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IN THE MATTER OF THE NOTICE OF INTENTION TO

MAKE A PROPOSAL OF RAZOR ENERGY CORP., RAZOR
ROYALTIES LIMITED PARTNERSHIP, RAZOR HOLDINGS
GP CORP., AND BLADE ENERGY SERVICES CORP.
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AFFIDAVIT #1 OF DOUG BAILEY
Sworn on February 13, 2024

I, Doug Bailey, of the City of Calgary, of the Province of Alberta, SWEAR AND SAY THAT:

1. | am the CEO of Razor Energy Corp. (‘Razor Energy”), Razor Holdings GP Corp. (“‘Razor
Holdings”), and Blade Energy Services Corp. (“Blade”). Razor Energy is the sole limited
partner, and Razor Holdings is the sole general partner, of Razor Royalties Limited
Partnership (“Razor Royalties LP”, and collectively with Razor Energy, Blade, and Razor
Holdings, the “Razor Entities”). | am also a member of the board of directors of each of
Razor Energy, Razor Holdings, and Blade. | have reviewed the books and records
prepared and maintained by the Razor Entities, in the ordinary course of business,
including business and operational information and the most recently available annual
audited and unaudited financial statements. | have personal knowledge of the facts and
matters sworn to in this Affidavit, except where information was received from someone
else or some other source of information identified herein. Where the information

contained herein was received from another source, | believe such information to be true.
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ADDRESS FOR SERVICE McCarthy Tétrault LLP
AND CONTACT 4000, 421 — 7" Avenue SW
INFORMATION OF PARTY  Calgary, AB T2P 4K9
FILING THIS DOCUMENT Attention: Sean Collins / Pantelis Kyriakakis / Nathan Stewart
Tel:  403-260-3531 / 3536 / 3534
Fax: 403-260-3501
Email: scollins@mccarthy.ca /
pkyriakakis@mccarthy.ca / nstewart@mccarthy.ca

AFFIDAVIT #1 OF DOUG BAILEY
Sworn on February 13, 2024

I, Doug Bailey, of the City of Calgary, of the Province of Alberta, SWEAR AND SAY THAT:

1. | am the CEO of Razor Energy Corp. (‘Razor Energy”), Razor Holdings GP Corp. (“‘Razor
Holdings”), and Blade Energy Services Corp. (“Blade”). Razor Energy is the sole limited
partner, and Razor Holdings is the sole general partner, of Razor Royalties Limited
Partnership (“Razor Royalties LP”, and collectively with Razor Energy, Blade, and Razor
Holdings, the “Razor Entities”). | am also a member of the board of directors of each of
Razor Energy, Razor Holdings, and Blade. | have reviewed the books and records
prepared and maintained by the Razor Entities, in the ordinary course of business,
including business and operational information and the most recently available annual
audited and unaudited financial statements. | have personal knowledge of the facts and
matters sworn to in this Affidavit, except where information was received from someone
else or some other source of information identified herein. Where the information

contained herein was received from another source, | believe such information to be true.
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MAKE A PROPOSAL OF RAZOR ENERGY CORP., RAZOR
ROYALTIES LIMITED PARTNERSHIP, RAZOR HOLDINGS
GP CORP., AND BLADE ENERGY SERVICES CORP.

DOCUMENT AFFIDAVIT #1 OF DOUG BAILEY

ADDRESS FOR SERVICE McCarthy Tétrault LLP
AND CONTACT 4000, 421 — 7" Avenue SW
INFORMATION OF PARTY  Calgary, AB T2P 4K9
FILING THIS DOCUMENT Attention: Sean Collins / Pantelis Kyriakakis / Nathan Stewart
Tel:  403-260-3531 / 3536 / 3534
Fax: 403-260-3501
Email: scollins@mccarthy.ca /
pkyriakakis@mccarthy.ca / nstewart@mccarthy.ca

AFFIDAVIT #1 OF DOUG BAILEY
Sworn on February 13, 2024

I, Doug Bailey, of the City of Calgary, of the Province of Alberta, SWEAR AND SAY THAT:

1. | am the CEO of Razor Energy Corp. (‘Razor Energy”), Razor Holdings GP Corp. (“‘Razor
Holdings”), and Blade Energy Services Corp. (“Blade”). Razor Energy is the sole limited
partner, and Razor Holdings is the sole general partner, of Razor Royalties Limited
Partnership (“Razor Royalties LP”, and collectively with Razor Energy, Blade, and Razor
Holdings, the “Razor Entities”). | am also a member of the board of directors of each of
Razor Energy, Razor Holdings, and Blade. | have reviewed the books and records
prepared and maintained by the Razor Entities, in the ordinary course of business,
including business and operational information and the most recently available annual
audited and unaudited financial statements. | have personal knowledge of the facts and
matters sworn to in this Affidavit, except where information was received from someone
else or some other source of information identified herein. Where the information

contained herein was received from another source, | believe such information to be true.
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MAKE A PROPOSAL OF RAZOR ENERGY CORP., RAZOR
ROYALTIES LIMITED PARTNERSHIP, RAZOR HOLDINGS
GP CORP., AND BLADE ENERGY SERVICES CORP.

DOCUMENT AFFIDAVIT #1 OF DOUG BAILEY

ADDRESS FOR SERVICE McCarthy Tétrault LLP
AND CONTACT 4000, 421 — 7" Avenue SW
INFORMATION OF PARTY  Calgary, AB T2P 4K9
FILING THIS DOCUMENT Attention: Sean Collins / Pantelis Kyriakakis / Nathan Stewart
Tel:  403-260-3531 / 3536 / 3534
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pkyriakakis@mccarthy.ca / nstewart@mccarthy.ca

AFFIDAVIT #1 OF DOUG BAILEY
Sworn on February 13, 2024

I, Doug Bailey, of the City of Calgary, of the Province of Alberta, SWEAR AND SAY THAT:

1. | am the CEO of Razor Energy Corp. (‘Razor Energy”), Razor Holdings GP Corp. (“‘Razor
Holdings”), and Blade Energy Services Corp. (“Blade”). Razor Energy is the sole limited
partner, and Razor Holdings is the sole general partner, of Razor Royalties Limited
Partnership (“Razor Royalties LP”, and collectively with Razor Energy, Blade, and Razor
Holdings, the “Razor Entities”). | am also a member of the board of directors of each of
Razor Energy, Razor Holdings, and Blade. | have reviewed the books and records
prepared and maintained by the Razor Entities, in the ordinary course of business,
including business and operational information and the most recently available annual
audited and unaudited financial statements. | have personal knowledge of the facts and
matters sworn to in this Affidavit, except where information was received from someone
else or some other source of information identified herein. Where the information

contained herein was received from another source, | believe such information to be true.
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2. I am a CPA with over 30 years of commercial, finance, and accounting experience,
including 22 years in oil and gas, in various roles. Recently | have served as Chief
Financial Officer at Hyperion Exploration, Chief Executive Office at Striker Exploration,

and Chief Executive Officer at Razor Energy.

3. On January 30, 2024 (the “Filing Date”), each of the Razor Entities filed a Notice of
Intention to Make a Proposal (the “NOIs”) under and pursuant to section 50.4 of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (the “BIA”).

4, | am authorized to swear this Affidavit in support of an application (the “Application”), filed

by Razor Energy, seeking an Order granting, among other things, the following relief:

(i) declaring that Conifer Energy Inc. (“Conifer”’) is in breach of the stay of
proceedings (the “Stay”), under Section 69 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3 (the “BIA”), with respect to Razor Energy and its property
together with a direction to Conifer to immediately: (i) cease restricting Razor
Energy’s access to the Judy Creek Gas Conservation Plant (the “Judy Creek Gas
Plant”); and, (ii) resume processing of Razor Energy’s gas and providing fuel gas

to Razor Energy (the “Services”); and,

(ii) further, or in the alternative, declaring that Conifer is in breach of its obligations
under Section 65.1 of the BIA, and directing that Conifer immediately: (i) cease
restricting Razor Energy’s access to the Judy Creek Gas Plant; and, (ii) resume

performing the Services,

on terms as described below or on such terms as this Court may order (collectively, the
“‘Relief Sought”).

5. The within application is urgent because:

(a) Razor Energy has commenced a public mergers and acquisitions process, in
which it is soliciting offers to purchase its assets and property, including the oil and
gas properties that have been shut-in; as a result of Conifer locking Razor Energy
out of the Judy Creek Gas Plant. The South Swan Hills Assets (as defined below)

cannot be tied in to any other processing facility;

218120/583066
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marketing the South Swan Hills Assets, in the midst of Conifer’s actions and while
such properties remain shut in, is likely to depress their values and any potential
realization, to the detriment of all of Razor Energy’s creditors and stakeholders;

and,

Razor Energy requires the revenue that is derived from the shut in oil and gas
properties, including the processing of its gas, to fund Razor Energy’s working
capital requirements. As described in further detail below, historically, revenue
from the production of the shut in properties has comprised a material portion of
Razor Energy’s cash flow. With the assistance of the Proposal Trustee, Razor
Energy has prepared the Judy Creek Forecast (as defined below), which details
the financial impact of Conifer’s decision to continue to lock Razor Energy out the
Judy Creek Gas Plant.

Overview of the Razor Entities

6. Razor Energy is a publicly traded junior oil and gas development and production company,

incorporated pursuant to the laws of the Province of Alberta.

7. As at the Filing Date: (i) Razor Energy had approximately thirty-five (35) employees; (ii)

Blade had approximately twenty-five (25) employees; and, (iii) the Razor Entities,

collectively, had engaged, approximately, twenty (20) contractors for field operations.

8. The structure of the Razor Entities’ operations may be summarized as follows:

(a)

(b)

218120/583066

Razor Energy owns all of the Razor Entities’ operating and non-operating
petroleum and natural gas assets, with the exception of certain related royalty

interests held by Razor Royalties LP, as further described below;

Blade is an oilfield services company, which provides services, such as fluid

handling, earthworks, and general labour;

Razor Holdings is a holding corporation, which was incorporated for the purpose
of acting as the general partner of Razor Royalties LP and holding the general

partner units in Razor Royalties LP;
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Razor Royalties LP is a partnership, formed in connection with a loan transaction,
to hold certain gross overriding royalty interests, secured in favour of 405 Dolomite

LLC, as administrative agent; and,

Razor Energy also holds one hundred percent (100%) of the issued and
outstanding shares of Razor Resources Corp. (“Razor Resources”). Razor
Resources was incorporated for the purpose of evaluating lithium-related business

opportunities but has not carried on business since 2018.

Razor Energy’s Oil and Gas Assets

9. The majority of Razor Energy’s oil and gas interests can be broken down into the following

three groups:

(@)

(b)

(c)

assets related to the Swan Hills Beaverhill Lake formation, including the South
Swan Hills assets (the “South Swan Hill Assets”), which are located in the Swan
Hills region of Alberta and form part of the Beaverhill Lake Group, a geologic unit

located in northern Alberta;

assets related to a formation referred to as Kaybob, located in northern Alberta
(the “Kaybob Assets”); and,

assets related to formations in southern Alberta (the “District South Assets”).

10. Razor Energy’s relationship with Conifer concerns the South Swan Hills Assets.

11. The South Swan Hills Assets account for a significant portion of Razor Energy’s

production. The South Swan Hills Assets, impacted by Conifer’s decision to continue to

lock Razor Energy out the Judy Creek Gas Plant, normally produce approximately: (i) forty

three percent (43%) of Razor Energy’s liquid natural gas production; (ii) seven percent

(7%) of Razor Energy’s conventional natural gas production; and, (iii) twenty two percent

(22%) of Razor Energy’s crude oil production.

218120/583066
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12.

Razor Energy’s stakeholders include:
(a) Creditors

(i) Arena Investors, LP is a secured creditor with CAD $6,460,738.69 owing;

and,
(i) 475 unsecured creditors owed approximately $34,730,984.31;
(b) Contractual counterparties;
(c) Alberta Energy Regulatory (“AER”)

(i) Deemed liabilities as calculated by the AER, including pipelines, at
February 3, 2024 are $123,314,655.

The Ownership and Operation of the Judy Creek Gas Plant

13.

14.

15.

16.

17.

Razor Energy (as successor to PennWest Energy Corporation) and Conifer (as successor
to Pengrowth Energy Corporation) are parties to the Agreement for the Ownership and
Operation of the Judy Creek Gas Plant, dated effective March 1, 2011 (the “Ownership
and Operating Agreement”), among the various parties. Attached hereto and marked
as Exhibit “A”, to this my Affidavit, is a true copy of the Ownership and Operating
Agreement (excluding the Operating Procedures, as defined below, which have been

attached to this Affidavit separately, as set out below, for ease of reference).

The Ownership and Operating Agreement governs the ownership, and certain aspects of

the operation, of the Judy Creek Gas Plant.

All of Razor Energy’s natural gas and liquid natural gas production from the South Swan
Hill Assets is processed at and tied-in to the Judy Creek Gas Plant, located near Swan
Hills, Alberta.

The Judy Creek Gas Plant is operated by Conifer.

The ownership structure of the Judy Creek Gas Plant is set out in Appendix | to the
Operating Procedure (as defined below) and is as follows: (i) Razor Energy holds a

38.10813% interest in the facility participation and ownership of the Judy Creek Gas Plant;

218120/583066
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(i) Conifer holds a 54.789910% interest in the facility participation and ownership of the
Judy Creek Gas Plant; and, (iii) the remaining interests are held by eight (8) other arm’s

length parties.

The key terms of the Ownership and Operating Agreement include, among others, the

following:

(a) Section 302 provides that “It is the intent of the Owners' that all Owner’s

substances will have priority over Outside Substances.”;

(b) Section 401 provides that “Facility Participation, expressed as a percentage, shall

be the Processing Plant Functional Unit Participation”;

(c) Section 603 provides that (i) “[e]ach Owner shall own an undivided percentage
interest in each Functional Unit equal to its Functional Unit Participation”; and,
(ii) the operator shall hold such interests in trust for the Owners, subject to the

provisions of the Ownership and Operating Agreement;

(d) Section 604 provides that each Owner “shall have the right to use Capacity

Ownership”.

The Ownership and Operating Agreement incorporates Exhibit “A” to the 1999 PJVA
Model Construction, Ownership and Operating Agreement, with certain amendments and
modifications thereto, as Exhibit “A” to the Ownership and Operating Agreement (as so
amended and modified, the “Operating Procedures”). Attached hereto and marked as

Exhibit “B”, to this my affidavit, is a true copy of the Operating Procedures.

The Operating Procedures contain additional provisions regarding the operation of the
Judy Creek Gas Plant, including, among others: (i) the parties’ remedies in the event of
default; and, (ii) the terms applicable to the lien, granted in favour of the operator, as

follows:

602. Operator’s Lien and Remedies

(a) Effective from the Effective Date, Operator shall have a lien and charge, which
is first and prior to any other lien, charge, mortgage or other security interest, with

" The term “Owners” is defined in the Ownership and Operating Agreement by reference to the Operating

Procedures, as follows: ““Owner” means a party to this Agreement;”.

218120/583066
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respect to the Functional Unit Participation of each Owner in the Facility and such
Owner’s share of Facility Products, to secure payment of such Owner’s
proportionate share of the costs and expenses incurred by Operator for the Joint
Account.

(b) If an Owner fails to pay or advance any of the costs or expenses incurred for
the Joint Account which are to be paid or advanced by it within the time period
prescribed by the Accounting Procedure, Operator may, without limiting Operator’s
other rights as contained in this Agreement or otherwise held at law or in equity:

[..]

(i) withhold from such Owner any further information and privileges with
respect to Joint Operations, including the right to vote pursuant to
provisions of Article Il, which information and privileges shall be conveyed
or restored, as the case may be, to such Owner upon such default being
fully rectified;

(iii) set-off against the amount unpaid by such defaulting Owner, any sums
due or accruing to such Owner from Operator in accordance with
ALTERNATE A, immediately below:

ALTERNATE A. pursuant to this Agreement;

[..]

However, Operator may not exercise the rights granted in Paragraphs (iii) — (v) of
this Subclause with respect to such default until at least thirty (30) Days following
the issuance of a notice to such Owner specifying such default and requiring the
same to be remedied.

Dispute with Conifer

21.

22.

Between May 1, 2023 until Conifer locked Razor Energy out of the Judy Creek Plant, in
each applicable production month, Conifer had been processing and marketing Razor

Energy’s gas and natural gas liquids sales, and would set-off amounts due and owing for

handling and processing fees to Conifer from the proceeds of sale.

Conifer alleges that Razor Energy owes it $8.2 million with respect to amounts payable

under the Ownership and Operating Agreement. As set out below, Razor Energy has

advised Conifer that it disputes the quantum of the arrears for reasons including:
(a) improperly calculated billings accruing over time;

(b) 13 month adjustments not prepared on a timely basis; and

218120/583066
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(c) Turnaround and non-routine capital costs significantly in excess of budget.

23. Conifer delivered a letter, to Razor Energy, dated November 2, 2023 (the “November 2
Letter”). Attached hereto and marked as Exhibit “C”, to this my affidavit, is a true copy

of the November 2 Letter.
24. The November 2 Letter states, in part:

“[...] JCGCP [Judy Creek Gas Conservation Plant] & FU [Functional Unit]
privileges (such privileges include, but is not limited to, processing of Razor
delivered gas and supply of fuel gas to Razor) will be revoked due to Razor’s
account being in arrears, Razor to date failing to remedy the arrears and bringing
its account into good standing.

Kindly note Clause 602 (b) (ii) of the Operating Procedure permits immediate
revocation of privileges. Conifer will cease processing gas and providing fuel gas
to Razor at noon on November 10, 2023.”

25. Following delivery of the November 2 Letter, Razor Energy and Conifer made efforts to
reach a commercial resolution. Such efforts were not successful. Conifer had indicated
it would cease processing Razor Energy’s gas and providing fuel supply gas on
December 23, 2023.

26. On December 21, 2023, Razor Energy’s external counsel, McCarthy Tétrault LLP,
delivered a letter to Conifer (the “December 21 Letter”). Attached hereto and marked as

Exhibit “D”, to this my affidavit, is a true copy of the December 21 Letter.
27. The December 21 Letter states, in part:

“[...] Conifer is claiming to be relying on Section 602(b)(ii) in respect of Conifer’s
proposed actions. At no point does the Judy Creek Agreement contemplate the
suspension of gas processing services to an Owner as a remedy in Section 602
for the failure to pay amount due to the Operator. There are a number of remedies
available to Conifer in the Judy Creek Agreement but that is not one of them. In
fact, in accordance with Section 604(a) of the Head Agreement to the Judy Creek
Agreement, each Owner has the right to use its Capacity Ownership. The language
of the remedy contemplated in Section 602(b)(ii) and the corresponding guidance
in the annotated form reference the suspension of privileges that are more
administrative in nature or relate to operating committee privileges and do not
amount to the right of the Operator to suspend an Owner’s right to their Capacity
Ownership. Had such an extreme remedy been contemplated it would have been
expressly stated as it is in other forms of operating agreements (i.e. suspension of
service). Any such suspension of processing rights and supply of fuel gas will
cause irreparable harm to Razor.” [emphasis added]

218120/583066
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28. The next day, on December 22, 2023, Razor Energy delivered a notice of dispute under
the Operating Agreement (the “Notice of Dispute”), to Conifer. Attached hereto and

marked as Exhibit “E”, to this my affidavit, is a true copy of the Notice of Dispute.
29. The Notice of Dispute states, in part:

“Razor Energy Corp. (“Razor”) is providing this notice of Dispute in respect of
certain Joint Account discrepancies. Razor has been requesting certain
documentation and information relating to the Joint Account for some time and it
has not yet received same for purposes of being able to confirm amounts owing
under the Joint Account.

Due to Conifer’s failure to provide information and documentation, Razor and
Conifer cannot have a proper and meaningful discussion around what, if any,
balance is owing by Razor to Conifer.”

30. Conifer has not responded to the Notice of Dispute.

31. On December 22, 2023, Conifer's counsel, Bennett Jones LLP, delivered a letter to
McCarthy Tétrault LLP (the “December 22 Letter”, responding to the December 21 Letter.
Attached hereto and marked as Exhibit “F”, to this my affidavit, is a true copy of the

December 22 Letter.
32. The December 22 Letter states, in part:

“Conifer disputes that it has any obligation at law or equity to continue to accept or
process Razor's gas or provide or supply fuel gas to Razor Energy Corp. ("Razor")
in the circumstances. As set out in Conifer's correspondence dated December 20,
2023, Razor owes Conifer $8.2 million. Despite repeated requests, Razor has
failed to take steps to remedy its arrears.

Proceeding to lock Razor out of the Judy Creek facility is not being taken lightly
and follows extensive efforts to work with Razor. Razor has known since at least
November 2, 2023, that Conifer was intending to cease processing gas and
providing fuel gas to Razor should it be unable or unwilling to make acceptable
provisions to address its arrears. To date, the only proposal received by Razor
failed to address any arrears. This is unacceptable as Conifer cannot be expected
to subsidize Razor's operations. This failure to pay is having significant detrimental
effects on Conifer.”

33. On or around December 24, 2023, Conifer locked out Razor Energy’s access to the Judy

Creek Gas Plant and ceased providing Services.

218120/583066
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On December 27, 2023, Razor Energy issued a press release concerning the dispute with
Conifer. Attached hereto and marked as Exhibit “G”, to this my affidavit, is a true copy of

the press release.

On January 3, 2024, Razor Energy issued a press release concerning the continued
production and financial impact of Conifer’s decision to lock out Razor Energy and cease
providing the Services. Attached hereto and marked as Exhibit “H”, to this my affidavit,

is a true copy of the press release.

On February 1, 2024, the day after the Filing Date, Razor Energy’s counsel delivered a
letter (the “February 1 Letter”), to Conifer’s counsel, in connection with the dispute.
Attached hereto and marked as Exhibit “I”, to this my affidavit, is a true copy of the

February 1 Letter.
Among other things, the February 1 Letter:

(a) advised that the Razor Entities had filed the NOls and that “the continued exercise
of remedies, by Conifer, in connection with Conifer’s claims against [Razor], as at

the Filing Date, constitutes a violation of the stay.”;

(b) demanded that Conifer resume processing Razor Energy’s gas and providing gas
fuel to Razor Energy, with the understanding that all obligations due and owing, by
Razor Energy, to Conifer, after the Filing Date, would be set-off from Razor

Energy’s gas and natural gas liquids sales, to be marketed by Conifer; and,

(c) confirmed that Razor Energy will provide Conifer with a $200,000 cash deposit as
security to cover any potential increased costs and extraordinary obligations after
the Filing Date.

On February 6, 2024, Conifer's counsel delivered a letter (the “February 6 Letter”), to
Razor Energy’s counsel, in response to the February 1 Letter. The February 6 Letter
advised that Conifer does not agree that its conduct is a breach of the stay of proceedings.
Attached hereto and marked as Exhibit “J”, to this my affidavit, is a true copy of the

February 6 Letter.

218120/583066
MT MTDOCS 50047853v12



-11 -

39. The February 6 Letter states, in pertinent part:

“Since at least November 2, 2023, Conifer sought a proposal from Razor to
address its arrears and warned that failure to do so would result in Conifer ceasing
to accept/process Razor's gas and provide/supply fuel gas to Razor. Despite
repeated requests, Razor failed to take steps to remedy its arrears. As a result, on
or around December 23, 2023, Conifer revoked Razor's functional unit privileges.

Razor's failure to address its obligations has resulted in significant financial
hardship for Conifer. Conifer has no obligation to resume services to Razor, extend
credit or otherwise further subsize Razor's operations. Further, Conifer is not
prepared to rely on Razor's cash projections that it would be in a "positive cash-
flow position" in respect of processing Razor's gas.

Should Razor desire access to the Judy Creek Facility, Razor must make
acceptable provisions to address its arrears and provide pre-payment for all costs
associated with obtaining access to the facility, fuel gas and processing costs
going forward. We have been advised by Conifer that should an acceptable
arrangement be met, that it would take approximately 3 business days for it to
reinstate production for Razor.”

Economic Hardship and Prejudice

40. Historically, South Swan Hills production has constituted a significant portion of Razor

Energy’s production. For example:

(@)

as set out in Razor Energy’s most recently filed Management Discussion and
Analysis, for the three and nine months ended September 30, 2023 (the “2023Q3
MD&A”), in the third quarter of 2023, Razor Energy had an estimated average
production volume of 3,787 barrels of oil equivalent per day (“boe/d”) across all of
its assets. For the three months ended September 30, 2023, Razor Energy’s

production volumes by area, expressed in boepd, were as follows:
(i) Swan Hills Assets: 2,456 boe/d;
(ii) Kaybob Assets: 849 boe/d; and,

(iii) District South As: 482 boe/d.

41. 2023 average production from the South Swan Hills Assets for the time period January —

September 2023 was approximately 1030 boe/d.

218120/583066
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42. As a result of Conifer’s decision to restrict access to the Judy Creek Gas Plant and cease
providing Services, Razor Energy has been forced to shut-in production of approximately
900 boe/d.

