicate.

Prior to and throughout the continuation of operations on orin respect of the Joint Venture
Area pursuant to this Letter Agreement or the Joint Venture Agreement, NES will maintain
insurance forthe benefit ofitself and FRR with areputable insurance company. NES agrees
to advise FRR of any changes, additions or deletions to such insurance thirty (30) days in
advance of the effective date of such change. The cost of such insurance shall be borne by
the Parties in the proportions in which they share the costs of the operations for which and
at such times as the insurance applies

a. NES andFRRshall name each other as an insured party prior to the commencement

_of all theoperations.

b. ltis understood that any loss or claim arising out of operations which exceeds the
coverage of such insurance carried pursuant hereto shall be borne by the parties
in the proportions in which they share the estimated and actual costs of such
operation for which such loss or claim applies.

From and after the date of this Letter Agreement FRR shall cause to be paid or be
responsible for the payment of all rents, taxes and royalties payable with respect to the
Agreement Area and agrees to ensure leases in good standing.

"Force Majeure" means acts of the elements, epidemic, flood, explosion, fire, lightning,
earthquake, war, riot, civil disturbance, strike, govemment order, decision or
administrative ruling, government inaction, military action, insurrection, terrorists or anti
government act, embargoes, acts of God, inability to obtain equipment, supplies or fuel or
any other circumstances which are unforeseeable, sudden, insurmountable and outside
the control of the Parties and not caused by the action or negligence of the Party claiming
suspension (other than the obligation of any Party to meet its financial commitments under
this Agreement as they fall due). The obligations of a Party to this Letier Agreement shall
be suspended and it shall not be liable for damages during the time and to the extent that
such Party is prevented from complying with its abligations under this Letter Agreement in
whale or in part by Force Majeure, but such party shall, as far as possible, remedy the
cause of such non-compliance with all reasonable dispatch, except that this requirements

(s



14.

15.

16.

17

18.

19.

does not impose upon such party the necessity to settle strikes, lockouts or other labour
difficulties to its detriment.

This Letter Agreement shall commence as of the Effective Date and shall continue until
terminated by either Party giving sixty (60) Days' prior notice to the other Party; provided,
however, that FRR shall be obligated to reimburse NES for any costs incurred for the site
construction IF the revenue received by NES has not covered the initial costs, and FRR
will owe the difference on the equipment minus the salvage value. NES retains the surface
equipment related to the site construction. Notwithstanding the termination of this
Agreement, the provisions respecting liability and indemnification, the setlement of
accounts and the operator's remedies in respect thereof, shall remain in full force and
effect to the extent of any liabilities which may have accrued prior to the termination of
this Letter Agreement.

Either Party may assign its interest in this Letter Agreement with the prior written consent
oftha other Party, not to be unreasonably withheld. Forthe avoidance of doubt the Parties
confirm that upon any assignment by FRR of its interests in the Joint Venture Area, NES
shall have no right to acquire any interest in the Disposal Facility, and FRR may at its sole
discretion cause FRR to terminate this Letter Agreement pursuant to Clause 15; provided
however that if this Letter Agreement is so terminated prior to NES receiving the Payout
Amount, FR and/or FRR shall be obligated to reimburse NES for any amounts
outstanding.

FRR will be monitoring the pressures of the subsurface reservoir associated with the
Disposal Facility, and in the case of over pressuring of the subsurface reservoir, any
direction from the AER or other regulator, or otherwise on the advice of FRR, the
acceptance of any inlet substances delivered to the Disposal Facility by NES or other
companies will be cut back at FRR’s sole discretion acting reasonably.

Both parties agree that this Disposal Facility is the start of a partnership between FRR and
NES. FRR will not partner with another company fo construct other Facilities whilst the
relationship remains whole and the initial Facility is operating profitably, and NES agrees to
not construct or operate any Transfer Stations in the Golden Spike area outside of FRR.

This Letter Agreement and the relationship amongst the Parties hereto shall be construed
and determined according to the laws of the Province of Alberta and each Party hereto
does attomn to the jurisdiction of the courts of the Province of Alberta with respect to any
matter arising ocut of this Letter Agreement.

The addresses for service of notices under this Letter Agreement shall be as follows:

. Nuccr Environmental Solutions Ltd.
Free Rein Resources Lid. 18208 102 NW,

Suite 3900-350 7" Ave SW
Calgary, Alberta T2P3N9 Edmonton, Alberta T5S157

Attention: Natalie laquinta Attention Eli Hazlehurst



Any Party may from time to time change its address for service hereunder on written notice to the other
Party. Any notice may be served by personal delivery or by mailing the same by registered post.
Postage prepaid, in a properly addressed envelope addressed to the Party to whom the notice is to
be given atits address for service hereunder and shall be deemed to be received five (5) business
days after the mailing thereof. Any notice may be served by prepaid telegram or facsimile
addressed to the Party to whom such notice is to be given at such Party’s stated address for
service and any such notice so served shall be deemed to be given to and received by the
addressee eighteen (18) hours after the time of delivery to the telegraph office or transmission,
Saturdays, Sundays and statutory holidays (at paint of sending and destination) excepted. Any
notice may also be given by telephone followed immediately by letter, telegram or facsimile, and
any notice so given shall be deemed to have been received as of the date and time of the
telephoned notice PROVIDED HOWEVER, that in the event of any general postal disruption,
notices shall not be served by mail.

Each of the Parties hereto shall from time to time do all such further acts and execute and deliver
all such further documents as shall be reasonably required in order fully to perform and carry out
the terms of this Letter Agreement including in respect of the processing of inlet substances
delivered to the Disposal Facility by FRR, which shall require the preparation and delivery of a
disposal agreement in a form and substance satisfactory to NES and FRR.

18. This Letter Agreement shall ensure to the benefit of and shall bind the parties hereto and
their respective successors and permitted assigns and the heirs, executors, administrators
and assigns of natural persons who are or become parties hereto.

Please indicate your agreement to the foregoing by signing and returning one copy of this
Letter Agreement the undersigned. Thank you.

5 ]
IN WITNESS WHEREOF, the parties have executed this Agreement this__day of i - 2020

Free Rein Resources Ltd.

por (U [ Atz
Natalle laquirita
VP Business Development
Free Reln Resources Ltd.
(N e . .
g : L L

Eli Hazlehurst, Sr. Manager
NucorEnvironmental
Solutions Ltd.
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E

GRUNDFOS CRN32-2-2 PUMP

2 STAGE PUMP

316 STAINLESS STEEL IMPELLERS

STAINLESS STEEL PUMP HOUSING

VITON ELASTOMERS

DESIGN SPEED OF 3600 RPM C/W 213TC MOTOR STOOL
2.57 ANSI 1504 SUCTION & DISCHARGE FLANGES

SINGLE CARTRIDGE MECHANICAL SEAL (SiC/SIC/VITON/SS)
COUPLING AND COUPLING GUARD

PLEASE REVIEW THE ATTACHED DATA SHEET FOR ADDITIONAL
INFORMATION

P&ID TAG#: M-100

TECO WESTINGHOUSE NEMA PREMIUM EFFICIENCY ELECTRIC
MOTOR

MODEL PDH7/52

7.6 HP, 3PH/BOHZ/460V, 3600 RPM, TEFC ENCLOSURE, 1.15S.F. (1.0
S.F. VFD)

FRAME SIZE 213T

CLASS F INSULATION

CLASS | DIVISION [l CLASSIFICATION, VFD COMPATIBLE

SUCTION PIPING CLASS "SS-AS" (ANSI 1504#) - CORROSIVE FLUID,
SOUR

6.0" - 3.0" ANSI 150# (SCH. 408) SUCTION PIPING (ASTM A312 -
TP316/316L - SMLS)

DISCHARGE PIPING CLASS “SS-CS" (ANSI| 600#) - CORROSIVE
FLUID, SOUR

4.0" - 3.0" ANS| 600# (SCH. 405) DISCHARGE PIPING (ASTM A312 -
TP316/316L - SMLS)

FLEXITALLIC CG, 3165S SPIRAL WOUND GASKETS
MERCER PRESSURE RELIEF VALVE
MODEL# 91-17E71T08BX1 (THERMAL)
SET @ 1034 KPAG (150 PSIG) LIQUID SERVICE, NO BP
RATED FOR A MAX CAPACITY OF APPROX 73 USGPM @ 150PSIG
1.0" MNFT X 1.0 FNPT
E CRIFICE
CONVENTIONAL DESIGN