43. With the assistance of the Proposal Trustee, Razor Energy has prepared a monthly cash
flow forecast for 2024 (the “Judy Creek Forecast”), which forecasts Razor Energy’s
estimates with respect to Razor Energy’s Operating Income in the scenario where there
is no production from the South Swan Hills assets and Razor Energy’s Operating Income
in the scenario in which the South Swan Hills production is brought back online, by March
1, 2024, and processed at the Judy Creek Gas Plant:

QOperated January February March April May June July August September October MNovember December Total
Revenue $2,800972 $2,642,882 $4,107,379 $3986,378 $4,196,725 $4,002612 $4,072,207 $4,029146 $3,862,523 $3,937,748 $3,770,228 $3,854,537 $45,263,337
Royalties ($565,932) ($538,376) ($833,908) ($810,819) ($854,711) (§814,832) ($828598) ($819,879) ($786,000) ($795,308) ($761,539) ($778,635) ($9,188,546)
Opex ($1,920,219) ($1,918,965) ($2,228,923) ($2,219,545) ($2,224,087) ($2,214,878) ($2,219,040) ($2,216,553) ($2,207,893) ($2,211,941) ($2,203,157) ($2,207,127) ($25,992,328)

Fixed ($965,608) ($965,698) ($965,608) ($965,608) ($965,608) ($965,608) ($965,608) ($965698) ($965608) ($965,698) ($965608) (§965698) ($11,688,376)
Variable ($450,644) ($458,396) ($612,629) ($603,784) ($608,775) ($600,090) ($604,770) ($602,796) ($594,569) ($599,120) ($590,836) ($595,300) ($6,930,709)
Electricity ($404,876) ($494,872) ($650,505) ($650,062) ($640,614) ($640,001) ($648,572) ($648,050) ($647,627) ($647,123) ($646,623) ($646,120)  ($7,473,243)
Transportation & Processing ($337,956) ($327,027) ($638,258) ($651,986) ($638,258) ($651,986) ($651,986) ($638,258) ($651,986) ($638,258) ($651,986) ($651,986) ($7,129,931)
Operating Income ($23,135) ($141,486) $406,290 $304,028 $479.669 $320,916 §372,583 $354,456 $216,635 §292 241 $153,546 $216,789 $2,952,532
Op Income no JCGP ($23,135) ($141,486) $84,115 $11,013 $128,062 $18,423 $66,799 $35,315 ($59,746) ($347) ($96,628) ($50,908) ($38,533)
Difference $ $0 30 $322,175 $293,015 £351,617 $302,493 $315,784 $319,141 $276,381 $292,588 $250,174 $267,697 $2,991,064

44, Razor Energy’s statutorily mandated cash flow projections for the period of January 29,
2024 to March 3, 2024, are attached hereto and marked as Exhibit “K”, to this my
affidavit.

45. The following chart assumes Conifer accepts Razor Energy’s production and commences
processing by February 26, 2024 and sets out the estimated gross processing costs and
net revenue Conifer will receive from marketing, with the net amount to be paid to Razor
Energy.

Monthly Net Revenue
Liquid Natural Gas Production $600,000
Third Party Processing $165,000
Operating Expenses of the Judy Creek Plant ($575,000)
TOTAL $190,000

46. Razor Energy has commenced a public asset divestiture process with Peters & Co.
Limited as sales agent. Razor Energy is seeking offers to purchase all or any part of its
upstream oil and gas assets. Given Razor Energy’s limited liquidity runway, proposal
submissions from interested parties are due on March 12, 2024. Any asset sale or sales

218120/583066
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will be subject to court approval. Attached hereto and marked as Exhibit “L” to is a true
copy of the Peters & Co. Limited February 2024 Information Memorandum.

47. The Peters & Co. Limited February 2024 Information Memorandum indicates that “It is
anticipated that a new operator entering these assets would have access to the Judy
Creek Gas Plant promptly restored.” | am advised by Thomas Schenk, Principal & Head,
A&D, with Peters & Co. Limited that the immediate resumption of processing Razor
Energy’'s production at the Judy Creek Gas Plant will greatly assist with the marketability
of the South Swan Hills assets.

48. There is no other viable method by which Razor Energy can process its South Swan Hills
production. All of the Swan Hills production is tied-in to the Judy Creek Gas Plant. There
is no nearby alternative facility which can process Razor Energy’s production from the

South Swan Hills Assets.

49, Conifer has advised that, if it begins to recommence providing Services, it will require
approximately three (3) days of ramp-up activities before it will be able to begin processing
Razor Energy’s gas. In light of Razor Energy'’s liquidity circumstances, it is critical to start

this process as quickly as possible.
Conclusion

50. | make this affidavit in support of the Application for the Relief Sought, and for no other or
improper purpose.

SWORN BEFORE ME in the City of )

Calgary, in the Pravincerof Alberta, this )
) 4
)
)

Ommissio ) DOUG BAILEY
Pfovince Iberta )
Pantelis Kyriakakis

Barrister and Solicitor

218120/583066
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This is Exhibit “A” referred to in the Affidavit #1 of Doug Bailey

sworn before me this 13th

A ommiw Qaths in and for the Province of Alberta
P

Rntells Kyriakakis
¥ and Solicitor

f February, 2024.
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of the Judy Creek Gas Plant

HEAD DOCUMENT

This Agreement is dated as of the first day of March, 2011 among:

439 ROYALTY CORP., a body corporate having an office in the City of Calgary in the
Province of Alberta;

-AND-

APACHE CANADA LTD., a body corporate having an office in the City of Calgary in the
Province of Alberta;

-AND-

ARC RESOURCES GENERAL PARTNERSHIP, a general partnership represented by it's

Managing Partner ARC Resources Ltd., having an office in the City of Calgary in the Province
of Alberta;

-AND-

BUCOLIC RESOURCES LTD., a body corporate having an office in the City of Calgary in the
Province of Alberta;

-AND-

CANADIAN KENWOOD COMPANY, a Minnesota limited partnership with an office in the City
of Minneapolis in the State of Minnesota, USA;
-AND-

CHAIR HOLDINGS LIMITED, a body corporate having an office in the City of Toronto in the
Province Ontario;

-AND-

CHAIR RESOURCES INC., a body corporate having an office in the City of Toronto in the
Province of Ontario;
-AND-

DEVON CANADA, a general partnership having an office in the City of Calgary in the Province
of Alberta;

-AND-

DIVOT ENERGY CORPORATION, a body corporate having an office in the City of Calgary in
the Province of Alberta;
-AND-

Agreement for the Ownership and Operation of the Judy Creek Gas Plant
Head Agreement  Effective March 1, 2011
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ITERATION ENERGY, an Alberta general partnership, represented by its managing partner
lteration Energy Ltd. having an office in the City of Calgary in the Province of Alberta

-AND-

JANE'S OIL COMPANY LTD., a body corporate having an office in the City of Calgary in the
Province of Alberta;
-AND-

LINTUS RESOURCES LIMITED, a body corporate having an office in the City of Calgary in
the Province of Alberta;
-AND-

PENGROWTH ENERGY CORPORATION, a body corporate having an office in the City of
Calgary in the Province of Alberta:
-AND-

PENN WEST PETROLUEM LTD., a body corporate having an office in the City of Calgary in
the Province of Alberta;
-AND-

SABRE ENERGY PARTNERSHIP, a general partnership having an office in the City of
Calgary in the Province of Alberta:
-AND-

TAQA NORTH, an Alberta partnership represented by it's managing Partner, TAQA North
Ltd., having an office in the City of Calgary in the Province of Alberta;

WHEREAS the Owners hereto currently own or control certain working interests and production of Inlet
Substances in the Judy Creek Area; and

WHEREAS certain Owners own and operate the Judy Creek Gas Conservation Plant pursuant to the Agreement

for the Construction, Ownership and Operation of the Judy Creek Gas Conservation Plant dated January 1, 1990
and the Amending Agreement to such agreement April 1, 1992; and

WHEREAS certain Owners own and operate the Judy Creek Ethane Extraction Plant pursuant to the Agreement
for the Construction, Ownership and Operation of the Judy Creek Ethane Extraction Plant dated December 21,
1985; and

WHEREAS certain Owners currently own and operate the Judy Creek ATCO Tie-in pursuant to the draft
Agreement for the Construction, Ownership and Operation of the ATCO Tie-in dated February 1, 2000; and

WHEREAS the Owners of the Judy Creek Gas Plant Functional Unit hereto wish to create a separate Functional
Unit for the Station 8 Compressor that was previously part of the Judy Creek Gas Plant Functional Unit; and

Pg. 2 Corrected Dec 4, 2013
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WHEREAS the Owners hereto wish to supersede the aforementioned agreements to provide for the ownership
and operation of the Facility and for the overall purpose of gathering and processing Owner's Substances.

Now therefore in consideration of the premises and the mutual covenants hereinafter contained, the Owners
hereto covenant and agree to replace the aforementioned superseded Agreements in the following form:

ARTICLE | - INTERPRETATION
101. Definitions

All capitalized terms used herein shall have the meaning assigned in the Operating Procedure and, in
addition, the following words and phrases shall have the following respective meanings, namely:

(a) "Effective Date" means March 1, 2011;

(b) "Judy Creek Area" means the area around the Judy Creek Gas Plant that delivers natural gas to the
Judy Creek Gas Plant

(c) “Natural Gas” means all natural gas including all fluid hydrocarbons which are not defined as crude
oil under the provisions of the Oil and Gas Conservation Act for the province of Alberta and any
amendments thereto and substitutions therefore;

(d) "Outside Substances" means all Natural Gas owned by a party other than an Owner and delivered to
the Facility;

(e) "Owner's Substances" means all Natural Gas owned by an Owner and delivered to the Facility.

102. Headings

The headings of the Articles and Clauses of this Agreement have been inserted for convenience of
reference only and shall not affect the interpretation hereof.

103. References

Unless otherwise expressly stated the words "hereinbefore”, "hereinafter", “hereunder”, "herein”, and
"hereof" in the Head Document refer to the provisions of this Head Document and references to Articles, Clauses,
Subclauses or Paragraphs in the Head Document refer to Articles, Clauses, Subclauses or Paragraphs of this

Head Document.
104, Conflicts

If any provision contained in this Head Document conflicts with a provision contained in Exhibit “A", the
provision in the Head Document shall prevail. If any provision contained in an Appendix conflicts with a provision
contained in the Operating Procedure, the provision in the Operating Procedure shall prevail, except when using
defined term in Appendix lil entitled “ACCOUNTING PROCEDURE”, in which case the meaning assigned to that
term in Appendix Il entitled “ACCOUNTING PROCEDURE” shall prevail for the purposes of Appendix Il entitied
‘ACCOUNTING PROCEDURE’. If there is a conflict between any provision in this Agreement and the
Regulations, the Regulations shall govern, except that the allocation of responsibility for losses as provided herein
(including, without restricting the generality of the foregoing, Article V of the Operating Procedure) shall govern the
relationship of the Owners. If there is a conflict as provided above, the Head Document, the Operating Procedure
or the Appendix, as the case may be, shall be modified accordingly to the extent necessary to resolve such conflict
and, as so modified, shall continue in full force and effect.

- 3
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ARTICLE Il - EXHIBIT "A"

201.

(a)

(b)

(c)

(d)

(e)

U]

(9)

Exhibit "A"

Exhibit "A", being the Operating Procedure and a series of Appendices, which sets forth certain business
and technical matters relating to Joint Operations, is attached hereto and forms part of this Agreement. Only the
tollowing Appendices, as indicated below, are part of this Agreement:

“FACILITY AND FUNCTIONAL UNIT PARTICIPATION”
which describes the Facility which is subject to this Agreement and the ownership
each Owner has in such Facilit ;

"DESCRIPTION OF FACILITY AND FUNCTIONAL UNITS AND SCHEMATIC"

which provides the descriptions which are necessary to identify the location of the
Facility, the Functional Units and may also include schematic diagrams and maps
related to the Facility;

"ACCOUNTING PROCEDURE"

which describes the costs and related credits the Operator is allowed to bil the
Owners, which, in respect to Joint Operations conducted hereunder, the Operator has
i i , obligations and limitations

"STRUCTURE AND SHARING OF THE JOINT ACCOUNT"
which describes the structure of the Joint Account and sets forth the basis of sharing
costs among the Owners and distributing fee income among the Owners;

"CAPACITY USAGE"
which describes, pursuant to Clause 604; nominal Capacities, the priority to use
Capacity and the fees related to Surplus Capacity usage by Owners and non-Owners;

"INSURANCE"
which describes: the types, limits, responsibilities for carrying and similar insurance
management matters pertaining to the Facility and Joint Operations;

"SPECIFICATIONS OF INLET SUBSTANCES
AND FUNCTIONAL UNIT PRODUCTS"
which describes the specifications of Inlet Substances and Functional Unit Products;

(h) "PRODUCT ALLOCATION AND SETTLEMENT PROCEDURE"

(i)

which, subject to Articles VI and VIl of the Operating Procedure, describes the
procedure for allocating Functional Unit Products and settling imbalances;

"MEASUREMENT"

Inlet and at the Functional Unit Outlet:

Agreement for the Ownership and Operation of the Judy Creek Gas Plant
Head Agreement  Effective March 1, 2011
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(k)

U]

(m)

(n)

202.

"INVESTMENT VALUES" X
which is a record of historical Facility Capital Costs borne by the Owners;

"ENLARGEMENT AND DOWNSIZING"

which describes the terms and conditions by which the Owners agree to have Xi
Operator proceed with an Enlargement or Downsizing, including the terms and
conditions of Owner's participation;

"DISPUTE RESOLUTION"

which describes the dispute resolution and arbitration processes to be followed by the X1
Owners;

"ENVIRONMENTAL MATTERS"

which sets out the rights of the Owners and the responsibility of Operator to identify, Xl

report and react to environmental matters; and

“GREEN HOUSE GAS”

which sets forth terms and conditions by which Owners agree to have Operator XIv
account for emissions of green house gas or purchases of green house gas credits to

satisfy regulatory requirements

Amendment of Operating Procedure and Appendices

(a)

(b)

(c)

(d)

Subject to Subclause 202(c) hereto, and Subclause 204(h) of the Operating Procedure, the
Operating Procedure and the Appendices may only be revised, amended or replaced by the
unanimous agreement of the Owners.

An affirmative vote of Owners of the affected Functional Unit having a combined Functional Unit
Participation of ninety five percent (95%) and conducted in accordance with Clause 204 of the
Operating Procedure, excepting thereout Subclause 204(b) therein, shall be deemed to constitute
unanimous agreement between all of the Owners and each Owner, whether such Owner voted or
was deemed to have voted, shall be bound thereby.

The operation of this Clause shall not restrict the Operator from revising Appendices as provided
for under this Agreement, and when required, to accurately reflect routine consequential changes,
such as revisions to Functional Unit Participations and amalgamations.

Operator shall provide each Owner with one copy of any revision, amendment or replacement in a
timely manner.

ARTICLE Ill - PURPOSE OF THIS AGREEMENT AND THE FACILITY

301.

Agreement Purpose

The purpose of this Agreement is to document the terms of ownership of the Facility and the allocation of
Capital Costs and Operating Costs, provide terms for the operation of the Facility and set out the basis upon which
a share of the Functional Unit Products shall be allocated and distributed to each Person delivering Inlet
Substances to a Functional Unit Inlet.

Agreement for the Ownership and Operation of the Judy Creek Gas Plant
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302. Facility Purpose

The purpose of the Facility is to gather and process Inlet Substances from the Judy Creek Area ang to
produce Functional Unit Products. It is the intent of the Owners that all Owner's Substances will have priority over
Outside Substances. '

ARTICLE IV - BASIS OF PARTICIPATION

401, Initial Participation

The Owners of the Facility agree that as of the Effective Date, Functional Unit Participation, expressed as
a percentage, shall be the proportion which the aggregate investment value of each Owner in a Functional
Unit bears to the aggregate investment value of all Owners in a Functional Unit.

The Owners of the Facility agree that as of the Effective Date, Facility Participation, expressed as a
percentage, shall be the Processing Plant Functional Unit Participation.

402, Investment Values

Investment value shall be calculated by Operator for each Functional Unit and shown in Appendix X
entitied "INVESTMENT. VALUES". The Owners agree that, as of the Effective Date, the initial investment value for
each Functional Unijt is deemed to be as set out in Clause 101 of Appendix X entitled ‘INVESTMENT VALUES"

403. Future Participation

The basis of participation in an Enlargement of the Facility or any Functional Unit shall be determined
pursuant to Exhibit “A*, under Appendix XI entitled "ENLARGEMENT AND DOWNSIZING",

ARTICLE V - COMMITMENT TO DELIVER TO THE FACILITY

501. Commitment to Deliver to the Facility

(a) Alternate D immediately below shall apply:

ALTERNATE A.Owner's Substances produced in the area are hereby dedicated to
the Facility.

ALTERNATE B.Owner's Substances produced from the wells listed under the Appendix titled
"WELLS" are hereby dedicated to the Facility.

ALTERNATE C.Owner's Substances produced from the zone in the wells listed
under the Appendix titled "WELLS" are hereby dedicated to the Facility.

ALTERNATE D.The Owners agree that there is no commitment to deliver Owner's Substances to
the Facility.

ALTERNATE E. ([Other)]

(b) Subject to the provisions of this Agreement, and unless excused by the Operating Committee or

- 6
Agreement for the Ownership and Operation of the Judy Creek Gas Plant
Head Agreement  Effective March 1, 2011




11

—

ALTERNATE A.___such Owner's share of Functional Unit Capacity,
ALTERNATE B.__the overall avaijlable surplus Functional Unit Capacity in the Facility, and the
Operator shall accept all Owner's Substances if delivered within the

specifications as set out in the Appendix titled "SPECIFICATIONS OF
INLET SUBSTANCES AND FACILITY PRODUCTS",

ARTICLE V]| - OPERATIONS AND OPERATORSHIP
601, Initial Operator

The Owners hereby designate Pengrowth Energy Corporation ("Pengrowth") as the Operator of the
Facility and Pengrowth accepts such designation.

602. Ownership and Operation of the Facility

The Facility shall be owned and operated according to the terms of this Agreement,

603. Ownership

604. Capacity

(a) Each Owner shall have the right to use Capacity Ownership. The Capacity and terms and

conditions related to the use of Capacity shall be as set forth in Appendix V entitled "CAPACITY
USAGE".

(b) The Facility is designed for, and is deemed to have Capacity to handle Inlet Substances meeting
the specifications set forth in Appendix VI entitled "SPECIFICATIONS OF INLET SUBSTANCES
AND FUNCTIONAL UNIT PRODUCTS". As of the Effective Date, the deemed Capacities of each
of the Functional Units is as shown below:

Processing Plant 2215 103m3/day of Inlet Substances
Ethane Extraction Plant 2275 103m3/day of Inlet Substances
Swan Hills Gas Gathering 1,¥OOO 103m3/day of Inlet Substances
South Swan Hills Gathering 1000 103m3/day of Inlet Substances
Judy Creek Gas Gathering 2300 103m3/day of Inlet Substances
Virginia Hills Gathering 600 103m3/day of Inlet Substances
Station 8 Compression 1,350 103m3/day of Inlet Substances
ATCO Residue Gas Tie-in 1,690 10°m®/day of Inlet Substances

The foregoing capacities may be redetermined under this Agreement and set forth in Appendix V entitled
“CAPACITY USAGE".

- 7
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ARTICLE VIl - EFFECTIVE DATE
701.  Effective Date

This Agreement shall be effective on the Effective Date if on or before March 1, 2011. Owners having
Facility Participations totalling one hundred percent (100%), as set forth in Exhibit "A", under Appendix | entitied
“FUNCTIONAL UNIT PARTICIPATION", have executed and delivered to the Operator one (1) counterpart of this
Agreement. The Operator shall promptly notify all Owners of the Effective Date. If an Effective Date is not
established by the first day of March 1, 2011, this Agreement shall become null and void and cease to bind any
person having executed same, unless the representatives of those proposed Owners who have then executed and
delivered counterparts unanimously agree to extend the time.

ARTICLE VIll - PRIOR COMMITMENTS

801.  Prior Commitments

The Owners hereby acknowledge that prior to the Effective Date of this Agreement, the operation and
ownership of all of the Functional Units except the Ethane Extraction Functional Unit and the ATCO Residue Gas
Tie-In was subject to the Agreement for the Ownership and Operation of the Judy Creek Gas Conservation Plant,
executed in 1990, and any amendments thereto (the "1990 Agreement"), and that the Ethane Extraction
Functional Unit was subject to the Agreement for the Construction, Ownership and Operation of the Judy Creek
Ethane Extraction Plant (the "Ethane Plant Agreement") and the ATCO Residue Gas Tie-In Functional Unit was
subject to the draft Agreement for the Construction, Ownership and Operation of the ATCO Gas Tie-In (The ATCO
Tie-In Agreement). Subject to Clause 802, the Owners hereby acknowledge that any commitments, expenditures,
covenants, obligations, duties, responsibilities, rights and agreements of Operator made, arising or incurred in
accordance with the 1990 Agreement, the Ethane Plant Agreement and ATCO Gas Tie-In Agreement, have been
made, incurred or performed by the Operator on behalf of the Owners of those respective facilities, and the
Owners hereby ratify and confirm the same and agree to be responsible for them in accordance with each
Owner's Functional Unit Participation, except to the extent that they arise from the Gross Negligence of the
Operator.

802. Existing Conditions

The Owners hereby acknowledge that prior to the Effective Date of this Agreement, the conditions existing
prior to and included in the operation of Clause 801 shall be the responsibility of the Owners

ARTICLE IX - OPERATING AND ACCOUNTING PROCEDURES

901. Operating Procedure

The Operating Procedure is the Operating Procedure contained in the 1999 PJVA Mode! Construction,
Ownership and Operating Agreement and has not been modified except as specifically noted in Exhibit "A".

902. Accounting Procedure

The ACCOUNTING PROCEDURE is the 1996 PASC Accounting Procedure and has not been modified
except as specifically noted in Appendix Hll entitled " ACCOUNTING PROCEDURE ".

903. Prevailing Provisions

in the event that modifications are made to either the Operating Procedure or the Accounting Procedure
and such modifications are not appropriately noted pursuant to Clauses 901 and 902 then the applicable
provisions in the standard Operating Procedure and ACCOUNTING PROCEDURE named in Clauses 901 and
902 are deemed to prevail.
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ARTICLE X - NO AMENDMENT EXCEPT IN WRITING

1001. No Amendment Except in Writing

No amendment or variation of the provisions of this Head Document shall be binding upon any Owner
unless and until it is evidenced in writing and executed by each of the Qwners.

ARTICLE X! - AGREEMENT EXECUTION

1101. Execution in Counterpart

This Agreement may be executed in as many counterparts as are necessary and all executed
counterparts shall constitute one Agreement.

The Operator shall promptly supply each Owner with copies of a full set of counterpart execution pages.

Agreement for the Ownership and Operation of the Judy Creek Gas Plant
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IN WITNESS WHEREOF the Owners have executed this Agreement each on the date shown above its

execution hereof.

DATE:

Makcd 7 3 Zo (|

OWNER:

IT R N ENERGY

ADDRESS FOR SERVICE:

Representative:
Fax No.:

E-mail:

Agreement for the Ownership and Operation of the Judy Creek Gas Plant

(CompanyN 5 / /
b //J

PER:

NAME: Blair Longdo, P. Eng.
Manager, Joint Venture

TITLE:

i eo foo - 2+ srfeer < oW

cAL6aRrY . AR

sz z?h/‘

Biak  LewaDi

Hez- 264 - 437

blairl e chinick ENEGY M- Com
SN

This is the Execution Page of the
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2018. Tax

Where any increase or decrease in costs results from the imposition of the
proposed Goods and Services Tax or any similar value-added tax the increase or
decrease in costs shall be borne by the OWNERS on the appropriate bases specified in
the Agreement. These bases are FUNCTIONAL UNIT PARTICIPATION, volumetric
throughput or other bases as specified. If any amount of value-added tax is levied in
respect to any service or good supplied by the OPERATOR to a FUNCTIONAL UNIT
and such tax is payable to the OPERATOR under the law as agent of the Crown, the
FUNCTIONAL UNIT account shall be charged accordingly.

IN WITNESS WHEREOF the Owners have executed this agreement each on the date

shown opposite its execution hereof.

[

U
Date: February 17, 2011

ARC Resources General Partnership
Address in Alberta:

ARC Resources General Partnership
by its Managing Partner

ARC Resources Ltd.

Suite 1200, 308 — 4™ Avenue S.W.
Calgary, Alberta, Canada

T2P OH7

This is the execution page of the Agreement entitled “Agreement for the Ownership and
Operation of the Judy Creek Conservation Plant’




IN WITNESS WHEREOF the Owners have executed this Agreement each on the date
shown above its execution hereof.

DATE: January 1, 2011

PENN WEST PETROLEUM
By its Managing Partner
PENN WEST PETROLEUM LTD.

{Company Name)

Mark Fitzgerald,
Senior Vice-President, Production

ADDRESS FOR SERVICE:

Penn West Petroleum

c/o Penn West Petroleum LTd.
200, 207 - 9" Avenue S. W.
Calgary, Alberta

T2P 1K3

Attention: Joint Venture
Facsimile: 403-218-4191

This is the Execution Page of the
Agreement for the Ownership and Operation of the Judy Creek Gas Plant

Agreement for the Ownership and Operation of the Judy Creek Gas Plant
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IN WITNESS WHEREOF the Owners have executed this Agreement each on the date shown above its
execution hereof.

DATE: May 24, 20il

Penn West Petroleum Ltd.
OWNER:

(Company Name)

PER: /

NAME: Nark *Lqeﬂi Id

TITLE: Senjoc Vice n”me’fdent Croduction

ADDRESS FOR SERVICE:

Representative:

Fax No.:

E-mail:

This is the Execution Page of the
Agreement for the Ownership and Operation of the Judy Creek Gas Plant
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IN WITNESS WHEREOF the Owners have executed this Agreement each on the date shown above its
execution hereof.

DATE: ebh 1, 01F
) I 2 i N
OWNER: )QF)ZOK T /\)[,kéy Cokf
(Company Name)
PER: 4\
NAME: hboué, paiLey
TITLE: Pres | henT 4 CEO
o - - o
ADDRESS FOR SERVICE: K00, 500 - 5 Avepue SW
Cncaary AR
TP 3.5 -
Representative: Joint Ven-lwye -
Fax No.: Ho3 - d - 6339
E-mail:

This is the Execution Page of the
Agreement for the Ownership and Operation of the Judy Creek Gas Plant
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IN WITNESS WHEREOF the Owners have executed this Agreement each on the date shown above its
execution hereof.