16 SS BODY, INLET BASE, BONNET, DISC AND NOZZLE
INCONEL X750 SPRING
NACE MR0175 COMPLIANT
ALBERTA STRAINER BFS150-6N BASKET STRAINER
6.0" ANSI 150# CONNECTIONS
CARBON STEEL CONSTRUCTION

céﬁ_\

. *® 9 o & 2 s e =

INTERNALLY COATED WITH IMPREGLON 222M
NACE TRIM

1/8" 304SS PERFORATED SCREEN

C/W CRN REGISTRATION

NACE COMPLIANCE

HART MDA FILTRATION 6 BAG FILTER VESSEL
MODEL# HHMBBSS6-4F-SP

QUICK OPENING SWING BOLT CLOSURE WITH GUIDES & DAVIT
ARM FOR EASY ACCESS

4.0" ANS| 150# CONNECTIONS

INLET AND OUTLET FLANGES LOCATED ON OPPOSITE SIDES
3168 STAINLESS STEEL CONSTRUCTION

VITON ELASTOMERS

25 MICRON FILTERS

1/16" CORROSION ALLOWANCE

MAWP OF 150 PSIG

ASME CODE STAMP

CRN REGISTRATION AND U1A DOCUMENTATION FOR ALBERTA
PRESSURE / VACUUM GAUGE

WIKA 233.54, DUAL SCALE, 4.0" DIAL, LIQUID FILLED, 1/2"-MNPT
CONNECTION,NACE

RANGE (-30 IN.HG - 30 PSI)

PRESSURE INDICATOR

WIKA 233,54, DUAL SCALE, 4.0" FACE, LIQUID FILLED, 1/2"-MNPT
CONNECTION, NACE

RANGE 0-100 PSI

CCS 6900GZE12 LOW PRESSURE SWITCH - DECREASING
1-18 PSIG DECREASING SET PRESSURE

316 SS CONSTRUCTION, 1/2" NPT CONNECTION

CLASS 1 DIVISION 1, EXPLOSION PROOF

SET PRESSURE IS 1 PSIG

DIFFERENTIAL PRESSURE INDICATOR

MID-WEST MCDEL 1208A-10-1-0-0-30PS|, 2.5" FACE

RANGE: 0-30 PSIG, 1/4"-NPT CONNECTIONS

VITON SEALS

NATIONAL OILWELL 101T-4L TRIPLEX PLUNGER PUMP

2.75" TUNGSTEN CARBIDE PLUNGERS

NICKEL ALUMINUM BRONZE FLUID END

NICKEL ALUMINUM BRONZE STUFFING BOXES

6.0" ANSI 150# FF SUCTION FLANGE AND 3.0" ANSI 600# FF
DISCHARGE FLANGE

NITRONIC 50 SPHERICAL VALVES, VALVE SEATS, AND INCONEL
VALVE SPRINGS



. & @

838 GENERAL SERVICE PACKING
FEED PLUNGER LUBRICATION SYSTEM
LINCOLN/PREMIER LUBE PUMP

MOUNTING BRACKET, SHEAVES, BELTS, GUARD, 316 SS TUBING,
& CHECKVALVES

LUBRICATION INTO STUFFING BOX - PRESSURIZED LUBE SYSTEM
TECQ WESTINGHOUSE NEMA PREMIUM ELECTRIC MOTOR
MODEL POH1006R

100 HP, 3PH/BOHZ/460V, 1200 RPM, TEFC ENCLOSURE, 1.15 S.F. (1.0
S.F. VFD)

FRAME SIZE 444/5T

CLASS F INSULATION

CLASS | DIVISION It CLASSIFICATION, VFD COMPATIBLE

REAR MOUNT, V-BELT DRIVE, PUMP UNITIZATION SKID INCLUDES:
CARBON STEEL PUMP SKID

NON SPARKING LIGHT WEIGHT ALUMINUM V-BELT GUARD
MOTOR/PUMP ALIGNMENT

SAND-BLASTED AND PAINTED WARM GREY IN COLOR IN
ACCORDANCE TO CSM FABRICATION PAINT SPEC

KENCO PLUNGER LUBRICATOR OIL SUPPLY SYSTEM

15-55 US GALLON TANK WITH STAND {CUSTOMER TO CONFIRM
REQUIREDSIZE)

2" NPT FILLERCAP

LEVEL SITEGLASS

1/2 NPT SHUT-OFF VALVE

S07L IN-LUBRICATOR RESERVOIR LEVEL CONTROLLER
C/W DAY TANK STAND

COORSTEK SUCTION DAMPENER

MODEL NUMBER: T-1504-F-HNBR

600 CUBIC INCH, HYDROGENATED NITRILE BLADDER

4.0" ANSI 150# FLANGE (MAWP 285 PSIG @ -20 TO +100°F AS PER
ANSI B16.5)

INTERNALLY COATED WITH SCOTCH KOTE 134

C/W CRN REGISTRATION NUMBER

COORSTEK DISCHARGE DAMPENER

MODEL NUMBER: T-14002-F-HNBR

600 CUBIC INCH, HYDROGENATED NITRILE BLADDER

2.0" ANSI 600# FLANGE (MAWP 1480 PSIG @ -20 TO +100°F ASPER
ANSIB16.5)

INTERNALLY COATED WITH SCOTCH KOTE 134
Ciw CRN REGISTRATION NUMBER

GRUNDFOS CRN45-1 PUMP

1 STAGE PUMP

St

&

" s 8 & o 8 »

316 STAINLESS STEEL IMPELLERS

STAINLESS STEEL PUMP HOUSING

VITON ELASTOMERS

3" ANSI 150# SUCTION & DISCHARGE FLANGES

SINGLE CARTRIDGE MECHANICAL SEAL (SIC/SIC/VITON/SS)
COUPLING AND COUPLING GUARD

METRIX VIBRATION TRANSMITTER

MODEL ST5484E-121-02-000

1.0 IPS (25mm/s) PEAK

1/4" NPT CONNECTION, CLASS 1 DIVISION 1, EXPLOSION PROOF
0-20 mA
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FILTER
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Schedule ‘B’
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400 BBL
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ITEM ary DESCRIPTION ]
TR30 75|
AHIEI0L0D 6
TRO6 100° T&D 0 ALUMINUM GABLE TrAY |
AH36061 09-6
T
AHF624L1D9024
TRT-30 ] T&B 30' ALUMINUM CABLE TRAY T FITTING |
AHFE30LHTO80
I"ROG-T00[ 0 VEGA RADARLEVEL TRANSHITTER |
PS31000ONGHE
T BO LE i
1-3C CUIKV AA
TC-110 B0 COPPI i
T0-6C CUIKV ATA
C-120 BD COPPER INSTRUMENTATION TECK CABLE 12-#18
12 TRIAD-#18 STOS XLPE/PVC

TCN-100 2

EXPLOSION PROOF TECH CONNECTORS
18-TMC2-X150AX 162

TCRITG| 6 EX]

yw_ | 18- TMCZ-XI00AX162 .

PST-100 a VEGA PRESSURE TRANSMITTER
B.83.CEL YSGISHXAINAX

[ ESD-100 T ALLEN BRADLEY EMERGENCY SHUTDOWNETN |
DPBA
100 3 ALLEN BRADLEY START/STOP STATION

AB-B00H-2HATP

JB-100 3

HOFFMAN FIBERGLASS JUNCTION BOXES
UU608020

| RAYCHEM HEAT TRACE
RAYBBTVZCT

EIKD 150 WATT LED FLOOD LIGHT
BOX2-250/150W/750-U-0-Y-B-2

EIK! LEDWALL LIGH

uu-ug

— 3x8T-100 TAEJ 2
30'FLOC 3xJB-100
TANK ALT4 LT-150y,
T A T
/ f
TRO0-30  “TR-30 TC-100 TR-06 \ TRT-30 LT-150/
ELECTRICAL/ TC-110
i TC-120
WELL
¥ CENTER
OFFICE | T30
M0
THIS CHAINGS THE PROPRIETARTDESION T HISPOSAL FACILITY- FREE REIN SITE: SCHEDULE 1
OF ARISS CONTROLS & ELECTRIC INC. (ACE), [FPR LT NUCOR ENVIRONMENTAL SOLUTIONS LTD.
REPRODUCTION OR USE IN WHOLE OR INPART - — —
BY OTHERS IS PERMISSIBLE ONLY BY PR Richard A Richard A ™ Richard A
AUTHORIZATION IN WRITING BY ARISS PAE " 06-07-20 [TOSHONEER NC-01 FROECT Nucor Free Rein
CONTROLS & ELECTRIC INC. RFVI  nate NERCRIPTION RV Ariss Controls & Electric Inc. [SEETIoN F [STEET 10F 1 oS e 4




Schedule -¢ g

GSWD 4.5 YEAR FORECASY | 3 al 3 0 3

| 30 M| 3t 28 i 3 3 0 3 3
Volumes | Jun i Aug Sop oct Rov Do Jan Feb Mer Apr Way Jun Jul Aug
: (28] 01-Aug Ol-Sep. 01-0ct 03-Nov 01-Dez 01-Jan 01-Feb 01-Mar o1 Ape - Mey 01-hun Yoor 1
VEH LEASE/ALLOWANCE EXP i 5 1650 § 1650 5. 1650 § 1550 § 85§ s 8 as s 5§ 85§ 85§ 85§ 825 $13,700 1 pickups
VEH. INSURANCE ‘ $ 6§ @0 § 600 § 500 5 o0 § 6005 00 % 600§ 600 - § 60§ 600-§ 600 57,700 1 pickips
VEH.fvel : 5 500§ S0 § 500 § 50§ 500 § 500 & 500§ 500 § 500 § 50§ 500 § 500 $5,000 1 pickum
VEH, REPAIRS & MINCE ! 3 1500 § 1500 § 1500 % 1500 § 1500 § 1500 § 1500 § 1500 § 1500 § 1500 § 1500 $ 1,500 $18,000 sita vericls
CELINARS & RADIOS | 5 150§ 1% § 50§ 150 § 10 ¢ 150 § 150 § 150§ 10 § 150°§ 150§ 150 51500 2celty
LIABILITY INSURANCE 5 TS0 § 2500 % 500 4 1500 % 7500 $ 7.5005 _r,soo.s 7500 § 1500 & 1500 % 75000 & 7,500 590,000
LICENSES & MISC INS/CLAIMS ‘ 5 00§ 50§ s00 § 50§ s § 0§ 500 q 505 500 § 500§ 500§ __m 56,000
UTILITIES } s 400 § w8 w § @ s o $ 400§ 40 § 5 40§ 00 % 0, 5 400 54,500
PROPERTY TAX \ L 250 § 2% § 50 5 250 % 2250 § 50 % 2250 & 2250 § 2,50 § 20 8 2,50 § 2350 $27,000
SITE MANAGER | 5 noo § e § 11800 § 100 4 11000 § 1000 % 1,000 § 1,000 § 1o § 1000 $ 1000 § 11,000 $§132,000 Site Manager
ARNUAL RENTALS | $ 3500 B 11,000 s 3500 § 3500 421,500
Welkite REM ‘ $ a0 3000 § 30§ 3000 30§ 3000 $ e § 0 3000 8 000§ 3000 § 3000 5 3000 $36400
Weltshe Uperalor | 5150 8 1500 § 1500 5 1500 % 1500 § 1500 S 1500 § 1500 5 150§ 1500 $ 1500 5 1500 $18,000
Fined ! 5 0550 § 30550 § 30550 § Moo % nns 5 2,75 § P17 nns 5 w0 5 s § 8IS S 33705 % 381,500
ADMINISTRATION WAGES ; 5 5000 § 5000 § 5000 § 5000 % 5000 § 5000: 5 5000 § 5000 § 5000 § 5000 § 5000 $60,000 1F1
TANE CHARGES | $ a0 § B0 § 80§ 80§ wo S s 00 805 w0 s 40§ B0 5,600 )
COMPUTER SERVICES i $ 0§ 00§ 0§ 00§ 0§ 500§ 500 § 50§ 5007 § s 36,000 Contbgzncy
SAFLTY/TRANING/CONFERENCES 1 s 2000 $ 2000 § 000 § 000 S 10§ 1,000 § 1000 § 1000 § 10000 § 100 §16,000 HSE plan
PROFLSSIONAL FLES ! $ 0 @ s 0§ 0§ w8 sm$ 00 § 500§ 500§ 50 $6,000
CFFICE SUPFLIES & EXPS 1 5 300 $ 0§ 06§ 00 4 00 § 5 300§ o0 § e § 300 53600
COURIER SERVICE | $ 120§ s 80§ 30§ 150§ 150§ 50§ 150 § 150§ 150 51,770
Fined IV Exparoes i $ 9§ 50§ 3250 § S0 § 820 5 BISO § 8250 4 820§ 820§ 820 5 1039
i



This is Exhibit “U”
Referred to in the Affidavit of
CHRIS WUTZKE
Sworn before me this _Z_ day of
February, 2024
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Barrister & Solicitor
2400, 350 7t Avenue SW

Ualgary, Alberta T2P3NS
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JOINT VENTURE AGREEMENT

This Agreement is made as of the 1% day of March, 2023,

BETWEEN:
FREE REIN RESOURCES LTD., a company having an office at
Suite 3900 — 350 7™ Ave SW, Calgary, AB, T2P 3N9
(“Free Rein”)
AND:
LEGACY DISPOSAL FACILITY LTD., a company having an
office at 11036 — 261 Street, Acheson, AB, T7X 6C7
(“Legacy”)
WHEREAS:
A. Free Rein is a company engaged in the business of oil and gas exploration and is the holder

of leases and wellbore at THE NORTH WEST QUARTER OF SECTION TWENTY
THREE (23)TOWNSHIP FIFTY ONE (51) RANGE TWENTY SEVEN (27)WEST OF
THE FOURTH MERIDIAN AS SHOWN ON A PLAN OF SURVEY OF THE SAID
TOWNSHIPSIGNED AT OTTAWA ON THE 14TH DAY OF DECEMBER A.D. 1910,
CONTAINING 63.1 HECTARES (156 ACRES) MORE OR LESSEXCEPTING
THEREOUT ALL MINES AND MINERALS also known as 02/13-23-051-27 W4M
(collectively, the “Lands”);

Legacy is a company engaged in the business of providing professional services in the
areas of industrial wastewater management;

Legacy and Free Rein wish to form a joint venture for the purpose of constructing and
operating a waste water disposal facility (the “Facility’’) on the Lands (the “Project”);

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the
covenants and agreements set forth, and for other good and valuable consideration, the receipt and
sufficiency of which are acknowledged, the parties hereby covenant and agree as follows:

1.

1.1

Definitions and Interpretation

Definitions. Except as expressly otherwise provided, or unless the context otherwise
requires, in this Agreement the following terms will have the following meanings:



(a)

(b)

(©)
(d)

“Business Day” means a day that is not on Saturday or Sunday or a Canadian
holiday or an Alberta provincial holiday;

“Default” means, with respect to a Party:

(i)
(i)

(iii)

the existence of an Event of Insolvency with respect to that Party;

the default by that Party in the performance of any of its financial
obligations under this Agreement if that default is not cured within forty-
five (45) Business Days following receipt by that Party of a written notice
of the default from the other Party; or

the material or substantive default by that Party in the performance or
observance of any of its other obligations under this Agreement if that
default is not cured within forty-five (45) Business Days following receipt

by that Party of a written notice of the default from the other Party;

“Defaulting Party” means a Party in respect of whom a Default has occurred;

“Event of Insolvency” means, with respect to any Party, the occurrence of any of
the following events:

(1)

(i)

if that Party, other than in connection with a bona fide corporate
reorganization, is wound up, dissolved, liquidated or otherwise has its
existence terminated (either voluntarily or involuntarily) unless such
existence is immediately reinstated or has any resolution passed therefor
or makes a general assignment for the benefit of its creditors or a Proposal
under the Bankruptcy and Insolvency Act (Canada) or is adjudged
bankrupt or insolvent or files any petition or answer seeking any
re-organization, arrangement, composition, re-adjustment, liquidation or
similar relief for itself under any present or future law relating to
bankruptcy, insolvency, or other relief for or against debtors generally; or

if a court of competent jurisdiction enters an order, judgment or decree
approving a petition filed against that Party seeking any reorganization,
arrangement, composition, readjustment, liquidation, winding up,
dissolution, termination of existence, declaration of bankruptcy or
insolvency or similar relief under any present or future law relating to
bankruptcy, insolvency or other relief for or against debtors generally and
that Party consents to or acquiesces in the entry of that order, judgment or
decree or that order, judgment or decree remains unvacated and unstayed
for an aggregate of sixty (60) days (whether or not consecutive) from the
date of entry or if any trustee in bankruptcy, receiver, receiver and
manager, liquidator or any other officer with similar powers is appointed
for that Party or of its Party's Interest and that Party consents to or



(e)
®

(2

(h)

G

(k)
D
(m)

(n)

(o)

(p)

acquiesces in the appointment or the appointment remains unvacated and
unstayed for an aggregate of sixty (60) days (whether or not consecutive);

“Expenses” means Operating Costs and Joint Venture Expenses;

“Force Majeure” shall include acts of the elements, epidemic or pandemic
(excluding the current Covid-19), flood, explosion, fire, lightning, earthquake, war,
riot, civil disturbance, strike, government order, decision or administrative ruling,
government inaction, military action, insurrection, terrorists or anti- government act,
embargoes, acts of God, inability to obtain equipment, supplies or fuel or any other
circumstances which are unforeseeable, sudden, insurmountable and outside the
control of the Parties and not caused by the action or negligence of the Party claiming
suspension (other than the obligation of any Party to meet its financial commitments
under this Agreement as they fall due);

“Joint Venture” has the meaning ascribed thereto in Article 2.1;

“Joint Venture Expenses” has the meaning ascribed thereto in Schedule B.