DATE:

OWNER:

{(Company Name)

PER:

NAME:

TITLE:

ADDRESS FOR SERVICE:

Representative:

Fax No.:

E-mail:

This is the Execution Page of the
Agreement for the Ownership and Operation of the Judy Creek Gas Plant

- 10
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EXHIBIT "A" to

AGREEMENT FOR THE CONSTRUCTION, OWNERSHIP
AND OPERATION OF THE
JUDY CREEK GAS PLANT
EFFECTIVE MARCH 1, 2011

Elections and Modifications to the 1999 Operating Procedure

(a) The following clauses of the Operating Procedure include the folloiwng elections, alternates, options or values:
101(k) Enlargement: one hundred thousand dollars ($100,000)
204 Voting Procedures:

(b) Negative Vote: fifty percent (50%); fifty percent (50%)

(e)(i)  General Vote: three (3) or more Owners; seventy-five percent (75%)

(e)(ii)  General Vote: three (3) or more Owners; seventy-five percent (75%)

(f) Removal of Operator: two (2) or more Owners; ninety percent (90%)

(i)  Removal of Operator: ninety percent (90%)

(g) Replacement of Operator: two (2) or more Owners; seventy-five percent (75%)

(h)(i))  Amendment of Appendices: Appendices III, IV, V, VIIL, X1, X1I; three (8) or more Owners; ninety-five
percent (95%)

(h)(ii)  Amendment of Appendices: Appendices VI, VI X, XNt and the fees charged for use Surplus Capacity by
Owners and non-Owners in Appendix V ‘

‘

(1) Amendment of Appendices: three (8) or more Owners; seventy-five percent (75%)
| (2) Amendment of Appendices: three (3) or more Owners; seventy-five percent (75%)
(i) Termination: three (3) or more Owners; ninety-five percent (95%)
602(b)(iii) Set-off: Alternate A
805 Distribution of Proceeds: Alternate B

(Complete one only of the following for Alternate chosen for 805 above),

A:

AGREEMENT FOR THE OWNERSHIP & OPERATIONS OF THE JuDY CREEK GAS PLANT
Exhibit "A*, Operating Procedure, No. , Revision . Correction ____, Mail Ballot No. . Effective March 1, 2011.
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Alternate B: five dollars per one thousand cubic metres ($5.00/1 03m3) in the case of natural gas.

ten dollars per cubic metre ($10.00/m3) in the case of natural gas liquids and substances other
than petroleum and natural gas (but not including sulphur);

C:
901 Disposal of Interest: Alternate C
902 Unrestricted Disposal:
(d) shall X/ shall not __ apply
(e) shall X/ shall not apply
(b) The Operating Procedure is modified as follows:
101 added definition:
(i) ‘L‘JDncth\;vnsizing" means a modification that reduced the Capacity of the Facility or any Functional

101 removed definitions:
(m) “Eacility Inlet” means the point at which Inlet Substances first enter the Facility;

(n) “Eacility Outlet” means the point at which Facility Products leave the Facility;
(p) “Eacility Products” means all substances recovered from the processing or handling of Inlet
Substances in the Facility, which are abailable for delivery from the Facility, excluding such

substances as are unavoidable lost, consumed as fuel or flared in Joint Operations:

101 revised definitions:

1) “Facility” changed to definition (m) and line 4 before “UNITS” deleted “MAP":

(o) “Facility Participation” to the following: (n) “Facility Participation” means for the purposes of voting
will be equal to the Processing Plant Functional Unit Participation; oy

(t) “Functional Unit” changed to definition (r), line 2 before “UNITS” deleted “MAP”, line 3 deleted

(and means the whole of the Facility if there is no separation into Functional Units);

(aa) “Initial Construction” changed to definition (y), line 3 after “specifications” changed “Facility” to
“Functional Unit", after “Products to the” changed “Facility” to “Functional Unit”

(ee) “Market Price” changed to definition (cc), all occurrences of “Facility” have been changed to
“Functional Unit”

105 (b) - line 2 changed “Facility” to “Functional Unit”, before “Functional Unit” added “revisions to”
202.  Chairman replaced by Chairperson
Revise Sub-clause 204:
(a) (iii) deleted as Relative Weighting is not used at this Facility,
(e) (iii) deleted as sRelative Weighting is not used at this Facility,
(h) (ii)(3) deleted as Relative Weighting is not used at this Facility;
210.  added “and Downsizing” to heading, line one after “Enlargement” added “or Downsizing”

302.  line 1 preceding “ninety” deleted word “one”

AGREEMENT FOR THE OWNERSHIP & OPERATIONS OF THE JUDY CREEK GAS PLANT
Exhibit *A", Operating Procedure, No. , Revision ____| Correction » Mait Ballot No. . Effective March 1, 2011.
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line 2 before “appointed” added the missing word “shall be”

305(c), 806, 807, 808 and 809 “Facility Products” has been changed to “Functional Unit Products”

307.

line 1 deleted “Facility Participation” and added “Functional Unit Participations”

401(1)(m) and (q) - after “Modification” added “or Downsizing”

403

deleted “Facility Participation and”

501 (a) lines 3, 6 & 9 after “Affiliates” added “and their respective”

501 (b) line 3 after “Affiliates” added “and their respective”

602

801

3" line changed “Facility Products” to “Functional Unit Products”

“Facility Products” changed to “Functional Unit Products” and Appendix entitled “FACILITY PRODUCT
ALLOCATION PROCEDURE” changed to “PRODUCT ALLOCATION AND SETTLEMENT
PROCEDURE”

802and 803  Appendix entitied ‘FACILITY PRODUCT ALLOCATION PROCEDURE” changed to “PRODUCT

804

805

902 (a)

ALLOCATION AND SETTLEMENT PROCEDURE”

all occurrences of “Facility Products” have been changed to “Functional Unit Products”

line 1 added “and provided that these fees shall not apply in circumstances where the Operator is required
to sell on behalf of the Owners or in circumstances where the Operating Committee and or the Operator
have decided that it is preferred for the Operator to sell on behalf of the Owners,”; line 4 and 8 deleted
“Facility” and added “Functional Unit”; “Alternate A and C” have been removed.

line 3 deleted “it's entire Facility Participation” and added “all of it's Functional Unit Participations”

903 (b) (i) Appendix is entitled “FACILITY AND FUNCTIONAL UNIT PARTICIPATION”

1103 (a) line 5 corrected “blockage” to “blockade”

Revise Clause 1109 Statute of Limitations

The two (2) year period for seeking a remedial order under section 3(1)(a) of the Limitations Act, R.S.A.
2000 c. L-12, including any amendments thereto or replacements thereof, for any claim (as defined that
Act) arising in connection with this Agreement is extended to:

(a) for claims disclosed by an audit, two (2) years after the time this Agreement permitted that audit to be
performed; or

(b) for ali other claims, four (4) years.

Revise Clause 1112, United States Taxes as follows

“If for the purposes of the United States Internal Revenue Code of 1986, as amended ("the Code"), this
Agreement or the relationship established thereby constitutes a partnership as defined in Section 761 (a)
of the Code, each Owner who is entitled under such Section to elect, hereby elects to have such
partnership excluded from the application of Subchapter K of Chapter 1 of Subtitle A of the Code, or such
portion thereof as the Secretary of the Treasury of the United States, or his delegate, permits to be so
excluded. Operator, or a designated Affiliate is authorized to execute such election on behalf of the

AGREEMENT FOR THE OWNERSHIP & OPERATIONS OF THE JUDY CREEK GAS PLANT
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obligations of Operator under this Clause shall be fulfilled by the Owner, or a designated Affiliate, who is
subject to the Code with respect to the Facility and who, am

ong those Owners subject to the Code, holds
the greatest Facility Participation. For this purpose. no Owner or Affiliate of an Owner shall give any notice
or take any action inconsistent with this election.

Add Appendix XIV — Green House Gas Cost/Credit Allocation

(c) If any provision contained

in the Operating Procedure conflicts w
Modifications Form, the pr

ith a provision contained in this Elections and
ovision in the Elections and Modificati

ons Form shall prevail.

AGREEMENT FOR THE OWNERSHIP & OPERATIONS OF THE J

UDY CREEK GAS PLANT
Exhibit "A", Operating Procedure, No.
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IN WITNESS WHEREOF the Owners

execution hereof,

DATE:

OWNER:

ADDRESS FOR SERVICE:

Calgary, Alberta
T2G 0Vv9
Representative:
Fax No.:
E-mail:
This is the Execution Page of the
Agreement for the Ownership and Operation of the Judy Creek Gas Plant

October 1, 2021

Tenth Avenue Petroleum Corp.
{Company Name)

PER:
NAME: Gregory J. Lei
TITLE: Chief Executi

203, 221 ~ 10 Avenue SE

Agreement for the Ownership and Operation of the Judy Creek Gas Plant

Head Agreement  Effective March 1, 2011

have executed this Agreement each on the date shown above its

10
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IN WITNESS WHEREOF the Owners have executed this Agreement each on the date

shown above its execution hereof.

Company Name:

ACCEL Canada Holdings Limited
DocuSigned by:

/
PER: C311B5F071424FE...
NAME: Michael Williams
TITLE: President & CEO
Date: November 3, 2017
ADDRESS FOR SERVICE:

1400, 222- 3rd Avenue S.W..

Calgary, Alberta
T2P 0B4

—

Counterpart Execution Page to the Agreement for the Ownership and Operation of the

Judy Creek Gas Plant (F02212)

10
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N WITNESS WHEREOCF the Owners have executed this Agreement each on the date shown above its

execution hereof.

DATE:

ek v, 3611

OWNER:

Rezor Enerecy Oorf

ADDRESS FOR SERVICE:

Representative:
Fax No.:

E-mail:

(Company Name)

NAME: __ Toub pnuey

TITLE: P/é,é;s N dE(;g

0o, Sp6 - 5 Aerue: S'UJ

- Cntenry AR

ToP 315 -

Jot Ven-luve.

ez - Al - 6339

This is the Execution Page of the

Agreement for the Ownership and Operation of the Judy Creek Gas Plant

Agreement far the Ownership and Operation of the Judy Creek Gas Plant,

Head Ageement  Effective March 1, 2011

10
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IN WITNESS WHEREOF the Owners have executed this Agreement each on the date
shown above its execution hereof.

Date: January 31, 2017

Razor Energy Corp.

m
Doug Bailey
President & CEO

ADDRESS FOR SERVICE:

Razor Energy Corp.

1250, 645 — 7" Avenue S.W.
Calgary, Alberta

T2P 4G8

This is the Execution Page of the
Agreement for the Ownership and Operation of the Judy Creek Gas Plant




IN WITNESS WHEREOF the Owners have executed this Agreement each on the date shown above its
execution hereof.

DATE: ﬂm)/ 26, 201

Penn West Petroleum Ltd.
OWNER:

(Company Name)

PER: /

/

NAME: MNark *Lqeﬂi Id

TITLE: Senjpe Vice ﬂrv:éfafen‘ﬁ FroclueAtion

ADDRESS FOR SERVICE:

. Representative:

Fax No.:

E-mail:

This is the Execution Page of the
Agreement for the Ownership and Operation of the Judy Creek Gas Plant

- 10
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ITERATION ENERGY
by its managing partner
ITERATION ENERGY LTD.

\,
DATE: __ H7FR'L Z¢ | Zo \| Per: @ [ %/

“Blair Longdo, P. Eng.

Manager, Joint Venture

Address for service:

700, 700 — 2™ Street SW
Calgary, Alberta
T2P 2W1

This is the execution page of the agreement entitled "Agreement for the Ownership and
Operation of the Judy Creek Gas Conservation Plant".
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IN WITNESS WHEREOF the Owners have executed this Agreement each on the date shown above its

execution hereof.

“'{ v (
DATE: , MH{ 7z oz
IT; RAT NENERGY
OWNER: /
(Compémy"ﬁnzM /0//
NAME: Blair Longdo, P. Eng.
Manager, Joml venirs
TITLE:

ADDRESS FOR SERVICE:

Representative:
Fax No.:

E-mail:

Agreement for the Ownership and Operation of the Judy Creek Gas Plant

i17001 700* Z"’o §Tﬂ,_c;5~r <- W

cALeary | AR

T2 2wl

Bealk Ln nNé Do

Ho3~ 264 — ‘H‘q?

bléiir/ 4 chinick etﬁf\qq wiC. Cont

This is the Execution Page of the

Agreement for the Ownership and Operation o the Judy Creek Gas Plant

Head Agreement  Effective March 1, 2011
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2018. Tax

Where any increase or decrease in costs results from the imposition of the
proposed Goods and Services Tax or any similar value-added tax the increase or
decrease in costs shall be borne by the OWNERS on the appropriate bases specified in
the Agreement. These bases are FUNCTIONAL UNIT PARTICIPATION, volumetric
throughput or other bases as specified. |f any amount of value-added tax is levied in
respect to any service or good supplied by the OPERATOR to a FUNCTIONAL UNIT
and such tax is payable to the OPERATOR under the law as agent of the Crown, the
FUNCTIONAL UNIT account shall be charged accordingly.

IN WITNESS WHEREOF the Owners have executed this agreement each on the date

shown opposite its execution hereof.

- ({rrv\ o man,

Date: February 17, 2011

ARC Resources General Partnership
Address in Alberta:

ARC Resources General Partnership
by its Managing Partner

ARC Resources Ltd.

Suite 1200, 308 — 4™ Avenue S.W.
Calgary, Alberta, Canada

T2P OH7

This is the execution page of the Agreement entitled “Agreement for the Ownership and
Operation of the Judy Creek Conservation Plant”




IN WITNESS WHEREOF the Owners have executed this Agreement each on the date
shown above its execution hereof.

DATE: January 1, 2011

PENN WEST PETROLEUM

By its Managing Partner

PENN WEST PETROLEUM LTD.
{Company Name)

X

Mark Fitzgerald,
Senior Vice-President, Production

ADDRESS FOR SERVICE:

Penn West Petroleum

ch Pern West Petroleum LTd,
200, 207- 9™ Avenue S. W.
Calgary, Aberta

TP 1K3

Attention: Joint Venture
Facsimile: 403-218-4191

This is the Execution Page of the
Agreement for the Ownership and Operation of the Judy Creek Gas Plant

Agreement far the Ownership and Operation o e Audy Creek Gas Pla
Head Agreemeni Effective March 1, 2011
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2018.  Tax

Where any increase or decrease in costs result from the imposition of the
proposed Good and Services Tax or any similar value-added tax the increase or
decrease in costs shall be borne by the OWNERS on the appropriate bases
specified in the Agreement. These bases are  FUNCTIONAL UNIT
PARTICIPATION, volumetric throughput or other bases as specified. If any

IN WITNESS WHEREOF the Owners have executed this
Agreement as of the day and year shown Opposite its execution hereof’.

Date: January 1, 2011 PENN WEST PETROLEUM, a general partnership,
by its Managing Partner,
PENN WEST PETROLEUM LTD.

Per:

Mark Fitzgerald, Sr. Vice President, Production
ADDRESS IN ALBERTA:

Penn West Petroleum

Suite 200, 207 9™ Avenue S.W.
Calgary, Alberta T2P 1K3

Fax: 403-218-4191

This is the Execution Page of the "Agreement for the Ownership and Operation of
the Judy Creek Conservation Plant".
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439 ROYALTY CORP.

] 1AL - /)_/‘& <
Date: /(& NV JCr & Per: 1,/%?5?‘7

Martin Abbott, President

Address for Service:

200, 1210 - 11 Ave SW
Calgary, AB T3C 0M4

Attention: President
Fax: 403-571-4444

This is the execution page of the agreement entitled “Agreement for the Ownership and
Operation of the Judy Creek Gas Conservation Plant”.
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IN WITNESS WHEREOF the Owners have executed this Agreement each on the date shown
above its execution hereof.

Company Name: Conifer Energy Inc.

PER: ' AJ,(/\N
NAME: Anton Esterhuizen

TITLE: VP Joint Venture and Land
DATE: February 1, 2021

ADDRESS FOR SERVICE:
Conifer Energy Inc.

#1400 — 222 3™ Avenue SW
Calgary, Alberta

T2P 0B4

Fax: 403-300-0201

This is the Execution Page of the Agreement for the Ownership and Operation of the Judy
Gas Plant (F02212)
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This is Exhibit “B” referred to in the Affidavit #1 of Doug Bailey

-gbruary, 2024,

=
A Commissioner for Oatp%and for the Province of Alberta

Pantelis Kyriakakis
Barrister and Solicitor
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EXHIBIT "A"

TO AN AGREEMENT FOR THE
CONSTRUCTION, OWNERSHIP AND OPERATION OF THE
JUDY CREEK GAS PLANT
EFFECTIVE MARCH 1, 2011

Elections and Modifications to the 1999 Operating Procedure

(@) The following clauses of the Operating Procedure include the following elections, alternates, options or values:
101 (k) Enlargement: one hundred thousand dollars ($100,000)

204 Voting Procedures:
(b) Negative Vote: fifty percent (50%); fifty percent (50%)
(e)(i) General Vote: three (3) or more Owners; seventy five percent (75%)

(e)ii) General Vote: three (3) or more Owners; seventy five percent (75%)

(f) Removal of Operator: two (2) or more Owners; ninety-percent (90%)
(fi)  Removal of Operator: ninety percent (90%)
(9) Replacement of Operator: two (2) or more Owners; seventy five percent (75%)

(h)(i) Amendment of Appendices: Appendices Ill, IV, V, VIII, XI, XIi; three (3) or more Owners; ninety five
percent (95%)

(hX(ii) Amendment of Appendices: Appendices VI, VI, IX, Xlll and the fees charged for use Surplus Capacity by
Owners and non-Owners in Appendix V

1) Amendment of Appendices: three (3) or more Owners; seventy five percent (75%)
(2) Amendment of Appendices: three (3) or more Owners; seventy five percent (75%)
0] Termination: three (3) or more Owners; ninety five percent (95%)

602(b)(ii) Set-off: Alternate A
805 Distribution of Proceeds: Alternate B

(Complete one only of the following for the Alternate chosen for 805 above).

A: (%)

AGREEMENT FOR THE OWNERSHIP & OPERATIONS OF THE JUDY CREEK GAS PLANT
Exhibit "A", Operating Procedure, No. , Revision , Correction , Mail Ballot No. , Effective March 1, 2011.
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ALTERNATE B. five dollars per one thousand cubic metres ($5.00/1 03m3) in the case of natural gas;

ten dollars per cubic metre ($10.00/m3) in the case of natural gas liquids and substances
other than petroleum and natural gas (but not including sulphur);

C:
901 Disposal of Interest: Alternate C
902 Unrestricted Disposal:

(d) shall X/ shall___not apply

(e) shall X/ shall not__apply

(b)- The Operating Procedure is modified as follows:

101 added definition:
(i) “Downsizing” means a modification that reduced the Capacity of the Facility or any Functional

Unit; :

101.removed definitions:
(m) "Facility Inlet” means the point at which Inlet Substances first enter the Facility;

(n) "“Facility Outlet” means the point at which Facility Products leave the Facility;
(p) "Facility Products” means all substances recovered from the processing or handling of Inlet

Substances in the Facility, which are available for delivery from the Facility, excluding such
substances as are unavoidably lost, consumed as fuel or flared in Joint Operations;

101. revised definition:
(1) "Facility" changed to definition (m) and line 4 before “UNITS” deleted “MAP”

() "Facility Participation” to the following: (n) “Facility Participation” means for the purposes of voting
will be equal to the Processing Plant Functional Unit Participation

t) Functional Unit" changed to defintion (r), line 2 before “UNITS” deleted “MAP”, line 3 deleted (and
means the whole of the Facility if there is no separation into Functional Units)

(aa)  Initial Construction” changed to definition (y), line 3 after “specifications” changed “Facility” to
“Functional Unit”, after “Products to the” changed “Facility” to “Functional Unit”

(ee) "Market Price" changed to definition (cc), all occurrences of “Facility” have been changed to
“Functional Unit”

105 (b) - line 2 changed “Facility” to “Functional Unit”", before “Functional Unit” added “revisions to”
202. Chairman replaced by Chairperson

Revise Sub-clause 204:
(a) (iii) deleted as Relative Weighting is not used at this Facility:
(e) (iii) deleted as Relative Weighting is not used at this Facility:
(h) (ii)}(3) deleted as Relative Weighting is not used at this Facility:

207 - line 1 “Facility” changed to “Functional Unit”

210 - added “and Downsizing” to heading, line one after “Enlargement” added “or Downsizing”

AGREEMENT FOR THE OWNERSHIP & OPERATIONS OF THE JUDY CREEK GAS PLANT
Exhibit "A", Operating Procedure, No. , Revision , Correction , Mail Ballot No. , Effective March 1, 2011.




302 - line 1 preceding “ninety” deleted word “one”

303 - line 2 before “appointed” added the missing word “shall be”

307 —line 1 deleted “Facility Participation” and added “Functional Unit Participations”
403 - deleted “Facility” added “Functional Unit”

501 (a) — lines 3, 6 & 9 after “Affiliates” added “and their respective”

501 (b) - line 3 after “Affiliates” added “and their respective”

804 - deleted “Facility” from heading and added “Functional Unit”
(a) paragraph 1, line 1, 3 and 6, paragraph 2 line 2 deleted “Facility” added “Functional Unit”

(b) paragraph 1, line 1, paragraph 2 line 1, 5, 7, 11 and 13, paragraph 3 line 1 and 3 deleted “Facility”
added “Functional Unit”

805 - line 1 added “and provided that these fees shall not apply in circumstances where the Operator is required to
sell on behalf of the Owners or in circumstances where the Operating Committee and or the Operator have
decided that it is preferred for the Operator to sell on behalf of the Owners, “

line 4 and 8 deleted “Facility” added “Functional Unit”

902 (a) line 3 deleted “it’s entire Facility Participation” and added “all of it's Functional Unit Participations”
1103 (a) - line 5 corrected “blockage” to “blockade”
Revise Clause 1109. Statute of Limitations
The two (2) year period for seeking a remedial order under section 3(1)(a) of the Limitations Act, R.S.A.

2000 c. L-12, including any amendments thereto or replacements thereof, for any claim (as defined in that Act)
arising in connection with this Agreement is extended to:

(a) for claims disclosed by an audit, two (2) years after the time this Agreement permitted that audit to
be performed; or

(b) for all other claims, four (4) years.

Revise Clause 1112 United States Taxes as follows

"If for the purposes of the United States Internal Revenue Code of 1986, as amended ("the Code"), this
Agreement or the relationship established thereby constitutes a partnership as defined in Section 761 (a) of the
Code, each Owner who is entitled under such Section to elect, hereby elects to have such partnership excluded
from the application of Subchapter K of Chapter 1 of Subtitle A of the Code, or such portion thereof as the
Secretary of the Treasury of the United States, or his delegate, permits to be so excluded. Operator, or a
designated Affiliate, is authorized to execute such election on behalf of the applicable Owners and to file the
election with the proper United States government office or agency. Operator, or a designated Affiliate, is further
authorized and directed to execute and file such additional and further evidence of such election as may be
required, all at the expense solely of those Owners subject to the Code. However, if Operator is not subject to the
Code with respect to the Facility, the obligations of Operator under this Clause shall be fulfilled by the Owner, ora
designated Affiliate, who is subject to the Code with respect to the Facility and who, among those Owners subject
to the Code, holds the greatest Facility Participation. For this purpose, no Owner or Affiliate of an Owner shali give
any notice or take any action inconsistent with this election."

Add Appendix XIV — Green House Gas Cost/Credit Allocation

(c) It any provision contained in the Operating Procedure conflicts with a provision contained in this Elections and
Modifications Form, the provision in the Elections and Modifications Form shall prevail.