“Lands” has the meaning ascribed thereto in Recital A;

“Management Committee” means the Management Committee appointed under
Article 6.1;

“Non-Defaulting Party” means a Party which is not a Defaulting Party;
“Operating Costs” has the meaning ascribed thereto in Schedule B;

“Parties” means, collectively, Free Rein and Legacy, and their successors or
permitted assigns and “Party” means either of the Parties;

“Person” means any individual, limited or unlimited liability company,
corporation, body corporate, firm, partnership, syndicate, joint venture, society,
association, trust, unincorporated organization or governmental authority or any
trustee, executor, administrator or other legal representative;

“Project” means the project referred to in Recital C, and such other projects as may
be agreed to from time to time by the Management Committee or agreed to in a
project specific amendment;

“Proportionate Share” means that portion of Revenues derived from the Project
after payment of Expenses, as set out in Schedule “A” unless agreed on a project
by project specific basis by individual Amendment to this Agreement;



1.2

1.3

2.1

2.2

23

23

(q) “Reasonable Reserves” means those reasonable cash reserves with respect to the
Project as determined from time to time by Legacy, acting reasonably

(r) “Representative” means the Person appointed by a Party to the Management
Committee;
(s) “Revenue(s)” means the total proceeds (excluding any excise or sales taxes)

received or receivable by the Joint Venture from the supply of Services under
Service Contracts;

() “Services” means providing professional services in the areas of industrial
wastewater management services, including collection, transportation and disposal;

(u) “Service Contract(s)” means a contract(s) for the provision of Services to third
parties in relation to the Project that is entered into by Legacy on behalf of the Joint
Venture;

(v) “Service Provider” means Legacy in its capacity as the Service Provider appointed
pursuant to Article 7.1;

Schedules. The following are the Schedules to this Agreement:

Schedule A — Proportionate Share of Revenues and Expenses;
Schedule B — Operating Costs and Joint Venture Expenses;

Governing Law and Forum. This Agreement and all matters arising under it will be
governed by and construed in accordance with the laws of Alberta and the laws of Canada
applicable therein and, subject to Article 11, all disputes and claims arising out of this
Agreement will be referred to the courts of the Province of Alberta. Each of the parties
hereby irrevocably submits to the jurisdiction of the courts of the Province of Alberta.

Formation

Formation and Purpose. The Parties hereby agree to associate themselves as joint
venturers, and to form a joint venture (the “Joint Venture”) for the purpose of carrying
out all acts which are necessary or appropriate, directly or indirectly, in relation to the

Project and to obtain Service Contracts and to provide Services thereunder.

Guiding Principles. The guiding principles of the operation of the Joint Venture will be
openness, respect, commitment and trust.

Restrictions. The purpose and the activities of the Parties with respect to the Joint Venture
shall be confined strictly to the purposes and activities set out in Article 2.1.

Name. The Joint Venture will operate under the name Legacy - Free Rein Joint Venture.

-4 -
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3.1

3.2

4.1

4.2

Office. The principal office and place of business shall be maintained at the offices of
Legacy.

Term, Termination and Survival of Certain Obligations

Term. The term of this Agreement (the “Term”) shall commence on the date of this
Agreement and terminate upon the earlier of:

(a) The expiry of fifteen years (15) years from the date of this Agreement;

(b) The termination of this Agreement pursuant to Article 10 due to the Default by one
of the Parties;

(©) The written agreement of both Parties; and

(d) The expiry of sixty (60) days from written notice given by either Party.

Provided, however, that should this Agreement terminate prior to the expiry of a Service
Contract(s), the provisions of this Agreement shall remain in full force and effect with
respect to that Service Contract(s) as if this Agreement had not been terminated until the
Service Contract(s) have been completed.

Survival of Certain Obligations. Upon the termination of this Agreement:

(a) all claims, causes of action or other outstanding obligations remaining or being
unfulfilled as at the date of such termination; and

(b) all of the provisions of this Agreement relating to the obligation of either of the
Parties to account to or indemnify another and to pay to another any monies owing
as at the date of such termination in connection with this Agreement;

will survive such termination and continue in full force and effect.

Relationship Between Parties and Conduct of the Business

Communication. The Parties shall establish and maintain open and respectful
communications with one another.

Conduct Related to Business Activities. The activities of the Joint Venture in pursuit and
performance of the Services shall:

(a) ensure sustainable management consistent with all regulatory and contractual
requirements;



4.3

4.4

4.5

4.6

4.7

4.8

(b) adherence to all standard operating policies and practices, which have been
instituted by the Management Committee;

(©) include reporting regularly to the Parties regarding these objectives to ensure
conformance with its policies and guidelines.

Expertise and Knowledge. The Parties desire their relationship draw on, as applicable,
the working knowledge and expertise of Legacy of Free Rein.

Publicity. The Parties agree that all notices to third parties and all other publicity
concerning this Agreement shall be jointly planned and coordinated by the Management
Committee and no Party shall act unilaterally in this regard.

Separate Activities. Subject to Article 4.6, nothing in this Agreement will be deemed to
restrict the freedom of any Party to conduct any activity without any accountability to the
other Party, provided that such activity does not compete with the activities of the Joint
Venture (a) during the Term of this Agreement and within one (1) year of its termination;
and (b) within a 160 km radius of the Lands. No Party, by reason of this Agreement, will
have any interest in any property owned by any other Party or in any other activity engaged
in by the other Party or Affiliate thereof, whether or not similar to the activities of the Joint
Venture.

Exclusivity. The Parties agree that during the Term an exclusive relationship for the
provision of the Services within a 160 km radius of the Lands does exist.

Disclaimer of Partnership. Each Party expressly disclaims any intention to create a
partnership or to constitute the other Party as its agent (except as expressly provided in this
Agreement) with respect to the subject matter of this Agreement. Each Party covenants
with the other Party that it will not allege or claim that a relationship of partnership or
agency has been created with respect to the subject matter of this Agreement. Except as
specifically provided in this Agreement, no Party will have any authority to:

(a) act for or on behalf of the other Party with respect to the subject matter of this
Agreement;

(b) undertake an obligation or responsibility on behalf of the other Party; or

(©) pledge the credit of the other Party or incur any financial obligations on behalf of
the other Party.

Access to Information, Confidentiality and Good Faith. Each Party agrees to keep in
strict confidence all information regarding the final terms of the Joint Venture. The Parties
each agree to keep all material and information provided to it by the other in connection to
the operation of the Joint Venture confidential. The provisions of this paragraph shall not
apply to disclosure to a Party’s legal, accounting or other professional advisors under the
same condition of confidentiality, or to any information which is or shall become part of
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5.1

52

6.1

6.2

6.3

the public domain (unless through a breach of this Agreement), or which is obtained from
third parties with a right to disclose such information free of any obligation of
confidentiality. A Party is permitted to disclose any such confidential information if
required to do so by law (including any order of a court or regulatory authority); provided,
however, the disclosing Party shall promptly notify the other Party of any such requirement
and shall limit the disclosure of such confidential information to the extent reasonably
possible.

Access to Lands and Construction of Facility

Access to Lands. Free Rein is responsible for and shall pay or cause to be paid all rents,
taxes and royalties payable with respect to the Lands and agrees to ensure that its leases
remain in good standing for the duration of the Term such that the Service Provider will
have access to the Lands for the purposes of this Agreement. Free Rein will provide
confirmation of such payments on no less than an annual basis.

Construction of Facility. The Parties acknowledge and agree that Legacy (or its parent
corporation) has completed the design, construction and commissioning of the Facility
including ancillary equipment, including downhole equipment, to full functionality on the
Lands and that the cost for the underground component of the Facility was $623,862.63
(the “Underground Cost”). The total Facility Cost was $1,980,000 (the “Total Facility
Cost”), which costs the parties acknowledge has been paid by Legacy (or its parent
corporation)

Control and Management of the Joint Venture

Establishment of Management Committee. On or immediately following the execution
of this agreement, the Parties shall establish a Management Committee comprised as
indicated in Article 6.3 below.

Overall Management. The overall management and control of the affairs of the Joint
Venture shall be vested in the Parties, collectively, and shall be implemented through the
Management Committee. Except as herein otherwise provided or as herein delegated to the
Service Provider, the Management Committee shall make all decisions with respect to the
management and control of the affairs of the Joint Venture, including decisions on whether
to add or delete projects, and the decisions of the Management Committee shall be binding
upon the Parties.