AGREEMENT FOR THE OWNERSHIP & OPERATIONS OF THE JUDY CREEK GAS PLANT
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ARTICLE |

EXHIBIT "A"

TO AN AGREEMENT FOR THE
OWNERSHIP AND OPERATION OF THE
JUDY CREEK GAS PLANT
EFFECTIVE MARCH 1, 2011

1999 OPERATING PROCEDURE

INTERPRETATION

101. Definitions

All capitalized terms used herein shall have the meaning assigned in the Head Document and the Accounting

Procedure, and,

C)
(b)

(c)
(d)

(e)

()
(9

(h)

in addition, the following words and phrases shall have the following respective meanings, namely:

"Accounting Procedure” means Appendik HI entitled "ACCOUNTING PROCEDURE";

"Affiliate” means, with respect to any Owner, any other Person which is affiliated with such Owner, and for
the purposes hereof:

0] two Persons will be considered to be affiliated with one another if one (1) of them controls the
other, or if both of them are controlled by a common third Person, and

(i) one (1) Person will be considered to control another Person if it has the power to direct or cause
the direction of the management and policies of the other Person, whether directly or indirectly,
through one (1) or more intermediaries or otherwise, and whether by virtue of the ownership of
shares or other equity interests, the holding of voting rights or contractual rights, or otherwise;

"Agreement” means the Head Document together with the Operating Procedure and the Appendices;

"Appendix" means any of the appendices (as amended) attached to the Operating Procedure, as indicated
in Article 1l of the Head Document;

“"Capacity" means, with respect to any Functional Unit, the daily volumetric handling capability of such
Functional Unit, as set forth initially in the Head Document and as may be redetermined under this
Agreement;

"Capacity Ownership” means an Owner's share of Capacity equal to its Functional Unit Participation;

“Capital Costs" means all expenditures incurred in connection with the Initial Construction of the Facility
(including commissioning and testing immediately after Initial Construction), any Modification or
Enlargementl:and any other expenditures so designated by the Operatﬁng C‘qmmittee;

TP

- "Day" means a period commencing at 0800 hours on any calendar day and ending at 0800 hours on the

immediately next succeeding calendar day, or at such other time as may hereinafter be set by the
Operating Committee;
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(k)

U
(m)

()

(0)

(P)

(@)

(s)

®

(u)

(v)

“Downsizing” means a modification that reduced the Capacity of the Facility or any Functional Unit;
"Effective Date" has the meaning ascribed to it in the Head Document;
"Enlargement” means an expansion, addition or enhancement to the Facility that:

0] increases the Capacity of an existing Functional Unit or has a total installed cost of one hundred
thousand dollars ($100,000) or more, and is required to process, treat or handle, as the case may
be, additional volumes of Inlet Substances or the components thereof, in _excess of an Owner's
Capacity Ownership in an existing Functional Unit, or

(i) adds a new Functional Unit to the Facility that duplicates the function of an existing Functional
Unit or adds a new function to the Facility;

"Exhibit "A" means this Operating Procedure and the Appendices;

"Facility” means all real and personal property of every nature and kind attached to, forming part of or
used in connection with Joint Operations, maintained and held by Operator in accordance with this
Agreement and as described under the Appendix entitted "DESCRIPTION OF FACILITY AND
FUNCTIONAL UNITS AND SCHEMATIC",

“Facility Participation” means for the purposes of voting will be equal to the Processing Plant Functional
Unit Participation

"Fixed Operating Costs" means those Operating Costs that do not vary with production or throughput
volume, such as, but not limited to, property taxes, insurance and surface lease rentals; j.iccuse Lep'e

"Forecast” means a written statement, initiated by Operator, of the Joint Operations which are anticipated
to be conducted during the Forecast Period, together with a written statement of the estimated
expenditures to be made in connection with such Joint Operations;

"Forecast Period" means a period of one (1) Year, provided that if this Agreement does not come into
effect as of the beginning of a Year, the first such period for the Year in which this Agreement comes into
effect shall comprise the portion of such Year remaining after this Agreement comes into effect;

"Functional Unit" means a separate component of the Facility described under the Appendix entitled
"DESCRIPTION OF FACILITY AND FUNCTIONAL UNITS AND SCHEMATIC", and all real and personal
property of every nature and kind attached to, forming part of or used in connection with the operation
thereof;

"Functional Unit Inlet” means with respect to any Functional Unit, the point where Functional Unit
Products, Inlet Substances or any portion thereof, first enter such Functional Unit;

"Functional Unit Qutlet” means, with respect to any Functional Unit, the point where Functional Unit
Products leave such Functional Unit;

"Functional Unit_Participation” means, with respect to any Functional Unit, the percentage interest
ownership of each Owner in such Functional Unit as set forth opposite such Owner's name under the
Appendix entitied "FACILITY AND FUNCTIONAL UNIT PARTICIPATION";

"Functional Unit Products" means all substances recovered from the processing or handling of Inlet
Substances or products of other Functional Units in a Functional Unit, which are available for delivery from
the Functional Unit, excluding such substances as are unavoidably lost, consumed as fuel or flared in
Joint Operations; .
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(w)

(x)

(@)

(aa)

(bb)

(dd)

(ee)

(kk)

"Gross Negdligence” means:

(i) a marked and flagrant departure from the standard of conduct of a reasonable person acting in
the circumstances at the time of the alleged misconduct, or

(ii) such wanton and reckless conduct or omissions as constitutes in effect an utter disregard for
harmful, foreseeable and avoidable consequences,

provided that Gross Negligence shall not include any act or omission, insofar as it was done or omitted to
be done in accordance with the instructions or express concurrence of the Operating Committee;

"Head Document” means the agreement to which this Exhibit "A" is attached;

"Initial Construction” means construction of the Facility completed by Operator pursuant to Article IV prior
to the first Day of the Month in which the Facility commences operation and is capable of delivering
specification Functional Unit Products to the Functional Unit Outlet for an uninterrupted period of thirty (30)
Days;

"Inlet Substances” means Owner's Substances and Outside Substances;

"Joint Account” means the account set up pursuant to Clause 601 showing the charges paid and credits
received as a result of Joint Operations and which are to be shared by the Owners in accordance with the
terms of this Agreement;

"Joint_Operations” means all activities resulting in Capital Costs (including, if applicable, Initial
Construction), Operating Costs and all other activities undertaken in connection with the Facility, where
such activities are conducted for the Joint Account under the terms of this Agreement;

"Market Price” means the price at which Functional Unit Products are to be sold pursuant to Article VIl if
an Owner does not take its share of Functional Unit Products in kind and separately dispose of the same,
which price is not unreasonable having regard to market conditions applicable to similar production in
arm's length transactions at the time of such disposition, including, without restricting the generality of the
foregoing, such factors as the volumes available, the kind and quality of Functional Unit Products to be

46

sold, the effective date of the sale, the term of the sale agreement, the point of sale of the Functional Unit -

Products and the type of transportation service available for the delivery of the Functional Unit Products to
be sold;

"Modification” means an expansion, addltlon or enhancement to the Facility that is not an Enlargement;

"Month" means a calendar month, commencing at the beglnnlng of the first Day thereof and ending at the
last Day thereof, or at such other times as may hereafter be set by the Operating Committee;

"Non-Operator” means an Owner other than Operator;

"Operating Committee” means the committee composed of the duly authorized representatives of each of
the Owners, established pursuant to Article Hl of the Operating Pré'cedure'

"Operating Costs" means all costs and expenses, except Capltal Costs incurred in connection with the

testing, operat|on repair and maintenance of the Fathy
T T T R S e e

"Operating Procedure” means Exhibit "A", excluding the Appendices;

"Operator" means the Owner so designated under the Head Document or such other Owner as
subsequently may be designated by the Operating Committee;

"Outside Substances" means those Inlet Substances which are not Owner's Substances;
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"Owner" means a party to this Agreement;

"Owner's Substances” has the meaning ascribed to it in the Head Document;

"Person” means an individual, firm, body corporate, partnership or other legal entity, as the case may be;

“Regulations” means all statutes, laws, rules, orders and regulations in effect from time to time (including
any amendments thereto or replacements thereof) and made by governments or governmental boards or
agencies having jurisdiction over the Facility or Joint Operations;

"Surplus Capacity” means with respect to any Functional Unit, that portion of the Capacity which is
available from time to time, but which is not being utilized by the Owner(s) entitled to use such Capacity;

"Variable Operating Costs" means those Operating Costs that remain after excluding Fixed Operating
Costs and that vary with throughput volume of Inlet Substances; and

"Year" means a calendar year, commencing at the beginning of the first Day of January and ending at the
last Day of December, or at such other times as may hereafter be set by the Operating Committee.

102. References

Unless otherwise expressly stated:

(a)

(b)

(c)

(d)

(e)

(f)

the words "hereinbefore”, "hereinafter”, "hereunder”, "herein", and "hereof" in the Operating Procedure
refer to the provisions of this Operating Procedure, and references to Articles, Clauses, Subclauses or
Paragraphs in the Operating Procedure refer to Articles, Clauses, Subclauses or Paragraphs of this
Operating Procedure;

whenever the singular, masculine or neuter is used in this Agreement, the same shall be construed as
meaning plural or feminine or body politic or corporate or vice versa, as the context so requires;

all times referred to in this Agreement are in respect of time for the applicable time zone or legislated
method of determining time for the area in which the Facility is located;

all references to "dollars” or "$" in this Agreement shall mean the lawful currency of Canada, and all
payments and receipts shall be made and recorded in lawful currency of Canada;

wherever the phrase "within” or "at least" is used with reference to a specific number of Days herein, the
Day of receipt of the relevant notice or the Day of the relevant event shall be excluded in determining the
applicable time period. However, if the time for doing any act expires on a Saturday, Sunday or statutory
holiday in either the Province of Alberta or Canada, the time for doing that act shall be extended to the
next normal business Day, except as prescribed in the Accounting Procedure with respect to the payment
of billings; and

all conversions between Imperial units and Systems International (metric) units required to be made
pursuant to this Agreement shall be conducted utilizing the conversion factors prescribed in the publication
entitled "Metric Practice Guide for the Petroleum and Natural Gas Industry and Services, Fifth Edition,
1989", as may be amended or supplemented from time to time.

103. Derivatives

If a term is defined, a derivative of that term shall have a corresponding meaning unless the context otherwise
requires.
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104. Correction of Appendices

If Operator becomes aware of a mistake or mechanical error in the Operating Procedure or an Appendix, Operator
shall prepare a corrected Operating Procedure or Appendix and supply each Owner with a copy thereof.

105.  Revision of Exhibit "A"

(a) This Operating Procedure may be revised, amended or replaced by a vote of the Operating Committee in
accordance with Clause 202 of the Head Document.

(b) Appendices shall be revised by Operator as provided for under this Agreement, and when required, to
accurately reflect routine consequential changes, such as revisions to Functional Unit Participations and
amaigamations.

106.  Effective Time of Exhibit "A"

Except as otherwise expressly provided in this Agreement:

(a) subject to Subclause 106 (b), any revised Operating Procedure or Appendix shall be effective in its
revised or amended form as of the time specified by the provision of this Agreement allowing such
revision or amendment, or if no such time is specified, such revised or amended Operating Procedure or
Appendix shall be effective as of the first Day of the Month next following the date that all required
documentation was received by Operator or on such other date or time as directed by the Operating
Committee; and

(b) any Appendix which is corrected pursuant to Clause 104, to rectify an error therein, shall, unless otherwise
directed by the Operating Committee, be effective in its corrected form as of the date on which the
incorrect version of the Appendix would have been effective, and the incorrect version of the Appendix
shall be deemed conclusively never to have been effective.

107. Revised Appendices Deemed Correct

Subject to the provision set forth in Subclause 106 (b), each Appendix, and each revised or corrected version
thereof, shall for purposes of this Agreement be deemed conclusively to be correct and binding on the Owners from the
time at which it becomes effective until the time at which a revised or corrected version thereof becomes effective.

108. Identification of Revised Appendices

Revised and corrected versions of Appendices shall be numbered consecutively, shall indicate the date on which
they become effective, shall reference the ballot issued to the Operating Committee for approval, if applicable, and shall
indicate whether they are revised or corrected versions of an Appendix, or both.

109. Preparation and Distribution of Revised Appendices

Each time that an Appendix is to be revised or corrected pursuant to this Agreement, Operator shall effect the
required revisions or corrections in a timely and diligent manner and shall provide each Owner with one (1) copy of the
revised or corrected version of the Appendix.
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ARTICLE i

SUPERVISION AND CONTROL OF JOINT OPERATIONS

201. Operating Committee

The Owners shall form an Operating Committee composed of their duly appointed representatives to supervise
and control all Joint Operations. As soon as possible after the Effective Date, each Owner shall notify Operator in writing
of the names and addresses of its primary representative and one (1) or more alternate representatives. The
representative of an Owner shall be deemed to have full power and authority to represent and bind such Owner with
respect to all matters within the power of the Operating Committee, and all acts done by such representative in such
capacity shall be deemed to be the acts of the Owner appointing such representative. An aiternate representative shall
have full power to act for an Owner in the absence of the primary representative. An Owner may change any of its
representatives from time to time by written notice to Operator. Two (2) or more Owners may appoint the same Person as
their representative, who shall in such cases, cast a separate vote for each Owner being represented.

202.  Chairperson
The representative of the Operator shall be the chairperson of the Operating Committee.
203. Powers

The Operating Committee shall, in accordance with the terms of this Agreement, exercise overall supervision and
control of and shall determine all matters of importance relating to Joint Operations, except for those matters:

(a) specifically designated in this Agreement to be within the exclusive jurisdiction and control of Operator; or
(b) specifically excluded in this Agreement from the jurisdiction and control of the Operating Committee.

204. Voting Procedure

Subject to Clause 208, the Operating Committee shall determine all matters properly coming before it by vote, in
accordance with the following voting procedure:

(a) Voting Interest

For the purpose of determining the number of Owners having voted or deemed to have voted on any
matter pursuant to this Article Il, Owners who are Affiliates of each other and who vote the same in
respect of a matter hereunder shall be deemed to be one (1) Owner only.

Except as may otherwise be provided in this Agreement, each Owner shall have a voting interest equal to:
(i) its Facility Participation, if the matter materially affects or involves the entire Facility;

ii) its Functional Unit Participation in a specific Functional Unit, if the matter relates to such

Functional Unit and does not materially affect or involve any other Functional Unit;
Any dispute as to whether a matter materially affects or involves more than one (1) Functional Unit shall

be decided by a vote in accordance with Paragraph 204 (e) (i) hereof.

Notwithstanding Subclause 204 (c), if an Owner is precluded from voting pursuant to Paragraph 602 (b)
(i), the voting interest of each non-defaulting Owner shall be revised so as to bear the same ratio to the
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(b)

(c)

(d)

(e)

(f)

other as do their Functional Unit Participations or Facility Participations, so that the voting interests of all
non-defaulting Owners equals one hundred percent (100%).

Negative Vote

Notwithstanding Subclause 204 (e) and (h), but subject to Subclauses 204 (f), (g) and (i), no single Owner
shall be able to defeat a vote on a matter, unless such Owner's voting interest with respect to such matter
is greater than fifty percent (50%), and if a single Owner with a voting interest of fifty percent (50%) or less
is the only Owner voting negatively on a matter, such Owner shall be shown to have voted negatively in
recording the results of the vote, but such matter shall be conciusively deemed carried in the affirmative.

Deemed Vote

Subject to Subclauses 204 (f), (g) and (i), an Owner who does not vote or abstains from voting on any
matter shall be conclusively deemed to have voted in the affirmative on the matter. In recording the resuilt
of a vote, such Owner shall be shown as having abstained from voting, been absent from the meeting in
which such vote was taken, if applicable, or otherwise having. failed to vote on such matter, as the case
may be.

Effect of Vote

A determination of a matter by the vote of the Owners in accordance with the provisions of this Agreement
shall be binding upon all of the Owners, except as otherwise provided in this Agreement.

General Vote

Except as otherwise provided herein, a matter being voted on by the Operating Committee shall be
decided by the affirmative vote of:

() three (3) or more Owners having a combined Facility Participation of seventy five percent (75%)
or more, if such matter materially affects or involves the entire Facility;

(ii) three (3) or more Owners having a combined Functional Unit Participation in the applicable
Functional Unit of seventy five percent (75%) or more, if such matter relates to one (1) Functional
Unit and does not materially affect or involve any other Functional Unit.

Vote for Removal of Operator

Operator may be removed by the affirmative vote of two (2) or more Owners having a combined Facility
Participation of ninety percent (90%) or more of the remaining Facility Participation, after excluding the
Facility Participations of Operator and its Affiliates, provided that:

(i) subject to Clause 303 and Subclause 602 (e), Operator may not be removed by a vote of the
Operating Committee if Operator and its Affiliates collectively hold Facility Participations totalling
ninety percent (90%) or more, and

(i) the provisions of Subclauses 204 (b) and (c) shall not apply to a vote taken under this Subclause
204 (f).

Vote for Replacement Operator

A successor Operator that consents to assume all the duties and obligations of Operator shall be
appointed by an affirmative vote of two (2) or more Owners having a combined Facility Participation of
seventy five percent (75%) or more. In voting on the appointment of a successor Operator, the departing
Operator and its Affiliates shall not be entitled to vote to have the departing Operator or any of its Affiliates
succeed the departing Operator. In addition:
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(i) should more than one (1) potential successor Operator be voted on, the potential successor
Operator that receives the greatest Facility Participation vote shall be the successor Operator, and
the requirement for the specified number of Owners voting in the affirmative and the provisions of
Subclauses 204 (b) and (c) shall not apply; and

(i) should two (2) or more potential successor Operators receive an equal Facility Participation voting
percentage, the potential successor Operator holding the largest Facility Participation shall be the
successor Operator.

(h) Amendment of Appendices
The Appendices may be revised, amended or replaced from time to time in the following manner:

(i) Appendices llIl, 1V, V, VIil, Xl and XI| at the direction of the Operating Committee by an affirmative
vote of three (3) or more Owners having a Facility Participation of ninety five percent (95%) or
more. :

(ii) Appendices VI, VI, IX, Xl and the fees charged for use Surplus Capacity by Owners and non-
Owners in Appendix V, at the direction of the Operating Committee by an affirmative vote of:

(1) Three (3) or more Owners having a Facility Participation of seventy five percent (75%) or
more, if such matter materially affects or involves more than one of the Functional Units,
or the entire Facility;

(2) Three (3) or more Owners having a combined Functional Unit Participation in the
applicable Functional Unit of seventy five percent (75%) or more, if such matter relates to
one (1) Functional Unit and does not materially affect or involve any other Functional Unit;
and

(i) Vote for Termination of Agreement

Subject to the provisions of Article X, this Agreement may be terminated by the affirmative vote of three
(3) or more Owners having a Facility Participation of ninety five percent (95%) or more; provided that the
provisions of Subclauses 204 (b) and (c) shall not apply to a vote taken under this Subclause.

M Vote by Proxy

An Owner may appoint a proxy to attend any meeting on its behalf. Such proxy appointment shall be by
written instrument signed by the Owner, setting forth the extent of the authority granted to the proxy
holder. A proxy appointment shall not be effective unless such instrument is deposited with the chairman
of the Operating Committee prior to or during the first meeting in respect of which such proxy has been
appointed to attend. An Owner who has submitted an instrument appointing a proxy may revoke such
instrument at any time prior to the commencement of or during any meeting to which the proxy appointed
thereby is to attend, provided that the revocation of an appointment of proxy during a meeting shall not
apply to any vote conducted during that meeting prior to the revocation of that appointment. In addition to
revocation in any other manner permitted by law, an instrument appointing a proxy shall be deemed to be
automatically revoked for a meeting to which the proxy appointment relates, insofar as the Operating
Committee representative of the Owner who appointed the proxy attends that meeting.
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(k)

Vote by Notice

(i) An Owner not represented at a meeting may vote on any matter on the agenda by prior written
notice to Operator, indicating the position of such Owner regarding such matter.

(i) Operator may, without calling a meeting, call for a vote on any matter by submitting such matter,
together with reasonable details regarding the same, to each Owner by mail ballot notice. Each
Owner shall, by notice to Operator, cast its vote within fifteen (15) Days from the date of deemed
receipt of such mail ballot notice by the Owners. Such vote shall be binding, uniess, within seven
(7) Days after sending such mail ballot notice, Operator calls a meeting or is requested to call a
meeting to consider the matter in accordance with Clause 205. Operator shall promptly notify the
Owners of the resuit of such vote after the expiry of such fifteen (15) Day period.

(iii) All mail ballots shall be numbered consecutively. Such numbering shall include the Year in which
the mail ballot is issued.

205. = Meetings

The following procedures shall apply to meetings of the Operating Committee:

(a)

()
(d)

(e)

206. Minutes

The Operating Committee shall hold meetings whenever called by Operator. Operator may cali a meeting
at any time and from time to time on its own motion. One (1) or more Owners having Facility
Participations totalling five percent (5%) or more shall have the right to request the Operator to call a
meeting to deal with specific stated items. Operator shall issue the notice of such meeting within ten (10)
Days of receipt of a written request by an Owner, and the meeting shall be held within thirty (30) Days of
receipt by Operator of such request.

At least ten (10) Days' notice of each meeting shall be given to each Owner, unless all of the Owners
agree in writing or by vote at a meeting, to waive or shorten such notice period. Notice of any meeting
shall be accompanied by an agenda together with reasonable details of the matters on the agenda and
any motions to be voted on at the meeting. Any Owner shall have the right to require Operator to place an
item on the agenda for such meeting, provided such item and reasonable details sufficient to enable the
Owners to consider beforehand the nature of such item shall be furnished to the other Owners by such
Owner within five (5) Days of the date of deemed receipt of the notice of such meeting. A motion not
contained in the agenda or an amendment to be made to a motion which is contained in the agenda shall
not be voted on at a meeting unless all of the Owners, whether or not present at such meeting, agree to
add or amend such motion; provided that if any motion principally relates to one (1) Functional Unit and
does not materially affect or involve any other Functional Unit, such motion may be added to the agenda
or amended if all of the Owners, including any Owner not present at the meeting, having Functional Unit
Participations in the affected Functional Unit, agree to such addition or amendment.

Motions voted on at a meeting shall be numbered in accordance with Paragraph 204 (k) (iii).
A representative of any Owner attending a meeting of the Operating Committee may be accompanied by
a reasonable number of advisors, and the chairman may be accompanied by such additional attendees as

are required to record the minutes of the meeting or otherwise assist in the conduct thereof.

All meetings of the Operating Committee shall be held at the office of the Operator or at such other place
as the Operating Committee may decide.

Operator shall keep minutes of the proceedings of each meeting of the Operating Committee and a copy thereof
shall be forwarded to each Owner within thirty (30) Days of the date of such meeting. The minutes shall contain the
names of all Owners' representatives present at the meeting, indicating their capacity and the Owners that they represent,
a description of the matters reviewed, the result of any vote and any dissenting Owner opinion. The minutes for any
Operating Committee meeting shall be deemed to be correct as written and distributed, unless an Owner receiving the
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minutes gives Operator notice of an error or omission regarding such minutes within thirty (30) Days of the date upon
which such minutes were sent to the Owners. Upon receiving such a notice:

(a) Operator shall promptly correct and re-issue the minutes if Operator agrees with the claim of an error or
omission; or
{b) Operator shall promptly submit the matter to the Operating Committee for resolution by a vote in

accordance with Subclause 204 (e) if Operator does not agree with the claim of an error or omission.

207. Reduction in Owners

Subject to Clause 208, if the number of Owners having a Facility Participation or Functional Unit Participation
decreases after the Effective Date to a level equal to or less than the minimum number of Owners required to determine a

matter under Subclause 204 (e), (f), (q), (h) or (i), the minimum number of Owners required to determine a matter shall
always be one less than the number of Owners entitled to vote.

208. Unanimous Approval

If and for so long as there are only two (2) Owners for voting purposes, Subclauses 204(b), (e), (f), (g), (h) and (i)
shall not have any effect, and all matters coming before the Operating Committee shall be determined by the unanimous
approval of the representatives of the Owners. At any time where unanimous approval cannot be reached in respect of

any matter, either Owner may invoke the provisions of Appendix Xl entitled "DISPUTE RESOLUTION", to resolve such
matter. .

209. Subcommittees

Th
provided by the Operating Committee. Any such subcommittee shall not have any powers of supervision or control, but
shall only be entitled to report and make recommendations to the Operating Commiitiee.

210 Enlargement and Downsizing

Any Enlargement or Downsizing shall be approved and conducted in accordance with Appendix Xi entitled
"ENLARGEMENT AND DOWNSIZING".

211. Environmental Matters

Appendix Xlil entitled “ENVIRONMENTAL MATTERS’ shall only be effective from the first Day of the Month next following

execution of this Agreement by one hundred percent (100%) of the Owners, and shall not-apply prior to the date of such
execution.

ARTICLE Il

APPOINTMENT AND REPLACEMENT OF OPERATOR

301.  Assumption of Duties of Operator

Operator named in the Head Document, and any succeeding Operator appointed hereunder, shall assume the
duties and obligations of Operator hereunder and shall have all the rights of Operator hereunder.
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Resignation of Operator

Operator may resign as Operator on giving each of the Owners a minimum of ninety (90) Days' notice of its

intention to do so, provided that such resignation shall be effective at the end of a Month.

303.

Replacement of Operator

Operator shall immediately cease to be Operator in the circumstances described in Subclauses (a) and (b) below

and in all circumstances described in this Clause a replacement Operator shall be appointed pursuant to Clause 304, if:

304.

(a) Operator becomes bankrupt or insolvent, commits or suffers any act of bankruptcy or insolvency, is placed
in receivership or a receiver/manager or Person filling that role is appointed with respect to its property,
seeks debtor relief protection under applicable legislation (inctuding, without restricting the generality of
the foregoing, the Bankruptcy and Insolvency Act of Canada and the Companies’ Creditors Arrangement
Act of Canada) or permits any judgement to be registered against its interest in the Facility or any portion
thereof, and without restricting the generality of the foregoing, an Operator shall be deemed insolvent for
the purposes of this Clause if it is unable to pay its debts as they fall due in the usual course of business;

(b) subject to Clauses 307 and 402, Operator assigns or attempts to assign its general powers and
responsibilities of supervision and management as Operator hereunder, unless such assignment is to an
Affiliate of Operator who is also an Owner;

(c) the Operating Committee votes pursuant to Subclause 204 (f) to remove Operator and such motion is
carried;

(d) Operator ceases to be an Owner; or

(e) Operator resigns pursuant to this Article.

Appointment of Successor Operator

(a) interim Operator

Upon Operator resigning or otherwise ceasing to be Operator and until a replacement Operator is
appointed, the Owner with the largest Facility Participation, excluding the Facility Participation of the
departing Operator and any Affiliate of the departing Operator, shall automatically become the interim
Operator. The interim Operator shall immediately cease to be interim Operator upon the appointment of a
replacement Operator. .

(b) Appointment

If an Operator resigns or otherwise ceases to be Operator, a successor Operator shall be appointed by
the Operating Committee. An interim Operator is not disqualified from being elected as the successor
Operator.

(c) Two Party Agreement

Notwithstanding Subclauses 204 (g), 304 (a) and (b), if there are only two (2) Owners and Operator
resigns or otherwise ceases to be Operator, the Owner who was not Operator previously shall
automatically become Operator effective the date that the previous Operator ceases to be Operator,
unless, in the case of an assignment by Operator of its Facility Participation pursuant to Article 1X, that
Owner agrees in writing to allow Operator's assignee to become Operator.
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(d) Consent

Subject to Subclauses 304 (a) and (c), no Owner shall be appointed as Operator unless it has given its
written consent to the appointment.