Operation of Management Committee. The Parties agree as follows:

(a) Each Party shall appoint one (1) Representative and one (1) alternate
Representative to the Management Committee and shall give the other Party notice
of the appointments. Each alternate Representative may attend all meetings and
may act for a Party’s Representative in his or her absence. A Party may from time
to time revoke in writing the appointment of any its Representative or alternate
Representative and appoint in writing a substitute. As at the date of this Agreement:
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(b)

(©)

(d)

(e)

®

(2

(h)

(1)

(1) Free Rein’s Representative is Natalie Heffernan and its alternate
Representative is Terry McCallum.

(1)  Legacy’s Representative is Eli Hazlehurst and its alternative
Representative is Lawrence James Dumelie.

The Service Provider shall call a Management Committee meeting at least once in
every six-month period and, in any event, within ten days of being requested to do
so by any Representative. Representatives may participate at meetings by
telephone, video conference or similar means, provided all persons participating in
the meeting can hear and speak to each other.

The Service Provider’s Representative, or alternate Representative, shall act as
Chair of meetings of the Management Committee.

A quorum for any Management Committee meeting shall be one Representative or
alternate Representative of each Party. If a quorum is present at the meeting, the
Management Committee shall be competent to exercise all of the authorities,
powers and discretions conferred on it under this agreement.

Decisions of the Management Committee shall be by majority resolution and each
Party’s Representative (or alternate Representative as the case may be) shall be
entitled to one vote on all matters to be decided by the Management Committee.
In the case of a tie the matter will be referred to the Parties for resolution.

The Service Provider shall appoint an individual at each Management Committee
meeting to take minutes of that meeting and circulate copies to each Representative.

The Management Committee may make decisions by obtaining the consent to a
resolution in writing of the representatives of both Parties. Any decisions so made
shall be as valid as a decision made at a duly called and held meeting of the
Management Committee.

Each Party shall bear the expenses incurred by its Representative and alternate
Representative in attending the meetings of the Management Committee. No
member of the Management Committee will be entitled to receive any
compensation for his or her services as a member of the Management Committee.

The Management Committee may, by agreement of the representatives of both of
the Parties, establish other rules of procedure not inconsistent with this Agreement,
as the Management Committee deems fit.

6.4  Service Provider. The routine and day-to-day conduct and administration of the business
and affairs of the Joint Venture on behalf of the Parties will be managed by and under the
control and direction of the Service Provider in accordance with Article 7.
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7.1

7.2

7.3

7.4

Service Provider

Appointment of Service Provider. The Parties hereby appoint Legacy as the Service
Provider for the Term. Free Rein will transfer the Waste Management Facility license to
Legacy immediately following upon final execution delivery of this Agreement and
convey all related infrastructure to the Facility to Legacy. Free Rein grants Legacy a
security interest in such licences, the leases held by Free Rein on the Landsand the Facility
until such time as the transfer and conveyance are complete.

Status of Service Provider. The Service Provider in performing its obligations under this
agreement shall be deemed to be an independent contractor acting on behalf of the Joint
Venture. The Service Provider shall not act or hold itself out as agent for any of the Parties
other than in their capacities as participants in the Joint Venture nor make any
commitments on their individual behalf unless specifically permitted by this agreement or
directed in writing by a Party.

General Duties of Service Provider. The Service Provider, shall have the exclusive right
to implement or cause to be implemented all decisions of the Management Committee,
coordinate and supervise all activities required to obtain and administer Service Contracts
and conduct or cause to be conducted the day-to-day activities and affairs of the Joint
Venture on behalf of the Parties.

Specific Duties of Service Provider. In carrying out the general administration of the Joint
Venture and the performance of the Joint Venture’s obligations under any Service
Contracts, the Service Provider shall have the exclusive right and authority to implement
or cause to be implemented all decisions of the Management Committee, coordinate and
supervise all activities required to obtain and administer Service Contracts and conduct or
cause to be conducted the day-to-day activities and affairs of the Joint Venture. In carrying
out its duties, the Service Provider shall, without limitation:

(a) provide managerial, administrative, purchasing, and supervisory functions and
services to ensure that all the Joint Venture's obligations under all Service Contracts
are honoured;

(b) prepare all proposals and/or tenders for bids for Service Contracts;

(©) order and obtain all equipment and uniforms needed for the performance of
Services under a Service Contract;

(d) apply for and obtain all necessary permits, licenses, certificates and approvals and
pay any necessary fees required for the performance of Services, not including any

rents, taxes and royalties payable by Free Rein with respect to Lands;

(e) give the required notices and comply with applicable laws, ordinances, rules,
regulations and codes and orders of authorities having jurisdiction which are or
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(h)
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)

(m)

(0)

()

become in force during the performance of the Services;
ensure WCB registration is obtained and remains in good standing;

monitor and ensure compliance with all AER, or any other applicable license, and
health and safety regulations and requirements;

obtain and maintain all requisite insurance;
supervise and coordinate the performance of the Services;
invoice and collect all payments due for Services performed;

pay all operating costs with respect to a Service Contract under which Legacy is
the Service Provider;

provide all requisite bookkeeping and accounting services and maintain separate
books of account with respect to each Service Contract to which the Joint Venture
may be a party;

in accordance with generally accepted accounting principles, maintain proper
books of account and other financial records relating to its performance on behalf
of the Joint Venture of the Joint Venture's obligations under all Service Contracts
including all invoices, cash receipts and payroll accounts and any vouchers relating
thereto and make such records available for inspection by the Parties or their
authorized representatives on request at all reasonable times;

account to the Parties with respect to its operation of the Joint Venture under each
Service Contract at the end of each quarter during the Term and on an annual basis
at the Joint Venture's fiscal year end. Such accounts shall detail all revenues and
expenses relating to the Joint Venture and shall be provided to the Parties within
forty-five (45) calendar days of the end of each quarter during the Term and within
120 calendar days after the Joint Venture’s fiscal year end;

remit to each Party their Proportionate Share of Revenues as required by paragraph
8.2 and Schedule A; and

perform other functions as directed by the Management Committee.

Financial Matters

Funding of Joint Venture. Funding for the Joint Venture shall be provided as follows:

(a)

Any capital costs required by the Joint Venture for the design, construction and
commissioning of the Facility, including downhole equipment, both above ground
infrastructure and underground infrastructure, shall be provided by Legacy; and
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8.2

8.3

8.4

8.5

8.6

8.7

(b) Any monies required by the Joint Venture to conduct the day-to-day business of
providing the Services shall be provided equally by Legacy and Free Rein. Legacy
will initially cover the costs and will invoice Free Rein on a monthly basis, with
payment to be made within 5 Business Days of receipt.

Proportionate Share Distributions. Revenues realized under any Service Contract shall
be calculated at the end of each calendar month. Revenues with respect to such Service
Contract shall be divided in accordance with their Proportionate Share as set out in
Schedule A between the Parties and, subject to payment of Operating Costs, Joint Venture
Expenses and Reasonable Reserves, distributed to each Party by the Service Provider at
within 60 days of the end of each quarter.

Accounting Determinations. Each Party shall separately account for its share of Revenues
from a Service Contract and shall separately claim any deductions, allowances and credits
which it is entitled to claim in respect of its interest in a Service Contract for the purposes
of the Income Tax Act (Canada) in accordance with their Proportionate Share

Proportionate Liability. Each Party shall be responsible for the liabilities and obligations of
the Joint Venture in accordance with their respective proportionate share as set out in Schedule

A. However, in the event that either Party incurs liability or an obligation without the prior
written consent of the other or pursuant to the terms of this Agreement, that Party shall lose
the right of indemnity or contribution from the other and shall be solely responsible for
satisfying that liability or obligation.

GST Joint Venture Election. In its capacity as Service Provider, Legacy is hereby
appointed as the joint venture operator for the purposes of accounting for GST with respect
to the Service Contract(s) and both Parties shall execute Form GST21E confirming such
appointment.

Access to Records. Each Party will furnish to the other Party information in the possession
or control of that Party regarding the affairs of the Parties in connection with this
Agreement reasonably requested by the other Party. Each Party will have the right at all
reasonable times at its expense and during normal business hours to inspect, examine and
make copies of or extracts from the books and records of the other Party which pertain to
the subject matter of this Agreement, including a Party’s ability to perform its obligations
hereunder, and that right may be exercised through any agent or employee of such Party
designated by it or by an independent chartered accountant designated by it.

Audit Right. Free Rein may request an audit by a firm of chartered accountants of the
books of account maintained by the Service Provider with respect to the Joint Venture to
verify the reports provided by the Service Provider to the Parties pursuant to this
Agreement, provided such request is made in writing no later than six months after receipt
of such report. Any such audits shall be at the cost of Free Rein unless as a result of such
audit it is determined or acknowledged that the Service Provider has made a mistake in
excess of ten (10%) percent of the annual disbursement to Free Rein, in which event it shall
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10.1

be at the cost of the Service Provider. If it is ultimately determined pursuant to any audit
conducted under this Article that any amount under this Agreement has been incorrectly
determined or calculated by the Service Provider, the Service Provider shall promptly
adjust its accounts and pay any amount required to be paid as a result of such adjustment.

Termination on Default or Notice

Default. In the event of a Default, the Non-Defaulting Party may give notice of intent to
terminate this Agreement at any time by giving written notice to the Defaulting Party, and
upon giving of such notice this Agreement will be terminated.

Termination by notice from a Party. If a Party gives notice to terminate pursuant to
Article 3.1(d), the Parties will meet within seven (7) days of receipt of the notice to discuss
and attempt to resolve the matter which gave rise to the notice. Failing agreement on a
resolution, the Parties may choose to refer the matter to mediation and arbitration or to
terminate the Agreement at the expiry of the sixty (60) day period in Article 3.1(d).

Termination due to Free Rein Default or Convenience. If this Agreement is terminated
pursuant to an unremedied default of Free Rein or by a notice delivered by Free Rein
pursuant to Article 3.1(d) and Legacy has not yet recovered its Total Facility Cost through
the distribution of Revenue pursuant to Article 8.2, Free Rein shall be obligated to pay
Legacy the greater of (a) the balance of the Total Facility Cost then remaining, and (b) the
market value of the Legacy’s interest in the Joint Venture as determined by Chartered
Business Valuator jointly appointed by the Parties, whichever is greater, forthwith upon
demand, with interest accruing at the rate of 10% per annum, compounded monthly and
such underground infrastructure will become the property of Free Rein. For clarity above
ground infrastructure constructed by Legacy shall remain the property of Legacy at all
times and Free Rein grants Legacy a security interest in Free Rein’s interest in the Facility
and the leases held by Free Rein on the Lands as security for its obligations under this
Section

Termination due to Legacy Default or Convenience. If this Agreement is terminated
pursuant to an unremedied default of Legacy or by a notice delivered by Legacy pursuant
to Article 3.1(d), Legacy shall forthwith demobilize from the Lands and remove whatever
components of the Facility that are located above ground and which can be moved. For
clarity above ground infrastructure constructed by Legacy shall remain the property of
Legacy at all times

Mediation and Arbitration

Disputes to be Mediated or Arbitrated. Any dispute between the parties in connection
with this Agreement will be submitted to mediation in accordance with the procedure set
out in Article 11.2 hereof. Failing successful mediation, the dispute shall be sent to
arbitration under the provisions of the Arbitration Act of Alberta, and no party will pursue
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10.2

10.3

10.4

any remedy, or action in any other court or jurisdiction except as expressly provided in this

Agreement.

Procedure.

(2)

(b)

The parties to the dispute will attempt to resolve any dispute by mediated
negotiation and will use their best efforts to agree on the choice of a mediator.

If a dispute arises and which cannot be resolved by mediation within thirty (30)
days (the “Mediation Period”) after one party notifies the other, or others as the
case may be, of an intention to mediate the dispute, the parties to the dispute will
submit the matter to arbitration in accordance with the following:

(1)

(ii)

(iii)

(iv)

(v)

(vi)

all arbitration proceedings conducted pursuant to this Agreement will be
conducted in Edmonton, Alberta;

any arbitration award will be in writing and will contain the reasons for the
award as well as a decision regarding payment of costs by the parties to the
arbitration;

within 5 days from the end of the Mediation Period, the matter will be
referred to a single arbitrator with expertise in the matter being arbitrated;

if the parties to the dispute cannot agree upon a single arbitrator within the
5 days from the end of the Mediation Period, then any party to the dispute
may apply to the Superior Court of Alberta to have it select an arbitrator;

the arbitrator appointed by the parties to the dispute, or the Court, as the
case may be, will hand down a decision within thirty (30) days after that
arbitrator is appointed; and

if that arbitrator does not hand down a decision within that 30-day period,
then either party to the dispute may, by giving notice to the other, cancel the
appointment of the arbitrator, and initiate new arbitration proceedings by a
new request and appointment.

Power of Arbitrator. The arbitrator or panel of arbitrators will not have the power to grant
provisional or conservatory measures including injunctions, restraining orders and specific
performance, and each party reserves its rights to apply for such remedies to any ordinary
court of competent jurisdiction, in which case such party may apply directly to such court
without complying with Article 10.1.

Acceptance and Implementation. Each party to an arbitration conducted pursuant to this
Agreement will accept as final and binding and proceed in good faith diligently to
implement the award or decision of the arbitrator or panel of arbitrators.
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11.2

11.3

11.4

Covenants of the Parties
Covenants. Each Party covenants and agrees with the other Party:
(a) to perform its obligations and commitments under this Agreement;

(b) not to do any act or thing or fail or omit to do any act or thing it is obligated
to do which would cause it or the other Party to be in breach of or in default under
this Agreement or any other agreement entered into by it or the Parties in
connection with this Agreement, provided that such other agreements are entered
into in accordance with the terms hereof;

(©) at the reasonable request of the other Party, to promptly execute and deliver such
instruments and take such actions as may be reasonably required to accomplish the
purposes of this Agreement and to carry into effect any decision of the Parties;

(d) upon the agreement of the Parties, to take such action as is necessary to ensure that
the affairs of the Parties in connection with this Agreement comply with and
conform to the requirements of all applicable statutes, laws, bylaws, regulations,
ordinances and orders at any time in force during the term of this Agreement;

(e) not to do any act or thing or fail or omit to do any act or thing that it may be
obligated to do which could cause a breach of or a default in respect of any permit,
license, claim, lease or other right associated with the affairs of the Parties in
connection with this Agreement; and

€3} at all times to provide full disclosure to the other Party respecting all material
matters that come to its attention concerning the affairs of the Parties in connection
with this Agreement.

Insurance. The Service Provider shall place and maintain with a reputable insurer or
insurers such insurance, as the Service Provider in its reasonable opinion deems advisable
in order to protect the Parties from any insurable liabilities to which they may be exposed
in the performance of their obligations under any Service Contract and to insure the assets
from time to time owned by the Joint Venture. Such insurance shall list both Parties as
named insured. The Service Provider shall, on the written request of any Party, provide it
with evidence of that insurance. This paragraph shall not preclude any Party from placing,
for its own account, insurance for greater or other coverage than that placed by the Service
Provider.

Several Liability. The rights and obligations of each Party under any Service Contract
shall be several and not joint or joint and several and shall be limited to each Party’s

respective Proportionate Share.

Mutual Indemnification. Each Party shall indemnify the other Party and its directors,
officers, servants, employees and agents (the “Indemnified Party”) of, from and against
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13.

13.1

13.2

all actions, suits, claims, demands, losses, costs, charges, damages and expenses (“Losses’)
incurred, sustained or claimed, arising out of the acts or omissions of such Party or persons
for whom it is in law responsible in connection with the subject matter of this Agreement,
except to the extent that any such Losses are the result of a breach of this Agreement or the
negligence or wilful misconduct of the Party seeking to be indemnified. With respect to
Legacy this indemnity shall extend to and include acts or omissions arising in its capacity
as Service Provider, except to the extent that such acts or omissions have been approved
or ratified by the Management Committee. Notwithstanding the foregoing, neither party
shall be liable to the other for indirect or consequential damages.

Force Majeure. If by reason of Force Majeure, either Party is delayed or unable, in whole
or in part, to perform or comply with any obligation or condition of this Agreement, that
Party will be relieved of liability and will suffer no prejudice for failing to perform or
comply or for delaying performance or compliance during the continuance and to the extent
of the inability so caused from and after the happening of the event for Force Majeure. The
Party so affected shall give to the other Party prompt notice of its inability and reasonable
full particulars of the cause. The frustrated Party will use commercially reasonable efforts
to remedy the situation and remove, so far as possible with reasonable dispatch, the cause
of its inability to perform or comply.

Miscellaneous

Notices. All notices, demands, approvals, consents, or requests provided for in this
Agreement will be in writing and will be delivered to the applicable address set out at the
beginning of this Agreement or telecopied or sent electronically to the applicable address
set forth below:

In the case of Free Rein, Attention: Natalie Heffernan, email:
natalie@freereinres.com

In the case of Legacy, Attention: Eli Hazlehurst, email: elih@nucorenv.ca
With a cc to Jim Dumelie, email: jimd@nucorenv.ca

Any notice, demand, approval, consent, or request so delivered will be deemed to have
been given and received on the next following Business Day after the date of delivery or
transmission. By giving to the other parties at least five Business Days' notice, any party
may change its address for delivery for purposes of this Article.