(e) Re-appointment
No provision of this Article shall be construed to re-appoint as next-succeeding Operator an Operator who
has ceased to be Operator or any Affiliate of that former Operator, except with the unanimous consent of
the Owners.

(3] Effective Time
Except as otherwise determined by the Operating Committee, the appointment of a successor Operator
(including an automatic appointment as Operator pursuant to the terms of this Article), shall be effective

immediately upon the previous Operator ceasing to be Operator.

305. Transfer of Property on Change of Operator

At the effective date of the resignation or replacement of an Operator as provided in this Article, Operator being
replaced shall immediately deliver to the successor Operator possession and control of:

(a) the Facility;

(b) any and all funds held for the Joint Account;

(c) any and all Inlet Substances and Functional Unit Products, if any, which have not been delivered in kind;

(d) all Material held for the Joint Account;

(e) copies of books of account and records kept for the Joint Account; and

(f) all documents, agreements and other papers relating to property transferred hereunder.

Upon compliance with such obligation, the departing Operator shall be released and discharged from, and the
successor Operator shall assume, ali duties and obligations of Operator, except those unsatisfied duties and obligations of
the departing Operator which had accrued prior to the effective date of the change of Operator, for which the departing
Operator shall continue to remain liable. If the departing Operator holds any real or personal property on behalf of the
Owners, such property shall continue to be held by the departing Operator in trust for the Owners until titte and possession

of such property has been transferred to the successor Operator in trust for the Owners.

306. Inventory and Audit of Accounts on Change of Operator

Subject to Clause 307, within ninety (90) Days after the successor Operator commences to act as Operator, the
Operating Committee may cause an audit to be made of the books of account and records kept for the Joint Account and
may cause an inventory of Controllable Material to be taken. The cost of the audit and inventory shall be for the Joint
Account.

307. Assignment of Operatorship

If Operator wishes its assignee to replace it as Operator after having disposed of all or a portion of its Functional
Unit Participations to such assignee pursuant to Article IX, such assignee shail have the right to become Operator if it is an
Affiliate of Operator or, if it is not an Affiliate of Operator, if the Operating Committee approves that it shall become
Operator.
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ARTICLE IV

FUNCTIONS AND DUTIES OF OPERATOR

401. Control and Management of Joint Operations

Operator shall consult with the Operating Committee from time to time with respect to decisions to be made for the
conduct of Joint Operations, and Operator shall keep the Owners informed in a timely manner with respect to important or
significant Joint Operations. Operator is hereby delegated the management of the Facility on behalf of the Owners and
shall, subject to the direction of the Operating Committee, conduct or cause to be conducted all Joint Operations diligently,
in a good and workmanlike manner, in accordance with good oil field and environmental practice, the Regulations and the
terms of this Agreement. In the absence of specific instructions from the Operating Committee, Operator shall conduct or
cause to be conducted, all Joint Operations, as would a prudent operator under the same or similar circumstances.
Without limiting the generality of any of the foregoing provisions of this Clause, Operator shall conduct and oversee all
Joint Operations, and in particular shall:

(a)
(b)

(c)

(d)

(e)

®

make and file all reports as required by governmental authorities relating to Joint Operations;

maintain in the Province of Alberta complete and accurate accounts, books, records and documents in
relation to the Facility and Joint Operations and provide each Owner with reasonable access thereto;

provide Owners with reports as required and on a frequency and containing the information about Joint
Operations as directed by the Operating Committee;

on behalf of the Owners, complete all applications and obtain all licenses and approvals required by
Regulations to conduct Joint Operations;

promptly pay and discharge all expenses and taxes (other than income taxes) incurred in connection with
Joint Operations and keep the Facility free and clear from all adverse claims and liens occasioned by Joint
Operations, except claims or liens created under or pursuant to this Agreement or being contested in good
faith;

acquire and maintain all necessary surface rights, Material and services required to conduct Joint
Operations and where Operator deems appropriate, use its own equipment and facilities to serve such
operations, subject to the Accounting Procedure;

procure and maintain for the Joint Account the insurance set forth in Appendix VI entitled "INSURANCE"

and use reasonable efforts to require contractors and subcontractors to procure and maintain such
insurance as Operator deems necessary;

comply with and, where applicable, require its agents, contractors and their subcontractors to comply with
Regulations governing Joint Operations;

subject to Clause 402, subcontract such portion of Joint Operations as Operator deems appropriate;
furnish each Owner as soon as practicable with written notice of:

(i) physical damage to the Facility in excess of Operator's expenditure limit as provided in the
Accounting Procedure; and

(i) any environmental, health, safety or other occurrence which is required to be reported under any
Regulation and which either requires remediation costs exceeding the single expenditure limit set
forth in the Accounting Procedure or could result in a punishable offence under the Regulations;
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(k) extend to each Owner, at that Owner's sole risk and expense, the right to examine and inspect the Facility
at all reasonable times in the presence of a representative of Operator and after giving Operator
reasonable notice, except for portions of the Facility which are proprietary to a licensor to the extent that
such licensor expressly prohibits examinations and inspection by such Owner; and

(1) prepare and submit to the Operating Committee for approval the Forecasts provided for in Clause 605;

provided further that, during Initial Construction of the Facility or any Enlargement, Modification or Downsizing,
Operator shall also:

(m) carry out or cause the construction of the Facility and any Enlargement or Modification or the Downsizing;

(n) contract with such Persons as Operator may deem appropriate for the performance of such work or
undertaking, or any portion thereof;

(o) supervise all work related to such construction;

(p) acquire all Material required for such construction and the commencement and continuation of Joint
Operations;

(q) supervise and have direct charge of all matters regarding design, construction and installation of the

Facility and any Enlargement or Modification or any Downsizing; and

(r . provide Owners with reports as required and on a frequency, and containing the information about
construction, a Modification or an Entargement as directed by the Operating Committee;

402. Subcontracting

Provided that Operator is not in default or in the process of being replaced pursuant to Clause 303, Operator may
subcontract all or substantially all of its duties and responsibilities to a reliable and competent third party subcontractor or
an Affiliate of Operator, with the approval of and on terms approved by the Operating Committee, provided that Operator
retains full control and supervision of such subcontractor or Affiliate and that any third party subcontractor is retained on a
genuine arm's length basis. It shall be a condition of such subcontracting that the Owners have the right to audit the books
and records of the third party subcontractor or Affiliate with respect to its subcontracting activities hereunder on the same
terms and conditions as provided under the Accounting Procedure to audit Operator.

403. Operator as an Owner

Operator shall have all of the rights and obligations of an Owner with respect to its Functional Unit Participation.

404. Independent Status of Operator

Operator is an independent contractor in conducting Joint Operations. Operator shall determine the number of
employees and contractors respecting its operations, their selection, their hours of labour and their compensation
hereunder. All employees and contractors used in its operations hereunder shall be the employees and contractors of
Operator. '

405. Title

Operator shall hold and maintain title to the Facility and all associated licences and approvals required under the
Regulations on behalf of the Owners. Operator shall perform all duties to maintain such licences and approvals in good
standing. However, nothing in this Clause shall be construed to require or permit Operator to conduct any Joint
Operations without the approval of the Operating Committee, if such approval is required pursuant to the terms of this
Agreement.
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ARTICLE V

INDEMNITY AND LIABILITY
501.  Limit of Liability

(@) Notwithstanding Clause 404 and the obligation in Clause 401 to conduct Joint Operations diligently, in a
good and workmanlike manner in accordance with good oilfield and environmental practice, Operator, its
Affiliates, and their respective directors, officers, consultants, agents and employees shall not be liable to
the other Owners, or any of them, for any loss, expense, injury, death or damage to Owners, whether
contractual or tortious, suffered or incurred by the Owners resulting from or in any way attributable to or
arising out of any act or omission, whether negligent or otherwise, of Operator or its Affiliates, and their
respective directors, officers, consultants, agents, contractors or employees in conducting or carrying out
Joint Operations, except when and to the extent that such loss, expense, injury, death or damage is a
direct result of, or is directly attributable to the Gross Negligence of Operator or its Affiliates, and their
respective directors, officers, consultants, agents, contractors or employees.

(b) To the extent that the Gross Negligence condition in Subclause (a) of this Clause applies, Operator shall
be solely liable for such loss, expense, injury, death or damage and, in addition, shall indemnify and save
harmless each other Owner, its Affiliates, and their respective directors, officers, consultants, agents and
employees from and against the same and also from and against all actions, causes of action, suits,
claims and demands by any Person in respect of such loss, expense, injury, death or damage, and any
costs and expenses relating thereto. However, in no event shall the responsibility of Operator prescribed
by this Clause 501 extend to losses suffered by the Owners respecting the loss of profits or other
consequential or indirect losses, including, without restricting the generality of the foregoing, loss or delay
of production.

502. Indemnification of Operator

Except as otherwise provided in Clause 501, the Owners indemnify and save harmless Operator, its Affiliates, and
their respective directors, officers, consultants, agents and employees from and against any and all actions, causes of
action, suits, claims, demands, costs, losses and expenses resulting from loss, expense, injury, death or damage
respecting any Person (including the Owners), which may be brought against or incurred or suffered by Operator, its
Affiliates, and their respective directors, officers, consultants, agents or employees or which Operator, its Affiliates, and
their respective directors, officers, consultants, agents or employees may sustain, pay or incur by reason of, or which may
be attributable to or arise out of, any act or omission of Operator or its Affiliates, and their respective directors, officers,
consultants, agents, contractors or employees in conducting Joint Operations.

503. Burden of Responsibility

Except where Operator is to be held solely liable pursuant to the terms of Clause 501, all liabilities and indemnities
arising from Joint Operations shall be for the Joint Account and shall be borne by the Owners in the proportions of their
respective Functional Unit Participations in the Functional Unit to which such liabilities and indemnities relate. However, if
it cannot be clearly determined as to which Functional Unit a liability or indemnity relates, and such liability or indemnity
cannot be logically apportioned between the affected Functional Units, such liability or indemnity shall be borne by the
Owners in the proportions of their respective Facility Participations.

504. Continuation of Legal Responsibilities

Notwithstanding the assignment by an Owner of all or a portion of its Functional Unit Participation in any
Functional Unit, such Owner shall, as regards the other Owners and notwithstanding the terms of such assignment,
remain liable for its proportionate share of any liabilities and indemnities which arose in respect of that Functional Unit, the
Facility or under this Agreement, prior to the date that such Owner's assignee becomes an Owner with respect to the
assigned interest pursuant to Article IX.
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505. Environmental Responsibilities

Any Person who becomes an Owner shall be responsible for its proportionate share of environmental liabilities
arising in relation to Joint Operations (and the associated indemnities, if any) whether they accrued before or after such
Person became an Owner, provided that the Operating Committee may, in its discretion, apply Clause 504 to the accrued
environmental liabilities applicable to the Functional Unit Participation assigned by an Owner.

ARTICLE VI

ACCOUNTING MEASURES

601.  Joint Account

Operator shall set up a Joint Account and administer it as set forth in the Accounting Procedure. All proper costs
and expenses incurred by Operator in connection with Joint Operations shall be in accordance with the Accounting
Procedure, or as otherwise permitted hereunder. Such costs and expenses shall be allocated to the Owners in
accordance with Appendix 1V entitled "STRUCTURE AND SHARING OF THE JOINT ACCOUNT."

602. Qperator's Lien and Remedies

(a) Effective from the Effective Date, Operator shall have a lien and charge, which is first and prior to any
other lien, charge, mortgage or other security interest, with respect to the Functional Unit Participation of
each Owner in the Facility and such Owner's share of Functional Unit Products, to secure payment of
such Owner's proportionate share of the costs and expenses incurred by Operator for the Joint Account.

(b) If an Owner fails to pay or advance any of the costs or expenses incurred for the Joint Account which are
to be paid or advanced by it within the time period prescribed by the Accounting Procedure, Operator may,
without limiting Operator's other rights as contained in this Agreement or otherwise held at law or in equity:

(i) charge such Owner compound interest, as computed Monthly, with respect to such unpaid
amount from the Day such payment is due until the Day it is paid, at the rate of two percent (2%)
per annum higher than the rate designated as the prevailing prime rate for Canadian commercial
loans by the principal Canadian chartered bank used by Operator, regardless of whether Operator
has notified such Owner in advance of its intention to charge interest with respect to such unpaid
amount;

(ii) withhold from such Owner any further information and privileges with respect to Joint Operations,
including the right to vote pursuant to provisions of Article Il, which information and privileges shall
be conveyed or restored, as the case may be, to such Owner upon such default being fully
rectified;

(iii) set-off against the amount unpaid by such defaulting Owner, any sums due or accruing to such
Owner from Operator in accordance with ALTERNATE A, immediately below:

ALTERNATE A.pursuant to this Agreement;

ALTERNATE B. pursuant to this Agreement and from any other agreement between Operator and
such Owner, whether executed before or after the Effective Date;

(iv) maintain an action or actions for such unpaid amounts and interest thereon on a continuing basis
as such amounts are payable, but not paid by such defaulting Owner, as if the obligation to pay
such amounts and the interest thereon were liquidated demands due and payable on the relevant
date such amounts were due to be paid, without any right or resort of such Owner to set-off or
counter-claim; and
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(v) treat the default as an immediate and automatic assignment to Operator of the proceeds of the
sale of such Owner's share of Functionai Unit Products. Service of a copy of this Agreement
upon a purchaser of such Owner's share of Functional Unit Products, together with written notice
from Operator, shall constitute a written irrevocable direction by such defaulting Owner to any
such purchaser to pay to Operator the proceeds from any such sale up to the amount owed to
Operator by such defaulting Owner hereunder (including any accrued interest with respect
thereto), and such purchaser is authorized by such defaulting Owner to rely upon the statement of
Operator as to the amount so owed to it by such Owner.

However, Operator may not exercise the rights granted in Paragraphs (i) - (v) of this Subclause with
respect to such default until at least thirty (30) Days following the issuance of a notice to such Owner
specifying such default and requiring the same to be remedied.

(c) The obligation to pay interest at the rate specified in Subclause (b) of this Clause with respect to a default
is to apply until such default is rectified and shall not merge into a judgement for principal and interest, or
either of them. The Owners waive the application of any Regulations to the contrary, insofar as such
waiver is permitted or not prohibited by the Regulations.

(d) Books and records kept by the Operator for the Joint Account shall constitute proof of the existence of any
financial default hereunder, subject, however, to the rights of inspection and audit provided for elsewhere
in this Agreement.

(e) If Operator is the Owner which defauits in paying its share of any cost or expense incurred for the Joint
Account, the other Owners may, subject to Subclause 304 (c), appoint an Owner pending the appointment
of a successor Operator pursuant to Subclause 204 (g), to exercise any of the rights and remedies
otherwise available to Operator pursuant to this Agreement in order to rectify such defauilt.

603. Reimbursement of Operator

If Operator has not received full payment of an Owner's share of the costs and expenses of Joint Operations
within three (3) Months following the date the payment was due, each other Owner, upon being billed therefor by Operator,
shall contribute a fraction of the unpaid amount, excluding interest thereon, which fraction shall have:

(a) as its numerator, the applicable Functional Unit Participation of such Owner; and

(b) as its denominator, the aggregate applicable Functional Unit Participations of all Owners except the
defaulting Owner.

Thereupon, each such contributor shall be proportionately subrogated to Operator's rights pursuant to
Clause 602 and to the interest thereafter payable thereunder on the unrecovered portion of its contribution.
Notwithstanding the foregoing portion of this Clause, if the unpaid amount pertains to more than a single Functionai Unit,
the reimbursement obligation in this Clause shall be based on the Facility Participations or the aggregate weighted
interests in the applicable Functional Units, as the case may be.

604. Commingling of Funds

Operator may commingle with its own funds the moneys which it receives from or for the Joint Account pursuant to
this Agreement. Notwithstanding that moneys of a Non-Operator have been commingled with Operator's funds, the
moneys of a Non-Operator advanced or paid to Operator, whether for the conduct of Joint Operations or as proceeds from
the sale of Functional Unit Products, shall be deemed to be trust moneys and, subject to Clause 602, shall be applied only
to their intended use and shall in no way be deemed to be funds belonging to Operator, other than in its capacity as the
Non-Operator's trustee.
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605. Forecasts

(a) As soon as practicable after the execution hereof, Operator shall submit to the Operating Committee for
approval a Forecast for the Forecast Period. In each subsequent Year, Operator shall submit a Forecast
for the Forecast Period to the Operating Committee for approval, on or before the end of the current Year.
if the Operating Committee does not approve a Forecast, or any portion thereof, such Forecast or the
portion thereof not approved, shall be revised by Operator in accordance with the instructions of the
Operating Commiittee. A copy of each revised Forecast shall be promptly furnished to each Owner.

(b) Each Forecast shall include a detailed and specific description of expenditures therein, identifying
Operating Costs and Capital Costs separately, and providing an estimate of Owner's Substances and
Outside Substances to be handled by the Facility. Any single Operating Cost in excess of the single
expenditure limit set forth in the Accounting Procedure for which the Operator requests approval through
approval of the Forecast should be clearly and separately identified. Each Forecast shall also provide for
comparison, a summary of the Forecast and a projection of expected final expenditures for the current
Year.

(c) Approval of a Forecast shall constitute approval of all expenditures in accordance with this Agreement,
except single Capital Cost expenditures in excess of the single expenditure limit set forth in the
Accounting Procedure. If directed by the Operating Committee, separate approval for projects,
categorized as Operating Costs, that have an estimated cost in excess of Operator's single expenditure
limit set forth in the Accounting Procedure, shall be required.

ARTICLE VII

MEASUREMENT

701. Accuracy

(a) The metering facilities described under Appendix IX entitled "MEASUREMENT", shall be tested at
reasonable intervals by Operator. If any question arises as to the accuracy of measurement, any meter
shall be tested by Operator upon demand of an Owner and if found to be correct, or to be in error by not
more than two percent (2%) with respect to gas measurement, or one and one-half percent (1.5%) with
respect to equilibrium liquid product measurement or one-half of one percent (0.5%) with respect to liquid
measurement (hereinafter called the "relevant percentage”), the expense of such testing shali be borne by
the Owner demanding the test. The expense shall be for the Joint Account if a meter is found to be in
error by more than the relevant percentage. An Owner, at its sole cost and risk, may witness any test.

(b) If, upon any test, the measuring equipment is found to be in error by not more than the relevant
percentage, the previous readings of such equipment shall be considered correct in computing the
volumes being metered, but such equipment shall be adjusted properly as soon as practicable to record
accurately.

() If, upon any test, the measuring equipment is found to be inaccurate by more than the relevant
percentage, any previous reading of such equipment shall, subject to applicable legal limitation periods, be
corrected to zero (0) error for any period which is known definitely or agreed upon by the Operating
Committee; however, if the period is not known definitely or agreed upon by the Operating Committee,
such correction shall be for a period covering the last half of the time elapsed since the date of the last
test.

(d) If the measuring equipment is out of service or requires repair, so that the volume being measured is not
correctly indicated by the reading thereof, the volume attributable to the period shall be estimated and
agreed upon on the basis of the best data available, using the most appropriate of the following methods:

(i) by using the readings from any other measuring equipment, if installed and accurately registering;
or
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(i) by correcting the error if the percentage of error is ascertainable by calibrations, test or
mathematical calculation; or

(iii) by estimating on the basis of actual volumes measured during the preceding periods under similar
conditions when the meter was registering accurately.

(e) Operator shall preserve and make available for inspection by the Owners all original test and sample data,
charts and other similar records for a period of at least seven (7) Years after the end of the Year to which
they relate, or such further period required by the Operating Committee or the Regulations, as well as any
records to which an audit query relates until all such queries are resolved.

702. Unit of Volume and Weight

The standards of measurements shall be governed by the following:

(a) the unit volume of gas for purposes of measurement shall be one thousand cubic metres (103m3) of gas at
a temperature of fifteen degrees Celsius (15°C) and an absolute pressure of one hundred one point three
two five kilopascals {(101.325 kPa);

(b) the unit of volume of liquids for purposes of measurement shall be one cubic metre (1 m3) as defined in
the Weights and Measures Act (Canada), as amended; and

(c) the unit of weight of solids for purposes of measurement shall be one tonne (1 t) being one thousand
kilograms (1000 kg).

703. Determination of Volumes

(a) For purposes of measurement and meter calibration the atmospheric pressure at the point of
measurement hereunder shall be assumed to be constant at the pressure stated in Appendix IX entitled
"MEASUREMENT" irrespective of the actual elevation or location of any of the meters above sea level or
variations in the atmospheric pressure from time to time.

(b) Volumes of gas measured by orifice meters shall be computed in accordance with the methods prescribed
in the publication entitied "Orifice Metering of Natural Gas, Standard 2530, American National Standards
Institute/American Petroleum Institute”, including the Appendix thereto as updated in 1985, and as
amended. Volumes of gas shall be suitably corrected for deviation from Boyle's Law in accordance with
the Regulations.

(c) Volumes of liquids shall be computed taking into consideration the compressibility and specific gravity, if
applicable, and volumes so measured shall be corrected to fifteen degrees Celsius (15°C).

704. Change of Measurement Methodology

Notwithstanding any provisions of this Agreement to the contrary, if in order to comply with, or by reason of, the
Regulations, the basis or method of measurement hereunder must change, all charges incurred by Operator relating to
changing the basis or method of measurement shall be charged to the Joint Account. Operator may change the basis or
method of measurement in any manner approved by the Regulations, but if not required to do so, the charges incurred by
Operator may be charged to the Joint Account only with the approval of the Operating Committee.
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ARTICLE Viii

PRODUCTION AND FUNCTIONAL UNIT PRODUCTS

801. Owner's Share of Functional Unit Products

Each Owner shall own the Functional Unit Products that are attributable to Inlet Substances delivered to the
Facility by or on behalf of such Owner. Allocation of Functional Unit Products will be in accordance with Appendix VIII
entitled "PRODUCT ALLOCATION AND SETTLEMENT PROCEDURE".

802. Losses in Handling, Flaring and Operation of the Facility

Each Owner owning Inlet Substances shall bear a share of any volumes of those Inlet Substances and Functional
Unit Products that are lost as a result of rupture, release, filaring or handling in the Facility during each Month in
accordance with Appendix VIl entitled "PRODUCT ALLOCATION AND SETTLEMENT PROCEDURE". Notwithstanding
that Appendix, if Operator is able to identify the ownership of those lost volumes, those iosses shall be borne by the
Owners in proportion to their ownership of those volumes.

803. Fuel Gas Usage

Operator shall be entitled to use a portion of the Inlet Substances for fuel in Joint Operations. Fuel gas usage
shall be allocated to each Owner in accordance with Appendix VIl entitled "PRODUCT ALLOCATION AND SETTLEMENT
PROCEDURE".

804. Disposition of Functional Unit Products

(a) Each Owner shall separately take in kind or dispose of its share of Functional Unit Products at its own
cost. To the extent that an Owner (hereinafter in this Article called "non-taking Owner") fails to take or
otherwise adequately dispose of its share of Functional Unit Products, then so long as such failure
continues, Operator in its sole discretion, as agent and for the account and at the expense and risk of the
non-taking Owner, may sell or purchase at Market Price or store all or any portion of the non-taking
Owner's share of Functional Unit Products in any reasonable manner Operator sees fit, subject to the
provisions of this Clause.

Each Owner shall provide Operator with such information respecting such Owner's arrangements for the
disposition of its share of Functional Unit Products as Operator may reasonably require to fulfil its
obligations hereunder. If an Owner fails to provide such information, or if any of the disposition
arrangements specified are inadequately provided for or are otherwise unworkable or impracticable,
Operator shall forthwith so notify such Owner, who shall be deemed to be a non-taking Owner.

(b) The authority of Operator to enter into contracts for the sale of the non-taking Owner's share of Functionai
Unit Products shall be restricted to contracts that are only for such reasonable periods of time as are
consistent with the minimum needs of the industry under the circumstances, provided that in no event
shall the term thereof exceed one (1) Month, unless such term may be terminated without penalty on no
more than one (1) Month's notice, or unless the non-taking Owner has otherwise agreed in writing. Such
authority shall be revocable, subject to the terms of any existing contracts for the sale of the non-taking
Owner's share of Functional Unit Products and the terms hereof, at the will of the non-taking Owner.

When Operator has so contracted, the non-taking Owner may take its share of Functional Unit Products in
kind upon the expiration of the current sales contract, if the non-taking Owner provides written notice to
Operator of its intention to resume taking in kind at least thirty (30) Days in advance of the expiration of
that arrangement. However, any such revocation shall only be effective so long as such Owner continues
to take in kind and separately dispose of its share of Functional Unit Products.
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Notwithstanding the foregoing, if due to Regulations or shipping restrictions, arrangements to sell, store or
otherwise dispose of Functional Unit Products must be made prior to the date that the same are actually
produced, then at the request of the Operator each Owner shall make such arrangements at its own cost
prior to the date of production and shall give Operator notice of the same prior to the commencement of
the actual Month of production. If any Owner fails to make such arrangements and give such notice, such
Owner shall be deemed to have failed to take in kind or dispose of its share of Functional Unit Products to
be allocated to it at the actual time and place of production, and Operator shall be entitied to exercise its
rights as aforesaid with respect to the non-taking Owner's share of Functional Unit Products as of the date
that the non-taking Owner was required to give notice as outlined above.

Insofar as Operator disposes of all or a portion of a non-taking Owner's share of Functional Unit Products

" pursuant to this Subclause, Operator shall advise the non-taking Owner of the manner pursuant to which it
has disposed of such Functional Unit Products and other relevant information pertaining to the disposition
within one (1) Month of the commencement of that disposition.

805. Distribution of Proceeds

Subject to the provisions of Clause 804, and unless otherwise agreed to by Operator, and provided that these fees
shall not apply in circumstances where the Operator is required to sell on behalf of the Owners or in circumstances where
the Operating Committee and or the Operator have decided that it is preferred for the Operator to sell on behalf of the
Owners, if Operator disposes of another Owner's share of Functional Unit Products pursuant to Clause 804, Operator shall
forthwith pay to that Owner the proceeds of such sale, less any costs associated with such sale and any other moneys
payable with respect to the Facility to Operator by that Owner. Such costs shall, unless otherwise agreed to by Operator,
include an administration fee to cover Operator's cost of arranging for and carrying out the sale of a non-taking Owner's

share of Functional Unit Products not taken in kind and disposed of by that Owner, as described by ALTERNATE B,
immediately below:

ALTERNATE B. five dollars per one thousand cubic metres ($5.00/1 03m3) in the case of natural gas;
ten dollars per cubic metre ($10.00/m3) in the case of natural gas liquids and substances

other than petroleum and natural gas (but not including sulphur);

Operator shall include with such payment a statement showing the manner in which the amount was calculated. If
Operator does not pay such amount within thirty (30) Days following its receipt, the interest provisions of Subclause 602 (b)
shall apply with respect to such outstanding amounts.

806. Audit by Non-Taking Owner

To the extent only that Operator sells all or a portion of the share of Functional Unit Products of a non-taking
Owner, the audit provisions of the Accounting Procedure shall, with the necessary changes, apply with respect to such
sale between Operator and the non-taking Owner on whose behalf such Functional Unit Products were sold, provided that

Operator shall not be required to provide the auditors with access to any of Operator's proprietary marketing information
and that the non-taking Owner shall bear all costs of such audit.

807. Operator to be Indemnified

If an Owner does not take in kind and separately dispose of its share of Functional Unit Products and Operator
disposes of such Functional Unit Products on behalf of the non-taking Owner pursuant to this Article, the non-taking
Owner shall indemnify Operator with respect to any injury, loss or damage which Operator may suffer with respect to such
sale by virtue of defects in the non-taking Owner's title to such Functional Unit Products.

808. Indemnification for Royalties and Other Payments

Each Owner shall pay or be responsible for the payment of and shall indemnity the other Owners against liability

for any and all royalties, overriding royalties, production payments, taxes and any and all other payments chargeable
against its share of Functional Unit Products.
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809. Warranty by Owners

Each Owner warrants that it has the right to produce its portion of the Inlet Substances and dispose of its portion
of the Functional Unit Products and agrees to indemnify and save harmless the other Owners from all actions, causes of
actions, claims and demands that may be made by any Person who has or claims to have an interest in such Inlet
Substances or Functional Unit Products.

ARTICLE IX

DISPOSAL OF FACILITY INTEREST

901. Disposal of an Interest in the Facility

Except as provided in this Article IX, no Owner shall sell, transfer, assign, mortgage or otherwise dispose of all or
part of its interest in the Facility or any Functional Unit. An Owner who intends to dispose of all or a part of its interest in
the Facility or any Functional Unit (in this Article called "the Disposing Owner") shaill comply with the provisions of
ALTERNATE C immediately below:

ALTERNATE A. The Disposing Owner shall be under no obligation to obtain the consent of the other
Owners or to provide the other Owners with a right to acquire that Disposing Owner's
interest in the Facility.

ALTERNATE B. The Disposing Owner shall obtain the consent of the other Owners, and shall provide
them with information regarding the disposition, including the description of the Functional
Unit Participation proposed to be disposed and the identity of the proposed assignee.
Such consent shall not be unreasonably withheld, and it shall be reasonable for an Owner
to withhold its consent to the disposition if it reasonably believes that the disposition would
be likely to have a material adverse effect on its Functional Unit Participation or Joint
Operations, including, without limiting the generality of all or any part of the foregoing, a
reasonable belief that the proposed assignee does not have the financial capability to
meet prospective obligations arising out of this Agreement, provided that an Owner which
withholds its consent shall include in its notice its reasons for withholding consent.
However, an Owner shall be deemed to have consented to the disposition to the
proposed assignee, unless, within twenty (20) Days, the Owner advises the other Owners,
by notice, that it is not prepared to consent to such disposition.

ALTERNATE C.(a) The Disposing Owner shall, by notice, advise each other Owner (in this Article called an
"Offeree”) of its intention to make the disposition, including in such notice a description of
the Functional Unit Participation proposed to be disposed, the identity of the proposed
assignee, the price or other consideration for which the Disposing Owner is prepared to
make such disposition, the proposed effective date and closing date of the transaction
and any other information respecting the transaction which the Disposing Owner
reasonably believes would be material to the exercise of the Offerees' rights hereunder
(such notice in this Article called "the Disposition Notice").

(b) If the consideration described in the Disposition Notice cannot be matched in kind and the
Disposition Notice does not include the Disposing Owner's bona fide estimate of the
value, in cash, of such consideration, an Offeree may, within seven (7) Days of the receipt
by the Offerees of the Disposition Notice, request the Disposing Owner to provide such
estimate to the Offerees, whereupon the Disposing Owner shall provide such estimate in
a timely manner and the election period provided herein to the Offerees shall be
suspended until such estimate is received by the Offerees.

(c) If there is a dispute as to the reasonableness of an estimate of the cash value of the
consideration described in the Disposition Notice or provided pursuant to Subclause (b),
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as the case may be, the matter shall be referred directly to arbitration under Appendix Xli
entitled "DISPUTE RESOLUTION" within seven (7) Days of the receipt of such estimate.
The Disposing Owner and the applicable Offeree shall thereupon diligently attempt to
complete such arbitration in a timely manner. The equivalent cash consideration

determined in such arbitration shall thereupon be deemed to be the sale price for the
Functional Unit Participation described in the Disposition Notice.

(d) Within the later of i) thirty (30) Days from the receipt of the Disposition Notice, as modified
by any suspension pursuant to Subclause (b) of this Alternate C; or ii), if Subclause (c) of
this Alternate C is applicable, fifteen (15) Days from receipt of notice of the arbitrated
value determined pursuant to the preceding Subclause, an Offeree may give notice to the
Disposing Owner that it elects to purchase the Functional Unit Participation described in
the Disposition Notice for the applicable price (in this Article called a "Notice of
Acceptance”). A Notice of Acceptance shall create a binding contractual obligation upon
the Disposing Owner to sell, and upon an Offeree giving a Notice of Acceptance to
purchase, for the applicable price, all of the Functional Unit Participation included in such
Disposition Notice on the terms and conditions set forth in the Disposition Notice.
However, if more than one Offeree gives a Notice of Acceptance, each such Offeree shall
purchase the Functional Unit Participation to which such Notice of Acceptance pertains in
the proportion its Functional Unit Participation bears to the total Functionai Unit
Participation of all such Offerees.

(e) If the Functional Unit Participation described in the Disposition Notice is not disposed of to
one or more of the Offerees pursuant to the preceding Subclause, the disposition to the
proposed assignee shall be subject to the consent of the Offerees. Such consent shall
not be unreasonably withheld, and it shall be reasonable for an Offeree to withhold its
consent to the disposition if it reasonably believes that the disposition would be likely to
have a material adverse effect on its Functional Unit Participation or Joint Operations,
including, without limiting the generality of all or any part of the foregoing, a reasonable
belief that the proposed assignee does not have the financial capability to meet
prospective obligations arising out of this Agreement, provided that an Owner which
withholds its consent shall include its reasons for withholding consent in its notice.
However, an Offeree shall be deemed to have consented to the disposition to the
proposed assignee, uniess, within the time period prescribed in Subclause (d), the
Offeree advises the other Owners, by notice, that it is not prepared to consent to such
disposition.

(f) If the Functional Unit Participation described in the Disposition Notice is not disposed of to
one or more of the Offerees pursuant to Subclause (d) of this Alternate C, the Disposing
Owner may, subject to obtaining the consents prescribed by the preceding Subclause,
dispose of such Functional Unit Participation at any time within one hundred and fifty
(150) Days from the issuance of such Disposition Notice, provided that such disposition is
not on terms that are more favourable to such proposed assignee than those offered in
the Disposition Notice.

(9) Following a disposition herein or one hundred and fifty (150) Days following the issuance
of a Disposition Notice from which a disposition did not result, as the case may be, the
provisions of this Clause 901 shall once again apply to the Functional Unit Participation
described in the Disposition Notice.

902. Unrestricted Disposals

Notwithstanding anything contained in this Article IX, an Owner may transfer all or a portion of its interest in the
Facility without providing prior notice or the option to acquire such interest to the other Owners in the following instances,
namely:
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a disposition to an Affiliate of the Owner, or in consequence of a merger or amalgamation of the Owner
with another corporation or pursuant to an assignment, sale or disposition made by an Owner of all of its
Functional Unit Participations to a corporation in return for shares in that corporation or to a registered
partnership in return for an interest in that partnership;

if a portion of an Owner's interest in the Facility is disposed of as a result of the conversion of a gross
overriding royalty interest or other interest to a working interest in a well pursuant to an agreement in
existence as of the Effective Date, and the production from such well is required to be delivered to the
Facility;

a disposition made by an Owner of all, or substantially all, or of an undivided interest in all or substantially
all, of its petroleum and natural gas rights in the province or territory where the Facility is situated, and for
the purposes of this Subclause, "substantially all” means a percentage of ninety percent (90%) or more of
the net hectares held by such Owner in that province or territory;

Subclause (d) shall X /shall not ___ apply:

a disposition made by an Owner of all, or substantially all, or of an undivided interest in ali or substantially
all, of its petroleum and natural gas rights in wells producing to the Facility, and for the purposes of this
Subclause, "substantially all" means a percentage of ninety percent (90%) or more of the working interest
held by such Owner in such wells; and

Subclause (e) shall X /shall not __ apply:
a disposition made by an Owner of a portion of its petroleum and natural gas rights in wells producing to

the Facility, where such disposition is accompanied by the disposition of a proportionate part or share of
the Facility.

However, an Owner making such a disposition pursuant to Subclause (a), (b), (c), (d) or (e) of this Clause shall
advise the Operator of such disposition in a timely manner, and shall comply with the provisions of Clause 905.

if the transfer is to an Affiliate, the Owner shall execute and deliver to Operator a continuing guarantee of all
obligations to be assumed by the Affiliate under this Agreement. Such guarantee shall also provide that the guarantor
waives notice of any extensions, modifications or amendments to this Agreement and agrees to be bound thereby; that no
such extensions, modifications or amendments will release the guarantor; and that the guarantor will not be released by
any waiver of any obligation of the Affiliate by the indulgence or concession granted to it.

903. Financing

Notwithstanding anything contained in this Article 1X:

(a)

An Owner may mortgage its interest in the Facility; provided that any such mortgage shail expressly
provide that the mortgagee shall hold the interest subject to all the terms and provisions of this
Agreement, and shall also provide that upon any realization of the security, the party acquiring the interest
in the Facility shall be required to assume all obligations of the mortgagor under this Agreement, including
the obligations imposed under Clause 905; and

An Owner may assign its interest in the Facility in connection with an arrangement for the financing of its
interest in the Facility provided that:

(i) any such assignment shall expressly provide that the assignee shall hold the interest subject to all
the terms and provisions of this Agreement;

(ii) until the assignee gives notice to Operator of a defauit by the assignor under the arrangement for
financing and complies with the provisions of Clause 905, the assignor shall not be released from
its obligations under this Agreement, shall remain an Owner for the purposes of Exhibit "A", under
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Appendix | entitled "FACILITY AND FUNCTIONAL UNIT PARTICIPATION", and the Owners shall
be entitled to deal exclusively with the assignor in all matters under this Agreement;

(iit) until the assignee gives notice to Operator of a default by the assignor under the arrangement for
financing and complies with the provisions of Clause 905, the assignor shall have full power and
authority to act on behalf of and bind the assignee for all matters respecting this Agreement, and
any information, notices or billings served on or by, or any payment to the assignor shall be
deemed to have been served on or by or payment made to the assignee and the other Owners
shall neither honour notices from nor give notices to the assignee; and

(iv) any such assignment shall expressly provide that immediately upon receipt by the Operator of
notice from the assignee that the assignor is in default under the arrangement for financing,

905. Disposal of Interest Documentation

(a) Every disposition of an interest in a Functional Unit shall be made subject to this Agreement and shall not
be binding on the other Owners until the first Day of the Month next following the date:

(i) the Person acquiring the interest, if not already an Owner, has executed and delivered to Operator
one (1) counterpart of this Agreement; and :

(ii) a copy of the instrument, executed by both the disposing Owner and its assignee, evidencing such
change in ownership has been delivered to Operator.

Once such disposition becomes effective, the assignor shall thereupon be relieved from all obligations that

thereafter accrue hereunder with respect to the assigned interest, subject to Clauses 504, 505, 902 and
1001.

(b) Subject to Clause 307, the assignment of any interest in the Facility by an Owner while acting in the
capacity of Operator shall not confer upon the Person acquiring such interest the position of Operator.

906. Change of Name

An Owner Whose nahie is changed by due legal process shall notify and supply evidence of the change to
Operator as soon as possible.

ARTICLE X

TERM AND TERMINATION

1001. Term

This Agreement shall remain in full force and effect from the Effective Date so long as all or any portion of the
Facility is held pursuant to this Agreement and so long thereafter as may be necessary to decommission, abandon

dispose of and reclaim the Facility, in accordance with the Regulations, and final settiement of accounts has been made
among the Owners, provided that those provisions related to audit, liability, indemnity, disposal and salvage of Material
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and enforcement of default shall survive for six (6) Years thereafter or such later time as may be prescribed by the
Regulations.

1002. Termination

Subject to the provisions of Clause 1001, this Agreement shall terminate upon a vote of the Operating Committee
in accordance with Subclause 204 (i).

1003. Salvage or Disposition

if required by the Regulations or directed by the Operating Committee to salvage the Facility or any Functional Unit
or portion thereof as the case may be, Operator shall, for the Joint Account:

(a) salvage as much of the Facility, Functional Unit or portion thereof, as the case may be, as can
economically and reasonably be salvaged or otherwise dispose of the same in the manner determined by
the Operating Committee; and

(b) clean up and restore the site of the Facility, Functional Unit or portion thereof, as the case may be, in
accordance with the Regulations and to the satisfaction of any governmental body having jurisdiction with
regard thereto and to the reasonable satisfaction of the owner or occupier of the land upon which the
Facility is located.

1004. Proceeds and Costs

The proceeds and costs of salvaging, decommissioning, abandonment, reclamation or disposing of any portion of
the Facility, incurred pursuant to Clause 1003, shall be shared and borne by the Owners of the Functional Unit to which
such salvage or disposal relates, based on each Owner's respective Functional Unit Participation in such Functional Unit.

ARTICLE XI

GENERAL PROVISIONS

1101. Enurement

Subject to the provisions of Clause 905, this Agreement shall enure to the benefit of, and be binding upon, the
respective heirs, executors, administrators, successors and permitted assigns of the Owners.

1102. No Partnership

Nothing herein contained shall be read or construed as creating a partnership, or as imposing upon any Owner
any partnership duty, obligation or liability of any kind, it being the express intention of the Owners that the respective
rights, obligations and liabilities of each of the Owners under this Agreement and in respect of the subject matter hereof
generally, shall be several, and not joint or joint and several.

1103. Force Majeure

(a) For the purposes of this Clause, "force majeure” means an occurrence beyond the reasonable control of
the Owner claiming suspension of an obligation hereunder, which has not been caused by such Owner's
negligence and which such Owner was unable to prevent or provide against by the exercise of reasonable
diligence at a reasonable cost and includes, without limiting the generality of the foregoing, an act of God,
war, revolution, insurrection, blockade, riot, strike, a lockout or other industrial disturbance, fire, lightning,
unusually severe weather, storms, floods, explosion, accident, shortage of labour or materials, or
government restraint, action, delay or inaction.
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If any Owner is prevented by force majeure from fulfilling any obligations hereunder, the obligations of that
Owner, insofar as its obligations are affected by the force majeure, shall be suspended while the force
majeure continues to prevent the performance of such obligation and for that time thereafter as that
Owner may reasonably require to commence to fulfil such obligation. An Owner prevented from fulfilling
any obligation by the force majeure shall promptly give the other Owners notice of the force majeure and
the affected obligations, including reasonably full particulars in respect thereof.

The Owner claiming suspension of an obligation as aforesaid shall promptly remedy the cause and effect
of the applicable force majeure, insofar as it is reasonably able so to do, and such Owner shall promptly
give the other Owners notice when the force majeure ceases to prevent the performance of the applicable
obligation. However, the terms of settlement of any strike, lockout or other industrial disturbance shall be
wholly in the discretion of such Owner, notwithstanding Subclause (a), and that Owner shall not be
required to accede to the demands of its opponents in any strike, lockout or industrial disturbance solely to
remedy promptly the force majeure thereby constituted.

Notwithstanding anything contained in this Clause, lack of finances shall not be considered a force
maijeure, nor shall any force majeure suspend any obligation for the payment of money hereunder.

All notices and other communications to be given in connection with this Agreement shail be in writing and shall be
sufficiently given:

(a)

(b)

(c)

if delivered by hand or by courier to an Owner at its address for service, such delivery shall be deemed
received by the Owner when actually delivered, if such delivery is during Owner's normal business hours,
on any Day other than a Saturday, a Sunday or statutory holiday. If such notice or other communication is
not delivered during the Owner's normal business hours, such notice or other communication shail be
deemed to have been received by Owner on the Day next followmg the date of delivery, other than a
Saturday, Sunday or statutory holiday;

except during any period of actual or impending postal disruption, if sent by first class mail, or by airmail if
sent from outside Canada or the United States, postage prepaid, to an Owner at its address for service,
such mailing shall be deemed received by the Owner on the fourth Day following the date of mailing
(Saturdays, Sundays and statutory holidays excepted). However, if postal service is interrupted or
operating with unusual or imminent delay, such notice or other communication shall not be sent by such
means during such interruption or period of delay; and

to an Owner which has provided a direct telecommunication number as part of its address for service, if
sent by telecommunication to the Owner's designated telecommunication number, such transmission shall
be deemed received by the Owner when actually received, if such transmission is during Owner's normal
business hours on any Day other than a Saturday, Sunday or a statutory holiday. If such notice or other
communication is not received during the Owner's normal business hours, such notice or other
communication shall be deemed to have been received by Owner on the Day next following the date of
transmission, other than a Saturday, Sunday or a statutory holiday.

For the purposes of this Clause 1104, the address for service for each Owner initially shall be the address set forth
below its signature on the execution page of the Head Document. Operator may change its address for service by giving
written notice thereof to each of the other Owners, and any other Owner may change its address for service by giving
written notice thereof to Operator.

1105. Suits

An Owner who is sued on an alleged cause of action arising out of Joint Operations shall forthwith notify every

other Owner.
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1106. Compliance with Laws and Regulations

In exercising their respective rights and discharging their respective obligations under this Agreement, the Owners
shall comply in all material respects with all Regulations.

1107. Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Province of Alberta and
the laws of Canada applicable therein, and each of the Owners submits to the jurisdiction of the courts of the Province of
Alberta for the interpretation and enforcement hereof.

1108. Waiver
No waiver by any Owner of any breach (whether actual or anticipated) of any of the covenants, provisions or
conditions herein contained shall take effect or be binding upon that Owner unless the same is expressed in writing under

the authority of that Owner. 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.

1109. Statute of Limitations

The two (2) year period for seeking a remedial order under section 3(1)(a) of the Limitations Act, R.S.A. 2000 c. L-
12, including any amendments thereto or replacements thereof, for any claim (as defined in that Act) arising in connection
with this Agreement is extended to:

(a) for claims disclosed by an audit, two (2) years after the time this Agreement permitted that audit to be
performed; or

(b) for all other claims, four (4) years.

1110. Further Assurances

Each Owner shall from time to time and at all times do all such further acts and execute and deliver all further
documents as may be reasonably required in order to perform and carry out the terms of this Agreement.

1111. Partitioning

No Owner shall resort to any action for partition, or sale in lieu of partition, of any real property comprised in the
Facility, or any portion thereof.

1112. United States Taxes

If for the purposes of the United States Internal Revenue Code of 1986, as amended ("the Code™), this Agreement
or the relationship established thereby constitutes a partnership as defined in Section 761 (a) of the Code, each Owner
who is entitled under such Section to elect, hereby elects to have such partnership excluded from the application of
Subchapter K of Chapter 1 of Subtitle A of the Code, or such portion thereof as the Secretary of the Treasury of the United
States, or his delegate, permits to be so excluded. Operator, or a designated Affiliate, is authorized to execute such
election on behalf of the applicable Owners and to file the election with the proper United States government office or
agency. Operator, or a designated Affiliate, is further authorized and directed to execute and file such additional and
further evidence of such election as may be required, all at the expense solely of those Owners subject to the Code.
However, if Operator is not subject to the Code with respect to the Facility, the obligations of Operator under this Clause
shall be fulfilled by the Owner, or a designated Affiliate, who is subject to the Code with respect to the Facility and who,
among those Owners subject to the Code, holds the greatest Facility Participation. For this purpose, no Owner or Affiliate
of an Owner shall give any notice or take any action inconsistent with this election.
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1113. Confidentiality

Each Owner entitled to information obtained hereunder or pursuant to this Agreement may use such information
for its sole benefit. However, the Owners shall take such measures with respect to Joint Operations and internal security
as are appropriate in the circumstances to keep confidential from third Persons all such information, except information
which the Owners have expressly agreed among themselves to release and information disclosed by an Owner:

(a) when and to the extent required by the Regulations and securities laws applicable to such Owner,
provided that such Owner shall invoke any confidentiality protection permitted by such Regulations
and securities laws;

(b) to an Affiliate, provided that such Owner shall be deemed to have required such Affiliate to
maintain the confidential status of the disclosed information in accordance with this Clause 1113,
that such Affiliate shall be deemed to have accepted such obligation and that such Owner shall be
liable for any loss suffered by the other Owners, or any of them, because of the failure of such
Affiliate to maintain such information confidential;

(c) to a third Person to which such Owner is seeking to assign all or a portion of its interest
hereunder, provided that a binding covenant is obtained from such third Person prior to disclosure
which provides, inter alia, that none of such information shall be disclosed by it to any other third
Person; and

(d) to the technical, financial or other professional consuitants of such Owner which require such
information to provide their services to such Owner or to a bank or other financial institution from
which such Owner is attempting to obtain financing, provided that a binding covenant is obtained
from such consultant or financier, as the case may be, prior to such disclosure, which provides,
inter alia, that none of such information shall be disclosed by it to any other third Person or used
for any purposes other than advising such Owner or providing financing to such Owner, as the
case may be.

However, the confidentiality obligation in this Clause shall not extend to information to the extent it is in the public
domain, provided that specific items of information shall not be considered to be in the public domain merely because
more general information is in the public domain.

Notwithstanding the foregoing provisions of this Clause, any Owner which otherwise ceases to be bound by the

provisions of the Agreement shall nevertheless remain bound by the provisions of this Clause with respect to information
obtained hereunder or pursuant to this Agreement until and to the extent that such information is in the public domain.

1114. General Business Conduct

Except as otherwise provided herein, none of the Owners nor any of their Affiliates, directors, officers, consultants,
agents or employees shall give or receive any commission, fee, rebate, gift or entertainment of significant cost or value in
connection with this Agreement.

1115. Supersedes Previous Agreements

Unless otherwise provided in the Head Document, this Agreement supersedes all other previous agreements,
documents, writings and verbal understandings among the Owners relating to the Facility, and expresses all of the terms
and conditions agreed upon by the Owners with respect to the Facility.

1116. Time of the Essence

Time is of the essence in this Agreement.

AGREEMENT FOR THE OWNERSHIP & OPERATIONS OF THE JUDY CREEK GAS PLANT
Exhibit "A", Operating Procedure, No. , Revision , Correction , Mail Ballot No. , Effective March 1, 2011.
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1117. No Implied Covenants

The Owners have expressed herein their entire understanding and agreement concerning the subject matter of
this Agreement. No implied covenant, condition or term shall be read into this Agreement, nor shall any prior oral or
written understanding entered into modify or compromise any of the terms and conditions herein.

1118. Waiver of Relief

The Owners acknowledge that any default, forfeiture or assignment provisions contained in. this Operating
Procedure are reasonable and equitable. Each Owner waives any and all rights which it may have at law, in equity or by
the Regulations, against default, forfeiture or penalty if such provisions are invoked.

AGREEMENT FOR THE OWNERSHIP & OPERATIONS OF THE JUDY CREEK GAS PLANT
Exhibit "A", Operating Procedure, No. . Revision , Correction . Mail Ballot No. , Effective March 1, 2011.
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This is Exhibit “C" referred to in the Affidavit #1 of Doug Bailey

sworn before me this 13th da ebruary, 2024.

A Commissionfer for Oaths in and for the Province of Alberta

Pantelis Kyriakakis

Barrister and Solicitor
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November 2, 2023

Razor Energy Corp.
#800 — 500 5" Avenue
Calgary, Alberta T2P 3L5

ATTENTION: GEOFF THIESSEN, MANAGER LAND

DELIVERED VIA EMAIL

RE:  JUDY CREEK GAS PLANT — 15-25-064-11W5 - OWNERSHP & OPERATING AGREEMENT (UNEXECUTED)
ARREAR ACCOUNT - NOTICE TO REVOKE JUDY CREEK GAS CONSERVATION PLANT (JCGCP) & FUNCTIONAL UNIT
(FU) PRIVILEGES

Dear sir,

Conifer Energy Inc. (Conifer), as Operator of the JCGCP and its FU’s, hereby provides Razor Energy Corp. (Razor) with
seven (7) day notice that JCGCP & FU privileges (such privileges include, but is not limited to, processing of Razor
delivered gas and supply of fuel gas to Razor) will be revoked due to Razor’s account being in arrears, Razor to date
failing to remedy the arrears and bringing its account into good standing.