Assignment. No Party will sell, assign, transfer or otherwise dispose of its interest in this
Agreement, in whole or in part, or enter any agreement to do so (each such sale, assignment,
transfer, disposition or agreement being called a “Disposition” and the Person to or in
favour of whom the Disposition is made being called a “Transferee”), and any attempt to
do so will be void, unless:

(a) that Party has obtained the prior approval of the other Party (which consent may be
not unreasonably and arbitrarily withheld) to the Disposition; or
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13.3

13.4

13.5

13.6

13.7

13.8

(b) the Disposition is a sale, assignment or transfer of all of its interest in this
Agreement to an affiliate of that Party, provided that the Party is not a Defaulting
Party, and the Party and the Transferee continue to remain affiliates of each other,
and to be jointly and severally liable for the obligations of that Party under this
Agreement, so long as that affiliate is a Party.

No Disposition otherwise permitted by this Agreement may be made unless the Transferee
enters into an agreement with the other Party whereby the Transferee will be bound by and
entitled to the benefit of this Agreement to the extent of the interests which are the subject
of such Disposition (in each case, satisfactory to the other Party’s legal advisors, acting
reasonably). Upon a Disposition permitted by this Agreement which is a sale, assignment
or transfer of all of a Party's interest in this Agreement other than to an affiliate of such
Party, that Party will be released from all indebtedness, liabilities and obligations under
this Agreement except to the extent that the indebtedness, liabilities and obligations have
arisen from or out of any default of any obligation of that Party before or existing at the
time of completion of such Disposition.

Right of First Refusal. Should Free Rein ever wish to sell, transfer or assign its interest in
the leases, well or wellbores related to the Lands, it shall promptly notify Legacy and
Legacy will have sixty (60) Business Days to submit a bid for the same. Alternatively, if
Free Rein receives an offer to purchase, transfer or assign its interest in the leases, well or
wellbores related to the Lands, Legacy shall have a right of first refusal that must be
exercised within sixty (60) Business Days of Legacy’s receipt of a copy of the offer to
purchase the same on the same terms and conditions set out in the offer.

Legal and Accounting Fees. All costs and expenses incurred in respect of this Agreement,
including legal and accounting charges, shall be borne by the Party that incurs the same,
unless otherwise agreed.

Obligations as Covenants. Each obligation of a party in this Agreement, even though not
expressed as a covenant, is considered for all purposes to be a covenant.

Invalidity. If any covenant, obligation or agreement or part thereof or the application
thereof to any Person or circumstance is held to be invalid or unenforceable, the remainder
of this Agreement or the application of such covenant, obligation or agreement or part
thereof to any Person or circumstance other than those to which it is held invalid or
unenforceable will not be affected. Each covenant, obligation and agreement in this
Agreement will be separately valid and enforceable to the fullest extent permitted by law.

Amendment of Agreement. No supplement, modification, waiver or termination of this
Agreement will be binding unless executed in writing by the Party to be bound thereby.

Successors and Assigns. All of this Agreement will be binding upon the Parties and their
respective successors and assigns and will enure to the benefit of and be enforceable by the
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13.10

13.11

13.12

13.13

13.14

Parties and the successors and assigns of any Party only to the extent that they are permitted
successors and assigns under this Agreement.

Time. Time will be of the essence of this Agreement, except as specifically provided
otherwise in this Agreement.

Non-Waiver. No consent or waiver of any breach or default by any party in the
performance of its obligations under this Agreement will be deemed to be construed to be
a consent to or waiver of any other breach or default in the performance by that Party of
the same or any other obligations of that Party under this Agreement. Failure by either
Party to complain of any act or failure to act of the other Party or to declare the other Party
in default, irrespective of how long such failure continues, will not constitute a waiver by
that Party of its rights under this Agreement.

Rights of Parties Independent. The rights available to each Party under this Agreement
and at law will be deemed to be several and not dependent on each other and each such
right will be accordingly construed as complete in itself and not by reference to any other
such right. Any one or more and any combination of those rights may be exercised by a
party from time to time and no such exercise will exhaust those rights or preclude any other
Party from exercising any one or more of those rights or combination of those rights from
time to time thereafter or simultaneously.

Further Assurances. The Parties will execute all such further documentation and take all
such further action as may be necessary or desirable to give full effect to this Agreement.

Entire Agreement. This Agreement constitutes the entire agreement between the Parties
pertaining to the subject matter of this Agreement and supersedes all prior agreements,
understandings, negotiations and discussions, whether oral or written, of the Parties and
there are no warranties, representations or other agreements between the Parties in
connection with the subject matter of this Agreement except as specifically set forth in this
Agreement.

Counterparts/Fax/Email. This Agreement may be executed electronically and in separate
counterparts, each of which when so executed shall be deemed an original, but all such
counterparts shall together constitute one and the same document. This Agreement may
be executed and transmitted by fax or email and if so executed and transmitted this
Agreement will be for all purposes as effective as if the Parties had delivered an executed
original Agreement.

IN WITNESS WHEREQOF the parties have executed this Agreement as of the date first above

written.
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FREE REIN RESOURCES LTD.
by its authorized signatory:
Digitally signed by Natalie

Natalie Heffernan Heffernan
Date: 2023.06.27 17:46:10 -06'00

Natalie Heffernan

LEGACY DISPOSAL FACILITY LTD.

by its authorized signatory:

Digitally Signed By Eli Hazlehurst
2023/06/28

Eli HaZlehurst
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1.1

1.2

SCHEDULE A
Revenues and Proportionate Share of Revenues and Expenses

Until Legacy recovers full payment of the Underground Cost:
(a) To Legacy: 75%
(b) To Free Rein: 25%

After Legacy recovers full payment of the Underground Cost:

(a) To Legacy: 50%
(b) To Free Rein: 50%
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SCHEDULE B
Operating Costs and Joint Venture Expenses

For the purposes of this Agreement, “Operating Costs” means:
(a) Benefits

(b) Cellular & Radios

(@) Chemicals

(d) Deprecation Equipment

(e) Equipment Rental Costs

63) Filtration needs

(2) Liability Insurance

(h) Licenses & Misc. Insurance/Claims
(1) Property Tax

)] Site Manager

(k) Utilities

D Vehicle Fuel

(m) Vehicle Insurance

(n) Vehicle Lease/Allowance Expense
(0) Vehicle Repairs & Maintenance
(p) Wellsite Repairs & Maintenance

()] Following the transfer of well infrastructure as per Clause 7.1, all costs associated
with licensing, posting security, consulting fees and any other costs associated
with applying for and maintaining the Facility and Infrastructure licensing.

For the purposes of this Agreement, “Joint Venture Expenses” means:
(r) 11-27 Surface lease
(s) Administration Wages

(t) Advertising/Promotions
(u) Benefits
(v) Computer Services

(W) Courier Service
(x) Office Supplies/Expenses

(y) Professional Fees
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Safety/Training/Conferences
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SCHEDULE C

FREE REIN ASSETS TO ASSIGN & CONVEY FOR WFM LICENSE TRANSFER

1.1 Two surface leases to be assigned over:
. 13-23-051-27W4
. 11-27-051-27W4
Pipeline and ROW:
. R/W 1847
. R/W 4627
Wellbore:

. 100/11-27-051-27W4



This is Exhibit “V”
Referred to in the Affidavit of
CHRIS WUTZKE
Sworn before me this &"’i day of
February, 2024

YtV

- —
A Commissioner for Oaths in and for the
Province of Alberta

Hattiyn Wong

Rarrister & Solicitor
3400, 350 7t Avenue SW
Calgary, Alberta T2P3NS
Ph: 1-403-261-7388



Government Corporation/Non-Profit Search
of Alberta ® Corporate Registration System

Date of Search: 2024/01/25
Time of Search: 10:57 AM
Search provided by: FASKEN MARTINEAU DUMOULIN LLP

Service Request Number: 41333166
Customer Reference Number: 324505.00011

Corporate Access Number: 2116651536
Business Number:

Legal Entity Name: NUCOR ENVIRONMENTAL SOLUTIONS LTD.
Legal Entity Status: Active

Extra-Provincial Type: Other Prov/Territory Corps
Registration Date: 2012/03/19 YYYY/MM/DD
Date Of Formation in Home Jurisdiction: 2011/11/17 YYYY/MM/DD
Home Jurisdiction: BRITISH COLUMBIA
Home Jurisdiction CAN: BC0925430

Head Office Address:

Street: 100 - 32160 SOUTH FRASER WAY

City: ABBOTSFORD

Province: BRITISH COLUMBIA

Postal Code: V2T1W5

Email Address: CORPORATE@KUHNCO.NET

Primary Agent for Service:

Last First Name Middle Firm Name ||Street City Province Postal Email
Name Name Code
DEKENS||ANTHONY BISHOP 2200, CALGARY||ALBERTA||T2P3E7||CALCORP@BMLLP.CA
L. MCKENZIE||555-
LLP 44TH
AVENUE
SW

Other Information:

Filing History:




IList Date (YYYY/MM/DD)| Type of Filing |
|20 12/03/19 HRegister Extra-Provincial Profit / Non-Profit Corporation‘
2016/12/08 [Change Attorney |
|2021/03/28 HAttorney for Service converted to Agent for Service ‘
|2022/05/04 HChange Agent for Service ‘
|2022/05/ 06 HChange Address ‘

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate
reproduction of data contained in the official public records of Corporate Registry.