Kindly note Clause 602 (b) (ii) of the Operating Procedure permits immediate revocation of privileges. Conifer will cease
processing gas and providing fuel gas to Razor at noon on November 10, 2023.

Kindly note the revocation of privileges will be implemented without prejudice and/or without limiting Conifer’s other
rights as contained in the Agreement or otherwise held at law or in equity. Conifer trusts that these further actions will

not be necessary.

If you have any questions or concerns regarding the subject matter, please contact Anton Esterhuizen, Interim President
& CEO via email at anton.esterhuizen@coniferenergy.ca.

Yours truly,

Conifer Energy Inc.
I \
\

Anton Esterhuizen

Interim President & CEO

Conifer Energy Inc. | 2500, 700 - 9th Avenue SW Calgary, AB T2P 3V4 | 587-391-7867




This is Exhibit “D” referred to in the Affidavit #1 of Doug Bailey

sworn before me this 13th bruary, 2024.

e =
A Commissionew and for the Province of Alberta
Pantelis Kyriakakis

Barrister and Solicitor
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McCarthy Tétrault LLP 77
Suite 4000

421-7th Avenue S.W.

Calgary AB T2P 4K9

Canada

Tel: 403-260-3500

Fax: 403-260-3501

Kerri Howard

Direct Line: 403-260-3720
Email: kerrihoward@mccarthy.ca

December 21, 2023
Via Email (anton.esterhuizen@coniferenergy.ca)

Anton Esterhuizen

Interim President & CEO
Conifer Energy Inc.

2500, 700 - 9th Avenue SW
Calgary, Alberta T2P 3V4

Re: Judy Creek Gas Plant — 15-25-064-11W5 — Ownership and Operating Agreement —
Functional Unit Privileges (the “Judy Creek Agreement”)

We are writing further to your letter to our client, Razor Energy Corp. (“Razor”), dated November
3, 2023 and the subsequent emails dated December 13, 2023 and December 20, 2023,
rejecting Razor’s proposal regarding its arrears account and stating that Conifer Energy Inc.
(“Conifer”) will cease accepting/processing Razor gas and providing/supplying fuel gas to Razor
on Saturday December 23, 2023 if Razor does not pay Conifer $2.5 million by 1pm MST on
Friday December 22, 2023.

Defined terms used herein and not otherwise defined shall have the meanings set forth in the
Judy Creek Agreement.

Section 602(b)(ii) of the Judy Creek Agreement provides the Operator, in the event an Owner
fails to pay or advance any of the costs or expenses incurred for the Joint Account which are to
be paid or advanced by said Owner in the prescribed time period, with the right to:

“withhold from such Owner any further information and privileges with respect to Joint
Operations, including the right to vote pursuant to provisions of Article I, which
information and privileges shall be conveyed or restored, as the case may be, to such
Owner upon such default being fully rectified.”

The annotated form of the 1999 PJVA Model Form CO&O, the form of CO&O incorporated into
the Judy Creek Agreement, provides discussion around the suspension of privileges including
withholding of information concerning Joint Operations and the denial of voting privileges.

Conifer is claiming to be relying on Section 602(b)(ii) in respect of Conifer’'s proposed actions.
At no point does the Judy Creek Agreement contemplate the suspension of gas processing
services to an Owner as a remedy in Section 602 for the failure to pay amount due to the
Operator. There are a number of remedies available to Conifer in the Judy Creek Agreement
but that is not one of them. In fact, in accordance with Section 604(a) of the Head Agreement to
the Judy Creek Agreement, each Owner has the right to use its Capacity Ownership. The
language of the remedy contemplated in Section 602(b)(ii) and the corresponding guidance in
the annotated form reference the suspension of privileges that are more administrative in nature
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or relate to operating committee privileges and do not amount to the right of the Operator to
suspend an Owner’s right to their Capacity Ownership. Had such an extreme remedy been
contemplated it would have been expressly stated as it is in other forms of operating
agreements (i.e. suspension of service). Any such suspension of processing rights and supply
of fuel gas will cause irreparable harm to Razor.

Furthermore, we understand from Razor that the suspension of service being proposed by
Conifer will create a potentially dangerous fuel gas situation as the fuel gas provides power to
the Razor site. Razor will be reaching out to the Alberta Energy Regulator to discuss Conifer’s
proposed actions.

In addition, Razor has been requesting appropriate documentation and information from Conifer
in respect of the Joint Account and the arrears amount for some time and has yet to receive the
information required to even confirm the amount owing to Conifer. Razor wishes to exercise its
dispute resolution rights under Appendix XlI to Exhibit A of the Judy Creek Agreement with
respect to the Joint Account discrepancies and will be notifying Owners in accordance with
Section 102 thereof that it wishes to proceed to resolve the Joint Account Dispute through
mediation.

Razor remains committed to working with Confiner in respect of a proposal for managing
Razor’s arrears to the Joint Account, however Razor will be taking all steps available to it to
prevent Conifer from withholding Razor’s right to its Capacity Ownership at the Judy Creek Gas
Plant. Nothing in this letter shall limit or otherwise prevent Razor from exercising all rights it has
available to it under the Judy Creek Agreement, at law or in equity.

Yours truly,

Lowmd

Kerri Howard
Partner

Cc: Doug Bailey
Geoff Thiessen

Anton Esterhuizen - December 21, 2023



This is Exhibit “E” referred to in the Affidavit #1 of Doug Bailey

sworn before me this 13th day of Eglruary, 2024.

- < Z
A Commissioner for g}msin/and for the Province of Alberta
antelis Kyrilakakis

Barrister and Solicitor
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December 22, 2023
[SEE ATTACHED ADDRESSEE LIST] VIA: Courier and Email

Re: Judy Creek Gas Plant — Notice of Dispute and Request for Mediation

Reference is made herein to the Agreement for the Ownership and Operation of the Judy
Creek Gas Plant effective as of March 1, 2011 (the “Judy Creek Agreement”). Defined
terms used herein and not otherwise defined shall have the meaning given thereto in the
Judy Creek Agreement.

Razor Energy Corp. (“Razor”) is providing this notice of Dispute in respect of certain Joint
Account discrepancies. Razor has been requesting certain documentation and
information relating to the Joint Account for some time and it has not yet received same
for purposes of being able to confirm amounts owing under the Joint Account.

Due to Conifer’s failure to provide information and documentation, Razor and Conifer
cannot have a proper and meaningful discussion around what, if any, balance is owing
by Razor to Conifer: Some of the arguable reasons why we are challenging the amount
proclaimed owed by Razor to Conifer include, but are not limited to:

1) Failure to perform Equalizations in a timely manner in accordance with the Judy
Creek Agreement. As a result of this failure, there is a risk that amounts owing from
third parties may not be collectible as a result of time limitations in the third party
processing agreements.

2) Refusal to provide information related to third party access, fees and usage of
available capacity including but not limited to: approved mail ballots for each third-
party user, fees, terms, volume forecasts and actuals.

3) The production allocation methodology is believed to be incorrect, and
documentation is required to confirm remains outstanding. Examples include:

a. Excessive allocation of fuel for inlet compression and return of fuel to
batteries, resulting in significantly reduced gas available for sale.

b. Suspected errors with the set up and use of the production accounting
system which does not reflect the physical flow of products.

c. Failure of Conifer to have access to a production accounting system for a
period of time and once access was re-instated it has taken a significant
amount of time to re-run the plant allocations in the production accounting
system.

d. Concerns over production accounting for casinghead gas, including how
volumes are deemed and how deemed volumes are allocated.

e. Negative inventory balances for Natural Gas Liquids indicates incorrect
plant balancing, allocations and inventory measurement.

Suite 800, 500 — 5 Avenue SW Calgary Alberta T2P 3L5 P 403-262-0242
Fax: (403) 262-0339; Email for Notices: JV@razor-energy.com
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f. Concerns over meter accuracy, including analysis, calibration, proving, and
SCADA systems.
4) The forecast volumes being used are incorrect (older year(s) versus the prior year)
for budgeting and invoicing purposes resulting in improper monthly billings.
5) Improper handling and accounting of the recycled gas within the plant.
6) Failure to mitigate operating losses, including adjustment of third party user rates
to ensure they are appropriate based on the actual costs to run the plant.

In accordance with Section 102 of Appendix XlI to Exhibit A of the Judy Creek Agreement,
Razor hereby gives notice to the other Owners of its request to attempt to resolve the
Dispute through mediation. As a result, Section 102 requires the Owners to attempt to
agree on the selection of a mediator within ten (10) Days of receipt of this notice.

Please contact us at dbailey@razor-energy.com if you have any questions. We will be in
further contact to discuss the selection of a mediator for purposes of resolving the Dispute.

Sincerely,
RAZOR ENERGY CORP.

/’/) Y'
P | .

Doug Bailey
President & Chief Executive Officer

Cc:  Geoff Thiessen (Razor Energy Corp.)
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Judy Creek Gas Plant — Addressee List
Dec 22, 2023

439 ROYALTY CORP.

600, 999 — 8t Street SW
Calgary, AB T2R 1J5

Attention: Frans Burger

Email: grenonjp@tomcapital.com

BLUE SKY RESOURCES LTD.
300, 840 — 6" Avenue S.W.
Calgary, AB T2P 3E5
Attention: Fady Ahmad

Email: fady.a@bsrl.ca

CANADIAN NATURAL RESOURCES LIMITED
2500, 855 — 2" Street S.W.

Calgary, AB T2P 4J8

Attention: Liz Hann

Email: liz.hann@cnrl.com

Email: nonoperatedafeadmin@cnrl.com

JANE CORPORATION

2711 Lionel Crescent SW
Calgary, AB T3E 6B1
Attention: Jon Ryer

Email: thejanecorp@gmail.com

ACQUISITION OIL CORP

850, 333 — 7t Avenue S.W.

Calgary, AB T2P OH7

Attention: Joint Ventures Manager
Email: treasury@acquisitionoil.com
Email: rbergmann@acquisitionoil.com

CANADIAN KENWOOD COMPANY
730 — 2" Avenue South Suite 1400
Minneapolis, MN 55402 USA
Attention: Tena Hall

Email: tenah@canadiankenwood.com

82

PARAMOUNT RESOURCES LTD.
2800, 421 — 7" Avenue S.W.

Calgary, AB T2P 4K9

Attention: Kent Black

Email: kent.black@paramountres.com
Email: mailballots@paramountres.com

TENTH AVENUE PETROLEUM CORP.
2003 — 188 — 15" Avenue S.W.

Calgary, AB T2R 1S4

Attention: Sonja Kuehnle & Neil Wilson
Email: skuehnle@tenthavenuepetroleum.com
Email: nwilson@tenthavenuepetroleum.com

CONIFER ENERGY INC.

2500, 700 — 9" Avenue S.W.

Calgary, Alberta T2P 3V4

Attention: Anton Esterhuizen

Email: anton.esterhuizen@coniferenergy.ca
Email: tamara.swayze@coniferenergy.ca

Suite 800, 500 — 5 Avenue SW Calgary Alberta T2P 3L5 P 403-262-0242
Fax: (403) 262-0339; Email for Notices: JV@razor-energy.com
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This is Exhibit “F" referred to in the Affidavit #1 of Doug Bailey

sworn before me this 13ih day of Fgbruary, 2024,

A Commissioner for Oaths in and for the Province of Alberta
Pantells Kyriakakis

Barrister and Solicitor
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Bennett Jones LLP
4500 Bankers Hall East, 855 - 2nd Street SW

i . Be n n ett J 0 n es Calgary, Alberta, Canada T2P 4K7

Tel: 403.298.3100 Fax:403.265.7219

Keely Cameron

Partner

Direct Line: 403.298.3324

e-mail: cameronk@bennettjones.com
Our File No.: 091565.00009

December 22, 2023
Via E-Mail

McCarthy Tétrault LLP
Suite 4000

421-7th Avenue S.W.
Calgary AB T2P 4K9

Attention: Kerri Howard

Dear Ms. Howard:

Re:  Judy Creek Gas Plant — 15-25-064-11W5 — Ownership and Operating Agreement —
Functional Unit Privileges (the “Judy Creek Agreement”)

We are legal counsel to Conifer Energy Inc. ("Conifer") and are writing in response to your
correspondence dated December 21, 2023.

Conifer disputes that it has any obligation at law or equity to continue to accept or process Razor's gas
or provide or supply fuel gas to Razor Energy Corp. (“Razor”) in the circumstances. As set out in
Conifer's correspondence dated December 20, 2023, Razor owes Conifer $8.2 million. Despite
repeated requests, Razor has failed to take steps to remedy its arrears.

Contrary to the information set forth in your correspondence, Razor has been receiving ongoing
information to substantiate amounts owed, including mail ballots, AFE's and monthly bills/joint
interest billings. Additionally, Conifer has had multiple meetings with Razor.

Proceeding to lock Razor out of the Judy Creek facility is not being taken lightly and follows extensive
efforts to work with Razor. Razor has known since at least November 2, 2023, that Conifer was
intending to cease processing gas and providing fuel gas to Razor should it be unable or unwilling to
make acceptable provisions to address its arrears. To date, the only proposal received by Razor failed
to address any arrears. This is unacceptable as Conifer cannot be expected to subsidize Razor's
operations. This failure to pay is having significant detrimental effects on Conifer.

While Razor has had ample time to address its arrears and either arrange for an alternative supply of
fuel gas or safely shut in its operations, Conifer is prepared to provide fuel until noon on December 29,
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December 22, 2023
Page 2

2023, to enable Razor to address any safety issues, but will cease accepting/processing Razor gas on
December 23, 2023 as previously stated.

With respect to Razor's proposal to contact the Alberta Energy Regulator, we expect to be copied on
any correspondence and that Razor will provide copies of Conifer's correspondence to the Alberta
Energy Regulator. Should Razor fail to do so, we will provide them.

Yours truly,
BENNETT JONES LLP

A Cwrnanonn

Keely Cameron

KC:tn

e Bennett Jones



This is Exhibit “G” referred to in the Affidavit #1 of Doug Bailey

sworn before me this 13th day of February, 2024.

=i P
A Commissioner for Oaths in and for the Province of Alberta
Pantelis Kyriakakis

Burrister and Solicitor
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-________________________—

NOT FOR DISTRIBUTION TO U.S. NEWS WIRE SERVICES OR DISSEMINATION IN THE UNITED STATES. ANY FAILURE TO COMPLY WITH THIS
RESTRICTION MAY CONSTITUTE A VIOLATION OF U.S. SECURITIES LAW.

RAZOR ENERGY CORP. PROVIDES UPDATE AND PRODUCTION IMPACT

December 27, 2023 - Calgary, Alberta - Razor Energy Corp. ("Razor”) (TSXV: RZE) advises that, as a result of
financial disputes with the operator of the Judy Creek Gas Plant, the operator has restricted access and has ceased
processing Razor’s Swan Hills natural gas production. Effective December 24", 2023, a significant portion of Razor’s

production has been shut-in indefinitely.

At this time management estimates approximately 1,110 boepd, including 626 bblpd of light oil and 387 bblpd of
natural gas liquids, has been curtailed. Razor continues to look at various commercial and legal options to remedy
this situation and restore production.

Razor anticipates that it will make further public comment when it determines that additional disclosure is required
by law or is otherwise deemed appropriate.

For additional information please contact:

Doug Bailey Kevin Braun
President and Chief Executive Officer Chief Financial Officer
Razor Energy Corp Razor Energy Corp

Razor Energy Corp

800, 500-5*" Ave SW
Calgary, Alberta T2P 3L5
Telephone: (403) 262-0242

READER ADVISORIES

FORWARD-LOOKING STATEMENTS: This press release contains certain statements that may be deemed to be forward-
looking statements. Such statements relate to possible future events, including, but not limited to, the resolution of
disputes with the operator of the Judy Creek Gas Plant. All statements other than statements of historical fact may
be forward-looking statements. Forward-looking statements are often, but not always, identified by the use of words
such as “anticipate”, “believe”, "expect", “plan”, “estimate”, “potential”, “will”, “should”, “continue”, “may”,
“objective” and similar expressions. The forward-looking statements are based on certain key expectations and
assumptions made by Razor, including but not limited to expectations and assumptions concerning the availability of
capital, the timely performance by third-parties of contractual obligations, the success of future, drilling and
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development activities, the performance of existing wells, general economic conditions, availability of required
equipment and services prevailing commodity prices, price volatility, price differentials and the actual prices received
for Razor's products. Although Razor believes that the expectations and assumptions on which the forward-looking
statements are based are reasonable, undue reliance should not be placed on the forward-looking statements
because Razor can give no assurance that they will prove to be correct. Since forward-looking statements address
future events and conditions, by their very nature they involve inherent risks and uncertainties. Actual results could
differ materially from those currently anticipated due to a number of factors and risks. These include, but are not
limited to, risks associated with the inability to process and market its products and the ability to fund operations or
continue as a going concern as a result, risks associated with the oil and gas industry and geothermal electricity
projects in general (e.g., operational risks in development, exploration and production); delays or changes in plans
with respect to exploration or development projects or capital expenditures; variability in geothermal resources; as
the uncertainty of reserve estimates; the uncertainty of estimates and projections relating to production, costs and
expenses, and health, safety and environmental risks), electricity and commodity price and exchange rate
fluctuations, changes in legislation affecting the oil and gas and geothermal industries and uncertainties resulting
from potential delays or changes in plans with respect to exploration or development projects or capital expenditures.
In addition, Razor cautions that COVID-19 or other global pandemics may have a material adverse effect on global
economic activity and worldwide demand for certain commodities, including crude oil, natural gas and NGL, and may
continue to result in volatility and disruption to global supply chains, operations, mobility of people and the financial
markets, which could continue to affect commodity prices, interest rates, credit ratings, credit risk, inflation, business,
financial conditions, results of operations and other factors relevant to Razor. The duration of the current commodity
price volatility is uncertain. Please also refer to the risk factors identified in the most recent annual information form
and management discussion and analysis of Razor which are available on SEDAR+ at www.sedarplus.ca. The forward-
looking statements contained in this press release are made as of the date hereof and Razor undertakes no obligation
to update publicly or revise any forward-looking statements or information, whether as a result of new information,
future events or otherwise, unless so required by applicable securities laws.

BARRELS OF OIL EQUIVALENT The term "boe" or barrels of oil equivalent may be misleading, particularly if used in
isolation. A boe conversion ratio of six thousand cubic feet of natural gas to one barrel of oil equivalent (6 Mcf: 1 bbl)
is based on an energy equivalency conversion method primarily applicable at the burner tip and does not represent
a value equivalency at the wellhead. Additionally, given that the value ratio based on the current price of crude oil,
as compared to natural gas, is significantly different from the energy equivalency of 6:1; utilizing a conversion ratio of
6:1 may be misleading as an indication of value.

Neither the TSX Venture Exchange nor its Regulation Services Provider (as that term is defined in the policies of the
TSX Venture Exchange) accepts responsibility for the adequacy or accuracy of this news release.



This is Exhibit “H” referred to in the Affidavit #1 of Doug Bailey

sworn before me this 13th day of February, 2024.

/

A Commissioner for Oaths in and for the Province of Alberta
Pantelis Kyriakakis
Barrister and Solicitor
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-________________________—

NOT FOR DISTRIBUTION TO U.S. NEWS WIRE SERVICES OR DISSEMINATION IN THE UNITED STATES. ANY FAILURE TO COMPLY WITH THIS
RESTRICTION MAY CONSTITUTE A VIOLATION OF U.S. SECURITIES LAW.

RAZOR ENERGY CORP. CONFIRMS CONTINUED PRODUCTION IMPACT

January 3, 2024 - Calgary, Alberta - Razor Energy Corp. ("Razor”) (TSXV: RZE) advises that, as a result of
ongoing disputes with the operator of the Judy Creek Gas Plant, the operator continues to restrict access
and will not process Razor’s Swan Hills natural gas production. As indicated in Razor’s press release on
December 27, 2023, effective December 24th, 2023, a significant portion of Razor’s production was shut-
in indefinitely.

Management continues to estimate that approximately 1,110 boepd, including 626 bblpd of light oil and
387 bblpd of natural gas liquids, has been curtailed. Razor is exploring various commercial and legal
options to remedy this situation and restore production, but does not have a clear view of when or if this
dispute can be resolved in the near term.

Razor anticipates that it will make further public comment when it determines that additional disclosure
is required by law or is otherwise deemed appropriate.

For additional information please contact:

Doug Bailey Kevin Braun
President and Chief Executive Officer Chief Financial Officer
Razor Energy Corp Razor Energy Corp

Razor Energy Corp

800, 500-5™" Ave SW
Calgary, Alberta T2P 3L5
Telephone: (403) 262-0242

READER ADVISORIES

FORWARD-LOOKING STATEMENTS: This press release contains certain statements that may be deemed to be
forward-looking statements. Such statements relate to possible future events, including, but not limited to, the
resolution of disputes with the operator of the Judy Creek Gas Plant. All statements other than statements of historical
fact may be forward-looking statements. Forward-looking statements are often, but not always, identified by the use

n u ” o« n o u

plan”, “estimate”, “potential”, “will”, “should”, “continue”, “may”,
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of words such as “anticipate”, “believe”, "expect",
“objective” and similar expressions. The forward-looking statements are based on certain key expectations and
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assumptions made by Razor, including but not limited to expectations and assumptions concerning the availability of
capital, the timely performance by third-parties of contractual obligations, the success of future drilling and
development activities, the performance of existing wells, general economic conditions, availability of required
equipment and services, prevailing commodity prices, price volatility, price differentials and the actual prices received
for Razor's products. Although Razor believes that the expectations and assumptions on which the forward-looking
statements are based are reasonable, undue reliance should not be placed on the forward-looking statements
because Razor can give no assurance that they will prove to be correct. Since forward-looking statements address
future events and conditions, by their very nature they involve inherent risks and uncertainties. Actual results could
differ materially from those currently anticipated due to a number of factors and risks. These include, but are not
limited to, risks associated with the inability to process and market its products and the ability to fund operations or
continue as a going concern as a result, risks associated with the oil and gas industry and geothermal electricity
projects in general (e.g., operational risks in development, exploration and production); delays or changes in plans
with respect to exploration or development projects or capital expenditures; variability in geothermal resources; the
uncertainty of reserve estimates; the uncertainty of estimates and projections relating to production, costs and
expenses, and health, safety and environmental risks, electricity and commodity price and exchange rate fluctuations,
changes in legislation affecting the oil and gas and geothermal industries and uncertainties resulting from potential
delays or changes in plans with respect to exploration or development projects or capital expenditures. In addition,
Razor cautions that COVID-19 or other global pandemics may have a material adverse effect on global economic
activity and worldwide demand for certain commodities, including crude oil, natural gas and NGL, and may continue
to result in volatility and disruption to global supply chains, operations, mobility of people and the financial markets,
which could continue to affect commodity prices, interest rates, credit ratings, credit risk, inflation, business, financial
conditions, results of operations and other factors relevant to Razor. The duration of the current commodity price
volatility is uncertain. Please also refer to the risk factors identified in the most recent annual information form and
management discussion and analysis of Razor which are available on SEDAR+ at www.sedarplus.ca. The forward-
looking statements contained in this press release are made as of the date hereof and Razor undertakes no obligation
to update publicly or revise any forward-looking statements or information, whether as a result of new information,
future events or otherwise, unless so required by applicable securities laws.

BARRELS OF OIL EQUIVALENT The term "boe" or barrels of oil equivalent may be misleading, particularly if used in
isolation. A boe conversion ratio of six thousand cubic feet of natural gas to one barrel of oil equivalent (6 Mcf: 1 bbl)
is based on an energy equivalency conversion method primarily applicable at the burner tip and does not represent
a value equivalency at the wellhead. Additionally, given that the value ratio based on the current price of crude oil,
as compared to natural gas, is significantly different from the energy equivalency of 6:1; utilizing a conversion ratio of
6:1 may be misleading as an indication of value.

Neither the TSX Venture Exchange nor its Regulation Services Provider (as that term is defined in the policies of the
TSX Venture Exchange) accepts responsibility for the adequacy or accuracy of this news release.
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sworn before me this 13th day of February, 2024.

‘/
A Commissioner for Oatfis in and for the Province of Alberta
Pantelis Kyriakakis

Barrister and Solicitor
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McCarthy Tétrault LLP
Suite 4000

421-7th Avenue S.W.
Calgary AB T2P 4K9
Canada

Tel: 403-260-3500
Fax: 403-260-3501

Sean Collins

Partner

Direct Line: 403-260-3531
Direct Fax: 403-260-3501
Email: scollins@mccarthy.ca

Assistant: Katie Hynne
Direct Line: 403-260-3560
Email: khynne@mccarthy.ca

February 1, 2024
Via Email (cameronk@bennettjones.com)

Bennett Jones LLP
4500 Bankers Hall East
855 2nd Street SW
Calgary, AB T2P 4K7

Attention: Keely Cameron
Dear Ms. Cameron:

Re: Judy Creek Gas Plant — 15-25-064-11W5 — Ownership & Operating Agreement,
Judy Creek Gas Conservation Plant (JCGCP) & Functional Unit (FU) Privileges
Razor Energy Corp.

As you are aware, we are counsel to Razor Energy Corp. (“Razor Energy). Razor Energy filed
a Notice of Intention to Make a Proposal (the “NOI”) pursuant to section 50.4, the Bankruptcy and
Insolvency Act (Canada) (the “BIA”) on January 30, 2024 (the “Filing Date”). FTI Consulting
Canada Inc. has been appointed as proposal trustee of Razor Energy, within the NOI
proceedings.