Mailing Address: Location:
PO Box 9431 Stn Prov Govt 2nd Floor - 940 Blanshard Street
Victoria BC V8W 9V3 Victoria BC

www.corporateonline.gov.bc.ca 1877 526-1526

7 BC Registry

COLUMBIA SCI’V 1CES

BC Company Summary

For
NUCOR ENVIRONMENTAL SOLUTIONS LTD.

Date and Time of Search: January 25, 2024 10:01 AM Pacific Time

Currency Date: December 07, 2023

ACTIVE

BC0925430
NUCOR ENVIRONMENTAL SOLUTIONS LTD.

Business Number: 839441086 BC0001

Recognition Date and Time: Incorporated on November 17, 2011 01:00 PM Pacific In Liquidation: No
Time

November 17, 2023 Receiver: No

Incorporation Number:
Name of Company:

Last Annual Report Filed:

COMPANY NAME INFORMATION
Previous Company Name
0925430 B.C. LTD.

Date of Company Name Change
December 22, 2011

REGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:

100 - 32160 SOUTH FRASER WAY
ABBOTSFORD BC V2T 1W5
CANADA

RECORDS OFFICE INFORMATION

Mailing Address:

100 - 32160 SOUTH FRASER WAY
ABBOTSFORD BC V2T 1W5
CANADA

DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
Dumelie, Lawrence James

Mailing Address:
17466 - 2A AVENUE
SURREY BC V3S 6R9
CANADA

100 - 32160 SOUTH FRASER WAY
ABBOTSFORD BC V2T 1W5
CANADA

Delivery Address:

100 - 32160 SOUTH FRASER WAY
ABBOTSFORD BC V2T 1W5
CANADA

Delivery Address:
17466 - 2A AVENUE
SURREY BC V3S 6R9
CANADA

BC0925430 Page: 1 of 2



Last Name, First Name, Middle Name:
Stuckert, Brian

Mailing Address:

2550 PALISADE CRESCENT
PORT COQUITLAM BC V3C 6B2
CANADA

Last Name, First Name, Middle Name:
Westeinde, Jeff

Mailing Address:

55 - 1554 CARLING AVENUE
OTTAWA ON K1Z 7TM4
CANADA

Last Name, First Name, Middle Name:
Wynn, Doug

Mailing Address:

1142 - 196A STREET

LANGLEY BC V2Z 1W4
CANADA

Delivery Address:

2550 PALISADE CRESCENT
PORT COQUITLAM BC V3C 6B2
CANADA

Delivery Address:

55 - 1554 CARLING AVENUE
OTTAWA ON K1Z 7TM4
CANADA

Delivery Address:
1142 - 196A STREET
LANGLEY BC V2Z 1W4
CANADA

OFFICER INFORMATION AS AT November 17, 2023

Last Name, First Name, Middle Name:
Dumelie, Lawrence James

Office(s) Held: (President)

Mailing Address:
17466 - 2A AVENUE
SURREY BC V3S 6R9
CANADA

Last Name, First Name, Middle Name:
Hazlehurst, Eli Edward

name corrected, formerly Hazelhurst, Eli Edward

Office(s) Held: (Other Office(s))

Mailing Address:

53027 RANGE RD. 14
PARKLAND COUNTY AB T7Y 2T3
CANADA

Last Name, First Name, Middle Name:
Wynn, Doug
Office(s) Held: (Secretary)

Mailing Address:

1142 - 196A STREET
LANGLEY BC V2Z 1W4
CANADA

Delivery Address:
17466 - 2A AVENUE
SURREY BC V3S 6R9
CANADA

Delivery Address:

53027 RANGE RD. 14
PARKLAND COUNTY AB T7Y 2T3
CANADA

Delivery Address:
1142 - 196A STREET
LANGLEY BC V2Z 1W4
CANADA

BC0925430 Page: 2 of 2



This is Exhibit “W”
Referred to in the Affidavit of
CHRIS WUTZKE
Sworn before me this ﬂ day of
February, 2024

M/M/

A Commlssmn for Oaths in %d for the
Province of Alberta

Kaithyn Wong
Barrister & Solicitor

3400, 350 7t Avenue SW
Calgary, Alberta T2ZP3NG
I a: 1-403-261-7388



Government Corporation/Non-Profit Search
of Alberta ® Corporate Registration System

Date of Search:
Time of Search:
Search provided by:

Service Request Number:

2024/01/25
10:55 AM
FASKEN MARTINEAU DUMOULIN LLP

41333150

Customer Reference Number: 324505.00011

Corporate Access Number: 2024662153
758048144

Business Number:

Legal Entity Name: LEGACY DISPOSAL FACILITY LTD.
Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2022/10/18 YYYY/MM/DD
Registered Office:

Street: 2200, 555 - 4TH AVENUE SW

City: CALGARY

Province: ALBERTA

Postal Code: T2P3E7

Records Address:

Street: 2200, 555 - 4TH AVENUE SW

City: CALGARY

Province: ALBERTA

Postal Code: T2P3E7

Email Address: CALCORP@BMLLP.CA

Primary Agent for Service:

Last First Name Middle Firm Name |[Street City Province Postal Email
Name Name Code
DEKENS||ANTHONY(||L. BISHOP & (2200, CALGARY||ALBERTA|T2P3E7||CALCORP@BMLLP.CA
MCKENZIE|[555 -
LLP 4TH
AVENUE
SW
Directors:
Last Name: DUMELIE

First Name: LAWRENCE




Middle Name: JAMES

Street/Box Number: 17466 - 2A AVENUE
City: SURREY

Province: BRITISH COLUMBIA
Postal Code: V3S6R9

Last Name: HAZLEHURST

First Name: ELI

Street/Box Number: 53027 RANGE ROAD 14
City: PARKLAND COUNTY
Province: ALBERTA

Postal Code: T7Y2T3

Voting Shareholders:

Last Name:
Street:

City:
Province:
Postal Code:

Percent Of Voting Shares:

Last Name:
Street:

City:
Province:
Postal Code:

Percent Of Voting Shares:

Last Name:
Street:

City:
Province:
Postal Code:

Percent Of Voting Shares:

Last Name:
Street:

City:
Province:
Postal Code:

Percent Of Voting Shares:

Last Name:
Street:
City:

0811846 B.C. LTD.

2550 PALISADE CRESCENT
PORT COQUITLAM
BRITISH COLUMBIA
V3C6B2

20

C BAR V CONSULTING INC.
53027 RANGE RD 14
PARKLAND COUNTY
ALBERTA

T7Y2T3

10

C3 ACQUISITION INC.
55-1554 CARLING AVENUE
OTTAWA

ONTARIO

K1Z7M4

25

CHARLAKA HOLDINGS LTD.

100 - 32160 SOUTH FRASER WAY
ABBOTSFORD

BRITISH COLUMBIA

V2T1WS5

20

WYNN CAPITAL CORPORATION INC.
666 BURRARD STREET
VANCOUVER



Province: BRITISH COLUMBIA
Postal Code: V6C2Z7
Percent Of Voting Shares: 25

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: SEE SCHEDULE "A" ATTACHED
Share Transfers

Restrictions:

Min Number Of

Directors:

Max Number Of
Directors:

SEE SCHEDULE "B" ATTACHED

7

. . THERE ARE NO RESTRICTIONS ON THE BUSINESS THAT THE CORPORATION
Business Restricted To:

CAN CARRY OUT.
Business Restricted THERE ARE NO RESTRICTIONS ON THE BUSINESS THAT THE CORPORATION
From: CAN CARRY OUT.
Other Provisions: SEE SCHEDULE "C" ATTACHED

Other Information:

Last Annual Return Filed:

IFile Year|Date Filed (YYYY/MM/DD)|
| 2023[[2023/11/20 |

Filing History:

|List Date (YYYY/MM/DD)|Type of Filing |
|2022/ 10/18 ||Incorporate Alberta Corporation ‘
|2022/ 10/18 ||Update Business Number Legal Entity ‘
|2023/09/05 ||Change Director / Shareholder ‘
|2023/ 11/20 ||Enter Annual Returns for Alberta and Extra-Provincial Corp.‘
Attachments:

|Attachment Type ||Micr0film Bar Code”Date Recorded (YYYY/MM/DD)‘
|Share Structure [ELECTRONIC  [2022/10/18 |
!Restrictions on Share TransfersHELECTRONIC ||2022/ 10/18 ‘
|Other Rules or Provisions ~ |[ELECTRONIC  [2022/10/18 |




The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate
reproduction of data contained in the official public records of Corporate Registry.
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