Reference is made to the correspondence sent by Conifer Energy Inc. (“Conifer”), dated
November 2, 2023 (the “November Correspondence”), regarding the Judy Creek Gas Plant and
the corresponding Agreement for the Ownership and Operation of the Judy Creek Gas Plant,
dated effective March 1, 2011 (the “Operating Agreement”). Ultimately, pursuant to the
November Correspondence, Conifer provided notice to Razor Energy on December 20, 2023 of
Conifer’s decision to cease processing gas and providing gas fuel to Razor Energy, effective
December 23, 2023.

The filing of the NOI has stayed all of Conifer’s rights and remedies of enforcement under the
Operating Agreement. Furthermore, pursuant to section 65.1 of the BIA, upon the filing of the
NOI, no person may terminate or amend any agreement, with Razor Energy, or claim an
accelerated payment, or a forfeiture of the term, under any agreement, by reason of Razor
Energy’s insolvency or the filing of the NOI.

Based on the foregoing the continued exercise of remedies, by Conifer, in connection with
Conifer’s claims against Razor Energy, as at the Filing Date, constitutes a violation of the stay.

Razor Energy demands that Conifer resume processing Razor Energy’s gas and providing gas
fuel to Razor Energy with the understanding that all obligations due and owing by Razor Energy,
to Conifer, after the Filing Date, will be set-off from Razor Energy’s gas and NGL sales which will

218120/583066
MT MTDOCS 49947605
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be marketed by Conifer, consistent with the past practice between the parties. Razor Energy’s
cash projections indicate that Conifer will be in a positive cash-flow position each month with
respect to the processing of Razor Energy’s gas and NGLs after offsetting the revenue from gas
and NGL sales. Razor Energy nevertheless will provide Conifer with a $200,000 cash deposit as
security to cover potential increased costs and extraordinary obligations arising after the Filing
Date that are not satisfied.

Kindly provide confirmation by return that Conifer will comply with the demand set out in this letter.
If Conifer chooses to disregard this demand, then Razor Energy will be left with no alternative
other than to seek a declaration from the court that Conifer’s refusal to provide services to Razor
Energy constitutes a breach of the stay.

Yours truly,

McCarthy Tétrault LLP

59

Sean Collins
SC/kh
cc: Razor Energy Corp.

FTI Consulting Canada Inc.

218120/583066
MT MTDOCS 49947605
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This is Exhibit “J” referred to in the Affidavit #1 of Doug Bailey

sworn before me this 13th day of February, 2024.

e
A Commissioner for Oaths in and for the Province of Alberta

Pantelis Kyriakakis

Barrister and Solicitor
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Bennett Jones LLP

’ . 4500 Bankers Hall East, 855 - 2nd Street SW
" Be n n ett J O n es Calgary, Alberta, Canada T2P 4K7

Tel: 403.298.3100 Fax:403.265.7219

Keely Cameron

Partner

Direct Line: 403.298.3324

e-mail: cameronk@bennettjones.com
Our File No.: 091565.00009

February 6, 2024
Via E-Mail

McCarthy Tétrault LLP
Suite 4000, 421-7th Avenue S.W.
Calgary AB T2P 4K9

Attention: Sean Collins

Dear Mr. Collins:

Re:  Judy Creek Gas Plant — 15-25-064-11WS5 — Ownership and Operating Agreement —
Functional Unit Privileges (the "Judy Creek Agreement')

As you know, we are legal counsel to Conifer Energy Inc. ("Conifer") and are writing in response to
your correspondence dated February 1, 2024.

You have indicated that Razor Energy Corp. ("Razor") filed a Notice of Intention to Make a Proposal
("NOI") on January 30, 2024, over a month after Conifer stopped processing gas or offering fuel gas
to Razor. Kindly provide us with the NOI and accompanying materials at your earliest convenience
for our review.

Contrary to your correspondence, I can confirm that Conifer has taken no steps to pursue enforcement
or exercise remedies since prior to the filing of the NOI, nor is it in violation of any stay.

Since at least November 2, 2023, Conifer sought a proposal from Razor to address its arrears and
warned that failure to do so would result in Conifer ceasing to accept/process Razor's gas and
provide/supply fuel gas to Razor. Despite repeated requests, Razor failed to take steps to remedy its
arrears. As a result, on or around December 23, 2023, Conifer revoked Razor's functional unit
privileges.

Razor's failure to address its obligations has resulted in significant financial hardship for Conifer.
Conifer has no obligation to resume services to Razor, extend credit or otherwise further subsize
Razor's operations. Further, Conifer is not prepared to rely on Razor's cash projections that it would
be in a "positive cash-flow position" in respect of processing Razor's gas.

Should Razor desire access to the Judy Creek Facility, Razor must make acceptable provisions to
address its arrears and provide pre-payment for all costs associated with obtaining access to the facility,
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February 6, 2024
Page 2

fuel gas and processing costs going forward. We have been advised by Conifer that should an
acceptable arrangement be met, that it would take approximately 3 business days for it to reinstate
production for Razor.

Yours truly,
BENNETT JONES LLP

Reely Cameron

Keely Cameron

KC:tn
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This is Exhibit “K” referred to in the Affidavit #1 of Doug Bailey

sworn before me this 13th day of February, 2024.

<% C
A Commissionerfor Oaths in and for the Province of Alberta

Pantelis Kyriakakis

arrister and Soljcitor
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Razor Energy Corp.
Projected Cash Flow Statement for the period of January 29, 2024 to March 3, 2024

Projected Cash Flow Statement Week 1 Week 2 Week 3 Week 4 Week 5 Total
(CS 000s) Week Ending 4-Feb 11-Feb 18-Feb 25-Feb 3-Mar
Receipts
Net production revenue 1 S - S - S 773 S - S 2,466 S 3,239
Other receipts 2 1 20 20 20 20 81
Total - Receipts 1 20 793 20 2,486 3,320
Disbursements
Operating expenses 3 (149) (525) - - (1,337) (2,012)
Transportation costs 4 - - - - (327) (327)
Lease rentals 5 - - (179) - - (179)
Insurance 6 - (242) (5) - - (247)
BESC service agreement 7 - - - - (200) (200)
BESC funding 8 (100) (75) (100) - (150) (425)
Payroll 9 (182) - (175) - (175) (532)
Professional Fees 10 (325) - - - (175) (500)
G&A expense 11 (61) (30) (30) (20) (40) (181)
Total - Disbursements (817) (872) (489) (20) (2,405) (4,603)
Net cash flow (816) (852) 303 - 82 (1,283)
Opening cash balance 2,328 1,512 660 963 963 2,328
Ending cash balance 5 1,512 S 660 S 963 $ 93 $ 1,045 S 1,045
e = yr/
/ ! = ;«ﬁ%é’gg I
/ S -
RAZOR ENERGY CORP. FTI CONSULTING CANADA INC., TRUSTEE UNDER THE
Per: Doug Bailey, President and CEO NOTICE OF INTENTION TO MAKE A PROPOSAL
Per: Dustin Olver, LIT
Notes:

Management of Razor Energy Corp. ("REC") has prepared this Projected Cash Flow Statement solely for the purposes of determining the
liquidity requirements of REC during the period of January 29, 2024 to March 3, 2024. This Projected Cash Flow Statement is based on
probable and hypothetical assumptions detailed in the notes below. Consequently, actual results will likely vary from actual performance
and such variances may be material.

1 Net production revenue relates to the sale of REC's petroleum and natural gas production and is based on forecast production volumes
and pricing. Further, it assumes Judy Creek Gas Plant production remains shut-in and no additional revenue received from non-operated
production. Crown royalties for oil production are paid in kind.

2 Other receipts consist of third-party road use fees, partner joint interest billings, etc.

3 Operating expenses are based on the annual operating budget and relates to the costs associated with the operation of oil and natural
gas wells.

4 Transportation costs relate to transporting REC's petroleum and natural gas production from well head to market and is based on

projected production volumes and transportation rates.

Lease rentals are based on REC's annual budget.

Insurance is based on current policy premiums.

BESC service agreement are payments for hauling and grading services.

BESC funding is the amount transferred to BESC to cover its liquidity requirements.

Payroll is based on the most recent payroll register.

10 Professional fees include estimates for proposal trustee and their legal counsel, REC's legal counsel, and sales advisor.

11 G&A expense includes overhead costs based on the annual budget.

O 00 N O !
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This is Exhibit “L" referred to in the Affidavit #1 of Doug Bailey

sworn before me this 13 of February, 2024,

‘A Commissioner for Oaths in and for the Province of Alberta

Pantelis Kyriakakis

Barrister and Solicitor
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Razor Energy Corp. l'ﬂ]/ﬂr

EiN E R B

Information Memorandum
Low decline light oil production base with material development upside

Razor Energy Corp. (“Razor” or the “Company”) has filed a Notice of Intention to Make a Proposal (the “Notice of Intention”) under the provisions
of the Bankruptcy and Insolvency Act (Canada) (the “BIA”) with FTI Consulting Canada Inc. (“FTI”) acting as proposal trustee. Razor and FTl are
seeking offers to purchase all or any part of the upstream oil and gas assets of Razor and have retained Peters & Co. Limited (“Peters & Co.”)
as the sales agent to assist in this process.

Razor and FTI are open to evaluating a variety of proposals including but not limited to: a corporate sale, a sale of specific assets, an amalgamation
or merger, or any other value maximizing alternatives (each a “Potential Transaction”). Any asset sale will be completed on an “as is, where is”
basis and subject to approval of the Court. Confidential information will be made available to parties who execute a confidentiality agreement and
the date for proposal submission will be noon on March 12, 2024.

Highlights Asset Map

= Low Decline Oil Weighted Production Base: production of ~2,580 2! Gl il St Rid Rt R9
boe/d (76% oil and liquids)' with a P+PDP decline rate of ~13%, #Egig; X\éﬂ?
~900 boe/d is temporarily shut-in due to a partner dispute [JRazor Units

= Multiple Operated Positions with High Working Interest: Razor

operates several unit and non-unit positions at >90% working

T69

T67

interest, allowing for complete control of development decisions;
legacy development removes any land expiry concerns
= Substantial Resource in Place: ~2 billion barrels of operated gross [~
OOIP with modest recovery to date; supports 2P RLI of ~14 years?
m Scalable Oil Growth Opportunities: Over 200 oil focused drilling -
locations identified across the Montney, Swan Hills and Mannville
which are validated by proven offsetting analogues
Defined Optimization Projects: Razor has identified a large : LL

T65

T63

K]
T61

number of reactivation, repair, and maintenance projects (“R&M”)
that can provide additional production and reserves at a low cost - .
and within a short period of time; ~3,000 boe/d identified

= Strong Free Cash Flow Generation: low decline rate combined

"2
T59

with high liquids weighting results in significant free cash flow

generation to fund future development or provide shareholder =
returns

= Strategic Infrastructure in Place: Razor operates central
oil batteries and gathering infrastructure across properties Reserves Volumes?® Reserves Values BT NPV10*
with identified development inventory, allowing for half-cycle
development moving forward

T57

7
21.4% I rop $5201.§7nﬁm
4.1 MMBOE
3.7% 48.2% PDNP
0.7 MMBOE 9.1 MMBOE

8.6%
PUD $20.1 MM

26.7%
5.0 MMBOE

- Probable 28.9%

1 Jan. 2024 production $67.9 MM

2 Based on 2023 average volumes before shut-in
3 Effective Dec. 31, 2022 as per Sproule Associates Limited

PETERS & CO. LIMITED CONTACT INFORMATION

Thomas K. Schenk Darren P. Juss Franklin P. Eldridge Jeff H. Campbell
Principal & Head, A&D Vice President, A&D Vice President, A&D Vice President
403.261.2294 403.261.2272 403.261.2287 403.261.2298
tschenk@petersco.com djuss@petersco.com feldridge@petersco.com jcampbell@petersco.com
(*Primary Contact)
This Information Memorandum is prepared solely for the use of certain qualified Interested Parties to provide information only. The ,“ : ‘v

information contained herein, while obtained from sources that we believe to be reliable, is not guaranteed as to its accuracy or < PE'TERS &CO
completeness. This Information Memorandum is for information purposes only and does not constitute an offer to sell or a solicitation “ < LIMITED
to buy securities of Razor Energy Corp. ry<
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Asset Overview | Greater Swan Hills Operated

Undercapitalized asset base provides significant near term opportunity

@ south Swan Hills

m Package includes Razor’'s 90% working interest in the South
Swan Hills Unit and adjacent non-unit lands
= Low decline production of ~1,030 boe/d (94% oil and liquids)*2?
is supported by an active waterflood
+ Successful optimization initiatives over the past 24 months has
effectively stabilized oil volumes and resulted in ~200 bbl/d of
production growth
m Historic vertical production targeted the reef margin and upper
shoal units leaving behind material oil volumes in the reef interior
yet to be recovered
m 35 openhole unstimulated locations identified targeting unswept
reef interior layers
m Strategic infrastructure ownership through the Razor operated
oil battery at 03-19-065-10W5 and ~30% WI in the Judy Creek
Gas Plant
= Financial dispute with the operator of the Judy Creek Gas Plant
has resulted in Razor’s access to the plant being restricted since
December 24, 2023
+ ~900 boe/d temporarily shut in
m |tis anticipated a new operator entering these assets would have
access to the Judy Creek Gas Plant promptly restored
= Additional 1,100 boe/d of behind pipe volumes can be brought
back on for an estimated $6.5MM of well and pipeline R&M

@ East Swan Hills

R14 R13 R12 R11 R10 R9 R8

# Razor Wells
Industry Swan Hills Wells _|
Razor South Swan Hills Package
Razor East Swan Hills Package

M Razor Virginia Hills Main Package
Razor Land Other Packages

[0 Razor Units

T71

T70

East Swan Hills
Analogues

T69

10-32:Battery

T68

T67

Freeman Unit | Virginia Hills
No.1 Razor BHL Unit 2
13% WI Razor 74% WI :
. East Swan Hills|g
Unit Razor |[F
100% WI

03-19 Battery [

: :!|<¢-———South Swan Hills
L e Unit Razor
90% Wi

T64

+Gas Plant

© Virginia Hills Main

® Production of ~250 boe/d (83% oil and liquids)' from the
waterflood supported East Swan Hills Unit (100% WI) and
offsetting non-unit sections

= |dentified R&M projects expected to add up to 475 boe/d of
production for ~$1.0MM of total estimated capital

= |nfill drilling of the property, as seen in offsetting developments,
provides the opportunity to meaningfully increase production and
accelerate recovery of proven resource

m Offsetting developments have demonstrated successful horizontal
waterflood implementation within the Swan Hills platform that is
a strong geological analogue to Razor’s position

= Wells are forecasted to provide EUR’s of ~175 Mboe, payout
in ~2.2 years and deliver IRRs of 37% ($75 WTI/$3.00 AECO)

m |llustrative development of the Swan Hills infill opportunity would
allow for an estimated incremental 500 boe/d of production to be
maintained for 7+ years, while only drilling 15 lower risk locations

- Successful development validates additional 42 follow on
locations

12023 average production from Jan. - Nov. 2023 as per Company lease operating statements
2 Includes gas and NGL volumes allocated to Judy Creek Gas Plant
3 ~900 boe/d of Razor volumes have been temporarily shut in since Dec. 24, 2023

Peters & Co. Limited | www.petersco.com

m Package includes Razor’s operated position in Virginia Hills BHL Unit 2
(74% WI), operated non-unit interests (primarily Viking oil development)
and a non-operated 13% WI in Freeman Unit No. 1

m Legacy production of ~130 boe/d (100% oil and liquids)'

= Over 30 Hz multi-stage frac locations have been identified targeting the
Swan Hills Platform within and adjacent to the Virginia Hills BHL Unit 2

m Reactivations and workovers have potential to add ~240 boe/d for an
estimated $1.3MM

V‘:‘(

> < PETERS&CO.
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Asset Overview | Kaybob Operated, South District & Bellis

Analogue activity validates meaningful oil focused development opportunity

O Kaybob Operated

m Production of ~470 boe/d (86% oil and liquids)’ from the Kaybob South
Triassic Units 1 (100% WI, historical waterflood) and 2 (100% WI, active
waterflood)

+ Workover and pipeline repair projects expected to add up to ~400
boe/d of production for ~$3.0MM of estimated total capital

m Development of the underlying Montney Sandstone could represent
over 100 horizontal drilling locations, analogous to offsetting Montney
oil developments to the north

= Montney Sandstone development in the offsetting Kaybob Triassic G
pool demonstrates strong deliverability from a high-quality resource that
extends southwest onto Razor’s land position

= Wells are forecasted to provide EUR’s of 350 Mboe, payoutin ~1.2 years
and deliver IRRs of ~80% ($75 WTI/$3.00 AECO)

m |llustrative development of the undeveloped Montney Sandstone would
allow for an estimated incremental 2,800 boe/d of production to be
maintained for a decade, while only drilling half of the identified inventory

© south District

R21 R20 R19

R17W5

. |
Razor Kaybob Operated Package
Razor Land Other Packages +
[JRazor Units
# Razor Wells
' Montney Wells

Kaybob South - - .

Triassic UnitNo.,1 . LU

Razor 100% Wk I
L» g

Jriassic Unit No.2
Razor 100% WI

03-24 Battery -,
Capacity:

, N
g6,

>
o, oy
¢

15 MMcf/d“Gas

»» 02-08 Batte Water Plant

ry
(Feeds to 03-24 Battery)

10 Mbbl/dIOil *—"+%:, .5

O Beliis

T65

Te4

T63

T62

T61

m ~480 boe/d (33% oil and liquids)' primarily from vertical development of
conventional Mannville targets and shallow gas

m Opportunity exists for Hz Mannville oil development benefitting from
modern drilling and completions design

« Historic Hz Mannville development across Razor’s position utilized
short laterals and undersized completions

= Recent offsetting Hz Mannville oil activity is showing impressive results
with well logs validating quality of resource across Razor’s land

m Potential for 50+ Hz locations targeting multiple Mannville sands

m Ability to add ~75 boe/d through an estimated $0.6MM workover program

R24 R23 R22 R21 R20 R19 R18 R17 R16 R15
8 14-13 Battery—s5
2

(] Bl
. @
= B o
~
E
o Jla
= 13-19 Gas Plant
g =
<
=
0
=

% Razor Wells

Hz Mannville Oil Wells

& Razor South District Package
~|| O Razor Units

12023 average production from Jan. - Nov. 2023 as per Company lease operating statements

Peters & Co. Limited | www.petersco.com

= 23.5 undeveloped sections (100% WI) directly offsetting industry

Clearwater activity at Ukalta

m Extension of Clearwater reservoir onto Razor’s land creates

multilateral development opportunity
= No ARO with no wells or facilities owned by Razor

m Strong area land sale activity in 2024 with parcels transacting as

high as at >$0.5MM/section

R18 R17 R16W4
2 7 b | ?Hz Clearwater Wells
i % Hz Sparky Wells
» Industry Wells
Razor Bellis Package
@
2 Mar. 6, 2024

Land Sale Posting Bellis Sparky

Development

T58

RENE!
(6]

-

Ukalta
<——— Clearwater
Development

T57

T56
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Asset Overview | Minor & Non-Operated Properties

Low decline production base with strong operating partners

razor

EiN E R B

R4 R1W6 R24 R21 R18 R15 R12 R9 R7W5
.|| 3 Razor Wells -
~ Razor Swan Hills Non-Op Package
B Razor Virginia Hills Unit 1 Package
Razor Carson Creek Package
i Razor Kaybob Non-Op Package I
Razor Land Other Packages ¥ Swan Hills
o |l JRazor Units ' Unit No.1
= . Razor 38% WI
©
a Virginia-Hills

T64
L |
o 3

' " f
o
'_
| [ L [ | J
) s Carson|Creek

i B P North|BHL

Kaybob South BHL B - Unit No.1
© Gas Unit No.3 T "Razor 3% WI
i Razor 41 %_ Wi -
3
'_

' T UnitNod —— }
% [ | | | | -Razor-100% WI- b
B .

1. I8 Judy Creek
. Gas Plant|

@ swan Hills Non-Op

= Production of ~850 boe/d
(94% oil and liquids)' from the
waterflood supported Swan
Hills Unit No. 1 (38% WI)

= Opportunity to add ~2,000
boe/d through an estimated
$10MM reactivation and
workover program

m Strong partner with CNRL
operating the unit

@ virginia Hills Unit 1

= ~30 boe/d (100% light oil)' from
the Razor operated Virginia
Hills Unit No. 1 (100% WI) and
non-unit land

12023 average production from Jan. - Nov. 2023 as per Company lease operating statements

Peters & Co. Limited | www.petersco.com

Q Carson Creek

= Production of ~115 boe/d (30%
oil and liquids)' from the non-
operated Carson Creek North
BHL Unit No.1 (3% WI) and
non-unit lands

@ Kaybob Non-Op

= Production of ~300 boe/d (61% oil
and liquids)' from non-operated
assets at Karr, Simonette, and the
Kaybob South Beaverhill Lake
Gas Unit No. 3 (41% WI)

= |dentified R&M projects expected
to add up to ~600 boe/d (net)
of production for ~$3.5MM of
estimated total capital

m Strong partner with Paramount
Resources operating each of the
non-operated assets

\‘:44
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Process Details and Contacts

Razor Energy Corp. (“Razor” or the “Company”) has filed a Notice of Intention to Make a Proposal (the “Notice
of Intention”) under the provisions of the Bankruptcy and Insolvency Act (Canada) (the “BIA”) with FTI Consulting
Canada Inc. (“FTI”) acting as proposal trustee. Razor and FTI are seeking offers to purchase all or any part of the
upstream oil and gas assets of Razor and have retained Peters & Co. Limited (“Peters & Co.”) as the sales agent
to assist in this process

Razor and FTl are open to evaluating a variety of proposals including but not limited to: a corporate sale, a sale of specific
assets, an amalgamation or merger, or any other value maximizing alternatives (each a “Potential Transaction”).
Any asset sale will be completed on an “as is, where is” basis and subject to approval of the Court.

Process: Razor and FTI are soliciting proposals for Potential Transactions involving the assets described within this
document and the Virtual Data Room (“VDR”).

Confidential Information: Access to confidential information will require execution of a confidentiality agreement
("CA"). Parties that execute the CA may receive access to the VDR containing technical and financial information.

Timeline: Date for proposal submission will be 12:00 PM MST on March 12, 2024.
Inquiries: Peters & Co. will act as the sole contact for all parties who have expressed an interest in this process

("Interested Parties"). The directors, officers and employees of Razor should not be contacted directly. All
communications and inquiries should be directed to one of the Peters & Co. representatives listed below.

Contacts

Thomas K. Schenk Darren P. Juss Franklin P. Eldridge Jeff H. Campbell
Principal & Head, A&D Vice President, A&D Vice President, A&D Vice President
403.261.2294 403.261.2272 403.261.2287 403.261.2298
tschenk@petersco.com djuss@petersco.com feldridge@petersco.com jcampbell@petersco.com

*Primary Contact

Peters & Co. Limited | 2300 Jamieson Place | 308 Fourth Avenue SW | Calgary, Alberta, Canada | T2P OH7

Peters & Co. Limited | www.petersco.com 5
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Disclaimer

This Information Memorandum is based on information provided by Razor from its own records and from other sources.
The Information Memorandum is being distributed, on behalf of Razor and FTI, by Peters & Co., the Company's sales
agent, solely for the use by certain qualified Interested Parties. The sole purpose of the Information Memorandum is to
assist Interested Parties in determining whether or not to proceed with further investigation of a potential transaction.

The information contained herein (the "Information") has been prepared in good faith to assist Interested Parties in
completing their own independent evaluation of the assets, but does not purport to be all inclusive or to contain all of
the information that an Interested Party may desire or that may be required by an Interested Party to properly evaluate
the assets. In all cases, the Interested Parties should conduct their own independent investigation and analysis of
the assets and the data set forth in this Information Memorandum.

Peters & Co. has not independently verified any of the Information contained herein. Neither Peters & Co., FTI, the
Company nor their respective affiliates make any representation or warranty (expressed or implied) as to the accuracy
or completeness of this Information Memorandum.

Neither Peters & Co., FTI, the Company nor their respective affiliates will assume any liability for the Interested Parties’
use of this Information Memorandum or any other oral, written or other communication transmitted to the Interested
Parties during the course of its determination.

Razor, FTI and Peters & Co. expressly disclaim any and all liability and responsibility for and associated with the
quality, accuracy, completeness or materiality of the Information.

Any Interested Party will conduct its own independent evaluation and analysis of the Information and satisfy itself as
to the quality, accuracy, completeness and materiality of the same. Each Interested Party will rely solely on its own
independent evaluation and analysis of the Information when deciding whether or not to proceed with a Transaction.

This Information Memorandum may include certain statements, estimates, forecasts and projections provided by the
Company and with respect to the anticipated future performance of the assets. Such statements, estimates, forecasts
and projections reflect various assumptions made by the Company, FTI and / or Peters & Co. concerning anticipated
results, which may or may not prove to be correct. No representations or warranties are made as to the accuracy of
such statements, estimates, forecasts or projections. The only Information that will have any legal effect will be that
specifically represented or warranted in a definitive agreement, when, as and if executed, with respect to a possible
Transaction and executed on behalf of the Company.

NEITHER THIS INFORMATION MEMORANDUM NOR ITS DELIVERY TO AN INTERESTED PARTY SHALL CONSTITUTE OR BE
CONSTRUED TO BE AN OFFER TO SELL ANY SECURITIES OF THE COMPANY. THIS INFORMATION MEMORANDUM SHALL
NOT BE DEEMED AN INDICATION OF THE STATE OF AFFAIRS OF THE COMPANY NOR CONSTITUTE ANY INDICATION THAT
THERE HAS BEEN NO CHANGE IN THE BUSINESS OR AFFAIRS OF THE COMPANY SINCE THE DATE HEREOF.

Peters & Co. Limited | www.petersco.com 6
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